85 7th Place East, Sujte 500

MINNESOTA St Paul, Minnesota 55101-3165
DEPARTMENT OF ’ - - www.commerce.state.mn.us

COMMERCE 651.296.4026 FAX 651.297.1959
An equal opportunity employer

QOctober 9, 2008

RICHARD D CHOI

840 WEST LONG LAKE ROAD SUITE 200
TROY, MI 48098

Re: F-5201
VICTORY LANE QUICK OIL CHANGE INC
VICTORY LANE QUICK OIL CHANGE INC F/A

Dear Mr. Choi:

The Annual Report has been reviewed and is in compliance with Minnesota Statute Chapter
80C and Minnesota Rules Chapter 2860.

This means that there continues to be an effective registration statement on file and that the
franchisor may offer and sell the above-referenced franchise in Minnesota.

As a condition of continued registration, the franchisor is required to post a Franchise Surety
Bond.

As a reminder, the next annual report is due within 120 days after the franchisor's fiscal year
end, which is June 30, 2009.

Sincerely,

GLENN WILSON
Commissioner .

By:

Daniel Sexton

Commerce Analyst Supervisor
Registration Division

(651) 296-4520

GW:DES:dlw



Form A — Facing Page State of Miesesa
7/1/95 Dacqs of Commerce

UNIFORM FRANCHISE REGISTRATION APPLICATION SEP 22 2008

{Insert file numb
of previous filfngs
of Applicanf) F-5201
FEE: $200
(Enclosed when
application is
initially filed)
APPLICATION FOR (Check only one):
REGISTRATION OF AN OFFER AND SALE OF FRANCHISES
X REGISTRATION RENEWAL STATEMENT OR ANNUAL REPORT

AMENDMENT NUMBER 2 TO APPLICATION

POST-EFFECTIVE FILED UNDER SECTION §80C.07
POST-EFFECTIVE DATED
1. Name of Franchisor. (If applicant is subfranchisor, the name of the subfranchisor.)

Victory Lane Quick QOil Change, Inc.

Name under which the Franchisor is doing or intends to do business.
Victory Lane Quick Oil Change, Inc.

2. Franchisor’s principal business address. §
405 Little Lake Drive AN
Ann Arbor, MI 48103

Name and address of Franchisor’s agent in the State of (Name-ef State) authorized to receive
process.

Commissioner of Securities

Minnesota Department of Commerce

85 — 7" Place East, Suite 500

St. Paul, MN 55101

3. Name, address and telephone number of subfranchisors, if any, for this state.

4. Name, address and telephone number of person to whom communications regarding this
application should be directed.
Richard D. Choi , N
840 West Long Lake Road, Suite 200 /O~ 7 — O
Troy, MI 48098
248-267-3329

BHLIB:599796.1\1 34091 -00002

/4%
6/50



85 7th Place Easl, Suite 500
St. Paul, Minnesota 55101-3165

www.commerce.state.mn.us

MINNESOTA

DEPARTMENT OF
COMMERCE 651.296.4026 FAX 651.297.1959
An equal opportunity employer

September 30, 2008

Richard D. Choi
840 West Long Lake Road, Suite 200
Troy, MI 48098

Re: F-5201, Victory Lane Oil Change, Inc.

/

Dear Mr. Choi:

We have examified the annual report and amendment submitted for the above-
referenced franchise régistration. We fmd it deficient as follows:

Please subrmit the auditor’s consent (or photocopy) to the use ofithe latest audited
fmancial statemenys in the offering circular.

In responfling to the above deficiencies, please submit only the marked pages (one
set).

The Commissioner may withdraw an application in which no activity has
occurred for 120 days (Minnesota Statutes, Section 80C.03, Subd. 4). Ifian Order of
Withdrawal is issued, the franchisor must reapply with a new application.

Sincerely vours,

GLENN WILSON
Commuissioner

BY:

DANIEL E. SEXTON
Commerce Analyst Supervisor
Market Assurance Division
(651) 296-4520

GW/DES/st



Founded in 1852 MICHIGAN: Ann Arbor

by Sidney Davy Miller ' Detroit  Grand Rapids
= ; . r Kalamazoo » Lansing

Saginaw = Troy

v IEI D - FLORIDA: Naples
A 1.1o1s: Chicago

RiCHARD D. CHOL Miller, Canfield, Paddock and Stone, P.L.C. MASSACHUSETTS: Cambridge
TEL (238;) 267-3329 840 West Long Lake Road, Suite 200 NEW YORK: New York
(248) 8792001 Troy, Michigan 48098 canapa: Toronto e Windsor
E-MAIL choi@minercanfleld.com TEL (248) 879-2000 pOLAND: Gdynia
FAX (248) 879-2001 Warsaw & Wroclaw

www.millercanfield.com

October 7, 2008
Daniel E. Sexton
Mimesota Department of Commerce
85 7th Place East, Suite 500
St. Paul, Minnesota 55101
(651) 596-6328

Re:  F-5201, Victory Lane Quick Oil Change, Inc. franchise registration deficiencies.

Dear Mr. Sexton:

In response to your letter dated September 30, 2008, enclosed please find the auditor’s
consent to the use of the latest audited financial statements in the franchise disclosure document.

Please feel free to contact me if you have any questions or concems.
Respectfully,
Miller, Canfield, Paddock and Stone, P.L.C.

Bv: C——\

" " Richard D. Choi

RDC/rdc

enclosures
RBHLIB:616017.13134091-00002

MN DEPT OF COMMERCE




STEFFORIA & ASSOCIATES, P.C.
- Certified Public Accountants
2144 S. State Street, Suite D
Ann Arbor, MI 48104
(734) 747-8863

September 17, 2008

Board of Directors _

Victory Lane Quick Oil Change, Inc.
405 Little lake Drive

Ann Arbor, MI 48103

We hereby consent to the use in franchise registration, and in your Franchise Disclosure
Document, our report dated September 17, 2008 relating to the audited financial
statements of Victory Lane Quick Oil Change, Inc. as of June 30, 2008, and the period
then ended, provided that the report is presented together with the financial statements
and all the notes related thereto.

The financial statements have been prepared in conformity with generally accepted
accounting principles.

Stefforia & Associates, P.C.

Stefforia & Associates, P.C.
Certified Public Accountants



85 7th Place East, Suile 500

St. Paul, Minnesota 55101-3165
MINNESOTA
DePARTMENT OF www.commerce.state.mn.us

COMMERCE 651.296.4026 EAX 651.297.1959

A : -t An equal opportunity employer

September 30, 2008

Richard D. Choi

840 West Long Lake Road, Suite 200
Troy, MI 48098

Re: F-3201, Victory Lane Qil Change, Inc.
Dear Mr. Choi:

We have examined the annuat report and amendment submitted for the above-
referenced franchise registration. We find it deficient as follows:

Please submit the auditor’s consent (or photocopy) to the use of the latest audited
financial statememis in the offering circular.

In responding to the above deficiencies, please submit only the marked pages (one
set).

- The Commissioner may withdraw an application in which no activity has
occurred for 120 davs (Minnesota Statutes, Section 80C.05, Subd. 4). If an Order of
Withdrawat is issued, the franchisor must reapply with a new application.

Sincerely vours,

GLENN WILSON
Commissipner
/

DANIEL E. SEXTON
Commerce Analvst Supervisor
Market Assurance Division
(651) 296-4520

GW/DES/st_



Founded in 1852 MICHIGAN: Ann Arbor

by Sidney Davy Miller ' Detroit » Grand Rapids
Kalamazoo  Lansing

Saginaw » Troy

IE I D FLORIDA: Naples

! iLmnois: Chicago

RICHARD D. CHOI Miller, Canfield, Paddock and Stone, P.L.C. MaSSACHLSETTs: Cambridge
TEL (248) 267-3329 840 West Long Lake Road, Suite 200 NEW YORK: New York

FAX (248) 879-2001 T s NaDa: T * Wind
Y - Toy, Michigan 48098 CaNaDa: Toronto indsor
E-MAIL choi@millercanfield.com TEL (248) §79-2000 porAND: Gdynia
FAX (248) 879-2001 Warsaw » Wroclaw

www.millercanfield.com

September 26, 2008
Minnesota Department of Commerce
85 7th Place East, Suite 500
St. Paul, Minnesota 55101
(651) 596-6328

Re:  Renewal to Franchise Registration for Victory Lane Quick Oil Change, Inc.

Dear Madam/Sir:

Enclosed please find the documents needed for purposes of renewing Victory Lane Quick
01l Change, Inc.’s franchise registration.

1. Application (Renewal) page (Form A)

2. Supplemental Information page (Form B)

3. Certification page (Form C)

4. Uniform Consent to Service of Process (Form D)

5. Sales Agent Disciosure forms for Derrick Oxender, Jay Roberts, Robert Kohler, and
Jim Harrington

6. Franchise Disclosure Document and exhibits

7. Rediine of Franchise Disclosure Document and exhibits

8. Check for the renewal in the amount of S200 made payable to the Minnesota
Depariment of Commerce

Please note that due to the close timing of our Amendment (July 30, 2008) and this
Renewal, there are very few changes to this FDD against the FDD submitted with our
Amendment Application. Feel free to contact me if you have any questions or concems.

Respectfully,
Miller, %?wd Stone, P.L.C.
- > )
By: (_,/_\—
Richard D. Choi
RDC/rde
enclosures

BHLIB:614677.11134091-00002



Form B — Supplement Information

7/1/95
SUPPLEMENTAL INFORMATION
1. Disclose:
A The states in which this proposed registration is effective.
Minnesota
B. The states in which this proposed registration application is or will be shortly on file.
Califomia, Florida, Hawaii, Illinois, Indiana, Maryland, Michigan, New York,
North Dakota, Rhode Island, Utah, Virginia, Washington, Wisconsin
C. The states that have refused to register this franchise offering.
None
D. The states that have revoked or suspended the right to offer franchise.
None
E. The states in which this proposed registration of these franchises has been withdrawn
within the last five years, and the reasons for revocation or suspension.
None
2. Source of Funds for Establishing New Franchises.

Disclose franchisor’s total costs for performing its pre-opening obligations to provide goods or
services in connection with establishing each franchise, including real estate, improvements,
equipment, inventory, training and other items stated in the offering. State separately the sources
ofiall required funds.

BHLIB:599797. 1\124091-00002



FINANCING REQUIRED OF
VICTORY LANE QUICK OIL CHANGE, INC.
TO MEET ITS OBLIGATIONS

SOURCE
Obligation Total Funds Financing Initial Fee Initial Royalty Fee  Franchisor’s
Required Package Fee Working
Capital
1. Training $7,500 X
2. Pre-Opening Assistance 52,000 X
2. Plans and Specifications $2,000 X
4. Manuals and Other $2,000
Miscellaneous Writien Materials
5. Initial Package $5,000 X

BHLIB:599801.1%134091-00002



Form C — Certification
7/99

I certify under penalty of law that I have read and know the contents of this application and the
documents attached as exhibits and incorporated by reference and that the statements in all these
documents are true and correct.

Executed September 3, 2008

Victory Lane Quick Oil Change, Inc.

BYM

Derrick OxendéF—
President of Victory Lane Quick Oil Change, Inc.

STATE OF Michigan )
) ss.
COUNTY OF Washtenaw )

Personally appeared before me this 3rd day of September, 2008 the above-named
Demck Oxender to me known to be the person(s) who executed the foregoing
application (as President of the above-named applicant) and being first duly sown,
stated upon oath that said application, and all exhibits submitted herewith, are true and
correct.

}

Vil
\

o (Notary

Shan L Sixbery
Notary Pubhc State of Michigan
Livingston County
Exprres. (772611

BHLIB:399798.1\134091-00002



Form D
7/99

UNIFORM CONSENT TO SERVICE OF PROCESS

Victory Lane Quick Oil Change, Inc., a corporation organized under the laws of the State of Michigan,
for the purpose of complying with the laws of the State of Minnesota relating to the registration,
exemption from registration or sale of franchises, hereby irrevocably appoints the Attomey General of the
State of Minnesota and the successors in office, its attomey in the State of Mimesota for service of
notice, process or pleading in an action or proceeding against it anising out of or in connection with the
sale of franchises, or a violation of the franchise laws of Mimesota, and consents that an action or
proceeding against it may be commenced in a court of competent jurisdiction and proper venue within
Minnesota by service of process upon this officer with the same effect as if the undersigned was
organized or created under the laws of Miimesota and had lawfully been served with process in
Minnesota. It is requested that a copy of any notice, process or pleading served this consent be mailed to:

Derrick Oxender
405 Little Lake Drive
Ann Arbor, Michigan 48103

Dated: September 3, 2008

By Derrick B. Oxendér
Title President, Victory Lane Quick Oil Change, Inc.

CORPORATE ACKNOWLEDGMENT
STATE/PROVINCE OF MICHIGAN )
) ss
COUNTY/CITY OF WASHTENAW )

On this 3™ day of September, 2008, before me W L. Sme

mndersigned officer, personally appeared Derrick Oxender, known personally to me to

be the President of Victory Lane Quick Oil Change, Inc., and that he, as such officer,
being authorized to do so, executed the foregoing instrument for the purposes therein

contained, by signing the name of the corporation by himself as such officer.

IN WITNESS WITIEREOQF I have hereunto set my hand and official seal.

(N
4 \‘)@ (Ndtary Public)
(NOTARIAL SEAL) My commisgion expires:
BHLIB:599800. 1\1 34091-00002
Shari L Sixbery
Notary Public Stats of Michigan
Livingston County

Expires. (7/28/11




ViCT0/Y;
ZANE

QUICK O/L CHANGE»
FRANCHISE DISCLOSURE DOCUMENT

VICTORY LANE QUICK OIL CIIANGE, INC.
405 Little Lake Road
Ann Arbor, MI 48103
{734) 996-1196
www. VictorvLanc.net

Victory Lane Quick Onl Change, Inc. franchises quick o1l change businesses under the name “Victory
Lane Quick Oil Change®™ and car wash and cleaning centers under the name “Victory Lane Car Wash
®.7 Victory Lane Quick Oil Change Centers provide quick oil changes and associated automobile
products and services, and Victory Lane Car Wash Centers provide car wash services.

The total investment necessary to begin operation of an Oil Change Center is from $230,500 to $386,000
if you lease your business premises, and from $711,000 to $1,435,000 if you purchase the real estate for
your business. The total investment necessary to begin operation ofia Car Wash Center is from $389,400
to $650,750 1fi you lease your business premises, and from 5464,000 to $1,250,750 if you purchase the
real estate for your business. This includes $35,000 that must be paid to the franchisor for an Qil Change
Center and $18,500 that must be paid to the franchisor for a Victory Lane Car Wash Center.

This disclosure document summarizes certain provisions ofi your franchise agreement and other
information in plain English. Read this disclosure document and all accompanying agreements carefully.
You must receive this disclosure document at least 14 calendar-days before you sign a binding agreement
- with, or make any paymnent to, the franchisor or an affiliate in connection with the proposed franchise
sale. Note, however, that no governmental agency has verified the information contained in this
document.

You may wish to receive your disclosure document in another format that is more convenient for you.
To discuss the availability of disclosures in different formats, contact Derrick Oxender at 405 Little Lake
Road, Ann Arbor, Michigan, 48103 and (734) 996-1196. The terms of your contract will govem your
franchise relationship. Don’t rely on the disclosure document alone to understand your contract. Read
all of your contract carefully. Show your contract and this disclosure document to an advisor, like a
lawyer or an accountant.

Buying a franchise 1s a complex investment. The information in this disclosure document can help you
make up your mind. More information on franchising, such as “4 Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, is available from the
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvamia Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at
ww.ftc.gov for additional information. Call your state agency or visit your public library for other
sources ofiinformation on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

ISSUANCE DATE:




STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY A
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DOCUMENT.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TQ RENEW UNCONDITIONALLY
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR
BUSINESS. BEFORE YOU BUY, CONSIDER WTIAT RIGHTS YOU IITAVE TO RENEW YQUR
FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO
RENEW.

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED
IN THE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANKOT USE THE
NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
TERMS WTIICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS DISCLOSURE
DOCUMENT.

RISK FACTORS:

1. THE FRANCHISE AGREEMENT PERMITS YOU TO SUE OR ARBITRATE WITH VICTORY
LANE QUICK OIL CHANGE, ENC. ONLY IN THE STATE OF MICHIGAN. OUT OF STATE
- LITIGATION OR ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO SUE OR ARBITRATE WITH
VICTORY LANE QUICK OIL CHANGE, INC. IN THE STATE OF MICHIGAN THAN IN YOUR
HOME STATE. THIS PROVISION OF THE FRANCHISE AGREEMENT MAY BE SUPERSEDED
BY APPLICABLE STATE LAW (SEE ARTICLE 29.3 OF THE FRANCHISE AGREEMENT).

2. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use the services of one or more FRANCHISE BROKERS or referral sources to assist us in the selling
our franchise. A franchise broker or referral source represents us, not you. We pay this person a fee for
selling our franchise or referring you to us. You should be sure to do your own investigation of the
franchise. :



VICTORY LANE QUICK OIL CHANGE, INC.

FRANCHISE DISCLOSLURE DOCUMENT

EFFECTIVE DATE FOR THE STATES LISTED BELOW: June 30, 2008

ALABAMA
ALASKA
ARIZONA
ARKANSAS
COLORADO
CONNECTICUT
DELAWARE
DISTRICT OF
COLUMBIA
GEORGIA
IDAHO

IOWA

CALIFORNIA:

- FLORIDA:
HAWAIL
ILLINOIS:
INDIANA:
MARYLAND:
MICHIGAN:
MINNESOTA:
NEW YORK:
NORTH DAKOTA:
RHODE ISLAND:
SOUTH DAKOTA.:
UTAH:
VIRGINIA:
WASHINGTON:
WISCONSIN:

KANSAS NEW MEXICO
KENTUCKY NORTH CAROLINA
LOUISIANA OHIO

MAINE OKLAHOMA
MASSACHUSETTS OREGON
MISSISSIPPI PENNSYLVANIA
MISSOURI SOUTH CAROLINA
MONTANA TENNESSEE
NEBRASKA TEXAS

NEVADA VERMONT

NEW HAMPSHIRE WEST VIRGINIA
NEW JERSEY WYOMING

OTHER EFFECTIVE DATES:

Oetober-9 2007 —pest-effective-amendmont-pending{FTC-Rule)August 11,
2008

September 19, 2007
Nevember21-2007-post-effeetive-amendment-pending(ETC-Rule)
September-£2007post-effective-amendment-pendimg-(ETC-Rule)
Oetober—+-200+—earh-renesal pending(ETCRale)
August 12, 2008

July 31, 2008

Iulv31 2

Nevember 21, 2007, post-effective amendment pending (FTC Rule)
Oetober 31, 2007

October 92007 post-effectrve-amendment-pending(ETC-Rule)
November-21:-2007-post-effective-amendment-pending(FTC-Rule)
August 4, 2008

Nevember 21, 2007, pest-effective amendment pending (FTC Ruie)
Nevember 21, 2007, post-effective amendment pending (FTC Ruie)
Net registered

Oectober 4, 2007

Nevember 21, 2007, post-effective amendment pending {FTC Rule}
ovember 21-2007pest-effective-amendment-pendine-FFCRule)
Julv 21, 2008 _
October— 1200+ —pest-effective—amendment—pending(EFTC—Rule}July 31
2008



VICTORY LANE QUICK OIL CHANGE, INC.
NOTICE REQUIRED BY THE STATE OF MICHIGAN

The State of Michigan prohibits certain unfair provisions that are sometimes in franchise documents. If
any of the following provisions are in these franchise documents, the provisions are void and cannot be
enforced against you:

(A) A prohibition on the right of the Franchisee to join an association of franchisees;

(B) A requirement that the Franchisee assent to a release, assignment, novation, waiver or
estoppel which deprives the Franchisee of rights and protections provided in the Michigan
Franchise Investment Law. This section shall not preclude the Franchisee, after entering into the
Franchise Agreement, from settling any and all claims.

(C) A provision that permits the Franchisor to terminate the franchise prior to the expiration
of its term except for good cause. Good cause shall include the failure of the Franchisee to
comply with any lawful provisions of the Franchise Agreement and to cure such failure after
being given written notice thereof and a reasonable opportunity, which in no event need be more
than 30 days, to cure such failure.

(D) A provision that permits the Franchisor to refuse to renew the franchise without fairly
compensating the Franchisee by repurchase or other means for the fair market value at the time
of expiration of the Franchisee’s inventory, supplies, equipment, fixtures and fumishings.
Personalized materials which have no value to the Franchisor and inventory, supplies,
equipment, fixtures and fumishings not reasonably required in the conduct of the franchise
business are not subject to compensation. This section applies only if:

(D The term of the franchise is less than five years; and

(2) The Franchisee 1s prohibited by the Franchise or other Agreement from
continuing to conduct substantially the same business under another trademark, service
mark, trade name, logo-type, advertising or other commercial symbol in the same area
subsequent to the expiration of the franchise, or the Franchisee does not receive at least
six months advance notice of the Franchisor’s intent not to renew the franchise.

(E) A provision that permits the Franchisor to refuse to renew a franchise on terms generally
available to other franchiseces of the same class or type under similar circumstances. This
section does not require a renewal provision.

(F) A provision requiring that arbitration or litigation be conducted outside the State of
Michigan. This section shall not preclude the Franchisee from entering into an agreement, at the
time of arbitration, to conduct arbitration at a location outside the State of Michigan.

(G) A provision which permits the Franchisor to refuse to permit a transfer of ownership of
the franchise, except for good cause. This section does not prevent the Franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but is not
limited to:

(1) The failure of the proposed transferee to meet the Franchisor’s then-current
reasonable qualifications or standards.



(2) The fact that the proposed transferee is a competitor of the Franchisor or
subfranchisor.

3) The unwillingness of the proposed fransferee to agree in writing to comply with
all lawful obligations.

(D The failure of the Franchisee or proposed transferee to pay any sums owing to
the Franchisor or to cure any default in the Franchise Agreement existing at the time of
the proposed transfer.

(H) A provision that requires the Franchisee to resell to the Franchisor items that are not
uniquely identified with the Franchisor. This section does not prohibit a provision that grants to
the Franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
section prohibit a provision that grants the Franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the Franchisee has breached the
lawful provisions of the Franchise Agreement and has failed to cure the breach in the manner
provided in section (C).

{)) A provision which permts the Franchisor to directly or indirectly convey, assign or
otherwise transfer its obligations to fulfill contractual obligations to the Franchisee unless
provision has been made for providing the required contractual services.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
MICHIGAN ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION OR ENDORSEMENT BY THE MICHIGAN ATTORNEY GENERAL.
ANY QUESTIONS REGARDING THE NOTICE SHOULD BE DIRECTED TO THE
MICHIGAN DEPARTMENT OF THE ATTORNEY GENERAL, CONSUMER PROTECTION
DIVTSION, FRANCHISE UNIT, 670 LAW BUILDING, LANSING, MI 48913 (517) 373-7117.
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1. THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES
Franchisor

Victory Lane Quick O1l Change, Inc. (*Victory Lane™) is the Franchisor doing business under this name.
The franchise offered and sold by Victory Lane is referred to in this Disclosure Document as the “Qil
Change Center” for oil change only franchises, the “Oil Change/Car Wash Center” for combination oil
change and car wash franchises, “Car Wash Center” for car wash only franchises and generally the
“Victory Lane Center” or the “Center.”” “You” means the person or entity who buys the franchise from
Victory Lane. If the franchise is purchased by a corporation, limited liability company, partnership or
other entity, then “You” may also mean the shareholders, members, partners or other owners of that
entity. '

Victory Lane is a Michigan corporation formed i September 1980, under the name “Pit Stop Quick OQil
Change, Inc.” which was changed to “Victory Lane Quick O1l Change, Inc.” in July 1986. The principal
business address of Victory Lane is 405 Little Lake Drive, Ann Arbor, Michigan 48103, telephone
number {734) 996-1196, www.VictoryLane.net. The agents for service of process for Victory Lane are
listed in the State Agency Exhibit attached to this Disclosure Document.

Predecessors and Affiliates of Victory Lane

Victory Lane has no predecessors or affiliates.

Franchised Business

Victory Lane franchises quick oil change businesses under the name “Victory Lane Quick O1l Change®”
and car wash and cleaning centers under the name “Victory Lane Car Wash ®.” Victory Lane Centers
provide quick oil change and associated automobile products and services and car wash services using
the unique and distinctive Business System developed by Victory Lane. All Victory Lane Centers are
built to meet Victory Lane’s specifications as to size, location and interior and exterior decor. The
majority are free standing buildings or are located in auto malls. Some are converted gasoline stations.
The typical Oil Change Center has at least two bay areas over a zip pit in the floor. The customer drives
his or her motor vehicle into the bay and waits in the vehicle while the services are performed. Each
Center offers a limited number of services which include changing the o1l and o1l filter, lubrication ofi
chassis, fuel injection cleaning, radiator, power steering and fransmission flushes, replacement ofi
serpentine belts, and checking and replacing as needed other additives, fluids, headhghts, light bulbs. tire
rotafion, windshield wipers, air filters and breather elements. Windshields are cleaned and tire pressure
checked and adjusted as necessary. No appointment is necessary for the service and the requested -
service 1s usually completed in about 10 minutes. In the typical car wash center, the customer drives his
or her car into the automatic bay and waits in the vehicle while the wash is being performed. Each
automatic car wash has three types of washes: the basic express includes soap, rinse and drying; the
second wash is the basic wash plus rocker and tire blaster, and crystal glaze; the third wash includes the
features of the second plus triple foam and spot free rinse.

The services and products of Victory Lane Centers are used primarily by the motoring public for a quick,
convenient checking and changing ofioil and certain other fluids and filters in their motor vehicles. Most
Centers will be located along highways with considerable automobile traffic and in geographic areas with
significant residential development.

Victory Lane Quick Qil Change. Inc.
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Starting in 2007, Victory Lane began to offer selected franchises the right to operate a car wash in
commnection with their Victory Lane Center (*“Car Wash Option™) through an addendum to our Franchise
Agreement.

Victory Lane also offers to existing independent business owners who provide quick oil change and
related services to the public the opportunity to convert their businesses to Victory Lane Centers
(“Conversions”). To be eligible to convert, you must have operated your quick oil change business for at
least six months at the time of the Conversion. If you convert your business to a franchised Victory Lane
Center, you will sign a Franchise Agreement and an Addendum to Franchise Agreement for Conversions.
You must conform your business premises to Victory Lane’s prototype plans and specifications, use the
Marks and the Business System, and complete the training as described in Itern 11 below. Unless
otherwise specified, all references to the Victory Lane Center and all information disclosed in this
Disclosure Document will also refer to and include Conversions.

Prior Business Expenience of Victory Lane

Victory Lane has owned and operated Victory Lane Centers since 1980. As of June 30, 2007, it owned
and operated five Victory Lane Centers, all in the State of Michigan (see Item 20). Victory Lane has
granted franchises to operate Victory Lane Centers since August 1986. As of June 30, 2007, Victory
Lane had 34 franchises in operation (see Item 20). Victory Lane offered and sold “Area Franchises™
from 1999 until December 2004. During that period, Victory Lane sold a total of five Area Franchises.
Area Franchisees own and operate, and recruit potential franchisees to own and operate, franchised
Victory Lane Centers in a defined geographical area. The Area Franchisees are disclosed in Item 2 and
Itern 20 of this Disclosure Document. Victory Lane no longer offers or sells Area Franchises anywhere.
. Since 2007, Victory Lane has sold Master Franchises. Victory Lane sold a total of one Master Franchise
in 2007. The Master Franchisees are disclosed in Item 2 and Item 20 of this Disclosure Document.
Victory Lane has nat offered for sale or sold franchises in any other line of business.

Competition

The market for the goods and services offered by Victory Lane Centers 1s well established and very
competitive. Victory Lane Centers compete with national and regional “chains” and local businesses
which sell similar products and offer similar services. Some of these compefitors include autormnobile
service centers of department stores, car dealerships, service stations, automotive repair centers and
similar quick o1l change centers owned by o1l companies and others. In addition, many consumers can
obtain the products offered at the Center from other sources and can perform the services themselves,
Addifional market development, including development by compefitors should be expected. However,
customers pafronize Victory Lane Centers because it is easy, convenient and the services are performed
quickly and in a professional manner.

Indus;try_Speciﬁc Laws and Regulations

There are no regulations specific to the operation of a quick oil change, although you will have to comply
with all local, state and federal laws, and various environmental laws in the operation of your Victory
Lane Center, including laws regulating the disposal or other recycling of used automotive fluids,
including oil and anti-freeze. There may be other laws applicable to your business.

Master Franchise Agreement

If selected by Victory Lane in its discretion, and if you meet the qualifications established by Victory
Lane, you may enter into a Master Franchise Agreement giving you the right to own and operate multiple
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franchised Victory Lane Centers in a designated geographic area, to be negotiated, called a “Master
Franchisee Area.” Under the Master Franchise Agreement, you must develop an agreed upon number of
Victory Lane Centers within an agreed upon period of time called the “Development Period”. You will
sign a copy of the Master Franchise Agreement attached as an exhibit to this Disclosure Document. The
person or entity entering into a Master Franchise Agreement 1s referred to as the “Master Franchisee”. In
addition to the Master Franchise Agreement, you must sign a separate Franchise Agreement for each
Victory Lane Center vou develop under a Master Franchise Agreement. The Master Franchise
Agreement gives you the right to solicit, qualify, train and assist Franchisees to build and operate Victory
Lane Centers in your Master Franchisee Area. A Master Franchisee will solicit prospective franchisees
on behalf of Victory Lane but will not enter into any agreements with prospective franchisees. A Master
Franchisee may only offer franchisees for sale in non-registration states and in registration states where
Victory Lane has an effective registration. If the Master Franchisee’s activities require the registration or
tiling of information or any disclosure or any other documents, all documents will be prepared and tiled
by Victory Lane or its designee. The costs of any registrations will be bom by the Master Franchisee,

2. BUSINESS EXPERIENCE
Derrick B. Oxender: President and Director
Mr. Oxender founded Victory Lane in 1980, and has been its President and a Director since 1980,

Jane Hall Oxender: Director and Executive Vice President and Dhrector of Marketin

Ms. Oxender is a founder and a Director of Victory Lane, and has been aftiliated with Victory Lane in an
executive capacity since 1980, most recently as its Executive Vice President and Director of Marketing.

James B, Farlev: Corporate Maintenance Supervisor

Mr. Farley has been affihated with Victory Lane since February 1987, when he became District
Manager. He was promoted to the position of Director of Training in June 1993. He has been Corporate
Maintenance Supervisor for Victory Lane since June 2000.

Jav Roberts: Director of Operations

Mr. Roberts has been aftiliated with Victory Lane since September 1994. He was promoted to the
position of Store Manager in March 1997, and became District Manager in February 2000. He was
promoted to Franchise Support Manager in August 2002, He assumed his current position as Director of
Operations in December 2004.

Robert Kohler: Dhrector of Franchising

Mr. Kohler has been aff hated with Victory Lane since July 2007. He has been a business broker selling
small, privately held businesses since 2002. He was self-employed for eight vears as co-owner of
Technology Applieations Group, Inc., Troy, ML a computer-based training and graphics tirm. He spent
over 25 vears in sales and marketing for both public and private tirms, acting in executive sales positions
beginning in 1980. He holds a BA degree in Political Science from Morehead State University (KY) and
attended Detroit College of Law.

James Harrington: Franchise Coordinator
Mr. Harrington has been aftiliated with Victory Lane since March 2008. He was self employed as owner

of a direct mail company in Metro Detroit beginning in 2006. He spent seven vears with Ford Motor
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Company in the Climate Control Division. He spent ten years in the quick lube industry, including four
vears as a district manager. .

3. LITIGATION
No litigation is required to be disclosed in this Item, except:

In our last tiscal vear, we tiled an action against former franchisees for a Lanham Act violation, breach of
contract, common law unfair competition, and Federal Trade Dress Infringement. We initiated the action
after the defendants began operating a competing quick oil change business notwithstanding the non-
compete provisions of the franchise agreement. The defendants also utilize logos and other trade dress
which we contend are colorable imitations of Victory Lane’s trademarks and trade dress. We sought
damages, specific performance, a declaratory judgment, and an injunction. The defendants
counterclaimed for tortious interference with a business relationship and breach of the implied covenant
of good faith and fair dealing. They sought damages and a declaratory judgment. This action is in
discovery and we deny any liability to the defendants. (Victory_Lane Quick Qil Change, Inc. v. John
Hoss, Roy_Starbird_and Checkered Flag Oil Change Center, Inc., U.S, Dist. Ct. ED. M1, S. Div,, Case
07-14463-cv, Filed October 19, 2007).

In a case that was reinstated on November 21, 2007, plaintiffs, former employees of a Victory Lane
franchisee, claim race discrimination and national origin discrimination, retaliation, race harassment and
national origin harassment, and constmctive discharge. This action is pending trial and we deny that we
were the plainiiffs’ employer and any liability to the plaintiffs. (John Broadus, Eugene I.ouis and Brad

Hamiff v. Victory Lane Quck Q1] Change, Inc,, Cir. Ct. Washtenaw Mi., Case 05-980-CD, Filed
September 15, 2005).

4. BANKRLUPTCY

No person previously identified in Items 1 or 2 of this Disclosure Document has been involved as a

debtor in proceedings under the U.S. Bankruptcy Code_or any fg;g;gg_b_gmggp;g code that must be
disclosed in this Item.

5. INITIAL FEES
Initial Fee

If you sign a Franchise Agreement for a single Oil Change Center, you must pay Victory Lane a
nonrefundable hiitial Fee of $30.000 when you sign the Franchise Agreement. If you are a converting
franchisee, you must pay Victory Lane a nonrefundable Initial Fee of $30,000 at least 30 days before you
convert your business to a franchised Victory Lane Center. If you sign a Franchise Agreement for a
single Car Wash Center, you must pay Victory Lane a nonrefundable Initial Fee of $15.000 when vou
sign the Franchise Agreement. Except as disclosed below in this Item, the Initial Fee charged by Victory
Lane is uniform.

Initial Package Fee

You will purchase from Victory Lane the “Initial Package” for vour Oil Change Center for an Initial
Package Fee of 55,000, or for your Car Wash Center for an Initial Package Fee of $3.500. The Initial
Package will include such items as a laptop computer with specialized software (see Item 11) and
marketing materials. You will pay the nonrefundable Initial Package Fee within five days after receipt of
an invoice from Victory Lane,

Victory Lane Quick Oil Change, Inc.
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Master Franchise Fee

If you and Victory Lane sign a Master Franchise Agreement, you must pay Victory Lane a nonrefundable
Master Franchise Fee of $120,000. You must pay the Master Franchise Fee in full when you sign the
Master Franchise Agreement. You must sign a separate Franchise Agreement for each Victory Lane
Center you develop under the Master Franchise Agreement. You will purchase from Victory Lane the
Initial Package for every Victory Lane Center for the Initial Package Fee of $5,000. You will pay the
nonrefundable Initial Package Fee within five days after receipt of an invoice from Victory Lane. In
addition to the Master Franchise Fee, you must also pay an Initial Fee for each Victory Lane Center you
develop in accordance with the Minimum Development Obligations according to the following schedule:

Center Number

Amount of Initial Fee

I $30,000

" Qud $27.500
3nd $25,000

4% $22,500

5% or more $20,000

You will pay the applicable Initial Fee each time you sign a Franchise Agreement for a Victory Lane
Center you develop according to the development schedule m the Master Franchise Agreement. You
must sign your tirst Franchise Agreement within two hundred and seventy (270) days from the date of

signing the Master Franchise Agreement.!

6. OTHER FEES

Name of Fee Amount Date Due Remarks (1X2)

Royalty Fees (Oil | The greater of 6% of By Wednesday of Revenue includes the total dollar

Change and Oil weekly Revenues or each week for the sales from your Victory Lane

Change/Car $250 (3) preceding week by Center. It does not include sales,

Wash) - Electronic Funds use Or gross recelpts taxes,
Transfer (EFT) coupons or discounts, gift cards,

one-time sales of tixmres or
equipment, or business
interruption insurance payments.

Royalty Fees (Car 6% of weekly revenues

By Wednesday of
each week for the
preceding week by
EFT. For self serve
bays, by the tirst
Wednesday of each
month for the
preceding month by
EFT.

Revenues include the total dollar
sales from your Victory Lane Car
Wash. It does not include sales,
use or gross receipts taxes,
coupons or discounts, gift cards,
one-time sales of fixtures or
equipment, or business
interruption msurance payments.

Wash only) for an in-bay automatic
car wash, and $100 per
month per self serve
bay

Advertising Fund 2% of weekly

Contributions Revenues

By Wednesday of
each week for the
preceding week

Deposited m the Advertising
Fund controlled by Victory Lane
(see Item 11). 1% may be
reimbursed upon submission of
receipts for local and regional
advertising. Advertising fees are

! Time period may be negotiated between the parties.
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Name of Fee

Amount

Date Due

Remarks (1)(2)

based on Oil Change Center
Revenues only. There is no
additional advertising fee for a
combination O1l Change/Car
Wash Center.

Advertising Fimd
Contributions
(Car Wash)

1% of weekly
Revenues for in-bay
automatic car wash.

By Wednesday of
each week for the
preceding week

Deposited in the Advertising
Fund controlled by Victory Lane
(see Item 11). .5% may be
reimbursed upon submission of
receipts for local and regional
advertising.

Local Advertising

5% of monthly
Revenues

Payable to suppliers
as incurred

You must spend at least 5% of
your monthly Revenues on
approved local advertising.
When there are two or more

- Victory Lane Centers in your

Designated Market Area
(“DMA™), you will contribute
Local Advertising Fees of up to
3% of your Revenues to the
Local Advertising Association
(the “LAA™). Local Advertising
Fees may be applied to satisfy
your 5% local advertising
requirement (see Item 11).

Audit Fees

Amount incurred by
Victory Lane to audit
your Center, estimated
to range from $500 to
$1,000

Within tive days after
receipt of an invoice

Payable only if an audit shows
that you understated your
Revenues by more than 2% in
any month or year. These costs
may vary greatly depending upon
the particular circumstances of
the audit.

Assignment Fee

$5,000

On or before the date
of assignment

You must obtain Victory Lane’s
approval for an assignment;

. includes training of the assignee.

The Assignment Fee does not
apply if (a) upon your death or
disability, the agreement 1s
assigned to your beneficiary, (b)
you assign the agreement to an
entity 100% owned by you, or (c)
the agreement is assigned to a
new entity owned by tbe same
owners as the original entity.

Collection Costs ~ Amount incurred by ~ On demand Includes attorneys’ fees and
Victory Lane to collect costs. These costs may vary
unpaid fees, estimated greatly depending upon the
to range from $500 to particular circumstances of the
$1.000 collection action.

Interest Charges The lesser of 18% per  On demand Applies to past due payments

Victory Lane Quick O1l Change. Inc.
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Name of Fee

Amount

Date Due

Remarks (1)(2)

annum or the
maximum legal rate
allowable by
applicable law

payable to Victory Lane

Administrative
Fees

$50 per delinquent
pavment

Within 10 days after
payment due

Applies to past due payments
pavable to Victorv Lane

On-site Training

If the training is
conducted at the
Franchised Location,
then you must pay the
then-current training
fee, which 1s currently
5325/day

On demand after
traiming is completed

Payable if you hire a new
Manager who is trained at the
Franchised Location, if Victory
Lane determines that additional
training at the Franchised
Location is required, or if more
than four days of opening
assistance 1s necessary.

Relocation Fee

$5,000

When you receive
approval from
Victory Lane to
relocate to a new
location

Payable only if you request and
receive approval trom Victory
Lane to relocate the Franchised
Location.

Reacquisition Fee

15% of then-current
Franchise Fee

When you sign a new
Franchise Agreement

Payable only if, after the
expiration of your Franchise
Agreement, you meet all
requirements and reacquire the
franchise for your Victory Lane
Center.

National
Convention
Registration Fee

Then-current
registration fee;
currentlv §500

Before attending
national convention

You or your Manager must
attend the national conventions
held by Victory Lane

Review of

You must reimburse

Within tive days after

Payable only if you request that

Unapproved Victory Lane for the you receive an Victory Lane review and approve
Supplier expenses it incurs invoice from Victory  an unapproved supplier.
inspecting an Lane
unapproved supplier,
estimated to range
from $300 to $3,250
Fooltnotes:
(1) Except for the costs associated with local advertising, each fee is imposed by and payable to Victory Lane.
{2) All fees are nonrefindable.
(3) You will not have to pay the minimum weekly Rovalty Fee of $250 per week until your Center has been

open for 52 weeks, unless you fail to timely open your Center. You will pay all other fees in the amounts
specified m each Franchise Agreement that you sign for the Centers you develop under the Master
Franchise Agreement.
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7. YOUR ESTIMATED INITIAL INVESTMENT

The following table provides an estimate of your initial investment to open a newly franchised Victory

Lane 01l Change Center:

Estimated Range of:

Description of Cost (1) Method of )
Expense Low - High Pavment (2) When Due To Whom Owed
Initial Fee $30.000 $30,000 Lump Sum Seeltem 5 of  Victory Lane
this
Disclosure
Document
Initial Package Fee $5,000 55,000 Lump Sum See Item 5 of  Victory Lane
this
Disclosure
Document
Leasehold 510,000  $30,000  As Incurred Before Suppliers
Improvements (3) {Opening
Architectural and $7.500 $25.000  As Incurred Before Suppliers
Engineering Fees Opening
Wages, Travel and $2,000 $4.000 As Incurred During Employees,
Living Expenses for Training Aurlines, Hotels,
You Restaurants and
and Your Manager other Businesses
During Training (6)
Fumiture, Fixtures and $50.000 $80,000  As Incurred As Incurred Suppliers
Equipment (7)
Computer System (7) $20,000 $23,000 Lump Sum Before Suppliers
. Opening
Signs (7) $12,000 $30,000 Lump Sum Before Suppliers
Opening
Initial Inventory and $9.000 $14,000  Lump Sum Before Suppliers
Supplies Opening
Lease Payments - 3 59,500 $21,000  As Incurred As Incurred Landlord
Months (8)
Employee Salaries - 3 518,000 $25.,000  As Incurred As Incurred Employees
Months (9)
Insurance - 3 Months $3,000 54,000 As Incurred As Incurred Insurance
Companies
Miscellaneous Fees (10)  $2,000 $5.000 As Incurred Before Landlord,
Opening or Utilities,
Otherwise as Govemment
Arranged Agencies,
Attomeys,
Accountants and
QOther
Professionals
Opening Advertising 57,500 $15,000  AsIncurred Within 90 ! Supphers
(1D days of
Opening

Victory Lane Quick Oil Change, Inc.
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Estimated Range of
Description of Cost (1) Method of *
Expense Low - High Pavment (2) When Due To Whom Owed

Additional Funds - 3 $35,000 $65.000  As Incurred As Incurred Victory Lane,
Months [these figures Suppliers and
have not been offset by Utilities
operating revenues]

(12)

Total if premises leased ~ $230,50  $386,000
by vou (3)(13) (14) 0

Total if land purchased  $711,00  $1.435,00
and building 0 0
constructed by you

(114}

Total if land and $336.00  $1,135,00
existing building 0 0
purchased by vou

(4)X(13¥14)

The following table provides an estimate of your initial investment in addition to the estimate in the
above chart to open a franchised Victory Lane Oil Change/Car Wash Center:

Building $60.000  $100,000  As Incurred Before Suppliers
. Opening

Equipment $120.00  $160,000 As Incurred Before Suppliers

0 Opening

Total, including if $410,50  $646,000

premises is leased by 0

you, from previous

chart

Total, if land purchased  $891,00  $1,695,00

and building 0 0

constructed by yvou,
from previous chant

Total, if land and $516,00  $1,395,00
existing building 0 0
purchased by you, from

previous chart

The following table provides an estimate of your initial investment to open a franchised Victory Lane
Car Wash Center: :

Estimated Range of

Description of Cost (1) Method of
Expense Low - High . Pavment(2) WhenDue To Whom Owed
Initial Fee $15,000 $15,000  Lump Sum See Item 5 of  Victory Lane
this
Disclosure
Document

Victory Lane Quick G1l Change, Inc.
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Estimated Range of

Description of Cost (1) Method of
Expense Low - High Pavment (2)  When Due To Whom Owed
Initial Package IFFee $3,500 $3,500 Lump Sum See Item 50f  Victory Lane
this
Disclosure
Document
Building $175,00  $225,000 As Incurred Before Suppliers
0 Opemng
Equipment $120,00  $250,000  As Incurred Before Suppliers
0 Opemng
Architectural and 58,000 $18.000  As Incurred Before Suppliers
Engineering Fees Openming
Wages, Travel and i $2,000 53,000 As Incurred During Employees,
Living Expenses for Training Airlines, Hotels,
You Restaurants and
and Your Manager other Businesses
During Training (6)
Signs (7) $12,000 530,000  Lump Sum Before Suppliers
Opening
Initial Inventory and $2.000 55,000 Lump Sum Before Suppliers
Supplies Opening
Lease Payments - 3 $9,500 $21.000 As Incurred As Incurred Landlord
" Months (8)
Employee Salaries - 3 $4,800 $6.000 As Incurred As Incurred Employees
Months (9)
Insurance - 3 Months S$600 SL250 As Incurred As Incurred Insurance
Companies
Miscellaneous Fees (10)  $2,000 $8.000 As Incurred Before Landlord,
Opening or Utilities,
Otherwise as  Government
Arranged Agencies,
Attorneys,
Accountants and
Other
Professionals
Additional Funds - 3 $35,000 565,000  As Incurred As Incurred Victory Lane,
Months [these figures Suppliers and
have not been offset by Utilities
operating revenues|]
(12)
Total if premises leased  $389,40  $650,750
by you (13) (14) 0
Total 1f land and S464.40  $1,250,75
building purchased by 0 0
vou (3)(13)(14)

The following table estimates your mitial expenditures if you converr your business 1o a franchised

Victory Lane Oil Change Center:
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Estimated Range

2

€)

@)

of Cost (1) Method of
Description of Expense Low — High Pavment (2) When Due To Whom Owed
Ininal Fee (35) S$10,000  $30,000 Lump Sum See Item 3 of Victory Lane
this Disclosure
Document
Initial Package Fee $5.000 $5,000 Lump Sum See Item 5 off  Victory Lane
this Disclosure
Document
Leasehold Improvements S0 520,000  As Incurred Before Suppliers
&) Conversion
Architectural and $0 S5,000  As Incurred Before Suppliers
Engineering Fees Conversion
Wages, Travel and 52,000 $4.000  As Incurred During Employees,
Living Expenses for You Training Airtines. Hotels,
and Your Manager Restaurants and
During Training (6) other Businesses
Furniture, Fixtures and 55,000 S21.000 Lump Sum Before Suppliers
Equipment (7) Conversion
Computer System (7) 55,000  $23,000 Lump Sum Before Supptiers
e Conversion
Signs (7) 512,000  S30,000 Lump Sum Before Suppliers
Conversion
Initial Inventory and S$2,000 $10,000 Lump Sum Before Suppliers
Supplies Conversion
Miscellaneous Fees (10) 52,000 $8,000  AsIncurred Before Attomneys,
Conversion or  gccountants and
Otherwise as Other
Arranged “Professionals
Advertsing (11) $7,500  $15.000 As Arranged Within 90 days  Suppliers
of Conversion
Total(13)(14) $50,500 S171,00
0
Foomotes:
(n For the estimated range oficosts, Victory Lane relied on 1ts experience in the quick oil change and car wash

businesses, as discussed in Item 1 ofi this Disclosure Document. You should carefufly review these figures
with your business advisor before making any decision to purchase a franchised Victory Lane Center.

Payments are not refundable unless otherwise noted. Victory Lane does not offer direct or indirect .
financing.

These figures represent the cost to lease and remodet an existing building to a Victory Lane Center. Victory
Lane Centers are generally located in free-standing buildings and require from 1,400 square feet to 1,800
square feet of floor space. The rental rate will generally be between $25 and $47 per square foot.

Ifiyou choose to purchase the land and building for vour Victory Lane Center, your initia} costs likely will
be significantly higher than if you choose to lease the premises. The parcel required for your Center will
require from one-third of an acre to one-half acre of land. Your initial invesmment if you choose 1o purchase
the land wilt range from 3100,000 to $600,000 and $400,000 10 $500,000 for the cost of construction of the
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(6)

(7

(%)

&)
(10)

(11)
(12)

(13)

(14)

building. Your initial investment ifi you choose to purchase the land and an existing building will range
from $100,000 to $600,000 and 525,000 to $200.000 for the cost of remodeling the building. In addition,
you may be required to landscape or make other improvements to your site which may range from $5,000 to
$50,000. Some ofiyour costs for the property, construcfion or remodeling and other site improvements may
be financed through a bank or other financial insfitution. The cost to purchase land on which to construct a
Victory Lane Center may vary widely depending upon the location ofi the land, the demand for the site, the
zoning, the assessed value ofi the parcel, the attributes ofi the parcel and related area, such as accessibility
and traffic flow, and the general economic conditions. These estimates are based primarily upon Victory
Lane’s experience in the United States; depending upon your area, your costs may vary.

For Conversions, Victory Lane will reimburse up to $20,000 for approved remodeling expenditures to
confonn your premises to the current Victory Lane image, decor, standards and specifications. Victory
Lane will pay you this amoumt within 20 days after receipt of a written summary of your approved
remodeling expendimres. If you submit the wrinen summary before you have to pay the Initial Fee, you
may deduct your approved remodeling expenditures from the Initial Fee and pay the remaining balance to
Victory Lane.

You must pay for the salaries, benefits, travel expenses and other expenses while you and your Manager
attend the training program.

Your fumimre, fixtures, equipment and signs may be financed through a bank or other financial mstimtion,
leased or purchased outright.

The monthly rental for your Franchised Location may include common area maintenance fees and real
estate taxes. The amount indicated also includes a one month advanced rental payment, security deposit
and prepaid expenses.

This estimate does not include the salaries for you or your Manager during training.

Miscellaneous fees include such items as security, utility and license deposits, and professional services
such as attomeys and accountants. You should check with the local agency that issues building pernits to
determine what licenses and fees might be required for the specific site for your Victorv Lane Center.

You must spend a minimum of $7,500 on grand opening advertising for your Center.

During the first three months of operations, you will need additional fimds to cover your expenditures for
supplies, local advertising, utilities, and other miscellaneous operating costs. This estimate has not been
offset by any allowance for your operating revenues during this three month period. Your working capital
requirements may increase or decrease depending upon your geographic area, operating revenues and other
economic factors.

These figures are estimates only, and it 15 possible that you may have additional or greater expenses during
this period. Your costs will vary depending on the size of your Victory Lane Center, your geographic area,
economic and market conditions, competition, interest rates, wage rates, sales levels anained and other
economic factors.

If you sign a Master Franchise Agreement, you must also pay Victory Lane a nonrefundable Master
Franchise Fee of $120,000, You must pay the Master Franchise Fee in full when you sign the Master
Franchise Agreement. You must sign a separate Franchise Agreement for each Victory Lane Center you
develop under the Master Franchise Agreement and in addition to the Master Franchise Fee, you must pay
an Initial Fee for each Victory Lane Center you develop. You will pay the Initial Fee according to the
Master Franchisee fee schedule each time you sign a Franchise Agreement for a Victory Lane Center you
develop according to the development schedule in the Master Franchise Agreement. You mmst sign your
first Franchise Agreement within two hundred and seventv days from the date of signing the Master
Franchise Agreement, or within a time period as otherwise negotiated between the partics.
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8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Obligation to Purchase or Lease Products or Services from Victory Lane

Except as set forth in Item 5 of this Disclosure Document, you do not have to purchase or lease any
products or services from Victory Lane or any affiliate of Victory Lane.

Obligation to Purchase or Lease Products or Services from Designated or Approved Suppliers

You will have to purchase or lease some products and services from suppliers approved or designated by
Victory Lane. Victory Lane will provide a written list of the suppliers for these products and services.
Victory Lane will also notify you of any additions to or deletions from this list. Requiring you to
purchase or lease certain products and services only from designated or approved suppliers is necessary
to ensure that you adhere to the uniformity requirements and quality standards associated with all Victory
Lane Centers. Victory Lane estimates that purchases of these products and services from designated or
approved suppliers for your OQil Change or Oil Change/Car Wash Center will constitute approximately
60% of your initial investment and approximately 30% of the annual ongoing expenses to operate your
Victory Lane Center. Victory Lane estimates that purchases of these products and services from
designated or approved supphers for your Car Wash Center will constimte approximately 10% of your
initial investment and approximately 10% of the annual ongoing expenses to operate your Victory Lane
Center.

If you want to purchase products or services subject to Victory Lane’s approved supplier requirements
from a previously unapproved supplier, then you must, at your expense, send representative samples or
specitications of that supplier’s products or services, and certain information about the supplier’s
products, to Victory Lane. Victory Lane can inspect the supplier’s facilities and you must reimburse
Victory Lane for the expenses it incurs if it conducts an inspection. Within 45 days after receiving the
necessary samples and information, Victory Lane will notify you in writing whether the products or
services of the supplier comply with Victory Lane’s uniforinity requirements, quality standards and
specitications, and whether the supplier’s business reputation, delivery performance, credit rating and
other relevant information are satisfactory. Victory Lane’s criteria for supplier approval is available to
YOUu upon request.

You must purchase and use in your Victory Lane Center certain brand name products. Victory Lane will
provide a written list of these products, and any additions or deletions from this list. You may purchase
these brand name products from any supplier.

Victory Lane may receive income in the form of rebates, discounts, allowances or other payments or
credits from certain designated or approved suppliers that sell certain products and services to
franchisees.

In some cases, prices charged by suppliers to affiliate-owned businesses may be less than prices charged
to franchised businesses based on volume, credits, administrative costs or other factors. If Victory Lane
receives any rebates or other payments from a supplier as a result of your purchases from the supplier,
those payments will be the exclusive property of Victory Lane. You will not have any right to receive
the payments made to Victory Lane by suppliers. During its last tiscal year, Victory Lane did not receive
any payments from suppliers based upon franchisee purchases.

Except as set forth above, neither Victory Lane nor any aftiliate currently sells or leases products or
services to you, has negotiated purchasing arrangements with suppliers of products, equipment and
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services, or has established purchasing or distribution cooperatives, Victory Lane does not provide any
material benefits to you based upon your use of designated or approved suppliers.

Obligation_to Purchase or Lease Products or Services that Meet Victory Lane’s Standards and

Specifications

You must purchase or lease certain products and services which satisfy Victory Lane’s written standards
and specifications as set forth in the Operations Manuals or otherwise in writing. This will ensure that
you adhere to the uniformity requirements and quality standards associated with all Victory Lane
Centers. Victory Lane will provide you with written standards and specifications for these products and
services. Victory Lane formulates its standards and specifications at its sole discretion. Victory Lane
may modify its written standards and specifications and you must comply with any modifications. You
must ensure that all products and services you select conform to Victory Lane’s standards and
specificafions throughout the term of the Franchise Agreement.

Otherwise, you need not purchase any goods or services from designated or approved suppliers according
to Victory Lane’s written standards and specifications.

9. FRANCHISEE’S OBLIGATIONS

THIS TABLE LISTS YOLR PRINCIPAL OBLIGATIONS UNDER THE FRANCHISE
AGREEMENT AND THE MASTER FRANCHISE AGREEMENT. IT WILL HELP YOU FIND
MORE DETAILED INFORMATION ABOUT YOUR OBLIGATIONS IN THOSE
AGREEMENTS AND IN OTHER ITEMS OF THIS DISCLOSIRE DOCITMENT.

Obligation | Article of Agreement - Item in Disclosure
: Document

a. Site selection and acquisition/lease Article 10 of Franchise Item 11
Agreement; Addendum to
Franchise Agreement for
Conversions

h. Pre-opening purchases/leases Articles 8, 10 and 11 of Iterns 7 and 8
Franchise Agreement
c. Site development and other pre- Article 10 of Franchise Items 7 and 11
opening requirements Agreement
d. Initial and ongoing fraining Article 14 of Franchise Item 11
Agreement
e. Opening : Article 14 of Franchise Item 11

Agreement; Article 2 of
Master Franchise Agreement

f. Fees Articles 3 and 4 of Franchise Items 5 and 6
Agreement; Article 7 of
Master Franchise Agreement

Q. Compliance with standards and Articles 7, 8,9, 10and 11 of Ttems 8, 11 and 14
policies/Operafing Manual Franchise Agreement; Article
5 of Master Franchise
Agreement
h. Trademarks and proprietary Articles 9 and 1 3 of Franchise Items 13 and 14
information Agreement; Article 9 of
Master Franchise Agreement
1. Restricfions on products/services Articles 7 and 8 of Franchise Items 8 and 16
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Agreement; Article 14 of
Master Franchise Agreement

Obligation Article of Agreement Item in Disclosure
Document
offered Agreement
j. Wartanty and customer service Article 7 of Franchise ftem 16
requirements Agreement
k. Territorial development and sales Article 24 of Master Franchise tem 12
quotas Agreement
1. Ongoing product/service purchases Article 8 of Franchise ftem 8
Agreement
m. Maintenance, appearance and Article 7 of Franchise ftems 7 and 11
remodeling requirements Agreement; Addendum to
Franchise Agreement for
Conversions
n. Insurance Article 12 of Franchise ftem 7
Agreement
0. Advertising Article 4 of Franchise ftems 6 and 11
Agreement; Article 6 of
Master Franchise
p- Indemnification Article 23 of Franchise
Agreement; Article 15 of
Master Franchise Agreement
Q- Owner’s Article 7 of Franchise ftem 15
participation/ management/ staffing Agreement
r. Records/reports Articles 3 and 6 of Franchise Item 6
' Agreement
s. Inspection‘audits Articles 6 and 10 of Franchise Items 6 and 11
Agreement
t. Transfer Article 16 of Franchise ftemns 6 and 17
Apgreement; Article 11 of
Master Franchise Agreement
u. Renewal Article 2 of Franchise Item 17
Agreement;  Article 4 of
Master Franchise Agreement
v, Post-termination obligations Article 19 of Franchise ftem 17
Agreement; Article 13 of
Master Franchise Agreement
W, Non-competition covenants Article 21 of Franchise ftem 17
Agreement; Addendum to
Franchise Agreement for
Conversions; Article 12 of
Master Franchise Agreement
X. Dispute resolution Article 24 of Franchise ftem 17

16. FINANCING

Victory Lane does not offer direct or indirect fmancing. Victory Lane does not guarantee your notes,

leases or other obligations.
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11. FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING
Except as listed below, Victory Lane need not provide any assistance to you.

Assistance Before Opening - before you open your Victory Lane Center

(1) Victory Lane does not have the experience or expertise to select sites for the Franchised
Location in the geographic area where your Center will be located and therefore, Victory Lane has no
obligation, duty or hability to you as a result of the site selected by you or the purchase or lease of the
Franchised Location. However, Victory Lane may review certain information about the proposed site for
the Franchised Location (see Article 10 ofi the Franchise Agreement). Factors considered by Victory
Lane when reviewing the information for a proposed site include accessibility, visibility, potential traftic
flows, population trends, number of households, household income and tinancial statistics, lease terms
and other demographic information. The review conducted by Victory Lane is not a warranty,
represeniation or guaranty by Victory Lane that a Victory Lane Center opened at that site will be a
tinancial success. Victory Lane can terminate your Franchise Agreement if you fail to find a site for the
Franchised Location within 180 days afier the date ofithe Franchise Agreement. This obligation does not
apply to Conversions.

(2) After you sign the Franchise Agreement and pay the Initial Fee, Victory Lane will train
you and your Manager for a minimum of 10 days for Oil Change and Qil Change/Car Wash Centers and
4 days for Car Wash Centers (see Article 14 of the Franchise Agreement). All training will be offered as
often as Victory Lane deems necessary, and will be held in Ann Arbor, Michigan or at another location
designated by Victory Lane. The training program will include classroom and on-the-job instruction on
topics selected by Victory Lane.

TRAINING PROGRAM

The following chart summarizes Victory Lane’s current initial training program for Qil Change Centers:

Hours of Hours of On- Location
Classroom The-Job
Subject Training Training
Ann Arbor,
Marketing 3 0 Michigan
Ann Arbor,
Training Employees 3 20 Michigan
Ann Arbor,
Accounting & 0 Michigan
Ann Arbor,
Hands-on Procedures 4 20 Michigan
' Ann Arbor,
Shop Procedures 4 20 Michigan
Ann Arbor,
Fleet Sales 1 0 Michigan
Ann Arbor,
Customer Relations 1 1 Michigan

The following chart summarizes Victory Lane’s current imtial technical training program for Car Wash
Centers. This training is also required for Oil Change/Car Wash Centers in addition to the training
described above:
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Hours of Hours of On- Location

Classroom The-Job !

Subject Training Training

Ann Arbor,
Overview of Equipment 1 0 Michigan

Ann Arbor,
Plumbing 2 0 Michigan

Ann Arbor,
Electrical 2 0 Michigan
Preventative Maintenance and Ann Arbor,
Troubleshooting 3 0 Michigan

In addition te the above techinical fraining, you will receive three days of training from the car
wash equipment manufacturer.

The following chart summarizes Victory Lane’s current initial training program for Car Wash
Centers in addition to the technical training described above.

Subject Hours of Hours of On- Location |
Classroom The-Job !
Training Training
Ann Arbor,
Marketing 1 0 Michigan
Ann Arbor,
" Training Employees 1 7 Michigan
Ann Arbor,
Accounting 4 0 Michigan
Ann Arbor,
Hands-on Procedures 2 7 Michigan
. Ann Arbor,
Shop Procedures 2 7 Michigan
Ann Arbor,
Fleet Sales 1 0 Michigan
Ann Arbor,
Customer Relations 1 1 Michigan

After you sign a Master Franchise Agreement, Victory Lane will train you for approximately 10
days (See Article 5 of the Master Franchise Agreement). All training will be offered as often as Victory
Lane deems necessary, and will be held in Ann Arbor, Michigan or at another location designated by
Victory Lane. The training program will include classroom and on-the-job instruction on topics selected
by Victory Lane.

The following chart summarizes Victory Lane’s current additional training program for Master
Franchisees:

Hours of Hours of On-
Subject Instructional Materials Classroom the-Job
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Training Training

Sales Master Franchise Manual 6 0
Site Selection Master Franchise Manual 4 2
Bank Financing Master Franchise Manual 5 0
Building Process Master Franchise Manual 5 1
Equipment Master Franchise Manual 6 2
Grand Opening Master Franchise Manual 2 0
Support Master Franchise Manual 4 3

All training will be supervised by Mr. Jay Roberts, Victory Lane’s Director of Operations, whose
experience with Victory Lane 1s disclosed in Item 2 of this Disclosure Document, and conducted by Mr.
Jay Roberts and other instructors who have expenience with the Business System.

Training is provided to you and your Manager at no addifional cost to you. However, if Victory Lane
conducts additional training at your Center, then you must pay Victory Lane the then-current on-site
training fee charged by Victory Lane (see Item 6). You must pay the salaries, benefits, travel expenses
and other expenses for all persons who atrend training on your behalf You and your Manager must
successfully complete the training program before you open your Center.

The table of contents to the Operations Manual is attached as Exhibit F. The Operations Manual totals
91 pages.

(3) After you and your Manager have successfuliy completed the training program, Victory Lane
will arrange for a Trainer to assist you with opening your Victory Lane Center (see Article 14 of the
Franchise Agreement). For a minimum of four days, the Trainer will assist you with implementing the
Business System at your Center and training your employees. If more than four days of on-site opening
assistance is necessary, you will also pay the then-current per day on-site training fee for each additional
day of opening assistance required (see Item 6).

(4) Victory Lane will loan you copies of the Operations Manuals (see Article 9 of the Franchise
Agreement). The Operations Manuals are confidential and will remain the property of Victory Lane
during and after the term of the Franchise Agreement.

(5) Victory Lane will provide a written schedule of all products, fumiture, fixtures, supplies,
equipment and services required for your Victory Lane Center (see Article 15 of the Franchise
Agreement).

(6) Victory Lane will provide a list of the designated and approved suppliers for the products and
services required by Victory Lane for use m your Victory Lane Center (see Articles 8 and 15 of the
Franchise Agreement).

(7) Victory Lane will establish the standards and specifications of your office, telecommunications
and computer equipment (Article 11 of the Franchise Agreement). Victory Lane recommends that your
computer system include Integrated Services, Inc.’s Complete System, and a laptop computer, point-of-
sale terminals, printer, database, business management software and marketing software that meet
Victory Lane’s current specifications. The estimated cost of your computer system is disclosed in Item 7
of this Disclosure Document. You will have a contractual obligation to upgrade or update your computer
hardware and software programs during the term of the Franchise Agreement as required by Victory
Lane (see Article 11 of the Franchise Agreement). There is no contractual limitation on the frequency or
cost of this obligation, although Victory Lane estimates that expenditures for computer system upgrades
or updates will generally not exceed S1,800 each year. You may choose to establish a contractual
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relationship with a third party supplier to provide ongoing maintenance, repairs, upgrades or updates, at
an estimated annual cost of $500 to $1,000. Your computer system will perform word processing,
accounting, record keeping, scheduling, Intemet access and e-mail functions for your Center. Fax and
telecommunications equipment, computer hardware and peripherals, maintenance agreements, and
computer software and operating systems are all available through commercial oftice and
telecommunications equipment, and computer hardware and software vendors. Victory Lane will have
access to the infoimation and data collected and generated by your computer system.

Generally, the opening of your Victory Lane Center will take place within 6 to 15 months after you sign
the Franchise Agreement. Factors which will affect your opening date include selecting and acquiring
the location for your Victory Lane Center, remodeling or constructing your business premises, obtaining
the required licenses, the delivery of your fumiture, fixtures and equipment, acquiring inventory and
supplies, obtaining tinancing (if applicable), hiring and training your employees, and completing the
training program. You must obtain written approval from Victory Lane to open your Victory Lane
Center.

Assistance During Operation of Business - after the opening of your Victory Lane Center

(D Victory Lane will provide additional training if, during the term of the Franchise Agreement, you
hire a new Manager who has not atrended and successfully completed the training program or if Victory
Lane determineg that additional training is necessary. The training program will be conducted in Ann
Arbor, Michigan, at another location designated by Victory Lane, or at your Center at the sole discretion
of Victory Lane. If the training program is conducted at your Center, then you must pay Victory Lane
the then-current per day on-site training fee (see Itemm 6). You must pay the salaries, benefits, travel
.expenses and all other expenses for each new Manager who atrends the training program on your behalf
(see Article 14 of the Franchise Agreement).

) Victory Lane will make available to you basic business and accounting procedures (sece Article
15 of the Franchise Agreement).

3) Victory Lane will make advertising and marketing recommendations (see Article 15 of the
Franchise Agreement). You must spend at least 5% of your monthly Revenues on approved local
advertising (see Article 4 of the Franchise Agreement). If you fail to meet these minimum requirements,
Victory Lane may require you to deposit with Victory Lane the difference between what you should have
spent and what you actually spent, which Victory Lane will spend on advertising within your marketing
area. You may conduct advertising or promotion for your Victory Lane Center if Victory Lane has
approved your advertising and promotion concepts, matenals and media.

When there are two or more Victory Lane Centers in your DMA, you will contribute Local Advertising
Fees of up to 3% of your Revenues to the Local Advertising Association (the “LAA”). The Local
Advertising Fees paid by you to the LAA may be applied to satisfy your monthly local advertising
requirement. The LAA:will be govemed and organized by the terms of the Franchise Agreement and
administered by the “Members” of the LAA (see Article 4 of the Franchise Agreement). The Members
of the LAA will include the franchised Victory Lane Centers and the Victory Lane Centers owned and
operated by Victory Lane or its affiliates in the DMA. Each Member will have one vote for each Victory
Lane Center owned by it in the DMA. Victory Lane can form, merge, dissolve or change the LAA.

The LAA will conduct advertising, promotion, marketing and public relations for the benefit of the
Victory Lane Centers located in the DMA. The LAA will not conduct any advertising, promotion,
marketing or public relations program or campaign for the Victory Lane Centers in the DMA until
Victory Lane has given the LAA written approval for all proposed concepts, materials or media. The
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LAA will provide a written summary of the Members’ contributions to the LAA and an accurate
accounting of the LAA’ s expenditures for approved local advertisimg and promotion to Victory Lane and
its Members within 20 days after the end of each calendar quarter.

4) Victory Lane has established an Advertising Fund (the “Fund™) which is administered and
controlled by Victory Lane (see Article 4 of the Franchise Agreement). You will contribute 2% of your
weekly Revenues to the Fund (see Item 6) if you own an Qil Change or Qil Change/Car Wash Center.
You will contribute 1% of your weekly Revenues to the Fund if you own a Car Wash Center. The
Victory Lane Centers owned by Victory Lane or its aftiliates will deposit 2% of their weekly Revenues
into the Fund. Your requirement to spend at least 5% of your monthly Revenues on advertising includes
your contributions to the Fund. Additionally, you are eligible for reimbursement from Victory Lane of
up to one-half of your contributions to the Fund for approved local and regional advertising expenditures.

Victory Lane determines how and where the payments deposited into the Fund will be spent. This
includes the right of Victory Lane to purchase and pay for product and market research, production
development, production materials, ad slicks, local, regional and/or national media advertising,
brochures, radio and television commercial production costs, services provided by advertising agencies,
in-store advertising, signs, public relations, telemarketing, direct mail advertising, promotional programs,
advertising market research, praphics and design costs, creation, maintenance and enhancement of a
home page or website, Intemet costs, software development and upgrades, services provided by software
developers or consultants, special event marketing costs, gift certiticate program costs, evaluation
services and miscellaneous advertising and production costs. All administrative and other costs
associated with or incurred in the administration of the Fund, including marketing and administrative
personnel salaries, fringe benefits and travel costs, long distance telephone charges, accounting fees,
- collection costs (including attomeys’ fees paid in collecting past due fees) and oftice supplies will be
paid from the Fund.

Victory Lane does not have to spend the monies in the Fund in any particular market and will not have to
spend the Advertising Fund Contributions in your market area in proportion to the Advertising Fund
Contributions paid by you. Victory Lane does not have to spend the monies in the Fund in the calendar
year in which the payments were made. Payments to the Fund not spent in the calendar year in which
they were paid and the interest accrued will remain in the Fund. Victory Lane will not use the monies in
the Fund for the direct solicitation of prospective franchisees. A summary showing the income to and the
expenditures from the Fund during each calendar year will be available 90 days after Victory Lane’s
fiscal year end for the preceding tiscal year and copies of the summary will, upon writren request. be
provided to you. During the last fiscal year, expenditures from the Fund were used in the following
manner:

Reimbursement Expense 50%
Production 40%
Media placement 0% !
Admimstrative expenses 5%
Other miscellaneous expenditures 5%
100%
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(5) Victory Lane will periodically visit and review your Center and render written reports if deemed
appropriate by Victory Lane (see Article 15 of the Franchise Agreement).

(6) Victory Lane will legally protect the Marks and the Business System (see Articles 13 and 15 of
the Franchise Agreement).

N Victory Lane may develop and register new Marks (see Articles 13 and 15 of the Franchise
Agreement).

(8) Victory Lane will provide advisory services by telephone or in writing (see Article 15 of the
Franchise Agreement).

(9) Victory Lane will provide the names and addresses of newly approved and designated suppliers
for the products and services required by Victory Lane to be used in your Victory Lane Center (see
Articles & and 15 of the Franchise Agreement).

12. TERRITORY

If you sign 2 Franchise Agreement, you will operate out of a single “Franchised Location™ within an
“Exclusive Area.” Your Exclusive Area will be the area within a one-mile radius of your Franchised
Location. Your Exclusive Area may not be altered or relocated during the term of the Franchise
Agreement, except with the prior written approval of Victory Lane. You are not restricted from
soliciting or accepting orders outside your Exclusive Area, but you may not sell any of the products or
services offered by your Center on a wholesale basis, at any location other than your Franchised
" Location, or through any other method of sales or distribution. The continuation of your Exclusive Area
1s not dependent upon your achieving a certain sales volume, market penetration or meeting any other
contingency. The Franchise Agreement does not grant any options, rights of first refusal or similar rights
to you for the acquisifion of addifional franchises within your Exclusive Area or contiguous areas.

You may relocate your Center if: (1) you obtain the prior written approval of Victory Lane; (2) the
proposed new location will not be located within a three-mile radius of any existing or proposed Victory
Lane Center; and (3) you pay Victory Lane a Relocation Fee of §5,000.

If you enter into Master Franchise Agreement with Victory Lane, you will receive the right to develop
and operate Victory Lane Centers, and solicit, qualify, traim and assist franchisees to build and operate
Victory Lane Centers in a specified geographic area called a “Master Franchise Area.,” The Master
Franchise Area typically contains one or more cities or market areas and will be delineated by specifying
the streets or highways, or the county lines, which form the boundaries of the Master Franchise Area.
Before you sign the Master Franchise Agreement, a description of the Master Franchise Area will be
placed in the Master Franchise Agreement and a map of the Master Franchise Area may also be atrached.
The size of the Master Franchise Area and the number of Victory Lane Centers you will develop within
the Master Franchise Area are determined by your financial condition and its market potential, taking
into account demographics, economics, the business climate, competition and other relevant factors.
Your Master Franchise Area may not be altered or relocated during the term of the Master Franchise
Agreement., You must meet the minimum development obligation in the Master Franchise Agreement or
you will lose your right to continue to develop Victory Lane Centers m the Tertitory.

Victory Lane will not franchise, license, develop, own or operate another Victory Lane Center in your
Exclusive Area if you sign a Franchise Agreement, or in your Master Franchise Area if you sign a Master
Franchise Agreement. However, Victory Lane has the absolute right to: (1) develop other business
concepts under other brand names even if the locations for the concept are within your Exclusive Area or
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Master Franchise Area, and (2) market, distribute and sell, on a wholesale or retail basis products and
services under any of the Marks, by direct sale, distnbutors, the Internet, mail order, infomercials,
telemarketing or by any other marketing or distribution method, even if the sales are made by distributors
or retailers who are located in your Exclusive Area or Master Franchise Area.

13. TRADEMARKS

Under the Franchise Agreement, Victory Lane licenses you to operate your Center under the name
“Victory Lane Quick Qil Change®” and to use certain other current and future “Marks.” You may only
use the Marks in the manner authorized in writing by Victory Lane. You may not use any of the Marks
as part of your corporate or other name. You must also follow the instructions of Victory Lane for
wdentifying yourself and for filing and maintaining the requisite trade name or fictitious name
registrations.

Victory Lane owns the following service mark registrations on the Principal Register of the United States
Patent and Trademark Office (“USPTO™): :

Mark Registration No. Registration Date
Victory Lane Quick Oil Change 1,599,891 June 5, 1990
{and Design)
Where Service is a Sure Thing 2,357.736 June 13, 2000
Victory Lane Car Wash (and 2,326,812 March 7, 2000

Design)

All required affidavits have been filed. The Marks are not registered in any state. There are no currenfiy
effective material determinations of the USPTO, the Trademark Trial and Appeal Board, the trademark
administrator 1n any state or any court, no pending infringement or opposition proceeding, and no
pending material litigafion involving the Marks. There are no agreements curtently in effect which
significantly limit the rights of Victory Lane to use or license the use of the Marks in any manner
material to you. To the knowledge of Victory Lane, there are no infringing uses which could materially
affect your use of the Marks or other related rights in any state.

You must provide Victory Lane with writren notice of any claims made against or associated with the
Marks. Victory Lane 1s obligated under the Franchise Agreement to protect your right to use the Marks
and other related rights and to protect you against claims of infringement and unfair competition that
result from your use of the Marks. However, if anyone establishes to the satisfaction of Victory Lane
that its rights are, for any legal reason, superior to the rights of Victory Lane as to any of the Marks or if
you fail to use the Marks in compliance with the Franchise Agreement or in any way, then you must use
the varniances or other service marks, trademarks or trade names required by Victory Lane to avoid a
conflict with the superor rights.

14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Victory Lane does not own any patents. Victory Lane has copyrighted or will copyright advertising copy
and design, the Operations Manuals, and other written matenials and items. Victory Lane has not applied
to the U. S. Copyright Office to register these copyrights.

You must keep confidential the Operations Manuals, any supplements to Operations Manuals, and any
other manuals or written materials used m your Victory Lane Center. The Operations Manuals contain
information about the Business System developed by Victory Lane. Victory Lane considers this
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information a trade secret and extremely confidential. You must use all reasonable means to keep this
informafion confidential and to prevent any unauthorized duplication or reproduction of this information.

You should immediately inform Victory Lane if you leam of any unauthorized use or infringement of, or
challenge to, the copyrighted materials or any of the proprietary or confidential information. Victory
Lane will take the action it deems appropriate, in its sole discretion. If anyone establishes to the
satisfaction of Victory Lane that its rights to the materials are superior, then you must modify or
discontinue your use of the matenals as required by Victory Lane.

15. OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

Victory Lane recommends that you participate in the operation of your Victory Lane Center. You and
your Manager must successfully complete the training program. Your employees do not have to own an
equity Interest in your Victory Lane Center. Your Center must be open during the business hours as
specified in the Operafions Manuals.

If the party entering into the Franchise Agreement or the Master Franchise Agreement with Victory Lane
is not an individual, then you must personally guarantee all of the obligations to Victory Lane under the
applicable agreement. You must also agree that duning the term of the agreement you will not participate
in any competitive business and that for two years after the expiration or termination of the agreement
you will not participate in any competitive business located within 25 miles of your Center or any other
Victory Lane Center or within any exclusive area granted by Victory Lane. These covenants not to
. compete also apply to the personal guarantors and your owners.

16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only sell the products, services and other items (“products and services™) specified or approved
by Victory Lane in wnting. You must sell the products and services required by Victory Lane. Victory
Lane can change the products and services that you must offer. There is no limitation on the right of
Victory Lane to change the products and services offered by Victory Lane Centers. You are not limited
to whom you may sell your products and services, but you may not sell any of the products or services
offered in connection with your Center on a wholesale basis, at any location other than your Center, or
any other method of sales or distnibution.

17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP
This table lists certain important provisions of the Franchise Agreement pertaining to renewal,

termination, transfer, and dispute resolution. You should read these provisions in the Franchise
Agreement atrached to this Disclosure Document.

Article in
Franchise ,
Provision Agreement Summary
a. Term of the Franchise 2.1 10 years.
b. Renewal or extension of the term 23 Right to reacquire for one additional
period of 10 years.
¢. Requirements for you to renew or 2.3 You must give 180 days notice; have
extend complied with all material terms and
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Provision

Article in
Franchise
Agreement

Summary

conditions of your current Franchise
Agreement; paid all monetary obligations
owed to Victory Lane and timely met
your obligations to Victory Lane during
the term of the Franchise Agreement;
agreed in writing to remodel your
Franchised Location; have the right to
continue to occupy the Franchised
Location; be retrained; sign the then-
current standard Franchise Agreement;
pay the Reacquisition Fee.

d. Termination by you

18

If Victory Lane violates any material
provision, term or condition of the
Franchise Agreement, or fails to timely
pay any material uncontested obligation
due or owing to you. You may terminate
the Franchise Agreement on any grounds
available bv law.

e. Termination by Victory Lane
without cause

Not applicable

f. Termination by Victory Lane with
cause

17.1

If you breach the Franchise Agreement.

g. “Cause” defined - defaults which
can be cured

17.1

You will have 30 days to cure if you:
provide false or incomplete information
to Victory Lane; fail to successfully
complete training at least 30 days before
your required opening date; fail to find a
site for your Center within 180 days; fail
to open your Center by the required
opening date; violate any material
provision of the Franchise Agreement;
are convicted of or plead guilty or no
contest to any law adversely affecting
your Victory Lane Center; fail to pay any
fees; are deemed to be insolvent; make an
assignment for the benefit of creditors;
issue any check which is dishonered;
abandon the Franchised Location;
materially impair the Marks or the
Business System; lose possession of the
Franchised Location; fail to provide, or
permit Victory Lane to audit, your
financial records; violate any material
provision three or more times during a
12-month period. You have 10 days to
cure a failure to pay any fees due to
Victorv Lane.

h. “Cause” defined - defaults which

Victory Lane has the right (subject to
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Provision

Article in
Franchise
Agreement

Summaryv

cannot be cured

applicable state law) to terminate the
Franchise Agreement immediately upon
notice if you:

provide false or incomplete information
to Victory Lane; fail to successfully
complete training at least 30 days before
your required opening date; fail to find a
site for your Center within 180 days; fail
to open your Center by the required
opening date; are convicted of or plead
guilty or no contest to any law adversely
affecting your Victory Lane Center; are
deemed insolvent; make an assignment
for the benefit of creditors; abandon the
Franchised Location; fail to provide, or
permit Victory Lane to audit, your
financial records; materially impair the
Marks or the Business System, subject to
24 hour cure period: violate any material
provision three or more times duringa 12
month period.

1. Your obligations on termination or
nonrenewal

19

You must pay what you owe under the
Franchise Agreement within five days of
termination; immediately remm all
printed materials for the Center; cease
using the Marks and the Business System;
alter the appearance of your Franchised
Location; transfer your telephone
directory listings to Victory Lane.

j. Assignment by Victory Lane

16.1

No restrictions on the right of Victory
Lane to assign the Franchise Agreement.

k. “Transfer” by you — defmition

16.2,163, 164

Includes assignment upon death or
disability, sale of ow nership interests, and
assignment of rights under the Franchise
Agreement.

1. Approval of Victory Lane of a
transfer by you

16.3

Victory Lane has the right to approve any
assignment made by you but will not
unreasonably withhold its consent.

m. Conditions for approval by Victory
Lane of a transfer by you

16.3

You must provide Victory Lane with 45
days written notice of the assignment; pay
all money owed to Victory Lane; agree to
observe all applicable provisions of the
Franchise Agreement; sign a joint and
mutual release between you and Victory
Lane; pay the Assignment Fee. The
assignee must meet the standards
established by Victory Lane for
tranchisees; sign the required legal
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Article in

Franchise
Provision Agreement Summary
agreements between the assignee and
Victory Lane; acquire the right to occupy
the Franchised Location; successfully
complete training.

n. Right of first refusal of Victory 20 You must offer the Center to Victory

Lane to acquire your business Lane if you receive a bona fide offer to
purchase.

o. Option of Victory Lane to 20 Victory Lane has the option to purchase

purchase vour business at the price and terms stated in the offer.

p. Your death or disability 16.2 If you are an individual, your Franchise
Agreement may be transferred to your
beneficiary without paying an
Assignment Fee to Victory Lane, subject
to the requirements described in “m”
above.

q. Noncompetition covenants during 21.2 You may not participate in any

the term of the Franchise competitive business.

Agreement :

r.  Noncompetition covenants after 213 For a period of two years after the

the Franchise Agreement 1s termination of your Franchise Agreement,

terminated or expires you may not participate in any
competitive business that is within 25
miles of the Franchised Location or any
other Victory Lane Center, or within any
exclusive area granted by Victory Lane.

s. Modification of the agreement 256 Only by writren agreement between you
and Victory Lane.

t. Integration/merger clauses 25.7 The Franchise Agreement constitutes the
entire and complete agreement between
you and Victory Lane (subject to
applicable state law).

u. Dispute resolution by arbitration or 24 Except for certain claims, all disputes

mediation must be submitted to binding arbitration.

v. Choice of forum 244,259 Michigan (see Notes following chart for
state law modifications).

w. Choice of law 29 Goveming law will be the laws of the

state 1n which the Franchised Location is
located.

This table lists certain important provisions in the Master Franchise Agreement pertaining to termination,
transfer and dispute resolution. You should read these provisions in the Master Franchise Agreement
atrached to this Disclosure Document,
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Provision

Article in Master
" Franchise
Agreement

Summary

a. Term of the Master Franchise
Agreement

10 years

b. ‘Renewal or extension of the term

Right to extend for an additional period
of 10 years

¢. Requirements for you to renew or
extend

You must notify Victory Lane in writing
no more than 180 days and no less than
90 ninety days before the expiration of
the imitial term.

d. Termination by you

Not applicable

You may terminate the Master Franchise
Agreement on any grounds available by
applicable law.

e. Termunation by Victory Lane
without cause

Not applicable

f Termination hy Victory Lane with
cause

13.1

If you breach the Master Franchise
Agreement.

g. “Cause” defined - defaults which
can he cured )

13.1

You will have 30 days to cure if you fail
to comply with any provision of the
Master Franchise Agreement other than
those listed in 13.1. You have 10 days to
cure a failure to pay any fees due to
Victory Lane. :

h. *Cause” defined - defaults which
cannot be cured

~
LA

Victory Lane has the right (subject to
applicable state law) to terminate the
Master Franchise Agreement immediately
upon notice if you: fail to meet the
Minimum Development Obligation in the
Master Franchise Agreement; atrempt a
transfer in violation of the Master
Franchise Agreement; make a material
misrepresentation or omission; fail to
complete 1nitial training; are convicted or
pleads guilty or no contest to a felony;
fail to maintain insurance; engage in
dishonest or other conduct which
adversely affects Victory Lane;
unauthorized use of Confidential
Information; failure to timely submt
reports; are deemed insolvent; or make an
assignment for the benefit of creditors.

i.  Your obligafions on termination or
nonrenewal

13.

[

You must cease using our Marks or
Confidential Information; retum all
marketing materials and manual; and
permit inspection by Victory Lane of
financial records.

j. Assignment by Victory Lane

No restrictions on the right of Victory
Lane to assign the Master Franchise
Agreement.
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Provision

Article in Master
Franchise
Agreement

Summaryv

k. “Transfer” by you — defmition

11.2

Includes assignment upon death or
disability, sale of ownership interests, and
assignment of rights under the Master
Franchise Agreement.

1. Approval of Victory Lane of a
transfer bv vou

11.3

Victory Lane has the right to approve any
assignment made by vou.

m. Conditions for approval by Victory
Lane of a transfer by vou

11.3

You must agree to observe all applicable
provisions of the Master Franchise
Agreement; sign a joint and mutual

release between you and Victory Lane;

pay all amounts owed to Victory Lane.

The assignee must meet the standards
established by Victory Lane for master
franchisees; sign the legal agreements
between the assignee and Victory Lane; i
successfully complete tramming. i

n. Right of first refusal of Victory
Lane to acquire your business

You must offer the Master Franchise i
Agreement and vour ownership interests |
to Victory Lane if you receive a bona fide
offer to purchase.

o. Option of Victory Lane to
purchase your business

11.6

Victory Lane has the option to purchase
at the price and terms stated in the offer.

p. Your death or disability

11.5

Your executor or personal representative
must transfer your interest to a third
party. If a tramed manager is not running
the day-to-day operations, then your
executor or personal representative must
appoint a manager that Victory Lane
approves to run the business.

q. Noncompetition covenants during
the term of the Master Franchise
Agreement

12.1

You may not participate in any
competitive business without Victory
Lane’s prior written consent..

r. Noncompetition covenants after
the Master Franchise Agreement 1s
termunated or expires

12.2

For a period of two years after the
termination of the Master Franchise
Agreement, you may not participate in
any competitive business that is within
the Master Franchise Area, within the
Master Franchise Area of any other
Master Franchisee or within 25 miles of
any Victory Lane Centers.

5.  Modification of the agreement

15.11

Only by writren agreement between vou
and Victorv Lane.

t. Integration/merger clauses

15.11

The Master Franchise Agreement
constitutes the entire and complete
agreement between vou and Victory Lane
{subject to applicable state law).

u. Dispute resolution by arbitration or |

14

Except for certain claims, all disputes
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Article in Master

Franchise
Provision Agreement ; Summary
mediation { must be submitted to binding arbitration.
v. Choice of fomm 15.8 Michigan (see Notes following chart for
state law moditications).
w. Choice of law 15.7 Except to the extent govemed by certain
federal law, Michigan

The following states have statutes which may supersede the provisions of your Franchise Agreement or
the Master Franchise Agreement in the areas of termination and renewal: Arkansas [Stat. Section 70-
807], Califomnia [Bus. & Prof Code Sections 20000-20043], Connecticut [Gen. Stat. Section 42-133e, et
seq.], Delaware {Code Section 2552], Hawati [Rev. Stat. Section 482E-1]. Hlinois [815 ILCS 705/19 and
705/20], Indiana [Stat. Section 23-2-2.7], Michigan [Stat. Section 19.854(27)], Minnesota [Stat. Section
80C.14], Mussissippn {Code Section 75-24-51], Missouri {Stat. Section 407.400], Nebraska [Rev. Stat.
Section 87-401], New Jersey [Stat. Section 56:10-1], South Dakota [Codified Laws Section 37-5A-51],
Virgima [Code 13.1-557-574-13.1-564], Washington [Code Section 19.100.180], Wisconsin [Stat.
Section 135.03]. These and other states may have court decisions which may supersede the provisions of
the Franchise Agreement or the Master Franchise Agreement in your relationship with Victory Lane.

The Franchise Agreement and the Master Franchise Agreement provide for termunation upon your
bankruptcy. These provisions may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec.
101, et seq.).

Note to California franchisees: The Califomia Franchise Investment Law requires a copy of all
proposed agreements relating to the sale of the franchise be delivered together with a copy of this
Disclosure Document.

Neither Victory Lane nor any person identitied in Item 2 of the Disclosure Document is subject to any
currently effective order of any national securities association or national securities exchange, as detined
in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a, et seq., suspending or expelling the person
from membership in the association or exchange.

California Business and Professions Code Sections 20000 through 20043 provide rights to you
conceming termination or nonrenewal of your franchise. If the Franchise Agreement or the Master
Franchise Agreement contain provisions that are inconsistent with the law, the law still controls.

You must sign a joint and mutual release of claims when you transfer your franchise. Califomnia
Corporations Code §31512 voids a waiver of your rights imder the Franchise Investment Law (Califomia
Corporations Code §§31000 through 31516). Business and Professions Code §20010 voids a waiver of
your rights under the Franchise Relations Act (Business and Professions Code §20000 through 20043).

The provisions of the Franchise Agreement or the Master Franchise Agreement containing covenants not
to compete which extend beyond their terms may not be enforceable under Califomia law.

Califormia Corporations Code, Section 31125 requires Victory Lane to give you a disclosure document,
approved by the Califomia Department of Corporations, before the solicitation of a proposed maternal
moditication of vour franchise.
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The Franchise Agreement and the Master Franchise Agreement require binding arbitration in Ann Arbor,
Michigan. You will bear the costs of the arbitration if Victory Lane prevails. You are encouraged to
consult private legal counsel to determine the applicability of Califomia and federal laws (such as
Business and Professions Code Section 20040.5, Code of Civil Procedure Section 1281, and the Federal
Arbitration Act) to any provisions of the Franchise Agreement or the Master Franchise Agreement
restricting venue to a forum outside the State of Califomia. The provisions of the Franchise Agreement
or the Master Franchise Agreement requiring jurisdiction and venue in Michigan may not be enforceable
under Califomia law.

Note to Illinois franchisees: The Franchise Agreement and the Master Franchise Agreement will be
govemed by Illinois law, including the Illinois Franchise Disclosure Act of 1987, 815 ILCS 705/1-44 (the
“Illinois Act™). Section 4 of the Illinois Act provides that the provisions of the Franchise Agreement and
the Master Franchise Agreement which designate jurisdiction or venue in a forum outside of Illinois are
void. However, the Franchise Agreement and the Master Franchise Agreement may provide for
arbitration in Michigan. Section 41 of the Illinois Act provides that any condition, stipulation or
provision purporting to require you to waive compliance with the Illinois Act or any other Illinois law 1s
void. However, you can enter into a settlement agreement, execute a general release of a potential or
acmal lawsmt, and arbitrate any claim.

Note to Indiana franchisees: The scope of the joint and mutual release executed by you as a condition
of assignment of the franchised business will be limited by applicable law. Indiana Code Section 23-2-
2.7-1(9) requires that the post termination noncompetition covenant be limited to within your exclusive
territory. Under Indiana law, you do not waive any rnight afforded by Indiana stamtes based upon
representations made by Victory Lane. Indiana Code Section 23-2-2.7-1(10) requires that litigation
between you and Victory Lane will be conducted in Indiana or at a site mutually agreed upon by the
parties.

Note to Maryland franchisees: The Uniform Consent to Service of Process which Victory Lane must
tile to comply with the Maryland Franchise Registration and Disclosure Law (the “Maryland Law™)
requires that Victory Lane be available for suit in Maryiand. You may sue Victory Lane in Maryland for
viplations of the Maryland Law. Section 14-226 of the Maryland Law prohibits Victory Lane from
requiring you to assent to any release, estoppel or waiver of liability under the Maryland Law as a
condition of purchasing a franchise. Nothing in this Disclosure Document, the Franchise Agreement or
the Master Franchise Agreement will act as a release, estoppel or waiver of any liability under the
Maryland Law.

Note to Minnesota franchisees: The scope of the joint and mutual release executed by you as a
condition of assignment of the franchised business will be limited by applicable law. Victory Lane will
comply with Minn. Stat. Sec. 80C.14, Subds. 3, 4, and 5 which require, except in certain specitied cases,
that you be given 90 days notice of termination (with 60 days to cure) and 180 days notice for
nonrenewal of your franchise. Minn. Rule 2860.4400D prohibits Victory Lane from requiring you to
assent to a release, assignment, novation or waiver that would relieve any person from lability imposed
by Minn. Stat. Sees. 80C.01 to 80C.22. Minn. Stat. § 80C.21 and Minn. Rule 2860.4400J provide that
provisions of the Franchise Agreement or the Master Franchise Agreement which designate junsdiction
or venue outside of Minnesota are unenforceable, and further provide that no provision of this Disclosure
Document, the Franchise Agreement or the Master Franchise Agreement can abrogate or reduce any of
the rights as provided for under Minnesota Statutes, Chapter 80C, or your rights to any procedure, forum
or remedy provided for by the laws of Minnesota.

Note to New York franchisees: The joint and mutual release signed by you when you transfer the
franchised business to third party will not waive any right enjoyed by you or any cause of action arising
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in your favor under the laws of the State of New York and the regulations issued under New York law.
Moditications to the Operations Manual by Victory Lane will not unreasonably increase your obligations
or place an excessive economic burden on your operations. If Victory Lane assigns the Franchise
Agreement or the Master Franchise Agreement, the assignee must perform all of Victory Lane’s
obligations under the agreements.

Note to North Dakota franchisees: The scope of the joint and mumal release executed by you as a
condition ofiassignment of the franchised business will be limited by applicable law. Covenants not to
compete are generally unenforceable in North Dakota, except in limited circumstances provided by law.

The North Dakota Securities Commissioner has held that requiring you to consent to the jurisdiction of
courts outside of North Dakota is unenforceable. Arbitration hearings will be held in the State of North
Dakota or a place mutually agreed upon by the parties at the time of the arbitration. Provisions of the
Franchise Agreement or the Master Franchise Agreement which limit the statute of limitations period for
claims under the North Dakola Franchise Investment Law (the “North Dakota Law™} or rights or
remedies under the North Dakota Law, such as the right to recover exemplary or punitive damages or the
right to a jury trial, may be unenforceable in North Dakota.

Note to Rhode Island franchisees: Sec. 19-28.1-14 of the Rhode Island Franchise Investment Act
provides that any provision of the Franchise Agreement or the Master Franchise Agreement which
restricts jurisdiction or venue to a forum outside Rhode Island 1s void for a claim otherwise enforceable
under the Rhode Island Franchise Investment Act.

Note to South Dakota franchisees: Covenants not to compete are generally unenforceable in South
Dakota, except in limited circumstances provided by law. Any provision of the Franchise Agreement or
the Master Franchise Agreement which designates jurisdiction or venue outside South Dakota or requires
jurisdiction or venue in a forum outside of South Dakota is void if the cause of action is otherwise
enforceable in South Dakota.

Note to Washington franchisees: If there is a conflict of laws, the provisions of the Washington
Franchise Investment Protection Act, Chapter 19.100 RCW (the “Washington Act”), will prevail. A
release or waiver of rights executed by you will not include rights under the Washington Act, except
when executed pursuant to a negotiated setrlement after the agreement is in effect and where the parties
are represented by independent counsel. Provisions such as those which unreasonably restrict or limit the
statute of limitations period for claims under the Washington Act, rights or remedies under the
Washington Act such as a right to a jury trial may not he enforceable. Assignment fees are collectable to
the extent that they reflect Victory Lane’s reasonable estimated or actual costs in effecting an
assignment. In any arbitration involving a franchise purchased m Washington, the arbitration siie will be
either in the State of Washington, in a place mutually agreed upon at the time of the arbitration, or as
deterinined by the Arbitrators.

18. PUBLIC FIGURES

Victory Lane does not use any public figure to promote its franchise. No public figure is mvolved in the
management of Victory Lane.

19. FINANCIAL PERFORMANCE REPRESENTATIONS
The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential

tinancial performance of its franchised and/or franchisor-owned outslelts, if there 1s a reasonable basis
for the information, and if the information is included in the disclosure doecument. Financial performance
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information that differs from that included in Item 19 may be given only if: (1) a franchisor provides the
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the
information provided in this Item 19, for example, by providing information about possible performance
at a particular location or under particular circumstances.

We do not make any representations about a franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets. We also do not authorize our employees
or representatives to make such representations either orally or in writing. If you are purchasing an
exisfing outlet, however, we may provide you with the actual records of that outlet. If you receive any
other financial performance information or projections of your future income, you should report it to our
management by contacting Dertick Oxender, Victory Lane Quick Oil Change, Inc., 405 Little Lake
Drive, Ann Arbor, Michigan, 48103, (734)996-1196, the Federal Trade Commission and any appropriate
state regulatory agency.

20. OUTLETS AND FRANCHISEE INFORMATION

As of June 30, 2007, there were 34 franchised Victory Lane Centers in operation, and eight franchised
locations that were not yet operational. See Exhibit A for a list of the names, addresses and telephone
numbers of the franchised Victory Lane Centers and the Area Franchisees.

The following chart shows the status of the operational franchised Victory Lane Centers:

Table No. 1
Systemwide Qutlet Summary
For Years 2005 to 2007

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Qutlets at the Start Qutlets at the End Net Change
of the Year of the Year
Franchised 2005 27 30 3
Qutlets 2006 30 35 5
' 2007 35 42 7
Company-Owned 2005 5 6 I
2006 6 5 -1
2007 5 5 0
Total Outlets 2005 32 36 4
2006 36 40 4
2007 40 47 7
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Table No. 2 Transfers ofiQutlets From Franchisees to New Owners
{Other than the Franchisor)

For Years 2005 to 2007

Column 1 State . Column 2 Year Column 3 Number ofi Transfers

CALIFORNIA 2005

2006

2007

ILLINOIS 2005

2006

2007

INDIANA 2005

2006

2007

KENTUCKY 2005

2006

2007

. MATNE : 2005

2006

2007

MICHIGAN 2005

2006

2007

MINNESOTA 2005

2006

2007

NORTH CAROLINA 2005

2006

2007

NEW JERSEY 2005

2006

2007

OHIO 2005

2006

o o o o o ©f o o o @ o o RN R R o o o o o o o o of o o] o o o ©

2007

Victory Lane Quick Oil Change, Inc.
2008-06 Dhsclosure Document

Lsd
(8]



OKLAHOMA

2005

2006

2007

TENNESSEE

2005

2006

2007

VIRGINIA

2005

2006

2007

Total

2005

2006

2007

R R R O D O O O O O o O
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Table No. 3
Status of Franchised Outlets
For Years 2005 to 2007*

Column 1 State Column Column Column  Column Column 6 Column 7 Column 8 Column

2Year 3 4 5 Non- Reacquired Ceased 9
Outlets  Outlets Termina Renewals by Operations  Qutlets
at Start Opened tions Franchisor  Other at End
of Year Reasons of the
Year
CALIFORNIA 2005 0 0 0 0 0 0 0
2006 0 0 0 0 0 0 0
2007 0 0 0 0 0 0 0
ILLINOIS 2005 0 0 0 0 0 0 0
2006 0 0 0 0 0 0 0
2007 0 1 0 0 0 0 1
INDIANA 2005 0 0 0 0 0 0 0
2006 0 0 0 0 0 0 0
2007 0 0 0 0 0 0 0
KENTUCKY 2005 0 0 0 0 0 0 0
. 2006 0 0 0 0 0 0 0
2007 0 0 0 0 0 0 1
MAINE 2005 0 1 0 0 0 0 1
2006 I 0 0 0 0 0 1
2007 1 I 0 0 0 0 2
MICHIGAN 2005 23 [ 0 0 0 0 24
2006 24 2 0 0 0 0 26
2007 26 2 0 0 0 2 26
MINNESOTA 2005 0 0 0 0 0 0 0
2006 0 1 0 0 0 0 1
2007 1 0 0 0 0 0 1
NORTH 2005 0 0 0 0 0 0 0
CAROLINA =506 0 0 0 0 0 0 0
2007 0 0 0 i 0 0 0 0
NEW JERSEY 2005 0 0 i 0 0 0 0 0
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Table No. 4
Status of Company-Owned Outlets
For Years 2005 to 2007

Column 1 State | Column Column Column Column 5 Column | Column 7 Column
2 Year 3 Qutlets 4 Qutlets Reacquired 6 Outlets | Outlets Sold 8 Outlets

at Start Opened from Closed to - atEnd of
of Year Franchisees Franchisees the Year
MICHIGAN ' 2005 5 0 0 0 0 5
2006 5 1 0 0 l 5
2007 5 0 0 0 0 5
Total 2005 5 0 0 0 0 5
2006 5 1 0 0 I 5
2007 5 0 0 0 0 5
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Table No. 5 Projected Openings for Upcoming Fiscal Year

Column 1 State

Column 2 Franchised
Agreements Signed But
Not Opened

Column 3 Projected Column 4 Projected

New Franchised Qutlets New Company-Owned

in the Next Fiscal Year  Qutlets in the Current
Fiscal Year

CALIFORNIA 1 I 0
ILLINOIS 2 2 0
INDIANA 1 1 0
KENTUCKY 1 ] 0
MAINE 0 0 0
MICHIGAN 1 2 0
MINNESOTA 1 1 0
NORTH CAROLINA | 1 0
NEW JERSEY 1 1 0
OHIO 0 0 0
OKLAHOMA 1 1 0
' TENNESSEE 0 0 0
VIRGINIA 1 1 0
Total 11 12 0

Exhibit A lists the names of all of our operating franchisees and the addresses and telephone numbers of
15, 2008. Exhibit A also lists the franchises who have signed Franchise
Agreements for Centers which are not yet operational as of May 15, 2008. Below is a list of every
franchisee who had an ouflet terminated, canceled, not renewed or otherwise voluntarily or involuntarily
ceased to do business under a Franchise Agreemen during the most recently completed flscal year, or
who has not communicated with us within 10 weeks of the issuance of this disclosure document. If you
buy this franchise, your contact information may be disclosed to other buyers when you leave the

their Centers as of May

franchise system.

Steve McCoy
16500 Silver Parkway
Fenton, Michigan 48430

Rory and Jolanda O’More
1055 Harbor Crest Dnive
Sodoy Daisy, Temmessee 37379

Michael Zsenyak

2900 East Michigan Avenue

Jackson, Michigan 49202

Andy and Gordon Fish
11547 South M-50
Brooklyn, Michigan 49230

Kevin and Karen Prohaska
703 South Lafayetre

South Lvon, Michigan 48189

Scott Seymour and Ken Urban
16500 Silver Parkway
Fenton, Michigan 48430

Mike Bazzi
903 Ann Arbor Road

Plyvmouth. Michigan 48170
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During the last 3 fiscal years, we have not signed any confidentiality clauses with current or former
franchisees which would restrict them from speaking openly with you about their experience with us.
21. FINANCIAL STATEMENTS
Atrached as Exhibit B arc the audited Financial Statements for Victory Lane as of June 30, 2067-and-
2006-and-unaudited-statements—for-the-year-ended-June—36—2008-and-2067—Also-attached-are-audited-
Financial-Statements$orVictory Lane-as-ofdune-36-2006-2005and-20604 2008, 2007, apd 20066,
22. CONTRACTS

Exhibit C is the Franchise Agreement. Exhibit D is the Addendum to Franchise Agreement for
Conversions. Exhibit E is the Master Franchise Agreement.

23, RECEIPT

The last page of this Disclosure Document is a detachable Receipt.
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ADDENDUM TO
VICTORY LANE QUICK OIL CHANGE, INC.
DISCLOSURE DOCUMENT
FOR THE STATE OF MINNESOTA

Item 5 and Item 21 of the Disclosure Document are amended by the addition of the following language:

The Mimnesota Department of Commerce has determined that, based upon Victory Lane’s financial
condition, Victory Lane must demonstrate lhat adequate financial arrangements have been made to fulfill
its obligations to provide goods and services for the establishment and opening of the franchises being
offered in this Disclosure Document. As a consequence, Victory Lane has posted and filed with the
Minnesota Department of Commerce a Surety Bond in the amount of $30,000. The Surety Bond was
1ssued by a corporate surety authorized to transact business in Minnesota, and is conditioned upon the
performance by Victory Lane of its obhgations under the Franchise Agreement to fumish goods and
services necessary to establish and open the franchised businesses and upon Victory Lane’s compliance
with Minnesota Statutes, Chapter 80C.
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ADDENDUM TO
VICTORY LANE QUICK OIL CHANGE, INC.
FRANCHISE DISCLOSLRE DOCUMENT
FOR THE STATE OF NEW YORK

Item 3 of this Disclosure Document is hereby amended by the addition of the following language:

Except as set forth in Item 3 of this Disclosure Document, Victory Lane Quick Oil Change, Inc., any
predecessor and the individuals identified in Item 2 of this Disclosure Document (a) do not have any
pending administrative, criminal or civil action alleging a felony, a violation of a franchise, antitrust or
securities law, or fraud, embezzlement, fraudulent conversion, misappropriation of property, unfair or
deceptive practices or comparable civil or misdemeanor allegations, or other than routine litigation
incidental to the business of Victory Lane Quick Qil Change, Inc.’s which is significant in the context of
the number of franchisees and the size, nature or financial condition of the franchise system or its
business operations; (b) have not been convicted of a felony or pleaded nolo contendere to a felony
charge or. within the ten- year period immediately preceding the applicafion for registration, been
convicted of or pleaded nolo contendere to a misdemeanor charge or been the subject of a civil action
alleging violation of a franchise, anfifraud or securities law, or fraud, embezzlement, fraudulent
conversion or misappropriation of property, or unfair or deceptive practices or comparable allegations;
(c) are not subject to a currently effective injunctive or restrictive order or decree relating to the
franchise, or under a federal, state or Canadian franchise, securities, antitrust, trade regulation or trade
practice law, resulting from a concluded or pending action or proceeding brought by a public agency, or
to any currently effective order of any national securities association or national securities exchange, as
defined in the Securities and Exchange Act of 1934, suspending or expelling such person from
membership in such association or exchange; or to a currently effective injunctive or restrictive order
relating to any other business activity as a result of an action brought by a public agency or department,
including, without limitation, actions affecting a license as a real estaie broker or sales agent.

Item 4 of this Disclosure Document 1s hereby amended by the addition of the following language:

Except as set forth m Item 4 of this Disclosure Document, during the ten year period immediately
~ preceding the date of this Disclosure Document, neither Victory Lane Quick Oil Change, Inc.'s nor any
predecessor, officer or general partner of Victory Lane Quick Oil Change, Inc.’s has (a) filed as debtor
(or had filed against it) a petition to start an action under the U.S. Bankruptcy Code; (b) obtained a
discharge of its debts under the bankruptcy code; or (c) was a principal officer of a company or a general
partner in a partnership that either filed as a debtor (or had filed against it) a petition to start an action
under the U.S. Bankruptcy Code or that obtained a discharge of its debts under the U.S. Bankruptcy Code
during or within one year after the officer or general parmer of Victory Lane Quick Oil Change, Inc.'s
held this posttion in the company or partnership.

AALIB:522 7342524 111.4+134091-00002
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LIST OF VICTORY LANE QUICK OIL CHANGE, INC.
FRANCHISEES AS OF JUNE 30,2007

California

Richard Brown (1)
Richard Tucker
24130 Sorrel Ct.
Tehachapi, CA 93561
(661) 821-5420

Ilinois:

Raj Paiel

3033 W. 1477 Sreen
Posen, IL 60469
(708) 293-0891

Samir Meshil (1}
1060 Ash Road
Hoffinan Estate, IL 60169

(847) 255-3525

Indiana:

Dave Highland (1)

4012 South Derby Drive
Bloonington, IN 47410
(812) 345-9163

Kentucky:

Wes Feaster (1)
2720 Red Leal Dnive
Lexingion, KY <0509
(859) 523-9315

Maine:

Tom Benway

£95 Sabattus Sireet -
Lewiston, ME 04240
(2977 795-888%

Victorv Lame Quick O Change, Inc.

Exhibit A, List of Franchisess

EXHIBIT A

Ashvin and Prit1 Patel (1)
25855 Tahoe Court
Mundelein, IL 60060
(847) 255-6525

Tom Benway

12 Frosthill Avenue
Lisbon Falls, ME (4252
(2071353-7455



Tom Benway

$28 Mino1 Ave.
Auburn, ME 04210
(207) 795-6666

Michigan:

Andy and Mem Kokinakes
1305 Nonh Morre Street
Monroe, M1 48161

(734) 241-2100

Andy and Merri Kokinakes
Steve McCoy

1001 East 10.5. 223
Adnan, MI 49223

(517) 263-1447

Andy and Mern Kokinakes
. 7166 Lewis ' :
Temperance, M1 48182
(734) 843-7777

Andy and Mem Kokinakes
626 South Telegraph Road
Monros, M1 48161

(734) 253-2323

Ronald and Diane Stachnik
2411 South Airport Road
Traverse City, M1 49684
(231)941-5142

Enc Henzebury

634 Laurence Avenue
Jackson, M1 49202
(517) 789-8388

Ted and Mantza Oxender
9957 East Grand River
Brighton, M1 48116
(810) 229-0313

Viswory Lene Quick Ci Change, Tnc. -

A, Uistof Franchssess

John and Bob Fillion
Brad Cohoon

1910 North Cecar
Holr M1 48842
(517) 699-3880

Vasilv Elkin and Eugene Poplavsky
37751 West 12 Mile
Farmington Hills, MI 483
(248) 848-9423

6
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Tim and Jenny Ciaus
10300 Highland Road
White Lake, M1 48386
(248) 698-2410

Sean Haas

16500 Silver Parkway
Fenton, M1 48450
(810) 750-4981

Steve McCoyv

1235 East Commerce Road
Milford, M1 48381

(248) 684-7978

Ron & Maurnice Mercier
32 South Piatt Road
Milan, M1 48160
(734) 439-1111

Sam and Dwight Thomas
12560 Woodward
Highland Park, MI 4820
(313) 867-7299

[F%)



Erc Henniebury

1260 West Parnall Road
Jackson, M 49201
(517) 768-9005

Hasan Sharara

2216 East Ellsworth Road
Ypsilanu, M1 48197
(734) 572-0590

Gary and Ron Michatak
1175 South Pmckney Road
Howell, MI 48843-2642
(517) 548-3400

Dennis Lazozka

5794 Nonh Canton Center Road
Canton, M1 48187-2669

(734) 455-5546

Sieve McCoy

3066 Washtenaw Avenue
~Ypsilazti, MI 48167
(734) £34-7722

Minnesota:

Mick Ruifim
38844 14" Avenue

(651)277-1000

New Jersey

Emul Maione (1)
3 Ahze Dnve
Kinnelon, NJ 07405

North Carolina

Tom Schmudt (1)
2517 Huntsman Trail =~
Zebuion, NC 27597

Frictory Lans Quick O Chenge, no

Exhipit A, _osr of Frarchiszes

)

Mike Dudek

P.O. Box 155
Hamburg, MJ 48139
(810) 231-87G0

Sam Bazzi

211 West Michigan Avenue
Sahne, MI 48176
(734)944-1001

- Charles Moses (1)

5650 Cnbbms Rd.
Clyde, MI 48049
(810) 531-7907

Doug Robinson
227 North Pontiac Trail
Walled Lake, M] 48390
(248) 665-6565

Ted & Mantza Oxender

51300 West Huron River Drive
Belleville, MI 48111

(734) 480-4400

Kevin Haseltine (1)
42591 Blackhawk Rd.
Harms, MIN 55032



(919) 269-0734
Ohio:

Ken and Dave Miller
10300 Northfield Road
Northfield, OH 44067
(330) 467-1883

Tennessee:

Chris Coleman

George and Wade Wright
14930 U.S. Highway 27
Sale Creek, TN 37373
(423) 332-3000

Brad and Sara Weaver
900 Signal Mountain Road
Chattanooga, TN 37403
(423) 634-1999

Dan Gibbs

9126 Pleasant Lane
Ooltewah, TN 37363
(723) 238-6309

Virginia

Briar Grassmyer (1)
2705 Rx Lane

Virginia Beach, VA 23456

(757) £50-3607

Wayde Jenkirs

Brian Pavia

4300 Monticello Road
South Fuclid, OH 44121-2817
(216) 291-0609

Carl, Bill and Knsur: Miller
P.O. Box 1912

Kingsport, TN 37662
(423)245-4540

Robert Lloyd (1)

2610 North Roan Street
Johnson City, TN 37601-1708
(423) 239-3573

Jim and Joan Wagner
121 West Macon Lane
Sevmour, TN 37865
{865) 609-9515

LIST OF AREAMASTER FRANCHISEES

Sam Thomas (Area)
12566 Woocdward
Highland Park, MI 48203
(313) 867-1339

Jim Hardek (Area)
JCH Services LLC
1636 North Wells 1815

wieory Lane Quick Qil Change, Inc.

Exhibi &, List cf Frenchisess

Dr. Charles Sanders (Area)
4511 Hixson Pike

Hixson, TIN 37343

(423) 870-3742

Mick Ruffini (Area)
1941 Oak Glen Lane
Sullwater, MN 535082



Chicaga, 1L 60514
(312) 787-0419

Tom Benway (Area}
517 Bailey Hill Road

Poland, ME 04274
(2071 828-2055

Foonote:

(1) Not vet operational as of June 30, 2007

AALIB:5300272.5\13409;-00002
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td Chamberlzin (Maste:)
1611 South Utica # 163
Tulsa, OK 74104

Tena Chamberlain (Master)
12335 Kingsnde Lane # 104
Houston, TX 77204
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STEFFORIA & ASSOCIATES, P.C.
Certified Public Accountants

2144 S. State Street, Suute D
Ann Arbor, Michigan 48104
(734) 747-8863

Independent Auditors® Report

To the Board of Direciors and Stockholders
Victory Lane Quick Qil Change, Inc.

We have audited the accompanying balance sheet of Victory Lane Quick Oil Chenge, Inc. as of
June 30, 2008 and :he related statements of income and accumulated deficit and cash flows for
the vear then ended. These firancial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these finencial s:atements based on
our audit. The financial statements of Victory Lane Quick O1l Change, Inc. as of ‘une 30, 2007
were audited by other auciiors, whose report dated September 7, 2007, on those statemments was
qual:fied because of the departure frorm generally accepred accounimng principles descnibed 1r. the
third peragraph.

We conducied our audit in accordance with audiung siandards generally accepted in the Unied
States of Amerjca. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial staiements are free of material misstatement.
An audit mcludes examining, on a test basis, evidence supporting the amounts and disclosures 1n
the financ:al statements. An audit also mcludes assessing the accounung princinles used and
sigrificant estimates made by management, as well as evaluating ihe overall financia: statemer:
presentation. We beieve that our avdi: provides a reasonable basis for our opirion.

As more fully discussed in Note 12 i0 the financial statements, the Company has chosen 1o
exclude from the financial siatemems the effecis of FASB Imierpretation No. 46, Consolidation
of Variable Interest Enuines that 1m our opinion, should be included in order to conform with
accounting principles generally accepted in the Untied States. If the interpretation had been
followed for the periods presented, asseis would increase by approximately $5,266,542 and
$6,208,000 respectively; labihties would merease by approximately $3,693,138 and $6,237,000
respectively; and net income would decrease by approximately $86,000 and $1,000 respectively.

In our opinion, excepi for the effects explained in the preced:ing paragraph, the financial
satements referred to above present fairly, in 2ll maenal respects, the financial position of
Vicoory Lane Quick Oil Change, Inc. as of June 30, 2002 a=d the results of 1is operat:ons anc iis
cash ilows for the vear then ended, in conformuty with accounting principles generally accepted
in the United Siates of Amenca.

Steffora o Assocuztes, PO

Sep:ember 17, 2008



Victory Lane Quick 0il Change, Inc.
Balance Sheets
June 30, 2008 and 2007

Assets
2008 2007
Cunent assets
Cash and cash equ:valenss hY 11,538 S 30,921
Accounss receivable-Trade 31,337 59,3254
(net of allowance for doubtful accounts of $3,000
and 89,000 respecnvely)
Accounts receivatle - Related party 179,469 121,063
[nventory 37,814 25,863
Prepaid Expenses 17,480 28,003
Notes receivable - current . 13,600 33,810
Total cunent assets 291,408 269,014
Property and equipmen: 881,105 £89 487
Less: Accumulated depreciation (292,380h - (688,602
Net property and equipment 288,715 200,885
yher assets
Notes recervable - long term portion 198,179 164,053
Notes receivable - shareholders | 176,868 33,780
Accrued inlerest receivable - shareholders 6,163 -
Deferred 1axes - 50,143
Depos:ts 5,103 5.103
Toual other assets 386,313 273,079
Total Assets S 966436 S Ti2,978

22 TMpgenemaes? dimitepe’ RanArs nwd Meatas fa MY ind e S
w2é ingependeni Ausiicrs .-:-ZCJ;.'O-": and Newes 1o Financial Sazements



Victory Lane Quick Oil Change. Inc.
Balance Sheets
June 30, 2008 and 2007

Liabilities and Shareholders’ Equity

2008 2007

Cucremt liabilcies

Accounts paveabie 5 $ 2333536
Accoun's pavable - related patty 30,124
Deferred franchize fees i 29,000
Accrued expenses 3 22,352
Cwrernt portion of long-tenn debt 3 78,
Cusrent postion of capital iease pavabie 27337

Total cwres haboities 627,164

Long-rerm liabilines
Deferred income taxes

Capatai lease pavable net of cunext poriion 32,764 61,876
Total long-teru »abilites 40,290 61 876
Total lizkilites 647 464 362,317

Stoclholders’ equity
Commron stock - $10 par; 100 shares g00 806
awrhorized; 80 shares issued and outstazding
Additional paid-in capital
Accurmalated defiznt

Totzl shareholders’ equuty

Total liabihties and shareholders’ equity $ 96642 S 772978




Victory Lane Quick Oil Change, Inc.
Statements of Income and Accumulated Deficit
For the Years Ended June 36, 2008 and 2007

2008 2007

Sales 8 1,201,312 § 1,355,069
Cost of Sales {601,156) {649,757)
Gross Profit 600,156 705,312
Onher Opsrarmg Revenue

Franchise Fees 279,500 263,500

Royalty and Advernsing Revenue 727,727 790.029

Total Other Operating Revenue 1,007,227 1,053,529

Ne: Operating Revenue 1607383 1,758,841
Seliing, General and Administrazve Expenses 1,784,658 1,701,062
Operating Income {Loss) (177.275) 57,779
Other Income (Expense)

Interest Expense (39,852) {29.693)

Ocher Income 24,409 20,703

Gain on Sale of Assets 338,708 -

Other Expense . -

Total Other Income (Expense) 323,265 (8,992)

Net Income (Loss) Before Taxes 145,990 28,787

Federal hicome (Tax) Benefir (57,679) (16,526}
Net lcome (Loss) 88,211 31,961
Accumiiated Deficit - Begizming of vear (122,036) (133,997)
Accum:lated Deficit - End of year ¥ (33,725) 8 {122,026}

See Independent Audirors’ Report and Notes io Financial Sterements
4



Victory Lane Quick Oil Change, Ine.
Statements of Cash Flows
For the Years Ended June 30, 2008 and 2007

2008 2007
Cash flows from operating actvities:
Net Income S 88311 S 31,961
Adjnstmens 10 reconcile net income provided by (used in) '
operating activibes:
Deprecianon 29,254 69,491
Net gam on sale of assets 338.708) 0
Deferred income taxes 37,679 16,826
Change in operating assets and habiiitzes:
Accounts receivable 27.817 {(55,383)
Inventory (1i,951) 24,129
Prepaid expenses 10,523 1,953
Accounts payable 133,312 (153,684)
Accrued habilines 11,753 (47270
Net cash provided by (used iz) operating actvities 48.170 {111,981)

Cash flows from investung activities:

Puschese of propemty 2nd eguipment (18,2093 (18,486)

Proceeds from: sals of assets 23221 .

Payinenis recerved on noies receivable 9.816 168,449
Net cash provided by {used in) investmg activities 14,528 149.963

Cash flows from financing aciivities:

Increase (decrease) m addidonal paid-in capital ) - 75,000
Net advances to telated parties : (145,766) -
Proceeds from capital leases - 6,011
Proceeds from notes pavable 49615 -
Repavments of notes payable 82,842 33,255)
Repavments of capite] leases {68,802; (Z2.81%9)
Net cash provaded by (used 1z) financing activnies {£2.111% (25,061)
Net mcrease {decrease) in cash and cash equivalents {19,413) 12,921
Cash and cash equivalemts - begmning of vear 30921 18,000
Cash and cash equivalents - end of year S 11,508 $ 30921

Suppiemental disclosures of cash flow information:
Imeres: paid during the vear
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Victory Lane Quick Oil Change, Inc.
Notes 10 Financial Statemems
June 30, 2008 and 2007

Natwre of business

Victory Lane Quick Oil Change, Inc. (the Company) 1s the franchiser of Victory Lane Quick OQil
Change retail stores which offers o1l change and car washes. The Company also operates three oil
change and two car wash locations. Two of the franchized outlets are companies under common
control with the Company .

Significant accounting policies

Cash and cash equivalen:s:
The Company considers all fmanc: al instruments with an original mamnrity period of less than
three months io be cash equivalents. The Company’s cash consisted of cash on hand and
checking accoums.

Accounts recervable:
The Company uses the allowance me:thod 10 account for imcollectible accounts recervable and
considers amoumts past due after 30 days. Management regularly reviews the coillecton history
of 315 accounts recervable balances wih parucular atienvon given 1o those accounts greater than
90 days 0id. Based on managemcnt’s review a: of fune 30 2008, and 2007 the 2lowance for
doubtfnl accounts was 39,000 and $3,000 respectively.

Inventory:
Inventory consists pomanly of oil and filters and 15 stated at the lower of cost or marker,
determined by the first-mn (FIFO) method.

Propenty and Equipment:
Property and equipment are stazed at cost lcss accumulated depreciation and include
expenditures that substanually me:ease the useful iives of ex:sung proper:y and eguipment.
Maintenance, repairs and mror renovauons are charged to expense as meurred. The Company
provides for depreciauion on property and equizment using swraight-line and accelerated methods
based on ‘he foliowing useful lives:

Equipment and Furmrure 5~ 7 vears
Leasehold mprovements 5 — 30 years

Franchise fee revenue recogmnon:
Franchise fee revenue is recognized as income when the Company has performed subsiant ally
al: services required by the franchise agreement. Franchise fees are generally nonrefundable
without specific approval from the Company. Dunng the year ending June 30, 200§ the
Company sold seven store fianchses. Dunng 2007 the Compary sold three swore franchises and
one area franchise Tne Company had 22 franchise outlets opened and operatiig as of June 20,
2008,

Use of esumates:
The preparaiion of financial statements in conformity with accounting principles generally
accepted in the United Stares of America requires management 10 make estimates and
assumpuons that affect the amounts reposted 1n the fmancial statements and accompanving
notes. Acmal results could differ from those esiinates.
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Victory Lane Quick Oil Change, Inc.
Notes to Financial Statements
June 30, 2008 and 2007

Significant accounting policies ~ (conrinued)

Advernsing: :
The Company’s policy is to expense advertising cosis as the costs are incurred.  Total
adverusing costs charged 10 expense for the year ended June 30, 2008 and 2007 totaled $72,093
and $48,043, respectively,

Property and Equipment

At Tene 30, 2008 and 2007, the Company had the foillowing property and equipment

2008 2007
Equipment, tools and signs $530,772 3505,577
Office fumiture and equipment 225,696 234,322
Leasehold umprovernents 124,637 122,130
Transportation and equipment - 27457
Total cost £81,103 §89,487
Less: accumnalated depreciation 592,390 655,602
Ner carving arnount $288.715 $200,885

During the year ended June 30, 2008, a franchise e who had bought a Company lecation in a prior
vear surrendered the assets of that location to the Company in settlement of the ourstanding lean due
from ‘he fanchisee  The balazce of the Note prior o the surrender was $165,047. The vaue of the
asseis received from the franchisee in payment of the Note are valued by the Company at $130,000.
Accordingy, 338,047 has been recorded as a loss on the investment 1 the Note.

Notes Receivable

Notes receivable at Tune 30, 2008 and 2007 consisted of tha followm
2

> (Ut
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Notes receivable from a franchisee, bearing ten
percen: interest, payable in monchly insiallments of
$1,388 including interest, collateralized by
substantially all of the franchisee’s asseis, maturing
Apnl 2008 3 - $ 13,637

Notes receivable from a terminated franchisee,
bearing seven percent interest, pavable in monthly
mstalimente of $848 mcluéing interest, secrred by a
consent judgmen: witk the U.S. Distrizt court - 4,166

Notes rzcervable from a franchisee, bearing eight
percent interest, pavable in monthly installments of
$2,500 including interest, secured by all of the
franchisee’ s assets. Defaulted in February 2008,
with Company talzng back assets. See Note 3. - 180,060

-7-
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Victory Lane Quick 01l Change, Inc.
Notes to Financial Statements
June 30, 2008 and 2007

4. Notes Receivable — (continued)

Note receivable from a franchisee for the sale of a

Company owned locaton.  Pavable in monthly

installments of $2,500 including interest at §%. The

Note 1s secured by the equipment and geodwill

associated with thes sale, 2115739 -
Total ' 211,779 197,683 -
Less: current pertion 13.600 32,810
Long-term notes receivable £198,179 $164,053

Al notes receivable are due from entities located m the S:ate of Michigan.

5. Related Party Transactions

The Company leases 1ts office facilities and its operaung locations iTom reiated parties. During the
vears ended June 20, 2008 and 2007 she Cempany incurred rent expense to the related parties of
£456,657 and S439,356, respectively.

Additionally, the Company had berrewed from and loaned to various related parties amounts of
money. These advances are unsecured, bear no mterest and are unsecured. At June 30, 2008 and
2007 the 2amoun: due from related pahes was $179,469 and $121.06¢3, respectively. Amounts due to
related parties as of June 30, 2008 and 2007 were 384,499 and £50,124, respectvely.

Mot included in the above are amounts due from the sharehelders of the Company. The loans to the
sharcholders are unsecured, bear interesi at 7% and are unsecured. The cutstanding balance of this
loan at June 30, 2008 and 2007 was $176.868 and $33,780, respectively. Interest income accmed
and unpaid on the loan for the vear ended Iune 30, 2008 was £6,164.

6  Long-term Debt

Long-term debt as of June 30, 2008 and 2007 cons:sts of the following:

2008 2007
Note pavable to a bank, beanng interest at 7.8
percent, payable in monthly mstallments of $3,858
including imterest, collateralized by substantiaily all
assets of the company and 2 personzl guarantee by
the stockholders, mamred May 2008 b - $ 25127



Victory Lane Quick il Change, Inc.
Notes 10 Financial Statements
June 30. 2008 and 2007

6. Long-term Debt - (continued):

, 2008 2007

Non-interest bearing note pavable to a Tinancial

instimtion pavable m monthly mstallments of $45§,

collateralized by specific ranspormation equipment,

marered February 2008 - 3,661

Line of credit payable to the bask, bearing interest

at  9.25 percent, interes: oniy payments due

monthly, collateralized by all assets of the

company and a personal guarantee k¥ the

stockholders, matured January 2008, - 49,614

Note pavable to a bank, bearing interest at §.25

percent, payable in monthly installments of $1.015

including interest, collateralized by substannally all

asse!s of the Company and a personal guarantee by

the stockholders, maturmg in December 2008. $ 45173 s -
Total 3 435,175 $78,402
Less current portion ‘ - 435,375 78,402
Long-term portion A - S -

Income taxes

-1

The Company accouns for income taxes using the assét and liability method, under which' defemed
income taxes are recognized for the tax consequences of temporazy differences by applying enacted
statutory tates apphcable 1o future vears to differences betwveen financial staiement amounts and the
tax basis of existing assets. The provision for income taxes consists of the following:

2008 007
Current expense $ 7233 s -
Deferred expense (recovery) 30, 444 16.826
Income tax expense (tecovery) $ 27670 S16826
The details of the net deferred tax aszet are as follows:
2008 2007
Defered tax asset:
Net operating loss $34,725 $50,132
Property and equipment - 134,437
Total defened asser 34,723 184,369
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Victory Lane Quick O1l Change, Inc.
Notes to Financial Statements
Tune 30, 2008 and 2007

Income taxes {continued]
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Deferred 1zx lability:
Defenred gain — ins1aiiment contract (35,181) -
( 7080 {134.426)

Property and equipment
Tota} deferzed uatity (422611 134 426)
Net deferred zsset (habuity) S 7336 S 30143

There was no vzluation allowznce recognized for deferred tax assets for either Tune 30, 2008 or
2007. Tze Company has a net operaung loss carrviorward of approximately $86,000 to offset fumre
tayable income. The net operaing loss cany forward expires through 2025 The Company has a
$10.312 Alernanve Minmmm Tax Credu avaiiable mdetfimtely 1o reduce fuiure regular taxes.

The Company has adopted FASB Interpretanon No. 48 Accounting jor Unceriainzy in Income Taxes,
on July 1, 2007. The Company has evaluated 1s tax posinons and has detenmmned 1hat no liability
for imrecognized tax benefits need be recorded.

Draring 2008 and 2007 the Company recognized no interest or penaliies relating to income tax
matters. As cf June 20, 2008 and 2007 *he Company has accrued no inferest or penalties. Tax vears
2003, 2004, 2003, and 2006 remain open for examination by taxing auihontes. Curmremtly the
Company 1s not under examuranon by any taxing authonty

Capital Leases

The Company has enzered into capital leases for car wash equipizent, oil change eguipment and
leasehold improvements, personally guaranieed by the stock holders and expiring through Juiv 2010.
The future minimum lease pavments under the capital leases are as follows:

2009

2010
Total mmimum lease pavments 68,432
Less: amount represennng mierest 8331

Present value of minumum lease payments S 00101

Operating Leases

The Company leases its office loczauon from the stockholders under a lease expiring December 2010.
In addition, the Company rents store locations from the stockholders under various long-term leases
with monthly rental payments rang:ng from $3,150 10 $6,719. At Tuns 30, 2008, four company
owned locations were under long-term lease agreements with the stockholders. Total related party
Ient expense was approximztely $£436,636 and $439.000 for the vears ended June 30, 2008 and 2007
respectively.

-10-
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Victory Lane Quick Oil Change, Inc.
Notes to Financial Statements
June 30, 2008 and 2007

Operating Leases (continued):
The Company aiso leases txo automobiles and various equipment under eperarng leases expiring at
various dates throaghout March 2010, Rentzl expense under these leases was aporoxumnately
$11,985 and 520,390 for the years ended June 20, 2008 and 2007 respectiveiv.
Future mmimmn lezse pevments under norn-czncelable leases ate as follows:

2009

2010

2011

Emplovee Benefit Plans

4017k Plan iDefined Contmbusion);
The Company has established a 401(%} retiremen: plan covering S:bstanna"ly a:l emplovees. The
company made no discrenonazy matching contribunions daring 2008 and 200

Profiz-shamig Plan:
The Company has a profit-sharing plan for eligibie emplovees. Emplovees are eligible afier they
have attained the age of 21 and have completed one vear of service. Cortzbutons to this plan are
mezde at the disczeuon of the Company’s Board of Directors.  The Company did not make a
conizunoen to this plan during 20G8 and 20

Guaranteed Indebtedness of Others

The Company has guaranteed a mortgage of the stockheléers.  Ahhcugh the mertgage 1s
collzteralized by the mortgaged property, in the event of defau’: by the stockholders, the Company
could be obliga‘ed to pay the full amourt oursianding on this loan. As of June 36, 2008 and 2607 the
maxrrum potential fatere pzyments under this guarantee ate approximately $711,847 and $764.000,
respectively, and are due ar varoas dates throvgh May 2010, In e event the Company is required
to ake payments under this guerantee, the Compan\ con.d seek to recover those ameunts from the
related party; however, the Company uOE\ not hold specific recourse or collateral =i
conmection with the gnarantee.

Contingencies:

The Company has asserted a claim against 2 franchisee for breach of their franchise agreement. The
franchisee has asserted a counterclaim against the Company alleging that the Company fated to act
in good farth as stpulated o the franchise agreement. The Company plans to vigorously prosecute
then claim and defend zgainst the coumer claim. Furtzer, Company’s legal counsel believes that the
Conzpany has a good chance of prevailmg m the claims brought by the party.

In a separate action the Company has been named as a defendant m a clamm asser:ed by former
employes s of a franchisee thar allege the Company discriminated against *hem and caused them ic
be tertnated from the employinent of the franchisee or perpetuated a discrminzlory enviommen: at
the facihty that caused certam plaivaffs to lezve the emplavment of the frenchises. The Companv

31-
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Vietory Lane Quick Oil Change, Inc.
Notes 10 Financial Statements
June 30, 2008 and 2007

Contingencies (continued):

plans to vigorously defend against this claim and the Company’s legal counsel believes that die
Comypany has a good chance of pievailing in the ciaims brought by the party

FASB Interpretation No. 46 R GAAP Departure:

As discussed m the aud:t repor, the Company elected not to apply FASB Interpretation 4¢ R,
Consolidazior. of Varicble Imeres: Ersizes. Tmis pronouncement requues consohcated reporting for
related entities that are deemed to be vanable interest enutes. Dunng 2007 and 2008, the facility
occupied by the Company and facilines owned by Company owned stores mei the requirements o
be classified as vaziable inerest entiies. Management elected not to consolidate these entiues .



Victorv Lane Quick Oil Change. Inc.
Financial Report
June 30, 2007 and 2006
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MYLER & ASSOCIATES, RC.
CERTIFIED PUBLIC ACCOUNTANTS =

24 FRANK LLOYD WRIGHT DRIVE, SUFTE 43000 - ° . .. wwwmspccpacom .

PO. BOX 435 o T : . o . Email: dave€mspcepa.com
ANN ARBOR, MICHIGAN 43106 . L T 0 L ﬁ?ﬂnggm
(734) 930-5500 FAX: (734) 330-5510 e par@mspcepa.com

Independent Auditors’ Report

To the Board of Direciors
and Stockholders
Victory Lane Quick Qil Change, Inc.

We have audited the accompanying balance sheet of Victory Lane Quick Qil Change, Inc. as of June 30, 2007 and 2006
and the related statements of operations and retamed earnings and cash flows for the years then ended. These financial
statements are the responsibility of the Company’s management. Qur responsibility is to express an opinion On these
fmancial statemerits based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform die audh to obtain reasonable assurance about wbether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amoimts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

The Company has chosen to exclude from the financial statements the effects that FASB mterpretation No. 46,
Consolidation of Varigble Interest Entities thai, in our opinion, should be followed in order to conform to generally
accepted accounting principles. Ifthe interpretation would have been followed, assets would increase by approximately
$6,208,000, liabilities would increase by $6,437,000 and net income would decrease by approximately $1,000.

In our opinion, except for the effects explained in the preceding paragraph, the financial statements referred to above
present fairly, in all material respects, the financial position of Victory Lane Quick Qil Change, Inc. as of June 30, 2007

and 2006 and the results of its operation and its cash flow for the year then ended, in conformity with accounting principles
generally accepted in the United State of America.

Myler & Associates, P.C.

September 7, 2007
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Balance Sheet
As of June 30,2007 and 2006

CURRENT ASSETS
Casi znd Cask Equivalents
Azcacats Receivapie - Trade
(e of ellowance of 3,200 and 83,000
Acsounts Rece:vad.e - Related Pty

Inve

ey

P:epail Expenses

MNotes Receivatle - Cument
Total Current Assets
PROPERTY AND EQUIPMENT
Property and Ecupment

Less: Accuwrnuiated Depreciation

Net Property and Equipment

OTHER ASSETS
Notes Receivatle - N2t Current Poriion
Deferrec Taxes
Depcsits

Total Other Assets

TOTAL ASSETS

. respectively)

[F8]

[

~) W

2007 2006
i 30,621 18,000
55334 54 583
74,843 124,231
25,863 45932
28,003 258956
33812 168,026
352,754 444 788
&80 487 871,000
(68R.602) (6191110
205, 8835 251,886
164,053 108 285
.20,143 66.96%
5,103 5,103
219,205 270,358
S . 772,978 967,035

See Netes w0 Financial Stezements and Independent Auditers’ Report
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Balance Sheet
As of June 30,2007 and 2006

LIABILITIES AND STOCKHOLDERS EQUITY

20073 2006
Note
CURRENT LIABILITIES
Accounis Pavabie - Trade ) 2353 336 203,331
Acccuiss Payeble - Related Party 9 30,124 33,794
Deferred Frar.cizize Fees 29,000 36,000
Accrued Expenses 22332 62625
CurrentPorticn ol Leng-Termm Debt 3 78202 £1,048
CimenzPeruon of Capitel Leasc Payeble 3 67027 72,847
Total Current Liabilities 300,541 709 854
LONG-TERM LIABILITIES -
Long-Tenmn Dext - Net Current Portion 3 - 30,609
Cepital Lease Peyabie - Nex Current 6 61.876 122 862
Total Long-T erm Liabilities 61,876 133471
Total Liabilities . 562,317 §63.335
STOCKHOLDERS' EQUITY
Cemmon Steck - $10 par vaiue 802 ECC
Ad na) Paid-in Capital 331,897 236,897
Keazined Eamings (322,5360 {183,997
Total Stockholders” Equiry ’ 210¢,661 102 78G
TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY s 772,978 967,035

See Notes to Financial Szatemenis and Independent Auditors’ Report
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For the Year Ended June 30,2007 and 2006

2007 . 2006
Sales h 1,355,05% < 1,611,180
Cost of Sales (645.757)
Gross Rrofit 795,311 £33282
Other Operating Revenue
Franchise Fees ) 243,500 135,750
Reovalty and Adveriising Reveus 799,029 670,872
Total Oiher Operaling Reverue 1,083,529 506,622
Net Operatlng Revenue ' 1,758,841 1,539,904
Selling, General and A dministranve Expenses 1,701,062 1,877,466
Opcrating Income (Loss) 57779 (237,562)
Other Income (Expense)
~terest Expense (32,6053 (36,282
Orher Income 29,703 13,979
Other Expansc - 20,785
Total Other Income (Expense) (£,952)
Net Income (Loss) Before Taxes 48,787 (250,648)
Federal Income Tax (Benelit} 16,826 (5 8,062)
Net Income (Loss} 31,961 122,589)
Retained Earnings - Beginning of yvear {153,957} 68,587
Retained Earnlngs - End of vear Y (122,0358) & (152,997

See Notes 10 Financia)l Statenen:s and Independent Auditors’ Report
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Statement of Cashflows
Forthe Years Ended June 30,2007 and 2006

CAQH FLOWS FRO'VI OPERATING ACTIVITIES

Inzrease (De"ea_ in Operaung Liabiiivies:

Acczunts Payanie

Ascreed Liznt
Towrl Acjustments
Net Cash Provided By (Used in)
Operating Activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchease cf Preoperty and Ecuipmment
Proceeds from Szle of Preperty
Issuance cfNote Receivanle
FPaymeris Recelvel cn Notes Recemvab.e
Lass on Invesiment
Net Cash Provided By (Llsed Inj
Investing Acnivines

CASH FLO“ S FROM FINANCING ACTIVITIES

Yin -'-c:r'(;"aj Zad-n Capiial

Fepevrents of Capital Leases

Net Cash Provided by {Used Inj Financing Activities

NET INCREASE (DECREASE)}Y IN CASH
AND CASHEQLTIVALENTS

CASHAND CASHEQLTVALENTS AT BEGINNING OF PERIOD

CASHAND CASHEQLTVALENTS AT END OF PERIOD

Federal income Tax Paid

InemestPa g

See Notes 1o Finznoai Statemenis and Inde

nencdent Audizors’ Report

20067 2006
33,561 A (222589
€5.451
16,826
(55,383
24,125

1953
111,581 (£8,3C3)
(18,486 (48,167)
- 200 004G
- (202.938)
168,448 15,480
- 20,781
149,963 {13,864
FE,000 -
(25.0¢1:
12,621 i3,939)
21,936
c=s2t g
29,693 36,282

-5-



June 30, 2007 and 2006

Note 1- Nature of Operations and Summary of Accounting Policies
Nature of Business - Viciory Lane Quick Oil Change, Inc. (the "Company”) offers oil change and car wash Tanchise
OppOmuiies 10 emre_:areneurs The CO'"lpc."w zlso operaies three ofl change and ihree car wash jocations. The f-anchise
znd corporzte sites zre located primanily in Michigan, thus the Company s principal cosiomer base 18 pimarily fram this
geographic zrea. Five of the Tenchised oudeis are COl’:‘;pc"]]"S under common cenirel with Victory Lane Quick il Crange,
Inc. Durning 2006, the Company opened & new store 1 Canton, Michigan and sold a previously company ewned siore in
South Lyon, Michigan.

Cash Equivalents - Cash equivalenis include highly liguid insmruments with original matnities of three months or less anc
‘are siamed a: cest, which appreximates markel.

Accounts Receivable - Accoun:s receivabie are siated 2t net inveice amounts. Recervables are considered past Cue afier
30 davs. Ar z]‘nwanc.e for doubtfuj accounts s esizblished based on & specific assessment cf all invoices thet - nain
unpa:d fcliowang normal custorser payment periocs. ,:-'.1 aimounis deersed 10 be unceliecniple are charged agames: the
allowance for doubifn! acccunisin the pe ‘od the de‘ermirauon is made. Substantially alf zccounts receivable are due Fom
extities joczied 15 the siate of Michigs '

Tuveolories - [zventones consist primaniy of oif an =c fSler
first-m (FIFQ) method.

O.
[
-~ |

e sizted &i the lower of cost or market, determmed by the

Properiy and Equipment - Properiv and equinmisnt aze stzted 2t cost. The Company provides for Gepresiation of
oraperty ar.d ecuinment using siraight-line and accelerated methods based on the '\llcw g estirazted . se::‘; lives:
ecuipment and furniture, five to seven vears and leasehoid improvemenss, five 10 36 vears  Costs of repairs and
maintenance are charge ed 10 expense when incurred

Stockholders Equity — The Comipany has one ¢'ass of 310 par commen stocx. As of the end of e year the Compary had
20 authonized shares anc eighty shares were issued and ouisianding

Advertising - The Company experse

3 adverusing costs as they are incurred. Advertising coste for the vears ended June
30, 2007 anc 2006 were 348,043 and $55,52

§, respectively.

Use of Estimates - The preparation of financial stziemenis 12 co:torr—rr\ with accounung prmmpieﬁ generzily accented m
the United States of America requires menagement (0 meke esiimares and assumiptions that affect the reporiec amo vnts of
asseis and lizbuities anc disclosure of contingen: asseis and lizdilities at the date of the financial staiements znc the
reposted mounis of revenue and exnenses during tie reporting period. Actual results could differ from those estmazies.
Franchise Fees - Franchise fees are recognized as income when the Comipany has performed subsianaally ail imtial
services .eqm ed under .ne franchise agreement. Generz'ly, franchise fees z-e nonrefundsable ande. he franchise agreement
without specific aparoval from the Company. Durmg 2008, the cor—;pa’w did not sell any Fanchises. In 2007 the ccmpa'\y
sold :hree store franchises and one area Tanchise. The company had 42 franchse outlets opened and operaung as of year
end.

See Independent Aud:tors’ Repert
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Note 2 - Property and Equipment

Ces: of propery 2ad equipment at June 30, 2027 znd 2006 is summanized as Icliows:

2007 2006
Equinmen:, -ools and signs $ 505,577 $ 450,498
Gff ce furniture and equipment 232323 231,323
Leasehold improvements 122,130 112,521
Transporiation 2nd equizment 27,457 27,257
Total Cost 880,487 §71,000
Less accumulzted depreciation 688,602
Net carrying amouni S 200,883 3251,

Depreciation expense “or the vear ended June 30, 2027 ard 2006 101aled 369,491 an

Note 3 - Notes Receivable

Note Recelvable at une 3G, 2047 ard 2006 consists of tne follewing:

(3]
=
=
et

Notes receivable from a franchise. beanng ten percent

interest, payabie in monthly instalments of

£1,388 including inte-est, coliaterzlizes by

suistannally al! of the fanchisee’s assets, matrmg

Aprl 2008 $15,637
Unsecured note receivable from a company related

by common ownership, due on demand, beanng ten

percent interest -

Notes recezvable from a lermmaied franchise, bearing

seven percent interest, pavable 10 monthly installments

of $848 including interes:, secured by a consanr

judgmen: with US Disinict Court 4,166

Noztes meceivable from a archise, bearing exght
percent interess, pavadle in monhlv instaliments of
$2,500 including interes:, secured by 2.l of the

o

1)

N
(¥ 7]
oo
h

[g)

Pt
ik
[l
[E)

franchisee’s assels, matring m Juiv 25135 180,060
Taal ) 107 863
Less cumrent portion 33,810
Long-term $164,033

All noles receivabie are due STom entities located n the Siate of Michigan.

See Independent Auditors” Report




June 20, 2407 and 2000

Note 4 - Investment

Tre Cosmipany is 2 20 percen: owner of 2 franchise store. The Invesunent is ascountad for using ‘he cost method and

represenis czpizal conimbutions io the enterprise through Juze 30, 2005, Analvsis of the invesiment 2t Jure 30, 2006
revealed the Invesrment was woribiess. A joss :n the amount of 82C,781 wag recorded curing 2208

Note 3 - Long-term Debt

Long-tern debt as of Tune 20, 2007 and 2008

s of tre following:

2007 2006

Note payzble to 2 bank, bearng Intersst 2t 7.8

percent, payable in moninly instellmen:s of £1,858
msluding interes:, collaterzlized by subsianzialiyv ail
zssetz of the Company and z personal guzrzniee by

the siockhelders, maturing May 2808,

e
H
Lh
-
w3
~l
L
th
[39]
tn
il
(9]

Noninteres:-bearing note paveble f0 & financial
¥ ion payabie in monthly instal!menis of 258
colizeralized by specific transporiztiorn eguipment,

manuring February 2008, 3,541 e,152

Line of credit payvable to 2 bank, bearing interest a:

8.25 percent, 1nteres-only paymenis due monthly,

collzierzlized by zll asseis of the Comparny and 2

personal guaranize by the stockhoidars, maturing

Acgus: 2G04, : 2564 £0.C00
Tera, 78,402 1:1,657
Less current portion 78,402 21028
Long-term poriiorn & - - 3 30,605

See Independent Auditors’ Report




June 30, 2007 and 2006

Note 6 - Capital Leases

The Coripany has eniered into Capiza lezses for car wash ecuiprien, o1l change ecuipment, and
leaseholc improvements, personel:y guaranieed by ke siock-helders and expiang hrough Tuiv 28

gy oL Low i -- 11 L5

Tie futare Tinirae lease nayments tnder the capital leases are s foliows:

2008 S 83

2009 34

2010 34,
Tora. minimurs lease payment 151,832
Less amousni represeniing interest 22,929
Present value of mizimum lease pavments $128603

The car wash equipment, oil change equipment, and leaseho:d improvements purchased under the
capital lezse agreement have heen capitalized and are mcluded in the property and equipmeni In
Note 2 with a cost of $404,594 and $398,385 & June 30, 2007 anc 2006, respectively.

Note 7 — Income Taxes

The provision o7 income t2xes consists of the following:

20C7 2006
Curren: expense - o
Deferred expense (recoverv) 16.826 (58,0627
Income tax expense (recovery) $ 16,826 S (538,062)

The Company accounts for income taxes using the assel and hiability method, =nder which deferred
INCOTnE Taxes are recognized for !

e tax consectences cf temporary differences by 2pplying enacied
sialtory tax rales appliceble o future vears 1o Cifferences between fimancial statement amounts anc
the tax Lasis of existing assets.

See Independent Audiiors’ Repors




June 30, 2007 and 2006

Note 7 - Income tax (Continued)

The gdeteils of the net deferred :ax asset are as foliows:

t
Deferred ax asset:
Ne: cperating loss § 30132 $ 34852
Othes 134,437 23,659
Tozz]l deferrec t2x asset 184,569 78,511
Vzluation allowerce recognized for deferred tax assets - -
Delerred max Lability:
Pronerty end ecuipment (134,226} {1,542
Totz] deferred tax liebility ( 134,426) (11,342
Net deferred tax asset £ 30,143 $ 66,969

The compeay hes @ net operanng ‘oss cerry forward of approximetely S147.500 o offsei fumre
. The net operating loss caTy forverd expires through 2325

+axable incoT

Tre cempar v has 2 $10,312 AMT credit aveileble indeft

itely to recuce future reguiar zxes

Note 8 - Non cash investing and Financing Activities

Durirg the vear ended June 30, 2007, he Company cepitelized $6,011 of property and eguipment by entenng into & capitel
lease egreemert.

During the yeer erded Jure 30, 2006, the Comipany capitelized $1:35,016 of property enc eculpmen: by enlering irto a

cep:tel lease egresmen:. In adcizion, the comoany issued @ rote rece:vetie tetahng $192,000

purchese of assets at en exasting ol chenge sccaton.

to & franchisee for the

See Independent Auditers’ Report




June 30,2007 and 2006

Note 9 - Related Party Transaction

Reizted carty trenszctions consist of the Iollom sg for the vears ending june 30, 2007 znd 2006:

Acocunls AcCCounis
Receiveble Pavzble
Reizied Pacty Reizied Party Szo:k Hc-]de.rs
Bzlance as of Tulv 3, 2075 L g

ek
{ 2 (200.0025

Charges for varous edrnisTasive and

Operaling expenses 137,729

Royees 27,266

Advences

Repzymernis o aovarces

Ne: Borrowing FR e PRI G
Repeyments of borrowings ' 434,302
Bzlance zs of July 1, 2006 $ 124,231 £ ({50,000) (798
Chazrges for vanous edministrative and

OperzZling expenses 126,324

Royelues 102,617

Adverces

Repzymen:s cf Advences (125,445)

Net Borrowing {171,8£3) (372,716)
Repzvments of bonowings 455,166
Belznce June 30, 2007 £ 96,063 £ (50,000) 5 78,6356

The zdvences Tom the stockholders beer interest 2: 1§ percent 2nd the zdvances 1o ané from zil other related pares zre
non interest-bezring.  All edvences to 2n¢ from relzted partes zre unsecured.

Note 10 - Operating Leases

The Compeny lezses its office locenon from the stockholders under 2 lease expiring Decertber 2007, In edditon, the
Compezny renis six store locetions from the stockhoiders under msnth-10-menth teases with m’\:t'n':j,-' ventzl pavr:e*ls
renging from 83,0 0Z. Totzl related parry rent expense wes epproximetely $439,500 and $402
i 0%, respectively.

ot
50
23

Future manimerm lezse p;xme its under non cancelzhie leases are &s follows:

200% $15332
2009. 5,628
2010 469

Tl £27,429

See Independent Auditors” Repoit




June 30, 2007 and 2006

Note 11 - Emplovee Benefit Plans

£45{K) Plan: {Defined Coniribution) - The Compery has es:zblished 2 <01{k) retirerment plan covering subs:ansially all
erpleyzes. The Compeny macde ne discretiorary maiching contributions dunng 2007 and 2024,

Profit-sharing ?.zn - The Company hes 2 profit-sharing plen for eligitle empicvees. Em;iovecs zre cl- sz-'"w‘e "-"fer frev ha*—'c
at:zined The age of 21 and heve complieied one vear of service  Contributions
Comgpary’e Board of Drirectors. The Company did not make 2 coninbution o i

Note 12 - Guaranteed Indebtedness of Others

The Corppany has guarzntzed a morigage of the stockhoiders. Although <he morigage Is collateralized by the morigaged
property, In the event cf default by the siockhoiders, the Company couid be obligated 1o pay the full 2mmouni cutstarndmg on
this loan. As of June 30, 2007 and 2005, the maximum potental future payiments under this guarantee are approximaiely
$7€4,000 and $8135,000, respectively, and are due 21 various dates through Mav 2010, In the event the Company is
required "¢ meke payrents under tiis guarantee, the Company could seex to recaver those amiounts Tom The relzied pary;
however, the Comgpany does ot hold specific recourse or collateral righis in commecticn with 1he guaraniee.

Note 13 - Contingencies

The Company has asseried a claim for £145,000 against 2 franchisee for breach of their franchise agreemen:t. The
franchise has asseried 2 counterclaim against 1ze Company for $25,000, ailleging that they are ensiled 1o recover $25,000
they pzid to the Company. The Company’s legal counsel believes that the Company has a good chance of prevailing i the
clairs brought by e parties.

Note 14 — FASB Interpretation No. 46 R GAAP Bepartﬁre

\s ¢iscussed i the audy: report the Compery elected not 10 apply FASB Interpretaiion 4€, Consolidation of Var
Inzerest Eni:

4

es. This proneuncemen: reguires consolidated reporting for related entines the: are deemed o be variable
interes: entzes. During 2007, the faciity occupied by the Company and facilities occuped by company owned stores mel
the requirements ic be classified as vanabie irteresi entities. Manzgement elected ot 1o consolidate these entities because
1l expects that after 2007, the reguirements of this pronoencement will no longer apply. Managemen: also decided 0 avoid
ihe adminisirative cos: of complying with the pronouncement.

See Independernt Auditors™ Report
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MYLER & ASSOCIATES, RC.
CERTIFIED PUBLIC ACCOUNTANT S

24 FRANK LLOYD WRIGHT DRIVE. SUITE -3000 S ' www.mspcepa. Com

P.O. BOX 435 . Email: daye@mspccpa.com
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- : pati@mspecpa.com

Independent Auditors’ Report

To the Board of Directors
and Stockholders
Victory Lane Quick Oil Change, Inc.

We have audited The accompanying balance sheet of Victory Lane Quick Oil Change, Inc. as of June 30, 2006 and 2005
and the related statements of operations and retained earnings and cash flows for the years then ended. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these
financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform die audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management as well as evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for o opinion.

The Company has chosen to exclude from the financial statements the effects that FASB interpretation No. 46,
Consolidation of Variable Interest Entities that, in our opinion, should be followed in order to conform to generally
accepted accounting principles, Ifithe interpretation would have been followed, assets would increase by approximately
$6,554,000, liabilities would increase by $6,544,000 and net income would decrease by approximately $95,000.

In our opinion, except for the effects explained in the preceding paragraph, the financial statements referred to above
present fairly, in all material respects, the financial position ofi Victory Lane Quick Oil Change, Inc. as ofiJune 30, 2006

and 2005 and the results of its operation and its cash flow for Ibe year then ended, in conformity with accounting principles
generally accepted in the United State of America.

Myler & Associates, P.C.

September 8, 2006



' Victdn-’ Lane Quick-Oil Change._Inc.

Balance Sheet
As of June 30, 2006 and 2005

ASSETS
2006 2008
Note

CURRENT ASSETS : , .
Cash and Cash Equivalents ' s 18,000 S 21,939
Accounts Receivable - Trade | o ' o . 34,583 53,795
(Net of ellowance cf 83,000 end §5,000, sespectively) ' ’
Accounts Receivable - Releted Party - c. 124231 64,85]

" Inventory R : 49,692 70,559
Prepaid Expenses 25,956 20,630
Notes'Reecivable - Current 3 168,026 - 140,775

Total Current Assets 444,788 372,548

PROPERTY AND EQUIPMENT

Property and Equipment . 2 . 871,000 K 806,855
Less: Accurrulated Depreciation _ - {619,111y’ - (594.417)
Nct Property and Eq uipment : Co 251,§89 ) 2 1_21438
OTHER ASSETS N . . .
Notes Receivable - Net Current Portion T 3 ) 198,285 ) 42,055 -
Investment . ' 4 - - 20,781
Goodwii! ) _ : - 265,000
Deferred Taxes 7 66,569 8,937
Deposits : 5,103 5.103
Total Other Assets . _ 270358 i 341,850
TOTAL ASSETS $ 967,035 S 926,836

See Notes to Financia! Staterzents and Independent Auditors’ Report
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Victory Lane Quick Oil Change, Inc.

Balance Sheet
As of June 30, 2006 and 2005

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts Payable - Trace ]
Aczounts Payable - Related Party
Deferred Franchise Fees

Accrued Expenses -

CurrentPorton cf Long-Tern Debt
CurrentPortion of Capitai Lzase Pavable

 Total Current Liabilities
LONG-TERM LIABILITIES '
Long-Term Debt - et Current Poriion
Capital Lease Payable - Net Current
Total Long-Term Liabiliries
'_I‘o_:al Liabilities

STOCKHOLDERS' EQUITY -
Common Stock - $i0 pa- value
Additional Peid-in Capital
Retained Eamings

Total Stockbolders’ Equity

TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY

A

2006
s 403,551 § 268,726
53,794 240,002
36,000 54,750
62,626 49,142,
81,048 29,300
72.847 48,979
709,866 690.899
30,609 62,141
122,862 101,718
153,471 163,859
863,337 854.759
800 600
256,89 2,890
(153,997 68,587
103,698 72,077
926,836

s 967,035 §

See Notes 10 Financial Statements and independent Auditors’ Report
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Victorv Lane Quick O1l Change. Inc.
Statement of Operations and Retained Earnings
For the Year Ended June 30, 2006 and 2005

2006 - 2008

Ssles ' $ 1,611,189 § 1,664,336
Costof Sales (777.908) (769,808}
Gross Profit 835,282 874,551
Other Operating Revenue . i .
Franchise Fees = ) " 135,750 615,800
Royalty and Advertising Revenue 670,872 © 718,034
Total Other Operating Revenue 805,622 1,334,834
Net Operaﬁng Revenue ],639,904 2,209,364
Sc]ling,Gcnc}aI and Administrative Expenses 1.877.456 2,104,661
Opersting Income (Loss) (237,562) 104,703
Other Income (Expense) 7
Intaest Expense (36,282)_ (27.751) .
Other Inccme 13,979. 113,141
O:her Expense (20,78} 0
Total Other Income (Expense) .(43,-084) (14,610}
Net Income (Loss) Before Taxcs. (280,646) 90,095
Federal Income Tax (Benefit) (58,062) 23,093
Net Income (Loss) (222,584) 67,000
Retained Earnings - Beginning of year 68 5E7 1,587
Retained Earnings - End of year - 3 (153997) % - ‘68,587

See Notes to Financial S:aternents and Independent Auditors’ Repont
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Victory Lane Quick Qil Change. Inc:

" Statement of Cashflows
For the Years Ended June 30, 2006 and 2005

; 2006 . . 2005
CASH FLOWS FROM OPERATII\G ACTI'VITEES ’

"N:l Income (Loss)
Adjustments o reconcite Net Income
{Loss) to net Cash provided by
{usedin) operating activities:

4

(222,584) 5 - 67,000

Bad Debt Expense 5,149 © 18,841
Depreciation 68,566 63,234
Defered Income Taxes : - 223,093
Deccrease (Increasc) in Operatng Asscis: .
" Accounts Receivabie - - . {60,169) 66,984
Inventory 20,567 {13,979)
- Prepaid Expenses (9,326) 4,494
. Deposits - 1,784
increase (Decrease) in Operating Liabilizies: B
Accounts Payable ' 202,823 {14,007)°
Accrued Liabilities (5.267) (134,674}
Total Adjustments ‘222 344 15,680
Net Cash Provided By (Used in) )
Operating Activities (241) 82 680
CASH FLOWS FROM INVESTING ACTIVITIES' - : .
Purchase of Propernty and Equipment (48,167) ' -
Proceeds from Saleof Prop:ny 200,000. ‘
Issuance ¢ f Note Receivable (202,958) . {46,000)
FPayments Received on Notes Receivabie 19,480 . 307246
Loss on Invistreent _ 20,781 . -
Net Cash Provided By {Used In)
Investing Activities (10,864) . (15,754)
CASHFLOWS FROM FINANCING ACTIVITIES .

Nows Payable Borrowings 50,000 . 76,798
Capital Lease Bc newings 110,016 -
_Repayment of Notes Payable (29,784) (96,5§9)

Repayments cf Capital Leases {65,004) (43,721

Net Cash Provided by (Used In) Finﬁncing Activities 65228 {63,522)
NET INCREASE (DECREASE) IN CASH ' '
AND CASH EQU’I\/ ALENTS ’ ' 54,123 : 3,404

' CASH AND CASH EQUI'VALEI\TS AT BEGINNING OF PERIOD - 21939 18,535
CASH AND CASH EQUIVALEN 'IS AT El\ D OF PERIOD I 18,000 ¥ . 21939
Federel Income Tax Paid - B}
36,282 27,751

Inmcrest Paid

'See Notes to Financial Staterients anc Indeoendent Auditors’ Report
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Victorv Lane Quick Oil Change. Inc.
‘Notes to Financial Statements '
June 30,2006 and 2005

Note 1- Nature of Operations 2nd Summary of Accounting Policies

" Nature of Business - Vietory Lane Quick Oil Change, Inc. (the "Company”) offers oil change and car wash franchise
opportunizies to cotrepreneurs. Tbe Compan} also operates thrce oil changc and three car wash locations, The franchise
end corporzte sites are Jocated primarily in Michigar, thus the Cempary’s prineipal customer tase is primarily from this
geogrephic area. Five of the frarchised outlets are ccmpanics under comrzon control with Vi 1ctor) Lane Quick Oil Cnangc
Inc. During 2006, the Ccmpany opened a new.store in Camo" Michigan and sold & prcuous y company owned store in

South Lyon, MJ..than

Cash Equivalents - Cash equivalents inelude highly hquid instriinents with original maturisics of three months or less and
arc started at cost, which approximates.market.

Accounts Receivabte - Acccunts receivable arc stated at net invoice amotints, Receivables are considered past due after

30 days. An allowance for doubtful accounts is established based on a specific assessment of all invoices that remain
unpaid fo.lewing normal customer payment periods: Ail amounts deemed to be uncollectible arc charged against the *
allowance for doubtfl aceotmts in the period thc detcrozipation is made. Substantially all accounts receivable are due from

entities located in the state of Michigar.

Inventories - Inventories consist pnmanl) of oil and ‘11tcrs and arc stated at the lower of cost or markct detemiined b} the
first-in (FIFO) method. :

Property and Equip mcm - Property and equipment arc stated at cost The Cempamy provides for depreciation of
‘property and equipment using straight-line ar.d accelerated methods based on the following estimated useful lives:
- equipiment and furniture, five to seven years and leasehold i improv ements, five to 39 years. Costs of repairs and

maintenance are charged to expense when incurred.

Stockholders qu.llt) — The Company has one class of SI0 par common stock. As of the end of the )car the Company had
100 authorized sharcs and eighty shares were 1ssued and outstanding.. .

Advertising - The Company cxpcnscs advertising costs as they are incurred. Ad\cmsmg costs for the years ended J1mc
30, 2006 and 2005 were $55, 628 and 358,251, respectively. : :

Use of Estimates - The prcparanon_of fmancial statemcnts in cenfonnity with accounting principles generally accepted in
the Urifed States of America requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liztilitics at the dete of the financial statements and tire
reported amounts of revenue and expenses during the reportirg period. Actual results could differ from those estimates.

Franchise Fees - Franchise fees are recognized as income when the Company has performed substantially all initial
services required under the franchise agreement. Generally, franchise fees are nonrefindable under the franchise agreement
without specific approval from the Company. During 2005 the Company sold four individual franchises and two area
franchises. The company did not seli any franchises during 2006. The company had 39 ﬁ‘anchlsc outlc!s opened and

~ operating as of year end.

-Goodwill - Recorded goodwill resalted from prior business acquisitions and is hot amortized, rather it isreviewed at least
on an annual basis for poteniiai impairment. In 2005, the business related to the goodwill, sustamed an operating ioss. The
loss was the result of a decline in revenue that appears to be due to the opening of competing oil change operation. Late in
2005, management took steps they believe have restored customer loyalty. Management believes the goodwili is not
impaireé as of June 30, 2005.In Junc 2006, the business was sold and the associated goodwill was removed from the

financial siatemenis.

__ SeeIndependent Auditors’ Report




Victory Lane Quick O1l Change. Inc
‘Notes to Financial Statements
June 30, 2006 and 2005

Note 2 - Property and Equipment.

Cost of property and equipment at June 30, 2006 and 2005 is suninarized as follows:

_ 2006 2005
EZquipment, tools and signs: ¥ 499,699 £ 458,958
Office fumiture and cquipment 231,323 - 212,418

~ Leaschold improvements ' : 112,521 T 108,022
~ Transportation-and equipment 27,457 27,457
Totai Cost 871,000 806,855
Less accu sulated depreciation S 619,111 594,417

$ 251,889 5 212,438

Net carrying amoust

Dep:eciation expense fo': the year ended June 30, 2006‘and 2005 totaled 368,566 and $63,234.

Note 3 - Notes Receivable

Note Receivable at June 3¢, 2006 and 2005 consists of the fcllowing:

: - 2006 2005

Notes receivable from a franchise, bearing ren percent

interest, payable in monthly installments of

$1,388 including interest, collateralized by -

substantially ali of the franchlscc s assets, maturing - o : .

April 2008 E _ - $30,852 '$42,174

Unsccured note receivable from a company related

by common ownership, due on dcmand bearing ten :

percent-interest 126,777 118,820

Notes receivable from a tcrininated franchis'c, bearing

seven percent interest, payable in monthly installments

of $84§ including interest, secured by a consent S

judgment with US District Court _ 13,682 .- 21,840

Notes receivable from a franchise, bearing eight

percent interest, payable in monthly installments of

$2,500 including interest, secured by all of the

franchisee’s assets, maturing in Ju’y 2015. ' 195,000 -
Tota! : , 366,311 ' 182,834
Less current portion 168,026 ' 140,775
Leng-terta ' $198285 §42,059

Ali notes receivabie are due from entities jocetcd in the $tate of Michigan.

~ See independent Auditors’ Report
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YICTOory L.ane UUICK Ul L pnange, 1nc.
Notes to Financlal Statements '
June 30,2006 and 2005

Note 4 - Investment

The Company is a 20 percen: owner of 2 franchise store.. The inycstmcnt 1s accounted for using the cost mét.hod and
Tepresents capital contributions to the enterprise through June 30, 2005. Aralysis.of the investment at June 30, 2006
_revealed the investment was worthless. A loss in the amount cf 320,781 was recorded.

Note 5 - Long-term Debt

Long-term debt as of June 30, 2006 and 2005 consists of the following:

2006, 2005

Note payable to & bank, bearing Interest at 7.8
percent, payable in monthly iostallments of $1,858
including interest, collateralized by substanually all
assets of the Company and 2 personal guarantee by _
the stockholders, maturing May 2008, §52,505 -$76,757
Nonioterest-bearing note payablc to 2 financial
insttztion payable in monthly irstallments of 3458
collateralized by specific transportation equipment, : S -
matuning February 2008. o 9,152 14,644
Line of credit payebie to a bank, bearing interest at
9 25 percent, interest-or.ly payments due monthly,
collatcralizec by all assets of the Conipany and a
personal guarantee by the stockholders, maturing

August 2006. 50,000 : .

Total o , 111,657 91,441

81,048 .. 29,300

Less cwrent portion

Long-iern portion

$ 30,609 % 62,141

The long-term debt matuntes are as follows:
2006

Year Ending June 30, 2008 $30,609°

Totl _ $ 30,609

See Independent Auditors’ Report

_5-



Victorv Lane Quick Qil Change, Inc,
“INotes to Financial Statements ' '
June 30, 2006 and 2005

Note 6 - Capital Leases
"I'hc'COmpany has entered into Capital leases for car wash equipment, oil change equipment, and
leasehold improvements, personally guaranteed by the stock-holders and expiring through July 2010,
Tnc future mlmmum lease payments under the capital lcascs arc as follows;
. 2007 ' _ 5 95219
2008 : : o T 78,416
2009 32,502
201¢ . o : ' - 33,006 -
. Total mini:r_;.um lease payment 240,_133

Less amoont representing interest : 44,424

Present value of minimum lease payinents - §195,709

The car wash equipment, cil change equipment, and leasehold 1mpr0¥cmcnts purchascd under the
capital lease agreement have been capitalized and arc included in the property and equipment in
Notc 2 with a cost of §398, 58 and $288,567 at June 30, 2006 and 2005 rcspcctncly

Note 7 - Income Taxes

.- The previsiez for income taxes consists of the following:

_ 2006 2005.
Current expense _ . F - . 5 - _
Deferred expense (recovery) _ { 58,062) 22,003
Income tax expense (recovery) {3 58,062) § 22,093

The Company accounts for mcome taxes using the asset and liability method, under which deferred
income taxes are recognized for the tax conseguences of temporary differences by applying enacted
statutory :ax rates applicable to futarc years to differences between financial statement amounts and
the tax basis of existing assets. '

See Independent Auditors® Report




Yictory Lane Quick Oil Change, Inc.
Notes to Financial Statements
June 30, 2006 and 2005

Note 7 - Income tax (Continued)

The de:ails of the net eferred tax asset arc as fcllows:

- : ©. 2006 2005
Deferred tax asset: - _ o
‘Net operating loss ' : 3 34,852 © % 1,345
QOther ‘ 43,659 23,490
Total deferred tax asse: 78,511 24,835
Valuaton allowance recognized for deferred tax assets - -
Deferred tax liability:
Property and equipment ' (_11.542) ( 15.928)
. Total defered rax Liability : ( 11,542 ( 15.928)
Ne: deferred tax asse: - § 66,569 . - s 8,90'-7—

The compazy has a net 6p6rating loss carryforward of approximately $245,850 to offset future
taxabic inccre. The ner operating loss carryforward expires through 2023 threugh 2025. -

The comnpany hLas a $10,312 AMT credit availab]c indefinitely to reduce future regular taxes.

Note 8 - Non cash investing and Financing Activities

Dunng the yedr ended June 30, 2006, the Company capitalized §110,016 cf propcrﬁ and equipment by entering into a
capital icase agreement. In addition, the cornpany issued a note recelvable totaling 5195 000 to a franchisee for the

purchase of assets at an existing oil change location.

During the vear ended June 30, 2005 a bank notc for 376 798 maturcd_ The Company paxd oﬁ"thc note
with the proceeds from a new note with the sarne bark ,

See Independent Auditors® Report
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Victory Lane Quick Qil Change. Inc,
~ Notes to Financial Statements '
J_une 30,2006 and 2005

Note 9 - Related Pafty Transaction

Rela‘ed party transactions consist of the feilowing for tbe years énding June 30, 2005:

Accounts Accounts Accounts
Receivable Payable Payable
_ Related Party Related Party Stock Holders
Balance as of July 1, 2005 § 64,851 - §(40,000) © §(200,002)
Charges for various administrative and - '
operating expenses : 137,129 -
Royalties 07,266
Advances _ '
Repzyroents of Advances (121,623) :
Net Borrowing (53,392) (10,000) {238,294)
Repayments of borrowings ' 434,502
Balance Jurre 30, 2005 § 124,231 $ (50.000) 3 (3,794)

The advances from the stockholders bear interest at 18 percent and the advances to and frord all or.hcr rclatcd pamcs are

non interest-bearing. Al advances to and from related parties are unsccured.

.Note 10- Opcratfng Leases

The Cenpany leases its o7fice location from the stockholders under a lease expiring December 2006.

In addition, the

Ccmpany rents six store locations from the stockholders under menth-to-roonth leases with monthly rental payments -
_ranging from §$3,000 to $7,500. Total related party rent EXpeDse Was approximately $402 OOO and $4 33,000 for the year

ended JL.ac 30, 2006 and 2005, rcspccnch)

The Cormpany also Ieases four automobiles and various cquipméﬁt under operating leases cxpiring at various dates through

March 2008. Rental expense under these leases was approximately$25, 680 and §26,548 for 2006 and 2005 respectively.

Future minimum lease payrnents unde: non cancelable leases are as follows:

2007 $ 42,435
2008 7,245
Total 549,680

See Independent Auditors’ Report




. VICTORY LANE QUICK OIL CHANGE, INC.
FRANCHISE DISCLOSLRE DOCLMENT

EXHIBIT C: FRANCHISE AGREEMENT




FRANCHISE AGREEMENT

VICTORY LANE QUICK OIL CIIANGE, INC.
405 Little Lake Drive
Ann Arbor, Michigan 48103
Telephone: (734) 996-1196
Fax: (734) 996-4912

Lercai Name of Franchisee Franchised Location
Lega: Name Street
Street City, State, Zip Code
City, State, Zip Code ' Telephone Number
Telephone Number Facsimile Number Facsimile Number
E-Mail Address E-Mail Address
, 20

Date of Franchise Agreement

[] 01l Change

(] Car Wash

L]

Oii Change and Car Wash
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VICTORY LANE QUICK OIL CHANGE. INC.

FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (tzis “Agreemen:”) is made, entered into and effective s
day of : , 20__, by &nd berween Viciory Lane Quick Os: Change, Inc., a Michigan
carporation (“Victory Lane®)

ard
, eI'd

2l (the “Franchisee”).

INTRODUCTION

Victory Lzne has develcped a distincuive business sysiem for operatirg znd frarchising car wash
and clezning centers and’or quick ol. change znd aulomotive service centers under the name “Victory
Lane Car Wash®" andfor “Victory Lene Quick Oil Change®” (the “Busizess System™), and has
extensively publicized the name “Victory Lane Car Wash®" and “Victory Lane Quick Qil Change® 0
the pablc as zn organization of businesses operzt:ng under the Busmess System.

Victory Lane has the right and authority to license the use of the name “Viciory Lane Car
Wash®* andfor “Victory Lane Quick Qil Change®" and the other traderrarks, irade names, service
rmarks, iogos, commercial symbols, phrases, slogans and tag lines designated by Victory Lane in writing
which are now owned or which will be developed by Victory Lane (the “Marks™) for use m connection
with e Business Sys:em to selected persons, businesses or Entities who will comply with the uniformty
requirements and quality standard of Victory Lane. Victory Lane will continue to develop, use and
coniro! the use of the Marks in order to idenufy for the public the source of the Products and Services
marketed under the Business System, and to represen: to the public the Business System’s high standards
.of quality, appearance, cleanliness and service.

The Franchisee desires to cevelop, own and operate a Victory Lane Car Wash Center (“Car Wash
Center”), or a Viciory Lane Quick Oil Change ” (“O:l Change Center”), or a combmation Victory Lane
Quick Q1] Change and Car Wash Center (“O1] Change/Car Wash Center” and each, the “Victory Lane
Center” or the “Cenier”™) m cornformity with the Business System and Victory Lane’s uniformuty
requirements &ncd cuality stendards as established and promulgated from time to tume by Victory Lane.,

The Franchisee understands and acknowledges the importance of the high standards of quality,
zppearance, procedures, controig, cleanliness and service established by Victory Lane, and the necessiiy
of operatirg the Franchisee’s Center 1n strict conformity with the standards and specifications es:ablished

by Victory Lare.

Pursuznt to the above Iatrocuction and in considerapion of the muuial promises az:d covenants set
forth 1nthis Agreement, Victory Lane and the Franchisee agree and contract as foilows:

ARTICLE 1

GRANT OF FRANCHISE

1.1 Eranchised Location.

Victory Lane hereby granis the Franchisee the personal right to operate ore Victory Lane Center m
conforrity with the Business Sysiem using the name “Viciory Lane Car Wash®” and’or “Victory Lane
Quick 011 Caange®” and the other Marks at the Franchised Locaton set forth and descriped in Exhibit A
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1.2 Exclusive Area.
Except as provided to the contary m this Arucle, the Franchisee will recerve an "Exclusive Area”
comsisting oIthe zrea within 2 one-mile radius fom the Franchised Location. The Franchisee’s Exclusiv
Tez 15 exciusive to the extent that Victory Lane wiil not Develop a Victory Lane Centes inithe Exclusive
Area. Notwihsianding the foregoing, Viciory Lane will have the absolute right to: (a) Develop other
business concepts under other marks or brand names anywhere even if the locations for the concepts are
within the Exciusive Arez; and (b) marke:, disiribute and seil, on a wholesale or reta:] basis, the Products
and Services under any of the Marks, by direct sale, the Infernet, mail order, infomercials, telemarketing
or by aniv other marketing or distribut:on method, even 1f such szlez are made to customers, distributors or
rezailers who are loczied 1 the Exclusive Area.

;ra

1.3 Undetermined Franchised Location. ,
If the Franchused Location has not vet been deiermined as of the cate of this Agreement, thex the
geographic area in wiuch the Franchisee’s Center is to be loca‘ed will be described in an exhibit to this
Agreement signed by the parzes. At such time as the address of the Franchised Location 18 cetermined,
then the street adcress, citv and siate of the Franchised Location will be inserted mnto Exhibit A and
signed by the pariies.

1.4 Relocation.

Tre Franchisee mey, with the prior w ntten approval of Victory Lane. relocate the Franchised Locauon if
the proposed new location: (a) does not compete with any Victorv Lane Center operated by Viciory Lane
or any other Victory Lane franchisee; and (b) does not infringe vpon and is not located within the
exclusive arez of another Viciory Lane franchisee, area franchisze, master franchisee or subfranchisee.
The new location of the Center, 1icludmg the real estale and the building, must comply with Victory
Lzne’s then-current image and specilications. The Franchisee will pay Victory Lane a Relocation Fee of
£5,000 on the daie Victory Lane approves the Franchisee’s new iocation. For the purposes of thiQ
provisien, the word “compete” will mean that the proposed new location wiil not be located with
three-miie radius of anyv existng or proposed Victory Lane Center.

1.5 Conditions.
The Franchisee wiil not have the right o franchuse, subfranchise, license or sublicense its rights under this

Agreement  The Franchisee will not have the right to Assign this Agreement or 1is rights under +his
Agreement, except as specifically previded for in this Agreement.

ARTICLE 2

TERM OF AGREEMENT

2.1 Term.

The teim of this Agreement will commence on the daie of this Agreement and will be for 10 years, uniess
modified as set forth below mn Arficle 2.2 or earlier terminated in accordance with the terms and
conditior:s of this Agreement. This Agreement wili not be enforceable until it has been signed by both the
Frenchisee and Victory Lane.

22 Term to Coincide with Term of Lease.

If the Franchisee leases the Franchised Location and the term of the Lease for the Franchised Locztion
(excluéing any reewal opr.ons) s for z term that :s longer than the term of this Agreement, then the tern
of this Agreement w:ll be auloraticaliy extended to coincide with the term of the Franchisee’s Lease lf
the Franchisee, anv of the Franchisee’s Owners or a Controlled Entty owns, either directly or 1:d1'e

the real estzie or the building at the Franchised Location, then the term o this Agreement wili be for 10
VEars.




23 Franchisee’s Option to Reacquire Franchise.

Az the end of the terr: of this Agreement. the Franchisee wiil have the nght to reacquire the Franchise for
the Franc'nsed Location for one adcizional 10-vear term, provided thar the Franchisee has timely
complied with zll tersms and condnions of this Agreement including the timely payment of al! Royalty
Fees and o:her fees due, and provided that: (a) the Franchisee has given Victory Lane writien notice at
least 180 davs prior to the end of the termi of this Agreement of its 1atention o reacquire the Franchise for
the Fraachised Location; (b) 2ll monetary odhigations owed by the Franchisee 1o Victory Late have been
paid or satishied prior to the end of the termn of this Agreement; (c) the Franchisee has agreed, ri wnting,
to make the reasonzble capital expendiiures necesszry o remodel the Franchised Location to comply with
the then-curren: Victory Lane mmage and specifications; (d) the Franchisee either owns or has the nght to
lease the Franchised Locaton for a term :hat coincides with the addit:onal “0-vear fern; (e) the
Francrisee andé 1is emp.ovees have completed the required traming designated by Victory Lane; azd (f)
the Franchisee agrees to execute Victory Lane’s then-current standard franchise agreement. The
Franchisee wiil have the option to reaccuire the Franchise for the Franchised Location under the same
terms and conditions then being offered to other franchisees under the then-current standard franchise
agreement. The Franchisee will pay Victory Lane a Reacguisition Fee equal to 15% of the Initial Fee
specified in the then-current standard franchise agreement. The Franchisee will pay Royalty Fees and a3
other fees at the rates specified in the then-cuntent standard franchise agreement. The terms, conditions
and economics of future franchise agreements may vary substanually in substance and form from this
Agreement.

ARTICLE 3

INITIAL FEE ROYALTY FEES

31 Initia] Fee.

The Franchisee w:ll pay Victory Lane an Iritial Fee of $15,000 for a Car Wash Center or $30,000 for an
01l Change Center on the date the Franch:see signs this Agreement. If the Franciusee purchases an Oil
Change Center/Car Wash Center, the Initial Fee for the car wash will be waived and the Initial Fee will be
$30,000 on the date the Franchisee signs this Agreemem. The Initial Fee will be nonrefundabie and will
be fully earned by V:ictory Lane when the Initial Fee is paid by the Franchisee.

32 Rovaltv Fee; Date Pavable.

The Franchisee will pay Victory Lane a weekly rovalty fee (the “Rovaliy Fee™) for an O:] Change Center
equal 0 the greater of: (2) 6% of the Franchisee's weekly Revenues for the preceding week or {b) $250
per week. For a Car Wash Certer, the Franchisee will pay Victory Lane a weekly Rovaity Fee equal to
6% of the Franchisee’'s weekly Revenues for the precec:ng week for an m-bay automatic car wash and’or
8100 per bay per month for a self serve wash bav. An Oil Change/Car Wash Center widl pay al
appiicable Rovalty fees stated 1 this $ection 3.2. The weekly Rovalty Fee w:il: be pavable by the
Franchisee on Wednesday of each week for the preceding week. The Rovalty Fee will be payab:e by the
Franchisee during the entire term of this Agreement and the Rovalty Fee pavable by the Franchisee will
commezence on the date that the Franchisee’s Center initially opens for business or the Required Opening
Date, whichever is earlier. The Franchisee’s obligation to pay Victory Lane the minimum weekly
Rovaity Fee of at least $250 per week will not commence unil the Franchisee’s Center has been open for
business for 52 weeks, and will conanue for the entire remairing term of this Agreemernt, 1ncluding
dur:ng such periods as the Franchisee’s Cexnter is closed because of relocation or casuaity 2s proviced for
in Articie 7.8, or if “he Franchisee wrongfully terminates this Agreemernt pmior to its expiration es
provided for in Aricle 17 7.




33 Reports.

Tre Franchizee wily mazintain an accurete written recoré of the caily and weelcy Reventes for the
Franchusee’s Center and the Franchisee wili electronmically transmit the weekly Revenue repori lor the
previcus week’s Revenues to Viciory Lane on Wednesday of each week by 12:00 noon, Eastem Time.
The Frarnchizee will submit such other reperts iz the format end containing the 1mfonnat.on required in the
Onerations Maruzls or otherwise m writing by Victorv Lane.

ARTICLE 4
ADVERTISING

4.1 Advertising Fund Contributions.

In addition 0 zll amounts payable to Victory Lare Sy the Franchisee pursuan: to this Agreement, on
Wecnesday of each week during the entire term of this Agreement, the Franchisee will pay Viciery Lane
2% of the Revenues generated by the Franchisee’s Oil Change Center or Oil Change/Car Wash Center for
the preceding week or 1% of the Revenues generated by the Franchisee’s Car Wash Cenier (the
“Adverusing Fund Contitbution”) for deposit mto the adéverusing fund (the “Fund”) which will be
administered and contiolled exclusively by Victory Lane. Franchisee is eligible for reimbursemems of
expendinures for approved local and regional advertising placement, approval of which 1s subject to the
sole - discretion of Victory Lane, for up to one-half the amount of Franchisee’s Adverising Fund
Contribution for the calendar vear. Reimbursements may be requeste¢ unil February 28 for any
approved adverusing expenditures made prior to December 31 of the previous calendar vear. Adverusing
Fund Contritutions eligible for reimbursement de not cany over from vear to vear.

4.2 Use of Advertising Fund Centributions.

Victory Lane will have the absolute ané unilatera! right to determine when, how and where the
Aéverusmg Fund Contr:butions and other payments ceposited ‘nto the Fund will be spent. This inciudes,
without limutatior:, the night of Victory Lane to purchase and pay for product and market research,
production deve:opmen:, procuction matenals, aé si.icks, brochures, racio and relevision commercial
production coss, services provideé by advertising agencies, m-store advertising, signs, pubiic relations,
telemarketing, cirect ma:l acvertising, promozonal programs, adverusing market research, graphics and
desigr cos:s, creation, maintenance and enhancemen: of a Home Page or websue, Intemet costs, scftware
developmen: and upgrades, serviees proviced by sofiware developers or censuliants, special event
markeng costs, gift ceriificate program cos:s, eveluznon services, nmscel.aneous acverusing costs, the
cosis tmewrred 1n edministering the Fund and such other cosis and expenses as Victory Lane deems
appropriaie and m the best interests of ail Viciory Lane Centers and the Business System.  All
adminisrative and other cosis associated with or meurred in the administration of the Fund including, bu:
not limited to, marketing anc admimstrative personnel saiaries, fringe benefiis and travel costs, long
d:szance telephone charges, office rental, collec:ion costs (including atiomeys’ fees paid m coilecting past
due Adverusing Fund Contributions) and office supplies will be paid from the Fund. Victory Lane wil:
not be required o spend the Adveriising Fund Contributions deposited inzo the Fund in any panicular
geographic market or DMA and will not be required to spend the Adverusing Funcé Contnibutions :n the
Franchisee’s market area i proportion to the Advertising Fund Contributions paid by the Franchisee.
Victory Lane will not be required to spend the Adverizsing Fund Contributions in the Fund 1n the fiscal
vear m which the payments were macde. All inierest accrued by the Fund will remain i1 the Fund. A
summa:y showing the income to the Fund ané the expenditures made from the Fund during each fiscal
vear will be preparec by Victory Lane and be available 90 days after Victory Lane’s fiscal year end for
the preceding fiscal year. Copies of the sumunary will, upor: wriiten request, be provideé to the
Fraachisee.
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43 Local Advertjsing.

The Franchisee wiil, each czlendar montn, spend z minimum of 3% of ite Revenues on zpproved ioce;
advertising {as spec:fied i e Operatens Manuzls) for its Center, including the zmoun: of Adverfising
Furd Conmributzon paid pursuant to Section 4.1, I the Franchisee spends less than 3% of 1ms Revenues for
approved ioca; acdvertistag m any caiendar monsh, ther the Franchisee will within ,-0 cays after receipt of
writien rotice, deposit with Viciory Lane the difference hetween the amour: the Franchisee was reguired
to pay and the amount actuaily spent by the Franclhusee. Victory Lane wiil have the right to spead zll of
the funds deposited by the Franchisee under this provision for advertising znd promotion in the
Franchisee’s DMA in the manner deemed appropraie bv Victory Lane in 1*s sole and absolute discretion.
Witnin 10 days after the end of each month, he Franchisee will, in the prescribed form, furnish Victory
Lane with an acturate accountrg of the Franchisee’s expenditures for locel adverusing for the previous
morith. '

44 TLocal Advertising Association.
This Section 4.4 applies to Franchusees operating O1l Change or Qil Change/Car Wash Centers only.

When two or more Viciory Lane Centers, including the Franchisee’s Cenier. are opened in the
Franchisee’s DMA {or other marker arez designateé by Victory Lzne), the Franchisee will become 2
“Member” of and participzate 1z 2 local advertising group {the “Loczl Advertising Associatior.” or the
"LAA” which will condue: and administer mecia adverticing, promotion, marketing and publc relations
{*Adverusmg anc¢ Marketing”) for the benefit of the Victory Lane Centers located in the DMA, subject 10
the following terms and conditions:

(2) The LAA will consist of 21l Victory Lane Centers m the DMA, including the Victory
Lane Centers owned by Victory Lane or an zffiliated company in the DMA.

{2) Each Vicio:y Lane Center in the DMA, including the Viciory Lane Centers owned by
Viciory Lane or an aZfiliated company, will be 2 Member of the LAA. Each Member will have
one voie ‘or eech Tancnised or comparyv-owned Center owned by it m the DMA on all matters
10 be voted upon at duiy convered meetings. -

(c) Each Member will be given five days written notice of any proposed meeting. A quorum

consisting of 2 majority of 21l Members of the LAA will be required to convene any meeting of
the LAA. A majonty vote by the Members presen: at 2 duly convened meeting will be reguired

to pass any proposed resoiuiions or motions. All meetrgs will be conducted according 1o

Robeit’s Rules of Orcer.

(&  The purpose of the LAA w:il be to conduct Advertising end Marketitg for the bene‘n ef
all \’1vt0r\ Lzne Cenzers located 1in the DM AL

(e) The LAA will not conduct any Advertising and Marketing program or campaign for the
Victory Lane Centers m the DMA unless and until Victory Lane has given the LAA prior written
approval for all concepis, matenials or med:a proposec for any such Advertising and Marketmg
pPrOgram Or campaign.

6 On or before the 10th dav of each moxnth, each Member of the LAA will contmbute vp to
3% of the montnly Revenues generated dunng the previous month by the Member’s Victory
Lzne Cener to the LAA (the “Local Adverticing Fee™). The Local Advernsing Fee contributed
by the Members will be used by the LAA for Advertising and Markeung programs and
campaigns for the benefit of 21l Victory Lane Centers in the DMA. The cost of zil Advertising
and Marketing in the DMA mus: be z2pproved by a majority voze of all Members present at a

1
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duly convened meeiing If the cost of the Advertising and Markeung approved by the Members
exceeds the amount of funds availabie to the LAA, then the Local Advertising Fee payabie by
the Franchisee and all other Members to the LAA pursuani to this provision may be increased by
voze of a majority of the Members present at a duiy convered meeting. The Franchisee will
contribute the amoun: of the Local Advertismg Fee agreed to by the Members to the LAA in
accordance with This provis;on.

(g The LAA wiil, within 20 days a”er the enc of each calendar guarer, furmish to Victory
Lane and its Members i the form prescrzbed by Victory Lane, a written sumrnary of the
Members® conimibutions to the LAA and a; accurate accouniing of the LAA’s expendiiures for
approved Advertising and Markenung.

(hy  The Local Advertising Fee paid by the Franchisee to the LAA may be applied to the 5%
locai advenising requiremment se: forth in Articie 4.3 of this Agreement. Otherwise, contributions
to the LAA by the Frarnchisee pursuant te this provision wii, he m add:tioz 1o the pavment of the
Advertising Fund Contributions and the other advertising obiigauons of the Franchisee set forih
in this Article.

4.5 Telephone Directory Listings.

The Franchisee will continually list and adve:tise in the “Yellow Pages™ m the Franchisee’s DMA under
the Hsting(s) designated by Victory Lame in writing. The format, size and content of the listings and
advertising will conform to the standards specified in the Operations Manuals. The Franchisee wili take
all steps necessary 1o be histed in the *“White Pages” for the Franchisee’s DMA. Expenditares made by
the Franchisee for the Yeliow Pages or White Pages advertising will not be considered expendiiures for
local agverusing for the purposes of Article 4.3 of this Agreement.

4.6 Grand Opening Celebration.

The Franchisee will spend a mimimum of $7,500 on grand opening advertising for the Franchisee’s O1l
Change or O:l Change/Car Wash Center m the manner specified in writing by Victory Lane and wili
submif fo Viclory Lane 2 summary of the approved grand openizng celebraiion expernses incurred by the
Franchisee ir the form designaied by Victory Lane within 30 days afier the grand opening of the
Franchisee’s Center. Expenditures made by the Franch:see for the grand opening celebration for the
Franchisee’s Center may be applied to the local advertising requirement umposed m Article 4.3 of this
Agreement. '

4.7 Applicability of Article 4

This Article 4 applies only to O] Change Cenzers, O] Change/Car Wash Centers, and Car Wash Cenzers
wih mn-bay atlomatic car washes. Anicle £ does not apply with Car Wash Centers with self-serve days
OTLY.

ARTICLE 5

PAYMENT OF FEES

5.1 Franchisee’s Obligation to Pav.

The Franchisee’s obligations to pay Viciory Lane the weekly Rovalty Fees and Advertising Fund
Contributions pursuant :0 the terins o this Agreement are absolute and unconditional, arnd will remain in
fuil force and effect for the entire terin of this Agreement. The Franchisee wiil not have the “nght of
offset” and, as a conseguence, the Franchisee will timely pay ail Rovalty Fees and Advertising Fund
Contributions due to Victory Lane under this Agreemert regardless of any claims or zllegations the
Franchisee may allege against Victory Lane.




5.2 Interest on Unpaid Fees.

If the Franchisee falis to umely remm any fees due to Victory Lzne, then the zamount of the past due
pavment wil} bear simp;e interest at the lesser of the maximum legal rate zllowsble by applicabie law or
18% simple interest per arrum. The Francises wili pay Victory Lane an Adrumsative Fee of $30 for
cach delinquent pavment within 10 days after the delinquent paymest was due. The Frenchisee will,
irmediately upon recerpt of ar invoice from Victory Lane, reimburse Victory Lzze for any and all costs
incurred by Victory Lane m the collection of:any past due payments, inctuding atiomeys’ fees and costs.

5.3  Pre-Authorized Bank Transfers.

The Franchisee will, from time to time during the term of this Agreemexnt, execute such documents as
Victory Lane may request to provide the Franchisee's uncondizional and 1revocabie authonty and
direcuon o its bank or financial instimation authonizing and directing the Franchisee’s bank or firancial
mstifution to transfer directly to the bank account of Victory Lane, and te charge 10 the accouni of
Franchisee, the amount of the Rova'ty Fees, Advertising Fund Contributions and other sums due and
payabie by the Franchisee 10 Victory Lane pursuznt to this Agreement. The transfer authorizations will
be-in the form preseribed by Viciory Lane’s bank. Transfers will be made on Wednesday of each week
for the weekly Rovaliy Fees and Advertising Fund Contributions payable for the precedrsg week, as set
forth 1n this Agreement or within 1ive days after the 1ssuance of an inveice by Victory Lane for other
amounts pavable by the Franchisee. The Franchisee’s authorizations wil permit Victory Lane to
desigrate the amount to be transferred from the Franch:isee’s account, and 10 adrust such amount from
time 10 time for the Rovaity Fees, the Advertising Fund Contnibutions and other sums then pavable o
Victory Lane by the Franchisee. If the Franchisee fails a1 any time to provide the weekly reports of
Revenues reguired under this Agreement, then Victory Lane will have the right, in 1ts sele discretion, to
estimate the amount of Royalty Fees, Advertising Fund Centributions and other sums due and payable to
Victory Lane, and o ransfer such estimated amount from the Franchisee’s bank account to Victory
- Lane’s bank account in accordance with the provisions of this Article. The Franchisee will at zll times
maintain a balance ip its account at its bank or financial mmstitution sufficient to allow the approprizie
amour.t to be transferred Tom the Franchisee’s account for payvment of the Rovaitv Fees, Acvertising
Fund Contribunons and o‘her sums payable by the Franchisee directiy to Victory Lzne’s bark account.

ARTICLE 6

FINANCIAL STATEMENTS

6.1 Financial Statements. ,

The Franchisee wil:, a its expense, prepare monshly and vear-to-dzte Financial Statements that wili 2e
delivered to Viciory Lane withm 25 days afier the end of each month. The Franchisee wali also prepare
znnval Financial Statemenis that will be delivered to Victory Lane 90 davs afier the end of the
Franchisee’s fiscal vear. All Financial Staiements will be in the form prescribed by Victory Lane and will
conform to the standard chart of accounts preseribed by Victory Lane. The Financial Statements must be
verified by an officer or Owner of the Franchisee as 1o accuracy and compleieness.

6.2 Sales and Income Tax Returns.

Yihin three business deys after rece:pt of a written reguest, the Franchisee will furnish Victory Lane
win signed copies of all sizte s2les tax rerurns znd federal income tax returns for the Franchisee’s Center
for the Ziscal vears or other periods reauested.

6.3 Audit Rights. _

Within three business davs after receiving writien notice from Victory Lane, the Franchisee and the
Franchisee’s accountants will make all of their Firancial Records ava:lable during business hours for
Victory Lane or s des:gnees o review, copy and audit  The Financial Records for each fiscal year will



be mentzined by the Frenchisee 11z safe place Tor each of fhe last five years. The audi will be
conducted &t The jocanon where ‘e Franchisee mainizins the Financial Records and Victory Lare will be
provided with adequate faciiities by the Franchisee 1o conduct the aud:. Victery Lane will mainizin the
confidenuality of all Finaneial Records; however, of the Financia! Records are relevent W any issue inany
arcitration or court proceeding between the parties, then Viclery Lare will have the right ‘0 disclose the

Finzncial Records accordingly,

6.4 Pavment of Audit Costs.

If earn aud:z of the Franchisee’s Financizl Records reveals any deficiencies in ihe weekly Rovalty Fee
anclor Advertising Fund Contsibution payable fo Viciory Lene, then the Franchisee will, within five davs
afler receipt of an invoice, pay to Victory Lane any deficiency owed, together with interest and
Administrative Fees as provided fer herem. In addiien, :f an zudst estzblishes that the Franchisee’s
Revenues were understzted by more than 2% m any menth or m any vear, then the Franchisee wiil, within
five days alter receipt of an invoice, pay Viciory Lane for all costs ar.d expenses imcurred for the azdit of
the Franchisee’s Frnanciel Records (inciuding emplovee szlares, Travel Expenses, and audit fees).

ARTICLE 7

STANDARDS REQUIRED OF FRANCHISEE

7.1 Onualitv and Service Standards.

Victory Lene has developed and will continue ;0 deveiop un:forin standarés of quelity. cieanliness znd
service regarding the business operations of the Franchisee’s Viciory Lane Center to proiect and maintain
(for the benenit of Victory Lene znd all of s franchisees) the distinction, valuable goodw:ll and
uniformity represented end syrmbolizeéd by the Marks and the Business Svstein. The Franchisee agrees to
ma:ntzmn the wniormity and quality stancards required by Victery Lane for &il Products and Services
associated with the Marks znd the Business Systermm end egrees to the terms erd condiuons contzined
this Article to zssure the public that al. Victory Lane Centers will be un:forrn in neture and wili sell and
disoense guality Products and Services. '

7.2 Identification of Center.

The Franchisee will operate the Center so the: 32 is ciearly icentifed and advertised as a Victory Lane
Center, The stvle and fonn of the words “Viciory Lane Car Wesh®” andfor “Viciory Lane Quick Qil
Chénge®” and the other Marks used :n anv advertising, marketing, public relations or promotionzl
prograin must have the prior written approval of Viciory Laze. The Franchisee wili tse ine nzme
“Victory Lane Car Wash®” and/or “Victory Lane Quick (01l Chenge®” the approved logos and all
graphics commonly associated wih the Business Svsteir and the Marks on zil materizls m the manner
prescnbed by Victory Lane.

7.3 Compliance with Standards.

The Franchisee will use the Marks and the Business System in sirict complience with the moral and
ethical stendards, cuality stancards, health standards, operzting procedures, specifications, requirements
endé instructions required 1n tke Operations Manuals or otherwise iz writing by Victory Lane.

7.4 Franchisee’s Entitv,

The Franchisee will not use the names “ Victory Lene Cer Wash®”, “Victory Lane Quick Oil Chenge®”,
or “Viciory Lane” or any derivative ikereo? i the name of the Entity that is the Franchisee or m any name
of ar aifilizted or Controlled Enuly of the Franchisee n anv incorporation, organizat:on or other legel
formation documents filed witk any state governiment or agency. The Frenchisee will held itself out to

the public es &n mdepencert conactor operzting 1 Center pursuant to a Franchise from Victory Lare.
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The Franciisee w1l file for 2 cerlificate of zssumed name i the manner reauired by appliczble state law
e notily the public that the Franchisee is operating its Cenier as an inderendent contractor.

7.5 Interests of Operating Companv.

The Franchisee’s operating company wiil e dedica’ed solelv to :he operztion oI the Franchisee’s
Centez(s) and will not hold any mnteres: i, operate, or manage any other business of 2ny Xind without the
prior writen approval of Victory Lane.

7.6 - Approved Advertising.

The Franchisee wiil not conduct any advertising and/or promotion programs for its Viciory Lane Cernter,
excep: hose conizined 1n the Operations Manuals, without the wriiten approval of Victory Lane. The
Franchisee will not pennit any party to adveriise i1s business, services or producie on the premises of or in
coznection with the Franchisee’s Center.

7.7 Default Notices and Significant Correspondence.

The Franchisee will deliver to Victory Lane, immediately upon receipt by the Franchisee or delivery at
the Franchised Location, an exact copy of all (a) notces of cefault received from the landlord of the
Francizsed Location or any morigagee, trustee under any deed of trust, conract for deed holder, lessor, or
any other party, (b) notifications or other correspondence relating to any legal proceeding retating in any
way to the Franchisee’s Center or to the Franchised Location, and (¢) inspection reporis or any other
notices, warnings or citations rom any governmental authority, including any health or safety authority or
any environmen:2]l agency. Within 10 days after the end of each month, the Franchisee will provide
Victory Lane with a wrinen summary of all written consumer and emplovee complain:s or claims. The
Franchisee wili provide all additional :nformation reguested by Victory Lane relating to any of these
matiers.

7.8 Catastrophes. -

I the Center is damaged or destroyed by fire or other casualty, then (2) the Franchisee will, withm 30
cays thereatier, inizzate the process o commence the repairs and reconstruction necessarv to reopen the
Center, or (b) the Franchisee will relocate the Center as provided for in Article 1.4 of this Agreement
(except the Franchisee will not be required to pay 2 Relocation Fee), and in anv event, the term of tnis
Agreement will be extended for the period from the date the Center ciosed as a result of the casualty until
the date it re-opens 1f the Franchisee elects to extend the term. The Franchisee will relocate the Center as
provided in Ariicle 1.4 or repair or reconsianct the premises of the Center in compliance with the then-
current standards and specifications and w:ll open the Cenier or the relocaied Center for business within
12 morths after the date of such casuvalty. Noiwithstanding the foregoing, the Franchisee will pay Victory
Lane ‘he mmimum Royalty Fee of $250 per week each week the Franch:see’s Center is closed as a result
of a casazlty, a relocation of the Center, or any other reason.

7.9 Vending and Gaming Machines; Tickets.

The Franchisee will not, except with the written permission of Victory Lane, permit any jukeboxes,
electronic games, cigarette vend:ng machines, ATM machines, newspaper racks, exteriainment devices,
. coin or token operated machines (except pay telephones), or gambling devices to be used on the premises
of the Center and will not sell or allow employees to sell any tickets, subscriptions, chances, rafftes,
lowtery tickets or pull tabs. The Franchisee may permit candy, gum and non-zlcoholic beverage machines
to be used on the premises of the Center.

710  Compliance with Applicable L aw.

Thre Franchisee wili be responsible for the operation of its Center, and wili conirol, supervise and manage
all the empiovees, agents and independent coniractors who work “or or with the Franchisee. Viciory Lane
wi! not have any right, obl:gation or responsimbity 0 contol, supervise or manage the Franchisee’s
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emmployees, agents or independent confractors. The Franchisee will comply with zil apnlicable {ecderal.
sizte, Cty, loca! and municipa: laws, siattes, ord:nances, raies aad regulaztions perfaiming 0 the
consuetion or remodeling anc the operation of the Franchisze’s Center inciuding, but not limited 10: (&)
licersirg laws; (b) health and safery regulations and lews; (¢i environmental iaws; (G) 2} laws releting 0
tce stoczge, handling, transpomaton, use and cisposal of any waste, hazardous substances; (€)
emplovment jaw {Inclucing all wage and hour laws, emplovment laws, workers’ compensation iaws,
discnimination laws, sexual harassment laws, disability and discrimunation laws); and (f) tax laws
(including :hose relating to 1ndivicual and corporate income iaxes, sales and use tzxes, franchise taxes,
gross receipts taxes, employvee withhoiding taxes, F1.C A :axes, imventory taxes, personal property taxes
and rez] es:ate taxes anc federal, state anc local :ncome tax laws). The Franchisee will, at 1is expense, bz
so:ely anc exclusively responsibie for cetermming the licenses and permiis requireé by law for the
Franchisee’s Center, for obtaining and qualifying for all licenses and permiis, anc for compilance wish all
applicable laws by 1is emplovees, agents and independent coniractors. Victory Lane will have no liability
for any taxes which arise- or.result from the Franchisee’s Center and the Franchisee will indemmfy
Victory Lane for any such taxes that may be zssessed or levied against Victory Lane which arise out of or
result from the Franchisee’s Center. If anv “franchise™ or other tax which is based upon the Revenues,
receipts, saies, business acivities or operation of the Franchisee’s Center is imposed upon Victory Laze
by ary taxirg authonty, then the Franchisee wili reimburse Victory Lane for all such taxes paic by
Victory Lare.

7.11  Contamination.

The Franchisee will operate 1ts Victory Lane Center at the highest sizndard of care 1o avoid contamination
of :he so:ls and groundwater at and around the Franchised Location and to detect promptiy and mini:nize
the adverse effects of any such contammeztion. The Franchisee will e respoasible and liable for the day-
to-Cay operation and mainterance of all equipment and devices located at the Franchisee’s Center. The
Frenchisee wiil mainiam anc perniodically mnspect all equipment and devices at the Franchisee’s Cernter,
anéG will provide copies of all records to Victory Lane for the periods designated mn eny wtitten reques: by
Viciory Lane. Upon recelving wriiten notice, the Franchisee wiil certify to Victory Lane, in the form
des:gnated by Victory Lane, that the Franchisee has kept accurate records for the Franchisee’s Certer and
has reported prompily to ali authorities or agencies and to Victory Lane all matters requireé by law
including, without mtation, known or suspecieC spills or leaks of regulated substances at the
Franchisee’s Cenfer. L'pon the wrnen recues: of Victory Lane, the Franchisee wiil execute and deliver
A other documerts required by Viciory Lane to es:abiish the Franchisee’s compliar:ice with this provision
of th:s Agreement

7.12  Business Hours: Personnel.

"The Frenchisee's Center wili be open during the hours specified m the Operations Manuals or otherwise
m wntog by Victory Lane. Duning business hours, the Franchisee will have management personnel on
dunv who are resporsibie for supervising the Center’s empioyees end operations. The Franchisee will
have a sufficient number of adequately wained end competent personnel on duty to guaraniee efficien:
service to the customers of the Cerier. The Franchisee will require its employees to wear the stancard
attire or ur.iforms described m the Operations Manuals.

7.13  Inspection Rights,

The Franchisee wiil permit Victory Lane or its representatives to enter, remain on, and :nspect the Center
without prior not:ce. Victory Lane mey. (a) mnterview the Franchisee’s emplovees and customers; (b) take
photographs and videotapes of the interior and exierior of the Franchised Location; {¢) examine and
remove samples of the procucts sold or used et the Franchisee’s Center; and (d) evaluate the quality of the
Products and Services provided by the Franchisee 1o its customers. Victory Lane will have the right to,
use zll mterviews, phoiographs and viceotapes of the Franchisee’s Center for such purposes as Vicoory




Lane deems appropriate. including use in adveriising, marketing and promotional materials, without
compensaiing the Franchusee.

7.14  Security Interest in Franchise Agreement.

his Agreement and ine Franchise granted to the Franchisee hereunder mmay not be used as collateral o7 be
the subject of a security interest, lien, ievy, attachment or execution by the Franchisee’s crediiors, any
financial nstitution, or any other party.

7.15  Credit Cards Gift Certificates and Cards.

The Franchisee will honor 2@l credit. charge, courtesy and cash cards approved :n writing by Viciory
Lane. The Franchisee will not creaie or 1ssue any prepaid or gift cards or gift certificates and will only
sell prepaid or giti cards or gift certificaies that have been i1ssued by Victory Lane and which are accepied
at all Viciory Lane Ceniers. The Franchisee will not issue coupons or discounis of any type excepi as
approved :n wntng by Viciory Lane.

7.16  Maintenance.

The Franchisee wiil, a: its expense, repair and mainiain the Franchised Location in a clean and sannary
conditien ancd wil! replace ali equipment and other items &s they become wom-oul, soiied or in disrepair.
All mechanical equipment must be kept in good working order by the Franchisee. All repiacerment
equipment and other liems used in the Center must comply with the standa:ds and specifications in the
Operatiens Manuals.

7.17  Remodeling of Business Premises.

The Franchisee wili make the reasonable capital expendilures necessary to exiensively remodel,
modermize, redecorate and renovate (“remodel” or “remodelmg™) the Franchised Locanon and to replace
and mocemize the FF&E so that the Franchisee’s Center will reflect the then-current image of a Victory
Lane Center and conform to Viciory Lane’s ‘hen-current specifications. The Franchisee will cornmence
remodeling the Franchised Location withm four montiis after receiving writien nolice from Victory Lane
specifying the recuired remodehng, and wili diligen:ly complele such remodeling within a reasonable
ume afier its comniencemen:. Except as provided for m Article 7.16 of this Agreement, the Franch:see
will not be required 1o remodel the Franchised Location, or to repiace and modemize its FF&E more than
onice every five years.

7.18  Other Businesses.

The Franchisee wiil use the Franchised Locaton solely for the operation of a Viciory Lane Center and
wili not directly or indirectly operaie or engage in any other busmess or act:vity from the Franchised
Lecation. The Franch:see will not participate in any dual branding program, or in any other program,
promotion or business pursuant :o which another trademark, service mask, irade name, or commercial
svmbol1s used in connection with the Franchisee’s Center.

7.19  Initial Package.

The Frenchisee will purchase from Viciory Larne the “Initial Package” for an O:] Change Center or O:l
Change/Car Wash Center for a fee of 55,000 or £3,500 for a Car Wash Cenzer (ine “Iniual Package Fee™).
The Innial Package will include 1he items and materials specified in the Operations Manuals. The Initial
Package Fee will be due and pavable to Victory Lane within five days after receipt of an invoice froth
Victory Lane.

7.20  Natienal Conventions.

The Franczisee’s Manager and the other persons designated by the Franchisee will atiend each national
conventon held by Victory Lene. The date and location of all natona} convenions will be ai the soie
discrefion of Victory Lane. The Franchisee will pay the then-cumrent conveniion registration fee




esizbiished by Vistory Lare for eacn person atiending the nal:one! conventioni. The Franchisee will also
pav the Saianies and Berefuts, the Travel Expenses and all ofher expenses incurred by the persons
attending the naticnal convent:on on the Franchisee’s behaif The Franchisee acknowledges thet the
attendance of at least one person at each nationai convention held by Victory Lene and the payinent of the
then-curren: registzation fee for 2t least one persen is mandatory.

7.21  Personal Guarantors.

{ the Franchisce s zn Eniity, then (a1 al. Owrners of the Franchisee who owrn 20% o7 more of the
Ownership Interesis of ihe Franch:see end (b} the Owners of a: leas: 50..% of the o2l Ownership
Inzerests of the Franch:see mus: sign the Personal Guaranty at:ached to this Agreemen:.

ARTICLE 8

PRODUCTS AND SERVICES

8.1 Limitations on Products and Services.

The Franchisee wiil onty sell the Procucts and Services specified n writing ty Victory Lame or in the
Operat:ons Manuals and will offer and sell all of the Produc:s and Services specified by Victory Lane in
wriszng or in the Operations Mznuals. The Franchisee wili mamtain sufficient mveniones to realize the
full potental of the Center and will conform to all customcr service standards prescribed by Victory Lane
in writizg. The Franchisee will have ihe absolute night to sell all Products and Services at whatever prices
and on whatever terms it deems appropriate. The Franchisee will only sell the Preducts and Servicesen a
retail basis and will not ofer or sel. the Products and Services: (a) on a wholesale or retall basis at any
other iocation; (b) by mears of the Internet, cataiogue or mail order sales, or telemarketing; and {¢) by any
o:hzr method of distrzbution.

82 Approved Suppliers.

"The Franchisee will purchase certain Products and Services which wili be used or solé by the Franchisee
a: its Center only from approved suppliers. The Franchisee wiil have the right to purchese these Procucts
and Services from other supphers provided they conform to Victory Lane’s standards and specifications
and provided that Victory Lane determines that the supplier®s or distributor’s business reputation, quality
standards, delivery perfonnance, credit rating, and other faciors are satisfactory. If the Franchisee desires
to parchase any such Products or Services from other supphers, then the Franchisee must, at 1ts expense,
submit samples, specifications, and product information requested by Victory Lane, for review and tesiing
to determine wherther these Procucts anc Services comply with Vicrtory Lane’s siandarcs and
specifications. Victory Lane w:!l also have the right to inspect the faciliies of the proposed supplier, and
the Franchisee will reimburse Viciory Lane for the costs and expenses incuned to concuct the inspection
within five days after receipt of an :nvoice indicaiing the zmount owed. Victory Lane will complete all
product tesung withm 30 days, and wiil notify the Franchisee of its determination withm 45 days after
Victory Lane receives the samples and other reguesied informauon from the Franchisee. The written
approval of Viciory Lane must be obtained belore any previously unapproved sugpliers or Products and
Services are sold or used bv the Frenchisee.

8.3 - Designated Suppliers.

The Frenchisee wili purchese only from Designzated Suppliers :he Procucts end Services designatec ir.
wring by Victory Lane which are to be used or soid by the Center and which Victorv Lane determines
must meet the standards of quality and uniformity requured to protect the vzluzble goodwill and
uniformity symbohzed by and associated with the Marks and the Business Systen.




3. '-i Brand Name Products.
he Francnzsee will narchese and use &
n the Operations Manuals or 'C-‘.hET\’.—’lSE inw

s operations ail of the brand neme procucis specified
v Yictory Lane.

8.2 Branding of Products or Services.

The Franchisee will not have the right to- {2) use or Cispley the Merxs on or 1 connaciion n_.h any
Products er Services that nave not beex approved by Viciory Lzane; (b) acquire, develon or marufactire
any product tsing the name “Victory Lane Car Wash®" andior “Victory Lane Quick O:! Change®”, or
znv of the Marks, or cirect anv other person or Entty to do so; (¢) acquite, develop or menufaciure any
product or 1zem that has been developed or manufactured by or for Victory Lane for use m covunciion
with the operations of the Center and wh sol¢ under any of the Marks, or cirect any other person or
Enuty to co so; erc (d) use, have access to, or have anv rghrs to any oroonietary products created by or at
the cirect:on of Victory Lane and sold under the name “Viclory Lane Car Wash®” and/or “Victory Lane
Quicx Change®™, or any of the Marks.

8.6 Pavments to Victorv Lane.
The Franchisee acknowiedges that Victory Lere mav receive commissions, volume discounts, purchase
discouns, performance payments, bonuses, reba'es, markeling and advertsing aliowences, co-op
acvertising, adrmumistrative fees, enhancements, nrice discounts, economic benefits and other payments
(“Pavments™) based upon purchases of Products and Services from Designated Suppiiers, Approved
Suppliers, Victory Lane, and/or other seppliers, vendors and distmibators (“Suppliers™ or “Supplier’™).
Any Pavments rece:ved by Victory Lane from any Suppliers as a result of or based on the Franchisee’s
pur\,ha:es from those Suppliers will be the exciusive property of Victory Laze o be used m the mamer
cetertnined by Victory Lane, in its sole discrenon, ané the Franchisee wiil not have any right to receive
any Pavmerts made 10 Victory Lane from any Suppiiers. If Victory Lane 1s 2 Suppher for any Products
~and Services and 1if the Franchisee purchases Procucts and Services from Victory Lane, then any
avmen:s made to Viciory Lane by any Supplier that ‘s based on the Franchusee’s purchases of zny
+ Products and Senvices from Victory Lane w:ll be the exclusive pmpem of Victory Lane znd the Pavment
w1l be deemed o be a reducton of the price paic by Victory Lane for the Products and Services soic o
the Franchisee.by Victory Lane. The Franchisee will no:; under any circumsiances, have the night o
rece:ve any port:on of zny Pavments made o Victory Lane bv any Suppiter for the sale of any Products
and Services purchased by Victory Lane and thereafier sold te e Franchisee by Victory Lane.

8.7 Independent Shopping Services.

Victory Lane will have the r2ght to hire an independert shopping or other evaluztion service te {a) visit
the Frenchisee’s Center, (%} mierview the cusiomers of the Franchisee’s Center by telephone,
elecironically, mnieractive voice response, or in person, (¢) sumurarize information from customer survevs
or corzment cards for the Franch:see’s Center. and (&) communicate with cusiomers of the Franchisee's

Center by.e-ma:l or in wmtng, by direct contact, electronicaliv, or jnteractive voice response Zor the
puarpose of evaluzuzng: (i) the Operauom of the Fran‘.hlxee s Center, (i3) the cuzhty of the Products and

Services provided ‘to cusiomers the Franchisee’s Center, and (1) whether the Franchisee s iz
compliance with the operazonal 2 nd guality stancarcs zpecified m the Operations Manua's. Victory Lene
will dezernne the frequency, nature and extent of the evainauon services thar will be provided and the
form o7 the reporis the shopping service will provide to Victory Lane. Victory Lene wiil provide the
Frarch:see with copies of ail evalaztion reports prepzred by the shopping service Zor the Franchisee's
Center.



ARTICLE Y

CONFIDENTIAL OPERATIONS MANUALS: CONFIDENTIAL INFORMATION

9.1 Compliance with Operations Manuals.

Victory Lane will loan the Franchisee one copy of the Operations Manuals which may be nrovided
electronically to the Franch:see. The Franchisee will conform to the comron image and identity ¢rezied
by the orocducts, techniques, processes, and sevices associated with Victory Lane Centers which are
poriraved and described by the Operaiions Manuals. Tre Frazchisee will modify ihe operations of the
Center 10 1mplement ail changes, addions and supplements made by Victory-Lane to the Business
System which are reflecteé by the Operations Manuzls as prompily as reasonably possible.  The
Frarichisee will not use the Operations Manuals or znv informetion contained therein for any purpose
other than the cperation of ihe Franchisee’s Center. The Franchisee ackaowledges receiving one copy of
the Operations Manuals from Victory Lzne for the term of this Agreement

" 9.2 Confidentiality of Operations Manuals.

The Franchisee will at all :imes trezt the Operaiions Manuals and any other manuals created for or
zpproved for use i the operation of the Franchisee’s Center as secret and confidental, and the Franchisee
will use all reasona>le means to keep such information secret and confidential. The Franchisee and :ts
emplovees will not make any copy, duplication, record or reproduction of the Operations Maruzals
availzble to any urauthorized person.

9.3 Revisions to Operatigns Manuals.

The Operations Manuals w:il at all imes remaix the sole and exclusive property of Victory Lane - Viciory
Lzne may, rom timc to tme, revise the Operations Manuazls, and the Franchisee expressly zgrees to
operate 1ts Center in zccorcance with zll such revisions. The Franchisee will at all tzmes keep its copy of
the Operations Manuzls current and up-to-cate, and in the event of any dispute regarding the Operations
Manuals, the terms of the mas:er copy of the Operations Manuals maintained by Victory Lane will be
conrelling in all respects. Victory Lane wiil have the right 1o “update” the Operations Manuals by either
mat.ing the updates 10 the Franchisee. or by maldng copies of the updates availzble on Victory Lane
Imernet website. :

9.4 Confidentiality of Other Information.

Victory Lane and the Franchisee expressiy undersiand and agree that Victory Lane will be disclosing a=d
providing to tze Franchisee certain conficentual ané propnetary information conceming the Business
System and the procedures, operations, technologyv aznd data used in conmcction with the Center. The
Franchisee will no:, during the term of this Agreement or thereafter, communicate, divulge or use for the
benefit of any other persoxn or Eniity any such confidential and proprietary informzation, knowledge or
know-how conceming the methods of operation of the Center which mav be communicated to the
Franchisee, or of which the Frarnchisee may te apprised by virtue of this Agreemern1. The Franchisee will
divulge such confidenual ané proprietary information only 1o its emplovees who must have access 1o it o
operaie the Franchisee’s Center. Any and all informztion, knowiedge and know-how including, withoui
limaztion, drawings, client lLists, materals, equipment, technology, methods, procedures, technioues,
- processes, specifications, computer programs, sysiems znd other datz which Victory Lane copyrights or
designaies as confidenual or preprietary wiil Se deemed confidential and propmetzry for the purposes of
this Agreement.
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ARTICLE 10

SITE SELECTION: CONSTRUCTION SIGNS

10.1  Site Selection; Purchase or Lease of Site.
The Frenchisee will be solely -esponsible for selecting and puschesing or leasing the site of the
Franchised Locatior. for ite Frenchisee’s Center. Victory Lare recommends that the Frenchizee retain (a)
an experienced commercizi rear estzte broker or salesperson who has at jeast seven years expenence i
locating business sites to advise and course the Franchisee with regaré to the price, economics, viability,
locztion, and acquisition or lease of the s:te for the Franchisee’s Center and (b) zn experienced ztorzmey to
provide advice and counsel on the Frarchisee’s business and the tenns, conditons and economics of the
legal ard other documents required to lease or purchase the-site. The Franchisee will provide Victory
Lene with a copy of the Lease for the site selected by the Franchisee at least 10 davs before the date the
Lease is to be signed. Victory Lane’s review of the Lease will be only io determine whether the tenns of
the zgreement comply with the terms and conditions of this Agreement, and not to provide any business,
economic, legal or real estate advice or analysis. The Franchisee will be solely responsible for all terms
of the Lease, inciuding the enforceability, economics and legahty of a!l provisions in the Lease. The
Franchisee will not sign the Lease for the Franchised Locaiion unul this Agreement has beer signed by
both the Franchisee and Victory Lane and this Agreement is deemed legally enforceable. Victory Lane
will have the =ght, but not the obhgzation, to enter the premises of the Franchised Location to conduct
inspections during regular business hours. Victory Lane w:ll have no duty or obligation to assist the
Franchisee in the selectior of a site for the Frenchised Location, or to provide any assiztance to the
Franchisee m the purchase or iease of the Franchised Location. Viclory Lene has informed the
Franch:see thet it does not have any experience or expertse in selecting real estate sites in the geographic
area where. the Franchisee’s Center will be locaied and therefore, Viciory Lane will not have any
.obligation, duzy or liability 1o the Franchisee as a result of the site selected by the Franchisee ancfor the
parchase or lease of the Franchised Locaton.

10.2  Site Information: Site Visir.

The Franchisee will provide the :nformation specified by Victory Lane relating to the proposed site and
Victory Lane may elect to visit any site nroposed by she Franchisee. Trne review of any site mfonnailon,
any site evaluation by Victory Lane and any visits by Victory Lane to a proposed site will not consttute
an approval of the site by Victory Lane or a wananty or representation by Victory Lane that the site for
the Franchised Loceiion chosen by the Franchisee wiil be a finarcial or operztional success. Viciory
Lane wiil have the right 0 require that the Franchisee obtain, at the Franchisee’s experse, an economic
feasitiaty study for the Franchised Locaiion. Any feasibiiity study required by Victory Lane will be
compleied by an expert mutaaily egreed upon by Victory Lane and the Franchisee m wnung.

10.3  Site Release.

The Franchisee hereby releases Victory Lane and 1ts officers, directors, Owners, agents and empioyees, m
their corporaie and ndividual capacities, from any and ail claims by the Franchisee arising from, m
connection with, oras a result of the Franchisee’s purchase or iease of the site selected by the Frenchisee
for the Franchised Locztion.

10.4  Standard Plans and Specifications.

Victory Lane will, at 1ts experse, provide the Franchisee with a set of the standard plans, standerds and
specifications for the Victory Lane Center 1o be buil: at the site selected by the Franchisee for me
Francmsed Location. The Frarchisee will, at its cosi, retzin a licensed arciutect and wiil be resporsible
for the preparation of working drawings and constraction and architectural plans and spec:fications for the
Franchised Location. The Franchisee wiil be responsibie for the accuracy of al: drawings, pians and
specifications for :is Franchised Location. :




10.5 Compliance with Specifications.

The Franchised Locator ard the Franchisee’s Center will confomn to all consirucion plans, sizndards
and specificanons esiabhszied by Victory Lare. " The Franchisee will purchase azd insiel the FF&E
specilied :n the Operzilons Manua:s for the Franchisee’s Cenzer.

10.6  Construction Costs.

The Franchisee wili be solely responsible for a'l costs and expenses incuried for the construction or
renovation of the Franchisee’s Center ar the Franchisec Location including, buz not liumited to,.all costs for
architectural plans and specificatons, all modifications to she siandard plans and specifications
necessitated by the structure, consiruction or lavout of the Franchised Location, building permiis, site
preparation, demolition, consiruction of the parking lot, landscaping, heating, ventilation and air
conditioning, interior desigrs, FF&E, leasehold improvements, labor, architeciural and engineering fees,
electricians, plumbers, general contractors and subconiractors.

©10.7  Inspection.

The Franchisee wil’ be colely responsible Zor inspections during consiruction or renovation to confirm
that the Franchised Locanozn i1s being constucted or renovaied 1 a worlananlike mammer and according to
the plans and specifications established by Victory Lzne. The Franchisee will be coiely responsibie for
complving with ail federal, state and local laws, ordinances, statutes and building codes, and for acquiring
all licenses and building and other permits required by law in conrnection with the construction or
renovat:on of the Franchisee’s Center at the Franchised Location. Victory Lane will have no
responsibility to the Franchisee or any other parzy if the Center is not constructed or renovated by the
Franchisee or its architect or contractor: (a) according to the siandard plans and specifications established
by Victory Lane; (b) :n comphance with ail appticable federal, state or local laws or ordinances; or (¢) in
a woikmanlike mmanner. The Franchisee will not oper the Center for business without the prior written
approval of Victory Lane.

10.8  Approved Signs.

All extenior and interior s:igns at the Franchised Location (the “Signs™) must comply with the standard
sign plens and specifications esiabiisned by Victory Lare and provided to the Franchisee. The Franchisee
wi]], at its expence, prepare or cause the preparation of complete and detailed plans and specifications for
the Signs and wiil submit them to Viciory Lane for written approval. Victory Lane will have the absolute
right to inspect, examine, videotape and photogrzph the Signs at the Franchised Location during the term
of this Agreement. The Franchisee will be responsible for any and all ins:allation costs, sign costs,
architectural fees, engmeering costs, construction cosis, perntts, licenses, repaiss, mantenarice, utilities,
insurance, taxes, assessmen:ts and evies in cornecton with the construction, erection, maintenznce or use
of the Signs inciuding, if applicable, all electncal work, consiuction of the hzse and foundation,
reloczation of power lines and a.l required soil preparanon work. The Franchisee will compiy with alt
federal, siate and local iaws, reguiations, building codes zné ordinances relating to the consiruction,
erectior, maintenance and use of the Signe The Franchisee may not a'ier, remove, change, modify, or
redesign the S:gns unless zpproved by Victory Lane in writing. Viciory Lane wili have the right to
redesign the speciiications for the Signs without the approvai or consen: of the Fraachisee. Withm 90
days after receipt of writien notice from Victory Lane, the Franchisee will, at its expense, either modify or
replace the Signs so that the Signs displayed at the Franchised Location will comply with the new
specifications. The Franchisee will not be reguired to modify or replace the Signs more than once every
five vears.

10.9  Qwnership of Eranchised Location.

If any of the Franchisee’s Owners, or an Enuty owned by the Franchisee andfor any of the Franchisee’s
Owners, owns, leases or otherwise controls the Franchised Locat:on, inciuding the land, »uilding and real
estate, o any of the Owmers, or an Entity owned bv the Franchisee andior env of the Owners owrs 50.1%
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or more of an Enuty thet owns, leases or otherwise controls the Franchised Locaton, then e Franchisee
wiil, 25 the lessee, enter :nto a Lease for the Franchised Locetion for a term coextensive with the term of
this Agreement coniamming ferms and conditons that are commerelaily reasoneble znc subsiantaily
similar “0 & comrsercial lease that would be execuied by unreiated parties s an armv’s length wransacton
for sumiarly sitnated real estate. A copy of the Lease will be provided to Victory Lane within 10 dave
atier execution and w:li be Ceemec te be & Malor Asse of the Franchisee. This provision wiil notappiv if
the Franchisee owns the Franchised Location arc the Franchisec Locaton is reflected as an asset oz the
Franchisee’s Finzncial Staterments, o which evens, the Franchiseé Location will be deemed 2 Major Asset
of the Franchicee. ’

ARTICLE 11

EQLTPMENT: COMPUTER HARDWARE AND SOFTWARE

11.1 Teleeommunieation Equipment: Telephone Lines.

Tze Frenchisee will, at 1ts sole expense, obrmain znd mairta:n ine tejephme tnes. facsimmle {fax™)
equipment, and otker telecoremunicztions equipment for the Franchizee’s Center which are specified i
the Operztions Manuals. The Franchisee will install the telephone arswering machines and other
telephone devices at the Center. and will plzy the required messages wriie a calier is on held m
accordence with the Operations Manuals.

11.2 Computer Hardware and Software. }
The Franchisee will, at its soje expense, lease or purchase The computer hardware, software and conputer
peripherals required by Victory Lane for the Franchisee’s center that meet the specifications set forth in
he Operatons Manuals (the “Computers and Sofiware™). The Franchisee w:ll, upon wimen nouce from
Victory Lene, update the Computers ané Sofrware to the standards and specifications set forth in the
Operations Manua.s or otherwise m wniung v Victory Lane. The Franchisee will enter into software
license agreemernts with epproved cup'ﬁl"erc for the Software required by Viciory Lane for the
Franchisee’s Certer. " The Franchisee wiil be responsible for paving Victory Lane, approved suppliers
and‘or vendors the iicensing or other Iee~', costs anc expenses incurred ‘o acquire, 125tall and implement
the Computers and Software and any upcates te the Computers and Sofnware.

11.3  Internet Provider E-Mail Address.

Tte Franchisee w:il, at the Franchisee’s expense, have access 10 the InternevWorld Wide Web (ke
“Tatemet™} ang will maintzin an e-ma:l adcress on the Intermet. The Franchssee's e-mail address wall 5
provided o Victery Lare and wiil pe usec for the Franchisee and Viciory Lane to communicate anc 1o
transmit® cocuments ard other mnformation. The Frenchisee will not use the words “Victory Lane Car
Wash®"” and’or “Victory Lane Quick O:l Crarge®”, or “Viciory Lane™ as anv part of its e-rrail acdress
or its domam naze (Unaform Resource Locator) for ::TT}-' home page maintazned by the Franchisee on the
Ffemer

11.4  Internet Website.

Tre Frenchisee will not establ:sh a website or home page on the Intemet {the “Homme Page™) to advertise
or promote its Center withou: the prior written consent of Victory Lazne. Al featwres of anv propozed
Home Page, mcluding the domain name, conten:, format, andé lnks to other websites or home pages mast
be approved bv Vic Ior_\,- Lare m wrung. The Franchisee’s Home Page may only acverise the
Frenchisee’s Center, and ai conten: ané information on the Home Page wiii be suhiect 1o the terms ané
cond:itions of th:s Agreement. The Franchisee will remove all references to the Vicwory Lene Certer and
the Marks {romm 1ts Home Page immediately upon the terminanion or exoiration of this Agreemen:.




ARTICLE 12
INSURANCE

12.1  General Liability Insurance.

The Franchisee will purchase and meintain, ai 1is sole cost, a commercial compiehensive general hizbility
insurance policy with coverage of at least $1,000,000 per occurrence and $1,000,000 aggregate coverage,
msurizg the Franch:see and Viciory Lane, and their officers, direciors, zgents and emplovees from loss,
liablity, claim, Camage or expense, inclucing bodity injury, personal imjury, ceath, property damage,
procucts l:ability and odher legal lhamility, restiting iTom the condition, operation, use, business or
occupancy of the Franchisee’s Center and the Franchised Location, including the surrounding premises,
the parking arez, and the sidewalks.

12.2 Automobile Insurance.

The Franchisee will purchase and ma:ntair;, ar 123 sole ¢os:, zutomobile liability insurance with mirimuin
coverage of $200,000 per occurrence insumng the Franchisee and Victory Leane, and their officers,
cirectors, agents and employees from loss, hebiiity, ciaim, damage or expense resuiting from the use,
operation or mainienance of each automobile or vehicle owned or used by the Franchisee or any of the
Franchisee’s emplovees in the Franchisee’s Center (including automobiles owned or leased by any
-emrployee of the Franchisee).

12.3  Property Insurance. :

The Franchisee will procure and maintain 11 full force and effect, at 1ts sole coss, “special penils™ property
Insurance coverage, which will include fire and extended coverage, for the inventory, machinery and
FF&E owned, ieased or usec by the Franchisee at the Franchised Locatnon. The Franchisee’s properry
msurance poiicy (inclucing fire and extencded coverage) must have coverage limets ecual to at least actua!
S‘replacement” cost.

124 Business Interruption Insurance.

The Franchisee will procure and meintain in fiii] force and effect, at its sole cost, business zerTuption
Imsurance with coverage of at leas: 3,000 per month for a minimurm of 12 months msuring the Franchisee
for en¢ against all compensable losses ané damages resvinung from an interrupnion i the operaton of the
Franchisee’s Center.

12.5  Building Insurance.

I the Franchisee, or any of :he Franchisee’s Owners, owns, either direcily or indirectiy, the building or
the business premises at the Franchised Location, then the Franchisee wiil msure the buiiding or the
business premises for anc against spec:al per:ils, loss and damages 11 an amous: ecuel 1o at least actual
“replacement” cost. If the Franchiseé Location is erther parually or completely destroved by Zre or any
other catastrophe, then the Franchisee will use ihe insurence proceeds to repair or recors:uct the
Franchised Location as provided for m shis Agreement and recommence business as soon as reasonebly
possible.

12.6  Umbrella Liabilitv.

The Franchisee will procure and meziztain 1m fuli force and effect, ar its sole cos?, umbrella habiliy
insurance 1o the minimum amount of $1,000,000 that will provide liability insurance coverage for loss,
liability, claim, damage or expense mcurred by the Franchisee and Victory Lane 11 excess of the primary
l:ability insurance coverage cartied by the Franchisee.
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2.7  Insurance Required by Law.
The Franchisee will, at iis sole cost and expense, procure and maintaiz all other wsurance required by
siaie or federal iew, nciuding workers’ compensation msurance for 1is emplovees.

12.8  Insurance Companijes: Evidence of Coverage.

All 1nsurance companies providing coverage o the Franchisee must be licensed in the state where

coverage is provided. The Franchisee will provide Victory Lane with certificates of insurance evidencing

the insurance coverage required of the Franchisee pursuant io this Article no later than the daie the

Franchisee opens for business, and the Franchisee wiil immedialeiy provide, upon expirztion, change or
czncellation, a new certificaie of msurance to Viciory Lane.

12.9  Defense of Claims.

All liehility insurance policies procured and mainiained by the Franchisee i cozmection with the
Franchisee’s Center wail require the :nsurance company to provide and pay for atiorneys 10 defend any
legel ections, lawsuits or claims brought against the Franchisee, Victory Lane, and their 0fncer=
directors, zgents and emplovees.

12.10 Rights of Victorv Lane.

A’l insurance policies procured and meintamed by the Franchisee pursuant to this Article will name
Victory Lane as an additional insured and will contain endorsemenss by the insurance companies waiving
atl nghts of subrogation against Victory Lane. All insurance pohcies will provide thet Victory Lane wiil
receive copies of all notices of cancellation. nonrenewal, or coverage reduction or elimination at leas: 3
days prior to the effective date of suck cancellation, nonrenewal or coverage change.

ARTICLE 13

LICENSING OF MARKS AND BUSINESS SYSTEM

13.1 nght to License Marks.- .

V:ciory Lane wznanis that, except as otherwise provided for he’em it has the right to grant the Franchise
znd to license the Marxs and the Busiress Sysiem to the Franchisee. Any ard all improvements made by
the Franchisee 1o the Marks or the Business Sysiem wiil be the sole and absoluie property of Victory
Lane, waich wili have the exclusive right 10 register and protect ail such ‘mprovemenis m1 :ts neme m
accordance with zppucable law. The Franchisee’s right 1o use and 1dentifv with the Marks and the
Business System will exist concurrenily with the tenn of this Agreement and such use by the Franchisee
will irure exclusively to the benefit of Viciory Lane.

13.2  Conditions to License of Marks.

Viciory Lene hereby grants 1o the Franchisee the nomexclus:ve personal right to use the Marks and the
Business System m accordance with the provisions of this Agreemen: The Franchisee’s nonexclusive
persor:al night 1o use “Victory Lane Car Wash®” and‘or “Victory Lane Quick Oil Change®” as the name
of the Franchisee’s Center and us right to use the Marks and the Business System applies only to the
Franchisee’s Center at the Franchised Location and such rights will exist only so long &s the Franchisee
fully performs and complies with all of the conditions, terms and covenents of this Agreement.
“Nonexclusive”, for the purposes of this Aricie, will mean that Victory Lane has or will grant franchises
io other franchisees, Entities or persons authonzing them to owr and operate V 1ct0rv Lzne Cerzers mn
conformity with the Business Sysiem using the name “Viciory Lane Car Wash®” and‘or “Victorv Lane
Quick Q1] Change®” and the other Marks, and that Victory Lane, 11s afhiliates and‘or subs:dianes may
own an¢ operate Viciory Lane Cemers.

C-i9



133 Franchisee’s Authorized Use.

The Franchisee will only use the Marks designated by Victory Lane and oniy in the manner authorized
and permitted by Victory Lane. The Franchisee’s right to use the Marks 1s limited to the uses ser forth in
this Agreement and any unauthorized use wiil constitute an infringemen: of the nights of Victory Lane
under this Agreement and under the Lanham Ac: (15 U.S.C. §1051 et seq.). The Franchisee will not have
or acquire any rights in any of the Marks or the Business Sysiem other than the right of use as provided
herein. The Franchisee will have the right 10 use the Marks and the Business System only 1n the manner
prescribed, directed and approved by Victory Lane m wriung and will no: have the night 10 use the Marks
in connection with the sale of any products or services other than those prescribed or approved by Victery
Lane for sale by the Franch:see. If m the judgmen: of Viciory Lane, the acis of the Franchisee are
contrary to the hmiiations set forth in this Agreement or infringe vpon or demean the goodwill,
uniformity, quality or business standing associzted w:th the Marks or the Business System, then the
Franchisee wiii, upon wrirten notice om Viciory Lane, immediately modify 1ts use of the Marks or the
Business Sysiem m the manrer prescribed by Vaciory Lane 1 writing.

13.4  Adverse Claims to Marks.

If there are any claims by any party that 1is r:ghts io any or ail of the Marks are superior to those of
Victory Lane and if the attorneys Zor Victory Lane are of the opinion that such clair by a party 1s legaliy
meritorious, or if there is an adjudication by a court of competent iurisdiction that any party’s rights to the
Marks are superior to those of Victory Lane, then upon receiving writien notce from Victory Lane, the
Franchisee will, at ifs sole expense, immediatelv adopt and use the changes and amendrments to the Marks
that are specified by Victory Lane. If so specified. the Franchisee wiil immediazely cease using the Marks
specified by Victory Lane, and will, as soon as reascnably possible, commence using the new trademarks,
trade names, service marks, logos, designs and commercial svmbols designated by Victory Lane in
writing at the Franchised Location, and in connection with all advertising, marketing and promotion of
the Franchisee’s Center. The Franchisee will not make any changes or amendments whatsoever io the
Marks or the Business Svstem without the written approval of Victory Lane.

13.5  Defense or Enforcement of Rights to Marks.

The Franchisee w1} have no right to and will not defend or enicrce any rights associated with the Marks
or the Business Sysiem in any coun or other proceedings for or against :m:tation, 1afringement, prior use
or for any other claim or allegation. The Franchitee will give Victory Lane irimediate written notice of
any and all claims or complaints made against or 2ssoc:ated with the Marks and the Business Systern and
w11, without compensation for 1ts time and at :ts expense, cooperate m all respects with Victory Lene in
any lawsuits or other proceed:ngs involving the Marks and the Business System. Victory Lane will have
the sole and absolute nght 10 deterrine whether 2 wili commence or defend any lingation involving the
Marks and‘or the Business Svstern, and the cost and expense of all linigation incurred by Viciory Lane,
including atiorneys’ fees, spscificaliy relating o the 3Marxs or the Business Sysiem will be paid by
Viuctory Lane.

13.6  Tender of Defense.

If the Franchisee is named as a defendant or party m any action mvoiving the Marks or the Business
System solely because the plaintiff or claimant is aileging that the Franchisee does not have the right to
use the Marks or the Business Svstem, then the Franchisee will have the nght 1o tender the defense of the
action to Victory Lane, and Victory Lane will, at i¢s expense, defend the Franchisee in the action provided
that the Franchisee has tendered defense of the action to Victory Lane within seven days after receiving
service of the pleadings or the summons and complaint relating to the action. Victory Lane will
indemnify and hold the Franchisee harmless from any damages assessed against the Franchisee in any
actions resulung solely from the Franchisee’s use of the Marks or the Business System at the Franchised
Location if the Franchisee has umely tendereé defense of the action to Victory Lane.
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13.7  Franchisee’s Right to Participate in Litigation.

The Franchisee may, at iis expense, retain an atiomey 1o represent it ind:vidually in ail liigation and court

prozeedings involving the Marks or the Business Systern, and may do so with respect to matters involving

ozly ihe Franchisee (i.e., not involving Viciory Lane or its interests); however, Viciory Lane and its

atiomeys will control and conduct ali lingation invoiving the Marks or the Business System and 1he rights

of Viclory Lane. Except as expressly provided for herein, Victory Lane will have no hability for any
cosis that the Franchisee may mncur m any litigation involving the Marks or the Business Systemn, and the
Franchisee will pay for all costs, inciuding atiomeys’ fees, thal 1f may incur in any hngaiion or
proceeding ansing as a resuii of matters referred to uncer this Articie, if the Franchisee has not zimely
tenderec the cefense io Victory Lane 11 accordance with Article 12.6 of this Agreement.

ARTICLE 14

- TRAINING: OPENING ASSISTANCE

14.1  Initial Training.

Victory Lene will provide an imtal trainmg program for the Franch:see ar.d the Franchisee’s Manager in
Anz Arbor, Michigan, or another fraining location designated by Victory Lane, to educate, familiarize and
acquain! thern with the Business Svsiem and the operations of a Victory Lane Cenier. The training
program wili include insiruction on basic business procedures, equipment operation and mainienance,
hinng end treming of emplovees, computer operauions, advertising and promotion, purchasmg
procecures, inventory anc cost controls, customer service, and other topics selected by Victory Lane. The
Franchisee and the Franchisee’s Manager must attend and successfully compleie the training program and
be cerified in writing by Victory Lane at least 30 days prior to the scheduled opening of the Franchisee’s
Center. The training program w:ll be scheduled by Victory Lane in its sole ciscretion and will be for a
minimum of 10 davs for Ol Change or O1l Change/Car Wash Centers and a mmimum of 4 davs for Car
~ Wash Centers. If the Franchisee or the Franchisee’s Manager does not successfuily complete the required
training program, he/she will noi be permisted to part:cipate in the operaions of the Franchisee’s Center,
and Victory Lane can terminate ihis Agreement as provided herein.

14.2  Changes in Personnel After initial Opening.

If a new Manager 1s hired after the imitial opening of the Center, then he/she rmust attend and successzfully
complete the training program prescribed by Victory Lane in writing or i the Operations Maguals. If
he’she fatis to successfuily complele the required traming program, then the Franchisee wil! not perm:t
that employee o pariicipate in the operzuon of the Franchisee's Cenier. :

14.3  Regquired Training of New Personnel.

The inital waimng progra:: for a new Manager hired afier the initual opening of the Cexter will be
conducted m accorcance with Victory Lane’s standaré training program at (a) the Frenchised Location,
(2) Victory Lane’s headcuarters in Ann Arbor, Michigan, or (¢} another s:e designated by Viciory Lane.
If Victory Lane provides tne :nital training program for the new Manager at the Franch:sed Location or
other traming location, then the Franchisee wiil pey Viciory Lane the then-current per day on-site
- Training Fee for each trainer and will reimburse V:ictory Lane for all Trave: Expenses incurrec by each
irainer.

14.4  Pavment of Salaries and Expenses.
The Franchisee will pay all Travel Expenses and the Salaries and Benefits for all empioyees who attend
any Victory Lane training program on behalf of the Franchisee.
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14.5  Opening Assistance,

Victory Lane wili provide one representative of Victory Lane (the “Trajner”™) at the Franchised Location
to ass’st the Franchisee it (a) implemenimg the Busitess Sysiem a: the Franchisee’s Certer, and (b)
ranmg the Franchisee’s emplovees  The Trainer will be present at the Franchisee’s Center for a
minimum of four days. The Franchisee will not be required to pay Viciory Lane any iraining fees for the
Trairer, and Victory Larne wii! be responsible for al! Travel Expenses ‘ncuried by the Trainer. However,
the Franchisee wiil pay Viciory Lane the thez-cument per dzy on-site Traming Fee and &l Travel
Expenses incurred by the Trainer if 1t 1s eterinined by Victory Lane that more thas four days of on-site
" opemng assistance 18 necessary or required.

ARTICLE 15

OTHER OBLIGATIONS OF VICTORY LANE

Corsistent with Victory Lane’s umformizy reauirements and quahity siancazés, Viciory Lare will: (a}
provide the Franchisee with a wrmen schedule of all Products and Services sold or used by 21l Vicrory
Lane Centers, and the Compurers and Software, FF&E and supplies required for the operation of th

Franchisee’s Center, (b) provide the Franchisee with a list ef Approved or Desigrated Suppliers for the
Products and Services for the Franchisee’s Center; (¢) make available to the Franchisee basic accourting
and business procedures for use by the Franchisee in its Center; (d) make advertising and marketing
recommendations to the Franchisee; {e) visit and review the Franchisee’s Center as often as Victory Lane
deems necessary and render written reports to the Franchisee deemed approprate by Victory Lane; (9
© protect, poiice and, when appropriate, enforce the Marks for the benefit of ali Victory Lare Tranchisees in
the manner deemed appropriate by Victory Lane; (g) develop and, if applicable, register addcitional
traderarks, trade names, service marks, tag lines, logos or commercial symbols for wse in conneciion
with the Business Sysiem as deemed appropriate by Victory Lane; (h) upor the reasonable written request
of the Franchisee, render reasonable advisory services by ifelephene or m writing pertaining to the
operation of the Franchisee’s Center; and (i) loan the Franchisee one copy each of the Operalions
Manva's, together with all supplements thai may be published by Victory Lane. If the Franchisee
requests that Victory Lane provide a consuliant fo ass:st ané advise the Franchisee on managemen: and
operations 1ssues at the Franchised Locatior, then the Franch:see w:ll pay the Trave: Expenses and per
diem fees charged by Victory Lane for each consultant.

ARTICLE 16

ASSIGNMENT

16.1 Assignment bv Victorv Lane.

This Agreemeni may be unilaterally Assigned by Victory Lane to a person or Entiiy without 1he approval
of the Franchisee and will nure o the benefit of the successors and assigas of Viciory Lane. Viciory
Lare wi} provide the Franchisee with written notice after the Assignment has been compleed, and th
assignee wiil be required o fully perform all obligations of Victory Lane under this Agreemen:.

16.2  Assignment by Individual Franclhisee. :

If the Franckisee is an inéividual and has personeally signed this Agreement, then in the event of the death
or perimanent d:sabihty of the Franchisee, this Agreement may be Assignec or bequeathed by the
Franchisee to any des:gnated person or beneficiary (the “Beneficiary™) wathout the payment of any
Assignment Fee end without complving with Article 20 of this Agreement. However, the Assignment of
this Agreemern: io the Franchisee's Beneficiary will be subiect to the apphcable provisions of Article 16.3
and will mat be vaiid or effective unmi Victory Lane has received the properly executed lega! documents
which its attomeys deem necessary to document the Assignment of this Agreemeni. The Beneficiary
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mus: zgr2e to be unconditionally bound by the terms and conditons of this Agreemen:, must personzllv
guerantee this Agreemert, and mast successiuily comzlete the anpropriate aining program.  There wili
be no charge to the Beneficiary for attending the training program, however, the Salary and Benefits and
the Travel Expenses of the Beneficiary will be paid by the Beneficiary. In addition, this Agreement may
be Assigned to an Eauty without the payment of an Assignment Fee 2and without complymg with Amicle
20 17 the Franchisee is an izdividual or 18 owned m a general partrershin, prowvided thet the Owzer or
Owners of the Ext:ty are the samic persen or persoss who signed this Agreement.

163  Assignment by Franchisee.
Subject to the provisions of Arucie 20, the Franchisee will not Assign ary inieres: 11 or any part of this
Agreement to any person or Entity without the prior written approval of Victory Lane. Except as

provided for in Article 16.7 of this Agreemen:, Victory Lane will not withhold 1:s wiitien consent to any
Assignment of this Agreement, :f the Assignment does no: violate azy of the terms of this Agreement, 1f
Victory Lane does not exercise :ts rights under Article 20 of this Agreemen:, and 1f the Franchisee and/or
the assignee Franchisee are in fuil} compliance with the foilowing terms and conditions: (a) the
Franchisee has provided wniten notice 10 Victory Lane of the proposed Assignment of this Agreement at
least 4% days prior to the transact:on; (b) all of the Franchisee’s monetary obligations due to Victory Lane
have been paid m full, and the Franchisee is not otherwise 11 default under this Agreemert; (c) the
Frazchisee has agreed m writing 1o observe all applicable provisions of this Agreement, mcluding te -
covenants not to compete contained 1n this Agreement; (¢) Victory Lane and the Franchisee have
execuied 2 joint 2nd mumal release, 1n a form sansfactory to Victory Lane, of any and all claims against
Victory Lane and/or the Franchisee and their officers, directors, Owners, agents and employees, :n their
corporate and ind:vidual capacities, arising from, in connection with, or as 2 result of this Agreement or
the Franchisee’s nurchase of the Franchise including, withow lim:tation, all ciazms ansing under any
federal or stzie franchising laws or any other federal, state or locai law, rule or ordinance; providad,
however, that Victory Lane and ‘he Franchisee may exclude from the coverage of the release any pnor or
conctrTent written agreements befween them for other Victory Lane Centers owned by the Franchisee; (e)
the assignee Franchisee has demonstrated to the satisfaction of Victory Lane that he, she or it meets the
merageria}, financial and business standards required by Victory Lane for new franchisees to manage and
eperate a Victory Lane Center, possesses a good business reputaton and credit ratmg, and 1is
management possesses the aptituce and ab:iilv to operate the Center m an economic and businesslike
manner {as may be evidenced by prior related business experience or otherwise); (f} the assignee
Franchisee, 2il of the assignee Franchisee’s Owners, and the assignee Franchisee’s Personal Guarantors
execute the legal agreements required by Victory Lane or its legal counsel to document the Assignment of
this Agreement to the assignee Franchisee; (g) the asszignee Franchisee has purchased or leased the
Franchised Location for 2 term: cons:stent with the remaining term of this Agreement; and (h) the assignee
Franchisee and :ts Manzger have successfuliy completed tie traiming program required under this
Agreement,

16.4  Assignment of Ownership Interest,

No Owner will have the right to Assign an Ownership Interest in the Franchisee without the prior writien
approval of Victory Lane. Victory Lare will not withhold its written consent if the Assignment of the
Ownership Interest by the Owner complies 1n ail respects with the terms of this Agreement, and :f Victory
Lare does not exercise 1ts right of first refusal to acquire the Owner’s Ownership Interest in the
Franchisee pursuant to Article 20.8. If the Assignment 1s to (a) 2 relative ¢husband, wife, children,
grandchildren, mother, father, brother and sister) of the Owrer or (b) one of the existing Owners of the
Franchisee ard Victory Lane has approved the Assignment, then the provisions of Articles 16.6 and 20.8
wili not apply; however, the Owners end the new Franchisee w:li be reguired o comply with the
apzlicable provisions of Article 16.3.




16.5  Acknowledgment of Restrictions.

The Franchisee and Qwners acknowledge and agree that the resimctions on Assigninent imposed herein
are reasonable and necessary to protect the Business System and the Marks, as well as the reputation and
image of Victory Lane, and are for the protection of Victory Lane, the Franchisee and all other
Franchisees wo own and operate Victorv Lane Cenfers Any Assignment permiied by this Article wall
not be effectve untl] Victory Lane receives a completely executed copy of a1l Assignment documexts and
Victory lLane consents to the Assignment 11 wriiing Any attempred Assignmeni made without
complying with the requirements of this Article will be void.

16.6  Assignment Fee.

I7 this Agreement 1¢ Assigned o another person or Emiiy, or if any of the Owners Assign any Ownership
Interest in the Franchisee to a party, then excep: as provided for in Aniicles 16.2 and 16 .4, the Franch:see
will pay Victory Lane, on or before the date of the Assignment, an Assignment Fee of $3,000. The
Assignment Fee is to cover the administrative end legal costs incurred by Victory Lane in connection with
the Assignment and the cos:s to provide ihe iniual faining program: to the assignee Franchisee and or 1is
Manager. The assignee Franchisee wiil be responsible for all Saleries and Benefits, Travel Ech“se: and

other expenses mcurred by all people attending the initia; training program on behalf of the assignee
Franchisee.

16.7  Assignment 1o Competitor Prohibited.

The Franchisee and the Owners will not Assign this Agreement or their Ownership Interests in the
Franchisee or the Franchise to any person or Entity that owns, operates, franchises, develops. consults
with, manages, is involved m, or controls any Competitive Business. If Victory Lane refuses to penmit an
Assigranent of this Agreement under this provision, then the only remedy of the Franchisee and the
‘Owrners will be to have the Arbiirators determmine whether the proposed assignee owns or operates a
Competitive Bus:ness,

ARTICLE 17

TERMINATION RIGHTS OF VICTORY LANE

17.1  Terminatign: Conditions of Breach.

Ir. addizion to its other rrghis of termination contained ir this Agreement, Victory Lane wiil have the nght
to terminaie 1his Agreemen: if (a) Victory Lane determines within 180 days after the date of this
Agreement that any requied financial, personal or other information provided by the Franchisee o
Viciory Lane is matenaily false, misieading, incomplete or inaccurate; (b) Victory Lane determines that
the Franchisee or the Franchisee’s Manager is not qual:fied or competent o properly operate the
Franchisee’s Center because such person. has falled to successfully compieie Victory Lane’s imitia:
taimng prograrr, or because the Franchisee cr the Manager :s deemed by Viciory Lane to be incapable of
successfully compleung Victory Lane’s iraming program within 30 days prior the opening of the
Franchisee’s Center; (¢) the Franchisee fails to find a suntable s:ie for and obiain possession of the
Fraachised Location for the Franchisee’s Center within 180 davs after the date of this Agreement; (d) the
Franch:see has no: opened and commenced operazons at the Franchised Locauon by the Required
Opemng Date; (e) the Franchisee violates any matenial provision, term or condition of this Agreement
including, but not himited :o, the faiture to :imely pay the Initial Fee or any Royalty Fees, Advertising
Fund Contributions, rental payments, or any other monetary obligations or fees due and payable pursuan:
to this Agreement or any other agreement to Viciory Lane or an Enuty affiliated with or contiolled by
Victory Lane; (f) the Fl’anuhISEC or any of its directors, officers or majonty Owners are convicted of, or
plead guilty 10 a violation of any federal or state law that has a matenial adverse effect on the operasions of
the Franchisee’s Cexter; (g) the Franchisee faiis to tmely pay any of its uncontesied odliganons or
liabilities due and owing to Victory Lane, anv Entity affiliated with or controtled by Victory Lane, the




Local Adveriising Assocation, suppliers, banks, purveyors, other creditors or to any federal, state or
manicipal government; (h) the Franchisee 1s deterrmined fo be insoivent within the meaning of app‘.ica‘:slé
state or federai iaw, anv :nvoluniery peiition for bankupicy is filed zgains: the Franchisee, or the
Frarchisee files for barieuptey or :s adiudicate¢ a banicunt under applicakie sizte or federal law; (33 ine
Franchisee mzkes an assignment Zor the benefit of creditors or exters into any simiiar arrangement for the
disposition of 1ts assets for the benefit of creditors; (i) any check issued by the Franchisee 1s dishonored
because of insufficient funds (excep: where the check is dishonored because of an error in bookkeeping or
accounting) or closed accounts; (k) the Franchisee voluntartly or otherwise Abandors the Cenzer; (i) the
Franchisee 1s involved m any act or cor:duct which materially impairs the goocw:li associated with the
name “Victory Lare Car Wash®™ and‘or "Victory Lare Quick Q:1 Charge®” and any other Marks or the
Business System; (m) the Lease for the Franchised Locatior: is terminated or canceled for non-payment of
rent or other legai reasons, the Franchisee is ewvicied from the Franchised Location or the Franchisee
otherwise loses possession of the Franchised Locanon; (n) the Franchisee fails to provide the Financial
Records requested by Viciory Lane to substantiate the Financial Staiements or to produce and permi:
Victory Lane to audit the Franchisee’s Financial Records m accordance with this Agreement; or (o) the
Franchisee violates any provision, term or condition of the Agreement three or more times during a i2-
month period, without regard 10 whether the violations were of a similar or different nature or whetzer the
violations were corrected withm the prescribed cure period afier receipt of written nouce of the violations.

17.2 Nortice of Brezach, ' :

Exceot as provided in Articie 17.3 and Article 17.6 of this Agreement, Viciory Lane will not have the
right 10 terminate this Agreement unul: (a) written notice setting forth the alleged breach in detail has
been deiivered to the Franchisee by Victory Lane; and (b) after receiving the written notice, the
Franchisee fails 1o correct the alleged breach within the period of tme specified by applicabie law. 17
- ‘applicable law does not specify a time period to comrect an alleged breach, then the Franchisee wili have
30 days after receipt of the writter nouce to correc: the alleged breach, except where the written notice
states that the Franchiszee is delinquent in the paymen: of zny Royvalty Fees, Adverising Func
Coniributions, rental payments or other monetary obligations or other Zees due and payable pursuarnt to
this Agreemen: or zny other agreement to Viclory Lane or any Entity affiliated with or coniroliec by
Victory Lane, in which case the Franchisee will have 10 days after receipt of wnitten notice to correct the
breach by making full payment to Victory Lane, together with Administtztive Fees and mterest on the
past due obligations at the rate of 18% per amwum. If the Franchisee fails to correct the alleged breach set
forth ir: the wntten notice within the required period of time, then this Agreement may be terrninated by
Victory Lane as provided for herein. For the purposes of this Agreement, an aileged breach of this
Agreement by the Franchisee will be deemed to be “comected” i7 both Victory Lane and the Franchisee
agree :n vriting that the aileged breach has beer: corrected.

17.3  Arbitration.

If the Franchisee notices arbittation under this Agreement within the time penod for comectmg the
alieged breach, then Victory Lane will not have the rght to terminate this Agreement until the facts of the
zlleged breach have been submitted o arbitration, tie Arbitrators determine that the Franchisee has
breached this Agreemen:, and the Franchisee fails to correct the breach within the required time penod. If
thé Arbittators determine that the Franchisee has wiolated or breached this Agreement as alleged by
Victory Lane m the written notice given to the Franchisee, then unless appiicablie law specifies otherw:se,
the Franchisee will have 20 days after the date the Arbitrators 1ssue a wriiten Cetermination on the matter
to correct the specified breach or violation of this Agreement, excep: where the Franchisee’s breach :s for
failuze to pay any fees due to Victory Lane, in which case the Franchisee will have 10 days to make ‘ull
payment to Victory Lane, together with Administative Fees and interest on the past due obligations at the
rate of 18% per anrum. If the Franchisee timely comrects the specified breach cr violation of this
Agreement, then this Agreement wil remain m full force and effect. For the purpose of this Agreemen:,
any ccniroversy or dispute on the :ssue of whether the Franchisee has umely comrected the spec:fied



breach or violation of this Agreement will also be subjec: to arbitration as provided for heremn. The umc
limitations set forth in this Articie within which the Franchisee may demand arbitration of a dispute or
conToversy relziing to the nght of Victory Lane to terminate this Agreement for an aliegea treach are of
the essence and mandatory. If the Franchisee far's to compiy with the time fimiations set forth in this
Article, then Victory Lane may terminate this Agreemen’ a2: provided for heremn.

17.4  Notice of Termination.

Excep: as proviced in Articie 17.5 anc Article (7.6 of this Agreement, if Victory Lane has compliec with
the provisions of this Article and the Franchisee has not cortected the 2lleged breach set forth n the
writteri n0tice of breach withi the applicable time period specified in $his Agreement, then Victory Lane
will have the absolute night fo terminate this Agreement by giving the Franchisee written nouce of
ferminatior. and, in tha: event, the effeciive date of termination of this Agreement will be the day the
written notce of terrmnanon s received by the Franchisee.

17.5 Immediate Terminaticn Rights of Victory Lane.

Notwithstanding Article 17.2 of this Agreemeni, Viciory Lane will have the absolute mght, unless
preciuded by applicabie law, to immediately terminate this Agreement if (a) Victory Lane determunes
withm 180 days afier the date of this Agreement that any required financial, personal or other information
provided by the Franchisee to Victory Lane is matenially false, misleading, incomplete or inaccurate; (b)
Viciory Lane determines that the Franchisee or the Franchisee’s Manager :s not gualified or conmipezent to
properly operaie the Franchisee’s Center because such person has failed io successfully compiete Victory
Lane’s inifial training program, or because the Franchisee or the Manager is deemed by Victory Lane to
be 1ncapable of successfuily completing Victory Lane’s naining program within 30 days prior the opening
of the Frarchisee’s Center; (¢ the Franchisee fails to find a suitable sie for and ob:ain possession of the
Franchised Location for the Franchisee’s Center within 180 days after the dzte of this Agreement; (d) the
" Franchisee or any of its current directors, officers or majoriry Owners are convicted of, or plead guiry to
a charge of violating any law relating to the Franchisee’s Center; (€} the Franchisee 1s deemed insolvent
within the meaning of applicablie state or federal law, any mvoliuniary petition for bankruptey :s iiled
against the Franchisee and the Franchisee is unabie within a period of 60 days fror such filing o obiain
the disirissal of the bankruptcy petition, or rhe Franchisee fies for banlaupicy or is adjudicated as
bankrupt uncer applicable state or federal law; (f) the Franchisee makes an assignment for the benefit of
creditors Or enters into any similar anangement for the disposition of 1ts assets for the benefit of creditors;
(g} the Franchisee volunfanly or othervise Abandons the Center; (h) the Franchisee fails or refuses 1o
provide the Financial Records and other materals recquested by Victory Lane to substantiaie the
Franchisee’s Financia: Staterments or to produce and permit V:ictory Lare to auc:t the Franchisee's
Financial Records; (1) the Franchisee 13 involved m any act or conduct which materialiv 1mpairs the
goodwill associated with the Marks or the Business System, and the Franciisee fails to conect the breach
within 24 hours after receipt of written notice of the breach ffom Vicwory Lane; (§) the Franchisee viglates
any provision, term or condition of this Agreement three or more umes curing any 12 month period,
without regarc¢ to whether the violations were of a sim:lar or differen: natwre or whether the violations
were corrected within the prescribed cure perioc after receipt of written notice of the violations; or (k) the
Franchisee has not opened and commenced the operations of its Cenier by the Required Opening Date.

17.6  Notice of Immediate Termination.

Except as provided i Article 17.5(1) of this Agreemezt, :f this Agreemert is termirated by Viciory Lane
pursuan: to Ariicle 17.5, then Victory Lane will give the Franchisee written not:ce-that this Agreemen: 1s
terminated and, in that event, the effective date of termination of this Agreement will be the day the
written notice of termination 1s received by the Franchisee. If nonce of termmnation is given to the
Franchisee by Viciory Lane pursuant to Arucie 17.5(1), then this Agreement will terminate on the {i-st
minuie of the 25th hour after receip: of the writlen notice of termination if the Franchisee f2:ls o correct
the allegec breach withir 24 hours afier receiving the written nouce of termiration. '

C-26



17.7  Qther Remedies.

‘Nothing in this Article will preclude Victory Lane from seeking oiher remedies or damages under state or
federal laws, common law, or under this Agreement against the Franchisee including, but not limited o,
zttomeys’ fees and injuncuve relief if this Agreement is terminated by Victory Lane pursuani io this
Articie. If the Franchisee breaches this Agreement by a wrongful terminztion or 2 termination that is not
in strict compliance with the terms and conditions of this Agreement, then Viciory Lane will be entitied wo
seek recovery of the damages that Victory Lane has susizined and wiil sustain in the funzre as a result of
the Franchisee’s breach of this Agreement.

ARTICLE I8

FRANCHISEE'’S TERMINATION RIGHTS

18.1 Conditions of Breach.

e Franchisee wiil have the might io terminate this Agreement, as provided herein, if Victory Lane
v:olates any materia; provision, term o7 condinion of his Agreement, or fails o fime.y pay any maternal
imcontested obligations due and owing ‘o the Franchisee.

18.2  Notice of Breach. —
The Franchisee will not have the nght fo terminate this Agreement or to commence any action, lawsuit or
proceeding agains: Victory Lane for breach of this Agreement, injunctive relief, violation of any state,
federal or local law {inciuding alleged viclatiens of franchise laws), violation of common law (including
allegations of fraud and musrepresentation), rescission, damages, or ermination, unless ard unul: (a)
writren notice setting forth the alleged breach or vielation in detail has been delivered to Victory Lane by
the Franchisee; and (b) Viciory Lane fails to correct the alleged breach or violation within 30 days after
receipt of the writien notice. If Victory Lane fails to correct the alleged breach or violation within 30
days after receiving written notice, then the Franchisee will have the right to terminate this Agreement as
provided for herein. For the purposes of this Agreement, an alleged breach or vioiazion of this Agreement’
by Victory Lane will be deemed to be “corrected” if both Victory Lane and the Franchisee agree in
writing that the alleged breach or violation has been correcied.

18.3  Arbitration: Termination.

if Viciory Lane provides notice of arbitration under this Agreement within 30 days after the date Vicioov
Lane receives wntten notice of any alleged breach of this Agreement from the Franchisee. then the
Franchisee will not have the right to terminzte this Agreement un®:l the facts of the alleged breach have
been submitted to arbitration, the Arb:traiors determine tha: Victory Lane has breached this Agreement,
and Victory Lane fa:ls to ume!ly comect the breach as set forth in this Agreement If the Arbitrators
determine :hat Viciery Lane has violated or breached this Agreemcnt as alleged by the Franchisee m the
wrliten not:ce given to Victory Lzne, then Victory Lane wil: have 30 cays afier the date the Arbitrazors
1ssue a wrilten deerminai:on on the matter ‘o correct the specified breach or violation of this Agreement.
If Victory Lane timely corrects the specified breach or violation of this Agreemen, then this Agreement
will remain m full force and effect. If Victory Lane does not correct the specified breach or violation of
this Agreement, then the Franchisee wili have the right to terminate tius Agreement by giving Victory
Lane writren notice that this Agreement 1s termminated and, in that event, the effective date of terminaiion
of this Agreement will be the day the written notice of termination is received by Victory Lane. For the
purpose of this Agreement, any controversy or disnute on the issue of whether Viciory Lane has timely
corrected the specified breach or violation of this Agreement wiil also be subject to arbitration as
provided for herein. The time limitation.se: forth in this Article within which Victory Lane may demand
arbitration of a dispute or controversy relating to the right of the Franchisee to terminate this Agreement
for an alleged breach is mandatory.




18.4  Wajver.

The Franchisee must give Viciory Lane writien notice of any alleged “weach or vioiation of this
Agreemen: immediately after the Franchisee has knowledge cf, beiieves, determines, 15 of the opinion, or
becomes aware of facts and circumsiances reasonzbly indiczting an alieged breach or violation of this
Agreement by Victary Lane. If the Franchisee fails to give wrinen notice %o Victory Lane as provided for
herein of any alleged breach or violation of this Agreement within one vear alier the date thai the
Franchisee has knowledge of, believes, determines, s of the opinion tha, or becomes aware of facts and
circemsiances reasonably indicating that the Franchisee may have a claim under any siate jaw, federal law
or common law because there has been an a'leged breach or vielation by Victory Lane, then the alleged
breach or violation by Victory Lane will be deemed o be condoned, approved and waived by the
Fraachisee, the alieged breach or violation by Victory Lzne will not be ceemed fe be a breach or violation
of this Agreemen: by Victory Lane, and the Franchisee will be barred from commencing any action
aga:nst Victory Lane for that specific alleged breach or violat:on. :

ARTICLE 19

FRANCHISEE’S OBLIGATIONS UPON TERMINATION OR EXPIRATION

19.1  Termination of Use of Marks Other Obligations.

If this Agreement 15 canceled or terminated for any reason or this Agreement expires, then the Franchisee
will: (2} within five davs after termination pay all fees and other amounts payable by the Franchisee under
this Agreement or under any other contract, promissory note or other obligation to Victory Lane, or an
Enuty affiliated with or conwolled by Victory Lane; (b) immediately retum to Victory Lane the
Operanons Manuals, advernising materials and zall other printed matenals pertair ing to the Center by first
ciass prepaid United Stafes mazil; and (c) comply with ail other applicable provisions of ‘s Agreement.
" Upon terminaiion or expiration of this Agreemen: for any reason, the Franchisee’s nght to use “Victory
Lane Car Wash®” and/or “Victory Lane Quick O1l Change®” and the other Marks and the Business
Systems wiii lerminaie immediaiely in ail respects, and the Franchisee wiil not thereafter conduct or
promose any business under any name or in any manner that m:gh: tend to give the genera: public the
impression that the Franchisee is coztinuing to operate as a franchisee of Victory Lane. Without irniing
the generahty of the foregoing, the Franchisee w:ll immediazely cease all advertising which includes any
of the Marks, wiil delete 2all content containing the Marks or any references to Victory Lane or the
Franchisee’s Victory Lane Center from anv Home Page maintained by the Franchisee, and will cease
using any and all 1terss or materials which bear or include any of the Marks.

19.2  Alteratjon of Franchised Location.

if this Agreement expires or 1s terminated for any reasen or 1f the Franchised Location ever ceases 1o be
used for the Franchisee’s Center, then within 20 days after the date of the expiration or termination of this
Agreement, the Franchisee will, at its expense, alter, modify and change both the ex:erior and :nterior
appearance of the buiiding and the Franchised Location sc that 1t wili be clearly disinguished from the
standard appearance of a Victory Lane Center.

19.3 - Telephone Listings.

Upon termination or expiraton of this Agreement, or 1f Viciory Lane acquires the Franchisee’s Center
pursuani 10 this Agreement, Viciory Lane will have the absolute right to notily the telephone company
and zl: l1sting agencies of the termmaion or expiraion of the Franchisee’s right to use all telephone
- numbers and all ciassiffed and other directory listings for the Center and to authorize the telephone
company and all %isting agencies to wansfer to Victory Lane or its assignee all telephone nuombers and
directory listings of the Franchisee’s Center. The Franchisee acknowledges and agrees that Victory Lane
has the absolute right and interest m and to all telephone numbers and directory Listings associated with
the Marks, and the Franchisee hereby authorizes Victory Lane to direct the :elephone company and zll
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listing agencies t¢ ttansfer the Franchisee’s telephone numbers and directory histings to Victory Lane or o
an assignee of Viciory Lane, if this Agreement expires or is terminated or if Victory Lane acquires the
Franchisee’s Center. The telephone cormpany and zll listing zgencies may accent the Telephone Lisung
Agreement attached as 2n exhibit to this Agreement as evidence of the exclusive mights of Victory Larne w0
uch telephone numbers and directory lisiings. The Franchisee will execute the Telephone Listing
Agreemen. and such other documen:s as Victory Lane may recuire to complete the transfer of the
ielephone numbers as contemplazec herein.

19.4  Continuation of Obligations.
he mcemnities and covenants contzined m this Agreement wall conunue i %l force and effect
subsequent o anc notwithstancing the expiration or termination of this Agreement.

ARTICLE 20

OPTION OF MICTORY LANE TO PERCIIASE

201  Terms of Option.

The Franchisee will not Assign or otherwise dispose of any interest in or any part of the Major Assets to
any purchaser withou: rrst offering the same to Victory Lane in a wriiten offer that contains the purchase
price, payment terms, and all other material terms and conditions of the proposed ttansaction (the
“Franchisee’s OZfer”). Victory Lane will have 30 business days after receipt of the Franchisee’s Offer to
give the Franchisee wiitien notice which will either waive its option 1o purchase (the “Waiver Notice™) or
will state that it intends to exercise its rights to purchase or acauire the Major Asseis according to the
terms contained in the Franchisee’s Offer (the *‘Letter of Intent™).

20.2  Due Diligence Review.

IZ Victory Lane provides the Franchisee with a Letier of Inten: within 10 business cays after receipt of the
Franchisee’s Ofier, then Victory Lane will have 60 davs after the date tze Letter of bitent is received by
the Franchisee (the “Notice Date”) to conduct a due diligence review. The Franchisee will promp:ly
provide Victory Lane with all Financial Informz:ion, Financial Records, and other informztion recquested
by Victory Lare or :ts accountznis 10 conduci its due ¢ihigence review. Victory Lane wiii have the
absolute and uncond:iiona: right to terminate the Letter of Intent and any obligation o purchase the Maior
Assets irom the Franchisee for 2ny rezson and at any time during the 60-dzy due é:ligence review period
by giving the Franchisee wntten noice.

20.3  Good Faith Negotiations.

Unless Viciory Lane termenates 1:s Letter of Intent as provided in: Aricie 202, then the Franchisee and
Victory Lane w:il act in goo€ falth to zgree on the terms and condifons of the definitive agreement or
agreemenis for fme purchase of the Major Assets (other than those objective terms znd conditions
contained 10 the Franchisee’s Offer) and the closing date for the sale of the Major Assets to Victory Lane
will take place at the offices of Viciory Lane on the 61st day after the Notice Date.

204 Sale to Purchaser. ,

The Franchisee will have the right to complete the tansaciion for the sale of the Major Assels o a
purchaser accorcing to the terms and conditions coniamned in the Franchisee’s Offer 10 Victory Lane if:
(a) Victory Lane delivers the Waiver Notice to the Franchisee, (b) Victory Lane faiis to deliver either the
Walver Notice or the Lener of Intent to. the Franchisee within 10 business davs afier receiving the
Franchisee’s Offer, (¢) Victory Lane terminates 1ts Letter of Iztent during the due dil:gence period
pursuant 1o the provisions ¢f Article 23.2, or {¢) the Franchisee and Victory Lane fail 1o agree on the
ems and conditions for the derinitive zgreemen: or agreements for the purchase of the Major Assets by




Victory Lane irom the Franchisee {oher than those objective terms and conditions contained in the
Franchisee’s Offer) on or before 1the 60th day afier the Nouce Date.

20.5 Negouated Changes with Purchaser.

If Victory Lane does not purchese the Major Assets from the Franchisee vnder the temms and condiuons
contamned m the Franchisee’s Offer, then :f dunng any negouations with the purchaser the Frenchisee
agrees 0 negoiaie, change, delete, or modify anv of the terms and condiions contained in the
Franchisee’s Offer or the temms end conditions contamed 15 the mos® recent version of the definitive
agreement or agreements proposed by the Franchisee during negotaiions that were not acceptable 0
Viciory Lane, then the Franchisee wili be required w0 re-offer to seil the Major Assets to Victory Lare
under the new terms and condiuions offered 1o the purchaser-in accordance with the provisions of this
Armicle 20. '

20.6  Financing Exception.

This Article will rot apply 0 the Assignment of any of the Major Asse:s (with the excepuon of this
Agreement) by the Franchisee 10 a bank, financial :nsiwtion or other lender m conneciion with the
Franchizee’s financing of (2) the real esiate or leasehold ‘mprovements for the Franchised Locatioz, b) the
FF&E for the Frarnchisee’s Cenzer, {c) mventory or suppiies for the Center, or (d) working capita] required
by the Center.

20.7 Compliance with Agreement.

The Franchisee’s obligations under this Agreement including, but not limited to, 1ts obhgauons 1o pey all
fees and to operaie the business as a Victory Lane Center, will m no way be affected or changed because
of non-acceptance by Victory Lane of the Franchisee’s Offer and as a comsequence, the terms and
condiuons of this Agreement wii remam m full force and effect. The decision by Victory Lane not w0
exercise the opuon to purchase granted to it pursuant ‘o this Article will not, in any way, be deemcd to
grant the Franchisee the right o terminate th:s Agreement and w:1l not affect the term of this Agreement.
Moreover,-if Victory Lane does not exercise the option to purchase granted 1o 1t pursuant to this Article
and 1i ihe Franchisee sells or otherwise disposes of 1ts Major Assets to a party, then both the Franchisee
and the purchaser will be reguired 10 comply in all respects with the terms and condiuons of Article 16 of
this Agreement. Anyv Assignmen: of the Major Assets of the Franchisee’s Center that does not include an
Assignment of this Agreement to the assignee will constitute a wrongfu] teinauon of this Agreement by
the Franchisee.

20.8  Assignment of Ownership Interest.

The Ownership Interesis owned by the Franchisee or by the Owmers may no! be Assigned by the
Franchisee or the Owners until the Ownership Interests have first been offered {o Victory Lane 1n wriing.
If the Franchisee or the Owriers desire 10 Assign their Ownership Interests, then they will first offer’ the
Ownership Interests to Victory Lane in wnting under the same terms and conditions as those being
offered w any party. Victory Lane wiil have 30 days to accept any ofier wo purchase the Owner's
Ownershp Interest.

209  Acknowledgment of Restrictions.

The Franchisee and Owners ackiowledge and agree that the resinetions on Ass:gniment imposed herein
are reasonable and are necessary to protect the Business Sysiem and the Marks, as we'} as the reputation
and image of Victory Lane, and are for the protection of Victory Lane, the Franchisee and ali other
franchisees who own and operaie Viciory Lane Centers. Any Assignment permitted by this Agreement
will not be effective unul Viciory Lane receives a completely executed copy of all Assignment documents
and Victory Lane consents to the Assigniment in writing.




ARTICLE 21

FRANCHISEE’S COVENANTS NOT TO COMPETE

21.1  Consideration.

The Franchisee, the Owners anc the Personal Guaraniors acknowledge that the Franchisee, 18 partners or
officers and emplovees will receive specialized irzining, marketing and advertising plans, husiness
strategies, confidennal information, and frade secrets from Victory Lane pertaining to the Business
Systemn and the operation of the Victory Lane Cenier. In consideration for this information. the
Franchise., iue Ownort and the Paisona Crarantors will comple in o1! —eenmsio wiith the rrovisiors <f o
Article. Victory Lare has advised the Franchisee tnat this is a material provision of this Agreement and
that Victory Lane wili not sell a Franchise to any person or Emizy that owns or 1atends to own, operate o7
be :nvolved in any Competitive Business; however, Viclory Lane mayv, under cerialn CIICUurSiances,
exclude rom the coverage of Arucle 27.2 and Article 21.3 any existing operational o1l change businesses
owned and operated by the Franchisee on the date of this Agreement, and the Franchisee may, with the
written consent of Victory Lane, contizue 0 own and operate such businesses during the term of this
Agreement and thereafter. The Franchisee warran:s and represencs that st does ot oihierwise own, operate
or have apy mvolvemen? w:ith or mterest :n any Competitive Business.

21.2  In-Term Covenant Nol 10 Compete.

The Franchisee, the Owners and the Persoral Guarantors well no:, durmng the termn of this Agreement, on
their own account or ag an empiovee, agen’, consuitant, affiliate, licensee, parizer, officer, director, or
Owner of any other person, firm, Entty, parinesship or corporation, own, operate, lease, franch:se,
conduct, engage m, be cormecied with, have any in‘eres: in, or assist any person or Entity engaged 1 any
Compezitive Business, except with the prior written consent o Victory Lane.

21.3  Post-Term Covenant Mot to Compete.

The Franchisee, the Owners and the Persona. Guarantors wiil not, for a period of two (2) vears afier the
termination or expiration of this Agreemen: for an O1] Change or O1l Change/Car Wash Center, or three
(3) vears after the terminalion or expiraiion of this Agreemen: for a Car Wash Center, on their own
accouni or as an emplovee, principal, agent, independen: conirac:or, consulian:, affihate, licensee, parter,
officer, director or Owner of amy other person, firm, Enuity, partnership or corporation, owr, operate,
lease, franchise, conduct, engage in, be connected with, have any interest in or assist any person or Enti'y
engaged in any Competitive Business which :s-located within 25 miles of the Franchised Location, within
10 rmles of any other existing or proposed Victory Lane Center, or within any exclusive area granted by
Victory Lane or any afiihate of Victory Lane pursuant 10 2n Master Franchise Agreement or other
tenitorial agreement. The Franchisee, the Owners and the Personal Guarantors expressly agree tha: the
tme and geographical hmitations set forth in this provision are reasonable and necessary to protect
Vicory Lane and 1ts other franchisees if this Agreement expires or is terminated by either party for any
reason, and :hat this covenant not to compete is necessary to give Victory Lane the oppor:unity to resell
and’or develop a new Victory Lane Center a: or in the area nez the Franchised Location.

21.4  Injunctive Relief.

The Franchisee, the Owners and the Personal Guarantors agree thai the provisions of this Article are
necessary to protect the legitimate business interesi of Victory Lane and its franchisees mcludmg, without
limitation, preventing the unauthorized dissemirasion of marketing, prometional and other confidential
information 0 competitors of Viciory Lane and its franchisees, protecting trade secrets, pro:ecting the
inzegrity of the franchise svstem, preventing duplication of the Business System by unauthorized third
" partieg, and preventing damage o0 and/or loss of goodwill associated with the Marks. The Franch:see, the
Owners and the Personal Guaraniors zlso agree that damages alone cannot adeguately comnpensate
Victory Lane if there i1s a violation of this Ariicle by :he Franchisee, the Owmers or the Perscnal




Guarantors, and *hat infunctive relief againist the Frenchisee is essentual for the protestion of Victory Lane
and 1ts franchisees. The Franchisee, ihe Owners and e Personai Guerzniors agree itherefore, that if
Viciory Lane aileges tha: the Franchisee, the Owners or the Personal Guarzniors hzve brezched or
vio.2ied this Article, then Viclory Lane will have the right to oettion a court of cempetent surisdichon for
injunciive reiief agains: the Franchisee, the Qwners and the Personal Guaraniors, @ addizion io a3l other
remed:es that may be available 10 Viciory Lane. Victorv Lane will not be required <o post a bona or other
secunity for any injuncuve proceeding. If Victory Lane 15 granted ex parie injunciive relief against the
Franchisee, the Franchisee’s OQwners or the Persornal Guarantors, then the Franchisee, the Owners or the
Personal Guarantors will have the right to petition the court for a bearing on the mertis at the earliesi time
convenient to the court.

21.5  Severabilitv.

It ;3 the desire and inient of the parties to this Agreement, mcluding the Owners and the Personal
Guaraniors, that the provisions of this Articie be exforced to the fullest extent permissible under the taws
and puklic policy applied in each jarisdiction in which enforcement 1s sough:. Accordingly, if any nert of
this Art;cie is adjudiczied to be invalid or unenferceable, then this Aricle will be deeried to modify or
delete that portion thus adjucicated to be mvahd or unenforceable, such modificetion or deletion to apply
only with respect to the operation of this Article in the particular junsdiction in which the adjudication 1s
made. Further, o the exient any provision of this Article is deemed unenforceable by virtue of its scope
or limitation, the parties to this Agreemen:, including the Owners and the Personzl Guarantors, agree that
the scope and hmitation provisions will nevertheless be enforceable to the fuliest extent permissible under
the laws and public policies appiied in such jurisdiction where enforcement 1s sought.

ARTICLE 22

INDEPENDENT CONTRACTORS

Victory Lane and the Franchisee are each :ndependent contraciors and, as z consequence, there 1s no
employer-employee or prncipal-agent relanonship between Victory Lare aznd ihe Franchisee.  The
Franchisee w1l not have the right :0 and witl not make any agreements, representat:ons or warranties
the namc of or on behalf of Victory Lane or represent that their relationship 1s other than that of
“franchisor and franchisee. Neither Victorv Lane nor the Franchisee will be obligated by or have any
lhability to the other under any agreements or representations made by the other to any third parues.

ARTICLE 23

INDEMNIEICATION

23.1  Indemmification.

Victary Lane will not be obligaied to any person or Entity for any camages anising out of, from, in
connection with, or as a result of the Franchisee's negligence, the Franchisee’s wrongdoing or the
operation of the Franchisee’s Center  Therefore, the Franchisee will mdemnify and hold Victory Lane
harmless agains:, and will reimburse Viciory Lane for, ail damages for which Victory Lane 1s held liable
and for ali costs incurred by Victory Lane in the defense of any claim or action brought against Victory
Lane ansing from, i1 connection with, arising out of, or as a result of the Franchisee’s negiigence, the
Franchisee’s wrongdoing o:r the operation of the Franchisee’s Cenier mcluding, without limitaton,
atorteys’ fees, investigation expenses, court costs, deposition expenses, and Travel Expenses. The
Franchisee will indemzify Victory Lane, without lizniation, for ali ciaims and damages arising from, ou:
cf, in connection with, or as a resu't of (a) any personal injury, property damage, commercial loss or
ervironmen:al contasiination resuiting from any zct or omission of the Franchisee or its empleyees,
agents or representatives; (o) any failure on the part of the Franchisee to comply with any requirement of




any laws or any governmental autkonity; (c) anv fat’ure of the Franchisee 10 pay any of its obligations w0
eny person or Entity; () 2ny fatiure of the Franchisee to comply with any requirement or cond:tion of this
Agreement or any oifier agreement with Viciory Lane; (e} anv misfeasance or maifeasance by the
Franchisee; and (0 zny tort commutred by the Franchisee or its emplovees, agents or representatives. The
Franchisee wili not be obligated o indemnifv Viciory Lane for anyv claims or demages attributzble to,
ansing out of, from, in comnection with, or as 2 resuit of any negligence or wrongdoing by Victory Lane.
Victory Lane wiil have the nghi io defend znv claim made against 't ansing from, as a resclt of, in
connectior with or cut of the operaion of the Franchisee’s Cenier.

23.2 Pavment of Costs and Expenses Continuing Qbligations.

The Franchisee will pay all atiomeys’ fees, costs and expenses incurred by Victory Lane 1if Victory Lane

preval's in any action {2} 1t commences or defends to enforce any term, condiiion or provision of this

Agreemen: or (b} te emjein any violation of this Agreement by either Viciorv Lane or the Franchisee.
hese indermificasion provisions ané e other obligziions contained m this Agreement will contnue in

fiz]] Zorce and effect subsequent to and notwithstand:ng the expiration or :ermination of this Agreement.

ARTICLE 24

ARBITRATION

24.1  Disputes Subiject to Arbitration.

Victory Lane and the Franchisee acknowledge tha: resolving disputes prier to comymencing arbitration
hearings or court proceedmgs is in the bes: 1nteresis of both parties, all other franchisees and the Business
System. Therefore, the parties agree that they will act in goed faith to setrle any dispute between them
prior to arbitration. However, if the parties are unable to settle the dispute or confroversy, then except as
expressty provided to the confrary in Article 24.6 of this Agreement, all dispuies and controversies
between the Franchisee and Viciory Lane, mncluding allegations ¢f fraud, musrepresentation and violaton
of any state or feceral iaws, rules or reguianons, arising under, as a resuit of, or m cormection w:th this
Agreemen:, the Franchised Location or the Franchisee’s Center are subject o and wili be resolved
exclusively by armfrefion conducied according :o the then current commercial arbitration rules of the
American Arbitration Association. :

24.2  Notice of Dispute.

The party alleging tre dispute mus: provide tre other pany with wntien notice setting forth the zlleged
dispure ™ detail. The party who receives writien notce alleging the dispute will have 30 cays afier
receipt of the wniten notice to correct, setile or compromise the dispute speaified in the wrirten notice. If
the writren notice alleges that the Franch:see is delinquent in the pavment of any fees or other payments
pavable 10 Victory Lane, the Franchisee will have 10 days to make full payment (including interest and
Administrative Fees as provided for herein) to Victory Lane.

243 Demand for Arbitration.

If the dispute aileged by either party has not been correcied, settied or compromised within the time
period provided for in Article 22 2, then either party may demand arbitration in accordance with the Code
of Procedure of the National Arbitration Forum. Unless agreed otherwise by the parties, three Arb:trators
will be selected to hear the matter, one of which must be a retired judge. Victory Lane and the Franchisee
wiil each fully perform their obligations uncer this Agreement during the entire arbitration process.

24.4  Venue and Jurisdiction. .

All arbitration hearings will take place exciusively in Ann Arbor, Michigan, and wiil be held no :ater than
90 dzvs after the Arbirators have been selected. Victory Lane and the Franchisee and its officers;
direciors, Owners and the Personal Guarantors do hereby agree and submit to personal jurisdiction m the




* State of Michigan 13 corneciior with zny arbitration heanings hereunder and any suils brought o enforce
the decision of the Arorirziors, ané dc heredby waive any rights to coztest venue azd jurmsCicnon in the
Sizte of Michigan and any claims that venue and jurisdiciion are irvalid,

245 Powers of Arbitrators.

The zutrorizy of the Asbiwators wili be hmited 0 maléng 2 finding, judgmezt, decision and award
relating to the mtespretation of or adherence to the writien nrovisions of this Agreement. The Federzl
Rules of Evidence (the “Rules™ will apply to ail arbirration hearings and the introducton of all evidence,
iesiimony, records, affidaviis, documents and memorandz in any arbitration heaning must comply in all
respects with the Rules and legai precederts 1nterpreiing the Rules. Both parties will have the absolute
right i0 cross-examine any person who testifled zgainst them or m favor of the other party. The
Arbitrators will have no authority to add to, deleie or modify in any manner the terms and provisions of
this Agreement. All findings, judgments, decisions and awards of ihe Ardirators will be iimited to the
dispute set forth in tre written demand for arbitration, and ithe Arbitrziors will have no authority io decide
any other issues. The Arbirators wiil not have the right or authonty to award punitive damages to exiner
Visiory Lane or the Franchisee and their officers, direciors, Owners and the Persozal Guaraniors, and
Victory Lane and the Franchisee and their officers, direciors, Owners ard the Personal Guarantors
expressly waive their rights to plead or seek punitive damages. All findings, yudgmenis, decisions and
‘awards by the Arbitrators wili be i writing, wili be made withi 60 days afle: the arbiration hearing has
been completed, and will be final and binding oz Victory Lane and the Franchisee. The wrinen decision
of the Arbitrators will be deemed to be an order, judgment and decree and may be entered 25 such in any
court of competent jurisdiction by either party. If, during the course of arbitrauon, either party fa:ls to
appear at 2 meeting or hearing duly scheduled in accordance with the Code of Procedure of the NAF, the
Arbitrators will have the absolute right to enter z default judgment and resuliing order against the party

failing to appear.

24:6  Disputes Not Subject to Arbitration.

The followirg d:sputes between Victory Lane and the Franchisee will not be subzect to arbifration: (2) the
Franchisee’s use of the Marks; (b) the obligations of the Franchisee upon termination or expiration of this
Agreement; and (¢) the Franchisee’'s violanon of the provisions of this Agreement relaiing 0
confident:zlity and the covenants not to compeie.

24,7  No Collatera] Estoppel or Class Actions.

Al} arbitration findings, corclus;ons, orders and awards made by the Arbitrators will be final and binding
on Victory Lane and the Franchisee; however, such arbirauon findings, conciusions, orders and awards
may not be used to coliaterally estop either the Franchisee or Viciory Lane from raising any like or
similar issue or defense in any subsequent arbiration, litigauion, court heznng or other proceeding
involving third parties, including other Franchisees. Victory Lane and the Franchisee agree that no
person or Entity except Victory Lane and the Franchisee, 2nd their respective officers, directors, Owners
and/or Personz] Guarantors will have the right to join in, become a pariy, litigate or participate 11 any
arbitration proceeding arising under this Agreemen:, 2nd therefore, Victory Lane and the Franchisee
specifically agree that the NAF and the Arbitrators appoinied under the NAF procedural rules w:ll not be
authorized to periui class actions or o permnit any other person or Entity to be :rvolved, participate, or be
ramed as a litgating party m any arbitration proceeding or matier brought under this Agreement by
Vigiory Lane or the Franchisee or therr respect:ve officers, directors, Owners and‘or Personal Guarzntors.

248  Copfidentiality.

Al evidence, tesiimony, records, documeris, findings, decisions, judgments and awards pertaining to ary
arbitration hearing between Victory Lane and the Franchisee will be secret and confidential i ail
respects. Except as provided for in Article 24.5 or as may be required by law, Victory Lane and the
Franchisee will not d:sclose the decision or award of the Arbitrators and will not disclose any evidence,



estimory, records, documents, findings, orcers, or other mafiers from: the arbiration hearing o any
person or Ennty except as reguired by law. Nothing here:n will prevent eiiher party from disclosing or
tsing any :nformation presented 1 any arbitration ﬂro.ceed:.“_g in any stbsecuent coxrt heanng brought Ty
either the Franchisee or Victory Lane purseant to this Agreement.

24.9  Federal Arbitration Act,

Any 1ssue regarding arbrra :on will be governed by the Federal —‘xrbl‘Tatlon Act and the federal common
law of arbitration.

ARTICLE 25

ENFORCEMENT

25.1 Injunctive Relief, )

Victory Lane will have the right to petition a court of competent jurisdiciion for the entry of temporary
and permanent injunctions anc orders of specific performance enforcing the provisions of this Agreement
for any action relating o: (a) the Franchisee’s use of the Marks; (b) the obligazions of the Franchisee upon
termina‘ion or expiration of this Agreement, and (c) the Franchisee's violation of the provisions of this
Agreemert relaung to confidentality and the covenants not to compete.

25.2  Severability.

All provisions of :his Agreemen: are severable and this Agreement wili be interpreted and enforced as iF
2ll compietely invalid or unenforceable provisions were not contained herein and partially vaiid and
enforceable provisions will be enforced to the extent valic and enforceable. If any appiicable law or mle
of any jurisdiction requires a greater prior notice of the termunation of this Agreement than is required
kereunder or ihe taking of some other act:on not required hereunder, or 1f under any applicable law or rile
of any jurisdiction, any provision of this Agreement or any spec:fication, siandard or operating procedure
prescribec by Victory Lane is 1nvalid or unenforceable under applicable law, then the prior notice or other
action required by such law or rule will be substituted for the notice requirements hereof, or such invahd
or unenforceable provision, specification, standard or operating procedure will be modified 1o the exten:
required io be valid and enforceable. Such modificaiions to this Agreement will be effective ozly in such
jurisdicion.

253 Waiver.
Victory Lane and the Franchisee mey, by wriifen instmmen? s:gned by Victory Lane and the Franchisee,
waive any obligation of or restriction upon the other under this Agreement. Acceptance by Victory Lane
of anv paymen: by the Franchisee and the failure, refuszal or neglect of Victory Lane 1o exercise any right
tnder this Agreement or 1o insist upon full compliance by the Franchisee of its obligaions hereunder will
not consiitate 2 waiver by Victory Lane of any provision of this Agreement. Viciory Lane will have the
absoluze sight to waive obiigations or resirictions for other franchisees under therr franchise agreements
without warving those obligations or resir:ctions for the Franchisee and, except o the extent providec by
law. Victory Lane will have the right to negotiate terms and conditions, grant concessions and walve
obligations for other franchisees without granting those same nghts to the Franchisee and without
incuring any liability to the Franchisee whatsoever.

254  Effect of Wrongful Termipation.

If either Victory Lane or the Franchisee tzakes any aciion to termunate this Agreement or the Franchisee
:zkes any action to convert :ts Center o another business, a=d such aciions were taken without first

bomplymg with the ierms and conditions of this Agreement, including Article 16 or Article 17 of this

Agreement, as applicable, then: () such actions will not relieve either party of, or release either party

from, any of its obligations under this Agreement; (b) the terms and conditions of this Agreement will




remeln n full force and effect; ané (o) the partes will be odligated to fuily perform: aii terms and
ceaditions of s Agreement vnul such time zs this Agreement expires or is terminatec 11 accorcence
with the pzovisions of this Agreement anc applicable law.

25,5  Miscellaneous.

The rights of Victory Lane hereunder are cuinuiative anc no exercise or enforcement 3y Victory Lane of
zry right or reinedy hereander will preclude the exercise or enforcemen: by Viciorv Lene of eny other
right or remedy hereunder or which Victory Lane 1s entitled by law to enforce. This Agreement is
binding upon the parfies hereto and their executors, administrators, heirs, assigns and successors I
interest. If the Franchisee cons:sis of more than one person or Entity, their labiity under this Agreement
wiil be deemed 10 be joint and several.

25.6  No Oral Modification.

No modification, change, addilion, rescissios, release, amendmen or waiver of this Agreement and no
approvel, congent or avthorization recuired by zzy provision of this Agreemen: may be made by any
person except by a writlen agreement signed by a culy atthorized officer or parmer of the Franchisee and
the President or a Vice President of Victory Lane.

25.7  Entire Agreement.

This Agreement supersedes and terminates ail prior agreements, either oral or in writing, between the
peries involving the franchise relationship and therefore, representations, inducements, prom:ses or
agreements elleged by either Victory Lane or the Franchisee that are not contained 1o this Agreement will
not be enforceable. The Introduction is part of this Agreement, which cons:itutes the enmiire agreement of
the perties, and there are no other oral or written understandings or zgreements between Victory Lane and
the Franchisee relating 1o the sudiect matter of this Agreement. This Agreement will not supersede any
writren agreerments o contracts that are signec corcurrently with this Agreement. In add:tior, any Master
Franchise Agreemnent between the parties, as we!l zs any other Franchise Agreement(s}, will remaiz m
full force and effect in zccordance with the terms and conditions thereof, and wili not be superseded by
this Agreement.

25.8  Headings: Terms.

The hezdings of the Arnticles ave for convenience only ané do not in any way define, limit or consiue the
contents of such Articles. The term “Franchisee™ as used herein is apphcable to one or more individuals,
2 corporation of 2 parmership, as the case mey be, and the singular usage includes the plural, the
masculine usage includes the neuter and the Zeminine, and the neuter usage ncludes the mascuiine and
the ‘fermimine. Relerences to “Frenchisee,” “assignee™ and “transferee” which are zpplicable ¢ an
individual or indivicuais will mezn the Owner or Owners of the equity or operating controi of the
Franchises or any such assignee or iransferee if the Franchisee or such assignee or transferee 1s a
corporation or parmership.

25.9  Venue and Jurisdiction.

All litiganon, court proceedings, arbitration proceedings, lawsuits, and court heanngs imtiated by the
Franchisee or Victory Lane, includisg any action to contest the arbitration provisions of this Agreement,
must and will be venued exclus:vely m the county and state in which Victory Lane’s general! offices are
located, which on the dale cf this Agreement was Weshtenaw County, Michigez. The Franchisee, :ts
officers, directors @nd Owners, and the Personal Guzrentors do hereby agree anc submut to persene!
junsdiciion m Washtenaw County, M:ch:gan for the purposes of any suit, proceedmg or hearing drought
to enforce or construe the terms of this Agreement or to resolve any dispute or controversy arising under,
as & resul: of, or in connection with this Agreemens, the Franchised Location or *he Franchisee’s Center,
anc do hereby agree and stipulate that zny such suits, proceedings aznd hearings will be exclusvely

venaed and held im Weashtenew Countv, Michigen Tre Franchisee, 1is officers, direciors and Owners,




anZ the Personzl Guaram:ors walve any righis 1o contest sach venue and jurisdiciien znd any cleims that
such venue and Junsdiction ere invalid.

2510 Contractual Statute of Limitations.

Except s provided othersvise m thus Agreemen: or by zpplicable law, a3y and zil claims and actions
arisizg oui of or relating to this Agreement, the relazionsh:p beiweex the Franchisee and Victory Lane, or
the Franchisee’s operation of the Certer brought by either party agains the other, whether in arbitration
or eny other proceed:ng, must be commenced within one vear zfter the occurrence of the facts giving mise
1o such claim or action, ot such ciaim or action wiil be absoluiely barred.

ARTICLE 26
NOTICES

All notices o Victory Laze will be m writing and will be made by persoral service upon an officer of
Victory Lane or sent by prepaid certified mail zddressed <o the President of Viciory Lane Quick Oil
Change. Inc., 405 Litite Lake Drive, Ann Arbor, Michigan 481032, or such other address as Victory Lane
may designate in writing, with a copy to Richard A Walawender, 150 Wes: Jefferson, Suite 2500, Detrout,
Michigzn, 45226. All notices to the Franchisee will be made by personal service (or, *fappliceble, upon
an officer ‘of the Franchisee) or sent by prepaid cernfied mail addressed to the Franchisee at the
Franchised Locaiion, or such-other address as the Franchisee may designate in writing. For the purposes
of this Agreement, personal service will include service by a recognized overnight delivery service (such
as Federal Express, Airborne Express or UPS) which requires a wrinten receipt of delivery Aro:: the
addressee.

ARTICLE 27

ACKNOWLEDGMENTS DISCLAIMER

27.1  Disclaimer.

Victory Lane does not warrani ‘or guarantee that the Franchisee will derive income or profit from its
- Cenier, o- that Viciory Lane wili refund ail or part of the In:tial Fee pa:é by the Franchisee or repurchase
eny of the Producis and Services; technology, or FF&E supplied or sold by Victory Lane or by an
Approved or Desigraied Suppiier if the Franchisee is in any way unsztisfied with its Center. Viciory
Lane expressly disclaims the makir.g of ary express or implied representations or warranties regard:ng the
sales, eamngs, income, proilts, Revenues, economics, business or financial success, or valve of the

Franthisee’s Center except as specifically contained in Victory Lane’s Franchise Disclosure Document
received by the Franchisee.

27.2-  Acknowledgments bv Franchisee. :

The Franchisee acknowledges that it has conducted an independent investigation of the Franchise and
recognizes that the business venture contempiated by thus Agreement and the operation ofi the Center
involve business and economic risks. The Franchisee acknowledges tha: the financizl, business and
econoric success of the Franchisee’s Center wili be primarily dependent upon the personal efforts of the
Franchisee, its management and emplovees, on economic corditions in the arez where the Franchised
‘Locarion 1s located, and econom:c conditions m general. The Franchisee aclmowledges that it has not
‘received any estimaies, projections, representations, warmranties or guaranties, expressed or implied,
regarding poten:ial sales, Revenues, income, profits, eammgs, expenses, financial or business success,
value of the Center, or other economi< matrers pertainmg to the Franchisee’s Cenier from Victory Lane or
zny of its agents that were not expressly set forth m Viczory Lare’s Franchise Disclosure Docurent
received by the Franchisee from Victory Lace (“Representeizons™). The Franchisee further ackmowledges




tha: :f 1t had rece:ved any such Represeniazons, it would have no® executed this Agreement, promptly
noufied the President of '\'1ctor\ Lene m wriiing of the person or persons making such Representations,
and provided to Victory Lane a specific written s:atement detziling the Representations made.

27.3  Qther Franchisees.

The Franchisee acknowlecges that other Viciory Lane franchisess have or will be grantecd franchises ar
cifierert nmes, cifferernt locatons, uncder different ecoromic cornditiors and in d:fferert situations, and
furter acknowledges that the economics and terms and concditions of such other franchises mey vary
substaniiaily m form znd m substance from those contzined :n this Agreement.

27.4  Receipt of Agreement and Franchise Disclosure Document,

The Franchisee acknowlecdges that it received a copy of this Agreement with all matenal blanks fully
completed at least five business davs prior to the cate that this Agreement was executed by the
Franchisee. The Franch:see further acknowiedges that it received a copy of Victory Lane’s Franchise
D:sciosure Document at lezst 14 calendar days, or such earler time as recuired by state law, prior to the
date on which this Agreement was executed.

ARTICLE 28

FRANCHISEE'S LEGAL COLNSEL

The Franchisee acknow:ecges that th:s Agreement constituies a legal documient that grants cer:ain nghts
to and imposes certain obiagatiors upon the Franchisee. The Franchisee has been advised by Victory
Lane o0 reta:n an attorney or advisor prior o the execution of this Agreement to review the Franchise
Disclosure Documen, to review ihis Agreement m detali, to review all legal documents, meluding the
Lezse, 2!l purchase agreements and arch: 1ec1ral and construction conttacts, to Teview the economics,
perations and cother business aspects of the Viciory Lane Center, to deterrmne compliance with
apphecable laws, 10 acvise the Franchisee on econom:c risks, liabilities, obligztions and rights under this
Agreement, 'and io advise the Franchisee on tax isszes, f"]aici'\g matiers, appheab.e siate and feceral
laws, heaith anc safety laws, environmental laws, emplovee issues, insurance, stmacture of the frarnchised

business, and other legal and business matters. The name ané telephone number of the Franchisee’s
attorney or other advisor 1s

Q

Teiephone Number: { ) ; E-Mail Address:

ARTICLE 29

GOVERNING LAW: STATE MODIFICATIONS

29.1  Governing Law: Severabilitv.

Except 1o the extent governed by the United States Trademark Act of 1946 {Lanham Act, i U.S.C.
§1051 et seq.), this Agreement and the relationship between Viciory Lane and the Franchisee will be
govemed by the laws of the state in which the Franchised Location is iocated. The previsions of this
Agreement which conilict with or are Imconsistert with apphcabie governing law will be superseded
andfor mod:fied by such applicable law only o the extent such provisions are inconsistent. Al other
provizions of this Agreement will be enforceable as onigirally mece and eniered into upon the execution
of this Agreement by the Franchisee and V: ctory Lane.




29.1  Applicable State Laws.

if applicable, the following states have stamutes which may supersede the provisions of this Agreement in
the Franchisee’s relationship with Victory Lane in the areas of terminaiion and renewal of the Franchise:
Arkansas [Sta:. Section 70-807], California [Bus. & Prof Code Sections 20000-20043], Connecticut
[Gen. Stat. Seciton 42-133 et seq.], Delaware [Code Section 2552], Hawai [Rev. Stat. Section 482E-1],
Nlinois (815 ILCS 705/19-20], Indiana [Stat. Section 23-2-2.7], Michigan [Siat. Section 19.854(27)),
Minnesota jStat. Section 80C.14], Mississippi [Code Section 75-24-51], Missouri [Stat. Section 407.400],
Nebraska [Rev. Stat. Section 87-£01], New Jersey [Sta:. Section 56:10-1], South Daxoma [Codified Laws
Secuon 37-5A-51], Virginia [Code 13.1-357-574.13.1-564], Washington [Code Section 19.100.180], ané
Wisconsin [S:at. Section 135.03]). These and other siates may have court decisions that may supersede the
provisions of this Agreement in the Franchisee’'s relationstup with Victory Lane in the areas of
termiinanion and renewal of the Franchise.

29.3  State Law Modifications.

I7 the Franch:see’s Center is located in anv one of the smates indicaied helow ia this Article, ot if the laws
of any such staie are otherwise applicable, then the designated provisions of this Agreermen: wiil be
amended and revised as follows:

(&) California. If this Agreement :s governed by the laws of the Staie of Celifornia, then: (1)
the covenant not to compete upon terminztion or expiration of this Agreemen: contained in
Artcle 21.3 may be unenforceable, except in cerfain circumsiances provided by law; and (2)
provisions of th:s Agreement giving Victory Lare the nght to terminate in the event of the
Frerchisee’s banxmptcy may ot be enforceable under federal bankrupicy laws (11 T.S.C. Sec.
101, et seq.).

) Nlineis. If this Agreement is governed by the lews of the Siate of llinocis, then: (1) the
I'lmo:s Franchise Disciosure Act of 1987 [815 ILCS 705/1-44] (the “Illinois Act’} wil be
anplicable to this Agreement; (2) th's Agreement s hereby amended to provice that Section 19
cf the Illinois Act will be applicable to the termination of this Agreement by Vicory Lane; (3)
Articie 25.9 and any other provision of this Agreement that designates juriséiction or venue in a
forum ou:side of Illinois is void, provided that this Agreement may provide for arbirration in a
forum owside of Llinots; (4) this Agreement is hereby amended to provide that Section 27 of the
Clinois Act will be apphcable to any aciion maintained by the Franchisee to enforce any lizb:lity
created by the Illinois Act; (5) any representations made by Victory Lane in the Franchise
Disclosure Document provided to the Franchisee will remain valid and eaforceable by the
Franchisee after the execution of this Agreement; and (6) anv condit.on, stipulation or provision
of this Agreement requinng the Franchisee to waive compliance with any provision of the
lilinois Act 1s void; therefore, the acknowledgments conzained in Article 27 2 and Article 27.4 of
this Agreement may be unenforceable against the Franchisee.

(c) Indiana. If this Agreement is governed by the laws of the State of Indiana, then: (1)
Articie 16.3(d) of this"Agreement will be inapplicable; (2) the post-term covenani not to compete
contained 1n Article 21.3 of this Agreement will be enforceable only within the Exclusive Area;
(3) Article 21.4 and Article 25.1 of this Agreement wiil be amended 0 provide that a court of
competen: junisdiction w:li determine whether Viciory Lane will be entitled to injunctive relief in
any injunctive proceeding commenced by Viciory Lane against the Franchisee; (£) the
designation of juzisdiction and venue in the Staie of Michigan contained m Article 25.9 of this
Agreemext 1s mapplicable; provided, however, that such inapplicability will not be construed to
mean that such venue 1s improper, or that the Franchisee, its officers, directors, Owmners and the
Personal Guarantors are not subject o junsdict:on in the State of Michigaz, or in anv other s:aze;
(5) erbitration hearings wili be conducied in Indiznapolis, Indianz or at a mumaily agreed upon



locauor; (6) the Franchisee does not, by signing zhis Agreement, waive its rights under Indiana
law w:th respect to any representations mede by Victory Lane prior 1o the date of this
Agreement; (7) notwithstanding any provision of this Agreement 1o the conrrary, the Franchisee
.wi:i have up to two vears to bring an action against Victory Lzne Zor a viciesion of the Indizna
Decepuve Franchise Practices Act, and up to three vears from the dzie of discovery to bring an
action against Victory Lane for a violation of the Indiana Franchise Disclosure Law; and (8)
rotwithstanding 2ny provisions of this Agreement fo the connary, a couri of competent
jurzsdiction w:ll determnine (a) whether damages zlone can adeguately compensate Victory Lane
if there 1s a violation of Articie 21.3 of this Agreement by ‘he Frznchisee, and (b) whether
Victory Lane wili be reguired 1o post a bond or other securiy, and the amount of such bond or
other security, 1n any injunctive proceeding commenced by Victory Lane against the Franchisee
for a violation of Article 21.3 of this Agreement.

(d)  Marvland. For franchises sold to Merviand residenis or located m Manyviand, the
Agreement 1s amended as follows: (1) the provisions of Article 16.3(d) of this Agreement
requinng the execuuon of a joint and mutual release of all claims as a condiuon of the
Assignmment of this Agreemen: will be deleted from this Agreement and, zs a conseguence, will
not apply 1o e Franchisee or Victory Lane; {2) the coasent by the Franchisee 1o jurisdicucen and
venae of lawsuits in the State of Michigan contained in Article 25.9 wili be deleied from this
Agreemen:, and the Franchisee will have the night 1o commence litgeton, lawsuits and other
court proceedings alleging claims ansing under the Marvland Franchise Registrauon znd
Disclosure Law (the “Marvland Law™) or 1o enforce arbitrauon decisions in the State of
Maryland, (3) the representations in Article 27 ave not intended to nor shall they act as a release,
estoppel or waiver of any liabilily incurred tnder Marvland Law; (4) any claims arising under
tne Maryland Law must be brought within three vears after the effective date of this Agreemens;
(5) any acknowledgments meade by the Franchisee contained in Article 27 of this Agreement wiil
not be consirued to act as a waiver of the Franchisee’s rights under the Maryland Law; and (6)
Franchisee may sue m Marvland for claims arising under Maryland Law.

(e) Minnesota. If this Agreement 15 governed by the laws of the State of Minnesota, then:
(1) aricle 22 of this Agreememt will be amended to provide that, except in ceriaim
circumstances specified by law, Victory Lane musi give the Franchisee at least 180 days prior
wriiten notice of nonrenewal of the Frenchise, (2) Arucle 17.2 of this Agreement will be
amended 10 require that, except as set forta in Article 17.5 and Arucle 17.6, i the event Victory
Lane gves the Franchisee wriiten notice that the Franchisee has breached tnis Agreement, such
writien notice will be given to tne Franchisee at least 90 davs pnor to the date this Agreement is
termiznated by Victory Lane, and the Franchisee will have 60 days afier such wriiten nouce
“within which to conect the breach specified in the writren notice; (3) notwithstanding any
provisions of this Agreement to the contrary, a court of competent jurisdictuon will determine
whether Victory Lane wiil be required to post a boad or other security, and the amount of such
bond or other secunty, m any imzuncuve proceeding commenced by Victory Lane against the
Franchisee, the Owners or the Personal Guarantors; () Article 16.3(d) of this Agreement will be
inapplicable; (5) notwithstanding any ‘provisions of this Agreement 1o the contrary, the
Franchisee will have up 1o three years zfter the czuse of action accrues to bring an action against
Victory Lane pursuant to Mink. Stat §80C.17; (6) the provisions of this Agreement which
designate jurisdicuion or venue outside the State of Minnesota zre unenforceable; and (7) no
provision of this Agreement will abrogate or reduce any nghis provided for in Minnesota
Statutes, Chapter 80C, or any rights o any procedure, fo-um or remedy provided for by the laws
of the State of Minuesota.

C-40



(9 New iork If this Agreement is governed by the laws cf the Staie of New York, then:
(13 Anticle 16.3{¢) wi'l be ariended 10 provsde that ai’ rights en’oved by the Franchisee and any
cause of action arisirg in its favor from the aws of the State of New York and the regulations
1sseed thereunder w 1‘;. remam in force, it bemng the mient of this provision thai the nonwa:ver
requirersients of Generaj Business Law §687 .4 and §687.5 be sansfied; and (2) Artcle 9.5 of this
Agreemen: will be amended io provide that modifications io the Operations Manuais by Victory
Lane wiil not unreasonably increase the Franchisee’s obligations or place an excessive econom:c
burden on the Franchisee’s operations.

() North Dakota. If this Agreemert is governed by the laws of the State of North Dakora,
then: (1) the covenan: not 10 compet® upon teramarion of expiraton of this Agreement
contained in Arcle 213 of this Agreement may be unenforceable, except m ceran
cizcums:ances provided by law: (2) arbitration hearings wiil be conducied :n Fargo, North
Dakola or at a mutwally agreed upon locatton; and (3) the consent by the Franchisee io
junsdiction and venue m the State of Michigan contained i Article 23.9 of this Agreement will
be inapplicable. '

THE SECURITIES COMMISSIONER HAS HELD THE FOLLOWING TO BE LNEAIR,
UNJUST OR DEQUITABLE TO NORTH DAKOTA FRANCHISEES (SECTION 31-19-09,
ND.C.C:

Res‘rictive Covenants: Franchise offermg circulars which disciose the existence of covenants
restricting competton contrary to Section 9-08-06, N.D.C.C., without further d:sclosing that

such covenants will be subject to the statute.

S:tus of Arbitration Proceedings: Franchise Agreement providing thai the paries must agree to
the arbitration of cisputes at a location that is remote from the site of the franchisee’s business.

Restriction on Forum: Recuinng North Dakoia franchisees 1o consent o the jurisdiction of courts
ouiside of North Dakota.

Liquidaied Damages and Termmazion Penaities: Requiring North Dakota Tanchisees to consent
10 licuidated damages or iermination penalties.

Applicable Laws: Franchise agreements, which specifv that they are io be govemned by the laws
of a state other than North Dakota.

Warver of Tmal by Jurv: Requiring North Dakoia Franchisees te consent 10 the warver of a trial
by jury.

Naiver of Exemplary & Punimtive Damages: Requiring Nori: Dakota Franchisees o0 consent 1o a
warver of exemp:ary and punitive damage.

General Release: Franchise Agreements that require the franchisee ‘o sign a general release upon
renewal of the franchise agreement.

Limitauon of Ciaims: Franchise Agreements that require ihe franchisee 1o consen: to a lim:tation
of ciaims. The statue ef limatation under North Dakota law applies.

C-4:



Erforcement of Agreement Franchise Agreements tha: recuire the Zranchisee 1o pay all costs and
experses nowred by the Fanchiser :n exforcing ine agreememi. The prevaiing party 1 any
enforcerent aczox is entitled 0 recover all cosis and expenses including azomey’s fees

(h)y  Rhode Island. If this Agreemer:! isgovermed by the laws of the Sizte of Rhode islend,
then any provision of this Agreement restictng junisd:ciion or venue fo a forum outside the
Stzte of Rhodce Island 1s voic with respec: 10 a ciaim otherwise enforceable under the Rhode
Island Franchise Investmen: Act

(1 South Dakota. If th:s Agreement 1s governed by the :aws of the Stzie of South Dakora,
then: (1} Article 18-of :his Agreement will be amenced to provide tha: if the Franch:see breaches
the provisions of this Agreement, :nclucing the faiiire 10 mee: performance or quality standards
or to pay any fees or other paymen:s pavable to Victory Lane pursuant o this Agreement,
Victory Lane will provice the Franchisee with at leas: 30 days writien notice and an opportunity
to cure pnor to The termination of this Agreement by Victory Lane; (2) the covenant not to
compete upon termunation or expiration of this Agreement cortained mn Article 21.3 of this
Agreement may be unenforceable, except in cerain circumsiances provided by law; (3) any
provision of this Agreement which designates junsdiction or venue outside of the S:ate of South
Dakotz or requires the Franchisee ‘o agree to jurisdiction or venue in a forum ovtside of the S:aze
of South Dakota is void w:th respect 10 any cause of action which 15 otherwise enforceable m the
State of South Dako:a; (4) pursuant to SDCL $37-3A-86, any acknowledgment provision,
disclaimer, 1ntegration clause or provision having a similar effect in this Agreement will no:
negate or act to remove from judicial review any statemen:, misrepresentation or action that
violates Chapter 37-3A or a rule or order under Chapter 37-5A; (5) arbitration hearings will be
conducted in Sioux Falls, South Dakots, or at a mun:ally agreed upon location; and (6)
provisions of this Agreement which recuire that actions be commenced withm one yvear ané tha:
limit the parmes’ nghts to recover puniuve, exemplary, inciden:al, indirect, special or
consequential damages may not be enforceable under South Dakota law.

G) Washington. If this Agreement is govermned by the laws of the State of Washington (the
“Washington Act™), then: (1) m the event of a conilict of laws, the provisions of the Washington
Act, Chapter 19.:100 RCW, will prevail; (2) the arbizration site will be either m Washington, a
place mutuaily agreed upon at the time of the arbitration, or as determinec by the Arbitrators; (3)
a release or waiver of nghts executed by the Franchisee will not include rights “enéer the
Vashington Act, except when executed pursuant to 2 negoziated settlemen: after this Agreemen:
1c 1n effect and where the parties are represented by independen: counsel; (4) any provision of
this Agreement which umeasonably reswicts or limits the statute of Iimitations period for clzims
under the Washington Act, rights or remedies under the Washington Act, such as a nght 1o a2 jury
tal, may not be enforceable; and (5) the Assignmem Fee is coliecuble by Victory Lane to the
extent that 1t reflecis Victory Leane reasonable estimated or acmei cosis 1 effecting the
Assignment.

(k)  Wisconsin. If this Agreement is governed by the laws of the State of Wisconsin, then the
provisions of the Wisconsin Fair Dealership Law, Wis. Stat. Chapter 135, wili supersece anv
conflicting terms of this Agreemen:.

ARTICLE 30

DEFINITIONS

For purposes of this Agreement, the foliowing words wil have the foilow:ng defnitions:



30.1 Abandon.

“Abanden” will mezs ine conduct of the Franchisee indicaung the wallizgness, desire or inten: of the
Franchisee ¢ disconiinue Operat ng s Viciory Lzne Center 1 accordance with the quaity sianderds,
uniformizy reguirements and the Business Sysiers as cdescribed in this Agreement znd the Qperations
Ma=nesls including, but zo? tinnted to, the fzilure of the Franchisee to operzie the Cenzer for five or more
consecutive days without the prnor wrirten zpproval of Victory Lane or the fa:lure 1o remain open for
busmess during specified busiress hours.

30.2  Approved Supplier. 7

“Approved Supplier” will mean a supplier, vendor or distributor that has been approved in writing by
Victory Lane because its products and/or services eonform to the standards and specifications esiablished
by Victory Lane and Viciory Lane has determined thal i:s business : eputatlon quelity standards, deliverv
performance, credit raling and other factors are satisfactory.

30.3  Assignor Assipnment.
“Assign” or “Assignment” will mean sale, assignment_ pledge, bequeath, trade, transier, lease or sublease.

30.4 Business Svstem. '
“Business Sysiem” will mean the distmetive Producis and Services which are associated with the Marks,
copyrights, distinctive interior and exterior buiiding designs, decor, fum:shings, uniforms, signs, color

combmations, umfenmity requirements, anuards of consistency and cuahty, procedures, clearniiness,
ganization, controls, speciiications, traming, acverssing ard instructions promulgated by Victory Lase.

30.5 Competitive Business.
“Competitive Business,” Zor the purposes of this Agreerent, wili mean any business that offers the same
or similar Producis and Services as offered by Victory Lane Centers, as determined v Victory Lane.

30.6 Conirelled Entity.
“Controiled Entify” will mean zn Entty for which at leas: 50.1% of the Ownership Interests in the Entity
are owned by the Franchisee or any of the Franchisee’s Owners.

30.7  Daily Re ort.
“Daily Report” will mean the written or electronic record, m the form desmnatec n the Operations

Manual, used to report the daily Revenues and oiher spec:fied financial information for the Franchisee’s
Victory Lane Center.

30.8 Designated Market Area. _
“Designzted Marxet Area” or “DMA” will mean each television marke: exclusive of ancther hasec upon

a preponderance of television viewing hours as defined by the A C. Nielsen ratings service or such other
- ratings service as may be cesignated by Viciory Lane.

30.9 Designated Supplier.

“Designated Suppher” will mean a supplier, vencor or disibuter cesignaded by Vic: or\ Lane n wniting
as the cnly source for those Procucts anc Services used or sold m the franciused business tha: Vi 1ciory
Lane has determined must meet certain quzlity anc uniformity standards :o protect the vaiuable goocwill
anc uniformity associated with the Marks and the Busimess Sysiem.

30.10 Develog
“Develop,” for the purposes of Articie 1.2 of this Agreement, will mean to frznchise, license, own,
manage Or operate.



30.11 Dollars.
“Dollars” w:l; mezar. United States of America dollzars.

30.12 Entitv.
“Exiity” will mean a corporation, limeted liabiiity compary, parizership, limited parinership or any other
nvpe of legel entity forzed 1 comphance with appliczble law.

30.13 FF&E.
“FE&E™ will mean fum:ture, fixtures and equipment.

30.14 Fipancial Records.

“Finarcial Records” wili mear. all accourting records and ledgers maintained in & writen form, on &
computer disk or hard drive, ard in any other electronic or other form including, but not iimited to, sales
ledgers, work papers, general ledgers, summaries, scheduies, bank statements, cancelled checks, bank
deposit slips, federal and state income tax remms, staie sales tax remms, Financial Statements, daitv cash
register tapes, ar.d other financiai information.

30.15 Financial Statements.
“Financial Staiements” will mean 2 balance shee:, profit and loss statement, and explaratery fooinotes
prepared in accordance with generally accepted accounting principles applied on a consistent basis.

30.16 Franchise.

“Franchise” wilt mean the right granted bv Viciory Lane to the Franchisee urder this Agreement
autzorizing the Franchisee 1o operate 2 Victory Lare Certer at the Franchised Location in conformity
with the Busmess System using tze name “Victory Lare Car Wash®” andior “Victory Lane Quick Ol
Chznge®” and the other Marks.

30.17 Franchised Location.
“Franchised Locatoz™ will mean the address, city and state of the Franchisee’s Victory Lane Center set
forrh m Exh:bit A 1o thus Agreement.

30.18 Lease.
“Lease” will mean the writren lezse agreemen: and related documerts signed by the Franchisee for the
Franchised Locaton.

30.19 Major Assels.

“Major Assets” will mearn (2) the Franchisee’s Certer; (b) the Franchised Location; (¢} the Lease for the
Franch:sed Location; (¢) the FF&E, nventory, pom: of sale system, customer lists and all oiier asse:s
used in the Franchisee’s Center; (e} this Agreement; (f) any Ownership Interes: in the Franchisee; (g} all
FF&E leases, ard (h) the land, buildmg and related real estate used for the Franchisee’s Center, if the
land, bujlding and real estate are owned by the Franchisee or a Cortroiled Entity.

30.20 Manager.

“Manager” wiil mean the irdividual respons:ble for the overall manzgemen: and operation of the Victory
Lane Center including, but not limited to, admuristration, basic operations, markeiing, customer and
community relations, record keeping, emplovee staffing and traizing, mventory control, hiring and finng,
and mainferance of the Franch:sed Locatior.

30.21 Marks.

“Marks” will include the name “Victory Lane Quck O] Charge®,” and such other trademarks, trade
names, service marks, logos, commercial svmbols, phirases, slogars and tag hnes &s Victory Lane has or



may develop for use in connection with Victory Lene Centers. If the Franchisee’s Center includes a car
wash ¢n the preruses of the Franchized Locahion, then the Marks w2l also include “Victory Lane Cer

Vagh®

30.22 Master Franchise Agreement.

“Master Franchise Agreement” will mean ihe agreemeni entered inio between Viciory Lane and the
Master Franchisee granting the Master Frenchisee, or an Entity owned by the Master Franchisee and/or
the Owners of tne Master Franchisee (referred to as the Franchisee m this Agreemeni), the right to
develop the Cerzer at the Franchised Locat:on pursuant to the temms of this Agreement.

30.23 Qperations Manuals.
“Operations Meanuais” wil! meazn the confidential end copynghted siancard operations, fraining and other
menuaz developed by Victory Lane ané loaned to the Franchisee pursuan: to this Agreemernt.

30.24 Owner.

“Owner” will mean any person or Entity who owns (a) any shares of capital stock in the Franchisee if the
Franchisee is & corporzation, (b) any membership interests in the Frenchisee 1f the Franchisee is 2 limited
liabilliy company, (c) partaership interests m the Franchisee if the Franchisee is & partnership, (d) any
limited or general partmership interests if the Franchisee is 2 limited partrership, and (e) any other kind or
type of Ownership Interest in the Franchisee.

30.25 Qwanership Interests.

“Ownersiip Interests” wiil mean (2) capite} stock 1f the Franchisee is a corperatien, (b} membership
wterest if the Franchisee is 2 nmited Liabil:ity company, (c)- parmership interesi if the Franchisee 1s a
parmership, (d) limitec or general partnership interests :f the Frenchisee 15 a limited parmership, end (¢)
all other tvpes and means of ownership or other legal inferest in the Franchisee.

30.26 Personal Guarantors.
“Personal Guarantor(s)” will mean the individual(s) who signs the Personal Guaranty atiached to this
Agreement.

30.27 Products and Services.

“Products and Services” will mean the awhorized goods, producs, merchancise and services that are
specitied m the Operaiions Manuals or otherwise approved by Viciory Lane in writtng that azre (2) used m
the operation of the Center, and/or (b) offered for saie o customers of the Cenzer.

30.28 Required Opening Date.

“Required Opening Daie” will mean the date that is 13 months after the date of this Agrezment, uniess the
Franchisee’s Center is being developed pursuant to an Master Franchise Agreement or other writien
agreeme=* between the Franchisee 2nd Victory Lane, in which case the Required Opening Date will be
the dase the Center s required o open and commence operations as speciiied m the Master Franchise
Agreement or other writien agreement.

30.29 Revenues.

“Revenues™ will mean the iotal dollar sales from all customers of the Franchisee’s Center, and wll
include 21l cash and credit sales made by the Franchisee of every kind and nature made at, from, by or in
conneciton with the Franchisee’s Center incluéing, but not limited to, all dollers and income received
from and/or szle of: (2) anv and all Producis and Services; (9) any and all goods, products and
merchandise; (c) vending machines, telephozes and electronic and other amusement games; (d) siot
machines, and gaming machizes; (e) loceries, lottery tickets and puil tebs; (f) hats, sweatshir:s, T-shirts,
jeckess, music records, videotapes and compact ciscs; {g) cigars, cigarenes, 10hacco procucts, candies and



gom; znd lhl he redemption of gft cards, g7t certificates and prepaid cards by the Franchisee’s Cente
“Revemues” will not include any sales, use or gross receipts tax i"nﬂo:ed v any federal, state, monicipal
or geverzmenial authonty directly upon szles, 1T the amount of the f2x s added to the sellmg price and 18
charged to the cusomer, sne-:*-ﬁc record 1z made =t the time of 2ach sale of the amount of such tax, and
the amoun: of such tax :s paid to the appropmate taxing auvthority by the Franchisee, the amount of ail
discounts and coupons which are taken or redeemed at the F'amhl\ee Center provided, that a spscific
record is mmade of the amount of the reduction in the price as a result of such discount taken or coupen
redeeresd; the sale of gift cards, gifi certificates and prepaid cards by the Franchisee’s Center; the one-
ume sale of any FF&E or any inventory items 1o a purchaser; and any busimess interrupiion insurance
payments made to the Franchisee by any insurance company.

30.30 Salaries and Benefits.

“Salaries and Benefits”™ will mean the salanes, finge benefits, :including life insurance, disability
mnsurance, dental insurance, medical nsurance and employer con‘nbuiions to retirement plans, payroll
taxes, unempioviment compensation, workers’ compensaton :nsurance, and all other expznses and costs
‘related to employment

30.31 Travel Expenses.
“Travel Expenses”™ will mean all costs mcuned for travel, transportaton, foed, lodging, telephone,
automob:le rental and all related travel expenses.

3032 Week.
"\" k or “weekly” will mean a period of seven consecuiive davs from Monday through Sunday.

IN WITNESS WHEREOF, Viciory Lane, the Franchisee and the Owners have respectively
. signed this Agreement effective as of the day and year first above written.

In the Presence D'f VICTORY LANE QUICK OIL CHANGE, INC.
By
Signawre
Its
PriniName
“FRANCHISEE”
In the Presence of:
Legal Name
By
Signatare ) Signature
PontName PaniName
Its

Title
And

In the Presence of:



ate
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Each of the undersigred Owners hereby agree <0 »2 bound by the terms and corndizons of this Apreemen:
apphcadle to each ore of the Owners, which m ne evert will himit any of the obhgetions vndertaken oy
each of the Ownezs under this Agreement 1 any other capaciyy, or under any other agreement or personal
or oiher guaranty.

Percentage
In the Presence of: Names of Owners: of Ownership:

%
Signatere Signante

%
Signawre Signanre
Prizi Narme Pant Name

%
Sigrauze S:gnature
Poatheme FrintName

%
Signzmure Signanire
PriziName Pom Name

Tota! 100%



PERSONAL GUARANTY

THIS PERSOXNAL GUARANTY (rhis “Persona! Guaranty™) 18 made and ertered 1mtc this day ol
, 20, bty end between Victory Lene Quick O1l Cherge, Inc., 2 Michigan corperatien
(*"Viciory Lane™, and ezch oze of the undersigned personal guarartors (the “Persona: Guaranto:s™).

WHEREAS,  Victory  Lane and {aizn)
{the “Francrhisee’™. have omvored into 2 Franchise Agreeren:, dated the samie date
as set forih above, for “he cpcrziion of a franchised Victory Lane Cerzer at the Franchised Lgzation ser
forth 1= the Franchise Agreement (the “Franchise Agreement™).

WIHEREAS, it is the desire of ezch one of she :ndersigned Personzl Guaraniors to personally guararty the
obl:gations of the Franchisee uncer the Franchise Agreement and to be individually, jointiy and severally
bound by the {erms and conditions of the Franchise Agreement.

NOW, THEREFORE, m consideration of the execusion ¢{ the Franchise Agreement by Victory Lane, end
for other good and valuable consideration, each one of the undersigned, for themselves, their heirs,
successors, ard assigns, do individually, sointly and severally hereby become surety and guaranty for the
payment of all amounts and the performance of the covenanis, terms and conditiors of the Franchise
Agreement, includmg the covenants not to compete, to be paid, kept ané performed by the Franch:see.

Obheations under Agreement Each one of the undersigned, individuzlly and jointly, hereby agree to be
persorally bound by each and every condition and :erm conzained in the Franchise Agreement, includmg
the covenants not to compete, and agree that this Personal Guaranty should be construed as though the
undersigned zng each of them executed an agreement containing the 1dentical terms and conditions of the
Franchise Agreement. Each one of the Personal Guarantors acknowledges having received a copy oi the
Franchise Agreement which is incorporated herein by reference.

Default of Franchisee. If the Franchisee defaults on any monetary obiigation of the Frenchise Agreement,
then each one of the uncersigned, their heirs, successors and assigns, do hereby, individually, joinily ané
severally, promise and agree to pzy to Victory Lane the Initial Fee, Royalty Fees, Advertising Fund
Conimbutions and all other fees and monies due and payable to Victory Lane under the terms and
conditions of the Franchise Agreement or for any purchases of goods or services made by the Franchisee
from Victory Lane or any affiliate of Viciory Lane.

Non-Compliance by Franchisee. If the Franchisee faiis to comply with any other terms and cond:tions of
the Franchise Agreement, then ezch one of the undersigned, their heirs, successors and assigns, do hereby,
individually, jointly and severally, promise and agree to comply with the terms and conditions of the
Franchise Agreement for and on behalf of the Franchisee.

Obligetions of Viciorv Lane. If the Franchisee 1s at any ime m default on any obligation to pay monies
to Victory Lene or any affiliate of Victory Lane, whether for the Initial Fee, Rovalty Fees, Advertsing
Fund Contributions, goods or services purchzsed by the Franchisee from Victory Lane or amny subsidiary
or affihate of Victory Lane, or for any other indebtedness of the Franchisee to Viciory Lane or any
affiliate of Victory Lzne, then each of the undersigned, the:r heirs, successors and assigns, do hereby,
individually, jom:ly ané severzlly, promise and agree to pay zli such monies due and payable by the
Franchisee o Victory Lane or ary zffiliate of Victory Lane upon default by the Franchisee.

Binding Agreemer: Each one of the Persoral Guarantors waman: and represert that they have the
capacity ¢ execute is Personzl Guaraniy and tha: they will each be bound by 2%l of the terms and




condiiions of this Personal Guaranty. The provisions, coverants and condinons of this Personal Guaranty
will inure 1o the benefit of the successors and assigns of Victory Lane.

Junsdiciion 2nd Venue. Except as preciuded by applicable law, 2l arbitration, iitigation, actions of
Proceecings pertaining o his Personal Guaranty wiil be brought and venued :n accordance with the terms
of the Franchise Agreernent and each one of the Persona: Guarantors agree to the dispute resoluzion
provisions, meluéding juniséichon and venue, contained in the Franchise Agreement.

PERSONAL GUARANTORS

Signenrs Signare

Prir: Name PrimiNams
Adgress Adcress

City, $12te ané Zip Code Ciy, Swaie and Zip Code

Teisprone Telephome
Signaiure Signaue

Print Neme Prirt Name
Address Address

City, S:ate ané Zip Code

City, Sizte ané Zip Code

Te'ephore

Telsphons



Signature Signaisre
Print Name Print Name
Addrese

City, State and Zip Code

i

Tejephone Telephcne
Signature Sigratire

PrinrName Print Nam
Address

Address

City, Sizie end Zis Code

Staze and Z-p Code

Telezhone

<
w



EXHIBIT A
TO '
VICTORY LANE QUICK OIL CHANGE, INC.
FRANCHISE AGREEMENT

ADDRESS OF FRANCHISED LOCATION:

Sireet

Cuty, State, Zip Code

VICTORY LANE QUICK OIL CHANGE, INC,

Legal Name of Franchisee




- EXHIBITB
AUTHORIZATION TO HONOR ELECTRONIC FUNDS TRANSFERS

PAYEE BANK NAME ACCOUNT NO.

Victory Lane Quick Onl Change, Inc.

The undersigneé Depos:tor hereby authonizes and requests the Depesitory designated below to honer ané
to charge to the following designated account, checks, draf's, orders and elecironic debits (collectively
“Cebits”} drawr on such account which are payable o the above named Pavee. It is agreed that the
Depository’s rights with respect to each such debit shall be the same as 1f it were a check drawn and
signed by the Depositor. It is further agreed that :f any such debit 15 ot honored, whether with or without
cause and whether intentionally or inacévertentiy, the Depasitory shall be under ne Labriity whatscever.
This autzorization shall continue :n force until the Depository and the Pavee have recerved ar leas: thirty
{30) cavs v.ritten notificauon from the Depositor of s termiration.

The Depositor agrees wath: respect 10 any acilon taken pursuant to the above guthorization:
p g pect 3 P

0 To mdemnify the Depository and held :t harmless from any ioss 1t may suffer resulting from or in
connect:an with any debit including, without Limitation, execution and isscance of any check, draft or
order, whether or not genuine, parpering to be azthonized or executed by the Pavee and received by the
Depositary in the reguiar course of business for the purpose of payvment, including any costs or expenses
reasonably mcwred m cormection therew:th,

(2} To indemn:iy the Pavee and the Depository for any ioss arising in the event that any such debn
“shall be ¢:shonored, whether with or without cause ané whether intentionally or madvertently.

(2) To defend, at the Depos tor’s own cost and expense, any action: which migh: be brought by any
persens or Entities because oI any acuons taken by the Depository or the Pavee pursuan: to the foregoing
request and authormzatien, or in any mazner ansing by reason of the Depositerv's or the Pavee’s
part:cipation there:n.

ame of Depository (Franchisee’s Bank).

Name of Franchisee/Depos:tor (as listed on account):

Des:gnated Bank Accounmt (Victory Lane’s Bank):
(Please attach one voided check for the above account.)

Franchisee’s Business Address:

Address, City, State, Zip Coce

For infermation call:

Print Name of Franchi:see’s Contact Person
Telephone Number: E-Mail Address:

Fax Number:

Name of Franchisee/Depositor as Listed Or: Account (please prnz)

Franchisee's Authonized Represenzative Txle

Daie: .20

o
Lh
Le?



EXHIBIT C
TELEPHONE LISTING AGREEMENT
THIS AGREEMENT :s made and exzered :nto this cay of .20, bvand between

Victory Lane Quick Oil Change, Inc {"Victorv Lane”), and (the
“Franchisee™) '

WHEREAS, Victory Lane 1s the franchisor of Victory Lane Center and the licensor of the name
“Victory Lane Car Wash®” and/or “Victory Lane Quick Oil Change®” and certain other trademarks,
rrace names, service ma-ks, logos and commercial symbols (the “Marks™; and

WHEREAS, Victory Lane and the Franchisee have entered :nto a Franchise Agreemment, cated
the same date as this Agreement (the “Franchise Agreerent”™) pursuan: to which the Frarnchisee 1s granted
the right o operate a franchised Victory Lane Car Wash Center andfor Viciory Laze Quick Ol Change
Cenzer (zhe “Cente:’) anc to use the Marks m telephone cirectory hstungs jor the Franchisee’s Center; anc

WHEREAS, the Franchisee 1s authonized 1o condnue using the Marks unul such tume as the
Franchise Agreement 1s terminated or expires.

NOW, THEREFORE, Victory Lane and the Franchisee hereby agree as follows:

1. The Franch:see is authorized to obtain telephene service for Franchisee's Center. Such service
well not be used ' conjunction with any other business or resicential telephone service.

2 The Franchisee s authorized and agrees to secure white pages, Yeilow Pages and cdirectory
- ass1stance Listings for the Franchisee’s Center only 1 the name of “Victory Lane Car Wash®” endior
“Victory Lanie Quick O:1 Change®”. No other names may be usec in conjunction wiih the Center and the
Marks, 2nd no additional listings may be used with the telephone number(s} ass:gnec o the Center, unless
approved in writing in advance by Victory Lane
3. All telephone directory listings, Yellow Pages cisplay advertising, layout, and copy will be
approved m advance m writing by Victory Lezne, and the Franchisee agrees thet 1t will not piace any such
copy unless the written approval of Victory Lane :s attached. Piacement of display adveriising by Victory
Lane or its adveriising agency for the Franchisee *hirough a national Yellow Pages service will constituze
automatic approval. '

4. T=e Franchisee agrees that the zelephone mumbers an:é zelephone cirectory astings for the Center
will be comsicered to be the sole property of Victory Lane. The Franchisee acknowledges that Victory
Lane has the absoiute nght and mterest m all of the telephone numbers and teiephone directory listings
associatec with the Marks, and the Franchisee hereby authorizes Victory Lane to direct the telephone
company and all listing agencies to wansfer ail of the Franchisee’s telephone numbers and directory
listings to Victory Lane or Viciory Lane’s assignee if the Franchise Agreement expires or 1s terminated
for any reason whatsoever.

5. Upon the expiration or :erm:nation of the Franchise Agreement for any reason, the Franchisee
agrees tha: 1t will immed:ately cease all use of such telephone nurmbers and teiephone directory listings
and tha: a:l such teiephone numbers and telephone cirectory listings wili remain the so:e property of
Victory Lane, subject t0 Victory Lane’s obiigation to pay all fees cue therefore that become due and
pavable efter the cate of The cessaton of the Franchisee’s nght to use the Marks and the telephone
~umbers znd telephone directory listings associated with the Marks.

In

C-5



6. The Frznchisee hereby releases and forever discharges Victory Lane and 118 successors or assigns
and the teleprone company from hzbility of anv kund or characier which results or may result directly or
indrectly from Victory Lane’s exercise of its righ's hereunder or fTom the telephone company’s
cooperanion with Victory Lane in effecting the terms of this Agreemen’.

7. V:ictory Lane wil! have the 2bsolure right o not:fy the telephone company and 2ll listing agencies
of the tecrunation or expiration of the Franchisee’s nght to use z2ll telephone numbers and all classified
and other directory hstings under the “Victory Lane Car Wash®” and/or “Victory Lane Quck Oil
Change®” name and 1o authonze the telephone company and ail lisuing agencies te transfer to Victory
Lzne or 115 ass:gnee all telephone numbers and directory listings of the Franchisee’s Center.

g The telephone company and all listing agencies w:!l have the ngh: 1o accept this Agreement as
evidence of the exclusive rights of Victory Lane o such telephone numbers and directory listings, and
this Agreement will constitute tne auihonty from the Franchisee for ilie telephone company and iisting
zgency to transfer ali such welephone numbers and direciory lisings to Victory Lane. The Franchisee will
not make any claims or cormmence any action against the telephone cormpany and the listing agencies for
complymg wath this Agreement.

IN WITNESS WHEREOQOF, the parties have executed this Agreement as of the date set forth above.

VICTORY LANE QUICK OIL CHANGE, INC. ""FR_:-‘;_\TCHII-SEE”
By By
Tis Its

cAnn

£ALIB:SG0R45 5434
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VICTORY LANE QUICK OIL CHANGE, INC.

ADDENDUM TO FRANCHISE AGREEMENT
FOR CONVTRSIONS

THIS ADDENDUM TO FRANCHISE AGREEMENT (this “Addendum™) 1s made

and entered nto and effecuve this day of .20, by and
between Victory Lane Quick Qil Change, Inc. (‘Victory Lane”) and
' (the

‘Tranchisee™);

INTRODUCTION

The Franchisee presently conducts a quick oil change business (the “Current Business™)
at:

(the “Franchised Location”).

The Franchisee intends to convert the Current Business to a franchised Victory Lane
Quick Oil Change Center (the “Victory Lane Center” or the “Center”) operated pursuant
to the terms of a Franchise Agreement, dated the same date as this Addendum (the
“Franchise Agreement’), at the Franchised Location using the Marks and the Business
System developed by Victory Lane.

Victory Lane and the Franchisee desire to modify and amend the Franchise Agreement as
set forth herein. '

In consideration of the mutia]l promises and covenants set forth in the Franchise
Agreement and this Addendum, Victory Lane and the Franchisee agree and contract as
- follows:

1. Armcle 3.1 of the Franchise Agreement [Initial Fee] 1s hereby amended to
provide that the Franchisee will pay Victory Lane a nonrefundable Initial Fee of $30,000
at least 30 days prior to the Required Opening Date set forth in Paragraph 5 of this
Addendum.

2. Article 10.1 of the Franchise Agreement [Site Selection; Purchase or Lease
of Site] will not be apphcable to the Franchisee’s Center at the Franchised Location.

~

3. Article 10.5 of the Franchise Agreement [Compliance with Specifications]
1s hereby amended to provide that the Franchisee will renovate the premises of the
Franchised Location to conform to the image of a Victory Lane Center and Victory
Lane’s standards and specifications as required by Victory Lane in writing. The
Franchisee will immediately commence remodeling the Franchised Location after
receiving writlen notice from Victory Lane specifying the required remodeling, and will



d:hzently complete such remodeling by at least 20 days prior to the Required Opening
Date. The Franchisee will submit to Victory Lane a written summary of the expenses
mcurred hy the Franchisee to remodel the Franchised Location, m the form and
conteining the mfornnation prescribed by Victory Lane. Victory Lane will reimburse the
Franchisee for the remodeling expenditures made by the Franchisee within 30 days after
receipt of the written summary of the Franchisee’s approved remodeling expenditures;
provided, however, that this amount will not excead $20,000.

4. Amcle 21.2 of the Franchise Agreement [In-Term Covenant Not to
Compete] 1s hereby amended to exclude from its coverage the Current Business until it
has been converted to a franchised Victory Lane Center.

5. Anicle 30.28 of the Franchise Agreement [Required Opening Date] is
hereby amended to provide that the Franchisee’s Reguired Opening Date will be:

6. Capitalized terms used but not defined in this Addendum will, if defined in
the Franchise Agreement, have the meanings ascribed such terms in the Franchise
Agreement. '

7. To the extent this Addendum is deemed to be inconsistent with any terms
or conditions of the Franchise Agreement, the terms of this Addendum will govern. All

other tentns and conditions of the Franchise Agreement will remain unchanged.

[Signatures on following Page)



IN WITNESS WHEREQOF, Victory Lane, the Franchisee and the Owners have
respectively signed this Agreement effective as of the day and vear first above wniien.

In the Presence of VICTORY LANE QUICK OIL CHANGE, INC.

Signarure

Tts

Print Name

“FRANCHISEE”

In the Presence of:

Legal Name

By
Signature Signature
Pnint Name Print Name
Tis:
Title
In the Presence of: And
By
Signature Signature
Print Name Print Name
Tts:
Title

BHLIB:425735.1%. 3209100002
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VICTORY LANE QUICK OIL CHANGE, INC.

MASTER FRANCHISE AGREEMENT

THIS MASTER FRANCHISE AGREEMENT (the “Agreemert”™) 1s made and entered

n:o this dav of _ , 200 (the “Effectuve Date™), by and between Victory
Lane Quick O1l Change, Inc., a Michigan corporazon (“Company”, “we” and “our™), and
. a corporation/limited liability

company/partnership (cizcle one) (“Master Franchisee™), with reference to the following facts:

A Company has designed and developed valuable and proprietary business formats,
methods, procedures, signs, designs, lavouts, standards, specifications and business svstem
relating to the operation of quick oil change, car wash, and other related automotive maintenance
services, imder the name “Victory Lane Quick Oil Change®” (the “System™).

B. Company has developed and licenses the use of the name “Victory Lane Quick Oil
Change® and other trademarks, :rade names, service marks and other commercial svmbols in
connection with the Svstem (cellectively, the “Marks™), to its franchisees (the “Franchisees),
and uses, promotes and publicizes the Marks in marketing the Svstem and its business to the
public.

C. Company offers Franchisees the nght to own and operate a Victory Lane Center (each, a
“Victory Lane Center”) util:zing the System in offering authonzed products and services and to
use the System, al: of which Company may imprcve, further develop and otherwise modify from
time to tme. '

D. Company desires to expand and develop its franchised business, and seeks a Master
Franchisee to open, operate, solicit and assist Franchisees 1n opening and operating, additional
Victory Lane Centers withm the geographic area described in Exhibit A (the “Master Franchise
Area”).

E. Master Franchisee desires to establish, build and operate Victory Lane Centers, and to
sohcit, qualify, train and assist Franch:isees to build and operate Victory Lane Centers wuhin the
Master Franchise Area (collecnvely, the “Master Franchise Business™), all in accordance with
the terms and upon the conditions contained in this Agreement. For purposes of this Agreement,
the term “Master Franchisee Centers™ shall refer to Victory Lane Centers owned and operated by
Master Franch:see, and the ienn “Franchised Centers” shall refer to Victory Lane Centers owned
and operated by Franchisees in the Master Franchise Area which were solicited, trained,
supporied and assisted by Master Franchisee.

WHEREFORE. IT IS AGREED

1. GRANT OF RIGHTS

Subject to the terms of this Agreement, we hereby grant to Master Franchisee, and Master
Franchisee hereby accepsis, the right during the Term to open and operate Master Franchisee



open and cperate Franchisec Cenzers, aii sinc:ly iecated withim the Master Franchise Area.
2. MASTER FRANCHISE’S DEVELOPMENT OBLIGATION

2.1 Mimmum Development Obligation.

(a) Master Franchisee shali consinict, equip, opexn and coniinue 10 operate,
and soiic:t, screen, qualify, train and assist Franchisees to construct, equip, open
and operate, within the Master Franchk < uor not less than the cumulative
number of Centers =o' 7, .n m Exhibit B, which is annexcu ieiviv wnd DY uns
reterence made a part hereof; in the manner and within each of the time periods
(the “Development Periods™) specified therein (the “Minimum Development
Obligation™}.

(b)  Each Victory Lane Center shall be the subject of a separate franchise
agreement, which shall be personally guaranteed by the principal owners of the
franchise. Inthe case of each Franchised Center, Company and Franchisee shall
enter into our then current form of franchise agreement {the “Franchise
Agreement”™}. Notwithstandmg the above, however, with respect to Franchise
Agreemcnts relating to Master Franchise Centers, (1) the Franchise Agreements
signed by Master Franchisee shall have mocified training and assistance
provisions as set forth in Section 5.1 hereof, and (11} Master Franchisee shall be
required 1o pay an initial franchise fee under the Franchise Agreement for the
Pilot store (defined beiow).

(c) In determ:ning whether the Minimum Development Obligation shah have
been met within an applicable Development Period, all Centers which are the
subject of a Franchise Agreement executed pursuant hereto, whether constituting
a Master Franchisee Center or Franchised Center, shall be counted.
2.2, Puot Center. No later than two hundred and seventy (270) days from the
Effecuve Date, Master Franchisee must sign a Franchise Agreement, establish and open
operations and successfully complete our operational training for one (1)} Master Franchisee
Center within the Master Franchise Area, to be used as a prototype business and training facility
(the “Pilot Center”). Master Franchisee shall not prov:ide any training or assistance 1o any
Franchisee in the Master Franchise Area until 1t fufills all the obligations hsted m the sentence
above. Master Franchisce shali operzte the Pilot Center o1 replacement therefor 2t all umes
during the Term and any extension thereof

3. EXCLUSIVITY

3.1, Temutonal Rights. For so long as this Agreement shall remain in effect, and
except as provided m Secilon 3.2, we shaii not operate, or gran: a franchise to any person other
than Master Franchisee or any Franchisees recruited by Master Franchisee, to operate a Vicrory
Lare Center 1z the Master Franchise Area.




— - At bmdabis 2T ARl IRl LA LS Y AL AL YL Y A \CLL.[\_. il y cdlliule s a1 RS sl A DL
ume to time) shall at ali imss have the nght 1o engage in 2ny activities we deem appropriate that
are not expressly prohibited by this Agreement, whenever and wherever we desire, mcluding, but
r.ot imited to:

(@) Esiablishing and operating Victory Lane Centers, and granting nghts to
other person to establish and operate Victory Lane Centers, on any termis and

conditions we deem appropnate and at any locations other than within the Master
Franchise Area;

(™ providing, and granting rights to other persors to provide, goods ard
services similar to and/or competitive with those provided at Victory Lane
Centers 1o customers }ocated within the Master Franchise Area, whether identified
by the Marks or other trademarks or serviee marks, through any distnbution
channel other than a Victory Lane Center located withm the Master Franchise
Arez (includmg, but not limited 1o, sales of products via mail order, catalogs, wll
free telephone numbers and electronic means including the Internet);

.
{c) acquinng the assets or ownership interes:s of one or more businesses
providing products and services similar to those provided at Victory Lane
Centers, and franchising, iicensing or creatmg similar anangements with respect
to such businesses once acquired, wherever these businesses (or the franchisees or
licensees of these businesses) are located or operating {(including v#ithin the
Master Franchise Area); and

(d) being acquired (regardless of the form of transaction) by an enatity
providing products and services similar o those provided at Victory Lane
Centers, or by another business, even if such business operates, franchises and‘or
hcenses compeutive businesses withm the Master Franchise Area.

4, TERM

The term of this Agreement (the “Term”) shail be for a period of ten (10) vears,
cerurencimg on the Effective Date, urnless sooner tenmnated m accordance with the provisions
of Section 13. Master Franchisee shall have the nght to extend the Term for an additional peniod
of the (10) vears if (i) Master Franchisee has fulfilled all Minimum Developmen Obligations,
(1) Master Franchises has compiied with all other terms of this Agreement duning the Term, (111)
Master Franchisee and all of 1ts owners sign our general release form, (1v) we and Master
Franchisee mutvally agree on new minimum development obligations for the Master Franchisee
m the Master Franchisee Area for the extension period, and (v) Master Franchisee has paid a
renewal fee of One Thousand Dollars ($1,000) per operating Franchised Center 1. the Master
Franchise Area. Under the general release, Master Franchisee and 1ts owners wiil waive any and
all claims against us and ovur affiliates ané our and their respective shareholders, directors,
otfices, emplovees, agents, successors and assigns. If Master Franchisee wishes to extend the
Term, Master Franchisee must notify us in writing no more than one hundred eighty (180) davys
and not less than nminety (90) days before the Term would otherwise expire.
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51.  Center Training. Prior o the opening of the Pilot Center, we shall provide Master
Franchisee with cur 1nmial raming program and opening assisiance for Victory Lane Centers
pursuan: to the terms of the Franchise Agreemment for the Pilot Cenzer. The Franchise Agreement
for each Master Franchisee Center opened after the Pilot Center shall provide that Master
Franchisee wili recerve irom us only the ten (10) day classroom training portion of our initial
training program and shall provide on-site ze<__.iioc 1o Master Frar-=icce

52.  Master Franchise~ ,raining. Wiihin one hundred twenty (120) cays of the
Effective Date, we will pro~.se approximately ten (10) days of training to Master Franchisee on
the operation of a Masicr Franchisee Center. This training program may meclude classroom
training and/or hauds-on training and will be conducted at our corporate headguart~z, 1 an
operaiing \:<tory Lane Center and/cr at other locations we designate. ™iaster Franchisee must
complete ths 2l tramcng to our satisfaction and participate = al: other activilies we require
before soliciting Franchisees :n ts¢ L iusier Franchise Area. Although we provide this training at
no additonal {ee, Master Franch:see must pay all of its travel and hvimg expenses.

Following the trraiming descrrbed above, 1f we determine, m our sole, reasonable
discretion, that Master Franchisee has not completed initial training to our satisfaction, we may.,
ai our option, either (1} require Master Franchisee to attend additional training at Masier
Franchisee’s expense (for which we may charge reasonable fees), or (2) terminate this
Agreement.

In addition to the other training requirements described above and in this Agreement, we
may require Master Franchisee to attend up to two (2) days of additional or refresher iraining
courses each year and a national busmess meeiing or convention up to two (2) days per vear at
the times and iocations we designate. We may charge reasonable fees for these courses,
conventions and programs. Master Franchisee is responsible for all of its travel and living
expenses.

Master Franchisee shall also atiend a nationally recognized franchise seminar within
ninety (90) days of the Eifective Date, which seminar shall include sessions on, among other
things, franchise sales and franchising regulatory compliance. Mas:er Franchisee shall also
require all of Master Franchisee’s salespersons io attend the same nationally recognized
franchise semizar. Master Franchisee shall pay for ah of the costs associated with attendance at
such serninar, including without hirmtation, registration, lodging, travel, meals and emplovee
compensation, 1f any.

5.3, Mlaster Franchise Manual.

(a) Concurrently wit the cormnencement of Master Franchisee’s training
descnibed 1n Section 5.2 above, we shall loan to Master Franchisee one (1) copy
of our Master Franchise manual (the “Master Franchise Manual™), and one (3)
copy of our standard Operations Manual for Victory Lane Centers (the
“Operations Manual”) (coilectively referred to as the “Manuals™). Master
Franchisee shail conduct business activities in strict accordance with our standard
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operaiionzl methods and procedures as prescribed from ume to time m the
Manuals. Asused m this Agreement, the ferm “Manuals” shal! be deemed 1o
incluce the Manuals so delivered to Master Franchisee, ail amendinents to the
Manuals, and al! supplemental bulletins, notices and memoranda which prescnbe
s:andard methods or technicue of operation and which we may from time 1o time
deliver to Master Franchisee.

(b) We shail have the right to modify or supplement the Manuals. Such
modifications and supplements shall become effective and binding on Master
Franchisee thirty (30) davs afier notice thereof is maziled or othenwvise delivered 1o
Master Franchisee. Master Franchisee acknowledges and agrees that
modifications of and supplements to the Manuals may obligate Master Franchisee
1o mvest additional capital or incur higher operating costs.

{c) The Manuals are our property and may not be duplicated, copied,
disclosed or disseminaied in whole or m part m any mamner except with our
express prior wntten consent. Mas:ter Franchisee shall maintain the
confidentializy of the Manuals. Upon the terinination of this Agreement, Master
Franchisee shall return 1o us all copies of the Manuals in its possession or control.
If Master Franchisee’s copy of any of the Manuals is lost, destroyed, or
significantly damaged, Master Franchisee agrees to obtain a replacement copy at
our then apphcable replacement charge.

5.4,  General Guidance. We will provide guidance to Mas:er Franchisee in the
Manuals and other butletins or other written matenials; by electronic media; and/or by telephone
consulranon. If Masier Franchisee requests and we agree to provide additional or special
guidance, assistance or tramning, Masier Franchisee must pay our then applicable charge
including our per diem charges and any travel and living expenses.

5.5.  Franchise Registration and Disclosure. Neither Master Franchisee nor any
emplovee or representative of Master Franchisee shall solic:t prospective Franchisees of Victory
Lane Centers until we have registered our current Franchise Disclosure Document with the
appropnate authorities in the applicable jurisdiction covening the Master Franchise Area, and
until we have provided Master Franchisee with the requisite documens, or at any time upon
notifving Master Franchisee that our registration :s not then m effect or our documents are not
then in compliance with applicable law or regulation. If Master Franchisee’s activities pursuani
to this Agreement require the preparation, amendmernt, regisiration, or filing of information or
any disclosure or other documents, all requisite offering circulars, ancihary documents, and
registrauon applications shall be prepared and filed by us or our designee, and registration
secured, before Master Franchisee may sohcit prospective Franchisees of Victory Lane Centers.

The costs of such regstration applicable to Master Franchisee’s activities shall be bome by
Master Franchisee. '

In connection with Master Franchisee’s solicitation of Franchisees to operate Franchissd
Centers m the Master Franchise Area, and the execuilon and performance of all Franchisee
Agreements entered into in connection therewith, Master Franchisee shall comply with, and
. conduct all franchise promotion, advertising and other activities in accordance with the Federal
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lrade Commission Rale on rranc.::sing and Business Opporenily Veniures, anc all state laws
relating ‘o the oifer anc sale of franchises, and all other apphcable laws, rules and regulations,
and all of Company’s stancards, rules, policies ané procedures in effect from time to time.

In particular, Master Franchisee shall:

(a) prepare anc forward to us verified fmancia’ statements of Master
Franchisee in such form and for such penods as shail be éesignated by us,
including audited fmanciat statements, if necessary and appropriate to comply
with apphcable legal disclosure, filing, or other legal requirements;

{(b) prompily provide all information reasonably required by us to prepare all
requisue offering circulars and anciilary documents for the offering of franchises
throughout the Master Franchise Area; and

{c) execute all docusients required by us for the purpose of registening the
activities of Master Franchisee and us in offering franchises throughout the
Master Franchise Area.

Master Franch:see agrees 10 review and assist us m preparing all information in any
relevant offening circulars or other éisclosure documentation pertaining to Master Franchisee and
to verify and be responsible for its accuracy. Master Franchisee acknowledges that we and our
affiliates and cesignees shall not be liable 1o Master Franchisee for any errors, omissions, or
delays wh:ch occur in the preparation for such matenals related to Master Franchisee’s
inforination.

wh
oA

Investigation and Qualification of Prospeciive Franchisees.

(a) Each Franch:sed Center opened by a Franchisee pursuant to this
Agreement shall be the subiect of a separate Franchise Agreement with us, upor.
our then current form. Master Franchisee shall have no right to modify or offer to
modify any Franchise Agreement or other contract.

(b) If we shall approve a Franchisee and a prospeciive franchise location,
Master Franchisee shall transmit to such Franchisee for execution, copres of our
then cairent Franchise Agreement pertaining to the approved site and providing
for an exclusive terntory surtoundmg said Center, as determ:ined by us. All costs
associated with the preparation of a Franchise Agreement that conforms to our
requirements shall be borne by Master Franchisee.

(c) Master Franchisee shall investigate the qualifications of each prospective
Franchise and the suitability of each prospective franchise location in the Master
Franchise Area m accordance with our standards, policies, and procedures relating
to gquahZcation of franchisees and franchise sites then i effect, and shai: obtain
all information required of prospective Franchisees by us.



(d) After Master Franchisee is satisfied that a prospective Franchisee and
prospective franchise locatien meet the standards established by us, Master
Fraachisee may recormmend 1o us the appreval of such prespective Franchisee and
2 prospective location or locations for such Franchisee Master Franchisee shall
then firnish to us all information relating to the prospeciive Franchisee and any
prospective franchise locztiens (including the terms and condinons of the
proposed lease or purchase of each such locat:on) vhich shall be required by us in
the forin and mammer customarily required by us.

(e} We may thereafter conduct or obtam such reports and background checks
on prospective Franchisees as we deem necessary or convenieat. We may then
approve or reject a prospective Franchisee or prospective franchise location for
any reason, ot may seek further inforrnation with respeci 1o the prospective
Franchisee and any such location or locations. Master Franchisee shall cooperate
with us in any further inves:igation of the prospective Franchisee or any such
locations. If we shall reject a prospective Franchisee or franchise locatien, we
shall provide Master Franchisee with a wriiten explanation of its reason thereof
For purposes of clanficatiozs, in the even: we reject a prospective Franchisee, such
prospective Franchisee shall not be coustted toward any of Master Franchisee’s
Mmimum Development Obligations, regardless of the reason we rejected such
prospective Franchisee.

(D Master Franchisee shzll deliver to us a copy of all conespondence with
Franchisees which is material 1o the franchise relationship, concunrently with 1ts
being sent or received by Master Franchisee.

(g) Master Franchisee shall not termnmate or threaten to terminate a Franchise
Agreement with any Franchisee without our prror, wrnitten consent.

_ 5.7. Approval of Master Franchisees’ Pilo: Store and Stores. and Execution of
Franchise Agreement. After Master Franchisee has located a site for construction of a proposed
Master Franchisee Center, Master Franch:see shall submit to us such information regarding the
proposed site-as we shall require, in the form of which we shall from time to time require,
together with the terms and conditions of any proposed lease or purchase relating to such site.
We may seek such additional information as it deems necessary within twenty days of
subm:ssion of the prospecuve site, and Master Franchisee shall respond promptly fo such request
for additional days after a rece:pt of such addi:ional information, the sife shali be deemed

approved. We shall not urreasonably reject a proposed site nor unreasonably delay our approval
or disapproval thereof

5.8, Training and Support. Mas:er Franchizee agrees 10 develop a tralning program
and to provide training to Franchisees and their emplovees in accordance with specifications
presciibed by us. Master Franchisee shzall provide all Franchisees with such assistance and
services as we may reasonably request and require from time to t:me m connection with the
construction, equipping and opening of the Victory Lane Centers within the Master Franchise
Area, the sourcing of equipment, fixtures, furrishings, inventory and supplies for such Centers,
the advertsing and promotion of such Victory Lane Centers. All services and assistance
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provided to Franchisees i connection wiih the operasion of Victory Lane Centers shali be
provided by Master Franchisee and such obligation ¢f Master Franch:see will not be transferred,
delzgated, or subeontracted to any other person.

59,  Inspeciion of Centers and Operanions. Master Franch:see shail conduct
mspections of ali the Franchisees in the Master Franchisee Area, and of its operations and the
operations of all the Franchisees, in accordance with the standards from time to ume estabhshed
by us, upon such schedules and accordmg to such procedures as shall be agreed upon by us and
Master Franchisee, acting in good faith, but, in any event, at least once during each calendar
month. Master Franchisee shall provide reports to us with respect to the {indings of such
inspections, in such form and at such times as we shall require.

5.10. Marketing and Promotion. Master Franchisee shall participate in all promotion
and marketing activities required by us of our Franchisees and master franchisees, asrecuired m
the Franchise Agreement or otherwise.

6. OPERATING STANDARDS AND LEGAL COMPLIANCE

6.1.  Standards of Service. Master Franchisee shail at all times give prompt, courreous
and efficient service to all Franchisees in the Master Franchise Area. Master Franchisee shall, in
all dealings with Franchisees, prospective Franchisees and the public, adhere to the highest
standards of honesty, integrity, fair dealing, and ethical conduct.

6.2. Compliance with Laws and Good Busmess Practices. Master Franchisee shall

. secure, mamtam and enforce all required hcenses, permits, and ceriificates relating to Master
Franchisee’s activiiies under this Agreement and operate 1n full compliance with all applicable
laws, ordinances, and regulations. Master Franchisee acknowledges being advised that many .
jurisdictions have enacted laws conceming the adveriismg, sale, renewal, and termination of, and
continuing relationship between parties to, a franchise agreement, including, without lirnitation,
laws concerning disclosure requirements. Master Franchisee agrees promptly to beceme aware
of, and to conmiply with, all such laws and legal requirement:s enforced in the Master Franchise
Area and to utlize only oifening circulars that we have approved for use in the applicable
junsdiction.

6.3.  Accuracy of Informauon. Before 1t sohcits any prospective Franchisee, Master
Franchisee shall each time take reasonable steps to confirm that the information contained m any
written matermals, agreements, and other documents related to the offer or sale of franchises is
true, correct, and not misleading at.the timze of such offer or sale and that the offer or sale of such
franchise will not at tha: time be contrary to or 1n violation of any applicable state law related to
the registration of that franchise offering. We shal! provide Master Franchisee with any changes
to our offering circulars, disclosure documents and other agreements on a timely basis and; upon
request, provide Master Franchisee with confirmatien that the information contained m such
writlen materials, agreements, or documents 1s true, correct, and not misleading, except for
information specifically relating to disclosures regarding Master Franchisee (for which Master
Franchisee is responsible). If Master Franchisee notifies us of an error in any information in our
documents, we shall have a reasonable period of time to atempt to correct any deficiencies,
misrepresentations, or omissions in such information. Master Franchisee shall :ndemn:fy and
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hold harmless us, our affiliates, and our or their respective shareholders, directors, officers,
emzlovees, agents, representatives, successors and assigns { Indemrified Pares™ from and
zgainst, and to reiumburse any one or more of the Indemfied Parties for, all claims, obligatiors,
and damages (including reasonable attorney fees) directly or indirectly znsing out of Master
Franchisee’s obhgations hereunder.

6.4,  Notfication of Litigation. Master Franchisee shail notify us in wnifing within five
(8) days after the commencement of anv action, suit, arbitration, proceeding, 1nvestigation, or the
“1ssuance of any order, writ, injunction, award, or decree, by any court, agency, or other
governmental mstrumenrtality, which names Master Franchisee, any ofiits owners or Master
Franchisees or otherwise concerns the operation or financial condition of Master Franchisee, the
Master Franchise Business, or any Franchisee.

6.5.  Insurance, Master Franchisee shall at ali tunes during the term of thus Agreement
mainiain and enforce, at Master Franchisee’s sole expense, insurance for the Master Franchise
Business of the tvpes, in the amounts, and with such terms and cond:tions as we may rom time
to time prescribe in the Master Franchise Manual or otherwise. All ofithe required insurance
policies shall name us and affiliates designated by us as additional msureds, contain a waiver of
the insurance company’s right of subrogation against us and the designated affilates, and
provide that we will receive thirty (30) days prior written notice of tennination, expiration,
cancellation, or modification of any such policy.

6.6.  Proof of Insurance Coverage. Master Franchisee will provide proof of insurance
to us before beginming operations of its Master Franchise Business This proof of insurance will
show that the insurer has been authorized to inform us in 1the event any policies lapse or are
canceled or modified. We have the nght to change the tvpes, amounts, and terms of insurance
that Master Franchisee 1s required to maintain by giving Master Franchisee prior reascnable
notice. Noncompliance with these insurance provisions shall be deemed a matenal breach of this
Agreement; and in the event of anyv lapse m insurance coverage, we shall have the nght, iz '
additon to all other remed:es, to demand thar Master Franchisee cease operations of 1ts Master
Franchise Busimess until coverage is reinstated or, in the alternative, to pay any delinquencies in
premum paymerns and charge the same back :o Master Franchisee.

6.7.  Approval of Advertising, Prior to their use by Master Franchisee, samples of all
advertising and promotional materials not prepared or previously approved by us shall be
submutted to us for approval, which approval shall not be unreasonably withheld. Master
Franchisee shall not use ary advertising or promotional materiais that we have not approved or
have disapproved. Master Franchisee acknowledges and understands that certain states require
the filing of franchise sales ac¢vertising materials with the appropnate state agency prior to
disseminations. Master Franchisee agrees fully and umely to comply with such filing
requirements at Master Franchisee’s expense unless such advertisement has been previously filed
with the state by us. We may charge Master Franchisee for the costs incurred by us m printing
large quantuities of advertising and marketing matenals supplied by us to Master Franchisee at
Master Franchisee’s request.

6.5, Websites. Asused 1 this Agreement, the term “Webs:te” mearns an inieractive
etectrenic document, centained in a network of computers lirked by communications software
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that refers to Viciory Lane Centers, franchises for Vicicry Lane Cexters, or the Marks. The zenn
Website mcluces, but is not iimited o, Internet and Worid Wide Web homepages. In connection
with any Website, Master Franchisee shali not establish a separate Website regarding the Master
Franchise Business. We shall have the right, but not the obligation, :0 designate one or more
web page(s) to describe Master Franchisee, such web page(s) to be located within our Website.

6.9 Accounting, Bookkeeping and Records. Mas:er Franchisee shall main‘ain at its
business premises in the Master Franchise Area all original invoices, receipts, checks, contrac:s,
licenses, acknowledgement of receipt forms, and bookkeeping and business records we require
from time to time. Master Franchisee shall fumish to us, within sixty (60} days after the end of
Master Franchisee’s fiscal vear, an audited balance sheet and profit and loss statemen: for Master
Franchise Business fcr such vear {or monthly or quarterly statement 1f required by us, in which
case such statements also shall reflect vear-io-date information). Master Franchisee’s amual
Financial Statements shall be audited by a certified public accountant and such certified public
accountant shall provide to Master Franchisee and us with the authonty to use the audit in any
disclosure decument. In addition, upon our request, within ten (10) days after such other fonuns,
records, books, and other irformation as we periodiczily require regarding the Master Franchise
Business shall be fumished to us. Master Franchisee shall maintain all records and reports of the
business conducted pursuant to this Agreement for at least two (2) vears afier the date of
termination or expiration of this Agreement.

6.10. Reports. Master Franchisee shall, as often as required by us, deliver 1o us a
wr.uen report ofiits Master Franchise Business activities in such forin and detail as we may from-
time to tme specify, including information about efforts to solicit prospective Franchisees, the
status of pending real estate fransactions, and the status ofithe Centers.

7. MASTER FRANCHISE FEE

Master Franchisee shail pay 1o us a non-refendabie Master Franchise Fee of One
Hundred Twenty Thousand Dollars (§120,000.00) (the “Master Franchise Fee™), payable upon
the execution of this Agreement. The Master Franchise Fee 1s based upon the size of the Master
Franchise Area and the number of Franchised Centers we beheve can be accommodated in the
Master Franchise Area.

8. PAYMENTS TO MASTER FRANCHISEE

8.1.  Imunal Fee and Conditions of Pavment. During the term of this Agreement,
Master Franchisee shall be paid a portion of the initial Franchise Fees paid for each Franchised
Center and each Master Franchisee Center by a Franchisee in the Master Franchise Area, as set
forth in this Section (each, an “Ininal Fee™), subject to fulfrllment of the following conditions:

(a) the Franchisee executes a Franchise Agreement with us and an initial franchise
fee has been paid to and actually recezved by us {we shall not be deemed to have
recelved any fees paid into escrow, if applicable, untul such fees actually have
been remitted to vs); and
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(b) Master Franchisee has compiied with ail ¢f1:s other obligations under this
Agreement with respect to such Franchised Center or Master Franchisee Center,
and has vezfied that same to us 1n writing m a form prescribed by us, provided,
however, that Master Franchisee shal. not be entitled "o zny In:tial Fee with
respect :0 Franchised Centers established in the Mas?er Franchise Area in
connection with which Master Franchisee perforined no sales services.

The periien of each such Initial Fee to be paid to Master Franchisee shall be an amount
equal to either (1) fifty percent (50%) of the minal franchise fee paid to us by a Franchisee for
cach Franchised Center, or (11) fifty percent (50%) of the initial franchise fee paid to us by the
Master Franchisee for each Master Franchisee Center, m each case no later than thirty (30) days
after the conditions of this Section 8.1 have been fulfilled, and in each case net of any amounts
paid to franchise brokers.

82, Master Franchisee Rovaliy Pavmen:s. We shall pay to Master Franchisee, no
later than thiny (30) days after the end of each calendar month, fifty percent (50%) of the
Royalty Fees actualiy received by us from each Franchisee of a Franchised Center and a Master
Franchisee Center located in the Master Franchise Area during the term of this Agreement.
Rovalty Fees are defined in the Franchise Agreement for each Franchised Center, provided.
however, that Royalty payments shall not include any Advertising Fee, Local Advenising Fee,
Yellow Pages or other fees paid to us by Franchisee (“Rovaity Fees™). Notwithstanding the
foregoing:

(a) If Master Franchisee has failed to conduct the penodic inspections
described in Section 5.9 and failed to file a writien report with respect to any
Franchisees located in the Master Franchise Area, or failed to perform m any
material respect any other service described m Section 35, Master Franchisee shall
not be entitled to receive any Royalty Payments on Royaliy Fees, with respect to
such Franchisees for the period during which repons or services were not
provided 1f Master Franchisee fails to cure such default withm fifteen (15) days
after written notice from the Company.

(b) - Master Franchisee shall not be entiled to share in or receive any Royalty
Payments on Rovalty Fees paid to us by any Franchisee in the Master Franchise
Area that were opened, or operated under a Franchise Agreement entered into,
prior to the Effectuive Date.

8.3.  Master Franchisee Pavments After Termination or Expiration. A:i payments
under this Section € shall immediately and permanently cease after the expiration or termination
of this Agreement, although Master Franchisee shall rece:ve all amounts of which have accrued
to Master Franchisee as of the effective date of expiration or terminanon.

8.4.  Applicauon of Paviments. Our paymenis io Master Franchisee shall be based on
amounts actually coliected from Franchisees, not on payments accrued, due, or owing. Inthe
event of termination of a Franchise Agreement for a Victory Lane Center within the Master
Franchise Area under circumstances entitimg the Franchisee to the retumn of all or part of the
initial franchise fee or Royalty Fees (or in the event that we become legally-obligated or decided
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to return part or zil of the 1:n:tai franch:ise fee or Royalty Fees), we may decuct the portion oZ the
amount to be retumed to the Franchisee i the same portion as Master Franchisee shared in the
1nital franchise fee or Rovalty Fees from any future amounts owed Master Franchisee. We shall
apply any payments receivec from a Franchisee to vs or our affthates. To the extent that such
pavments are applied to a Franchisee’s overdee Rovalty Fee pavments, Master Franchisee shall
be entitled to 1s pro rata share of such paviments, less its pro rata share of the cos:s of collection
paid to third parties.

85.  Setoffs. Master Franchisee shail not be allowed to se: off amounis owed to us for
fees or other amounts dve under this Agreement against any monies owed to Master Franchisee
by us, which right of set off is hereby expressly waived by Master Franchisee. We shall be
allowed to set off against amounts owed to Master Franchisee for Master Franchisee Pavments,
Royalty Fees, or other amounts due under this Agreement any monies owed to us by Master
Franchisee. :

9. MARKS

9.1.  Ownership and Goodwill of Marks. Master Franchisee’s nght to use the Marks 1s
derived enly from this Agreement and is limited to Master Franchisee’s operation of its Master
Franchise Business. Master Franchisee’s unauthorized use of the Marks is a breach of this
Agreement and :nfTinges our right in the Marks. Master Franchisee acknowledges and agrees
thal Master Franchisee’s use of the Marks and any goodwil’ established by that use are for our
exclusive benefrt and that this Agreement does not confer any goodw:ll or other interests in the
Marks upon Master Franchisee (other than the right 1o operate a Master Franchise Business
under this Agreement). All provisions of this Agreement relating to the Marks apply to any
add:tional and substitute iradeinarks and service marks we authorize Master Franchisee to use.

92.  Limitation on Master Franchisee’s Use of Marks. Master Franchisee may not use
any Mark: (1) as part of any corperate or legal business name; (2} with any pre-fix, suffix, or
other modifying words, terms, designs or svmbols (other than logos we have licensed to Master
Franchisee}; (3) in selling any unauthorized services or products; (4) as part of any domain name,
electronic address or search engine; or (5} in any other manner we have not expressly authonzed
m writing. Master Franchisee may not use any Mark m advertising the wransfer, sale or other
dispositton of the Master Franchise Business under this Agreement or an ownership interest m
Master Franchisee (1f a corporation, partnership, limited liabihty company or another business
entity holds the franchise at any time during this Agreement’s term) without pnor written
consent.

9.3. Nouficanon of infringeszents and Claims. Master Franchisee agrees to notifyv us
umnediately of any apparent infringement of or challenge to Master Franchisee’s use of any
Mark, or of any person’s claim of any ngh's in any Mark, not to communicate with any person
other than vs and our attomey’s, and Master Franchisee’s attomey’s, regarding any mfrmgement,
challenge or claim. We may take the aciion we deem appropnate (including no action) and
control exclusively any litigation, U.S. Patent and Trademark office proceeding or other
admin:strative proceeding-ansing from any infringement, challenge or claim or other wise
- conceming any Mark. Master Franchisee agrees to sign any document and take any actions that,
m the opinion.of our attorneys, are necessary or advisable to protect and maintain our interests in
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maintain our interests m the Marks.

9.4.  D:scontinuance of Use of Marks If we believe at any time that it is advisable “or
us and/or Master Franchisee to modify or discontinue using any Mark and‘or use of one or more
additional or subsutute frademarks or service marks, Master Franchisee agrees 1o comply with
our directions within a reasonabie time after receiving notice. We need not retmbtrse Master
Franchisee for Master Franchisee’s expenses in complyving with these directions, for any loss of
revenue due to any modified or discontinued Mark, or for Master Franchisee’s exp enses or
promotmg a modified or substitute irademark or service mark.

9.5, Indemmification for Use of Marks. We agree to reimburse Master Franchisee for
all damage and expenses Master Franchisee incurs in any trademark miringement proceedimg
disputing Master Franchisee’s autherized use of any Mark under this Agreement 1f Master
Franchisee has umely notified us of the proceeding, has complied with this Agreement and
complies with our directions in responding 10 the proceeding. At our option, we may defend and
control the defense of any proceeding relating 1o any Mark.

10. COINFIDENTIAL INFORMATION

Ve possess (and may continue to develop and acquire) certam coniidential information
relaling to the development and operation of Viciory Lane Centers (the “Confidential
Infermauen™), which includes (witho:t hm:tation):

(a) site selection cniteria;
(b) methods, formats, specifications, standards, systems, procedures, sale and
marketing techniques, knowiedge and experience used in deveicping and

operaung Victory Lane Ceniers;

() marketing research and promotional, marketing and advertising programs
for Victory Lane Centers;

(d) Imowledge of specification for and supphers of, methods of ordenng,
certain operating assets and products that Victory Lane Centers use;

(e) knowledge of the operating results and financial performance of Victory
Lane Centers;

(£ customer communication and retention programs, along with data used or
generated 1n connection with those programs;

(g) graphic designs and related intellectual property;
(h) mformation generated by, used, or developed in 1he operation of Victory
Lane Centers, including customer narmes, addresses, telephone numbers and

related information; and
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(1) any other mformauon designated confidenual or proprietary by us.

Master Franchisee acknowiedges and agrees that by entering in this Agreemcnt, Master
Franchisee will not acquire any interest in Confidential Information, other than the right to use
certain Confrdential Information in accordance with this Agreemem and that Master Franchisee’s
use of any Confidential Information 1n any other busmess wou'd constitute an unfair method of
competition with us and our franchisees. Master Franchisee further acknowledges and agrees
that the Confidentiai Infermation is proprietary, includes our trade secress and s disclosed to
Master Franch:see only on the condition that Master Franchisee agree, and it does agres, that
Master Franchisee:

(a) will not use any Confidenual Information m ary other business or
capacity;

(b) will keep the Confidential Information absolutely confidential during and
after this Agreement’s term; - _ '

{c) will not make unauthorized copies of any Confidential Information
disclosed via electronic medium or in wrtten or other tangible form;

(d) will not disclose Confidenual Information to any other party, without
obtaining a written Confidenuality and Non-Disclosure Agreement from the pany
to whom the Confidential Information 1s disclosed, and

(e) will not sell, wrade or otherwise profit in any way from the Confidential
Informatnion, except using methods approved by us.

Allideas, concepis, technique or materials relating to a Victory Lane Center, whether or
not protectable intellectual property and whether created by or for Master Franchisee or its
employees, must be promptly disclosed to us and will be deemed our sole and exclusive propenv
and works made-for-hire for us. To the extent any item does not qualify as a “work-made-for-
hire” for us, by this paragraph Master Franchisee assigns ownership of thal item, and all reiated
rights to that item, to us and agrees to sign whatever assignment or other documents we request
to evidence our ownership or to help us obtain mtellectual property right to the 1tern.

“Confidential Information™ does not include inforination, knowledge or know-how which
1s or becomes generally known m the automotive and preventative ma:n:ienance industry or
which Master Franchisee knew from previous busmess experience before we provided it to
Master Franchisee (directly or indirectly) or before Master Franchisee aitended our 1nitial
training program. If we included any matter in Confidenutal Informarion, anvone who claims
that it 1s not Confidential Information must prove that the exciusion in this paragraph is fulfilled.

11. ASSIGNABILITY

11.1.  Assignabilitv by Companv.



11.2.

(a) We stall have the nght, but net the ebligaticn, 1o cause a subsidiary or
affiliate oi ours to perform any or al! of our obligations and exercise any or all of
our r:ghts under this Agreement and under any Franchise Agreement, and o
require Master Franchisez to perform any or ail of its cbligatons hereunder, i
favor of such subsidiary or affiliate, by wntten netice thereaf 10 Master
Franchisez.

(b) ¥e shall have the nght to assign this Agreement, or any of our rng-ts and
pnvileges under this Agreement to any other person, firm or corporauon, other
than a subsidiary or affiliate of ours, without Master Franchisee’s prior consent,
and we shail not be liable for any obligations accrumg under this Agreement after
the effective date or such assignment.

Assigmment by Master Franch:see.

(a) We have entered into this Agreement in reliance upon and in consideration
of the singular person skills, character, aptitude, business ability, financial
capacity, and qualifications of Master Franchisee and the tmst and confidence
reposed in Master Franchisee or, the case of a business entity Master Franchisee,
1ts Owners. Therefore, neither Master Franchisee’s interest in this Agreement nor
any of its nghts or pnivileges hereunder shall be assigned or transfered,
voluntanly or involuntarily, in whole or in part, by operation of law or otherwise,
In any manner, without prior written approval.

(b) Any assignment or transfer without our approval is a breach of this
Agreement and has no effect. Inthis Agreement, the term “transfer” includes any
voluntary, involuntary, direct or indirect assignment, sale, gift or other disposition
and includes the following events:

(1)  transfer of record or beneficial ownership of capual stock in
Master Franchisee (if Master Franchisee 1s a corporation), a partnership or
membership interest (if Master Franchisee is a partnership or limited
liability company), or any other ownership interest or nght to receive all
or a portion of Master Franchisee’s profits or losses;

(2) a merger, consohdation or exchange of shares or other ownership
interest, or issuance of additional ownership interests or securities
representing or potentially representing shares or other ownersk:p
mnterests, or a redemption of shares or other ownership interests;

3) any sale or exchange of voting interests or securities convertible to
voing Interests, or an agreement granting he right to exercise or control
the exercise of the voting nght of any. owner or control Master
Franchisee’s operating affairs;

€ transfer of an interest in Master Franchisee, this Agreement, or
Master Franchise Business or 1ts assets (or any night to recaive all or a

1
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poriion of Master Franchise Business® profits or losses or any capital
appreciation reiating to the Master Franchise Business) 1 a divorce,
insolvency or entity dissolution proceeding, or otherwise by operation of
law;

&) 1f Master Franchisee or an Owner (1f Master Franchisee 1s a
business enity) dies, transfer of :nterest in Master Franchisee, this
Agreement or the Master Franchise Business or its assets (or any nght to
receive all or a portion of Master Franchisee’s or the Master Franchise
Business’ profits or losses or any capital appreciation relating.to the
Master Franchise Business) by will, declaration of or transfer in trust, or
under the laws of interstate succession; or

(6)  pledge of this Agreement (1o someone other than us) or of an -
owrnership interest in Master Franchisee (if Master Franchisee s a
business ent:ty) as secunty, foreclosure upon the Master Franchise Area
franchises, or Master Franchisee’s transfer, sunender or loss of the area-
development franchise possession, control or management.

11.3. Conditions for Approval of Assignment or Transfer bv Companv. We may
1mpose any reasonable condition(s) to the granting of our consent to such assignment. Without
bmiting the generality of the foregoing, the imposition by us of any or all of the following
corditions to cur consent to any such assignment shall be deemed to be reasonable:

(a) that the assignee (or the principal officers, shareholders, directors, or
genereal pariners of the assignee in the case of a business entily assignee)
demonstrate that 1t has the skills, qualification and economic resources necessary,

“in our judgment, reasonably exercised, to own and operate the Master Franchise
Business.

(b)  that Master Franchisee has paid all amounts owed 1o us;

(c) that the assignee shall expressiv assume in wniting for our benefit all of the
obligation of Master Franchisee under this Agreement and any other agreements
proposed to be assigned to such assignee;

(d) that neither the assignee nor its owners or affihates operates, has an
ownersh:p interest n or performs services of a Competiiive Business (defined in
Section 12.2);

“(e) that the assignee shall have completed (or agreed to complete) our traming
program;

() that the assignee signs our then curtent form of Master Franchise
Agreement, the provisions of which may differ matertally from any and all of
those contained 1n this Agreement, and the term of which shall be greater of the
remaining term of this Agreement or ten (19) vears;
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(&) thai as of the date of any such assigmnent, the zssignor shall have strictly
comphed with all of ‘ts obligations :o0 us, whetier under this Agreemer: or any
other agreemen:, anangement or understanding with us;

(h) that the assignee s not then in default of any other obligation to us under
any agreemernt between such assignee and us;

(1) that the assignor shall pay 1o us a wransfer fee equal to one third (%/3) of
our then cunent \-Iaster Franchise Fee uader this Agreement, except for ransfers
pursuaant to Section 11.4 below,;

(3) that assignor sign a general release, 1n a fonn satisfactory to us, of any and
all claims against us and our affihates and cur and their respective shareholders,

officers, directors, employees, representatives, agents, successors and assignees;
and

(k) that assignor will no1 directly or indirectly at any time or in any manner
identify himself, herself or itself or any business as a cunent or former Victory
Lane Centers or as one of our franchisees or Master Franchisee, use anv Mark, or
any colorable imitation of a Mark, or other indicia of a Victory Lane Center in
any manner or for any purpose, or uiithze for any purpose any irade name,
trademark, service mark, or other commercial symbol that suggests or indicates a
connection or association with us.

Master Franchisee shall not in any event have the right to pledge, encumber, charge,
hypothecate or otherwise give any third pany a security inierest in this Agreement m any manner
whatsoever without our express pnor written permission, which permission may be withheld for
any reason whatsoever m our sole subjective judgment.

11.4.  Assignment of Entity Poncipallv Conuolled by You.

The nghts, obligations, interests and franchise of this Master Franchisee and 1ts assels
and L:abiiities may be assigned to a newly-formed corporation: or other legal ennity that conducts
no business other than the operation of the Master Franchise Business and m which you and any
of vour principals ewn and control m the aggregaie not less that sixty-seven percem (67%) of

that equity and voung power of all outstanding capizal stock or ownership interest, provided as
follows:

(2) that the proposed ransferee comp“es with the provision of this
Agreement; and

(b) that you are empowered to acl for said corporation or other legal entity;
and
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() tha: vou shall submit {0 us documentation that we may reascnably recuest
to efiectuaie the transfer, including the approving and acknowiedging execut:on
of this Agreement; and

(d) that vou shall submit {o us a true and compieis list of the sharsheider,
members or partners, showing number of shares or mieres: ewned, and a List of
the officers and cirectors if a corporation, or managers if 2 hmited liability
company, or manag:ng partne:s if a parinership. You shall promp:ly no:ify us of
any changes m said 11sts; and

{€) that all certificales of shares or interests issued by transferee at any time
shall have endorsed thereon an appropriate legend to conform with state law,
refening to this Agreement by date and name or parties thereto, and stating
“Transfer of This Certificale 1s Limited by the Terms and Conditions of a Master
Franchise Agreement Dated ~ ;7 and

(f) that a copy of this Agreement shall be given 10 every shareholder, member
or partner; and

(g) that a copy of the organizational documents and any corporate resolutions,
and a Certificate of Good Standing, will be fumished to us at our reasonable |
request, and prompt netification in wniting of any amendmenis thereto will be
provided to us; and

(h) that 1the number of shares or interests issued or outstanding in the
transferee will not be increased or decreased without prior writien notice to us,
which notice will m its terms guarantee compliance with this Agreement. In
addition, new shareholder, members or partners must agree 1o be bound by 1his
entire Agreement. Shareholders, members or partners may make a separate
agreement among them providing for purchase by the survivers among them of
the shares of any shareholders or interests of any members or panners upon death,
or other agreements affecting ownership or voting rights, so long as voting control
and a majonty representation of the board of directors or member or partner
remains with those individuals who initially applied for and were approved as
franchisee under this Agreement. Shareholders, members or partners must notify
us 1n wniting of any such agreement which affects control of the iransferee.

Death and Disabiiitv.

(a) Upon the death or disability of Master Franchisee or an Owner, the
executor, administrator, conservator, guardian or other persenal representative
must transfer Master Franchisee’s interest m this Agreement, the Master
Franchise Business and :ts asse1s, or the Owner’'s ownership mterest in Master
Franchisee, to a third party. That transfer (including, without himitation, transfer
by bequest or inhenitance) must occur, subject to our rights, within a reasonable
time, not to exceed nine (9) months from the date of death or disability, and is
subject to all of the terms and conditions in this Section 13 A failure to transfer

1
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such interest withm this ime period 1s a breach of this Agreemeni. The term
“disability” means a mental or physical disabihiy, impairment or condizon that is
reasonably expected 1o prevent or aciually does prevent Master Franchisee from
supervising the Masier Franchise Area management and operation for ninety (90)
or more consecuuive days. '

(b) If, upon 1he death o5 disability of Master Franchisee or an Owner, a
trained manager who we approve 1s not managmg day-10-day operation, then the
executor, administrator, conservator, guardian or other personal representative
must, within a reasonable time not to exceed thirty (30) days from the date of
death or disability, appoint 2 manager that we must approve 10 operate the Master
Franchise Business. The manager must, at Masier Franchisee’s or the Owner’s
estate’s expenses, satisfactonly complete the training that we des:gnate within the
specified time period.

11.6. Company’s Richts for Firs: Refusal. If Master Fraachisee at any time determines
to seli or transfer any interest m this Agreement or the Master Franchise Business, or if an Owner
detennines to sell or transfer a controlling ownership interest in Master Franchisee, then Master
Franchisee or the Owner, as applicable (the “Seller™), must obtain from a responsible and faily
disclosed buyer, and send us, a true and complete copy of a bona fide, executed writien offer
relating exclusively to an interest in Master Franchisee or this Agreement and the Master
Franchise Business. The offer must include details of the pavment terms of the proposed sale
and the sources and terms of any fmancing for the proposed purchase pnce. To be a2 valid, bona
fide offer, the proposed purchase price must be in a fixeé dollar amount and without any
contngent payments of purchase price (such as eam-out payments).

We may, by delivering wntten notice 10 the Seller within thirty (30) days after we receive
both an exact copy of the offer and all other information requested, elect 10 purchase the interest
for the price and on the terms and conditions contained in the offer, provided that (1) we may
substitute cash for any form of payment proposed in the offer; (2} our credit will be deemed
equal to the credit of any proposed -buver; (3} the closing will be not less that thirty (30) days
after noufyving the Seller of our election to purchase, or if laier, the closing date proposed in the
offer; and (4) we must receive, and the Seller agrees 10 make, all customary representations and
warranties given by the seller of the assets of a business or ownership interests in a legal entity,
as applicable, including, without limnation, representations and wananties regarding ownership
and condition of, and title to, assets and (if applicable) ownership interests and validity of
contracts and the liabiluies, contingent or otherwise, relating to the assets or ownership interest
being purchased. [fwe exercise our right to first refusal, the Seller agrees that, for two (2} vears
beginning on the closing date, the Seller and members of 1ts immediate family will be bound by
the non-compeutnion covenant contained in Section 12.2 below.

If we do not exercise our right to first refusal, the Seller may complete the sale 10 the
proposed buyer on the ong:nal offer’s terms, subject to our approval of the transfer as provided
above. Ifthe Seller does not complete the sale to the proposed buver within sixty (60) days afier
we nolify the Seller that we do not intend 10 exercise our rights to first refusal, or if there is a
maierial change m the terms of the sale (which the Seller must tell us promptly), we will have an

adcéinonal r:ght of first refusal duning the thirty (30) days peniod following either the expiration
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either on the 'enxs originally offered or the modified 1erms, at our option.

11.7. -Ownership Structure. Master Franchisee represents and wan ants thart all persons
holding direct or indirect, legal or beneficial ownership imterests m Master Franchises
("Owners”) are listed on Exhibit C and that 1ts ownerzship structure is as set forth on ExLibit C.
Master Franchisee shali not change us ownership structure without complving with ail of the
Franchisee’s ownership structure, Master Franchisee shall submit a revised Exhibit C to us and
any new Owners shall sign a Continmng Guaranty in the foim attached to this Agreement as
Exhibit D.

12.  NON-COMPETITION

12.1 InTerm. Dunng the term of this Agreement, neither Master Franchisee, any of
the Owners, nor any member of Master Franciiisee’s or an Owner’s imumnediate family will have
any direct or indirect interest {e.g_ through a spouse) as a disclosed or beneficial owner, investor,
partner, director, officer, controlling shareholder, employee, consultant, representative or agent,
or in any other capacity, in a Competitive Business (defmed below), whether located within or
outside the Master Franchise Area, unless we shall first consent thereto in wniting.

12.2. Post-Temm. For atwo (2) vear peniod foilowing the assignment, exptration, or
tennination of this Agreement, for any reason, neither Master Franchisee, any Owner, nor any
member of Master Franchisee’s or an Owner’s immediate family will have any direct or indirect
interest (e.g. through a spouse) as a disclosed or beneficial owner, tnvestor, partner, director,
officer, controlling sharsholder, emplovee, consultant, representative or agent, or in any other
capacity, m a Competitive Business located or operating: (a) within the Master Franchise Area,
(b) withm the Master Franchise Area of any of our Master Franchisees, or (¢} within twenty-five
(23} mules of any Victory Lane Centers.

The tenm “Competitive Business” means any business which derives more than Fifty
Thousand Dollars {$50,000) of revenue per vear from the performance of automotive and
preventative maintenance services, or any business which grants franchises or licenses to other

to operate such a business, other than Victory Lane Centers operated under a franchise
agreement with us. :

Mas:er Franchisee, 1ts Owners, directors, officers, agents and representatives agree and
acknowlecge that 1f Master Franchisee, 1ts Owners, directors, officers, agents or representatives
should violate the provision of the Article 12 with respect to the operauon of a Competitive
Business followmg assignmeni, expiration or termination of this Agreement, then the period for
which the prohibition state therein shall be extended until two (2) vears following the date the
party violating these provisions ceases al! activities that are in violation of such provisions.

12.3. Scope. The parties have attempted in Sections 12.1 and 12.2 above to limit the
Master Franchisee’s and its Owners rights to compete oniy to the extent necessary to proiect us
from unfair compention. The parties expressly agree that if the scope or enforceability of
Sections 12.1 and 12.2 is disputed at any time by Master Franchisee, a court or arbitrator, as the
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case may be, may modify eitsier or beth of such provisions ¢ the exten: that :t deemns necessary
to make such provisions enforceable under applicable law. In addition, we reserve the nght to
reduce the scope of either, or both, of said provisions with the Master Franchisee’s consent, at
eny time or times, effective immediately upon nosice to the Master Franchisee.

13, TERMINATION

13.1. Tennination by Companv.

We may terminate this Agreement, effective upon wntten notice of termmation 1o Master
Franchisee, 1f

(a) Master Franchisee or one of its Owners makes or atiempts to make a
transfer in violation of Section 11;

{(b)  Master Franchisee fails to meet the Mmimum Development Obligation for
any Development Penod.

(c) Master Franchisee has made or makes a matenal misrepresen:ation or
omission in acqminng the right under this Agreement or in operating the Master

Franchise Business;

(d) Master Franchisee does not satisfactonfy compiete intial traiming;

(e) Master Franchisee is convicted by a tnal coun of, or pleads no contest to,
a felony;

(6 Master Franchisee fails to maintain the insurance we require from time 1o
time.

(g) Master Franchisee or an Owner engages in any dishonest, unethical or
1llegal conduct or any other conduct which, in our opinion, adversely affect our
reputation, the reputation of other Victory Lane Centers or the goodwill
associated with the Marks;

(h) Master Franchisee knowingly makes anyv unauthonzed use of disclosure of
any pan of the Manuals or any other Confidential Infonnation;

1 Master Franchisee (a) fails on three (3) or more separate occasions withm

any twenty four (24) consecutive month period to submit when due repons 1o us

(or our affiiiates), or otherwise comply with this Agreement, whether or not

Master Franchisee conects any of these faifures after we deliver wntten notice to
- Master Franchisee or (b) fails on two (2) or more occasions within any twelve

(12) consecutive month peniod to comply with the same obi:gation under this

Agreement, whether or not Master Franchisee conects either of the failures after
- we deliver written nofice to Master Franchisee;
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() Master Franchisee makes an assignment for the benefit of cred:tors or
admits in writing insolvency or inability to pay debts generally as they become
due; the substantiai part cf the asseis of the Masier Franchise Business; the assets
of the Master Franchise Business are atiached, seized, subjecied to a writor
distress warrant, or levied upon, unless the aitachment seizure, wiit, warrant, or
levy 1s vacated within thirty (30) days; or any order appointing a receiver, trustee
or iiquidator of Master franchisee or the Master Franchise Business or :ts assets 1s
not vacated wuhin thirty (30) days fotlewing the order’s entry;

(k) Master franchisee fails 10 comply with any other provision of this
Agreement and does nol correct the failure within thirty (30) days after we deliver
written notice of the failure to Master Franchisee; or

) Master Franchisee fails to pay any sums due 10 us 2nd does not correct the
failure withm ten (10) days afier we deliver wntten norice to Master Franchisee.

We have the right to terininate anyv other agreeinent between us and Master Franchisee
due to a default by Master Franchisee.

13.2. Rights and Obhgations Upon Termination or Expiration. Upon the expiration of
the Term, or up on the earlier termination of this Agreement, Master Franchisee shall have no
further rrght 10 consttuct, equip, own, open or operate additional Centers {except pursuant 1o a
Franchise Agreement between Master Franchisee and us which 1s in filll force and effect on the
date of expiration or termination). Upon expiration or termination of this Agreement, we may
ourselves construct, equip, open, 0wn or operate, or hcense others to construct, eculp, open or
operate Victory Lane Centers in the Master Franchise Area, except as provided in any Franchise
Agreement execuied pursuant to this Agreement. When this Agreement expires or 1s tezminated
for any reason, and except as required to perform Master Franchisee’s obligations under a valid
Franchise Agreement with us, Master Franch:see shall:

(a) not directly or indirectly at any time thereafier or in any marmer: (1)
1dentifv itself or anyv business as a current or former Master Franchisee of ours;
{2) use any Mark, any colorable imitation of a Mark, any trademark, service mark
or commercial syinbol that is confusingly similar to any Mark, or other tndicia of
a Victory Lane Center m any manner or for any purpose; or {3) use for any
purpose any trade name, trademark, service mark or other commercial symbol
that indicates or suggest a conxection or associauon with us;

(b) fake the actions required to cancel all fictitious or assumed name or
equivalent registration relating to Master Franchisee’s use of any Mark;

{c) deliver 1o us within thirty (30) days all advertising, market:ng and
promotiona; matenals, forms, anc other matertals contaimng any Mark or
otherwise identifving or relating to the Master Franchise Business or 10 a Victory
Lane Center(s);
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{a) mmmediately cease using any ot our Lontigenia: 1216Tmaiion 1in any
business or otherwise and retum to us all copies of the Manuals and any other
confidential maierials that we have loaned Master Franchisee.

(e) Give us, within thirty (30) days after the expiration or termination of this
Agreement, evidence satisfactonily to us of Master Franchisee’s compliance with
these obligations;

(f) return the Operations Manuals;

(¢) . permitus to make final inspection of Master Franchisee’s financial
records, books, tax retums and other accounting records.

14. ARBITRATION

We and Mas:er Franchisee agree that, except for controversies, disputes, or claims reiated
to or based en use of the Marks or the enforcement of non-competition provisions, with respect
to which we and Master Franchisee may seek judicial remedies, ail controversies, disputes, or
claims between us and our affiliates, and Master Franchisee’s and its affihates’ respective
shareholders, officers, directors, agents, and/or emplovees and Master Franchisee (and’or its
owners, guarantors, affiliates and/or emplovees) arising out of or related to:

(a) this Agreement or any other agreement between Master Franchisee and us;
(®) our relationship with Mas:er Franchisee; or
(c) the vandity of this Agreement or any other agreement befween Master Franchisee -

and us; must be submstted {or binding arbitration to the American Arbitration Association.

The arbitrat:on proceedings will be conducted by one arbitrator at a location selected by
the arbitrator that 1s withm twenty (20) miles of our then current pnncipal place of business and.
except as this Section otherwise provides, accoréing to the then curren: commercial arbitration
rules of the Amencan Arbitration Association. All matters relating to the arbitration will be
govemed by the Federal Arbitration Act (9 U.S.C §§ 1 et seq.). Judgment upon the arbitrator’s
award may be entered m any court of competent jurrsdiction.

We and Master Franchisee agree that, m anyv arb:tration proceeding, each must submit or
file any claim which would constitute a compulsory counterclaim (as defined by the Federal
Rules and Civil Procedure) within the same proceeding as the claim to which it relates. Any
claim which 1s not submitted or fled as required is forever barred. The arbitrator may not
consider any settlement discuss;ons or offers that might have been made by either Master
Franchisee or us.

We and Master Franchisee agree that arbitration will be conducted on an indivicual, not a
class-wide, basis and that we (and/or our affiliates and our and their respective shareholders,
officers, directors, agents, and‘or emplovees) and Mas:er Franchisee (and/or its owners,
guarantors, affiliates, and/or employvees) shal! be the only parties to any arbitraton proceeding
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described in this Section and thai no such arbiirasion proceedings may be consohcated with any
other arbitration proceeding, nor shal} any other person be joined as a party to such arbitration
proceeding. '

Despite the agreement to arbitrate, we and Master Franchisee each have the rightin a
proper case 10 seek temporary restrammg orders and temporary or preliminary injuncuve relief
from-a court of competent junisdiction; provided, however, that we and Master Franchisee must
contemporaneously submit the dispute for arbitration on the ments as provided in this Section.

The provisions of this Section are iniended to benefit and bind certam third party non-
signatories and will continue in full force and effect subsequent to and notwithstanding this
Agreement’s €xpiration or terrmmation. '

15. GENERAIL CONDITIONS AND PROVISIONS

15.1. Relasdonship of Master Franchisee to Companv, Itis expressiy agreed that the
pariies intended by this Agreement to es:ablish benween us and Master Franchisee, the
relationship of franchisor and franchisee. Except as expressly provided herein, 1t s further
agreed that Master Franchisee has no authority to create or assume in our name or on our behalf,
any obligation, express or imphed, or to act or purport 1o act as agent of representative on our
behalf for any purpose whatsoever. In no event shall either party be deemed to be fiduciaries of
the other. Neither we nor Master Franchisee 1s the emplover, emplovee, agent, partner or co-
veniurer of er with the other, each being independent contractors. Master Franchisée agrees that
it will not hold himself out as the agent, emplovee, partner or co-verturer of our, or as having
any of the aforesaid authority. - All emplovees hired by or working for the Mas:er Franchisee
shaii be the emplovees of Master Franchisee and shall not, for any purpose, be deemed
employees of us or subject to our control, '

152, Indemnification. To the fuliest extent peninitted by law, Master Franchisee agrees
to indemnify, defend and hold hannless us, our affiliates, and our and their respective
shareholders, directors, officers, emptovees, agents, representatives, successors and assigns (the
“Indemmnified Parties™) from and against, and to rezmburse any one or more of the [ndemnified
Parties for, any and afl clainis, obligations ané damages directiy or indirect:y anising out of (1)
the Master Franchtse Business conducted by Master Franchisee pursuant to this Agreement, (2)
Master Franchisee’s breach of this Agreement, or (3} Master Franchisee’s noncomphance or
alleged noncompliance with any law, ordinance, rule or regulation. For purposes of this
indemnification, “claims™ include ail obligations, damages (actual, consequential, punitive or
otherwise) and costs that any [ndemnification Pany reasonably ncurs in defending any claim
against in, including, without iimitation, reasonabie accountan:s’, arbiirators’, atiorneys’ and
expert witness fees, costs of investigation and proof of facts, court costs, travel and hvmg
expenses and other expenses of litigation, arbitration or altemative dispute resolution, regardless
of whether litigation, arbiration or altemative dispute reselution is comunenced. Each
Indemnification Party may defend and control the defense of any claim against it which is
subject to this indemmificatior: at Master Franchisee’s expense, and Master Franchisee may not
set:le any claim or take any other remed:al, conective or other actions relating to any claim
without our consent. This indemnity will continue m full force and effect subsequent to and
noiwithstanding this Agreement’s expiration or termination. An Indemmfied Party need not seek
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recovery form an insurer or other third party, or otherwise mit:gate 1ts losses and expenses, m
order 1o maiztain and recover fullv a claim againsi Master Franchisee. Master Franchisee agrees
that a failure to pursue a recovery or mitigaie a loss will not reduce or alter tne amourts that an
Idemnified Party may recover from Master Franchisee.

153. Waiver and Delay. Except as otherwise expressly provided to the contrary, no
waiver by us of anv breach or series of breaches to defauits in performance by the Master
Franchisee, and no failure, refusa! or neglect of or by us to exercise any right, power or option
given 10 us under this Agreement or under any oiher agreemert between s and Master
- Franchisee, whether entered into before, after or contemporaneously with the execution of this
Agreemen: (and whether or not related 1o this Agreement) or to insist upon strict compliance
with or performance of the Master Franchisee’s obligations under this Agreement or any other
agreement between us and Master Franchisee, whether entered into before, afier or
contemporaneously with the execution of this Agreement (and wheiher or not related to this
Agreement), shall constitute a novation, or a waiver of the provisions of this Agreement with
respect 10 any subsequent breach thereof or a waiver of our right at any time thereafter to require
exact and strict comphance with the provisions thereof

15.4. Survival of Covenants. The covenants contained in this Agreement which, by
their tenins, require performance by the parties after the expiration or termination of this
Agreement or any ancillary agreements, shall be enforceable notwithstanding said e\puanon or

other terminauon of this Agreement for any reason whatsoever.

15.5 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the legal represeniatives, successors and assigns of us and Master Franchisee.

15.6. Joint and Several Liabihty. If either party consists of more than one persen or
entity, or a combination thereof, the obligations and liab:lities of each such persor or entity to the
other under this Agreemeni are joini and several.

15.7. Goveming Law, All mauers relating 1o arbitraiion will be govemed by the
Federal Arbitration Act (9 US.C. §§ I et.seq.). Except to the extent govemed by 1he Federal
Arbitration Act, the United States Trademark Actof 1946 (Lanham Act, 13 U.S.C. §§ 1051 et -
seq.), or other federal law, this Agreement and al} claims arising form the relationship between
us and Master Franchisee will be governed by the laws of the State of Michigan. The parties
agree, however, 1hat if Master Franchise Bus:ness 1s not located in Michigan or if Master
Franchise Business 1s not a residen: of Michigar, the provisions of the Michigan Frarchise
Investment Law and the regulaiion promulgated thereunder shall nol apply to this trarsaction or
1this Agreement.

15.8. Consen to Jurisdiction. Subject to Section 14 and the provision below, Master
Franchisee and its Owners agree that all actions ansing under this Agreement or otherwise as a
result of :he relationship berween Mas:er Franchisee and us must be commenced 1n the state or
federal court or general junsd:ction m the State of Michigan. Specifically, no action or
proceeding involving this Agreement or any aspect of the reiationsh:p between the parties shall
be commenced by any party except in Washtenaw County, M:ich:gan or m the United States
District Court for the Eastemn Distric: of Michigan. Master Franchisee (and its Owners)

2
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inievocably submils to the junisdiction of those courts and waives any objection Master
Franchisee-(or its Owners) might have to either the ;unsdicuon of or venue in these courts.
Nonetheless, Master Franchisee and anv of its owzers agree that we may enforce this Agreement
and any arbitzation order and awards in thie courts cf the state or s:ates in which Master
Franchisee or its owners are domiciled.

15.%.  Waiver of Punitive Damages and Jury Trial. Except for the Master Franchisee’s
obligation to indemmnify us under Section 15.2 above and except where authonzed by federal
statute, we and Master Franchisee and its Owners waive to the fullest extent pennitted by law
any nght to claim for any punitive or exemplary damage against the other and agree that, in the
event of a dispute between us and Master Franchisee, the pariv making a claim will be hmited to
equitable relief and to recovery of any actual damages 1t sustains. We and Master Franchisee
inevocably waive tnal by jury in any action, proceeding or counterciaim, whether at law or in
ecuity, brought by the other parny.

13.10. Limitations of Claims. Any and all claims ansing out of or relating to this
Agreement or our relationship with Master Franchisee except for claims for indemnification
under Section 13.2 above will be banied unless a judicial or arbitration proceeding is comnenced
within one (1) vear from the date on which the party asserting the claim knew or should have
known of the facts giving nse 1o the claims.

15.11. Entire Agreement. This Agreement and Exhibits incorporated in this Agreement
conta:n all of the terms and conditions agreed upon by the parues to this Agreement with
reference to the subject matter of this Agreement. No other agreements, written or oral, shall be
deemed to exist cr to bind any of the parties to this Agreement and all prnior agreenients,
understand:ngs and representations, are merged in this Agreement and superseded by this
Agreement ILach party represents to the other that there are no contemporaneous agreements or
understandings between the parties relating to the subject matter of this Agreement that are not
contained in this Agreement. This Agreement cannot be modified or chanoed excepl by written
instrument signed by ali parties to [hlS Amreement

15.12. Titles of Convenience. Article and Section titles used in this Agreement are for
convenlence on:y and shall not be deemed to affect the meanizg or construction of any of the
terms, provisions, covenants, or conditions of this Agreement.

15.13. Cender. All terms used m any one pumber or gender shall extend to mean and
include any other number and gender as the facts, context, or sease of this Agreement or any
section or paragraph hereof may require.

15.14. Severabilitv. Except as expressly provided to the conirary in this Agreement,
each Section, paragraph, term and provisions of this Agreement is severable, and if, for any
reason, any regulation in a final, unappealable ruling i1ssued by any court, agency, or tnibunal
with competent jurisdiction, that mling will not :mpair the operation of, or otherwise affect, any
oher portions of this Agreement, which will continue to have full force and effect and bind the
parties. [fany covenant which restricts competitive zctivity 15 deemed unenforceable by virtue
of its scepe 1n termis or area, business acvity prohibited, and/or length o time, but would be
enforceable 1f modified, we and Master Franchisee agree that the coverant wil: be enforced to
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law cetermumes the covenant’s validity. If any appiicable and binding law or rule of rarisdiction
requires more than this Agreement reguires of this Agreement’s terminatior: or of our refusal @
enier into a successor agreement, or if, under any applicable and binding law or rule of any
junisdiciion, any provision of this Agreement is invaild, unenforceabie or umiawful, the notice
and‘or other action required by the law or rule wil} be stbstituted for the comparable provisions
of this Agreement, and we may modify the invalld or unenforcezble provisien to the exrent
required-ro be valid and enforceabie or delere the unlawful provision m ns enurety. Master
Franchisee agrees to be bound by any promise or covenant impoesing the maximum duty the law
permits which is subsumed within in provisien of this Agreement, as thought 1t were separately
articulated in and made a part of this Agreement.

13.13. Fees and Expenses. Should anv party o this Agreement commence any action or
proceeding for the purpose of enforcing, or preventing the breach of, any provision of this
Agreemen:, whether by arbitration, judicial or quasi-judicial action or otherwise, or fcr damages
for anv alieged breach of anv provision of this Agreement, or for a declaration of such pariv’s
rights or obligations under this Agreemen, then the prevailing party shall be reimbursed by the
josing party for ajl costs and expenses incuned im connection therewith, including, but not
limited to, reasonable attomevs’ fees for the services rendered to such prevailing party.

15.16. Notices. Except as othenwise expressly provided herein, all written notices and
reparts permitted or required to be dehvered by the parties pursuant 1o this Agreement shall be
deemed so delivered at the time dehvered by hand, one (1) business day after transrmssion by
facsimile, telegraph or other electronic svstem; three (3) davs after deposit in the United States
mail, via registered or certified mail, return receipt requested; or one (1) business day after
placement with Federal Express, or other reputable air courier service, requesting delivery cn the
most expedited basis ava:lable, postage prepaid and addressed as follows:

If to Company: Victory Lane Quick Oi1l Change
4C3 Littie Lake Drive
Ann Arbor MI 481C3
ATTN: Derrick Oxender

With a copy to:

Tf to Master Franchisee:

With a copy to:




Or 10 such other address as any such pariv may designate by ten (10) cays advance wnitten notice
to the other party.

1517 Time of Essence. Time shall be of tize essence for all purpeses ol this Agreement.

"15.18 If the Master Franchisee 1s located m any one of the states indicated below 1n this
Article, or 1f the laws of any such state are otherwise applicable, then the designated provisions
of this Agreement will be amended and revised as follows:

(a) = Marvland. For franchises sold to Maryland residents or located in Maryland, the
Agreement is amended as follows: (1) the consent by the Masier Franchisee to
jurisdiction and. venue of lawsuits in the State of Michigan will be deletéd from this
Agreement, and the Master Franchisee will have the nght to-commence litigation,
lawsuits and other court proceedings alleging claims arising under the Marylaad
Franchise Registration and Disclosure Law (the “Maryland Law™) or to enforce
arbitration decisions in the State of Marvland; (2) anv claims ansing under the Maryland
Law must be brought wuhin three vears after the effective date ¢f this Agreement; and
(3) Franchisee may sue in Marvland for claimms ansing under Maryland Law,

(b)  North Dakota. If this Agreement is govemned by the laws of the State of North
Dakota, then: (1) the covenant not to compete upon termination or expiration of this
Agreement contained in Article 21.3 of this Agreement may be unenforceable, except in
certain circumstances provided by law; (2) arbitration heanngs will be conducted in
Fargo, North Dakota or at a mutually agreed upon location; and (3) the consent by the
Franchisee 1o junsdiction and venue in the State of Michigan contained in Article 25.9 of
this Agreement will be inapphcable

THE SECURITIES COMMISSIONER HAS HELD THE FOLLOWING TO BE
UNFAIR, UNFUST OR INEQUITABLE TO NORTH DAKOTA FRANCHISEES
(SECTION 51-19-09, N.D.C.C).

Restrictive Covenants: Franchise offening circulars which disclose the existence of
covenants restricting competition contrary to Section 9-08-06, N.D.C.C., without further
disclos:ng that sich covenants wiil be subject o the statute.

Situs of Arbitration Proceecdings: Franchise Agreement providing that the paries mus:
agree to the arbitration of disputes at a location that is remote from the site of the
franchisee’s business.

Restriction on Forum: Requinng North Dakota franchisees to consent to the junsdiction
of courts outside of North Dakota.

Liguidated Damages and Termination Penalties: Requinng North Dakota franch:sees to
consent 0 liquidated damages or termination penalties.

Appiicable Laws: Franchise agreements, which specify that they are to be govemed by
the laws of a state other than North Dakota.
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16.

Waiver of Trial by Iury. Requiring North Dakota Franchisees 1o consent io the walver of
a mal by jury.

Wawver of Exemplary & Pumtive Damages: Requinng North Dakota Franchisees 1o
consent 1o a waiver of exemplary and pun:tive damage.

General Release: Franchise Agreements thai require the ifranchisee to sign a general
release upon renewal of the franchise agreement.

Limitation of Claims: Franchise Agreements that require 1he franchisee to consent to a
hmitation of claims. The statue of limitation under North Dakota law applies.

Enforcement of Agreemeni: Franchise Agreements that require the franchisee to pay all
costs and expenses incuned by the franchisor in enforcing the agreement. The prevaithng
party in anyv enforcement aciion 1s entitled to recover all costs and expenses including
attorney’s fees. '

SUBMISSION OF AGREEMENT

This Agreement shall not be binding upon us unless and until 1t shell have been submitted

to and signed by our Chief Executive and the date of said signing as set forth on the first page of
this Agreement shall be the effective date of this Agreement.

17,

ACKNOWLEDGEMENTS

To induce us to sign this Agreement and grant Master Franchisee the Franchise, Master

Franchisee aclmowledges:

{(a) That Master Franchisee has independently investigated the Victory Lane
Franchise Management Corporation Master Franchise Business franch:se
opportunity and recogn:zes that, like any other business, the nature of the
Business of the Master Franchise Business may, and probably will, evolve and
change over time.

(b) That an investment :n a Victory Lane Centers Master Franch:se Business
invoives business risks.

(©) That Master Franchisee’s business abilities and efforis are vital to Master
Franchisee’s success.

(d) That performing Master Franchisee’s obligations will require a high level
of customer service and stict adherence to the Svstem.

(e) That Master Franchisee has not received or relied upon and we expressly
disclaim making, any representation, wanamy Or guaranty, express or implied, as -
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to the yevenues, profits or success of Victory Lane Franch:se Management
Corporation Master Franchise Business or any Victery Lane Centers.

(D) That any mformation Master Franchisee has required from other Victory
Lane Centers franchisees or Master Franchisee regarding the:r sales, profits or
cash fiows 1s not informarion obtained by us, and we make no representation
about that informauon’s accaracy.

(2) That Master Franchisee has no Imowledge of any representation made
about the Victory Lane Centers franchise opportunity, us, our subsidiaries or
affiliates or any of their respective officers, directors, shareholders or agents that
are contrary to this statements made m our Franchise Disciosure Document or to
the terms and conditions of this Agreement.

(h} That in all of their dealings with Master Franchisee, our officers, directors,
employees and agents act only in a representative, ané not in an individual,
capacity and that business dealings between Master Franchisee and them as a
result o< this Agreement are only between Master Franchisee and us.

(1) That Master Franchisee has represented to us, to induce us to enter inte
this Agreement, that all statements Master Franchisee has made and all matenals
Master Franchisee has given to us in acquining the franchise are accurate and

- complete and that Master Franchisee has made no misrepresentations or matenal

om:ssions in obtaining the franchise.

() That Master Franchisee has read this Agreement and our Franchise
Disclosure Document and understands and accepts that the terms and covenants in
this Agreement are reasonably necessary for us to maintair. our high standards of
qual:ty and service, as well the uniformity of those standards at each Victory Lane

- Center, and to protect and preserve the goodwill of the Marks.

IN WITNESS WHEREFORE, the parties-to this Agreement have caused this Agreement to be
executed as of the first date set forth above.

COMPANY:

Master Franchisee:

VICTORY LANE QUICK Oll. CHANGE.

INC. By:
a Michigan corporation Its:

By
By Its:
Its:




MASTER FRANCHISE DATA SHEET (Schedule A)

Tke Lezal name of the Masfer Franch:see is:

Which conducis business as a Sole Proprietorship
Corporation

Parinership

Limited Liabihty Company

The assumed name of the Master Franchisee is:

The telephone number used by the Master Franchise Business 1s:

The name, home address, phone, tizle and % of ownership cf each individual
having an ownership interest in Master Franchisee are attached hereto. For purposes of
the Master Franchise Agreement, the Owners are listed as foliows:

Name:

Home
Address:

Phore:

Celi Phone:

Fax Number:

Email:

Tatle:

% Owrership.

Name:

Home
Address:

Phone:

Ceil Phone:

Fax Number:
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% Ownrnership:

s sk ok x ko

Name:

Home
Address:

Phone:

Cell Phone:

Fax Number:

Email:

Ti dre:

% Ownership:

Atiachec hereto 1s evicence of the legal form of Master Franchisee ownership, such as
articles of incorporation or organization or partnership registration {(whichever apply), the
operating agreement, bylaws or partnership agreement and stock ceruficates. In addition,
evidence of assumed name registration for a sole proprietorship, corporatien or partnership is
also attached to vernfy the trade name being used by Master Franchisee.

The undersigned represents and warrants that the information contzined in this Master
Franchise Data sheet, 1s true and correct, as of the date mdicatec by each Owner’s signature. The
undersigned acknowledges any changes in the information set forth :n this Mas:er Franchise
Data Sheet requires 1he wn:ten approval of the Company, o:her than the irformation relating to
the home address and home telephone number. Master Franchisee hereby agrees to reimburse
the Company for any additional costs for printing or other expenses which the Company must
incur as a resuijt of inaccurate infortnation being conveyed by Master Franchisee to the
Company. As such, the information contained it this Master Franchise Data Sheet shall be
incorporated by reference into the Master Franchise Agreement executed betvieen the Company
and the named Master Franchisee on .20 , as 1f set forth therein for
purposes of interpreting the Master Franchise Agreement with respect 10 the inforrnation
regarding the owrers of the franchised business.




2
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Owner’s S:gnature Date of Signature
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LOCATION AND MASTER FRANCHISE AREA DESIGNATION {Schedule B)

V:ctory Lene Quick Onl Change, Inc ., the Franchisor, hereby gives its approval for the Master
* Franchisee to operate his or her franichice at the locauion whose legal address is:

Victory Lane Quick O1l Change, Inc., the Franchisor, hereby grants to Master Fraachisee the
Master Franchise Area described below: :

The information contained in this Location and Master Franchise Area Designation Form shall
be icorporated into the Master Franchise Agreement by reference as ifiset forth therein for the
purpase ofiinterpreting the Master Franchise Agreement executed by the Franchisor and

' , the Master Franchisee, on :

, 20
Vietory Lane Quick O1] Change, Inc.
Dated: By:
Its:
Master Franchisee
Dated: By:
Its:
AAL-B:51047 221134081 -00502
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STATE AGENCY EXHIBIT

TO THF FRANCHISE DISCLOSURE DOCUMENT

Califomnia Corporations Commissioner
Department of Corporations

320 West 4th Street, Suite 750

Los Angeles, California 90013-2344

(231) 576-7500 / Toll Free: 1-566-275-2677

Florida Depanment of Agricultural & Consumer Services

Division of Consurner Services
P.Q. Box 6700

Tallahassee, Florida 32314-6700
(5501 922-2966

Commissioner of Securities of-the State of Hawaii
Department of Commerce and Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Room 203

Honolulu, Hawaii 96513

(80S) 556-2722

Office of Illinois Attorney General
Franchise Division

500 South Second Street
Springfield, Hlinois 62706

(217) 782-4465

Indiana Securities Division (Administrator)
302 West Washington Street, Reom E-111
Indianapolis, Indiana 46204
(317)232-6681

Indiana Secretary of State.(Agent for Service)

201 State House ’

200 West Washington Street
—Indiahapolis; Indiaiiz 45204~ =~ ~ T~

Office of Kentucky Attomey General
Consumer Protection Division

1024 Capital Center Drive

Frankfort, Kenmcky 40601-5204
(502) 696-5389

Office of Maryland Attorney General (Adminismrator)
Securities Division

200 St. Paul Place ]

Baltimore, Marvland 21202-2020

(410) 576-6360

Maryland Securities Comrmissioner (Agent for Service)
200 Sr. Paul Place
Baltimore, Maryland 21202-2020

Michigan Anomey General’s Office
Consumer Protection Division, Franchise Unit
P.0O. Box 30213 )

Lansing, Michigan 48909

(517)373-7117

Minnesota Departrnent of Commerce
85 . 7th Place East, Suite 500

St. Paul, Minnesota 55101

(651) 296-6328

Nebraska Depanment Securities Depanment
1200 “N" Street, Suite 311

P.O. Box 95006 '

Lincoln, Nebraska §8509-5006

(402) 71-32¢5

" New York State Sepan:ﬁent of Law

Bureau of Investor Protection and Securitics
120 Broadway, 23rd Floor

New York, New York 10271
(212Y416-8211

North Dakota Securities Department
600 East Boulevard Avenue

Capitol Building, 5th Floor
Bismarck, North Dakota 58505
(701) 328-2910

Oregon Department of Consurncr and Business Services
Division of Finance and Corporate Securities

350 Winter Street NE, Room 410

Salem, Oregon 97301

(503)378-4357

Rhode Island Departrment of Business Regulation
Securities Division

233 Richmond Street, Suite 232

Providence; Rhode Island 02903-4232

(401) 222-2246

South Dakota Department of Revenue and Regulation
Division of Securities

445 East Capitol

Pierre, South Dakota 57501-20 17

(605) 773-4823

Statutory Document Section

Texas Secretary of State

P.O. Box 12887 )

Austin, Texas 78711-2877

(512) 463-5705 oo

State of Utah

Division of Consumer Protection
160 East 300 South, SM Box 146704
Salt Lake City, Utah 84144-6704
(801) 530-6601

Director, State Corporation Cornmission (Administrator)
Division of Securities and Retail Franchising

1300 East Ma:n Street, 9th Floor

Richmond, Virginia 23219

(804)371-9051

Clerk of State Corporation Commission (Agent for Service)
1300 East Main Street; Ist Floor

Richmond, Virginia 23219

(804) 371-9023

Washington Department of Financial Institutions
Securities Division

P.C. Box 9033

Olympia, Washirigion 98507-9033

(360) 902-8760

Wisconsin Department of Financial Institutions
Division of Securities

P.O. Box 1768

Madison, W1 53701-1768

(608) 266-8557
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FRANCHISEE QUESTIONNAIRE

As vou know, Victory Lane Quick O1l Change, Inc. (the ‘ Franchisor™) and vou are prepanng to
enter into a Franchise Agreement for the operation of a franchised Victory Lane Quick Oil
Change® Center (the “Franchise”). The purpose of this Questionnaire 1s to determine whether
any statements or promises were made to vou that the Fraachisor has not authonized and that may
be untrue, Inaccurate cr misiead:ng. Plezse review each o the foliowmg questions carefully and
provice honest responses 1o cach question.

QUESTION

1.

Have vou received and personally reviewed the Franchisor’s Franchise
Disclosure Document (the * Disclosure Document’™) provided to you?

YES | NO |

Did vou sign a receipt for the Disclosure Document indicating the date
vou received 1i?

Do vou understand all ofithe information contained in the Disclosure
Document? '

Have vou received and personally reviewed the Franchise Agreement
and each exhibit or schedule attached 1o 1t?

L

Please 1nsert the date on which vou received a copy of the Franchise
Agreement with all matenal blazks fully completed:

Do you undersiand the terns of and vour obhgations under the
Franchise Agreement?

Have vou discussed the benefits and risks of operating the Franchise
with an attorney, accoun:ant or other professional advisor?

Do vcu understand the nsks associated with operating the Franchise?

O | oo

Do vou understand that the success or failure of the Franchise will

depend 1n large pan upon your skills arid abilities, competition, interest -
rates, the economy, infiation, labor and supply costs, lease tenns and the !

marketplace?

Has any emplovee or other person speaking on behalf of the Franchisor
made any statement or promise regarding the amount of monev vou
may earn In operating the Franchise that is contrary to, or different
from, the information con:ained in the Disclosure Document?

11.

Has any emplovee or other person speaking on behalf of the Franchisor
made any statement or promise conceming the total amount of revenue
the Franchise will generate that :s contrary to, or different from, the
:nformation contained in the Disclosure Docement?

12.

Has any emplovee or other person speaking on behalf of the Franchisor
made any statement or promise regarding the costs involved m
operating the Franchise that 1s conzrary to, or different from, the
information contained m the Disclosure Documeni?




—i
Lsd

Has any emplovee or other person speaking on behalf of the Franch:sor ! l
made any statement or prorise concerming the actual, average or : | |
projected profits or earnmgs or the ikelihood of success that vou sheuld ! |
or might expect 0 achieve from operating the Franchise that is contrary |
to, or ditferent from, the information contained 1n the Disclosure |
Document? : I
14, Has any emplovee or other person speaking on behalf o the Franchisor | ! !
made anv staternent or prom:ise or agreement, other than those matters |
addressed in vour Franchise Agreement, concerning advertising,

markeiing, media support, markel penetration, training, support service | ’
or assisiance relating to the Franchise that is contrary io, or different |
from, the informiation conzained m the Disclosure Document? ' | |

If vou answered “Yes” to anv of questions ten (10) through fourteen (14), please provide a full
explanation of vour answer m the following blank hnes. (Attach additional pages, 1f necessary,

and refer to them below.) If vou have answered “No™ to each of the foregoing quesuons, please
leave tke following lines blank.

You understand that vour answers are :mportant to us and that we will rely on them. By signing

this Questionnaire, vou are representing that vou have responded truthfullv to the above
guestions.

FRANCHISE APPLICANT FRANCHISE APPLICANT

Dated: 20 Dated: an

.

BHLB:605727.1M 3205100002



VICTORY LANE QUICK OIL CHANGE, INC.
FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT J: RECEIPTS




RECEIPT
(Your Copy)

This disciosure documen: sumimarizes cerzam provisions of the franchise agreement and other
inferination 1n plain Janguage. Read this disclosure document and all agreerents careluily.

If we offer you a franchise, we must provide this disclosure document to you 14 calendar days
before vou sign a binding agreement with, or make a payment 1o, us or an affihate 1in cormection
with the propoesed franchise sale. Under Illinois, Iowa, Maine, Maryland, Nebraska, New York,
Oklahoma, Rhode Island or South Dzkota law, if applicable, we must provide this disclosure
document to you at vour i* personal meeting to discuss the franchise.

If we do not deliver this disclosure document on ume or 1f it coniains a false or misleading
statement, or a material omission, a violation of federa) law and state law may have occurted and
should be reported to 1the Federal Trade Commission, Washington, D.C. 20380 and the
appropriaie state agency identified on Exhibit G.

The name, principal business address and telephone number of each franchise seller offering the
franchise:

Issuance Date:

See Exhibit G for our registered agents authorized to receive service of process.

"Thave received a disclosure document dated that included :he following

Ex"ubits:

LIST OF FREANCHISEES . ... SRR SO URUPU PR SRR A
FINANCIAL STATEMENTS ... U U TS e, B
FRANCHISE AGREEMENT ... ... SUUTROT BT URROURRURS C
ADDENDUNM TO FRANCHISE AGREEMENT FOR CONVERSIONS . D
MASTER FRANCHISE AGREEMENT ... R RS S E
OPERATIONS MANUAL TABLE OF CONTENTS . ... F
STATE AGENCY EXHIBIT ... TR UUPETT ST G
FRANCHISEE QUESTIONNAIRE ... N SOOI ST UUORUPR H
RECEIPTS ... TSSO U USSR SRR I
Date Signature Printed Name

Date Signaiure Prinied Name

KEEP THIS COPY FOR YOUR RECORDS. This disclosure document is also available 1 pdf
formar on our website,




RECEIPT
{Our Copy).

This disclosure document summanzes certain provisions of the franchise agreement and other
information m plain language. Read this disclosure docwment and all agreements care fully.

If we offer vou a franchise, we must provide this disclosure document to vou 14 calendar days
before vou sign a binding agreement with, or make a payment to, us or an affihate m connecfion
with the proposed franchise sale. Under Illinois, Iowa, Maine, Marvland, Nebraska, New York,
Oklahoma, Rhode Island or Souih Dakota law, if applicable, we must provide this disclosure
document to vou at vour 1% personal meeting to discuss the franchise.

If we do not deliver this disclosure document on time or if 11 contains a false or ‘misleading
stalement, or a material omission, a violation of federal law and state law may have occuned and
should be reponed to the Federal Trade Commission, MWashmgion, D.C. 20580 and the
apprepnate state agency identified on Exhibit G.

The name, principal busmess address and telephone number of each franchise seller offering the
franchise:

Issuance Date:

See Exhibit G for our registered agents authorized to receive service of process.

I have received a disclosure document dated _ that included the following
- Exhibiis:

LIST OF FRANCHISEES .. e, SRS U A
FANANCIAL STATEMENTS PO UURUPI B
FRANCHISE AGREE M ENT e C
ADDENDUM TO FRANCHISE AGREEMENT FOR CO\T\ ERSIONS .. e D
MASTER FRANCHISE AGREEMENT ... TN TP RS E
OPERATIONS MANUAL TABLE OF CONTENTS....... ... ... e F
STATE AGENCY EXHIBIT ... ... U USROS RUROPRORY G
FRANCHISEE QUESTIONNAIRE. ... ... PP UUURPSUSUP H
RECEIPTS ... e, VRO U PP |
Date Signature Printed Name

Date Signature ' Panied Name

KEEP THIS COPY FOR YOUR RECORDS. This disclosure decurzent 1s aiso available m pdf
format on our website,
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