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M&M AUTOMOTIVE GROUP, INC., dba
INFINITI OF OAKLAND,

DECLARATION OF ERIC ANDERSON

Protestant,
V.

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

Respondent.

DECLARATION OF ERIC ANDERSON

I, Eric Anderson, declare and state as follows:

1. I am an employee of Respondenf, Infiniti Division, Nissan North America, Inc.
(“INFINITI”) and am the Regional Vice President, Infiniti West Region. In my capacity as the
Regional Vice President of the Infiniti West Region, I am responsible for dealer relations and
oversight i’nvolvipg Infiniti dealers in the state of California, including dealer agreements and
dealer correspondence. I make this declaration in support of INFINITI’S 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.
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2. Attached to my declaration as Exhibit “A” is a true and correct copy of the Infiniti
Dealer Term Sales and Service Agreement executed by M&M Automotive Group, Inc. dba
Infiniti of Oakland on October 12, 2011.

3. Attached to my declaration as Exhibit “B” is a true and correct copy of a letter
dated November 29, 2012 that M&M Automotive Group sent to and was received by INFINITI
setting forth M&M Automotive Group’s voluntary termination of its INFINITI Dealer
Agreement, effective December 31, 2012.

4. Attached to my declaration as Exhibit “C” is a true and correct cop& of a letter
dated December 20, 2012 that INFINITI sent to Michael P. Murphy, dealer principal of M&M
Automotive Group, accepting the voluntary termination by M&M Automotive Group of its
INFINITI Dealer Term Sales and Service Agreement.

5. Attached to my declaration as Exhibit “D” is a true and correct copy of an e-mail

dated December 31, 2012 wherein Mr. Murphy of M&M Automotive Group requested an

extension of the effective date of the voluntary termination for 30 additional days, stating that he

would “extend the voluntary temination” if INFINITI would repurchase vehicles, “as if the
termination took place on December 31, 2012.” |

6. INFINITI and M&M Automotive Group engaged in discussions regarding a
facility change that M&M Automotive Group proposed in lieu of termination, and the parties
agreed to extend the effective date of the termination to January 31, 2013.

7. Attached to my declaration as Exhibit “E” is a true and correct copy of a letter
dated January 16, 2013 in which M&M Automotive Group again gave written notice of its
voluntary termination of its INFINITI Dealer Agreement, effective January 31, 2013.

8. INFINITI ultimately rejected M&M Automotive Group’s facility proposal and
confirmed its acceptance of the January 31% -effective date for the termination, by letter dated
January 18, 2013. A true and correct copy of this letter is attached to my declaration as Exhibit
“F.” |

9. Attached to my declaration as Exhibit “G” is a true and correct copy of a letter

dated January 25, 2013, from Jon Finkel of INFINITI to M&M Automotive Group, again
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confirming the effective date of the termination as January 31, 2013 and stating that it would not
revoke its acceptance of M&M Automotive Group’s voluntary termination.

10. Attached to my declaration as Exhibit “H” is an e-mail dated January 25, 2013 in
which Mr. Murphy of M&M Automotive Group confirms receipt of Mr. Finkel’s letter of the
same date and states that he had not yet sent his own letter “asking to rescind my voluntary
termination” when Mr. Finkel’s letter arrived in his inbox.

11. Attached to my declaration as Exhibit “T” is M&M Automotive Group’s letter dated
January 25, 2013 which was sent after its receipt of Mr. Finkel’s letter of the same date, in which
M&M Automotive Group “asks” that INFINITI allow it to “rescind” its voluntary termination of
the Dealer Agreement.

12. . INFINITI did not agree to rescind the notice of termination of the Agreement.

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

Executed this ﬂ day of February, 2013, at Irvine, California.

E L

Fric Anderson

DECLARATION OF ERIC ANDERSON
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Final Article
Dealer s M&M Automotive Group, Inc. 2 fon)
{Select One) Dlindividuat [ partnership [ corporation 1 limited liability company, .
incorporated or fermed under the laws of the State of . Californ —_
n_aaa business as : Intiniti of Oakland .
{"Dealer”). Dealer is located in Oakland . e o .
The Principal Owner{s) of Dealer are as follows: )

Percentage
Namé: — Resid Interest o
Michael P. Murphy 1394 Danville Blvd. #104 100%

Alamo, CA 94507 )

The Other Owmer{s) of Dealer are as follows: N .
Nme et o e
The Executive Manager of Dealer is as follows:

Percentage
Name (. - . Resid . . Interest ’
Michael P. Murph 1394 Danville Bivd, #104 9

d Alamo, CA 94507 100%

Expiration Date: Oclober 1, 2013 ——  NetWorth Guide Requirement: § 793,040 .-

Working Capital Guide Reguirement. ~ § 608,080

.—  Flooring Line Requirement: § 270,358 .

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in triglicate effective as of the I/N%V day of bbpruwf es

2o\ gt CwenlMa 7

IYEAR}
Dealer: Seller: .
Mé&M AUTOMOTIVE GROUP, INC. INFINIT! DIVISION
DBA INFINITI OF OAKLAND NISSAN NORTH AMERICA, INC.
)
B
——N — i -

Neme C
By ™ p.k&..r N

Signature

Michael P. Murphy, Principal Owner

Signature

Ben Poore, Vice President General

Type Name & Tde

Manager, Infiniti Diviston o
Type Bafne &Tile
Signature

Eric R. Anderson
Regional Vice President, Infiniti West Reglon
Type Name & Tle

IAST-D 472000

INFINITI
INEINITI, DEALER TERM SALES AND SERVICE AGREEMENT

THIS AGREEMENT i entered inta effective the day last set forth helows by and between the INFINITI DIVISION of NISSAN HORTH AMERICA, INC, 2 Calforsia
corgoration, hereinafter called Seller, and the ratural person o enity identified as “Dealer” in the Final Article of this Agreement.

Introduction

The purpose of this Agreement is to establish Dealer as an authorized dealer of Infiniti Progucts and to pravide for the sale and servicing of Infiniti Products in
a manner that will best serve owners, potential owners and purchasers of Infiniti Products as well as the interests of Seller, Dealer and ther Authorized Infiniti
Dealers. This Agreement sets forth: the rights which Dealer will enjoy as an Authorized Infiniti Dealer; the responsibiities which Dealer assumes in consideration of
its receipt of these rights; and the respective conditions, rights and obligations of Seller and Dealer that apply to Seller's grant to Dealor of such rights and Dedler’s

of such responsibilities. Itis und  that Dealer wishes an opporiunity to qualify for a regular lofiniti Dealer Sales and Service Agroement for Infiniti
Products and understands that for that purpose Dealer first must fulfll al of Dealer's undertakings hereinalter described.

This is a personal services Agreement. In entering into this Agreement and appointing Dealer as provided below, Seller s relying upon the personal qualifications,
expertise, rep inteqrity, exp ability and rep igns of the individualis) named herein as Principal Ownesls) and Executive Manager.

Infiniti Products are intended for discriminate owners with the expectation that such owners viill be loyal and proud, but also demanding toward Sefler and
Dealer with respect to Infiniti Products and the manner in which they are sold and serviced. Owners, potential owners and purchasers of Infiniti Products are
expected to want, and are entitled to do business with, dealers who enjoy the highest regutation in their communities and have well located, attractive and efficient
places of husiness, courteous personnel and outstanding service and parts facilities. Infiniti Products must be sold by enthusiastic dealers who are not inlerested
in short tem resuts only but are willing to look toward long term goals and who are devoted to ¢reating and maintaining a pasitive total ip experience for
owners of Infiniti Products, Sellers standard of excellence for Infiniti Products must be matched by the dealers who sell them to the public and who service them
during their operative lives.

Achievement of the purposes of this Agreement is premised upon mutual understanding and cooperation betiveen Seller and Dzaler. Dealer has entered inta
this Agreement in reliance upan Seller’s integrity and expressed intention to deal fairly with dealer and the consuniing public. Sefler has entered inta this Agreement
in refiance upon Dealer’s integrity and abifity and expressed intention to deal fairly with the consuming public and Seller.

s the responsibifity of Sefler to market Infiniti Products throughout the Territory. Its the responsibility of Dealer to actively promote the retail sale of Infiniti
Products and to provide courteous and efficient service of infiniti Products. The success of both Seller and Dealer viill depend on how well they each fulfll their
raspective respansibilities under this Agreement. It is recaguized that: Seller will endeavar to provide motor vehicles of excellent quality and workmanship and to
establish a netwark of Authorized Infiniti Dealers that can provide an outstanding sales and service effort at the retail levek and Dealer will endeavor to fulfil its
mm%gngamm through aggressive, sound, ethical selling practices and through conseientious regard for customer service in all aspects of its Infiniti Dealership

perations. R

Seller and Dealer shall refrain from engaging in conduct or activities which might be detrimental to or reflect adversely upon the reputation of Seller, Dealer ar
Infiniti Products and shall engage in no di deceptive, misleading or ical practices or activities.

For consistency and clarity, terms which are used frequently in this Agreement have been defined in Section 1 of the Standard Provisions. Alltrms used hesein
which are defined in the Standard Provisions shall have the meaning staled in said Standard Pravisions. These definitions should be read carchully for a proper
understaading of the provisions in which they appear.

Toachigve the purposes referred to above, Seller and Dealer agree as follows:

Article First: Appointment of Dealer

Subjectto the conditions and provisions of this Agreement, Seller:

{a} appoints Dealer as an Authorized |afiniti Dealer and grants Dealer the non-exclusive right to buy from Sefler those Infiniti Products specified in Dealer’s
current Product Addendum hereto, for resale, rental or lease at or from the Dealership Locations established and described in dance with Section 2 of the
Standard Provisions; and

{b) grants Dealer & non-exclusive right, subject to and in accordance with Section 5. of the Standard Pravisions, to identify itself as an Autharized Infiniti
Dealer, 1o display the Infiniti marks in the conduct of its Dealership Operations and to use the Infiniti Marks in the adverlising, promotion and sale of Infiniti
Praducts inthe manner provided in this Agreement.

Article Second: Assumption of Responsibilities by Dealer

Dealer hereby accapts from Seller its appaintment as an Authorized Infiniti Dealer and, in consideration of its appointment and subject to the other conditions
and provisions of this Agreement, hereby assumes the responsibility for:

{a) establishing and maintaining at the Dealership Lacation the Dealership Facilities in dance with Section 2 of the Standard Provisions;

(b} actively and effectively promoting the sale at retail {end, if Dealer elects, the leasing and rental) of Infiniti Vehicles within Dealer's Primary Market
Arcainaccordance with Sectian 3 of the Standard Provisions;

(c] servicing Infiniti Vehicles and fos selling and servicing Infiniti Parts and Accessaries In accordance with Section 4 of the Standard Provisions;

(d) building and maintaining consumer confidence in Dealer and in Infiniti Products in accordance with Sections 3, 4, and § of the Standard Provisions; and

(e} performance of the additional responsibilities set forth in this Agreement, including those specified in Sectian 5 of the Standard Provisions.

Article Third: Ownership
{a} Owmers, This Agreement has been entered into by Sefler in reliance upon, and in consideration of, the personal qualifications, expertise, reputation, integrity,
i ability and ions with respect thereto of the Principal Owner{s} named in the Final Article of this Agreement and in reliance upan Desler’s
i ing the hip of Dealer as follovis:

(il Dealer represents arid agrees that the person{s) named as Principal Owneris} in the Final Article of this Agreement, and cnly those person(s), shall be
the Principal Owneris) of Dealer.

(ii) Dealer represents and agrees that the personls) named as Other Ownerds} in the Final Article of this Agreement, and only those person{s), shall be the
Other Owner(s) of Dealer.

(b) Holding Company. Seller requires that a natural person be named as the Principal Gwner{s) of Dealer because Seller refies on the personal qualifications,
expertise, reputation, inteority, experience, ability and ions of suchindividuals. I[f one or mare of the Principal Dwaers of Dealeris a corporation, parinership
oratherentity and nota natural person {hereinafter callad “Holding Company™), Dealer and Seller agree that the natural persons listed in Holding Company Addendum
of this Agreement as ownars of the Holding Company shall ba deemad to be the Principal Owner(s) and/ar Other Ownerls} of Dealer, as the case may be, and that
the terms and conditions of this Agreement, including without limitation the provisions of this Article Third and Sections 11, 13, and 14 of the Standard Provisions,
shall apply to the ownerls) of the Holding Company as well as to Dealer. Dealer represents ta Seller and agrees that the Holding Company is swned as indicated
inthe Holding Company Addendum to this Agreement.

1A-T-D Q2000 : 1




{c) Changes in Ownership. tn view of the fact that this is a personal services Agrecment and in view of its objectives and purposes, this Agreement and the
rights and privileges conferred on Dealzr hereunder are not assignable, transferable or salable by Dealer, and na property right or interestis or shall b deemed to
be sold, conveyed or transferved to Dealer under this Agreement, Dealer agrees that any changa in the cwnership of Dealer specitied herein requires the prior
written consent of Seller, excepting only changes in the recard or beneficial ownership interest of Other Owners not effecting a change in majority control or interest.
Qealer shall give Seller prior notice of ary proposed change in said ownership requiring the consent of Seller and immediate notice of the death o incapacity of
any Principal Owner. Ng such change, and no assignment of this Agreement or of any right or interest herein, shall be effective against Seller unless and unil

dinan i dment o or assi of this A as the case au« be, duly executed and delivered by Seller and by Dealer. Seller shall
not, howaver, unreasanably withhald its consert to any such change. Seller shall have na abligation to transact business with any person who is not named either
as a Principal Owner or Executive Manager of Dealer hereunder of etherwise to give effect to any proposed sale or transfer of the ownership or management of
Dealer prior to having concluded the evaluationof such a proposal as provided in Section 14 of the Standard Provisions.

Adticle Fourth: Management

 {) Executive Manager. Seller and Dealer agree that the retention by Dealer of qualified is of eritical i to the ful operation
of Dealer and to the zchievement of the purposes and objectives of this A This Ag has been entered into by Seller in reliance upon, and in
consideration of, the personal gualifications, expertise, reputation, inteqrity, experi ability and rep ians with respect thereto of the person named as
Executive Manager in the Final Asticte of this Agreement and an Dealer’s ion to seller and that the person identilied as Executive Manager

shall be Dealers executive manager, shall have full managerial authority for the Dealership Operations, and shall continually provide his or her personal services in
operating the dealership and will be physically present at the Dealership Facilities on a full-time basis.

{b} Changes in Management. In view of the fact that this is a persanal services Agreement and in view of its objectives and purposes, Dealer agrees
that any change in the Executive Manager fram that specified in the Final Article of this Agraement requires the prior written consent of Seller. Dealer shall give
Seller prior notice of zay proposed change in Execulive Manager and immediate notice of the death or incapacity of any Executive Manager. No changein Executive
Manager shall be effective unless and until embodied in an appropri dment ta this A duly executed and delivered by Seller and by Dealer. Subject
u_ the foregoing, Dealer shall make its own, independent decisions concerning the hiting and firing of its employees, including, withaut limitation, its Executive

anager.

To enable Sefler to evaluate and respond to Dealer conceming any proposed change in Executive Manager, Dealer agrees to provide, in the form requested by
Seller and in 2 imely manner, all applications and i i ly reqy d by Sefler ta evaluate the progesed change. While Seller shall not unreasonably
withhold its cansent to any such change, it is sgreed that any suscessor Executive Manger must possess personal qualifications, experiisa, reputalion, integrity,
experience and ability which are, in the apinion of Seller, satisfactory. Selier will determine whether, in its apinion, the prapesed change is likely to resultin a
successful dealgrship operation with capable management that will satisfactorily perform Dealer's obligations under this Agreement. Seller shall have no gbligation
to transact business with any person who is not named as an Executive Manager of Dealer hereunder prior to having concluded its evaluation of such person.

{c} Evaluation of Management. Dealer and Seller understand and acknowledge that the personal qualifications, expertise, reputation, integity, experience and
ability of the Executive Manager and his or her ability to effectivelymanage Oealer's day-to-day Dealership Operationsis critical to the success of Dealerin performing
its obligations under this Agreement. Seller may from time to time develop standards and/or pracedures for evaluating the perfi of the Executive Manager
and of Dealer's persannel generally. Sefler may, from time to time, evaluate the performance of the Executive Manager and will advise Dealer and the Executive
Manager of the results of such evaluations and the way in which any deficiencies atfect Dealer's performance of its obligations under this Agreement.

Article Fifth: Additional Provisions
The additional provisions set forth in the attached “Infiniti Dealer Sales and Service Agreement Standard Provisions,” bearing form number JA-48-D-7/89, are

hereby incorporatedin and made a part of this Agreement. The Nolice of Primary Market Arca, ealership Facililies Addendum, Product Addendum, Dealer Operating
Requirements Addendum, Dealership |dentificaton Addendum, Holding Company Addendum, if applicable, and alf Guides and Standards referrad fo in tkis Agreement
fincluding references cantained in the Standard Pravisigns referred ta ahove) are hereby incorparated in and made a part of this Agrezment. Dealer further agrees
ta be bound by and comply with: the Warranty Manual; Seller’s Manuals or Instructions heretafore or hereafter issued by Seller to Dealer; any amendment, revision
or supplement te any of the faregoing; and any other manuals heretofure or hereafter issued by Seller to Dealer.

Article Sixth: Termination of Prior Agreements

This Agreement cancels, supersedes and annuls all prior contracts, agreements and understandings except as stated herein, all negotiations, regresentations
and understandings being merged herein. No waiver, modification or change of any of the terms of this Agreement or change ar erasure of any printed part of this
omawam_._ms mnqn%._.___ t it {except filling of blank spaces and lines) will be valid or binding on Seller unless approved in wriling by the President or an authorized

ice-President of Seller,

Anticle Seventh: Term

This Agreement shall have a term commencing on the effective data heceof and, subject to its earier temination in dance with the provisions of this
Agreement, expiring on the expiration date indicated in the Final Articlg of this Subject to other applicable provisians herea, this shall
automatically terminate at the end of such stipulated term without any action by either Dealer or Seller.

Article Eighth: License of Dealer

I Dealer is required to secure or maintain 2 license for the conduct of ts business as contemplated by this A in any state orj where any
ofits Dealership Operations are to be conducted or any of its Dealership Facilities are localed, this Agreement shall not be valid until and unless Dealer shall have
furnished Seller with written notice specifying the date and number, if any, of such licanse or licenses issued to Dealer, Dealer shall notify Seller immediately in
witing if Dealer shallfail to secure or maintain any and all such licenses or renewal thereaf or, if such license or licenses are suspended or revoked, specifying
the effective date of ary such suspension or revocation.

Atticle Ninth: Initiation of Legal Praceedings

Should a praceeding of any nature he filad with or initiated by any Court or administrative body seeking to prevent or delay Sefler from entering into an Infiniti
Dealer Sales and Service Agreement with Oealer and/or seeking damages resulting from Seller doing so, Seller shall be under no obligation fo do so, s long 25
such proceeding is pending, and if, as a result of such proceeding, Seller shall be enjoined or prevented from entering into an Infiniti Dealer Sales and Service
»ﬂSﬁaa _”55 Dealer, any offer made pursuant to Article Twelfth shall be void, and Seller shall have no bability to Oealer for any damages which Dealer may
suffer thereby. :

Article Tenth: Breach By Dealer

Dealer's failure to carry sut fully all of the terms and provisions of this Agreement, including those terms and provisions incorporated herein by reference, shall
be a breach of the entire Agreement, and Seller shall be under no abligation to Dealer ta extend this Agreement in whale orin part or to enter inte a regutar Infiniti
Dealer Sales and Service Agreement with Dealer or be under any other obligation to Dealer.

Upon Dealer’s failure to meet any interim deadlines setforthin Article Twelfth of this Agreement o the occurrence of any of the aiher events warranting termination
of this Agreement as set farth in Section 12 of the Standard Provisions, Seller may terminate this Agreement, prior to the expiration date hereof,
by giving Dealer written notice thereo!, such termination to be effective upon the date specilied in such nolice, o such latles date as may be required by
any applicable statute, :

Adicle Eleventh: Execution of Agreement

This A and any Addendum or d or nofice with respect thereto, shall he valid and binding on Seller only when it bears the signature
of either the President or an authorized Vice-President of Seller and, when such signature is a facsimile, the manual countersignature of an autioifzed employee
of Seller at the Director (evel and a duplicate original thereof is delivered personally or by mail o the Dealership Location, This Agreement shall bind Dealer
onlywhenitis signed by: 2 duly awthorized officer or executive of Dealer if a corporation; one of the general partners of Dealer if a parinershig; or Dealer if anindividual.

Adticlo Twelfth: Conditions of Seller’s Offer
If this agroement is not terminated prior to the exgiration date set forth in the Final Anicle, Seller may offer to enter into as of such date an lofinit

Dealer Sales and Service Agreement in such form as may he in use by Sefler at such time. Seller vill make the offer and Dealer may accept such offer
only if Desler hes fulilled and contines to fulfil, during the term of this Agreement and at the expiration thereof, all of the following conditions, each of
which Dealer understands and agrees to be reasonable and necessary:

Ennau_<§5mm__m_w=m_se_§a3=§_.=£s§= —J_Emam_:v ms__=a=§mmuumnmmmnm__mmn_.e_mbu:_:_m;a_waPasms._:___::maa:a
not less than the Guides therefor as specified in the Final Article of this Agreement;

(b} Provide Seller, on or before the tenth day of each month, on such forms as may be designated by Seller, with the financial and operating statements specified in
Section 5.1{1} of the Standard Provisions;

{c) lnew, remadeled or expanded dealership facilities are required under Article Twelfth (g} below, Dealer shall:

() Completethe acquisition and installation, at the New Dealership Facilities, of signs, furniture, tools and equi as required by Seller for Dealer’s
New Dealership Facilities;

{iil  Employthat number of qualified persons to operate the dealership required by Seller for Dealer's New Dealership Facilities;

{ii} Comply with all other of Sciler's requirements for Dealer to aperate the New Dealership Faciliies and qualify in all other respects for an Infiniu
Dealer Sales and Service Agreement,

fiv) Comply with all federal, state and local governmental licensing and other requirements for Dealer to do business as an Authorized Infiniti Dealer
atthe New Dealership Facilities;

{d) Oealership facilities conditionfs) to Sefler’s offer (if any):
See Exhibit B, which is incorparated by this reference into this Agreement for all purposes.

{e) Other condition{s} to Seller's offer (if any):
See Exhibit C, which is incorporated by this reference into this Agrecement for all purposes.

Adticle Thitteenth: Special na_._n_.a.gu
See Exhibit A, which is incorporated by this reference into this Agreement for all purposes.
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This Exhibit A is incorporated by reference in and is a part of the Infiniti Dealer Term Sales
and rvice Agreement by and between Dealer ang Seller dated

O s N2 , 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
successors. As a condition of Seller’s consent to any change in ownership, Dealer agrees to
require any proposed buyer of Dealer'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 Thirteenth, Special Conditions is hereby amended to read as follows:

A, Seller’s Right of First Refusal

In addition to its rights under Article Third of the Agreement and Section 14 of the
Standard Provisions, Dealer agrees that, provided Dealer {or its principals) remains an
Authorized Infiniti Dealer, 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 additional
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.

Seller’'s exercise of this right of first refusal on real property shall be made pursuant to
and in compliance with all the provisions contained in Section 14 D of the Standard
Provisions. In addition to all the rights and obligations set forth therein, Dealer agrees to the
following:

{ Within ten (10) days of Seller's exercise, 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 an environmental study of the property. Seller's
approval of the results of said study are a contingency of the sale to
Seller;

(i) As an additional condition of sale, Dealer shall provide any and all
easements, licenses, permits, environmental studies, leases, or other
documents affecting the property that are reasonably requested by
Infiniti;

(iii) Dealer shall deliver the property by Special Warranty Deed or state
equivalent conveying free and marketable title, without any liens,
monetary encumbrances, mortgages, tenancies or occupancies, and
shall ensure a title policy may be obtained to support the marketable
title.

(iv) At Seller’s option, Dealer shall execute this right of first refusal in
recordable form.

Page 1 of 4




CFINFINITI

Seller and Dealer agree that the Dealership Facilities are unique. 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.

B. Exclusivity

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:

a)

b)

c)

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 vehicles from the Dealership Facilities. Dealer agrees to
market, promote, and sell all Infiniti Products from the Dealership
Facilities.

Dealer shall sell and maintain a full line of Genuine Infiniti Parts and
Accessories, including service contracts, at the Dealership Facilities
and shall provide a full range of automotive servicing for Infiniti
vehicles at the Dealership Facilities pursuant to Section 4 of the
Standard Provisions to the Agreement. Nothing contained herein,
however, shall preclude Dealer from offering parts, accessories or
servicing for vehicles of other lines or makes so long as such products
or services are incidental to Dealer’s Infiniti Dealership Operations and
do not substitute for the sale of Infiniti Products.

Dealer shall not install or maintain any signage at the Dealership
Facilities which would detract or conflict with the IREDI program or
Infiniti Brand image or might lead any consumer into believing that
any line or make of vehicles other than the Infiniti line is sold at the
Dealership Facilities,

Seller and Dealer agree that the Dealership Facilities are unique, 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 failure by Dealer to abide by the foregoing subparts (a) through (d) shall
constitute a material breach of the Agreement and grounds for its termination.

Page 2 of 4
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Dr lements

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
Agreement or if Dealer moves, relocates, or changes the usage of the Dealership
Location or any of the Dealership Facilities, the use of any Infiniti Trademarks
("Infiniti Marks”) or signature building elements including, without limitation, any
construction material, shape, design or color scheme that may lead the public to

believe a building is an Infiniti Dealership (“Trade Dress Elements”) at the facilities

specified in the current Dealership Facilities Addendum is unauthorized. Any such
unauthorized use by Dealer of Infiniti Marks or Trade Dress Elements will be
considered to have irreparably harmed Seller pursuant to any applicable federal and
state trademark infringement and unfair competition laws. Upon termination of this
Agreement or if Dealer moves, relocates, or changes the usage of the Dealership
Location or any of the Dealership Facilities, Dealer is required to remove all signs
bearing .any trademark, trade name, or other make or name owned, licensed, or
associated with Infiniti or otherwise to cover, remove, or obliterate any such
trademarks. Dealer hereby gives Infiniti the right to enter the dealership premises
and remove its main brand sign and its sign structures and eguipment.
Furthermore, should Dealer fail to remove any other signs bearing the Infiniti
trademark, Infiniti has the right, upon ten (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 include, but are not limited
to, the following: .

Exterior: ) .

« Entrance Statement including Infiniti Brand Symbol and Dealer name Letters

» Feature Glass Wall with end “wings” and/or “sail” curvature at the top of the wall
(must remove the "wings" and remove the "sail")

= External Signs {(Main Brand Sign, Infiniti logo, Dealer name letters, Service, Pre-
Owned & Directional signs)

Interjor:
» All Interior signage
« IREDI Color/Trim Display

D. Division

Dealer operates ane 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 Infiniti
dealership as a separate division. Dealer represents and agrees to the following conditions
for so long as Dealer operates the Infiniti dealership business as a division:

a) The terms and provisions of the Agreement will apply not conly to Dealer, but also
to the division of M&M Automotive, Inc. dba Infiniti of Oakland which will operate
the Infiniti dealership in Oakland, CA (hereinafter referred to as “Division”);

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

limitation, Guides for capitalization, net worth, and working capital), and Dealer
hereby agrees that it will maintain a minimum of $608,080 working capital and

Page 3 of 4




.

By

d)

D INFINIT

$793,040 net worth in Division and devoted to the Infiniti dealership operations
in Oakland, CA;

The provisions of Article Fourth and Section 11 of this Agreement concerning
changes in management shall apply to Division as well as to the Dealer;

Dealer will maintain separate bookkeeping and accounting records with respect to
the operations of Division that will accurately reflect all of the operations of the
Infiniti dealership in Oakland, CA and no other business. Division will submit

. financial statements as required by Section 6 of this Agreement which accurately

reflect the financial condition of the Division (the Infiniti dealership operations)
and the results of its operations. Dealer will also submit financial statements with
respect to its corporate financial condition on an annual basis, or more fregquently
as may be requested by Seller.

DEALER SELLER

M&M AUTOMOTIVE GROUP, INC
DBA INFINITI OF OAKLAND

7250

Dealer Code

Principal

S

INFINITI DIVISION
NISSAN NORTH AMERICA, INC.

o 3
Ben Poore

Vice President, General Manager
Infiniti Division

By

EME R, Anderson  —
Regional Vice President
Infiniti West Region
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W) INFINITI

This Exhibit B is incorporated by reference in and is a part of the Infiniti Dealer Term Sales
and _ Service  Agreement by and between Dealer and Seller  dated

@c, 2 Lz , 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
successors. As a condition of Seller’s consent to any change in ownership, Dealer agrees to
require any proposed buyer of Dealer'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 (d) Is hereby amended to read as follows:
INFINITI RETAIL ENVIRONMENTAL DESIGN INITIATIVE

Caomplete new construction or remodeling of the Infiniti Dealership Facilities at 2735
Broadway, Qakland, CA 94612 so as to provide exclusive Infiniti dealership facilities
of a size, appearance and layout meeting Seller’s approval and in accordance with
the Infiniti Retail Environmental Design Initiative ("IREDI"), and Infiniti Facility Guide
requirements, and in accordance with final architectural plans to"be submitted to and
meeting Seller's approval, and in accordance with the following schedule:

« On or before July 2, 2012, Dealer shall execute the Infiniti Retail Environmental
Design Initiative ("IREDI") facility consent form; and

* On or 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 Pieper
O’Brien Herr IREDI consultation #2; and

‘= On or before December 3, 2012, Dealer shall submit Preliminary Design
Drawings and plans for the construction/remodel of IREDI-compliant, exclusive,
stand-alone dealership facilities for Seller's approval; and

* On or before February 1, 2013, Dealer shall submit to Seller for approvai final
architectural plans for the construction/remodel of the IREDI-compliant,
exclusive, stand-alone Dealership Facilities; and

*+ On or before March 1, 2013, Dealer shall submit a signed contract for the
construction/remodel of the IREDI-compliant, exclusive, stand-alone Dealership
Facilities; and

= On or before March 29, 2013, Dealer shall commence construction/ remodel of
the IREDI compliant, exclusive, stand-alone Dealership Facilities.

» On or before October 1, 2013, Dealer shall: i.) complete construction/remodel
of the Dealership Facilities; ii.) successfully complete an IREDI Brand Audit; iii.)
submit all required paperwork to Infiniti for processing on or before October 1,
2013; and iv.) commence Infiniti Dealership operations at the approved site.
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D INFINITL

Seller and Dealer agree that the Dealership Facilities are unique. Should Dealer, for any
reason whatsoever, fail to fully and in good faith perform its obligations as set forth above,
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.

Time is of the essence. Dealer acknowledges that Seller has relied on Dealer's commitment
to meet these facility obligations in entering into this Agreement; therefore, failure by
Dealer to meet them shall constitute a material breach of this Agreement and shalil
constitute “good cause” for its termination under Californa Vehicle Code Ann. § 3061, et
seq, Or ahy successor statute.

DEALER _ SELLER
M&M AUTOMOTIVE GROUP, INC INFINITI DIVISION
DBA INFINITI OF OAKLAND . NISSAN NORTH AMERICA, INC.

Bm@ _ By /Z/J“,.—-
Michael pf Murphy O Ben Poore

Principal Owner Vice President, General Manager

Infiniti Division
Dealer Code
(7

/
By ( / ~,'¢/"( .
Eric R. Anderson
Regional Vice President

Infiniti West Region

72509
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G INFINITIL

This Exhibit C is incorporated by reference in and is a part of th&l\ finiti Dealer Term Sales and
Service Agreement by and between Dealer and Seller dated Viovseor V2~ , 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 successors. As a condition of Seller's consent to any
change in ownership, Dealer agrees to require any proposed buyer of Dealer'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:

Sales Penetration Performance

As set forth in Section 3 of the Standard Provisions, Seller will evaluate Dealer’s performance of its
sales responsibility for Infiniti Vehicles on the basis of such reasonable criteria as Seller may
develop from time to time, including a comparison of Dealer’s sales penetration to the average
sales penetration of Infiniti Dealers within Dealer’s assigned Area, currently, the Los Angeles
Area. Dealer acknowledges and agrees that such a comparison is a reasonable 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 Seiler, must meet or exceed the Los Angeles Area’s average sales penetration on a
segment-adjusted basis - i.e., 100% Area Sales Effectiveness or "ASE”, in order for Dealer to be In
compliance with its Vehicle Sales Responsibilities under the Agreement. Accordingly, as a condition
precedent to Seller's offer of an Infiniti Dealer Sales & Service Agreement under Article Thirteenth,
Dealer must meet or exceed 100% ASE by October 1, 2013 based on data available to Seiler at
that time and on a consistent and sustained basis 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 otherwise as set forth in the Agreement) shall constitute a material breach of the
Agreement and grounds for its termination.

DEALER SELLER
M&M AUTOMOTIVE GROUP, INC INFINITI DIVISION
DBA INFINITI OF OAKLAND NISSAN NORTH AMERICA, INC.
® o) —
By N By
{_Michael P.YMurphy . Ben Poore
Principal Owner Vice President, General Manager

- Infiniti Division
72509

Dealer Code O
By / . & [ i
Eric R. Andersém” —
Regional Vice President
Infiniti West Region
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INFINITI DEALERSHIP FACILITIES ADDENDUM

NISSAN NORTH AMERICA, INC.

INFINITI.
M&M Automotive Group, Inc. 72509
FACLLITIES and LOCATION SIZE (Square Fext) LAND TOTAL LAND
Sataz Bukding Parts and Servica Subing Hawe Vehiche Dapl Usad Vatice Dapt Farkng
Teta] Buidi
Site Aadress atporserd | Pans sq. Bent | Servica Bays |sarvica Sg. Fex m.ﬂummw”" m.wﬂns..n“. .s...qu_‘ Bukdng Spaces Sq. Feat spaces 54, Poet Spuces Sa.Fes [Toud Land 5. .“ﬂ__mk v | Totwshens
A Pain Location
2735 Broadway 8470 | 4140 38 15762 | 2140 | 3730 | 33242 95 26080 0 10100 95 30100 | 66280 | {100522 | 231
8, Addmional Lacatan
o ] 0 [ o ] o 1] o [ ] ] ] 1] [ 0.00
€. AddRiom] Latation
[ ] a ] o o o 0 a [\ ] -3 0 ] 0 0.80
. Add¥iocal Location
] 1] Q ] 143 L} o o L] o 0 -0 0 ] k] 0.00
Actual 8420 4140 16 15762 2140 3730 24242 35 26080 40 10100 95 30i00 56280 100522 2,31
Guide 7700 4009 16 5400 1530 3500 25130 1 25800 32 9675 80 28154 53629 8B779 2.04
1 promarr4 racity Actual % Guide [ 110.0% | 103.5% | 100.0% | 187.6% | 138,1% | 106.8% | 135.2% 110.5% | 101,1% | 124,0% | 104.4% | 138.1% | 10&9% | 104.2% 2113.2% | 113.3%
DEALER:
vt oits § This ah Facikties Addendum Is LSUS.Q_
Makas Sotd | Plwnming 0 n and Selter pursuant to Section 2,4 of the Infinit Dealer
Volume Qperation Sales and Service Agraement In eifect between sald M&M Automotive Group, Ine.
partles and (s effective as of the date set forth below. Dealer Name
Dealer and Seller agree that 35 ¢ of the effective date the
Inflnjitl Ei5 2089 foematton above bes the Deatershi f
Locatian and Deafershlp Facilities, the purposes for which Infinitl of Oaldand
each locatlon s used and the current Guldes for such
o o facilities based on the Planning Volumes stated hereln, Doing Business A3
The execution of this Facilities Addendum shall not be By Oakinnd
[] o construed as evidence of Dealer's fulflilment of its i
responsibllities under Section 2 of the Agreement.
Changes In the Dealership Location, the Dealership Icha » Hurphy Ciey
o ° Facilities or thelr usage from the locations and specific Principal Owner CA 94612 72509
uses stated heveln canact be made by Beiler without the Stat Zi Dealer Code
prlor wrilten consent of Seller. Such changes and any Accuracy of infbr ar ate P
o o changes In Seller's Guides wilt be reflected In a new cy Ny SELLER
Fadilities ‘when deemed necessary \ { INFINITI DIVISION
by Seller, This Dealership Facilities Addendum cancels
Totals S1% 2069 and des any priar D Facllidas Addends By NISSAN NORTH AMERXCA, INC.

Y10 for Open Puints may ba based on market

projections,

exacuted by Seller and Dealer.

Mark Martin, Narket Reprasantation Monager

ol lu
0 exchoive Date Verified
FACILITY O ou
DESIGNATION O osetseme THIS ADDENDUM IS EFFECTIVE AS OF
B e Ocluoes VL, 2044

. \g\&\

Ban Poore
Vice Pras, a:«. n...:::._ ~=cn Unit

w\ C L

mﬁﬂmﬂﬂmo:
ident, Infiniti West Region

g I Vice Pr




9 INFINITI DEALERSHIP FACILITIES ADDENDUM NISSAN NORTH AMERICA, INC.

INFINITI.

M&M Automotive Group, Inc. 72509
FOR EACH SITE COMPLETE THE FOLLOWING:

STTEA | FACILITIES USE [Check Bry o Hiars) (cn 3 LEASE INFORMATION {Complete il lensed}
@ Facllities are owned by:
B auDealership Operatians Loasa Expiration Diate: 973072021
o 0 O peater
New Vehicle Sales Vehicle Storage . Net Monthly Cost (Taxes, Ins. Ete.): $0.00
o O afiliate of Dealer
O used vehicle Sales Office and Admlnistration Owner Name: TDX Trust (Stave and Cecllls Simi Trustees)
-~ O owner of pealer
\r ) O sarts Storage O servie Explatn Contingericies ur Dptions*:  Ona 10 year extension option
L ¥ Third pacty
Other Rent incrsases In years 3-10
SITER FACILITIES USE {Check One or Hora) QWNERSHIP {Chack One) LEASE INFORNATION {Complate if leased)
Fadlities are owned by:
O all Dealarship Operatians Lease Expiration Date:
a o O peater
tiaw Vahlele Sales Vehlcle Storage Net Manthly Cost (Taxes, Ins, Etc.): $0.00
. D Aftitiate of Dezler
O used vehicte Sates [ oftice ana administeation OwnerName:
) owner of Deater
O} parts Storage O service Explain Contingencies or Options*:
O vhird Party
Other
SITEC | FACILITIES USE {Check Ona or Nore) OWNERSHIP {Check One} LEASE INFORMATION {Complats I lensed)
Facilities are owned by:
O Al Dealership Operations Lsase Explration Date:
o O O pealer
New Vehicle Sales Vehlcle Storage Net Monthly Cost {Taxes, Ins. EtC.): 50,00
[ atfilate of Dealer
{1 used Vahide Sales O office and Administration Owaer Name:
[ owner of Deater
€1 Pparts Storage O service Explain Contingencies or Cptions®:
3 Third panty
\\) agﬂﬂ
hE SITE D FACILITXES USE {Chack One or More) OWNERSHI> {Check One) LEASE INFORMATION {Complete if laased)
Facllities are owned by:
D )__ Dealership Operations by. Lease Explration Date:
a o B peater
New Vehicle Sales L) Vehicle Storage Net Monthly Cost (Taxes, Ins. B1e.): $0.0D
O] asrliate of Deater
3 used venicle sates O office and Administration Owner Name:
O owner of Deater
O pans storage O servke Explain Contingencies ar OpLions™:
O vhird party
Other




PRODUCT ADDENDUM TO
/o INFINITL, [NFINITI DEALER SALES AND SERVICE AGREEMENT

Fursuant to Sectiens 1.B, 1.C, 1.D and 1.U of the Infiniti Dealer Sales and Service Agreement Standard Provisions
{the “Agreement”) in effect between the Authorized Infiniti 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 Vehicles

G SEDAN G CONVERTIBLE  FX Qx
G COUPE M EX

{2) Genuine Parts for Infiniti Vehicles,

{3) Genuine Accessories for Infiniti Vehicles (this includes all other preducts 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 Extended
Service North America (NESNA) for sale to consumers and promoted through an authorized Infiniti dealer.

This Product Addendum shall remain in effect unless and until superseded by a new Product Addendum issued to
Dealer by Seller. This Product Addendum cancels and supersedes any previcus Product Addendum furnished to
Dealer by Seller pursuant to existing terms of the Agreement.

This Product Addendum is effective as >of October 12, 2011 or such later date, as may be required by any
applicable statute.

Dealer:
M&M Automotive Group, Inc.
Name
(nfiniti of Oakland
Doing Business As
Oakland CA
City . State

72509

Dealer Code

Seller:
INFINITI DIVISION
NISSAN NORTH AMERICA, INC.

-

s ))

-

Signature

By: Ben Poore
Vice President !
-General Manager, Igfiniti Business Unit

Signature
By: = Eric R. Anderson
Regional Vice President
Infiniti West Region

(File this Product Addendum with current Sates and Service Agreement}
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{

CA)DINFINITIL, 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 to 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 establishment and evaluation of vehicle sales responsibilities of Dealer under Section 3 of
the Agreement.

To the extent deemed relevant thereto, such Primary Market Area may also be employed in the establishment or

amendment of Guides for the Dealership Facilities and other matters relating to Dealer's dealership operations.

The Primary Market Area described in Exhibit A hereto will be employed by Seller for the foregoing purposes
until superseded by a new Notice of Primary Market Area issued to Dealer by Seller. This notice of Primary Market
Area cancels and supersedes any previous Notice of Primary Market Area furnished to Dealer by Seller.

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

Dealer:
M&M Automotive Group, Inc.
) Infiniti of Oakland
Qakland CA Seller:
ary INFINITI BUSINESS UNIT

NISSAN NORTH AMERICA, INC.

72509

DEALER CODE By

Signature
Ben Poore
Vice President
General Manager, Infiniti Business Unit

TYPE NAME & TITLE

T 9 L,

Sigfature
Eric Anderson /
Redional Vice President

Infiniti West Region

TYPE NAME & TITLE

(Fite this Addendum with Current Sales & Service Agreement)

92_72509




Notice of Primary Market Area

Exhibit A
To

Dealer Name and Code: Infiniti of Oakland

Geog. Ref.; SFR_2010CT

72509

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

- County: 06001 - ALAMEDA

4001.00

4062.01

4067.00

4073.00. -
4080.00"
4087.00 -
4094.00,
4101.00
£ 4203.00
. 421400
. 4221.00
4008.00 '
4228.00 -
4235.00 . .
424001
4262.00
4279.00 . -
428500 -
4322.00 -
4328,00-
4334.00°
4356.02
4015.00-
4369.00

4026.00
4034.00
4038.00
4045.01
4051.00
4056.00

4002.00
4062.02
4068.00

 4074.00

4081.00
4088.00
4085.00

- 4102,00

4204.00
4215.00
4222.00
4009.00
4229.00
4236.01

4240027 ¢
. 4271.00,

4280.00
4286.00 -
4323.00 °

' 4330.00

4335.00
4357.00
4016.00
4370.00
4027.00
4035.01
4040.00
4045.02
4052.00
4057.00

Source: Urban Science
Printed 05/03/2012

4003.00
4063.00

4069.00

4075.00

©4082.00 -

4089.00

4096.00

4103.00
4205.00

. 4216.00 -
- 4223.00
4010.00

4230.00
4236.02
4251.01
4272.00
4281.00

4287.00 -
4324.00 . :
4331.02
| 4336.00

4358.00
4017.00
4371.01
4028.00
4035.02
4041.01
4046.00
4053.01
4058.00

4004.00
4064.00
4070.00°
4076.00 -
4083.00
©.4090.00°

4097.00 1
.4104.00 . -

4208.00 -

4217000

422400
4011.00
4231.00°
4237.00.
425102

. 4273.00
4282.00°
4304.00
4325.01
4331.03
4337.00
4359.00
4018.00
4372.00
4029.00
4036.00
4041.02
4047.00
4053.02
4059.01
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4005.00
4065.00 -

4071.01
4077.00

4084.00 -
4091.00 -
4098.00
4105.00
4211,00 .
4218.00
i 42254:00 £
4012.00 "
4232.00 -
4238.00
. 4251.03
4276.00
4283.01 -
4305.00. -
432502
4331.04
4338.00 ..
4360.00
4022.00

9819.00
4030.00
4037.01
4042.00
4048.00
4054.01
4059.02

- CALIFORNIA :

4006.00 4007.00
4066.01 ~  4066.02
4071.02 4072.00 :
4078.00 4079.00 -
4085.00 . 4086.00 !
4092.00 ~  4093.00 |
-4099.00 - 4100.00
4201.00" 4202.00
4212.00 . 421300 | -

| 4219.000 422000
4226.00 29

. 4013.00

423300
4239.01 -
4251.04
4277.00 -

4283,02
4306.00. . ~ 4321.00
4326.00 4327.00 .
4332.00 4333.00
4339.00 - 4340.00
4361.00 4362.00
4024.00 4025.00
9820.00 9832.00
4031.00 4033.00
4037.02 4038.00
4043.00 4044.00
4049.00 4050.00
4054.02 4055.00
4060.00 4061.00

Ref # 2010CT Project
Dealer# 72509




_County: 06013 -CONTRACOSTA . CALIFORNI

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 reference in and is a part of the Notice of Primary Market Area
issued to the above named Dealer effective  5/16/2012

3521.02 . 3522.01" 3522.02 . 353001 3530.02 3540.01 3540.02
3591.02 '3591.03.  3601.01 ~  3601.02  3602.00 ° . 3610.00 - 3620.00
~3630.00. 364002 .3650.02- ~ 3650.03 = 3660.01 - 3660.02 . 3671.00
| 13672.00 ‘368001 . 3680.02 3690.01 ©.3690.02 - 3700.00 371000 -
3720.000 © 373000 3740.00 . 3750.00 376000 377000 3780.00 |
~3790.00° . 380000 - . 3810.00° - 3820.00 ©3830.00 ©  3840:00 .~ . 3851.00 %
3852.00 ° | .'3860.00 . :3870.00 3880.00 3891.00 © © 389200 3901.00

. 3902.00 . 3910.00 j j 3920. oo' .t 3922.00

FRANCISGO  GALIFORNI

Total Tracts for this PMA: 264

= This Exhibit shows the 2010 Census; Tracts that compose the Dealer's Primary Market Area. Each. fuIl or partial -

~.County and the individual 201 O Census Tracts within those full or partial Counties that are included in the

]

‘Dealer's assigned market are included for reference. Data on the Dealer's market is collected by Nissan based -
© of this geography including the related levels of geography as required for full data collection.

_The PMA (Primary Market Area) Map is attached for reference and shows by the area in the yellow tone the
Dealer's assigned market as described by 2010 Census Tracts.

Source: Urban Science Ref # 2010CT Project
Printed 05/03/2012 Page 2 of 2 Dealer# 72509
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The following Standard Provisions have by reference been
incorporated in and made a part of the Infiniti Dealer Sales and Service
Agreement which they accompany and which has been executed on
behalf of Seller and Dealer.

Section 1. Definitions

Seller and Desler agree that the following terms, as used in this
Agreement, shall be defined exclusively as set forth below,

A. "Authorized Infiniti Dealer{s)” shall mean dealers located in
the Territoy that are authorized by Seller to conduct Dealership
Operations in connection with the sale of Infiniti Products, pursuant
to a duly executed Infiniti Dealer Sales and Service Agreement,

B. “Infiniti Vehiclels}" shall mean the new passenger vehicles
specified in the current Produet Addendum. .

C. “Genuine Parts and Accessories” shall mean such parts,
accessories and other produsts for Infiniti Vehicles as are from time
to time offered for sale by Seller lo Authorized Infiniti Dealers for resale
under this Agreement,

D. “Infiniti Product(s)” shal) mean Infiniti Vehicles, Genuine Parts
and Accessories, and such other products sold by Sefler to Dealer and
designated by Seller as an Infiniti Product.

E. "Competitive Vehicles" shall mean those new vehicles which
are considered by Seller to be directly competitive with respective nfiniti
Vehicles, Seller shall advise Dealer in writing of the lines and models
of vehicles which comprise Competitive Vehicles hereunder from time
fo time.

E “Industry Vehicles” shall mean all new vehicles of all
manufacturers which are sold and distributed within the United States,
tothe extent data relating to registration thereof are reasonably available,

G. "Dealership Location” shall mean the place orplaces of business

of Dealer established and deseribed in accordance with Section 2 of
this Agreemnent,

H. “Dealership Facilities” shall mean the land areas at the
Dealership Location and the buildings and improvements erected thereon
provided by Dealer in accordance with Section 2 of this Agreement.

. “Dealership Facilities Addendum” shall mean the addendum
" executed by Seller and Dealer purs'uant_to Section 2 of this Agreement.

J. "Dealership Operaticns” shall mean all dealer functions
contemplated by this Agreement including, without fimitation, sale and
servicing of Infiniti Products, use and display of Infiniti Marks and Infiniti
Products, rental and [easing of Infiniti Vehicles, sale of used vehicles,
body shop work, financing or insurance services and any other activities

" undertaken by Dealer in connection with Infiniti Products whether
conducted directly o indirectly by Dealer,
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K. “Primary Market Area" shall mean the geographic area which
is designated from time to timg as the area of Dealer’s sales and service
responsibility Tor Infiniti Products in a Notice of Primsry Market Area
issued by Seller to Dealer. Seller reserves the right, in its reasonable
discrelion, ta issue new, superseding "Nofices of Primary Market Area"
to Dealer from time to time, Such geagraphic area may at any time
be applicable to Dealer and to other Authorized Infiniti Dealers,

-L. “Principal Owner{s}" shall mean the person(s) named as
Principal Ownerfs) in the Final Adicle of this Agreement upon whose
personal qualifications, expertise, reputation, integrity, experience, ability
and representatians concerning the management and operation of Dealer,
Seller has relied in entering into this Agreement,

M. "Other Owner(s)" shall mean the person(s) named as Other
Owner(s) in the Final Article of this Agreement who will not be involved
in the operation or management of Dealer. -

N, “Executive Manager"shall mean the person named as Executive
Manager in the Final Article of this Agreement upon whose personal
qualifications, expertise, repulation, integrity, experience, ability and
representations that he or she shall devote his or her full-time efforts
to and have full managerial authority and responsibility for the day-to-
day management and performance of Dealer, Seller has refied in entering
into this Agreement,

0. “Suceessor Addendum” shall mean the Successor Addendum,
if any, executed by Seler and Dealer pursuant to Section 13 of this
Agreement,

P “Guides” or "Standards” shall mean such reasonable criteria
as may be established by Seller for Authorized Infiniti Dealers from
time to time under its stendard procedures with respect to Dealership
Operations including, without limitation, such matters as dealership
facilities, tools, equipmen, financing, capitalization, inventories, systems
operations and personnel. The execution of this Agresment or of any
addenda hereto {including without limitation any Dealership Facilities
Addendum} shall not, however, be construed as evidence of Dealer's
fulfillment of or compliance with said Guides or Standards or of Dealer's
fulfilment of ts responsibilities under this Agresment.

Q. “Warranty Manual" shall mean the publication or publications
of Seller, as the same may from time to time be amended, revised
or supplemented, which set forth Seller's policies and procedures

concerning the administration of Seller's warranties and refated matters,

R “Infiniti Mark(s)" shall mean those trademarks, semvice marks,
names, logos and designs that Seller may, from time to time, tse of
avthorize for use by Dealer in connection with Infiniti Products or
Dealership Operations including, without limitation, the name “Infiniti",

S. “Seller's Manuals or Instructions” shall mean those bulletins,

" manuals, programs of instructions issued by. Seller to all Authorized




Infiniti dealers advising them of Seller's policies or procedures under )

this Agreement including, without limitation, the Parts and Accessories

Policy and Procedure Manual, the Infiniti Dealer Accounting System -

Manual, the Facilities Standards Manual, the [dentity Standards Manual,
the Human Assel Management Manual, and the Environmental Properties

‘Manual.

T. "Territory” shall mean the geographic area in which Seller has
been authorized to distribule Infiniti Products.

U. “Product Addendum” shall mean the Product Addendum issued
by Seller to Dealer which specifies those Infiniti Vehicles which shail
be offered for sale by Seller to Dealer for resale. Seller reseves the
right, in its sole discretion, to issue new, superseding Product Addenda
to Dealer from time 1o time. ’

V. “Dealership Identification Addendum” shall mesn the
Dealership Identification Addendum executed by Sefler and Desler
pursuant to Section 5.E of this Agreement.

W, “Dealer Operating Requirements Addendum” shall mean ihe
Dealer Operating Raquirements Addendum executed by Seller and Dealer
pursuant to Sections 5., 5.0 and 5. of this Agreement.

Section 2, Dealership location and Dealership Facilities
A. Locationand Facilities,

Doaler shall provide, at the Dealership Location approved by Seller
in accordance with Section 2.8 hereof, Dealesship Facilities that (i) will
enable Dealer to effectively perform its responsibilities under this
Agreement; {ii are satisfactory in space, appearance, layout, equipment,
signage; and [ifi} are otherwise substantially In accordance with the
Buides and Standards therefor established by Seller and the Facilities
Standards Manual, as the same may be issued to Dealer from time to
time. Dealer shafl conduct its Dealership Operations only from the
Deatership Location specified in the Dealesship Facilities Addendum. If
the Dealership Location is comprised of more than one place of business,
Dealer shail use each such place of business only for the purposes
specified therefor in the current Dealership Facilities Addendum.

B. Dealership Facifities Addendum.

Dealer and Seller will execute a Dealership Facilities Addendum
which will include a deseription of the Dealership Localion and the
Dealership Facilities, the approved use for each such place of business
and facility, and the cusrent Guides therefor,

. Changes and Additions,

Dealer shall not move, relocate, or change the usage of the
Dealership Localion or any of the Dealership Facilities, or substantially
madify any of the Dealership Facilities, nor shafl Dealer or any person
named in the Final Arlicle of this Agreement directly or indirectly estabfish
or operate any other locations or facilities for the sale or sewvicing
af Infiniti Products or for the conduct of any other of the Dealership

Oparations contemplated by this Agreement, without the prior written

consent of Seller. Any changes in the Dealership Location or the
Dealership Facilities that may be agreed o by Seller and Dealer shall

2

e’

be refiected in 8 new, superseding Dealeréhip Facilities Addendum
executed by Seller and Dealer.

. Dealer acknowledges that the addition and maintenance of another
{ine of vehicles or another automoblle dealership operating simulteneously
with its Infiniti Dealership Operations at the Dealership Location could
adversely affect Dealer’s sales and service performance with respect
to Infiniti Products. Accordingly, Dealer agrees to notify Seller in wiiting
at least sixly {60) days before Dealer enters into any agreement or
letter of intent with respect to the addition of a new line or lines of
vehicles to operate from the Dealership Facilities.

D. Development of Markst Studies,

Seller may, from time to time and in its sole discretion, conduet
studies of various geographic areas to evaluate market conditions. Such
market studies shall, where appropriate, take into account such factors
as geographical characteristics, consumer shopping patterns, existence
of other automobile retail outlets, sales opportunities and service
tequirements of the geographic area in which Dealer’s Primary Market

Area is located, trends in marketing conditions, curent and prospective

trends in population, income, occupation, and such other demographic
characteristics as may be determined by Seller to be relevant to its
study. Such studies will make recommendations conceming the market,
the Dealership Facilities, and-the Dealership Location, Prior to conducting
a study which includes the geographic area in which Dealer’s Primary
Market Area s located, Seller will notify Dealer of its intention to conduct
such a study, Dealer will be given the opportunity to present to Seller
such information pertaining to such study as Dealer believes may be
relevent, Seller will consider all relevant information timely provided
by Dealer before concluding its study.

£ Evaluation of Dealership Facilities and Location.

Seller will periodically evaluate Dealer’s performance of its
responsibilities under this Section 2. In making such evaluations, Seller
will give consideration to; the actual land and bullding space provided
by Dealer for the performance of its responsibilities dnder this Agreement;
the current Guides and Standards established by Seller for the Dealership
Facilities; the appearance, condition and layout of the Dealership Facililies;
the location of the Dealership Facilities relative to the sales opportunities
and service requitements of the Primary Market Area; and such other
factors, if any, as may directly relate to Dealer’s performance of its
responsibilities under this Section 2. Evaluations prepared pursuant to

this Section ZE will be discussed with and provided to Dealer, and

Dealer shall have an opportunity to comment, in writing, on such
evaluations, and Seller will consider Dealer's comments, Dealer shall
promptly take such-action as may be required to correct-any deficiencies
in Dealer's performance of its responsibilities under this Section 2,

Sestion3. Vehicle Sales Responsihilities of Dealer.
A. General Sales Obligations of Dealer

Dealer shall actively and effectively promote through its own
advertising and sales promotion activities the sale at relail land if Dealer
elects, the leasing and rental) of Infiniti Vehicles t customers located
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within Dealer’s Primary Markel Area. Dealer’s Primary Market Area
is a geographic area which Seller uses as a tool 10 evaluate Dealer's
performance of its sales obligations hereunder, Dealer agrees; that it
has o exclusive right or inlesest in any Such geographic area which
Seller may designate; that Seller iray add, relocate or replace dealers
in Dealer's Primary Market Area; and that Seller may, in its reasonable
discretion, thange Dealer's Pimary Market Area from lime to lime.

B. Sales of Infiniti Vehicles.

Dealer's performance of its sales responsibility for Infiniti Vehicles
will be evaluated by Seller on the basis of such reasonable criteria
as Seller may develop from time to time, including for example:

{1) Achievement of reasonable sales objectives which may be
established from time to time by Sefler for Dealer as standards for
performance;

{2) Dealer's sales of Infinili Vehicles in Dealer’s Primary Market
Area andfor the metropolitan ares in which Dealer is located, as
applicable, or Dealer’s sales as a percentage of:

{i} registrations of Infiniti Vehicles;
{ii] registrations of Competitive Vehicles;
_ i} registrations of Industry Vehicles;

{3) A comparison of Dealer’s sales and/or registrations o sales
and/or registrations of all other Authorized Infiniti Oealers combined
in Seller’s Sales Region and District in which Dealer is located and;
where Section 3.C applies, for all other Authorized Infiniti Dealers
combined in the metropolitan area in which Dealer is located; and

{4) A comparison of sales and/or registrations achieved by Dealer
to the sales or registrations of Dealer's competitors.

{5) Dealer’s performance in building and maintaining consumer

confidence in Dealer and in Infiniti Products as compared with -

performance Jevels achieved by other Authorized Infiniti Dealers in Seller’s
Region or District in which Dealer is located as measured by surveys
or indices of consumer satisfaction or such other means as may_be
deemed appropriate by Sefler

Seller shall advise Dealer in wiiting of the criteria used by Seller

to evaluate Dealers' sales performance hereunder from time to time,

The sales and registration data refémred to in this Section 3 shall be
those wutilized in Seller's records-or in reports furnished to Saller by

independent sourees selected by it and generally available for such .

purpose in the automotive industry, If such reports of registration and/or
sales are not generally available, Sellermay rely on such other registration
and/or sales data as can be reasonably obtained by Seller.

“C. Meiropolitan Markets.

if Dealer is located in a metiopolitan or other marketing area
where there are located one or more Authorized Infiniti Dealers other
than Dealer, the combined sales performance of all Infiniti Dealers in
such metropolitan or other markefing area may be evaluated as indicated
in Sections 3.8.2 and 3.8.3 shove, and Dealer’s sales performance may
also be evaluated on the basis of the proportion of sales and potential
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sales of Infiniti Vehicles in the mé[mpolitan or other marketing aréa
inwhich Dealer is located for which Dealer fairly may be held responsible.

D. Additional Factors for Consideration,

In evaluating Dealer’s sales performance, Seller will take into
account such reasonable criteria as Seller may determine from time
10 ime, including, for example, the following: the Dealarship Location;
the general shopping habits of the public in such markel area; the
availability of Infiniti Vehicles to Dealer and to other Authorized Infiniti
Dealers; any special local marketing tonditions that would affect Dealer's
sales performance differently from the sales performance of ether
Avthorized Infiniti Dealers; the recent and long term trends in Dealer's

- sales performance; the manner in which Dealer has conducted its sales

dperations fincfuding advertising, sales promotion, and treatment of
customers) and the other factors, if any, directly affecting Dealer's
sales opportunities and performance.

E. Used Motor Vehicle Sales.

Dealer shall engage in used motor vehicle operations as and
to the extent reasonably required for Dealer to effectively perform its
responsibilities for the sale of Infiniti Vehicles. Subject to requirements
and guidelines established by Seller, Dealer shall be entitled to identify
such used mator vehicle operations asa part of its Dealership Operations

and to apply the Infiniti Marks relating 1o used motor vehicle operations.

F Evaluation of Dealer's Sales Performance,

Seller will periodically evalvate Dealer's performance of its

responsibilities under this Section 3, Evaluations prepared pursuant to

this Section 3F will be discussed with and provided to Dealer. Dealer
shall have an opportunity to comment, in writing, on such evaluations
and Seller will respond in wiiting to such- written comment received
from Dealer. Dealer shall promptly take such action as may be required
to correct any deficiencies in Dealer’s performance of its responsibilities
under this Section 3.

Section 4. Responsibilities of Dealer With Respect te
Service and Parls

A. General Service Obligations of Dealer.

Dealer understands and acknowledges that future seles of Infiniti
Products depend, in part, ugon the satisfaction of Dealer’s customers
with it servicing of such Products. Dealer further recognizes that Seller
has entered into this Agreement in reliance upon Dealer's representations
concerning its ability and commilment 1o fair dealing and professional
senvicing. Accardingly, Dealer shall develop and maintaina quality sevice
organization and shall render at the Dealership Facilities prompt, efficient
and courteous service to owners and users of Infiniti Products, regardless
of the odgin of purchase, including, withoul fimitalion, the specific
obligations described in Section 48, In this regard, Dealer shall take all
reasonable steps to insure that: the service neads of its tustomer’s Infiniti
Vehicles are accurately diagnosed; Dealer's customers are advised of
such needs and that each customer's consent is obtained prior to initiation

. of any repairs; necessary repairs and mainienance are professionally

performed; and Dealer's cuslamers are treated courteously and fairly,



B. Specific Service Obligations of Dealer.
{1} Pre-Defivery Inspections and Service.

Dealer shall perform pre-delivery inspections and service on
gach Infiniti Vehicle prior to sale and delivery thereof by Dealer, In
arcordance with the Standards and procedures relating thereto set forth
in the applicable pre-delivery inspection schedules fumished by Seller
to Desler from time to time, The completion of such inspection and
seivice shall be verified by Dealer in a form or manner approved by
Sefer for this purpose. Dealer shall retain the original or 2 legible copy
of each such form in its records, ransmit such data to Seller as requested
by Seller from time to time, and fumnish a copy of such form 1o the
purchaser.

(2} Warranty Repairs and Goodwill Adjusiments.
Dealer shall promplly, courteously and efficiently perform:

{i) warranty repairs on each Infiniti Product which qualifies for such -

repairs under the provisions of any wamranty furnished therewith by
Seller or the manufacturer of the Infiniti Product; and {ii) such other
inspections, repairs or corrections on Infiniti Products as may be approved
orauthorized by Seller to be made at Seller’s expense (hereinafter referred
to as "goodwill adjusiments”). Oealer shall perform such repairs and
service on each such Infiniti Product as and when required and requested
by the owner or user {or in the case of goodwill adjustments when
requested by Seller), without regard to its origin of purchase and in
. accordance with the provisions relating thereto set forth in the Warranty
Manual or in Seller's Manuals or Instructions issued to Dealer from
time to time. In performing such repairs and service on Infiniti Products
for which Seller has agreed to reimburse Dealer, Dealer shall use Benuine
Parts and Accessories unless Dealer raceives prior authorization from
Seller to use non-genuine parts or accessories, Dealer will provide to
each owner or user of an Infiniti Product upon which any such repairs
or service are performed a copy of the repair erder reflecting all sewvices
performed.

{3} Cempaign Inspecﬁons and Corrections.

Dealer shall promptly, courteously and efficiently perform such
campaign inspections and/or comections for owners and users of Infiniti
Products, regardless of their origin of purchase, as are: (i} described
in owner notifications and recall campaigns conducted by Seller in
furtherance of any federal or state law, regufation, rule or order; or
< {ii) requested by Seller on Infiniti Products that qualify for such inspections
and/or corrections, Once Dealer has been notified that a recall or service
campaign affects a particular class or type of Infiniti Produet, Dealer
shall perform such campaign inspections and/or corrections on all affected
Infiniti Products then in or which thereafter come into Dealer’s inventory
or which are delivered to Dealer for repair or service. Dealer shall inguire,
through the Infinitinet system or otherwise, with respect to each such
Infiniti Product to determine whether all applicable campaign inspections
andfor corrections have been performed on such Infiniti Product and,
if they have not been performed, Dealer shall parform them. .

Dealer shall advise Seller as and when such campaign
inspeetions and/or corrections are performed, in accordance with.Seller’s
Manuals or Instructions relating thereto and in accordance with the
provisions refating thereto set forth in the Warranty Manual, To enable
Dealer to perform required corrections as promptly as practicable, parts
and/or other malerials required for each such campaign may be shipped
in quantity and billed o Dealer. Dealer shall accepl and retain such
parts and/or other materials for use in such campaign. Upon completion
of the campaign program, Dealer shall have the right to return excess
parts shipped by Seller to Dealer for such campaign, .but only 1o the

* extent that Dealer has not-ordered and received additional parts from

Seller. Such a return of parts shall be apart from any other parts retum
policies or programs which may be instituted by Seller. In performing
such campaign corrections for which Seller has agreed to reimbirse
Dealer for parts and materials used in making such corrections, Dealer
shall use Genuine Parts and Accessories unless Dealer raceives prior
authorization from Seller to use” non-genuine parts and accessories.

{4) Maintenance and Repair Service.

Dealer shall promptly, courteously and efficiently maintain
and repair Infiniti Products as and when required and requested by
the owner of user thereof, without regard to their origin of purchase.
Dealer shall provide all owners and users for whom Dealer provides
maintenance and repair service itemized invoices reflecting alf the services
performed. In connection with its sale or offering for sale of any
maintenance semvices recommended -by Séller for ihe mainlenance of
an Infiniti Product, Dealer shall advise each customer requesting such
recommended maintenance service of: {ij a description of the items
Included in maintenance recommended by Seller and Dealer's retalf price
therefor; and {if} the price and description of such additional maintenance
or repair belng sold or recommended by Oealer which are in addition
to .that recommended by Seller in published owner's manuals.

{5) Payrﬁents by Seller to Desler,

For pre-delivery inspections and sewvice; warranty repairs,

. goodwill adjusiments, and campaign inspections and corrections

performed by Dealer in accordance with this Section 4.8, Seller shall
fairly and adequately reimburse Dealer for the parts and/or other materials
{or shall provide Dealer with the parts and/or other materials) and the
labor required and used in connection therewith in accordance with
the provisions relating thereto set forth in the Wanranty Manual. Dealer
understands and acknowledges that such repairs are provided for the
benefit of owners and users of Infiniti Products, and Dealer shall not
impose any charge on such owners or users for parts, materials, or
tabor for which Dealer has received or will recelve compensation from
Seller hereunder,

Dealer shall comply with the disposition instructions contained
in the Warranty Manval with respect to any Genuine Parts or Accessories
acquired by Dealer as & result of its performance of warcanty repairs,
goodwill adjustments and campaign adjustments and/or corrections.
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C. Service Operations of Dealer.
(1) Compliance with Laws,

In performing the maintenance and service obligations
specified in Section 4., Dealer shall comply with afl applicable provisions
of federal, state and local faws, ordinancss, rules, requlations and orders
affecting Infiniti Products, including but not limited to faws relating. lo
salety, emissions control, noise control and customer service, Seller shall
provide to Dealer, and Dealer shall provide to Seller, such information

and assistance as may be reasonably requested by the olher in connection,

with the performance of obligations of the parties under such laws,
ordinances, rules, regulations and orders.

If applicable law requires the installation or supply of
equipment not installed or supplied as standard equipment by Seller or
1he manufacturer of an Infiniti Vehicle, Dealer shall, prior to its sale of
the Infiniti Vehitles on or for which such equipment is required, install
or supply such equipment at ifts own expense and in conformance with
such Standards as may he adopted by Seller. Dealer shall comply with
all applicable laws pertaining fo the instalfation or supply of such
equipment, including without limitation, the reporting thereof,

{2) Tools and Equipment,

Dealer shall provide for use in its service operations such
service equipment and special tools, comparable to the type and qualily
recommended by Seller from time to time, as are necessary to meet
Desler's sevice responsibifities hereunder and as are substantially in
accordance with Seller's Guides, In addition, Dealer, shall obtain and
maintain for use in fts senice operations all tools which are essential
to the proper service, repair and maintenance of Infiniti Vehicles and
are identified by Seller as essential toals, Seller shall ship such essential
tools to Dealer as required due to new model and component
introductions and Dealer shall pay Saller therefor as invaiced. If Dealer
Is in possession of 3 tool equivalent 1o any essential tool shipped by
Seller, Dealer may so notify Seller and Selfer will exempt Dealer from
purchasing such essential 1ol from Seller upon Seller’s determination
thet Dealer's tool will satisfy the need for the specific repair procedure
or procedures for which the essential too! is intended. Dsaler shall
malnlaln altsuch equipment and tools in good repair and proper calibration
50 as to enable Dealer to meet 1ls service responsibilities under this
. Section 4,

{3) Owner Relations.

In providing sewice on Infiniti Products, Dealer shall make
every effort to build and maintain good relations between Dealer and
owners and users of Infiniti Products. Dealer shall promptly investigate
and handle all matters brought to its attention by Seller, owners or
users of Infiniti Products, or any public or private agency, relating to
the sale or senvicing of Infiniti Products, so as to develop and maintain
owner and user confidence in Dealer, Seller and Infiniti Products.

Dealer shall promplly report to Seller the details of each inquiry

or complaint received by Dealer relating 1q any Infiniti Product which-

Dealer cannot handle promplly and satisfactorily. Dealer will take such
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other steps with respenl to such cuslamar complaints as Selle may
reasonably require. Dealer will do nothing to affect adversely. Seller's
fights or obligations under applicable faws, rules and/or regufations,
Furthermore, Dealer shall participate in and cooperate with such dispute
resolution procedures as Seller may designate from time to time and
such other procedures as may be required by law.

Seller will promptly investigale all matters’brought o its
attention by Dealer, owners or users of Infiniti Products, or any public
or private agenty, relating lo the design, manufacture or safe by Seller
of Infiniti Products, and Seller will take such action as it mey deem
necessary of appropriate so as to develop and maintain owner confidence
in Seller, Oealer and Infiniti Products.

D. Parts Operations of Dealer,
{1} Parts Sales Responsibility of Gealer.

Dealer shall actively-and effectively promote through its own
advertising and sales promation activities the sale of Genuine Parts and
Accessories to sepvice, wholesale, retail and other customers within
Dealer's Primary Market Area.

{2) Inventorfes of Parts and Accessories.

Dealer shall maintain at all times a stock of parls and
accessories which is adequale to mest ils service and wholesale and
retail parts sales responsibilities under this Section 4, Dealer shall also
maintain, subject to the ability of Seller to supply th