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BIG O TIRES, INC.
Multi-Unit Development Agreement
Summary Pages

Date;

Thess pages summarize the attached Multi-Unit Development Agreement, the details of which shall controf in the event of
any conflict .
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1.

Multi-Unit Developer
Name:

Address:

Phons:

Multi-Unit Developer’s Operator
Name:

Address:

Phone:

Total Number of Stores to be Developed:

Franchise Fee:

First Store:

Second Store:

Third Store:

Fourth Store:

Fifth Store:

Total:

Each Subseguent
Store:

Effective Date:

Expiration Date:

Big O's Agent for Service of Process:
CT Corporation

1675 Broadway, Suite 1200

Denver, Colorado 80290



10.

11.

12.

13.

Mutti-Unit Developer's Agent for Service of Process:

Name:

Address:

Phone:

Send Notices to Big O cfo:

General Counsel

Big O Tires, Inc.

12650 East Briarwood Avenue, Suite 2-D
Centennlal, Colorado 80112

(303) 728-5500

Send Notices to Mult-Unit Developer ¢/o:
Name:

Address:

Phone:

Multi-Unit Developer's Advisor
Name:

Address:

Phone:

Name(s), address(es) and phone number(s) of facilities not :subjéct to Section 10(a){iD):

Name:

Address:

Phone:

Special Stipulations:
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GLOSSARY (in alphabetical order)

Affiliate - Includes each Entity, which directly, or indirectly, through one or more intermediaries, controls, is controlled by, or Is under

common control with Big O or Multi-Unit Developer, as applicable. Without limifing the foregoing, the term “Affiliate” when used
herein in connection with Multi-Unit Developer includes any Entity more than fifty percent (50%) of whose Equity or voting controf, is
held by person(s) or Entities who, jointly, or severally, hold more than fifty percent (50%) of the Equity or voting control of Mult-Unit

Developer.
Agreement - This Agreement, the Summary Pages and all Schedules hefeto.

- Assioned Area - The territory described on Schedule 2 within which Multi-Unit Developer is granted the exclusive right and duty to

develop and open Stores during the term of this Multi-Unit Development Agreement.

Big O or Franchisor - Big O Tires, Inc.

Big O Brand Tires - Tires carrying the “Big O label, as well as the Prestige, Pathmax and Fulda brands and any 6iher brand(s) Big
O subsequently includes in its Big O Brand Tires as part of its marketing programs.

Big O Store or Stora - A retail store operated under the Licensed Marks and pursuant to he Big O System,

Big O System or System - The plan and system developed by Blg O refating to the complete operation of Stores, which are
authortzed 1o sell Products and Services which includes some or alf of the following: site selection as required, site approval, Store
layout and deslgn, product selection and display, purchasing and inventory control forms, accounting forms, merchandising, )
advertising, sales and promotional ideas, Franchisee tralning, personnel training and other matters relating to the efficient operation
and supervision of those Stores and the maintenance of uniform quality standards.

Blue Book - See the definition of "Manual™.

Commencernent Date - The date upon which a Store opens for business or, in the event of transfer or conversion, the date
designated by Big O Tires, Inc.

Development Schedule - The timetable for opening new Stores pursuant to the-Multi-Unit Development Agreement as set forth on
Schedule 1.

Effective Date - Tha 'date upon which the Multi-Un#i Development Agreement has been executed In full by both tha Multi-Unit
Doveloper and Blg O. _ .

Entity - Any limited liability company or parinership, general or limited, each of which shall be referred to as a “parinership®, and any .
trust, association, corporation or other entity, which is not an individual,

Equity - Stock; membership interests; partnership interests; or other equity ownership interest in a Multi-Unit Developer which is an
Entity.

Expiration Dafe - The date on which the initial term or any subsequent term of the Multi-Unit Development Agreement expires,
Eranchise - The rights granted by the Big O Franchise Agreement.

Franchised Business - The business of operating a Big O Store pursuant to a lcense granted by Big O which utilizes the Ucensed
Marks and the Blg O System. .

Franchises - The individual(s), or Entity to which a Franchise Is granted. Depending on the context of this Agreement, the term
Franchises may include the Gwriers or guarantors of an Entity Franchisee.

Information - The contents of the Manual or any other manual, computer software, materials, goods, tralning module and any other
proprietary information and information created or used by Big O designated for confidential use within the Blg O System, the
Information contalned therein and passwords or other means of access to any of the foregoing.

Licensed Marks — The trademarks and trade names, service marks and associated logos and symbols which Blg O may from time
to time authorize or direct a Franchisee to use and display in connection with the operation and promotion of the Franchised
Business, including, but not limited to, those enumerated on Scheduls 6 of the Big O Franchise Agreement.

Manual - The various written, electronic, audio and video instructions and manuals, including amendments thereto relating to the
operation of the Franchised Business which are provided to a Franchises by Big O and identified as such, including but not imited
to A Blueprint For Success, also known as the “Blue Book”, Big O's Franchise Compliance and Procedures Manual, (which is
likely to be retired in 2006}, Big O's Steps for Success, Big O's Franchise Policies & Standards Manual — Best Practices, any
training tapes, guides and any training module or any other proprietary information and other materials stating Big O's standards,
policies, procedures, technical bulleting or other information.

Multi-Unit Developer's Operator or Operator - The Individual approved by Big O who shalf be responsible for Multi-Unit Deaveloper's
obligations arising from the Mutti-Unit Development Agreement.

-i-
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Operator - The individual approved by Big O who shall be responsible for the operation of a Franchised Bu.i;.iness.

Option - Big O's right to purchase the interest being offered by Multi-Unit Developer or any Owner by matcr.:lng the bona fide
monatary purchase price and payment schadule terms less any brokerage commission (without having to ratch any other non-
monetary terms) of the proposed fransfer. . 'l

|
Owmer - Any partner, limited partner, member, shareholder, individual cr sole proprietor, trustee, or any othar person possessing a
Jegal or beneficial interest or holding Equity of any kind or nature in a Multi-Unit Developer or a Franchlsae.iwhid'l is an Entity or sole
|

proprietorship.
!l
Premises - The sita from which a Franchised Business operates.

Products and Services - All lires {including but not limited to Big O Brard Tires), producis and services pro{luced, organized or
distributed under a license granted by Blg O, which are now or hereafter approved or designated by Big O pr sale or lease In

Stores, f|

Promoftional Benus - Funds which Big O will spend for advertising Stores opened by Multi-Unit Developer vithin the Assigned Area
viithin twelve (12) months of the ERsctive Date of this Multi-Unit Develcpment Agreement. The Promotion:l Bonus will equal an
amount not to exceed Five Thousand Doltars ($5,000) for each such Store. The exact amount will be dete'mined by Big O’s board
of directors. The Multi-Unit Developer will be entitled to a Promotional Bonus, if at all, after the opening of he third such Store. The
Promotional Bonus will be spent by Blg O pursuant to a mutually agreed upon advertising plan, which shall be prepared by Big 0,
and coordinated with MuMi-Unit Developer within twelve months of the opening of the third Store pursuant {o this Mulli-Unlt
Development Agreement. The Promotional Bonus will be paid directly lo providers of advertising and relatlrfad services, not to Mult-

Unit Developer. |

Site Approval Appiication - A request from Multi-Unit Developer that Bijy O approve a site for a Store. The Slte Approval Application
must contain all information required by Big O from time 1o time and must be in the format prescribed by Blg O.

I

.l

Summary Pages - The pages of this Agreement, beginning on Page § and ending on Page ii, that summari:e stipulated provisions of
this Agreement. ! :

R N
A
Survivor - A surviving spouse or helr of the estats of any deceased Muli-Unit Developer or Owner of a Mu;lli-Unit Developer.

Store - A retail cutlet operated pursuant to the Big O System.

Temnination Date - The date upon which this Agreement is canceled o ended by Big O or Multi-Unit Developer In accordance with
the tenms of this Agreement. : S

Trade Dress - Any shop or architectural designs, fixtures, improvements, signs, color schemes or other elé ments of tﬁe appearance
of the Store which in any manner suggest affillation of the Store or Premises with Big O, or the System. |

Transfer - To give away, sell, assign, pledge, lease, sublease, devise, license, sublicense or otherwise trai flsfer, either directly or by
operation of law or in any other manner: this Multi-Unit Development Agreement, any Multi-Unit Developer's rights or obligations
thereunder, any interest or Equity in Mul-Unit Deveioper or a substantial portion of Mutti-Unit Developer’s assets used in
connection with this Agreement. In the case of a Multi-Unit Developer which is an Entity, any merger, reoiganization,
recapitalization or consofidation Involving Muld-Unit Developer or the kssuance of additional securities reprzsenting Equity in Mult-
Unit Developer, shall also be deemed to be a *Transfer” for purposes «f this Agreement, .

| .
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BIG O TIRES, INC.
MULTI-UNIT DEVELOPMENT AGREEMENT

This Multi-Unit Development Agreement ("Agreement”) is made and entered Into , 20__, between Big
O Tires, Inc., 12650 East Briarwood Avenue, Suite 2-D, Centennial, Colorado 80112, a Nevada corporation ("Big 07), and
("Multi-Unit Developer™).

srranced

Multi-Unit Developer wishes to obtain certain rights fo develop and operate Big O Stores under the Big O System In the
Asslgned Area described on Schedule 2 of this Mul-Unit Development Agreement.

The parties, in consideration of the undertakings and commitments of each party set forth herein, hereby agree as follows:

1. GRANT

“(a) Big O hereby grants o Multi-Unit Developer, pursuant to the terms and conditions of this Mutti-Unit
Development Agreement, development rights to obtain Franchises to establish and operate the number of Stores set forth on the.
Summary Page at specific locations which will ba designated in separate Big O Franchise Agreements pursuant to the timetable set
forth on the Development Schedule described on Schedule 1. Each Store fo be developed hersunder shall be located in the

Assigned Area described on Schedule 2.

Big O will only execute Franchise Agreements for individual sites (i) f Muti-Unit Developer is also the Franchises or (ii) if
Mutli-Unit Developer has the right to exercise, and does exercise operational control over the Store, and has a controlling {over
50%) interest in the Entity granted the Franchise, or {ifi) if the same individual or Entity that has the right to exercise, and does
exercise operational control over the Multi-Unit Developer and has a controliing interest (over 50%} in the Multi-Unit Developer also
has the right to exercise, and does exercise operational control over the Store, and has a controlling {over 50%) interest in the Entity

granted the Franchise (the "Ownership Requirement™).

“{b} - Except as otherwise provided herein Big O shall not establish, nor shall it grant to any one other than Multi-Unit
Developer the rlght to establlsh any’ Store in the Assignad Area during the term of this Multi-Unit Development Agreement.

{c) This MuItI-UnIt Development Agreement is not a Franchise Agreement, and does not grant to Multi-Unit
Daveloper any right fo use the Licensed Marks or the System.

{d) Mulii-Unit Developer shall have no right under this Mulli-Unit Development Agreement and has no right under
any other agreements to license o!hers or grant franchises to others under the Licensed Marks or the Big O System.

2. ! "FRANCH[SE FEES

In oonsideraﬁon of the execution of this Multi-Unit Development Agreement and the execution of the franchise
agreements contemplated by this Multi-Unit Development Agreement, Mulli-Unit Developer shall pay Big O a franchise fee for each
Franchise granted pursuant to this Multi-Unit Development Agreement in the amount set forth on the Summary Pages; provided that
the amounts set forth in the Summary Pages shall apply only to single Store Franchises for which the franchisee meets the
Ownership Requirement. For single Stora Franchises that do not meet the Ownership Requirement, the franchise fee shail be the
same as the franchise fee for the first Store as set forth on the Summary Pages. The franchise fee is payable as follows: (i) one half
of the total of the franchise fees sel forth on the Summary Pages dus upon execution of this Mulli-Unit Development Agreement,
and (il) the remainder Is due upon execution of each franchise agreement. Multi-Unlt Developer acknowledges that alt such
franchise fees are fully eamed by Big O upon its receipt, and are not refundable. If the Multi-Unit Developer mests the Ownership
Requirement for a particular Franchise at the time i enters the Franchise Agreement but ceases to meet the Ownership
Requirement for that particular Franchise within two years after the date of such Franchise Agreement, the Franchisee for that
particular Franchise must pay Big O at the tims it no longer meets the Ownership Requirement the difference between the franchise
fee pald for the first Store and the franchise fee paid for such particular Store.

3. MULTI-UNIT DEVELOPER ORGANIZATION AND CAPITAL STRUCTURE

Muiti-Unit Developer sha¥f at all times during the term of this Multi-Unit Development Agreement be in compliance with the
following requirements:

(a) Multi-Unit Developer shall be organlzed and validly existing in good standing under the laws of the state in
whlch it is formed or Incorporated;
(b} Multi-Unit Developer shall be qualified to do business in all states in which Its business activities or the nature

of the Stores owned or operated by it requires such quafification;

{c) Multi-Unit Developer, if an Entity, shall be organized and operated solely for the purpose of developing, owning
and operaling Stores:; and

-1-



(d) Multi-Unit Developer shall identify alt of its Owners: (including but not lirmited to all own=rs of record and all

beneficial owners of any class of securities of or interests in Multi-Unit Developer) on Schedule 2 to this Mu Ill-Unit Development
Agreement. .

4, -

SITE SELECTION AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

{a) Multi-Unit Developer must obtain the written approval of Big O for each new Franchiseln and for the site of each

Store fo be developed under this Agreement: ,’

of:

{i) Mutti-Unit Developer must complete a new franchise application for each new Franc hise to be developed
under this Agreement. '

(i) Mullli-Unit Developer shall propose sites for approval by Big O on forms and 'n the manner designated
from time to fime by Big O. A site shall only be submitted to Big O after Multi-Unit Developer has carefully evaluated the
site, and determined that it meets Big O's then current criteriz for sites which Big O has communicated to Mul-Unit
Developer. Multi-Unit Developer shall be responsible for oblalning Big O's then current site ::ntena prior to submiting a
Site Approval Application. Big O shall review the Site Approval Application and, within thirty (30) days of Big O's recelpt
thereof, 8ig O shall approve or reject the proposed site. Upon request by Mult-Unit Developer, Eig O shall provide
reasonable site selection assistance and counsefing to Mult-Unit Developer; provided, however tals in no way relieves
Mutti-Unit Developer of its responsibllity to open SIores in accordance with the Development Sch adule

(b} ‘Big O will grant site approval in two (2) stages, preliminary approval shall be wndlﬂoned upon Big O's receipt
I
Q] a completed Site Approval Application; [
(i) a completed site evaluation package as prescribed by Big O from time to ﬁm| ; and
iy a copy of a proposed lease or purchase contrack. Becauss preliminary appr Jval does not constitute

final approval to grant a Franchise for the proposed location, Big O strongly recommends that any lease or purchase
coniract executed by Muli-Unit Developer contain language condifioning its effectiveness upon fi 1al approval by Big O.

{c) Unless othemlse prescribed in writing by Big O, final approval of each new Franchlse and final site approval

will be conditioned on Blg 0's rewipt of'

: evidence of Multi-Unit Developer's ownership, lease or control of the pmpert{ in such form as Big O,
In its sole discretion, shall deem to be acceptable including, without limitation, a deed to the prope; irty, an executad
contract to purchase the property, a lease with a duration of o less than ten (10) years, or an oplion to purchase the
property. Big O may Insist that any leases negotiated between Muli-Unit Developer and Mulﬁ-Ur.lt Developer's lessor
include lease assignment language substantially similar to that contained on Schedule 3 to this Mlulﬁ-Unit Development
Agreement; |

()] two (2) copies of an executed Franchise Agreement and any related documents prescribed or
required by Big O; }‘

(it} the portion of the applicable initial franchise fes spedified in the ap;:_ollcable F; ;a:nc.hlse Agreement;

(iv) such other informafion as Big O may reasonably require; } '

{v) documentation safisfactory to Big O that each of the Muli-Unit Developer's ¢ Itt:l‘es are sufﬁdenﬂy

profitable (as determined by Blg O in its sole discretion); is current in paying amounts owed to Blr= ! O and other vendors;

and Is in materia! compliance with its Franchise Agreement; znd

(vi) documentation satistactory to Big O that Multi-Unit Developer has a trained ; .%nd completent Operator

for the proposed Store, |
d
{d) Recognizing that time s of the essence, Multi-Unit Developer agrees promptly to satis)y the Development
Schedule. d
{e) . Multi-Unit Developer may not commence business operations at any Store without Big'lC)‘s prior written
authorization. |'
p
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2 :

0

4

¢



s
L]

PO

23

[
[ XA

ke

]

5. TERM AND FIRST OFTION RIGHTS

(aﬂ) Unless sponer terminated in accordance with the terms of this Multi-Unit Development Agreement, this Multi-
Unit Development Agreement and all rights granted hereunder, Including any first option rights set forth in Section 5(b) shall explre
on the Expiration Date set forth on the Summary Pages.

{b) If Multi-Unit Developer completes the Development Schedule in a timely manner and is In compliance with all
terms and conditions of all Franchise and Multi-Unit Development Agreements between Multi-Unit Daveloper and Big-O, then if Big
O proposes to grant a Franchise for, or to establish one or more additional Stores in the Assigned Area at any time after the
Commencement Date of the final Store opened pursuant to the Development Schedule and during the remainder of the term hereof,
Mult-Unit Developer shall have a first option to enter into a Multi-Unit Development Agreement andfor Franchise Agreement to
estabiish such additional Stores as Big O proposes from time to time for such further development. In that event, Blg O shall submit
1o Mutti-Unit Developer the form of Multi-Unit Development Agreement or Franchise Agreement which Blg O proposes to offer, or, if
Big O proposes to establish a Store itself, Big O's then current form of Franchise Agreement; and Multi-Unit Developer shall have
twenty (20) days after receipt to execute and retum to Big O the Multi-Unit Development Agreement {together with payment of the
full applicable development fee and applicabla portion of the franchise fees) and/or Franchise Agreement (together with payment of
the full applicable franchise fee).

© If Multi-Unit Developer ever falls to exercise such first option, Big O may thereafier establish additional Stores .
itself or grant franchises %o others for Stores in the Assigned Area, and Multi-Unit Developer shall have no further rights whatsoever.
to deveiop Stores in the Assigned Area. oL

6. DUTIES OF MULTIUNIT DEVELOPER

(a) Mutti-Unit Developer shall comply with all terms and conditions set forth in this Multi-Unit Development
Agreement, .

(b} Mult-Unit Developer shall designate an individual to serve as the Operator of Multi-Unit Ijeveloper. who must
be approved by Big O,

(¢} . . Multi-Unit Developer's Opera.tor' shall successfully complete the initial Multi-Unit Developer tralning program

oﬁere&’by Big O. If Multi-Unit Developers Operator has not previously done so, he also shall complets 1o Big O's satisfaction, the
initial tralnfng required of Franchisees' Operators. B

e (d)- v Multi-Unit Developer shall provide fo Big O such financlal information as Big O may reasonably request
conceming Mult-Unit Developer and any Owners, subsidlaries or affiliates of Mult-Unit Developer which own, directly or indirectly,
any interest in Multi-Unit Developer‘or in any Store. ) .

~{e)y~ +  Multi-Unit Developer shall provide Big O with an unaudited year-end statement of profit or loss and a balance
sheet prepared In accordance with generally accepled accounting principles or in any other form acceptable Io Big O within ninety
(20) days following the end of the Multi-Unit Developer's fiscal year. -

7. CONFIDENTIAL INFORMATION

(a) . Mult-Unit Developer shall not, during the term of this Mult-Unit Development Agreement or thereafter,
communicate, divulge, provide access to, or use for the benefit of any other person, persons, partnership, association, or
comporation any knowledge or know-how conceming the methods of operation of the System or other Information which may be
communicated fo Multi-Unit Developer or of which Muli-Unit Developer may be apprised by virtue of Multi-Unit Developer's
operation under the terms of this Agreement or other agreements entered into with Big O, Multi-Unit Developer shall divuige such
Information only to such of its employees as must have access o Information to carry out the requirements of this Multi-Unit
Davelopment Agreement, and Multi-Unit Developer shall take such precautions as Big O deems necessary to ensure that Multi-Unit-
Developer's employees retaln such information in confidence, which may Include requiring Multi-Unit Developer's Operator and
other employees to execute non-disclosure agreements in a form prescribed by Big O. Any and all Information, knowledge,
know-how, and techniques which Big O designates as confidential shall be deemed confidential for the purposes of this Mult-Unit
Development Agreement, except Information which Mutti-Unit Developer can demonstrate came to its attention prior to disclosure
therecf by Big O; or which, at the time of disclosure by Big O to Multi-Unit Developer, had become 2 part of the public domain,
through publication or communication by others; or which, after disclosure to Mulll-Unit Developer by Big D, becomes a part of the
public'domaln, through pubfication or communication by others. ’ : '

{v) Muli-Unit Developer acknowdedges that any failure to comply with the requirements of this Section 7 wil
cause Ireparable injury to Big O, and Multi-Unit Developer agrees to pay all court costs and reasonable attomey's fees incurmred by -
Big O in obtaining specific performance of. or an injunction against the violation of, the requirements of this Section 7.

8. TRANSFER

(a) This Multi-Unit Development Agreement and all rights and duties hereunder may be freely assigned or
transferred by or to Big O and shali be binding upon and inure to the benefit of Big O's successors and assigns.

-3
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) Because Big O or someone known fo Big O may be Interested in purchasing Multi-Ui it Developer's
development rights of an Inferest therein, if Multi-Unit Developer decides to make a Transfer, Muli-Unit Developer agrees to offer
Big © In writing to make the Transfer to Blg O and describe the tenms under which Multi-Unit Developer offirs to make such a
Transfer. !f Big O has not offered to purchase what Multi-Unit Developer has offered to Transfer to Big O within the thirty (30) days
after Big O recelves the nofice from Multi-Unit Developer, Mutti-Unit Developer may then offer to make a Transfer to third parties on
the same of not more favorable terms and conditions as were offered to Big O. If Multi-Unit Developer does not consummate in
accordance with the terms offered to Big O the Transfer within six (6) mionths after Multi-Unit Developer gives notice of the Transfer
to Big O, Multi-Unit Developer shall not make the Transfer without again first offering the Transfer to Big O!

(c) Multi-Unit Developer understands and acknowleclges that the rights and duties set f&ph in this Multi-Unit
Development Agregment are personal to Multi-Unit Developer and that Big O has granted this Muli-Unit Davelopment Agreement in
rellance on Muli-Unit Developser's or Multl-Unit Developer's Operator's personal background, business skills, experience and
financial capacity. It is important to Big O that Multi-Unit Developer be known to Big O and always mest Big O's standards and
requirements. Accordingly, neither Mult-Unit Developer nor any Owner of Multi-Unit Developer shall be permitted or have the
power, without the prior written consent of Big O, to make any Transfer. To assure compliance by Multi-Urit Developer with the
Transfer restrictions contained in this Section 8, all share or stock certiicates of Mutti-Unit Developer, of olher evidence of
ownership In a Multi-Unit Developer which Is an Entity, shall at afl imes; contain a legend sufficient under applicable law to constitute
notice of the restrictions on such stock, or other sald evidenca of ownarship, contalned in this Agreement ¢ nd to allow such
restrictions to be enforceable. Such legend shall appear In substantially the following form: !

*The sale, transfer, pledge, or hypothecation of this [stock] ks restricted pursuant to the terms of %; Mult-Unit
Development Agreement dated between Blg O Tires, Inc. and the issuer of tiese [shares).”
’ !
Any transfer which does not comply wilh the terms of this Section 8 shall be null and void. ,
. {d) If Mulﬁ-Unit Developer or any Owner of Mulfi-Unit Developer desires to make a Transfer, such person of entity
must comply with the following terms, conditions and procedures in onler o effectuate a valid Transfer: ;i

‘ , {I) ) If any proposed assignment of any righ's under this Multi-Unit Developmenlf Agreemént, or if any
‘other Transfer which, when aggregatad with all previous Trz nsfers, would in the reasonable opitilon of Big 0, result in the
Transfer of effective control over the ownership and/or operation of this Multi-Unit Developmenti :Agreement of Muiti-Unit
Developer: |

|

{A) The proposed fransferee must apply for a Big O Multi-Unit Develiipment Agreement and
must meet all of Blg O's then current standards and reguirements for becomlng a Big§0 Store Multi-Unit
Daveloper (which standards and requirements nesd not be written); .

(B} The transferee shall execute the then current form of Multi-Unit [_gevelopment Agreement
generally Issued by Blg O with respect to comparable Assigned Areas. Such Multi-Uait Development
Agreement shall generally provide for a term equal to the remaining Initlal term or adijitional term of this Multi-
Unit Development Agresment; and i :

[

{C) Notwithstanding the foregoing, Big O or fts assignee may within 1hirty (30) days after receipt
of notice as provided in Section B(dXIiXA) below, exercise the Option to purchase ihegfinterest being offered by
Multi-Unit Developer or any Owner of Multi-Unit Lieveloper; . |

@ Regardless of the degree of control which would be affected by a propose Transfer,

) Multi-Unit Developer shalf first notify Big O In writing of any bong, fide proposed Transfer
and set forth a complete description of all terms and fees of the proposed Transfer in the manner prescribed by
Big O, including the name, address, financial quzlifications and previous five {5) years business experience of
the prospective transferee and its owners, officers, directors, pariners, members and management in the case
of an Entity; ) I .

_ (B) If Blg O of Its assignee fafs ko exercise the Option to purchase 1o interest as provided in
Section 8(d)(){C), Blg O shall, within thirty (30) days after receipt of the notice as prcvided in Section B(d)(IHA),
give Multi-Unit Developer notice of Big O's approval of disapproval of the proposed 7 ransfer. Big O's approval
will be granted only ifthe proposed transferee, Its Owners of Operator demonstrates to Big O's satisfaction that
it or ts Operator meet Big O's financial, managerial, business and technical standarcs; that the propased
transferee, its Owners and Operator possess a ¢ood rmoral character, business reputation and safisfactory
credit rating and possess the aptitude and ability to promptly and fully satisfy Multi-Unit Developer's obligations
hereunder (as may be evidenced by prior related business experience or otherwise). Big O also reserves the
right to disapprove a Transfer or a particutar tran sferee where such Transfer or tranferes would result in Big O
having any maierial increased risk, burden, charice of not obtaining performance of jall the provisions of this
Agreement or chance of not obtalning financial performance as good as that achievt %d by the Mulii-Unit
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Developer prior to the prospective Transfer. Big O also reserves the right to seek to negofiate a general releass
of Big O as part of its approval of the Transfer:

{C) if Big O approves the proposed Transfer, Multi-Unit Developer or the Owner may transfer
the interest to the prospective transferee at a price and on terms and conditions which are not more favorable
than the terms offered to Big 0. Big O's approval is conditioned upon the prospective transferee or its Operator
having completed (to the satisfaction of Big O) the training program then currently required of Big O System
Multi-Unit Developers and thelr Operators:

(D) Prior to the consummation of any such Transfer, Multi-Unit Developer shall pay all
amounts due to Big O and cura all other breaches of this Multi-Unit Development Agreement and any other
agreement or loan document with Big O; -

(E) Big O will, as a condition of any Transfer involving an effective changs in control of the
Multi-Unit Developer or its assets, require Mult-Unit Developer to pay a transfer fee (but no Initial franchise fee)
to reimburse Blg O for any expenses which may be Incurred in its review, analysis and preparation of any
"documentation refating to the Transfer, Including legal and accounting fees and additional asslstance as may be
required by the Multi-Unit Developer refated to the Mult-Unit Developer's resale of its franchise rghts. The
transfer fee will range between $500 and $1,500, the exact amount within that range to be based on Big O's .
actual costs incurred. Blg O will be the sole arbiter of whether an effective change in control occurred as a
result of a single Transfer or group of Transfers: : o .

(R Big O may require any transferee of any Equlty in Muiti-Unit Developer to guaranteé the
obligations of Multi-Unit Developer under this Multi-Unit Development Agreement or under any new Multi-Unit
Development Agreement entered between the transferes and Big O; and

(G) Multi-Unit Developer shall comply with all other appilmbfe Transfer requirements as
designated by Big O. ’

(e) Notwithstanding any other provision in this Section 8, if a Survivor desires to acquire or ratain the Interest of the
decedent Multi-Unit Developer or Owner and continue to develop Stores pursuant to this Multi-Unit Development Agreement, the
Survivor may do so under the terms of this Mult-Unit Development Agresment subject only to: . ‘

@ The Survivor's execution and delivery to Big O of a written agréement to be .bound:
' T(A) By the ferms of this Multi-Unit Development Agreement; and
(B8) - By the terms of any guaranty of this Agreement;

: (i) Satisfactory completion of the initial training by the Survivor, Survivors Operator aﬁdsuch other
managerial personne! as Big O may.designate within the time perods prescribed by Big O; and

iii) The Survivor's payment of all training fees, travel, lodging, food and similar e;(penses incurred by it or
its Operator or managerial personnel in attending the training prescribed by Section 8(dXic).

] If the Survivor does not desire to acquiire or retain such interest, then the Survivor shall have a reasonable
period of time, but no more than six (6) months fo make a Transfer to a transferes acceptable to Big O, subject to compiiance with
the procedures set forth in this Section 8 provided, however, that the Survivor shall, throughout such period, fulfill all duties of Multi-
Unit Developer under this Mult-Unit Development Agreement. .-

(g) Big O's consent to a Transfer hereunder shall not constitute a walver of any claims Big O may have against
Multi-Unit Developer or the transferring party or Big O's right to demand exact compliance with any provision of this Multi-Unit
Development Agreement,

9. DEFAULT

applicable law shall control.

b} Multi-Unit Developer shall be deemed in default and Big O may, at its option, without walving its rights
hereunder or any other rights avaltable at law or equity, including lts rights {o damages and as a secured party, terminate this Mult-
Unit Development Agreement and all of Muiti-Unit Developers rights granted herein upon the occurrence of any one or more of the
following events; ’



(3] If Multi-Unit Developer fails to comply with the Development Schedule;

(i) 1f Multi-Unit Developer or any Owner of Multi-Unit Developer is convicted of a felony, a crime
Involving moral turpltude, of any crime of offense that is reasonably likely, in the sola opinion of Big O, adversely to affect
the System, is Licensed Marks, the goodwill associated therewith, or Big O's interest therein; |

1}

@iy .. Multi-Unit Developer of any Owner of Mult-Unit Developer purports to tra_.lmsfer any rights or
obligations under this Agreement or any interest in Muli-Unit Developer to any third party withou't Big O's prior written
consent or in any manner which is contrary to the terms of Section 8 of this Multi-Unit Developrqfent Agreement;

: i

(V) If an approved Transfer of a controfling Interest in Mult-Unit Developer is nl)t effective within the
prescribed period following the death of Multi-Unit Developer or an Owner of Multl-Unit Develop ir as required by Section
8(f) hereof; |

W) If Multi-Unit Developer knowingly malntains faise books of records; ,i

i) If Multi-Unit Developer {or any of its Affillates) is in default of any Multl-Unil Development Agreement

or other agreement or loan document between it and Big O (or any Affillate of Blg O) and such (lefault Is not cured in
accordance with the terms of such agreement o loan document; o {

{vit) 1f Mulii-Unit Developer, after curing a clefault pursuant to this Section 9, of}nmits the same default, or
_ a substantialy similar default again within one hundred elghty (180} days after the prior defav|t occurred, whether or not
cured after notice; N

(viil) H Multi-tnit Daveloper repeatedly is in default under this Section 9 for failu:[e to comply with any of
the requirements imposed by this Agreement, whether or not cured after nofice; .

(ix} If Muit-Unit Developer fails to pay any finandal obligation pursuant to this Mult-Unit Development
Agreement and fais to cure such fallure to pay within five (5) days after Big O gives written nolice of default;

: (0~ If Multi-Unit Developer fails fo perform, falls o perform in good faith, or br};achés any covenant,
obligation, temm, condition, waranty or certification herein and faits to cure such non-compliante within thirty (30) days.
after Big O gives writien notice of default; li

{0} If Mult-Unit Developer mékw. or has made, any materlally false statemer:.:t or report to Big O'in
connection with this Multi-Unit Development Agreement, a Franchise Agreement or any application therefor;

() 1f Multi-Unit Developer becomes insolvent or makes a general assignmen. for the benefit of creditors,
or if a pefition is filed against and consented 1o by Multi-Unit Developer, of if a bilt In equity or Other proceeding for the
appointment of a receliver of Multi-Unit Developer or other custodian for Muiti-Unit Developer's’[business of assets Is filed
and consented to by Multi-Unit Developer, of if a recelver or other custodian (permanent or teinporary} of Multi-Unit
Developer's assets or property, or any part thereof, is appointed; '

{dif) If 2 materiat final judgment against Multi-Unit Developer remalns unsatisﬁ:ed or of record for thirty (30}
days of longer {unless a supersedeas bond Is filed). I ;

. B -

(xiv) If & Multi-Unit Developer is dissolved, execution Is levied against MultHJr':jt Developer's business or
property, or suitto foreciose any lien or mortgage against any Store or equipment situated théreln is Instituted against
Multi-Unit Developer and not dismissed or bonded off within sixty {60} days; o

{xv) If the real or personal property of any Store of Multi-Unit Developer Is soid after levy thereupon by any
sheriff, marshall, or constable; or |

{xvi) Multi-Unit Developer's application for a Franchise {after the first one dewi sloped under this Agreement)
is rejected for fallure to meet the operational requiremenis set forth In Section 4(c}(v) hereof iind such deficiencies are not
cured within thirty (30) days. '{

. {c) If Multi-Unit Developer Is in default and has failed to cura such default In the mann !ar prescribed by Seclion 9(b)
hereof, in addition to the rights to terminate this Agreement, Big O, in its sole discretion, may avail itsel: of one of more of the
following remedies: : - ”

(0] Reduce the number of Stores which Multi-Unit Developer may establish 'pursuant to Section 1 (a) of
this Agreement. ii

(ii) Terminate the temitorial exclusivity granted Multi-Unit Developer in Sec1:'on 1 (b) hereof, or reduce the
Assigned Area granted Mulfi-Unit Developer hereunder, or i
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(iii) Open or grant to another Franchisee(s) the right to open the number of Stores in the Assigned Area
which would be necessary o bring Multi-Unit Developer into compliance with the Development Schedula.
(d) Upon termination of this Multi-Unit Development Agreement

) Muilti-Unit Developer shall immediately pay all sums owing to Big O: and

(i} Big O shall have the right, but not the obligation, to acquire all or part of Multi-Unit Developer's

interest in any site or Premises acquired by Mult-Unit Developer, but for which a Franchise has not been granted, on the
same tarms and conditions as Multi-Unit Developer has obtained.

(e} -~ Upon the termination or explration of this Multi-Unit Development Agreement:

. (i) Multi-Unit Developer shall have no right to establish or operate any Store for which a Franchise
Agreement has not been executed by Big O and delivered to Multi-Unit Developer; and

(i) Big O shalf be entiied to establish Stores, and to grant Franchises to others to establish Stores In the
Assigned Area; and . .

(fii) For two (2} years following the Expiration Date or Temination Date neither Multi-Unit Developer nor
any Owner of Multi-Linit Developer shall elther directly or indirectly, for themselves, or through, on behalf of, or in
connection with any person, persons, partnership or corporation; own, maintain, advise, help, Invest in, make loans fo, be
employed by, be the landlord of, engage in or have any interest in any tire stores or automotive setvics facilities (other
than Big O Stores) in the Assigned Area or within five (5) miles of any Big O Store.

(1)) No right or remedy herein conferred upon or reserved to Big O hereln is excluslve of any other right or remedy
provided or permitted by law or in equity.

10. COVENANTS

s s(a) .-Multi-Unit Developer acknowledges that, pursuant to this Agreement, Multi-Unit Developer wilt receive valuable
spedialized training-and confidential information, including, without limitation, information relating to site selection, site doquisition,
Store:planning, Store construction, operational, sales, promotional, and marketing methods techniques and Plans of Big O System.
In addition, Multi-Unit Developer acknowledges its obligation to develop Stores hereunder. Accordingly, Multi-Unit Developer .
covenants that A

s Saothy b

I . .During the tarm of this Multi-Unit Development Agreement, except as otherwise approved in writing
- : by Big O, Multi-Unit Developer and its Ovmers shall not, either directly or Indirecily, for themselves, or through, on behalf -
of, or in-conjunction with any person, persons, partnership or corporation, divert or atiempt to divert any business or
- customer of the Stores.to any competitor, by direct or indirect inducement or otherwise, or do or perform, directty or
indirectly, any other act injurious or prejudicial to the goodwill assodated with the Big O System.

(i) During the term of this Multi-Unit De\felopmnl Agreement, excepl as ctherwise approved In writing
by Big O, Multi-Unit Developer and its Owners shall not, elther directly or Indirectly, for themselves, or through, on behalf

of, or in conjunction with any person, persons, parinership or corporation, own, maintain, advise, help, invest in, make
loans to, be employed by, be the landlord of, engage In, or have any Interest in any fire stores or automotive service
facilities which are not Big O Stores except for those faciliies which are identified in the Summary Pages.

{b) Section 10{a) shall not apply to ownership by Multi-Unit Developer of less than a two percent {2%) beneficial
interest in the outstanding equity securities of any corporation If the equity securities are registered under the Securitles Exchange’
Act of 1934, :

. (c) The parties agree that each of the foregoing covenants shall be construed as independent of any other
covenant or provision of this Multi-Unit Development Agreement. f all or any portion of a covenant In this Section 10is held
unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed fina! decision to which BigOlsa
party, Multi-Unit Developer expressly agrees to be bound by any lesser covenant subsumed within the terms of such covenant that
imposes the maximum duty pemmitted by faw, as if the resulting covenant were separately stated in and made a part of this Section

10.

{d) Mult-Unit Developer understands and acknowledges that Big O shall havs the right, in Its sole discretion, to
reduce the scope of any covenant set forth In this Section 10 or any portion thereof, without Multi-Unit Developer's consent, effective
immediately upon receipt by Multi-Unit Developer of written notice thereof: and Multi-Unit Developer agrees that it shall comply
forthwith with any covenant as so modified.

(e) Multi-Unit Developer expressly agrees that the existence of any claims it may have against Big O, whether or
not arising from this Agreement, shall not constitute a defense to the enforcement by Big O of the covenants In this Section 10,



{ Multi-Unit Developer acknowledges that any fallure to comply with the requirements af this Section 10 would
result in irreparable injury to Big O, for which no adeguate remedy at law may be avallable, and Multi-Unlt DDeveloper agrees to pay
all court costs and reasonable attorney's fees incurred by Big O in cbtaining specific performance of, or an injunciion against
violation of, the requirements of this Section 10. r

|

{9) At the request of Big O, Mult-Unit Developer shall obtain and defiver to Big O nonconipstiion and
nondisciosure covenants similar in substance to those set forth in Sections 7 and 10 of this Agreement (in¢luding covenants
applicable upon the termination of a person's relationship with Mult-Uriit Developer) executed by Multi-Uni! Developer's Operator
and all officers, directors and Cwners of Multi-Unit Developer. Every covenant required by this Section 10.g) shall ba in a form
satisfactory to Blig O, including, without limitation, specific identification of Big O as a third party beneficiary|of such covenants with
the Independent right to enforce them. l

1. TAXES, PERMITS, AND INDEBTEDNESS 1l

(a) Multi-Unit Developer shall promptly pay when dug any and all federal, state and local taxes Incluﬂing, without
limitation, unemploymend, transfer and sales taxes, levied or assessec with respect to any transactions coxducted pursuant to this
Mult-Unit Development Agreement and alt accounts or other indebtedness of every kind incurred by Multi-Unit Developer in fulfilling

its obligations pursuant to this Multi-Unit Development Agreement.
i

Mutti-Unit Devetoper shall comply with all applicable federal, state and local laws, rules and regulations. Multi-
Unit Developer shail obtain any and all permits, ceriificates and licenses required for its full and proper ¢o npliance with this Mult-
Unit Development Agreement. i

|
{c) Muilti-Unit Daveloper hereby expressty covenants and agrees to accept full and scle j!esponslbillty for any and

all debts and obligations incurred in the course of carrying out its obligiations pursuant to this Multi-Unit Development Agreement.
12 INDEMNIFICATION AND INDEPENDENT CONTRACTOR STATUS '
|
(a) Multi-Unit Developer agrees to protect, defend, indemnify and hold Big O and its Affliates, thelr directors,

officers, shareholders, employees and agents jointly and severally, harmiess from and against al clalms,‘ :actions. proceedings,
damages, costs, expenses and.other losses and fiabifities, consequently, directly or Indirectly incurred (in Sluding, without limitation,
attomeys’ and accountants’ fees) as a result of, arising out of, or conneclted with Mutti-Unit Developer's cimylng out Its obligation - .
pursuant to this Agreement. Mufti-Unit Developer shall not, however, be liable for clalms arising exclusivi tly as a result of Big O's
acts or omisslons. ' ‘

|
) In all dealings with third parties, including, without limitation, employees and supplitirs, Muii-Unit Developer
shall disclose in an appropriate manner acceptable to Big O that it is an Independent entity licensed by Big O. Muli-Unit Developer
shall submit all applications and enter into all contracts In s corporale name or such other fictiious namiis as have been approved

by Big O, but notin the name "Blg O Tires" or in any other name which includes the name "Big O.” Nothing in this Multi-Unit
Development Agreement Is Intended by the parties herelo to create a fiduciary relationship between ther nor to constitute Multi-Unit
Developer as an agent, Jegal representative, subsidiary, joint venturer, partner, employes or servant of Blg O for any purpase
whatsoever. Itls understood and agreed that Mutti-Unit Developer i an independent contractor and Is Iri ho way authorized to

make any contract, warranty or representation‘ or o create any cbiigation on behalf of Blig O. :i
13. WRITTEN APPROVALS, WAIVERS AND AMENDMENT . B i

|
(a) Whenever this Multi-Unit Development Agreement requires Big O's prior approval, Muit-Unit Developer shall
make a imely written request. Unless a different ima period Is specified in this Multi-Unit Development;lAgreement. Big O shatl
respond with its approval or disapproval within fiftieen {15) days. '

I
®) No failure of Big O to exercise any power reserved 1o it by this Agreement and no'custom or practice of the
parties at variance with the terms hereof shall constitute a waiver of Big O's right to demand exact comg liance with any of the terms
herein. A walver or approval by Big O of any parilcular default by Multi-Unit Developer or acceptance by Big O of any payments due
hereunder shall not be considered a walver o approval by Big O of any preceding or subsequent breach by Multi-Unit Developer of
any term, covenant or condition of this Multi-Unit Development Agreement. . !

|
(c No amendment, change or variance from this Multi-Unit Development Agreementf shall be binding upon elther
Big © or Multi-Unit Developer except by mutual written agreement. If an amandment of this Multi-Unit [[)evelopment Agreement of
any Franchise Agreement executed pursuant to this Agreement is executed at Multi-Unit Developer's ré quest, any legal fees or
costs of preparation of such amendment and any amendment of a state franchise registration arising in ‘connection therewith shall -

ba paid by Multi-Unit Developer. '
|
14, ENFORCEMENT g

(@) Big O or its designee shall be entitied to obta n without bond, declarations, tempdrary and pemmanent
injunctions, and orders of specific performance, 10 enforce the provisions of this Multi-Unit Development Agreement relating to Multl-
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. Unit Developer's use of Licensed Marks, the obligations of Multi-Unlt Developer upon termination or expiration of this MuMti-Unit

Development Agreement, and assignment of the Development Rights and ownership inferests in Multi-Unit Developer orto prohibit

{b) If Big O secures any declaration, injunction or order of specific performance pursuant to Section 14(a) hereof,
if any provision of this Mult-Unit Development Agreement is enforced at any time by Big O or if any amounts dus frorn Multi-Unit
Developer to Big O are, at any time, collected by or through an attomey at law or collection agency, Multi-Unit Developer shall be
liable to Big O for all costs and expenses of enforcement and collection including, but not limited to, court costs and reasonableg
attormey's fees, including the fair market value of any time expended by legal counsel employed by Big O. .

ey - In no event will Big O be liable to Mult-Unit Developer for punitive or exemplary damages in any action arising
out of or relating to this Mult-Unit Development Agreement, or any breach, termination, cancelation or non-renewal of this Multi-Unit
Development Agreement.

15. NOTICES

Any notice required to be given hereunder shall ba in writing and shalf be malled by reglstered or cartified mail o
overnight courier, Nofices to Muiti-Unit Developer or Big O shall be addressed to it at Its address as listed on the Summary Pages
or 10 such other addresses as that party may hereafter prescribe by nofice given in accordance with this Section 15, Multi-Unit
Developer shall also simultaneously deliver a copy of each notice, which It delivers to Big O,-fo the Multi-Unit Developer's
designated reglonal representative, at the address designated by Big O in writing to Mult-Unit Developer. Any notice complying
with the provisions hereof shail be deemed to be given on the date of the malling.

16. GOVERNING LAW

{(2) This Multi-Unit Development Agreement is accepted by Big O in the State of Colorado and shall be governed
by and interpreted in accordance with Colorado law, which law shall prevall In the event of any conflict of law, Big O and Multi-Unit
Devéloper consent bo persohal and sublect matter jurisdiction and venue in Denver, Colorado.

ey The parties heretd agree that it is in their best interest to resolve disputes between them in an orderly fashion

on the other party; provided that notice of service and a copy of any process served shall be sent by registered or certified mail,
addressed fo the other party at the address specified under Section 15, .

17. SEVERABILITY AND CONSTRUCTION

such remaining portion shall remaln in fufl force and effect as if this Multi-Unit Development Agreement had been executed with the
invalid poriion eliminated: provided, however, that in the eventof a declaration of nvalidity, the provision declared Invalid shall not
be invalidated in its entirety, but shail be observed and performed by the parties to the extent such provision is valid and
enforceabls. ‘The parties hereby agree that any such provision shall be deemed to be altered and amended to the extent necessary
to effect such valldity and enforceability.

(b) This Multi-Unit Development Agreement may be executed in any number of counterparts, each of which when
so executed and delivered shall be deemed an criginal, but such counterparts together shall constituts one and the same
Instrument. :

(c) All terms and words used herein shall be construed to include the number and gender as the context of this
Multi-Unit Davelopment Agreement may require. The parties agree that each section of this Multi-Unit Development Agreement
shall be construed independently of any other section or provision of this Multi-Unit Developmant Agreement. As usad In this
Agresment, the words “include”, includes” or “including” are used in a non-exdusive sense. Unless otherwise expressly provided
herein to the cantrary, any consent, approval or authorization of Big O which Multi-Unit Developer may be required to obtain
hereunder may be given or withheld by Big O in its sole discretion, and on any occasion where Big O Is required or permitted
hereunder to make any fudgrment or determination, including any decision as 1o whether any condition or circumstance meets Big
O’s standards or satisfaction, Big O may do so in its sole judgment. Article and Section titles used In this Agreement are for



convenlence only and shall not be deemed to affect the meaning or corstruction of any of the terms, pruvls:’ons, covenants, or
conditions of this Agreement. |

\ |
18. ACKNOWLEDGEMENTS |

(2} Multi-Unit Developer understands and acknowledjes that the undertskings presuibeti herein Involve business
risks and that Muli-Unit Developer's volume, profit, incomne and success is dependent primarily upon Multi:Unit Developer's ability

as an Independenl business operator., .

'|
(b} Big O expressly disclaims the making of, and Multi-Unit Developer acknowledges tha', it has not received from
any party, any warranty or guaranty, express or implied, as to the potential volume, profit, income or Succe s of Mulil-Unit
Developer's business or any Franchised Business developed pursuant to this Mulii-Unit Development Agré ement.

(c) Multi-Unit Developer acknowledpes that Big O or its agent has provided Multi-Unit De weloper with a Franchise
Offering Circular not later than the earfier of the first personal meeting held to discuss the sale of the Franchise, ten (10} business
days before the execution of this Multi-Unit Davelopment Agreement, or ten {10) buslness days before any! payment of any
consideration connected to the purchase of a Franchise. Multl-Unit Developer further acknowledges that !lliulﬂ-Unlt Developer has

read such Franchise Offering Circular and understands its contents. |
. |

{d) Muli-Unit Developer acknowledges that Big O has provided Mutti-Unit Developer wit:f) a copy of this Mult-Unit
Development Agreement, & Franchise Agreement and all related docLments, fully completed, at least five (5) business days prior to
Mult-Unit Developer's execution hereof and thereof. N

(e) Multi-Unit Developer acknowledges that it has bisen advised by BigO to consult wifh'!its own attomneys,
accountants or other advisers, that It has had ample opportunity to do so and that the attorneys for Big 0 ".}ava not advised or
represented Multi-Unit Developer with respact to this Agreement or the refationship thereby created. The name and address of
Muli-Unit Developer's adviser Is set forth on the Summary Pages. '

' |

. Multi-Unit Developer acikmowledges that this insirument constitutes the entire agreel pent of the parties. The
t tetminates and supersedes any prior agreement between the parties concerning the same su Jject matter, and any oral
of written representations which are Inconsistent with the terms of this instrument and its accompanying f;anchise offering cirpular.

el Mult-Unit Developer acknowiedges and recogn'zes that different terms and conditicns, including different fee
structure and investment requirements may pertain to different Blg © Multi-Unit Development Agreement and Franchise .
Agreements ofiered In the past, contemporaneousty herewith, or In the future, and that Big O does notre gresent that all Mutti-Unit
Development Agreements of Franchise Agreements are or will be identical. ,

N |i '
Multi-Unit Developer acknowiedges that it is not, nor Is itintended toba a third party beneficiary of this
Agreement or any other agreement o contractual relationship to whizh Big Ols aparty. |:
IN WITNESS WHEREOF, the parties hereto have duly exzcuted this Agreement under seal oi] the date first written
above. |
,oh

BIG O TIRES, INC. . !

By:

pate:
Title:

Attest: . Il
Title: |

(Affix Corporate Seal)
MULTI-UNIT DEVELOPER: |

By:.

Date:,

Home Address:

Home Phone Number;

Office chdress:

&

N )
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Office Phone Number:

Title:

Attest:

Title:

(Afiix Corporate Seal)
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GUARANTY OF MUL TIUNIT DEVELOPMENT AGREEMENT

In consideration of, and as an inducement to, the execution of the foregoing Multi-Unit Development Agreement dated
the day of » 20__, by Big O Tires, Inc. {"Big O"), the undersigned hereby jointly and severally guarantes
unto Big O that the Multi-Unit Developer named in the Multi-Unit Development Agreement will perform and/or pay each and every
covenant, payment, agreement, obligation, liability and undertaking on the part of Multi-Unit Developer contained and set forth in or
arising out of such Multi-Unit Development Agreement and every other agreement signed by the Multi-Unit Developer with Big O
(the “Obligations.” -

Big O, its successors and assigns, may from time to time, without notice to the undersigned (a) resort to the undersigned
for payment of any or all of the Obligations of the Multi-Unit Developer to Big O, whether or not Big O or its successors have
resorted to any property securing any of the Obligations or procaeded against any of the undersigned or any party primarily or
secondarily liable on any of the Obligations; (b) release or compromise any Obligations of the Mykti-Unit Developer or of any of the
undersigned hereunder or any Obligations of any party or parties primarity or secondarily liable on any of the Cbligations; and (c)
extend, renew or credit any of the Obligations of the Multi-Unit Developer to Big O for any pericd (whether or not longer than the
original period), alter, amend or exchange any of such Obligations, or give any other form of indulgence, whether under the Multi-
Unit Development Agreement or not.

Each of the undersigned further waives prasentment, demand, notice of dishonor, protest, nonpayment and all other
notices whalsoever, including without limitation: notice of acceptance hereof; notice of all contracts and cormitments; notice of the
existence or creation of any liabilities under the foregoing Multi-Unit Development Agreement and other agreements and of the
amount and terms thereof; and notice of all defaults, disputes or controversies between Mutti-Unit Developer and Big O resulting
from such Multi-Unit Development Agreement, other agreements, or otherwise, and the settlement, compromise or adjustment
thereof.

The undersigned jointly and severa Ily agree {o pay ail expenses paid or incurred by Big O in attempting o enforce the
foregoing Obligations and this Guaranty against Multi-Unit Developer and against the undersigned and in attempting to collect any
amounts due thereunder and hereunder, including reascnable attomeys' fees if such enforcement or coliection is by or through an
attorney-at-law. Any walver, extension of time or other indulgence granted from time to time by Big O or its agents, successors or
assigns, with respect to the foregoing Obligations, shall in no way modify or amend this Guaranty, which shall be continuing,
absolute, unconditional and irrevocable. :

If more than one person has executed this Guaranty, the fem “the undersigned®, as used herein shall refer 1o each such
person, and the fiability of each of the undersigned hereunder shall be joint and several and primary as sureties.

IN WITNESS WHEREOF, each of the undersigned has executed this Guaranty under seal effective as of the date of the
foregoing Multi-Unit Development Agreement.
Signature:
Printed Name:
Home Address;

Home Telephone:
Business Address:

Business Télephone:

Date:
STATE OF )
} 88:
COUNTY OF )
On this __day of - 200_, before me a Notary Public, personally appeared and . to

me personally known and known to me to be the same persons whose names are signed to the foregoing instrument, and
acknowledged the execution thereof for the uses and purposes therein set forth,

IN WITNESS WHEREOF, | have hereunto set my hand and official seal,
[SEAL]

Notary Public
My commission expires:
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SCHEDULE 1
MULTI-UNIT DEVELOPMENT AGREEMENT DATED
BETWEEN BiG O TIRES, INC. AND

1. In the Assigned Area described on Schedule 2, Multi-Unit Devetoper must open by Decernber 31 of each year at least the
number of stores listed in Column A. By December 31 of each year the Muiti-Unit Developer must have In continuous operation in
the Assigned Area at least the number of Stores Isted In Column B.

YEAR A B

2. {e.g. 3) of the first_ (e.g. 3) Stores must be opened in the
(e.g. Denver) metropolitan area.

Schedule 1 to Multi-Unit Development Agreement
Page 1
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3.
Develope:

SCHEDULE 2

MULTI-UNIT DEVELOPMENT AGREEMENT DATED
BETWEEN BIG O TIRES, INC. AND

Description of the Assigned Area, A map depicting the Assigned area may be attached, provided it is initialed by both
parties,

Name(s), home address(es), and business phone number(s) of person(s} owning interest{s} in Multi-Unit Developer and
percentage of said person(s) interest:

Name:
Address:
Phone:

Name:
Address:
Phone:
l\_!ame:
Address:
Phone:

¢ (if applicable), by-laws, operating agreement and any other documents authorizing Multi-Unit Developer to enter into this

Agreement,
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SCHEDULE 3
LEASE RIDER AND MODIFICATION

THIS AGREEMENT Is made eﬁecﬁve by and between ("Landlord™),
("Tenant™, and Big O Tires, inc., its affiales, successors and assigns ("Blig O™).

WHEREAS, Landlord leases or will lease certaln pretnises to Tenant at ("Premises”) under
that certain leasa agreement dated between Landiord and Tenant ("Lease*); and

WHEREAS, Tenant will operate a Blg O Tire Store at such premises under a Franchise Agreement (*Franchise
Agreement”) between Tenant and Big O; and

WHEREAS, the parﬁés hereto deslire to provide Big O with certain rights in the event of defaults under the Lease,
Franchise Agreement or other Franchise Agreements, If any.

NOW, THEREFORE, in consideration of the sum of one dollar {$1.00), in hand paid by Big O to Landiord and to Tenant,
and other good and sufficient consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree
as follows:

) 1. No act, fallure to act, event, condition, non-payment or other occurence ("Event”) shall constitute a breach or
defautt under the Lease so as to allow to Landlord any right of acceleration of obligations thereunder, termination, canceliation, or

rescission;

{a) If the Event s the non-payment of rent, unless such Event Is not cured within ten (10) days after
Notice of Defaull (as herein defined) has been recefved by Big O. '

{b) If the Event Is anything other than the non-payrnent of rent, unless such Event is not cured within
twenty-five (25) days afier Nofice of Default {as herein defined) has been received by Big O, provided, however, if the
Event is of such nature that it cannot reasonably be cured within such twenty-five (25) day period, then, in that case such
twenty-five (25) day period shall be extended to a period of such length as Is reasonably necessary to cure such Event,
provided, however, such period shall be extended only 50 long as Tenant and/or Big O difigently pursues the cure of such
Event. ‘ .

2. Landiord agrees to accept from Big O any payment or performance required under the Lease, Nothing herein
shall ba construed as requiring Big O to make any payments or perform any obligation under the Leass.

3. As used heréih. Notic;e of Default means written notice mailed by registered or certified mail or ovemight courler
specifying the Event claimed and specifically describlng, in each instanca of a claimed event, the particular Event and the cure
Landlord requires, such Notice of Default o be malled to Big O at:

Big O Tires

12650 East Briarwood Avenue, Suite 2-D

Centennial, Colorado 80112

Attention: Vice President of Real Estate Development

4. In the event Landiord claims that an Event has occurred, of in the event Big O notifies Landiord in writing that
Big O Is exercising a right to take over possession of the Premises then, at Big O's option, Landlord shall accapt Big O as substitute
tenant under the Lease and will cocperate with Big O in turning actual, immediata possession of the Premises over to BigO. In
such case, tha Lease shall remain in full force and effect, but with Big O as the tenant theréunder. Big O's cption, herelnabove
granted, may be axercised only if Big O agrees to assume the obligations of the Tenant to Landlord under the Lease as of the date
Big O or its affillate or successor is given actual possession of the Premises.

5. Landlord agrees that Big O, or Its affillate or Successor may sublet or assign the Premises to a new Franchisee,
provided Blg O remains lable for any obligations ithas assumed pursuant to Section 4 hereinabove.

6. Tenant agress that if Landlord claims that an Event has occurred, or if any material breach occurs under any
Franchise Agreement between Tenant and Big O (whether for the Premises or not), then, Big O shall have the rights to:

such possession Tenant agrees to give peaceably, and which may be otherwise obtained by Big O by warrant, Infunction,
temporary restraining order, surnmary process or such other immediate legal, summary or equitable proceeding or action
as Big O may choose. Tenant hereby walves any right to a jury in ‘any such proceeding or action.

) become the Tenant under the lease 1o the exclusion of the Tenant.

7. Tenant agrees that any default under the Lease shall constitute a material breach under all Franchise
Agreements between Tenant and Big O, or its affiliates or successors,
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Tenant and Landiord understand that Big O is entering i

8.
Tenant for a Big O Tire Sto
Big O, In this instance, wout

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this a

above-listed.

439687.1

id not have otherwise entered into such Franchise Agreemernt.

LANDLORD:

BY:

nto or has entered into a Francﬁisa Agreement with
re at the Premises in refiance on the agreements of Tenant and Landiord as herein contained and that

greement as!:ofthe date first

NAME:

TITLE:

Witness
ATTEST:

(CORPORATE SEAL)

TENANT

BY:

NAME:

TITLE:
Unofficial Withess
ATTEST:

Notary Public (CORPORATE SEAL)
BIG O TIRES, INC.

BY:

NAME:

TITLE:

Unofficiil Witness
ATTEST:

Notary Public {CORPORATE SEAL)
JOINT VENTURE PARTNER

BY:

NAME:

TITLE:

~ Unoffical Witness
ATTEST:
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Notary Public - (CORPORATE SEAL)",
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