Law DEPARTMENT

November 18, 1994

Scott O. Seery, CHMM

Senior Hazardous Materials Specialist

Alameda County Department of Environmental Health >
Division of Environmental Protection

1131 Harbor Bay Parkway, #250

Alameda, CA 94502-6577

Re:  (Former) Merritt Tire Sales
3430 Castro Valley Boulevard
Castro Valley, Alameda County, California
(hereinafter called the "Site" or "Leased Premises"

Dear Mr. Seery:

This is in response to your October 25, 1994 letter regarding the Reset Pre-Enforcement
Review Panel ("PERP™) mesting that was held on October 25, 1994 concerning the above-
referenced Site. In your October 25, 1994 letter, you stated that the PERP had agreed to allow
the record to remain open until November 28, 1994 to allow the parties the opportunity o
supplement the record.

In the October 25, 1994 PERP meeting, Mr. Jim O’Neil from Goodyear, requested that
your agency add Merritt Tire & Brake Service, Inc. ("Merritt") to the list of potentially
responsible parties ("PRP") at this Site because Merritt was the independent Goodyear
franchisee/sublessee who operated this store location at the time it is alleged that the UST was
removed. Your agency requested that Goodyear furnish documentation that Merritt was the
sublessee/operator of the store at this Site location.

Attached hereto as Enclosure 1 is a copy of the Sublease, dated July 28, 1977, between
Goodyear and Merritt for the store located at 3430 Castro Valley Boulevard, Castro Valley,
California (the "Sublease"). Included in Enclosure 1 are the March 10, 1989 and June 29, 1984
amendments to said Sublease which extended its term until July 15, 1994. As your agency is
aware, Merritt filed for bankruptcy in 1992.



Scott O. Seery, CHMN
November 18, 1994
Page 2

Attached hereto as Enclosure 2 is a copy of an April 24, 1992 Declaration of Richard
Gorkosky, President of Merritt, filed in the bankruptcy case in support of the Debtor’s (Merritt)
Motion to Assume the Sublease. In this Declaration, Mr. Gorkosky admits that Merriit was,
at that time, operating the store at 3430 Castro Valley Boulevard, in Castro Valley, California
pursuant to the Sublease. On or about July 16, 1992, the Bankruptcy Court approved the
Debtor’s (Merritt) Motion to Assume the Sublease. On October I, 1992, the Bankruptcy Court
issued a subsequent Order terminating the assumption of the Sublease by the Debtor (Merritt)
and returning the leased premises to Goodyear on October 2, 1992 (See Enclosure 3).

Attached hereto as Enclosure 4 is a copy of the Franchise Agreement, dated August 18,
1977, and the superseding Franchise Agreement, dated July 24, 1989, between Goodyear and
Merriit for the tire center located at 3430 Castro Valley Boulevard, Castro Valley, California.
Under this Franchise Agreement, Merritt, as an independent company, was granted a non-
exclusive license by Goodyear to use the service marks and trade names, GOODYEAR,
GOODYEAR (with winged foot design), and GOODYEAR (with winged foot design) TIRE
CENTER in connection with wholesale and retail merchandising services and automobile
maintenance and repair services at the 3430 Castro Valley Boulevard, Castro Valley, California
location. This Franchise Agreement also appointed Merritt a non-exclusive dealer in Goodyear
products and merchandise as described in said Agreement. Under Paragraph 7 of Enclosure 2,
Richard Gorkosky admits that Merritt had this Franchise Agreement with Goodyear. The
Franchise Agreement and the Sublease have been terminated as a result of the applicable
bankruptcy court orders.

The above discussion clearly establishes that: (1) Merritt, as an independent company,
was the franchisee/sublessee of the store located at 3430 Castro Valley Boulevard, Castro
Valley, California from July 28, 1977 until October 1, 1992, and on Qctober 2, 1992, pursuant
to the bankruptcy’s court order, these leased premises were returned to Goodyear; and (2) as
the sublessee/operator of these leased premises, Merritt should be included as a PRP at this Site
by your agency.

In the October 25, 1994 PERP meeting, your agency informed Mr. O’Neil that you
considered the January 18, 1990 letter written by Howard Balsat of Goodyear to the Lessor
(Aimee L. West Trust et al) of these Leased Premises, as evidence that Goodyear is a PRP at
this Site. Attached hereto as Enclosure 3 is a copy of Mr. Balsat’s January 18, 1990 letter.

This letter in relevant sections states the following:
"A review of our records concerning the location referenced above shows that you

{Aimee L. West, Robin C. West, Keith L. West, Melissa West Phillips and Scott L.
West) are the owner of the underground waste oil storage tank(s) at the site. Business
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considerations may lead Goodyear to consider removing the tank at some time in the
future.

We hereby request your permission to remove and dispose of said tank(s) at any time
during the current or extended term of our lease. Should we elect to proceed with such
removal, it would be conducted through competent contractors and done at Goodyear’s
expense, and in a good workmanlike manner in compliance with all applicable laws and
ordinances."”

Goodyear sent this letter to numerous lessors of its store facilities because Goodyear was
having difficulty getting the lessors to own up to their responsibility as owners of the UST’s to
comply with applicable UST regulations. This letter does not state that Goodyear will remove
the UST, but was merely a precautionary step taken by Goodyear to get prior permission from
the UST owner to allow Goodyear to remove the UST in the event that it had to be done and
the owner or applicable store operator refused to perform the removal task. This letter, by
itself, does not constitute evidence that Goodyear owns the applicable UST at the lessor’s facility
or that Goodyear would be a PRP in regards to the UST. This precautionary step should not
be utilized by your agency to penalize Goodyear for acting in an environmentally responsible
manner.

For the reasons set forth herein, Goodyear hereby respectfully requests that your agency
add this letter and the attached documentation to the record in this matter and that you add
Merritt as a PRP for this Site. As it has stated in previous correspondence regarding this issue,
Goodyear did not remove or arrange for the removal of the UST at this Site, and, therefore,
Goodyear believes that the record in this case should contain the relevant facts concerning
Merritt’s sublease of these leased premises. If you have any questions regarding this matter,
please feel free to contact me at (216) 796-1818.

Thank you for your consideration of this matter.

Very truly yours,

t—TF

Bertram Bell
Attorney
BB:mhf
Enclosures

ce: S C Makara, Jr
J P O’Neil
W T Inglhofer



= 419

ENCLOSURE 5

om, Ohic 44316 - oo
January 18, 1990

Aimee L. West, Robin C. West, Keith
L. West, Melissa West Phiillips and
Scott L., West,

c/o Aimee I. West

935 "A" Street

Hayward, CA 94541

Re: Underground Storage Tank(s)
Goodyear Leased Facility
3430 Castro Valley Boulevard
Castro Valley, CA

Dear Madam:

A review of our records concerning the location referenced above
shows that you are the owner of the underground waste oil storage
tank(s) at the site. Business considerations may lead Goodyear to
consider removing the tank at some time in the future. :

We hereby request your permission to remove and dispose of said
tank(s) at any time during the current or extended term of our
lease. Should we elect to proceed with such removal, it would be
conducted through competent contractors and done at Goodyear's
expense, and in a good workmanlike manner in compliance with all
applicable laws and ordinances. .

Will you please acknowledge your granting of'permission'therefor
by signing and dating in the space provided, and returning to the

undersigned, one of the enclosed copies of this letter.
Thank you for your cooperation.
Very truly yours,

THE GOODYEAR TIRE & RUBBER COMPANY

PERMISSION GRANTED: .
i By :%( W
- H W Balsat
BY/éggzknaéri 27%52%4;37J

Title L&/m

L

bate /{//w. V)7
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TireGeniers

A DIVISION OF THE GQODYEAR TIRE & RUBBER COMPANY

Akrom., QOhico 44316 — OOl

August 10, 1989

Mr R Gorkosky

Merritt Tire & 3rake, Inc.
3530 Castro Velley Bl-d
Castro Vzlley, Calif 24545

Dear Mr Gorkosky:

iz is & fully executec copy of our Goodyear Tirs
gr Service Mark Licens: and Franchise Agreement.

Very truly wours,

Yo Sppeneer—

Section Manzger
Franchise Tire Centers

2 O Spencer

ES

M|
i)
r
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GOODYEAR
GOODYEAR TIRE CENTER SERVICE MARK LICENSE

AND :RANCHISE AGREEMENT

Berween THE GOODYEAR TIRE & RUBBER COMPANY,

[{1]

n Chio
corporation with its principal place of business ac _134 Ezst

Market Street, akren. Ohio 44316-0001, hereinaf=ar cz.

"GOODYEAR" and MERRITT TIRE & BRAKE SERVICE, INC.

& corporation organized and existing under the laws ¢ che

State of CALIFORNIA , with Irs princizal zizce o

1t

bpusiness at 3430 Castro Valley Blvd - Castro Valley, Calif

hereinafrer called "DEA_ZR."

WHEREAS, GOODYEAR :is engaged in manufacture and.
disctribucion. of various automotive products inciuding bur
not limited to tires, tubes, batteries and automotive
accessories for sale to its independent rire dezlers: and

WHEREAS, DEALER is desirous of establishing irseif as
an independent tire dealer authorized to offer COODYEAR
products Ior sale at rerail znd wholesaie; and

WHEREAS, GOODYEAR has adopted and used the trademarks
GOODYEAR and GOODYEAR (with winged foot design) on a variecy
of products closely associated with the auromor:ive induscry,
including automotive accessories, and has become wel: known
to the general public through its manv diversified pToduCCs

and as a result of extensive local. national an¢ internatiomal™"
advertising; and

WHEREAS, GOODYEAR has adopted and used the service
marks GOODYEAR, GOODYEAR (with winged foot design) . and o
GOODYEAR (with winged foot design) TIRE CENTER -n conmection
with wholesale and retail merchandising of its oroducts as
well as ‘the products of others, and in connection wirh
automotive maintenance and repair services; and
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WHEREAS, GOODYEAR has obtained a number of rTegistrations
of its above identified warks in the United Staces Parent
Office, and nas established for its above identified =rademarks
and service nmarks a recognition with the generzl public and
a reputation or cifering for sale only products and services
of the highest cuality through distriburion ourlets cbserving

a high standard of cieanliness, neatness. and custcmer

convenience, thereby building and maintaining valuable good
will for ics trademarks and service marks: and

WHEREAS. DEALER. realizing che unique commercial value
oI GOODYEAR's zbove identified marks is cesirous o< acquiring
the right ©o use said marks.
NOW, THEREFGRE. in consideration of zhe rutual Drotises,
covenants and undertakings hereinarter sec Zorth, -4e
parties mutually agree as Zollows;
COODYEZAR herebv zrants to JEALIR <in

1. acccriance
with the terzs znd condirisns

hereinafrter set Zorth. a
nontransrierable, aonexclusive license ro use “-e service
marks and trade names GOODYEAR, GOODYEAR (wirth winged Zoot
cesign),. anc COCCYEAR (with winged Zsoc casigm) TIZE ZEINTER

ac 3430 Castro Valley Blvd - Castro Valley, Calif 94546

'in connecrtion with wholeszle and retail cerchandising

services and automotive maintenance and repalr services.
GOODYEAR also hereby appoints DEALER a nonexciusive dealer
1n sucn GOODYEAR products and merchandise, hereinafrer
collectively rsferred to azs "Produccs.” zs shall be made
available by GOODYEAR from time to time 7o its aucthorized
tire dealer and tire franchisees generalliy. GOODYZIAR agrees
Co sell Products to DEALER for resaie except that COODYEAR
shall not be required to sell ro DEALER =z Prgductc c-r Zroduccts,
the sale of wnich to authorized dealer and Iranchisees
generally has been discontinued by GOODYEAR. GOODYEAR .

retains the right to sell zo other customers iIn DEALER's
trade area and elsewhere.

2. DEALER acknowled
orf the marks GOODYEAR, GOO
and GOODYEAR (¢
admits the pro
reason oIl c¢q

ges GOODYEAR's exclusive owmership
DYEAR (with winged Zoot design)
with winged foot design) TIRE CENTER znd

Perty rights of GOODYEAR to such marks oy

wmon law and any and all registratiems in the
United States and countries foreign thereto now or hereafter
issued with respect to said trademarks and service marks
owned by GOODYEAR. DEALER further agrees that it will not
during the term of this Agreement or thereafter. perform or
knowingly assist in the performance of any acts which are in
any way detrimental to GOODYEAR's ownership rights and
interests in the marks GOODYEAR, GOODYEAR (with winged foot
design) and GOODYEAR (with winged foot design) TIRE CENTER.



DEALER agrees that it will not use said trademarks or

service marks iIn any manner, or assist or acquiesce in such
use by orthers except in conformity with the license granted
herein and will not use, assist or acauiesce in the use of
any trademarks or service marks which are confusingly

similar to the licensed marks. It is specifically
acknowledged that the DEALER does not, by reason of this
Agreement, acquire any rights whatsoever in anv trademarks

or service marks now or hereafter owned by GOODYEAR or any
related company of GOODYEAR's other than the right zo use

the licensed marks in accordance with the strict Tecuirements
of this instrument. DEALER further agrees that 2Ny possible
tradematk or service =mark rights cthat DEALER night zcaouire
in the .icensed marks or any other marks of GOODYEAR'

s shall
inure to the benefit of GOODYEAR and upon GOODYEAR's Taquest
shall be assigned to COODYEAR.

3. DEALER agrees that it will use rhe servics mark
COCDYEAR

{wicth winged Zcot desizn) TIRE CENTER on zhe
outside oI Icts place ¢If business in che manner specifiiad by
GOODYEAR, and in no other wmanner. DEALER further agrees
that it will not place its own name or any other nane.
service =ark, Irazdemark or identificacicn on che curside of
lts place of business without the prior wricten consent of
GOODYEAR, which consent shall not be unreasonably wichheid.
DEALER zgrees to place and thereafter maintain a decal
supplied by GOODYEAR con the front door through which.ics
customers pass, inl a conspicuous position no lower than Five
(5) feet nor higher than six (6) feer from the bottom of the

door and horizontal to the bottom and top of the door. such
decal reading as follows:

GOODYEAR (with winged foor design) TIRE CINTER
Licensed by 1
THE GOODYEAR TIRE & RUBBER COMPANY

In addition co the licensed marks, DEALER will be required
to use its own corporate name on all lerterheads and cercain
business documents to be used in the operation of the
"GOODYEAR (with winged foot design) TIRE CENTER."

4. DEALER

and sale of such replacement line of GOODYEAR Producrs as
the public would reasonably expect to be available zt a
GOODYEAR TIRE CENTER or a GOODYEAR SERVICE STORE. DEALER
agrees tc use its best efforts to promote and increase the
sale of GOODYEAR Products in its trade area and to achieve a

reasonable share of market for GOODYEAR Products in itcs
trade area as may be determined from time ro rime by GOODYEAR-

sales management. DEALER agrees not toO engage in the
practice of bairing and switching whereby it substitutes or
attempts To substitute products of znorther brand or make for

agrees Co engage actively in the distribution



GOODYEAR FProducts whenever a purchaser requests GOODYEAR
Products which are reasonably available to DEALER. DEALER
agrees to offer for sale products and services that are
comparable with those normaily sold and oifered in GOODYEAR
(with winged foot design) TIRE CENTER locations and in
GOODYEAR SERVICE STORES. DEALER will maintain hours of
business at least comparable to those businesses in his
trading area but in any event will be open for business a
winimum of 60 hours per week. DEALER agrees ¢o maintain in
stock sufficient quantities of GOODYEAR Products to enable
DEALER to render prompt and effective service to meetr the
reasonably anticipated needs of consumers for GOODYEAR

Products. DEALER agrees to maintain z minimum 60 dav supply
in tire inventory.

5. DEALER assumes all responsibility Zor compliance
with laws and regulaticns and payments of Zees and taxes,
zpplicable to conduct of the DEALER's business znd Zor all
applicable operation znd maintenance costs and expenses.

6. GOODYEAR wiil provide DEALER such assistance in
advertising and other promotional aids as GOODYEAR =av “rom
Time to time provide i:ts authorized dealers and franchisees
generally in support of its distribution of GOODYEAR Products.
DEALER shall be enrirled to purchase GOODYEAR Froducts
hereunder at prices specified in the zpplicable GOODYEAR
price lists, less such discounts and allowances and subject
to such terms and-conditions as may be in effect from cime
to time. DEALER-.acknowledges and consents that such prices,

discounts, allowances, terms and conditions will be subject

to change by GOODYEAR Irom time to time without prior notice

to DEALER. All shipments will be billed at prices (plus

amount oI any Federzl ZIxcise Tax) in effect on dare of
shipment.

L

DEALER will be afforded the same price proctecrion
as may be made available ‘generally to other autkorized
dealers and franchisees by GOODYEAR from time -g time.

8. Delivery of Products sold hereunder shall be FOB
point of shipment. Other terms of shipment shall be in
accordance with GOODYEAR's policy in effect at time of
shipment. GOODYEAR shall not be liable for zny delay in
delivery or failures to deliver occasioned by-zct of God,
fire, flood, riot, insurrection, war, strike, labor crouble,
interruption of transportation facilities, inability to
obtain or produce materials or produccs, restrictions. by any
governmental authority, or other cause, similar or ocherwise
beyond GOODYEAR's control. During any such contingency
GOODYEAR shall in good faith, endeavor to allocare deliveries
fairly among its customers, but the final dererminarion of

deliveries to be made is expressly reserved ta GOODYEAR, ro

be exercised in its sole discretion and withou: liability to
DEALER or anyone else. -



9. Terms of sertlement shall be as stated cn GCOODYEAR
invoicest

10, Should DEALER fail to make ény pavment o GOODYEAR
wnen due, or shouid there be reasonabie cause £o gquestion
DEALER's financial condition CT responsibilicy, GOODYEAR may
demand immediate Payment or adequate assurance of “imzpneial
ability, and Penaing satisfaction of demand, GOODYFAR may
suspend furcher shipmenrs of cerchandise, or cdeciine rg
delivery except Zor cash in advance or snipmentc, znd ceing
so shall not constciture a waiver of anv otherx rigat. Should
DEALER recurringly fail to make bayments wnen Gue. or Zor ap
-nreasonable time, “ailure to bay & significant zcounr
overdue, the parties herero dgree that shall consciture
:redit unworthiness znd credit risk and GOODYEAR snai! have
che right to terminarte this Agreement by serving wrizzen
iotice of Its eiecrion to do so. .

11, All GCODYEAR Producr Warranty craics znd =zdiqu
Jrocessed by DEALER in benal® of GOODYEAR shalil
-n accordance with GOODYEAR's applicable warrzncy and
zdjustment policv and orocedure, Except as zuthorized iq
GOODYEAR's standard ddiustment poliecv, DEALER -3 noTt. and
shatl in no wav nold himself out to be, rhe
égent, or emplovee of GOODYEAR and is withourt authorizvy to
assume, create or inecur any obligarion or liabilicy in
Sehalf of GOODYEAR. DEALER shall make no guarantee, warranty,
Or representation in behalf of GOODYEAR to DEALER's customers

OT prospective customers with Tespect to Products purch

hased
hereunder or in connection herewith or otherwise, Sur shail
Teler customers and

bProspective customers co GOODYSAR':
printed literarture =
GOODYEAR.

-1 )

ustmenrs
cessed

= !
-

|

Or warranties, if any, proviced v

2. DEALER zgrees -o maintain a clean ang Taspectabie
.place orf business and tg operate it in a business-iike
Janner conducive to the f

urcherance of retail salesg i=n

iccordance with rhe Standards Section of rche COODYZAR (wich
inged foot design) TIRE CENTER Management Manuai . 20DV of
wnich has been delivered herewith and wiich mav be Teasonably
revised by GOODYEAR from time to time, and in accordance

' asonable standards as may Irom cime to
GOODYEAR's SUPervisory personnel.
that any deviation from the hizh quality
service and maintenance standards set forch in the zaid
lanagement Manual will result in subsctantial injury -o the
good will that has been established in the licensed marks
and, therefore, Zully appreciates the necessity for the

tegal zepresentative



maintenance oI nigh quality standards in connection with all
phases of the GOODYEAR (with winged foot design) TIRE '
CENTER. DEALER also agrees that it will follcw GOODYEAR's
advertising procedures as set Zorth in che GOODYEAR (witch

winged foot design) TIRE CENTER Management Manual in cznnection
with all advertisements pertinent to the dealer overacion,

and will not inictiace any other advertising of GOODYEAR

Products in any media without obtaining prior written

approval from GOODYEAR, which approval shall not be unreasonably
wichheld. DEALER, therefore, agrees chat any willful or
negligent variance Zrom the standards set forth in the said
Hanagement Manual will constirture justificarcion for the
immediate terminacion oI this Agreement.

13. DEALER oav terminate this sgreement zsffective as
of the end c¢rf the Zirst twelve (12) calendar momths cr any
subsequent anniversary thereof, with or withoutr czuse, Sy
sending GOODYEAR wricten notice of its intemtion t2 terminate
at least ninecy {90) days orior to said effective Zartea.
GOODYEAR reserves cthe right zo terminace this Agreement upon
thirty (30) days' notice in writing co the DEALER in zhe
event: (a) oI any breach of this Agreement; ¢b) cI Tealer's
Zailure to pay any zmount when due; (c¢) DEALER does not, in
GOODYEAR's sole judgmenct, maintain and cperate his FRANCHISE
in accordance with the standards set forth in che GOODYFAR
(with winged foot design) TIRE CENTER Management Manual;

(d) DEALER performs or permiCs any act that ia any way
constitutes disparagement or abuse of GOODYEAR's trademarks
or service marks, unless such variances Zrom the established
standards or such acts of disparagement or abuse as may be
brought to the CEALER's attention bv GOODYEAR are corrected
te GOODYEAR's complere satisfaction within said thircy (30)
day period; or (e) should DEALER's unit sales of GOODYEAR
orand tires fail o meer the minimum market :hare established
for ~he DEALER's markec within two (1) vears Irom the cate

of chis Agreement or to sustain such market share cherearter,
such market share being subject to adjustment by GOODYEAR

after the first two (2) years and annually thereafter. upom
written notice to the DEALER. '

14, The right of termination as provided herein is
absolure and the parties have considered the possibilicy of
expenditures necessary in preparing Zor perZormance of the
terms of chis Agreement and the possible losses znd damages
incident to them in the event of expiration c¢r terminaction.

It is definitely understood that neither shail be iiable to
the other for damages in any form, by reason of the expiration
or termination of this Agreement at any time and for anv
reason.

#



1s. This Agreement has been entered into in reiiance
wpon and in consideracticn of -he personal qualificarions of
and representations wirth respect thereto of the following
lamed persons, who actively and substancially participacte in

che ownership, or in the operations, or both, of the GOODYEAR
TIRE CENTER at the zbove named location:

JDWNERSHIP ACTIVE
NAME ‘Fercentage) ‘Percentapge)
R Gorkoski 33.3% 1007
F Pyeatt 33.37 . -0-
B Tsurumoto 33.3% -0-

deither DEALER nor zhe persons named above shall sermit any
change in ownership or acrive management of the GOODYEAR
TIRE CENTER without the Prior written approval of GOODYEAR.
The active on-sice Manager is required to fully own at least
Zifty percent '301) of the capital stock of the DEALERSHIP,
eXcept as state law imposes Community property rights.

i6. Unless sooner zerminated in accordance with tche
drovisions of 2aragraph 13 hereof, chis Agreement shail
continue in fuil force and effect “or = period
commencing on the commencement date of the rental and
least term of the Real Estate Sublease for the above-
mentioned location and ending on July 15, 1994,

=0 the event that GOODYEAR exerci
it to extend the Basic Lease,
extended for a term to coincid
extension.

Sés any option available to
this Agreement will be
e with said Basic Lease

17. Upon cermination of this Agreement for any reason
whatsoever, all rights of the DEALER to use the licensed
aarks and trade names shall cease, and DEALER shall take
immediate action ro assure that all use of said licensed

marks and trade names by or on. behalf of DEALER shall be
promprtly terminated.

18, In consideration for the service mark licensd,
DEALER agrees to pay to GOODYEAR, in monthly installments,
an annual fee iIn accordance with the attached schedule.
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19. This Agreement may not be assigned in whole or in
part by DEALER, whether by force of law or otherwise, without
firsc obtalnlng the prior written consent of GOODYEAR.

20. DEALER agrees, wnere permitted by State Law, chat
upon the termination of this Agreement for any cause whatsoever,
DEALER will not enter the business of wholesaling and/or
retailing tires and associated products and services without
the written consent of GOODYEAR within z 10-mile radius of
The location rererred to in Paragraph One hereof for a

oseriod of two (2) vears after the effective date of ctermination
or tche Agreement.

21, Failure or GOODYEAR to enforce or exercise anv of
its rights with resvect to any provisions hereof shall in no
way be or be construed to De a waiver thereof nor shall
in any way affect the validity of this Agreement cr act
bar to GOODYEAR's subsequent enforcement or exercise orf
right created hereby. The exercise or enforcement by
GOODYEAR of any of its rights hereunder shall noc precliude
or prejudice GOODYEAR from thereafter exercising the same or
any other right which 1t =av have under zhe Agreement.

4.

p
a
Y

y

TR

22, The DEALER agrees to save and hold harmless
GOODYEAR from and against any liability exposure resulting

trom DEALER's business operations. The DEALER will be

obligated to obtain and continue in effect the following
insurance and limics:

MINIMUM
COVERAGE LIMITS

t. Workers Compensation & Employers

Statutory
Liabilicy ‘
Z. Comprenensive General Liabilicy $2,000,000
(including Products, Completed Combined

operations, contractual liabili ty

Single Limic
and garage liabilicy).

3. Automortible Liability (including $2,000,000
coverage for all owned or non-owned Combined
vehicles).

Singie Limit

All Risk Property Insurance (covering

Replacement
inventory and equipment)

Value

Insurance coverage shall be with insurers approved by
GOODYEAR. The policies shall provide for GOODYEAR as an

additional insured. The policy shall be maintained for one
(1) additional year arfter termination of this agreemenc.
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23. In the event of-termination of this Agreement for
any reason whatsoever, DEALER will grant to GOODYEAR the
right of first refusal to purchase DEALER's then exiscing,
unencumbered inventory and accounts receivable.

24. This Agreement shall become effective when signed
by DEALER and by an officer of GOODYEAR. This Agreement
expresses the complete and final understanding of the
parries with respect thereto, and may not be changed ia any
way except OV an instrument in writing signed bv botch
parties. DEALER acknowledges rhat GOODYEAR has mace no
representation concerning anticipated profits Zrom zhe
DEALER's business operations. DEALER, likewise, recognizes
that the success of its business operations is primariiv
dependent upon DEALER's conduct of the business ané anvy
profits or losses therefrom are for DEALER's .own accounc,

IN WITNESS WHEREOF, the parties hereto have czusec

this
Agreement o be executed in duplicate this ‘5Q4ﬂ£'da? o
“3?11f7>fm , 19 ¥F '
4
MERRITT TIRE & BRAKE ' ‘
SERVICE, INC. THE GOODYEAR T RUB3ER COMPANY

DEALER

Title 62;;; Attest: F:§§2§§23é2¢%ﬂéglﬁéks
' AssisE;ﬂt Secrecary

h)

By?75221d¢i—4f/¢2? y;/’/;227
v Exec Viece President




GOODYEAR TIRE CENTER SERVICE MARK
AND TRADE NAME LICENSE

FEE SCHEDULE

# Locations Yonthly Anfiually
1 $100.00 1,200
2 150.00 1,800
3 175.00 2,100
4 187.50 2,250
5 192.50 2,310
6 197.50 2,370
7 202.50 2,430
8 1207.50 | 2,490
9 212.50 2,550

10 217.50 2,610

Add £5.00 per month per additional locations.

Payable in advance by the fifteenth of each month.



June 6, 1989

Mr R Gorkosky

Merritt Tire & Brake, Inc.

3530 Castro Valley Blvd

Castro Valley, California 94546

Subject: Auto Tire Unit Potential
Minimum Market Share
Goodyear Tire Center #1748
Castro Valley, California

The investment Goodyear has made in this facility is predicated on attaining
potential sales of 3,600 Goodyear-brand auto tire units per year.

Although the potential autoc units sales may not be obtained at the inception
of this business, it will remain the primary objective for Goodyear'’s
measurement of this facility’s return on their investment.

As specified within Paragraph 13 of the Goodyear Tire Center Service Mark
License and Franchise Agreement, the minimum market share at the above location
for unit sales rate of Goodyear-brand tires is 1,483 units per year.

#777 Aas

Manager . .
Franchise Tire Centers

H M Harding

ma

ce: P R Grimm - Region Manager - Los Angeles #1900
P D Peterson - Reg Mgr/Cons Out - Los Angeles #1900
L J Lagrave - Reg Dlr Dev Mgr - Los Angeles #1900
R A Nelson - District Manager - San Francisco #8700

ACKNOWLEDGEMENT

DEALER - MERRITT TIRE & BRAKE DISTRICT MANAGER

SERVICE, INC,.

| TE _
SIGNATU

TITLE %M.'—




ENCLOSURE 3

GRAHAM & JAMES ~ .
ROBERT F. KIDD (77000) g A
DOUCLAS D. MANCILL (1150;55) :

GREGG S. KLEINER (141311

One Maritime Plaza, suite 300 OR'GlNAL FILED

S5an Francisco, California 94111

Telephone:  (415) 954-0200 0CT 1~ 1892

Attorneys for Creditor
The Goodyear Tire & Rubber Company | ?(f;ljﬁg%CA{COUBT

e
.
Y

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In Re Bankruptcy Case No.

)
12 ) 8$2-41313 J
MERRITT TIRE & BRAKE, INC., } _
13 ) Chapter 11
Debtor. )
14 )
)
15 )
18
ORDER FOR RELIEF FROX BTAY
17
On October 1, 1992, this Court heard The Goodyear Tire &
18
Rubber Company's ("Goodyear") motion seeking an order from this
18 : ..
Court modifying the automatje stay, terminating the Debtor's Real
20 .
” Froperty Sublease and Providing Goodyear with a writ of possession
- for the Real Property. Gregg 5. Kleiner of Graham & James
appeared on behalf of Goodyear. All other appearances were noted
23
in the recoxrd. Based on Goodyear's motion, points and authorities
24
in mupport thereof, declaration of Gregg S. Kleiner, arguments of
25
2 counsel, notice being adequate and proper and other good cause
appearing,
27
2B
&Jarms § ORDER FOR GSKOTC. P50
Tesree | RELIEF FROM STAY

50°d SERBSeL9TZT oL 3S 70 WOMS £F7:£8 ZEE1-SR-PT
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28

& Jures
Maribwme Paay
Tawd Finwr
San Franaises
S84—-0200

IT IS HEREBY ORDERED that the stay is immediately
terminated with regard to the Real Property located at 3440 Castro
Boulevard, Castro Valley, California:

IT IS FURTHER ORDERED that the Raal Proparty Sublease,
assumed by the Debtor on July 16, 1992, is immediately terminated;

IT IS FURTHER ORDERED that the Debtor shall surrender
the Real Property to & representative of qudyux' no later than

12:00 p.m. on October 2, 1992;

I that the Clerk of the Court shall .
‘H‘-‘__________‘_ .

execute—a-writ-of-possession - for the Real. Px:opcrzy:]_-r;ggx-a,f\

which is atta_g;ed—hefe'ms Exnibit "A" and incorporated by ———

}ﬁﬂﬁfcﬁrein . GL\

Dated: October _1_, 1952

%AHD D. JELLEN
THE HONORABLE EDWARD D. JELLEN

UNITED STATES BANKRUPTCY JUDGE

ORDER FOR ’ GSKOTC. PS50
RELIEF FROM STAY

98 'd 9EBI9RLITZT ol 35S B0 WONS £Z:£0 ZE6T-5R-mT
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ENCLOSURE 2

f\\f)ig‘/‘f?

U

el

CDPV
lexc\mrrt —cdc r’_‘:'v_ :"7 C FiLED
Srinei G. Rousseau Bar No. 112017 .
LAW OFFICES OF KING & ROUSSEAU o i 324 253 PH 'R
6665 Amador Plaza Rd., Suite 202 b 3
Dublin, CA 94568 LoLe e R
(510) B29-6363 v 5p£a:1mcomn
NoTTRERK CiSTRICT OF CA
GLELANC DIVISION

Attorneys for Debtor in Possession

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In Re: )

Case No. 92-41313 J
MERRITT TIRE & BRRKE, INC.
’ Chapter 11

Date: May 28, 1992
Time: 9:30 a.m.
Place: Room 215

Debtor.

T et et ot Mot St S S

DECLARATION OF RICEARD A. GORKOSKY IN SUPPORT OF
MOTION FOR ORDER APPROVING ASSUMPTION OF LEASE, OR IN THE
ALTERNATIVE, EXTENDING TIME FOR DEBTOR .TO ASSUME LEASE

I, Richard »a. Gorkosky, declare:

1. I am the President of Merritt Tire & Brake, Inc, a
California corporation, the debtor and debtor in possessiqn
(hereinafter “Debtor“} in the above titled Chapter 11 bankruptcy.

2. The matters stated herein are‘within my personal knowi-
edge, and I am competent to testify to such matters if called
upon to do so.

3. Debtor operates an automotive repair business and retail
auntomotive tire business. Debtor is currently operating from one
location, commercial space at 3430 Castro Valley Blvd., in Castro
Valley, California. Since 1976 Debtor had operated in eight

different location. Debtor is currently only operating from

DECLARATION OF RICE GORKOSKY IN SUPPORT OF MOTION RE ASSUMPTION
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Castro Valley.

4. The Castro Valley premises is sub-leased from The Good-
Year Tire & Rubber Company. Attached hereto as Exhibit "A" and
"B" is a true and correct copy of the original sublease and
extension, respectively. There is an additional extension of the
lease which extended the time to July, 1994. However, I have not
been able to locate a copy of this most recent extension at this
time. The lease and subsequent extensions shall be referred to
collectively hereinafter as the “Lease".

5. In brief: the lLease was originaliy entéred into July 28,
1977; the commercial space is approximately 6,000 square feet;
the term of the lease expires in July, 1994, moﬁthly rent is
approximately $3,015.89; the Lease is triple net, meaning that
Debtor pays for all maintenance except for the roof; and, there
is no option.

6. I do not believe that Debtor owes GoodYear any arrears
on the Lease. It is not clear, however, what is owed to GoodYear
because of the following factors: |

a. Since June of 1991, GoodYear has stoéped providing
'statements to Debtor. |

b. Debtor has been on a cash basis with GoodYear since
June, 1991, but GoodYear has not given Debtor any cash discounts
for Debtor’s purchases of tires. GoodYear apparently is provid-
ing such discounts for other stores. Such treatment is discrimi-
natory toward Debtor and Debtor should be entitled to a credit
Eequal to the discounts which Debtor should have obtained on all

of its cash purchases.

DECLARATION OF RICH GORKOSKY IN SUPPORT OF MOTION RE ASSUMPTION
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€. Debtor owed GoodYear a $20,000 note due in Septem-
ber and October, 1990. Said amount was taken from Debtor’s

account in increments of $10,000 in the respective months.

Subsequently, in February, 1991, a payment made to GoodYear was -T’”

applied by GoodYear to this same $20,000 note. This error by
GoodYear entitles Debtor to a $20,000 credit.

d. Debtor received a $2,000 adjustment credit for
defective products sold to Debtor from GoodYear which were under
warranty by GoodYear. Debtor does not know where or if the
credit was applied to Debtor‘s account. .

! - e. Debtor is entitled to a credit from GoodYear in an
amount of at least $14,198, on account of its national credit
account. These are credits Debtor is entitled to receive when a
customer is sent to the shop on account of an agreement between
GoodYear and certain companies. Debtor performs the work and the
customer pays GoodYear, of which 9% goes to GoodYear, and the
balance is credited to Debtor.

7. Debtor has essentially thrée relationships with Good-
Year. A franchise agreement with Debtor as the frénchisee, a
sublease with Debtor as the subleasee,land a vendor relationship
in which Debtor purchases tires from GoodYear.

8. Debtor intends to assume the Lease. The assumption of
the Lease would be subject to all of the provisions of the Lease.
The source of the payment for rent will be from the operations of
the business.

9. I am familiar with the surrounding area of the current

premises and believe that the Lease rate is reasonable, and that

DECLARATION OF RICH GORKOSKY IN SUPPORT OF MOTION RE ASSUMPTION
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it would be in the best interest of creditors that Debtor retains

this Lease for the business. The Lease is essential to the
business operations.

10. I respectfully reguest that the Court either.approve
the assumption of the Lease with GoodYear for the premises_in
Castro Valley, or in the alternative, extend the time for the
Debtor to assume the lease until such time as it can be deter-
mined what amount, if any, is owed to GoodYear.

I declare under penalty of perjury that the foregoing is
true and correct and that this declaration was éxecuted on

April 24, 1892 in Dublin, California.

MJW
" Richard A. Gorkosky/y//f

DECLARATION OF RICHE GORKOSKY IN SUPPORT OF MOTION RE ASSUMPTION
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Sublrase

THIS SUBLEASE entered into at Akron, Obio, thisSiOPR  day of . JUI¥ 19 11
between THE GOODYEAR TIRE & RUBEER COMPANY, an Ohio Corporation with principal office at Alrg
Ohio, as Sublessor, and _MERRITT -TIRE-& BRAKE SERVICE, JINC

, a (Corporation) Fertrerchipi—Lole—ProfacorsepS with t
2025 Telegreph Avenue

principz] place of business at
Lireet, in the City of Ozklznd , and State of California , as Sublesse

WITNESSETH, that:

Suklcssor does hereby demise, et and Jease unto Sublessee and Sublessee does hereby hire and take from Subless:

those ccrtain premises commonly known as 3430 Castro Valley Boulevard S
inthe City of —_Cegtro-Valley , County of __Algmada ar
State of __ Californis , and more particularly described as follows:

All that certein real prugerty situated in the iwnship of Eden, &n unin-
curgorated area, County of Alameda, State of California, described as follo
Beg mning at & point on the morthern line of the State ﬁighway leading froo
Dublin to Oskland, known as Road 1V, Alameda County, Route 5, Sectiom "B",
distant thereon morth 89° 58" east, 40 ft from the western line of & 2 &acre
tragty end thence along sald northern 1ine north 899 58° east, 134,
ft-%t e Qear}ng of the northern line of said State Highua{ being teken as
north 8%9° 58" east for the purpose of making this description); thence leav
said Stste HiEhwaK and going mnorth a diitance of 254 ft, then west at & 900
engle 97.12 ft, then south &t & 90° angle 98,87 ft, thence southeasterly a
distance of t, then west & distance of_s.l,,{;% ft, then south & distan
of 41 ft, them erst & distence of 40 ft, then south a distance of 100 ft to
the poin£ of beﬁinning, elong with-a-20 ft easement for roadway purposes ru
through the center of subject parcel from south to north &s shown on the
Exhibit "A" attached hereto and made & part of hereof, -

together with all structures now existing and to be erected thereon and all appurienances thereto, herein called th
“premises.”

TO HAVE AND TO HOLD the same for a termm beginning on the 2Bth day of _ July

19_77 | and ending on the 15th __ day of Iuly ., 1684 , and Sublessee hereby agrees t

pay therefor 2 monthly rental of $_3,778,37 , in advance on the first business day of each mont!

Curirg s2id term to THE GOODYEAR TIRE & RUBBER COMPANY, at _Post Qffice Box 44405,
84144

or clsewhere as Sublessor may, in writing, direct. I the term hereof shall begin or end on a date other than the first o
last day of a calendar month respectively, the rental for such partial month or months shall be prorated at the month)
raie then effective. :

PRIOVIDED ALWWAYS, that this Sublease is entered into upon the following terms 2nd conditions, all of which th
partivs hereto covenant 1o kecp and perform:

}.  Suvbletsee will occupy said premises in a carelul, safe and proper manner for usedprimari]y for the sale, servicing and storage o©
Goodycar tires, tubes and telated products, and secondarily for the sale of such otber rroducts &s may be autborized by the Besic Lease a
bercinafter defioed in Parapraph 23,

2. Sublessec will pay for all electricity, gas, water, sewer and hesting charges used on said premises during the term of this Sublease

2. Eacept with sespeet 1o equipment Jeased to Subllessee by Sublecsor pursuant to a written lease sgrecment, Sublessee may instal
any shelving, light fixtures, show cases, counlers and eoy other fixtures necessary for conducting its business snd said jtems shall re
main the property of Sublessce and, subject to the owber provisions hereof, may be removed by Su%]essec 8l poy lermination of this Sut
leave pm\'idcé that in such remorzl Sublesser shall leave the premises in ms good condition at when reccived.

4. No gasoline or other substance or materials which may increase the danper of fire or the premiums for insurapee on said build
ings, or which will emit or cause disagreceble or unpleasant odors, shall be Lept or wsed on sai@ premises.

5. Al signs placed oo said premises shal]l be sobject o the written approvs] of Sublessor.

6. Sublersce will nol commit any waste therein and will conform with 2]l appliczble lews znd ordinences respecting the use anc
ovocupancy of the premises.

Cullrseee shell not zwipn thic Subliere or cndorlet anv or 21 oF aid rrimices without 1he mrine v Hiem oo of € 11,0 0e



a— he priof mTiTen conmnt of Sub.lessor

& | ST N S (11 ale yo alicrsvicuns 1Ldidars tn o= o the rreed writhrar t . - =TT B Yo
in J'aragraph 3 :-:l;o'n: All permenont lrn':n::_—rncni.l end additions, changws or alicravons made on the Tremases during the scrm hereo! 3
Lelong 10 and inure ro the benebt of Sulilensor, and Sublessor s_hl-].i hnre the right, at its wolc elecuon, to Feguire Suldoines, upon terman s
hereol, a1 i1t expense, to remove any such improyements, additions, changes or alicradons, and restore Lhe premises 10 as g condition

repair as when received.
9. Sublesser will permit Sublessor, or its agents, to enter upon said premises at all reasonzble times to examine the condition ther.

10, Sublessee will heep the entire premises, including the parking areas and the sidewall adjeining, free from din, rubbish, s
and ice.

1]. Sublessee bereby covepanls and agrees to indemnify, save and hold Sublessor and the premises free, clear and barmless &
any apd all Liabjlity, loss, costs, charges, pcoalties, obligations, expenses, stiormeys’ fecs, liligation ugl_gpen__ts, ‘damages, claims and

mapds of any Lind whatsoerer in_coppection with, arising out of or by reason of apy violation of Jaw; erdinance or regulation by §
lessee, jio agents, emplovees, servants, contraciors, sublenants, licensees, copcessionaires, cusiomers or business invilees, or br reason
any injury or damage however otcurring to apy person or persons whomsoever (including Sublessee, its 2gents, employess, servants, ¢
tractors, sublenants, licensees, cobcessippaires, customers or business invilees), or by reason of any relpau§ or improtements which .
be made by Sublesses on szid premises, or e property of any lind whatsoever and 1o whomsoever belonging (including Sublesser,

agents, emplovees, sertants, contractors, subtepants, licensees, concessionaires, customers or business mn_!e-es) from any cause or cav
whatsoever, while in, upon, sbout, or in any way connected with the premises or any part thereof during the term and &ny extens
or renewal of the term of this Sublease.

12. Except to the exlent the Basic Lessor assumes such obligations, Sublessee will keep the entire premises, including all fixtures, equ
menl and Jeasehold improvements, in good cgnéidon and repeur snd will replace any window glass which becomes broken or dama;
during Sublessee’s occupancy, and at the termination of thic Sublease, for any cause, it will surrender the premises to Sublessor in as £
condition and repair as when received, reasonsble wear and tear and damage by the elemens, fire and other unavoidable casuabty

cepted.

13, Sublessee will permit Sublessor 1o place and mainizin on the premises the usual “For Bent” or “For Sale” sipns during the last si-
(60) dzvs of the term hercof.

14.  Sublessee takes the premises knoviing the condition thereof.

15, No terminztion of this Sublease or recovery of the premises as hereinafter provided shall deprive Sublessor of anr otber reme
for possession, for rent or for demages, nor shall any distress, remedy or suit for rent or for damages prevent Sublessor from procec
ing to yecover possession upon any breach of the conditons bereof.

16.  Spblessor shall hove a Lien for the pzyment of the rent a2foresaid upon 21l property of Sublessee at any time brought upon L
Premdses.

17. 1f Sublessee shall be in default beesuse of nonpayment of 7ent or in anv other respect bereunder, or if Sublessee shall be adjudg
a bankrupt, shall make an assipnmoent for creditors, or if the interest of Sublesses herein shall be sold under execution or other leg
process, 31 shzll be lawful for f:lb]tii’_": 15 entes into said premites and spain have, repossess and enjoy the seme as if this Sublease b
not been mode, and thereupon this Sublease, and evervihing herein contained on the part of the Sublessor to be done and oI E
shz]l cease, determine and utterly void, without prejudice, bowever, to the right of Sublessor 10 recover all rent due 1o the time
such entry. In cate of aoy such default and eatry, Sublessor may relet such premases for the remaindor of said term for the highest e
obtainable and may recover from Sublessee any deficiency between the smount cbtained and the rent herein reserved.

18.  If Sublessee shall perform zl] and singular the covenants herein imposed vpon it, Sublessor will warrznt and defend the Su
lessee in the quiet emjoyment and peaceful possession of the premiscs during the term hereof.

15.  Any mechanic’s lien filed against the premises for worlk claimed to have been done or for mztetials claimed to have been furnish:
1o Sublessee shall be discharged within tventy (20} days after &ling, by bonding or a5 provided or required by law or in any other Jand
manner.

20, If ihe premises shall be damaped by fire, the elements or unsvoidsble casualty, so that 8 part thereol shall remain ienaniable, ar
such damape can be repaired within ninery (90) days from the date of damape, Sublessor shall proceed to male such Tepairs, an
during the time of such partal occupancy, Subletsee shall pay rental in such proportion to the eatire vental herein reserved that 1l
space actuelly occupied Er.n 1o the entire spece herein leased, provided thar §f such repairs shall nn: be completed withiy ninety (90
davs from the dute of damage, either party shall have the right to temhinate this Subleasc by notice in wm:[nf to the othee. If the premis
shall be entirely destroved E} fire, the elvmens or unavoideble casualny, either party may terminate this Sublease .'IF' notice in writs
1o the other. Sublessor shall return to Sublewses on demand any rental paid by Sublessee in advance for & period fol

damage to the extent that such premiscs were unfenantable. .

lowing aoy suc

21. In the event that any part of the rental parsble under the Basic Lease of the premises, is based Ufbn szles made oo or from tt
premises, a Written report oF such sales shall be delivered by Sublessee to Sublessor, together with a checl for 2dditonal rental compule
as provided therein, on or before thirty (30) days after the end of cach rwelvemonth period hercof, or a1 such other times 25 may 1
required 10 comply with the terms and conditions of the Basic Lease.

22. In the event anr part of the reotal pavzlle under the Basic Lease, is based uvpon szles made on or from the Tremise
Sublessar shall be entitled 21 any time to czuse zn sudit of Sublestce’s business on andsor frow the premises 1o be made br it authorize
representative, znd if such audit discloces that Sublessee’s gross galis s previomIy reported for the period avdited were understated L
an amoent in excess of one per cent (16 D of Sublessee’s actual grose sales as disclosed by such zudit, Scblessee shall immediately p:
10 Sublessor the cost of such audit together with any additional pereentape rentz] due thereen.

23. Sublessee recopnfzes that Sublessor §1 not the owner of the promises b has possession by virtue of ju Basic Lease, dau

1@? @ copy ol which Bavic Lease will b delivered to Sublessee upon request. The applicab
ferms & ?;nndum‘ﬁ; ol such Basic Leaie shall be binding on Sullessee in the same monner aod with like efect as if fully set fort
herein, it being the intention of the partic hereto that Suldesor shall be reimborsed by Sublessee {intluding but mot limited 1o Fe:
Euate Taxes, aseessments and insurance costs), for all costs and capenses incurred by Sublessor with respect o such Basic Lease, incluc
ing and excise, tansaction, sales, butiness, etcupation, or similar tan now or hereafies imposed by any gosernmental apency upan Sul
Iessor and armibuted 1o or measured 1y rontals pasable by Sublesse tn Sublissor or sales made by Sublesiee from the premises demise
lreunder. If said Basic Lease shall be serminated prior to the expiration bereof, then this Sublesse shall libewise ferminate forthvt
without zny Liability on the part of Sublessor by rcason thereof.

24, The waner by Sublestor of znv defzult or breach of any term, covenant or condition contained hercin shell not be construed t
be a waiver of any preceding or tubsequent breach of the same ur any other Ierm, corenant or condiion contained herein. The su
secuent aceepiance of rent or ether sum licreunder by Sulleetor shall net be corstrued 160 be a waner of any preceding breach b
Sublessee of any term, covenant or condition of this Sublcase other thin the failure of Sublessee 10 pay the particular rental or othe
sum }or rortien thereef so accepted. repardless of Sullessor's knevledse of such preceding breach at lﬁe time of acceptance of such ren
or other tum.,

25. It is understood znd agreed thal onv notice given bv dideer party hereto to the other uvnder oy of the provisions hercof shall b
geemed 1o _have Leen properly dilivered whon recivored or cornfied wnd depedued in the United States matls with adequate postag
affed, addressed 10 the Sublessor =t 31334 Dot Morlot Sueet. Alron, Olig 45316, stention of Feal Edate Depertment, or to Sublesse
at tie premises, or to such other persen end plate as tu partics may from tme 1o time diree! in vriung.

26, Thic Subliase and 2]} the torme, contnints and <onditians horcof, «1l) be Linding upon znd irure to e Lenelit of Ui heirs, exeet
lors, sdmdntziters, sucersepns cnd sodrme o) Lotl pasnes Doreto im 1l sminser we of tach Lid been enumerzied in evers inttonee
LRI NS B O RV T POV B B
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27.  Sublessee shall obtain and, during the original and any extended term of this Sublease, m
Lebility insurance including products and completed operztions and blanlet conotractual cove
for personal injury with limits of $300,000 as 10 any one person, $1,000,000 as 1o zny one oo
and will furnish Sublessor with a certificate sho“‘inﬁ the Issuance of such coverape. Said cer
policy may nol be cancelied except after ten (10) days’ prior written motice to Sublescor.

aintzin 3 policy of comprehensive pene
Yages prolecting Sublessor against claj:
currence and $300,000 rroperty damag
dficate sball contain provision thap s;
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29. (a) Sublessee understands that the Sublessor is subleasing the Premises to Sublessee as a Licensed Franchisee of a Goodvear Tir
Center for the Eu.rpose of apgressively promoting the sale of merchandise commonly manufactured and/es distributed by Sui

lessor. This Sublease shall be subject 1o cancellation by Sublessor a1 any time upen thirty (30) days’ verjtien nodce uppn 1t
appening of any of the following:

i. I Sublessee shall be in defauli in any of jts oblications under this Sublease.

ii. 1f Sublessee shall be in

default in the payment of any indebtedpess to The Goodvear Tire & Rubles Compapy,
arising or evidenced.

boweve
(b) 11 js further understood by the parties hereto that this Sublease is subject 1o cancellation by
anpiversary of the lease year hereof by notice in writing fo Sublessor at least pinety (90) d

(c) The total monthly parment due Sublessor hereunder shall be the sum of :
i- The monthly rental payzble under the terms of the Basic Lease,

h 23 g
Paragi3282637bmc, plus hag { stalled
F TR L] per month 1o cover Sublessor's estierpind charge on ap aroortization basisfior service depertment
hoists, stee] storape racks, and other equipment, and/or Jeasehold improvements which Sublessor ; a

; ! T =Y a5
part of the improvements oo constructed on the aforesaid premises, a)] in accordance with plansy 25,4 specifications pre-
pared by Sublesser.

Subl_essee vithoul cause on ap:
8% pnor 10 such anpiversary dete

a5 it may be amended from time ¢ time, referred to ir

3 L 511 ¥
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4 Sl Y ettt rehdrifereees Sublessee shall upon billing therefor reimbursr Sublessar for all
personal properny tases §f any oo equipmem above referred to. ‘

fi. S 900.58 per month representing one-twvelith (1/12th) of estimated annual Real Fitate Taxes and cost
of Fire and Extended Cou erage Insurance on sajd Premises.

. beyond July 15, 1984
{d) Sublessee understznds that, in the event this Sublease shall continue in effect for a pen’odif—-" it £ 30, <= the
monthly hayment for such period -

ed 1o equipment and

R 1 & s |

AT Hig-eee shall nat include anv charge for the above refer;
s remain in Sublessor.

leaschold improvements, but tidelto al) such équiﬁm:n: shall peverthels

beyond July 15, 1984
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This sublease contains the entire apreement berween the parties hereto,
oral or otherwise, shall be binding upon Sublessor or Sublessee unless reduce

and no representations, inducements, promises, or agreements,

d to writing and.signed by both parties,

This Sublease is sﬁbject to approval by Sublessor at its home office in Alron, Ohio and shall not become binding on Sublessor
untl! signed by its officers or duly authorized representative and a fully enecuted copy delivered 1o Sublessee,

IN WITNESS WHEREQF, the parties hereto have caused thc:se

duly avthorized representatives on the day end year first above written,
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WITNESSES a5 to Sublessor:
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presents 1o be duly signed by their duly authorized officers and/or
n
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-« STATL OF OHIO,
COUNTY OF SUMMIT

N ;2?‘-74%-71(/ %’Lﬂ: m —, a Notary pubhwwnm. commissioned end authorized for the lbol:: Cou

end State, snd residing therein, do bereby certify that & 7“{ ]

whose pames 25 ‘?f&{ \ﬁﬁmﬁr and Assistant Secretary

THE GOODYEAR TIRE & RUEEER COMFANY, s corporation, pre signed to the heveto anoexed sublease, and who are well known 1o |
to be the identical persons who subscribed the name of Sublosor thereto, penonally sppeared before me in said County, and scknowled;
before me an this day that ther are the officens ehore designated and that ther are scquainted with the seal of sald corporation and that 1
scal sffixed to said sublease is the seal of said corporstion sod that as such officers they signed said sublease in thelr own handwriting &
sewled and delivered said sublease for and as their own free act and deed and as the free act and deed of said corporation for the uees, p

pines and considerations mentioned and expressed therein on the date thereof end thet the sct of sezling, executing and delivering s
sublease was duly authorized by sesolution ef the Directors of sald corporation '

J‘} -
Given under y baod and sezl of office this _,Laﬁ day of __,F{; M -, 19_11-

VTR - AP

i L B R r:"h-{_.-r\..-* e AT
. NMAXINE HA-R']'[' STURM N otary Public Notary Public
' , 'sr"r!“.{"" County, Ohio My Commission Expires

¥y Enmr;u:n.:m I_;p..rﬁﬂ;l‘m]_-g" /D _ /,V = 7?

ACRNOWLEDGMENT BY CORPORATION (SUBLESSEE)

STATE OF Ca,é./-fm.e
cE)um"\' OF ég&ﬁu}a’::«
1 e Bert 7 Sbrsac i
and Siate, and residing thereln, do hereby cerdfy that Be ISuliusnole
fRAvK e L Geartd whose names as LA € President a:
Secretary of £ E487°¢ o TiRe o -/_';;{’fd e i t‘?f-fi'r‘f € 7 oneg

& corporation, are sipned to the bereto annesed Sublease, and who sre well koown to me to be the identical person{s) who subscrib
the name of the Subloses o said Sublease, onally appeared before me in ssid County sand scknowledged before me en this d
that (he is) Cther are) the officer(s) sbove ﬁmé and that (be is) (they are) scquainted with the seal of said corporation and th

the seal ed to seid Sublease is the ses] of said corporstion snd that as such officer 3) (he) (they) sigmed ea2id mhm in Chi:
(their) ewn handwriting snd sesled snd diliversd said Tﬂmmp for end as (his) (their) own free sct and desd and s the fres &

snd deed of szid corporation for the we, p e+ and considerations mentoned and expresied therein on the date thereof and th
the sct of scaling, executing and delivering said Eub!tur was duly authorized by resolution of the Directors of said corporation.

Given vnder my hand and seal of oFce this _ﬁg saz T e 38 ? =
C Y i

. & Notary Public duly sworn, commissioned and authorized for the above Couxs

a:

£ r..-..L__\, -.L”,- & o P Notary Public
lf.. POt 1 SINAVCH : i
¢ PTILTALLT - TRINPTRIA Y My Commission Expires
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ACRKNOWLEDGMENT BY INDIVIDUALS (SUBLESSEE)
STATE OF

COUNTY OF

L

2 Notarr Public duly anthorized and qualified in and for the abore County an
State, and residing therein, do berehy certify that

nhose name{s) is (are) signed to the forepoing Sublease bereto snnexed and bearing date of
and who is (are) well Jnown to me peropally appeared before me in sad County and aclnonledged before me on this day that, bein;
informed by me of the contents of said Sublease preduced to me, (2nd being personally known to me to be the identical person(s) whox
came{s) is (ere) affired theretod (hc&' (she) (ihey) executed, signed, sezled and delivered the same voluntarily apd of (his) (b
{their) own free will and accord for the vses and pirposes pemed 2n expressed therein on the day the same brars date.

Giren vnder my hand and seal of office this ___ day of

19

Notary Public

My Commission Lxpires
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June 29,

The Goodyear Tire & Rubber Company

1144 East Market Street
Akron, Ohio 44316-0001

Attention: Real Estate Depar

Gentlemen:

tment

1984

Please refer to that certain sublease dated July 28, 1977,

between you, as Sublessor, and the undersigned, as Sublessee,
relative to the cccupancy by Sublessee of premises controlled
by Sublessor at 3430 Castro Valley Boulevard, City of Castro

Valley, State of California, which said suble

amended, will expire on July

15, 1984,

ase, as heretofore

It is hereby proposed that the term of said sublease, as so
amended, shall be extended for a further period of five (5)
years beginning July 16, 1984, and ending July 15, 1989, at a
rental of $3,165.62 minimum per month including $436.50 for
real estate taxes and insurance, and subject to all the other

terms, conditions, and provisions contained therein.

1f the foregoing proposal is acceptable to you, will vou please
so indicate by signing and returning the attached carbon copy
3430 Castro Valley Boulevard,

hereof to the undersigned at
Castro Valley, California 945

46.

Very truly yours,

MERRITT TIRE & BRAKE SERVICE, IRC

ACCEPTED

THE GOODYEAR TIRE & RUBBER
COMPANY

By = Al
Qii;éctnr - Real Estate
VN
Attest Sﬁéﬂl \ ;};gﬁtf//

Py

- ’_w//./dﬁ"

-
-

=

-

‘._.-'"'FF?

President

=
(Pt a

E_}r K-.:'EI-;:.(_{
/

Assislant Secretary

WIH/ d(§/

(’/’

Secretary

EXHIBT ' ———
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ENCLOSURE 1

March 10, 1989

THE GOODYEAR TIRE & RUBBER COMPANY
1144 EAST MARKET STREET
AKRON, OHIO 44316-0001

ATTENTION: REAL ESTATE DEPARTMENT

Gentlemen:

Please refer to that certain sublease dated July 28, 1977,
between you, as Sublessor, and the undersigned, as Sublessee,
relative to the occupancy by Sublessee of premises controlled by
Sublessor at 3430 Castro Valley Boulevard, Castro Valley,
California, which said sublease, as heretofore amended and
extended from time to time, will expire on July 15, 1989.

It is hereby proposed that the term of said sublease, as amended
and extended, shall be further extended for a period of 5 years,
beginning July 16, 1989 and ending July 15, 1994, at a minimum
rental of $3,015.89 per month, including a 1% Sublease
Administration Fee of $27.29, estimated real estate taxes and
insurance in the amount of $259.48 and subject to all other
terms, provisions and conditions contained therein.

If the foregoing is acceptable to you, please so indicate by
signing and returning the attached copy hereof to the undersigned
at 3430 Castro Valley Boulevard, Castro Valley, California.

Very truly yours,

MERRITT TIRE & BRAKE
SERVICE, INC. :

By zﬁiﬁfﬂﬁ;#f:df
ACCEPTETHD s

THE GOODYEAR TIRE & RUBBER COMPANY

P

Director - Real Estate

A J Delguyd



June 29, 1984

The Goodyear Tire & Rubber Company
1144 East Market Street
Akron, Ohio 44316-0001

Attention: Real Estate Department

Gentlemen:

Please refer to that certain sublease dated July 28, 1977,
between you, as Sublessor, and the undersigned, as Sublessee,
relative to the occupancy by Sublessee of premises controlled
by Sublessor at 3430 Castro Valley Boulevard, City of Castro
Valley, State of California, which said sublease, as heretofore
amended, will expire on July 15, 1984.

It is hereby proposed that the term of said sublease, as so
amended, shall be extended for a further period of five (5)
years beginning July 16, 1984, and ending July 15, 1989, at a
rental of $3,165.62 minimum per month including $436.50 for
real estate taxes and insurance, and subject to all the other
terms, conditions, and provisions contained therein.

If the foregoing proposal is acceptable to you, will you please
so indicate by signing and returning the attached carbon copy
hereof to the undersigned at 3430 Castro Valley Boulevard,
Castro Valley, California 94546.

Very truly yours,

MERRITT TIRE & BRAKE SERVICE,_INC
- - — A /
,...af-"/f_,..-f,ﬁ"/ Rl .af"’;-'i-:-";;-;- ‘:Z(/

By 2, e =
Presideént
. f_--""""_;- =
ACCEPTED : By xfighzxk, e %;::_/ ,
_lf T L=
THE GOODYEAR TIRE & RUBBER ‘:;y7_ Secretafy

COMPANY

by A>T, Lt
(Eiigﬁtcr - Real Estate

-H}ésistant Secretary

-~

i
WIH/ds _~



ENCLOSURE 4

GOODYEAR
GOODYEAR TIRE CENTER SERVICE MARK LICENSE
AND FRANCHISE AGREEMENT

Between THE GOODYEAR TIRE & RUBBER COMPANY, an Ohio
corporation with its principal place of business at 1144

East Market Street, Akron, Ohio 44316, hereinafter called

"GOODYEAR" and MERRITT TIRE & BRAKE SERVICE, INC
a corporation organized and existing under the laws of the

State of CALIFORNIA , with its principal plece of
business at 3430 Castro Valley Blvd in Castro Valley, Ca 94546

hereinafter called "FRANCHISEE."

WITNESSETH :
WHEREAS, GOODYEAR is engaged in manufacture and
distribution of various automotive products including but
not limited to tires, tubes, batteries and automotive
accessories for sale to irs independent tire dealers: and

WHEREAS, FRANCHISEE is desirous of establishing
itself as an independent tire dealer authorized to offer
GOODYEAR products for sale at retail and wholesale; and

WHEREAS, GOODYEAR has adopted and used the trademarks.
GOODYEAR and GOODYEAR (with winged foot design) on a variety
of products closely associated with the automotive industry,
including automotive accessories, and has become well known
to the general public through its many diversified products
and as a result of extensive local, national and international
advertising; and

WHEREAS, GOODYEAR has adopted and used the service marks
GOODYEAR, GOODYEAR (with winged foot design), and GOODYEAR
(with winged foot design) TIRE CENTER in connection with
wholesale and retail merchandising of its products as well
as the products of others, and in connection with automotive
maintenance and repair services: and

WHEREAS, GOODYEAR has obtained a number of registrations
of its above identified marks in the United States Patent
Office, and has established for its above identified trade-
marks and service marks a recognition with the general
public, and a reputation of offering for sale only products
and services of the highest quality through distribution
cutlets observing a high standard of cleanliness, neatness,
and customer convenience, thereby building and maintaining
vaéuable good will for its trademarks and service marks ;
an

WHEREAS, FRANCHISEE, realizing the unique commercial

value of GOODYEAR's above identified marks is desirous of
acquiring the right to use said marks.

NOW, THEREFORE, in consideration of the mutual promises,
covenants and undertakings hereinafter set forth, the parties
mutually agree as follows:
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1. GOODYEAR hereby grants to FRANCHISEE in accordance
with the terms and conditions hereinafter set forth, a non-
transferable, nonexclusive license to use the service marks
and trade names GOODYEAR, GOODYEAR (with winged foot design),
and GOODYEAR (with winged foot design) TIRE CENTER at

3430 Castro Valley Blvd in Castro Valley, Ca 94546

in connection with wholesale and retail merchandising
services and automotive maintenance and repair services,
GOODYEAR also hereby appoints FRANCHISEE a nonexclusive
dealer in such GOODYEAR products and merchandise, hereinafter
collectively referred to as "Products," as shall be made
available by GOODYEAR from time to time to its authorized
tire dealers and tire franchisees generally. GOODYEAR agrees
to sell Products to FRANCHISEE for resale except that GOODYEAR
shall not be required to sell to FRANCHISEE a Product or
Products, the sale of which to authorized dealers and
franchisees generally has been discontinued by GOODYEAR.
GOODYEAR retains the right to sell to other customers in
FRANCHISEE's trade area and elsewhere.

- 2. TFRANCHISEE acknowledges GOODYEAR's exclusive owner -
ship of the marks GOODYEAR, GOODYEAR (with winged foot design)
and GOODYEAR (with winged foot design) TIRE CENTER and admits
the property rights of GOODYEAR to such marks by reason of
common law and any and all registrations in the United States
and countries foreign thereto now or hereafter issued with
respect to said trademarks and service marks owned by GOODYEAR.
FRANCHISEE further agrees that it will not during the term of
this Agreement or thereafter, perform or knowingly assist in
the performance of any acts which are in any way detrimental
to GOODYEAR's ownership rights and interests in the- marks
GOODYEAR, GOODYEAR (with winged foot design), and GOODYEAR
(with winged foot design) TIRE CENTER. ' FRANCHISEE agrees
that it will not use said trademarks or service marks in any
manner, or assist or acquiesce in such use by others except
in conformity with the license granted herein and will not
use, assist or acquiesce in the use of any trademarks or
service marks which are confusingly similar to the licensed
marks. It is specifically acknowledged that the FRANCHISEFE
does not, by reason of this Agreement, acquire any rights
whatsoever in any trademarks or service marks now or hereafter
owned by GOODYEAR or any related company of GOODYEAR's other
than the right to use the licensed marks in accordance with
the strict requirements of this instrument . FRANCHISEE
further agrees that any possible trademark or service mark
rights that FRANCHISEE might acquire in the licensed marks
or any other marks of GOODYEAR's shall inure to the benefit
of GOODYEAR and upon GOODYEAR's request shall be assigned
to GOODYEAR.

3. FRANCHISEE agrees that it will use the service mark
GOODYEAR (with winged foot design) TIRE CENTER on the outside
of its place of business in the manner specified by GOODYEAR,
and in no other manner. FRANCHISEE further agrees that it
will not place its own name or any other name, service mark,
trademark or identification on the outside of its place of
business without the prior written consent of GOODYEAR, which
consent shall not be unreasonably withheld. FRANCHISEE
agrees to place and thereafter maintain a decal supplied by
GOODYEAR on the front door through which its customers pass,
in a conspicuous position no lower than five (5) feet nor
higher than six (6) feet from the bottom of the door and
horizontal to the bottom and top of the door, such decal
reading as follows:
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GOODYEAR (with winged foot design) TIRE CENTER

Licensed by
THE GOODYEAR TIRE & RUBBER COMPANY

In addition to the licensed marks, FRANCHISEE will be required
to use its own corporate name on all letterheads and certain
business documents to be used in the operation of the "GOODYEAR
(with winged foot design) TIRE CENTER."

4. FRANCHISEE agrees to engage actively in the distribu-
tion and sale of such replacement line of GOODYEAR Products
as the public would reasonably expect to be available at a
GOODYEAR TIRE CENTER or a GOODYEAR SERVICE STC. ., TFRANCHISEE
agrees to use its best efforts to promote and iucrease the sale
of GOODYEAR Products in its trade area and to achieve a reason-
able share of market for GOODYEAR Products in its trade area
as may be determined from time to time by GOODYEAR sales
management. FRANCHISEE agrees not to engage in the practice
of baiting and switching whereby it substitutes or attempts to
substitute products of another brand or make for GOODYEAR
Products whenever. a purchaser requests GOODYEAR Products which
are reasonably available to FRANCHISEE. FRANCHISEE agrees to
offer for sale products and services that are comparable with
those normally sold and offered in GOODYEAR (with winged foot
design) TIRE CENTER locations and in GOODYEAR SERVICE STORES.
FRANCHISEE will maintain hours of business at least comparable
to those businesses in his trading area but in any event will
be open for business a minimum of 48 hours per week. FRANCHISEE
agrees to maintain in stock sufficient quantities of GOODYEAR
Products to enable FRANCHISEE to render prompt and effective
service to meet the reasonably anticipated needs of consumers
for GOODYEAR Products.

5. FRANCHISEE assumes all responsibility for compliance
with laws and regulations and payments of fees and taxes, .
applicahle to conduct of the FRANCHISEE's business and for all

applicable operation and maintenance costs and expenses,

6. GOODYEAR will provide FRANCHISEF such assistance in
advertising and other promotional aids as GOODYEAR may from
time to time provide its authorized dealers and franchisees
generally in support of its distribution of GOODYEAR Products.
FRANCHISEE shall be entitled to purchase GOODYEAR Products
hereunder at prices specified in the applicable GOODYEAR price
lists, less such discounts and allowances and subject to such
terms and conditions as may be in effect from time to time.
FRANCHISEE acknowledges and consents that such prices, dis-
counts, allowances, terms and conditions will be subject to
change by GOODYEAR from time to time without prior notice to
FRANCHISEE. All shipments will be billed at prices (plus
amount of any Federal Excise Tax) in effect on date of. shipment.

7. FRANCHISEE will be afforded the same price protection
as may be made available generally to other authorized dealers
and franchisees by GOODYEAR from time to time.

8. Delivery of Products sold hereunder shall be FOB point
of shipment. Other terms of shipment shall be in accordance
with GOODYEAR's policy in effect at time of shipment. GOODYEAR
shall not be liable for any delay in delivery or failure to
deliver occasioned by act of God, fire, flood, riot, insurrec-
tion, war, strike, labor trouble, interruption of transportation
facilities, inability to obtain or produce materials or
products, restrictions by any governmental authority, or other



cause, similar or otherwise beyond GOODYEAR's control. During
any such contingency GOODYEAR shall in good faith endeavor to
allocate deliveries fairly among its customers, but the final
determination of deliveries to be made is expressly reserved
to GOODYEAR, to be exercised in its sole discretion and with-
out liability to FRANCHISEE or anyone else. -

9. Terms of settlement shall be as stated on GOODYEAR
invoices.

10. If FRANCHISEE fails to make any payment or payments
when due, GOODYEAR may, at its option, terminate this Agree-
ment or defer additional shipments until such overdue amounts
have been paid. GOODYEAR may decline to make aeliveries
except for cash whenever GOODYEAR is not satisf »d with
FRANCHISEE's financial condition or responsibility,

11.  All GOODYEAR Product warranty claims and adjustments
processed by FRANCHISEE in behalf of GOODYEAR shall be
processed in accordance with GOODYEAR's applicable warranty
and adjustment policy and procedure, Except as authorized in
GOODYEAR's standard adjustment policy, FRANCHISEE is not, and
shall in no way hold himself out to be, the legal representa-
tive, agent, or employee of GOODYEAR and is without authority
Lo assume, create or incur any obligation or liability in
behalf of GOODYEAR. FRANCHISEE shall make no guarantee,
warranty, or representation in behalf of GOODYEAR to
FRANCHISEE's customers or prospective customers with respect
to Products purchased hereunder or in connection herewith or
otherwise, but shall refer customers and prospective customers
to GOODYEAR's printed literature for warranties, if any,
provided by GOODYEAR. ' '

12.  FRANCHISEE agrees to maintain. a clean and_respectable.
place of business and to operate it in a business-like manner
conduciye to the' furtherance of retall sales in accordance
with the Standards Section of the GOODYEAR (with winged foot
design) TIRE CENTER Management Manual, copy of which has been
delivered herewith and which may be reasonably revised by
GOODYEAR from time to time, and in accordance with such
further reasonable standards as may from time to -time be
required by GOODYEAR's supervisory personnel. FRANCHISEE
acknowledges that any deviation from the high quality service
and maintenance standards set forth in the said Management
Manual will result in substantial injury to the good will that
has been established in the licensed marks and, therefore,
fully appreciates the necessity for the maintenance of high
quality standards in connection with all phases of the
GOODYEAR (with winged foot design) TIRE CENTER francise.
FRANCHISEE also agrees that it will follow GOODYEAR's adver-
tising procedures as set forth in the GOODYEAR (with winged
foot design) TIRE CENTER Management Manual in connection with
all advertisements pertinent to the franchised operation, and
will not initiate any other advertising of GOODYEAR Products
in any media without obtaining prior written approval from
GOODYEAR, which approval shall not be unreasonably withheld.
FRANCHISEE, therefore, agrees that any willful or negligent
variance from the standards set forth in the said Management
Manual will constitute Justification for the immediate termi-
nation of this Agreement.

13. FRANCHISEE may terminate this Agreement effective
as of the end of the first twelve (12) calendar months or
any subsequent anniversary thereof, with or without cause,
by sending GOODYEAR written notice of its intention to termi-
nate at least ninety (90) days prior to said effective date.
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GOODYEAR reserves the right to terminate this Agreement upon
thirty (30) days' notice in writing to the FRANCHISEE in the
event: (a) of any breach of this Agreement; (b) of
FRANCHISEE's failure to pay any amount when due:; (c)
FRANCHISEE does not, in GOODYEAR's sole judgment, maintain
and operate his franchise in accordance with the standards
set forth in the GOODYEAR (with winged foot design) TIRE
center Management Manual; or (d) FRANCHISEE performs or
permits any act that in any way constitutes disparagement or
abuse of GOODYEAR's trademarks or service marks, unless such
variances from the established standards or such acts of dis-
paragement or abuse as may be brought to the FRANCHISEE's
attention by GOODYEAR are corrected to GOODYEAR's complete
satisfaction within said thirty (30) day period.

14. The right of termination as provided herein is
absolute and the parties have considered the possibility of
expenditures necessary in preparing for performance of the
terms of this:Agreement and the possible losses and damages
incident to them in the event of expiration or termination.

It is definitely understood that neither shall be liable to
the other for damages in any form, by reason of the expiration
or termination of this Agreement at any time and for any
reason.

15. This Agreement has been entered into in reliance
upon and in consideration of the personal qualifications of
and representations with respect thereto of the following
named persons, who actively and substantially participate
in the ownership or in the operations, or both, of the
GOODYEAR TIRE CENTER at the above named location: .

OWNERSHIP . R ACTIVE

NAME (Percentage) (Percentage)
R Geekoski 33.3% -~ 100%
F Pyeatt 33.3 0

B Tsurumoto ” 33.3 0

Neither FRANCHISEE nor the persons named above shall permit
any change in ownership or active management of the GOODYEAR
TIRE CENTER without the prior written approval of GOODYEAR.

16. Unless sooner ‘terminated in accordance with the
provisions of Paragraph 13 hereof, this Agreement shall
continue in full force and effect for a period commencing on
the commencement date of the rental and laase term of the
Real Estate Sublease for the abovementioned location and
ending on 7-15-84, '

In the event that GOODYEAR exercises any option available
to it to extend the Basic Lease, this Agreement will be
extended for a term to coincide with said Basic Lease
extension,

et
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17. Upon termination of this Agreement for any reason
whatsoever, all rights of the FRANCHISEE to use the licensed

marks and trade names shall cease, and FRANCHISEE.shall t ake
immediate action to assure that all use of said licenscd
marks and tradenames by or on behalf of FRANCHISEE shall lLe

promptly terminated.

18. In consideration for this service mark license and
data processing and supervisory services, which GOODYEAR
agrees to provide FRANCHISEE, FRANCHISEE agrees to pay to
GOODYEAR a sum equal to one and one-half per cent (1l.50%)
of FRANCHISEE's net sales (as shown on FRANCHISEE's Monthly
Operating Statement as prepared by GOODYEAR) during each
calendar month throughout the life of this Agreement. Such
sum shall be payable to GOODYEAR by the fifteenth of the next
succeeding month and shall be accompanied by a statement
setting forth FRANCHISEE's net sales during the immediately
preceding calendar month for which the payment is tendered.
FRANCHISEE agrees to make its records available to any
authorized representative of GOODYEAR during normal business
hours in order to verify FRANCHISEE's performance of its
obligations under this Agreement. '

Within ninety (90) days after the end of FRANCHISEE's
fiscal year, FRANCHISEE shall submit to GOODYEAR a copy of
an annual audit report including a Balance Sheet and State-
ment of Profit or Loss, certified by a Certified Public
Accountant, certification to be in a form acceptable to
GOODYEAR, which acceptance shall not be unreasonably withheld.

19. This Agreement may not be assignéd in whole or in’
part by FRANCHISEE, whether by force of law. or otherwise,
without first obtaining the prior written consent of GOODYEAR.

20. TFRANCHISEE agrees, where permitted by State law,
that upon the termination of this Agreement for any cause
whatsoever, FRANCHISEE will not enter the business of whole-
saling and/or retailing tires and associated products and
services without the written consent of GOODYEAR within a
10-mile radius of the location referred to in Paragraph One
hereof for a period of two (2) years after the effective
date of termination of the Agreement .

21. Failure of GOQDYEAR to enforce or exercise any of
its rights with respect.to any. provisigons hereof shall in
no way be ‘or“be construed to be a waiver thereof nor shall
it in any way affect the validity of this Agreement or act
as a bar to GOODYEAR's subsequent enforcement or exercise
of any right created hereby. The exercise or enforcement
by GOODYEAR of any of its rights hereunder shall not preclude
or prejudice GOODYEAR from thereafter exercising the same or
any other right which it may have under the Agreement.

22, The FRANCHISEE agrees to save and hold harmless
GOOD¥EAR?from,and@agains;.anxﬁcontractual~iiahélity exposure
resulting from FRANCHISEE's business operations. The
FRANCHISEE will be obligated to obtain and continue in effect
(1) a policy of Comprehensive General Liability Insurance
including products and completed operations coverage and
blanket contractual coverage in limits of not less than
$300,000 per person and $1,000, 000 per occurrence and, ()
$500,000 property damage insurance and $500,000 aggregate
operations, aggregate protective and aggregate products and

- (3) Comprehensive Automobile Liability Insurance including

hired car and non-owmership with limits as follows:
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Bodily Injury Liability . . . $§ 300,000 each person
$1,000,000 each occurrence
Property Damage Liability . . . § 500,000 each occurrence

Medical Payments . . . . . . . § 5,000 each person

issued by an insurance company approved by GOODYEAR and
covering GOODYEAR as an additional insured. FRANCHISEE will
be obligated to obtain and continue in effect a policy of
fire and extended coverage insurance on inventory. The
proceeds of such policy shall be payable to FRANCHISEE and
GOODYEAR as their interests may appear. A certificate of
insurance will be provided to GOODYEAR by FRAN(MTSEE.

23. In the event of termination of this Agreement for
any reason whatsoever, FRANCHISEE will grant to GOODYEAR
the right of first refusal to purchase FRANCHISEE's then
existing, unencumbered inventory and accounts receivable,

24. This Agreement shall become effective when signed
by FRANCHISEE and by an officer of GOODYEAR. This Agreement
exXpresses the complete and final understanding of the parties
with respect thereto, and may not be changed in any way except
by an instrument in writing signed by both parties,
FRANCHISEE acknowledges that GOODYEAR has made no representa-
fion concerning anticipated profits from the FRANCHISEE's
business operations. FRANCHISEE, likewise, recognizes that
the success of its business operations is primarily dependent
upon FRANCHISEE's conduct of the business and any profits or
losses therefrom are for FRANCHISEE's own account.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed in duplicate this - 18th day
of August » 1977, - o :

MERRITT TIRE & BRAKE

SERVICE, INC THE GOODYEARIRE & RUBBER. COMPANY
FRANCHISEE . ekt
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27.  Sublessze shall obtain and, during the original and any extended term of this Sublease, maintain a policy of comprehensive general
liability insurance including products and completed operations and blanket contractual coverages protecting Sublessor against claims
for personal injury with limits of $300,000 as to any one person, $1,000,000 as to any one occurrence and $500,000 property damage,
and will furmnish Sublessor with a certificate slmwi.ngI the issuance of such coverage. 8aid certificate shall contain a provision that said
policy may not be cancelled except after ten (10)

ays’ prior written notice to Sublessor.

29.  (a) Sublessee understands that the Sublessor is subleasing the premises to Sublessee as a Licensed Franchisee of a Goodyear Tire
Center for the purpose of aggressively promoting the sale of merchandise commonly mamufactured and/or distributed by Sub-
lessor. This Sublease shall be subject to cancellation by Sublessor at any time upon thirty (30) days' written notice upon the
happening of any of the following: N

i. If Sublessee shall be in default in any of its obligations under this Sublease.

ii. If Sublessee shall be in default in the payment of any indebtedness to The Goodyear Tire & Rubber Company, however
arising or evidenced.

(b) It is further understood by the parties hereto that this Sublease is subject to cancellation l:r Sublessee without cause on any
anniversary of the lease year hereof by notice in writing to Sublessor at least ninety (90) days prior to such anniversary date.

(c> The total monthly payment due Sublessor hereunder shall be the sum of:
i.  The monthly rental payable under the terms of fhe Basic Lease, as it may be amended from time to time, referred to in

Paragraph 23 above, plus has installed

. 3 148.6 per month to cover Sublessor's wsiswated—charge on an amortization basisffor service department

hoists, steel storage racks, and other equipment, and/or leasehold improvements which Sublessor as a
part of the improvements 4wbe constructed on the aforesaid premises, all in accordance with plans and specifications pre-
pared by Sublessor. )

Sublessee
personal property taxes if any on equipment above referred to.

ii. § 900' 8 per month representing one-twelfth (1/12th) of estimatéd annual Real Estate Taxes and cost
of Fire and Extended Coverage Insurance on said premises. b‘yond July 15 e 1984

(d) Sublessee understands that, in the' event this Sublease shall continue in effect for a period/éf-mom-ehan-om%, the
monthly payment for such period,é shall not include any charge for the above referred to equipment and
leasehold improvements, but title\to all such equipment shall nevertheless remain in Sublessor.

beyond July 15, 1984

un illi.n ero reimse Sesr f all




Sublease

THIS SUBLEASE entered into at Akron, Okio, this _ 9% day of

between THE GOODYEAR TIRE & RUBBER COMPANY, an Ohio Corporation with principal office at Akron,

Obio, as Sublessor, and WW
» 4 (Corporation) Partrrerstipa=—CSote=Propricterships with the

2025 Telegraph Avenue

July , 19 77 ,

principal place of business at
Street, in the City of Qakland , and State of ____California _, as Sublessee.

WITNESSETH, that:
Sublessor docs hereby demise, let and lease unto Sublessee and Sublessee does hereby hire and take from Sublessor

those certain premises commonly known as Stront-

in the City of —_Cagtyre Vallay — » County of Al ameda and
State of . California , and more particularly described as follows: N '
All that certain real tua Iﬂ*ﬂ-
| c.or]wrauﬁ. area, Countg oF Kﬂ.:&., ?ﬁ‘iu’%ﬁ"&fﬁu‘éﬂ oﬁcﬁﬁﬁb&‘n ollows:
g:nglng at a point on the northern 1 of tha State lead £
.Lmtcmkland.knmugmdlv. Coun
trace; 't$M"°" Re thence afong st wngmﬁ Rt e R
ga?tfahhcum ) north:nrg of sald Statas h.;.ng ::im
north 358’ east for the purpose of making this description); thence
anele 00 T e ol eh e " D00 e 1L A5y 9T 04 £y, theD wast at o 900
angle 97,12 £t, t south at a angle 93,87 £t sou terly a
distance of 14.85 ft, them wast a distance of 81.58 ft, then south a distance
fh point of beftinias, STonc,26n's 5L ih,mnany J,Sanmmcs OE 100 £ ko
th poh the mgar ) ;ub]m parcel from south to north as shown on the
Exhibit "A" attached hereto and made a part of hereof,

together with all structures now existing and to be erected thereon and all appurtenances thereto, herein called the

“premises.” S .
TO HAVE AND TO HOLD the same for a term beginning on the _28th  gay o July ,
. 1977, and ending on the 15th day of __July , 1984 , and Sublessee hereby agrees to
pay therefor a monthly rental of $_3,7728,3%7 » in advance on the first business day of each month

during said term to THE GOODYEAR TIRE & RUBBER COMPANY, at Post Office Box 44405,

or elsewhere as Sublessor may, in writing, direct. If the term hereof shall begin or end on a date other than the first or
Iast day of a calendar month respectively, the rental for such partial month or months shall be prorated at the monthly
rate then effective, A

PROVIDED ALWAYS, that this Sublease is entered into upon the following terms and conditions, all of which the
parties hereto covenant to keep and perform:

1. Sublessee will occupy said premises in a careful, safe and pmalier manner for use odpnman‘]y for the sale, serﬁyd:tnﬁeand storage of

Goodyear tires, tubes and related products, and secondarily for the sale of such other products as may be authorized Basic Leass as
hereinafter defined in Paragraph 23. _
2. Sublessee will pay for all electricity, gas, water, sewer and hezting charges used on said premises during the term of this Sublease. ‘
3. Except with respect to equipment leased to Sublessee by Sublessor pursuant to a written lease agreement, Sublessee may install
any shelvi:l:g, light fixtures, shuu:v cases, counters and any other fixtures nec&aryforconducﬁniiu business and seid items shall re-
main the property of Sublessee and, subject to the other provisions hereof, may be removed by Su lessee’l:d.any termination of this Sub-

lease provided that in such removal Sublessee shall Jeave the premises in as good condition as when receiv

4, No line or other substance or materials which inueasethedangerofﬁreorthepmiumsforimunmunul‘dlmﬂd-
ings, or which will emit or cause disagreeable or unpleasant ors, shall be kept or nsed on said prernises. ‘

5. All signs placed on said premises shall be subject to the written approval of Sublessor.

6. Sublessee will not comnit any waste therein and will conform with all applicable laws and ordinances respecting the wse and
occupancy of the premises.

7. Sublessee shall not assign this Sublease or underlet any or all of said premises without the prior written consent of Sublessor.

P
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. 8. Sublessee will make no alterations or additions in or to the premises without the prior written consent of Sublessor, except as provided
in Paragraph 3 above, All anent improvements and additions, changes or alterations made on the premises during the term hereof shall
belong to and inure to the benefit of Sublessor; and Sublessor shall have the right, at its sole election, to require Sublessee, upon termination
hereof, at its expense, to remove any such improvements, addidons, changes or alterations, and restore the premises to as good condition and
repair as when received.

9. Sublesses will permit Sublessor, or'its agents, to enter upon said premises at all reasonable times to examine the condition thereof,

13& ; oitxblssee will keen the entire premises, including the parking areas and the sidewalk adjoining, free from dirt, rubbish, snow
a

11.  Sublessee hereby covenants and agrees to indemnify, save and hold Sublessor and the premises free, clear and harmless from
any and all Liability, loss, costs, charges, penalties, obligations, expenses, attormeys fees, litigation, judgments, damages, claims and de
mands of any kind whatsoever in connection with, arising out of or by reason of any violation of aw, ordinance or regulation by Sub-
lesseg, Jts agents, employees, servants, contractors, subtenants, licensees, concessionaires, customers or business invitees, or by reason of
any injury or damage _however occurring to any person or persons whomsoever (including Sublessee, its agents, employees, servants, con-
fractors, subtenants, licensees, concessionaires, customers or business invitees), or by reason of any repairs or improvements which may
be made by Sublessee on said Premises, or to prop of any kind whatscever and to whomsoever belonging (including Sublessee, its
agents, employees, Servants, contractors, subtenants, licensees, concessionaires, customers or business invitees), from any cause or causes
whatscever, while in, upon, about, or in any way connected with the premises or any part thereof during the term and any extension
or renewal of the term of this Sublease,

12. Except to the extent the Basic Lessor assumes such obligations, Sublessee will keep the entire premises, including all fixtures, equip- |

at and leasehold improvements, in good condition and repair and will replace any window glass which becomes broken or damaged

1g Sublessee’s cccupancy, and at the termination of this Sublease, for any cause, it will surrender the Premises to Sublessor in as good

cundt;‘lilon and repair as when received, reasonable wear and tear and damage by the elements, fire and other .unavoidable casualty ex-
cepted.

13. Sublessee will permit Sublessor to place and maintain on the premises the usual “For Rent” or “For Sale” signs during the last sixty
(60) days of the term hereof.

14.  Sublessee takes the premises knowing the condition thereof,

15. No termination of this Sublease or recoy of the premises as hereinafter provided shall deprive Sublessor of any other remee;day
for possession, for rent or for damages, nor sﬁg.l any distress, remedy or suit for rent or for damages prevent Sublessor from proceed-
Ing to recover possession upon any breach of the conditions hereof.

16.  Sublessor shall have a lien for the payment of the rent aforesaid upon- all property of Sublessee at any time brought upon the
Premises.

17. If Sublessee shall be in default because of nonpayment of rent or in any other respect hereunder, or if Sublessee shall be adjudged
a bankrupt, shall make an assi;nment for creditors, or if the interest of Sublessee herein shall be sold under execution or other legal
process, it shall be lawful for Sublessor to enter into said premises and again have, repossess and enjoy the same as if this Sublease had
not been made, and theren; this Sublease, and evenrtﬁing herein contained on the part of the Sublessor to be done and 'Eerfomed,

all cease, determine and be utterly void, without prejudice, however, to the right of Sublessor to recover all rent due to the time of
such entry. In case of any such default and entry, Sublessor may relet such premises for the remainder of said term for the highest rent
obtainable and may recover from Sublessee any deficiency between the amount obtained and the remt herein reserved.

18. If Sublessee shall perform all and singular the covenants herein imposed upon it, Sublessor will warrant and defend the Sub-
lessee in the quiet emjoyment and peaceful possession of the premises during the term hereof.

19. Any mechanic’s lien filed against the premises for work claimed to have been done or for materials claimed to have been furnished
to Sublessee shall be discharged within twenty (20) days after filing, by bonding or as provided or required by law or in any other lawful
manner.

20. If the premises shall be damaged by fire, the elements or unavoidable casualty, so that a part thereof shall remain tenantable, and
such damage can be repaired within ninety (%0) days from the date of damage, Sublessor shall proceed to make such repairs, and,
during the time of such partial occupancy, Sublessee shall pay rental in such proportion to the entire rental herein reserved that the
space actually occupied bears to the entire space herein leased, provided that if such repairs shall not be completed within ninety (90)
ays from the date of damage, either parliy shall have the right to terminate this Sublease by notice in writing to the other. If the premises
shall be entirely destroyed by fire, the elements or unavoi able casualty, either party may terminate this Sublease by notice in writing
to the other., Sublessor shall return to Sublessee on demand any rentpl paid by Sublessee in advance for a period ollowing any such
damage to the extent that such premises were wntenantable.

21. In the event that any of the rental ayable under the Basic Lease of the premises, is based qun sales made on or from the
premises, a written report of such sales shall Ee delivered by Sublesses to Sublessor, together with a check for additional rental computed

as provided therein, on or before tlung (30) days after the end of each twelve-month period hereof, or at such other times as may be
required to comply with the terms and conditions of the Basic Lease,

22. In the event an'; art of the rental payable under the Basic Lease, is based upon sales made on or from the i
Sublessor shall be entitled at any time to cause an audit of Sublessee's business on and/or from the premises to be made by its agm
representative, and if such audit discloses that Sublessee's gross sales as previously reported for the sleriod sudited were understated by
in amount in excess of one per cent (1% ) of Sublessee’s zcrual gross sales as disclosed by such audit, Sublessee shall immediately pay
to Sublessor the cost of such audit together with any additional percentage rental due thereon.

23. Sublessee recognizes that Sublessor is not the owner of the premises but has possession by virtue of its Basic Lease, dated
Wﬁ.&?" , 8 capy of which Basic Lease will be delivered to Subiessee upon request. The applicable
terms ant conditionS of such Basic Lease shall be binding on Sublessee in the same manner and with like effect as if fully set forth
herein, it being the intention of the parties hereto that Sublessor shall be reimbursed by Sublessee (including but not Mmited to Real
Estate Taxes, assessments and fnsurance costs), for all costs and expenses incurred by Sublessor with respect to such Basic Lease, includ-
ing any excise, transaction, sales, business, occupation, or similar tax now or hereafter imposed by any governmental agency upon Sub-
lessor and attributed to or measured by rentals payable by Sublessee to Sublessor or sales made by Sublessee from the premises demised
hereunder. If said Basic Lease shall be terminated prior to the expiration hereof, then this Sublease shall likewise terminate forthwith
without any liability on the part of Sublessor by reason thereof.

24. The waiver by Sublessor of any default or breach of any term, covenant or condition contained herein shall not be construed to
be a waiver of any preceding or subsequent breach of the same or any other term, covemant or condition contained erein. The sub-
sequent acceptance of rent or other sum hereunder by Sublessor shall not be construed to be a wajver of any preceding breach by
Sublessee of any term, covenant or condition of this Sublease other than the failure of Sublessee to ay the particular rental or other
sumthor portion thereof so accepted, regardless of Sublessor’s knowledge of such preceding breach at the time of acceptance of such rent
or other sum.

25, It is understood and agreed that any motice given by either party hereto to the other under any of the aﬁ;oﬁsions hereof shall be
deemed to have been properly delivered when registered or cerﬁ.Eed and deposited in the United States m with adequate postage
affixed, addressed to the Sublessor at 1144 East Market Street, Akron, QOhio 44316, attention of Real Estate Department, or to Sublessee
at the premises, or to such other person and place as the parties may from time to time direct in writing,

26. This Sublease and all the terms, covenants and conditions hereof, shall be binding upon and inure to the benefit of the heirs, execu-
tors, administrators, successors and assigns of both parties hereto in like manner as if eack had been enumerated in every instance in
which said parties are mentioned herein. .
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This sublease contains the entire agreement between the parties hereto, and no representations, inducements, promises, or agreements,
oral or otherwise, shall be binding upon Sublessor or Sublessee unless reduced to writing and signéd by both parties.

This Sublease is subject to approval by Sublessor at its home office in Alron, Ohio and shall not become binding on Sublessor
until signed by its officers or duly authorized representative and a fully executed copy delivered to Sublessee.

IN WITNESS WHEREQF, the parties hereto have caused thes

€ presents to be duly signed by their duly authorized officers and/or
duly authorized representatives on the day and year first above written,.

Approvalg

WITNESSES a5 to Sublessor: THE GOODYEAR o UBBER CPMPANY
%&I & W b T 'é = -
—— 1ee ce ident
Attest: :
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£24:10 (2-77) ’ ACENOWLEDGMENT BY GOODYEAR

STATE OF QHIO,
COUNTY OF SUMMIT

1, %"‘-& }Zm Jk/”b\/_, a Nom;zbﬁmsﬁmed and authorized for the above County

and State, and residing therein, do hereby certify that _ & and

g .
whose names as % W -and Assistent Secretary of

THE GOODYEAR TIRE & RUBBER COMPANY, a corporation, are signed to the hereto annexed sublease, and who are well known to me
to be the identical persons who subscribed the name of Sublessor thereto, personally appeared before me in said County, end acknowledged
before me on this day that they are the officers above designated and that they are acquainted with the seal of said corporation and that the
seal affixed to said sublease is the seal of said corporation and that as such ofﬁoe;ca:ey signed said sublease in their own handwriting and
sealed and delivered said sublease for and as their own free act and deed end as the free act and deed of said corperation for the uses, pur-
poses and considerations mentioned and expressed therein on the date thereof and that the act of sealing, executing and delivering said
sublease was duly authorized by resolution of the Directors of said corporad

Given under my hand and sea] of office this _Zz.& day an . 19.27'2.

o Notary Public
A Tty e, o 2
o o T Gounty Oy [0 = /& 4
. l..V Commissian Expireg Oct 13 1978 ’ / - 7

ACENOWLEDGMENT BY CORPORATION (SUBLESSEE)

STATE OF M{{st
COUNTY OF Q&mx’&.

L 2/3 el { ‘-/ S'Céed—(( e » & Notary Public duly sworn, commissioned and authorized for the above County

and Sﬁtc, and residing the:ﬁ, do hereby certify that ﬁeﬂ 7SRt s o f"-‘ and:
(lanitre & Fyealt whose names as é/e- President andi

/s.mga,, of LR L TiRe v Llike Sedvice e

a corporation, are sxined to the hereto annexed Sublease, and who are well Inown to me to be the jdentical person(s) who subscribed
the name of the Sublessee to said Sublease, ¥ appeared before me in said County and acknow me on this day
that Che is) (they are) the officer(s) above designated and that (he is) (they are) acquainied with the seal of said tion and that
the seal affixed to said Sublesse is the seal of said tion and that ss such officer(s) (he) (they) ed said gublem in Chis)
(their) own handwriting and sealed and delivered said gublease for and as Chis) (their) own free act end deed and as the free act
and deed of said corporation for the uses, pm'goses and considerations mentioned and expressed therein on the date thereof and that
the act of sealing, executing and delivering said Sublease was duly authorized by resolution of the Directors of said corporation.

Given under my hand and sea] of office this _L g day, al ,, 19 272

s

Notary Public
"My Commission Expires -

¥ -5 46

b S o o e o NI o e

) - OFFICIAL SEAL
RORERT J. STRAUCH

NOTARY PUSLIC - CALIFORNIA
COUNTY OF ALAMEDA

¥4 Cemmizsian ExpiresRpr.5, 1980

e e R e

ACKENOWLEDGMENT BY INDIVIDUALS {SUBLESSEE)

STATE OF
COUNTY OF _

1, » @ Notary Public duly suthorized and qualified in and for the above County and
State, and residing therein, do hereby certify that :

wl:iose l:mpegs) is (are{nsigued to the foregoing Sublease hereto annexed and bearing date of
and who is t
informedhymeofthemntenuofsﬁdSuhleaseproducedm (andbeingpersonaﬂyknomtomembetheidmﬁcalpm(s
name(s) is (are) affixed thereto) (h she sealed and delivered kntard]

(tl:eix' own(free will and aceord)ftSr iae(um) m%pg:ul?’a;neﬂgnm express:dn therein on g: ‘d:ygeth:olsame b’ea:sndd;fe. (hi:;

Given under my hand and seal of office this

|

are) well owntnmepersunaﬂyappearedbeforemeinsaidCountyandacknowledgedbefmmeonthhdayﬂn dng




