Timothy Montileone, et al.
_VS_

AAMCO Transmissions, Inc., et al.

Complaint
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PLEASE INITIAY

AAMCO TRANSMISSIONS, INC.
Franchise Agreement

This Agroement has been entered into this 11,44 day of Havarber zé% 2002 at Bala
Cynwyd, Pennsylvania between AAMCO Transmissions, Inc., avbennsy}van & corporation having its*brincipal office in
Bala Cynwyd, Pennsylvania, referred to as "AAMCO?®, and

Clayton L. Thygerson refarred to as "Franchisee®.

AAMCO has developad methods, tschniques and syétems for the opsration of centers devoted
exclusively to transmission repalr, AAMCO has built up substantial business and valuable good will by the establishment
of such centers throughout ths United States and in Canada.

AAMTO makes ils experience and know-how availabla to all s franchlsess In order to assist them in
opsning and operating a successiul AAMCO center. AAMCO makes this and other means at its disposal available to aid
in the management and merchandising of Franchises's center.

Franchisee acknowledges that he does and will have full managerial responsibility and authority for the
operalion of his center; he recognizes that his success, and that of alil AAMCO centers, depends on adherence to ths
highest standards of business practice and on the maintenance of prompt, efficient, counteous and satisfactory service
1o the public.

Franchisee acknowledges that he has conducted a thorough and independent investigation and based
on that investigation, Franchisee desires to enter into the businsss of operating an AAMCO center, and to develop the
market to its full polential in his locality,

The parties enterinto this Agresment In recognition of these considsrations and of the mutual agreemenis
expressed hersin,

1.1 Franchise. This Agreemant is for the operation by Franchisee of one AAMCO transmission repalr
canter. The location is specified at section 1.2 of this Agreement. This Agreement allows Franchisee to uss the trade
name and trademark "AAMCO" only upon fulfiliment of the following conditions;

{8) Franchisee must successtully complete AAMCO's tralning courss.

{b) Franchisee must equip and inventory the center/location according to AAMCO's standards
tisfore opening: this requirement includes the appearance of the center, all {o be done in accordance with sections 8.1
and 9.2 of this Agreement, '

{c) Franchisee must secure insurance as required by section 12,1 of this Agreament.

1.2 Location. The center shall be located as follows:

26871 Horth Avenue

Grand Junction, G0 31501

During the term of this Agreement, Franchisae shall operate his center at no other address, Franchisee
shall not move or relocate his center without the prior written consent of AAMCO.

1.3 Market. AAMCO expressly reserves the right to grant additional franchises In the same county or
MSA/PMSA. The number of centers will be based upon then current motor vehicle regjstrations and the marketing
program of AAMCO; the number of franchised centers shall bs limited to a maximum of one center for each 100,002 miotor
vehicle registrations.

2.1 Trademark, Franchisee acknowledges that AAMCO is the owner of valid trademarks and servics
marxs using the mark "AAMCO". Franchisee expressly agrees not to register the word *AAMCO" as part of his firm or
corporate name,

PRS0 8-dgras 5o pav-a Waskh nghlsa
2 : c-oHne-grossteosipto-ol-the-preceding-week  "Gross recaipls™ shall mean all forms of
ronsideration received for parts or services In the center, including supplies and accessories, regardless of whether for
manual or automatic transmissions, whether from wholesals, fleet, commercial or retail business.
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4.1 Business Reports. Starting with the opening of his center, Franchisee agress to mail to AAMCO
an accurate report of gross teceipts received during the preceding week, along with copies of the repair orders for all work
complsted during the preceding week and such othar information or reports as AAMCO rmay request. These should
accompany a check or money order for the amount required under section 3.1, and should be malled so as to be received
no later than Tuesday of each week, Franchises acknowledges thal failurs to fumish complete and accurate reports of
business on atimely basis deprives AAMCO of the maans to controf and suparvise the use of its marks, orto communicate
with members of the motoringpublic who are customars of AAMCO'stranchisess. In additionto anacetirate resortof gross
receipts on the forms prescriped by AAMCOQ, business reports shall also consist of all home office coples of repair order




5.1 GeneralPolicies. Franchisee agrees thatfor the term of this Agreament he shall give his personal
loyalties to the goals of the AAMCO chaln in order to enhance the growth of AAMCO’s national identity, the reputation of
AAMCO as a spscialist in the transmission field, and the quality of repairs associated with the name AAMCO.

Franchisese agrees that, regarding the hiring of employees for his center, he will not initiate directly or
indirectly any contact with any other person known to him to be employed by another AAMCO franchisee for the purpose
of Inducing such employee to work In Franchisee's center; provided, however, nothing shall prevent Franchisee from
advertising generally for employses to till vacant positions. Franchisee agrees to hire only those smployeas who, upon
appropriale screening, demonstrate themselves to be honest and dependable. Franchisee agrees to direct any of his
employses, including any customer service manager employed in his AAMCO center, to attend mastings and to meat
training requiremants as AAMCO may determine.

5.2 Performance Standards. Except as otherwise approved in writing by AAMCO, which approval
shall not be unreasonably withheld, Franchisee agrees that during the period of this Agreement he will devote his full time,
energy and effort to the operation of his center, and agrees not to engage In any other business either at the location of
his center or al any other location.

Franchises agress that he will comply with all of the policies and procedures which AAMCO establishes
from time to time including those sst forth in AAMCO's tralning manuals, as modified andfor updated from time-to-time
as determined by AAMCO in its sole discration,

Franchisee acknowledges that AAMCO has the rightto visit and enter the center at reasonable times, for
the purpose of inspecting the center, its equipment and inventory, and to determine the nature and quality of the service
rendsredthere, includingthe manner and method of the center's operation by Franchises. Franchises specifically agrees
that neither his physical presence in the center nor his specific consent to the inspection shall be necessary.

Franchisee acknowlsdges that any customer complaints cause harm to the growth of AAMCO's national
identity, reputation in the marketplace and association of its name with quality repairs. Franchisee agrees that any
custorner complaints generated by his center, including but not limited to those in which customers allege abuse, fraud,
deceptive or unfair trade practices, cause such harmindividually and in the aggregate. Franchisee agrees to operate his
center in such manner so as to avold cuslomer complaints. Franchises agress that he wili deal faltly and honestly with
AAMCO and with each customer, and that he will rendsr prompt, workmanlike, courtsous and willing service in his center.
Franchisee agrees to handle all customer complaints and adjustments in the same fashlon whether they arise from his
center or from any other ABMCO center. Franchisee spacifically agrees to conduct his center in a manner so that it will
not detract from nor bring into disteputs the trademark or name "AAMCO™.

Al personnel whom Franchisee employs shall conformto the exparience or skill standards which AAMCO
may prescribe. Franchises further agrees to attend such meslings and training sessions as AAMCO may requlre, and
to direct any of his employees to attend such mestings and training sessions, Including directing the center's techniclans
to obtain technical certification, as AAMCO may requirs, pursuant to AAMCO's technlcal certification program or a
comparable technical certification program which complies with AAMCO's specifications.

In his operation of his center, Franchisee agrees to use only such forms as AAMCO specifically prescribes
or authorizes including, without limitation, AAMCO muiti-check, AAMCO repair order, AAMCO warranty cards and

AAMCO reporting forms,

Franchisee agrees to offer to customers of his center all services, products andlor watranties which
AAMCO may prescribe. Franchisee acknowledges that AAMCO retains the exclusive right to make modifications from
time-to-tims to such services, products and/or warranties.

5.3 Appearance Standards. Franchises agrees to keep his canter's premises in a clean, wholesome,
aftraclive and safe condition, and to keep it in good maintenance and repalr. Franchisee agrees to maintain the interior
and exterior painting and decor, and fumishings of his center in such a manner and form as may be required by AAMCO,
Franchises agreesto purchase anddisplay inor about his center only the signs, logos or other materials which are required
or approved by AAMCO, ‘

5.4 Maintenance Standards. Franchisee recognizes that it is in the mutual interests of both parties
to this Agreement that the AAMCO center he operates be equipped and maintained In accordance with the highest
standards of quality, and Franchisee specifically agrees to follow the directions of AAMCO in this regard, subject to the
obsarvance of any applicable laws.

5.5 Non-Disclosure. Franchises agrees that he will notfurnish any information concerning AAMCO's
setvice program, training, diagnostic and technical materlals, operations techniques, advertising or prornotion ideas, or
coencarning the financial status of AAMCO to anyons; provided, that nothing in this section shall prevent the use of these
materials or of this information by employees in Franchisee's AAMCO center.

Franchisee acknowledges thal AAMCO is the sola owner of afi rights to the AAMCO service program, and
of all books, manuals or documents provided 1o Franchises for the operation of his center.

Franchises recognizes that AAMCO has ax[; nded substantial funds and effort in the development of its

service program, training, diagnostic and technical materlals, and operating techniques, and he specifically agrees not
to engage in competition with AAMCO using any training or policy manuals, catalogues, lists, forms or alds providad by
AAMCO.,
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AAMCO agrees to assist Franchisee by providing Technical Consulting setvices for use by all franchi-
sees. These services shall include Technical Hot Line Department, Publication of Technical Advisory bulletins,
Publication of Technical Bench tips, Publication of Technical Bench notes, Publication of Technical columns in the Twin
Post, Production of video training films, the avallability of the Rebuilders Academy and additional in-house only training
seminars. AAMCO further agrees that the ratio of the Technical Department's expenditures to franchisee fee revenue for
the provision of said services will be the minimum ratio maintained for the provision of these services, AAMCO further
agrees to assist Franchisee by providing limited operations eonsulting services 1o all franchisaes.

AAMCO agrees that it will assist in the design of advertising promoting the business of AAMCO
franchisees and the services they sell. AAMCO agrees to make available to Franchisee its experience, know-how,
guidance, and counseling with respect to national, regional, and local advertising, and combinations thereof, including the
selection of particular media and advertising content, as well as the choice of agencias for the purchase and use of these
advertising techniques.

AAMCO agrees to sell to Franchisee during this Agreement the quantities of those AAMCO products
mentionad in the Appendix A of this Agreement, as Franchisee wishes from time to time to order subject to AAMCO's
standard credit approval; provided, howsver, that AAMCO may at any tima in its own discrstion discontinue the sale of
any product or products, if in AAMCO's opinlon it is unprofitable, not feasible, or otherwise undesirable to continue such
producis,

7.1 National Creative Advertising. Franchisee agrees to pay his proportionate share of *National
Creative Advertising” in accordance with the formulas which will be provided by the National Creative Committes and
administered by AAMCO. Payment for National Creative Advertising shall be made to AAMCO in accordance with fts
instructions.

7.2 Local Advertising. Franchisse acknowledges and agrees that all advertising must be approved
by AAMCO in advance of its use and Franchisee agrees not to use any adventising unless and unti! its content is approved
In writing by AAMCO.,

Franchisee specifically agrees to participate in and pay for the national Yellow Pages program of AAMCO
and agrees not to place Yellow Pages adverising in any other manner.

Franchisee acknowledges that, in addition 1o Yellow Pages advertising, it is mandatory to employ
advertising at the local leve! and to participats In and pay for advertising programs and promotional activities at the jocal
level. Franchises specifically agrees to establish and adhere to a local adventising budget, subject to AAMCO's approval,

Franchisee further agress to share local advertising expenses with other franchisess in the Designated
Market Area (DMA) as defined by A.C. Nielsan Company which may change from time-to-time, i Franchisee's AAMCO
center Is not part of a DMA or is the only AAMCO center in a DMA, Franchisee agress to share local advertising with other
franchisees in related or adjoining DMAs if coverags from local advertising in the related or adjoining DMAs permeates
within Franchises's market or if directed by AAMCO,

Franchisee acknowledges that AAMCO has the right to approve an advertising agency, which approval
shall notbe unreasonably withheld, and Franchises agress to place advertising only with an agency approved by AAMCO;
Franchisee agress to pay promptly fees which become due to any such agency.

if Franchisee fails to pay promptly an amount dus his advertising agency or his local advertising group
or pool, then either AAMCO, or other AAMCO franchisess in the local advertising group or pool of which Franchisee Is
amembaer, orthe local advertising group or pool shall be antitled 1o recover the amount due from Franchises. Franchises
acknowlsdges that all local advertising benefits him and the other franchisees In the local advertising group or pool.
Franchisee acknowledges that despite fallure to contiibute to his local AAMCO advertising group or pool, local adventising
expanditures by such group or pool confer substantial bensfits on him, and further acknowledges his responsibiiity for
payment therefor.

AAMCO spacifically reserves the right to have or aflow the local AAMCO advertising group or pool seek
enforcement of this obligation.

7.3 Natlonal Advertising. Franchises ag'rees toparticipate in adverlising prograrms atthe nationallevel
if established or directed by AAMCO. Franchisee agrees to pay his proportionate share of *National Adventising" and
publicity in accordance withreasenable formulas providedby AAMCO. Paymentfor National Advertisingbillings and costs
shall be mads in accordance with AAMCO's instruclions,

8.1 Signs. Franchises agrees to erect in and outside of his center only such signs as are approved by
AAMCO. No other signs regardless of content, size or construction may be erected of usad.

9.1 Standards and SpecHications for Equipment and Inventory. AAMCO shali fix and determine
all standards, specifications and requirements for the equipment, including diagnostic and technical equipment, supplies,
parts, and assembly sets used by Franchisee in his AAMCO center. Franchisee may purchase these tems from any
source, as fong as they conform to these standards and specifications, AAMCO agrees to furnish these standards and
specifications to Franchises, or to a vendor or manufacturar, without charge.

Franchises acknowledges that AAMCO may change such standards, specifications and requirements
fromtime-to-time, and agreesto make any additional purchases of equipment and/or supplies nesded to comply with such
undated raquiraments,




9.2 Equipment, Supplies and Inventory, If Franchisee requests to purchase equipmant, supplies
and Inventory from AAMCO, AAMCO agrees to supply them at the price then in effect; provided, that if prior to delivery
the price to AAMCO shall increase, then AAMCO may proportionately increase the price to Franchisee. if any item s not
available at the time of requast, then AAMCO may substitute maerchandise of a similar quantity, and adjust the price, after
notice to Franchises,

9.3 Operating Inventory. Franchises acknowladges that the consumer acceptance, quality, and
standatdization of pans and assembly sets sold by AAMCO, and agreas that the use exclusively of parts and assembly
sels sold by AAMCO (or parls and assembly sets which comply with AAMCO's spacifications} Is an essential condition
of the performance of this Agreement. Franchisee agress to purchase exclusively paris and assembly sets sold by
AAMCO (or pants and assembly sets which comply with AAMCO's specifications). Atthe request of AAMCO, Franchises
will submit a certification that he uses paris and assembly sats which comply with AAMCO's specifications. Further,
Franchisee agrees that at the request of AAMCO he will submitinformation about the purchase of his parts and assembly
sets, including without limitation, Involces, lists of venders and manufacturers from whom Franchisee purchases, and
actual parts and assembly sets for testing and examination. AAMCO in its discretion shalf determine what information
is necessary in order to perform such testing or examination.

Franchises acknowledges and agrees that the training of his technical employeas is essential to the
successiul operation of his Center, Franchisee, therefore, agrees to participate in and pay for the AAMCO Tech Vidao
Library Program according to the terms and conditions as determined by AAMCO, or to paticipate in a comparable
technical training program which compliss with AAMCO's specifications. Franchises further agrees that at the request
of AAMCO he will submit information about his participation in a comparable technical tralning program, including without
liméitation, involces, lists of vendors from which Franchisee purchases such technical training programs and actual coples
of such tralning. AAMCO's Technical Services Department shall determine if any such technical tralning program is
comparable,

8.4 Product Warranties, There are no warranties, express or implied, mads by AAMCO under this
Agreemant for the products purchased by Franchises, including the implied warranty of MERCHANTABILITY,

10.1 Warranty Program.  Franchisee agrees to honor each warranty presented by an AAMCO
customer in accordance with iis terms, regardless of whether the service was rendered at his center or at some other
authorized AAMCO center. Franchisee agreas to comply at all times with AAMCO's policles conceming the AAMCO
warranty program,

10.2 Werranty Payment Rates. Franchisee shall be entitled under thls Agresmeant to raceive from
another AAMCO canter the costs of supplles, accessories and parts which Franchisee uses in honoring the warranty, plus
a sum of money based on sither an hourly rate for labor, or a fiat fes, depending on the extent of repalrs required. The
payment rate used in making payments under this section will be determined by AAMCO and publishedto allfranchisess.

Franchisee agressto pay withinten {10) working days to any other AAMCO centerthe amount duetosuch
other center for the honoring of a warranty lssued to a customer of Franchisee. If Franchises falls to pay promptly any
amount due under this section, AAMCO shell be entitled to recover such amount from Franchisee for the benefit of the
other AAMCO center, or to credit such other caenter for monsy which may be due and owing to Franchises for such
payments.

10.3 Prohibition Agalinst Other Warranties. Franchisee agresstio make ho warranties or guarantees
other than these contained In the printed forms of warranty issuad or approved by AAMCO, which warranty is made by
Franchisee to the customer and not by AAMCO either to any customer or to Franchises. Thete are no warranties
expressed or implied made by AAMCO to the customer in connection with any product or servics fumished by AAMCO
under this Agreement,

11.1 Accounting Forma, Franchisee agrees tokeep trus and correct books and records according to
directions of AAMCO, and to employ such record keeping systems as AAMCO may request. Franchises agrees to
promptly deliver to AAMCO records, reports and copies of tax retums which AAMCO may request. Franchisee agrees
to use exclusively numerically ceartitied work or repairorders provided by AAMCO., Franchisee agreesto furnishto AAMCO
bankdepostt slips, verification of cash receipts and any other documents or information requested by AAMCO. Franchisee
agrees to keep true and commect books and recerds according to directions of AAMCO, and to employ such recordkeeping
systerns as AAMCO may request. Franchises agress to promptly deliver to AAMCO records, reporis and coples of tax
returns which AAMCO may request. Franchises agrees to use exclusively numerically certified work or repair orders
provided by AAMCO as part of standard auditing procedures. Franchisesfurther agresstofumishto AAMCObank depostt
slips, verification of cash receipts and any other documents or information requested by AAMCO

11.2 Inspectionof Records. AAMCO'srepresantalive may enter Franchisee's centerto inspectbooks
and racords to verify the accuracy of Franchisee's reports. Franchisee agrees to keep its books and records available
in the center at all times, or to make them available there upon request by AAMCO.

11.3 Damages. If at any lime Franchisee’s actual grossrecelpts are greater than Franchisee's
reported receipts by two parcent (2%) or more, then Franchises shall pay AAMCO immediately any deficiency infranchise
fees together with interest pursuant to section 14.1, cakulated from when such fees should have bean paid. In addition,
Franchisee agrees to pay AAMCO for any and all expenses connected with AAMCO’s examination of Franchises's
reporting practices, including but not limited to reasonable adminlistrative, accounting and attorneys’ feses and the costs
incurred In connection with the investigation of Franchisee's recordkeeping and obtalning inspection of his records.




Franchisee further acknowledges and agrees that the actual damages sustalned by AAMCO in the
event of underreporting of gross receipts are difficult to ascertain and that in addition to the fees, interest and expenses
slated above, Franchisee shall also pay AAMCO liquidated damages in an amount equal to the franchise fees due plus
interest calculated pursuant section 14,1, These liquidated damages shall be in addition to any other remedies AAMCO
may have.

11.4 Financla) Statements. Franchisee agrees to submit to AAMCO within 60 days after the end of
each year a Profit and Loss Statement for the year and a Balance Shest as of the last day of the year. In addition, within
60 days after the end of each seml-annual pariod, Franchisas agrees to submit to AAMCO a Profit and Loss Statement
for the previous &-months and a Balance Shest as of the last day of the 6-month period. All statements required by this

aragraph may be unaudited but must be prepared by an accountant, and, unless otherwise specified by AAMCO, shall
Ee inaccordance with generally acceptedaccounting principles. All references inthis section to *year” of Franchisee shall
maan slther calsndar or fiscal year, as adopted by Franchises.

12.1 Insurance. Franchisee agressto purchase and maintain at his own expense insurance agalnst
all types of publicliability, as directed by AAMCO, including but notlimitedto garaga liability, garage keeper's legal liability,
garage keeper's direct primary coverage and workers' compensation insurance, including coverage for AAMCO as an
additionalnamedinsured. Franchisee acknowledgesthat AAMCO reserves the right1o increase the amounts of insurance
coverage reguired by this seclion and agrees to comply with any such increased amounts after notice from AAMCO;
AAMCO agrees to act reasonably In determining such increased amount. In no event shall the amounts of coveraga be
less than $1,000,000 per occuirencs, bodily Injury and property damage combined, Franchisas shallfurnish AAMCO with
certificates of such insurance including the insurance upon AAMCO, along with satisfactory evidence that premiums have
been pald. Each cenificate shallprovide that the policy may not be cancslled asto AAMCO without thirty days' prior notice
to AAMCO. Franchisea shall pay AAMCO lis costs and expensas, including reasonable attorneys fees, incurred by
AAMCO in connection with any proceedings arising out of this provision.

12.2 Indemnity Agreement. Franchisse agrees by this Agresmentto defend andto hold harmless and
indemnify AAMCO from any and allclalms, demands or suits of any kind, and to pay to AAMCO all expenses and liabilities
which may be associated with such claims, demands or suits, which are based on or arise out of or relata in any way to
the operation or the condition of Franchises’s center. This Agreement to indemnify AAMCO shali be given effect whether
the claim arises indirectly or directly out of the center's operation, Franchisee's conduct of his business thers, the
ownetship or possession of real or personal property there or from or by any act of negligence, omission or williul conduct
by Franchises or by any of his employses, servants or agents. The minimum amounts of insurance outlined in section
12.1 shall not bs construed to limit liabllity under this section of the Agreement.

Franchisee also agrees by this Agreement to pay on behalf of AAMCO any and ali fees, costs, or other
expenses which AAMCO reasonably incurs as a result of any investigation or defense of any such claim, including
reasonable atlomeys' fess,

12.3 Independent Contractor.  Franchisee acknowledges that under the terms of this Agreement he
is hot an agent, employee, of servant of AAMCO for any purpose whatsoever, Franchises agress that he shall not hold
himsell out as an agent, employse, or servant of AAMCO under any circumstances for any reason whatsoever,
Franchises is an independent contractor and is not in any way authorized to make a contract, agresment or promise on
behalf of AAMCO, or to create any implied obligation on behali of AAMCO. Franchisee specifically agrees that he shall
not do so.

13.1 Security Deposit. Franchise acknowledges that he has depositad with AAMCO the sum of
$3,000 as security for compliance with all the provisions of this Agreement. This deposit shall be retained by AAMCO and
AAMCO shall have the right fo relmburse itselt or others, including customers of Franchisee's center, from this account
for any damages which may be sustained by AAMCO or others, as a result of faiure by Franchises to comply with any
provision of this Agreernent. AAMCO has sole and absolute discretion in determining the amount of reimbursement from
this account, and agrees to act reasonably in making such determinations,

Franchisee acknowledgss that the creation and use of this account is a condition of the franchise andis
intended to maintain a high level of customer satisfaction and to minimize or resolve customar complaints. 1 Is agreed
that AAMCO may use the fundsto cure any default by Franchisee under this Agreement and to defray sxpenses, damages
or attornays' fees of AAMCO or others, reasonably necessary to cure any such default, including refunds to customers
of Franchisee as AAMCO may determine, AAMCO may send writlen notice to Franchisee of defaults calling for action
under these provisions to Franchisee's last known address. Franchisas hereby authorizes AAMCO o apply the money
gnhls ac:c;plént for the purposes specified In this provision without prior, actual notice 1o Franchisee that the money has

aen applied.

Franchisee agrees that should the amount on deposit with AAMCO become less than $3,000 because
of any reason whatsoever, then Franchises, upon notice from AAMCO, shall pay whatever amount is needed so that the
amount on deposit equals £3,000,

AAMCO agress to pay interest on this deposit at the rale of 3% less than prime rate as established bya
leading bank as determined by AAMCO averaged over the preceding twelve months to a maxirmum of six percent {6%)
per year, provided that Franchisee is, at all times, in full compliance with the provisions of this section.




14.1 Defaulte in Payment.  Franchisse agrees to pay all invoices from AAMCO for merchandise or
other Hems under this Agreement In strict accordance with the payment and credit terms applicable to them when they
are Issued. Any such amount not so paid when due, as well as any amount due from Franchisee under any section of
this Agreement, shall bear interest at the annual rate of eightsen percent (18%), orthe legaliy permissible rate, whichever
is less, from thirty (30) days after the due date until payment. The payment of such interest will not be desmad to allow
delay in the payment of those involces or other invoices or amounts, Franchises agrees furtherto pay when due any bills
or other amounts owed to third parties, espacially under sections 7.1, 7.2 and 7.3 of this Agreemant, or under any other
purchasing arrangement in which AAMCO may be involved; but, AAMCO shall not by virtus of such an arrangement
becoms liable to any such third panty on the account of Franchisee.

In the event that Franchisee Is in default in the payment of any franchise fee, invoice for paris, Invokce for
advertising, orfor any other amount due to AAMCO under the terms of this Agresment, including an amount which may
be due to an advertising association, pool, or agency under sections 7.1, 7.2 and 7.3 of this Agresment, then in any and
all actions which may be brought for the amount In default, AAMCO or the panty bring!ng such action shall be entitied to
recover the amount in default, with any Interest thereon at the rate set forth above, and costs of the action, togethar with
reasonable attomeys'fee. Inthe eventthat a local advertising group or pool becomss entitled to recover, by virtue of such
an action pursuant to section 7.2 of this Agresment, then Franchisee acknowledges that such group or pool shall also be
antitled to recover, in addition to any judgment, an amount equal to the costs and reasonable attorneys' fees tharefor,
Franchises specifically agrees that AAMCO may bring an action on behalf of National Creative Committee to collact
amounts due pursuant to section 7.1.

Inthe eventthat Franchiseefails to pay for National Creative Advertising and/or Ysliow Pages advertising,
then Franchisee acknowledges and agrees that CO has the right (1) to direct any publisher of a Yellow Pages
adventising directory to omit Franchisee's listing from such directory and (2) to withhold all televislon and radio tapesfrom
Franchisee, until all sums owed plus interest and any costs of collection, including attomeys' fess, have been paid in full.

15.1 Assignment. This Agreement is a personal obligation of Franchisee and his tights to the use of
AAMCO's service marks and trademarks are not assignable nor transferable under any clreumstances except in strict
compliance with the provisions herein,

(a) Inthe eventof Franchises's death, his rights shallpass to his helrs or next of kin on the condition
that such heirs or next of kin must immediately attend and successfully complate AAMCO's training course as providad
for In this Agraement. Such person or persons must attend the AAMCO Operator's Tralning Course by the third class
offered after the date of the death of Franchisee, Failureto do so will resultin the termination of all rights conferred under
this Agreement.

(b) If Franchisee, as an individual, desires to transfer his rights under this Agreement to a
corporation, he may do so only upon the following terms and conditions:

{1) Franchisee's name remains on the Agreement and the corporation is added as & co-
franchisee on the Agreement.

(2) The corporation is newly organized andits activities are confined exclusively to acting as
an AAMCO franchisee under this Agreement.

(3) Franchisee Is the owner of the majority of the stock of the corporation, Is the principal
executive officer of the corporation and has full and complete authority 1o act for the corporation. Inthe event of the death
of Franchisae who is the majority shareholder of such corporation, then the provisions of section 15.1 (a) above will apply,
excep! that such heir or next of kin muist be the majority shareholder of the corporation, principal executive officer of the

corporation and must have full and complete authority to act for the corporation,
(4) All money obligations of Franchisee under this Agresment must be satisfied.

(5) The corporation must sign an agreement with AAMCO assuming jolntly and severally &ll
obligations of Franchises underthis Agreement. Itis expressly understoodthat the assumption of Franchisae's obligation
by any corporation does not limit Franchises's parsonal obligations under this Agteement and Franchisee and the
corporation shall ba jointly and severally liable, .

{6) The corporation shall disclose in writing the names and addresses of all of its officars and
directors and, whenever there Is a change in any such officer or dirsctor, shall immediately notify AAMCO of such change.
Franchisee acknowledges that AAMCO has the right to approve the corporation's ofiicers and directors, which approval
shall not be unreasonably withheld, and agrees that any officer and director not approved by AAMCO will be immediately
mved from such position and shall not be permitted to have any involvement in the operation of the corporation or the

CO center.

(c) If Franchisee organizes or has organized a corporation in connection withthe operation of the
center, the capital stock shall not be sold, assigned, pladged, mortgaged o transferred without the prior written consent
of AAMCO. There may be a sale of all of the capital stock of the corportion subject to the same conditions listed in
subparagraph (b) above, to apurchaser as though the person acquiring such stock ware a purchaser under section 15.2
of this Agresment. All stock cenlificates shall have endorsed upon them the following:

The transter of this stock is subject to the terms and conditions of a FranchiseAgresment
dated Hovembopr 15 1392002 | between AAMCO Transmissions, Inc., and

»

__ Clayton L. Thvaerson




{d) U Franchisee forms or has formed a pertnership for the operation of the AAMCO center, then
all partners must sign an agreement with AAMCO assuming jointly and severally all obligations of Franchises under this
Agreement but such agreement doss not limit Franchises's obligations hereunder. A partnercannot sell, assign, pledge,
mortgags or iransfer his interest without AAMCO's prior written consent,

{e) if Franchisee Is a parinership and all pariners desire to transfer their rights under this
Agreement to a corporation, they may do so only upon the terms and conditions set forth in subparagraph (b) above and
provided that one of the pariners is the majority stockholder of the corporation, the principal executive officer of the
corporation and has full and complete authority to act for the corporation.

{f) Franchisee agrees that this Agreamant will notbe transferredto acorporation or to an individual
by transfer of stock or by any other means.

15.2 Sale. if Franchises dssires to sell his AAMCO center, he may do so provided that the purchaser
isfirst approvedby AAMCO, andprovidedthat the purchaser executes AAMCO'sthencurrentform of franchise agreement
at the fee structure provided below. AAMCO agrees to approve such prospective purchaser if his credit ratings are
satistactory, he has good moral character and has a reputation and business qualifications satisfactory to AAMCO, and
provided further that any and all financial obligations of Franchises are {ully paid and satisfied. The accounts which must
be satisfied include sums owed for local, national or national creative adveniising, Yellow Pages advertising, sums owed
to any advertising agancy, sums due AAMCO pursuant to the terms of this Agreement, including any amounts due
bacatise of a default of any provision of this Agresmant, and any sums due cther AAMCO dealers. Franchises and other
person or persons having control of the affalrs of a corporate franchisee shall execute a general release of all claims
against AAMCO and a termination of franchise, and Franchisee shall pay AAMCO the sum of $2,000 for expenses in
conhection with the administration and approval of this sale. Ownership of Franchisee's AAMCO center may nhot be
transferred until a purchaser has successfully completed any training course which may be providedforinthe then cumrent
form of franchise agreament.

(a) ¥ Franchises sells his AAMCO center without the aid or assistance of AAMCO then the
purchaser must sign a current form of franchise agreemsnt. The purchaser has the option of signing an agreement for
onlythe balance of Franchisee's termat thefranchise fee being paid by Franchises; or, of signing an agresmentforafiftesn
(15) year term, the first portion of the term will be for the balance of Franchisee's term at the franchise fee being paid by
Franchisee, and the second portion of the term will be for the remainder of the fifteen (15) year term at the franchise fee
baing charged by AAMCO for new franchises as of the time of the purchase.

{b) i Franchisee has listed his center with AAMCO or the purchaser has received a presentation
from AAMCO’s franchise sales depariment within the past 12 months, then the purchaser must sign & current form of
franchise agreement for a fifteen (15) year term at the franchise fee being charged by AAMCO for new franchises as of
tha time of the purchase.

16.3 Attempted Sale, Assignmentor Transfer. I Franchisee attempts to sell, assign ortransfer his
AAMCO center without following the procedurses required by this Agreement, then any such attempted sale, assignment
of transfer is void. Inthe svent that such attempted assignment or transfer is to a corporation wholly or partially owned
orcontrolled by Franchises, then, at AAMCO's option, Franchisee agrees on behalf of the corporation that the atternpted
assignment or transfer shall subject the corporation to ali the terms and conditions of this Agresment. Franchisea shall
remain jointly and sevaerally liable for all obligations and responsibilities of this Agreement, including money cwed, despite
any such attempted and/or unauthorized sals, assignment or transfer of Franchisee's AAMCO center.

16.4 Notification of Resale. Franchisee agress to submit to AAMCO a copy of any written offerora
staternent from Franchisee of all the terms of the proposed sale and the identity of any proposed purchaser before
cohsummation of an agreament of sals,

16.1 Duration of the Franchlge. This Agreement shall begin as of the date sst forth above, and shall
continue for alerm of lifteen (15) years. Unless elther party gives written notiee of its intention not to renew &t least one
(1) yearpriorto the expiration of the fifteen (15} year term, thenthis franchise shallbe renawed forfiftesn (15) years, Failure
1o renew by AAMCO will be based on good cause; the panies agree that "good cause" shall be defined to include the
following:

{a) Any default set forth in section 18.1 of this Agresment notwithetanding compliance with
paragraph 18.1(b); or

(b} Any cause that in AAMCO's reasonable estimation brings discredit upen s trademarks and
trade name, or seriously interferes with AAMCO's businass interests,

In connection with any renewal, Franchisee agrees to execute a franchise agresment of the type then
currently being used by AAMCO. AAMCO exprassly resarves the right to increass the franchise fee upon renewal in
accordance with its then current pelicy.

17.1 NoWaiverby AAMCO. AAMCO's fallure to insist upon strict compliance with all provisions of this
Agreemen, except section 21.1 shall not be a waiver of its right to do so; delay or omission by AAMCO respecting any
defautlt shall not affect its rights respecting any subsequent defaults,




18.1 Termination.

{a) AAMCO may terminale this Agreement by giving written notice to Franchisee upon the
occurrence of any of the following:

(1) Abreach by Franchisee of sections 5.2 or 20.2 of this Agreement.

(2) ki Franchisee unreasonably delays in openinghis center. In no event shalla psriod of less
than eight (8) months be considered an unreasonable delay. Inthe event that this Agreement is terminated pursuant to
this subsection, then AAMCO may electto retain asliquidated damagss the depesit paid by Franchises pursuantto section
3.1,

(3) If Franchisee terminates or attempts to terminate this Agreement for any reason, [fthis
Agresment Is terminated under this subsection, then AAMCO may elect to retain the deposit made by Franchisee as
liquidated damages or as against compensatory and punitive damages which may be sought under this Agreement.

{4) Inthe event that Franchises Is declared insolvent or bankrupt by any court, or makes an
assignment for the benefit of creditors, or inthe event that a receiver is appointed for Franchises's business, or Franchises
Is unable to continue in business, or inthe event of the sale, insolvency or termination of the business operated pursuant
to this Agreement, or In the event that any proceedings demanded by Franchises under a provision of the Federal
Bankruptcy Act or any other laws for the relief of debtors are cornmenced, or In the event Franchisee bacomes the
Involuntary subject of any such proceeding, which proceeding continues undismissed for a period of thirty (30) days.

(6) Fallure to make any payments to an advertising agency and/or local advertising group or
pool, or to make any other advertising payments required pursuant ta section 7 of this Agreement,

(6} Failure to make any paymenis requirad under any provision of this Agreement.

(7) liFranchisee closes his centerforany reason andfails to reopen withinten (10) days from
the date of such closing.

(8) i Franchises sells or attemnpts to sell, transfer or assign his rights under this Agreament
without the approval of AAMCO as required by this Agreement.

(%) H Franchisee shall commit a violation of any provision of this Agreement.

(b) Upon recelpt of notice pursuant to section 18.1(a), Franchisee shall have ten (10) days within
which to cure completely any delault based on a failure to make any payment required under any provision of this
Agreement. Forany other default, except as setforth belowin section 18.1(c), Franchisee shall have thirty (30) days within
which to cure completely any such defaull. Fallure of Franchises to sffect such cure within the cure pariod shall result
in the immadiate termination of this Agreement. Hf shallbe Franchisee's responsibility to advise AAMCO of his attempt
10 cure any default,

(c} Any notice of termination which is based, in whole or in par, upon the fraudulent acts of
Franchisee or on Franchises's failure to deal honestly and fairly with AAMCO or with any customner of the center, shalibe
effective upon receipt by Franchisee, and the provisions of section 18.1(b) shall not be applicable thereto.

18,1 Procedures after Terminstion.

(a) Uponthetatrmination of this Agreemant for any reason, including, without limliation, termination
upon the explration of the cument term by virtue of Franchisee's fallure to renew as provided in section 16,1 (sometimes
heareln called "Expiration®), Franchises shall cease to be an authorized AAMCO franchises and shall:

(1) Promptly pay AAMCO all sums due and owing.

(2) Promptly pay AAMCO the sum of $5,000 to be held by AAMCO to cover the costs of
warranty work for customers of Franchisee's formar center, If there is any amount remaining unused two (2) yaars after
the date of termination and Franchises has complied fully with the provisions of section 18, then any such amount shall
be retumed to Franchisee,

(3) Immediately and permanently discontinue the use of the mark AAMCO and all simifar
names ormarks, and any otherdesignationtendingto indicatethat Franchisee is orwas an authorized AAMCO{ranchises.

(4) Promptly surrender to AAMCO all signs, tralning materials, manuals, videos, stationery,
lettarheads, forms, repair orders, printed matter and advertising material containing the mark AAMCO, all similar names
or marks or any other designation tending to indicate that Franchises is or was an authorized franchisee of AAMCO.

(5) Immediately and permanently discontinus ali advertising as an authorized AAMGO
dealer.

{6) Promptly transfer to AAMCO or AAMCO’s designes each telsphons number listed under
the designation AAMCO or any similar designation, and execute such instrumants and take such steps as AAMCO may
require to accomplish the transfer of each such telephone number.

{7) At AAMCO's discretion, sell all inventories on hand to AAMCO at the price then being




{b} Upan termination or Expiration, AAMCO shall have the option to purchase all of Franchisee's
right, title and interast in the center and all aquipment contained therein. f AAMCO intends to exercise its option, AAMCO
shall notify Franchisee of such intention at the time of termination or, In the case of Explration, within ten (10) days prior
1o the Expiration of the current term of this Agreement. The full purchase price of the center shall be:

(1) Inthe case of Expiration, the fair market value of the equipment and parts then located
at the center, less all outstanding liabilities of the center.

(2) Inthe case of all other terminations, the lesser of the fair market value of the equipment
and parts then locatad at the center or Franchisee's cost, less depreciation on the equipment computed on a fifteen (15)
year straight-line basis, less all cutstanding liabilities of the center. AAMCO shall have the right to withhold from the
purchasa price funds sufficiantto pay all outstanding debts and liabilities of the center and to pay such debts and liabilities
fromsuchfunds. if suchliabifities exceedthe purchase price of the squipment and parts, AAMCO shall apply the purchase
price insuch manner as AAMCO, in its sole discretion, shall determine, [n no svent, however, shall AAMCO become fiable
for any of the debts and iabilities of Franchisee or of the center and Franchises shall remain responsiblefor afl outstanding
debts and liabilities of the center which remain unsatisfied subsequentto the distribution by AAMCO of the purchass price
funds.

{c} i, within five (5) days after termination or Expiration, Franchisee fails to remove all displays of
the AAMCO name and trademark and any other materials of any kind from the center which are identified or associated
with AAMCO, AAMCO may enter the center or premises to effect such removal. In such avent, AAMCO shall not have
any liability to Franchises therefor, hor shall AAMCO be accountable or required to pay for such displays or materials.

(d) Y, within three (3) days after termination or Expiration, Franchisee has not taken all steps
necassary to amend, transfer or terminate all telephone listings or service and any registration or filing of any fictitious
name, Franchisee hereby irrevocably nominates, constitutes and appoints AAMCO or any prothonotary, clerk of court or
attornay of any court of record as its true and lawful attorney for him and in his name, and on his behalf to take all such
action as may be necessary or appropriate to amend, transfer or terminate all such telephone listings and service and
registrations and filings of such fictitious name, without liability to Franchisee for doing so, In the event that any action
Is raquiredto be taken by oron bshalf of AAMCO pursuantto this subsaction 19(d), the telephons company, Yellow Pages
publishers and all listing agencies, without liability to Franchises, may accept this Agresment and the directions by or on
behalf of AAMCO as conclusive proof of AAMCO's exclusive rights in such telephone numbers and directory listings and
its authority to direct thelr amendment, termination or transfer and Franchisee hereby releases and waives any claim of
any kind that he may have against any telaphone company and/or yellow or white page directory publisher as a result of
thelr implementing the transfer, amendment or termination set forth herein,

{8) The termination of this Agreement shall not affect, modify or discharge any claim, rights or
causes of action which AAMCO may have against Franchises, under this Agreement or otherwise, for any reason
whatsoever, whether such claims or rights arise before or after termination,

19.2 Covenant Not-Te-Compete, Franchisee acknowledges that as a franchisee of AAMGCO he
will receive confidential information and materials andtrade secrets and have access to unique procedures and systems
developed by AAMCO, Franchisee further acknowledges that the development of the marketplace in which his center
is located s solely as a result of the AAMCO name and trademark. Therefors, to protect the AAMCO name andtrademark
and to induce AAMCO to enter into this Agreement, Franchisee represents and warrants:

(a) Buring the term of this Agreement and any renewal thersof, Franchises shall not directly or
Indirectly engage in any business the same as, similar to or in compstition with AAMCO or any other AAMCO Franchises,
excep! for the business contemplated by this Agreement.

{b)} For a period of two (2) years after the termination of this Agreement, Franchisee shall not
directly or indirectly engage in the transmisslon repair business within a radius of ten (10) miles of the former center or
any other AAMCO center. The two (2) year parlod shall not begin to run untit Franchisee commences to comply with all
obligations stated in this section 19.2(b). _

{c) Franchisee acknowledges that because of the businsss of AAMCO and the strength of the
AAMCO name and trademark, the restrictions contalned in this section 18.2 are reasonable and necessary to pratectthe
legitimate interasts of AAMCO and that any violation of these restrictions will result in irreparable injury to AAMCO,
Therefore, Franchisee acknowledgas that, in the event of such violation, AAMCO shall be entitled to preliminary and
permanent injunciive relief and damages, as well as an equitable accounting of alf eamings, profits and other benefits,
arising from such violation, which remedies shall be cumulative and In addition to any other rights and remedies to which
AAMCO shall be entitled. Hf Franchisee violales any restriction contained in this saction 19.2 and it is necessary for
QAMCO {tjo seak equitable relisf, the restrictions contained herein shall remain in sffect for two (2) years after such relief

granted.

(d) Franchisee agrees that the provisions of this covenant not-to-compete are reasonable. K,
however, any court should hold that the duration or gsographical limits of any restrictions contained in this section 19.2
are unreasonabls, the parties agres that such determination shall not render the restriction nvalid or unenforceabls, but
that such restriction shall remain in full force and effect for such duration and within such geographical limits as the court
shall consider reasonable,

20.1 Applicable Laws. Franchisee agrees 1o comply with all faderal, state, county and municipal
laws and regulations which may be applicable to Franchisee's businsss.




20.2 Federal Trade Commission Orders. Franchises acknowladges receipt of coples of FTC
Orders No. 8816 and C-2305 and Franchises agress to adhera to the provisions of these Orders in his dealings with the
public and with AAMCO,

21.1 Jurisdiction. This Agresment shall be deemed to have baen made within the Commonwsalth of
Pennsylvania, shall be interpretad according to the laws of Pennsylvania and Pennsylvania law shall apply to any claims
arising out of, connected fo or relating to this Agreement or its parformance.

Franchisee hereby agreses that mailing to his last known address by certified or registered mail or by any
overnight carrier service which provides a receipt of any process shali constituta fawful and valid process. Franchisee
agreas to ths jurisdiction and venue of the United States District Court for the Eastern District of Pennsylvania or to the
Court of Common Pleas of Philadelphia or Montgomery County, Pennsylvania in any action, proceeding or counterclaim,
whether at law or at squity, in any manner whatsoever which arises out of or is connectad in any way with this Agresment
orits performance, and Franchises specifically agrees notto bring suit against AAMCO In any other jurisdiction or venus.

21.2 Jury Trial Walved. Franchisee and AAMCO hereby agree that they shall and hereby do waive
trial by jury in any action, proceeding or counterclaim, whether atfaw or at equity, brought by either ofthem, erinany matter
whatsoaver which arises out of or Is connected in any way with this Agresment or its performance,

21.3 Severability. Inthe eventthat any portion, term or provision of this Agreement shall be decided
by any court to be in confiict with the law of a state or jurisdiction, then the validity of the remaining portions, terms or
provisions shall not be afiected; the illegal part, term or provision shall be desmed nottobe a part of this Agresment and
this Agreement shall ba considered as if the provision has never been a part of i,

21.4 Notice. Whenever this Agreement requires notice, # shall be in writing and shail be sent by
registerad or centified mail, retum receipt requested or overnight mailto the other parly at the addresses set forth bslow,
unless notice is given of a change of address, Howsver, Franchises agrees that notice may be sentto him atthe AAMCO
transmission repair center operated pursuant to the tarms heraof.

21.5 Recovery of Costsand Attorneys' Fees. Inanycourt or arbitration procesdingbrought by either
party hereto arising out of or based upon this Agreement or its performance, the prevailing party shall recover all court
costs, attomeys' fees and other expenses relating to such proceeding from the non-prevailing paty.

22,1 Mediation and Arbitration.

{a) Non-binding mediation of disputes, controversies, or claims arising out of or relating to this
Agreement shall be conducted In Philadelphia, Pennsylvania or in Chicago, lliinois, solsly at Franchises's option.

(b) Alidisputes, controversies or claims arising out of or relating to this Agresment shall be settled
by binding arbitration In accordance with the Commercial Arbitration Rules of the American Arbitration Association o its
successor except for termination by AAMCO which is based in whale or in part, upon the fraudulent acts of Franchisee
or Franchisee's fallure to deal honestly andfalrly with any customer ofthe center or Franchisee's failureto accurately report
his %ross receipts to AAMCO. Arbitration shali be conducted in Philads!phia, Pennsylvania, unless otherwise agreadto
by the partles.

23.1 Entire Agreement. This Agreemeant consisting of ten (10} pages and attachments contains
the entire agreement between the parties conceming Franchises's AAMCO franchise; no promises, inducements or
reprasantations not contained In this Agreement shall be of any force or effect, or binding on the partias. Modffications
of this Agreement must be in writing and signed by AAMCO.

IN WITNESS WHEREOF, the parties intending to bs legally bound hereby, hareto have set their hands
and seals as of the day and year first above written.

ATTEST: AAMCO TRANSMISSIONS, INC,

By: .
WITNESS FRANCHISEE Clayton L. Thyderson (SEAL)
WITNESS FRANCHISEE (SEAL)

Address for AAMCO Transmissions, Inc. Address for Franchises;
One Presidential Boulsvard
Bala Cynwyd, PA 13004




