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MICHAEL J. FLANAGAN State Bar #93772
GAVIN M, HUGHES State Bar #242119
DANIELLE R. VARE State Bar #277844

LAW OFFICES OF MICHAEL J. FLANAGAN
2277 Fair Qaks Boulevard, Suite 450
Sacramento, CA 95825

Telephone: (916) 646-9100

Facsimile: (916) 646-9138

E-mail: lawmjf@msn.com

ATTORNEYS FOR PROTESTANT

STATE OF CALIFORNIA
NEW MOTOR VEHICLE BOARD

In the Matter of the Protest of
M&M AUTOMOTIVE GROUP, INC., dba
INFINITI OF OAKLAND,
Protestant,
V.

INFINITI WEST, a Division of Nissan
North America, Inc.,

Respondent.

Protestant, M & M Automotive Group, Inc, dba Infiniti of Oakland (“IO0”), submits the

following Opposition to Respondent’s Motion to Dismiss Protest in the above-captioned matter and

respectfully moves for an Order denying this Motion.

INTRODUCTION

) RECEVED
APR 19 2013
NEW MOTOR VEHICLE BOARD
DATE___ 4.13-13
BY (&)
Protest No. PR-2360-13

PROTESTANT’S OPPOSITION TO
RESPONDENT’S MOTION TO DISMISS

Protestant filed a protest against Respondent,

(“Infiniti”) under California Vehicle Code Section 3060 on January 29, 2013, fOO is protesting the
termination of its Infiniti Term Sales and Service Agreement (“Dealer Agreement”) (Ex. A,

Declaration of Michael Murphy (“Decl. of Murphy™)). Protestant notified Infiniti of its intent to
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voluntarily terminate its franchise, conditioned upon the incompletion of a buy-sell agreement with a
potential buyer. Respondent purported to accept Protestant’s voluntary termination “...if we are not
notified to the contrary...” (emphasis added) Protestant subsequently asked that the effective date of
the termination be extended from January 2, 2013 to January 31, 2013. Before the effective date of the
conditional voluntary termination, and before Respondent accepted the véluntary termination
unconditionally, Protestant revoked its voluntary termination and requested the parties return to a
previously agreed upon business model for Protestant’s Infiniti and Nissan franchises. Nevertheless,
Infiniti would not revoke its purported acceptance of Protestant’s conditional voluntary termination
and advised Protestant that the franchise termination would be effective January 31, 2013. Protestant
then filed this Protest. - Respondent filed a Motion to Dismiss the Protest on February 28, 2013,
Protestant opposes Respondent’s Motion. 7
L STATEMENT OF FACTS

On May 2, 2012, IOO wrote to Infiniti’s and Nissan’s Western Region Managers regarding a
temporary change in its Nissan and Tnfiniti locations for 3 years in order to become profitable and
secure the future of the Infiniti dealership in Oakland. (Ex. B, Decl. of Murphy). 10O proposed that it
move Nissan to Infiniti’s location and make 2801 Broadway the Infiniti showroom. Infiniti and Nissan
would share the same service drive and parts department. On June 29, 2012, Infiniti temporarily
approved, in writing, I00’s proposal. (Ex, C, Decl. of Murphy)} Infiniti requested further
documentation and information in order to grant final approval of the request. On July 3, 2012, Nissan -
wrote a similar letter, temporarily approving I0QO’s proposal and requesting more docwments for
further review. (Ex. D, Decl. of Murphy)

However, on October 1, 2012, IOO and Troy Duhon executed a buy/sell agreement for the
Infiniti and Nissan dealerships, which was forwarded to Infiniti. Escrow opened on October 8, 2012
and the agreement expired on December 31, 2012. In a letter dated November 29, 2012, Michael
Murphy gave Infiniti 30 days notice to voluntarily terminate his Infiniti franchise, should the buy/sell
agreement not go through with Mr. Duhon. Mr. Murphy informed Infiniti that he would voluntarily
terminate the Infiniti franchise as of December 31, 2012. (Ex. E, Decl. of Murphy)
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On December 20, 2012, Infiniti acknowledged, in writing, the receipt of Mr. Murphy’s
voluntary termination letter. (Ex. F, Decl, of Murphy) Infiniti conditionally accepted the voluntary
termination should the buy/sell agreement between 100 and Mr. Duhon not be consummated for any
reason. In so doing, Infiniti stated that since its offices are closed for the holidays, the voluntary
termination is accepted and will be effectuated on January 2, 2013, “...if we are not notified to the
contrary...” (emphasis added).

Via email dated December 31, 2012, IOO requested a 30-day extension to the voluntary
termination. (Ex. G, Decl. of Murphy) On January 16, 2013, Mr, Murphy wrote a letter revoking his
conditional voluntary termination, addressing it to Jose Munoz, Senior Vice President, Brian Carolin,
Senior Vice President of Sales and Marketing, Johan de Nysschen, former Senior Vice President, Ben
Poore, Vice President of Infiniti’s Business Unit, Al Castignenetti (sic), Sales Vice President, and
copied Eric Anderson, Vice President of Infiniti West Region of Nissan and Eric Rodgers, Regional
Vice President for Nissan West-North Region. (Ex. H, Decl. of Murphy) The letter requested that the
voluntary termination not occur and that all parties go back to the original plan to ﬁove Protestant’s
Nissan and Infiniti dealerships and keep Infiniti of Oakland open. This January 16, 2013 letter was
Protestant’s “notification to the contrary” of his previous conditional voluntary termination, as
requested by Infiniti in its December 20, 2012 letter,

On January 18, 2013, Infiniti wrote a letter to Mr, Murphy and confirmed its pufported
acceptance of the voluntary termination, as well as stating the current effective termination date was
now January 31, 2013. (Ex. I, Decl. of Murphy) Infiniti conceded it did not know which party received
its respective January 16 and January 18, 2013 letters first, resulting in the burden of proof of later
receipt being on Infiniti, given the earlier date of Mr. Murphy’s letter. Therefore, Infiniti wrote an
additional letter dated January 25, 2013, in direct response to Mr. Murphy’s January 16® letter. (Ex. J,
Decl. of Murphy) Infiniti’s response provided that it confirmed its position of accepting Mr. Murphy’s
previously submitted voluntary termination, effective January 31, 2013, Protestant also wrote a letter

dated January 25, 2013 to Infiniti to explain his letter of January 16, 2013, which rescinded his
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conditional voluntary termination, Specifically, Protestant stated, “So once again, I wish to rescind my
voluntary termination...” (Ex. K, Decl. of Murphy)
II, ARGUMENT

A.  Protestant Rescinded Its Voluntary Termination and It Is No Longer Valid Pursuant to

Relevant Contract Law

Pursuant to long-standing California law, “[a]n offer is the manifestation of willingness to enter
into a bargain, so made as to justify another person in understanding that his assent to that bargain is
invited and will conclude it.” Cal. Civ. Code § 1585. The offer is binding if it “is in writing and signed
by the offeror, recites a purported consideration for the making of the offer, and proposes an exchange
on fair terms within a reasonable time.” Restatement (Second) of Contracts § 87(1)(a) (emphasis
added). The California Civil Code deﬁ_nes good consideration as.“[a]ny benefit conferred, or agreed to
be conferred, upon the promisor, by any other person, to which the promisor is not lawfully entitled, or
any prejudice suffered, or agreed to be suffered, by such person, other than such as he is at the time of
consent lawfully bound to suffer, as an inducement to the promisor.” Cal. Civ. Code § 1605. “...[TJhe
consideration for a promise must be an act or a return promise, bargained for and given in exchange for
the promise.” Simmons v. California Institute of Technology, 209 P.2d 581, 586 (1949). “Tt generally
consists of a performance or a return promise which is bargained for and given in exchange.”
Restatement (Second) of Contracts § 71 (1981).

In this instance, Protestant originally offered to voluntarily terminate its franchise upon certain
conditions which did not involve any promise, action or benefit to be conferred upon Protestant by
Respondent. In fact, Infiniti has not performed or made any promise to perform to its detriment in
exchange for Protestant’s voluntary termination of its franchise. Therefore, in this case, there is no
valuable consideration, and the offer to voluntarily terminate is not enforceable, for this reason as well
as others.

In determining the presence of mutual assent in contract formation, where any of the terms are
left for future determination and it is understood that the agreement is not to be deemed complete until

they are settled, or where it is understood that the agreement is incomplete until reduced to writing and
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signed by the inarties, no contract results until this is done. Fitzsimmons v. Jackson, 51 B.P. 600, 608-
609 (9" Cir, 1985) (citing Spinney v. Downing, 41 P. 797 (1895)).

Pursuant to the governing Dealer Agreement, Section 12E, “Termination by Dealer”, states,
“Dealer has the right to terminate this Agreement at any time by giving notice to Seller, such
termination to be effective thirty (30) days after the giving of such notice (unless the (30) day notice
period is waived in writing by Seller) or on such other date as may be mutually agreed to in writing by .
Seller and Dealer.” (Ex. A, Decl. of Murphy) (emphasis added). This section of the Dealer Agreement
is congruous with 14A Cal. Jur. 3d Contracts Section 280, “Option to Terminate”, which states, “[a]
contract may contain a valid provision giving one or either party an option to terminate within a certain
time or on certain conditions.” It is clear that if a dealer exercises its right under a controlling
agreement and then decides not to exercise such right, then the provision in the controlling agreement
should not be enforced against the dealer. Section 12E of the Dealer Agreement contains a freely
revocable right for Protestant to terminate its franchise. Protestant did revoke tﬁat voluntary
termination, and requested that the parties return to their previous “original plan.” (See Exs. B-D, Decl.
of Murphy)

Further, there is not good cause for Respondent to terminate Protestant’s franchise. If Infiniti
chooses to ignore Protestant’s revocation of its conditional voluntary termination, then Respondent
should be required to attempt to demonstrate good cause to terminate the franchise, pursuant to all of
the provisions of Vehicle Code Sections 3060 and 3061.

The facts in this case clearly demonstrate that Protestant originally gave 30 days notice of
voluntary termination to Infiniti on November 29, 2012, to be effective December 31, 2012, Protestant
requested a 30-day extension, which Respondent acknowledged, for the termination fo be effective
January 31, 2013. Before the effective date of the conditional termination, and before Infiniti’s
purported acceptance of it on January 18, 2013, Protestant rescinded its voluntary termination on
January 16, 2013. Pursuant to both the terms of the contract signed by each of the parties, as well as

long-standing California law, the date proposed to effect voluntary termination was January 31, 2013,
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Protestant rescinded its offer to voluntarily terminate before it was accepted and before it became

effective, therefore, the voluntary termination is not valid.

B. This Board has the Authority to Dismiss a Protest but Should not Dismiss the Present
Protest Without a Full Hearing on the Merits

There is no dispute that the New Motor Vehicle Board is within its authority to dismiss a
protest without a full merits hearing. Duarte & Witting v. New Motor Vehicle Board (2004) 104 Cal,
App. 4" 626. However, in this case, for the Board to dismiss this protest without a full hearing on the
merits would be improper and violate Protestant’s due process rights.

Respondent attempts to analogize the present case to the Duagrte case mentioned above.
However, this analogy is misplaced and Respondent’s argument shouid not be considered by the
Board. In the Duarte case, a manufacturer notified a dealer that it was ceasing production of the
dealet’s line-make. The dealer subsequently filed a protest with the New Motor Vehicle Board
requesting that it prevent the termination of the dealer’s franchise. The Board dismissed the dealer’s
protest because there was no remedy, nor via.ble‘basis, to prevent the tenmination of a franchise where
the line-make was ceasing to exist.

In this case, there is not good cause for termination of Protestant’s franchise. Protestant gave
notice of its intent to voluntarily terminate its franchise pursuant to its right under the Dealer
Agreement and under certain conditions. Protestant then revoked its notic;e to voluntarily terminate the
franchise under the Dealer Agreement. Protestant did not receive a Notice of Termination from Infiniti
regarding poor performance or any other good cause factor as listed in the Vehicle Code, Thisis a
distinct difference between this case and the Duarte cased cited by Respondent. Even more distinct is
the fact that Nissan is not discontinuing its Infiniti line-make. If the Board determines there is not
good cause to terminate Protestant’s franchise, the reasonable and available remedy will be for
Protestant to keep its Infiniti franchise. This is another distinct different between this case and Duarte.
Given the great disparities between these two cases, the Board should not consider Duarte as relevant

in this matter,
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C.  Respondent Should be Required to Demonstrate Good Cause for Terminating
Protestant’s Franchise As Required Under Vehicle Code Section 3061

As clearly demonstrated in the above section A, Protestant’s notice of Voluntary Termination
of its Infiniti franchise is not enforceable, and therefore, Respondent should not be allowed to
terminate Protestant’s franchise, If Protestant’s franchise is terminated, it will be the result of
Respondent’s actions and not Protestant’s voluntary termination. Pursuant to California Vehicle Code
Section 3060, if Respondent wishes to terminate Protestant’s franchise, Protestant is entitled to a
protest hearing wherein Respondent is required to demonstrate good cause for such termination..

Respondent also cites two cases: Siegel v. Lewis, 74 Cal.App.2d 86 (1946) and California
Canning Peachgrowers v. Bardell & Oregoni, 132 Cal. App. 153 (1933). The Siegel case is cited by
Respondent as stating, “[o]nce an option to terminate a contract is exercised, the contract is |
extinguished and discharged...” The Siege/ case can be distinguished from this case becaﬁse the
Siegel case was a contract for the sale of land in which the termination provisions did not include a
postponed effective date, as is true in this case. |

In the Peachgrowers case, Respondent asserts it to purport that it describes “the need for proper
assent from both parties to reinstate a contract after valid notice of termination”. Again, and as stated
above, the relevant termination date in the Peachgrowers case was instant and did not contain a future
effective date. In addition, the court’s findings on “proper assent” as Respondent described were
focused on a person not having the authority to reinstate a contract on behalf of a partnership. This is
also not at dispute in this case, For these reasons, the previously mentioned cases should not be given
any weight in this matter.

1
1
1
I
I
/!
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CONCLUSION

For the reasons set forth above, Respondent’s Motion to Dismiss should be denied and a
determination should be made that Protestant’s franchise has not been lawfully terminated. In the
alternative, Protestant should be allowed to proceed with a protest hearing under California Vehicle

Code Section 3060.

Dated: April 19,2013 LAW OFFICES OF
MICHAEL J. FLANAGAN

By: @@M/ | ﬂ (//@L.._.QL

" Danielle R. Vae
Attorneys for Proigstant
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ATTORNEYS FOR PROTESTANT

STATE OF CALIFORNIA
NEW MOTOR VEHICLE BOARD

In the Matter of the Protest of®

M&M AUTOMOTIVE GROUP, INC.,, dba Protest No. PR-2360-13
DECLARATION OF MICHAEL MURPHY

INFINITI OF OAKLAND,
Protestant,
v,

INFINITI WEST, a Division of Nissan
North America, Inc.,

Respondent.

I, Michael Murphy, declare and state as follows:

1. 1 am the owner of M&M Automotive Group, Inc. dba Infiniti of Qakland. I make this
declaration in support of M&M Automotive Group, Inc., dba Infiniti of Oakland’s, Opposition to

Motion to Dismiss. I have personal knowledge of the following facts and if called as a witness, I could

and would competently testify to the facts set forth in this declaration.

Sl
DECLARATICON OF MICHAEL MURPHY
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2. Attached to my declaration as “Exhibit A” is a true and correct copy of the Infiniti Term
Sales and Service Agreement between M&M Automotive Group, Inc, dba Infiniti of Oakland and
Infiniti North America dated October 12, 2011.

3. Iinvested $1 million and obtained a long-term lease in acquiring the Infiniti of Oakland
dealership. Infiniti of Oakland is losing approximately $70,000 per month due to the previous dealer’s
poor reputation and the lack of units in operation in the market.

4. On May 2, 2012, T wrote to Infiniti and Nissan’s Western Region Managers regarding a
temporary change in the Nissan and Infiniti locations for 3 years in order for the dealerships to become
profitable and ensure the successful future of Infiniti of Oakland. In this letter I proposed to move
Nissan to Infiniti’s location and make 2801 Broadway the Infiniti showroom. Infiniti and Nissan
would share the same service drive and parts department. A true and correct copy of this letter is
attached to my declaration as “Exhibit B.”

5. On June 29, 2012, Infiniti temporarily approved my proposal. Infiniti requested further
documentation and information in ordér to grant final approval of the request. A true and correct copy
of this letter is attached to my declaration as “Exhibit C.” |

6. On July 3, 2012, Nissan wrote a similar letter, temporarily approving my probosal and
requesting more documents for further review. A true and correct copy of this letter is attached to my
declaration as “Exhibit D.”

7. On October 1, 2012, I entered into a buy/sell agreement with a third party, Troy Duhon,
for the Infiniti and Nissan dealerships. Infiniti was made aware of this agreement. Escrow opened on
October 8, 2012 and the agreement expired on December 31, 2012,

8. On November 29, 2012, I gave Infiniti 30 days notice to terminate my Infiniti franchise.
I informed Infiniti that, should the buy/sel] agreement not go through for any reason, I would voluntary
terminate my franchise as of December 31, 2012. A true and correct copy of this letter is attached to
my declaration as “Exhibit E.”

9. On December 20, 2012, Infiniti acknowledged the recéipt of my voluntary termination

letter. Infiniti stated that since its offices are closed for the holidays, the voluntary termination will be

2~
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effectuated on January 2, 2013, “...if we are not notified to the contrary...” A true and correct copy of
this letter is attached to my deciaraﬁon as “Exhibit F.”

10. | On December 31, 2012, T requested a 30 day extension to the voluntary termination. A
true and correct copy of this email is attached to my declaration as “Exhibit G.”

11, On January 16, 2013, I wrote a letter to the upper management personnel at Nissan,
copies to management personnel at Infiniti, requesting tha;c the voluntary termination not occur and all
parties go back to the original plan to move Nissan and Infiniti and keep Infiniti open. A true and
correct copy of this letter is attached to my declaration as “Exhibit H.”

12, On January 18, 2013, Infiniti wrote me a letter énd confirmed its acceptance of the
voluntary termination. Infiniti also stated that the current effective termination date was now January
31,2013, A true and correct copy of this letter is attached to my declaration as “Exhibit 1.”

13. On January 25, 2013, Infiniti wrote a direct response to my January 16, 2013 letter.

Infiniti provided that it confitmed its position of accepting my previously submitted voluntary

termination, effective January 31, 2013. A true and correct copy of this letter is attached to my
declaration as “Exhibit J.” |

14. On January 25, 2013, 1 also wrote a letter to inﬁniti explaining the purpose of and
reiterating the decision to rescind my voluntary termination in my January 16, 2013 letter. A true and

correct copy of this letter is attached to my declaration as “Exhibit K.”

I
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I declare under penalty of perjury under the laws of the State of California that the foregoing is

true and correct.

Executed this 19th day of April, 2013 at Oakland, California.

N

{_  Michael Murphy
Declarant

4
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This Exhibit A is incorporated by reférénce in and Is a part of the Infiniti Dealer Term Sales
and rvice Agreement by and between Deaiet and Seller  dated

e\cﬁ/ Ve , 2011, The terms of this Exhibit will be effective for as long
as Dealer or its principals are authorized Infinitl dealers, and shall be binding on any
successors. As a condition of Seller's consent to any change in ownership, Dealer agrees to
require any praposed buyer of Desler's dealership assefs to assume the rights, obligations,
and provisions in accordance with Seller's Guides and Policles in effect at that time,
spacifically including those set forth below.

Article Thirteenth, Special Conditions Is hereby amerided to read as follows:
A. Seller’s Right. Refu,

In addition to ifs rights undér Article Third of the Agreement and Section 14 of the
Standard Provisions, Dealer agrees that, provided Dealer (of #§ principals) remains an
Authorized Infiniti Dealér, whenever there is a proposal to sell all or substantially all of
the Dealership real property assets to an Individual {or an entity controlled by an
individual) that is not related to the Dealer Principal or Principal Owner of Dealer,
including any rights or obligations under this Agreement, Seller shall have the additiona)
right of first refusal including the right of severability (but not the obligation), to purchase
the dealership real property ownership Interests pursuant to this Article Thirteenth,

Sellar's exercise of this right of first refusal on real property shall be made pursuant to
and in compliance with all the provisions contalned in Section 14 D of the Standard
Provisionis, In addition to all the rights and 6bligaticns set forth thereln, Dealer agreés to the
following:

) Within ten (10) days of Seller’s exervise, provided that Infiniti, on
behalf of Itself and its agents and employees, agrees to maintain the
confidentiality of any such results, Dealer agrees to allow Seller to
perform ah eénvironmental study of the property, Seller's
approval of the results of said study are & contingency of the sale to
Seller;

(B} As an additional tondition of sale, Dealer shall provide any and all
easements, licenses, permits, enviranmental studies, leases, of other
documents affécting the property that are reasonably requested by
Infinitl;

(i)  Dealer shall deliver the property by Special Warranty Deed or state
equivajent conveying free and marketabie title, without any liens,
monetary eéncumbrances, mortgages, tenancies or occupancies, and
shall ensure a title policy may be obtaiied to support the marketable
title.

(iv) At Selier's option, Dealer shall execute this right of first refusal in
recordable form.
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O INFIRIT

Seller and Dealer agree that the Dealetship Facilitles are unique. If Déaler falls to fully and
in good falth perform its obligations hereunder, Dealéi’ agrees that monetary damages
would be an Inadequate remedy to Seller. The parties agree that Seller fmay seek such
equitable relief, including specific performance and Injunctive relief, as may be available to

Selter,

B. Exglusivity

Dealer agrees to the following “Exclusivity Provisions”, which incorporate Seller's
Facility Usage Policy as may be established or revised by Seller from time to time:

8)

b}

<)

d)

The only line-make of new, unused motor vehicles which Dealer shall
display, sell, advertise or promote at or from the Dealership Facilities
shall be the Infiniti line and make of motor vehicles. Dealer agrees not
to conduct any dealership operations for any other make or line of
new, unused vehldles from the Dealership Facilities. Dealer agrees to
market, promote, and sefl all Infinih Products from the Dealership
Facilities,

Dealer shall sell and maintain a full line of Genuine InflAlti Parts and
Accessories, including service contracts, at the Dealership Facilities
and shall provide a full range of autdmotive servicing for Infiriti
vehitles at the Dealership Facllities pursuant to Section 4 of the
Standard Provisions to the Agreement, Nothing contained herein;
however, shall preclude Dealer from offéring parts, accessories or
servicing for vehicles of otter lines or makes so fong as sueh products
or services are Incidental to Dealer’s Infiniti Dealership Opérations and
do not Substitute for the sale of Infiniti Products.

Dealer shall not install or maintaln any signage at the Dealership
Facllities which would detract or confiict with the IREDI program oF
Infiniti Brand image or might lead ahy ¢ohéumer into beligving that
any line ofF make of vehitles other than the Infinitl line is sold at the
Dealership Facilities,

Seller ahd Dealer agree that the Dealership Facilities are unigue, IF
Dealer fails to fully and in good faith perform its obligations hereunder,
Dealer agrees that monetary damages would be an inadequate remedy
to Seller. The parties agree that Seller may seek such equitable relief,
including specific performance and injunctive relief, as may be
available to Seller.

Any feilure by Dealer to abide by the foregoing subparts (3) through (d) shall

constitute a

materlal breach of the Agreement and grounds for its termination.
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O INEINITE,

€. Trad¢ Dress Elem@nts

In addition to the provisions set forth in Section 5.L of the Standard Provisions to
this Agreement, Dealer hereby acknowledges that upon termination of this
Agaresment or if Dealer moves, relocates, or changes thé Usage of the Dealership
Location or any of the Dealershlp Fadilities, the use of any Infiniti Trademarks
{("Infiniti Marks") or signature buliding élements including, without limitation, any
construction material, shape, tdesigh or color scheme that may lead the public to
believe 3 bullding is an Infiniti Dealership (“Trade Dress Elements”) at the facilities
specified in the current Dealérship Facilities Addendum is unauthorized. Any such
unauthorized use by Dealer of Infiniti Marks or Trede Dress Elements will bé
cansidered to have irreparably harmad Seller pursuant ta any applicable federal and
state trademark Infringement and unfair corpétition laws. Upon termination of this
Agreement or if Dealer moves, relocates, or changes the usage of the Dealership
Location or any of the Dealership Fatillties, Dealer is required to remove all signs
bearing any trademark; trade name, or other make or name owned, licansed, or
assoclated with Infiniti or otherwise to tover, remove; or obliterate any such
trademarks. Dealei‘ her'eb'y otves Infiniti the right to enter the dealership premises
and remove its main brand sign and its sigh stfucturés and equipiment.
Furthérmore, should Dealer fail to remove any other signs bearing the Infiniti
trademark, Infiniti has the right, upon tén (10) days' written notice, to do so.
Furthermore, Dealer agrees to also cover, remove, obliterate or significantly ‘modify
any Trade Dress Elements from the Infiniti signature building. Dealer acknowledges
and agrees that such Trade Dress Elements may lead the public to believe that the
building is an Infiniti dealership, Trade Dress Elements Intiude, but afe hot lifnited
to, the following* -

Exterior:

= Entrance Statement induding Infinitl Brand Symhol and Dealer name Letters

» Feature Glass Wall with end “wirigs” and/or “sall” curvature at the top of the wall
(must remove the "wings" and remove the "sall*}

« External Signs (Main Brand Sign, Infinitl logo, Dealer name letters, Service, Pre-
Owned & Directional signs)

Interior:
= All Interior s;gnage
» IREDI Color/Trim Display

D. Division

Dealer operates one or more dealerships and/or businesses other than the Infiniti dealership
in Oakland, CA that is the subject of this Agreement. Dealer intends to operate its Infinit
dealership as a separate division. Dealer represents and agrees to the followlng conditions
for so long as Dealer operates the Infinit) dealership business as a division:

a) The terms and provisions of the Agreement will apply not only to Dealer, but 2lso
to the division of M&M Automoative, Inc. dba Infiniti of Qakland which will operate
the Infiniti dealership In Oakland, CA (hereinafter referred to as “Division™);

b) Dealer and Division will each comply with Seller's Guldes (including, without

limitation, Guides for capltalization, net worth, and working capital), and Dealer
hereby agrees that it will maintain 2 minimum of $608,080 working capital and
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O INFINITY

$793,040 net worth In Division and devoted to the Infiniti deslership operations
in Qakland, CA;

The provisions of Article Fourth and Section i1 of this Agreement concerning
changes In management shall apply té Division as well as to the Dealer;

Dealer will piaiftain separate bookkeeping and accounting records with respect to
the operations of Division that will accurately réflect &l of the operations of the
Infiniti dealership in Dakland, CA and no other business. Division will submit
financial statements a5 réquired by Sectlon 6 of this Agreeriert which accurately
reflect the financial condition of the Divisian (the Infiniti déalership operations)
and the results of its operations. Dealer will also submit financial statements with
respect to its corporate financial conditlon on an annual basls, or more frequently
as may be requested by Seiler.

DEALER SELLER

M&M AUTOMOTIVE GROUP, INC INFINITI DIVISION

DBA INFINITI OF OAKLAND

72509

Desler Code _ (&
By! '

NISSAN NORTH AMERICA, INC.

Ben Poore
Vice Pres‘ident, General Mahager
Infiniti Division

. ]
BWE R, Andérson ~—"
Regional Vice Presgident
Infiniti West Region
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This Exhibit B Is incorporated by reference in and is a part of the Infiniti Dealer Tetm Sales
and _Service Agreement by and between Dealer and  Seller  dated

@C-JC;) A, 2011. The terms of this Exhibit will be effective for as long
as Dealer or Its principals are authorized Infiniti dealers, and shall be binding on any
suceessors, As a condition of Seller’s consent Lo any change in ownership, Dealer agrees to
require any proposed buyer of Dealer's dealérship assets to assume the rights, obligations,
and provisions in accordance with Seller’s Guides and Polides In effect at that time,
specifically including those set forth below.

Articie Twelfth (d) is hereby amended to read as follows:
INFINITI RETAJL ENVIRONMENTAL DESIGM INITIATIVE

Complete new construction or remodeling of the Infiniti Deatership Facllities at 2735
Broadway, Oakland, CA 94612 so as to provide excluslve Infiniti dealership facilities
of a size, appearance and layout meeting Seller's approval and In accordance with
the Infiniti Retail Environmental Desigh Initlative (*TREDI"), and Infinlti Facility Guide
requirements, and In accardance with final architectural plans to'be submittad to and

meetifig Seller's approval, and in accardance with the following schedule: :

¢ Onor before July 2, 2012, Déaler shali execute the Infiniti Retail Environrantal
Design Initiative ("IREDI") facllity consent form; and

¢ Onor before September 4, 2012, Dealer shall schedule and complete Pieper
O’Brien Herr IREDI consultation #1; and

* On or before October 1; 2012, Dealer shall schedule and complete Piéper
O’Brien Herr IREDI consultation #2; and

s On or before December 3, 2012, Dealer shall submit Prellminary Design
Drawings arid pfans for the construction/remodel of IREDI-compliant, exclusive,
stand-alone dealership Facilities for Seller's @pproval; and

* On or before February 1, 2013, Dealer shall submit to Seller foF approval final
architectural plans for the ¢construction/remodel of the IREDI-¢ompliant,

exclusive, stand-alone Dealership Facilities; and

*»  On or before March 1, 2013, Dealer shall submit 2 signed tontract for the
construction/remodet of the IREDL-compliant; exclusive, stand-alone Dealérship
Facilties; and

* On or before March 29, 2013, Dealer shall commencé construction/ remodel of
the IREDI compliant, exclusive, stand-alone Dealership Eacilities.

* On or before October 1, 2013, Dealer shall: i) complete construétion/remodel
of the Dealership Facilities; ii.} successfully complete an IREDI Brand Audit; iii.)
submit all required paperwork to Infiniti for processing on or before Getober 1,
20132; and iv.) cornrnence Infinitl Dealership oparations at the appiovet! gite,
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Seller and Dealer agree that the Dealership Facllities are unique. Sheuld Dealer, for 3ny
reason whatsoever, fail to fully and in good faith petform its obligatlons a3 set forth above,
Dealer agrees that monetary damages would be an inadequate remedy o Seller. The
partles agree that Seller may seek such equltable relief, including specific performance and
injunctive rellef, as may be avaifable to Seiler.

Time Is of the essence. Dealer acknowledges that Selléf has relied on Dealer's commitment
to meet these facility obligations in entering into this Agreement; therefore, failure by
Dealer to meet them shall constlitute a material breach of this Agreement and shall
constitute “good cause” for its termination undar Californa Vehicle Code Ann. § 3061, et
$eq, or any successor statute,

DEALER SELLER

M&m AUTOMOTIVE GROUF, INC INFINITI DIVISION

DBA INFINITI OF OAKLAND NISSAN NORTH AMERICA, INC,
’ e “w :)

Michael B Murphy O Ben Poore

Principal Owner . Vice Presidént, General Manager

Infiniti Division
72509

Dealer Code ' / Sl
. By L.

Eric KT Anderson
Regional Vice Presiderit
Infiniti West Region
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This Exhibit € is incorporated by reference in and is a part of th&I\ finjti Dealer Term Sales ahd
Service Agreement by and betweer Dzaler and Seller dated ... CXMower 12— , 2011,
The terms of this Exhlbit will be effective for as long as Dealer or its principals are authorized
Infinitl dealers, and shall be binding on any successors. As a condition of Seller's consent to any
change in ownership, Dealer agrees to require any proposed buyer of Dealef's dealership assets to
assume the rights, obligations, and provisions in accordance with Seller's Guides and Policies in
effect at that time, specifically including those set forth below.

Article Twelfth (e) Is hereby amended to read as follows:

O i 2n

As set forth in Section 3 of the Standard Provisiofis, Séller will evaluate Dealer’s performance of Its
sales responsibility for Infiniti Vehicleés 6n the basis of such reasonable criteria as Seller may
develop from timeé to time, including a comparlson of Dealer's sales penetration to the.average
sales penetration of Infinlti Dealers within Dealer’s assigried Area, cuirently, the Los Angeles
Area. Dealer acknowledges and agrees that such a comparison is a reasenable standard by which
to evaluate Dealer's sales performance and compliance with Dealer’s Vehicle Sales Responsibilities
under the Agreement. Dealer further acknowledges and agrees that Dealer’s sales penetration, as
calculated by Seller, must meet or exceed the Los Angeles Area's average sales penetration on a
segmaent-adjusted basis - i.e., 100% Area Sales Effectlveness or "ASE”, in order for Dealer to be In
compliance with Its Vehicle Sales Responsibilities under the Agreement. Accordingly, as a condition
Jprecedent to Seller's offer of ah Infiniti Deater Sales & Service Agreement under Article Thirteenth,
Dealer must meet or exceed 100% ASE by October 1, 2013 based on data available to Seller at
that time and on a consistent and sustained basls at all times thereafter. ‘Dealer further agrees
that material failure by Dealer to satisfy its sales penetration performance obligations (either as set
forth above or ctherwise as set forth In the Agreement) shall constitute a material breach of tha
Agreement and grounds for Its termination.

DEALER SELLER

M&M AUTOMOTIVE GROUP, INC INFINITI DIVISION

DBA INFINXTI OF OAKLAND NISSAN NORTH AMERICA, INC,

N o~ -
O . 3
By TS By
{ Michael thur'phy Ben Poore
Principal Qwner (. Vice President, Gerigral Manager

Infiniti Division

225809

Dealer Code O
Pad /l/

y T .
Efic R. Andersdn —
Regional Vice President
Infiniti West Region
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/) INFINITI DEALERSHIP FACILITIES ADDENDUM
IBEFINITI,

FOR EACH SITE COMPLETE THR FOLLOWING:

NISSANM NORTH AMERICA, INC.

MM Automotive Group, Inc. 72509
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S INEINITI ____ PRODUCT ADDENDUM TO
%/ . INFINITI DEALER SALES AND SERVICE AGREEMENT

_ Pursuant to Sections 1.8, 1.C, 1.D and 1.U of the Infinili Dealer Sales and Service Agreement Standard Pravisions
{the “Agreement’} in effect between the Authorized Infinitl Dealer named below and the Infiniti Division of Nissan North

America, Inc. ("Seller”), Seller hereby grants Dealer the non-exclusive right to buy for resale the Infiniti Products
identified below:

(1) Infiniti Vehides

G SEDAN G CONVERTIBLE FX QX
G COUPE M EX
(2} Genuine Parts for Infinitl Véhicles; » ) o _
(3) Genuine Accessories for Infinitl Vehicles (this includes all other products offered by Infiniti ‘for dealers and
consumers}, and

(4) All other products and services branded with Infiniti and offered by Nissan North America or Nissan Extendsd
Service North America (NESNA) for sale to consumers and prémoted through an avthorized infiniti dealer.

This Product Addendum shall remain in effect unless and until superseded by a new Product Addendum Issued fo
Dealer by Seller. This Product Addendum cancels and supersedes ahy pravious Product Addendum furnished o
Dealer by Seller pursuant o éxisting terms of the Agreement.

This Product Addendum Is effective as of October 12, 2011 or such later date, &s may be required by any
applicable statute,

Dealer:
M&M Auldymotive Groud, Inc.
Nama
Infiniti of Qakland
Boing Business As

Oakland CA
Cly State

72509

Qesler Cote

Seller:

INFINFT DIVISION
NISSAN NORTH AMERI|CA, INC.

Gond)

-
-

) Signaturs
By.  Ben Poore

Vice President

General Manager,

initi Business Unit

By.  EricR. Anderson
Regional Vice President
infiniti West Region

(File this Product Addsndum Wwith Zuiént Sales and Service Agreement)




CD INFINITI, NOTICE OF PRIMARY MARKET AREA

Pursuant to Section 1.K of the Standard Provisions ‘of the infiniti Dealer Sales & Service Agreement (the
“Agreement’), the area described by 2010 census tracts in Exhibit A to this Notice, shall be deemed 1o be the
Primary Market Area of the Retailer identified below, Exhibit A is Incorporated by reference into this Notice..

This Primary Market Area will be used by the Infiniti Business Unit of Nissan North America, Inc. {"Seller), to the
extent applicable, In the sstablishment and evaluation of vehicle sales responsibiliies of Dealer under Section 3 of
the Agreement.

To the extent deemed relevant thereto, such Primary Market Area may alsd be employed in the establishment or
amendment of Guides for the Dealership Facilities and other matters relating to Dealer's dealetrship opérations,

The Primary Market Area described in Exhibit A hieréto will be employed by Seller for theforegolng purposes
until superseded by a new Nofice of Primary Market Area issued to Dealer by Seller, This notice of Primary Market
Area cancels and supersedes any previdus Notice of Primary Market Area furnished to Dealar by Ssller.

This Notice of Primary Market Area s effective as of May 16, 2012, of such later date, as may be required by
any applicable statute.

Dealer:
MEM Automotive Group, inc.
Infiniti 6f Oaidand
Dakland ‘ CA Seilet: '
oy ‘ INFINITI BUSINESS UNIT'
NISSAN NORTH AMERICA, INC.
72508
OEALER CODE By

Ben Foore
Vice President )
General Manager, Infiniti Business Unit

TYPE NAME & YITLE

By

Redional Vice President
nfiniti West Region

" TYPE NAME X TITLE

(File this Addefidum with Current Sales & Service Agréement)

92_72509




Exhibit A
To
Notice of Primary Market Area

Dealer Name and Code: Infiniti of Oakland 72509
Geog. Ref.: SFR_2010CT

This Exhibit A is Incorporated by referance in and is a part of the Notice of Primary Market Area
issued to the above named Dealer effective 5/16/2012

Gountyé 08001 - ALAMEDA .~
SR S T T

« 5

| “4goapor | 4005007
408201 . 4082.02 4083.00 4084.00° " 4065.0

1400400 1 4002.00° © © 4003.00

R OTAT

406800 |  4DEBDOT S, 407000
4074.00. . . 4078100 - 4078,
: 408’1,00* CoE 4082,00,’

4088.00° © 4DBG00
4085007 . 408800 ¢
' . 4108b0 "%
© . 420800

- 401,00
. a203.00% .
i 4294.007 ©

BEF G o
. 4015.00. .00 401800 - 402200,
S 36900 1 4870.00 43701 443700, - 9818,00%
© 402600 402700 . 402800, 4026.00° - 74030,00}
(4034100 - 403501 403502 - 4030 403701
403,00 . 4040.00 . 404101 d04f02 404200
- 404501 - 4045.02° ° 404.00. 4047.60 4048.00
4051.00 ‘4052.00 . 4053, | 4053,02 4064.01
4056.00 4057.00 4058.00 4059.01 4059,02

Source: Urban Science o Ref # 2010CT Project
Printed 05/03/2012 Page 1 6f2 Dealer# 72509




Exhibit A
To
Notice of Primary Market Area

Dealer Name and Code: Infiniti of Qakland 72509
Geog. Ref.: SFR_2010CT

This Exhibit A is Incorporated by reference in and is a part of the Notice of Primary Market Area
issued to the above named Desler effective  5/16/2012

v
1

; County oémsﬂcomm cmsm'

3521.,02 . 3522,01 .
. 358102 - :
3630000 -
- 887200 ¢

© 3790,00
385200
9§b2’ 09

;Colmty, 08075 SAN FRANGISCO

i i479.02:
Total Tracts for this PMA: 264

This Exhibii shows the 2010 Census Tracts that compose the Dealer's Primary Market Area, Eachfuli or parﬂal
County and the individual 2010 Census Tracts within those full or partial Counties Hat are included in lhe
Dealérs assigned market are included for ieferehce, Data on the Desler's markel fs collecled by Nissar, based
on this geography including the related levels of geagraphy ds required for full data colléctioh.

The PMA (Primary Market Area) Map Is attached for referehce and shows by ihe area In the yellow fone the
Dealer's assigned market as described by 2010 Census Tracts.

Source: Urhan Science o Ref # 2D10GT Projact
Printed 05/03/2012 Page 20f 2 Dealer# 72509
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The folkwwlng Stenderd Provistons have by reference bien
ificfporaled i and mede & parl of the Jnfinlti Dealer Szles and Servizg
Agieament which they accompony and Which hes been) xetited on
behalf of Sellér and Dealer

Soction 1, Definitlons

Sefler ond Desler agree Ihat the following terms, o5 used iy s
Agreement, shall be defined sxclusively as set lorth below,

A “Authorized Infini Dealorls)” sill mesn dealers locstad in
the Terriloy thet are autharized by Seller o conduet Dealesship
Dperations in conpection wilh tha 218 of Infindi Producls, pursuant
loa duly executed Inini(i Dealor Sales and Servive Aprosmont,

8. “Infiniti Vehlclels}” shall mean e new passenger vehicles
specified in 1he cumenl Prodct Addendum.-

(. "Genvine Parts and Actesstriss” shall mesn such padts,
aceossorks and olher produets for Infinitl Vehicles s are from time
o lime oifered for sale by SeNer o Aultwiiied Infinid Deslers for resale
under this Agreement,

0. “Infinii Products)” shal) mean lnfiiti Vehickes, Genuine Parts
and Actessories, and such other products sod by Seller to Dealer and
desipnated by Sefler as an Infiniti Product.

E. “Competitive Vehicles” shall meen thoss new vehicles which
are eonskierd by Sefler to ba directly competitive With respestive Infinit
Vetiicles. Seler shall avise Dealer In variting of the ines aild imodels
of vehicles which comgrise Competitive Vehivles hereusder from time
Wi, .

E "Industry Vehfoles™ shall mean ali new vehicles of &l
manuficturerS which are $oid and distributed withir the United States,
to the exten dala rolating to reglstration therco are reasonablyavallable,

6. “Dealership Location” shall mean the plece or laces o tusiness

of Dealer established aid déseibed in accordarca with Section 2 of

this Anrezment.

H. "Dealership Faollities™ shall mean the faid aidts of the
Deatarship Location and the fuldings and tmproverioms erected therena
provided by Dealer in accordasce with Secton 2 of this Agreement.

1. *Dealership Facilides Addenduea” shall mean the uddendum
" executed by Selles and Desler ursuznt 1o Sectlon 2 of 1hs Agreement. |

J. “Dealership Operations* shall mean all dealer funttions
contemplated by this Agreerment kithuding, withost Emitation, sale and
servieing of Infindti Produets, use and display of Infinlti Marks and Infiaii
Froducts, rental and leasing of Infinti Vihicles, sale of used yehickas,
body shop work, financhg or insurance services and ary other activjties

“undartaken by Dealer In comection with afinitl Proucts whetber
tonducted directly or indirectly by Dealer,
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K "Primary Market Arau™ shall mean the peographic afen Which
is daslgnated from thme to timg 38 e area of Dealer’s sales and senvice
responsibility ot Infiniti Products in a Motice of Primery Market Avea
issuec by Sellar to Dealor. Saller Faserves 1he ight, in its easonable
distretios, fo fssie new, superseding “Notices of Primary Market Ased™
to Bealer fiom e (o e, Sudh geaaraphic arca may ai any tme
be spplicable 1o Dealer and to other Authorizad knffah! Deafers,

L, “Principal Gwrierls}” shall mean the parsodls) named bs
Principel Owners) in the Final Article of tifs Agreement upon Whase
petsona! qualifications, expertiss, repolalion, kitegrily, experience, ablly
#nd reprayentations Eoncaring the menagemant snd speration of Deatsr,
Seler Fas selied in enieriay Into this Agteemart,

M. *Bther Owner|s}" shaXl mean the person{s} haed a5 Dther
Owaesls) in the Final Artils of this Agreement who will ot ba involved
in \ho opevation of monagement of Degler, -

N, "Executive Mansgar*shal meanthe person iaied s Bxecutive
Menagar in the Finl Articie of this Agreement upon whose parsonal
wwaliicabions, expertise, repulation, integrity, experiencs, abifty and
Topvesentations Ihat he of she bl dewate bis or her fulltine effors
1o apid have full managerial authority and responsibdlity fof the daydo-
dey menagesment and perfofinanc of Dealer, Sedler has relled i entering

“nto this Agremant.

0. "Successor Addendom” shall mesn the Su?sssior Addendum,
If ey, exeouted &y Seller end Dealer parsusiit to-Sattion 13 of ihig
Agreement. )

B “Buldes” or “Standards” shall mesn duch ressonable citeria
a6 may by estublished by Seller for Aitharized Inficdti Deslers fiorm
times to time under fls standerd procedwres with resfbet to Dealership
Opesations including, withetit. Iimftation, such matters 55 deafersia
TaclRes, fuols, equipmens, financing, copiialization, Invenndas, systems
oparations nd personnel, The execution of this Agresment or of any
addenda bareto {including without Tmitelion any Dealershiy Faclities
Addondum) shall not, however, bs construed s evidence of Dealer's
fulilment of or compliati #ilh sult Buldes or Standerds of of Dealey's
Tulftiment of [t cesponsThifiies wdeF ths Agreement,

Q. “Warranty Montal” shall macn the pibtication or publications

of Seller; a5 %o samg may {iom timo 1o Hie be amended, rovised
or supplemented, Which set forth Sellers poicies and procedunes

. sonceqning the administration of Sellr's wamanties and relaled iatters.

R, "indiniti Mark(e)” shall mean thote trademarks, sanvice marks,
rafmes, kogos and designs that Seller may, from time to i, use 8
authorize for use by Dealer in connectish with Snfinil Producls of
Dealetship Operations includtny, witheut Krmitation, the: wasme “lofiaii”,

8. *Selorss Manuals of Instructions™ shall mean those betins,
manuals, prograns or fnsluclons jssved by. Selfer to afl Aubiorized



fofinit deaters advising them of Seber's pofiies of procedures vnder

this Agreement ieluding, without limilation, the Parts and Accessorias

Polity and Procedure Manual, the Infiniti Cesler Accounting System -

Manusl, the FacHities Standards Menua, the Identity Standands Manual,
the Human Asse! Managemant Manset, snd the Environmental Properties
Manirl,

been antkosized 1o disteibute [nfindd Products.

U. “Praditct Addendum” shall mean the Product Addendim issued
by Sellor to Dealer which specifies thase Infinili Veliicles which shall
be offered for eale by Selles to Desler for vesale. Seller ressrves the
fight, In its sole discretion, ta Essve new, supergeding Product Addende
{o Dealarfrom thne 10 tme.

V. “Dealership Identificaiion Addeadum” shell meen the
Dealiship Mderlifiéallcn Addendui executed by Sefler and Dealer
pursisent to Secfion S.E of this Agreement.

W, “pesler Operating Bequirements Addandum™ shall maan the
Dealef Opiiatin Racuitoincnts Addeiidim aiccuted by Selletand Deler
pursuant to Sections 5.C, 5.0 and 51 of ihis Agreement.

Ssetion 2 Dealership location and Dealership Facifites
A. Location and Fagilkles.

Desler shall provide, st the Daalerehip Location approved by Selfei
fn accordancs with Section 2B hersof, Dealership Facilitles that {j) will
enable Dealer to effecivaly pecfomn its responsiollities ender this
Agreenent; il ere satisfaciory In $pace, Bppedmve, fayout, squlpmont,
signage; and (i) are otherwiss substantially In accotdenéa With the
Buides and Standards theralar established by Selfer and the- Fadlitles
Stendands Mannal, 26 the same may be Issued to Daaler from tima 1o
time, Deslar shall conduct Its Deslership Gperalions enly from 1o
Deslership Location specified in ®e Dealership Favfities Addendum. ff
the Dealership Location is compiised of more then mne place of buslness,
Dealer shal? use each such place of business oy for tha paroses
specified theseforin the curent Dealership Facllities Addendu,

8. Daslership Faciities Addendusm,

Dealar and Seiler will execute o Daplership Focilities Addendum
which wilt include a_ desciption of the Dealefthip Lofation and the
Deilership Fatlfles, the approved use for each sach plage f buskess
ard Tacifity, and the cument Guidss thefslor;

C. Changés and Additiéns,

Dealer shall net move, relocale, of thange the wsage of the
Dealership Location or any of the Dealesship Facfities, or substentially
modify any of e Dealership Faciities, ner shafl Gealer or any parson
named inthe Firel Ariicleof this Agreement drectly of fngirestly estatiish
or operate any other focations of facilities for lhe sale or senicing
of Infinitl Peoducts or for the consfuct of any other of the Dealership
Operations contemplated by this Agresment, without the prior written
consent of Sellor. Any chenges i the Dealership Lotstion o g
Deolershp Faciliies that mey be agread 10 by Seller and Dealer shall

2

T, “Tarritory” shall mean the geographic area in which Selior has

be reliected 41 & new, supsrseting Deslasship Facilites Addendum
eveculed by Sefler and Dealer.

- Dealer nckiitedgas thet Hie sddition and malntonance of encther
line of vehides or another sutnmeblle dealership operating simultaneously
with its nfinks Dealesship Dperations a1 the Dealesship Location gould
adversely affest Dualer’s sales and sevice pesformance with espect
16 Infinkd Produtls. Accordingly, Dealer aprees to nofffy Sefer In witing
at feast siy {80) days before Dealer enters fnto a0y BOTEEMEH ot
letter of intent Wit fespaot o the addition of 2 new Koe or Jines of
vshicles 1o operale fiom the Realershlp Faciities.

§. Development of Market Studies.

Seller e, from lime to tme and in It5 sole diseretloi, condust
studies of various geogrophic areas to evaluale market tanditfons, Such
arket studies shall, where appropriate, 1ake it acebint s fattors
'a§ geographical characleristis, ¢onstmer shopping patierns, existence
uf offer putomeblle retali outlets, sétes oppartundlies and service
rquirements of he geographic area in whith Deakir's Primary Market
Area ts ocated, trends in maiksting conditiens, current brid prospastive
trands {n popudation, income, vecupation, end sich other demographic
charsclerdstics vs mey be deteminad by Selier s be relavant 10 #t3
study, Sush Suidies will make recommendatlons concening the market,
the Dealorship FaeiKtlgs, snd s Deatership Location, Prior (o conducting
B Stdy which litides the pasgisphic erea In which Dealer's Primary
Market Area Ts locafd, Seflarwil notify Dealerof its intenttion to eorduet
such a Study, Deales will be given the oppomnlty to present to Seller
such information pertpinkog o such sty as Dealer belieyes indy be
relevant, Selles Wil eonsider ol relevan! irformation timaly provided
by Dealer before concluding its study.

E. Evakiation of Dealership Faclities and Loeatioa,

Seller will periodically evaluats Dealacs pacformanca of its
responsiilities under this Section 2, In making such evaluations, Seller
will give Sonsideration to: the ectust land and-bididing speca provided
by Daar Jor the performence of its responsbilfties tindes this Azeement;
the cument Guides and Standerds established by Seller for the Dealership
Faciiitios; the appearance, condlion and ayoutist the Dealership Faciliies;
the Jocation of the Dealgrship Faclitles relative 40 the S3les tppartunities
and service requirements of the Primery Market Area; and such other
fectors, ¥ ony, 25 mey d”uacl!y telite 1o Dealers pedormence of its
resporsibifities urider this Section 2; Evalvations prepared pursuant to
this Section ZE will be diseussed with arit pmwﬁed to Dealer, and:
Dealer shail have an opportenily 1o comment, in Witing, on such
evalvalions, and Seller will considar Dealers coffments, Desler shall
promply ke suchaction as may be required to cormest-any Yeficienties
in Dealers performance of is responsibfities wider this Section 2,

Section 2. Vehiole Seles Respadsibilities of Dealor.
A. Genesal Sajes Obligations of Dealer

Dealer shall activaly and efiectively promate Uwough s own
advartising and sales pomotion activites the sele at feta lagif Desler
elects, the leasing and rental) of Infiitl Vehlcles 1 customers located
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within Dealefs Frimary Maiket Aea. Dealers Primary Mesket Area
i 8 geographic erea wiich Seller uses as a ool to eveluate Dealers
parforanca of fts Seles obfigalions hereunder. Jealer apreas; that il
hes o exclusive rlght of intérest in any such geagraphlc ares Which
Selier may desipate; that Selles may &, relucale of roplace dealers
i Daaler's Primary tarket Ares; and thal Seffer may, in s masonable
distrelion, change Dealer’s Primiary Maiket Ama from Ume to Ume

B. Salos of Infiniti Vehicles.

+ Pealer’s perfomnanes of is salesresponsibility for Infindki Vehicles
will be evaated by Seller on the basis of such reasonable eriterfa
s Saller may develop from time © fime, including for exemple:

{1} Achlevermanl of reasonabie seles objectives whith may be
estoblished from fima 10 time by Seller for Dealer &5 standards for
performance;

. {2] Dealar's sales of lnliniti Veldcles Tn Dealer's Pimary Matkel
Area andfor the metiopofiten area in which Dealer Is localed, a5
applicable, of Dealecs sales 2 a pefcentage of

[ registrations of fnfinlti Vehiclos;
{if} registrations of Competitiva Vehlcles,
¢ {ii) replstrations of tndusty Vehisles:

{3) A compatison of Deater’s sales andfor registiations 1o sales
and/oy reglstrations of all other Authortzed [nfinlti Dealers cwnbined
in Sellers Soles Reglon and Disict in which Desler is Jocated and,
where Secllon 3.C applies, for all ‘other Authored Infiniti Dealers
cambined in the mebopelitan frea J which Dealer Is Jocated; and

{4} A compatison of sales and/or registiations achleved bymDeaier
lo the seles or registrations of Dealer's competitors,

{5} Dealer’s padvrmanse I building “and (eintaining consitmer

cenfidence in Dasler and In fflniti Products as compared with -

performante Jovets schieved by ulher Authurized nfiniti Dsalers n Seller’s
Reglon of District In which Desler is located 85 measured by surveys
or indices of consumer satisfaction ar such other megns es ey be

deemed approprste by Seflec
Selfer shall advise Dealer in witlng of the wrileds used by Seller

to evaluate Dealers' sales perfornance hereunder from time 1o Hime, *

The seles and registration data teféred to 7 this Sectien 3 shall te
those utilired in Sefler’s mcords o in reports fumished o Safler by

Jndependent souress sefected by Tt and generatly svailable for such .

purpose in the automotive industsy. IF such rparts of registration and/or
sales are not gensrally avallalile, Seller may rely on suchother registration
end/or sofes data &5 can be reasonably obtained by Sefler

'L, Meiropolitan Markets,

If Daler 7s located 1 & metopolilan o other markstiny area
where there are located one or more Authoiized Infinfll Dealers other
than Dealey, the comblned sales parformance of &l Infialti Dealoss in
such metropolitan or other matketing area may be evaluated as lndicated
in Sections 38.2 and 3.8.3 ahove, and Dealer's sales perioimanca may
slso be evaluated on fhe basis of the propariion of sales and polential
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sales of ifn Vebiles in the metropolian or other maikeling a2
{nwhich Baaler is Tocaled for which Dealer fairly may be held responsible,

0. Additiona] Fastors for Consideration;

b svaliating Dealer’s salas pefoimance, Sefler Wil take irto
abcolint such teasonsble edterla as Seller mey deleming from time

o tilme, inchding, for exemple, the following: the Dealership Location; .

he penaim! shopping hebits of the pablic In such feakel ars; the
avellebility of inliniti Vehicles 1o Deslor end b oler Avthorzed lnfinld
Teslers; any special locol markeLig onitions it Wouldsfiect Dealer’s
sales pefomanca differently from the sales perdomance of other
Avtharired Infiiti Dealess; the revant and oig 16 tends in Delers
$al08 eflorinanta; the manner in which Bealer has condooted its sales
dperations Jnchuding advertising, sales pramotion, a0l tmatvent of
customersh and the othér factors, if any, dirsctly sflesting Deslers
‘sales oppertunilies end pertommancs,

E. Used Motor Vehizla Sales.

Bealer shall enjage in vsed moter vehlcle operations as and
tn he extent reasonably requived fot Dealer to effeatively perform its
vesponsibiities for the sale of kfinili Vehicles, Subjact th fmquirsments
ond uidlings estatiished by Selfer; Dealer shall be entited ta Idaniify
such used motor vehicle oparations asa part of ts Dealership Operations

apd o epply the InfIniti Markcs reliating to used motos velikle oparations.

T, Evatuation bf Deatirs Sales Parformance,

Seller Wil periodicelly “evaliate Deske's pofomionea of fts
“tesponstfitles under this Section 3, Evaluations prepérs purstisnt to
1his Sestion 3F will be discussed with and provided o Dealer Desler
shell have an opportunity fo cominent, i wiltiid, on such evaluations
and Selfer wi¥ respond in witing to susly writien commont received
from Deater. Desler shall frompify tate such a¢don as mey be raquired
to torrect 20y deficlencies In Dealer’s performancs of iis wsponsibiiites
nder thés Saction 3.

Seotlon 4, Responsibilities of Dealer With Respect te
Service and Paris

A, Bénera Service Dbligations of Dealer.

- Deaterundecstands and acknawledges that fulue sales of infinil
Producs depend, in part, upan the satisfaction of Dealer’s custoreds
with s servicing of such Products, Deater hther recognizes thet Seflef
has entered into this Agreement in iefiancé utn Dixales's rpresentations
concaiming its ability and comritment o fair desling and profissions)
senicing. Ascordingly, Dealer shefl develop and iaintain a quality serice
orgentation ead shalt vender ol the Deslership Facilities premp!, efficient
and coorleous suvice Lo owners and users of Tl Procucts, regandiess
of the origit f purchase, insluting, withost Jimitation, the sparific
abligations descrived In Settion 4.8, In this i, Dealer shall take all
reasonable S\EPS to insure thal: the servive nésds of Its wustomer's lnfinil
Velicles are soourately dinghosed; Dealsr's tustomers are adissd of
Suchneads and that each customer's tonsent is obtained pror to initiation
- of any 1epslrs; necessary repaws snd maiensnce o plofessionally
perforiad; end Dealer’s cuslomers are reated courteotusly and fakly.



8. Specific Service Oblipations of Dealer.
11} Pre-Dofivery Inspechons and Seavine.

Deder shall perfmm pre-delivery mspacuons and service 00
each Iy Vehlls picr to sele end delivesy thereot by Dealey, i
actoiance with the Stendards and procedures elating thereto set forth
i the applicaMe pre-delivery fnspestion sehedules funished by Seller
1o Desler from time to fime. The compietion of such ispection and
seivice shall be verified by Deaker In a form or manner epproved by
Seller for thés purpos. Daaler shall retok the erigina! or a Tegible copy
of each such form in ils secords; Yransmit such ata to Selleras requested
by Sefler from time to Time, and fumish 2 cony of such form o the
purchaser.

{2} Warranty Repalrs ang Goodwll Adjussiments,
Oedler shall promplly, covrieossly and efficiently padorm;

{i) wenranty tepairs on each infiniG Product which quaflies kot such -

repalis under the provisions of any wamanty Runished therewith by
Beller or the manufasturer of the tofinlil Product; ond (i) such other
Inspestions, repairs or corrections on kfinitl Froducts as may be epproved
or authorized by Seller to ke mada ot Seller's expense (heretnefies releted
to 35 "goodvall adjustments™, Doaler shall perform such eapalrs and
servico or each such Infinlt Product as and when required end requested
By the owner or ber [or in the cose of foodwill odjustiénts whan
requested by Selter], without regerd (o Its osigin of pwehese and in

- atcordance with the provisions fating thereto st forth Inthe Wartanty

Manual or in Seller’s Menuaks of lnstrctions issued to Dealer from
time to time, by perfomning such repeirs o senvdice on Infindi Froducts
for which Setferfias agreenl Lo relinburss Tsaler, Dealer shell use Genving
Parts and Accessories unless Deater taceives prer authorzation oM
Seller 1o use non-gemlne parts of actessonies. Dealer will provide to
gath owner or user of en bnfinlti Produet wen which any such repsirs
or servlia are peiformed o cogy of the repai order réflecting &t seiviges
performed,
{3} Campaigh Inspections end Correstions,

Dealer shall promptly, courteasly and efficisatly perfodi such
campalgn Inspestions and/or semections for owmers and vsers of (Wi
Produels, regerdless of their orfgin of puichase, as are: [} deseribed
fn owner nolfiealions and recall vampaigns conducted by Salles in
furlherance of any federal or slate law, regulation, rule or ender; of
{if) requested by Selter en Infinifi Products that yualify for such inspestions
andfor cortections, Once Daaler has besn nolified that & retolt w Seniice
campalgn affects & particuler elass or type of Mfnitt Product, Dsaler
shall perform suchcainpaign mspections andfor correctiond onatlaffedted
Infiniti Products then in or which thereafter come fnto Dealers inventory
nrwh{ch ate delivernd to Desle for Tepair 0i sexvica. Daaler shalkinuifs,
through The linitinet system of atberwise, with respest 0 each such
{nfiniti Protluct o dotermine whether all applicabls campaigi 1nspettions
andfor conrestions hava been pedormed on such Infinit Product ind,
if they have not been performed, Dealer shall perform therm,

Dealer shall advise Seller as and when such campaign
inspeetions and/or eomections ara performed, in accordance with Seller’s
Manuals or Instruetions colating thereto and i astordonce with the
grovisins relating thereto set forth In the Wanranty Mefusl, To-esble
Dealer w porfom required comections as promptly as practicable, parts
and/or uther melorals required for each swh campaign may b6 Shippad
in quantity and billed o Dealer. Dealer shell aceepl and retain such
paits andfor other materisls for se i such campaty. Upon completion
of the vampaign progrem, Desler shal} hava W fght to efom mxcess -
parts shippod by Sefler o Dealer for such campsign, but anly ¥ the

"~ extert thet Desler has not-orfered and vaceived additional parts from

Soller. Such a retum of parts shall be agart fom ony other parts taturh
poficias or programs which mey be institwted by Seller. I parfocming
such campeign corrections for whith Seller has agretd b feimbiris
Bagler for parts and materials vsed n yaking such corrections, Daler
shall uso Gerwind Perls and Accessaries nless Dealer recelvas prfor
aulhorizaticy froim Se¥er 1o 688 non-gendine parls and accessories,

{4} Melrenance and Repalr Service,

Dealer shall promptdy, wowtecusly snd efﬁcnnﬂy mélntdl
and repair Inflniti Products as and when requirad and raquésted W
the ownar of user thexeal, without regand 10 thelr orghn of purthase.
Dealer shalt provide alf awners and users for whom Desler provides
melntenance end rapatiservice itemizad inveiees raflesting a the sorvices
pedoamed, In connection with fts sals or offering for sake of ony
mgintenance services reoommended by Séller for the mekiténance of
an Infinid Product, Bealer shall advise wach customer regoettiig Such
recommendad maintenence service of: [i] 8 desciiption of the items
Included in meintenance recommended by Sebler and Dagters iaiall prte
therefor; and (fi) he prve and desoription of sueh addilona! melntenance
o sepair belng sold or racommended by Degler Which 876 ¥ edditlon
to.Mat recommended by Seller & published owner's manuafs.

£5) Poyments by Sellerto Dealer
For pre-delivery isspections and service, wamanly repairs,

- poodwill adjesimects, & campaign inapections and corrertions

performed by Doaler in accordance with tis Section 48, Seller shall
fairly snd adequatedy reimburse Dealer for the parts and/6r other malesials
{or shall provide Dester with e parts andfor other meleitos) and the
[abor required end used n connaction therewith In occordance with
the provisions refaling thereto set forth in the Wanaiity Manuel. Dasler
understands ad acknowledges that such repaiss &e povided for the
benefil of owners and vsers of Infiniti Prodocts, and Dealer shajl ot
impose any tharge on Such GMABIS or users for parts, maferels, or
Tebor for which Dealer has sereived or will receive compensation from
Selier hereunder

Osaler shall comply with e dispheition instrustions contzingd
i the Werranty Manval with respect o any Banine Parts or Actessories
acquired by Dezler s 8 result of ils performance of warrardy Tepais,
goodvall adjustmenty and campaign adjusiinents aindfor comettiofs,
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C. Seyvice Operations of Daaler.
{1} Compliance wilh Laws,

In peromming e alnlenance and sawice ohligations
spetlfied In Section 4.8, Dealey shall comply with al applicahle pvisions
of federal, state and I62al laws, ordinances, wies, teguiations and ovders
allecting Infiniti Products, includieg Bt not limited to laws relating. to
salety, emissians tontiol, noise contal &id custiribr service, Seller shall
provide 1o Dealer, and Dealer shall provide 1o Sefer, such Infosmation

ard asslslonee asmay be reasonably rEquested by thé olhar in connectian.

with the pedomance of obfigations of the parlies undec sich faws,
orginarces, fules, reqpulations and oiders.

if epplicable taw requices the Wnstelletion or supply of
equipment not installed or supplied a¢ standard equipment by Seller or
the manulgcurer of & Infinki Vehicte, Deater shall, pior 1o lts sale of
the Infintti Vehioles on ar for which such squipment is raquired, lnstall
o7 supply such equipment at s own expense 3nd i fonfodiance with
such Standards bs may e adopted by Seller. Dealer shall comply with
oli eppicable kaws porteining to the installation or Supply of Such
gijuipiment, inchiding without limitation, tha reportiag thersof,

{2) Tools and Equipment.

- Dealor shall provide for ugs in is sewice operations such
service equipment and 578l tools, comparehle 1o the type and quality
secommerided by Seller frum time to thme, a5 &/ necessary to meet
Daalar’s service /Esponsibifities heseunder and as are subMantially in
aceoidanee with Sellers Guades, In addition, Dealer shal) vivaln and
minkain for use. in it service oparations alf dls which arm essential
to the proger sewvice, repair and maintenance o finid Vehicles 2nd
are Identified by Seller es esservial todls, Seflershall ship such eseential
tools 10 Desler as requited due (o pew model and component
introtuctions and Dealer shatt pay Seller therefor as invuiced, I Dealer
is In possessinn of 3 too! equivalent o any essential ool shipped by
Seller, Dealar may so nolly Seller and Seller will exenpt Deaker from
purchesing such essentia! too! from Seller vpon Seller’s datermination
that Desler's tool will satisfy the naed for the spétific repair procetiug
of proeedures for which the essential tool Js Tntendsd, Osaler shall
malntain ) such equiprentand tooks n gnod repelr asd poper Ealibéation
30 &3 to &heble Desler to meel its service cespomsibilies ander this
. Secliond. b .

(3} Owner Relations,

In providing service on Infieiti Products, Dealer shall pioke
every &ffort to build and matntain good relations detwesn Desler s
owners and users of Infinili Products, Dealef shall promptly investigale
and handle 3l matters brought to its atlantion by Sefier owners o
users ol Infiniti Producls, of any public of privato agency, rekating to
the sake or seiicig of Infinit Products, S0 & to develop and maintsin
owiner and user confidence i Deater, Sefier and laliniti Products,

Dealer shal promjstly fepart to Seller the detafls of each Inguiry

or complain} received by Desler relating 19 20y Infirdii Produc) whith-

Desler cannot handle promplly and setisfactorlly, Dsaler vl teke such
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other sleps with respecl 10 sueh customer complaints o Sellef
reasonably require. Dealer witt do sothing 10 affect adversely Sellers
ilghis or cbligations under applicatie laws, Tules and/et sepulations.
Furthermore, Oaaler shall participate in end cooperate withsuch dispute
resolution procedures es Sallar may designate from ting to tme and
such other procedures as maye vequired by faw.

Saller will pomglly investigale 2ll maltersHbionaht o Nis
altention by Dealer, owners or iisefs of Infiniti Products, or any peblic
of private ogenty, velating o the dosign, manfecure or sals by Selier
of Infiofti Produets, and Saller wRl take such aotion as L mey deem
TeTESsary of approprate 5o 3s to develop and mainlein owner confidente
inSeller, Deater and bnfiriti Prodiucls.

D. Paris Operations of Dealer,
{1} Ports Seles Raspbnsibifity of Desler.

Daaler shall sctively-aiit) effectively promota Wrough its own
advenising and sales promotion sctivities the Sale-of Genine Paris'and
Awvessories' to service, wholesale, vetell snd ofied customers within
Deales’s Primary Macket Arga,

(2) Vivenalés of Parts and Accessoriss.

Dealer shall malntain &l ofl fimes a slock of pants ed
acvessories wiich Is edequale to meet s service and wholesale 'and
retaN parla stles responsibifities ndey this Seelion 4, Deater shall also
maknlain, subject to the bty of Seller to supply the products ordsred
by Dealet, a stock of Gehutie Parts and Actessories of an assortient
and in quantkles edequaia to meot twstomer denisnd end for warianly
regalrs, goodwill adjustments and campaign corrections made purstadt
t1his Section, '

E Evaluation ol Dealer's Ssrvies and Parts Performanice.

Dealer’s performance af s senite and parls responsitifties Wil
be evaluated by Seor on e basis of sich rsasonable writerls os Sallef
Gy dévelog from tima to time, including for example:

- {1} Beslers performance in building snd maintaining Gonsumer
confidenc in Deater and in Infinili Products 8 messured by suveys br
Indices of consurier satisfaction as tompred with perfomance Jevels
athleved by other Awhorized nfiniti Deaters i Sefler's Reglor ot Diswin
in which. Doalar Is located of sch olhéF means ss may be desmad
appropriete by Seller;

. {2) Reasonable parts puschass of sales perfomance cbjentives
which may be established froi time 1o Gme by Seller for Dealai:
13) Deoler’s adverisiag and promution of ils parts and service
operalions; '

{#)Deale's pafoimiance of itssenvice responsThlies and Uealers
canduot of s sarvice operstions, ichuding without limitation, the Gnancal
fesults of its seivice operations, lsbor sabes, wamanty clalms practices,

“rsining of senvice personnel, qualification, perfoimance and abilty of

senvice persoanel, and invenlory of special and essential tools and senvice
equipment, as compared with Sellers Guides therelor Where suzh have
besn estaliished anc/or as comypared with performante levels achieved

b



by othér Authworized Infiniti Bealers i Seller’s Region or Districtinwhich ~ .

Dealeris losaled;

{5} Dester’s performance of its parts seles responsibilities and
Dealer's condyct of fis pats operatians, including withoul limination,
the [iancia) restils of ils perts opecations, tralnky of perts personne),
and ivenlory of parts, a5 comparett with SeBer’s Guides fherefor whero
.such bave been established and/or as comparad with perfaiiance levels
achieved by other Authofized kfiniti Dealers in Saller's Region or District
tnwhich Dealot is localed; and

|6) Evaluation reports resulting from any oudh o fevisw of
Dealer’s sefvice of parts speretions by Seller's represemiatives,

Seller will periodically oyaluate Dealer’s performence of its
responsibilities under this' Seetion 4. Bualuations frepared pusssant to

s Section 4 wil) be discussed with and provides to Dealeg and Dealer:

st have an opportunlty to comment, in wiiting, on stehi évaluations,
Dealer shall prompty take such action as may ba required lo comect
+ 3y Reficiendies in Dedlars performante af ite fesponsibilies vnder
this Seetion 4,

Section 5. Otker Seller and Déaler Responsibiities

A, Assistance Provided by Seller,

(1 Tmlnlng i.‘;ourses

Dealer personms] ineludiig; without Trmitation, sales, parts and 4envite
trainlng. '
{7} -Mpfitals,

Seller wil meke’ avalable lo Denle(, for use by Deslérs
+ persannel, Setler's Monusts er Inskrucions conceming Deafers Deafership
Dparations end ather sosites of Mformation and techical data 6s Seller
deerns necassary to peemit Déaler to perfom Tts respansibiifies under
this Agreement. Desler shall ksep sich information #id data ttirent
and available for consultatin by Dealer’s employess.

13} Fisld Persornsl.

To forther assist Dealer, Seller will provide 1o Dealer the
advice bnd cotmss! of its field personnel on mattars reteting fo Dealership
Gperations such as néw vehitle sales, sendce, parts and accessories.
Sellor will a0 provide advice and coonsel in areas such os lechiical
disgrosis, management, merchandising, personnel tralning, owner
telations, 4 faeilides {intloding standend layout plons, facllity planming
tecommendations, ent Faclly location and plaming} used for Deslers
Dealarship Opérations,

B Adveniglngand?mmotlon. ‘
{1} Adventising Standards.

Bioth Seller snd Dealer recognize the need for fndimaining
{he highest stendards of ethical adverising which is of 3 quality and
dignity consonant with the reputation and Standig of Infiniti Producis,
Aceordingly, neiher Seller nor Deater shall knawingly publish or cavss
to be publisked any stivertising relating to Infiniti Producls that is nat
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i complfanoe withalt applicabe federa),state and locat fews, ardinances,
rules. Tequlations and orders 81 thet is Rkely to prislead, confuse or
decaive the public or impalt the goodwill of the manufechurer of the
Product, Sellar of D&aler o the Feputation of Infinitl Products or the
Infiviti Marks.

{24 Dispilay by Daate,

Dealer shall prominently state wpon its statinery and cther
printad mattar that itTs an Authorieed kfiniti Deater,

{3} Seles Fromotion.

Selfer wik establish and malatain comprehensive advertising
programs o promole the safe of Infiniti Vehicles and will fom Hme
to thn offer advertising, salos promalion and sales cempaign materizls
to Dewler, In additon, to effestively pomots ha sste of dnfinit] Products
and the byalishility of service for dnfinRi Vehioles, Dealer shall establish
and mairtain Hs own advertising end sales promation programs, including
but not mited to effertive showroom displays, snd Dpaler will have
avalable fn showrooem randy condithan at least one vehicle in ash madal
fine of nfiniti Mehiclas for purpases of demensiration to potential
customers,

€, Customer Satisfaétion eind Requlrad Disslosuses,”

Desler is responslble for boilding and malntaining eonsumer
confidence In Dester and in Infiitl Products Gwosghout all espacts of
the Deslership l}pmuons Tha Desler Operating Requirements Addendem
and Section 3 and 4 of (s Agreemant mquite Dealer to achiova
salislactory IavelsorcomumersabsfacﬂonmlmsDealersrup(}pamhms
aitd piovids means for measurng Dealer's performanca Tn iete #1838,

Desler further understands and acknowledges that it Ty of Vital
irpoitance to Sefler that Infiniti Products ate Soid and servked ina
wanner which pomotes constmer satisfaciion and whith Hiast the
high gqualfty standsrds adsuciated with Seller, the manufaclorer of hnfiiti
Products, the dnfielt Marks and tnfinifi Products io genesal. Actordingly,
Dealer shall fully and accuralely distiose to its eustamers &l materal
inforimation ‘contéring the products and sexvices suldl by Beater ant
the teme of pUfchdse el sake, including withowk Fmitation: the Hiams

meking up the purchese price; the souree of potucts sokk and al,

wanranlies atfegting products sold, Dealer shall ot riake any rislsading
stetamants or misiepresentations conteming the products solg by Deakdt,
the terms of sale, the Waisiities 4pplicable to such protucts, the saurce
of the products, or the recommendations or epprovals of Sellr of the
mmanufsetorer of Itk Produets.

Nothing in tls Agrsement shall it of be constued 1o limi
the produsts or services which Dealer may sell to fts customers, Seller

acknowledges Ut Dealer is res 1o sell whatever products or services

Deales may choose In connection vith its sale and sévicing of Infinit
Producis, sublect to Dealer’s ohiigalions bnder Sections 3 and 4 of
this Agieement,

0. Dealey Personng),

" Dealer shall organize and meiiain, substantiall o acorsance
with Sefler’s Starards, s complele dealership organization thatinglides,
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without limfiation, 8 sufficient rember of cuafiffed and trained sales
manajers and sales people, a competent, irained servica managel, @
sufticient number of Vrained service and customer relations personn),
2 competent, Vained parts manager, 8 sulficient number of trabned
parts persoanel, and 8 sufficlent number of qualifies and trained
management snd stafT to enahle Dealer ko fullil its responsibiTes under
this Agreemenl and in secorfanca with he Dealer Opersting
Requirements Addendom. Dealer shak designate 2l leest one member
of i14 stafl viho shall be resgonsible for resalving constmer complaints
wi behall of Dealer, Dedler shall, wilhout expense 1o Seller, have
members of Deslers organitation atlend lmining cowses offered by
Sefter and Dealer shall cooperals with and partivipsle in such biaining
COUSES 2 ey from ime to Ume be offered by Seller. Deeler agress
that its personnel will mest such educstionsl, managamant 2nd achnizal
Lraining Stendards as Seller may establish or approve, Saller moy, from
time to ime, commant on or advise Dealer concaming the qualifications,
performance and ability of Dealer’s personnel s the semg afect Dealer's
performancs of lis obfigations uader this AgroemenL.

£ Sians.
Dealer shall, at Ils expense, disploy &b ts Dealeship Loeation,
#n such number and at such |ocations as Selar mey reasanably requiie
signs which are compatibie with he deslgn Stendards established by
Sefler &nd published In Seflar’s Manuls or Instrustions from tim to
time. Dealer’ use and operation of signs displayed by Doaler at the
faslership Licetion and Dealeds display of eny ifinki Mark stell ke

Subject to Seller’s appreval and shall be in aocordance with the terms -

snd corditions of Section 1. and the Dealership [Dentifivation Addendum,
F. Hours of Operations,

Décler ecognizes thet the serviee and maintenance needs of
the ownersof Innld Products and Dealer’s ovwa fesporisilities to astively
and effectively pomats the sele of infinitl Produsts ¢éh be met propery
only if Dealer keeps its Dealership Fociifies opon and eoriuets a1} of
its Dealership Uperations requiad by this Agtaement during howrs which
ate reasonsble and conventen for Dealer’s customers. Accordingly, Deater
shall maineints Dealershlp Facifiies open for business end shall conduct
all Dezlership Opemlms required under this Agraement during suth

das i holis 4 iromdblle deaters’ sales and servie faciities &
customarily end lawfully open in Desler's Primery Market Avea of in
1he metiopolitai dfea Enwluh Deales is located,

8. Copltal and Fnencing.,

Dealer racognizes that its ebility to coiduet ils Deatership
Operations strcesshully ona dey-to-day bosis arel Yo effectively porfom
its other obligations wder this Agreement; |nc[ud|ng without fimftation,
its obliganons with respest to Dealership Facflities, new vehiuia ssles,
sewvice and perls sales, depends to @ great extent wpon the adeqets
copltalization of Desler, Including its malntaining sufficient el workdl
capital and net worth ond employing the Ses b fts Dealesship
Operalions: Dealer shall at all tiries malnlain o7 employ such smount
and sllocation bf et working capitel and net worth as are substantially
in stcordante with Seflers Guldes thaielof and which will enable Oealer
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to fulfid all of its respomsibilities under this Agreement. Diater gl
atall imes duiag the tem of this Agresment have flooing arrmngements
Iwhglmale financing) saisfactary to Seller, I an amaunt substentially
in accordencae with Bellers Guides therefor, with & finencial institution
aceaptable to Selier, and which wilf enable Dealerlo fulfill o obligatiofis
under this Agreenient,

H. Dealer Systams,
1) Acooumiing System,

W 1 in the mubwal interest of Sefler and Dealer that 30
Authorired fisil Dealess instalt and maintain wniforn ascokiting
systents and practices, 50 that Seder can davelop Standards of upstating
parforments which will assist Dedler in obtaking selisfaciory results
From its Deaferstip Dperations and which will eseist Seller in formulating
policis in the interests of Seller and al Aul!wmed hfinitl Dealers,
Accordingly, Dealer shall install and maintain an accounting systam,
not exclusive of aay ofher system, in Scrofance with Sellers ki)
Dealer Accounting System Maaual, as the same mey liom thme to 1ime
be amended, revised of supplmnenlsd

{24 Infinitinet Systar,

Seller has developéed tha Infinitinet System, which is abusiness
processing and elactronic dala communicotion system designed to
fecilitate aceirete and prompt repurting of deslership operationa} sad
fibanclal data, submission of perts argers and wamanty claims, parts
calaloging, dealership tekiing syskiiis ahd piocessing of infixiation
with cespstt fo the Daalorship Gperations. Such data is vsed by Selfer,
aming othed things, b5 GEEIp composite opirafing stelistirs which
o yseful to Deafer and Selfer th assessing Dealer’s progress In meeting
Tts obligations videf this Agretmient, to provile s basis for
resormendations which Selior fhay make to Baaler from e t Yo
1o asgst Dealer in improving Dealmhip Cperations, to assist Seller

. indsvoluping Stendaids of operating parfxmance which will asstst Deater

m_ohﬁmmg salisfactoy results from s Dealership Opesations, o sssist
Selfer in formutlating policles In the inlerest of Seller and ali Avthorized
lofinit Dealers, and to provide sates reporting information sefiad upon
by Seller in providing Infinité Vehicles to Dealor. Aecortingly, Bealer
shall install and maintain he Wnfinilinet Systetn 2 eonfigured by Seller

“from ime 1o time,

| Records and Ropbris,
i Financial Statermeits.

Deaker shall furnish to Sefler, on or befors the 1enth [1mh} .
day of each month, i & Manner accepleble to Sefer, complete and
accurzie Fnantiel and oparaling statements which Taiy present, i
accordance With generaliy 3icepied accourding principles, Deals(’s
financlal condition s of the end of he preceding month 2hd the resilts
of Dasler’s Dealeistip Operalions for the preceding month and for lhat
pution of Deater's fiscal year thon onded, Desler hall also fumish for
sveh pesivds reponts of Dealers sales and bvertory of lafinili Produsts;
Dealer shal alsa promptly fumish to Selter 2 205 of any agjustes anrva)
financle or operzting Statement prepared by or for Desler



. [2) Seles Records and Reposts.

Degler Shatt repar and setak for & rollum of wo {2) ™

-years, camplete and .y o dole reconds covering lts sales ol Infinll
Products. To assist Seller in evaluating, among othar things, cumént
markel Trends, to provide information for use in the edjustinent of

produesion and disulbudon schedules, o provide inforfatian 1560 by

Seller n ptoviding knflniti Vehicles to Dealer, and to provide Seller with
aecurate records of the ownership of infurii Vihicles for varioes porposas
incloding werventy records and owmership notificaion, Dealer shall
aceurataly subimit to Seller guch information wilh respest 1o Déslers
sales of Infiniti Producls as Selles may reasanably require s and in
the forn or mamner specifled by Seller, at or 85 soon as poséible lted
the closs of sach business day on which such lnfiniti Produets are sakd
by Deater. ff Dealer hetomes wware thet shy information submitted
by Desler to Seller hereunder is of hes bezome Inaceurate, Degler will
immedialely take all steps necassory 1o advise Soller of ord to toment
such inacourecy. Should Seller delermine or discaver that any report
stbmitted heseunder by Dealer is of has become inacctrale, Seller may
take any steps it desms necessary or appmpsiate lo cotrect swch
inaccizacy and €0 adjust its recards, celoulstions or procedures with
résfiect to Deater’s Tephrted sels 1o coxret he effect of such inaccuracy
of to prevent additional inaceurats reports from being mad.
(3) Service Records.

Dealer shelk prepaie and ftain fof @ mipimim of two 12
years, In actordance with the procedures specified in the Warranty
Manual; racods fn support of applications for payment for pré-delivaiy
Inspettion and servics, wamanty tepairs and goodwill adjustments, and
campalgn Inspections end comections perfornmid by Dastes dlakns for
parts compansation; and spplications ot discounts, allowonces, rafunds
of grefits.

[4) Business Plan,

Degler shall develop and subirdt anuslly o business plan
" pursuint to Vie Déater Opersting Requirements Addendum,

(5) Oher Reports. :
Déaler shall fomish to Sefer such other vesords of reporls

ebneeming its Dealéiéhip Operations as Seller may reasonably vequire
(rointime to time,

J. flight of Inspection,

Sedler shall have the right, at afl reasonahle times duving regular
business hours, to Inspect the Deslership Facilities ond %0 examing,
audit and niake and take opies of all veconds, accounts end supporting
tata relating to the salb, sales reporting, service and repaic,of Ifiniti
Produets by Dealer. Whenever possible, Sellar shall attempt W provide
Dealer ‘with advance notice of an awdt o examination of ‘Dealer’s

operations,

K. Copfidentiafify.
Sefer will et furmish to any thicd party financial Statements
or otir confidentlal Gats, aicluing sales jecons of reports, subimitied
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by Dealer to Sefler, excepl as an uiideniified pait of & composite or
coded report, biess distlosure 15 autharked by Dealer or Is régelvad
by few, o7 unlass such information s pertinent o Juticlal or governmentel
atinstraliva proteedings.

L. Use of infiniti Marks,

Selle grants Besler the nof-xtlusive right to idenuiv itself as
an Authorked Infinlti Osaler 308 to display 5t the Dealership Logstion
and usa, in torvestion wilh the Zole and service of dnfiniti Products,
the infiniti Marks. The Infiniti Maiks may not be used as part of Dezler's
name er rade pame without Sellars writtzn consant, No entity owned
by or affifisted: with Dealer of ay of |5 oRmars TRy use any Iifinll
Matk without Sellers prior writted consent. Desler shall nat make sy
use of any fnfioti Mark which s inconsistent with Seflers pofcies
conceming tredemark use. Desler my ok, bither divectly or indirecty,
display any infiniti Marks o any location or fecility afher than those
idantified In the Dealership Facllifes Addaidum to ths Agreement,
withbat the prior written consent of Setler. Fxoapt as suthorzed herein,
Desler shll nol meke use of any lnfniti Mark, Bnd Dealer sirall nedter
havé pd laim oy rights in respect of eny Infiniti Mark Dealer shefl
coriply with any of Seller’s Mamuals or nsirvetlons ragiardiiy he tse
of ftinkil Maiks 88 ey be Issued 1o Desler from tme 1o trie. Dealer
sholl promptly shanpe or discankinue its use of any Infnlti Marks bpon
Selless réquest, Any authoriration granied may be withdmwn by Seer
al any time a0, n any event, shall eaase mediately pon the effective
date of temination of this Agreement.

1f Seller instiutes lifiyatlon 1o effect or eaforce compliance with
this Section 6., the prevailing party in Such fitigétion shall b crtitied
1o reimbursement for its costs and expensas fn such litgation, including
reasonable atlomey's fees,

Sectlon §, Perchase ad Dallvery
A, Dedlér Purchases.
1) Infiniti Vehicles.

From tima to tme Selr will advisa Daaler of the number
ond mods] fines of Infintti Vehicles vihich Saliar has avallable foi sale
to Bealé, and subject to L3is Section 6, Pealer shal hava the sight
To purchase suh lnfinit Vehicles, Selfer wil tsiribute Infiniy Vehidles
to Authorized Infinlti Oeslers Tn accordence with Selior’s wiltién
istibution policies ered procedures s the sarie ey be In affest ifom
WAie to tme, Seller will provide 1o Pealer a wiitiei explanalion of
the method used by Seller to distdbuta Infinit] Vehickss 1o Authorized
Tafinitl Dealers, Dealar cecognizes ihat there am mumerots factors which .
afectthe aveilability of Infiniti Vehicles t SeRer 3nd 1o Dealar incloging,
without fimitation, production mpamly sales potestial In Deslers and
other Primary Mrket Aress, vaiying consumér dafnand, weather and
uansportation conditions, and state and feder) Govemment requirements,
Sinwe such (actors may sffect idividusl dedlers ditferently, Seller reserves
to hsall sole distretion to distribide Infink] Vehicles ina falr and consistont
manne?; and fts datistons in sbeh matters shall be fins,
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[2) Benuloa Parts and Atcessories,

Oealer shal submi 1o Seller firm orders for Genving Perts
and Arcessories i such quantity and variety as are mosansbly necessary
to ulfill Dealers abligalions under ils Agresmant, All orfers shell be
submitted by Dealer in the maaner speoified by Seller and n accordance
with Sellar’s Parls and Accessorles Policy and Procedure Manwal, mey

be actepted in whole or in part by Sefler, and shall bé effective only ~

Upon sroeptance thereof by Seller at its home office in Californta [hol
wiithout necessity of any notice of acceptane by Seller o Dealer),
Such vders shall not be cancaloble. by Dealer after acceptance
and shipment by Seller, excapt in acrordance with Section 7 of thn;
Agreement,

{3} Other Products end Services,

Dealermay submitto Seler fimm orders for such other xoducts
and SEiviess 88 riey be offered for sale by Séler to Daaler kiain Ump
1o time in such quantity and variety as are teasonably necessary to
fulllll Dealers obligalions widsr this Afresment. All ondéis shall b
submitied by Dealet in the manner specilied by Seller and in avcordsiice
with Selles’s procedires therefor, may be ateepted In whole of in past
by Seller, and shefl be effective only upon acceptance thereof by Selier
at Jts home offfce In Colifoinle {bul withoul iecessity of eny nutice
of acvaptance by Saller 1o Desler). Such orders shal) not be cancelabie
by Desler after seceptance end.shipment by Selter, except in accordance

with Section7 of ihls Agreement.

B. Delays|n Defivery,

Selfor shall not be liable for fallure or defay in defivery 1o Dealar
of Infiniti Produsts which Seler hes previously agreed to deliver io
Desler where such fallurs of delay 16 duo 1o savse or causes beyond
the control of withaut the fault 6 negligence of Seller.

C. Shipment of Infinki Products.
{1) {nfinfti Vehicles,

Soller will ship Infisii Vehicles to Bealer by whatever mode
of transpertation, by whelever roule, eand from whiatevar poiat Sefter
may sefect. Deater shall pay to Sellerin convettion with Infinfl Vehicles
delivesed 1o Dealerihe applicable dasliabondwrgasﬁatare established
for Dealer by Saller and thal are in effect a1 the time of shipment,
Deakar shall hear tha risk of kass and demage o Intindt Yehisles duiing

“wransporiation from the poit of shipment; however, Sefler will, if
requested by Dealer in such manner snd within such fime a5 Sefler
shal from fime to time specify, prosecute s for foss of or damage
1o Irfiniti Vehicles during said “lransportation against the resporsible
carler forand on behalf of Dealey,

[2) Genvine Parts and Accessbries.

Seller will ship Genvine Parls and Accessosies to Dealer
by whatover mode of transportalim, by whetever route, and fiom
whatever point Sefler moy select Dealer shall beat tha risk of
foss and tamage t Genuine Parts and Accessorles Suring transportation
from the point of shipment,

.
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D, Passage of Title,

Title 10 each bifinki Prodkey shall pass from Sefler to Deater,
or o the financlal institution esigfoted by Dealer, tpon delivery of
said Product 1o Dealer o 10 a corier for transpoitation to Dealer,
whichever ocours first,

£, Security titeisst.
{1) Gratkt of Seeurkty nterest. )

4s security for the. full payrent of all sums fomi time to
e owed by Desler to Seiler under this Agreement, whether such
suins ae now, or herealler becoms due and owing, Dealer Hereby
gmnts to Sefler o seawity infermst in the foflowing (callsttvely refeived
%0 as “Callaterd ")

{i) Alf non-vebitle, ioventoiy of Dealer, Tncluting without
fimitathon, aft Genune Parts and Accosstvies dalivered by Seller to Dealer
heraunder on account {afl such fnventory herelnafter sefemed to
oollactively as “Inventory” and Tdividdally 5 "ltem Bf kwentory”); and

[t} A% proseeds from any of i foregolng: including witheut
Timitation, insurancs payable by rease of the loss, darige or destruction
of any llem of laventsry; a0d &) acchunts &g chattel paper uf Dealer
aiising from its sale, leass, or other disposttion of inventary tow existing
or hereafter arising, and el llens, secvilles, giiaraitoas, femedies snd
grivitages pertalning thereto, mgeman will all rights and fens of Dealer
relating therato, ’

{2} Defaultin Payinest.

Dealer shal be i default of ihis Seciion B if: [j) Daaler shal
Hail o pay any amomts secored herehy when due or fall to péforn
ény obifgations under this Section 6 in 2 tenely mamer; |1 thero shall
ocedr eny material adverse changa in the Tinandal condliion of Detiler
oi [ifi} Dealer shall dissalve or bocoma Insoivert of benkauph; and,
In any such e, Seller may decfare 2 sums secured by this
Sation B.E imidediately due i payable snd Seller shall have all the
jichts ond rednedies oforded 1o '8 serured pedty ofter defoult vnder
the Uniform Comineicial Code of other applicable Tow in‘effect o ti
Gate of Hifs Agteement,

(3] Assembly of Ccllateral, Papment of Costs, Notices,

Dealer shall, ¥ requasted by Seller upon the vicunredita of
any default inder the fomgolng Section B.E.2 sssembl the Collatard
end make It available to Seller at a plaa or places designated by Selief
Daler also shak pay alf costs of Sefler including withold fimitation,
alorneys’ fees incurmd with respest 0 the elorcement of iy of
Sellers rights undar this Sectlon ,

{4} facording, Further Assurances,

Dacler shall evecute and deliver such l’nancmu slatemerits

#nd Such other nstwments or dovoments and teke sy other action

8 Seller may. reques! in order Lo create or malnlain e secority imemst
imended Yo be cieated by this Section BE of 1o &iable Seller 1o exercise _

and enforce its rights hereunder. A tacbon, phologisphie or other

* iefodustion of this Agreemenl shall be sufficient s g tinancing slatement
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and may ba filed i liev of a finencing stalemn( inany end al!)unsdlcnuns
which aezaft such reprodactions,

{6) Reconds and Schedules of nvantory.

Deatar shall keep acturals Tecords itemizing and descn’bing
the kind, type and quantity of tventory and shall Jumish 1o Saller
withip five (5) days of recelptoi Seller's sempest therafor, with a current
sthadule of imentory in form snd substance satisfaciory to Sefler
{*Schedule of lventory”}, which shafl be Wue and accurate inall cespacks,
A physica! fventory shell be condusted mo less than annually In
connection with prepanation of year- end financial statements of Dealer
and, at Sellers request, repud of such fvemtary shall be promptly
provided Lo Sellef.

F. ChargesFor Stornge end Diversions,

Dealer shail be responsible for and shall pay 8l chames for
demurrage, Storages and other exper(se aceriog sftes shipment to Dealer
uf 1o @ carrier foc fransportation 1o Dealer JF diversions of sdpments
are made upor Dealer's request or are mode by Seflor 45 o result of
Dealer's fafhwe or relusal o accept shipmenis made pursuant to Dealers
arders, Dealer sgrees o pay all atditional charges and expeasas intidant
to such diversions.

6. Changss in Infinkti Products,

Seller shall have the right In s sole distretion to Jiscontinue
fe supply, o make changes in the design br compongi Matenals,
of eny Infiniti Froduct &t any tme, Se¥ler Shall be under no Tishitlty
to Desler aif dccount of tny suth changes and shiall 1ot be requhied
55 & resull of any sush changas to make any chenges to Infinitl Prodicts
- previsusly purchased by Dealer No changé shall be consideted o modsl
yeor changa Wnlass so spesified by Selfer. -

Sestion 7, Pricing
A, Infiniti Vehicles,

At any time prier 1o shipment for delivery to a cairler for
tmnspnnatmn to Besler) of any bofinili Vehlcle, Seller may, without
prios noticé and without incurring any ebiity to Dedler of anponie else,
including any chstorer 6f Dealel, ¢hande al a1y Ume 2nd from time
to the the pie, disoen, altowance o other tems of sals of any
Wifinid Vetiiels 6ffered for Salo by Seller, Exeept Wilh vespest 1o the
establishment of initial prices for 8 néw moded year vehicke or for ary
i thoded of body type, Salter will notify Dealer by mafigram or othey
neeeptble mens of eny such thenge in prive 8 s00n es reasonably
practicablg, and Dealer may, by notice to Seller within ten {10} days
after sueh notification, cancel afty offer  purciiese Infiiti Vehicles
affectéd by such changs, provided dhat Seller has not notified Dealer
* f its acoeptonca of Dealer’s offer on or prior o the dato such nolification
by Dealer is received by Seler.

B. Genvine Parts and Accessatles,

“Seller may, withour prior riotics and without incuming any liability
U Desler or anyone else, Including any custonier of Dealer, change
at oy time and from time fo Yme the prits, discount, sllowanse or

0

. other lerms of sae of any Geruke Part o Accessory offesed fof sald

by Setler,"and any such change in price, discounl, aliowance or other
1erms of sale skal apply to alf such Genuine Pads and Atcassories
whether of not en order hes been submitted by Dealer, but 'not to

. Gemie Pats and Accessories for which Seller has accepted and

processed Déaler's ordef wlo 10 he elfettive dote of such cthange,
Soller will aotify Desler of any suth chenge In piice a5 -soom 25 s
rbasonsbly piacticable. Oaaler may, by notics to Saller bancel any order
for Berwrine Parts and Acessorfes alfected by such thange which was
placed hefore such notificalian was given, provitled thal such Gesidinz
Parts and Accessarfes have not been shippad o Oealer or defivered
to 8 catrief for Wanépaitalion to Desler on or prior 1o the dale such
notifieation by Oeater (s recelved by Seller, .
C. Other Products and Servioss,

Seller may, without prior wotica and without ineiring any Tiabillty
1o Dealer o sovone else, including any customer of Dealer, change
4l ey tine and liom lime. to Yime the mice, diseouny, allowance o
oihet terms of sale of any produst or service {other than Infinit Vedidles
ot Gepulne Parts ond Avcessorfes,. terms corcening which die privided
fof separately herein) offarsg for sele by Seiler, and any such changs
in prite, discaund, allowama or other tems of sale shall apply to such
produst or sefvioé whither or nol an oider hos been subitted by
Diater, hat st 1o such produsts oy services for which Sefler has aogepted
e procested Baaler's Grdst pdie 1o the elfective date‘of such thangs.
Sedler wAl notffy Dealer of #ny-Such changa Jn pice as soon as
easorably practicebls. Dealer may, by notke to Sehey, sencel any order
for sueh preduct er senice affectad by such ehange-which wes plaed
betoré stch fotiflosion was fiven, fovided that sich praduct or service
hés not besn slipped or rendered to Dealer or defivered to 3 carries
for transpéitation t Dealer Bn or pior to e dete such nokificaticn
of mceﬂambybealeris recelved by Seller,

Sectlon &, Payment
A, Payment for Vehictes:

Payment by Dealer (o7 Infinit Vebicles must ke mede b -
accordancs with b spplivstle pricss, cherges, discounts, aliowances
end other tems of szle aablished by Seller eitiéd: 1) in-atoordence
with wholesale fhoncing anangements that.at the time of delivery
to Dealer of to a carmer bor Vansportation 10 Déaler of such nfinki
Vehicles, whichever shatl first ozeur, ate in'effect belween Sefier Dealer

o0 & TTencing stivaion; or ) prior - detivesy to Dealdior to o -

camier for {ransportation to Desler, whichever shall frst vsour, by cash
or such other mediom of payment oy Selléi ay sgree to accept,

. B. Payment for Pasts and Acgessorles,

Parts, equipment, accessores and other products el services
vl nomally be billed by Seller o Dealer-on Sellers invoices, which
shell b due the tenth [10th) of the moath follewing the month of
shipment of such producls and services; piovided, howevey, Sefler
reseqves the fight to placa oty 2nd al-sales of such ilams on & £.0.D.
or cash in advanee besis, withoul nolice; pravided further, lowever,
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that Seller vl eidsavor o pravide Dealer with prior nolice If s Seller's
sole judgment such notice would he practicable,

C. Accounts Payable.
11} Right of Se1 Oif,

in addition to any right of sat off provided by law, e sums
dug Jesler sholl be eonsidefed nét ol Tdebtednsss of Dealer to Sallér
anid Saller may deduct ahy amounts due of Y become due fiont Dealer
to Ssiler or any amotnts held by Safiér from By sunis oF deeotnts
dug from Sefer to Dealer.

{2) Liguidaled Domages.
[ Ygukdeted Damages for Delinguent Payments,

T 1he ovent Uit Deeler folls o pay Sefler fn full 2y
emotnts owed by Dealer to Selfer whan dua, Osater shell pay Sefler
3 delinqueney charge of one perceat {1 %) per month of such amount

o amaunts 1o compensale Seler for its costsof camying and collestion; |,

provided, however, het Sefer vgroes that It wil not assess ary
dafiriquency charge on an overdue account which has a tata outstanding
batance of tess then $1,000.00, uless Sueh atsoit is more then
ninerf {00) days overdue. Desler and Seler agres that sich ¢horga
is Yo beé sssessed not e 2 penalty, bot as liquidated demages under
Califomia Civil Coda § 1671(b} based on Seler’s reasonabln estimats
of the lossas whith will be suffered by Sellerasa resuftof such definguent
paymert or peyments, The fmposition of sueh definguency charges shalk
ot Imply of tonstitide any agteement to fobesr collection of a definguent
account.

i} Liguidated Damages for Impitper Poymerts o Dealel

Seller may, from Gime tD tne, conduct audity or iBvigws
of Desley's books and réenids purssant 1o Settion B.J of this Agreement.
IF any sueh audit ér review resulls In & dotermination by Seler that
Dealer was o¢ Is not entitled 1o receive payment from Sefieq Sefler
miay dabit Deslers account T such amovnts a5 Selier shall detbrmine
were impeoperly pald to Dealer. Suh 2 detamination may e based
on Deater's fallua to comply with applicable rles o7 procedums of
on Dealer’s submission of false or naceurete ifosmation Yo Sefler. In
agdjtion, Selfer may assess and, 1 it does, Deater wil pay a definquency
charge of one percent [1%) per month of suwh amet o amounis
Improperly pold by Seller Ja Desler to compensate Seller for its costy
of e0tiling, Joss of funds end cobection, Dealer and Seller agree that
such charge o be assessed not as s penalty, but as liguidated demages
wnder Colifowria Chil Code 5 1671(b) based on Sellers masonable
eslimate of the losses which will be suffered by Seller as a resolt of
such Improper payment of payments, The fmposition of such delioquency
charges shall not mply or constitute any egreement to forbear colfection
of a delinguent account,

B, Colleetion of Taxes by Dealer.

{izaler heseby represents and Wiariatks tht bl Wil Products
purchased fram Seller ece purchased for resale i the ‘ordinary tourse
of Dealer’s tiusiness, Deaer further represents snd warrants thét Dealer
has obteined all licensés and complied wilh a1l olher (equirements to
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coltoct sales, use or otfier texes incumred # any such fesale tansaclion,
and that Desler wifl furnish evidance thereof to Seller gt Seller's request,
f Dealer parchases any Infinit Products nther than lor tesals, of puts
any Infioiti Producs 1o 8 texeble vss, Ueater shall pay direclly to tha
appropriate taxing authodly eny sales, use or sinllar txes incuwed
o o rosull of sich Gke or porchase, 10 fMe @ny tak rdlums Tequined
in conechon thacewith, end 1 hold Seller hannless from any clains
0 desrands with respect therete.

Seclion 9. Warcemties

The only waniantias that shall Le applicable to Infinill Producls for
any compungnls thereof} shall & such waitteh Wamanty o warraiities
s may ba furished by Seller and as stated in the Warranty Manual
o Seller’s Parts end Accassoriss Pofiey and Provedirs Menual, 8s the
same may be-revised fiom fime  tne, Except fur s express fimiled
Tiabiticy under such written wanagitas, nelther the marwfectuver of Infinit
Produets nor Seter aButiies, of Authorizes any other parson oF parly,
tncliding without Tenflation Dealer, to assume on their behalf any other
ob¥igation of tiablity In cafngation with any Infinid Produat {or component
thereof}, Any obligations or Kabiities essumed by Dealer which are
n addition o Sefler’s Wiltlen warerties shall be solsly the responsibility
of Dealer, Dealer shiafl expressly incopomte I full and without
modification any weifanty fumished by Sellar with an kiniti Vehicle
as B conspicuaus part of each order form o other contragt Yor the
sl of such frt] Velvicte by Deales to any buyer. Desler shall make
avallabls 1o e buyer of ea:hlnfm Troduct plorto Lhe purhass
of siich (fofli Proddt, cepies of Sth Spblicable warranties 85, may
be furiished by Selisr, Tealer shal aiso provide to Tre buyer of each

Infindti Produc, in Tul) &nd withéut rdification, any owners manudl,
wartanly bookle! f other ownet information which Seller may provide
o Dealer for defivery with suit Wifindl Prodiot. Deeler agrees o atite
by ant fmplement [n all ather respects Seller's wamsnty procedures
then in effect,

Seclion 70, Indemiifiéatich
A Indemnificetion of Dealer,

Subjeet 10 Sectlon 10.6, and mpon Deslers wiiten request, Safler
shall;

[t Uefend Dealer spalnst any and all dlaims thaz during the teri
of this Apreement may @rise, temmence or be asserted agalnst Daaler
i any action eonceming or elleging:

. {a) Bodly njury or piopery damage arising out of an
pecurence caused solely by a mamfaciuing defect ur alleged
muiulistoing defdct n an Kuinitl Pdoct supphied by Selle; exept
for =ny menulfacluring defest i tires, provided that the defect could
et haive reasonably been dissovared by Dealer dinke the pre-delivery
{nspection of the product requirest by Section 48.1 of this Agresment;

(&) Bodity injery or propety domage arising ot of an
oeturience caused solely by 8 defecl or alleged defect i the desion
of 8 Infiniti Produet supplied by Sellsi, except for 8 defect o alfeged
defectin the design of fires; and



{c) Any substential damega oceurring to @ new bfinfti Product

antl repaired by Seller from tha tima the prodit left the Matufactire's:

assembly plant o the Bime & viay delivered o Desler’s designated location
o7 to & carrier for \ransportation to Dealer, whtichever ccountert first,

provided Sefler faited 1o notify Desler of suth damege ur mpar prior

to defivery of tha product to the first retalt customer; and

{d) Breach of Sellers waranty of an Wnitl Product whith’
fs mol, in whole or pan, the result of Desler’s sales, senice  repair .

gracticas or conduct; and

{2} Indemnify and hoki Oealer harmless from any aid olf
settiements made which are approved by Selier and (inal fudgments
fenderedwith respert toany clalms described In Section 1 BAf; prowided,
howaves, that Sellar shafl have no ebligation to indermmily ér bold Deater
harmless uiless Bealer; (] prampty natifies Seller of te assertion of
such claim ané ihe commencemenit of such wction against Deafer;
lit) cooperstes fully in the defense of such action 1 sbch manner and
to such extent as Seller may ceasonably require; {%) consents 10 the
employment of attomeys seletted by Sesler and agiees to welve any
vonfhcl of Interest then exdistentor which may lates srisn, thessby enabling
Sefler’s selecled atiomeys to rmpresent Seller and/or tha manofacturer
of an inflnfti Product throughout the defense of the cleim; and
" {iv} withdraws any ections fincludi ng*cmss«:lmrm} fhed against Seller
or the manufaciures of an nfiniti Product agising out of the cicumstantes
for which Bealef seeks mdemaity. Dealer shall pay all cosls of its o
defense inturced prior 10 Seller's assumption of Dedler’s defense,and
thereafter to e extent that Dealer exiploys atlomeys in sddition (0
hoss sclected by Sefler

{8 Seller may offsal any recovery on Dealer’s behalf agaist
any indemnification thatmay be requlred unides this Seztion 10 includinp,
without fimitation, attorneys fees paid by Seller pursuant to diis
Section 10.A anil the smount of ey, setflemierit or judgment jaid by
Seller.

B, Indemnifiaation of Seler,

Subject to Section 10,6 snd upan Seller’s writton request, Desler
Shall: .

« 1) Defend Selles against any &itd ll clats that duing the tem
of this Agresment may ailse, commence o ba asserted sgaimst Seller
{nany setion concering of alleging:

. (0] Déaler's fallure to chinply, fn whole arin part, with any
obligatiny of Dealer uader this Agreement;

(b} Any negfigence, emor, omission O ack Of Dadler n
connestion with the préparation, repair o senice [incluling warren
safvice, gootwill sdjustments, and cempaign inspecums and carrectitng,
by Daaler of infiniti Preducls;

{c] Any modification or aitemtm made by or on behalf of
Daaler to an Infinitl Produst, eicept thoss made pursvant o the express
vyitten nstruction o8 wﬂl e axpress written approval of Seller;

] Qea!er% breach of any agreement between Dealer and
Deale's custpimer or sther tid paay;
o

{e) Misteading, libelous o ‘torfious statements,
misréfresentotiuns of deceptive or urifalr practiees ty Dealer, directy
o indirestly, 1o Seller, 3 cuslomer or aiher ihied party ncloding, without
Enitation, Deater’ faflure (o somply with Stction 5.8 of this Agreamany;

i} Geatér's breath of any contract of warranly ather than
& catracd with o wattanty of Seffer or the manufacturer of an bfindli
Froduet; or

T} Any change n the amployment slatus or i the {erms
or ¢onditions of empliyment of any officar, employes or agent of Daalar
of of any Principal Dviiey, Other Ownat or Exacitive Manages including,
but not fiméled to claims for breach of amployment contreet, wrpnglol
{eiiidiation of tistharge, tortious interfarence with contracl of esbnomic
advantape, and simitar ckaims; and

{21 tndemnify and hold Seller hannless fiom any and all
sotoments mage ond finel judoments renderéd with respect 1o ariy
claims deserited b Section 10.8.1; provided, however, that Dester shall
T 110 otligation to Indemaify or $td Seller harmless uniess Selfer;
(i) promplly nolifies fealer of the assertion of such slaim exd the
cominarament of such scton agsinst Seller, fi) cooperates fully fn
the defenss of such action in such mamner and 1o such exient as Deater
ey reasonobly require; (1) sonsents to the employmnnt of atiomneys
selectad by Dadter and agnees 1o waive any conflicl of interast then
ssistenl or Whith may |ater &fise, therebiy enabling Desler's seletted

" altomeys 1o represent Desler thughout the defense of the el

and {iv} whdmws any eclions (lnchiding cross-claimg) ke agalst
Dealer aiisiyoutof the ciicomatances for which Sollr seeks Indercnity.
Seller shall pay all Gosts of s oW défense ourred wiior to Dealers
aawnpmn of Seller’s defense and therealer to the extent that Seller
einploys attomegs o addition o hosé $akcted by Dealer,

C. Condidais and Eteaptions to Indemnifieation,

{4} 1f the aflegations assernd in any walion o |f any facts
estabiished during or with respect o any action wouki e Sikr
Yo defend and indemodly Desler under Sestion 10.4 end Oecler to defend
end indemnify Seller wnder Seetion 108, Seller and Denler shal each
be responsible fof its oin défense in such =1 action and there shef
bs no obligation or responsibility Tn connection with any deferise,
Jodornent, settiemesit of &penses of such sttion as betwean Seller
vitd Dosler.

{2} e wndertaking its obligatidns to defend andjor inderiiiify egich

other, Dealer and Seller may make their defanss andfor indempification

conditional on the continved eristence of the stale of 14t 4 then
Known ko Such party and imay provide for fe withdrawal of such defense
snd/or indemnification at suth Yme 5 facls arise which, if kinowri al
the time of the orginel request for o defenss and/or indemnllication,
would have raused either Desler o Selfer 10 refuse such request, In
the event thal subsaquent developments i @ case make clear that
the elegations which initially justified acceplonce of & request for o
xfense and/or ndemnification are no Jonger 3t issve terain or thal
the claims no longer meet the description of those for whith
indermiificatlon is vequired hereundas, any party providing a tefense
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andfor indemnification hereunder may terminate evch defensn andfor
Indemnification of the other porty. The paty witkiswitg from Its
tefense end/or indemrdlication to dafend sndfor ndemolfy shall give
poticé of ils Withdrwal o the indenwiitying party, Moreover, the
vrithdrawing perty shoil be responsible for et costs and expenses of
defense up 1o the date of the other party’s receipt of the natkee of
vithdrawal, :

Section 13._’I'anninmlvn
A, Termination Due to Cortain Acts ot Events,

The {ollowing rEpresent events which am ik the conyel of

of vriginaté frem actions faken by Dealer of its management o ownEs
and which ere 50 contrary to e Inlent and purpase of tis Agreement
that they wament its termination:

{1} Any scleal or attempted sale, transfer, asgignment. or
dslegation, whether by operaion uf Faw or otherwise, by Dealer of an
interest In of right, privilege or oblfgation under this Agreenient,
tv of the priripal assels necessaty for the performence ol Dealer’s
rasponsibifities wider this Agreement, without, Tn althey tate, tlie frih
wiitlen consent of Ssher having been tblained, which consent shaf
ot be nreasonably withheld;

(2} Sutject to the provislons of Section 14 horeof, b dhsiig,
by operation 6f tw or olhenwise, Tn the direet o Indirest owngrship
of Denler, whether valontary of involuntery, from thet et forth Jn te
Fina) Asticls of this Agreement, except s expressly pemaltied herstn,
wiitholt the prior writien consent of Sefler having béan ohtained, which
onseRt Shalf At be emreasonehly withheld;

{3] Removal, resignation, withdrawal or sfimination from Dealer

for any reason of the Execulive Manager of Dealer; provided, however, -

Sefiey shall give Desler & reasonable pedod of 1ims within wiith to
replaca stch person with an, Exacutiva Manager salisfastory to Dealer
and Saller in aGcdrdanos with Articfe Fourlh of this Agreemant; of the

faildre of Daslél to étaln an Exerutive Manager who, b abcoiiance .

with Articla Fodrih of this Agresment, i Seller’s redsohabie opinian,
is competent, possesses the vequisile qualifieations for the position,
" endwho will act bt 6 mendgr consistent with the continged best interests
" of both Seller snd Dadler; .

(4) The fallure of Dealer Lo maitain the Dealership Fatiities open
(6F bESHAESS of to conduct al the Deatershlp Operations requiied by
{his Agreament during and for ot less thén the Tiolfs customary ad
Jowul I Desler's Primary Market Area or in the metupoliten erea
in which Deler is located for saven [7) tonsecuthve days, urdets such
fafture Is caused by fire, Flood, ceribeuake or other 261 of God);

[5) Any undedaking by Dealer to canduct, directly o Indirectly,
any of the Deslership Oparalions a1 & kacation or facfity other tian
\hal which is specified in the cunent Dealeship Faclities Addengum
for that Dealesship Operation;

{6) The fallure of Dealer 1o establishi or maintain whetesala
finencing armapgements which are i accordence with Sellers Guides
and which are réasonisbly acceptable 1o Seller with hanks or ather
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financial instititions approved by Seller for use In connection with Dealérs
purchese of inlinitt Vhicles, viless Salier shall have sgreed fo acoopt
another medium of payment;

) tnsolvensy of Desler; vofuntary inslitution by Deafer of any
procaading under the Teders! banknuptey laws o bodar any stale
insolvency law; institution againsl Desler of afiy proceeding under the
federal benkrupley laws of under any state Insolvency faw which Is
not vacated within thirty {30) days It the institviion thereof,
appoinliet of & redalver, tusiae or ather officer havng simifar povwers
for Desler or Dealer’s busiess, provided suth appolntrment is oot vacated
within ity [300 days of the dats of such appoinitent; execution

. by Dester of an essignment for the benallt of wreditors: of any lew
<under allachment, foredlasers, execulion or Bimilr procass wherehy

8 third party acquires rights to @ skgnificant portion of the assats of
Desler necessaly for the perfomante of Dealer's raspansibiities under
this Agrement o to the opertion” of owninship of Oealer, which s
not within irty {30) dsys from the date of such fevy vacated or removeid
by paymét or bending; g

{8)-Any material misrepresentstion by Dealey o7 any persan named
In the Fiual Articie 9f this Agroement 88 to any fact relled on by Salier
In entefing fnto, amendng or cotinaing wilh this Aireeftient, including
without limitation any tepresentation conceming Lhe ownership,
manapement of capitalizalion of Deafer;

{8 The conviotion In a court of ealginel Jurisfiction of Dealer
& of any Principal Gwnier or Exevutive Manager of a crime sffecting the
Deslarship Oparalions or of any felohiy; provided, however, thet
& tbiwicled Executive Manopes's ownershij interest in Dealer shal] ot
ba an event warranting tennination of this Agraement If the Indlvidua)
is fa longer employed by Bealer o invobved In eny way I the
management or operation of Dealer and Téslar hes mads reasonabls
sffoits 10 obtaln he IndMidual’s divestinm of his dwnership wtarest
in Dealar; or any willful faitura of Desler to §oiily With the provisions
of any Jaws, edinences, rules, regulations, or ordeis refating To 1his
conduts, of its Dgalesship Operations incetrg, witkiux iitation, the
Sale and servicing of Infinii Products.

(10 Submission by Desler to Seller of: ) a knowingly falss or
fraudylent report or statement; {if) a knowiddly false or Travdulent iaim
{or stotement in sepport theredd), fof poyment, rekmborsemant or &
any discount, allowance, rehund, rebate, credit o odier incenive under
any plai that may be offesed by SeBer, whether or not Desler offers
or iakes sestitution; {if) fakse fisancial Miommation; {iv) else sakes
tepartiag da; or () any felse report or stotemant relating to predelivery
inspection, testing, wanamies, sewvice, repait or maintenance Tequived
10 be performed by Dealer,

Upon the occurrence of any of the foregaing events, Seller mey
teminate this Agreemont by yiving Dealer natice theteof, such
termination fo be effective upon the date spscified i Such nolice, or
such later date as fay be iwquired by any apglicable siztule,



B. Termination By Selfer for Noa Perfarmanc by Dealef,

{1} &, based upon the evalustions thergof made by Seller, Dealar

shal afl to substantially Tulfl ts responsTbilites with respect to;

(2] Sales of reuw Infiatt Vehicles and the other cesponsibifties
of Dealer set forth In Sestiond of this Agreement;

b} Maintenance o the Dedtership Facilities an the Dealership
Locatlon set forth in Section 2 of this Agreement;

le) Setvies of lofiniti Vehidles and sl ahd sefvice of Genuine
Parts and Accessorias and the other responsibilities of Dealer set forth
n Seclmn 4 of this Agresrent;

(d} The other responsibilties assumed by Dsaler b this
Agteement inckuding, willhow Hvitatien, Dealer’s faiure to;

(1) Tiemely submit sacurate sales, seivico ead fanciol

{aloimation conesiig Jts Dealershlp Operations, ownership of -

management end ralated Supporting date, as required under this
Agreriént or 8 may be ressoably regucsted by Selles
" {il) Pemit Seller o make sn examinallon or addit of

Dezler's atcounts and recoids unncermng its Dealership Operations after
recsipl of Aotice from Saller requiabting such peimisslon of infoiationy

{fi} Pay Seer for anyInfinidl Produets o1 sy other mrodlucts
of senvices Purchosed by Dealer from Seller, in accardance with the
\artis and canditions of sale; or

{iv) Matataln nel worth snd working cagital swbslantlally
i sccordance with Sellor’s Guides therefor; or

{v} Fulfil Bealers cbligations under ths Dealer Opersting
Reguirements Addendom; of

{2}4n the event that sny of the following eecur:

{i} any dispule, disapreement or vontroversy between o
smong Dealer and any hicd porty o betwean or emong the owners
or management persdanel of Dealer relating 1o the management o

ovanership of Deater develops o exisls which; in 1 reasonable opiriion

of Seller, tends to mdversely effect the condust of the Dealership
Operations o the inferests of Dester or Selier; or

(it} any otlier acl or acthvily of Dealer, or any of its owners
of managament oecwrs, which substantially mpsirs the eputation o
fimancial standing of Dedler or of any of lis managemenl submequent
10the execution of this Agreement:

Seller will notify Dealer of such faitme and will review with
fealer the nature and extant of such failure rd the reasons which,
in SeMter’s or Deaters opinion, account for such failwe,

Thereafter, Seller will provide Dealer with a reasonable
opporlunfly 10 corect the faliure. If Deales fails 10 make ‘substantiel
progress Lowards remedying such fatlue before the expiration of such
period, Sefler mey tenminote Uis Agraement by giving Dealer notice
of termingtion,. such temmnation to be effective al feast minety (30)
days 8iter such rotica Is given,
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Ouiririg soch period Dagler wil commente suth actions as
may be necassary so ihat the termination obfigations of Seller and

Dealer set foith in this Agrsament may ha {ulfilled as promiptly 3.

peacticable,

. Ternination Becense of Death or Physical sr Mental
Incagactty of Prificips) Gwnei,

This Agreement is a persbre! services.agreement and has besn
entered into by Selfer In eliance on Dealer's being ownes by the Principal
Ownerls). Seflor [subijact o Section 14 hereol} may terminala this
Agresmant by giving-notice 1o Dealer upon the death of any of the
ﬁmpal Ogmerls) o if Sefler in good falth detemines tat any Principal
Owner s so physically o¢ mentally incapacitated s 1o be unable m
dischare: his & her respansiblity Lo the opersting managament of Deater.
Unless deferred as herelnglier provided, the effective date of swh
termination shall be ol I6ss theh fldely IBO] deys Trom tha date such

nolice is given to Dedfer,

To fecilitete the orderly termination of the business 1alationship
belween_ Seller and Dealer and of the Dealershlp Operstions, Seller
may, o Tts sole discretion, defer the eifective dale of such Lesmination
e corkinue o operalz with Dealer under the tems of this Agreement
for 2 poriod of time, to be determined by Selfer, of up 1o ene {1)
yewr from the date sich notige of Teindhation is given {f, within
ixty {60} days from th St of said nolics, s executar or reprosetatiye
of #w deceased ofincapacitated Principal Danat br & suniving Prngipel
Owner shall give fo Seller written rqsast for such deferment. This
Agrezmen! shall eutomatically terminate without fisther fotide of s6Xion
by Seller upon the expiration of any soch deforment. . -

0. Termination for Fallurs of Seller or Peslerto be Licensed,

¥ Seller or Dealer shalt (il to secure of aainiah any ficenss,
permit of suthorization required by efther of them for shelr performencs
of any obllgation under of i connaction with this Agreeertt, or it
3uehh Beeite, pbmit of authéritation is suspended or evoked, iespective

" of tho couse, o such susiansion or revoration sontlnues for  perfod

of seven {7} days, either porty may ivivedately forminate this Agraamant
by ohvlg eotics to the other party.

£, Termination by Dealor.

Desler has the Tight to termindte this AgreeRiont ot sty time
by giving notice Yo Selle, such termbiation 0 be effective Mhinty {30)
days aftar the glving oF Sush nodce lumless the tirty B0} day retice

period s walved mwritmbySellaf)urmsudaollvardalaasmay _

be imotaally agreed to n writing by Sellerand Dealér,

£ Teminalon by SeMer Becouse of e Chango of Seflers
Method of Distibution or Declsion by SaBar 1o Ceass
Distbution of Infiniti Vehicles,

If Seller Should glext or be refuired to disconticwe ils present
method of digtibuting Infinti Viehicles, or I Seller shawid elect or be
required (o cease selling or disicibating Infinti Vehictes, Seller may
teminate this Agreement by glving Dealer notize 87%) sth tiiation
wilf be effective not fess than one {1) year aller such nglicé s given.
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8. Vermination Upon Entering nla a New aof Amended Salgs
gnd Service Agresment or Addenda. .

Seller may teminate this Agreement at any time by giving Doaler
at Jeast ninety (90} days' prior notice thereol and offerig t enter
inlo & new or amended form of Agreement o Addends with Dealer
in a form being offered generstly to Autharized Infiniti Dealers; prosided,
however, Uit Sellar may issar a new of fevised Notice of Primary
Market Area pursuant to Section 1K or a new or revises Froducl
Addentom parswant to Section 1.8,

Undess otherwisa agreed |n writing, the rlghts and ebligations of
Dealer that may ofterwise besore eplicabls upon terminalion of

expization of the femaf this Agreemant shall sot be applicable if Seter

and Dealer enter into @ rew or superseding Daalér Sales and Service
Agreement, and the rights and chligatiens of the parties hareunder
shail continte under the tems and provisions of tha new ayeement,

Deslecs pecformence under anf prior syresmant may ke
sonstdared by Seller i evalvating Dealer’s parformance under this, o
BNy succaeding, sgreement, |

Saotion 12, Rights and iakilities Upoa Temithatior
A. Termination Procadures,

{1)Upon tenmination of this Ageeement by elther Seller or Daaler
for any reason, Dealer shall cease to be en Authorkzed Infinkti Dealer,
and Desfer shalk {1} komddiately discontinua the distribation and salp
of lnfiniti Products as an Aulfmrizgd Infindti, Dealer; and {if) at fis own
expense (2) erase o obliterate & Infiniti Merks and eny word or words
indicating thet Dealeris an Autherized Infiniti Dealer from the statiofiery,
foftns and olher’ pepers used by Desler or any business associated or
sfftiated with Dealer; {b) discontieue all acvertising of Dealer a8 an
Authorized Infinith Desler; (¢) tike 9l steps necessary tn remove any
listing ia sy tefephons directory yellow pages adveriisement indicating
that Deslér is an Aulhgiized Infinith Dealor; 1) discontirs sy use of
any bnfini Mark in Dedlérs fim or trade name and take ol steps
negessary or spprapiate T the oplvon of Seller to chenge such Tim
of rzda reme do eliminale any infialt] Mark thelrom; fo) discontinue
of tauss to be discontinued 2 other uss of the Infinlil Marks: {f refrain
rom doing anything, whelher or not speified above, thal would Indicate
that Desler is or wes en Autharizad Infinlti Deater; and {g) rofrein from
uslng, either directly or indiectly, aay Wfiniti Marks or any othet
confusingly similar marks, names, loges of designs in a fanner Tkely
to cause eonfision or mistake or fo deselve the public, IF Dealer fails
to comply with any teuirements of this Settlod 124, Dealer shafl
relmburse Saller for 8l cosls ond eypenses, Mchuding reasonabla
attorney’s fees, incoried by Seller i effecting ot enforcing compliance;

(2} Terminstion of this Agreement will not release Dealer or Salier
from the obligetion topay any smounts ceang the other;

3} Subject to Section $2E, Seller shal process ol) clatds and
makg all pagnents dué (ar all Ishor grovided and aR parts andfor other
materfals sed by Dester puisuent o Secfions 4.8.2 and 4,83 prior 1o
the effestive date of teninaticr as provided in The Waranty Manual.
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* Deates shall cease, 3 of the effective date of temitnation, 1o be eligihls

U receive reimbirsement for iy work tergafter pedommad or parts
thereafler suppied under any wamanty, campalgn inspections of
cortections and any other adjustment praviqusly atthorized by Seller,

H] Dealer shall, upon Selers requést, deliver tm Sefter or its

. tesignee coples of Deslar’s veswids with sespect to pre-delivery, warsnty,

goodwill, campaign and olber service work of Desler.
B. Repurchases by Seller Upbn Termination,

Upon teiination, ather then pursuant 10 & sale or tronsr,
Seller shall by from Dealor and Dealer shall sell to Seller, widhin
inety [90] days after the effestive date of temination:

{1} Al news, snused, undamaged, unlicensed, then current ad
immediale previous niode] year infinltl Vehicles whith were purchased
by Deater fram Seller and are then the unencumbersd pioparty of and
Inthe possessionaf Dsaleror Dealers flooring and/or finanifg Wisttutdr.
The price Yor such vehicles shal be the favolee price prewloilsly pald
by Dealer therefoy, loss Sclfer'y destinallon charges, ol aliowantes fidd
o applieatle showinces tiferait Thereon by Seller, any ‘emouit pild
by Sellr to Dealar for pre- delivery inspection and service with ratpoet
o sueh vehickes pursuant to Seclion 48, end any olher tharga for
texes ot spocfal hems or service. Soler shalf also Jepirhass Benvins
Accessories whlth hive been lnstalled in such finiti Vehicles which
eocessirfes are fisted Tn the current parts and aceessorled prce st
{except those items Marked "not eligitle”) at the pikes et forth o
Sellars then pumreiit parts ar actassories prive fist, :

(2) Subfest 0 Seetion 12.C, @l new, wnused, whdemdgéd snd
resafable Benuine Parts nd Arcessories which are & &0 the original
antl tdamaped packsges, were purchased from Seller are listed fn
thiz carrent parts nd accesseries prive fisk {except tose Rems meked
“no. elighls"), and ere then the unencumbered property of and in the
Dossizéion of Deslor. Tha prices for such Benwiine Pars and Accassories
shallbe the prices set forth on Seller's thei cumet pets 2 accessaries
price ist,

(31 Sudjett to Section 12, e speclel tools anB syuipment owned
by Desler and which tre wencumberad and in the posission of Dealar
on the effective date Bf taminaton which wera desipned espesially
for sewvicing ofieti Vahickes, ave of the tye resommended in wiling by
Seller and destgeated 65 “esseitial” tools in woeortonce with Selters *
Guides of other notices pertaining thereto from Seller, are fi diable
ond good condition, except for reasonable weer a0d ear, and wats
purtlresedy Dealer from Seller viithin the vee 13) yéar perfod precating
the dita ¢f teimmation. Sellers puichase price or such essential todis
okl be calvaleted at Dealer’s purchase price feduced by straighiding
depreciotion on the basls of 3 vseful fife of thisy-six {36} manths,

" Deslar' and Selecs obligations with respect to the signs focsted
& the Deslership Faciities shalt be delemingd §a attordance with the
Dealership Identification Addendum betwean Seller an Desler,
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{. Desler's Respphsibilides with Respect fo Repurahase:

Sellers obligation to fepurchase Benuine Parts and Accessories
and essential tools from Daaler is condilloned on Dealer’s ulfitling Hs |
responslbliitles undes this Segtion 12:C as follows:

(1t mediatsly following the elfeftive date of ternination of
this Agreement, Daaler shall funish to Seller a list of vehicleidentification
nuibers and suich other informtion and documents as Seller may réjuie ™
pertaining 1o the Infinli Vehicles seblect 1o the repirehase obifigations
of Section 1281, Dealer shall doliver alf such vehmlas In sccordance
with Seller’s instuelions,

{2} Within thirty (30) days aftet the elfective dale of lerminatien
of this Agraement, Dealer shall deliver or muil 1o Seller & detailed
inventory of eli of the Rlams referred to i Seefions 12.8.2 and 1283,
Within thirty {30) deys of 18 recelpt of Such inventory, Seller shall
provids Dealer with instruclions s o the procedures o be followed
in retutiilng such {tems tb Seliér, Deaki siall, at ite eXpense, fag, patk
and deliver g suchitams to Sellerat Ssller's designated parts distribiution

- gemer or such othes lnoatien as designated by Seller in accordants
with such hslructions,

Should Deles ail 1o comply with the responsiblitles listed ahove,
Seller shall have o obligation b regurchese any sthtems from Deafis;
privided howeyer, thet Seiir shall have tha right, bul no obligation,
to efter int the Oealesship Facilities for the purpose of compliing &n
iventory, tegging, packing and shipping such ftems to Seffer’s desfrated
parts distbiition canter, f Seller; dnderiakes ny Soch esponsiilites
of Doaler, the mpuchase prices of such jlems shall be fiitsen
percant| {5%) fess then the repsmhasa prices olherwise apahcabla wisgf
Seation 128,

D, Titleto Repurchasst Property,

Wil espect ta any ilems of property reprchased -by Seller
pursuant to this Section 12, Dealer shal taks suth aclion and shall
execute and deliver such instuments s may be necessaiy: i} 1o convey
goud a0 morketable fike © all Such kes of Propery: (T to comply
with the rquirements of any applicabfe Jaw relating to bulk sales and
transters; and {ifl) ko Satisly and distharge any liens of encumbranced
on such ftems of property prior to delivery thereof to Seller,

E. Payment,

Selter shall make il payments to Dealer pursvant 1o Ml
Seatlan 12 within minety {90} days aiter Sellers receipl of aff Homs
1o be repurchased by it end provided Deslar has fulliled all of Hs
obfigations under s Section 12 provided, howsver, that Seker shall

* be entillad to offset egeinst such paymsnis any end all indeblednoss
or ather obfigations of Doler 1o SeMer Selles may make sny poymont
for sy property Tepurchased pursuant 1o-his Section 12 direcily to
anyone having a security or ownership Inlerest thesein,

f Canwﬂalion of Defiverios.

{pon 1enmmuon of tis Agreement Seller shall have the ngh:
fo cancel 8ll shl;m"ms of lafiniti Products scheduled for delivery 1o
Daatar, Alter o effectivo date of tesminalion, T Sefar shall valuntasily |

16

ship any nfiolti Products to Dealer, or dtherwiss iransacts buslness
with Daa{e‘ 2ll suth lmsoctinns will be govemed by 1ha sme tenns

upplicable hadmeﬁg(aament nol been terminated, Nevaihelass, neither
the shipping of sech Infiniti Products nev any ather acts by Selier shall
be constued a5 8 waiver of the temaination of 2 3 reneve! or extension
of this Agresmen,

Secfion 13, Establishment of Successor Dealer
A. Bguause of Desth of Principal Owner,
1f Salter shall tamninale this Agreement purstanl to Section 11 ©

because of the death of & Prncipal Ownay, the following provistons

shall apphy:

{1 Subject to the other provisions of tis Seetlon 13, Seller shall
offer 8 two {2} year Term Sales and Servite Agreament 1o » successos
Jealershin {“Successor Dealershif™) comprsed of the parson nomlnated
by stch deceased Priocipsl Ownay as his of her suecessor, together

with the other Priocipal Owneifs) end Other Oweneds), provided thal:

(a) The neminatiod was subimitted 1o Seller on's Suctessoy
Addandum, was consented I by the ramalning Principal-Ownerds) and
Qthar Owner(s), nd was approved by Seller prior to the death of such
Princlpel Gwaes;

() Either () ther hes besn no change In the Execotive
Manager of Seller; or fii) Seler bos approved o candidate for Executive
Mageger having the reqbirsd qualifications, expertise, integtity,
experience and abifiy to succasshully operats the dealership and partom
Dealer’s obligations under this Adreement; snd

{c} The Successor Dealorship has tepital and foclities
substantialy in accordance with Selle’s Buldes therefor at the time
tha Term Sales end Sesvice Agretinent is offered,

{2)If tha decaased Princlpal Owiner has nat nominatad 3 suceessor
in actordence with Sectfon Y3.A11a) abave, but et of the beneficlsl
imerest of the decessed Pinsipal Owner hes passed by wil o the
laws of inlestate Sueebssion directly 1o the dereased Princlpal Ownar's

spouse andjor children or 1o one {1} of moie dther Principal Qwnars-

who esch held ot Jess tan a twentyfive pertent [25%) beneffclal
ownership interest in the dealership rior to thie death of the deceased
Pringipal Bwner {collectively” “Proposed Rew Twners™], subfest to the
other provisions of is Section 13, Seller shall offer a two {2) yeer
Torn Sales and Stivies Agreement to'a Successor Dealership comppsed
of the Proposed New Gwness, togather with fhe other Principal Ownar

+ end Other Dwvners, provided that;

{a) Efther {}) there hes been na change i the Evecutive
banager of Dealey; or 11} Seller has approved a candidate for Executive
Manager having the vequird quelffications, expertise, integrity,
experience snd ablfty to successlully aperets the dealership end perform
Dealer’s obligatinns under this-Agreement; and

{6} The Successor Dealesship st capitel and Sacilities
substentially in sccocdence with Seller’s Buides therefor 2l tha time
{ha Term Siles and Sevice Agieement is affered.
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B, Consideration of Suceessor Addendus,

To be namad in the Successor Addandui, a proosed Frincipal
Owner o Executive Manager must {i) be émployed by Desler or a
comparabls autaimotive dealership as his prineips! plota of employment;
(if) be already quslified as 3 Principel Owmer or Brecutive Manager,
a5 the case may be; and i) othecwise be ecceplatle to Seller us provided
below.

Upon receit of & request from Daalar that one or more individuals
be named i a Swzgssor Addendom, Selfer shall fequest those named
1o submit an application ond 1 provide all personal sad Tinerwiat
informallon that Seller may ragsanably and customerlly requica in
connection with the review of such apptlcations. Seller, upon the
submission of all mguested informatin, will deteqnine whether Lo
consent o a Successar Addendum naming such individuals by applying
fts enitada for considering the qualifications of Princlpal Owmers or
Execntive Monagers, as the tasd nisy be,”

C. Termination of Successar Addendum,

Desler may, at any time, wilhdiaw o nomiatiod of a Succassor
gvan If Seliet praviosly has qualifiod the candidate, or cancelan execiited
Successor Addendum by giviog nolice lo Seller of such-withvirowal
at any time prior to the daath of Intasaclly of any Principal Ovner
narmed in this Ageement. Seller may tancel an exevuted Soccessor
Addemdom odky if the proposed Principal Owrer & Exseutive Manager
no longer complies with the requirements of this Section 13,

D. Evaluation of Suecessor Dealership,

. Dorirg the tesm of thra Tenm Sales and Senvee Agregingiit, Selfer
will svatuate the performance of the Sutcessor Nealership snd perlodically
tevlew with the new Dealar this evaluation If the Successor Déaleiship's
perfiinaice is deemed to be satisfactuy 1o Sellér during the tern
of the Tein Sales and Service Agreement, Soiler will offer 2 new Salzs
and Sewice Agreement to swh Successor Dealershlp in sccordants
with Artizle Twelfth of the Temn Salss and Servics Agresment,

E Termination of Marke! Represemation
Notwithstanding anything stated or implizd to the comrery in

this Secllon 13, Seller shall not be shligated to olfr a Tem Sales”

and Senvice Agreoment to sy Suesessor Deslership if Sefler otified
Bealer prior 10 the event causing the termination of this Agresment
that Seller’s market representation plans do nol pigvide for confinuation
ol representation in Dealer’s Primary Market Avea. -

F Terminatfon of Offer.

If We person or persans comprising 2 proosed Successor

Dealership to which any offer of & Term Seles and Sewvice Agtesment
for Inliniti Products shall have been meda pursuant lo this Seetion 13
do nol accept same within thirly (30) days after notification to them
of such offer, suchoffer shell eulomatically expire.

W4SD-2TH

+ Sentioy 14, Sals of-Assets or Ownership Interests in Dester
A Sale or Transfer,

Article Thiid of thls Agreement provides Wt nefther this
Agreament nor any right of faterest hereln may be assigned withoit
the prior written consant of Seller Howevsr, durdng the tem of s
Agreement, Oealer may negoliate for the sale of Ue assels of Peafey,
ur the owners of Daslar may nagotiate the sale of thelr ‘owiership,
inteimsts In Dealet, upan such teams 38 may be ayeed wpon by them
and the prospective purchaser, With 1espect {0 any sale or transfer
whith requros Seiars prior willten consent under Ardcle Third of this
Agrezment, Dealershall aotfy Selter priorto any closing of the transation
called for By the porchass afid sale egreement, and the prospesiive
purcheser shall apply to Saler for & Soles and Sewice Agieeirént

B’ Sellsr’s Evaluation.

Sefler is sesponsible for establishing and maintaining an effective
body of Auhorized kufititf Deslers to promots the sale and sandding
of Infinl Produets. Accordigly, Seller bk thé right and obligation to
evaluale each prospective deal, ils wwnede) énd executive manage,
the deatarship lotation sad tho dexlersivip facilites 1o ansbra thet esch
of the forspoing s adesitals to enable Dealer tomest iis responsibifites
hereunder, Sefler il evakrate each prospective purchaser’s quatificatisss
and proposal for W Gandust of the Dealership Operstions by applying
the Sterdards set forth o referred to i his Agrssment. In doterminig
whether ft shall consent 8 Such & sale or Yransfer, Seller will fake
into accoeat factors such as e personal, business and fiaicial
quafifieatians, expertise, reputation, intagrity, experience and sl of
the proposed Prineipal Owner(s) andd Exesulive Menagar s riferrad
10 1 Astlclss Third and Fourlh of 1his Agreement, the sapitalization
end finenede! sirveture of the prspentive dosler, e prospeslive
purchasers proposel Jor conducting th Dealership Operetions, the
prospective purchasers customer satisfaction history and Selfer'serast
ii promoting e preseiving competition.

In evalialing the prospective puichaser’s spplivation for a Sales
and Service Agressiient, Soller may, withow listifity to Doaler, Déaler’s
Ovmers or the piospéotive pumhaser, consult with the prospective
purchosar tegarding any matler relaing 1o the pioposed dealeiship,

Seller shall notlfy Dealer of Seller’s consent & #2fisal to consent
to Dealer’s pioposed Sela or transfer within sixty {60} days eFer Sefler
bas voceived from Deater (i} Daaler's wiitten requast 167 Sellar’s approvaly
and {f) all spplications and information custowsarly or seasonably
requasted by Sefler to gvaluete such » proposal, Fdtuting, without
fimitation iifoimation conceming eath propased owner's snd/or the
replocement Gealer’s idantlty, charaetey, businass afiliations, biisiness
experlante, finamdal qualifications sad proosals for conducting the
Daalership Dperations. Any material change in sueh & proposal, inchuing
witheld limitation any change fn Uhe finenclal terms or in the proposed
ownershipy of management of amy proposk réplacement denter, shall
be Wesled o5 a new proposal Tor purposes of ihis Sectfon 148, If
Seller dozs not consent to Dester's proposed sele or tmnsfer, Seller
Will speeify bn ts natice to Deater the reasons for its reluset 1o consent,
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IF Saller delemings that the proposed dealership would rol,”
3t the commencement of R operations, have capital 6 fatililies T’
setordance with Seller’s Guides therefor add otherwise sallsfattory to
Seller, or if Seller reasoably dotermines thal the praposed dealership
might not meat Seller's perfomnance Standards in safes, semvice or
customer satistaction, Seller may, in it sole discration and In lien of
falusing to consent 1o lbe proposed sale or-transfer, agtee o exmer
into a Term Sales and Sewvice Agreament with the prospective pudhasec
i Seller has recommendsd, puisuamt (0 8 markel study conducied in
accordance with Section 2.0, thal Dealerrelocatets Dealerstip Focilities,
Selter may offer o the proposed desler & Yemn Sales and Service
Agreement. subject to the condion that {ls Oeslership Faciihles shafl
be relocaled withh a izasonable time to 8 lecation srd in facities
acceplable 1o Seller and In accordance with the marker sbudy
regomeneadations.

Notwithstanding anyihing stated of fmpked to the convary i
s Section 14, Seller shall nat be obligated to enter into 2 Sales and
Senica Apcement with any purcheser of 1 assels of owaership
lerests of Dealer if Seller has notifies Dealer prior to its hoving recaived
natice of the proposed sele of transfer that Sallar’s markel represantation
plans o ot provide (o continvation of repesentation in Dialer’s Frimery
Mkt Area,
C. Effect of Termination.

This Agresment shall end on the effective dete of terminalioh
an, extept as otheswise sot fodh In Section 12, 31 rights, obligations,
duties and responsibilities of Deater and Sefler under 1his Agreament
shall cease as of the efsctive dalo of lemiwtion. No assiginent,
transfer of sale of Dealer’s right or interest in $is Agresment shall
have tha effact of granting the assignes, transfeves of bifat oy fight
or Interest in Whis Agreement Wet is greater Bian or in adciion to
that then hold by Dealer, Any such assignient, “Wasler o $3% shal
be subject to the tems of any written notice of defivency wider
Section 118 of any swritien notice of termination under Saetiors 114,
1B, 115, 1.0, 11E o7 1.F hat was previously Teceived by Dealer,
including but not finted to Dealers obligation to correel sy follurs
before the expiration date of any pedod eStiblished in any such nolive
ol deficiency. No sueh asslgnment, transfer or sale shall correct sy
such deficlency or extend the effetiive date of lemination specified
in sy wrilten natice of terminalion,

D, Sellér's Rights of First Refusal or Dptionto Puichese,

Whenever Dealer proposes (o self its principal sssels or tha
owners of Déaler ropose 1o sef) 8 majarity ownership interestin Dealai,
and in addition to s dghls under Adicles Third and Fouth end
Section 148, Seller shall hava the rAght and option to purchase the
deafership assets or awnership interests pursuant 1o thls Section 14.D,

* Seller’s rights ynder this Section 4.0 shall not sffect the rights o
nominated soccessuis), suwviving Principal Owners) er @ deceased
Principal Qwrer's sunviving Spouse and/or thildren under Seclion 13 .
or o Bealer's proposal to transfer the Dealer or assels to sochindividuals)
apart $rom Ihe dzath of 3 Principat Owner.
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{1) 4 Saller chaoses 1o exercise its bplian, & @wst 60 sb o fis
witten refusal to consent to e ploposed sale of anslar” pursuant
1o Section 14.3. Peslor agress not lo complote sny firciostd change
o sele prier v the expiration of the parind for exercise of Sefler's
option and without Seller's prior written consem, Such ‘eieftis shall ©
be fwll and voif if Dealer withdiaws fis propasal within thiy {20}
days following Desler’s receipt of Sellers notica exarchsing its epllof

(2} After being esieised, Selfer’s plion indy be assigned to zy
party, and Selfer hereby agrees 1o guarantes the full payment of the
purchass price by such assigice. Sellers:rights onder this Section 14.0
shall be binding on-and enlaregable ageinst any assignes or suctessr
In inlesest of Dealer or puichaser of Dedlers @ssets. Seller shal] have
70 ablipation to exercise its dghts heseunder,

{3)./ Desler has emtered Into 3 bona fide wiitien buy/sel
agreement cespecting is Mfinil deatershlp, Sellers right wnder this
Sention 14.0 shall be 5 sight of firs! refusal, ensbling Selfer 10 assume
lhe prospective purcheser’s ights and obfigotions under such huy/sel
sgreement, The purchase prcs and other temms of sale shell be those
sal forth i such agreement and aity rojatid dociments. Sellar may
request and Dealer agrees to provide sl ofher documents relating to
Dealer and t the prapased transles, inchading, tut nat limiied to, thoss
reflecting eny oiher agreements or wderstantings batween the partias
Yo the biyjsell sgraement. |f Dealer refisses Either W povide such
docaTiERtaGEN- 6 lo stat Tn writhg that o soch docuiments exlst,
1 ¢hall be piesumed tha the agresment Js not bosa fids,

18] In the sbsence of @ bona fide Witeh bby/stll agreement,
Sellet shall heve the option, but no obligatien, under is Saction 14.0
Io purchas the pincipel assets of Desler uilized In the Deskership
Operations, inclding teal praperty and leasshold interest, and to
teminate this Agsesment aad ll rights twented Daales hereunder; I
the Dealership Facilities are [eased by Dealer froin anaffitiated 1
thé right to purthese the principal essets of Desléi thall inchude the
vight t0 léase the Dealership Facilities. The purchas price of Dealeds
assels shall be ot their fair market value 2s a guing concei ss regotiated
by the pértiés snd the ather terms of salo shall be' thise agreed by
Dealer and Seller )f Desler and Seller are wnable to resth & egoliated
settfernent ko a 16250aable time, the prics and other terms of sale shal
be establisher by arbitralion in accordance viith the rles of g Arerican

“Attitration Association, i Sefler determines that the biw/sell agreement

Ts nol buna fide, Sellor will 50 notify Dealer. Desler shall have
ten {10 days froi its feckipl of such nofice within which 10 wibdraw
its proposal. Sellers eerciss of it righls heremndor sfiall bo nul and
void if Dealer withdraws its propnsal wilhin such time peried.

{51 Drobles shah ansfer the affecizd proparty by Warrsnty Deei
conveying rearketable tie free and clear of liehs, claims, morgages,
encuibianess, terancies ol otcupancies, The Waranly Deed shall
be In proper fom for meording and Dealer shall deliver conplete
poisasaion of the properly al the tine of dolivery of W Deed, Deale
shalt also fumish 1o Selter coples bi any Basaiments, lioenses, o other
dbcuinents ffecting the property and shall assign any permits or ficenses
which are necessary for the conducl of Uy Dealership Operations.

I Sdinr



Sostion 15.0enerdt
A, Notices.

Al noticas of Autificatons fequired ar paimitted to bg given by

Ui Agreement to either parly shall be sufficient oaly if given in Waiting
and delivered persanally of by mell to Dealer at ths address set forth
on the Dealership FacTities Addaadum to his Agroement and to Selter
al ifs palional lieadguarters, of at $uch othe addvass 25 the paty to
be addressed may have previously designated by writien notice to (he

ather pacty.-Unless atheswise spedified in the potits, such'noﬁces shad

be effective upon receipi. .
B. No Implled Waivers, )
+ The waivor by either pany, or lhie dshay or fallwe by &lther

peily fo claim a breach, of sy provision of his Agreement shall not

affect the righl to require full perfommance (hireatter, nor shall it
constilole a waiver of any subsequent breath, or affest In any way
the effbetivensss of suih provision,

C. No Agency.
Doaler is an independenty operated business entily ¥ Which

* Seller has no owngiship interest. This Agreément does not consiltine

Dealet the agent or legal repressntstive of Seller or of the manufactivg;
of Inficdli Produsts for any purpose whelsoever, Dealer s not rarited
any expeess or impied right or sulfiodly i assudie of create any
obligation i Behalf of or in Ihe pame of Seller or the monulacturer
of Infiniti Products or 1 bind Seller or such manufatturer in 3y maher
or thing wholsoever,

0. Limftatiofs of Sefler's Liahility, )

Tis Agreement cantemplates that ok Iivestienls by or in Dealer
shall be made, an0 Dealer shall pwchase: and reself Infiah Produsts,
i éonfaimity with the provisions hered, but otherwdse in the distretion
of Dealer. Exeapt as hesmin specified, pothing heréli contalned shall
inipdsa any fibility on Seller in eanmettion with the business of Desler
or otherwise of for ay expenditures made o incurred by Dedler in

pregaration fo¢ perfumance of in performance of Dealers responsiblites
wmder s Agmemar,

E Entlre Agraement,

This Agreement contains the entiie under8tanding of the perties
heteto with réspect to the subject matier contsined herein end may
be emended only by a wiitten instuient executed by each of the
parties or thelr respective personal represenialives, Sucoessors ond/os
assigns. This Agreement supersedes any and all fior agreements with
(espect o the Subject matter hereod, &nd thure e no mstrctions,
prosilses, warranlies, coveneate or undenzkings between the paries
otber Ihisn those xpressly sat forth in s Agreement; provided, howeser,

. Seller shall Have the right to amend, modity or chafge this Agreement

in coss of changes In lows, governmen vegulations of changes in
timumstonces beyond the control of Seller thet it affect maierfally
the. felationship between Selfer and Pealer as further provided in
Section 15,6,

U=<S9208

f. Cafifornia Law,

This Agteement shal be deemed to have been entare Into fn
the State of Collyiia, and all questions conceming the valkily,
interpretation or perfonmance of any of its terms ar provisions, or 6f
any fights o obligations of the parties hecent, shall be govemed by
and rasolvEdin eccovdance with the intemal faws of the Stzte. of
Cafiforaa, Inchuckig without Timftation the Statute of (itations.

G. Changss Reguirad by Law,

Should Seller deteniing that eny ledaral ar Stals law of regulation
o say condilon refened o in Section 15F requires  change of changes
T any of the provisiens of fhis Agreement, Seller may offer to Dosler
2n ameadment o 80 emundes Agrasment embodying Silch thange o

- changes. If Dealer shall fal 10 execute suzh amendmont o amendsil

Agracment and ren it Lo Saller wilkin Wity 130) daps ofter 3t s
Offered Dealer, Seller fay temingte Mhjs Agresment by giving notice
to Deale, such temination to b effettive upon receipy by Dedler of
suchnotice. ’

H. Severability,

I any teim or provision of s Agreemen, or 1 spplication
theseol to bny person ar circdmstance, shall to any extent be found
o be imvalid, void or unenforesabiz, the remalning provisions and wy |
application thereaf shalf hevertheless continve b 1ol force and stfect
without being impaired oriwalidatod in any way,

L, Assigamant,

Deslés shillnot transfer of assign any right ortransler o delegats
any obfigation of Daaler under this Agreement withsirt the pior writtsn
approval of Selie, Any pumantad trensler, assignment of delegation
made without the prlsr writtan appeoval of Seliét Shal be null and viiid,

J, No Franchise Fee,

Desler vepresents aid warrants that it bes gaid no fee, nor
iy it provitest any oods or services in liew of a fez, 35 conslderation
for Sellers enterlny into this Agreement and that the sole congldsation
for Sefler’s enfering Into this Agreamant was Dealers Principéi
Ounirs' and Exeoulve Manager's ablies, integrty, assramces of
persinel sefvices and expressed Intention to toal faily asd equitatly
with Seller sud the public and ny olheF promises recited i (s
Apreernéiit, ,

K. Captlons,

‘The vaplions of the sécions of tis Agrebmizn 7% for converisice
and refarence only and shal in fio way be eonsirued t explain, modily
amglify, or akd v the interpretation, construction o ieaning of the
provistons of Wis AgreemBiil or to be a part of this Agresrent,

L Benefir,

This Agteement is eteréd into by and belween Seller and Dealer
1o their sole and mutual beneftt, Nefther this Agesement norany spegific
provision contained in it s intended or shell ba construed to be foc
the benefic of apy thid party. L



M. Notice of Faflure to Retin ‘Good Faith”.

In the tnterest of maknteimng a hemonias rlationship betwean -
Seller and Dealer, Dealor shell separt promptly, in writing, to fthe .

President ar the Vice Prestdent ond Ganeral Manager, Infinitl Divisfon
of Seller any act or failure to act on tie part of Seller which Dealer

" desms not lo have been, or that Deater proposes (o use In supgont of *

& claim that Seller has no acted, In good feith s to Dealer, For the
purposes of this paregraph, tha term "good faith”™ shalt mean Seller
and 1S Epresentatives sxiing in a fef; eyuitabie, and impardal manner
toward Dealer s0 & {o guarantes the Daaler freedom (T cosfeion or

intimldation or threats of coercien or intiimidalioh Trom Seer a5 lhose
viords ere employed In the cantext of the Autorpobile Deslers Fronghise
At 15 1S, C A, § 1221, et seq, It is e alention of the parties
Yhat the porpose of the reqirenent of such potification by Desiey is
1o alfoid Selfer sufllcient opportunity To conslder the clakm of Dealer
ond if, in the sole detemination of Selléf, eith claim 7s Joond to ho
meriorious, b wdariske such measures which may be necassary lo
correet the conditfon comptalned of to the e that Sefler shefl, Bt
8ll imes, act i good failh as Lo Daatec

s D2mt
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aCORY

INIFINITI OAKLAND
' INFINITI.

May 2, 2012 E'L*(\g?g) gll‘orn?c 04612

Mr. Eric Rodgers
Nissah Western Region
Mr. Eric Anderson
Infiniti Western Region

Dear Eric and Eric,

First off | realize that you are two separate companies, and what }am proposing wi .
o o " proposing will have to go up t

higher leve! to wherever Nissan and Infiniti cease to be different companies, becavise in fact,gché\:) aroea

0 ln: andhtlhe sall-;ebat some 1:l}::vel. But due to corporate chain of command | af presenting this to you,

although | would be more than happy to present my proposal to the decision maker af

at my personal expense. : maker ahytime anywhere

When dolng my due diligence on acquirlng;these two franchises, | greatly miscalculated the & f
e g : ; - : ted the &

both franchises béing dark for nearly 3 years, and the fact that ;;ri0r to that they were great‘lyﬂtect o

mismanaged by the dealers that you did have. As a result there Hré very few un Fatlan:

whole lot of uinhappy customersl] i ftsin b?eratlon anda

For example, the 5 Infiniti dealers closest to me do $275,000 per month in fixed ' d ,
Northern California average $200,000, 2nd we are averaging $60,000. ' gross, all the dealers In

The bottom line Is that we are lasing $70,000 per month, although our financla &t ~

and Infiniti show a foss of $33,000 per month, there is another lg‘;,ooo per mbmmfg ;l:tsa t;:
VW store is absorblng that belong to Nissan and infiniti, The Issue Is that due to the previous dealers )
poor reputation we don't see much light at the end of the tunnel, we think it will take 2-3 years to g
enough units sold to get us to breakeven. : years to get

We have Invested $300,000 in leasehold improvements, $300,000 in . .
ctory equipn ‘ : re 3 - equipment, $250,000 in special

tools and factory equipment and $150,000 In parts, that totals one million doliars, tn addition \5e have

pqrchase:: 42 nf-ulh:hn in property and put $600,000 in cash down on that property, We have also signed

a 20 year lease for the Infinit] store. Our total investment s 5.2 milllon dollars plu ;

long term lease. Plus 2 commitment to a

This Is a sizeable investment for a negative return; 1 think you will agree, now for our dilemma




We have an LOI for another manufacturer that will easily sell over 100 iew per month with above
average grosses, the problem is if we accept it would mean the demise of Infinit! in Oakfand and franikly
we would hate to see that happen, especiafly since we have an éasy and simple solution.

What we are proposing s for only for a short period of time $o that we can be profitable and recoup our
investment, aftér three years we would rectify this temporary solutlon into a long term situation that
will make evetybody very happy.

What we are proposing is to move Nissan to where Infinity Is and make 2801 Broadway {the ttia ngle
bullding) the Infinit! showroom. For only 3 years we would have both Nissan and infinitl share the same
service drive and parts departtment, to make this proposal even more sound we would exercise our
option on the Audi |ot, one acre of display area, by doing so we would injure a tompetiter and
strengthen both brands presence in Oakland.

By allowing us to do this, we accomplish the following:

We immedlately stop losing money and become profitable,

We will sell considerably more cars for each brand.

We will greatly enhance our service customers experienice, as we run too short handed how.
Both brands will have greater visibTity.

Secure the future of Infinit! in Oakland.

NP

After 3 years we will provide Infiniti with their own stand alone facility; Thére !s no tdownside to this
proposal for either party.

Thank you for-your consideration and | anxfously await your response.

Very truly yours,

Mike Mur
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Infinit! West )
20 Paciica, Suite 1200
Irvine, CA 926318

Phone: 945-705-4800

A Division of Nissan Nortf Atmerica, Ine.

INFINITI,

June 29, 2012

Mr. Mjchael Murphy N )
M&M Automotive Group, InG, dba Infinit of Qakiand
2735 Brpadway

Qaklahd, CA, 94612

Re: Proposed Relocation of Infinitl of Oakland

Dear Mr. Murphy:

Infinit! Division of Nissan North Ameérica, Inc. ("Infinitl") is in recelpt of your May 2, 2012 letter which
Includes your proposal to temporatily relocate the Infiniti of Oakiand Sales showrbom to the triangular
faciiity at 2801 Broadway, and conduct dual service & parts operations with your Nissan franchise at 2735
Broadway, for no more than 3 years. - .

manit approves in-concept per the Information outiined In your proposal and upoh recelpt and approval of
the dpcuments listed below, however this proposal is also. contingent on approval and aceceptance by
Nissan with regard to the Nissan dealérship operations. Bafore Infinitl can grant final approval the
following conditions must be met and the hecessary documentation tecelved. Additional documentation
may be requested by Infinitl based on the information received In response to this request,

;

« { Proof of Purchase/Lease of Audi Lot - Please submit evidence that you've purchasad o
" secured a long-term lease of the proposad Audl 1ot ho later than July 31, 2012. This location would
 be dedicated to Infiniti inveAtory and Infinitl Pre-Owhed sales, and, as stipulated In your proposal,
"this location will also serve as the future location for a stanid-alone Infiniti facility.

» Corporate/Member Resolutions - Please provide original Resolutiohs (slgned, dated, and sealed
by the Secretary of the Corporation) in which Infiniti of Oakland has authorized the foliowing:
o Resolutions recognizing the new temporary location for the Infiniti dealership.
| cash draft letter that reflects the

s Cash Draft Authorization Létter - Return an executed original :
* dealership’s temporary sales address. A cash draft letter must be reproduced yerbatim on the
' bank’s letterhead (sample attached), ‘

« ' Proof of Purchase/Lease for the proposed Sales & F&X facility located at 2801 Broadway
% = This preof can include a three year lease or grant deed for the property,

+ Jcertificate of Occupancy - Please provide documentation for. 2801 Broadway, Oakland, CA
194612

+ *Proof of Dealer License ~ Please submit proof that you've obtalned any necessary btisiness
# licenses to conduct dealer operatlons In the proposed location

3




+ Sales and F&I Operations — Please confirm in writing all Infinitl new car sales and F&I functions
: shall be performed at the new Infinit! location inchiding:

. o Adedicated on-site Infinit! Sales Manager
» o Adedicated on-site Infinit! F&I Manager
o Dedicated on-site Infinit! sales consultants .

« Dealership Facllitles - Piease confirm in writing or provide photographic and/or other evidence
.that the dealership facliities are “customer ready” as eutlined below:

o Plans to renovate the proposed Infiniti showroor to provide an environment competitive
K with local luxury competition and compliant with the Infinit! brand standards

? o Infinitt showroom should have IREDI compllant banners/signs clearly showing that Infinit] of
; Oakland s open for business at the new, temporary location

6 Infinitt sales locatlon should have adequate patking for customers
Infiniti showroom should have offices for sales & F&I to conduct business

o Sales Facllity must be in favorable condition for customers, including but not limtted to:
* Al interfor renovatlons and customer touch points, Including but not limited to paint,

furnlture, tile and displays, shall be Infinit brand compliait

All customer space In showroom to have clear, safe, unobstructad floors
i Clean and Infinitl £ompliant new tile throlighout the showroom

Walls with new/ clean paint

Desks/ counters where appropriate L

Clean and customer friendly restrooms

Service Facllity must have the following: _
* Dedicated Infiniti Service Advisor(s) and office(s)
s Certified Infinit] trained techniclans

8 = v ow oy

o

Pleaséfexpedtte the return of these documents I 2 timely manner: All documents should be retumed to 3p
Broussard at the following address:

Infiniti West Reglon
20 Pacifica, Sulte 1200
Irvine, CA 92618
949-705-4820

In addition to the above, Infiniti will require that you commit to returning the Infinitl dealership operations
to fully exclusive status no later than August 1, 2015. Additional documentation will be required t
memorialize this temporary dual situation, which will be sent via separate cover, ‘

If youhave any questions regarding the requested documents please contact me or JP Broussard,
Regional Market Rep Manager, :

Sinceff_elv.

2

Eric Aj‘;derson '
Regiofjal Vice President
Infiniti West Reglon

cc: JP Broussard, R, Manuel, G. Hart, G Ramsey
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NISSAN NORTH AMERICA, INC,
National Market Reptesentaton
One Nissan Way

Franklin, TN 37067

Malling Address: P.Q, Box 685001
Frankfin, TN 37G68-5001

Teléphone: 615-725-4027

< July 3, 2012

+ Michae! Murphy ‘
M&M Automotive Group, Inc.
DBA Nissan of Oakjand

* 2820 Broadway
Oakland, CA 94612

Re:  Proposed relocation of Nissan of Oakland

Dear Mr. Murphy:

Nissan Divislon of Nissan North America, Inc. (*Nissan®) Is In receipt of your May 2, 2012
letter which includes your proposa! to relocate Nissan of Oakland to the current Infinitl of

Oakfand facility at 2735 Broadway; and conduct dual service & parts Operatlons with Infiniti
of Oakland, for a period not to exceed three {3) years,

In order to further our review and before Nissan can approve your request, the following
conditions must be met and the necessary documentatioh received. Additional
documentation may be requested by Nissan based on the informatioh recelved in response

1o this request.

1. Proof of Ownership/Lease - Return proof of ownership or an executed copy of the
lease, including any exhibits, for the proposed facility. Also indude, If not Integrated
into the lease, the monthly cost, explration date, and any contingencies or options
available,

2, Additional Land/ Storageé Facjlities Lease - If you are planning on devoting any
additional property/facilities to Nissan at this time, please provide proof of ownership
or acquisition, by purchase or long~term lease (10-years, induding options). An
executed copy of the lease will be required for all sites on the facilitles addendum, If
you aré not planning on devoting additional property/faciitties to Nissan at this time,
please note you wiit dontinue to be bound by Exhibit A, Section C (Facility Guides) of
your existing Nissan Dealer Term Sales and Service Agraement.

3. Corporate/Member Resolutions - Please provide original Resclutions (signed,
dated, and sealed by the Secretary of the Corporatlon) In which Nissan of Oakland
has authorized the following (sampfe attached):

» Resolutions recognizing the new location for the Nissan dealership.
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4. Cash Draft Authorizatioh Letter - Return an executed original cash draft letter
that reflects the dealership’s new address. A cash draft letter must be reproduced
verbatim on the bank's letterhéad (sample attached).

5. NREDI Sigh Consent Form - Pleasé submit an executed copy (Attached),

'In addition to the above documents, in order to further evaluate your request, Nissan will

require that you commit to returning the Nissen dealership cperations to fully exciusive
status no later than August 1, 2015, Additional documentation will be required to

.- memorialize this temporary dual situation, which will be sent via separate cover, This
. proposal is contingent on approval and acceptance by Infiniti with regard to the Infinitd
- dealership operations.

Please submit the information listed above to my atténtion at:

Nissan Nerth America, Inc.
Attn: Anna Nemittanan (6-1C4)
One Nissan Way

Franklin, ‘TN 37067

If you have any questions régarding the requested documents, please contaét me directly |
615-725-4027. P e directly at

.Stncerely,

A, N

Anta Nemittanan
Specialist, Degler Agreements
National Market Representation

cet . Boom, A. Speranzo, C. Fillault, M, Van Os
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INFINITI OAKLAND @
INFINITIL.

' 2733 Brog
Ocklon d Caﬂfomin 94612

Novamber 29, 2912 ‘ Tel. [570} 4392000

* M. Exic Anderson

Infiniti North Ametlca
Western Region

20 Pacifica, Suite 1200
Itvine, CA 92618

SENT VIA EMAIL AND OVERNIGHT MAIL

Dear Eric,

As youknow on August 2, 2012, we entered into a letter of Intent with Mr. Troy Duhon to seff him our
Infiniti and Nissan franchises, On October 1, 2012 we executed a buy/sell which we forwarded to you,
We opened ah escrow dh October 8, 2012,

| am under the impression that thls transaction is being delayed while Mr. Duhon is attempting to
negotiate certain deal points with Nissan, As | have diseissed with you on the telephone, | am frustrated
with our ability to make Infiit & viable business here in Oakland. | cannot risk this deal being delayed
into 2013, )

My buy/sell with Troy expires on December 31, 2012. This lettaF Is iy 30 day notice to terminate Infintl
as of December 31, 2012,

Hopefully the transaction with Mr. Duhon will go through and all of the money we have 5pént to
reestablish Infiniti in Oakland will not go to waste and Infiniti will thlve ahd prosper in Oakland, that is
my sincere desire.

It has been a pleasure workfng with Infiniti, you and your team, | hops you understand the position | am
in. If you have any questions pleasa do not hesltate to contact me,

Very truly yours,
Michael Murph

President
Infinit] of Oakland
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Corparate Offics

One Nissan Way

Franklfn, TV 37067

Malling Address: P,O. Box 585001
Frankiin, TN 37068-5001

l N F l N I T l. . Phone: 515~725-1000

A Division of Nissan North Arierics, Inc.

December 20, 2012

CERTIFIED MAIL —
RETURN RECEIPT REQUESTED

Mr. Michael P, Murphy

M&M Automotive Group, Ing,
DBA Infiniti of Oakland

2735 Broadway

Oakland, CA 94612

Dear Mr. Murphy:

This is to acknowledge receipt of the voluntaty tertnination letter from M&M Automotive Group,
Inc., dba Infiniti of Oakland (“Infiniti of Oakland” or “Dealer”), dated November 29, 2012
addressed to Infiniti Divisioh Nissan North America, 20 Pacifica, Suite 1200, Irvine CA 92618
CInfiniti”).

At your request, Inflnitl has reviewed the proposed asset purchase agreement {"APA") between
M&M Automotive Group, Inc. and Troy Duhon, and a substantive response to that proposal will
be given shortly. However if the APA Is not consummated, for any réason, this letter will serve
as Infinitis acceptance of the voluntery termination of the Infiniti Dealer Sales and Setvice
Agreement between M&M Automotive Group, In¢,, dba Infiniti of Qakland and Infiniti Division
of Nissan North America, Inc., as provided by that letter. Your letter requests an effective date
of termination of December 31, 2012, As you khow, Infiniti’s offices are closed for the holiday,
and will not reopen until January 2, 2013, The voluntary termination is therefore accepted and
will be effectuated on January 2, 2013, if we are not notified to the contrary, oF If the APA does
not close as anticipated,

As of the effective date of termination, you must refrain from the furthér distribution and sale
of new Infiniti Products, remove from your place of business and discortinue use of all signs,
tradernarks or trade names of Infinlti used by you In connection with the sale and dlstribution
of Infiniti Products, refrain from any further advertising ér publicity referring to Infiniti
Products, Nissan Motor Co., Ltd., or Nissan North America, Inc., retum to Infifitl all advertising
materiats provided by Infinitl to you free of charge and otherwise comply fully with ali of the
provisions of the Infiniti Dealer Term Sales and Service Agreement regarding a dealer's duties
upon termination.

Termination of the Infinlti Bealer Terth Sales and Service Agreement also terminstes the Tafiniti
Dealershlp Identification Addendum between Infiniti of Qakland and Infinitl, Section 9.B of the
Identification Addendurn requires you to remove all slgns bearing any trademark, trade name,
or other make ot name owned, licensed, or associated with Infinitl, or otherwise to cover,
remove, or obliterate any such trademarks, Section 9,C of the Identification Addendum gives
Infiniti the right to enter the. dealership premises and remove Its main brand sign and its sign
structures and equipment. Furthermore, should you fail to remove any other signs' bearing the

¢ fanmrige b bt
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Mr, Michael P, Muiphy
December 19, 2012
Page 2

Infinitl trademark, Infiniti has the right upon ten (10) days' written notice to do so. Please
consider this letter such fotice under Section 9.C of the Identification Addendam.

“Termination of the Infiniti Dealer Sales and Setviceé Agreement also termlnates any Dealer

Equipment Lease and/or Software License between Infinit! of Oakland and Infiniti. You will ba
advised in writing of Your obligations under that ficense and the procedures for returning the
softwarée and/or equipment to Infiniti,

: Within thirty (30) days from the effective date of termination, you should deiiyer.tn_,_;nﬂnlt_i
West's Regional Office a detafled Inventory listing any items referred to in Sections 12,8.2 and .

12.B.3 of the Standard Provisions of the Agreement and requesting that Infinit! fulfill any
repurchase obligations that it may havg‘ thereunder and of which you desire to take advantage,

If any clarification or assistance is required regarding the foregoing, please contact the Infiniti
West Regienal Vice-President, Eric Ahderson,

Very truly yours,

INFINITI DIVISION )
NISSAN NORTH AMERICA, ING.

By: 4}!2"-‘*

Ben Poore, Vice President
General Manager, Infinit! Division

By: &&aé/

Eric Anderson
Reglonal Vigcé President
Infinitl West Reglon




Exhibit G




Michael Murphy

L R T T MR M

From: ' Michael Murphy ' '
Sent: Monday, December 31, 2012 10:49 AM
To: Andérson, Eric (Eric.Anderson@Infiniti.com); ‘Rodgers, Eric’; Broiissard, Jon-Pau

(jonpaul broussard@infiniti.com) )

" Subject: Oakiand Deciston h

Gentlemen,
Happy New Year!

| need to make a decision on the fate of Infiniti today, The problem is due to the Holiday there are no corporate people
available to get an answer from. | was told by Mike Witt that JP told Troy that if we extend the voluntary termination for
30 days that Infinitl would still buy back all of our cars, If | can receive confirmation of that today | will extend the

voluntary termination with the following paints in mind:

1. Regarding any possible buy/sell with Troy Duhon, Troy has asked for an extension to close the deal, but he was
not willing to remove the contingencies, 5o | said no. Is there still a possible deal there, my answer at this time is
that | do not know.

2. ) am serfously considering going back to our original plan before the buy/sell came Into play. That was to move
to Nissan and Infiniti and dual service and parts for 3 years., The problein we have today is finding out If this is
still Nissan’s and Infiniti’s desire, since rio ane Is working we can’t find out.

3.” Here is my belief, tell me if | am wrong, | believe it is Eric Rodgers desire to move Nissan to the big building. 1
believe that it is Eric Anderson’s desire to keep Infiniti in Oakland, assuming the dealer performs, it is better than
golng dark. '

4. Ihavethe same desire, to go forward with the plan, here Is the probleni as | see it, you two gentleren are simart
and bright, and if my above assumption is correct it Is in your best interest to make this move. The problefi as |
see it Is regardless of what you think Is best for your market, someéone in the Tennessee ivory tower makes the
decisioh, and furthermorg, every single chance théy get to make life difficuit for a dealer, they get almost a
sadomasochistic delight out of méssing with thelr dealer body. To be quite honest, if this move involves us
jumping through a bunch of moving hoops then | prefer to pass,

5. As!stated in my previous email my understanding to make this work is that { sign a lease on 2600 ‘Broadway, put
in a new floor in the new Infinit! building, paint the bullding inside and out, If this is the case | say let's go, | will
give you 840-1000 new Nissan sales next year and 240-300 new Infinit’s, what | can't afford to do fs get jerked
around by some hameless persen In Tennessee, ‘

6. !f we can’t work out this move, then ! am forced to terminate Infinlti, keep Nissan where it is and put either
Hyundal or VW in the now Infinit! bullding. To be honest this is my safest play, but | would like to make Infint
work In Oakland, if | can get a commitment fromi lnfiniﬂ/Nis;an 1 am ready to et to work.

The bottom line for today, | would like to extend the voluntary termination pending resolving the above issue, what |
need from Infiniti today is confirmation that if 1 do extend the termination, you still buy back the cars as if the
termination took place on December.31, 2012, Under the circumstances | believe this to be fair a request.

Please advise,

Mike




Exhibit H




01/24/%013 THU 14150 FAX @oes/oos

INFINITI OAKLAND @
INFINITI.

mﬁmu %4612
January 16, 2013 el [510) 4392000
M. Jose Munoz
Mt. Brian Carolin
Mr. Johan de Nysschen
Mr. Ben Poore

Mr. Al Castignenetti
Nissan North America
1 Nissan Wiy
Franklin, TN 37067

SENT VIA OVERNIGHT DELIVERY

Dear Gentlemen,

My name is Mike Murphy and | am your Nissan and thfiniti dealer in Oakland Califoinia. The waman on
the cover of this binder is my deceased wife Margot,

in addition to being your dealer, 1 3m alsa one of your gustomers, having purchaséd 20 million doliars in
cars and 2 miflion dollars in parts last vear. In light of this fact | hope you will give me the common
courtesy to read this letter and the contents of this hindar before making a decision. If you do thit and
still come up with the same decision, thei that’s all | can ask.

{ apologize if | sent this to you and you are not part of the decision making committee, but the truth s
that your people will 16t tell me who the decision maker is, thus § am sending this to all of the top
management at Nissan North Ameriea, | 3lso apologize for not following the chain of ctemmand, but ( did
try that flrst. Alsa know that your field people da not know 1 3m doing thls and they would never
éncourage me to take this approach.

Before | get into the story, here are the facts; | became a Nissan/Infiniti dealer n Oakland In October of
2011. 1 have Invested many mitflions of dollars in FF&E and real estate, In May of 2012 | asked
Nissan/Infinit! If [ could move Nissan into the infiniti building, Infiniti into a diffsrent showroam, dual
service and parts for 3 years and then bulld Infiniti its own building, letter enclosed, | did this because
we were fosing 580,000 per month in the Infinit] store, thus another million dollars I have invested in
trying to restart the Infiniti brand in Oaklaid, Thic was approved by both Nissan and Infinit), Jetrers

enclosed,
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In June of 2012 | was approached by Mr. Troy Duhon, a large Nissan dealar, to purchase my
Nissan/inflniti stares, we signed an LO] 1 July of 2012, followed by an APA in Séptember with a close
date of December 27, 2012, Mr, Duhon was told he could execute the ubove plan. The deal falled to
¢lose; Mr. Duhon says that the deal did not close because of Nissan,

On November 30" f gave my 30 day notice to tarminate Infinftl in case the deal did not tlose on
Decernher 27. When the deal did not close, and upan further review of the situgtion, I concluded that it
was In everyone’s best Interest to go back to the plan to move Nissan and Infiniti and keep Infiniti open.
When | say everyone's best interest, | mean our mutual customer who purchased your product and
needs a place to service it. ! méan Infinit, you already hava an abandoned dealership ob the bisiast
freeway in the San Franclsco Bay area, and If this store goes dark you will most likely never see the light
of day ih Oakland again. t mean Nissan, the move will glve them twice the bullding and visiblity thus
doubling our sales. The person who benefits the least is me, but |- o't tike to fail.

I'am told by Eric Anderson the reason that this previously approved proposal, Is now not approved, is
because of our poor petformance the past 6 fnenths, this leads mie to the story and why | believe you
should reconsider yaur position. .

{ was approached by Nissan over twe yesrs 280 to become the Nissan dealer 1 Oakland, at the time my
38.year old wife was in her 5™ year of battling breast caricer. In the middia of doing the Nissart deal her
iness took a brutal turn for the worse, Iy hindsight | should have passed on doing the Nissan desl, byt
think we both wanted to pretend that she would win her battle aid we wanted to agt Jike life was
normmal, which it was not. At the same Hme | started t6 talk to Infirilti.

My wife dled on June 18, 2011, { hired what | thought was a great General Manager to sun my business;
he had 14 years running 4 dedlerships In downtown San Francisco. | left hiim to run the business while |
daalt with my grief. To help with my gflef | decided to write 4 book about my wife and her coursgedus
bottle with breast cancer between tha ages of 29.38, not once ever complaining. Many in the publishing
business that have read the book believe Tt will be 2 best seller and somé have even suggested 8 movie,
The book will be published In a few months.

n addition | started a non-profit charity helping thosa less f'ortur’:{ate who aré battling caricer; currently
we are helplhg a dozen women who are §tage 4 cancar victims, You can Jasm miore about It at
wyw.lovefrommargot.com. | have also enclosed gur first newsiattar that received tremendous
feedback along with many generous donations. | mention this to you because in the very near future we
will be retelving a great deal 6f local publicity which could greatly benefit our businiess. To be dear i did
not do any of this to increase business, but this will be a hatural offshoot of the good we are doing.

While | was off doing these things, | must adeit, my General Manager was not very good! To be honest |
reslized this fn September of 2012 but since | was in the buy/sell | did nothing because he was
spearheading that project. Once the deal fall apart | terminated him and am now running the businass
ryself fulltime. To be honest | was emotionally unable to do it until now;, but now that | am back am
100% engagad and ready to go. What also hurt during this time is that Troy Duhon, in violatian of the
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APA, put word on the streat that he wag buying the storas; obviously this kilis empléyee morale and
retention, ‘

So that leads to the question, who Is ike Murphy? | have enclosed my resume for your review.
Furthermore when | was a Vol dealar the rompany spent a (ot of maney fo showcase me and my

dealership to inspire its dealer body. You can see this video at www.voutube. com by $earching Royal
Volvo video; there you will find part 1 and 2 which are only & minutes long. In the video you will sea my
philosophy, how | operate a tealership and what kind of results YOu can expect, Like | said, | don’t fail] |

have enclosed my resume,

{tis my undérstanding that both of your wéstern régional managers want this deal to go down, 1 want
this deal to go dowh, and some mysteRous nameless committee In Tennessee doesn’t want tt to go
down, which is obviously yaur right; | just want you to know that In my humble opinion that Is a bad
decision.

I witl make this work and give you 800 plus Nissan's this year and 250 plus Infinitl's while WOWING our
customers in the protess, Also know that Hyundai Is coming to town in the pext few months, if we don’t
do this deal they will end up in the Infiniti building and the Audi display lot across the street, the two
best corners in all of Oakland. ’

Hopefully I have persuaded you to recansider: iFthat is the case | will invest another $100,000 i making
the Infinit] showroom right and méving Nissan into the best docation in town and axecuting another jong

term lease,

Fneed to know by January 30, 2013 ifyou would fike to keép Infinit! alive in Oakland and move Nissan to
a much better facility, if you do | will lay down your flooting In the Infinit showroom, paint the building
and execute the enclosed lease: If you do not want to do this deal | have ap other cholce than to
terminate Infiniti effective January 31, 2013 and leave Nissan where it currently is,

Hunibly submitted,

s

Mike Murphy .

CC; M. Eric Anderson
CC: Mr. Eric Rodgers
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Corporate Dffice
One Nissan Way
' Nl Address: 50, Box 68
 Address: P.O, Box 685001
INFINTTL, e T g

A Divislon of Nis3an North Amerita, Ine,

Janueary 18, 2013

CERTIFIED MAIL -
RETURN RECEIPT REQUESTED

And Via e-mail

Mr, Michae! P. Murphy

M8 Automotive Group, Inc:
DBA Infiniti of Oakland
2735 Broadway

Oakland, CA 94612

Re: Voluntary Terminatioh effectivé date

Dear Mr. Mwiphy:

I am writing to confirm the recent convérsations between you and Eri¢ Andarson of fi :
region regarding the voluntary termination of Infiniti of Oa)liciand. ersen of the Infiniti West

As you know, you submitted a request for voluntary termination via ietter dated | € :

- addressed to Infiniti Division Nissan North Arhérica, 20 Pacifica, Sulte 1200, Iriingog:'ggggszg(alﬁ%?\?ﬂ”)
This I_gtter‘ requesj:ed an effective date for the voluntary termination of December 31 2012 and was .
accepted by Infiniti via letter dated Detember 19, 2012, The acceptance Included an agreed upon
effective date of termination of January 2, 2013, due to the hollday closure of Infiniti offices. P

Durlng the holiddy closure, and while the asset pufchase agreement (FAPA®) betw &M ot

- : e = o ' esrn M it
Group, Inc, and Troy Duhon was still pending, you and Infiniti agreed to e‘;t)end the eﬁecﬁvg‘:i?tmqtgg
voluntary termination for 30 days (te January 31, 2013), e orthe

During this-éxtension of the efféctive date of termination, you requested that Infiniti I
5 BTOPOS. W - nitt co

ﬁl_temazve %rogAOSS_a“:ato :Iilpw ecI'ntfci,nltl ot; Oalgand to continué to operate, but in & dual sitt?:t’icg: \?v?th the
Issan prand. S relay you by phone on January 11, 2 t d ¢ s h

operation you have proposed. ' ry 11, 2013, Infinti does not consent to the dual

This letter will therefore confirm Infinitl’s accéptance of the voluntary terminati finiti Deal
A X { : ! on of the Infinit
Term Sales and Service Agreement between M&M Automotive Group, Inc., dba Infiniti of Oatlz(a:n%e:rlu%r

Infinit! Division of Nissan North America, Inc,, effective the close of business Janudry 31, 2013. Foll
is a summary of thé requirements of termi'naélon. l January 31, 2013, Following

As of the effective date of termination, you must refrain from the further distr '

Infiniti Products, remove from your place of business and discontinue use of J?ﬁ?@ at':gd?rlsa?;sngytrad
names of Infiniti used by you in connection with the sale and distribution of Infiniti Px(oducts refrain fro ¥
any further advertising or publicity referring to Infinit! Products, Nissan Motor Co,, Ltd., or l\lllssén 'Northm
America; Inc., return to Infiniti all advertising materials provided by Infinit] to yo‘u’ free'éf charge and
otherwise comply fuily with all of the provisions of the Infinit! Dealer Term Sales and Service A

regarding a dealer's dutles upon termination, greement
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Termination of the Infinjti Dealer Term Sales and Service Agreerhent terminétes any ri provide
Dealer under the Agreement to use Infiniti trademarks and/or trade dress, lncfuding, »ﬁ?htgtﬁrﬁgfém
Dealer’s Infinit! signage. Pursuant to Section 15.1 of Dealer's IREDI 5ign Program - Lease and !
Maintenance Agreement (*Sign Lease”), termination of Infiniti’s Sales and Service Agreement shall
constitute a default under the Sign Lease. As such, Nissan Motor Acceptance Corporation ("NMAC") or
Infiniti Financial Services ("IFS®) shall be entitied to pursue its rights set forth within Section 15.2 of the
Sign Lease, Including, without limitation, the right to terminate the Sign Lease (on behalf of NMAG and or
IFS, this document constitutes written notice of termination of the Sign Lease), the right to recover past
and future rents owed by Dealer under the Sign Lease, .and the right to recover rents and other amounts
owed directly from Dealer’s Infiniti Non-Vehicle A¢count. Further, pursuant to Sections 6.1, 15.2 and 155
of the Sign Lease, Infinitl, NMAC/IFS and/or thelr designated Suppiier shall have the right ('wlth or without
notice to Dealer) to enter Dealer’s premises and disassemble, pack and crate (at Dealer's cost and
exper;se) alql;figgf sull?ject mht?le Sign L«iaze and remove said signs from Dealér's possession and/or
remises. The Sign Lease shall govern the terms and conditions ) i
Shall be removed from Dealer’s Bezlership Factic s Under which Deater's Infinit) signage

Termination of the Infiniti Dealer Term Sales and Serviee Agreement also terminates any

i o g ealer
Equipment Lease and/or Software Licehse between Infiniti of Oakland and Infinltl. You :Il" be advised in
writing of your obligations under that license and the procedures for returning the software and/or
equipment to Infihiti.

Within thirty (30) days from the effective date of termination, you shotild deliver to Infini West"
Reglonal Office a detalled inventory listing any items réferred to in Sectlons 13.B,2 and 12.8.3 o: the
Standard Provisions of the Agreement ahd requesting that Infiniti fulfil any repurchase obllgations that it
may have thereunder and of Which you desire to take advantage.

If any clarification or assistance Is required regarding the foregoing, please conts
Reglonal Vica-President, Eric Anderson, going, p tact the Infinitl West

Very truly yours,

INFINITI DIVISION
NISSAN NORTH AMERICA, I

Eric Anderson T
Reglohal Vice Prasident

Infiniti West Region

By:

PG

P

Lenaé!;éﬁrs_;sér%; Vice Phésident ~
Customer Quality & Dealer Network Development

By:
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Corporate Office

One Nissan Way

Franklin, TN 37067

Mailing Address: P,C. Box 685001

INFINITI. Phone: 6157251000

A Divislon of Nissan North America, Inc,

January 25, 2013
Via FedEx and e-mail

MF. Michagl P. Murphy

M&M Automotivé Group, Inc.
DBA Infinlti of Ogkiand

2735 Broadway

Oakland, CA 94612

Re:  Voluntary Termination of Infinit! of Oakland
Dear Mr. Murphy:

I am writing in response to your January 16, 2013 letter which was sent to various Nissan
North Ameérica executives, of both Nissan and Infiniti brands.

At or about the time of your January 16 letter, Infinit! also sent a letter to you, dated January
18; 2013, This letter was sent via certified mall and also via é-mail. Because the dates of
these letters are so close, 1 am not sure if your letter was sent before or after you recejved
Infiniti’s January 18 letter. I am thérefore writing again to ensure that you know that Infinki
and Nissan have both received your January 16 letter, and also to confirm Infiniti's position
regarding acceptance of the previously suibmitted voluntary termination. The effective date of
that termination remains January 31, 2013,

I acknowledde the information cont‘alped in your tecent letter, although Nissan and Infiniti do
not agree with some of the characterizations made. As an independent business person
famniliar with the Oakland market, the operational decisions were yours, as was the decision to
submit a voluntary termination letter to Infiniti. That volufitéry termination has now beéen
accepted, and Infiniti will not révoke that acceptance.

The dealer code for Infinitl of Oakiand will be turned off as of close of business January 31,
2013. If you need assistance In clarifying your obligations In termination, please contact the
regional office who will be happy to assist,

Very truly yours;

INFINITI DIVISION
NISSAN NORTH AMERICA, INC,

e 7 7L

Mon Finkel ~
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From: Michael Murphy <mmurphyv@oaklandvw.coms

Date: January 25, 2013 6:34:16 PM CST

To: "Andersof, Efic {Eric.Anderson@Infiniti.com)” <Eric. Anderson
Subject: FW: ON BEHALF OF JON FINKEL - Infiniti of Oakland

Infiniti.com>

Dear Eric,

Attached is a letter | Wiote to you this morning asking to rescind fiy voluntary
termination. While the letter was being copled to letterhead and proof read | recelved
the attached letter from Mr. Finkel stating that was not an option.

In my 23 years as a licensed Automobile dealer with quite a few différent franchises |
have never had a negatlve issue with a manufacturer. | am asking you and infiniti ta
reconsider your position and rescind my voluntary termination. Please see my letter as
to why.

It is my hope that we can work this out prior to close of business on Monday January 28,
2013, or i will have no cholce but to file a protest with the New Mbtof Vehicle Board.

| am‘hopefu'l we can work this out via a phone conversation, my number is 510-919-
4024, please feel free to call me to discuss.

Veéry truly yours,

Mike Murphy

Froim Kirkbride2, Sarah |mai[xofSa:ah.}gﬁf_r,kbridaZ@{jl#a_n—Q sa,com]
Sent: Friday, January 25, 2013 3:23 PM '

To: Michael Murphy

Cc: Finkel, Jon

Subject: ON BEHALF OF JON FINKEL - Infiniti of Oaklang
Importance: High .

Good evening, Mike;

The attac_heg {e"cter was sent th'[s evening, priority overnight, from Jon Finkel;
Director, Infiniti Customer Quality and Dealer Network Development.

Kind regards,

Sareh Kirkbride
Analyst, Dealer Agreements

Tnfiniti Business Unit

Dealer Network Development
sarah.kirkbride2@infiniti.com
Phone: +1 615,725.3154
Fax: +1 615,267.7975
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INFINITI OAKLAND e
INFINITL,

2735 Broadwiry
Oakland, California 94612
January 25, 2013 Tel: (510) 639-2000
My, Eric Anderson
Infiniti North America
Western Region
20 Pacifica, Suite 1200
Irvine, CA 92618
SENT VIA EMAJL AND OVERNIGHT.MAIL
Dear Eric,

f am in recéipt of your letter dated Jahuary 18, 2013,

| am disappointed that Nissan/Infinit! will not approve the original plan that was approved

in June ard July of 2012, especlally in light of the fact that they were going to allow Trey Duhon to
execute the plan if the buy/sell would have gone down as scheditéd. Nevertheless, at this point §
assiime that there is nothing to | can do to change anyone’s mind.

As t mentibned in my January 16, 2013 letter that | copied you on, | have asstimed the day to day role as
General Manager having let Mike WIitt go effective December 31, 2012, As | mentioned | have been an
absentee owner the past two years and | hired a Geheral Manager to rtin my business. | belisved that |
had hired a professional and competent manager, now that he is gone and | work every day all day tam
surprised that he was not living up to my expectations.

The only thing | can say in his defense is that things started to really go sideways when the Premier
group put word of the buy/sell on the street by calling our people directly, this started in July or August,
in preparation of litigation | have discovered a conspiracy to purposely destroy our business as to get a
better price from me and more consideration from Nissan and Infinitl.

With all of this sald, for the past 25 days | have worked every day ahalyzing our situation and preparing a
plan for 2013, During this time | have already managed to increase fixed gross in all operations by 20%
and sales gross by 30% while reducing expéehses by 15%, Immediately returning the business to
profitability, | plan to continug on as general manager for the foresesable future,

As for Inflniti, [ was relying heavily on our Geheral Manager who was convinced that he could not make
it work and it was a tough franchise to make profitable. During the past few weeks | have fully analyzed
the situation myself and | have drawn a different conclusion. | believe that | can fake this franchise




work and thrive, Furthermore by failing we not enly cause our customers to suffer, but it Is a black eye
on both Infiniti and our organlzation, Therefore | would Wke to rescind my voluntary termination and
make this work.

Last year we sold 131 new [nfinitl's, April through October we averaged 13.4 a month, once the buy/sel]
got put on the street we averaged only 5 a month, As for 2013 we will sell somewhere between 240 and
360 new units, As for used and certified wé sold 20 used Inflniti’s, 40 CPO’s and 15 others for an average
of 6.25 per month, we sold zero in November and December, in 2013 we will s&ll ata minimum of one

new to onie used. As for parts, we sold $858,395; once again sales stowed considerably ance the buy/sell
got put out o the street. | would anticipate doubling this number in 2013.

So once agaln, I wish 1o rescind iy voluntary termination, please J&t me know Immediately if this is ok
with you and Infiniti. ’ ,
i \

Very truly yours,

Mike Ml\lr’p:\/%
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DECLARATION OF SERVICE BY ELECTRONIC MAIL

[, Valerie A. Coffey, declare that T am employed in the County of Sacramento, State of
California, that I am over 18 years of age, and that I am not a party to the proceedings identified
herein. My business address is 2277 Fair Oaks Boulevard., Suite 450, Sacramento, California,
95825.

I declare that on April 19, 2013, I caused to be served a true and complete copy of:

PROTESTANT’S OPPOSITION TO RESPONDENT’S MOTION TO DISMISS
Declaration of Michael Murphy

Protest PR-2360 13

Infiniti of Oakland v Infiniti

By Electronic Mail:

Maurice Sanchez, Esq.
Kevin M. Colton, Esg.
BAKER & HOSTETLER
600 Anion Blvd St 900
Costa Mesa, CA 92626

I declare under penalty of perjury that the foregoing is true and correct.

Executed this 19 Apn'l, 2013, Sacramento, California,

AN

Valerie A. Coffa)(

PROOF OF SERVICE




