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SpeeDee Oil Change & Auto Service businesses provide oil changes and preventive maintenance 

services for cars and trucks to the general public (“SpeeDee Centers”).   

The estimated total investment necessary to begin operation of a SpeeDee franchise ranges from 
$251,816 to $821,052, including between $20,000 and $49,900 which must be paid to the franchisor or its 
affiliates.  

 SpeeDee multi-unit franchisees acquire the right to open multiple franchises at reduced franchise 
fees, with a commitment to open a minimum of three SpeeDee Centers. If you sign a Multi-Unit 
Agreement for a three SpeeDee Center development, then in addition to the investments noted above for 
the first Center, you must pay the franchisor a Multi-Unit Fee of $35,000.  The fee increases by $15,000 
for each additional Center you commit to develop. 

This disclosure document summarizes certain provisions of your franchise agreement and other 
information in plain English.  Read this disclosure document and all accompanying agreements carefully.  
You must receive this disclosure document at least 14 calendar days before you sign a binding agreement 
with, or make any payment to, the franchisor or an affiliate in connection with the proposed franchise 
sale.  Note, however, that no governmental agency has verified the information contained in this 
document. 

You may wish to receive your disclosure document in another format that is more convenient for 
you.  To discuss the availability of disclosures in different formats, contact our Franchise Development 
Support Manager (Franchiseinfo@fullspeedautomotive.com) at 5575 DTC Parkway, Suite 100, 
Greenwood Village, Colorado 80111, (303) 308-1660. 

The terms of your contract will govern your franchise relationship.  Do not rely on the disclosure 
document alone to understand your contract.  Read all of your contract carefully.  Show your contract and 
this disclosure document to an advisor, like a lawyer or an accountant. 

Buying a franchise is a complex investment.  The information in this disclosure document can 
help you make up your mind.  More information on franchising, such as “A Consumer’s Guide to Buying 
a Franchise,” which can help you understand how to use this disclosure document, is available from the 
Federal Trade Commission.  You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 
600 Pennsylvania Avenue, NW, Washington, DC 20580.  You can also visit the FTC’s home page at 
www.ftc.gov for additional information.  Call your state agency or visit your public library for other 
sources of information on franchising. 

There may also be laws on franchising in your state.  Ask your state agencies about them.   

Issuance Date:  April 5, 2024
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How to Use This Franchise Disclosure Document  

Here are some questions you may be asking about buying a franchise and tips on 
how to find more information:  

QUESTION  WHERE TO FIND INFORMATION  

How much can I earn?  Item 19 may give you information about outlet sales, costs, 
profits or losses.  You should also try to obtain this 
information from others, like current and former 
franchisees.  You can find their names and contact 
information in Item 20 or Exhibits L-1 and L-2.   

How much will I need to invest?  Items 5 and 6 list fees you will be paying to the franchisor 
or at the franchisor’s direction.  Item 7 lists the initial 
investment to open.  Item 8 describes the suppliers you 
must use.   

Does the franchisor have the 
financial ability to provide 
support to my business?  

Item 21 or Exhibit M includes financial statements.  
Review these statements carefully.   

Is the franchise system stable, 
growing, or shrinking?  

Item 20 summarizes the recent history of the number of 
company-owned and franchised outlets.   

Will my business be the only 
SpeeDee business in my area?  

Item 12 and the “territory” provisions in the franchise 
agreement describe whether the franchisor and other 
franchisees can compete with you.   

Does the franchisor have a 
troubled legal history?  

Items 3 and 4 tell you whether the franchisor or its 
management have been involved in material litigation or 
bankruptcy proceedings.   

What’s it like to be a SpeeDee 
franchisee?  

Item 20 or Exhibits L-1 and L-2 list current and former 
franchisees.  You can contact them to ask about their 
experiences.   

What else should I know?  These questions are only a few things you should look for.  
Review all 23 Items and all Exhibits in this disclosure 
document to better understand this franchise opportunity.  
See the table of contents.   
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What You Need To Know About Franchising Generally 

Continuing responsibility to pay fees.  You may have to pay royalties and other fees 
even if you are losing money.   

Business model can change.  The franchise agreement may allow the franchisor to 
change its manuals and business model without your consent.  These changes may 
require you to make additional investments in your franchise business or may harm your 
franchise business.   

Supplier restrictions.  You may have to buy or lease items from the franchisor or a 
limited group of suppliers the franchisor designates.  These items may be more expensive 
than similar items you could buy on your own.   

Operating restrictions.  The franchise agreement may prohibit you from operating a 
similar business during the term of the franchise.  There are usually other restrictions.  
Some examples may include controlling your location, your access to customers, what 
you sell, how you market, and your hours of operation.   

Competition from franchisor.  Even if the franchise agreement grants you a territory, 
the franchisor may have the right to compete with you in your territory.   

Renewal.  Your franchise agreement may not permit you to renew.  Even if it does, you 
may have to sign a new agreement with different terms and conditions in order to 
continue to operate your franchise business.   

When your franchise ends.  The franchise agreement may prohibit you from operating a 
similar business after your franchise ends even if you still have obligations to your 
landlord or other creditors.   

Some States Require Registration 

Your state may have a franchise law, or other law, that requires franchisors to 
register before offering or selling franchises in the state.  Registration does not mean that 
the state recommends the franchise or has verified the information in this document.  To 
find out if your state has a registration requirement, or to contact your state, use the 
agency information in Exhibit N.   

  Your state also may have laws that require special disclosures or amendments be 
made to your franchise agreement.  If so, you should check the State Specific Addenda.  
See the Table of Contents for the location of the State Specific Addenda.   
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Special Risks to Consider About This Franchise 

Certain states require that the following risk(s) be highlighted:   

1. Out-of-State Dispute Resolution.  The franchise agreement and multi-unit 
agreement require you to resolve disputes with the franchisor by arbitration 
and/or litigation only in Colorado.  Out-of-state arbitration or litigation may 
force you to accept a less favorable settlement for disputes.  It may also 
cost more to arbitrate or litigate with the franchisor in Colorado than in 
your own state.   

2. Spousal Liability.  Your spouse must sign a document that makes your 
spouse liable for all financial obligations under the franchise agreement 
even though your spouse has no ownership interest in the franchise.  This 
guarantee will place both your and your spouse’s marital and personal 
assets, perhaps including your house, at risk if your franchise fails. 

 Certain states may require other risks to be highlighted.  Check the “State Specific 
Addenda” (if any) to see whether your state requires other risks to be highlighted. 
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INFORMATION FOR PROSPECTIVE FRANCHISEES IN MICHIGAN 

The State of Michigan prohibits certain unfair provisions that are sometimes in 
franchise documents.  If any of the following provisions are in these franchise documents, the 
provisions are void and cannot be enforced against you. 

 Each of the following provisions is void and unenforceable if contained in any documents relating 
to a franchise: 

 (A) A prohibition on the right of a franchisee to join an association of franchisees. 

 (B) A requirement that a franchisee assent to a release, assignment, novation, waiver, or 
estoppel which deprives a franchisee of rights and protections provided in this act.  This shall not preclude a 
franchisee, after entering into a franchise agreement, from settling any and all claims. 

 (C) A provision that permits a franchisor to terminate a franchise prior to the expiration of its 
term except for good cause.  Good cause shall include the failure of the franchisee to comply with any 
lawful provisions of the franchise agreement and to cure such failure after being given written notice 
thereof and a reasonable opportunity, which in no event need be more than 30 days, to cure such failure. 

 (D) A provision that permits a franchisor to refuse to renew a franchise without fairly 
compensating the franchisee by repurchase or other means for the fair market value at the time of 
expiration, of the franchisee’s inventory, supplies, equipment, fixtures, and furnishings.  Personalized 
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures, and 
furnishings not reasonably required in the conduct of the franchise business are not subject to compensation.  
This subsection applies only if: (i) the term of the franchise is less than five years; and (ii) the franchisee is 
prohibited by the franchise or other agreement from continuing to conduct substantially the same business 
under another trademark, service mark, trade name, logotype, advertising, or other commercial symbol in 
the same area subsequent to the expiration of the franchise or the franchisee does not receive at least six 
months advance notice of franchisor’s intent not to renew the franchise. 

 (E) A provision that permits the franchisor to refuse to renew a franchise on terms generally 
available to other franchisees of the same class or type under similar circumstances.  This section does not 
require a renewal provision. 

(F) A provision requiring that arbitration or litigation be conducted outside this state.  This 
shall not preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct 
arbitration at a location outside this state.  (The above language has been included in this Disclosure 
Document as a condition for registration.  We and you do not agree that the parties are restricted from 
choosing to conduct arbitration outside of Michigan and believe that each of the provisions of the 
Franchise Agreement, including each of the arbitration provisions, is fully enforceable.  We and you 
intend to rely on the federal pre-emption under the Federal Arbitration Act.) 

 (G) A provision which permits a franchisor to refuse to permit a transfer of ownership of a 
franchise, except for good cause.  This subdivision does not prevent a franchisor from exercising a right of 
first refusal to purchase the franchise.  Good cause shall include, but is not limited to: 

  (i) The failure of the proposed franchisee to meet the franchisor’s then current 
reasonable qualifications or standards. 
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  (ii) The fact that the proposed transferee is a competitor of the franchisor or 
subfranchisor. 

  (iii) The unwillingness of the proposed transferee to agree in writing to comply with all 
lawful obligations. 

  (iv) The failure of the franchisee or proposed transferee to pay any sums owing to the 
franchisor or to cure any default in the franchise agreement existing at the time of the proposed transfer. 

 (H) A provision that requires the franchisee to resell to the franchisor items that are not 
uniquely identified with the franchisor.  This subdivision does not prohibit a provision that grants to a 
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and conditions as a 
bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit a provision 
that grants the franchisor the right to acquire the assets of a franchise for the market or appraised value of 
such assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed to 
cure the breach in the manner provided in subdivision (C). 

 (I) A provision which permits the franchisor to directly or indirectly convey, assign, or 
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision has 
been made for providing the required contractual services. 

 The fact that there is a notice of this offering on file with the Attorney General does 
not constitute approval, recommendation, or endorsement by the Attorney General. 

 If the franchisor’s most recent financial statements are unaudited and show a net worth of less than 
$100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow of initial investment and 
other funds paid by the franchisee or subfranchisor until the obligations to provide real estate, 
improvements, equipment, inventory, training, or other items included in the franchise offering are fulfilled.  
At the option of the franchisor, a surety bond may be provided in place of escrow. 

 Any questions regarding the notice should be directed to: 

State of Michigan 
Department of Attorney General 

Franchise Section - Consumer Protection Division 
G. Mennen Williams Building, 1st Floor 

525 W. Ottawa Street 
Lansing, Michigan 48933 

Telephone Number: (517) 373-7117 
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ITEM 1 
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES 

To simplify the language in this Franchise Disclosure Document, “SWL” and “we,” “us,” and 
“our” means SpeeDee Worldwide, LLC, the franchisor.  “You,” “your,” and “Franchisee” means the 
person, and its owners if the Franchisee is a business entity, who buys the franchise from SWL. 

The Franchisor and any Parents, Predecessors and Affiliates 

SpeeDee Worldwide, LLC, a Delaware limited liability company (“SWL”) was converted on 
January 30, 2017 from SpeeDee Worldwide Corporation, a Delaware corporation which was incorporated 
on February 1, 2008.  We operate under the names SpeeDee Worldwide, LLC, SpeeDee Oil Change & 
Auto Service and SpeeDee and no other name.  Our principal business address is 5575 DTC Parkway, 
Suite 100, Greenwood Village, Colorado 80111.  We, and our predecessors and affiliates began offering 
franchises for SpeeDee Centers in 1982.  We do not operate any SpeeDee Centers.  We do not conduct 
any other business other than franchising SpeeDee Centers.  Our agents for service of process are 
disclosed in Exhibit N to this Disclosure Document. 

Until January 2017, we also offered co-branding franchises under a separate Franchise Disclosure 
Document and different franchise agreement with our former parent, Midas International, LLC (“Midas”) 
for a Midas/SpeeDee co-branding shop.  Co-branding involves the operation of two or more brands at one 
location.  The Midas/SpeeDee co-branding franchise which was offered by Midas and us consists of a 
distinctive combined business system for the operation of a blended automotive car care service shop 
under our Marks and the Midas name and trademarks.  The Midas/SpeeDee co-branding shops offer most 
of the services available at either a stand-alone Midas shop or a stand-alone SpeeDee Center (as defined 
below in this Item 1), as described in this Franchise Disclosure Document, but at one location and 
according to the co-branding franchise agreement and co-branding operations and training manuals.  The 
Midas/SpeeDee co-branding concept was established in 2008.  Although we do not currently offer co-
branding franchises, we may continue to do so in the future under a separate Franchise Disclosure 
Document.  Currently, we and Midas may enter into franchise agreements for renewals or transfers of co-
branded franchisees. 

Parents 

We have the following parent structure:  
 
Name Principal Business 

Address 
Parent Status 

MOP GM Holding, 
LLC (“GM 
Holding”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

GM Holding is a holding company that is our 
direct parent company and a wholly owned 
subsidiary of GM Parent.  GM Holding also owns 
GMI, GMF and KKF, affiliates of ours.  

MOP GM Parent, 
LLC (“GM Parent”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

GM Parent is a wholly owned subsidiary of GM 
Intermediate.   

MOP GM 
Intermediate, LLC 
(“GM Intermediate”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

GM Intermediate is a wholly owned subsidiary of 
GMC. 
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Name Principal Business 
Address 

Parent Status 

GCP Grease Monkey 
Coinvest, Inc. 
(“GMC”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

GMC is a wholly owned subsidiary of GM 
Blocker.  

MOP GM Blocker, 
Inc. (“GM Blocker”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

GM Blocker is a wholly owned subsidiary of MO 
FSA Blocker. 

MidOcean FSA 
Blocker, Inc. (“MO 
FSA Blocker”) 

245 Park Avenue, 38th 
Floor, New York, New 
York 10167 

MO FSA Blocker is a wholly owned subsidiary of 
MO FSA Holdings. 

MidOcean FSA 
Holdings, L.P. (“MO 
FSA Holdings”) 

245 Park Avenue, 38th 
Floor, New York, New 
York 10167 

MO FSA Holdings is controlled by MidOcean.  

MidOcean Partners 
V, L.P. 
(“MidOcean”) 

245 Park Avenue, 38th 
Floor, New York, New 
York 10167 

MidOcean is our ultimate parent company.  It is a 
private investment group that owns multiple other 
business concepts.  

 
Affiliates 
 
 Other Affiliates Owned by GM Holding. 

 
We are affiliated with the following companies that are owned, directly or indirectly, by our 

direct parent, GM Holding, and (1) conduct business of the type being offered under this Disclosure 
Document, (2) offer franchises in any line of business, or (3) provide products or services to our 
franchisees: 
 

Name Principal Business Address Business Operations 

Grease Monkey 
International, LLC 
(“GMI”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

GMI is wholly owned by GM Holding.     
 
We have entered into a Management Agreement 
(“Management Agreement”) dated September 
15, 2017 with GMI.  Under the Management 
Agreement, we may direct GMI to provide 
development and ongoing assistance to our 
franchisees and otherwise fulfill certain of our 
duties under the franchise agreements on our 
behalf.  GMI will also provide franchise sale 
services to us.  Although GMI may provide 
certain services to you, we are responsible to 
make sure that all services we promise to 
perform under the franchise agreements are 
performed in compliance with the franchise 
agreements.   

 
As of December 31, 2023, GMI operates 
businesses under the following brand names: 
American LubeFast, AutoLube, Economy Oil 
Change, Fast Lube Plus, Grease Monkey, 
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Name Principal Business Address Business Operations 

Herbert Auto Emissions, Herbert Automotive, 
Ingleside Auto, Insta-Quick, Kwik Kar, 
Lambuth’s Quick Lube, Master Lube, Minit 
Man, Mobil 1 Express, Pioneer Lube & Wash, 
Premier, SpeeDee, Super Lube Plus, Texas 
Express, Uncle Ed’s Oil Shoppes, and Waterfalls 
Car Wash and Lube, which are located in 
Alabama, Arizona, Colorado, Connecticut, 
Florida, Georgia, Illinois, Indiana, Louisiana, 
Maryland, Michigan, Minnesota, Missouri, 
Mississippi, Nebraska, North Carolina, New 
Hampshire, New Mexico, Oklahoma, South 
Dakota, Texas, Utah, Washington and 
Wisconsin.  Some of these businesses operate 
under a non-SpeeDee brand but may be 
substantially similar to the SpeeDee Center 
franchised to you.  GMI also owns the franchise-
related assets of LubePro’s International, Inc. 
(“LPI”), which include the intellectual property 
rights.  LPI was dissolved in August 2016.  
LubePro’s services may be substantially similar 
to the SpeeDee Center franchised to you. 

Grease Monkey 
Franchising, LLC 
(“GMF”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

GMF is wholly owned by our parent, GM 
Holding. GMF franchises the Grease Monkey 
system for automotive maintenance and repair 
services, which may be substantially similar to a 
SpeeDee Center franchised to you. As of 
December 31, 2023, GMF has 201 franchises in 
the United States. 

GMI Services S de 
RL de CV (“GMI 
Mexico”) 

Belisario Domínguez # 
2470, Piso 4, Oficina 413, 
Col. Obispado, Monterrey, 
N.L. C.P. 64060 

GMI Mexico is wholly owned by GMI. It 
provides support services for GMF to Grease 
Monkey businesses operating in Mexico. 

Kwik Kar 
Franchising, LLC 
(“KKF”) 

5575 DTC Parkway, Suite 
100, Greenwood Village, 
Colorado 80111 

KKF is wholly owned by our parent, GM 
Holding. KKF franchises the Kwik Kar system 
for automotive maintenance and repair services, 
which may be substantially similar to the 
SpeeDee Center franchised to you. As of 
December 31, 2023, KKF had zero franchises as 
it did not offer franchises until February 12, 
2024.  

 
The Lynx Companies 

 
Our ultimate parent, MidOcean, is also the ultimate parent of Lynx Franchising, LLC (“Lynx 

Franchising”).  Lynx Franchising is owned by Lynx-JP Holdings, Inc., which is owned by MidOcean 
BCAT Holdings, Inc.  The principal business address of all of these entities is 2520 Northwinds Parkway, 
Suite 375, Alpharetta, Georgia 30009.  MidOcean BCAT Holdings, Inc. is controlled by MidOcean.   
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Lynx Franchising owns the following companies that offer franchises in other lines of businesses:   
 

Name Principal Business Address Business Operations 

Jan-Pro Franchising 
International, Inc. 
(“JPF”) 

2520 Northwinds Parkway, 
Suite 375, Alpharetta, 
Georgia 30009 

JPF has offered franchises for Jan-Pro Franchise 
Development franchised businesses offering 
janitorial and building maintenance service 
businesses since 1995.  As of September 30, 
2023, it had 98 operating regional developer 
franchises, all located in the United States. 

Jan-Pro Enterprises, 
LLC (“JPE”) 

2520 Northwinds Parkway, 
Suite 375, Alpharetta, 
Georgia 30009 

JPE has sold Jan-Pro franchises outside of the 
United States since February 2005.  As of 
September 30, 2023, JPE had 18 operating 
country or international regional developer 
franchises operating outside of the United States. 

The Intelligent 
Office System, LLC 
(“IOS”) 

2520 Northwinds Parkway, 
Suite 375, Alpharetta, 
Georgia 30009 

IOS has sold Intelligent Office franchise 
businesses that operate progressive virtual office 
and communications solutions businesses, 
offering a range of vital business services to a 
mobile and non-mobile client base since April 
1999.  As of September 30, 2023, there were 43 
franchised Intelligent Office outlets in the United 
States. 

Intelligent Office of 
Canada, Inc. 
(“IOC”) 

221 W. Esplanade, Suite 
500, North Vancouver, B.C. 
V7M 3J3 

IOC has offered and sold franchises for 
Intelligent Office businesses in Canada since 
September 2017. As of September 30, 2023, 
there are 12 franchised Intelligent Office centers 
in Canada.  

FRSTeam, LLC 
(“FRSTeam”) 

2520 Northwinds Parkway, 
Suite 375, Alpharetta, 
Georgia 30009 

FRSTeam has offered and sold FRSTeam 
franchises that provide specialty and emergency 
dry cleaning and laundry services for clothing 
and fabrics following a residential or commercial 
disaster, including damage due to smoke, fire, 
water and mold, since March 2006.  As of 
September 30, 2023, there are 42 franchised 
FRSTeam outlets. 

Archadeck 
Franchisor, LLC 
(“AFL”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

AFL has offered Archadeck franchises for 
Archadeck businesses offering construction sales 
and services of outdoor living spaces and 
environments. As of September 30, 2023, there 
are 51 franchises, including 48 franchises located 
throughout the United States and three franchises 
located in Canada. 
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Name Principal Business Address Business Operations 

Conserva Irrigation 
Franchisor, LLC 
(“CIF”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

CIF has offered franchises for Conserva 
Irrigation businesses offering repair, 
maintenance, service, design and construction of 
irrigation systems for residential and commercial 
customers, with an emphasis on water 
conservation, since April 2014.  As of September 
30, 2023, there are 75 franchises located 
throughout the United States.   

Outdoor Lighting 
Perspectives 
Franchisor, LLC 
(“OLP”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

OLP has offered franchises for Outdoor Lighting 
Perspectives businesses offering outdoor lighting 
design, automated lighting control equipment, 
holiday lighting design, installation services, and 
sales to residential and commercial customers 
since March 2005.  As of September 30, 2023, 
there are 79 franchises, including 77 franchises 
located throughout the United States and 2 
franchises located in Canada. 

Superior Fence & 
Rail Franchisor, 
LLC (“Superior”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

Superior has offered franchises for Superior 
Fence & Rail businesses offering fencing 
services for residential and commercial 
customers since January 2017.  As of September 
30, 2023, there are 93 franchises located 
throughout the United States. 

Bumble Roofing 
Franchisor, LLC  
(“Bumble”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

Bumble is a roofing franchisor headquartered in 
Los Angeles that specializes in restoring, 
repairing, and maintaining commercial and 
residential roofs on a wide range of buildings. 
As of September 30, 2023, there is one franchise, 
located in the United States. 

Canopy Franchise 
Corporation 
(“Canopy”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

Canopy is a franchisor specializing in lawn 
management using weed control and 
fertilization, aeration, top dressing, fungal 
protection, and tree and shrub care to better help 
both residential and commercial lawns.  As of 
September 30, 2023, there are zero franchises.  

Koala Insulation 
Franchisor, LLC 
(“KIF”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

KIF is the fastest growing insulation franchise in 
the market with over 100 locations in the US.  
KIF’s services include Batt Insulation, Blow-In, 
and Spray Foam insulation for residential homes 
across the country. As of September 30, 2023, 
there are 98 franchises, located throughout the 
United States. 

Wallaby Windows 
Franchisor, LLC 
(“Wallaby”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

Wallaby is a franchisor that provides window 
and door replacement services, offering premium 
impact and non-impact replacement windows 
and expert installation.  As of September 30, 
2023, there are 20 franchises located throughout 
the United States. 
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Name Principal Business Address Business Operations 

Junk Junk Baby 
Franchisor, LLC 
(“JJBF”) 

2426 Old Brick Road, Glen 
Allen, Virginia 23060 

Specializing in junk removal services, JJBF is a 
franchisor offering residential and real estate 
clean-outs, as well as disposal of outdoor 
furniture, equipment, and appliances.  As of 
September 30, 2023, there are zero franchises.   

 
Except as noted above, none of our parent, predecessors or affiliates have operated a business 

similar to the type described in this Disclosure Document, and neither we, our parent, predecessors or 
affiliates have sold franchises in any other line of business.   

 
The Franchise 

We offer franchises (“SpeeDee Franchise(s)” or “Franchise(s)”) for the use of the “SpeeDee®” 
trademarks and other trade names, service marks, and logos (“Marks”) for the operation of SpeeDee 
Centers.  SpeeDee Centers are operated under our proprietary SpeeDee system (“System”).  The System 
may be changed or modified by us throughout your ownership of the Franchise.  You will operate your 
SpeeDee Center from an approved retail location.   

Each SpeeDee Center offers the general public automotive oil and lubrication services, along with 
a preventive check and fill of fluid levels, and other approved automotive maintenance and repair 
services, in accordance with our SpeeDee guarantee.  Customers are not required to schedule an 
appointment to receive services.  Under the SpeeDee guarantee, SpeeDee Centers commit to provide 
automotive oil and lubrication services to each customer within a specified period of time, depending on 
the type of vehicle and other factors, and in accordance with our standards and specifications.   

SpeeDee Centers must offer brake services and sell other select automotive products.  
 
You must sign our standard franchise agreement attached to this Franchise Disclosure Document 

as Exhibit A (“Franchise Agreement”).  You may operate one SpeeDee Center for each Franchise 
Agreement you sign.  Your right to use the Marks and System is granted solely for the operation of your 
SpeeDee Center. 

SpeeDee Centers are generally built to our specifications as to interior and exterior style.  Most 
SpeeDee Centers are freestanding structures with drive-through capability.  Centers can have three to six 
service bays to accommodate multiple vehicles at a time, and have an in-ground vehicle service area 
basement and/or pits and a waiting area for customers.  SpeeDee Centers are usually located in urban 
areas, in heavily populated suburban areas, or on major arteries of smaller cities.   

 

We also offer opportunities for conversion franchises (“Conversion Franchise(s)”) both to 
existing independent businesses that provide services and products similar to those offered by SpeeDee 
Centers and to existing franchisees who purchase such businesses for conversion (“Conversion Owners”).  
Conversion Owners will sign a Franchise Agreement that will include an addendum for conversion 
owners, which is attached to this Franchise Disclosure Document in Exhibit F-2.  Conversion Owners 
must modify their business premises to our design plans and specifications, use the Marks, and complete 
our training. 

We also offer to select qualified persons (“Multi-Unit Franchisee(s)”) the opportunity to sign our 
multi-unit development agreement (attached to this Franchise Disclosure Document as Exhibit B) 
(“Multi-Unit Agreement”) and acquire the right to develop multiple (a minimum of three) SpeeDee 
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Centers at a reduced franchise fee.  If you enter into a Multi-Unit Agreement, you must also sign a 
Franchise Agreement for your first SpeeDee Center at the same time that you sign the Multi-Unit 
Agreement.  You will be required to sign our then-current form of Franchise Agreement for each 
additional SpeeDee Center that you open under the Multi-Unit Agreement, which may differ from the 
current form of Franchise Agreement included in this Disclosure Document.  You and we will agree to a 
development schedule (“Development Schedule”) for each of the SpeeDee Centers to be opened under the 
Multi-Unit Agreement, which will be set forth in the Multi-Unit Agreement.  Typically, the Development 
Schedule will require that you open the first location within 18 months from the effective date of the 
Multi-Unit Agreement, the second location within 36 months from the effective date of the Multi-Unit 
Agreement and the third location within 54 months from the effective date of the Multi-Unit Agreement.  
A Multi-Unit Franchisee does not receive a development area when it signs the Multi-Unit Agreement.  
Each Franchised Location (as defined in Item 12) may be located in a different city, county or state.  You 
must obtain our prior written approval of the location for your Franchised Location based on the then 
current criteria for Center locations.  Unless otherwise stated, any reference in this Franchise Disclosure 
Document to “you” or “franchisee” includes you both as a Multi-Unit Franchisee under the Multi-Unit 
Agreement, and as a franchisee under a Franchise Agreement. 

Market and Competition  

The market for the goods and services offered by SpeeDee Centers is well-developed and highly 
competitive.  Our services are not seasonal in nature.   

You will compete with independent garage businesses, local automobile service shops, new car 
dealerships, other franchise companies in the quick service automotive lubrication business, automobile 
dealers, big box centers that offer automotive maintenance and repair services businesses, and national, 
regional, and local chains offering the same or similar services, as well as other systems and centers 
owned and/or franchised by us and/or our affiliates, including brands that we or any affiliated company of 
ours now owns or may acquire in the future.  There are other companies which have established or are 
establishing regional or national systems of quick service automotive lubrication and other automotive 
maintenance and repair centers.  There are also large discount department store chains that offer 
automotive services, including oil changes and other maintenance and repair services.  There will be 
competition from these companies not only in attracting customers, but also in locating and acquiring a 
site for your Center. 
 
Industry-Specific Laws 

You must investigate and comply with all local, state, and federal laws and regulations affecting 
your Center.  There are some federal laws and regulations specific to the operation of an automotive oil 
and lubrication business and other automotive maintenance and repair service businesses.   

Generally, you must comply with the Resource Conservation and Recovery Act of 1976, the 
Clean Water Act of 1977, the Clean Air Act, the Comprehensive Environmental Response Compensation 
and Liability Act, the Oil Pollution Act, the Occupational Safety and Health Act, the Toxic Substance 
Control Act, and similar federal, state, and local laws and regulations.  If your Center has floor openings 
in the service bays, you may be required to provide certain physical barriers or warning signs to prevent 
employee injury (such as a railing or cover).  If oil is stored in underground or above ground tanks, you 
may be required to comply with certain regulations set forth by the United States Environmental 
Protection Agency (the “EPA”), including the EPA’s Spill Prevention, Control, and Countermeasure 
regulations and registration of these tanks.  The EPA also regulates waste oil, waste oil filters and fluid 
disposal.  More than half of the states in the U.S. have used oil requirements that are similar to the federal 
requirements.  The type of regulation may depend on whether or not these liquids are recycled.  Some 
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states impose additional requirements on businesses that handle used oil filters, such as registration and 
demonstration of financial responsibility.  You may also be required to seal off or eliminate any floor 
sumps and drains in your Center that come in contact with soil to prevent oils and other liquids from 
entering the environment.   

You must comply with these federal laws and regulations and similar other federal laws and 
regulations, as well as similar state and local laws and regulations applicable to the storage, handling, and 
management of petroleum products, used oil, used antifreeze, and other used vehicle fluids and related 
used vehicle parts.  These laws and ordinances may include certain fees which relate to the operation of a 
quick lube service center.   

There may also be state and local laws and regulations specific to your Center, including motor 
vehicle repair shop acts which may require you to register or claim an exemption and otherwise comply 
with their terms.  If you operate a SpeeDee Center, you must comply with such state and local laws and 
regulations, including, without limitation, any laws and regulations related to motor vehicle repair shops, 
as may be applicable to your SpeeDee Center.   

It is also your responsibility to comply with employment, worker’s compensation, insurance, 
corporate taxing, environmental, zoning, licensing, and all other laws and regulations.  You should 
familiarize yourself with these laws and regulations and with other federal, state, or local laws and 
regulations of a more general nature which may affect the operation of your Center.   

You alone are responsible for investigating, understanding, and complying with all applicable 
laws, regulations, and requirements applicable to you and your SpeeDee Franchise, despite any advice or 
information that we may give you.  You should consult with a legal advisor about whether these and/or 
other requirements apply to your SpeeDee Center.  Failure to comply with laws and regulations is a 
material breach of the Franchise Agreement. 

You must also obtain all necessary permits, licenses, and approvals to operate your SpeeDee 
Center. 

ITEM 2 
BUSINESS EXPERIENCE 

Chief Executive Officer:  Robert M. Lynch 

 Mr. Lynch has been our Chief Executive Officer since July 2022.  He also serves as the CEO of 
our parent companies, MO FSA Holdings, MO FSA Blocker, GM Blocker, GMC, GM Intermediate, GM 
Parent and GM Holding, our sister companies, GMI and GMF, and our subsidiary, SpeeDee Worldwide 
Realty Corporation (“SWRC”), positions he has held since July 2022. Since January 2024, Mr. Lynch has 
also served as Chief Executive Officer of our sister company, KKF.  Previously, Mr. Lynch served as 
Chief Executive Officer for Metamorphic Consulting, located in Salt Lake City, Utah, a position he held 
from August 2015 to July 2022.  Mr. Lynch is located in our Greenwood Village, Colorado offices. 

President of Franchise Operations and Development:  Ron Stilwell 
 

Mr. Stilwell has been our President of Franchise Operations and Development since October 
2022.  He was previously our Chief Development Officer from July 2021 to October 2022.  He is also the 
President of Franchise Operations and Development of our affiliate, GMF, a position he has held since 
October 2022. Mr. Stilwell has served in the same capacity, since January 2024, for our affiliate, KKF. 
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He was the Chief Development Officer for Marco’s Franchising, LLC located in Toledo, Ohio, from 
October 2018 to June 2021. Mr. Stilwell is located in our Greenwood Village, Colorado offices. 

 
General Counsel: Kelvin Sellers 

 Mr. Sellers has been our General Counsel since August 2023.  He serves in the same position for 
our affiliates, GMF and KKF.  From May 2016 to August 2023, he was General Counsel of Interstate 
Batteries in Dallas, Texas, becoming its Vice President and General Counsel in February 2019. Mr. 
Sellers is located in our Greenwood Village, Colorado offices. 

Chief Financial Officer:  Jim Boswell 
 

Mr. Boswell has served as our Chief Financial Officer since September 2023.  He was our Interim 
Chief Financial Officer from December 2022 to September 2023.  He serves in the same position for our 
affiliates, GMF and KKF.  Mr. Boswell joined our FullSpeed Automotive group of companies in October 
2021, initially serving as the Vice President of Finance for our affiliate GMI.  From September 2019 to 
October 2021, he served as Chief Financial Officer for Streamline Brands located in Lone Tree, Colorado, 
and from October 2012 to August 2019, he was the Vice President of Finance for Marcos Franchising, 
LLC, located in Toledo, Ohio.  Mr. Boswell is located in our Greenwood Village, Colorado offices.     
 
Vice President of Operations:  Scott Accardo 

Mr. Accardo has been employed by us since June 2017, first serving as a member of our 
acquisition team, then becoming our Director of Facilities, and since June 2023, serving as our Vice 
President of Operations. He is also engaged in the same position for KKF. Mr. Accardo is located in our 
Greenwood Village, Colorado offices. 

 
Senior Director of Franchise Development:  Kelly Tope 
 
 Ms. Tope joined our FullSpeed Automotive group of companies in January 2024 as our Senior 
Director of Franchise Development.  Previously, Ms. Tope was the Senior Director of Franchise 
Development for 9Round Franchising, located in Simpsonville, South Carolina, from January 2022 to 
December 2023.  From January 2020 to January 2022, Ms. Tope was the Director of Franchise 
Development for Newk’s Eatery, located in Jackson, Mississippi.  Ms. Tope was the Director of 
Franchise Development for Taco John’s International, located in Cheyenne, Wyoming, from November 
2017 to December 2019.  Ms. Tope is located in our Greenwood Village, Colorado offices.   
 

ITEM 3 
LITIGATION 

No litigation is required to be disclosed in this Item. 

ITEM 4 
BANKRUPTCY 

No bankruptcy information is required to be disclosed in this Item. 
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ITEM 5 
INITIAL FEES 

Franchise Agreement 

Initial Franchise Fee 

The “Initial Franchise Fee” for a single SpeeDee Center is $39,900.  Each Franchise Agreement 
will grant you the right to operate one SpeeDee Center.  The Initial Franchise Fee is payment for all of 
our pre-opening assistance that we provide - including an initial training program and travel for up to two 
people to attend, as described further in Items 7 and 11 - to allow you to open your SpeeDee Center and 
also to offset some of our franchisee recruitment expenses. 

We currently offer a reduced Initial Franchise Fee under the following circumstances: 

1. If you are a Conversion Owner, we offer a reduced Initial Franchise Fee of $20,000 for 
your first location you are converting to a SpeeDee Center, and $10,000 for each 
additional location that is open and operating and you convert to a SpeeDee Center; 
provided that if you are an existing Franchisee converting another location or locations to 
a SpeeDee Center, the Initial Franchise Fee shall be $10,000 for each location you 
convert.  If you meet additional qualifications, you may also be eligible for a royalty 
rebate, as described in Item 6 below.   

2. If you are an existing franchisee, are in full compliance with the terms and conditions of 
your existing Franchise Agreement(s) and secure a location for an additional SpeeDee 
Franchise, for which you sign a then-current Franchise Agreement, the Initial Franchise 
Fee will be $20,000 for your second SpeeDee Franchise and each additional SpeeDee 
Franchise thereafter. To “secure a location,” you must be acquiring a new location 
(versus acquiring an existing location), have your location approved by us, and either 
own the location or have an executed finalized lease for the location. You cannot 
purchase an additional SpeeDee Franchise until all of your existing SpeeDee Centers are 
open and operating except pursuant to a Multi-Unit Agreement as described further 
below.  If you meet additional qualifications, you may also be eligible for a royalty 
rebate, as described in Item 6 below. You must meet our then-current franchise 
qualification standards to purchase additional SpeeDee Franchises.  The franchise(s) 
purchased under this program may not be transferrable or offered for resale prior to 
opening your new SpeeDee Center.  The purchase of additional franchises under this 
program will not be associated with a specific market and we will not guarantee that any 
such additional franchises may be used in a specific market.  We may change or 
discontinue our current policy of discounting fees for additional franchises at any time.   

 
3.  If you are an honorably discharged United States military veteran or first responder or a 

spouse of either (“Veterans and First Responders”), we offer a reduced Initial Franchise 
Fee of $29,900 for a single SpeeDee Center (“Veterans and First Responders Program”). 
If you are an existing franchisee, you qualify as a Veteran or First Responder, and you 
sign a then-current Franchise Agreement, the Initial Franchise Fee will be $20,000 for 
your second SpeeDee Franchise and each additional SpeeDee Franchise thereafter. You 
are required to provide us with a copy of your DD214 (for a U.S. military veteran) or 
evidence of at least 24 months of continued service in the respective service (for a first 
responder) and maintain an ownership percentage of 50 or more of your franchised 
businesses to receive this discount. If you meet additional qualifications, you may also be 
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eligible for a royalty rebate, as described in Item 6 below. We may change or discontinue 
our current Veterans and First Responders Program at any time. 

Discounts may not be combined with any other discount programs. We reserve the right to 
modify or terminate any discount program at any time in our sole discretion. The Initial Franchise Fee for 
your first Franchise is payable in full when you sign the Franchise Agreement, and the Initial Franchise 
Fee for each additional Franchise is payable in full when you sign the Franchise Agreement for such 
additional Franchise.  

 
Except as described above, all franchisees currently pay the same applicable Initial Franchise Fee 

and all initial fees are nonrefundable.   

 

Multi-Unit Agreement 

You may be offered the right to open multiple SpeeDee Centers by signing our Multi-Unit 
Agreement, as defined in Item 1 and attached to this Franchise Disclosure Document as Exhibit B.  Multi-
Unit Franchisees must open a minimum of three SpeeDee Centers.  You will sign a Multi-Unit 
Agreement and the Franchise Agreement for your initial SpeeDee Center at the same time.  You will pay 
the applicable Initial Franchise Fee for the first SpeeDee Center noted above under the initial Franchise 
Agreement, and a multi-unit fee (“Multi-Unit Fee”) equal to a reduced Initial Franchise Fee of $20,000 
for the second SpeeDee Center, and a reduced Initial Franchise Fee of $15,000 for each additional 
SpeeDee Center you intend to open under the Multi-Unit Agreement.  The minimum Multi-Unit Fee is 
$35,000.  Multi-Unit Franchisees do not receive an exclusive development or similar area in which to 
locate and develop their SpeeDee Centers.  Each Franchised Location under a Multi-Unit Agreement may 
be located in a different city, county or state.  You must obtain our prior written approval of the location 
for your Franchised Location based on our then-applicable criteria. 

 The Multi-Unit Fee must be paid in full when you sign the Multi-Unit Agreement and is not 
refundable under any circumstances, even if you fail to open any SpeeDee Centers.  However, the 
applicable portion of the Multi-Unit Fee will be applied to the Initial Franchise Fee for each Franchise 
Agreement signed under the Multi-Unit Agreement provided the applicable SpeeDee Center is developed 
in accordance with the Development Schedule that will be set forth in the Multi-Unit Agreement.  
Typically, the Development Schedule will require that you open the first location within 18 months from 
the effective date of the Multi-Unit Agreement, the second location within 36 months from the effective 
date of the Multi-Unit Agreement and the third location within 54 months from the effective date of the 
Multi-Unit Agreement.   

Grand Opening 

We may, but are not required, to provide certain grand opening services to you.  If we provide 
such grand opening services to you, you will pay us or a third-party $10,000 (“Grand Opening Costs”) to 
cover the cost as further described in Item 7.  The Grand Opening Costs are due at the time you secure a 
Location and are non-refundable once paid.  The grand opening and grand opening services are further 
described in the Brand Standards Manual. 

Sublease Rental Payments and Security Deposit 

Typically, you will enter into a third party lease for the property of the SpeeDee Center and 
negotiate your own terms, or you may acquire the land and construct the building and improvements 
yourself.  In the past SWRC has leased the premises of the SpeeDee Center from a third party and then 
subleased the premises to franchisees on terms agreed to between the franchisee and SWRC.  SWRC no 
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longer leases and then subleases new locations for SpeeDee Centers.  However, if you acquire an existing 
SpeeDee Center through a transfer, you may be required to either assume the existing sublease or enter 
into a new sublease for the premises from SWRC.  Our current form of sublease is attached to this 
Franchise Disclosure Document in Exhibit G.  If you sign a sublease, your sublease may contain different 
terms specific to your location.   

ITEM 6 
OTHER FEES 

 

Type of Fee(1) Amount Due Date Remarks 

Royalty(2)(3) 6.0% of Gross 
Revenues 

Due on the 10th day 
of each month 

The “Royalty” is based on “Gross Revenues” 
during the previous month.  Your Royalty is an 
ongoing payment that allows you to use the 
Marks and the intellectual property of the 
System and pays for our ongoing support and 
assistance. 

Advertising 
Contribution(2) 

0.5% of Gross 
Revenues 

Same as the Royalty This contribution is used for a system-wide 
“National Materials Fund” for our use in 
promoting and building the SpeeDee brand.  
We reserve the right to increase the required 
contribution to 1% of Gross Revenues. 

Local Advertising 
Commitment 

4.0% of Gross 
Revenues 

As incurred You must spend a minimum of 4 percent of 
your total monthly Gross Revenues on local 
advertising that has been pre-approved by us. 

Local and 
Regional 
Advertising 
Cooperatives 

Established by 
cooperative 
members 

Established by 
cooperative members 

Payments to a Local or Regional Advertising 
Cooperative will be credited to your Local 
Advertising commitment.  We do not have 
controlling voting power in any Local or 
Regional Advertising Cooperative.  Item 11 
contains more information about advertising 
cooperatives.   

Point of Sale 
System (POS) 
Maintenance Fee 

Ranges between 
$193 to $346 per 
month 

As Agreed This monthly fee is paid directly to the vendor.  
The cost may increase if you elect additional 
modules or services that the vendor offers. 

Audit Expenses Cost of audit and 
inspection, any 
understated 
amounts, and any 
related accounting 
and legal expenses  

On demand You will be required to pay this if an audit 
reveals that you understated monthly Gross 
Revenues by more than 2%, if you fail to 
submit required reports, or if you fail to 
produce records or otherwise cooperate with an 
audit. 

Transfer Fee $5,000  $1,000 non-
refundable deposit at 
time of transfer 
application submittal 
with the remainder 
due at time of the 
approved transfer 

Payable in connection with the transfer of your 
SpeeDee Center, a transfer of ownership of 
your legal entity, or the Franchise Agreement.  
If you are transferring an unopened Center 
under a Multi-Unit Agreement, the fee will be 
$2,000 per Center.  This fee may increase 
annually based on increases in the Consumer 
Price Index (“CPI”). 
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Type of Fee(1) Amount Due Date Remarks 

On-site Transferee 
Training Fee  

$2,500 per trainer 
for up to five days 
of training 

Prior to 
consummation of 
transfer 

Payable in connection with us sending one or 
more trainers to your location for training.  We 
will determine how many days of on-site 
training of the transferee and how many 
trainers we will send.   

Renewal Fee(4) $0 to $5,000  When you sign the 
then-current 
Franchise Agreement  

Payable if you qualify to renew your Franchise 
Agreement and choose to enter into a successor 
franchise agreement. 

Interest Lesser of 1.5% per 
month or highest 
rate of interest 
allowed by law 

As incurred Interest accrues from the original due date until 
payment is received in full. 

Late Charges $25 As incurred Payable if any payment due to us or our 
affiliates is not made by the due date.   

Additional 
Training or 
Assistance Fees 

$500 per trainer 
per day 

As incurred Except for a transfer, we provide initial training 
at no charge for up to two people.  We may 
charge you this fee for training additional 
persons, newly-hired personnel, refresher 
training courses, advanced training courses, and 
additional or special assistance or training you 
need or request.  You are also responsible for 
all of your own travel related expenses for 
attending training sessions.  Item 11 contains 
more information about our training. 

Noncompliance 
Service Charge 

$1,000 per event of 
noncompliance, 
depending on the 
type of 
noncompliance 

As incurred We have the right to impose this charge, in 
addition to our other rights and remedies, if you 
are not in compliance with your Franchise 
Agreement or our standards and specifications 
to reimburse us for time devoted by us to deal 
with the issue.   

Professional Fees 
and Expenses 

Will vary under 
circumstances  

As incurred You must reimburse us for any legal or 
accounting fees that we incur as a result of any 
breach or termination of your Franchise 
Agreement.  You must reimburse us if we are 
required to incur any expenses in enforcing our 
rights against you under the Franchise 
Agreement.   

Indemnification Will vary under 
circumstances 

As incurred You must indemnify and reimburse us for any 
expenses or losses that we or our 
representatives incur related in any way to your 
SpeeDee Center or Franchise. 

Insurance Reimbursement of 
our costs, plus a 
20% 
administration 
charge 

On demand If you fail to obtain insurance, we may obtain 
insurance for you, and you must reimburse us 
for the cost of insurance obtained plus 20% of 
the premium for an administrative cost of 
obtaining the insurance.  You must also list us, 
our affiliates and others as additional insured 
under your policy. 
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Type of Fee(1) Amount Due Date Remarks 

Supplier and 
Product 
Evaluation Fee 

Costs of inspection 
(estimated to be 
approximately 
$100 to $500) 

As incurred Payable if we inspect a new product, service, or 
proposed supplier nominated by you. 

Resale Assistance 
Program 

$3,600 As incurred This fee is only due if you request our 
assistance in the resale of your franchise to 
another party.  It is in addition to any broker 
fees we or you may be required to pay to a third 
party broker.  

Broker Fees The actual cost of 
the brokerage 
commissions, 
finder’s fees, or 
similar charges 

As incurred Payable only in connection with the transfer to 
a purchaser that was referred to you through a 
broker employed by us or you and who is not 
an affiliate of ours. 

Rent, Taxes and 
Insurance(5) 

If the property is 
sublet from 
SWRC: the amount 
that is agreed on by 
you and SWRC for 
rent is typically 
based on a fixed 
minimum rent set 
forth in the master 
lease with or 
without a markup 
thereon, and may 
include other 
expenses agreed to, 
real estate taxes 
and insurance. 
Currently, rent 
varies between 
approximately 
$450 to $9,680 per 
month, depending 
on location and 
size.  

Fixed minimum rent 
and monthly tax 
deposit due on the 
first day of each 
month. 

If the premises is sublet from SWRC, the rent 
is payable to SWRC via EFT.  Our current 
form of sublease is attached to this Franchise 
Disclosure Document in Exhibit G.  If you sign 
a sublease, your sublease may contain different 
terms specific to your location.   
 
 

 
Notes: 
 
1. Fees.  All fees paid to us or our affiliates are uniform, but we and our affiliates may in unique 

situations modify certain fees.  Fees paid to us and our affiliates are not refundable under any 
circumstances once paid.  Fees paid to vendors or other suppliers may be refundable depending 
on the vendors and suppliers.  We currently require you to pay fees and other amounts due to us 
or our affiliates via electronic funds transfer (“EFT”) or other similar means.  You are required to 
complete the EFT authorization (in the form attached to this Franchise Disclosure Document in 
Exhibit E).  We can require an alternative payment method or payment frequency for any fees or 
amounts owed to us or our affiliates under the Franchise Agreement.  All fees are current as of 
the Issuance Date of this Franchise Disclosure Document.  Certain fees that we have indicated 
may increase over the term of the Franchise Agreement. 
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2. Gross Revenues.  Gross Revenues include the aggregate amount received from all sales of 

services, products or merchandise of every kind or nature (including, without limitation, any 
services or products that have not been approved or authorized by us), performed or sold from, at 
or in connection with the operation of the SpeeDee Center or arising out of the operation or 
conduct of the SpeeDee Center or, if Franchisee is an entity, arising out of the operation or 
conduct of any business by such entity, whether for cash or credit, but excluding (i) the amount of 
the discount given off the regular retail price of such services or products in connection with the 
use of coupons or other discount promotions; and (ii) federal, state or municipal sales or services 
taxes collected from customers and paid to the appropriate taxing authority.  As described in 
further detail in Item 16 below, you are only permitted to sell or offer for sale the services and 
products specified by us.  For example, you are not permitted to open a car wash service from 
your SpeeDee Center, unless it is approved by us.   

 
3.  Incentive Program.  If you are a Conversion Owner or a Veteran and First Responder, you are 

eligible to participate in our Incentive Program (“Incentive Program”), during the first two years 
of operations after you open your Center. Under the Incentive Program, provided you are in full 
compliance with the Franchise Agreement, including making all payments of fees and other 
amounts to us and our affiliates on time,  you are eligible to receive a 50 percent rebate of the 
Royalty paid to us during the first year of operations and a 25 percent rebate of the Royalty paid 
to us during the second year of operations.  This rebate will be calculated on a quarterly basis and 
will be paid before the expiration of the subsequent quarter.  See Addendum to Franchise 
Agreement (Incentive Program) attached to this Disclosure Document in Exhibit F-1 (the 
“Incentive Addendum”) or Addendum to Franchise Agreement (Conversion) attached to this 
Disclosure Document in Exhibit F-2 for more information  (the “Conversion Addendum”).  
Acquisition of an existing Center through a transfer does not qualify for the Incentive Program. 
We reserve the right to modify or terminate this and any other incentive program at any time in 
our sole discretion. 

 
4. Renewal Fee.  Our current renewal fee is $5,000.  However, we currently offer renewal discounts 

for any franchisee that provides their notice to renew at least six months prior to the expiration of 
their Franchise Agreement.  If a franchisee provides at least six months’ notice and chooses to 
enter into the then-current Franchise Agreement that provides for a term of 15 years, the renewal 
fee will be waived.  If a franchisee provides at least six months’ notice and chooses to enter into 
the then-current Franchise Agreement that provides for a term of five years with an automatic 
extension for a subsequent five year term (franchisees will have the right to void the automatic 
extension for the five year subsequent term by providing written notice to us at least six months 
before the expiration of the first additional five year renewal term), we will reduce the amount of 
the renewal fee to $2,500.   
 

5. Sublease.  SWRC may require you to pay fees and other amounts due under a sublease via EFT 
or other similar means.  You are required to complete the EFT authorization (in the form attached 
to this Franchise Disclosure Document in Exhibit E).  SWRC may require an alternative payment 
method or payment frequency for any fees owed under the Sublease.   
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ITEM 7 
ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT 
(FOR A SINGLE BROWNFIELD LOCATION) 

Type of 
Expenditure(1) 

Amount Method 
of 

Payment 
When Due 

To Whom 
Payment is to be 

Paid Low High 

Initial Franchise 
Fee(2) 

$10,000 $39,900 Lump Sum When You Sign the 
Franchise Agreement  

Us 

Lease and Real 
Estate(3) 

$14,000 $50,000 As Agreed As Specified in Lease Third Parties 

Leasehold 
Improvements(3) 

$60,000 $300,000 As Agreed As Incurred Third Parties 

Equipment, 
Furniture, Tools 
and Installation(4) 

$75,000 $245,500 As Agreed As Incurred Third Parties 

Grand Opening 
Costs(5) 

$10,000 $10,000 As Agreed As Incurred Us or Third 
Parties 

Initial Inventory(6) $14,500 $25,000 As Agreed As Incurred Third Parties 

Signs(7) $10,000 $35,000 As Agreed As Incurred Third Parties 

Supplies $2,000 $4,000 As Agreed As Incurred Third Parties 

Initial Training-
Travel & Lodging 
Expenses(8) 

$2,500 $5,000 As Agreed As Incurred Third Parties 

Computer 
Hardware and 
Software(9) 

$12,500 $19,500 As Agreed As Agreed Third Parties 

Point of Sale 
Maintenance Fee(9) 

$2,316 $4,152 As Agreed As Agreed Third Parties 

Prepaid 
Expenses(10) 

$2,000 $3,000 Cash As Agreed Third Parties 

Additional Funds 
(3 months)(11) 

$40,000 $80,000 As Agreed As Incurred Third Parties 

TOTAL 
ESTIMATED 
INITIAL 
INVESTMENT(12) 

$254,816 $821,052 
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Notes: 
 

These estimated initial expenses are our best estimate of the costs you may incur in establishing 
and operating your SpeeDee Franchise if you are able to find an existing or former automotive 
repair center to lease that currently has a basement or existing service pits (“Brownfield” 
locations).  We do not offer direct or indirect financing for these items. Our estimates are based 
on our experience, the experience of our affiliates, and our current requirements for SpeeDee 
Franchises.  The factors underlying our estimates may vary depending on several variables, and 
the actual investment you make in developing and opening your SpeeDee Franchise may be 
greater or less than the estimates given, depending upon the location of your SpeeDee Center, 
and current relevant market conditions.  Your costs will also depend on factors such as how well 
you follow our methods and procedures; your management skills; your business experience and 
capabilities; local economic conditions; the local market for our products and services; the 
prevailing wage rates; competition; and sales levels reached during your initial phase of 
business operations.  All expenditures paid to us or our affiliates are uniform (except as we may 
agree to modify them in unique situations) and non-refundable under any circumstances once 
paid.  All expenses payable to third parties are non-refundable unless you and the third party 
provider agree otherwise.  The availability and terms of third party financing depend on several 
factors, including the availability of financing generally, your creditworthiness, collateral you 
may have and lending policies of financial institutions. 
 

1. General.  The high and low ranges in the chart are based on a single Franchise Agreement and to 
retrofit the location for a three-bay tandem to a six-bay Center using current brand standards.  The 
low ranges in the chart assume you are purchasing a Conversion franchise, which is already in the 
quick lube business, in which case you may not need to incur all of these expenses. 

 
2. Initial Franchise Fee.  The Initial Franchise Fee for a single SpeeDee Center is $39,900.  If you 

are a Conversion Owner, the Initial Franchise Fee is $20,000.  If you are a Veteran or First 
Responder, the Initial Franchise Fee is $29,900. We offer a reduced Initial Franchise Fee of 
$20,000 for existing franchisees (unless you are also an existing franchisee that is converting an 
open and operating competitive business to a SpeeDee Center, then the Initial Franchise Fee is 
further reduced to $10,000). See Item 5 for more information on the Initial Franchise Fee.  

 
3. Lease, Real Estate and Improvements.  A common arrangement used by franchisees is to secure a 

triple net lease through which you will pay all the expenses of the property, including real estate 
taxes, building insurance, and maintenance (“NNN”) for an existing automotive building.  In this 
type of a lease, the landlord may pay some or all of the tenant improvement costs, which could 
lower your costs of construction.  Your rent rate is based in part on those costs.  If property is 
owned by a third party and leased to you, we estimate the rent for the first month to be in a range 
of $3,500 to $9,000 for a three-bay tandem to six-bay unit and the security deposit is usually 
equal to one month’s rent.  Rates may be higher in certain areas of the country.  The chart shows 
three months’ rent and a security deposit equal to one month’s rent.  If you propose a site that was 
an existing automotive building to be reviewed and approved by us that is for sale and you choose 
to retrofit that site, the estimated cost to purchase a site for a SpeeDee Center ranges from 
approximately $350,000 to $2,400,000 for the land and building. You need a site of 
approximately 43,000 square feet, but smaller sites may be acceptable.  Smaller sites may be used 
if there is adjoining common usage space such as a shopping center. The standard three-bay 
tandem building is approximately 71 feet by 32 feet and contains approximately 2,272 square feet 
on the main level of the building (the basement is not included in the 2,272 square foot estimate).  
Your building should have drive-through capability and an in-ground car service basement area 
unless we authorize you to use a different configuration, such as shallow pits and/or auto-service 
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pits rather than an in-ground car service basement area.  Preferred sites are located on major 
streets or within high volume shopping areas.  Acceptable levels of vehicle traffic, population size 
and demographics of an area may vary from location to location.  You must negotiate your lease, 
or financing for the purchase, of the real estate and the construction or retrofitting of a building to 
a SpeeDee Center designed to meet our specifications.  If you purchase an existing SpeeDee 
Center from an existing SpeeDee franchisee, you will be required to sign a Deferred Maintenance 
Agreement which requires the buyer or seller of the SpeeDee Center to repair conditions of the 
Center identified in our inspection of the Center within 90 days of the purchase (Exhibit D-3).   

  
In the past SWRC has leased the premises of the SpeeDee Center from a third party and then 
subleased the premises to franchisees on terms agreed to between the franchisee and SWRC.  
SWRC no longer leases and then subleases new locations for SpeeDee Centers.  However, if you 
acquire an existing SpeeDee Center through a transfer, you may be required to either assume the 
existing sublease or enter into a new sublease for the premises from SWRC.  Our current form of 
sublease is attached to this Franchise Disclosure Document in Exhibit G.  If you sign a sublease, 
your sublease may contain different terms specific to your location. 

4. Equipment, Furniture, Tools and Installation.  This amount includes storage tanks.  Assuming you 
can establish a creditworthiness acceptable to third parties, financing through third parties may be 
available.  Certain of these prices may vary due to fluctuations in the price of steel.  A breakdown 
of these estimated costs is as follows: 

 
 Low High 

Equipment $29,000 $133,100 
Storage Tanks $10,200 $17,000 
Installation $12,500 $35,000 
Filter Crusher $1,300 $1,700 
Tools $2,500 $8,000 
Vacuum $400 $2,300 
Radiator Flush $1,400 $4,000 
Furniture $2,000 $4,000 
Transmission Fluid Machine $3,700 $8,500 
Air Conditioning Equipment $3,900 $8,500 
Tire Rotation $6,800 $20,400 
Service Pit Covers $1,300 $3,000 
Subtotal $75,000 $245,500 

 
5. Grand Opening Costs.  You must plan to spend a minimum of $10,000 on your Grand Opening, 

not including labor, cost of goods and discounts or special offers.  You will plan the Grand 
Opening with us or our designee, and it will include advertising and promotional campaigns to be 
conducted at or around the time your Center opens or within 30 days of opening and will last for 
as long as four to six months.  Within 30 days after the completion of your Grand Opening, you 
will submit a summary of your expenditures for the Grand Opening.  We may provide the Grand 
Opening services to you (See Item 11.)  If we provide such Grand Opening services, you will pay 
to us the Grand Opening Costs at the time you secure a Location (See Item 5).   

  
6. Inventory.  The initial inventory typically includes filters, bottle/bulk oil, plug kits, brakes and 

brake supplies, uniforms (towels, mats and covers), window wash, automotive specifications 
software or publications, new store opening kit and miscellaneous supplies.  The cost of the initial 
inventory will range from $14,500 to $25,000.   
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7. Signs.  All signs must meet our graphic standards and be approved in writing by us in advance of 
production.  The estimated cost in the chart assumes channel letters on four sides of the building 
and one monument sign.  The estimated cost in the chart may increase due to zoning or 
installation factors. 

 
8. Initial Training – Travel & Lodging Expenses.  The estimated amount in the chart represents the 

travel and living expenses you will incur to attend our initial training program.  This amount will 
vary depending on the number of people attending, the length of your instruction, the distance 
you must travel and the standard of living you desire while you attend the program.   

 
9. Computer Hardware and Software; POS Maintenance Fee.  The estimated initial investment 

includes costs related to the purchase of computer hardware and software and the ongoing POS 
Maintenance Fee for the first three months of operations.  We reserve the right to require that you 
purchase hardware and proprietary software from a vendor approved by us and which has been 
developed for use in the operation of SpeeDee Centers. 

 
10. Prepaid Expenses.  This estimated amount includes utility deposits, fees for city, state and local 

business licenses, a 25 percent deposit of the first year’s insurance premiums for liability, 
replacement property, garage-keepers liability and umbrella insurance, and other prepaid 
expenses.   

 
11. Additional Funds.  This amount includes estimated operating expenses you should expect to incur 

during the first three months of operations.  It includes payroll costs (but not a draw or salary for 
you), taxes, utilities, advertising, rent, accounting and other professional fees, and other 
operational expenses that are not covered by sales revenue.  You may have additional expenses 
starting your business.  Your costs depend on several factors, including how much you follow our 
methods and procedures, your management skill, experience and business acumen, local 
economic conditions, the local market for our products and services, the prevailing wage rate, 
competition and the sales level reached during the initial period.  This is only an estimate, there is 
no guarantee that the amounts specified will be adequate or that additional investment will not be 
necessary during the first three months of operations or afterwards.  There is no assurance that 
you will have reached “break-even” or any other financial level by the end of three months and 
you may need additional capital. 

 
12. Total Estimated Initial Investment.  Because the ranges in the chart are only estimates and are 

subject to economic and inflationary conditions, it is possible both to reduce and exceed the 
estimated range of costs listed in each item of the chart.  In certain major metropolitan areas, 
actual costs may substantially exceed the high range estimates in the chart.  You should review 
these figures carefully with a business advisor or other professionals before making any decision 
to purchase a franchise.   
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YOUR ESTIMATED INITIAL INVESTMENT 

(FOR A SINGLE BUILD-TO-SUIT GREENFIELD LOCATION) 
 

Type of 
Expenditure(1) 

Amount Method 
of 

Payment 
When Due 

To Whom 
Payment is to be 

Paid Low High 

Initial Franchise 
Fee(2) 

$20,000 $39,900 Lump Sum When You Sign the 
Franchise Agreement  

Us 

Lease and Real 
Estate(3) 

$36,000 $64,000 As Agreed As Specified in Lease Third Parties 

Leasehold 
Improvements(3) 

$0 $50,000 As Agreed As Incurred Third Parties 

Equipment, 
Furniture, Tools 
and Installation(4) 

$75,000 $245,500 As Agreed As Incurred Third Parties 

Grand Opening 
Costs(5) 

$10,000 $10,000 As Agreed As Incurred Us or Third 
Parties 

Initial Inventory(6) $14,500 $25,000 As Agreed As Incurred Third Parties 

Signs(7) $15,000 $35,000 As Agreed As Incurred Third Parties 

Supplies $2,000 $4,000 As Agreed As Incurred Third Parties 

Initial Training-
Travel & Lodging 
Expenses(8) 

$2,500 $5,000 As Agreed As Incurred Third Parties 

Computer 
Hardware and 
Software(9) 

$12,500 $19,500 As Agreed As Agreed Third Parties 

Point of Sale 
Maintenance Fee(9) 

$2,316 $4,152 As Agreed As Agreed Third Parties 

Prepaid 
Expenses(10) 

$2,000 $5,000 Cash As Agreed Third Parties 

Additional Funds 
(3 months)(11) 

$60,000 $150,000 As Agreed As Incurred Third Parties 

TOTAL 
ESTIMATED 
INITIAL 
INVESTMENT(12) 

$251,816 $657,052 
 

 

 
These estimated initial expenses are our best estimate of the costs you may incur in establishing 
and operating a build to suit site through which you enter into an agreement with a developer or 
landowner to construct a new, custom-build facility to lease your SpeeDee Franchise if you are 
able to find a developer or landowner who will purchase the land, and develop the building and 
infrastructure (“Greenfield” or “BTS”).  We do not offer direct or indirect financing for these 
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items.  Our estimates are based on our experience, the experience of our affiliates, and our current 
requirements for SpeeDee Franchises.  The factors underlying our estimates may vary depending 
on several variables, and the actual investment you make in developing and opening your 
SpeeDee Franchise may be greater or less than the estimates given, depending upon the location 
of your SpeeDee Center, and current relevant market conditions.  Your costs will also depend on 
factors such as how well you follow our methods and procedures; your management skills; your 
business experience and capabilities; local economic conditions; the local market for our products 
and services; the prevailing wage rates; competition; and sales levels reached during your initial 
phase of business operations.  All expenditures paid to us or our affiliates are uniform (except as 
we may agree to modify them in unique situations) and non-refundable under any circumstances 
once paid.  All expenses payable to third parties are non-refundable unless you and the third party 
provider agree otherwise.  The availability and terms of third party financing depend on several 
factors, including the availability of financing generally, your creditworthiness, collateral you 
may have and lending policies of financial institutions. 

1. General.  The high and low ranges in the chart are based on a single Franchise Agreement and to 
complete a BTS building consisting of a three-bay tandem to a six-bay Center using a build to 
suit developer.  The low ranges in the chart assume your developer completes the unit to 
specifications, in which case you may not need to incur all these expenses. 

2. Initial Franchise Fee.  The Initial Franchise Fee for a single SpeeDee Center is $39,900.  If you 
are a Veteran or First Responder, the Initial Franchise Fee is $29,900.  We offer a reduced Initial 
Franchise Fee of $20,000 for existing franchisees who are eligible to participate in our Incentive 
Program.  See Item 5 for more information on the Initial Franchise Fee.   

3. Lease, Real Estate and Improvements.  A common arrangement used by franchisees is to secure a 
BTS lease.  In this type of a lease, the landlord pays some or all of the lease improvement costs.  
If property is developed by a third party and leased to you, we estimate the rent for the first month 
to be in a range of $9,000 to $16,000 for a three-bay tandem to six-bay unit and the security 
deposit is usually equal to one month’s rent.  The chart shows three months’ rent and a security 
deposit equal to one month’s rent.  In view of the developer securing the equity and debt for the 
project, creditworthiness is a must for tenants in a BTS arrangement.  Typically, only individuals 
with a higher net worth and with higher liquidity may be able to qualify for a new BTS.  If you 
intend to purchase the land and build your own Greenfield site, the estimated cost to develop a 
Greenfield site for a SpeeDee Center ranges from approximately $350,000 to $750,000 for land 
and $950,000 to $1,650,000 for a three-bay tandem building.  You need a site of approximately 
43,000 square feet, but smaller sites may be acceptable.  Smaller sites may be used if there is 
adjoining common usage space such as a shopping center.  The standard three-bay tandem 
building is approximately 71 feet by 32 feet and contains approximately 2,272 square feet on the 
main level of the building (the basement is not included in the 2,272 square foot estimate).  Your 
building should have drive-through capability and an in-ground car service basement area unless 
we authorize you to use a different configuration, such as shallow pits and/or auto-service pits 
rather than an in-ground car service basement area.  Preferred sites are located on major streets or 
within high volume shopping areas.  Acceptable levels of vehicle traffic, population size and 
demographics of an area may vary from location to location.  You must negotiate your lease of, 
or financing for the purchase of, the real estate and the construction for a SpeeDee Center 
designed to meet our specifications.  

In the past SWRC has leased the premises of the SpeeDee Center from a third party and then 
subleased the premises to franchisees on terms agreed to between the franchisee and SWRC.  
SWRC no longer leases and then subleases new locations for SpeeDee Centers.  However, if you 
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acquire an existing SpeeDee Center through a transfer, you may be required to either assume the 
existing sublease or enter into a new sublease for the premises from SWRC.  Our current form of 
sublease is attached to this Franchise Disclosure Document in Exhibit G.  If you sign a sublease, 
your sublease may contain different terms specific to your location. 

4. Equipment, Furniture, Tools and Installation.  This amount includes storage tanks.  Assuming you 
can establish a creditworthiness acceptable to third parties, financing through third parties may be 
available.  Certain of these prices may vary due to fluctuations in the price of steel.  A breakdown 
of these estimated costs is as follows: 

 Low High                    
Equipment $29,000 $133,100 
Storage Tanks $10,200 $17,000 
Installation $12,500 $35,000 
Filter Crusher $1,300 $1,700 
Tools $2,500 $8,000 
Vacuum $400 $2,300 
Radiator Flush $1,400 $4,000 
Furniture $2,000 $4,000 
Transmission Fluid Machine $3,700 $8,500 
Air Conditioning Equipment $3,900 $8,500 
Tire Rotation $6,800 $20,400 
Service Pit Covers $1,300 $3,000 
Subtotal $75,000 $245,500 

 
5. Grand Opening Costs.  You must plan to spend a minimum of $10,000 on your Grand Opening, 

not including labor, cost of goods and discounts or special offers.  You will plan the Grand 
Opening with us or our designee, and it will include advertising and promotional campaigns to be 
conducted at or around the time your Center opens or within 30 days of opening and will last for 
as long as four to six months.  Within 30 days after the completion of your Grand Opening, you 
will submit a summary of your expenditures for the Grand Opening.  We may provide the Grand 
Opening services to you (See Item 11.)  If we provide such Grand Opening services, you will pay 
to us the Grand Opening Costs at the time you secure a Location (See Item 5).   

 6. Inventory.  The initial inventory typically includes filters, bottle/bulk oil, plug kits, brakes and 
brake supplies, uniforms (towels, mats and covers), window wash, automotive specifications 
software or publications, new store opening kit and miscellaneous supplies.  The cost of the initial 
inventory will range from $14,500 to $25,000.    

 
7. Signs.  All signs must meet our graphic standards and be approved in writing by us in advance of 

production.  The estimated cost in the chart assumes channel letters on four sides of the building 
and one monument sign.  The estimated cost in the chart may increase due to zoning or 
installation factors. 

8. Initial Training – Travel & Lodging Expenses.  The estimated amount in the chart represents the 
travel and living expenses you will incur to attend our initial training program.  This amount will 
vary depending on the number of people attending, the length of your instruction, the distance 
you must travel and the standard of living you desire while you attend the program.     

9. Computer Hardware and Software; POS Maintenance Fee.  The estimated initial investment 
includes costs related to the purchase of computer hardware and software and the ongoing POS 
Maintenance Fee for the first three months of operations.  We reserve the right to require that you 
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purchase hardware and proprietary software from a vendor approved by us and which has been 
developed for use in the operation of SpeeDee Centers. 

10. Prepaid Expenses.  This estimated amount includes utility deposits, fees for city, state and local 
business licenses, a 25 percent deposit of the first year’s insurance premiums for liability, 
replacement property, garage-keepers liability and umbrella insurance, and other prepaid 
expenses.   

11. Additional Funds.  This amount includes estimated operating expenses you should expect to incur 
during the first three months of operations.  It includes payroll costs (but not a draw or salary for 
you), taxes, utilities, advertising, rent, accounting and other professional fees, and other 
operational expenses that are not covered by sales revenue.  You may have additional expenses 
starting your business.  Your costs depend on several factors, including how much you follow our 
methods and procedures, your management skill, experience and business acumen, local 
economic conditions, the local market for our products and services, the prevailing wage rate, 
competition and the sales level reached during the initial period.  This is only an estimate, there is 
no guarantee that the amounts specified will be adequate or that additional investment will not be 
necessary during the first three months of operations or afterwards.  There is no assurance that 
you will have reached “break-even” or any other financial level by the end of three months and 
you may need additional capital. 

12. Total Estimated Initial Investment.  Because the ranges in the chart are only estimates and are 
subject to economic and inflationary conditions, it is possible both to reduce and exceed the 
estimated range of costs listed in each item of the chart.  In certain major metropolitan areas, 
actual costs may substantially exceed the high range estimates in the chart.  You should review 
these figures carefully with a business advisor or other professionals before making any decision 
to purchase a franchise. 

 
MULTI-UNIT AGREEMENT 

(1), (2), (3)  

Type of 
Expenditure(1), (2) 

Amount Method 
of 

Payment 
When Due 

To Whom 
Payment is to be 

Paid Low High 

Multi-Unit Fee(1) $35,000 $35,000 Lump Sum  When You Sign the 
Multi-Unit Agreement  

Us 

 
Notes 

1. Multi-Unit Franchisees must open a minimum of three SpeeDee Centers. You will sign a Franchise 
Agreement for your initial SpeeDee Center and pay the Initial Franchise Fee noted above for that Center, 
and then also sign a Multi-Unit Agreement which will designate how many additional Centers you will 
develop, and pay a Multi-Unit Fee equal to a reduced Initial Franchise Fee of $20,000 for the second 
SpeeDee Center, and $15,000 for each additional SpeeDee Center you intend to open under the Multi-Unit 
Agreement.  The chart shows the Multi-Unit Fee for the minimum two additional SpeeDee Centers that 
must be opened under the Multi-Unit Agreement.  The Multi-Unit Agreement must be paid in full when 
you sign the Multi-Unit Agreement and is not refundable under any circumstances, even if you fail to open 
any SpeeDee Centers.  See Item 5 for more information about your Multi-Unit Fee.   

2. Multi-Unit Franchisees do not receive a protected development in which to locate and develop their 
SpeeDee Centers.  Each Franchised Location under a Multi-Unit Agreement may be located in any city, 
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county or state.  You must obtain our prior written approval of the location for your Franchised Location 
based on our then-applicable criteria.    

3. This chart does not include the initial investment to open each of the Centers under the Multi-Unit 
Agreement.  The initial investment for opening your first SpeeDee Center is described separately in the first 
chart of this Item 7. 

 
ITEM 8 

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

Operations 

You must establish and operate your Center in compliance with your Franchise Agreement and 
the standards and specifications contained in the manual we loan to you for your SpeeDee Center (the 
“Brand Standards Manual”).  The Brand Standards Manual is now available online and requires you to 
enter into a confidentiality agreement.  The Brand Standards Manual consists of one or more manuals, 
technical bulletins, or other written or electronic materials, which we may modify from time to time in 
our sole discretion.   

Through the Brand Standards Manual and otherwise, we may make available standards and 
specifications for your premises, premises lease, equipment, computer hardware and software, technology 
systems, furniture, fixtures, uniforms, supplies, forms, inventory, promotional and advertising materials, 
both written and electronic, and most other products, services, and items used in or sold through your 
SpeeDee Center.   

Standards and specifications include standards for supply, delivery, performance, warranties, 
design, appearance, quality, and other standards.  You are obligated to purchase or lease all products, 
equipment, supplies, and services used in or sold through your Center in accordance with our standards 
and specifications only from sources approved by us.  After you sign the Franchise Agreement, we will 
make available to you our standards and specifications and a list of our approved suppliers as part of our 
Brand Standards Manual.  We have the right to change these standards and specifications on 30 days’ 
prior written notice to you.   

If you are approved to offer Alternative Automotive Services through your SpeeDee Center, we 
may make available additional standards and specifications for those automotive services under a separate 
agreement.  “Alternative Automotive Services” are services we identify or designate and are typically 
services that are not performed in at least 85 percent of SpeeDee Centers.  You must state in your work 
orders and invoices that your customer can only return to your SpeeDee Center to exercise the warranty 
for any Alternative Automotive Services you performed.   

 

Center Lease and Build-Out 

You must, at your expense, construct, convert, design, furnish, and decorate the Center in 
accordance with our plans and specifications, at your expense, and through the assistance of contractors, 
architects, and suppliers designated or approved by us.  You must use one of our approved architects in 
the design of your SpeeDee Center.  We will provide you a list of our approved architects after you sign 
the Franchise Agreement.  We require that you obtain our written consent to any improvements to the 
Center site before construction begins and to any material improvements or changes to the Center after 
initial construction is completed 

952978 (SpeeDee - 1)



 

 

{00070028.DOC. } 25  

 

We must review and approve any lease or sublease, including all amendments (the “Lease”), or, if 
you are purchasing real estate, the purchase agreement for the Center before you sign the lease, sublease, 
or purchase agreement.  A copy of the signed lease must be delivered to us within 15 days after signing.  
We reserve the right to require you to send us a copy of your letter of intent for the Lease before you sign 
the letter of intent. 

The Lease must contain certain provisions which grant us certain rights, as your franchisor, 
including: 

1. The initial term of the Lease, or the initial term together with any renewal terms (for 
which rent must be specified in the Lease) must be for at least 15 years;  

2. The Lease must give the landlord’s consent to your use of the Marks and signage which 
we prescribe for the Center, which may change from time to time; 

3. We must have the right to enter the premises to make any modification necessary to 
protect the Marks and the System;  

4. We or our designee, without the landlord’s approval, must have the option to assume 
your occupancy rights under the existing Lease terms and have the right to assign the Lease or sublet the 
premises for all or any part of the Lease term, if you are in default under the Lease or the Franchise 
Agreement, or if the Lease or Franchise Agreement is terminated or not renewed; 

5. Your landlord must agree to provide us with a notice of default and an opportunity to 
cure any default; and 

6. The Lease must contain a use provision, an exclusive use provision, and a restrictive use 
provision which is acceptable to us. 

Your Lease is collaterally assigned to us as security for your timely performance of all 
obligations under the Franchise Agreement.  You are responsible for obtaining the lessor’s consent to the 
collateral assignment.  A copy of our standard form of Collateral Assignment of Lease is attached to this 
Franchise Disclosure Document in Exhibit D-1.  We reserve the right to modify these required Lease 
terms and to require you to use our standard form of lease rider, in our discretion. 

You are not required to lease or sublease any properties in which we have or any affiliate has an 
economic involvement, except in those instances where the Center and/or business is owned by and/or 
leased to us or one of our affiliates.  If we or any affiliate (including SWRC) has the lease on your Center, 
you will be required to sublease the location from us or our affiliate.  The form of sublease currently used 
by SWRC is attached to this Franchise Disclosure Document in Exhibit G.   

Purchases from Designated or Approved Sources 

We have designated or approved vendors and suppliers for the following items: (a) premium and 
promotional merchandise; (b) dispensing equipment, storage tanks, and certain other equipment; (c) hand 
tools; (d) printed materials; (e) vacuums; (f) advertising materials in electronic format or otherwise; (g) 
uniforms; (h) auto parts; (i) insurance; (j) lenders; (k) employment; (l) lubricants; and (m) filters.  We, or 
our affiliate, GMI, is a designated or approved vendor of some of these items.  SWRC is an approved 
lessor.  We and our affiliates reserve the right to designate additional suppliers for other products, 
equipment, and services. You must purchase 90% of all products from approved vendors. Approved 
vendors and suppliers may change from time to time based on availability and pricing. 
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As of the date of this Franchise Disclosure Document, none of our officers own an interest in any 
approved or designated supplier, although they reserve the right to do so.  

 
You will purchase or lease the rest of your product needs, equipment, supplies, and services used, 

sold, or leased through your Center only from suppliers designated or approved by us in advance.  As of 
the date of this Franchise Disclosure Document, we and our affiliates are not the sole approved supplier of 
any products, equipment, supplies, or services. We reserve the right to designate a single approved 
supplier for certain products, equipment, supplies, and services, including us and our affiliates.  If there is 
no designated or approved supplier for a particular item, you may purchase, lease, sell, or use 
merchandise, equipment, supplies, and services that meet our standards and specifications from any 
source approved by us.  After you sign the Franchise Agreement, we give you a list of our approved 
suppliers, if any, the standards and specifications for products and services to be purchased, used, sold, or 
leased by you through your SpeeDee Center, as well as our criteria for approving a supplier, if any. 

Our affiliates sell and lease products, equipment, supplies, and services to franchisees and derive 
revenue from such sales. We reserve the right to sell or lease, and our affiliates reserve the right to sell or 
lease, products, equipment, supplies, and services to franchisees and to derive revenue from such sales.  
During the fiscal year ending December 31, 2023, we did not derive any revenue from franchisees’ 
purchases of required products and services from us, as described above. During that same period, rental 
income received by SWRC or other affiliates of ours from real estate leases for leased properties to 
SpeeDee franchisees located in the United States was $465,648.  

The revenue figure for items sold to franchisees and real estate leases does not include our 
affiliates’ costs. 

We estimate that the cost of your purchases from designated or approved sources, or according to 
our standards and specifications may range from 60 percent to 80 percent of the total cost to establish 
your Center and 20 percent to 30 percent to operate your Center. 

If you want to purchase or lease any products, equipment, supplies, or services not previously 
approved by us, or use a new supplier of these items not previously approved by us, you must first notify 
us and obtain our written approval.  Each request must be in writing and contain the description of the 
product, equipment, supply, or service, together with its manufacturer and supplier, along with its 
specifications, cost, and uses.  We may require you to submit to us sufficient specifications, photographs, 
drawings, supplier information, or other information and samples to determine whether the items or the 
supplier meet our specifications.  We may conduct testing on samples provided by you, and you may be 
required to pay the actual cost of these tests.  Your request is reviewed by our operations and marketing 
personnel.  Although we are not required to respond within any time period or in any particular manner, 
we will attempt to notify you in writing as soon as possible after we receive all requested information if 
we approve or disapprove the product, service, or supplier.  Our failure to do so does not grant you the 
right to use the product, service, or supplier without our approval.  If a product or service is accepted, we 
include it in our approved products and services list and make it available to all of our franchisees.  If the 
product, service, or supplier is not accepted by us, you are prohibited from using it. Our Brand Standards 
Manual outlines the criteria/standards for approving alternative suppliers, products, equipment, supplies, 
and services used, offered for sale, or leased by franchisees. We may revoke our approval of previously 
approved alternatives by written notice to the supplier and each franchisee using that supplier.  

We do not provide material benefits, such as renewal or granting additional franchises to 
franchisees based on your use of designated or approved sources or suppliers.  We may implement 
policies that provide royalty rebates based on your purchase of supplies or equipment from approved 
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suppliers.  The terms and conditions of these polices would be stated in our Brand Standards Manual.  We 
may modify or discontinue any such policy upon written notice to you. 

You must use the computer hardware and software, including the point-of-sale (“POS”) system 
(collectively referred to as the “Computer System”) that we periodically designate to operate your 
SpeeDee Franchise.  You must obtain the computer hardware, software licenses, maintenance and support 
services, and other related services that meet our specifications from the suppliers we specify (which may 
be limited to us and/or our affiliates).   

 You must obtain the insurance coverage required under the Franchise Agreement.  The insurance 
company must be authorized to do business in the state where your SpeeDee Center is located and must 
be approved by us.  It must also be rated “A” or better by A.M. Best & Company, Inc. and reasonably 
acceptable to Franchisor, a policy or policies of the following insurance: (a) commercial general liability 
insurance with a limit of not less than $1,000,000 per occurrence and $2,000,000 in the aggregate, 
including, without limitation, blanket business interruption coverage; (b) replacement cost property 
insurance in an amount equal to at least 80 percent of the highest coverage permitted by law or the 
replacement cost of the building and contents comprising the SpeeDee Center as provided in a lease; (c) 
garage-keepers liability insurance for damage to vehicles that are in Franchisee’s care, custody and 
control with a limit of not less than $30,000 for the SpeeDee Center; (d) unemployment and workmen’s 
compensation insurance with a broad form all-states endorsement coverage sufficient to meet the 
requirements of applicable state law and employer’s liability insurance with a limit of not less than 
$100,000 for each accident for bodily injury by accident; and (e) automobile liability coverage with a 
limit not less than $1,000,000 per accident for bodily injury and property damage, such coverage shall 
include all owned, non-owned and hired autos. 
 

We may periodically increase the amounts of coverage required under these insurance policies 
and/or require different or additional insurance coverage at any time.  All insurance policies must name us 
and any affiliates we designate as additional named insured parties.  The cost of insurance may be 
significantly higher than the estimate depending on such factors as particular state coverage requirements, 
store location, and your loss history.   

Purchasing Arrangements 

We have no purchasing or distribution cooperatives at the current time, although we may 
establish pricing programs with certain suppliers based on volumes purchased.  Periodically, we may 
negotiate purchase arrangements with preferred and approved suppliers for the benefit of our franchisees, 
including price terms.  As of the date of this Franchise Disclosure Document, for Centers, we have 
purchase arrangements with suppliers of: (a) oil filters and air filters; (b) oil additives; (c) premium and 
promotional merchandise; (d) bulk motor oil and certain other petroleum products; (e) dispensing 
equipment; (f) fuel injection cleaners;  (g) hand tools; (h) insurance; (i) miscellaneous hardware and parts; 
(j) printed materials; (k) radiator flush machines; (l) vacuums; (m) advertising materials; (n) service 
bulletins; (o) computer hardware and software for point-of-sale operations package; (p) sign packages; (q) 
database marketing; and (r) customer feedback.  You should not rely on the continued availability of any 
particular discount buying, pricing, or distribution arrangement, or the availability of any particular 
product or brand in deciding whether to purchase the Franchise.   

We and our affiliates have the right to receive payments from suppliers in consideration for goods 
or services that we require or advise you to obtain from approved suppliers, (either as prebates or rebates), 
and we reserve the right to do so in the future.  During the fiscal year ending December 31, 2023, our 
affiliate, GMI, received payments from suppliers as a result of SpeeDee Franchisee purchases of between 
1 percent and 13.2 percent of the cost of the items. Except in certain situations where you negotiate a 
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credit with a supplier, SWL or our affiliates may retain the credit of any volume discounts, rebates, or 
incentives received as a result of your purchases.   

ITEM 9 
FRANCHISEE’S OBLIGATIONS 

This table lists your principal obligations under the franchise and other agreements.  It will 
help you find more detailed information about your obligations in these agreements and in other 
items of this disclosure document. 

Obligation Section in Agreements 
Item in  

Disclosure Document 
(a) Site selection and 

acquisition/ lease 

 
 
 

Sections 4.1 and 4.2 of Franchise Agreement; 
Section 3 of Addendum to Franchise Agreement 
(Conversion); Sections 3.4 and 3.6 of Multi-Unit 
Agreement 

Items 7 and 11 

(b) Pre-opening purchases/leases Sections 4.3 through 4.7 of Franchise 
Agreement; Section 5 of Addendum to Franchise 
Agreement (Conversion); Section 3.4 of Multi-
Unit Agreement 

Items 5, 7 and 8 

(c) Site development and other pre-
opening requirements 

Sections 4.3 through 4.7 of Franchise 
Agreement; Sections 4 and 6 of Addendum to 
Franchise Agreement (Conversion); Section 2 of 
Incentive Addendum  

Items 6, 7 and 11 

(d) Initial and ongoing training Section 6 of Franchise Agreement Items 7 and 11 
(e) Opening Section 4.8 of Franchise Agreement; Section 4 

of Addendum to Franchise Agreement 
(Conversion) 

Item 11 

(f) Fees Sections 2.2, 9.2, 10.5, 12.2 through 12.5, 14.3, 
14.4, 15.2, 16.3, 18.7, 19.2, 21.1, 23.7, 23.11 and 
Articles 6, 11 and 12 of Franchise Agreement; 
Article 7 of Addendum to Franchise Agreement 
(Conversion); Sections 1, 2 and 3 of Addendum 
to Franchise Agreement (Renewal); Section 2 
and Section 5.3 of Multi-Unit Agreement; 
Sections 4, 8, 13, 20 and 24 of Sublease 

Items 5, 6 and 7 

(g) Compliance with standards and 
policies/ Standards Manual 

Section 7 and Sections 9.1 and 10.1 of Franchise 
Agreement 

Items 1, 11 and 14 

(h) Trademarks and proprietary 
information 

Section 13 and Sections 18.4 and 18.5 of 
Franchise Agreement; Section 6.2 of Multi-Unit 
Agreement 

Items 13 and 14 

(i) Restrictions on 
products/services offered 

Sections 9.1.e,10.3, 10.4 and 10.5 of Franchise 
Agreement 

Item 16 

(j) Warranty and customer service 
requirements 

Section 9.1 of Franchise Agreement; Brand 
Standards Manual 

Item 8 

(k) Territorial development and 
sales quotas 

Section 3.1 of Multi-Unit Agreement Items 1 and 12 

(l) On-going product/service 
purchases 

Section 9.1, 10.3, 10.4, and 10.5 of Franchise 
Agreement 

Item 8 

(m) Maintenance, appearance and 
remodeling requirements 

Sections 9.1.a and 16.3.e of Franchise 
Agreement; Section 15.2.f of Sublease 

Item 17 
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Obligation Section in Agreements 
Item in  

Disclosure Document 
(n) Insurance Section 19 of Franchise Agreement; Section 11 

of Sublease 
Item 7 

(o) Advertising Section 12 of Franchise Agreement Items 6, 7 and 11 
(p) Indemnification Section 20.3 of Franchise Agreement; Sections 

9, 12, 13 and 17 of Sublease 
Item 6 

(q) Owner’s participation/ 
management/staffing 

Sections 6.2, 9.1.h and 9.1.i of Franchise 
Agreement 

Item 15 

(r) Records/reports Section 14 of Franchise Agreement Item 6 
(s) Inspections/audits Sections 10.2 and 14.4 of Franchise Agreement; 

Section 18 of Sublease 
Items 6 and 11 

(t) Transfer Section 15 of Franchise Agreement; Section 5 of 
Multi-Unit Agreement; Section 2 of Incentive 
Addendum; Section 16 of Sublease 

Item 17 

(u) Renewal Section 16 of Franchise Agreement; Addendum 
to Franchise Agreement (Renewal) 

Item 17 

(v) Post-termination obligations Sections 17.4 and 17.6 of Franchise Agreement; 
Section 4.4 of Multi-Unit Agreement; Sections 
5, 24 and 25 of Sublease 

Item 17 

(w) Noncompetition covenants Section 18 of Franchise Agreement; Section 6.1 
of Multi-Unit Agreement 

Item 17 

(x) Dispute resolution Section 21 of Franchise Agreement; Section 8.7 
of Multi-Unit Agreement 

Item 17 

(y) Guaranty Attachment III to Franchise Agreement; 
Attachment 2 to Multi-Unit Agreement 

Item 15 

 
ITEM 10 

FINANCING 

You may enter into a Sublease with SWRC, as described below.  Otherwise, we do not offer 
direct or indirect financing.  We do not guarantee your note, lease or obligation. 

SpeeDee Worldwide Realty Corporation Sublease 

SWRC is one of our affiliates. In the past, SWRC acquired sites for new SpeeDee Centers 
through lease, and then subleased the SpeeDee Centers to franchisees.  SWRC no longer leases new 
SpeeDee Centers.  However, if you acquire an existing SpeeDee Center through a transfer, you may be 
required to assume the existing sublease from SWRC or enter into a new sublease from SWRC.   

In the case of a sublease for a SpeeDee Center, the amount charged under the terms of the 
sublease will be the greater of: (i) the minimum rent payable by SWRC under the third-party head lease 
marked up by 5 percent for our administrative costs; or (ii) 5 percent of your Gross Revenues; plus any 
construction, renovation or other costs owed under the head lease multiplied by SWRC’s then-current 
rental constant for the length of the applicable sublease term.  The term of the sublease will vary 
depending upon the term of the third-party head lease.  Also, if you are required to pay rent, real estate 
taxes, and other monetary obligations under a sublease to SWRC, SWRC will debit these amounts from 
your account on or after the first day of each month via EFT.   

Further, if you sublease the premises from SWRC, the current form subleases have the following 
other provisions and requirements: 
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 (a)  Security Deposit:  Equal to one month’s rent and taxes (Sublease 
Section 8). 

 (b)  Rent:  Your rent will be calculated in the manner described above.  
Under the sublease, the fixed minimum rent will increase in accordance with increases 
in the third party head lease rent and the amortization schedule for any construction or 
renovation costs.  You must submit by March 1st of each year (or in a time frame as 
otherwise agreed) a statement of annual gross revenues for the preceding year, 
certified to be correct by you and signed by your accountant.  Records supporting each 
statement must be preserved for three years after delivery of the annual statement 
(Sublease Section 4). 

 (c)  Other Monetary Obligations: The sublease requires you to pay for CAM, 
real estate taxes, utilities, public liability and building insurance coverage, and the 
costs associated with using, occupying, leasing and maintaining your SpeeDee Center 
and its premises (Sublease Sections 8, 9, 11, 13 and 14). 

 (d)  Term:  The same as the term of the third-party head lease, but not 
including options to extend the term or as otherwise agreed by the parties (Sublease 
Section 3). 

 (e)  Prepayment Penalty:  None. 

 (f)  Guaranty:  The personal guarantee of you and other partners, or share-
holders if you operate as a corporation, or members if you operate as a limited liability 
company, will be required (Sublease Section 22). 

 (g)  Security Interest.  None.   

 (h)  Consequences of Default:  If (a) you fail to cure a default in the payment 
of rent within 15 days after receipt of written notice, (b) you fail to cure any other 
default within 30 days after receipt of written notice, (c) you engage in a pattern of 
repeated defaults (i.e.  any four defaults during twelve consecutive months or any 
three defaults occurring in three consecutive months), (d) you willfully falsify any 
statement or report submitted to SWRC, (e) you vacate the premises, (f) you file for 
bankruptcy, or (g) your Franchise Agreement is terminated; SWRC has the right to 
terminate the sublease and your right to occupy your Center’s premises, or, without 
terminating the sublease, terminate your right to occupy your SpeeDee Center’s 
premises, take over possession, terminate your Franchise Agreement, hold you liable 
for rent for the remainder of the sublease term, and seek any other legal remedies 
available.  You are also obligated to pay SWRC interest for any rent or other 
monetary obligations not paid when due at a per annum rate equal to 3 percent above 
the prime lending rate then used by JP Morgan Chase Bank (Sublease Sections 20 and 
21). 

 (i)  Waivers:  The sublease contains a waiver by you of any notices regarding 
default and termination other than those expressly provided for in the sublease 
(Sublease Section 21(b)).  You are not required to confess judgment. 
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 It is not our or SWRC’s practice or intent to sell, assign, or discount to a third party all or any part 
of a franchisee sublease arrangement.  We do not receive any other consideration for placing this sublease 
arrangement with SWRC. 

ITEM 11 
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING 

Except as listed below, we are not required to provide you with any assistance. 

Pre-opening Obligations 

Before the opening of your Center, we (or our designee(s), which may be an affiliate of ours), 
will provide the following assistance and services to you: 

1. Assist you in your site selection process by reviewing a site for your SpeeDee Center and 
reviewing a final lease or purchase contract for your Center (Sections 3.1, 4.1, 4.2, and 5.1.a of the 
Franchise Agreement; Sections 3.4 and 3.6 of the Multi-Unit Agreement). 

2. Provide you with a list of approved architects, as well as our standards and specifications 
for the buildout of the Center location, which may include interior and exterior design of the building, 
layout, floor plan, parking and driveway facilities, signs, color, decor, equipment, and machines (Section 
5.1.b of the Franchise Agreement). 

3. Loan to you, or make available to you on our website, one copy of our confidential and 
proprietary Brand Standards Manual for your SpeeDee Center.  The Brand Standards Manual contains 
approximately 305 pages. The table of contents for the Brand Standards Manual is attached to this 
Franchise Disclosure Document as Exhibit K (Sections 5.1.f and 7.1 of the Franchise Agreement). 

4. Between your actual opening and your grand opening promotion, one of our 
representatives will be on site to assist you in operating the Grease Monkey Center.  We will establish the 
time for the on-site opening assistance. (Section 5.1.c of the Franchise Agreement).   

 
5. Make available to you, upon your request, names of suppliers, which may include our 

affiliate, GMI, or us, and other information, including specifications, to assist you in acquiring your 
equipment, signs and other items and materials used, and inventory offered for sale at your Center 
(Section 5.1.d of the Franchise Agreement).  We do not deliver or install any of these items. 

6. Provide an initial training program in Greenwood Village, Colorado, or another location 
designated by us (“Initial Training Program”) for you or your principal owner (Sections 5.1.e and 6.1 of 
the Franchise Agreement). 

We do not provide the above services to renewal franchisees and certain of the services to 
Conversion Owners.   

 Site Selection 

We will provide you with site criteria and advice in identifying a suitable location for the Center, 
if you request assistance.  Although we will consult with you on your site and require your site be subject 
to our final authorization, you have the ultimate responsibility in choosing, obtaining, and developing the 
site for your Center.  We must approve the site before you sign the Lease. In evaluating a proposed site, 
we consider such factors as zoning considerations, appropriate size and dimensions, visibility factors, 
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traffic flow and patterns, access and exits, area population, and a consideration of market conditions.   
Before leasing or purchasing the site for your Center, you must submit to us, in the form we specify, a 
description of the site, with other information and materials we may reasonably require.  We will have 30 
days after we receive the information and materials to evaluate the proposed site.  If we disapprove of the 
proposed site, you must select another site, subject to our consent.  You must submit a site for your 
Center, which is approved by us, within 270 days after signing the Franchise Agreement. If we 
disapprove of your proposed site, we will grant you an additional, reasonable period of time to obtain 
approval of an alternative site for your Center.  We will determine the length of the additional period of 
time to locate an alternative site in our sole, but reasonable, business judgment.  If we cannot agree on a 
site, we may terminate the Franchise Agreement.   

You may not relocate your Center without our prior written consent. We generally do not own the 
premises for the Center and lease it to you.  Our affiliate, SWRC, may lease a SpeeDee Center to you. 

 If you or your owners (if you are a business entity or trust) also own, or become the owner of, the 
site for your Center, we may require you to enter into an Option and Center Lease (Exhibit D-2) (the 
“Lease Option”) with us or SWRC that could be exercised at our or SWRC’s option in the event of a 
default by you or any other termination of the Franchise Agreement that would allow us, SWRC or 
another affiliate of ours to take over possession of the Center.  The Lease Option will provide, if the 
Lease Option is exercised, the terms for the lease, and will contain a right of first refusal for us or SWRC  
to purchase the site for the Center.  A Memorandum of Lease Option may be recorded or filed by us or 
SWRC in the event a Lease Option is required. 
 

If you sign a Multi-Unit Agreement with us to open multiple SpeeDee Centers, you will locate 
the site for each of the Centers to be opened under the Multi-Unit Agreement.  You do not receive a 
protected development area, and may locate the sites in any location, subject to our approval of the 
location based on our then current standards.  The same site selection process noted above will apply for 
the site of each Center to be opened under the Multi-Unit Agreement.   

 Schedule for Opening 

The typical length of time between signing the Franchise Agreement or the payment of any fees 
and the opening of the Center can vary from nine to 18 months.  Some factors which may affect this 
timing are your ability to locate an acceptable site that we approve; the time to acquire the site through 
lease or purchase; your ability to secure any necessary financing; your ability to comply with local zoning 
and other ordinances; the timing of the delivery and installation of equipment and signs; and the time to 
convert, renovate, or build the premises.  The conversion of an existing lubrication center to a SpeeDee 
Center usually takes two to six months, depending on the extent conversion of the premises, equipment, 
and operational systems is necessary.   

Your Center must be open for business within 270 days from the date we approve your Center 
location, but in no event more than 18 months from the date of the Franchise Agreement.  (“Development 
Period”).  We will extend the Development Period for a reasonable time in the event factors beyond your 
reasonable control prevent you from meeting the deadline, and if you have made reasonable and 
continuing efforts to comply with your development obligations and request, in writing, an extension of 
time to open your Center before the Development Period lapses.  If you do not commence operations of 
the Center within the Development Period or any extension of the Development Period, we may terminate 
the Franchise Agreement.   

If you sign a Multi-Unit Agreement with us to open multiple Centers, your Multi-Unit Agreement 
will contain a Development Schedule for when your additional SpeeDee Centers must be opened.   
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Grand Opening Assistance 

We may provide you with grand opening assistance and in the event we do, you will pay us the 
Grand Opening Costs for these services in advance (See Item 5).   

Continuing Obligations  

During the term of the Franchise Agreement, we (or our designee(s), which may be an affiliate of 
ours) will provide the following assistance and services to you: 

1. Provide additional training, seminars, or continuing development programs at a frequency 
we determine, in person or online, on new methods and processes, marketing techniques, equipment, and 
products (Section 6.3 of the Franchise Agreement). 

2. Upon reasonable request, provide advice regarding your SpeeDee Center operation based 
on reports or inspections.  Advice will be given during our regular business hours and via written 
materials, electronic media, telephone, or other methods in our discretion (we do not provide advice or 
consultation on employment-related matters) (Section 8.1.a of the Franchise Agreement). 

3. Make available to you information regarding any new product, service, or supplier, or 
any updated methods of doing business (Section 8.1.b of the Franchise Agreement). 

4. Provide you with access to our advertising and promotional programs and materials for 
your Center (Section 8.1.c of the Franchise Agreement). 

5. A representative of ours will visit your Center approximately twice a year, and provide 
consulting assistance (we do not provide consulting assistance on employment-related matters) (Section 
8.1.d of the Franchise Agreement).   

 
If you execute a Multi-Unit Agreement, we (or our designee(s), which may be an affiliate of ours) 

will provide the following assistance to you:  assist you in your site selection process for your second and 
subsequent SpeeDee Centers by reviewing and accepting a site for the Center, and approving and 
accepting a final lease or purchase contract for the second and subsequent Centers (Sections 3.4 and 3.6 
of the Multi-Unit Agreement).   

 
Optional Assistance 

 
During the term of the Franchise Agreement, we (or our designee(s)) may but are not required to, 

provide the following assistance and services to you: 

1. Modify, update, or change the System, including the adoption and use of new or modified 
trade names, trademarks, service marks, or copyrighted materials, new products, new equipment, or new 
techniques. 

2. Make periodic visits to your Center for the purpose of assisting in all aspects of the 
operation and management of the SpeeDee Franchise, prepare written reports concerning these visits 
outlining any suggested changes or improvements in the operation of the SpeeDee Franchise, and 
detailing any problems in the operations which become evident as a result of any visit.  If provided at 
your request, you must reimburse our expenses and pay our then-current training charges.   
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 4. Maintain and administer a national materials fund.  We may dissolve the national 
materials fund upon written notice. 

5. Hold periodic national or regional conferences to discuss business and operational issues 
affecting SpeeDee franchisees. 

Advertising  

National Materials Fund 

We have established a National Materials Fund for marketing the System, the Marks, and 
SpeeDee Centers.  You must pay up to 1 percent (currently 0.5 percent) of your Gross Revenues 
(“Advertising Contribution”). Your contribution to the National Materials Fund will be in addition to all 
other advertising requirements set out in this Item 11.  Each franchisee will be required to contribute to 
the National Materials Fund, but certain franchisees may contribute on a different basis depending on 
when they signed their Franchise Agreement.  Speedee Centers owned by us will contribute to the 
National Materials Fund on the same basis as franchisees.   

 
The National Materials Fund will be administered by us, or our affiliate or designees, at our 

discretion, and we may use a professional advertising agency or media buyer to assist us.  The National 
Materials Fund will be in a separate bank account, commercial account or savings account.   

 
We have complete discretion on how the National Materials Fund will be utilized.  We may use 

the National Materials Fund for local, regional or national marketing, advertising, sales promotion and 
promotional materials, public and consumer relations, website development and search engine 
optimization, the development of technology for the System, and any other purpose to promote the 
Marks.  We may use any media for disseminating National Materials Fund advertisements, including 
direct mail, print ads, the Internet, radio, billboards, and television. We may reimburse ourselves, our 
authorized representatives, or our affiliates from the National Materials Fund for administrative costs, 
independent audits, reasonable accounting, bookkeeping, reporting and legal expenses, taxes and all other 
direct or indirect expenses associated with the programs funded by the National Materials Fund.  We are 
not obligated to spend any amount on advertising in the geographical area where you are or will be 
located.  We will not use the Advertising Contributions for advertising that is principally a solicitation for 
the sale of franchises, but we reserve the right to include a notation in any advertisement or website 
indicating “Franchises Available” or similar phrasing. 

 
We assume no fiduciary duty to you or other direct, or indirect liability or obligation to collect 

amounts due to the National Materials Fund or to maintain, direct or administer the National Materials 
Fund.  Any unused funds that were collected in any calendar year will be applied to the following year’s 
funds, and we reserve the right to contribute or loan additional funds to the National Materials Fund on 
any terms we deem reasonable.   

 
The National Materials Fund is not audited.  Upon your written request, we will provide to you an 

annual accounting for the National Materials Fund that shows how the National Materials Fund proceeds 
have been spent for the previous year.   

 
 During the 2023 fiscal year, approximately 3 percent of the National Materials Fund (formerly 
known as the National Marketing Fund) was spent on production; 29 percent was spent on media 
placement; 2 percent was spent on administration and 66 percent of the National Materials Fund was 
spent on other uses.  Other uses of the National Materials Fund include research, training, and NFAC 
expenses.   
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Initial Advertising   

We, or our designee(s), and you will decide upon a grand opening advertising and promotional 
campaign to be conducted at or around the time your Center opens, or within 30 days of opening, and will 
last for as long as four to six months.  See Items 5 and 7 for costs of the campaign.  Within 30 days of 
completion of the grand opening advertising and promotion campaign, you must submit to us a summary 
of campaign expenditures.   

 
Local Advertising  

In addition to the National Materials Fund and Initial Advertising, you must spend a minimum of 
4 percent of your total amount of monthly Gross Revenues related to the operation of your Center on local 
advertising that has been pre-approved by us (“Local Advertising Commitment”).  A separate accounting 
of your local advertising expenditures must be submitted to us within 30 days after the end of each 
calendar year, showing how you spent the 4 percent of your Gross Revenues related to the operation of 
your Center, averaged over a year, for local advertising expenditures.  In addition to the franchise 
advisory council described below, we and our affiliate may, in our sole discretion, solicit input on 
advertising from all or a group of franchisees.  You must purchase local advertising separately through 
local marketing and media sources within a geographical area.  Local advertising is your responsibility. 

 
All marketing and promotion of your SpeeDee Center, including electronic, social media, or 

Internet advertising, must conform to our standards and specifications, including any social media 
policies we establish.  You must submit to us samples of all advertising and promotional materials that 
have not been prepared or previously approved by us.  You may not use any advertising or promotional 
plans or materials, including electronic or Internet advertising, unless and until you have received written 
approval.  Your Center must participate in promotions we institute from time to time for all Centers, or 
for all Centers within a particular area.  If you wish to advertise online, you must follow our online policy 
which is contained in our Brand Standards Manual.  Our online policy may change as technology and the 
Internet changes.  Under our online policy, we may retain the sole right to market on the Internet, 
including all use of websites, domain names, advertising, and co-branding arrangements.  We may restrict 
your use of social media.  We may not allow you to independently market on the Internet, or use any 
domain name, address, locator, link, metatag, or search technique with words or symbols similar to the 
Marks.  We intend that any franchisee website will be accessed only through our home page.  

 

Regional Advertising  

We and our affiliate may, upon 30 days’ written notice to you, create a regional advertising 
association (“Co-op”) in the market area where you are located, at which time you must become a 
member of the Co-op.  Company and affiliate-owned Centers in the particular market area will also 
become members of the Co-op and contribute to it on the same basis as other members.  We and our 
affiliate may contribute back to the Co-op all or a portion of the National Materials Fund payments 
received by us from franchisees in the Co-op from your market area for marketing and advertising 
programs. We and our affiliate may make these funds available on a regular basis or intermittently for 
specific programs selected by the majority of the Co-op members and approved in advance by us or our 
affiliate(s).  If we or our affiliate(s) form a Co-op, you will be bound by the decisions of the majority of 
the members of the Co-op regarding expenditures, assessments, and dues, to the extent we or our 
affiliate(s) approve them.  If you fail to participate in the Co-op or pay any Co-op contributions or dues, 
this constitutes a material breach under the Franchise Agreement. 

 
We determine the contributions members of a Co-op will contribute to the Co-op on a regular or 

intermittent basis, which may be up to 4 percent of the Gross Revenues of the member’s Center. You 
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receive credit for all contributions and dues paid to a Co-op toward your Local Advertising Commitment.  
See Item 6.  We must approve all advertising materials before they are used by a Co-op or furnished to its 
members.  Each Co-op must prepare unaudited annual financial statements and send them to you if you 
request them.  We have the right to determine the scope of the geographical areas included in each Co-op.  
We also have the right to seek reimbursement from the Co-op for reasonable administrative costs, 
salaries, and overhead that we may incur in implementing and administering the Co-op and its marketing 
programs. We can change and dissolve the Co-op.  The Co-op must operate under a written document 
which franchisees can view.  Either we or the Co-op may create the Co-op’s advertising, but advertising 
created by the Co-op must have our or our affiliate’s written approval before use.  We may establish an 
advertising cooperative for a particular region to enable the cooperative to self-administer the local or 
regional advertising program. 

 
As described in this Franchise Disclosure Document, we also have existing co-branding 

franchisees under a separate Midas/SpeeDee Franchise Agreement.  Under the terms of these franchise 
agreements, the co-branding franchisees may also contribute and be part of your Co-op program, as 
described below.  The co-branding franchisees may not contribute to the Co-op program in the same 
amounts as you do.  According to the Midas/SpeeDee Franchise Agreement, except as stated below, each 
co-branding franchisee is required to pay to us a “SpeeDee Advertising Fee” in the amount equal to 5 
percent of the SpeeDee Net Revenues (defined below) for the immediately preceding month, with the 
minimum monthly SpeeDee Advertising Fees being $600.  However, if a co-branding center is located in 
a Designated Market Area, as defined by The Nielsen Company, LLC or its successor (“Co-op”), in 
which there are two or more then-currently operating SpeeDee centers and/or co-branding centers that pay 
a 6 percent SpeeDee Advertising Fee (the “SpeeDee Co-ops”), then the SpeeDee Advertising Fee will be 
6 percent.  Currently the SpeeDee Co-ops are: Fresno/Clovis, CA; Sacramento/Stockton/Modesto, CA; 
Salinas/Monterey, CA; San Francisco, CA; New Orleans, LA; Charlotte, NC; Charleston, SC; Dallas/Ft.  
Worth, TX, Roanoke/Vinton/Salem, VA; Boston, MA; and Providence, RI/New Bedford, MA.  We 
reserve the right to modify the list of SpeeDee Co-ops in the future.  “SpeeDee Net Revenues” means the 
total gross revenues derived by the co-branding franchisee from the sale of SpeeDee approved products 
and services (which are designated in the Midas/SpeeDee Franchise Agreement) at the co-branding 
center, including sales for cash, credit, or barter (and irrespective of the collectability), as permitted under 
the terms of the Midas/SpeeDee Franchise Agreement and applicable policies and procedures, but 
exclusive of all sales taxes, use taxes, gross receipts taxes, and other similar taxes added to the sales price 
and collected from the customer, and less any bona fide refunds, rebates, and discounts.  For co-branding 
franchisees that are in compliance with the requirements for transmission of data as required under the 
Midas/SpeeDee Franchise Agreement, there may be reduced advertising rates of: (a) 3 percent for sales of 
motor vehicle tires and certain tire-related products and services (as described in the Midas/SpeeDee 
Franchise Agreement); (b) 1 percent for sales of batteries (as described in the Midas/SpeeDee Franchise 
Agreement); and (c) 0 percent for “Exempt Sales.”  “Exempt Sales” mean, and are limited solely to the 
following: third party vehicle towing, third party rental car services, and the cost of state inspection 
stickers.     

Advisory Council 

A SpeeDee National Franchisee Advisory Council (“NFAC”) has been established consisting of 
six franchisees, elected by franchisees. We currently have five franchisees serving on the NFAC with one 
vacancy. The NFAC has no authority to make decisions, but does provide input and feedback in an 
advisory capacity regarding use of the funds in the National Materials Fund as well as operational 
programs and modifications.  We have the power to form, change, or dissolve the NFAC.   
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Software and Computer Equipment 

We require that you purchase or lease and use an approved POS system, software, and other 
technology systems which meet our specifications.  The only POS system currently approved by us is the 
Sage Microsystems POS system. The Computer System permits us or our affiliate(s) to receive 
information on a timely basis concerning sales and inventory of the Center and provides you with detailed 
information necessary to prepare your financial statements, including sales and inventory information.  
The Computer System will perform the following functions: cash drawer management, point-of-sale 
processing, fleet accounting, inventory control, general ledger, creation of management and other reports, 
operating system, backup and utility program, and automotive parts resource.  You must store all data and 
information in the Computer System that we designate, and report data and information in the manner we 
specify.  You must also maintain a high-speed Internet connection at the Center.  In addition to offering 
and accepting SpeeDee gift cards and loyalty cards, you must use any credit card vendors and accept all 
credit cards and debit cards that we determine.  The term “credit card vendors” includes, among other 
things, companies that provide services for electronic payment, such as near field communication vendors 
(for example, Apple Pay and Google Wallet).  We are not required to provide you with any ongoing 
maintenance, repairs, upgrades, updates, or support for the Computer System.  You must arrange for 
installation, maintenance, and support of the Computer System at your cost.  There are no limitations in 
the Franchise Agreement regarding the costs of such required support, maintenance, repairs, or upgrades 
relating to the Computer System.  We cannot estimate the cost of maintaining, updating, or upgrading the 
Computer System or its components, because it will depend on your repair history, costs of computer 
maintenance services in your area, and technological advances, which we cannot predict at this time.  We 
may revise our specifications for the Computer System and the related maintenance and services 
periodically.  You must upgrade or replace your Computer System at such time as specifications are 
revised.  There is no limitation on the frequency and cost of this obligation.   

You must also subscribe to Sage Microsystems’ annual maintenance and update contract, which 
currently costs $179 per month (if paid annually, approximately $2,041 per year that includes a 5 percent 
pre-paid discount) – with no additional modules.  Sage Microsystems’ maintenance and support also 
currently includes access to Chek-Chart, a vehicle application resource for fluids and filters.  In addition, 
you must purchase the NexGen Internet-based electronic management reporting system from Sage 
Microsystems for which you are invoiced the $39 per month cost.  You may also elect to obtain additional 
modules and services.  You must pay $66.50 per month if you choose to be on your own NexGen site, an 
additional $33 per month if you elect to set-up shared customers and accounts receivables between 
Centers, and an additional $88 per month if you choose to add the Epicor ISE Repair Program module.  
Sage Microsystems may require you to enter into a contract with them detailing, among other things, the 
terms and conditions of the maintenance and support it will provide to you and the fees you must pay to 
Sage Microsystems.  Sage Microsystems’ fees are subject to change.   

The cost to purchase and license the hardware and software ranges from $10,500 to $19,500. 

We (or our designee(s)) have the right to independently access the electronic information and data 
regarding your Center through the POS system, Computer System, and other technology systems, and to 
collect and use your electronic information and data in any manner, including to promote the System and 
the sale of SpeeDee Franchises.  This may include posting financial information of each franchisee on an 
intranet website or using financial information in our Franchise Disclosure Document.  There is no 
contractual limitation on our right to receive or use information through our proprietary data management 
and intranet system.  We may access the electronic information and data from your Computer System 
remotely, in your SpeeDee Center, or from other locations.  You must join an approved electronic 
network connection service and maintain an e-mail address to facilitate communication between you, us, 
and GMI. 
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We and GMI reserve the right to require that you sublicense from us or GMI any proprietary 
computer programs and related materials we may designate.  We and our affiliate also reserve the right to 
require you to purchase compatible hardware to run the designated software. 

Training 

Initial Training 

Before the opening of your SpeeDee Center, you or your principal owner are required to attend 
and complete to our satisfaction the Initial Training Program conducted at the times and location 
designated by us.  The Initial Training Program consists of approximately three to four days of classroom 
training and approximately five days of  hands-on training.  We reserve the right to increase the length of 
our Initial Training Program by up to five additional days.  The additional initial training may be 
conducted in Greenwood Village, Colorado or other locations designated by us in closer proximity to 
where you are located.  You will be responsible for the travel and lodging expenses for your people to 
attend the Initial Training Program.   

 
Training will be conducted after you have signed a Franchise Agreement and as close to your 

initial opening date as possible.  The Initial Training Program is conducted on a quarterly basis.  We plan 
to provide the training listed in the table below.  We reserve the right to vary the length and content of the 
Initial Training Program based upon the experience and skill level of the individual attending the Initial 
Training Program. 

TRAINING PROGRAM 

Subject 
Hours of 

Classroom 
Training 

Hours of 
On-The-

Job 
Training 

Location 

General Center Operations* 10 43 Greenwood Village, Colorado and Franchised 
Location** 

Vendor Training 1  Greenwood Village, Colorado 

Sales/Presentation Techniques 3  Greenwood Village, Colorado 

Lubricants and Fluids 2  Greenwood Village, Colorado 

Certification Programs 1  Greenwood Village, Colorado 

Fleet Accounts Sales and 
Processing 

1  Greenwood Village, Colorado 

Key Performance 
Indicators/Financial 

2  Greenwood Village, Colorado 

Management/Leadership Skills 2  Greenwood Village, Colorado 

Customer Interactions and 
Role Play 

5  Greenwood Village, Colorado 

Marketing 2  Greenwood Village, Colorado 

TOTAL 29 43  

 
* Please see the chart below for a breakdown of the General Center Operations Hours of On-The-Job Training 
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**Classroom Training takes place in Greenwood Village, Colorado; On-The-Job Training takes place at the 
Franchised Location 

 
Breakdown of General Center Operations Hours of On-The-Job Training 

General Center Operations 
Subjects 

Hours of  
On-The-Job 

Training 
Location 

Process Training 8 Franchised Location 

Lubricants and Fluids 1 Franchised Location 

Certification Programs 1 Franchised Location 

Fleet Accounts Sales and 
Processing 

1 Franchised Location 

Key Performance 
Indicators/Financial 

1 Franchised Location 

Management/Leadership Skills 1 Franchised Location 

Point-of-Sale System 24 Franchised Location 

Customer Interactions and Role 
Play 

6 Franchised Location 

TOTAL 43  

 
Notes: 

1. The training subjects may vary, and the training may be less than the times indicated above, depending on 
the number and experience of the attendees.  We will use the Brand Standards Manual, handouts, and 
media presentations as the primary instruction materials during the Initial Training Program.  

2. Tom Staker, our Director of Training and New Services since October 2023, has served in the same 
position for our affiliates since October 2013 and oversees our training program.  Mr. Staker has over forty 
years of automotive experience.   

Ongoing Training 

We also may offer franchisees and their employees optional or required training programs to 
obtain certification as a specialist in certain of the services that we offer (“Certification Programs”) such 
as the Total Trust Guarantee and SpeeDee Performance Certified program.  Certification Programs may 
be conducted online, at our training facility in Greenwood Village, Colorado, or at a SpeeDee Center 
designated by us.  Certification Programs are offered at current published rates, and may be conducted 
through in-person training programs or “Remote Training,” as described below.  You may also be 
responsible for any costs incurred in attending Certification Programs in person, including the costs of 
transportation, lodging, meals, and wages.  We currently provide Remote Training courses that can be 
accessed online through our online training program called “FullSpeed University.” Some of the online 
courses offered through FullSpeed University may be designated as required courses that you or your 
employees must complete to obtain certification under a Certification Program.   

We may present seminars, conventions, or continuing development programs for the benefit of 
our franchisees.  Your attendance at many of these seminars is voluntary.  However, we may require that 
you or your manager or principal owner attend in person certain seminars, conventions, or programs we 
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deem mandatory at least once a year.  We may also present additional training programs and Certification 
Programs through FullSpeed University, online training, or training in other formats that do not require 
you, your manager, or principal owner to attend the training program in person (“Remote Training”), but 
that are mandatory, more often than once per year.  Currently we do not designate any seminar, 
convention, program, FullSpeed University, online training, or training in other formats as mandatory.  If 
we designate any training program as mandatory in the future, we will give you at least 30 days’ prior 
written notice of any seminar, convention, or program which is considered mandatory and at least 10 
days’ prior notice of any Remote Training program which is considered mandatory.  You are responsible 
for your travel and living expenses incurred in attending any training program, seminar, or convention.  In 
addition, we may charge our then-current published fee for attendance and participation at any of these 
programs.  We currently do not have any published fee for mandatory training programs. We have the 
right to designate whether you, your principal owner, and/or manager must participate in Remote Training 
or any mandatory seminar, convention, or program. 

If you appoint a new manager, it is your responsibility to train your manager before assuming 
responsibility for the management of your SpeeDee Center.  You may elect to have your new manager 
attend our Initial Training Program, at your expense.  If we conduct an inspection of your SpeeDee Center 
and determine you are not operating in compliance with the Franchise Agreement, we may require that 
you attend remedial training that addresses your operational deficiencies.   

If you sign a Multi-Unit Agreement, you must complete the training described above for each 
franchise agreement you sign that is related to the Multi-Unit Agreement. 

ITEM 12 
TERRITORY 

We designate a geographic area (“Designated Area”) in which a site will be located for your 
SpeeDee Center.  The Designated Area is designated solely to select a proposed suitable location for your 
Center, and does not give you any exclusive rights to the Designated Area, nor imply any other territorial 
rights either before or after execution of the Franchise Agreement.  The Designated Area is customarily 
designated by city, county, or other physical boundaries.  You must operate your Center at a specific 
location designated in the Franchise Agreement (“Franchised Location”).  Once you have designated your 
Franchised Location, you cannot move it without our or our affiliate’s prior written approval, which 
approval will not be unreasonably withheld.  Approval is based on a variety of factors, including the 
viability of the then-current location and demographics of the proposed new location.  You have no 
option, right of first refusal, or similar contractual right to acquire additional SpeeDee Centers or 
Franchises in areas contiguous to your Franchised Location. 

 
You will not receive an exclusive territory.  You may face competition from other franchisees, 

from outlets that we own, or from other channels of distribution or competitive brands that we control.  
You may also face competition from competitive brands that we or our affiliates or parents own and any 
other brand that we or our affiliates may acquire, franchise and operate.  Conflicts between these other 
brands and SpeeDee franchisees will be resolved by us, in consultation with our affiliated companies (as 
the case may be) in our sole discretion. 

 
The placement of Centers depends on various market conditions around a proposed Franchised 

Location, including density of population, number of competitors in the market, site availability, and 
growth potential.  Your right to operate a SpeeDee Center does not grant you the right to any particular 
market or customers.  Except for limits placed upon Internet, electronic advertising, and other advertising 
by us, you may solicit customers using the Internet, telemarketing, or other direct marketing from any 
geographic area.  Just as other franchisees, we, and our affiliates may use these means to solicit customers 
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from your area.  However, sales of SpeeDee Center services and related products may only be made at the 
Franchised Location, and may not be made through alternative channels of distribution.   

 
Multi-Unit Franchisees do not receive an exclusive development or similar area in which to locate 

and develop their SpeeDee Centers.  Each Franchised Location under a Multi-Unit Agreement may be 
located in a different city, county or state.  You must obtain our prior written approval of the location for 
your Franchised Location based on our then-applicable criteria.    

 
Our affiliate GMF franchises Grease Monkey businesses (“GM Businesses”), which offer goods 

and services that are the same or similar to those that you will offer at your SpeeDee Center. Its 
franchisees offer oil change and ancillary car services under the trademarks: “GREASE MONKEY OIL 
CHANGES & MORE”, “GREASE MONKEY”, and additional tagline and design marks (collectively, 
the “GM Marks”).  GMF currently licenses franchisees to operate GM Businesses, and will continue to 
license its franchisees to operate GM Businesses, potentially within your Designated Area.  GM and its 
franchisees operating under the GM Marks may solicit and accept orders within your Designated Area.   

Our affiliate KKF franchises Kwik Kar Centers (“Kwik Kar Centers”), which offer goods and 
services that are the same or similar to those that you will offer at your SpeeDee Center.  Its franchisees 
offer oil change and ancillary car services under the trademarks: “KWIK KAR OIL & LUBE”, “GO 
KWIK”, and additional taglines and design marks (collectively, the “KK Marks”).  Kwik Kar currently 
licenses franchisees to operate Kwik Kar Centers and will continue to license its franchisees to operate 
Kwik Kar Centers, potentially within your Designated Area. Kwik Kar and its franchisees operating under 
the KK Marks may solicit and accept orders within your Designated Area.   

The training for the Grease Monkey Center franchisees, SpeeDee Center franchisees and the 
Kwik Kar franchisees are held in the same physical offices.  Grease Monkey franchises, SpeeDee 
franchisees and Kwik Kar franchisees are supported by the same support staff.  Conflicts between Grease 
Monkey franchisees, SpeeDee franchisees and Kwik Kar franchisees regarding territory, customers and 
franchise support will be resolved by us, in consultation with Grease Monkey and/or Kwik Kar in our sole 
discretion. Grease Monkey’s and Kwik Kar’s principal business address is the same as our principal 
business address.   

Our affiliate GMI, which also operates under the name FullSpeed Automotive, owns and operates 
several businesses that offer goods and services that are the same or similar to those that you will offer at 
your SpeeDee Center.  Those businesses operate under several different brand names, including American 
LubeFast, AutoLube, Castrol, Economy Oil Change, Fast Lube Plus, Grease Monkey, Herbert Auto 
Emissions, Herbert Automotive, Ingleside Auto, Insta Quick, SpeeDee, Lambuth’s Quick Lube, Master 
Lube, Mater Lube, Minit Man, Mobil 1, Pioneer Lube & Wash, Pit Stop Oil & Lube, Premier, Quick 
Change Oil, Rocky Mountain Oil Change, Kwik Kar, SpeeDee-Midas, Super Lube Plus, Texas Express, 
Uncle Ed’s Oil Shoppe, and Waterfalls Car Wash and Lube. GMI may acquire and operate other brands 
as well.  GMI currently operates outlets under these various brand names and will continue to do so.  GMI 
does not offer franchises under any of these brands, but may do so in the future.  Each of these brands 
offer oil changes and ancillary car services.  Some of these brands may have outlets that are located, and 
will solicit and accepts orders, in your Designated Area.  All of these brands are supported by some of the 
same support staff that supports our franchisees.  Conflicts between SpeeDee franchisees and outlets 
under these various brands that are owned and operated by GMI regarding territory, customers and 
franchise support will be resolved by us, in consultation with GMI, in our sole discretion.  GMI’s 
principal business address is the same as our principal business address.  
 

We and our affiliates and successors retain the right, among others, without compensation to you:  
(1) to use, and license others to use, the Marks and System for other franchised, company, and affiliate-
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owned SpeeDee Centers at any location, other than the Franchised Location; (2) to use the Marks and 
System to identify services and products that you sell and other than those which you sell through 
promotional and marketing efforts or related items, and to identify products and services similar to, and 
the same as, those which you will sell, which are made available through alternative channels of 
distribution, such as the Internet, social media marketing, catalog sales, telemarketing, or other direct 
marketing sales, at any location; (3) use and license the use of other proprietary marks or methods, 
whether in alternative channels of distribution, such as the Internet, social media marketing, catalog sales, 
telemarketing or other direct marketing sales, or with the operation of businesses at any location, which 
businesses may be the same as, similar to, or different from SpeeDee Centers; (4) to purchase or be 
purchased by, or merge or combine with, any business, including a business that competes directly with 
your SpeeDee Center in any location; (5) to acquire and convert to the System, any businesses offering a 
business that competes directly with your SpeeDee Center or not, including businesses operated by 
competitors or otherwise operated independently in any location; (6) to implement multi-area marketing 
programs that may allow us or others to solicit or sell to customers anywhere (we also reserve the right to 
issue mandatory policies to coordinate such multi-area marketing programs); (7) to solicit, sell, to and 
service local, regional or national accounts wherever located; and (8) to engage in any other activities not 
expressly prohibited in the Franchise Agreement and, if applicable, Multi-Unit Agreement.  We and our 
affiliates and successors may use or license these rights on any terms and conditions we deem advisable, 
and without granting you any rights in them.  

The continuation of your exclusive right to operate your Center is not dependent on the 
achievement of a certain sales volume, market penetration, or other similar contingency.   

 
ITEM 13 

TRADEMARKS 

The Franchise Agreement and your payment of Royalties grant you the non-exclusive right and 
license to use the System, which includes the use of the proprietary marks in the operation of your Center.  
You may also use other future trademarks, service marks, and logos we approve to identify your SpeeDee 
Center.   

 

 

CHART BEGINS ON NEXT PAGE 
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SWL has registrations with the United States Patent and Trademark Office (“USPTO”) for the 
following Marks: 

Registered Mark 
Registration 

Number 
Registration Date Register 

 

1,425,159 January 13, 1987 Principal 

 

1,959,481 March 5, 1996 Principal 

WHEN IT’S TIME FOR A CHANGE, THINK 
SPEEDEE OIL CHANGE AND TUNE-UP 

2,881,233 September 7, 2004 Principal 

SPEEDEE OIL CHANGE & TUNE UP 3,017,115 November 22, 2005 Principal 

SPEEDEE OIL CHANGE 3,736,304 January 12, 2010 Principal 

 

 

3,736,305 January 12, 2010 Principal 

 

3,736,306 January 12, 2010 Principal 

 

3,736,307 January 12, 2010 Principal 
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Registered Mark 
Registration 

Number 
Registration Date Register 

 

 

3,736,308 January 12, 2010 Principal 

SPEEDEE OIL CHANGE & AUTO SERVICE 4,631,872 November 4, 2014 Principal 

YOUR FULL SERVICE AUTO  
MAINTENANCE & REPAIR CENTER 

4,686,139 February 10, 2015 Supplemental 

FULL SERVICE. FULL SPEED. 4,721,017 April 14, 2015 Principal 

WHEN IT’S TIME FOR A CHANGE, THINK 
SPEEDEE OIL CHANGE & AUTO SERVICE 

4,755,490 June 16, 2015 Principal 

 

5,609,778 November 20, 2018 Principal 

 

5,609,779 November 20, 2018 Principal 

 

5,776,367 June 11, 2019 Principal 

 

5,776,368 June 11, 2019 Principal 

TOTAL TRUST GUARANTEE 5,804,321 July 16, 2019 Principal 

 

5,804,319 July 16, 2019 Principal 

FULL SERVICE. FULL SPEED. FULL TRUST. 6,369,345 June 1, 2021 Principal 
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Registered Mark 
Registration 

Number 
Registration Date Register 

FULL SERVICE.  TOTAL TRUST.  7,104,719 July 11, 2023 Principal 

 

7,121,379 July 25, 2023 Principal 

 

7,121,380 July 25, 2023 Principal 

  
 In addition to those Marks listed above, we claim common law service or trademark rights to a 
number of other words, phrases, or designs that you may use in your SpeeDee Center.  The following 
statements apply solely to any of our Marks that have not been registered or that are not on the Principal 
Register:  We do not have a federal registration for these principal trademarks.  Therefore these 
trademarks do not have many legal benefits and rights as federally registered trademarks.  If our right to 
use these trademarks is challenged, you may have to change to an alternative trademark, which may 
increase your expenses. 

 
All required affidavits of use and renewals of registration have been filed. 
 
There are no agreements in effect which significantly limit our rights to use or license the use of 

the Marks in any manner. 

To our knowledge, there are no currently effective determinations of the United States Patent and 
Trademark Office, the Trademark Trial and Appeal Board, the trademark administrator of any state or any 
court, any pending infringement, opposition, or cancellation proceedings, or any pending material 
litigation involving any of the Marks which are relevant to their use.   

 
We and our affiliates are not contractually obligated by the Franchise Agreement to protect you 

against claims of infringement or unfair competition involving the Marks, but it is our policy to do so 
when, in the opinion of our counsel, your rights require protection.  We and our affiliates will pay all of 
our costs, including attorney’s fees and court costs, associated with any litigation we commence or defend 
on your behalf to protect the licensed Marks, and your rights to use them.  You are obligated to fully 
cooperate with us and our affiliate in any litigation we commence or defend for your benefit. 

 
ITEM 14 

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 

The information in the Brand Standards Manual is proprietary and is protected by copyright and 
other laws.  The designs contained in the Marks, the layout of our advertising materials, the content and 
format of our products, and any other writings and recordings in print or electronic form are also 
protected by copyright and other laws.  Although we have not applied for copyright registration for the 
Brand Standards Manual, our advertising materials, the content and format of our products, or any other 
writings and recordings, we claim common law and federal copyrights in these items.  We grant you the 
right to use this proprietary and copyrighted information (“Copyrighted Works”) for the operation of your 
SpeeDee Franchise, but such copyrights remain our sole property.  The Brand Standards Manual, 
FullSpeed University training programs and content, associated prototypical space plans, blueprints, and 
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similar documents, and related materials are proprietary and confidential.  They are our or our affiliates’ 
property to be used by you only as described in the Franchise Agreement.  You may not use our or our 
affiliates’ confidential information in any unauthorized manner, and must take reasonable steps to prevent 
its disclosure to others. 

There are currently no effective determinations by any administrative office or court, or any 
pending administrative or judicial proceedings respecting the copyrights which are material to you.  We 
and our affiliates have no obligations to protect or defend the use of any material by you in which we or 
our affiliates may claim a copyright.  There are no infringing uses actually known to us which could 
materially affect your use of any material in which we or our affiliates have or may claim a copyright. 

Our Brand Standards Manual, electronic information and communications, sales and promotional 
materials, the development and use of our System, standards, specifications, policies, procedures, 
information, concepts and systems on, knowledge of, and experience in the development, operation, and 
franchising of SpeeDee Franchises, our training materials and techniques, information concerning product 
and service sales, operating results, financial performance and other financial data of SpeeDee Franchises, 
and other related materials are proprietary and confidential (“Confidential Information”) and are our 
property to be used by you only as described in the Franchise Agreement and the Brand Standards 
Manual.  Where appropriate, certain information has also been identified as trade secrets (“Trade 
Secrets”).  You must maintain the confidentiality of our Confidential Information and Trade Secrets and 
adopt reasonable procedures to prevent unauthorized disclosure of our Confidential Information and 
Trade Secrets. 

We will disclose parts of the Confidential Information and Trade Secrets to you as we deem 
necessary or advisable for you to develop your SpeeDee Franchise during training and in guidance and 
assistance furnished to you under the Franchise Agreement, and you may learn or obtain from us 
additional Confidential Information and Trade Secrets during the term of the Franchise Agreement.  The 
Confidential Information and Trade Secrets are valuable assets of ours and are disclosed to you on the 
condition that you, and your owners if you are a business entity, and employees agree to maintain the 
information in confidence by entering into a confidentiality agreement we can enforce.  Nothing in the 
Franchise Agreement will be construed to prohibit you from using the Confidential Information or Trade 
Secrets in the operation of other SpeeDee Franchises during the term of the Franchise Agreement. 

You must notify us within three days after you learn about another’s use of language, a visual 
image, or a recording of any kind, that you perceive to be identical or substantially similar to one of our 
Copyrighted Works or use of our Confidential Information or Trade Secrets, or if someone challenges 
your use of our Copyrighted Works, Confidential Information, or Trade Secrets.  We will take whatever 
action we deem appropriate, in our sole and absolute discretion, to protect our rights in and to the 
Copyrighted Works, Confidential Information, or Trade Secrets, which may include payment of 
reasonable costs associated with the action.  However, the Franchise Agreement does not require us to 
take affirmative action in response to any apparent infringement of, or challenge to, your use of any 
Copyrighted Works, Confidential Information, or Trade Secrets, or claim by any person of any rights in 
any Copyrighted Works, Confidential Information, or Trade Secrets.  You must not directly or indirectly 
contest our rights to our Copyrighted Works, Confidential Information, or Trade Secrets.  You may not 
communicate with anyone except us, our counsel, or our designees regarding any infringement, challenge, 
or claim.  We will take action as we deem appropriate regarding any infringement, challenge, or claim, 
and the sole right to control, exclusively, any litigation or other proceeding arising out of any 
infringement, challenge, or claim under any Copyrighted Works, Confidential Information, or Trade 
Secrets.  You must sign any and all instruments and documents, give the assistance, and do acts and 
things that may, in the opinion of our counsel, be necessary to protect and maintain our interests in any 
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litigation or proceeding, or to protect and maintain our interests in the Copyrighted Works, Confidential 
Information, or Trade Secrets. 

No patents or patents pending are material to the Franchise. 

ITEM 15 
OBLIGATION TO PARTICIPATE IN THE  

ACTUAL OPERATION OF THE FRANCHISE BUSINESS 

You or, if the franchisee is not an individual, your managing shareholder or partner who is 
designated by you to assume primary responsibility for the management of the SpeeDee Center  
(“Principal Owner”) are not obligated to participate personally in the direct operation of your Center, 
although we recommend that you do so.  If you or your Principal Owner do not participate in the day-to-
day operation of your Center, you must designate a manager (“Manager”) who has been approved by us 
to be responsible for the direct on-premises supervision of your Center.  If you are a corporation, limited 
liability company, or partnership, your Manager need not own an equity interest in the entity.  You, your 
Principal Owner, or your Manager must devote full time and best efforts to the management and 
operation of the Center.  You or, if applicable, your Principal Owner must successfully complete our 
mandatory Initial Training Program by demonstrating to us appropriate levels of competence in the 
subject matters taught in the training program, in our discretion.  Although your Manager is not required 
to complete our mandatory Initial Training Program, it is your responsibility to train your Manager to 
manage and operate your Center.  If your Manager’s employment with you is terminated, you must 
designate and train a new Manager. 

Any Manager and, if you are an entity, an officer that does not own at least 5% equity in the 
franchisee entity must sign the System Protection Agreement, the form of which is attached to this 
Franchise Disclosure Document in Exhibit C-1.  All of your employees, independent contractors, agents, 
or representatives that may have access to our Confidential Information must sign a Confidentiality 
Agreement (unless they already signed a System Protection Agreement), the current form of which is 
attached to this Franchise Disclosure Document in Exhibit C-2, unless such individual already signed a 
System Protection Agreement.  If you are an entity, each owner (i.e., each person holding an ownership 
interest in you) must sign an Owners’ Agreement guarantying the obligations of the entity, in the form of 
which is attached to the Franchise Agreement as Attachment III.  We also require that the spouses of the 
Franchise owners that own 5% or more of the franchisee entity sign the Owners’ Agreement.   

If you form an entity to operate any of your SpeeDee Centers after you sign your Franchise 
Agreement, you must own at least 51 percent of the issued ownership interests in each entity.  You must 
provide us with any necessary documentation that we request to show your ownership interest. 

ITEM 16 
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 

You must use your Center solely for the operation of your SpeeDee Center.  You must service all 
national fleet accounts in accordance with our policies and procedures concerning national fleet accounts, 
and our agreements with any national fleet account vendors.  You must keep your Center open and in 
normal operation for the minimum hours and days we may specify.  You must refrain from using or 
permitting the use of your Center for any other purpose or activity at any time without first obtaining our 
written consent.  You cannot, without our prior written consent or as may be permitted in the Brand 
Standards Manual, use a name or Mark as part of a corporate name or trade name, as part of an electronic 
mail address, or on any sites on the Internet, or with any prefix, suffix, or modifying words, designs, or 
symbols.  You must operate your Center in conformity with the methods, standards, and specifications in 
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the Brand Standards Manual, or otherwise in writing.  The Brand Standards Manual is described in Item 
11 of this Franchise Disclosure Document.  

Under the Franchise Agreement, you must sell or offer for sale only those services and products 
which meet or exceed our standards and specifications.  You must follow our policies, procedures, 
methods, and techniques.  You must sell or offer for sale all types of services and products specified by 
us.  We may change or add to our required services and products at our discretion with prior notice to 
you.  If we change or add to our required services and products, the changes or additions will remain in 
permanent effect, unless we specify otherwise.  The amount you must pay for the changes or additions 
will depend upon the nature and type of changes or additions.  You must discontinue selling and offering 
for sale any services or products which we may, in our discretion, disapprove in writing at any time.  We 
reserve the right to establish minimum and maximum resale prices for use with multi-area marketing 
programs and special price promotions.  Other than the above, you are not restricted by the Franchise 
Agreement or any other practice or custom concerning the goods or services which you may offer or sell 
to the customers or clients with whom you may deal.    

ITEM 17  
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP 

This table lists certain important provisions of the Franchise Agreement and related 
agreements.  You should read these provisions in the agreements attached to this disclosure 
document. 

Provision Section in Agreement Summary 

(a) Length of the Franchise term Section 16.1 15 years. 

(b) Renewal or extension of the term Sections 16.2 and 16.3; 
Amendment to 
Franchise Agreement 
(Renewal) 

If you are in good standing and you meet 
other requirements, you have the option to 
renew for: (a) one renewal term of 15 years; 
or (b) one renewal term of five years with an 
automatic extension for five additional years.  
Under option (b), you must provide notice at 
least six months before the expiration of the 
initial five-year renewal term that you do not 
want the term to automatically extend for 
another five years. 

(c) Requirements for franchisee to 
renew or extend 

Sections 16.3 and 16.4; 
Amendment to 
Franchise Agreement 
(Renewal) 

Notice; renovation of premises; compliance 
with Franchise Agreement; execute current 
form of Franchise Agreement for renewal, 
instead of the extension of the existing 
agreement; execute a general release; pay 
fee, and others.  You must sign our then-
current franchise agreement and any 
ancillary documents for the successor term, 
and this new franchise agreement may have 
materially different terms and conditions 
(including, for example, higher royalty and 
advertising contributions) from the original 
Franchise Agreement that covered your 
initial term. 

952978 (SpeeDee - 1)



 

 

{00070028.DOC. } 49  

 

Provision Section in Agreement Summary 

(d) Termination by franchisee Not Applicable  Not Applicable (subject to applicable state 
law). 

(e) Termination by franchisor without 
cause 

Not Applicable Not Applicable. 

(f) Termination by franchisor with 
cause 

Sections 17.1, 17.2 and 
17.3 

We can terminate upon certain violations of 
the Franchise Agreement by you. 

(g) “Cause” defined – curable defaults  
 
 

 

Sections 17.2 and 
17.3(g) 
 
 
 
 
 
 
 
Section 21 of Sublease 

 

30 days’ notice of breach of Franchise 
Agreement, except 10 days’ notice for 
monetary defaults and misuse of Marks and 7 
days to cure the filing of a legal action in 
violation of the dispute resolution terms in the 
Franchise Agreement, subject to applicable 
state law. 
 
 
You have 15 days to cure non-payment of 
fees and 30 days to cure defaults of non-
monetary obligations, subject to applicable 
state law. 
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Provision Section in Agreement Summary 

(h) “Cause” defined – non-curable 
defaults  

Section 17.1 
 
 
 
 
 
 
 
 
 
 
 
 
 
Section 7 of Sublease 
 
 
 
Section 21 of Sublease 

Abandonment; conviction of a crime; 
unauthorized transfers; insolvency; 
bankruptcy*; appointment of receiver; 
assignment for benefit of creditors; 
unsatisfied judgments; levy; foreclosure; 
unauthorized disclosure; repeated violations; 
breach of any other agreement with us, 
including the Multi-Unit Agreement. 
 
 
 
 
 
 
We may elect to terminate the sublease upon 
termination or expiration of the Franchise 
Agreement. 
 
Non-curable defaults include: termination of 
the Franchise Agreement; submission of 
false reports; abandoning/vacating the 
premises; bankruptcy-related events; 
falsifying records; and repetitive defaults. 

(i) Franchisee’s obligations on 
termination/non-renewal 

Sections 17.4 and 17.7 
 
 
 
 
 
 
Section 21 of Sublease 

Pay outstanding amounts due; payment of 
lost future royalties, if terminated due to your 
default; de-identification; return of 
confidential information and telephone 
numbers; covenant not to compete; others 
(see also r). 
 
Relinquish possession, pay all monetary 
obligations, including future rents for the 
remainder of the term, and any damages.   

(j) Assignment of contract by 
franchisor 

Section 15.6 
 
Section 25(c) of 
Sublease 

No restriction on our right to assign. 
 
Agreement will be binding upon and will 
benefit the parties’ assigns. 

(k) “Transfer” by franchisee – 
definition 

Section 15.1 Includes transfer of interest in Franchise 
Agreement, Franchise, the Center, any assets 
of the Center, or real estate interests. 

(l) Franchisor approval of transfer by 
franchisee 

Sections 15.1 and 15.2 We have the right to approve all transfers. 
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Provision Section in Agreement Summary 

(m) Conditions for franchisor approval 
of transfer 

Sections 15.2 and 15.3 Notice; transferee qualifies; all amounts due 
are paid in full; transferee completes training; 
transfer fee and transferee training fee paid; 
assignment agreement or then-current 
contract signed; general release signed; 
covenant not to compete; Center 
upgrade/remodel (if we require); others. 

(n) Franchisor’s right of first refusal to 
acquire franchisee’s business 

Section 15.4 We can match any offer. 

(o) Franchisor’s option to purchase 
your business 

Section 17.5 We may purchase your Center or portion of 
the assets on termination or non-renewal for 
their market value; less goodwill attributable 
to the Marks and System. 

(p) Death or disability of franchisee Section 15.7 Franchise must be assigned to approved 
buyer within six months. 

(q) Noncompetition covenants during 
the term of the Franchise 

Section 18.1 Prohibits owning or operating a competing 
business (subject to applicable state law). 

(r) Noncompetition covenants after the 
Franchise is terminated or expires 

Section 18.2 No competing business for three years within 
25 miles of your former Center, or within 
five miles of any other Center.  See also (i).  
Owners may not solicit any customer, 
employee or independent contractor of the 
Franchise or any SpeeDee Franchise for three 
years (subject to applicable state law).   

(s) Modification of the agreement Section 23.8 
 
 
Section 25(d) of 
Sublease   

Must be in writing signed by both parties, but 
Brand Standards Manual subject to change. 
 
May be modified only by a written 
instrument executed by the parties. 

(t) Integration/ merger clause Section 23.1 Only the terms of the Franchise Agreement 
and Multi-Unit Agreement are binding 
(subject to applicable state law).  Any 
representations or promises made outside of 
this Franchise Disclosure Document and 
Franchise Agreement may not be 
enforceable.  

(u) Dispute resolution by arbitration or 
mediation 

Section 21.1 Except for certain claims, all disputes must 
be arbitrated in Denver, Colorado, subject to 
applicable state law.   

(v) Choice of forum Section 21.3 All disputes must be arbitrated, and if 
applicable, litigated in Denver, Colorado, 
except as provided in the State-Specific 
Addendum to this Franchise Disclosure 
Document, subject to applicable state law.   
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Provision Section in Agreement Summary 

(w) Choice of law Section 21.3 Colorado law applies, subject to any contrary 
provision contained in the State-Specific 
Addendum (See Exhibit N), subject to 
applicable state law.  The Colorado 
Consumer Protection Act does not apply. 

(x) Security Interest Section 22 You grant us a security interest in your 
Grease Monkey Center and its assets to 
secure your obligations under the Franchise 
Agreement and other agreements with us and 
our affiliates.  

*This provision may not be enforceable under federal bankruptcy law. 

THE MULTI-UNIT DEVELOPER RELATIONSHIP 

This table lists certain important provisions of the Multi-Unit Agreement and related 
agreements.  You should read these provisions in the Multi-Unit Agreement attached to this 
disclosure document. 

Provision 
Section in Multi-Unit 

Agreement 
Summary 

(a) Length of term Section 4.1 Coincides with the Development Schedule; 
expiring the last day of the month that the 
final Center is required to be opened under the 
Development Schedule. 

(b) Renewal or extension of the 
term 

Not applicable No right to renew. 

(c) Requirements for Multi-Unit 
Franchisee to renew or extend 

Not applicable Not applicable. 

(d) Termination by Multi-Unit 
Franchisee 

Section 4.2 You can terminate on 60 days’ notice for any 
reason. 

(e) Termination by franchisor 
without cause 

Not applicable Not applicable. 

(f) Termination by franchisor 
with cause 

Section 4.2 We can terminate if you default on the Multi-
Unit Agreement or any of your Franchise 
Agreements executed in furtherance of the 
Multi-Unit Agreement. 

(g) “Cause” defined - curable 
defaults 

Section 4.2 60 days’ notice of breach of Multi-Unit 
Agreement or any Franchise Agreement 
executed in furtherance of the Multi-Unit 
Agreement (subject to applicable state law). 

(h) “Cause” defined - non-curable 
defaults  

Section 4.2 Not applicable. 
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Provision 
Section in Multi-Unit 

Agreement 
Summary 

(i) Multi-Unit Franchisee’s 
obligations on termination 
/non-renewal 

Section 4.3 You remain bound to all Franchise 
Agreements not also terminated (see also r). 

(j) Assignment of contract by 
franchisor 

Section 5.1 No restriction on our right to assign. 

(k) “Transfer” by Multi-Unit 
Franchisee – defined 

Section 5.2 Includes transfer of interest in Multi-Unit 
Agreement, in franchisee entity, or 
undeveloped Centers and may be conditioned 
on the transfer of some or all operating 
Centers.  (see also k. above). 

(l) Franchisor approval of 
transfer by Multi-Unit 
Franchisee 

Section 5.2 We or our designee have the right to approve 
all transfers (see also l. above). 

(m) Conditions for franchisor 
approval of transfer 

Sections 5.2 and 5.3 Notice; transferee qualifies; pay fee (see also 
m. above). 

(n) Franchisor’s right of first 
refusal to acquire Multi-Unit 
Franchisee’s business 

Section 5.4 We can match any offer  

(o) Franchisor’s option to 
purchase Multi-Unit 
Franchisee’s business 

Not applicable Not applicable. 

(p) Death or disability of Multi-
Unit Franchisee 

Section 5.2 Must assign to an approved buyer within 180 
days (see also p. above). 

(q) Non-competition covenants 
during the term of the Multi-
Unit Agreement 

Section 6.1 You are bound to the same restrictive 
covenants in the Franchise Agreements 
(subject to applicable state law). 

(r) Non-competition covenants 
after the Multi-Unit 
Agreement is terminated or 
expires 

Section 6.1 You are bound to the same restrictive 
covenants in the Franchise Agreements 
(subject to applicable state law). 

(s) Modification of the Multi-
Unit Agreement 

Section 8.6 No modification except on signing of a 
written agreement. 
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Provision 
Section in Multi-Unit 

Agreement 
Summary 

(t) Integration/merger clause Section 8.8 Only terms of Multi-Unit Agreement, and to 
the extent not inconsistent terms of the 
Franchise Agreement are binding (subject to 
applicable state law); no disclaimer of 
representations in the Multi-Unit Agreement 
or in this Franchise Disclosure Document.  
Any representations or promises made outside 
the Franchise Disclosure Document and 
Multi-Unit Agreement may not be 
enforceable. 

(u) Dispute resolution by 
arbitration or mediation 

Sections 8.1 and 8.2 All disputes, except those based on the Marks 
or enforcement of the covenants not to 
compete, will be arbitrated in Denver, 
Colorado (subject to applicable state law). 

(v) Choice of forum Section 8.7 All disputes must be arbitrated, and if 
applicable, litigated in Denver, Colorado, 
except as provided in the State-Specific 
Addendum to this Franchise Disclosure 
Document, subject to applicable state law.   

(w) Choice of law Section 8.7 All disputes must be arbitrated, and if 
applicable, litigated in Denver, Colorado, 
except as provided in the State-Specific 
Addendum to this Franchise Disclosure 
Document, subject to applicable state law.   

(x) Security Interest Section 8.7 Colorado law applies, subject to any contrary 
provision contained in the State-Specific 
Addendum (See Exhibit 0), subject to 
applicable state law. The Colorado Consumer 
Protection Act does not apply. 

 
ITEM 18 

PUBLIC FIGURES 

We do not use any public figures to promote our Franchise.   

ITEM 19 
FINANCIAL PERFORMANCE REPRESENTATIONS 

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or 
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable 
basis for the information, and if the information is included in the disclosure document.  Financial 
performance information that differs from that included in Item 19 may be given only if: (1) a franchisor 
provides the actual records of an existing outlet you are considering buying; or (2) a franchisor 
supplements the information provided in this Item 19, for example, by providing information about 
possible performance at a particular location or under particular circumstances. 
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CHART I 
OPERATIONAL RESULTS BASED ON  

FRANCHISEE-OWNED SPEEDEE CENTERS 
ANNUAL SALES RANGES 

FISCAL YEAR 2023 
 

SALES 
RANGE  

 

Category 
“A”  

Less than 
$400,000 

 

Category 
“B” 

$400,001 – 
$600,000 

 

Category 
“C” 

$600,001 – 
$800,000 

 

Category 
“D”  

$800,001 – 
$1,000,000 

 

Category 
“E” 

Greater than 
$1,000,000 

 

Number of 
Centers 0   4   6   4   28 

 

Daily Vehicle 
Count Range   N/A   16 – 38   15 - 24   17 – 38   14 - 66 

 

Ticket Range  
N/A    

$35.17 - 
$108.99   

$84.68 - 
$144.48   

$83.71 - 
$157.73   

$76.04 - 
$262.99 

 

Average Daily 
Vehicle Count N/A    22   19   25   41 

 

Average Ticket  N/A    $87.23   $123.90   $119.77   $142.10  

Median Daily 
Vehicle Count N/A    17.80   17.38   23.01   37.72 

 

Median Ticket N/A    $102.38   $128.45   $118.82   $140.39  

 

Operating Statement 

 

Average Net 
Sales N/A N/A  $516,357 100% $685,824 100% $872,814 100% $1,801,428 100% 

Cost of Goods 
Sold N/A N/A  $147,384 28.5% $164,591 24.0% $211,823 24.3% $475,766 26.4% 

Average Gross 
Profit N/A N/A  $368,974 71.5% $521,232 76.0% $660,991 75.7% $1,325,663 73.6% 

Salaries, Wages 
and Benefits N/A N/A  $163,909 31.7% $224,729 32.8% $323,234 37.0% $590,788 32.8% 

Retail 
Operating 
Expenses  N/A N/A  $16,657 3.2% $28,217 4.1% $31,579 3.6% $54,327 3.0% 

Office and 
G&A Expenses  N/A N/A  $97,149 18.8% $152,795 22.3% $151,067 17.3% $320,297 17.8% 

AVERAGE 
EBITDAR N/A N/A  $91,259 17.7% $115,491 16.8% $155,112 17.8% $360,252 20.0% 
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SALES 
RANGE  

 

Category 
“A”  

Less than 
$400,000 

 

Category 
“B” 

$400,001 – 
$600,000 

 

Category 
“C” 

$600,001 – 
$800,000 

 

Category 
“D”  

$800,001 – 
$1,000,000 

 

Category 
“E” 

Greater than 
$1,000,000 

 

Net Sales 
Range  N/A    

$413,154 - 
$560,998   

$632,549 - 
$784,559   

$835,103 - 
$981,389   

$1,057,922 - 
$3,121,935 

 

Median Net 
Sales N/A   $545,638  $675,709   $837,382   $1,601,477 

 

#/% of Centers 
Exceeding Avg 

Net Sales 
Revenues 

N/A   3/75.00%  2/33.33%  1/25.00%  11/39.29%  

#/% of Centers 
Exceeding Avg 

Gross Profit 

N/A   2/50.00%  3/50.00%  1/25.00%  11/39.29%  

# of Centers 
Exceeding Avg 

EBITDAR 

N/A   1/25.00%  2/33.33%  2/50.00%  12/42.86%  

 
CHART II 

OPERATIONAL RESULTS BASED ON QUARTILES OF AVERAGE SALES 
FRANCHISEE-OWNED SPEEDEE CENTERS  

(42 CENTERS) 
 

Operating Statement 

TOP QUARTILE OF SALES REVENUE AVERAGES 

(11 Centers) 

 Average 
Sales   Low Performer  

Median 
Performer  High Performer  

#/% of Centers 
Exceeding 
Average  

Average Net 
Sales $2,443,894 100.0%  $1,857,403  $2,348,597  $3,121,935  5/45% 

Gross Profit $1,815,985 74.3%  $1,353,366  $1,743,167  $2,380,660  4/36% 

EBITDAR $497,979 20.4%  $254,005  $426,318  $1,032,360  4/36% 

THIRD QUARTILE OF SALES REVENUE AVERAGES 

(10 Centers) 

 
Average Sales   Low Performer  

Median 
Performer  High Performer  

#/% of Centers 
Exceeding 
Average  

Average Net 
Sales 1,549,991 100.0%  $1,357,028  $1,549,499  $1,759,998  5/50% 

Gross Profit $1,124,475 72.5%  $1,010,805  $1,113,983  $1,276,483  4/40% 

EBITDAR $290,419 18.7%  $86,638  $277,214  $440,711  4/40% 
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SECOND QUARTILE OF SALES REVENUE AVERAGES 

(10 Centers) 

 
Average Sales   Low Performer  

Median 
Performer  High Performer  

#/% of Centers 
Exceeding 
Average  

Average Net 
Sales $1,073,524 100.0%  $835,489  $1,082,118  $1,293,886  5/50% 

Gross Profit $801,682 74.7%  $621,543  $798,463  $966,365  5/50% 

EBITDAR $236,672 22.0%  $109,479  $218,884  $402,398  5/50% 

BOTTOM QUARTILE OF SALES REVENUE AVERAGES 

(11 Centers) 

 
Average Sales   Low Performer  

Median 
Performer  High Performer  

#/% of Centers 
Exceeding 
Average  

Average Net 
Sales $637,771 100.0%  $413,154  $658,554  $835,103  6/55% 

Gross Profit $473,768 74.3%  $343,702  $477,480  $608,158  6/55% 

EBITDAR $110,961 17.4%  $46,557  $107,193  $172,503  4/36% 

 
Notes to Charts: 
 
1. The charts include a historic financial performance representation for the calendar year 2023 from 
franchisee-owned Centers located in the United States that, in each case, were in operation for more than 
one year as of December 31, 2023, operated the entire calendar year 2023, and who provided complete 
Profit and Loss Statements to us (“Subset”).  Only those Centers that fall within the Subset are included in 
the Chart I and Chart II charts.   
 
2. The charts include a historic financial performance representation from 42 franchisee-owned 
Centers.  The total number of franchisee-owned Centers located in the United States as of December 31, 
2023 was 61.  Centers that are not shown in Chart I and Chart II include Centers that commenced 
operations during calendar year 2023 or otherwise did not operate for the entire calendar year 2023, 
Centers that were involved in transfers during calendar year 2023 and thus the current owners did not 
operate for the entire calendar year 2023, and Centers for which complete Profit and Loss Statements 
were not provided to us.  Eight franchisee-owned Centers closed during the year 2023, none of which 
were opened for less than 12 months.  
 
3. The charts do not show any financial information from any of our affiliate-owned outlets.  The 
affiliate-owned Centers are those Centers owned and operated by our affiliate GMI. 
 
4. The Centers included in Chart I were classified into five separate categories based on Net Sales 
during calendar year 2023 with Category A being Centers with annual Net Sales of up to $400,000, 
Category B being Centers with annual Net Sales between $400,001 and $600,000; Category C being 
Centers with annual Net Sales between $600,001 and $800,000; Category D being Centers with annual 
Net Sales between $800,001 and $1,000,000; and Category E being Centers with annual Net Sales in 
excess of $1,000,000.  The statistical and financial averages and median ranges shown in Chart I were 
then compiled within each category for each chart.   
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5. The Centers in Chart II are the same Centers shown in Chart I, but classified into quartiles based 
on Net Sales.  There are 11 Centers shown in the top and bottom quartiles, and 10 Centers shown in the 
second and third quartiles.  
 
6. The operating statement figures are actual averages of Net Sales, Cost of Goods Sold and other 
expenses of sales, Gross Profit, various other operating expenses, office and general administrative 
expenses and EBITDAR of the Centers in each category. 
 
7. The charts also include the median Net Sales for all the Centers in each category, the Center with 
the lowest Net Sales and the Center with the highest Net Sales in each category as well as the number of 
Centers and percentage of Centers in each category that exceeded the average numbers shown in the 
charts for each category.  Chart I also shows the average, median, and range of daily vehicle counts and 
tickets sales range in each category.   
 
8. The “median” number for purposes of the charts means the results of the Center falling in the 
middle of the group of Centers in each category, or, where there is an even number of Centers, the 
average of the results of the two Centers falling in the middle of the group.   
 
9. Net Sales mean the aggregate amount received from all sales of services, products or merchandise 
of every kind or nature, performed or sold from, at or in connection with the operation of the Center or 
arising out of the operation or conduct of the Center, whether for cash or credit, but excluding (i) the 
amount of the discount given off the regular retail price of such services or products in connection with 
the use of coupons or other discount promotions; and (ii) federal, state or municipal sales or services taxes 
collected from customers and paid to the appropriate taxing authority.   
 
10. Cost of Goods Sold includes only inventory items (oil, filters, greases, fluids, etc.).  Franchisee-
owned Centers are able to purchase products at national account prices available to them and may 
purchase in sufficient quantities (approximately one month’s supply) to earn volume discounts.   
 
11. Gross Profit is Net Sales minus Cost of Goods Sold.   
 
12. Salaries, Wages, and Benefits includes the salaries, wages (including overtime), benefits, payroll 
taxes, worker’s compensation, training, and payroll processing fees for all employees, including 
managers.  Salaries, Wages and Benefits can vary significantly depending on local and regional 
employment conditions and the availability of labor.   
 
13. Retail Operating Expenses include the following items:  advertising, sales promotions, National 
Materials Fund fee, Royalty fee, customer satisfaction, customer warranties, mystery shopper program, 
equipment rental, equipment maintenance and repair, computer maintenance and support, laundry and 
uniforms, building maintenance and repairs, security service, operating supplies, small tools, over and 
short cash drawer, utilities including water, gas and sewer, trash disposal, bank charges, late charges, 
merchant card fees, and other miscellaneous operating expenses.   
 
14. Office and G&A Expenses include the following items:  office supplies and expenses, bad debt 
expense, charitable contributions, licenses and fees, postage and freight, property taxes, telephone, 
accounting, legal and professional fees, beverage service, dues and subscriptions, general insurance, and 
other miscellaneous overhead expenses. 
 
15. EBITDAR means Earnings before Interest, Taxes, Depreciation, Amortization, Occupancy Costs, 
and Non-Operating Income/Expense.  This figure is not an actual amount earned.  Your occupancy costs 
will vary based on the location of your Center, whether you secure a build-to-suit lease, purchase the 
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property and construct a building, or select another rental or ownership arrangement, as well as other 
factors relating to your occupancy.  Your interest expense will depend on your borrowing requirements.  
You should determine the occupancy costs which will apply based on the location and the rental or 
ownership arrangement alternatives which are available to you.  Non-Operating Income/Expenses 
include: travel and entertainment expenses, interest income, owners’ compensation, draws and life 
insurance expenses, overhead expense allocations by multi-unit operators, and other non-operating 
income/expense items. 
 

General Notes. 
 
1. The information in Chart I and Chart II do not include any Centers operating under a co-

brand.   
 

2. The compiled statistical and financial information in Chart I and Chart II (collectively 
referred to as the “Statement”) are based on the Profit and Loss Statements provided to us by the 
franchisee-owned Centers and have not been audited or reviewed by an independent certified public 
accountant.  The Statement does not include any estimate of the federal income tax that would be payable 
or the state or local income tax that may be applicable to the particular jurisdiction in which a Center is 
located.  In addition, the Statement does not include any information or estimate regarding the occupancy 
expenses which will be incurred at a particular location.  You are strongly urged to consult with your tax 
and other advisors regarding the impact that federal, state, and local taxes and occupancy expenses will 
have on the amounts shown in the Statement.   

 
You are urged to make your own investigation and determine whether your Center will be 

profitable, including consulting with your financial, business, and legal advisers to conduct your own 
analysis of the information contained in this Item 19. 

 
Some outlets have sold this amount.  Your individual results may differ.  There is no 

assurance you will sell as much. 
 

 Written substantiation for the financial performance representation will be made available to the 
prospective franchisee at our company headquarters in Greenwood Village, Colorado upon your 
reasonable request.   
 

Other than the financial performance representation set forth above, SpeeDee does not make any 
financial performance representations.  We also do not authorize our employees or representatives to 
make any such representations, either orally or in writing.  If you are purchasing an existing SpeeDee 
Center, however, we may provide you with the actual records of that Center.  If you receive any other 
financial performance information or projections of your future income, you should report it to our 
management by contacting our President at 5575 DTC Parkway, Suite 100, Greenwood Village, Colorado 
80111, (303) 308-1660, the Federal Trade Commission, and the appropriate state regulatory agencies.   

 

SPACE INTENTIONALLY LEFT BLANK 
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ITEM 20 
OUTLETS AND FRANCHISEE INFORMATION 

 
 

Table No. 1 
Speedee Branded Franchised and Company-Owned Outlets 

System-wide Outlet Summary For Years 2021-2023 
 

Outlet Type Year 
Outlets at the  

Start of the Year 
Outlets at the  

End of the Year 
Net Change 

 
Franchised * 

2021 74 72 -2 
2022 72 69 -3 
2023 69 61 -8 

 
Company-Owned 
 

2021 1 9 +8 
2022 9 9 0 
2023 9 7 -2 

 
Totals *   

2021 75 81 +6 
2022 81 78 -3 
2023 78 68 -10 

* In addition to the above-referenced domestic franchised locations (61), SWL’s international sub-
franchisor has an additional 23 direct franchisees, for a system-wide total of 84 non-Company-Owned 
franchised locations.  

 
 

Table No. 2 
Transfers of Franchised Outlets to New Owners (other than the Franchisor) 

For Years 2021-2023 
 

State Year Number of Transfers 

California 
2021 1 
2022 2 
2023 2 

Georgia 
2021 0 
2022 5 
2023 0 

Louisiana 
2021 3 
2022 0 
2023 0 

Massachusetts 
2021 2 
2022 1 
2023 0 

North Carolina 
2021 0 
2022 0 
2023 0 

Rhode Island 
2021 2 
2022 0 
2023 0 

South Carolina 
2021 1 
2022 0 
2023 0 

952978 (SpeeDee - 1)



 

 

{00070028.DOC. } 61  

 

State Year Number of Transfers 

Texas 
2021 0 
2022 1 
2023 0 

Totals 
2021 9 
2022 9 
2023 2 

 
Table No. 3 

Status of Franchised Outlets 
For Years 2021-2023 

 

State Year 
Outlets at 
Start of  
the Year 

Outlets 
Opened 

Termina-
tions 

Non-
Renewals 

Reacquired by 
Franchisor 

Ceased 
Opera-

tions-Other 
Reasons 

Outlets at 
End of the 

Year 

 
California 

2021 21 0 0 0 0 0 21 
2022 21 0 0 0 0 1 20 
2023 20 0 0 0 0 0 20 

 
Colorado 

2021 1 0 0 0 0 0 1 
2022 1 0 0 0 0 0 1 
2023 1 0 0 0 0 0 1 

 
Georgia 

2021 7 0 1 0 0 0 6 
2022 6 0 0 0 0 1 5 
2023 5 0 0 0 0 5 0 

 
Louisiana 

2021 7 0 0 0 0 0 7 
2022 7 0 0 0 0 0 7 
2023 7 0 0 0 0 0 7 

 
Massachusetts 

2021 12 1 1 0 0 0 12 
2022 12 0 0 0 0 0 12 
2023 12 0 0 1 0 0 11 

 
Nevada 

2021 1 0 0 0 0 0 1 
2022 1 0 0 0 0 0 1 
2023 1 0 1 0 0 0 0 

 
North Carolina 

2021 6 1 0 0 0 0 7 
2022 7 0 0 0 0 0 7 
2023 7 0 0 0 0 0 7 

 
Rhode Island 

2021 2 0 0 0 0 0 2 
2022 2 0 0 0 0 0 2 
2023 2 0 0 0 0 0 2 

 
South Carolina 

2021 7 0 0 0 0 0 7 
2022 7 0 0 0 0 0 7 
2023 7 0 0 0 0 0 7 

 
Texas 

2021 9 1 2 0 1 0 7 
2022 7 0 0 0 1 0 6 
2023 6 0 1 0 0 0 5 

 
Virginia 

2021 1 0 0 0 0 0 1 
2022 1 0 0 0 0 0 1 
2023 1 0 0 0 0 0 1 

 
Totals  

2021 74 3 4 0 1 0 72 
2022 72 0 0 0 1 2 69 
2023 69 0 2 1 0 5 61 
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Table No. 4 

Status of Company-Owned US Outlets 
For Years 2021-2023 

 

State Year 
Outlets at 

Start of Year 
Outlets 
Opened 

Outlets 
Reacquired 

from 
Franchisee 

Outlets 
Closed 

Outlets Sold to 
Franchisee 

Outlets at End of 
Year 

 
Georgia 

2021 0 2 0 0 0 2 
2022 2 0 0 0 0 2 
2023 2 0 0 0 0 2 

 
Massachusetts 

2021 1 0 0 0 1 0 
2022 0 0 0 0 0 0 
2023 0 0 0 0 0 0 

 
Nebraska 

2021 0 1 0 0 0 1 
2022 1 0 0 0 0 1 
2023 1 0 0 0 0 1 

 
Oklahoma 

2021 0 1 0 0 0 1 
2022 1 1 0 0 0 2 
2023 2 0 0 0 0 2 

 
Texas 

2021 0 4 1 0 0 5 
2022 5 0 1 2 0 4 
2023 4 0 0 2 0 2 

 
Totals  

2021 1 8 1 0 1 9 
2022 9 1 1 2 0 9 
2023 9 0 0 2 0 7 

 
Table No. 5 

Projected Openings as of 
December 31, 2023 

 

State 
Franchise Agreements Signed 

But Outlet Not Opened 

Projected New  
Franchised Outlets  

in the Next Fiscal Year 

Projected New  
Company-Owned Outlets  
in the Next Fiscal Year 

California 0 1 0 
Florida 2 2 0 
New Jersey 0 1 0 
North Carolina 0 1 0 

 
A list of the names of all franchisees and the addresses, and telephone numbers of their current 

SpeeDee Centers are listed as Exhibit L-1 to this Franchise Disclosure Document. A list of the name, 
current business address and telephone number (or, if unknown, the last known home telephone number) 
of every franchisee who has had a store terminated, cancelled, not renewed, or otherwise voluntarily or 
involuntarily ceased to do business under the Franchise Agreement during the one-year period ending 
December 31, 2023, or who has not communicated with us within ten weeks of the Issuance Date of this 
Franchise Disclosure Document, is listed in Exhibit L-2 to this Franchise Disclosure Document.  In some 
instances, current and former franchisees sign provisions restricting their ability to speak openly about 
their experience with us or the SpeeDee Franchise System.  You may wish to speak with current and 
former franchisees, but be aware that not all such franchisees may be able to communicate with you.  If 
you buy a SpeeDee Franchise, your contact information may be disclosed to other buyers when you leave 
the Franchise System.   
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As of the Issuance Date of this Franchise Disclosure Document, there are no franchise 
organizations sponsored or endorsed by us, and no independent franchisee organizations have asked to be 
included in this Franchise Disclosure Document.  We do not have any trademark specific Franchise 
organizations. 

ITEM 21 
FINANCIAL STATEMENTS 

Attached to this Franchise Disclosure Document as Exhibit M are the audited financial statements 
of our parent, MidOcean FSA Holdings, L.P. as of December 30, 2023, December 31, 2022, and January 
1, 2022.  Our parent and we use a 52-53-week tax year.  Therefore, our tax year ends on the Saturday 
closest to December 31st.  Our parent has absolutely and unconditionally guaranteed our performance of 
our obligations under the Franchise Agreement and state registrations.  A copy of that Guarantee of 
Performance is included in Exhibit M.   

ITEM 22 
CONTRACTS 

The following exhibits contain proposed agreements regarding the Franchise: 

Exhibit A Franchise Agreement 
Exhibit B Multi-Unit Agreement 
Exhibit C-1 System Protection Agreement 
Exhibit C-2 Confidentiality Agreement 
Exhibit D-1 Collateral Assignment of Lease 
Exhibit D-2 Option and Center Lease 
Exhibit D-3 Deferred Maintenance Agreement 
Exhibit E Automated Clearing House Payment Authorization Form 
Exhibit F-1 Incentive Program Addendum 
Exhibit F-2 Conversion Addendum 
Exhibit G Sublease 
Exhibit H Statement of Prospective Franchisee 
Exhibit I Renewal Addendum 

 
ITEM 23 

RECEIPTS 

The last pages of this Franchise Disclosure Document, Exhibit P, are a detachable document, in 
duplicate.  Please detach, sign, date, and return one copy of the Receipt to us, acknowledging that you 
received this Franchise Disclosure Document.  Please keep the second copy for your records. 
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SPEEDEE WORLDWIDE, LLC 
 

FRANCHISE AGREEMENT 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
Franchisee:   
Date:   
Center #:   
Franchised Location:   
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SPEEDEE 
FRANCHISE AGREEMENT 

THIS AGREEMENT is entered into on this ________ day of _______________________, 
202__, by and between SpeeDee Worldwide, LLC, (“SpeeDee”), located at 5575 DTC Parkway, Suite 100, 
Greenwood Village, Colorado 80111, and the Franchisee identified on the signature page of this Agreement 
(“Franchisee”), who, on the basis of the following agreements and understandings, agree as follows: 

1. BACKGROUND AND PURPOSE

1.1 SpeeDee and its affiliates have developed a system for establishing and operating SpeeDee oil 
change and auto service businesses that provide oil changes and preventive maintenance services for cars 
and trucks to the general public, associated with the service mark “SpeeDee” and other trademarks, service 
marks, logos and identifying features (“Marks”) and SpeeDee’s and its affiliates’ proprietary and 
distinctive business plans and methods (the “Licensed Methods”) for establishing and operating SpeeDee 
businesses from approved retail locations (“SpeeDee Center(s)” or “Center(s)”). 

1.2 SpeeDee grants the right to others to develop and operate SpeeDee Centers under the Marks and 
pursuant to the Licensed Methods. 

1.3 Franchisee desires to establish a SpeeDee Center at a location approved by SpeeDee and SpeeDee 
desires to grant Franchisee the right to operate a SpeeDee Center at such location under the terms and 
conditions contained in this Agreement. 

2. GRANT OF FRANCHISE AND INITIAL FRANCHISE FEE

2.1 Grant of Franchise.  SpeeDee grants to Franchisee, and Franchisee accepts from SpeeDee, the 
right and license to operate a SpeeDee Center using the Marks and the Licensed Methods, at the location 
described in Section 3 below.  Any references to the “SpeeDee Center” or the “Center” in this Agreement 
shall, except where the context indicates otherwise, be deemed to refer to the SpeeDee Center that 
Franchisee is authorized to operate under this Agreement. Franchisee shall use the Marks and Licensed 
Methods, as they may be changed, improved and further developed from time to time, in accordance with 
the terms and conditions of this Agreement.  SpeeDee grants the franchise to Franchisee in reliance upon 
Franchisee’s representations that Franchisee will at all times faithfully, honestly and diligently perform its 
obligations hereunder and continuously use its best efforts to promote and operate the SpeeDee Center. 

2.2 Initial Franchise Fee.  Franchisee shall pay to SpeeDee an initial franchise fee, in an amount which 
is set forth in “Attachment I,” due and payable as set forth in Attachment I of this Agreement. Franchisee 
acknowledges that the initial franchise fee represents payment for the initial grant of rights to use the Marks 
and Licensed Methods, that SpeeDee has earned the initial franchise fee upon receipt thereof and that the 
fee is under no circumstances refundable to Franchisee after it is paid, unless otherwise specifically set forth 
in this Agreement. The initial franchise fee is in consideration of the right to develop and operate one 
SpeeDee Center, all of the pre-opening assistance SpeeDee provides to Franchisee, SpeeDee’s lost or 
deferred opportunity to enter into this Franchise Agreement with others, and offsets some of SpeeDee’s 
expenses for franchisee recruitment. 

3. FRANCHISED LOCATION RIGHTS

3.1 Franchised Location.  Franchisee shall have the right to operate the SpeeDee Center at the address 
and location which shall be set forth in Attachment I, attached hereto and incorporated by this reference 
(“Franchised Location”).  If, at the time of execution of this Agreement, the Franchised Location cannot 
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be designated as a specific address because a location has not been selected and approved, then Franchisee 
shall promptly take steps to choose and acquire a location for its SpeeDee Center within the “Designated 
Area,” set forth in Attachment I.  In such circumstances, Franchisee shall select and propose to SpeeDee 
for SpeeDee’s prior approval a specific location for the Franchised Location which, once approved by 
SpeeDee, shall then be described in that Franchised Location Rider attached as Attachment I-1. 

 
3.2 Limitation on Franchise Rights.  The rights that are granted to Franchisee are for the specific 
Franchised Location and shall not be transferred to an alternative Franchised Location without the prior 
written approval of SpeeDee, which approval shall not be unreasonably withheld.  Franchisee shall not 
operate another Center, offer products or services the same as or similar to those which are offered at the 
Franchised Location at any site other than the Franchised Location, sell products or services which are the 
same as or similar to those offered at the Franchised Location through alternative channels of distribution, 
or offer any other type of off-site product or service that is the same as or similar to those which are offered 
at the Franchised Location without SpeeDee’s written approval, which approval can be withheld for any 
reason, in SpeeDee’s sole discretion, and which approved products and services may be changed, added to 
or removed from time to time by SpeeDee. 

3.3 Reservation of Rights.  Franchisee acknowledges that its franchise rights as granted are non-
exclusive and that SpeeDee, for itself and its affiliated companies and successors, retains the rights, among 
others, without compensation to Franchisee:  (1) to use, and to license others to use, the Marks and Licensed 
Methods for the operation of SpeeDee Centers at any location other than at the Franchised Location; (2) to 
use the Marks and Licensed Methods to identify services and products including those which Franchisee 
sells, promotional and marketing efforts or related items, and to identify products and services similar to 
those which Franchisee will sell, which are made available through alternative channels of distribution 
including, without limitation, the Internet, social media marketing, catalog sales, telemarketing, or other 
direct marketing sales, at any location; (3) to use and license the use of other proprietary marks or methods 
in connection with the sale of products and services similar to or the same as those which Franchisee will 
sell, whether in alternative channels of distribution including, without limitation, the Internet, social media 
marketing, catalog sales, telemarketing, or other direct marketing sales, or in connection with the operation 
of businesses, at any location, which businesses are the same as, or similar to, or different from SpeeDee 
Centers, on any terms and conditions as SpeeDee deems advisable; (4) to purchase or be purchased by, or 
merge or combine with, any business, including a business that competes directly with Franchisee’s 
SpeeDee Center in any location; (5) to acquire and convert to the System, any businesses offering a business 
that competes directly with Franchisee’s SpeeDee Center or not, including businesses operated by 
competitors or otherwise operated independently in any location; (6) to implement multi-area marketing 
programs that may allow SpeeDee or others to solicit or sell to customers anywhere (SpeeDee also reserves 
the right to issue mandatory policies to coordinate such multi-area marketing programs); (7) to solicit, sell, 
to and service local, regional or national accounts wherever located; and (8) to engage in any other activities 
not expressly prohibited in this Agreement and, if applicable, the Multi-Unit Agreement.  SpeeDee and its 
affiliates and successors may use or license these rights on any terms and conditions each deems advisable, 
and without granting Franchisee any rights in them. 

4. DEVELOPMENT OF CENTER 

4.1 Selection and Approval of Franchised Location.  Franchisee shall obtain the written approval of 
SpeeDee or its affiliates of a site suitable for the operation of its SpeeDee Center, within the Designated 
Area described in Attachment I, within 270 days from the effective date of this Agreement.  Franchisee 
shall propose sites for review by SpeeDee on forms and in the manner designated from time to time by 
SpeeDee.  Franchisee shall be responsible for obtaining SpeeDee’s then current site criteria prior to 
submitting a site approval application.   A proposed site shall be submitted to SpeeDee for review after 
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Franchisee has evaluated the site and determined that it meets SpeeDee’s then current criteria for sites 
which SpeeDee has communicated to Franchisee.  SpeeDee shall review the site approval application and, 
within 30 days of SpeeDee’s receipt thereof, shall approve or reject the proposed site.  If SpeeDee must 
disapprove of any site proposed by Franchisee, SpeeDee will grant Franchisee an additional, reasonable 
period of time to obtain approval of an alternative site for the Franchised Location, the duration of which 
may be determined in SpeeDee’s sole but reasonable business judgment.  Unless otherwise agreed to in 
writing by SpeeDee, final site approval will be conditioned upon SpeeDee’s receipt of evidence of 
Franchisee’s ownership, lease or control of the property in accordance with Section 4.2 of this Agreement.  
SpeeDee will not unreasonably withhold approval of a proposed site that meets all of SpeeDee’s site 
selection criteria.  Franchisee acknowledges that SpeeDee’s or its affiliates’ approval of a site or provision 
of criteria regarding the site are for SpeeDee’s sole benefit and do not constitute a representation or warranty 
of any kind, express or implied, as to the suitability of the site for a SpeeDee Center or for any other purpose.  
SpeeDee’s or its affiliates’ approval of the site indicates only that SpeeDee believes that a site falls within 
the acceptable criteria established by SpeeDee as of that time.  

4.2 Lease or Purchase of Franchised Location.  Franchisee shall provide SpeeDee or its designated 
affiliates prior to execution, the lease or sublease, including all amendments (“Lease”), for the Franchised 
Location for SpeeDee’s review and approval.  Franchisee acknowledges that in connection with any Lease 
to be executed, Franchisee, each owner of the Franchisee entity and his or her spouse, may be required to 
sign a personal guaranty.  If Franchisee is purchasing real estate upon which to operate its SpeeDee Center, 
Franchisee shall provide to SpeeDee or its designated affiliates prior to execution, any purchase agreement 
or other acquisition document proposed to be executed by Franchisee for SpeeDee’s review and approval.  
All documents submitted to SpeeDee hereunder shall be delivered at least 10 days prior to the proposed 
date of their execution.  After execution, Franchisee shall provide SpeeDee with a fully executed copy of 
the documents.  In addition: 

a. The terms of any financing that Franchisee shall need to fund the acquisition and/or 
construction of a SpeeDee Center, together with information regarding the acquisition of all 
required zoning and/or building permits and the plans for satisfaction of conditions precedent 
within acceptable time frames shall be provided in the Lease or purchase contract, or through 
separate documentation provided to SpeeDee. 

b. If a Lease is to be signed, the Lease shall contain provisions allowing for the 
assignment of the Lease to SpeeDee, at the option of SpeeDee, in the event that this Agreement is 
for any reason terminated or not renewed due to a default in Franchisee’s obligations hereunder, 
and for providing SpeeDee with notice and a right to cure a default in Franchisee’s leasehold 
obligations under the Lease, and/or to take an assignment of the Lease upon such default, in 
SpeeDee’s sole discretion.  If Franchisee or an affiliate of Franchisee owns the Franchised 
Location, Franchisee or the affiliate of Franchisee shall enter into an Option and Center Lease with 
SpeeDee or SpeeDee’s affiliate SpeeDee Worldwide Realty Corporation (“SWRC”), providing 
SpeeDee or SWRC with the option to lease the Franchised Location upon a termination or non-
renewal of this Agreement.   

c. Franchisee shall at all times keep SpeeDee informed of Franchisee’s progress 
toward the satisfaction of all obligations and conditions contained in any Lease or purchase contract 
related to the acquisition and/or construction of the SpeeDee Center.  Franchisee shall provide 
SpeeDee with copies of all site plans, surveys, title reports and other related real estate information 
as and when such information becomes available. 

Franchisee acknowledges that SpeeDee’s or its designee’s review and approval of a Lease or purchase 
agreement or any assistance in the Lease or purchase negotiations is for the benefit of SpeeDee and does 
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not constitute a guarantee, recommendation or endorsement of the Lease, purchase agreement, or the 
Franchised Location and Franchisee should take all steps necessary to ascertain whether such Lease or 
purchase agreement and the Franchised Location is acceptable to Franchisee.  Franchisee acknowledges 
that the Lease for the Franchised Location shall be collaterally assigned to SpeeDee as security for 
performance of its obligations under this Agreement and the Lease, and Franchisee shall obtain the 
landlord’s consent to such collateral assignment.  

SpeeDee’s affiliate SWRC may lease the Franchised Location from a third party.  In such event, SWRC 
may, but is not obligated to, sublease the Franchised Location to Franchisee, pursuant to terms in SWRC’s 
then-current’s sublease.  In the event SWRC chooses to sublease the Franchised Location to Franchisee, 
Franchisee will be required to sublease the Franchised Location from SWRC, and Franchisee shall pay 
SWRC by EFT all amounts required by the terms of the sublease, including but not limited to, the fixed 
minimum rent and percentage rent agreed upon by Franchisee and SWRC, real estate taxes and assessments, 
insurance, common area maintenance costs and other “triple-net” expenses.  The terms of any sublease with 
SWRC may also require Franchisee to provide SWRC the first month’s rent and taxes on the 
commencement date described in the sublease, and a security deposit equal to one month’s rent upon 
signing the sublease. The sublease may require SpeeDee, its owners and their spouses, to personally 
guaranty performance of the sublease.   

4.3 Design and Decor.  Franchisee shall submit to SpeeDee or its designated affiliate for approval, 
plans for the interior and exterior design of the building, layout, floor plan, parking and driveway facilities, 
all of which shall be in compliance with local and state building codes and with SpeeDee’s standards and 
specifications, and which shall include specifications for color, decor, equipment and machines for the 
Franchised Location.  Franchisee shall construct, convert, design and decorate and furnish the Franchised 
Location in accordance with SpeeDee’s plans and specifications, as may be provided in accordance with 
Section 5.1.b below, and with assistance of architects, contractors, architects and suppliers designated by 
or otherwise approved by SpeeDee.  Franchisee must use an approved architect in the design of its Center.  
It shall be Franchisee’s responsibility to have prepared all required blueprints and construction plans and 
specifications to suit the shape and dimensions of the Franchised Location, which blueprints and plans have 
been prepared based on the standardized space plans and others information obtained from SpeeDee.  
Following completion of the initial improvements to the SpeeDee Center, Franchisee must obtain 
SpeeDee’s prior written consent for any improvements or alterations which are not in accordance with the 
plans and specifications previously approved in writing by SpeeDee. 

4.4 Signage.  Franchisee shall only use that signage at the Franchised Location which is consistent 
with the drawings and specifications provided by SpeeDee. If such signage cannot be used because of local 
ordinances or applicable building codes, then Franchisee must submit to SpeeDee detailed drawings and 
specifications of the proposed signage to be used, in sufficient detail acceptable to SpeeDee, which signage 
can only be used upon receiving the prior written approval of SpeeDee.  No name, symbol or identifying 
marks other than the Marks shall be used in conjunction with the approved signage; provided, however, 
that a trademark of an approved oil supplier may be included on the signage.  Franchisee shall obtain 
SpeeDee’s prior written consent as to the manner of the use of the trademark of the approved oil supplier 
and configuration of the signage in each instance.   

4.5 Equipment and Inventory.  Franchisee shall purchase or otherwise obtain for use or sale at the 
Franchised Location and in connection with the SpeeDee Center equipment and inventory of a type and in 
an amount which complies with the standards and specifications of SpeeDee.  Franchisee acknowledges 
that the type, quality, configuration, capability and performance of the equipment, inventory and other 
products and services used or offered through the SpeeDee Center are all standards and specifications which 
are a part of the Licensed Methods and therefore such equipment, inventory, products and other items must 
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be purchased, leased or otherwise obtained in accordance with SpeeDee’s standards and specifications and 
only from SpeeDee, its affiliates or suppliers or other sources approved by SpeeDee.  

4.6 Point-of-Sale System and Computers.  Franchisee shall equip the Center with a point-of-sale 
system and computer hardware, software and other designated equipment as is consistent with the standards 
and specifications of SpeeDee. SpeeDee reserves the right to require on 30 days’ notice that Franchisee 
purchase or license, proprietary computer software (“Program”) which must be obtained from SpeeDee’s 
designated suppliers or SpeeDee. Franchisee shall either own or obtain compatible computer hardware for 
operating the Program.  Franchisee shall be responsible for all maintenance and upgrade costs associated 
with the computer hardware, software and point-of-sale system.  Franchisee, at Franchisee’s sole cost, shall 
join a high-speed electronic network connection service which meets the standards and specifications of 
SpeeDee and maintain an email address to facilitate communication between SpeeDee and Franchisee.  
SpeeDee reserves the right to require on 30 days’ notice that Franchisee, at its sole cost, purchase, install 
and implement software, computer hardware and software updates, upgrades and revisions for use in the 
operation of the SpeeDee Center.  Franchisee acknowledges and agrees that changes to technology are 
dynamic and not predictable within the term of this Agreement, and that SpeeDee will have the right to 
establish, in writing, reasonable new standards for the implementation of technology.  SpeeDee also 
reserves the right to require that SpeeDee and its affiliates shall be given reasonable access to information 
and data regarding the SpeeDee Center by Internet connection or by other means designated by SpeeDee.  
Franchisee shall participate, at its sole cost, in all credit card, debit card, gift card, loyalty card, electronic 
payment services, electronic data capture or other similar programs, and use all credit card vendors, that 
SpeeDee deems mandatory.  The term “credit card vendors” includes, among other things, companies that 
provide services for electronic payment, such as near field communication vendors (for example, “Apple 
Pay” and “Google Wallet”). 

4.7 Permits and Licenses.  Franchisee shall obtain all such permits and certifications as may be 
required for the lawful construction and operation of the SpeeDee Center, together with all certifications 
from government authorities having jurisdiction over the site that all requirements for construction and 
operation have been met, including without limitation, zoning, access, sign, health, safety requirements, 
building and other required construction permits, licenses to do business and fictitious name registrations, 
sales tax permits, health and sanitation permits and ratings and fire clearances.  Franchisee shall comply 
with all federal, state and local laws, codes and regulations, including the applicable provisions of the 
Americans with Disabilities Act, regarding the construction, design and operation of the SpeeDee Center.  
Franchisee shall obtain all customary contractors’ sworn statements and partial and final lien waivers for 
construction, remodeling, decorating and installation of equipment at the Franchised Location.  Copies of 
all subsequent inspection reports, warnings, certificates and ratings issued by any governmental entity 
during the term of this Agreement in connection with the conduct of the SpeeDee Center which indicates 
Franchisee’s failure to meet or maintain the highest governmental standards, or less than full compliance 
by Franchisee with any applicable law, rule or regulation, shall be forwarded to SpeeDee within five days 
of Franchisee’s receipt thereof.   

4.8 Commencement of Operations.  Unless otherwise agreed in writing by SpeeDee and Franchisee, 
Franchisee has 270 days from SpeeDee’s approval of the Franchised Location, but no more than 18 months 
from the date of this Agreement (“Development Period”), within which to:  (1) secure all necessary 
financing for the Center; (2) complete SpeeDee’s initial training program described in this Agreement; (3) 
obtain all required permits and licenses; (4) construct all required improvements and decorate the Center in 
compliance with approved plans and specifications; (5) purchase and install all required fixtures, 
equipment, signs and software; (6) purchase an opening inventory of oil and other approved products, 
materials and supplies; and (7) commence operation of the SpeeDee Center.  SpeeDee will extend the 
Development Period for a reasonable period of time in the event factors beyond Franchisee’s reasonable 
control prevent Franchisee from meeting this development schedule, so long as Franchisee has made 
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reasonable and continuing efforts to comply with such development obligations and Franchisee requests, 
in writing, an extension of time in which to have its SpeeDee Center open and operating before the 
Development Period lapses.  The parties will execute the Opening Date Rider attached as Attachment I-2 
to specify the date of the opening of the Center. 

5. OPENING ASSISTANCE 

5.1 Opening Assistance.  SpeeDee or its designated representative shall provide Franchisee with 
assistance in the initial establishment of the SpeeDee Center as follows: 

a. Provision of written specifications for a Franchised Location which shall include, 
without limitation, specifications for space requirements, build-out, and the demographics and 
character of the surrounding market area.  Franchisee acknowledges that SpeeDee shall have no 
other obligation to provide assistance in the selection and approval of a Franchised Location other 
than the provision of such written specifications and approval or disapproval of a proposed 
Franchised Location, which approval or disapproval shall be based on information submitted to 
SpeeDee in a form sufficient to assess the proposed location as may be reasonably required by 
SpeeDee. 

b. A list of approved architects, as well as standards and specifications for the 
buildout of the Franchised Location, which may include, but not be limited to, interior and exterior 
design of the building, layout, floor plan, parking and driveway facilities, signs, color, decor, 
equipment and machines.  SpeeDee shall provide Franchisee with a standard set of space plans for 
the building for the SpeeDee Center and Franchisee shall be responsible for assuring that any 
necessary alterations are made to the same in order to fit the needs of Franchisee, the Franchised 
Location and local zoning and other local, state and federal laws and regulations including, without 
limitation, the federal Americans with Disabilities Act. 

c. Between Franchisee’s actual opening of the Center and its grand opening 
advertising promotion described in Section 12.2 below, SpeeDee shall have one of its 
representatives on site to assist Franchisee in determining that the SpeeDee Center is properly 
established.  A SpeeDee representative shall normally spend three to four days at Franchisee’s 
Franchised Location to provide opening assistance; Franchisee acknowledges, however, that this 
may be subject to variation based on the experience and capabilities of Franchisee, as assessed by 
SpeeDee in its sole discretion.  The time for the on-site opening assistance shall be established by 
mutual agreement of the parties. 

d. Names of suppliers, which may include SpeeDee, its affiliates or its parent 
company, and other information, including specifications, to assist Franchisee in acquiring its 
equipment, signs and other items and materials used, and inventory offered for sale at the SpeeDee 
Center.  After execution of this Agreement, upon request by Franchisee, SpeeDee will provide 
Franchisee with a list of approved suppliers, if any, of such equipment, signs, other items, materials, 
inventory and services and, if available, a description of any regional or central purchase and supply 
agreements offered by such approved suppliers for the benefit of SpeeDee Center franchisees.  

e. An initial training program for Franchisee or, if Franchisee is not an individual, the 
managing shareholder or partner of Franchisee designated by Franchisee to assume primary 
responsibility for the management of the Center (“Principal Owner”), as more fully described in 
Section 6 below. 

f. A Brand Standards Manual, as defined and described in Section 7 below. 
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6. TRAINING 

6.1 Initial Training.  Franchisee or its Principal Owner shall be required to attend and successfully 
complete the initial training program offered by SpeeDee, at a location designated by SpeeDee. The initial 
training program shall be successfully completed as close to the opening date of Franchisee’s SpeeDee 
Center as possible and shall be evidenced by Franchisee or its Principal Owner receiving a certificate of 
training completion SpeeDee’s initial training program consists of approximately three to four days of 
classroom training and approximately five days of hands-on training.  SpeeDee reserves the right to extend 
the initial training program by up to five additional days.  Franchisee or its Principal Owner may attend the 
program or programs until they have successfully completed the same.  Franchisee shall pay the 
transportation costs and lodging expenses for its people while attending the initial training program.  At 
least one individual must successfully complete the initial training program prior to Franchisee’s 
commencement of operation of its SpeeDee Center.  SpeeDee reserves the right to waive a portion of the 
initial training program or alter the training schedule, if in SpeeDee’s sole discretion, Franchisee or 
Principal Owner has sufficient prior experience or training. 

6.2 Additional Training.  The SpeeDee Center shall only be managed and operated by individuals 
(each, a “Manager”) who have been trained by Franchisee or Principal Owner; provided that Franchisee 
or Principal Owner have successfully completed the initial training program.  If a Principal Owner is no 
longer actively involved in the management of the operation of the SpeeDee Center, then Franchisee shall 
notify SpeeDee and the replacement Principal Owner must promptly complete the initial training program; 
provided, however, that the transfer requirements of Section 15 of this Agreement are also satisfied.  
Franchisee or Principal Owner is responsible for providing the necessary training to the Managers that will 
operate and directly supervise the Center.  Franchisee shall pay to SpeeDee the then current published fee 
for training additional persons or newly-hired personnel refresher training courses, advanced training 
courses, and for any additional or special assistance or training Franchisee needs or requests. 

6.3 Additional Seminars.  SpeeDee may present seminars, conventions or continuing development 
programs from time to time for the benefit of its franchisees.  Franchisee, Principal Owner or Franchisee’s 
Manager, shall attend or participate in any mandatory seminar, convention, or program as may be offered 
by SpeeDee.  SpeeDee may also present additional training programs and certification programs through 
FullSpeed University (“FullSpeed University”), online training or training in other formats that do not 
require Franchisee, Principal Owner or Franchisee’s Manager to attend the training programs in person 
(“Remote Training”).  SpeeDee shall give Franchisee at least 30 days prior written notice of any seminar, 
convention or program which is considered by SpeeDee to be mandatory and at least 10 days prior notice 
of any Remote Training program which is considered mandatory; provided, however, Franchisee, Principal 
Owner or Manager, shall not be required to attend any mandatory seminar, convention or program more 
than once per year, except that Franchisee’s, Principal Owner’s or Manager’s attendance may be required 
for Remote Training and local or regional advertising and marketing meetings sponsored by an advertising 
cooperative or by SpeeDee.  Franchisee is responsible for all costs and expenses associated with attending 
any training program, seminar or convention.  Franchisee shall pay to SpeeDee the then current published 
fee for attendance and participation at any of these programs.  SpeeDee shall have the right to designate 
whether Franchisee, Principal Owner and/or Manager must participate in Remote Training or any 
mandatory seminar, convention or program. SpeeDee may preclude Franchisee from attending any seminar, 
convention or program if Franchisee is in default of this Agreement or if Franchisee has had two notices of 
default within 12 months prior to the seminar, convention, or program.  If Franchisee requests or if SpeeDee 
determines Franchisee requires additional on-site training, Franchisee shall pay SpeeDee an additional 
training fee of $500.00 per trainer per day.   
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7. BRAND STANDARDS MANUAL 

7.1 Brand Standards Manual.  SpeeDee shall loan to Franchisee or make available electronically 
certain operations and marketing manuals and other technical or operational materials and updates 
(collectively referred to as the “Brand Standards Manual”) concerning the standards and specifications 
for the development, operation and marketing of the SpeeDee Center, which standards and specifications 
may include, but not be limited to, directives for authorized automotive repair and maintenance products; 
and in accordance with SpeeDee’s standards and specifications which include, without limitation, client 
satisfaction programs; mandatory and optional automotive lubrication, maintenance and repair services; 
fleet and other customer services; build-out, design, décor and maintenance of the Center; standards for 
equipment, fixtures, inventory and related policies; employee attire and training; safety and data security 
standards; insurance; signs; computer hardware and software; brand identity use and standards; supplies, 
forms, and advertising offered through the Center; and any other Licensed Methods associated with 
SpeeDee and the SpeeDee Marks.  Franchisee shall comply with the Brand Standards Manual as an essential 
aspect of its obligations under this Agreement and failure to substantially comply with the Brand Standards 
Manual may be considered a breach of this Agreement. Franchisee acknowledges that compliance with the 
Brand Standards Manual is vitally important to SpeeDee and other franchisees and is necessary to protect 
SpeeDee’s reputation and the goodwill of the Marks and to maintain the uniform quality of operation 
through the system; however, the Brand Standards Manual is not designed to control the day-to-day 
operation of the SpeeDee Center. 

7.2 Revisions to Brand Standards Manual.  The Brand Standards Manual contents may be updated 
periodically by SpeeDee, in SpeeDee’s sole discretion, and Franchisee shall update Franchisee’s copy of 
the Brand Standards Manual as instructed by SpeeDee and shall conform the SpeeDee Center operations 
with the updated provisions, at Franchisee’s expense, within 30 days after receipt of the update or as may 
be otherwise directed by SpeeDee.  Franchisee acknowledges that a master copy of the Brand Standards 
Manual maintained by SpeeDee and its affiliates at its principal office shall be controlling in the event of a 
dispute relative to the contents of any Brand Standards Manual. 

7.3 Confidentiality of Brand Standards Manual.  Franchisee shall use the Marks and Licensed 
Methods only as specified in the SpeeDee Brand Standards Manual. The SpeeDee Brand Standards Manual 
is the sole property of SpeeDee or its affiliates and shall be used by Franchisee only during the term of this 
Agreement and in strict accordance with the terms and conditions hereof.  Franchisee shall treat the Brand 
Standards Manual and its contents as confidential and as a trade secret of SpeeDee and shall not duplicate 
the Brand Standards Manual nor disclose its contents to persons other than employees of its SpeeDee 
Center.  

8. OPERATING ASSISTANCE 

8.1 Operating Assistance.  During the operation of Franchisee’s SpeeDee Center, SpeeDee or its 
designated representative shall provide: 

a. Upon the request of Franchisee, advice and consultation by telephone, facsimile or 
electronic mail, regarding the continuing operation and management of a SpeeDee Center. 

b. Information regarding any new product, service or supplier or any updated 
methods of doing business as may be available to SpeeDee Centers.  SpeeDee will use national, 
regional or local seminars, conventions or continuing development programs, Brand Standards 
Manual updates, bulletins, newsletters or regional representatives to introduce Franchisee to new 
products, services, supplies and new techniques and methods of doing business. 
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c. Access to advertising and promotional programs and materials, in a manner 
deemed appropriate by SpeeDee, in its sole discretion, as may be funded through Advertising 
Contributions (defined in Section 12.4 below). 

d. Approximately twice per year, a SpeeDee representative will visit the Franchised 
Location and provide consulting assistance. 

8.2 Additional Assistance.  Although not obligated to do so, SpeeDee may make its employees or 
designated agents available to Franchisee for on-site advice and assistance in connection with the on-going 
operation of the SpeeDee Center governed by this Agreement.  In the event that Franchisee requests such 
additional assistance and SpeeDee agrees to provide the same, SpeeDee reserves the right to charge 
Franchisee for all travel, lodging, living expenses, telephone charges and other identifiable expenses 
associated with such assistance, plus a fee based on the time spent by each employee on behalf of 
Franchisee, which fee will be charged in accordance with the then current daily or hourly rates being 
charged by SpeeDee for assistance. 

9. FRANCHISEE’S OPERATIONAL COVENANTS 

9.1 Center Operations.  Franchisee acknowledges that it is solely responsible for the operation of its 
SpeeDee Center and that the successful operation is, in part, dependent upon Franchisee’s compliance with 
this Agreement and the Brand Standards Manual.  In addition to all other obligations contained in this 
Agreement and in the Brand Standards Manual, Franchisee shall comply with the following operational 
obligations: 

a. Quality of Operations.  Franchisee shall maintain a clean, efficient and high quality 
SpeeDee Center and shall operate the SpeeDee Center in accordance with the Brand Standards 
Manual and in such a manner as to enhance the goodwill in the Marks and the reputation and public 
image of SpeeDee Centers generally.  

b. Compliance with Laws.  Franchisee shall conduct itself and operate its SpeeDee 
Center in compliance with all applicable laws and ordinances.  Franchisee shall at all times be fully 
responsible for obtaining and maintaining all licenses to carry on the business at the SpeeDee 
Center.  Franchisee shall, at SpeeDee’s request, promptly forward to SpeeDee copies of all health 
department, fire department, building department, environmental agency and other reports of 
inspections as and when they become available.  Franchisee shall also immediately forward to 
SpeeDee upon receipt thereof, all inspection reports, warnings, certificates or ratings issued by any 
governmental entity during the term of this Agreement in connection with the conduct of the 
SpeeDee Center which indicates Franchisee’s failure to meet or maintain the highest governmental 
standards, or less than full compliance by Franchisee with any applicable law, rule or regulation. 
Franchisee agrees to comply with all applicable laws pertaining to the privacy of customer, 
employee, and transactional information (“Privacy Laws”). Franchisee also agrees to comply with 
our standards and policies pertaining to Privacy Laws. If there is a conflict between our standards 
and policies pertaining to Privacy Laws and actual applicable law, Franchisee will: (a) comply with 
the requirements of applicable law; (b) immediately give SpeeDee written notice of said conflict; 
and (c) promptly and fully cooperate with SpeeDee and its counsel in determining the most 
effective way, if any, to meet the standards and policies pertaining to Privacy Laws within the 
bounds of applicable law.  Franchisee agrees not to publish, disseminate, implement, revise, or 
rescind a data privacy policy without SpeeDee’s prior written consent as to said policy. Franchisee 
shall be solely responsible for any penalties or fines assessed for failure to abide by such laws, 
regulations and ordinances. 
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c. Capacity of Operations.  Franchisee shall throughout the term of this Agreement 
maintain business hours at the Center as may from time to time be prescribed by SpeeDee and shall 
maintain sufficient supplies of products and shall employ adequate personnel at all times so as to 
operate the Center at its maximum capacity and efficiency. 

d. Employees.  Franchisee shall be exclusively responsible for the conduct and 
control of its employees and employment practices, including hiring, firing, training, compensation, 
benefits, taxes, work schedules, work conditions, record keeping, supervision, and discipline of its 
employees.  Franchisee agrees to inform each of its employees that it alone is the employer, and 
SpeeDee is not. Franchisee is responsible for complying with all applicable employment laws.  
Upon SpeeDee’s request, Franchisee and each employee of Franchisee will sign an employment 
relationship acknowledgement form within seven (7) days acknowledging that franchisee alone is 
the employer and operates the SpeeDee Center.  SpeeDee will have no obligation to direct 
Franchisee’s employees or to operate the SpeeDee Center.  Franchisee will post a conspicuous back 
of house notice informing employees that employees are employed by the Franchisee and not 
SpeeDee.  Franchisee will use its legal name on all documents for use with employees and 
contractors, including but not limited to, employment applications, timecards, pay checks, and 
employment and independent contractor agreements and will not use the Marks on these 
documents.  Franchisee shall cause all employees of Franchisee, while working in the Center, to 
present a professional appearance, as described in the Brand Standards Manual, and to render 
competent and courteous service to Center customers.  Franchisee is required, at Franchisee’s 
expense, to purchase or rent specified wearing apparel described in the Brand Standards Manual 
from suppliers approved by SpeeDee.  All Managers, employees of Franchisee, Franchisee and its 
owner, shall wear the specified wearing apparel at all times while working at the SpeeDee Center.  
Nothing in this Agreement shall be deemed to make Franchisee’s employees, representatives or 
agents (i) subject to the control of SpeeDee or (ii) employees of SpeeDee. 

e. Approved Services and Products.  Franchisee shall offer only those products and 
services at the SpeeDee Center which meet or exceed the standards and specifications established 
by SpeeDee and shall offer all products and services which are a part of SpeeDee’s Licensed 
Methods.  Standards and specifications may be given to Franchisee in writing and may be changed 
by SpeeDee at any time.  Franchisee shall offer for sale at the Center only those products and 
services now or hereafter designated by SpeeDee and shall at all times refrain from offering any 
other products or services from or through the Center, without SpeeDee’s prior written consent. 
Franchisee must purchase 90% of all products from approved vendors. Approved vendors and 
suppliers may change from time to time based on availability and pricing. 

f. Payment of Obligations.  Franchisee will pay on a timely basis all amounts due 
and owing to SpeeDee and its affiliates pursuant to any separate agreements between Franchisee 
and SpeeDee and its affiliates and all amounts due and owing by Franchisee to all third parties with 
whom Franchisee does business at or through the Center.  In connection with any amounts due and 
owing by Franchisee to third parties, including affiliates of SpeeDee, Franchisee acknowledges that 
a default by Franchisee with respect to such indebtedness may be considered a default hereunder 
and SpeeDee may avail itself of all remedies provided for herein in the event of default. 

g. Other Agreements.  Franchisee shall comply with all agreements with third parties 
which relate to or affect the Center, including, in particular, all provisions of any premises lease, 
equipment lease or supply agreement.  

h. Management of Center.  Franchisee acknowledges that proper management of the 
SpeeDee Center is critical to the successful operations of a SpeeDee Center and shall ensure that 
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Franchisee, individually, or if applicable, the Principal Owner who has completed the SpeeDee 
initial training program or a Manager, will be responsible for the management of the SpeeDee 
Center. 

i. Ownership of Center.  Franchisee shall at all times during the term of this 
Agreement own and control the SpeeDee Center.  Upon request by SpeeDee, Franchisee shall 
promptly provide satisfactory proof of such ownership to SpeeDee.  Franchisee represents that the 
Statement of Ownership, attached hereto as Attachment II and by this reference incorporated 
herein, is true, complete, accurate and not misleading and, in accordance with the information 
contained in the Statement of Ownership, the controlling ownership of the SpeeDee Center is held 
by Franchisee.  Franchisee acknowledges that each officer, director, partner, principal or other 
person who, directly or indirectly, owns 5% or more of the interest in Franchisee, and each such 
person’s spouse (if any), will be required to guarantee the performance of Franchisee hereunder 
and sign the Owners’ Agreement which is attached to this Agreement as Attachment III.  Franchisee 
shall promptly provide SpeeDee with a written notification if the information contained in the 
Statement of Ownership changes at any time during the term of this Agreement and shall in such 
circumstances comply with the applicable transfer provisions contained in Section 15 herein. 

j. National Fleets.  Franchisee shall service all “National Fleet Accounts” defined 
below, in accordance with any of SpeeDee’s policies and procedures concerning National Fleet 
Accounts as may then be in effect and Franchisee shall comply with the agreements with any 
National Fleet Account vendor, which policies and procedures and agreements may change from 
time to time upon notice to Franchisee.  For the purposes of this Agreement, a “National Fleet 
Account” shall refer to:  any business entity which, in the course of conducting day-to-day 
activities, operates vehicles in more than one state. 

k. Training of Employees.  Franchisee shall be fully responsible for all Center 
employees’ compliance with the operational standards which are part of the Licensed Methods and 
for compliance with all laws and regulations affecting Center operations.  Franchisee must conduct 
its employee training in a manner which ensures that Franchisee’s employees comply with such 
operational standards and all laws and regulations affecting Center operations.  Franchisee shall 
ensure that its employees take the minimum number of courses that SpeeDee prescribes through 
FullSpeed University. 

l. Remodeling and Upgrading.  Franchisee agrees to renovate, refurbish or replace, 
at its own expense, the décor, personal property, equipment, computer hardware, software and 
point-of-sale system used in the operation of the SpeeDee Center, when reasonably required by 
SpeeDee in order to comply with the image, standards of operation and performance capability 
established by SpeeDee from time to time.  If SpeeDee changes its image or standards of operation, 
it shall give Franchisee a reasonable period of time within which to comply with such changes.  
SpeeDee agrees that it will not require Franchisee to complete a remodel or upgrade, as described 
in this subsection, which affects the overall Center and costs in excess of $10,000 
(“Remodel/Upgrade Limit”) during the first five years of the term of this Agreement or more than 
one time in each five year period thereafter.  The amount of the Remodel/Upgrade Limit is subject 
to increase based on changes in the “Price Index,” defined below, for the year in which Franchisee 
is required to remodel or upgrade the Center pursuant to this Section as compared to the Price Index 
for the year this Agreement was fully executed.  The adjustment will be the difference between the 
Price Index for the month which immediately precedes the date Franchisee is required to remodel 
or upgrade the Center pursuant to this Section and the average monthly Price Index during the 
calendar year when this Agreement was fully executed.  “Price Index” means the Consumer Price 
Index published by the Bureau of Labor Statistics of the United States Department of Labor, U.S. 
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City Average, All Items, and Major Group Figures for all Urban Consumers (CPI-U 1982 - 84 = 
100).  Notwithstanding any statement herein to the contrary, the Remodel/Upgrade Limit shall not 
decrease below $10,000. 

9.2. Noncompliance Service Charge.  In the event Franchisee fails to comply with any obligation set 
forth in this Agreement or any mandatory standard or specification in the Brand Standards Manual or 
otherwise established by SpeeDee, SpeeDee shall have the right upon written notice to Franchisee to impose 
a noncompliance service charge (“Noncompliance Service Charge”) of $1,000.00 for each event of 
noncompliance by Franchisee.  The Noncompliance Service Charge is intended to compensate SpeeDee for 
the administrative costs that it incurs in monitoring, notifying, and following up with Franchisee in the 
event of noncompliance, including the costs of SpeeDee’s personnel.  The imposition of the Noncompliance 
Service Charge is in addition to any other rights or remedies that SpeeDee may have in the event of 
noncompliance by Franchisee including, without limitation, any right to declare a default or terminate this 
Agreement.  

10. QUALITY CONTROL 

10.1 Standards and Specifications.  SpeeDee will make available to Franchisee, through the Brand 
Standards Manual or otherwise, standards and specifications for services and related products offered at or 
through the Center and for the premises, premises lease, decor, displays, furniture, equipment, computer 
hardware and software, point-of-sale system, materials, forms, items, uniforms, promotional and 
advertising materials, supplies and services (“Items”) used in connection with the Center.  SpeeDee 
reserves the right to change standards and specifications for these services and products offered at or 
through the Center and for the Items used in connection with the Center, upon 30 days prior written notice 
to Franchisee.  Franchisee shall, at Franchisee’s expense and throughout the term of this Agreement, remain 
in compliance with this Agreement and strictly adhere to all of SpeeDee’s current standards and 
specifications for the Center as prescribed from time to time. 

10.2 Inspections.  SpeeDee and its designees, including affiliates, shall have the right to examine the 
Franchised Location, including the furniture, equipment, signage, materials, supplies or services used or 
sold there, to ensure compliance with all standards and specifications set by SpeeDee.  SpeeDee shall 
conduct such inspections during regular business hours and Franchisee may be present at such inspections.  
SpeeDee, however, reserves the right to conduct the inspections without prior notice to Franchisee.  
Franchisee shall furnish promptly, upon SpeeDee’s request, information regarding its supplies, equipment, 
services and methods used in conducting business at the Center.  During the inspections conducted by 
SpeeDee, SpeeDee shall have the right to: (i) videotape or take pictures of Franchised Location; (ii) 
interview employees and customers of the Center; (iii) take samples of products and items used or sold at 
the Center for testing and analysis; (iv) make copies of books and records; and (v) require Franchisee to 
immediately remove any unauthorized products or items from the Franchised Location.  SpeeDee shall have 
the right to use such photographs and videotaped material in such a manner as it reasonably deems 
appropriate. 

10.3 Restrictions on Services and Products.  Franchisee is prohibited from offering or selling any 
services or products not authorized by SpeeDee as being a part of the Licensed Methods.  However, if 
Franchisee proposes to offer, conduct or utilize any services, products, materials, forms, items, supplies or 
services for use in connection with or sale through the Center which are not previously approved by 
SpeeDee as meeting its specifications, Franchisee shall first notify SpeeDee in writing requesting approval.  
SpeeDee may, in its sole discretion, for any reason whatsoever, elect to withhold such approval; however, 
in order to make such determination, SpeeDee may require submission of specifications, information or 
samples of such products, services, materials, forms, items or supplies.  SpeeDee will advise Franchisee 
within a reasonable time whether such products, services, materials, forms, items or supplies meet its 
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specifications. SpeeDee reserves the right to establish minimum and maximum resale prices for use with 
multi-area marketing programs and special price promotions.  

10.4 Approved Suppliers.  Franchisee shall purchase all services and related products offered at or 
through the Center and all Items required for the operation of the Center from SpeeDee, from SpeeDee’s 
affiliates, from suppliers designated or approved by SpeeDee or, if there is no designated or approved 
supplier for particular services, products or Items, from suppliers approved in advance by SpeeDee who 
meet all of SpeeDee’s specifications and standards as to quality, composition, finish, appearance and 
service, and who shall adequately demonstrate their capacity and facilities to supply Franchisee’s needs in 
the quantities, at the times, and with the reliability requisite to an efficient operation of the Center.  SpeeDee 
reserves the right to designate from time to time, a single supplier for any Items and to require Franchisee 
to use such designated supplier exclusively, which exclusive designated supplier may be SpeeDee or its 
affiliates.  SpeeDee and its affiliates may receive payments from suppliers on account of such suppliers’ 
dealings with Franchisee and other franchisees and may use all such amounts without restriction and for 
any purpose SpeeDee and its affiliates deem appropriate (unless SpeeDee and its affiliates agree otherwise 
with the supplier). 

10.5 Request to Approve Supplier.  In the event Franchisee desires to offer a service or product or use 
an Item in connection with a Center obtained from suppliers other than those previously approved by 
SpeeDee, Franchisee shall, prior to purchasing from or otherwise utilizing any supplier, give SpeeDee a 
written request to approve the supplier.  SpeeDee and its designees may continue from time to time to 
inspect any suppliers’ facilities and products to assure compliance with SpeeDee’s standards and 
specifications.  Permission for such inspection shall be a condition of the continued approval of such 
supplier.  SpeeDee may at its sole discretion, for any reason whatsoever, elect to withhold approval of the 
supplier; however, in order to make such determination, SpeeDee may require that samples from a proposed 
new supplier be delivered to SpeeDee for testing prior to approval and use.  A charge not to exceed the 
actual cost of the test may be made by SpeeDee and shall be paid by Franchisee.   

11. ROYALTIES 

11.1 Royalty.  Franchisee shall pay to SpeeDee on a monthly basis a nonrefundable fee (“Royalty”) of 
6% of Franchisee’s total monthly “Gross Revenues,” defined below.  The Royalty is an ongoing payment 
that allows Franchisee to use the Marks and the other intellectual property of the SpeeDee system and that 
pays for SpeeDee’s ongoing support and assistance. 

11.2 Gross Revenues.  “Gross Revenues” shall mean and include the aggregate amount received from 
all sales of services, products or merchandise of every kind or nature (including, without limitation, any 
services or products that have not been approved or authorized by SpeeDee), performed or sold from, at or 
in connection with the operation of the SpeeDee Center or arising out of the operation or conduct of the 
SpeeDee Center or, if Franchisee is an entity, arising out of the operation or conduct of any business by 
such entity, whether for cash or credit, but excluding (i) the amount of the discount given off the regular 
retail price of such services or products in connection with the use of coupons or other discount promotions; 
and (ii) federal, state or municipal sales or services taxes collected from customers and paid to the 
appropriate taxing authority.  Additionally, if the taxing authority described in subsection (ii) of the 
preceding sentence offers a discount to taxpayers for the timely payment and/or processing of sales taxes, 
the amount of such discount provided to the Franchisee with respect to Franchisee’s SpeeDee Center shall 
also be excluded from Gross Revenues.   

11.3 Payment Schedule.  All Royalties, Advertising Contributions (defined in Section 12.4 below) and 
any other fees to be paid to SpeeDee by Franchisee pursuant to this Agreement shall be made by the 10th 
day of each month, based on the amount of Gross Revenues of the previous month, and shall be paid by 
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electronic transfer of funds. This payment shall be submitted on a computer generated transmittal record in 
a form approved by SpeeDee, who may also request certain additional information it determines useful in 
the overall management and marketing of SpeeDee’s franchise system.  In the event that Franchisee fails 
to provide SpeeDee with the reports referenced in the previous sentence by the 10th day of each month or 
the reports and records described in Section 14, Franchisee shall owe a $25 late fee for each month such 
reports are late to be automatically assessed and debited or paid along with the payment of Royalties.  
SpeeDee shall have the right to verify such Royalty payments from time to time as it deems necessary, in 
any reasonable manner.  In the event that Franchisee fails to have sufficient funds in the account or 
otherwise fails to pay any Royalties by the 10th day of each month, Franchisee shall, in addition to such 
Royalties, owe a $25 late fee to be automatically assessed and debited or paid along with the late debit or 
payment of Royalties.  Franchisee acknowledges that this Section 11.3 shall not constitute SpeeDee's or its 
affiliates' agreement to accept such payments after they are due or a commitment to extend credit to or 
otherwise finance operation of the Center.  In no event shall Franchisee be required to pay a late payment 
at a rate greater than the maximum interest rate permitted by applicable law.  In addition, if Franchisee fails 
to pay any Royalties by the 10th day of the month, SpeeDee reserves the right to require Royalty payments 
on a weekly basis. 

11.4 Late Charges.  Delinquent Royalties, Advertising Contributions and other amounts as may be due 
from Franchisee to SpeeDee or its affiliates hereunder, shall bear interest at 1.5% per month; provided, 
however, in no event shall Franchisee be required to pay interest at a rate greater than the maximum interest 
rate permitted by applicable law.  Interest shall begin to accrue the day after payments are due. 

11.5 Electronic Funds Transfer.  Franchisee shall execute an authorization agreement for 
preauthorized payment of Royalties, Advertising Contributions, rent and other amounts due under any 
SWRC sublease and any other amounts owed pursuant to this Agreement by electronic transfer of funds 
from Franchisee’s bank account to SpeeDee’s bank account, in the form attached to the Franchise 
Disclosure Document.  Franchisee authorizes SpeeDee and its affiliates to initiate debt entries and credit 
correction entries to Franchisee’s checking, savings or other account for the payment of Royalties, 
Advertising Contributions, interest, late charges, the purchase of equipment and inventory and any other 
amounts due from Franchisee under this Agreement or otherwise.  Within five days of receipt of a written 
request from SpeeDee, Franchisee shall execute and return to SpeeDee an additional authorization 
agreement for prearranged payments form with new account and other information to ensure the 
authorization form is current and valid.  SpeeDee may require Franchisee to pay Royalties, Advertising 
Contributions and other amounts due under this Agreement or otherwise by means in addition to or other 
than electronic funds transfer and Franchisee agrees to comply with SpeeDee’s payment instructions. 

12. ADVERTISING 

12.1 Approval of Advertising.  Franchisee shall obtain SpeeDee’s or its designee’s prior written 
approval of all written advertising or other marketing or promotional programs regarding the Center, 
including, without limitation, telephone directory advertising, newspaper ads, flyers, brochures, direct mail 
pieces, specialty and novelty items and advertising on the radio, television and Internet and other Electronic 
Advertising.  Franchisee shall also obtain SpeeDee’s prior written approval before using any promotional 
materials as may be provided by vendors.  The proposed written advertising or a description of the 
marketing or promotional program shall be submitted to SpeeDee at least 30 days prior to publication, 
broadcast or use.  Franchisee acknowledges that advertising and promoting the Center in accordance with 
SpeeDee’s standards and specifications is an essential aspect of the Licensed Methods, and Franchisee must 
comply with all advertising standards and specifications.  Franchisee shall display all required promotional 
materials, signs, point of purchase displays and other marketing materials in its Center and in the manner 
prescribed by SpeeDee.   

952978 (SpeeDee - 1)



 

 
 15 

12.2 Initial Advertising and Promotion.  Franchisee and SpeeDee shall mutually agree upon the timing 
and manner of conducting a grand opening advertising and promotional campaign, to be conducted at or 
around the time the Center opens or within 30 days thereafter and lasting for a period of four to six months.  
SpeeDee may, but is not required, to provide certain grand opening services to Franchisee.  If SpeeDee 
provides such grand opening services to Franchisee, Franchisee will pay SpeeDee or a third-party 
designated by SpeeDee the costs of the grand opening, which is typically $10,000 (“Grand Opening 
Costs”) to cover the cost.  Franchisee shall pay the Grand Opening Costs at the time it secures the 
Franchised Location and is non-refundable once paid.  Within 30 days of completion of the initial 
advertising and promotion campaign, Franchisee shall submit to SpeeDee a written summary of campaign 
expenditures.  

12.3 Local Advertising Commitment.  Franchisee shall spend a minimum average of 4% of the total 
amount of monthly Gross Revenues on local advertising, in such manner and form and with such content 
that has been approved by SpeeDee, to create and promote public awareness of Franchisee’s Center.  
Franchisee shall submit to SpeeDee an accounting of Franchisee’s local advertising expenditures within 30 
days after the end of each calendar year, which accounting shall show that Franchisee spent a minimum 
average of 4% of the total amount of its Gross Revenues for that year on local advertising expenditures; 
provided that SpeeDee reserves the right, on 60 days’ written notice to Franchisee, to require Franchisee to 
submit an accounting of local advertising expenditures on a more frequent basis, as determined by SpeeDee.     

12.4 Advertising Contribution.  Franchisee shall contribute to an advertising fund established by 
SpeeDee (“National Materials Fund”) up to 1% of the total amount of Franchisee’s Monthly Gross 
Revenues (“Advertising Contribution”).  SpeeDee has the right to change the amount of Advertising 
Contribution actually collected from time to time (not to exceed 1% of Monthly Gross Revenues), upon 30 
days prior written notice to Franchisee.  The Advertising Contribution shall be paid in addition to the 
amount which Franchisee shall expend for local advertising, as described in Section 12.3 above.  The 
Advertising Contribution shall be paid to SpeeDee or its designee in addition to Royalties and the following 
terms and conditions shall apply: 

a. The Advertising Contribution shall be payable concurrently with the payment of 
the Royalties, remitted to SpeeDee by electronic transfer of funds, no later than the 10th day of 
each month, for the Advertising Contribution based on the Gross Revenues of the immediately 
preceding month. 

b. SpeeDee shall have the right to verify Franchisee’s determination of Advertising 
Contribution payments from time to time as it deems necessary, in any reasonable manner. 

c. The Advertising Contributions will be subject to the same interest and late charge 
as the Royalties, in the amount and manner set forth in Section 11.4 above. 

d. Upon the request of Franchisee, SpeeDee will make available to Franchisee, no 
later than 120 days after the end of a calendar year, an unaudited financial statement which indicates 
how the National Materials Fund has been spent. 

e. SpeeDee and its designees shall direct all advertising and marketing programs 
financed by the National Materials Fund, with sole discretion over the creative concepts, materials 
and endorsements used therein, geographic, market and media placement and allocation, and the 
administration thereof.  The National Materials Fund may be used to pay the costs of preparing and 
producing video, audio and written advertising materials, and Electronic Advertising (as defined in 
Section 12.6), as such advertising materials, methods and mediums evolve and develop in the 
future, including website design and maintenance (including linked webpages or microsites) and 
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communication by social media and electronic mail; other commercial advertising; agency costs 
and commissions; training programs, including FullSpeed University; customer satisfaction 
programs and initiatives; resolving customer satisfaction issues; resolving warranty issues and 
concerns; administering multi-regional advertising programs, including, without limitation, 
purchasing direct mail and other media advertising; implementing and administering gift card and 
other customer loyalty programs; employing advertising agencies and in-house staff assistance 
utilizing representatives, including affiliates, to support advertising and marketing programs; local 
promotions; and supporting public relations, market research, brand recognition and other 
advertising and marketing activities. 

f. The National Materials Fund shall be accounted for separately from SpeeDee’s 
other funds and shall not be used to defray any of SpeeDee’s general operating expenses, except 
for such reasonable administrative costs, salaries and overhead as SpeeDee and its designees, 
including its affiliates, may incur in activities related to the implementation and administration of 
the National Materials Fund and its marketing programs, including, without limitation, conducting 
market research, incurring related accounting and legal expenses, preparing material and collecting 
and accounting for National Materials Fund contributions.  SpeeDee may spend in any fiscal year 
an amount greater or less than the aggregate contribution of all SpeeDee Centers to the National 
Materials Fund in that year and the National Materials Fund may borrow from SpeeDee or other 
lenders to cover deficits or cause the National Materials Fund to invest any surplus for future use.  
All interest earned on monies contributed to the National Materials Fund will be first used to pay 
costs.  The National Materials Fund may be incorporated or operated through an entity separate 
from SpeeDee at such time as SpeeDee deems appropriate, and such successor entity shall have all 
rights and duties of SpeeDee pursuant to this Section 12.4. 

g. Franchisee acknowledges that the National Materials Fund is intended to maximize 
recognition of the Marks and patronage of SpeeDee Centers.  Although SpeeDee will endeavor to 
utilize the National Materials Fund to develop advertising and marketing materials and programs 
and to place advertising that will benefit all SpeeDee Centers, SpeeDee and its designees, 
undertakes no obligation to ensure that expenditures by the National Materials Fund in or affecting 
any geographic area are proportionate or equivalent to the contributions by SpeeDee Centers 
operating in that geographic area or that any SpeeDee Centers will benefit directly or in proportion 
to its contribution from the development of advertising and marketing materials or the placement 
of advertising.  The National Materials Fund is not treated as a trust fund, and SpeeDee and its 
designees, including its affiliates, do not owe Franchisee a fiduciary duty with respect to the 
maintenance, direction or administration of the National Materials Fund.  Except as expressly 
provided in this Section 12.4, SpeeDee and its designees, including its affiliates, assume no direct 
or indirect liability or obligation to Franchisee with respect to the maintenance, direction or 
administration of the National Materials Fund.  

h. SpeeDee reserves the right to terminate the National Materials Fund, upon 30 days’ 
written notice to Franchisee.  All unspent monies on the date of termination shall be distributed to 
SpeeDee’s franchisees in proportion to their respective contributions to the National Materials Fund 
during the preceding 12 month period.  SpeeDee shall have the right to reinstate the National 
Materials Fund upon the same terms and conditions set forth herein upon 30 days’ prior written 
notice to Franchisee. 

12.5 Local or Regional Advertising Programs.  SpeeDee reserves the right, upon 30 days prior written 
notice to Franchisee, to create a local or regional advertising association (“Co-op”) for the benefit of 
SpeeDee franchisees located within a particular geographic area.  If a Co-op is established for the area 
where Franchisee is located, Franchisee will be required to participate in the Co-op for the purpose of 
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selecting and participating in regional marketing and promotion programs for SpeeDee Centers.  SpeeDee, 
in its sole discretion, may contribute back to the Co-op all or a portion of the National Materials Fund 
payments received by SpeeDee from franchisees in the Co-op for such marketing and advertising programs. 
Franchisee will be required to remain a member of and be bound by the decisions of the majority of the 
members of the Co-op regarding expenditures, assessments and dues of the Co-op, to the extent that they 
are approved by SpeeDee.  Members of a Co-op are required to pay contributions to the Co-op in an amount 
that SpeeDee determines, on a regular or intermittent basis, up to 4% of the monthly Gross Revenues of the 
Co-op Member’s Center.  Monies paid into the Co-op by Franchisee shall be credited towards Franchisee’s 
local advertising commitment described in Section 12.3 above.  The failure of Franchisee to participate in 
the Co-op or pay any dues or contributions required by the Co-op, may, at the option of SpeeDee, be deemed 
to be a breach of this Agreement.  SpeeDee has the right, in its sole discretion, to determine the composition 
of all geographic territories and market areas for the implementation of such local or regional advertising 
and promotion campaigns and to require that Franchisee participate in such local or regional advertising 
programs as and when they may be established by SpeeDee.  If a local or regional advertising program is 
implemented on behalf of a particular region by SpeeDee, SpeeDee, to the extent reasonably calculable, 
will only use contributions from SpeeDee franchisees and company-owned Centers within such region for 
the particular local or regional advertising program.  SpeeDee reserves the right to seek reimbursement 
from the Co-op for reasonable administrative costs, salaries and overhead as SpeeDee or its designees, 
including its affiliates, may incur in activities related to the implementation and administration of the Co-
op and its marketing programs.  SpeeDee also reserves the right to establish an advertising cooperative for 
a particular region to enable the cooperative to self-administer the local or regional advertising program.   

12.6 Electronic Advertising. Franchisee shall not develop, create, contribute to, distribute, disseminate 
or use any electronic or Internet communication including, without limitation, any website, blog, instant 
messaging services such as Twitter, social media sites (such as Facebook) or networking account or other 
electronic or other communication method now in existence or to be created, or any multimedia, 
telecommunication, mass electronic mail or audio/visual advertising or messaging, promotional or 
marketing materials (collectively “Electronic Advertising”) as described herein and in the Brand 
Standards Manual, directly or indirectly related to the SpeeDee Centers, any other franchised SpeeDee 
Centers, the Marks, the Licensed Methods and SpeeDee and its affiliates, without SpeeDee’s prior written 
consent, which consent may be withheld in SpeeDee’s sole discretion.  Franchisee acknowledges and agrees 
that it will not post a blog, create or contribute to a website, engage in any type of social networking or 
conduct any type of Internet communication that refers to the Marks, the Licensed Methods, SpeeDee, its 
affiliates and employees, any SpeeDee Centers, any other franchised SpeeDee Centers or other franchisees 
without SpeeDee’s prior written permission.  SpeeDee shall retain the exclusive right to develop, publish 
and control the content of all Electronic Advertising for the SpeeDee Centers.  Franchisee acknowledges 
that SpeeDee shall own all Electronic Advertising related to or associated with the Marks and Licensed 
Methods including, without limitation, databases of customer contact information and other customer 
information.  SpeeDee hereby licenses use of such data back to Franchisee solely for the term of this 
Agreement and solely for Franchisee’s use in connection with the SpeeDee Center. Upon request by 
SpeeDee, Franchisee agrees to promptly provide the customer contact information and other customer 
information related to the Center to SpeeDee.  SpeeDee reserves the right, upon 30 days’ prior written 
notice, to require Franchisee to:  (a) participate in any Electronic Advertising of SpeeDee Centers sponsored 
by SpeeDee; and/or (b) create, customize, change, delete or provide access to any websites, any social 
media or networking account, telecommunications or audio/visual advertising, promotional or marketing 
material as part of the Electronic Advertising.  Franchisee acknowledges that SpeeDee shall own all 
Electronic Advertising related directly or indirectly to the Marks and Licensed Methods and the SpeeDee 
Centers.  SpeeDee reserves the right to require Franchisee, to change, delete or provide access to SpeeDee 
to any Electronic Advertising.  If SpeeDee permits or requires Franchisee to develop any Electronic 
Advertising, Franchisee shall do so in compliance with SpeeDee’s policies and rules regarding the creation, 
maintenance, use, publication and content of such Electronic Advertising as set forth in this Agreement, the 
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Brand Standards Manual or Electronic Advertising code of conduct, and any other policies or standards that 
SpeeDee may develop, disseminate and modify from time to time, including but not limited to any social 
media policies.  Franchisee shall not publish any of SpeeDee’s confidential information on the Internet, and 
Franchisee shall not publish any of SpeeDee’s copyrighted material or information containing the Marks 
or any of the Licensed Methods on the Internet without SpeeDee’s prior written permission; nor shall the 
Franchisee assist any other party in doing so.  Any amounts that Franchisee spends to participate in 
Electronic Advertising shall be credited toward Franchisee’s local advertising obligations. 

13. PROPRIETARY MARKS AND INTERESTS 

13.1 Marks.  Franchisee acknowledges that SpeeDee or its affiliates are the sole owner of the Marks 
and Licensed Methods and the Marks and Licensed Methods shall remain the sole and exclusive property 
of SpeeDee or its affiliates.  Franchisee shall display the Marks prominently at the Center premises and on 
service reminders and packaging materials and in connection with uniforms, forms, advertising, marketing 
and other items, all in a manner as SpeeDee shall reasonably prescribe.  Franchisee acknowledges that it 
has not acquired any right, title or interest in the Marks and Licensed Methods except for the non-exclusive 
right to use the proprietary Marks and Licensed Methods in the operation of its SpeeDee Center in 
accordance with this Agreement, and such rights are conditioned upon Franchisee’s payment of all 
Royalties.  No name or mark other than the Marks shall be used in the operation of the SpeeDee Center nor 
shall any other name, symbols, logo or other identifying marks be used in connection with the SpeeDee 
Center without the prior written approval of SpeeDee.  Except as permitted in the Brand Standards Manual, 
Franchisee shall not use any of the Marks as part of an electronic mail address, or on any sites on the Internet 
and Franchisee shall not use or register any of the Marks as a domain name on the Internet. 

13.2 No Use of Other Marks.  No service marks other than “SpeeDee” or such other Marks as may be 
specified by SpeeDee shall be used in the identification, marketing, promotion or operation of the SpeeDee 
Center. 

13.3 Licensed Methods.  Franchisee acknowledges that SpeeDee owns and controls the proprietary and 
distinctive plans and method for the establishment, operation and promotion of the SpeeDee Center and all 
related licensed methods of doing business, previously defined as the “Licensed Methods,” which include, 
but are not limited to, SpeeDee’s standards and specifications for the Franchised Location, premises, 
leasehold improvements, interior finish, interior décor, furnishings, equipment, products, product formulas, 
supplies, materials, mandatory and optional automotive maintenance and repair services; inventory type 
and control, technical equipment standards, order fulfillment methods, client relations, marketing 
techniques, written promotional materials, advertising, accounting systems, and service delivery methods, 
all of which constitute confidential trade secrets of SpeeDee and all of which may be included in the Brand 
Standards Manual described in Section 7 above, in the sole discretion of SpeeDee.  Franchisee 
acknowledges that SpeeDee has valuable rights in and to such trade secrets.  Franchisee further 
acknowledges that it has not acquired any right, title or interest in the Licensed Methods except for the right 
to use the Licensed Methods in the operation of the SpeeDee Center as it is governed by this Agreement 
and that it is obligated to maintain the confidentiality of the Licensed Methods in accordance with Section 
18.4 below. 

13.4 Change of Proprietary Marks.  In the event that SpeeDee or its affiliates, in their sole discretion, 
shall determine to modify or discontinue use of the Marks, or to develop additional or substitute proprietary 
marks, Franchisee shall, within a reasonable time after receipt of written notice from SpeeDee, take such 
action, at Franchisee’s sole expense, as may be necessary to comply with such modification, 
discontinuation, addition or substitution.  SpeeDee shall not be obligated to reimburse Franchisee for any 
loss of goodwill associated with any modifications or discontinuance of the Marks or for any expenditures 
made by Franchisee to promote a modified or substitute trademark or service mark.  Franchisee’s changes 
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or improvements to the Licensed Methods, Franchisee’s usage of the Marks and Licensed Methods and any 
goodwill established thereby will inure to SpeeDee’s exclusive benefit. 

13.5 Trademark Infringement.  Franchisee will notify SpeeDee in writing of any possible 
infringement or illegal use by others of a trademark the same as or similar to the Marks which may come 
to its attention.  Franchisee acknowledges that SpeeDee or its affiliates shall have the right to determine 
whether action will be taken on account of any possible infringement or illegal use. SpeeDee or its affiliates 
shall commence or prosecute such action in SpeeDee’s or its affiliates’ own name and may join Franchisee 
as a party to the action if SpeeDee or its affiliates determine it to be reasonably necessary for the continued 
protection and quality control of the Marks and Licensed Methods. SpeeDee shall bear the reasonable cost 
of any such action, including its attorneys’ fees.  Franchisee will not institute any action on account of any 
possible infringement or illegal use without first obtaining SpeeDee’s prior written consent. 

13.6 Franchisee’s Business Name.  Franchisee acknowledges that SpeeDee or its affiliates have a prior 
and superior claim to the SpeeDee trade name.  Franchisee will not register or attempt to register the 
SpeeDee trade name or any variation thereof in Franchisee’s name or that of any other person or business 
entity without prior written consent of SpeeDee.  Franchisee shall not use any of the Marks or any part 
thereof in the legal name of its corporation, partnership or any other business entity used in conducting the 
SpeeDee Center provided for in this Agreement.  During the term of this Agreement, SpeeDee may require 
that Franchisee post a sign at its SpeeDee Center, and include a reference on its letterhead, contracts, 
invoices, business cards and/or other items, stating that it is an “authorized franchisee of SPEEDEE 
WORLDWIDE, LLC,” or other language specified by SpeeDee.  If local laws require that Franchisee file 
an affidavit or other registration indicating that it is conducting business under an assumed, fictitious or 
trade name, Franchisee shall state in such filing or affidavit that the same is made “as an authorized 
franchisee of SPEEDEE WORLDWIDE, LLC.” 

13.7 Creative Ownership.  All copyrightable works created by Franchisee or any of its owners, officers, 
managers or employees in connection with the Center shall be the sole property of SpeeDee. Franchisee 
assigns all proprietary rights, including copyrights, in these works to SpeeDee without additional 
consideration. Franchisee hereby assigns and will execute such additional assignments or documentation to 
effectuate the assignment of all intellectual property, inventions, copyrights, trademarks and trade secrets 
developed in part or in whole in relation to the Center, during the term of this Agreement, as SpeeDee may 
deem necessary in order to enable it, at its expense, to apply for, prosecute and obtain copyrights, 
trademarks, patents or other proprietary rights in the United States and in foreign countries or in order to 
transfer to SpeeDee all right, title, and interest in said intellectual property. Franchisee shall promptly 
disclose to SpeeDee all inventions, discoveries, improvements, creations, patents, copyrights, trademarks 
and confidential information relating to the Center which it or any of its owners, officers, managers or 
employees has made or may make solely, jointly or commonly with others and shall promptly create a 
written record of the same. In addition to the foregoing, Franchisee acknowledges and agrees that any 
improvements or modifications, whether or not copyrightable or otherwise protectable as intellectual 
property, directly or indirectly related to the Center, shall be deemed to be a part of the Licensed Methods 
and shall inure to the benefit of SpeeDee.  Franchisee must notify SpeeDee within 3 days after it learns 
about another’s use of language, a visual image, or a recording of any kind, that Franchisee perceives to be 
identical or substantially similar to SpeeDee’s copyrighted works or use of SpeeDee’s confidential 
information or trade secrets, or if someone challenges Franchisee’s use of SpeeDee’s copyrighted works, 
confidential information, or trade secrets.  Franchisee must not directly or indirectly contest SpeeDee’s 
rights to SpeeDee’s copyrighted works, confidential information, or trade secrets.  Franchisee may not 
communicate with anyone except SpeeDee, its counsel, or designees regarding any infringement, challenge, 
or claim.  Franchisee must sign any and all instruments and documents, give the assistance, and do acts and 
things that may, in the opinion of SpeeDee’s counsel, be necessary to protect and maintain SpeeDee’s 
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interests in any litigation or proceeding, or to protect and maintain our interests in SpeeDee’s copyrighted 
works, confidential information, or trade secrets.  

13.8 Ancillary Agreements.  Any Manager and officer of Franchisee that does not own 5% or more of 
the equity in the Franchisee entity must sign SpeeDee’s form of System Protection Agreement.  All of 
Franchisee’s employees, independent contractors, agents, and representatives that may have access to 
SpeeDee’s confidential information must sign SpeeDee’s form of Confidentiality Agreement, unless such 
individual already signed a System Protection Agreement.    
 

14. REPORTS, RECORDS AND FINANCIAL STATEMENTS 

14.1 Reports.  Franchisee shall establish and maintain, at its own expense, bookkeeping, accounting 
and data processing systems conforming to the specifications which SpeeDee may prescribe from time to 
time (including, without limitation, requirements for timely entry of information into databases as may be 
prescribed by SpeeDee, periodic printouts of reports generated and SpeeDee’s access to the data input by 
modem or other electronic means).  SpeeDee and its affiliates shall have the right of access to all data 
processed with respect to the Center.  Franchisee shall provide access to SpeeDee and its affiliates at any 
time by installing a modem or subscribing to a high speed electronic network connection service, as 
SpeeDee shall designate, which meets SpeeDee’s standards and specifications.  Franchisee shall supply 
SpeeDee or its designee with reports in such manner and form as SpeeDee may from time to time reasonably 
require, including: 

a. Within 10 days after the end of each calendar month, a report on the Center’s Gross 
Revenues, car counts, average ticket and other information designated by SpeeDee (if Franchisee 
is an entity, a report on such entity’s Gross Revenues, car counts, average ticket, and other 
information designated by SpeeDee) for such calendar month, in a form as may be reasonably 
prescribed by SpeeDee; 

b. Within 30 days after the end of each calendar year, a report on Franchisee’s local 
advertising expenditures, as further described in Section 12.3 of this Agreement and in SpeeDee’s 
recommended format; provided, however, that SpeeDee has the right, upon 60 days’ written notice 
to Franchisee, to require Franchisee to provide reports on local advertising expenditures on a more 
frequent basis, as determined by SpeeDee in its sole discretion; 

c. Within 10 days after the end of each calendar month and within 90 days after the 
end of Franchisee’s fiscal year, a balance sheet and profit and loss statement for the Center which 
shall include, if Franchisee is an entity, a balance sheet and profit and loss statement for such entity, 
for such period (the monthly statements shall also reflect year-to-date information), prepared in 
SpeeDee’s recommended format, including utilizing the chart of accounts prescribed by SpeeDee, 
and in accordance with generally accepted accounting principles (“GAAP”). If requested by 
SpeeDee, Franchisee shall have the profit and loss statement and the balance sheet shall be certified 
by a certified public accountant; 

d. Copies of Franchisee’s federal income tax reports relating to the SpeeDee Center 
for the preceding year shall be submitted to SpeeDee by May 1st of each year; and 

e. Any other data, information and supporting records reasonably requested by 
SpeeDee from time to time, including without limitation, daily, weekly or monthly reports of 
services and products provided to customers, by category and specifically formatted financial 
information relating to revenues and expenses for the Center. 
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SpeeDee reserves the right to disclose data derived from such reports, without identifying Franchisee, 
except to the extent identification of Franchisee is required by law.  SpeeDee reserves the right to require 
Franchisee to participate in its financial management programs and to charge a reasonable fee based on the 
actual cost for such programs.  Franchisee consents to SpeeDee and its designees obtaining financial and 
account information regarding the Center and its operations from third parties with whom Franchisee does 
business as and when deemed necessary by SpeeDee. 

14.2 Books and Records.  Franchisee shall maintain all books and records for the SpeeDee Center in 
accordance with:  (i) generally accepted accounting principles, consistently applied, (ii) the chart of 
accounts designated by SpeeDee, and (iii) the standards and specifications of SpeeDee as set forth in the 
Brand Standards Manual, and preserve these records for at least three years after the fiscal year to which 
they relate. 

14.3 Failure to Submit Reports.  If Franchisee fails to timely submit the reports and financial 
statements required in Section 14.1 of this Agreement, then SpeeDee, at its option, has the right to audit the 
books and records of the SpeeDee Center, at Franchisee’s expense.  If such audit discloses an 
understatement of Franchisee’s Gross Revenues of the SpeeDee Center, Franchisee shall immediately pay 
all deficiencies which may be due and owing to SpeeDee, including interest at 18% per annum.  The failure 
of Franchisee to timely submit the required reports and financial statements may be considered by SpeeDee 
to be a material default under this Agreement. 

14.4 Audit.  From the date Franchisee and SpeeDee sign this Agreement until three years after the 
expiration or termination of this Agreement, including any renewal period, SpeeDee or SpeeDee’s 
authorized agent shall have the right to request, receive, inspect and audit any of the business records, 
financial or otherwise, of Franchisee or any party affiliated with Franchisee, including but not limited to 
Franchisee’s Principal Owners, Managers, other owners, guarantors, officers, directors, employees, or 
representatives, any immediate family members of Franchisee or of such affiliated parties, or any 
companies or entities associated with Franchisee or such affiliated parties, that SpeeDee in its sole 
discretion determines may be relevant in determining the business results of Franchisee’s SpeeDee Center; 
such as verifying that Franchisee has paid all fees and other amounts owed to SpeeDee based on the 
revenues of Franchisee or otherwise.  Inspections and audits conducted at the SpeeDee Center may take 
place without prior notice.  SpeeDee may also require at any time the records from Franchisee or its 
affiliated parties be sent to SpeeDee’s offices or another location to permit the inspection or audit of such 
records to be conducted at SpeeDee’s place of business or the other location.  If SpeeDee notifies Franchisee 
that documents are to be sent to a location other than the SpeeDee Center for the purpose of conducting an 
inspection or audit at that location, Franchisee shall provide the requested documents to SpeeDee within 
the time period set forth in SpeeDee’s notice.  Franchisee will be responsible for any expenses associated 
with collecting and delivering any documents requested by SpeeDee for its inspection or audit. Franchisee 
agrees that SpeeDee will have the right to inspect and audit any records of Franchisee or any affiliated party 
that SpeeDee determines to be relevant in its sole discretion, which records may include, in addition to 
those referred to above, (i) any books and records of the SpeeDee Center; (ii) point-of-sale and cash register 
tapes; (iii) sales slips; (iv) computer hard drives (v) tax returns; (vi) quarterly and/or annual financial 
statements, including profit and loss statements and balance sheets; (vii) copies of checks, check ledgers 
and bank statements for checking and savings accounts; (viii) all contracts or agreements entered into by 
Franchisee and any third parties related to its SpeeDee Center, including but not limited to contracts with 
customers; and (ix) any other documents requested by SpeeDee.  SpeeDee may inspect and audit documents 
covering a period beginning with the date on which Franchisee first acquired its SpeeDee Center and ending 
on the date such audit is concluded.  All documents provided for SpeeDee’s inspection or audit must be 
certified by Franchisee and the appropriate affiliated party, if applicable, as true, complete and correct.  
Should any inspection or audit disclose a deficiency in the payment of any amounts required to be paid or 
spent under this Agreement, Franchisee shall pay the deficiency to SpeeDee immediately, without prejudice 
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to any other remedy of SpeeDee under this Agreement, including interest at 18% per annum.  In addition, 
if (i) such deficiency for any audit period equals or exceeds 2% of the correct amount of any amounts 
required to be paid or spent under this Agreement during that audit period, (ii) Franchisee fails to submit 
any statements or reports required hereunder to SpeeDee, (iii) Franchisee fails to have the books, records 
and other requested items available for an audit after receiving reasonable, advance notice from SpeeDee; 
or (iv) Franchisee otherwise fails to cooperate with SpeeDee’s request related to an audit; and SpeeDee 
conducts an audit of Franchisee’s books and records, then in any such case Franchisee will also pay to 
SpeeDee the entire cost of the inspection or audit including travel, lodging, meals, salaries, the fees and 
expenses of attorneys and any independent accountants, and other expenses of the inspecting or auditing 
personnel immediately.   

14.5 Financial Records Use and Access.  SpeeDee reserves the right to disclose data derived from all 
financial and accounting reports received from Franchisee to other franchisees and affiliates in the SpeeDee 
system with information identifying Franchisee.  SpeeDee also reserves the right to disclose data derived 
from all financial and accounting reports received from Franchisee to parties outside the SpeeDee system, 
without identifying Franchisee, except to the extent identification of Franchisee is required by law.  
Franchisee consents to SpeeDee obtaining financial and account information regarding the Center and its 
operations from third parties with whom Franchisee does business, as and when deemed necessary by 
SpeeDee. 

14.6 Business Records.  Franchisee acknowledges and agrees that SpeeDee owns all records (“Business 
Records”) with respect to customers of, and/or related to, Franchisee’s SpeeDee Center; including, without 
limitation, all databases (whether in print, electronic or other form) with customer and potential customers, 
names, addresses, phone numbers, e-mail addresses, and customer purchase records, and all other records 
contained in the database, and all financial records of the type described in Section 14.5.  Franchisee further 
acknowledges and agrees that, at all times during and after the termination, expiration or cancellation of 
this Agreement, SpeeDee may access such Business Records, and may utilize, transfer, or analyze such 
Business Records as SpeeDee determines to be in the best interest of the SpeeDee system, in SpeeDee’s 
sole discretion. 
 

15. TRANSFER 

15.1 Transfer by Franchisee.  The franchise rights granted herein are personal to Franchisee and, 
except as stated below, SpeeDee shall not allow or permit any transfer, assignment, subfranchise or 
conveyance of this Agreement or any interest hereunder.  The Franchisee acknowledges that prior to 
approving any transfer, SpeeDee may impose reasonable conditions on the Franchisee and its purported 
transferee including, but not limited to, those conditions listed in Section 15.2.  As used in this Agreement, 
the term “transfer” shall mean and include the voluntary, involuntary, direct or indirect assignment, sale, 
gift or other disposition by Franchisee (or any of its owners) of any interest in: (1) this Agreement; (2) the 
ownership of the Franchisee entity; (3) the Center or any assets of the Center, or (4) any leasehold, 
ownership, or other interest in the Franchised Location real estate.  A transfer shall also include an 
assignment, sale, gift or other disposition resulting from a divorce, insolvency, corporate, limited liability 
company or partnership dissolution proceeding or by other operation of law or, in the event of the death of 
Franchisee, or an owner of Franchisee, transfer by will, declaration of or transfer in trust or under the laws 
of intestate succession.  A transfer of ownership in the SpeeDee Center and its assets may only be made in 
conjunction with a transfer of this Agreement.   

15.2 Pre-Conditions to Franchisee’s Assignment.  Franchisee shall not transfer its rights under this 
Agreement, or any interest in it, or any part or portion of the business entity that owns it, or a substantial 
portion of the assets used in connection therewith, unless Franchisee and the transferee obtain SpeeDee’s 
prior written consent and comply with the following: 
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a. Franchises purchased at a discounted fee as offered by SpeeDee (as described in 
SpeeDee’s FDD) may not be transferred or offered for resale by Franchisee prior to Franchisee 
opening such SpeeDee Center. 

b. Franchisee shall pay all amounts due and owing to SpeeDee or its affiliates. 

c. The proposed transferee must be qualified to become a franchisee and shall be 
evaluated for approval by SpeeDee, based on the same criteria as is currently being used to assess 
new franchisees of SpeeDee. 

d. The proposed transferee shall execute a franchise agreement (with a new term of 
Agreement) and related agreements, including but not limited an owners’ agreement or other 
guaranty, in a form then currently offered by SpeeDee, which shall supersede this Agreement and 
related agreements, in all respects. The terms of the new franchise agreement and related 
agreements may differ substantially from the terms of this Agreement. The transferee will not be 
required to pay any additional initial franchise fee. 

e. The proposed transferee shall satisfactorily complete the initial training program 
described in this Agreement before the transfer of Franchisee’s rights under this Agreement.  
Franchisee or the transferee shall pay SpeeDee a training fee of $2,500.00 per trainer for up to five 
days of on-site training, which shall be due prior to the closing of the transfer.  SpeeDee shall, in 
its sole discretion, determine the number of days of training and the number of trainers required 
based on the transferee’s experience in the industry.   

f. If required by SpeeDee, the SpeeDee Center and its equipment and systems shall 
be upgraded and remodeled, at Franchisee’s and/or the proposed transferee’s expense, or 
Franchisee and/or the proposed transferee shall enter into a Deferred Maintenance Agreement, to 
conform to the then current design and performance specifications, as reasonably determined 
necessary in the sole discretion of SpeeDee.  The limitation on upgrades and remodeling in Section 
9.1.l above does not apply to this subsection.   

g. Franchisee must execute a general release, in a form satisfactory to SpeeDee, of 
any and all claims against SpeeDee and affiliated companies and their respective officers, directors, 
employees and agents arising up to the effective date of the transfer. 

h. Franchisee, the proposed transferee or both parties together shall pay to SpeeDee 
a transfer fee in the amount of $5,000, including a $1,000 non-refundable deposit at the time of 
notice of transfer and the balance at the time of and in the event of approved transfer.  The amount 
of the transfer fee is subject to increase based on changes in the Price Index for the year in which 
Franchisee transfers the Center as compared to the Price Index for the year this Agreement was 
fully executed.  The adjustment will be the difference between the Price Index for the month which 
immediately precedes the date Franchisee intends to transfer this Agreement and the average 
monthly Price Index during the calendar year when this Agreement was fully executed. 
Notwithstanding any statement herein to the contrary, the transfer fee shall not decrease below 
$5,000. 

i. Franchisee shall give written notice to SpeeDee of the proposed transfer 90 days 
prior to the proposed transfer date.  The notice shall include disclosure of all material terms and 
conditions of the proposed transaction and an executed agreement with the proposed transferee, 
together with such information about the proposed transferee as shall be necessary for SpeeDee to 
assess the qualifications of the proposed transferee to become a SpeeDee franchisee.  Any purchase 
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agreement or other agreement entered into by Franchisee for the sale or transfer of the SpeeDee 
Center or other interest in the Franchise shall include in its terms that the sale or transfer is 
conditional upon and subject to SpeeDee’s right of first refusal, described in Section 15.4 below, 
and SpeeDee’s right to approve the sale or transfer in accordance with this Agreement. 

j. Written evidence shall be submitted from Franchisee’s landlord, if applicable, that 
the landlord will consent to assign the lease or sublease for the SpeeDee Center to the transferee, 
or other evidence shall be submitted to SpeeDee showing that the transferee will have a right to 
possession of the Franchised Location. 

k. Franchisee shall reimburse SpeeDee upon receipt of SpeeDee’s invoice for any 
broker commissions, finder’s fees, placement fees or similar charges SpeeDee incurs as a result of 
the transfer. 

l. Franchisee must continue to abide by the restrictive covenants contained in Section 
18 below. 

15.3 SpeeDee’s Approval of Transfer.  SpeeDee has 30 days from the date of notice from Franchisee 
to approve or disapprove of Franchisee’s proposed transfer.  Franchisee acknowledges the proposed 
transferee shall be evaluated for approval by SpeeDee based on the same criteria as is currently being used 
to assess new franchisees of SpeeDee and that such proposed transferee shall be provided with such 
disclosures as may be required by state or federal law.  SpeeDee will not unreasonably withhold its consent 
to any proposed transfer.  Franchisee acknowledges that SpeeDee shall have the right to approve the 
material terms and conditions of the transfer, including, without limitation, the right to confirm that the 
price and terms of payment are not so burdensome as to adversely affect the transferee’s operation of the 
Center.  If Franchisee or the transferring owners of Franchisee finance any part of the sale price of the 
transferred interest, unless waived in writing by SpeeDee, Franchisee or its transferring owners must agree 
that all obligations of the transferee under or pursuant to any promissory notes, agreements or security 
interests reserved by Franchisee or its transferring owners in the assets of the Center or the Franchised 
Location shall be subordinate to the transferee’s obligation to pay Royalties, Advertising Contributions and 
other amounts due to SpeeDee and its affiliates and to otherwise comply with this Agreement or the then 
current form of franchise agreement.  Additionally, SpeeDee shall have the right to interview the proposed 
transferee as part of SpeeDee’s approval process and Franchisee agrees that SpeeDee shall have the right 
to discuss matters related to the performance of the Franchised Location with such proposed transferee. If 
Franchisee so requests, SpeeDee may, but is not obligated to, assist Franchisee in the resale of the Center 
to another party, in which case Franchisee must pay SpeeDee a resale assistance fee of $3,600.  This fee is 
in addition to any fees or commissions due to any brokers that are employed by either Franchisee or 
SpeeDee in connection with a proposed transfer.   

15.4 Right of First Refusal.  In the event Franchisee desires to sell or otherwise transfer its rights under 
this Agreement or any interest in it, or a part or portion of any business entity that owns it, or all or a 
substantial portion of the assets of the SpeeDee Center to a third party, Franchisee shall grant to SpeeDee 
or its designee a 30 day right of first refusal to purchase such rights or assets proposed to be transferred on 
the same terms and conditions as are contained in the written agreement signed by Franchisee and the 
proposed transferee and the following additional terms and conditions shall apply: 

a. The 30 day period within which SpeeDee or its designee may exercise its right of 
first refusal shall run concurrently with the period within which SpeeDee has to approve or 
disapprove of Franchisee’s proposed transfer or sale.  The time within which SpeeDee or its 
designee may exercise its right of first refusal shall commence as of the date of the notice provided 
by Franchisee to SpeeDee containing all information described in Section 15.2.h above and receipt 
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by SpeeDee of the written agreement of transfer signed by Franchisee and the proposed transferee 
containing all of the terms and conditions of the transfer. 

b. SpeeDee’s right of first refusal arises with respect to each proposed transfer.  Any 
material change in the terms or conditions of the proposed transfer shall be deemed a separate 
transfer for which a new 30 day period for the right of first refusal shall be given and new documents 
shall be submitted to SpeeDee. 

c. If the consideration or the manner of payment offered by a third party is such that 
SpeeDee may not reasonably be required to furnish the same, then SpeeDee may purchase the 
interest which is proposed to be sold for the reasonable cash equivalent.  If the parties cannot agree 
within a reasonable time on the amount of the cash equivalent, an independent appraiser shall be 
designated by SpeeDee, whose determination will be binding upon the parties.  All expenses of the 
appraiser shall be paid for equally between SpeeDee and Franchisee.  In the event that the terms of 
the proposed transfer include an offer on the part of Franchisee to finance a portion of the purchase 
price on behalf of the proposed transferee, then the same terms shall be made available to SpeeDee. 

d. The closing between SpeeDee or its designee and Franchisee shall occur upon the 
later of the date of closing set forth in the written agreement of transfer signed by Franchisee and 
the proposed transferee, or 60 days from the date of SpeeDee’s notice of exercise of its right of first 
refusal. 

e. If SpeeDee chooses not to exercise its right of first refusal, Franchisee shall be free 
to complete the transfer, to the proposed transferee, subject to compliance with Sections 15.2 and 
15.3 above. 

f. SpeeDee’s right of first refusal shall be waived by SpeeDee and shall not apply if 
the proposed transfer is to an immediate family member of Franchisee, is a transfer governed by 
Section 15.7 below or is any one of the specific types of transfers described in Section 15.5 below.  

g. SpeeDee shall have the right to assign its right of first refusal to another party 
including, but not limited to, any affiliate or other franchisee of SpeeDee. 

15.5 Specific Types of Transfers.  Franchisee acknowledges that SpeeDee’s right to approve or 
disapprove of a proposed transfer and all other requirements and rights related to such a transfer as provided 
in this Section 15 shall apply: (a) if Franchisee is a partnership, limited liability company or other business 
association, to the proposed addition or deletion of a partner or members of the company or association or 
the transfer of any partnership or membership among existing partners or members; (b) if Franchisee is a 
corporation, to any proposed issuance of securities or transfer of outstanding securities of a corporate 
Franchisee, which issuance or transfer would involve 40% or more of the outstanding equity securities of 
the corporate Franchisee, whether such issuance or transfer occurs in a single transaction or several 
transactions; and (c) if Franchisee is an individual, to the proposed transfer from such individual or 
individuals to a corporation or limited liability company controlled by them, in which case, SpeeDee’s 
approval will be conditioned upon: (i) the continuing personal guarantee of the individual (or individuals) 
for the performance of obligations under the Agreement; (ii) the issuance or transfer of shares or 
membership interests which would affect the controlling interest in the corporation or limited liability 
company being conditioned on SpeeDee’s prior written approval; (iii) a limitation on the corporation’s or 
company’s business activity to that of owning the SpeeDee Center and related activities; and (iv) other 
reasonable conditions.  With respect to a proposed transfer as described in Sections 15.5(a) and (c) above, 
SpeeDee shall waive any transfer fee chargeable to Franchisee for a transfer. 
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15.6 Assignment by SpeeDee.  This Agreement is fully assignable by SpeeDee and shall inure to the 
benefit of any assignee or other legal successor in interest, and SpeeDee shall in such event be fully released 
from the same. 

15.7 Death or Disability of Franchisee.  Upon the death or permanent disability of Franchisee, or a 
guarantor of Franchisee’s obligations under this Agreement or an owner of 40% or more of the ownership 
in the Franchisee’s entity (“Owner”), the executor, administrator, conservator, guardian or other personal 
representative of the deceased or disabled Franchisee, guarantor or Owner shall transfer his or her interest 
in this Agreement or such interest in Franchisee to a third party who has been approved by SpeeDee.  The 
transfer of this Agreement or such interest (including, without limitation, transfer by bequest or inheritance) 
shall be completed within a reasonable time, not to exceed six months from the date of death or permanent 
disability, and shall be subject to all the terms and conditions applicable to transfers contained in Section 
15 of this Agreement, except as otherwise stated.  Failure to transfer the interest in this Agreement or such 
interest in Franchisee within said period of time shall constitute a breach of this Agreement.  For purposes 
hereof, the term “permanent disability” shall mean a mental or physical disability, impairment or 
condition that is reasonably expected to prevent or actually does prevent Franchisee, guarantor or Owner 
from supervising the management and operation of the SpeeDee Center for a period of six months from the 
onset of such disability, impairment or condition. 

16. TERM AND EXPIRATION 

16.1 Term.  The term of this Agreement is from the date of this Agreement until 15 years from the date 
of the opening of the SpeeDee Center, unless sooner terminated as provided herein.  The parties will execute 
the Opening Date Rider attached as Attachment I-2 to specify the date of the opening of the Center. 

16.2 Continuation.  If for any reason, Franchisee continues to operate the Center beyond the term of 
this Agreement or any subsequent renewal period, it shall be deemed to be on a month-to-month basis under 
the terms of this Agreement and subject to termination upon 30 days’ notice by SpeeDee or as required by 
law.  If said hold-over period exceeds 90 days, this Agreement is subject to immediate termination by 
SpeeDee unless applicable law requires a longer period.  Upon termination after any hold-over period, 
Franchisee and those in active concert with Franchisee, including family members, officers, directors, 
partners, managers, members and managing agents, are subject to the terms of Sections 17.4, 17.5, 17.6, 
18.2, 18.3 and 18.4 of this Agreement and all other applicable post-termination obligations contained in 
this Agreement. 

16.3 Rights Upon Expiration.  Franchisee shall have the option to renew the Franchise for either (i) an 
additional 15 year term, or (ii) an additional five year term with an automatic extension for a subsequent 
five year term (Franchisee can void the automatic extension for the subsequent five year term by providing 
written notice to SpeeDee at least six months before the expiration of the first additional five year term), by 
acquiring successor franchise rights, if SpeeDee does not exercise its right not to offer a successor franchise 
in accordance with Section 16.5 below and if Franchisee fulfills the following conditions precedent: 

a. Franchisee shall have performed all obligations under this Agreement and shall 
have not received a written notification of breach of this Agreement more than four times during 
the term of this Agreement; 

b. Franchisee is not, at the time of renewal, in default or under notification of breach 
of this Agreement; 

c. Franchisee executes the then current form of franchise agreement being offered to 
new SpeeDee franchisees (with appropriate modifications to reflect the fact that the agreement 
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relates to the grant of a renewal franchise) within 30 days after the new form of agreement is 
submitted to Franchisee for execution, which agreement may contain terms materially different 
than those in this Agreement. SpeeDee shall not charge any additional initial franchise fee, but as 
to Royalties, Advertising Contributions and other fees, Franchisee shall be subject to any changes 
in such fees or other material provisions of this Agreement; 

d. Franchisee pays a Renewal Fee (as defined below) to SpeeDee concurrently with 
the execution of the successor franchise agreement (for purposes of this Agreement, the “Renewal 
Fee” shall mean: (i) $0 if Franchisee provides at least six months’ notice, chooses to enter into the 
then-current Franchise Agreement that provides for a term of 15 years, and the renewal franchise 
agreement is signed at least six months in advance of the expiration of this Agreement, (ii) $2,500 
if a franchisee provides at least six months’ notice, chooses to enter into the then-current Franchise 
Agreement that provides for a term of five years with an automatic extension for a subsequent five 
year term, and the renewal franchise agreement is signed at least six months in advance of the 
expiration of this Agreement, and (iii) $5,000 in all other circumstances; 

e. Franchisee upgrades and remodels the SpeeDee Center and its equipment and 
systems, at Franchisee’s expense, to conform to the then current design and performance 
specifications, as reasonably determined necessary, in the sole discretion of SpeeDee; and 

f. Franchisee executes a general release, in form satisfactory to SpeeDee, of any and 
all claims against SpeeDee and its affiliated companies and their respective officers, directors, 
members, managers, employees and agents arising out of or relating to this Agreement during the 
initial term hereof. 

16.4 Exercise of Option for Successor Franchise.  Franchisee shall exercise its option for a successor 
franchise by giving written notice of such exercise to SpeeDee not earlier than 12 months nor later than 180 
days prior to the expiration of this Agreement.  Franchisee’s successor franchise rights shall become 
effective by signing the Franchise Agreement then currently being offered to new franchisees of SpeeDee 
and by paying the Renewal Fee.  

16.5 Conditions of Refusal.  SpeeDee shall not be obligated to offer Franchisee a successor franchise 
upon expiration of this Agreement if Franchisee fails to comply with any of the above conditions of renewal.  
In such event (except for failure to execute the then current Franchise Agreement and pay the Renewal 
Fee), SpeeDee shall give notice of expiration at least 180 days prior to the expiration of the term (unless 
such refusal is due to Franchisee’s failure to comply with Section 16.3, subsections a., b., c., d., e. or f. 
thereof, later than that time), and such notice shall set forth the reasons for SpeeDee’s refusal to offer 
successor franchise rights.  Upon expiration of this Agreement, Franchisee shall comply with the provisions 
of Section 17.4 below. 

17. DEFAULT AND TERMINATION 

17.1 Termination by SpeeDee - Effective Upon Notice.  SpeeDee shall have the right, at its option, to 
terminate this Agreement and all rights granted to Franchisee hereunder, without affording Franchisee any 
opportunity to cure any default (subject to any state laws to the contrary, where state law shall prevail), 
effective upon receipt of notice by Franchisee, addressed as provided in Section 22.6, upon the occurrence 
of any of the following events: 

a. Abandonment.  If Franchisee ceases to operate the Center or otherwise abandons 
the Center for a period of three consecutive days, or any shorter period that indicates an intent by 
Franchisee to discontinue operation of the Center, unless and only to the extent that full operation 
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of the Center is suspended or terminated due to fire, flood, earthquake or other similar causes 
beyond Franchisee’s control and not related to the availability of funds to Franchisee; 

b. Insolvency; Assignments.  If Franchisee becomes insolvent or is adjudicated a 
bankrupt; or any action is taken by Franchisee, or by others against Franchisee under any 
insolvency, bankruptcy or reorganization act, (this provision may not be enforceable under federal 
bankruptcy law, 11 U.S.C. §§ 101 et seq.), or if Franchisee makes an assignment for the benefit of 
creditors, or a receiver is appointed by Franchisee; 

c. Unsatisfied Judgments; Levy; Foreclosure.  If any material judgment (or several 
judgments which in the aggregate are material) is obtained against Franchisee and remains 
unsatisfied or of record for 30 days or longer (unless a supersedeas or other appeal bond has been 
filed); or if execution is levied against Franchisee’s business or any of the property used in the 
operation of the Center and is not discharged within five days; or if the real or personal property of 
Franchisee’s business shall be sold after levy thereupon by any sheriff, marshal or constable; 

d. Criminal Conviction.  If Franchisee is convicted of a felony, a crime involving 
moral turpitude, or any crime or offense that is reasonably likely, in the sole opinion of SpeeDee, 
to materially and unfavorably affect the Licensed Methods, Marks and goodwill and reputation 
thereof; 

e. Failure to Make Payments.  If Franchisee fails to pay any amounts due SpeeDee 
or its affiliates, including the second installment of the initial franchise fee and any amounts which 
may be due as a result of any subleases or lease assignments between Franchisee and SpeeDee and 
its affiliates, within 10 days after notice that such fees or amounts are overdue; 

f. Misuse of Marks.  If Franchisee misuses or fails to follow SpeeDee’s directions 
and guidelines concerning use of SpeeDee’s Marks and fails to correct the misuse or failure within 
ten days after notification from SpeeDee; 

g. Unauthorized Disclosure.  If Franchisee intentionally or negligently discloses to 
any unauthorized person the contents of or any part of SpeeDee’s Brand Standards Manual or any 
other trade secrets or confidential information of SpeeDee; 

h. Repeated Noncompliance.  If Franchisee has received two previous notices of 
default from SpeeDee and is again in default of this Agreement within a 12 month period, regardless 
of whether the previous defaults were cured by Franchisee;  

i. Unauthorized Transfer.  If Franchisee sells, transfers or otherwise assigns the 
Franchise, an interest in the Franchise or Franchisee entity, this Agreement, the Center or a 
substantial portion of the assets of the Center owned by Franchisee without complying with the 
provisions of Section 15 above;  

j. Breach of Related Agreement.  Franchisee defaults under any term of the 
sublease or lease assignment for the Franchised Location, any other agreement material to the 
Center or any other Franchise Agreement between SpeeDee and Franchisee and such default is not 
cured within the time specified in such sublease, other agreement or other Franchise Agreement; 
or 

k. Filing Non-Compliant Legal Action.  If Franchisee or any of the Franchisee 
Affiliates (as defined in Section 21.3) files or otherwise commences litigation, arbitration, or any 
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other legal action against SpeeDee or any of the SpeeDee Affiliates (as defined in Section 21.3), 
that is not in compliance with the dispute resolution terms agreed upon in Article 21 as may be 
modified by any applicable rider in Attachment IV, and fails to dismiss such action within seven 
days after notification from SpeeDee. 

17.2 Termination by SpeeDee - Thirty Days’ Notice.  SpeeDee shall have the right to terminate this 
Agreement (subject to any state laws to the contrary, where state law shall prevail), effective upon 30 days 
written notice to Franchisee, if Franchisee breaches any other provision of this Agreement and fails to cure 
the default during such 30 day period.  In that event, this Agreement will terminate without further notice 
to Franchisee, effective upon expiration of the 30 day period.  Defaults shall include, but not be limited to, 
the following: 

a. Failure to Maintain Standards.  Franchisee fails to maintain the then current 
operating procedures and adhere to the specifications and standards established by SpeeDee as set 
forth herein or in the Brand Standards Manual or otherwise communicated to Franchisee; 

b. Deceptive Practices.  Franchisee engages in any unauthorized business or practice 
or sells any unauthorized product or service under SpeeDee’s Marks or under a name or mark which 
is confusingly similar to SpeeDee’s Marks; 

c. Failure to Obtain Consent.  Franchisee fails, refuses or neglects to obtain 
SpeeDee’s prior written approval or consent as required by this Agreement; or  

d. Failure to Comply with Manual.  Franchisee fails or refuses to comply with the 
then-current requirements of the Brand Standards Manual. 

Notwithstanding the foregoing, if the breach is curable, but is of a nature which cannot be reasonably cured 
within such 30 day period and Franchisee has commenced and is continuing to make good faith efforts to 
cure the breach during such 30 day period and has provided SpeeDee written notice of the same prior to the 
expiration of the 30 day period, Franchisee shall be given an additional reasonable period of time, but not 
more than 90 days, to cure the same, and this Agreement shall not automatically terminate. In the event of 
a default by Franchisee, all of SpeeDee’s costs and expenses arising from such default, including reasonable 
legal fees and reasonable hourly charges of SpeeDee’s administrative employees shall be paid to SpeeDee 
within five days after cure or upon demand by SpeeDee if such default is not cured. 

17.3 Cross Default and Cross Termination.   

a. Any default by Franchisee under this Agreement will be deemed a default of all agreements 
between Franchisee, an Owner, and/or any Franchisee Affiliates (as defined in Section 21.3 below), 
on the one hand, and SpeeDee and/or any SpeeDee Affiliate (as defined in Section 21.3 below), on 
the other hand (the “Other Agreements”).  A default by Franchisee, an Owner, and/or any 
Franchisee Affiliate under any of the Other Agreements will be deemed a default under this 
Agreement.  A default by any guarantor(s) of this Agreement or of any of the Other Agreements 
will be deemed a default of this Agreement.  
 
b. If this Agreement is terminated as a result of a default hereunder, SpeeDee may, at its 
option, elect to terminate any or all of the Other Agreements.  If any of the Other Agreements is 
terminated as a result of a default by Franchisee, an Owner, and/or any Franchisee Affiliate, 
SpeeDee may, at its option, elect to terminate this Agreement.  It is agreed that an incurable or 
uncured default under this Agreement or any of the Other Agreements will be grounds for 
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termination of this Agreement and/or any and all of the Other Agreements without additional notice 
or opportunity to cure.   

 
17.4 Rights and Obligations Upon Termination or Expiration.  Upon termination or expiration of 
this Agreement, Franchisee shall immediately take the following actions and provide written assurances to 
SpeeDee, including any additional evidence that SpeeDee requests, that such actions have been completed: 

a. Pay Royalties, Advertising Contributions and other amounts owed to SpeeDee or 
its affiliates within 10 days of the effective date of termination or expiration; 

b. Cease, directly or indirectly, to represent to the public that the former SpeeDee 
Center is or was operated or in any way connected with the SpeeDee system or hold itself out as a 
present or former Franchisee of SpeeDee, and cease use of the Marks, processes, materials, methods 
or promotional materials provided by SpeeDee and take all necessary steps to disassociate itself 
from SpeeDee, including without limitation, the removal of signs, destroying letterhead, 
advertising materials, invoices or other items containing the Marks; 

c. Immediately deliver to SpeeDee the Brand Standards Manual and all other 
information, software, documents and copies thereof which are proprietary to SpeeDee or its 
affiliates, including, without limitation, all client lists and related client information contained in 
computer databases or otherwise; 

d. Relinquish all interest of any kind in the franchise and, in the event SpeeDee or its 
designee does not exercise its right to acquire Franchisee’s interest in the SpeeDee Center and the 
Franchised Location described in Section 17.5 below, immediately take steps to de-identify the 
Franchised Location so as to distinguish it from a SpeeDee Center, including removal of signage, 
alteration of distinctive coloring, interior and exterior design and modification of other aspects of 
the premises closely identified with the SpeeDee name and Marks; 

e. Promptly take such action as may be required to cancel all assumed or trade names 
or equivalent registrations relating to the use of the SpeeDee name or, at the option of SpeeDee, 
assign the same to SpeeDee or its affiliates;  

f. Notify the telephone company, all telephone directory publishers, Internet service 
providers, and social media website operators of the termination or expiration of Franchisee’s right 
to use any telephone number, any regular, classified or other telephone directory listings, domain 
names, or social media websites or accounts associated with the Marks and to authorize transfer 
thereof to SpeeDee or its designee.  Franchisee acknowledges that SpeeDee or its affiliates have 
the right to take assignment of all telephone, telecopy and facsimile machine numbers, directory 
listings, web addresses, domain names, and social media websites and accounts associated with 
any Mark.  Franchisee authorizes SpeeDee, and hereby appoints SpeeDee and its officers as 
Franchisee’s attorney-in-fact, to direct the telephone company, all telephone directory publishers, 
Internet service providers, and social media website operators to transfer any telephone, telecopy 
and facsimile machine numbers, directory listings, web addresses, domain names, and social media 
websites and accounts relating to the SpeeDee Center to SpeeDee or its designee.  If Franchisee 
fails or refuses to do so, the telephone company, telephone directory publishers, Internet service 
providers, and social media website operators may accept this directive, as stated, as conclusive 
evidence of SpeeDee’s rights to such telephone numbers, directory listings, web addresses, domain 
names, and social media websites and accounts and, in the alternative, SpeeDee’s authority to direct 
their transfer; 
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g. If applicable, take such action as may be required to remove from the Internet all 
sites referring to Franchisee’s former SpeeDee Center or any of the Marks and to cancel or assign 
to SpeeDee, in SpeeDee’s sole discretion, all rights to any domain names for any sites on the 
Internet that refer to Franchisee’s former SpeeDee Center or any of the Marks;  

h. Comply with all applicable provisions of any conditional or collateral assignment 
of the lease for the Franchised Location premises, or Option and Center Lease, as may be in effect; 

i. Abide by the covenants not to compete and confidentiality provisions set forth in 
Section 18 of this Agreement; and 

j. Follow any procedures established by SpeeDee to ensure the expiration of this 
Agreement creates the least disruption possible to the SpeeDee system, including those 
procedures set forth in the Brand Standards Manual. 

 
17.5 Option to Purchase.  Upon termination or expiration of this Agreement for any reason, SpeeDee 
or its designee shall have the option to purchase the Center or a portion of the assets of the Center (including 
Franchisee’s leasehold or ownership interest, as applicable, in and to the real estate upon which the Center 
is located, unless otherwise agreed upon) at fair market value, less any amount apportioned to the goodwill 
of the Center which is attributable to the Marks and Licensed Methods, and less any amounts owed to 
SpeeDee by Franchisee.  The following additional terms shall apply to SpeeDee’s exercise of this option: 

a. SpeeDee’s option hereunder shall be exercisable by providing Franchisee with 
written notice of its intention to exercise the option given to Franchisee no later than the effective 
date of termination, in the case of termination, or at least 90 days prior to the expiration of the term 
of the franchise, in the case of non-renewal.   

b. The terms and conditions of this right and option to purchase may be recorded, if 
deemed appropriate by SpeeDee, in the real property records and SpeeDee or its designee and 
Franchisee shall execute such additional documentation as may be necessary and appropriate to 
effectuate such recording.   

c. SpeeDee or its designee shall set the closing for the purchase to take place no later 
than 60 days after the termination or nonrenewal date.  At SpeeDee’s option Franchisee shall 
continue the Center operations by extension of this Agreement, through the closing date.  SpeeDee 
shall pay the purchase price in full at the closing, in a manner as otherwise agreed upon by SpeeDee 
and Franchisee or, at SpeeDee’s option, in twenty-four (24) equal monthly installments, with 
interest at a rate equal to the prime rate published by the Wall Street Journal on the date of closing.  
Franchisee shall sign all documents of assignment and transfer as are reasonably necessary for 
purchase of the Center or its assets by SpeeDee or its designee.   

d. If SpeeDee and Franchisee cannot agree on the fair market value of the Center or 
the assets being purchased by SpeeDee, then the fair market value shall be determined by an 
independent third party appraisal.  SpeeDee and Franchisee shall each select one independent 
appraiser, and the two so selected shall select a third appraiser, all three to determine fair market 
value.  The fair market value shall be the arithmetic mean of the values determined by the three 
appraisers and such determination will be binding upon the parties.  SpeeDee and Franchisee will 
each bear the expenses of their chosen appraiser.  All expenses of the third appraiser shall be paid 
for equally between SpeeDee and Franchisee.  In the event that SpeeDee does not exercise 
SpeeDee’s right to purchase Franchisee’s Center as set forth above, Franchisee will be free to keep 
or to sell, after such termination or expiration, to any third party, all of the physical assets of its 
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Center; provided, however, that all appearances of the Marks are first removed in a manner 
approved in writing by SpeeDee.   

17.6 Continuing Obligations.  The foregoing rights of SpeeDee upon termination for any reason shall 
not be exclusive, but shall be in addition to and not in lieu of any other rights available to SpeeDee under 
the terms hereof or at law or in equity.  Termination of this Agreement under any circumstances shall not 
abrogate, impair, release, or extinguish the debt, obligation or liability of Franchisee that may have accrued 
hereunder, including without limitation, any debt, obligation or liability which was the cause of termination.  
All covenants and agreements of Franchisee that by their terms or by reasonable implication are to be 
performed, in whole or in part, after the termination of this Agreement, including without limitation, 
Franchisee’s obligations of nondisclosure and confidentiality, shall survive any termination of this 
Agreement. 

17.7 Acknowledgement.  In the event this Agreement is terminated by SpeeDee prior to its expiration 
as set forth in Sections 17.1, 17.2 and 17.3 above, Franchisee acknowledges that, in addition to all available 
remedies, SpeeDee shall have the right to recover lost future royalties during any period in which Franchisee 
fails to pay such royalties through and including the remainder of the then current term of this Agreement.  
Such lost future royalties shall be calculated based on the average of Franchisee’s monthly Gross Revenues 
over the three years preceding the date of termination or the date that Franchisee failed to pay such royalties 
(or such shorter period if the termination or payment failure occurred prior to the third anniversary of this 
Agreement), multiplied by the number of full months from the date Franchisee has failed to pay such 
royalties and for the remainder of the then current term had this Agreement not been terminated.  
Notwithstanding the foregoing, if Franchisee never opened its Center and/or never generated any Gross 
Revenues, then such lost future royalties shall instead be calculated based on the average monthly Gross 
Revenues of all Centers in the SpeeDee system during the three years preceding the date of termination or 
the date that Franchisee failed to pay such royalties, as determined by SpeeDee in its reasonable discretion, 
multiplied by the number of months in which Franchisee has failed to pay such royalties and in the 
remainder of the then current term had this Agreement not been terminated. 

17.8 State and Federal Law.  THE PARTIES ACKNOWLEDGE THAT IN THE EVENT THAT THE 
TERMS OF THIS AGREEMENT REGARDING TERMINATION OR EXPIRATION ARE 
INCONSISTENT WITH APPLICABLE STATE OR FEDERAL LAW, SUCH LAW SHALL GOVERN 
THE FRANCHISEE’S RIGHTS REGARDING TERMINATION OR EXPIRATION OF THIS 
AGREEMENT. 

18. RESTRICTIVE COVENANTS 

18.1 Noncompetition During Term.  Franchisee acknowledges that, in addition to the license of the 
Marks hereunder, SpeeDee has also licensed commercially valuable information which comprises and is a 
part of the Licensed Methods, including without limitation, operations, marketing, advertising and related 
information and materials and that the value of this information derives not only from the time, effort and 
money which went into its compilation, but from the usage of the same by all franchisees of SpeeDee using 
the Marks and Licensed Methods.  Therefore, other than the SpeeDee Center licensed herein, any other 
SpeeDee Centers licensed under other franchise agreements with SpeeDee or its affiliates, and any Grease 
Monkey or Kwik Kar businesses licensed under a franchise agreement with SpeeDee’s affiliates Kwik Kar 
Franchising, LLC or Grease Monkey Franchising, LLC, respectively, neither Franchisee nor any of 
Franchisee’s officers, directors and Owners of five percent or more of the equity securities of a corporate 
franchisee, nor any member of his or their immediate families, shall during the term of this Agreement: 

a. Have any direct or indirect controlling interest as a disclosed or beneficial owner 
in a Competitive Business; or 
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b. Perform services as a director, officer, manager, employee, consultant, 
representative, agent or otherwise for a Competitive Business; or 

c. Own any assets used to operate a Competitive Business; or 

d. Receive any portion of the sales proceeds or net income or any other benefit from 
a Competitive Business. 

The term “Competitive Business” as used in this Agreement shall mean any business operating, 
or any business granting franchises or licenses to others to operate, a business providing automotive 
lubrication, maintenance or repair services.  Notwithstanding the foregoing, Franchisee shall not be 
prohibited from owning securities in a Competitive Business if such securities are listed on a stock exchange 
or traded on the over-the-counter market and represent five percent or less of that class of securities issued 
and outstanding. 

18.2 Post-Termination Covenant Not to Compete.  Franchisee acknowledges that, pursuant to the 
franchise relationship established in this Agreement, Franchisee has acquired from SpeeDee confidential 
information regarding SpeeDee’s Marks and Licensed Methods and that, in the event this Agreement is 
terminated, Franchisee could injure SpeeDee or its affiliates, not only because it is no longer a Franchisee 
but, in addition, because Franchisee would be able to take those customers it has acquired over a period of 
time in the event Franchisee were to start another automotive lubrication, maintenance and repair business.  
Therefore, in the event the franchise rights granted pursuant to this Agreement are ever terminated, expire 
or Franchisee otherwise relinquishes all rights to the franchise through assignment or otherwise, for 
whatever reason, neither Franchisee nor its officers, directors and owners of five percent or more of the 
equity securities of a corporate franchisee, for a period of three years, commencing on the effective date of 
termination or expiration of this Agreement, or the date on which Franchisee ceases to conduct business, 
whichever is later, unless authorized under another franchise agreement with SpeeDee or its affiliates, shall 
(a) have any direct or indirect interest (through a member of any immediate family of Franchisee, its 
officers, directors and Owners of five percent or more of the stock of a corporate franchisee or otherwise) 
as a disclosed or beneficial owner, investor, partner, director, officer, member, manager, employee, 
consultant, representative or agent in, or (b) in any other capacity (i) engage in, (ii) own any assets used in, 
or (iii) receive any portion of the sales proceeds or net income or any other benefit from, a Competitive 
Business within a radius of 25 miles of the location of Franchisee’s former SpeeDee Center, or within a 
radius of 5 miles of any other SpeeDee Center operating as of the date of termination or expiration of this 
Agreement or assignment by Franchisee.  This covenant not to compete is intended to be a reasonable 
restriction on Franchisee. For purposes of interpreting this covenant not to compete, every month of time 
and mile of distance shall be considered severable. In the event a court of competent jurisdiction interprets 
either the spatial or temporal limitations of this Agreement to be overly broad, then the court shall adjust 
the offending limitation, either by months of time or miles of distance, so as to fashion a reasonably 
enforceable covenant.   

18.3 No Interference With Business.  During the term of this Agreement and for three years thereafter, 
Franchisee and its officers, directors and owners of 5% or more of the equity securities of a corporate 
franchisee, and his, her or their immediate families, shall not divert or attempt to divert any business related 
to, or any customer or prospective customer of the SpeeDee Center, by direct inducement or otherwise, or 
diverting or attempting to divert the employment of any employee or independent contractor of SpeeDee, 
to any Competitive Business by any direct inducement or otherwise. 

18.4 Confidentiality of Proprietary Information.  Franchisee acknowledges that after execution of 
this Agreement, Franchisee will have access to confidential information and trade secrets which are 
proprietary to SpeeDee and its affiliates, through participation in SpeeDee’s training programs, receipt of 
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the Brand Standards Manual and otherwise.  Franchisee acknowledges that the unauthorized use of such 
information (including, without limitation, failing to promptly return the Brand Standards Manual and other 
proprietary information, as required under Section 17.4, upon the expiration or termination of this 
Agreement) or the disclosure of such information, or any part thereof, to unauthorized third parties will be 
injurious to SpeeDee.  Franchisee, and all of Franchisee’s employees who have attended SpeeDee’s training 
programs or had access to the Brand Standards Manual or are otherwise privy to such information, shall 
not make unauthorized use of, or disclose to any unauthorized third party, the systems, techniques, operating 
procedures, marketing systems or other trade secrets or confidential information relating to the 
establishment and operation of a SpeeDee franchise. 

18.5 Confidentiality Agreements.  SpeeDee reserves the right to require that Franchisee have its 
officers, directors, managers, owners of 5% or more of a Franchisee which is an entity, or members of 
Franchisee’s or Principal Owner’s immediate family, and its Manager or any other person who has attended 
SpeeDee’s training programs execute a nondisclosure and noncompetition agreement containing the 
provisions set forth in this Section 18, and further, Franchisee shall notify SpeeDee of the identity of each 
and every above-described person and provide SpeeDee with an originally executed copy of each such 
nondisclosure and noncompetition agreement. 

18.6 Beginning of Three Year Period.  If Franchisee commits a breach of Section 18.2 or Section 18.3 
above, the three-year period shall start on the date Franchisee is enjoined from competing or interfering, or 
stops competing or interfering with the business of SpeeDee, whichever is later. 

18.7 Additional Remedies for Breach.  Franchisee acknowledges that, if there is any act in violation 
of Sections 18.1, 18.2, 18.3 or 18.4 of this Agreement, it will be impossible to determine with specificity 
the damage to SpeeDee.  Therefore, in addition to any other remedies or damages, within 30 days of any 
act in violation of Sections 18.1, 18.2, 18.3 or 18.4 of this Agreement, Franchisee shall pay to SpeeDee the 
sum of $20,000 plus 6% of the average of Franchisee’s monthly Gross Revenues over the three years prior 
to the violation, or such shorter period if the violation occurred prior to the third anniversary of this 
Agreement, multiplied by the number of full months from the date of the violation until the end of the term 
of this Agreement or, if the violation is subsequent to the expiration or termination of this Agreement, 
multiplied by the number of months until expiration of the noncompetition or no interference period. 

18.8 Interpretation.  All parties to this Agreement acknowledge that this Section has been fully 
negotiated and has been entered into freely.  This Section shall not be interpreted against either party as 
drafter. 

19. INSURANCE 

19.1 Insurance Coverage.  Franchisee shall procure and maintain during the term of this Agreement, 
with an insurer or insurers rated “A” or better by A.M. Best & Company, Inc. and reasonably acceptable to 
SpeeDee, a policy or policies of the following insurance: (a) commercial general liability insurance with a 
limit of not less than $1,000,000 per occurrence and $2,000,000 in the aggregate, including, without 
limitation, blanket business interruption coverage; (b) replacement cost property insurance in an amount 
equal to at least 80% of the highest coverage permitted by law or the replacement cost of the building and 
contents comprising the SpeeDee Center as provided in a lease; (c) garage-keepers liability insurance for 
damage to vehicles that are in Franchisee’s care, custody and control with a limit of not less than $30,000 
for the SpeeDee Center; (d) unemployment and workmen’s compensation insurance with a broad form all-
states endorsement coverage sufficient to meet the requirements of applicable state law and employer’s 
liability insurance with a limit of not less than $100,000 for each accident for bodily injury by accident; and 
(e) automobile liability coverage with a limit not less than $1,000,000 per accident for bodily injury and 
property damage, such coverage shall include all owned, non-owned and hired autos. All policies of 
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insurance shall contain endorsements requiring at least 30 days advance written notice to SpeeDee of any 
cancellation, termination or reduction of coverage therein.  Notice of the renewal of any policy shall be 
made at least 10 days prior to the scheduled date of such renewal, and shall be in the form of endorsement 
to the policy.  Notice to SpeeDee of any replacement of any policy shall be made at least 10 days prior to 
such replacement, and shall be in the form of a copy of the replacement policy, or by certificate of insurance 
detailing the policy terms and conditions noted above. 

19.2 Proof of Insurance.  Prior to commencement of operations at its SpeeDee Center, Franchisee shall 
provide SpeeDee with proof of insurance that includes endorsements adding SpeeDee, its subsidiaries and 
affiliates, including, without limitation, SWRC, and their respective stockholders, officers, directors, 
employees, agents and assignees as additional insureds under the commercial general liability insurance 
and garage-keepers liability insurance. This proof will show that the insurer has been authorized to inform 
SpeeDee in the event any policies lapse or are cancelled. Franchisee’s insurance shall be primary and 
noncontributory for the additional insureds and shall include a blanket waiver of subrogation.  SpeeDee has 
the right to change the type of insurance Franchisee is required to maintain and the coverage limits of the 
required insurance by giving Franchisee 60 days prior notice. Noncompliance with the insurance provisions 
set forth herein shall be deemed a material breach of this Agreement; in the event of any lapse in insurance 
coverage, in addition to all other remedies, SpeeDee shall have the right to demand that Franchisee cease 
operations of the SpeeDee Center until coverage is reinstated, or, in the alternative, SpeeDee may purchase 
insurance for Franchisee and pay any delinquencies in premium payments and charge the same back to 
Franchisee, plus 20% of the premium for SpeeDee’s costs and expenses in obtaining the insurance. 

20. BUSINESS RELATIONSHIP 

20.1 Independent Businesspersons.  During the term of this Agreement, Franchisee shall be an 
independent contractor and shall in no way be considered as an agent, servant or employee of SpeeDee. It 
is understood and agreed that no agency, partnership or fiduciary relationship is created by this Agreement. 
As such, Franchisee has no authority of any nature whatsoever to bind SpeeDee or incur any liability for or 
on behalf of SpeeDee or to represent itself as anything other than an independent contractor.  Franchisee 
shall exercise full and complete control over and have full responsibility for any and all labor relations, 
including the hiring, firing, disciplining, compensation and work schedule of their employees. In all public 
records, and on letterhead and business forms, Franchisee shall indicate its independent ownership of the 
SpeeDee Center and that it is a franchisee of SpeeDee. Franchisee acknowledges that SpeeDee has no 
responsibility to ensure that the SpeeDee Center is developed and operated in compliance with all applicable 
laws, ordinances and regulations and that SpeeDee shall have no liability in the event the development or 
operation of the SpeeDee Center violates any law, ordinance or regulation. 

20.2 Payment of Third Party Obligations.  SpeeDee shall have no liability for Franchisee’s obligations 
to pay any third parties, including without limitation, any sales, use, service, occupation, excise, gross 
receipts, income, property or other tax levied upon Franchisee, Franchisee’s SpeeDee Center, Franchisee’s 
property or upon SpeeDee in connection with the sales made or business conducted by Franchisee (except 
any taxes SpeeDee is required by law to collect from Franchisee with respect to purchases from SpeeDee). 

20.3 Indemnification.  Franchisee shall indemnify, defend and hold harmless SpeeDee, its subsidiaries 
and affiliates, and their shareholders, directors, officers, members, managers, employees, agents, successors 
and assignees, (the “Indemnified Parties”) against, and to reimburse them for all claims, obligations and 
damages described in this Section 20.3, any and all third party obligations described in Section 20.2 and 
any and all claims and liabilities directly or indirectly arising out of: the operation of the SpeeDee Center; 
Franchisee’s employment or other contractual relationship with its employees or independent contractors, 
including any claim or allegation that SpeeDee is an employer or joint employer of the employee; any loss 
of data, including but not limited to customer information, resulting from a breach of such data caused, in 
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whole or in part, by you; the relationship of the parties under this Agreement; or the use of the Marks and 
Licensed Methods in any manner not in accordance with this Agreement.  For purposes of this 
indemnification, claims shall mean and include all obligations, actual and consequential damages and costs 
reasonably incurred in the defense of any claim against the Indemnified Parties, including, without 
limitation, reasonable accountants’, attorneys’ and expert witness fees, costs of investigation and proof of 
facts, court costs, other litigation expenses and travel and living expenses.  SpeeDee shall have the right to 
defend any such claim against it.  This indemnity shall continue in full force and effect subsequent to and 
notwithstanding the expiration or termination of this Agreement. 

21. ARBITRATION 

21.1 Arbitration.  All controversies, disputes or claims between SpeeDee, its subsidiaries and affiliated 
companies and their shareholders, officers, directors, members, managers, agents, employees and attorneys 
(in their representative capacity) and Franchisee (and its employees, officers, directors, managers, owners 
and guarantors, if applicable) arising out of or related to: (1) this Agreement or any other agreement between 
the parties or any provision of such agreements; (2) the relationship of the parties hereto; (3) the validity of 
this Agreement or any other agreement between the parties or any provision of such agreements; or (4) any 
system standard shall be submitted for binding arbitration to the American Arbitration Association; except 
for controversies, disputes or claims related to enforcement by SpeeDee or its affiliates of their rights in the 
Marks, the enforcement of the covenants not to compete and not to solicit, or any lease of real estate, which 
actions SpeeDee, at its option, may bring either in a court of competent jurisdiction or in arbitration.  Such 
arbitration proceedings shall be conducted in Denver, Colorado and shall be heard by one arbitrator in 
accordance with the then current Commercial Arbitration Rules of the American Arbitration Association, 
except as such rules are modified by this Agreement.  The arbitrator shall be a resident of the State of 
Colorado, knowledgeable of Colorado law.  If the American Arbitration Association or any successor is no 
longer in existence at the time arbitration is commenced, SpeeDee and Franchisee will agree on another 
arbitration organization to conduct the arbitration proceeding.  The decision as to whether a claim is subject 
to mandatory arbitration shall be made by an arbitrator, not a court, except that the decision whether the 
arbitration may proceed as a class action shall be made by a court.   

Each party shall bear its own costs in arbitration prior to a ruling. However, the arbitrator shall have 
the right to award or include in the award any relief available and appropriate under the applicable law (as 
set forth in Section 21.3) and this Agreement, provided that the arbitrator shall not award exemplary or 
punitive damages.  The award and decision of the arbitrator shall be conclusive and binding upon all parties 
hereto and judgment upon the award may be entered in any court of competent jurisdiction.  The parties 
shall be bound by the provisions of any applicable limitation on the period of time by which claims must 
be brought under applicable law or this Agreement, whichever is less.  In connection with any such 
arbitration proceeding, each party shall file any compulsory counterclaim (as defined by Rule 13 of the 
Federal Rules of Civil Procedure) within 30 days after the date of the filing of the claim to which it relates.  
This provision shall continue in full force and effect subsequent to and notwithstanding the expiration or 
termination of this Agreement.  Franchisee and SpeeDee agree that arbitration shall be conducted on an 
individual, not a class-wide, basis, that Franchisee and the Franchisee Affiliates shall not institute a 
proceeding with other Franchisees or their officers, directors, managers, partners or owners, and that an 
arbitration proceeding between SpeeDee and Franchisee shall not be consolidated with any other arbitration 
proceeding involving SpeeDee and any other person, corporation, limited liability company or partnership. 

21.2 Injunctive Relief.  Notwithstanding anything to the contrary contained in Section 21.1 of this 
Agreement, SpeeDee and Franchisee shall each have the right in a proper case to obtain temporary or 
preliminary injunctive relief from a court of competent jurisdiction.  SpeeDee shall have the right to obtain 
such temporary or preliminary injunctive relief, without posting a bond or bonds totaling more than $1,000, 
but upon due notice, and Franchisee’s sole remedy in the event of the entry of such injunctive relief shall 
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be the dissolution of such injunctive relief, if warranted, upon hearing duly held (all claims for damages by 
reason of the wrongful issuance of such injunction being expressly waived hereby).  Any such action shall 
be brought as provided in Section 21.3 below. 

21.3 Governing Law/Consent to Jurisdiction/Waiver of Jury Trial.  All disputes to be arbitrated by 
SpeeDee, its affiliates and Franchisee shall be governed by the Federal Arbitration Act and no procedural 
arbitration issues are to be resolved pursuant to any state statutes, regulations or common law.  Except to 
the extent governed by the United States Trademark Act of 1946 (Lanham Act, 15 U.S.C. Sections 1051 et 
seq.) or other federal law, this Agreement shall be interpreted under the laws of the state of Colorado and 
any dispute between the parties shall be governed by and determined in accordance with the substantive 
laws of the state of Colorado, which laws shall prevail in the event of any conflict of law.  Notwithstanding 
the foregoing, the parties agree that the Colorado Consumer Protection Act (COLO. REV. STAT. ANN. 
Section 6-1-101, et seq.) shall not apply to this Agreement or any disputes between the parties.  Franchisee 
and SpeeDee have negotiated regarding a forum in which to resolve any disputes which may arise between 
them and have agreed to select a forum in order to promote stability in their relationship.  Therefore, if a 
claim is asserted in any arbitration or legal proceeding involving Franchisee, its owners, guarantors, 
employees, officers, directors or managers (collectively, “Franchisee Affiliates”) and SpeeDee and its 
affiliates and their respective employees, officers, directors or managers (collectively, “SpeeDee 
Affiliates”) the exclusive venue for disputes between them shall be in the state court or federal court in the 
City and County of Denver, Colorado, or in arbitration in Denver, Colorado, and each party shall waive any 
objection either may have to the personal jurisdiction of or venue in such state and federal courts of Denver, 
Colorado or arbitration in Denver, Colorado.  Notwithstanding the foregoing, any legal proceeding by 
SpeeDee or any SpeeDee Affiliate not subject to mandatory arbitration may be brought in any court of 
competent jurisdiction in the country, state, province, or other geographic area in which the Center is located 
or in which Franchisee or any Franchisee Affiliate resides or owns assets.  SPEEDEE, SPEEDEE 
AFFILIATES, FRANCHISEE AND FRANCHISEE AFFILIATES EACH WAIVE THEIR RIGHTS 
TO A TRIAL BY JURY. 

21.4 Covenant of Good Faith. If applicable law implies a covenant of good faith and fair dealing in 
this Agreement, the parties agree that the covenant shall not imply any rights or obligations that are 
inconsistent with a fair construction of the terms of this Agreement. Additionally, if applicable law shall 
imply the covenant, you agree that: (i) this Agreement (and the relationship of the parties that is inherent in 
this Agreement) grants us the discretion to make decisions, take actions and/or refrain from taking actions 
not inconsistent with our explicit rights and obligations under this Agreement that may affect favorably or 
adversely your interests; (ii) we will use our judgment in exercising the discretion based on our assessment 
of our own interests and balancing those interests against the interests of our franchisees generally 
(including ourselves and our affiliates if applicable), and specifically without considering your individual 
interests or the individual interests of any other particular franchisee; (iii) we will have no liability to you 
for the exercise of our discretion in this manner, so long as the discretion is not exercised in bad faith; and 
(iv) in the absence of bad faith, no trier of fact in any arbitration or litigation shall substitute its judgment 
for our judgment so exercised. 
 

22. SECURITY INTEREST 

22.1 Security Interest.  To secure payment and performance of the Obligations, Franchisee grants to 
SpeeDee a continuing security interest in the following “Collateral” which shall consist of all of the 
following properties, assets and rights of Franchisee:  all goods (including inventory, equipment, vehicles 
and signs), accounts, fixtures and contract rights (including leases) of or relating to the Center, wherever 
located, now owned or hereafter acquired, and in all improvements, attachments, additions, accessions, 
replacements and substitutions thereto and proceeds and products therefrom. 
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22.2 Obligations.  “Obligations” shall mean: 

a. All obligations, including payments for equipment and supplies, obligations and 
payments under this Agreement and other agreements between SpeeDee and its affiliates and 
Franchisee and its affiliates, including any Multi-Unit Agreement, and other amounts and 
obligations owed to SpeeDee and its affiliates. 

b. All expenditures of any kind or nature made by SpeeDee or its affiliates to preserve 
the Collateral, including, but not limited to, all amounts paid to discharge taxes, liens, security 
interests, leases, and any other encumbrances against the Collateral, and to repair any damage to 
the Collateral or otherwise preserve or maintain the Collateral and all insurance thereon. 

c. All expenditures, including reasonable attorneys’ fees, which SpeeDee or its 
affiliates make or incur in connection with collecting any and all obligations secured hereby or in 
enforcing or protecting its rights under this Agreement. 

d. All other indebtedness, obligations and liabilities of Franchisee to SpeeDee, its 
affiliates or other third parties, direct or indirect, absolute or contingent, due or to become due, 
whether now existing or hereafter arising. 

22.3 Authorization to File Financing Statements.  Franchisee hereby irrevocably authorizes SpeeDee 
and its affiliates at any time and from time to time to file in any filing office in any Uniform Commercial 
Code jurisdiction any initial financing statements and amendments thereto and to furnish any information 
relating to such filings to SpeeDee promptly upon SpeeDee’s request.  Franchisee further agrees, at the 
request and option of SpeeDee, to take any and all other actions SpeeDee may determine to be necessary 
or useful for the attachment, perfection and first priority of, and the ability of SpeeDee to enforce, 
SpeeDee’s security interest in any and all of the Collateral. 

22.4 Possession of Collateral.  Upon default and termination of Franchisee’s rights under this 
Agreement, SpeeDee shall have the immediate right to possession and use of the Collateral. 

22.5 Remedies.  Upon the occurrence of any event of default set forth above or upon the occurrence of 
any other default in payment or performance of any Obligations for which this security interest is granted, 
SpeeDee shall have, in addition to all other rights and remedies, the remedies of a secured party under the 
Uniform Commercial Code as then in effect in the state in which the Center is located (“UCC”), regardless 
of whether the UCC applies to the security transactions covered by this Agreement, including without 
limitation the right to accelerate the maturity of the obligations, without notice or demand, and to take 
possession of the Collateral and any proceeds thereof wherever located.  Franchisee shall assemble the 
Collateral and make the Collateral and all records relating thereto available to SpeeDee at a place to be 
designated by SpeeDee that is reasonably convenient for both parties.  If notice is required, SpeeDee shall 
give to Franchisee at least five business days prior written notice of the time and place of any public sale 
of the Collateral or of the time after which any private sale or any other intended disposition is to be made.  
Franchisee hereby acknowledges that five business days’ prior written notice of such sale or sales shall be 
reasonable notice.  During the time that SpeeDee is in possession of the Collateral, and to the extent 
permitted by law, SpeeDee shall have the right to hold, use, operate, manage and control all or any part of 
the Collateral; to make all such repairs, replacements, alterations, additions and improvements to the 
Collateral as it may deem proper; and to demand, collect and retain all earnings, proceeds from such use 
and all other costs, expenses, charges, damages or losses by reason of such use. 
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23. MISCELLANEOUS PROVISIONS 

23.1 Entire Agreement.  This Agreement (which includes the attachments and attachments expressly 
incorporated herein) contains the entire agreement between the parties and supersedes any and all prior 
agreements concerning the subject matter hereof.  SpeeDee will not be liable or obligated for any oral 
representations or commitments made prior to the execution hereof or for claims of negligent or fraudulent 
misrepresentation based on any such oral representations or commitments and that no modifications of this 
Agreement will be effective except those in writing and signed by both parties.  SpeeDee does not authorize 
and will not be bound by any representation of any nature other than those expressed in this Agreement or 
in any related agreement, but nothing in this Agreement or in any related agreement is intended to disclaim 
the representations made by SpeeDee in the franchise disclosure document provided to the Franchisee by 
SpeeDee in connection herewith.  Franchisee acknowledges that no representations have been made to it 
by SpeeDee or its affiliates regarding projected sales volumes, market potential, revenues, profits of 
Franchisee’s SpeeDee Center, or operational assistance other than as stated in this Agreement or in any 
franchise disclosure document provided by SpeeDee in connection herewith. 

23.2 Effective Date.  This Agreement shall not be effective until accepted by SpeeDee as evidenced by 
dating and signing by an officer or other duly authorized representative of SpeeDee. 

23.3 Review of Agreement.  Franchisee acknowledges that it had a copy of this Agreement in its 
possession for a period of time not less than 14 days or 10 business days, whichever is applicable, during 
which Franchisee has had the opportunity to submit same to an attorney or other advisor of Franchisee’s 
choosing for professional review and advice prior to freely executing this Agreement. 

23.4 Invalidity.  In the event that any arbitrator or court of competent jurisdiction determines that any 
provision of this Agreement, including but not limited to any of the restrictive covenants contained in 
Section 18 hereof, are unenforceable as written for any reason, including for purposes of the restrictive 
covenants, reasons that the areas of restriction exceed the reasonable maximum time period, geographic 
area or scope, then the parties hereby request and authorize the arbitrator or court to “blue pencil” such 
provision so as to make it enforceable and to best carry out the intent of the parties, or to deem such 
provision severed from this Agreement if it cannot be so modified.  The holding, declaration or 
pronouncement shall not adversely affect any other provisions of this Agreement, which shall otherwise 
remain in full force and effect. 

23.5 Waiver.  No waiver of any condition or covenant contained in this Agreement or failure to exercise 
a right or remedy by SpeeDee or Franchisee shall be considered to imply or constitute a further waiver by 
SpeeDee or Franchisee of the same or any other condition, covenant, right or remedy. 

23.6 Notice.  All notices or demands required hereunder shall be made in writing and shall be deemed 
to be fully given when deposited in the U.S. certified mail, postage prepaid, return receipt requested or 
when sent Federal Express or similar overnight courier to SpeeDee Worldwide, LLC, 5575 DTC Parkway, 
Suite 100, Greenwood Village, Colorado 80111, or to its then current address, and to Franchisee to the 
address given in this Agreement. Mailing any notice hereunder sent by U.S. certified mail, postage prepaid 
or when sent Federal Express or similar overnight courier shall be presumptive evidence of delivery of the 
notice. Either party may change its address hereunder by notice to the other party, sent by U.S. certified 
mail postage prepaid, return receipt requested or when sent Federal Express or similar overnight courier. 

23.7 Attorneys’ Fees.  In the event of any dispute between the parties to this Agreement, in addition to 
all other remedies, the non-prevailing party will pay the prevailing party all amounts due and all damages, 
costs and expenses, including reasonable attorneys’ fees, incurred by the prevailing party in any legal 
action, arbitration or other proceeding as a result of such dispute. 

952978 (SpeeDee - 1)



 

 
 40 

23.8 Modification.  SpeeDee and Franchisee may modify this Agreement only upon execution of a 
written agreement between the parties.  Franchisee acknowledges that SpeeDee may modify its standards 
and specifications set forth in the Brand Standards Manual unilaterally under any conditions and to the 
extent in which SpeeDee, in its sole discretion, deems necessary to protect, promote, or improve the Marks 
and the quality of the Licensed Methods, but under no circumstances will such modifications be made 
without good cause therefor.  Franchisee shall, at Franchisee’s expense, accept and utilize any such changes 
or modifications which are reasonably requested as if they were a part of this Agreement. 

23.9 Set Off.  Franchisee shall not be allowed to set off amounts owed to SpeeDee for Royalties, 
Advertising Contributions, fees or other amounts due hereunder, against any monies owed to Franchisee, 
nor shall Franchisee in any event withhold such amounts due to any alleged nonperformance by SpeeDee 
hereunder, which right of set off is hereby expressly waived by Franchisee. SpeeDee shall be allowed to set 
off amounts owed to Franchisee against monies owed to SpeeDee by Franchisee. 

23.10 Delegation by SpeeDee.  From time to time, SpeeDee shall have the right to delegate the 
performance of any portion or all of its obligations and duties hereunder to third parties, whether the same 
are agents or affiliates of SpeeDee or independent contractors which SpeeDee has contracted with to 
provide such services.  Franchisee agrees in advance to any such delegation by SpeeDee of any portion or 
all of its obligations and duties hereunder. 

23.11 Payment of Taxes.  Franchisee shall reimburse SpeeDee, or its affiliates and designees, promptly 
and when due, the amount of all sales taxes, use taxes, personal property taxes and similar taxes imposed 
upon, required to be collected or paid by SpeeDee, or its affiliates or designees, on account of services or 
goods furnished by SpeeDee, its affiliates or designees, to Franchisee through sale, lease or otherwise 
(except for any taxes SpeeDee or its affiliates are required by law to collect from Franchisee with respect 
to the sale of products to Franchisee by SpeeDee and its affiliates), or on account of collection by SpeeDee 
of the initial franchise fee, Royalties, Advertising Contributions or any other payments made by Franchisee 
to SpeeDee required under the terms of this Agreement. 

23.12 Cumulative Rights.  The rights and remedies of SpeeDee and Franchisee hereunder are cumulative 
and no exercise or enforcement by SpeeDee or Franchisee of any right or remedy hereunder shall preclude 
the exercise or enforcement by SpeeDee or Franchisee of any other right or remedy hereunder which 
SpeeDee or Franchisee is entitled by law to enforce. 

23.13 Survival of Provisions.  Any provisions that by their terms extend beyond termination or 
expiration of this Agreement shall continue in full force and effect subsequent to and notwithstanding the 
termination or expiration of this Agreement. 

23.14 Incorporation of Riders.  To the extent that any of the Riders to Franchise Agreement for Specific 
States attached as Attachment IV is applicable, such rider is incorporated herein and this Agreement is 
modified accordingly.  The provisions in any applicable rider are included as a condition to registration or 
use in certain jurisdictions, and SpeeDee is not precluded from contesting the validity, enforceability, or 
applicability of such provisions in any action relating to this Agreement or its rescission or termination. 
 
23.15 Acknowledgement.  BEFORE SIGNING THIS AGREEMENT, FRANCHISEE SHOULD READ 
IT CAREFULLY WITH THE ASSISTANCE OF LEGAL COUNSEL.  FRANCHISEE 
ACKNOWLEDGES THAT: 

A. THE SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED HEREIN 
INVOLVES SUBSTANTIAL RISKS AND DEPENDS UPON FRANCHISEE’S ABILITY AS AN 
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INDEPENDENT BUSINESSPERSON AND ITS ACTIVE PARTICIPATION IN THE DAILY AFFAIRS 
OF THE BUSINESS, AND 

B. NO ASSURANCE OR WARRANTY, EXPRESSED OR IMPLIED, HAS BEEN GIVEN 
AS TO THE POTENTIAL SUCCESS OF SUCH BUSINESS VENTURE OR THE EARNINGS LIKELY 
TO BE ACHIEVED, AND 

C. NO STATEMENT, REPRESENTATION OR OTHER ACT, EVENT OR 
COMMUNICATION, EXCEPT AS SET FORTH IN THIS DOCUMENT, AND IN ANY DISCLOSURE 
DOCUMENT SUPPLIED TO FRANCHISEE IS BINDING ON SPEEDEE IN CONNECTION WITH 
THE SUBJECT MATTER OF THIS AGREEMENT. 

23.16 Financial Statements.  Franchisee understands that the audited financial statements (“Financial 
Statements”) attached to the Franchise Disclosure Document have been prepared by a licensed certified 
public accountant in accordance with Generally Accepted Accounting Principles (“GAAP”) in the United 
States governing the preparation of Financial Statements as of the effective date of the Franchise Disclosure 
Document.  Franchisee further acknowledges that GAAP accounting rules and standards may change over 
time, and that Financial Statements prepared under different new GAAP accounting rules or standards could 
result in Financial Statements that report results that appear different in the future or change the Financial 
Statements previously used in a Franchise Disclosure Document.  Franchisee represents and warrants to 
SpeeDee that Franchisee reviewed the Financial Statements attached the Franchise Disclosure Document 
and that to the extent that Franchisee is relying on the Financial Statements as they are currently prepared 
as the basis for making Franchisee’s decision to purchase the Franchised Business, future changes in those 
Financial Statements due to changes in GAAP will not affect the Franchisee’s decision. 

 

 

 

 

[SIGNATURES APPEAR ON FOLLOWING PAGE] 
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(Signature page to Franchise Agreement) 
 

IN WITNESS WHEREOF, the parties hereto set their hands and seals the day and year as set 
forth above. 

SPEEDEE: 
 
SPEEDEE WORLDWIDE, LLC 
 
 
By:   
       Ron Stilwell, President  
 
 
 
FRANCHISEE: 
 
 
By:   
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ATTACHMENT I TO 
FRANCHISE AGREEMENT 

1. Initial Franchise Fee.  The Initial Franchise Fee, referenced in Section 2.2 of the 
Agreement, shall be $________. The initial franchise fee shall be payable in full concurrently with the 
execution of this Agreement.  

2. Franchised Location.  The Franchised Location, referenced in Section 3.1 of the 
Agreement shall be ____________________________________________________________________. 

OR 

2. Designated Area.  The “Designated Area” referenced in Section 3.1 of the Agreement 
shall be:_____________________________________________________________________________. 

3. Notices.  The business address for any notices mailed pursuant to Section 23.6 of the 
Agreement shall be as follows:__________________________________________________________. 

4. Acknowledgement.  By execution hereof or Attachment I-1, SpeeDee hereby accepts the 
above-stated Franchised Location and Franchisee acknowledges that (1) SpeeDee’s acceptance of the 
Franchised Location does not constitute a guarantee, recommendation or endorsement of the Franchised 
Location and the success of the SpeeDee Center to be operated at such Franchised Location is dependent 
upon Franchisee’s abilities as an independent business person; and (2) that SpeeDee has complied with its 
obligations under the Agreement to assist Franchisee by provision of criteria for the Franchised Location 
and determination of fulfillment of the requisite criteria for the Franchised Location. 

 
 
 
 
 
 

(Signatures on Following Page) 
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(Signature page to Attachment I to Franchise Agreement) 

 

Fully executed this __________ day of ______________________________, 202___. 

      

SPEEDEE: 

SPEEDEE WORLDWIDE, LLC 
 
 
By:   
       Ron Stilwell, President  
 
 
 
FRANCHISEE: 
 
 
By:   
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ATTACHMENT I-1 
TO FRANCHISE AGREEMENT 

FRANCHISED LOCATION RIDER 

1. Franchised Location.  The Franchised Location, set forth in Section 3.1 of the Agreement 
shall be ____________________________________________________________________. 

2. Legal Address.  The business address for any notices mailed pursuant to Section 23.6 of 
the Agreement shall be changed to read as follows:  __________________________________________. 

3. Acknowledgement.  By execution hereof, SpeeDee hereby accepts the above-stated 
Franchised Location and Franchisee acknowledges that (1) SpeeDee’s acceptance of the Franchised 
Location does not constitute a guarantee, recommendation or endorsement of the Franchised Location and 
the success of the SpeeDee Center to be operated at such Franchised Location is dependent upon 
Franchisee’s abilities as an independent business person; and (2) SpeeDee has complied with its obligations 
under the Agreement to assist Franchisee by provision of criteria for the Franchised Location and 
determination of fulfillment of the requisite criteria for the Franchised Location. 

Fully executed this ________ day of ___________________________, 202__. 

 
SPEEDEE: 

SPEEDEE WORLDWIDE, LLC 
 
 
By:   
       Ron Stilwell, President  
 
 
FRANCHISEE: 
 
 
By:   
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ATTACHMENT I-2 
TO FRANCHISE AGREEMENT 

OPENING DATE RIDER 

1. Opening Date.  It is agreed that the date of the opening of Franchisee’s SpeeDee Center is 
_____________________________. 

2. Acknowledgement.  By execution hereof, the parties hereby accept the above-stated 
opening date and Franchisee acknowledges that SpeeDee has complied with its obligations under the 
Agreement to provide opening assistance to Franchisee. 
 

Fully executed this ________ day of ___________________________, 202__. 

 
SPEEDEE: 

SPEEDEE WORLDWIDE, LLC 
 
 
By:   
       Ron Stilwell, President  
 
 
FRANCHISEE: 
 
 
By:   
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ATTACHMENT II 
TO FRANCHISE AGREEMENT 

STATEMENT OF OWNERSHIP 

Franchisee:   

Trade name (if different from above):   

Form of Ownership 
(Check One) 

  Individual   Partnership   Corporation   Limited Liability Co. 
 

If a Partnership, provide name and address of each partner showing percentage owned, whether 
active in management, and indicate the state in which the partnership was formed. 

If a Corporation, give the state and date of incorporation, the names and addresses of each officer 
and director, and list the names and addresses of every shareholder showing what percentage of stock is 
owned by each. 

If a Limited Liability Company, give the state and date of formation, the name and address of the 
manager(s) and list the names and addresses of each member and the percentage of membership interest 
held by each member. 

  

  

  

  

  

Franchisee acknowledges that this Statement of Ownership applies to the SpeeDee Center 
authorized under the Franchise Agreement. 

Use additional sheets if necessary.  Any and all changes to the above information must be reported 
to SpeeDee in writing. 

      FRANCHISEE: 
 
 
      By:       
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ATTACHMENT III 
TO FRANCHISE AGREEMENT 

OWNERS’ AGREEMENT 
  
As a condition to the granting by SpeeDee Worldwide, LLC (“we” or “us”), of a Franchise Agreement with 
__________________________________ (“Franchisee”), each of the undersigned individuals 
(“Owners”), who constitute all of the owners of a beneficial interest in Franchisee, as well as their respective 
spouses (“Spouses”), covenant and agree to be bound by this Owners’ Agreement (“Owners’ Agreement”). 
  
1. Acknowledgments. 
  
1.1 Franchise Agreement.  Franchisee entered into a franchise agreement with us effective as of this 
_________ day of ________________________, 202__ (“Franchise Agreement”).  Capitalized words not 
defined in this Owners’ Agreement will have the same meanings ascribed to them in the Franchise 
Agreement. 
  
1.2 Owners’ Role.  Owners are the beneficial owners of all of the equity interest in Franchisee and 
acknowledge there are benefits received and to be received by each Owner, jointly and severally, and for 
themselves, their heirs, legal representatives and assigns. Franchisee’s obligations under the Franchise 
Agreement, including the confidentiality and non-compete and non-solicitation obligations, would be of 
little value to us if Franchisee’s owners were not bound by the same requirements.  Under the provisions of 
the Franchise Agreement, Owners are required to enter into this Owners’ Agreement as a condition to our 
entering into the Franchise Agreement with Franchisee.  Owners will be jointly and severally liable for any 
breach of this Owners’ Agreement. 
  
2. Non-Disclosure and Protection of Confidential Information. 
  
Under the Franchise Agreement, we will provide Franchisee with specialized training, proprietary trade 
secrets, and other Confidential Information relating to the establishment and operation of a franchised 
business.  The provisions of the Franchise Agreement governing Franchisee’s non-disclosure obligations 
relating to our Confidential Information are hereby incorporated into this Owners’ Agreement by reference, 
and Owners agree to comply with each obligation as though fully set forth in this Owners’ Agreement as a 
direct and primary obligation of Owners.  Further, we may seek the same remedies against Owners under 
this Owners’ Agreement as we may seek against Franchisee under the Franchise Agreement.  Any and all 
information, knowledge, know-how, techniques, and other data, which we designate as confidential, will 
also be deemed Confidential Information for purposes of this Owners’ Agreement.  
  
3. Covenant Not To Compete and Not to Solicit. 
  
3.1 Non-Competition and Non-Solicitation During and After the Term of the Franchise Agreement.  
Owners acknowledge that as a participant in our system, they will receive proprietary and confidential 
information and materials, trade secrets, and the unique methods, procedures and techniques which we have 
developed.  The provisions of the Franchise Agreement governing Franchisee’s restrictions on competition 
and solicitation both during the term of the Franchise Agreement and following the expiration or 
termination of the Franchise Agreement are hereby incorporated into this Owners’ Agreement by reference, 
and Owners agree to comply with and perform each such covenants as though fully set forth in this Owners’ 
Agreement as a direct and primary obligation of Owners.  Further, we may seek the same remedies against 
Owners under this Owners’ Agreement as we may seek against Franchisee under the Franchise Agreement.   
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3.2 Construction of Covenants.  The parties agree that each such covenant related to non-competition 
and non-solicitation will be construed as independent of any other covenant or provision of this Owners’ 
Agreement.  If all or any portion of a covenant referenced in this Section 3 is held unreasonable or 
unenforceable by a court or agency having valid jurisdiction in a final decision to which we are a party, 
Owners agree to be bound by any lesser covenant subsumed within the terms of such covenant that imposes 
the maximum duty permitted by law, as if the resulting covenant were separately stated in and made a part 
of this Section 3. 
  
3.3 Our Right to Reduce Scope of Covenants.  Additionally, we have the right, in our sole discretion, 
to unilaterally reduce the scope of all or part of any covenant referenced in this Section 3 of this Owners’ 
Agreement, without Owners’ consent (before or after any dispute arises), effective when we give Owners 
written notice of this reduction.  Owners agree to comply with any covenant as so modified. 
 
 4. Guarantee. 
  
4.1 Payment.  Owners will pay us (or cause us to be paid) all monies payable by Franchisee under the 
Franchise Agreement on the dates and in the manner required for payment in the relevant agreement. 
  
4.2 Performance.  Owners unconditionally guarantee full performance and discharge by Franchisee of 
all of Franchisee’s obligations under the Franchise Agreement on the date and times and in the manner 
required in the relevant agreement. 
  
4.3 Indemnification.  Owners will indemnify, defend and hold harmless us, all of our affiliates, and the 
respective shareholders, directors, partners, employees, and agents of such entities, against and from all 
losses, damages, costs, and expenses which we or they may sustain, incur, or become liable for by reason 
of: (a) Franchisee’s failure to pay the monies payable (to us or any of our affiliates) pursuant to the Franchise 
Agreement, or to do and perform any other act, matter, or thing required by the Franchise Agreement; or 
(b) any action by us to obtain performance by Franchisee of any act, matter, or thing required by the 
Franchise Agreement. 
  
4.4 No Exhaustion of Remedies.  Owners acknowledge and agree that we will not be obligated to 
proceed against Franchisee or exhaust any security from Franchisee or pursue or exhaust any remedy, 
including any legal or equitable relief against Franchisee, before proceeding to enforce the obligations of 
the Owners as guarantors under this Owners’ Agreement, and the enforcement of such obligations can take 
place before, after, or contemporaneously with, enforcement of any of Franchisee’s debts or obligations 
under the Franchise Agreement. 
 
4.5 Waiver of Notice.  Without affecting Owners’ obligations under this Section 4, we can extend, 
modify, or release any of Franchisee’s indebtedness or obligation, or settle, adjust, or compromise any 
claims against Franchisee, all without notice to the Owners.  Owners waive notice of amendment of the 
Franchise Agreement and notice of demand for payment or performance by Franchisee. 
  
4.6 Effect of Owner’s Death.  Upon the death of an Owner, the estate of such Owner will be bound by 
the obligations in this Section 4, but only for defaults and obligations hereunder existing at the time of 
death; and the obligations of any other Owners will continue in full force and effect. 
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5. Audit. 
  
Owners acknowledge and agree that they are individually bound to the audit provisions in the Franchise 
Agreement.  
 
6. Transfers. 
  
Owners acknowledge and agree that we have granted the Franchise Agreement to Franchisee in reliance on 
Owners’ business experience, skill, financial resources and personal character.  Accordingly, Owners agree 
not to sell, encumber, assign, transfer, convey, pledge, merge or give away any direct or indirect interest in 
this Franchisee, unless Owners first comply with the sections in the Franchise Agreement regarding 
Transfers. Owners acknowledge and agree that any attempted Transfer of an interest in Franchisee requiring 
our consent under the Franchise Agreement for which our express written consent is not first obtained will 
be a material breach of this Owners’ Agreement and the Franchise Agreement. 
  
7. Notices. 
  
7.1 Method of Notice.  Any notices given under this Owners’ Agreement shall be in writing and 
delivered in accordance with the provisions of the Franchise Agreement. 

7.2 Notice Addresses.  Our current address for all communications under this Owners’ Agreement is: 

    SpeeDee Worldwide, LLC 
   5575 DTC Parkway, Suite 100 
   Greenwood Village, Colorado 80111 
  
The current address of each Owner for all communications under this Owners’ Agreement is designated on 
the signature page of this Owners’ Agreement.  Any party may designate a new address for notices by 
giving written notice to the other parties of the new address according to the method set forth in the 
Franchise Agreement. 
 
8. Enforcement of This Owners’ Agreement. 
  
8.1 Dispute Resolution.  Any claim or dispute arising out of or relating to this Owners’ Agreement 
shall be subject to the dispute resolution provisions of the Franchise Agreement.  This agreement to engage 
in such dispute resolution process shall survive the termination or expiration of this Owners’ Agreement. 
 
8.2 Choice of Law; Jurisdiction and Venue.  This Owners’ Agreement and any claim or controversy 
arising out of, or relating to, any of the rights or obligations under this Owners’ Agreement, and any other 
claim or controversy between the parties, will be governed by the choice of law and jurisdiction and venue 
provisions of the Franchise Agreement.   
 
8.3 Provisional Remedies.  We have the right to seek from an appropriate court any provisional 
remedies, including temporary restraining orders or preliminary injunctions to enforce Owners’ obligations 
under this Owners’ Agreement.  Owners acknowledge and agree that there is no adequate remedy at law 
for Owners’ failure to fully comply with the requirements of this Owners’ Agreement.   Owners further 
acknowledge and agree that, in the event of any noncompliance, we will be entitled to temporary, 
preliminary, and permanent injunctions and all other equitable relief that any court with jurisdiction may 
deem just and proper.  If injunctive relief is granted, Owners’ only remedy will be the court’s dissolution 
of the injunctive relief.  If the injunctive relief was wrongfully issued, Owners expressly waive all claims 
for damages they incurred as a result of the wrongful issuance. 
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9. Miscellaneous. 
  
9.1 No Other Agreements.  This Owners’ Agreement constitutes the entire, full and complete 
agreement between the parties, and supersedes any earlier or contemporaneous negotiations, discussions, 
understandings or agreements.  There are no representations, inducements, promises, agreements, 
arrangements, or undertakings, oral or written, between the parties relating to the matters covered by this 
Owners’ Agreement, other than those in this Owners’ Agreement.  No other obligations, restrictions or 
duties that contradict or are inconsistent with the express terms of this Owners’ Agreement may be implied 
into this Owners’ Agreement.  Except for unilateral reduction of the scope of the covenants permitted in 
Section 3.3 (or as otherwise expressly provided in this Owners’ Agreement), no amendment, change or 
variance from this Owners’ Agreement will be binding on either party unless it is mutually agreed to by the 
parties and executed in writing.  Time is of the essence. 
  
9.2 Severability.  Each provision of this Owners’ Agreement, and any portions thereof, will be 
considered severable.  If any provision of this Owners’ Agreement or the application of any provision to 
any person, property or circumstances is determined by a court of competent jurisdiction to be invalid or 
unenforceable, the remainder of this Owners’ Agreement will be unaffected and will still remain in full 
force and effect.  The parties agree that the provision found to be invalid or unenforceable will be modified 
to the extent necessary to make it valid and enforceable, consistent as much as possible with the original 
intent of the parties (i.e. to provide maximum protection for us and to effectuate the Owners’ obligations 
under the Franchise Agreement), and the parties agree to be bound by the modified provisions. 
  
9.3 No Third-Party Beneficiaries.  Nothing in this Owners’ Agreement is intended to confer upon any 
person or entity (other than the parties and their heirs, successors and assigns) any rights or remedies under 
or by reason of this Owners’ Agreement. 
  
9.4 Construction.  Any term defined in the Franchise Agreement which is not defined in this Owners’ 
Agreement will be ascribed the meaning given to it in the Franchise Agreement.  The language of this 
Owners’ Agreement will be construed according to its fair meaning, and not strictly for or against either 
party.  All words in this Owners’ Agreement refer to whatever number or gender the context requires.  If 
more than one party or person is referred to as you, their obligations and liabilities must be joint and several. 
Headings are for reference purposes and do not control interpretation 
  
9.5 Binding Effect. This Owners’ Agreement may be executed in counterparts, and each copy so 
executed and delivered will be deemed an original.  This Owners’ Agreement is binding on the parties and 
their respective heirs, executors, administrators, personal representatives, successors and (permitted) 
assigns. 
 
9.6 Successors.  References to “we,” “us,” “the undersigned,” or “you” include the respective parties' 
heirs, successors, assigns or transferees. 
 
9.7 Nonwaiver.  Our failure to insist upon strict compliance with any provision of this Owners’ 
Agreement shall not be a waiver of our right to do so. Delay or omission by us respecting any breach or 
default shall not affect our rights respecting any subsequent breaches or defaults.  All rights and remedies 
granted in this Owners’ Agreement shall be cumulative. 
 
9.8 No Personal Liability.  You agree that fulfillment of any and all of our obligations written in the 
Franchise Agreement or this Owners’ Agreement, or based on any oral communications which may be 
ruled to be binding in a court of law, shall be our sole responsibility and none of our owners, officers, 
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agents, representatives, nor any individuals associated with us shall be personally liable to you for any 
reason.  
 
9.9 Owners’ Agreement Controls.  In the event of any discrepancy between this Owners’ Agreement 
and the Franchise Agreement, this Owners’ Agreement shall control.   
 
 IN WITNESS WHEREOF, the parties have entered into this Owners’ Agreement as of the effective 
date of the Franchise Agreement. 

 OWNERS:       
  

 
 
 
Fully executed this ________ day of ______________________________, 202__. 
 
 

SPEEDEE: 

SPEEDEE WORLDWIDE, LLC 
 
 
By:   
       Ron Stilwell, President  
 
 
FRANCHISEE: 
 
 
By:   
 
 
OWNERS: 
 
 
  
 

 

952978 (SpeeDee - 1)



 

 
 Attachment IV to Franchise Agreement - Page 1 

ATTACHMENT IV TO 
FRANCHISE AGREEMENT 

 
RIDERS TO FRANCHISE AGREEMENT FOR SPECIFIC STATES 

 
 If any one of the following Riders to the Franchise Agreement for Specific States (“Riders”) is 
checked below or if such Rider otherwise applies based on state law, then that Rider shall be incorporated 
into the Franchise Agreement entered into by SpeeDee Worldwide, LLC and the undersigned Franchisee 
as an “Applicable Rider.”  To the extent any terms of an Applicable Rider conflict with the terms of the 
Franchise Agreement, the terms of the Applicable Rider shall supersede the terms of the Franchise 
Agreement. 
 
 
Applicable Rider: 
 
  California 
 
  Hawaii 
 
  Illinois 
 
  Indiana 
 
  Maryland 
 
  Minnesota 
 
  New York 
 
  North Dakota 
 
  Rhode Island 
 
  Virginia 
 
  Wisconsin 
 
 
SPEEDEE WORLDWIDE, LLC    
  FRANCHISEE (Print Name) 
 
 
By:   By:   
 
Title:   Title:   
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CALIFORNIA RIDER TO THE FRANCHISE AGREEMENT 
 
1.  Section 21.3 is deleted and replaced with the following language: 
 

 All disputes to be arbitrated by SpeeDee, its affiliates and Franchisee shall be governed by 
the Federal Arbitration Act and no procedural arbitration issues are to be resolved pursuant to any 
state statutes, regulations or common law. Except to the extent governed by the United States 
Trademark Act of 1946 (Lanham Act, 15 U.S.C. Sections 1051 et seq.) or other federal law, this 
Agreement shall be interpreted under the laws of the state of Colorado and any dispute between the 
parties shall be governed by and determined in accordance with the substantive laws of the state of 
Colorado, which laws shall prevail in the event of any conflict of law. Notwithstanding the 
foregoing, the parties agree that the Colorado Consumer Protection Act (Colo. Rev. Stat. Ann. 
Section 6-1-101, et seq.) shall not apply to this Agreement or any disputes between the parties.  
Franchisee and SpeeDee have negotiated regarding a forum in which to resolve any disputes which 
may arise between them and have agreed to select a forum in order to promote stability in their 
relationship. Therefore, if a claim is asserted in any arbitration or legal proceeding involving 
Franchisee, its owners, guarantors, employees, officers, directors or managers (collectively, 
“Franchisee Affiliates”) and SpeeDee and its affiliates and their respective employees, officers, 
directors or managers (collectively, “SpeeDee Affiliates”) consent to jurisdiction and venue for 
disputes between them in the state court or federal court in the City and County of Denver, 
Colorado, or in arbitration in Denver, Colorado, and each party shall waive any objection either 
may have to the personal jurisdiction of or venue in such state and federal courts of Colorado or 
arbitration in Denver, Colorado. Notwithstanding the foregoing, any legal proceeding by SpeeDee 
or any SpeeDee Affiliate not subject to mandatory arbitration may be brought in any court of 
competent jurisdiction in the country, state, province, or other geographic area in which the Center 
is located or in which Franchisee or any Franchisee Affiliate resides or owns assets.  SPEEDEE, 
SPEEDEE AFFILIATES, FRANCHISEE AND FRANCHISEE AFFILIATES EACH 
WAIVE THEIR RIGHTS TO A TRIAL BY JURY. 

  
2. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under 
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed in connection with the franchise. 
 
 
HAWAII RIDER TO THE FRANCHISE AGREEMENT 
 
1. The following language is added at the end of Section 15.2.g and 16.3.f:  
 

 Any release executed herewith will not apply to any claims that Franchisee may have that 
have arisen under the Hawaii Franchise Investment Law. 

 
2. The following paragraph is added to Article 17: 
 

 Section 482E-6(3) of the Hawaii Revised Statutes provides that upon termination or refusal 
to renew the Franchise, SpeeDee is obligated to compensate Franchisee for the fair market value, 
at the time of the termination or expiration of Franchise, of Franchisee’s inventory, supplies, 
equipment and furnishings purchased from SpeeDee or a supplier designated by SpeeDee; provided 
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that personalized materials which have no value to SpeeDee need not be compensated for.  If 
SpeeDee refuses to renew a Franchise for the purpose of converting Franchisee’s business to one 
owned and operated by SpeeDee, SpeeDee, in addition to the remedies provided above, shall 
compensate Franchisee for the loss of goodwill.  SpeeDee may deduct from such compensation 
reasonable costs incurred in removing, transporting and disposing of Franchisee’s inventory, 
supplies, equipment and furnishings pursuant to this requirement, and may offset from such 
compensation any monies due SpeeDee. 

 
 
ILLINOIS RIDER TO THE FRANCHISE AGREEMENT 
 
1. Illinois law governs this Agreement.   
 
2. In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise 
agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void.  However, 
a franchise agreement may provide for arbitration to take place outside of Illinois. 
 
3. Franchisee’s rights upon termination and non-renewal are set forth in Sections 19 and 20 of the 
Illinois Franchise Disclosure Act. 
 
4. In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation 
or provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois 
Franchise Disclosure Act or any other law of Illinois is void. 
 
5.  No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under 
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed in connection with the franchise.  
 
6. See the first page of this Attachment IV for your signature. 
 
 
INDIANA RIDER TO THE FRANCHISE AGREEMENT 
 
The following modifications are made to the Franchise Agreement only to the extent required by the Indiana 
Franchises Act, IND. CODE § 23-2-2.5, and the Indiana Deceptive Franchise Practices Act, IND. CODE § 23-
2-2.7: 
 
1. The laws of the State of Indiana supersede any provisions of the FDD, the Franchise Agreement, 
or Colorado state law, if such provisions are in conflict with Indiana law. 
 
2. The prohibition by Indiana Code 23-2-2.7-1(7) against unilateral termination of the Franchise 
without good cause or in bad faith, good cause being defined under law as including any material breach of 
the Franchise Agreement, will supersede the provisions of the Franchise Agreement relating to termination 
for cause, to the extent those provisions may be inconsistent with such prohibition. 
 
3. Any provision in the Franchise Agreement that would require Franchisee to prospectively assent to 
a release, assignment, novation, waiver or estoppel which purports to relieve any person from liability 
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imposed by the Indiana Deceptive Franchise Practices Law is void to the extent that such provision violates 
such law. 
 
4. The covenant not to compete that applies after the expiration or termination of the Franchise 
Agreement for any reason is modified to the geographic area of the Designated Area (if one is designated) 
or a reasonable area surrounding the Franchised Location (if no Designated Area is designated). 
   
5. The following provision will be added to the Franchise Agreement: 
 

No Limitation on Litigation.  Despite the foregoing provisions of this Agreement, any provision in 
this Agreement which limits in any manner whatsoever litigation brought for breach of this 
Agreement will be void to the extent that any such contractual provision violates the Indiana 
Deceptive Franchise Practices Law. 

  
 
MARYLAND RIDER TO THE FRANCHISE AGREEMENT 

 

1. The following language is added at the end of Section 5.1: 

SpeeDee has posted a surety bond with the Maryland Securities Division to assure the performance 
of its initial obligations to Franchisee.  
 

2. The following language is added at the end of Sections 15.2.g and 16.3.f: 
 

Any release executed in connection herewith will not apply to any claims that may arise under the 
Maryland Franchise Registration and Disclosure Law.   

 
3. The following language is added at the end of Article 21: 
 

Franchisee may commence any cause of action arising under the Maryland Franchise Registration 
and Disclosure Law against SpeeDee in any court of competent jurisdiction, including the state or 
federal courts of Maryland, unless otherwise governed by the arbitration provisions of this 
Agreement.  Any claims arising under the Maryland Franchise Registration and Disclosure Law 
must be brought within three years after the grant of the franchise.   

 
This Agreement provides that disputes are resolved through arbitration. A Maryland franchise 
regulation states that it is an unfair or deceptive practice to require a franchisee to waive its right to 
file a lawsuit in Maryland claiming a violation of the Maryland Franchise Law. In light of the 
Federal Arbitration Act, there is some dispute as to whether this forum selection requirement is 
legally enforceable. 

 
4. The following sentence is added to the end of Sections 23.1 and 23.15: 
 

Provided, however, that this provision is not limited to, nor shall it act as a release, estoppel or 
waiver of any liability incurred under the Maryland Franchise Registration and Disclosure Laws. 

 
5.  Section 23.15.A is deleted. 
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6. All representations requiring prospective franchisees to assent to a release, estoppel or waiver of 
liability are not intended to nor shall they act as a release, estoppel or waiver of any liability incurred 
under the Maryland Franchise Registration and Disclosure Law.  This Agreement is amended 
accordingly.   

 
7. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
 with the commencement of the franchise relationship shall have the effect of (i) waiving any claims 
 under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming 
 reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf 
 of the franchisor. This provision supersedes any other term of any document executed in connection 
 with the franchise. 
 
 
MINNESOTA RIDER TO THE FRANCHISE AGREEMENT 
 
1. Any provision in the Franchise Agreement which would require Franchisee to assent to a release, 

assignment, novation or waiver that would relieve any person from liability imposed by Minnesota 
Statutes, Sections 80C.01 to 80C.22 will be void to the extent that such contractual provision 
violates such law. 

 
2. Minnesota Statute Section 80C.21 and Minnesota Rule 2860.4400J prohibit the franchisor from 

requiring litigation to be conducted outside of Minnesota.  In addition, nothing in the Franchise 
Agreement can abrogate or reduce any of Franchisee’s rights as provided for in Minnesota Statutes, 
Chapter 80C, or Franchisee’s rights to any procedure, forum, or remedies provided for by the laws 
of Minnesota. 

 
3. Minn. Rule Part 2860.4400J prohibits a franchisee from waiving his rights to a jury trial or waiving 

its rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction, or 
consenting to liquidated damages, termination penalties or judgment notes. Any provision in the 
Franchise Agreement which would require Franchisee to waive its rights to any procedure, forum 
or remedies provided for by the laws of the State of Minnesota is deleted from any agreement 
relating to franchises offered and sold in the State of Minnesota; provided, however, that this 
paragraph will not affect the obligation in the Franchise Agreement relating to arbitration. 

 
4. With respect to franchises governed by Minnesota law, SpeeDee will comply with Minnesota 

Statute Section 80C.14, Subds. 3, 4 and 5, which require, except in certain specified cases, that 
Franchisee be given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for 
non-renewal of the Franchise Agreement; and that consent to the transfer of the Franchise will not 
be unreasonably withheld. 

 
5. SpeeDee will protect Franchisee’s rights under the Franchise Agreement to use the Marks, or 

indemnify Franchisee from any loss, costs, or expenses arising out of any third-party claim, suit or 
demand regarding Franchisee’s use of the Marks, if Franchisee’s use of the Marks is in compliance 
with the provisions of the Franchise Agreement and SpeeDee’s Licensed Methods.   

 
6. Minnesota Rule 2860.4400(D) prohibits a franchisor from requiring a franchisee to assent to a 

general release.  As a result, the terms of the Franchise Agreement which require Franchisee to sign 
a general release prior to renewing or transferring Franchisee’s franchise, are hereby deleted from 
the Franchise Agreement, to the extent required by Minnesota law. 
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7. The following language will appear as a new paragraph of the Franchise Agreement: 

 
No Abrogation.  Pursuant to Minnesota Statutes, Section 80C.21, nothing in the dispute resolution 
section of this Agreement will in any way abrogate or reduce any of Franchisee’s rights as provided 
for in Minnesota Statutes, Chapter 80.C. 

 
8. Minnesota Statute Section 80C.17 states that no action for a violation of Minnesota Statutes, 

Sections 80C.01 to 80C.22 may be commenced more than three years after the cause of action 
accrues.  To the extent that the Franchise Agreement conflicts with Minnesota law, Minnesota law 
will prevail.   

 
 
NEW YORK RIDER TO THE FRANCHISE AGREEMENT 
  
1.  The following is added at the end of Sections 15.2.g and 16.3.f:  
 

 Provided however, that all rights enjoyed by Franchisee and any causes of action arising in 
its favor from the provisions of Article 33 of the General Business Law of the State of New York 
and the regulations issued thereunder shall remain in force; it being the intent of this proviso that 
the non-waiver provisions of General Business Law, Section 687.4 and 687.5 be satisfied. 

 
2. The following sentence is added to Section 7.2: 
 

 Any new or different requirements set forth in the Brand Standards Manual shall not 
unreasonably increase Franchisee’s obligations or place an excessive burden on Franchisee’s 
operation of its SpeeDee Center.   

 
3. The following sentence is added to Section 15.6: 
 

 However, no assignment shall be made except to an assignee who, in the good faith 
judgment of SpeeDee, is willing and able to assume SpeeDee’s obligations under this Agreement. 

 
4. The following is added to Article 16: 
 
 Franchisee may terminate this Agreement upon any grounds available by law. 

 
5. The following is added to Section 20.3:  
 

 However, Franchisee shall not be required to indemnify SpeeDee for any liabilities which 
arose as a result of SpeeDee’s breach of this Agreement or other civil wrongs committed by 
SpeeDee. 

 
6. The following sentence is added to Section 21.3: 
 

 The foregoing choice of law should not be considered a waiver of any right conferred upon 
either SpeeDee or Franchisee by the General Business Law of the State of New York, Article 33.  
This language has been included in this Agreement as a condition to registration.  SpeeDee and 
Franchisee do not agree with the above language and believe that each of the provisions of this 
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Agreement, including all choice-of-law provisions, are fully enforceable.  SpeeDee and Franchisee 
intend to fully enforce all of the provisions of this Agreement and all other documents signed by 
them, including but not limited to, all venue, choice-of-law, arbitration provisions and other dispute 
avoidance and resolution provisions and to rely on federal pre-emption under the Federal 
Arbitration Act. 

 
 
NORTH DAKOTA RIDER TO THE FRANCHISE AGREEMENT 
 
1.   The North Dakota Securities Commissioner has held the following to be unfair, unjust or 
inequitable to North Dakota franchisees: 
 

A. Restrictive Covenants:  Franchise Disclosure Documents which disclose the 
existence of covenants restricting competition contrary to Section 9-08-06, N.D.C.C., without 
further disclosing that such covenants will be subject to this statute. 

 
B. Situs of Arbitration Proceedings:  Franchise agreements providing that the parties 

must agree to the arbitration of disputes at a location that is remote from the site of the franchisee’s 
business. 

 
C. Restrictions on Forum:  Requiring North Dakota franchisees to consent to the 

jurisdiction of courts outside of North Dakota. 
 
D. Liquidated Damages and Termination Penalties:  Requiring North Dakota 

franchisees to consent to liquidated damages or termination penalties. 
 
E. Applicable Laws:  Franchise agreements which specify that they are to be 

governed by the laws of a state other than North Dakota. 
 
F. Waiver of Trial by Jury:  Requiring North Dakota franchisees to consent to the 

waiver of a trial by jury. 
 
G. Waiver of Exemplary & Punitive Damages:  Requiring North Dakota franchisees 

to consent to a waiver of exemplary and punitive damages. 
 
H. General Release:  Franchise agreements that require the franchisee to sign a 

general release upon renewal of the franchise agreement. 
 
I. Limitation of Claims:  Franchise agreements that require the franchisee to consent 

to a limitation of claims.  The statute of limitations under North Dakota law applies. 
 
 
RHODE ISLAND RIDER TO THE FRANCHISE AGREEMENT 
 
1. The following paragraph is added at the end of Section 21.1: 
 

 Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that “A 
provision in a franchise agreement restricting jurisdiction or venue to a forum outside this state or 
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requiring the application of the laws of another state is void with respect to a claim otherwise 
enforceable under this Act.” 
 
 The above language has been included in this Agreement as a condition to registration.  
SpeeDee and Franchisee do not agree with the above language and believe that each of the 
provisions of this Agreement, including all choice of law provisions, are fully enforceable.  
SpeeDee and Franchisee intend to fully enforce all of the provisions of this Agreement and all other 
documents signed by them, including but not limited to, all venue, choice-of-law, arbitration 
provisions and other dispute avoidance and resolution provisions and to rely on federal pre-emption 
under the Federal Arbitration Act. 

 
 
VIRGINIA RIDER TO THE FRANCHISE AGREEMENT 
 
1.  The following is added to the end of Section 17.2.e: 
 

 Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a 
franchisor to cancel a franchise without reasonable cause.  If any ground for default or termination 
stated in this Agreement does not constitute “reasonable cause,” as that term is defined in the 
Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable. 

 
2. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under 
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed in connection with the franchise.  
 
 
WISCONSIN RIDER TO THE FRANCHISE AGREEMENT 
 
1. The following paragraph is added to the end of Article 17: 
 

 The conditions under which this Agreement can be terminated or not renewed may be 
effected by the Wisconsin Fair Dealership Law, Wisconsin Statutes 1981-82, Title XIV-A, Chapter 
135. 
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MULTI-UNIT AGREEMENT 

THIS MULTI-UNIT AGREEMENT (the “MU Agreement”) is made this ____ day of 
________, 20_____, by and between SPEEDEE WORLDWIDE, LLC, a Delaware limited liability 
company, located at 5575 DTC Parkway, Suite 100, Greenwood Village, Colorado  80111 (“SpeeDee”) 
and ___________________________________________________, located at 
____________________________________________________________ (the “Multi-Unit 
Franchisee”). 

RECITALS 

A. SpeeDee and its affiliates have developed a system for establishing and operating 
businesses that provide automotive lubrication and other approved automotive maintenance and repair 
services (“SpeeDee Centers” or “Centers”), associated with the service mark “SPEEDEE” and design, 
and other trademarks, service marks, logos and identifying features (“Marks”) and SpeeDee’s distinctive 
methods (“Licensed Methods”) for establishing and SpeeDee Centers. 

B. SpeeDee grants the right to others to develop and operate SpeeDee Centers under the Marks 
and pursuant to the Licensed Methods. 

C. In addition to this MU Agreement, SpeeDee and Multi-Unit Franchisee have entered into 
a SpeeDee franchise agreement (the “Initial Franchise Agreement”) for the right to establish and operate 
a single SpeeDee franchised business (the “Initial Business”). Multi-Unit Franchisee would like to use the 
Marks and Licensed Methods in connection with opening multiple Centers.  

D.  SpeeDee desires to license Multi-Unit Franchisee to establish and operate such Centers 
under the SpeeDee name and Marks, and under the terms and conditions which are contained in this MU 
Agreement and in the then-current SpeeDee franchise agreements which will be executed between SpeeDee 
and Multi-Unit Franchisee for each of such Centers (“Franchise Agreements”).  

NOW, THEREFORE, in consideration of the fees and other sums payable hereunder by Multi-Unit 
Franchisee to SpeeDee and the mutual covenants herein, the parties agree as follows:   

1. GRANT OF DEVELOPMENT RIGHTS 

1.1. In reliance on the application and information furnished by Multi-Unit Franchisee, and 
subject to the terms, provisions and conditions contained herein, SpeeDee grants to Multi-Unit Franchisee 
the right to develop and establish the number of SpeeDee Centers set forth in Attachment 1, attached hereto 
and incorporated herein by this reference.  

1.2. Notwithstanding the above, SpeeDee and its affiliates and successors, reserve the right, for 
themselves and their franchisees, without compensation to Multi-Unit Franchisee:  (1) to use, and to license 
others to use, the Marks and Licensed Methods for the operation of SpeeDee Centers at any location; (2) to 
use the Marks and Licensed Methods to identify services and products which Multi-Unit Franchisee sells 
and other than those which Multi-Unit Franchisee sells, promotional and marketing efforts or related items, 
and to identify products and services the same as or similar to those which Multi-Unit Franchisee will sell, 
which are made available through alternative channels of distribution including, without limitation, the 
Internet, social media marketing, catalog sales, telemarketing, or other direct marketing sales, at any 
location; (3) to use and license the use of other proprietary marks or methods in connection with the sale of 
products and services similar to or the same as those which Multi-Unit Franchisee will sell, whether in 

952978 (SpeeDee - 1)



 

 

 2 

alternative channels of distribution including, without limitation, the Internet, social media marketing, 
catalog sales, telemarketing, or other direct marketing sales, or in connection with the operation of 
businesses, at any location, which businesses are the same as, or similar to, or different from SpeeDee 
Centers, on any terms and conditions as SpeeDee deems advisable; (4) to purchase or be purchased by, or 
merge or combine with, any business, including a business that competes directly with Multi-Unit 
Franchisee’s SpeeDee Center in any location; (5) to acquire and convert to the System, any businesses 
offering a business that competes directly with Multi-Unit Franchisee’s SpeeDee Center or not, including 
businesses operated by competitors or otherwise operated independently in any location; (6) to implement 
multi-area marketing programs that may allow SpeeDee or others to solicit or sell to customers anywhere 
and to issue mandatory policies to coordinate such multi-area marketing programs; (7) to solicit, sell, to 
and service local, regional or national accounts wherever located; and (8) to engage in any other activities 
not expressly prohibited in this MU Agreement. 

1.3. Multi-Unit Franchisee acknowledges and agrees that it shall not establish any SpeeDee 
Centers without the prior approval and consent of SpeeDee.  

1.4. Multi-Unit Franchisee agrees that if Multi-Unit Franchisee is an entity, all of the owners 
of Multi-Unit Franchisee shall sign the Guaranty and Assumption of Multi-Unit Franchisee’s Obligations 
attached hereto as Attachment 2 and incorporated herein by reference. 

2. INITIAL FRANCHISE FEES 

2.1. Concurrently with the execution of this MU Agreement, SpeeDee acknowledges that the 
Multi-Unit Franchisee has paid the applicable initial franchise fee for the Initial Business to be developed 
hereunder.  In addition, Multi-Unit Franchisee shall pay a $20,000 initial franchise fee for the second Center 
to be developed hereunder and a $15,000 initial franchise fee for every additional Center to be developed 
hereunder (collectively, the “Multi-Unit Fee”), which fee is set forth in Attachment 1 herein.  The fees 
described in this Section 2.1 represent payment in full of the initial franchise fees for the Centers to be 
developed under this MU Agreement.  All fees, or any part thereof, are nonrefundable under all 
circumstances once paid. 

3. DEVELOPMENT OBLIGATIONS 

3.1. Multi-Unit Franchisee agrees to develop the number of SpeeDee Centers in accordance 
with the schedule set forth in Attachment 1 hereto. 

3.2. The parties agree that a separate Franchise Agreement shall be executed by SpeeDee and 
Multi-Unit Franchisee for each SpeeDee Center to be developed under this MU Agreement.  The Franchise 
Agreements for the second and subsequent SpeeDee Centers to be developed hereunder will be executed 
within 10 days after SpeeDee’s approval of a location for the SpeeDee Center to be operated thereunder, 
but in no event later than the date for executing the Franchise Agreement for each such Center set forth in 
Attachment 1 hereto.  Notwithstanding the foregoing, the second and subsequent Franchise Agreements 
may be executed by an Authorized Entity, as that term is defined below, of Multi-Unit Franchisee provided 
that at all times Multi-Unit Franchisee must own and operate at least one Center.  Multi-Unit Franchisee’s, 
or an Authorized Entity’s, failure to execute any additional Franchise Agreements or the default in any term 
of such Franchise Agreements may, at the option of SpeeDee, be deemed a default under this MU 
Agreement and shall entitle SpeeDee to terminate this MU Agreement as further provided in Section 4 
below. 

3.3.  “Authorized Entity” shall mean a legal entity that is controlled by Multi-Unit Franchisee 
and meets SpeeDee’s then current standards and requirements for franchise owners, including without 
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limitation financial requirements and limits on the total number of holders of equity interests and 
requirements for owners of non-controlling ownership interest.  For the purposes of this definition, an entity 
shall be deemed to be controlled by Multi-Unit Franchisee if and only during such times as:   

(a) Multi-Unit Franchisee owns not less than 51% of all the ownership interests in 
such entity; 

(b) Multi-Unit Franchisee has at least the percentage of voting power required under 
applicable law to authorize a merger, liquidation or transfer of substantially all of the assets of the 
entity; 

(c) If the entity is a partnership, Multi-Unit Franchisee is the sole general partner of a 
limited partnership or managing partner of a general partnership; and 

(d) Multi-Unit Franchisee establishes to the satisfaction of SpeeDee that Multi-Unit 
Franchisee has, and, during the term of the Franchise Agreement for the SpeeDee Center to be 
owned and operated by such entity, will have, the right and power to direct the management policies 
and operation of such entity and the sale or other disposition of such Center. 

3.4. Multi-Unit Franchisee shall not, without the prior written approval of SpeeDee, enter into 
any contract for the purchase or lease of any premises for use as a SpeeDee Center.  SpeeDee’s approval of 
a location for a SpeeDee Center shall be evidenced by execution of the Franchise Agreement governing the 
location or by execution of an Addendum to Franchise Agreement identifying a location which is attached 
to the Franchise Agreement.  SpeeDee will provide written specifications for the location of each SpeeDee 
Center, although Multi-Unit Franchisee acknowledges that SpeeDee has no obligation to select or acquire 
a location on behalf of Multi-Unit Franchisee.  Assistance by SpeeDee will consist of the provision of 
criteria for a satisfactory location and, subsequently, a determination whether the location fulfills the 
requisite criteria for a SpeeDee Center, based upon information submitted to SpeeDee by Multi-Unit 
Franchisee in a form sufficient to assess the location. 

3.5. All subsequent SpeeDee Centers developed under this MU Agreement shall be established 
and operated pursuant to the form of Franchise Agreement, and related documents, then being used by 
SpeeDee for a SpeeDee Center. Multi-Unit Franchisee acknowledges that the then current form of Franchise 
Agreement and related documents may differ substantially from the Initial Franchise Agreement.   

3.6. In addition to the assistance provided by SpeeDee as set forth in Section 3.4 above, Multi-
Unit Franchisee may request additional assistance from SpeeDee in connection with site selection, site 
feasibility studies, lease negotiations and other issues related to development of its SpeeDee Centers in 
connection with this MU Agreement.  If SpeeDee agrees to provide such assistance, Multi-Unit Franchisee 
agrees to pay all travel, lodging, living expenses and other identifiable expenses incurred in connection with 
such assistance. 

3.7. Multi-Unit Franchisee shall not offer for sale, negotiate the sale of or sell any SpeeDee 
Centers to be developed hereunder or any Franchise Agreement to be executed between Multi-Unit 
Franchisee and SpeeDee for a SpeeDee Center to be developed hereunder, to any third party, either in Multi-
Unit Franchisee’s own name or in the name and on behalf of SpeeDee.  Nothing herein constitutes Multi-
Unit Franchisee as a subfranchisor, master franchisee or franchise broker of SpeeDee and Multi-Unit 
Franchisee shall not in any manner subfranchise, share, divide or partition this MU Agreement or any rights 
granted hereunder, notwithstanding any other section or portion of this MU Agreement. 
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4. TERM AND TERMINATION 

4.1. This MU Agreement shall commence as of the date of execution hereof and shall end on 
the date set forth on Attachment 1 hereto for the last SpeeDee Center to be developed hereunder. 

4.2. This MU Agreement may be terminated by Multi-Unit Franchisee upon 60 days prior 
written notice for any reason.   

4.3. This MU Agreement may be terminated by SpeeDee on 60 days prior written notice, such 
notice containing a right to cure such default, in the event of any of the following: 

(a) If Multi-Unit Franchisee defaults on any term or condition of this MU Agreement; 
including without limitation, failure to develop in accordance with the schedule set forth in Section 
3.1 above; or 

(b) In the event of any occurrence which would entitle SpeeDee to terminate any 
individual Franchise Agreement executed in furtherance of this MU Agreement. 

This MU Agreement shall automatically terminate at the end of such 60 day notice period, unless Multi-
Unit Franchisee cures the default set forth in such notice within said 60 day period. 

4.4. In the event of termination of this MU Agreement for any reason, Multi-Unit Franchisee 
shall remain subject to the provisions of Section 6 of this MU Agreement regarding non-disclosure and 
covenants not to compete and not to solicit, in addition to the terms and conditions of any and all Franchise 
Agreements executed in furtherance of this MU Agreement which have not also been terminated. 

5. ASSIGNMENT 

5.1. SpeeDee may transfer or assign its rights under this MU Agreement at any time upon notice 
to Multi-Unit Franchisee, provided that SpeeDee has fulfilled its obligations hereunder or has made 
adequate provisions therefor. 

5.2. Multi-Unit Franchisee understands and agrees that the rights granted to Multi-Unit 
Franchisee hereunder are personal to Multi-Unit Franchisee.  As such, Multi-Unit Franchisee may not, for 
any reason or under any circumstances, sell, transfer or assign its rights under this MU Agreement, any 
interest in it and the owners of the Multi-Unit Franchisee entity may not sell, transfer or assign all or any 
part of the Multi-Unit Franchisee entity, without obtaining SpeeDee’s prior written consent, which consent 
may be conditioned on Multi-Unit Franchisee also transferring some or all of its operating Centers or the 
Franchise Agreements associated with such operating Centers.  Multi-Unit Franchisee is prohibited from 
granting a sub-franchise hereunder.  As used in this MU Agreement, the term “transfer” shall mean and 
include the voluntary, involuntary, direct or indirect assignment, sale, gift or other disposition by Multi-
Unit Franchisee (or any of its owners) of any interest in:  (1) this MU Agreement; (2) the ownership of 
Multi-Unit Franchisee; or (3) all or any part of the franchise development rights, or assets directly or 
indirectly related to the franchise development rights, described herein.  An assignment, sale, gift or other 
disposition shall include a transfer resulting from a divorce, insolvency, corporate or partnership dissolution 
proceeding or otherwise by operation of law or, in the event of the death of Multi-Unit Franchisee or an 
owner of Multi-Unit Franchisee, by will, declaration or transfer in trust or under the laws of intestate 
succession.  Any transfer approved by SpeeDee shall be effective only upon express written assumption by 
the transferee of the interest, rights and obligations being transferred.  In addition to any conditions 
contained in this MU Agreement and except as may be modified by this MU Agreement, the conditions for 
SpeeDee's approval of any transfer shall be the same as the conditions contained in the Franchise Agreement 
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most recently executed by SpeeDee and Multi-Unit Franchisee, which provisions shall be deemed to be 
incorporated herein by reference. 

5.3. In the event of any proposed sale, transfer or assignment by Multi-Unit Franchisee as 
described herein, Multi-Unit Franchisee and/or the proposed transferee shall pay to SpeeDee the standard 
transfer fee for each Franchise Agreement to be transferred, as governed by such Franchise Agreement 
executed pursuant to this MU Agreement, plus $2,000 for every undeveloped franchise right for which no 
Franchise Agreement has been executed.  This sum shall be payable in a lump sum to SpeeDee as one of 
the pre-conditions to obtaining SpeeDee’s written consent to any proposed transfer.  The amount of the 
transfer fee described in this Section 5.3 for undeveloped franchise rights is subject to increase based on 
changes in the “Price Index,” defined below, for the year in which Multi-Unit Franchisee closes on the sale, 
transfer or assignment described in this Section as compared to the Price Index for the year this MU 
Agreement was fully executed. The adjustment will be the difference between the Price Index for the month 
which immediately precedes the date Multi-Unit Franchisee closes on the sale, transfer or assignment 
pursuant to this Section and the average monthly Price Index during the calendar year when this MU 
Agreement was fully executed.  “Price Index” means the Consumer Price Index published by the Bureau 
of Labor Statistics of the United States Department of Labor, U.S. City Average, All Items, and Major 
Group Figures for all Urban Consumers (CPI-U 1982 - 84 = 100).  Notwithstanding any statement herein 
to the contrary, the transfer fee for every undeveloped franchise right that is transferred shall not decrease 
below $2,000.   

5.4. In the event of any proposed sale, transfer or assignment of its rights under this MU 
Agreement or any interest in it or all or any part of the franchise development rights, or assets directly or 
indirectly related to the franchise development rights, Multi-Unit Franchisee agrees to grant SpeeDee a 30-
day right of first refusal to purchase such rights or assets on the same terms and conditions as are contained 
in the Franchise Agreement executed concurrently with this MU Agreement. 

5.5. Upon the death or permanent disability of Multi-Unit Franchisee (or a guarantor of Multi-
Unit Franchisee’s obligations under this MU Agreement or an owner of 40% or more of the equity securities 
of a corporate Multi-Unit Franchisee), the executor, administrator, conservator, guardian or other personal 
representative of such person shall transfer his or her interest in this MU Agreement or such interest in 
Multi-Unit Franchisee to an approved third party.  Such disposition of this MU Agreement or such interest 
(including, without limitation, transfer by bequest or inheritance) shall be completed within a reasonable 
time, not to exceed six months from the date of death or permanent disability, and shall be subject to all the 
terms and conditions applicable to transfers contained in the Franchise Agreement executed concurrently 
herewith.  Failure to transfer the interest in this MU Agreement or such interest in Multi-Unit Franchisee 
within said period of time shall constitute a breach of this MU Agreement.  For purposes hereof, the term 
“permanent disability” shall mean a mental or physical disability, impairment or condition that is reasonably 
expected to prevent or actually does prevent Multi-Unit Franchisee, Guarantor or an owner of 40% or more 
of the equity securities of a corporate Multi-Unit Franchisee from performing the services hereunder for a 
period of six months from the onset of such disability, impairment or condition. 

6. RESTRICTIVE COVENANTS 

6.1. During the term and after the termination of this MU Agreement or any Franchise 
Agreement signed in furtherance of this MU Agreement, Multi-Unit Franchisee and its officers, partners, 
directors, managers, agents or employees who have completed SpeeDee’s training programs or had access 
to SpeeDee’s brand standards manual, as described in the Franchise Agreement executed concurrently 
herewith, and/or the beneficial owners of a five percent or greater interest in Multi-Unit Franchisee, shall 
be subject to all restrictive covenants as set forth in Section 18 of the Franchise Agreement executed 
concurrently herewith, which covenants by this reference are incorporated herein.   
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6.2. Multi-Unit Franchisee covenants and agrees that the Marks will be displayed only in the 
manner and at such locations as are authorized by SpeeDee.  Multi-Unit Franchisee further covenants that 
at no time shall it maintain on display signs or posters in any manner or in any place not conforming to the 
then current image of SpeeDee and the SpeeDee Center concept, as determined by SpeeDee in its sole 
discretion. 

7. BUSINESS RELATIONSHIPS 

7.1. During the term of this MU Agreement, Multi-Unit Franchisee shall be an independent 
contractor and shall in no way be considered as an agent, partner or employee of SpeeDee.  It is understood 
and agreed that no agency or partnership is created by this MU Agreement.  As such, Multi-Unit Franchisee 
has no authority of any nature whatsoever to bind SpeeDee or incur any liability for or on behalf of SpeeDee 
or to represent itself as anything other than an independent contractor. 

7.2. Multi-Unit Franchisee shall indemnify and hold harmless SpeeDee and its officers, 
directors, members, managers, agents and representatives (“Indemnified Parties”) from all fines, suits, 
proceedings, claims, demands or actions of any kind or nature, including reasonable attorneys’ fees, from 
anyone whomsoever, directly or indirectly arising or growing out of, or otherwise connected with Multi-
Unit Franchisee’s activities, actions or failure to act, under this MU Agreement, or Multi-Unit Franchisee’s 
operation of its Center(s) developed under this MU Agreement.  For purposes of this indemnification, 
claims shall mean and include all obligations, actual and consequential damages and costs reasonably 
incurred in the defense of any claim against the Indemnified Parties, including, without limitation, 
reasonable accountants’, attorneys’ and expert witness fees, costs of investigation and proof of facts, court 
costs, other litigation expenses and travel and living expenses.  SpeeDee shall have the right to defend any 
such claim against it.  This indemnity shall continue in full force and effect subsequent to and 
notwithstanding the expiration or termination of this MU Agreement. 

8. MISCELLANEOUS 

8.1. This MU Agreement shall be binding upon and inure to the benefit of each of the parties’ 
respective heirs, successors, assigns and personal representatives.   

8.2. SpeeDee and Multi-Unit Franchisee agree that any dispute between the parties arising out 
of the terms of this MU Agreement, shall be settled by arbitration, governed in accordance with the terms 
and conditions set forth in Section 21 of the Initial Franchise Agreement, which terms and conditions are 
by this reference incorporated herein. 

8.3. Multi-Unit Franchisee acknowledges that it has had a copy of this MU Agreement in its 
possession for a period of time not less than 14 days or 10 business days, if applicable, during which time 
Multi-Unit Franchisee has had the opportunities to submit the same for professional review and advice of 
Multi-Unit Franchisee’s choosing prior to freely executing this MU Agreement. 

8.4. No waiver of any condition or covenant contained in this MU Agreement or failure to 
exercise a right or remedy by either party shall be considered to imply or constitute a further waiver of the 
same or any other condition, covenant, right or remedy. 

8.5. In the event that any arbitrator or court of competent jurisdiction determines that any 
provision of this MU Agreement is unenforceable as written for any reason, then the parties hereby request 
and authorize the arbitrator or court to “blue pencil” such provision so as to make it enforceable and to best 
carry out the intent of the parties, or to deem such provision severed from this MU Agreement if it cannot 
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be so modified.  The holding, declaration or pronouncement shall not adversely affect any other provisions 
of this MU Agreement, which shall otherwise remain in full force and effect. 

8.6. All notices required to be given under this MU Agreement shall be given in writing, by 
certified mail, return receipt request, or by an overnight delivery service providing documentation of 
receipt, at the addresses first set forth above, or at such other address as either party may designate from 
time to time by written notice as set forth herein.  Notice shall be deemed effective when deposited in the 
United States Mail postage prepaid or when received by overnight delivery, as may be applicable. 

8.7. All disputes relating to Section 8.2 of this MU Agreement and all issues relating to 
arbitration by SpeeDee and Multi-Unit Franchisee shall be governed by the Federal Arbitration Act (the 
“FAA”).  Except to the extent governed by the FAA and the United States Trademark Act of 1946 (Lanham 
Act, 15 U.S.C. Sections 1051 et seq.) or other federal law, this MU Agreement, the franchise and the 
relationship between SpeeDee and Multi-Unit Franchisee shall be governed by the laws of the state of 
Colorado.  Multi-Unit Franchisee agrees that SpeeDee may institute any action against Multi-Unit 
Franchisee (which is not required to be arbitrated hereunder) in the state court or federal court in the City 
and County of Denver, Colorado and Multi-Unit Franchisee irrevocably submits to the jurisdiction of such 
courts and waives any objection he may have to either the jurisdiction of or venue in such courts.  
Notwithstanding the foregoing, the parties agree that the Colorado Consumer Protection Act (COLO. REV. 
STAT. ANN. Section 6-1-101, et seq.) shall not apply to this Agreement or any disputes between the parties. 

8.8. This MU Agreement contains the entire agreement between the parties and supersedes any 
and all prior agreements concerning the subject matter hereof.  SpeeDee does not authorize and will not be 
bound by any representation of any nature other than those expressed in this Agreement or in any related 
agreement, but nothing in this Agreement or in any related agreement is intended to disclaim the 
representations made by SpeeDee in the franchise disclosure document provided to the Franchisee by 
SpeeDee in connection herewith. Multi-Unit Franchisee agrees and understands that SpeeDee shall not be 
liable or obligated for any oral commitments made and that no modifications of this MU Agreement shall 
be effective except those in writing and signed by both parties. SpeeDee does not authorize and will not be 
bound by any representation of any nature other than those expressed in this MU Agreement and the 
franchise disclosure document provided by SpeeDee in connection herewith. 

8.9. From time to time, SpeeDee shall have the right to delegate the performance of any portion 
or all of its obligations and duties hereunder to third parties, whether the same are agents or affiliates of 
SpeeDee or independent contractors which SpeeDee has contracted with to provide such services.  Multi-
Unit Franchisee agrees in advance to any such delegation by SpeeDee of any portion or all of its obligations 
and duties hereunder. 

8.10. In the event of any conflict between the terms of this MU Agreement and the terms of the 
Franchise Agreement, the terms of this MU Agreement shall control. 

8.11. In the event of any dispute between the parties the losing party in any legal action, 
arbitration or other proceeding will pay the prevailing party all amounts due and all damages, costs and 
expenses, including costs and reasonable attorneys’ fees, plus interest at the highest rate allowable by law. 

8.12. Nothing herein shall prevent SpeeDee or Multi-Unit Franchisee from seeking injunctive 
relief to prevent irreparable harm, in addition to all other remedies. 

8.13. To the extent that any of the Riders to Multi-Unit Agreement for Specific States attached 
as Attachment 3 are applicable, such rider is incorporated herein and this MU Agreement is modified 
accordingly.  The provisions in any applicable rider are included as a condition to registration or use in 
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certain jurisdictions, and SpeeDee is not precluded from contesting the validity, enforceability, or 
applicability of such provisions in any action relating to this MU Agreement or its rescission or termination. 

8.14. This MU Agreement and any riders and addenda hereto may be executed in any number of 
identical counterparts and via electronic signatures, and each such counterpart shall be deemed a duplicate 
original hereof. 

 

 

SIGNATURES ON FOLLOWING PAGE 
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IN WITNESS WHEREOF, the parties hereto have caused this MU Agreement to be executed 
effective as of the date first above written. 

 
 

SPEEDEE: 
 
SPEEDEE WORLDWIDE, LLC 
 
 
By:         
Name:  Ron Stilwell 
Title:    President 
 
 
 
 
 
MULTI-UNIT FRANCHISEE: 
 
 
 
By:   
 
Name:   
 
Title:   
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ATTACHMENT 1 TO 
MULTI-UNIT AGREEMENT 

 

1. Number of Centers.  The number of SpeeDee Centers Multi-Unit Franchisee has the right 
to develop and establish in accordance with Section 1.1 of the Agreement shall be: 
_______________________________________ (______). 

 
2. Multi-Unit Fee.  In addition to the applicable initial franchise fee for the first SpeeDee 

Center to be opened by Multi-Unit Franchisee, upon execution of this MU Agreement, Multi-Unit 
Franchisee shall pay to SpeeDee a Multi-Unit Fee in the amount of $__________________, representing a 
$20,000 initial franchise fee for the second SpeeDee Center and a $15,000 initial franchise fee for every 
additional SpeeDee Center to be developed hereunder.  The Multi-Unit Fee represents the payment in full 
of the initial franchise fees for the Centers to be developed under this MU Agreement.  

 
3. Center Development and Opening Schedule.  Multi-Unit Franchisee agrees to develop 

and open the number of SpeeDee Centers set forth in Section 1 above in the Number of Centers, in 
accordance with the following schedule: 

Number of 
Months After  
Date of this  

MU Agreement to 
Open Center 

Minimum Number of  
SpeeDee Centers  

to be Opened for Business 

Franchise Agreement 
Execution Schedule 

18 1 of ___ Upon Execution of 
MU Agreement 

36 2 of ___  

54 3 of ___  

   

 
Fully executed this ___ day of _____________, 20_____. 

 
SPEEDEE: 
 
SPEEDEE WORLDWIDE, LLC 
 
 
 
  
Ron Stilwell, President 
 

 
 
MULTI-UNIT FRANCHISEE: 
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ATTACHMENT 2 TO 
MULTI-UNIT AGREEMENT 

GUARANTY AND ASSUMPTION OF MULTI-UNIT FRANCHISEE’S OBLIGATIONS 
 

In consideration of, and as an inducement to, the execution of the above Multi-Unit Agreement (the 
“Agreement”) by SpeeDee Worldwide, LLC (“SpeeDee”), each of the undersigned hereby personally and 
unconditionally: 

1. Guarantees to SpeeDee and its successors and assigns for the term of the Agreement, 
including renewals thereof, that the Multi-Unit Franchisee as that term is defined in the Agreement (“Multi-
Unit Franchisee”) shall punctually pay and perform each and every undertaking, agreement and covenant 
set forth in the Agreement. 

2. Agrees to be personally bound by, and personally liable for the breach of, each and every 
provision in the Agreement. 

3. Waives the following:  (a) acceptance and notice of acceptance by SpeeDee of the 
foregoing undertaking; (b) notice of demand for payment of any indebtedness or nonperformance of any 
obligations hereby guaranteed; (c) protest and notice of default to any party with respect to the indebtedness 
or nonperformance of any obligations hereby guaranteed; (d) any right he or she may have to require that 
any action be brought against Multi-Unit Franchisee or any other person as a condition of liability; and (e) 
any and all other notices and legal or equitable defenses to which he or she may be entitled. 

4. Consents and agrees that: (a) his or her direct and immediate liability under this guaranty 
shall be joint and several; (b) he or she shall render any payment or performance required under the 
Agreement upon demand if Multi-Unit Franchisee fails or refuses punctually to do so; (c) such liability 
shall not be contingent or conditioned upon pursuit by SpeeDee of any remedies against Multi-Unit 
Franchisee or any other person; and (d) such liability shall not be diminished, relieved or otherwise affected 
by any extension of time, credit or other indulgence which SpeeDee may from time to time grant to Multi-
Unit Franchisee or to any other person, including without limitation the acceptance of any partial payment 
or performance, or the compromise or release of any claims, none of which shall in any way modify or 
amend this guaranty, which shall be continuing and irrevocable during the term of the Agreement, including 
renewals thereof. 

5. Agrees to be bound by the restrictive covenants and confidentiality provisions contained 
in Section 6.1 of the Agreement and the indemnification provision contained in Section 7.2 of the 
Agreement. 

6. Agrees that the governing law, consent to jurisdiction, arbitration, injunctive relief and 
related provisions and the costs and attorneys’ fees provisions contained in Sections 8.2, 8.7, 8.11 and 8.12 
of the Agreement shall govern this Guaranty and such provisions are incorporated into this Guaranty by 
this reference. 

7. EACH OF THE UNDERSIGNED WAIVES THEIR RIGHT TO TRIAL BY JURY. 

 

(Signature page follows)  
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IN WITNESS WHEREOF, each of the undersigned has affixed his or her signature effective on 
the same day and year as the Agreement was executed. 

 

WITNESS(ES): 
 
 
  
Signature 
 
Print Name:   
 
 
 
  
Signature 
 
Print Name:   

GUARANTOR(S): 
 
 
  
Signature 
 
Print Name:   
 
 
 
  
Signature 
 
Print Name:   
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ATTACHMENT 3 TO 
MULTI-UNIT AGREEMENT 

 
RIDERS TO MULTI-UNIT AGREEMENT FOR SPECIFIC STATES 

 
 If any one or more of the following Riders to the Multi-Unit Agreement for Specific States 
(“Riders”) is checked below or if such Rider otherwise applies based on state law, then that Rider shall be 
incorporated into the Multi-Unit Agreement entered into by SpeeDee Worldwide, LLC and the undersigned 
Multi-Unit Franchisee as an “Applicable Rider.”  To the extent any terms of an Applicable Rider conflict 
with the terms of the Multi-Unit Agreement, the terms of the Rider shall supersede the terms of the Multi-
Unit Agreement. 

APPLICABLE RIDER: 

   Illinois  

   Maryland 

   North Dakota  

 

Fully executed on ______________________. 
  

 

SPEEDEE:  MULTI-UNIT FRANCHISEE: 
 
SPEEDEE WORLDWIDE, LLC    
 
 
By:   By:   
Title:   Title:   
Date:   Date:   
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 Attachment 3 to Multi-Unit Agreement – Page 1 
 

ILLINOIS RIDER TO THE MULTI-UNIT AGREEMENT 
 
1. Illinois law governs this MU Agreement.   
 
2. In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise 
agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void.  However, 
a franchise agreement may provide for arbitration to take place outside of Illinois. 
 
3. Franchisee’s rights upon termination and non-renewal are set forth in Sections 19 and 20 of the 
Illinois Franchise Disclosure Act. 
 
4. In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation 
or provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois 
Franchise Disclosure Act or any other law of Illinois is void. 
 
5. See the first page of this Attachment 3 for your signature. 
 
MARYLAND RIDER TO THE MULTI-UNIT AGREEMENT 
 
1. All representations requiring prospective franchisees to assent to a release, estoppel or waiver of 
liability are not intended to nor shall they act as a release, estoppel or waiver of any liability incurred under 
the Maryland Franchise Registration and Disclosure Law.  
 
2. This MU Agreement provides that disputes are resolved through arbitration. A Maryland franchise 
regulation states that it is an unfair or deceptive practice to require a franchisee to waive its right to file a 
lawsuit in Maryland claiming a violation of the Maryland Franchise Law. In light of the Federal Arbitration 
Act, there is some dispute as to whether this forum selection requirement is legally enforceable.  

3. The following language is added at the end of Section 2.1: 

SpeeDee has posted a surety bond with the Maryland Securities Division to assure the performance 
of its initial obligations to Multi-Unit Franchisee.  

 
NORTH DAKOTA RIDER TO THE MULTI-UNIT AGREEMENT 
 
1.   The North Dakota Securities Commissioner has held the following to be unfair, unjust or 
inequitable to North Dakota franchisees: 
 

A. Restrictive Covenants:  Franchise Disclosure Documents which disclose the 
existence of covenants restricting competition contrary to Section 9-08-06, N.D.C.C., without 
further disclosing that such covenants will be subject to this statute. 

 
B. Situs of Arbitration Proceedings:  Franchise agreements providing that the parties 

must agree to the arbitration of disputes at a location that is remote from the site of the franchisee’s 
business. 

 
C. Restrictions on Forum:  Requiring North Dakota franchisees to consent to the 

jurisdiction of courts outside of North Dakota. 
 
D. Liquidated Damages and Termination Penalties:  Requiring North Dakota 

franchisees to consent to liquidated damages or termination penalties. 
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E. Applicable Laws:  Franchise agreements which specify that they are to be 

governed by the laws of a state other than North Dakota. 
 
F. Waiver of Trial by Jury:  Requiring North Dakota franchisees to consent to the 

waiver of a trial by jury. 
 
G. Waiver of Exemplary & Punitive Damages:  Requiring North Dakota franchisees 

to consent to a waiver of exemplary and punitive damages. 
 
H. General Release:  Franchise agreements that require the franchisee to sign a 

general release upon renewal of the franchise agreement. 
 
I. Limitation of Claims:  Franchise agreements that require the franchisee to consent 

to a limitation of claims.  The statute of limitations under North Dakota law applies. 
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SYSTEM PROTECTION AGREEMENT 

This System Protection Agreement (“Agreement”) is entered into by the undersigned (“you” or 
“your”) in favor of SpeeDee Worldwide, LLC, a Delaware limited liability company, and its successors 
and assigns (“us”, “we” or “our”), upon the terms and conditions set forth in this Agreement.   

1. Definitions.  For purposes of this Agreement, the following terms have the meanings given 
to them below: 

“Competitive Business” means any business that: (i) sells or offers to sell products the same as or 
similar to the type of products sold by you in and/or from the Franchisee Territory (including, but not 
limited to, the products we authorize); or (ii) provides or offers to provide services the same as or similar 
to the type of services sold by you in and/or from the Franchisee Territory  (including, but not limited to, 
the services we authorize), but excludes a SpeeDee center operating pursuant to a franchise agreement with 
us, a Grease Monkey oil change and auto service business that is operated pursuant to a franchise agreement 
with our affiliate, Grease Monkey Franchising, LLC and a Kwik Kar oil change and auto service business 
that is operated pursuant to a franchise agreement with our affiliate, Kwik Kar Franchising, LLC.   

 “Copyrights” means all works and materials for which we or our affiliate have secured common 
law or registered copyright protection and that we allow franchisees to use, sell, or display in connection 
with the marketing and/or operation of a SpeeDee center or the solicitation or offer of a SpeeDee franchise, 
whether now in existence or created in the future. 

“Franchisee” means the SpeeDee franchisee for which you are a manager or officer. 

“Franchisee Territory” means any territory or designated area granted to you pursuant to a 
franchise agreement with us.   

“Intellectual Property” means, collectively or individually, the Marks, Copyrights, Know-how, 
and System.  

“Know-how” means all of our trade secrets and other proprietary information relating to the 
development, construction, marketing, and/or operation of a SpeeDee center, including, but not limited to, 
methods, techniques, specifications, proprietary practices and procedures, policies, marketing strategies, 
and information comprising the System and the Manual. 

“Manual” means our confidential brand standards manual for the operation of a SpeeDee center, 
which may be periodically modified by us. 

“Marks” means the logotypes, service marks, and trademarks now or hereafter involved in the 
operation of a SpeeDee center, including “SPEEDEE,” and any other trademarks, service marks, or trade 
names that we designate for use by a SpeeDee center.  The term “Marks” also includes any distinctive trade 
dress used to identify a SpeeDee center, whether now in existence or hereafter created. 

“Prohibited Activities” means any or all of the following: (i) owning, operating, or having any 
other interest (as an owner, partner, director, officer, employee, manager, consultant, shareholder, creditor, 
representative, agent, or in any similar capacity) in a Competitive Business (other than owning an interest 
of five percent (5%) or less in a publicly-traded company that is a Competitive Business); (ii) diverting or 
attempting to divert any business from us (or one of our affiliates or franchisees); and/or (iii) inducing: (a) 
any of our employees or managers (or those of our affiliates or franchisees) to leave their position; or (b) 
any customer of ours (or of one of our affiliates or franchisees) to transfer their business to you or to any 
other person that is not then a franchisee of ours. 

“Restricted Period” means the three (3)-year period after you cease to be a manager or officer or 
officer of Franchisee’s SpeeDee center; provided, however, that if a court of competent jurisdiction 
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determines that this period of time is too long to be enforceable, then the “Restricted Period” means the 
nine (9) month period after you cease to be a manager or officer of Franchisee’s SpeeDee center. 

“Restricted Territory” means the geographic area within: (i) a 25-mile radius from Franchisee’s 
SpeeDee center (and including the premises of the Center); and (ii) a 25-mile radius from all other SpeeDee 
centers that are operating or under construction as of the beginning of the Restricted Period; provided, 
however, that if a court of competent jurisdiction determines that the foregoing Restricted Territory is too 
broad to be enforceable, then the “Restricted Territory” means the geographic area within a 20-mile radius 
from Franchisee’s SpeeDee center (and including the premises of the Center). 

“System” means our system for the establishment, development, operation, and management of a 
SpeeDee center, including Know-how, proprietary programs and products, confidential standards manuals, 
and operating system. 

2. Background.  You are an officer, director, or manager of Franchisee.  As a result of this 
relationship, you may gain knowledge of our System and Know-how.  You understand that protecting the 
Intellectual Property is vital to our success and that of our franchisees and that you could seriously 
jeopardize our entire Franchise System if you were to unfairly compete with us.  In order to avoid such 
damage, you agree to comply with the terms of this Agreement.   

 
3. Intellectual Property.  You agree: (i) you will not use the Know-how in any business or 

capacity other than the SpeeDee center operated by Franchisee; (ii) you will maintain the confidentiality of 
the Know-how at all times; (iii) you will not make unauthorized copies of documents containing any Know-
how; (iv) you will take such reasonable steps as we may ask of you from time to time to prevent 
unauthorized use or disclosure of the Know-how; and (v) you will stop using the Know-how immediately 
if you are no longer a manager of Franchisee’s SpeeDee center.  You further agree that you will not use the 
Intellectual Property for any purpose other than the performance of your duties for Franchisee and within 
the scope of your employment or other engagement with Franchisee.  

4. Unfair Competition During Relationship.  You agree not to unfairly compete with us at 
any time while you are a manager of Franchisee’s SpeeDee center by engaging in any Prohibited Activities.  

5. Unfair Competition After Relationship.  You agree not to unfairly compete with us 
during the Restricted Period by engaging in any Prohibited Activities; provided, however, that the 
Prohibited Activity relating to having an interest in a Competitive Business will only apply with respect to 
a Competitive Business that is located within or provides competitive goods or services to customers who 
are located within the Restricted Territory.  If you engage in any Prohibited Activities during the Restricted 
Period, then you agree that your Restricted Period will be extended by the period of time during which you 
were engaging in the Prohibited Activity.  

6. Immediate Family Members.  You acknowledge that you could circumvent the purpose 
of this Agreement by disclosing Know-how to an immediate family member (i.e., spouse, parent, sibling, 
child, or grandchild). You also acknowledge that it would be difficult for us to prove whether you disclosed 
the Know-how to family members. Therefore, you agree that you will be presumed to have violated the 
terms of this Agreement if any member of your immediate family: (i) engages in any Prohibited Activities 
during any period of time during which you are prohibited from engaging in the Prohibited Activities; or 
(ii) uses or discloses the Know-how.  However, you may rebut this presumption by furnishing evidence 
conclusively showing that you did not disclose the Know-how to the family member. 

7. Covenants Reasonable.  You acknowledge and agree that: (i) the terms of this Agreement 
are reasonable both in time and in scope of geographic area; and (ii) you have sufficient resources and 
business experience and opportunities to earn an adequate living while complying with the terms of this 
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Agreement.  YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF THIS AGREEMENT AS 

BEING OVERLY BROAD, UNREASONABLE, OR OTHERWISE UNENFORCEABLE.  

8. Audit of Business Records.  We or our authorized agents may request, receive, inspect, 
and audit any business records, financial or otherwise, of you, your immediate family members, or any 
party affiliated with you or your immediate family members, including any companies or entities associated 
with you or your immediate family members, that we in our sole discretion determine may be relevant in 
determining your compliance with the terms of this Agreement or Franchisee’s business results in its 
SpeeDee center.  The records subject to this audit include (i) any books and records of the SpeeDee center; 
(ii) point-of-sale and cash register tapes; (iii) sales slips; (iv) computer hard drives (v) tax returns; 
(vi) quarterly and/or annual financial statements, including profit and loss statements and balance sheets; 
(vii) copies of checks, check ledgers and bank statements for checking and savings accounts; (viii) all 
contracts or agreements entered into related to the SpeeDee center, including but not limited to contracts 
with customers; and (ix) any other documents we request.  Any such inspection or audit shall be conducted 
in accordance with the audit provisions set forth in Franchisee’s franchise agreement, which are deemed 
incorporated herein.  Inspections and audits conducted at your business location or other location where the 
records are held may take place without prior notice.  We may also require at any time the records from 
you or your affiliated parties be sent to our offices or another location to permit the inspection or audit of 
such records to be conducted at our place of business or the other location.  If we notify you that documents 
are to be sent to a location other than your business location for the purpose of conducting an inspection or 
audit at that location, you must provide the requested documents to us within the time period set forth in 
our notice.  We may audit and inspect documents covering a period beginning with the date on which your 
affiliation with the SpeeDee center commenced and ending on the date such audit is concluded.  All 
documents provided for our inspection or audit must be certified by you or the appropriate affiliated party, 
if applicable, as true, complete and correct.  Inspections and audits may be conducted following the 
expiration or termination of your affiliation with the SpeeDee center for any reason. 

9. Breach.  You agree that failure to comply with the terms of this Agreement will cause 
substantial and irreparable damage to us and/or other SpeeDee franchisees for which there is no adequate 
remedy at law.  Therefore, you agree that any violation of the terms of this Agreement will entitle us to 
injunctive relief.  You agree that we may apply for such injunctive relief without bond, but upon due notice, 
in addition to such further and other relief as may be available at equity or law, and the sole remedy of 
yours in the event of the entry of such injunction will be the dissolution of such injunction, if warranted, 
upon hearing duly held (all claims for damages by reason of the wrongful issuance of any such injunction 
being expressly waived hereby). If a court requires the filing of a bond notwithstanding the preceding 
sentence, the parties agree that the amount of the bond shall not exceed $1,000.  None of the remedies 
available to us under this Agreement are exclusive of any other, but may be combined with others under 
this Agreement, or at law or in equity, including injunctive relief, specific performance, and recovery of 
monetary damages.  Any claim, defense, or cause of action that you may have against us or against 
Franchisee, regardless of cause or origin, cannot be used as a defense against our enforcement of this 
Agreement.  

10. Miscellaneous. 

a. If we pursue legal remedies against you because you have breached this Agreement 
and prevail against you, you agree to pay our reasonable attorneys’ fees and costs in doing so. 

b. This Agreement will be governed by, construed, and enforced under the laws of 
Colorado, and the courts in that state shall have jurisdiction over any legal proceedings arising out of this 
Agreement.  
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c. Each section of this Agreement, including each subsection and portion thereof, is 
severable.  If any section, subsection, or portion of this Agreement is unenforceable, it shall not affect the 
enforceability of any other section, subsection, or portion; and each party to this Agreement agrees that the 
court may impose such limitations on the terms of this Agreement as it deems in its discretion necessary to 
make such terms reasonable in scope, duration, and geographic area.  

d. You and we both believe that the covenants in this Agreement are reasonable in 
terms of scope, duration, and geographic area.  However, we may at any time unilaterally modify the terms 
of this Agreement upon written notice to you by limiting the scope of the Prohibited Activities, narrowing 
the definition of a Competitive Business, shortening the duration of the Restricted Period, reducing the 
geographic scope of the Restricted Territory, and/or reducing the scope of any other covenant imposed upon 
you under this Agreement to ensure that the terms and covenants in this Agreement are enforceable under 
applicable law.  

EXECUTED as of this ___ day of ________, 202__. 

 

______________________________________________ 
Signature 

_______________________________________________ 
Typed or Printed Name 
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CONFIDENTIALITY AGREEMENT 

 
This Confidentiality Agreement (“Agreement”) is entered into by the undersigned (“you”) in favor 

of SpeeDee Worldwide, LLC, a Delaware limited liability company, and its successors and assigns (“us”), 
upon the terms and conditions set forth in this Agreement.   

1. Definitions.  For purposes of this Agreement, the following terms have the meanings given 
to them below: 

 “Copyrights” means all works and materials for which we or our affiliate have secured common 
law or registered copyright protection and that we allow SpeeDee franchisees to use, sell, or display in 
connection with the marketing and/or operation of a SpeeDee center, whether now in existence or created 
in the future. 

“Franchisee” means the SpeeDee franchisee for whom you are an officer, director, employee, or 
independent contractor. 

“Intellectual Property” means, collectively or individually, the Marks, Copyrights, Know-how, 
and System.  

“Know-how” means all of our trade secrets and other proprietary information relating to the 
development, construction, marketing, and/or operation of a SpeeDee Center, including, but not limited to, 
methods, techniques, specifications, proprietary practices and procedures, policies, marketing strategies, 
and information comprising the System and the Manual. 

“Manual” means our confidential brand standards manual for the operation of a SpeeDee Center.  

“Marks” means the logotypes, service marks, and trademarks now or hereafter involved in the 
operation of a SpeeDee Center, including “SPEEDEE” and any other trademarks, service marks, or trade 
names that we designate for use by a SpeeDee Center.  The term “Marks” also includes any distinctive trade 
dress used to identify a SpeeDee Center, whether now in existence or hereafter created. 

“SpeeDee Center” means a business that provides automotive lubrication and other approved 
automotive maintenance and repair services to the general public and other related products and services 
using our Intellectual Property.  

“System” means our system for the establishment, development, operation, and management of a 
SpeeDee Center, including Know-how, proprietary programs and products, confidential standards manuals, 
and operating system.  

2. Background.  You are an employee, independent contractor, or supplier of Franchisee.  
Because of this relationship, you may gain knowledge of our System and Know-how.  You understand that 
protecting the Intellectual Property is vital to our success and that of our franchisees, and that you could 
seriously jeopardize our entire Franchise System if you were to unfairly compete with us.  In order to avoid 
such damage, you agree to comply with this Agreement. 

   
3. Know-How and Intellectual Property.  You agree:  (i) you will not use the Know-how 

in any business or capacity other than the SpeeDee Center operated by Franchisee; (ii) you will maintain 
the confidentiality of the Know-how at all times; (iii) you will not make unauthorized copies of documents 
containing any Know-how; (iv) you will take such reasonable steps as we may ask of you from time to time 
to prevent unauthorized use or disclosure of the Know-how; and (v) you will stop using the Know-how 
immediately if you are no longer an officer, director, employee, or independent contractor of Franchisee.  
You further agree that you will not use the Intellectual Property for any purpose other than the performing 
your duties for Franchisee and within the scope of your employment or other engagement with Franchisee.  
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4. Immediate Family Members.  You acknowledge you could circumvent the purpose of 
this Agreement by disclosing Know-how to an immediate family member (i.e., spouse, parent, sibling, 
child, or grandchild). You also acknowledge that it would be difficult for us to prove whether you disclosed 
the Know-how to family members.  Therefore, you agree you will be presumed to have violated the terms 
of this Agreement if any member of your immediate family uses or discloses the Know-how.  However, 
you may rebut this presumption by furnishing evidence conclusively showing you did not disclose the 
Know-how to the family member. 

5. Covenants Reasonable.  You acknowledge and agree that: (i) the terms of this Agreement 
are reasonable both in time and in scope of geographic area; and (ii) you have sufficient resources and 
business experience and opportunities to earn an adequate living while complying with the terms of this 
Agreement.  YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF THIS AGREEMENT AS 

BEING OVERLY BROAD, UNREASONABLE, OR OTHERWISE UNENFORCEABLE.  

6. Breach.  You agree that failure to comply with this Agreement will cause substantial and 
irreparable damage to us and/or other SpeeDee franchisees for which there is no adequate remedy at law.  
Therefore, you agree that any violation of this Agreement will entitle us to injunctive relief.  You agree that 
we may apply for such injunctive relief, without bond, but upon due notice, in addition to such further and 
other relief as may be available at equity or law, and the sole remedy of yours, in the event of the entry of 
such injunction, will be the dissolution of such injunction, if warranted, upon hearing duly held (all claims 
for damages by reason of the wrongful issuance of any such injunction being expressly waived hereby).  If 
a court requires the filing of a bond notwithstanding the preceding sentence, the parties agree that the 
amount of the bond shall not exceed $1,000.  None of the remedies available to us under this Agreement 
are exclusive of any other, but may be combined with others under this Agreement, or at law or in equity, 
including injunctive relief, specific performance, and recovery of monetary damages.  Any claim, defense, 
or cause of action you may have against us or against Franchisee, regardless of cause or origin, cannot be 
used as a defense against our enforcement of this Agreement.  

7. Miscellaneous. 

a. Although this Agreement is entered into in favor of SpeeDee Worldwide, LLC, 
you understand and acknowledge that your employer/employee, independent contractor, agent, 
representative, or supplier relationship is with Franchisee and not with us, and for all purposes in connection 
with such relationship, you will look to Franchisee and not to us. 

b. If we pursue legal remedies against you because you have breached this Agreement 
and prevail against you, you agree to pay our reasonable attorney fees and costs in doing so. 

c. This Agreement will be governed by, construed, and enforced under the laws of 
Colorado, and the courts in that state shall have jurisdiction over any legal proceedings arising out of this 
Agreement.  

d. Each section of this Agreement, including each subsection and portion, is 
severable.  If any section, subsection, or portion of this Agreement is unenforceable, it shall not affect the 
enforceability of any other section, subsection, or portion; and each party to this Agreement agrees that the 
court may impose such limitations on the terms of this Agreement as it deems in its discretion necessary to 
make such terms enforceable.  

(Signatures on following page) 
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EXECUTED this ___ day of ________, 202__. 

 

Date________________________________ ___________________________________________ 
Signature 

___________________________________________ 
Typed or Printed Name 
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COLLATERAL ASSIGNMENT OF LEASE 

 
THIS COLLATERAL ASSIGNMENT OF LEASE (“Agreement”) is made as of this ____ day 

of ___________________, 202___ by and between 
____________________________________________, a _____________________________________ 
(“Assignor”), SPEEDEE WORLDWIDE, LLC, a Delaware limited liability company (“Assignee”) and 
___________________________________________________________________ (“Landlord”). 

WHEREAS, Assignor is a tenant (“Tenant”) of certain property generally known as 
__________________________________________, located in the City of _______________, State of 
_____________________ (“Property”), pursuant to a lease by and between Landlord and Assignor, dated 
___________________, 20___ (the “Lease”); 

WHEREAS, Assignor desires to construct, or have constructed by Landlord (whichever is 
applicable), and thereafter operate a SpeeDee Center under a certain franchise agreement(s) between 
Assignor and Assignee (collectively, the “Franchise Agreement”); and 

WHEREAS, as a condition to the grant of rights under the Franchise Agreement to Assignor, 
Assignee requires that Assignor enter into this Agreement. 

NOW, THEREFORE, for and in consideration of the sum of Five Dollars and other good and 
valuable consideration, the receipt of which is hereby acknowledged, the parties agree as follows: 

1. Assignor hereby assigns all of its right, title, and interest in and to the Lease and the 
SpeeDee Center to Assignee, as security for the stated obligations of the Assignee pursuant to the Lease 
and Franchise Agreement. 

 
2. The Collateral Assignment of Lease contemplated hereunder is expressly conditioned 

upon, and shall not be effective, and Assignee shall have no right to pursue any remedy hereunder unless 
and until: 

(a) Default by Assignor under the terms of the Lease, which default: (i) is not cured 
by Assignor within the time limits provided therein; or (ii) results in a demand for performance by 
Assignee under any guaranty of the Lease; or 

(b) Default by Assignor under the terms of the Franchise Agreement or under any 
document or instrument securing the Franchise Agreement, which default is not cured by Assignor 
within the time limits provided therein; or 

(c) Voluntary institution of any insolvency or bankruptcy proceedings as a debtor or 
insolvent on the part of Assignor, or involuntary insolvency or bankruptcy proceedings brought 
against Assignor which are not dismissed within 60 days of the filing thereof; 

(d) Discontinuation by the Assignor of operation of a SpeeDee Center on the Property, 
whether voluntarily or involuntarily; or 

(e) Nonrenewal by Assignor of the Franchise Agreement. 

3. During the term of the Lease, Landlord agrees to give Assignee written notice of all defaults 
of Assignor concurrently with the giving of such notice to Assignor.  Landlord further agrees to give 
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Assignee a 20-day period to cure any default, or the period provided to the Assignor in the Lease, whichever 
period shall be longer. 

4. If Assignee expends sums to cure a default, Assignor shall promptly reimburse Assignee 
for the cost incurred by Assignee in connection with such performance, together with interest thereon at the 
rate of two percent per month, or the highest rate allowed by law.  Nothing herein shall obligate Assignee 
to cure any such default, unless Assignee elects to assume the Lease pursuant to Section 5 below. 

5. The date upon which the assignment shall be effective (the “Effective Date”), is the date 
that Landlord and Assignor receive written notice from Assignee that: 

(a) Assignee will cure all prior defaults of Assignor in the Lease in which 
Landlord has given notice to Assignee pursuant to the provisions of Section 3 above, and 
that Assignee will assume the Lease; or 
 

(b) The events described in either subsections 2(b), 2(c), 2(d), or 2(e) above 
have occurred and that Assignee will assume the Lease. 
 

6. As of the Effective Date, Assignee will assume all rights, duties, responsibilities, and 
obligations of Assignor arising on or after the Effective Date pursuant to the terms and provisions of the 
Lease. 

7. Landlord hereby consents to the terms and provisions of this Agreement, and to the 
assignment of the Lease to Assignee.  Landlord agrees that after the Effective Date, Assignee may: (i) enter 
into a sublease or assignment with any franchisee of Assignee without Landlord’s further consent; or (ii) 
further assign the Lease to a person, firm, or corporation who shall agree to assume the Tenant’s obligations 
under the Lease and who is reasonably acceptable to Landlord.  Landlord further agrees that upon the 
happening of any such assignment, Assignee shall have no further liability or obligation under the Lease as 
Assignee, Tenant, or otherwise, and that concurrent with such assignment, Landlord will enter into a 
replacement Collateral Assignment of Lease Agreement by and between Assignee and the new tenant. 

8. Assignor agrees to indemnify and hold harmless Assignee from any loss, liability, cost, or 
expense incurred or suffered by Assignee under this Agreement. 

9. Assignor and Landlord agree not to allow any surrender, amendment, modification, or 
termination of the Lease without the prior written consent of Assignee.  Throughout the term of the Lease, 
Assignor agrees that it shall elect and exercise all options to extend the term of or renew the Lease not less 
than 30 days prior to the last day said option must be exercised, unless Assignee otherwise agrees in writing.  
Assignor hereby grants to Assignee a power-of-attorney to exercise an extension or renewal option for the 
Lease if Assignor fails to elect to extend or renew as required under this Section, and Landlord agrees to 
accept Assignee’s exercise of such option by Assignee.  The foregoing power-of-attorney is irrevocable 
and coupled with an interest. 

10. Assignor represents and warrants to Assignee that it has the full power and authority to 
assign the Lease and its interests therein, and that Assignor has not previously assigned, transferred, or 
pledged, and is not otherwise obligated to assign, transfer, or pledge, any of its interests in the Lease or the 
leasehold estate created thereby. 
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11. All notices or demands required hereunder shall be made in writing and shall be deemed 
to be fully given when deposited in the U.S. certified mail, postage prepaid, return receipt requested, or 
when sent via Federal Express or similar overnight courier to: 

Assignee: 
 
SPEEDEE WORDWIDE, LLC 
5575 DTC Parkway, Suite 100 
Greenwood Village, Colorado 80111 

Assignor: 
 
      
      
      

Landlord: 
 
      
      
      

12. Should any one or more of the provisions hereof be determined to be illegal or 
unenforceable, all other provisions hereof shall be given effect separately therefrom and shall not be 
affected thereby. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year 
first above written. 

WITNESS/ATTEST: 
 
 
  
 
 
 
WITNESS/ATTEST: 
 
 
  
 
 
 
 
 
WITNESS/ATTEST: 
 
 
  

ASSIGNOR:   
 
By:  
Title:  
Date:  
 
 
ASSIGNEE: 
 
SPEEDEE WORDWIDE, LLC 
 
By:  
Title:    
Date:  
 
 
LANDLORD:    
 
By:  
Title:  
Date:  
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OPTION AND CENTER LEASE 
 
 

 This Option and Center Lease, dated ______________________, 202__, is by and between 
______, with an office at _______________ (“Landlord”), and SpeeDee Worldwide Realty 
Corporation, with an office at 5575 DTC Parkway, Suite 100, Greenwood Village, Colorado 80111 
(“Tenant”). 
 
 WHEREAS, Landlord (or its owner(s)) is, owns or controls, in whole or in part, or is 
otherwise affiliated with or related to, the “Franchisee” under the Franchise Agreement 
(“Franchise Agreement”) with Tenant’s parent company, SpeeDee Worldwide, LLC 
(“SpeeDee”), for the SpeeDee Center at __________________ (“Center”); and 
 
 WHEREAS, SpeeDee requires as a condition for the grant of the Franchise Agreement, 
that SpeeDee (through Tenant) have the right to maintain control of the Center real estate in the 
event of the termination or expiration of the Franchise Agreement in order to ensure the continued 
presence of the Center; and 
 
 WHEREAS, Landlord and Tenant intend for this Option and Center Lease to establish the 
right and option of Tenant to lease the Center real estate in the event of the termination or expiration 
of the Franchise Agreement and to establish the terms and provisions of such lease. 
 
 NOW, THEREFORE, in consideration of the mutual promises and undertakings 
hereinafter set forth, the sufficiency of which are hereby acknowledged, the parties, intending to be 
fully and completely bound, hereby agree as follows: 
 
 A.  RIGHT TO LEASE.  Landlord hereby grants to Tenant the right and option to lease 
(“Option”), on the terms and conditions hereinafter set forth, the real estate commonly known as 
__________________, including the automotive service center thereat and the easements, 
appurtenances, hereditaments, rights and privileges appurtenant thereto, which real estate is legally 
described on Exhibit A hereto (“Premises”).  Tenant may exercise the Option by giving written 
exercise notice to Landlord (“Exercise Notice”) within 30 days following the termination or 
expiration of the Franchise Agreement.  If Tenant does not give Landlord an Exercise Notice within 
such 30-day period, this Option and Center Lease shall automatically terminate.  For purposes of 
this Option and Center Lease, (i) the termination of the Franchise Agreement shall include a 
termination for any reason or due to any cause or circumstance and shall mean the date the 
termination is effective as opposed to the date of the termination notice, and (ii) the expiration of 
the Franchise Agreement shall mean the expiration date of the term of the Franchise Agreement.  
In this Option and Center Lease, the term “Franchise Agreement” shall from time to time include, 
in Tenant’s sole discretion, an operating agreement or license under which the Center continues in 
operation following the termination or expiration of the Franchise Agreement.  Notwithstanding 
anything to the contrary contained herein, the Option shall not apply when the Franchise Agreement 
is terminated in association with a transfer approved by SpeeDee and the transferee executes a new 
Franchise Agreement with SpeeDee. 
 
 B.  LEASE TERMS.  If Tenant exercises the Option, the terms and provisions of the lease 
(“Lease”) shall be those set forth in Sections 1 through 33 of this Option and Center Lease. 
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 C.  LIMITATION OF LIABILITY.  Tenant shall have no obligations or liabilities with 
respect to the Premises until the Commencement Date (as hereinafter defined).  Landlord shall 
defend, indemnify and hold Tenant harmless from and against all claims, demands, causes of action 
and liabilities arising out of or resulting from the ownership, occupancy, use or maintenance of the 
Premises prior to the Commencement Date. 
  
 D.  SUBORDINATION AND NON-DISTURBANCE.  Any mortgage or trust deed 
encumbering title to the Premises at the time of execution of this Option and Center Lease at any 
time while this Option and Center Lease is in effect or during the Term (as hereinafter defined) of 
the Lease, herein called a “Mortgage” and the holder of, or the beneficiary under, the Mortgage is 
herein called a “Mortgagee”.  Landlord shall use commercially reasonable efforts to cause each 
Mortgagee to execute and deliver to Tenant an agreement on a form provided by Tenant setting 
forth the following (“Non-disturbance Agreement”): (i) Mortgagee consents to this Option and 
Center Lease and the Lease and covenants and agrees that the exercise of any of the rights, options 
and remedies herein shall not constitute a default under the Mortgage; and (ii) Mortgagee agrees 
that so long as Tenant has not received written notice of a default in the performance of its 
obligations under the Lease: (1) Tenant shall not be named or joined as a party to an action to 
enforce or foreclose the Mortgage unless applicable law requires Tenant to be made a party thereto 
as a condition to proceeding against Landlord or prosecuting such rights and remedies, in which 
case Mortgagee may join Tenant as a defendant in such action only for such purpose and not to 
terminate the Lease or otherwise adversely affect Tenant's rights under such Lease; (2) Tenant’s 
rights under this Option and Center Lease and the Lease, including the right to possession of the 
Premises if Tenant exercises the Option, shall not be disturbed, affected or impaired, nor will this 
Option and Center Lease or the Lease be terminated or otherwise affected by any default under the 
Mortgage or note secured thereby, any suit or action to enforce or foreclose the Mortgage or the 
note secured thereby, or any judicial sale or execution of the Premises; and (3) all condemnation 
awards and insurance proceeds paid or payable with respect to the Premises and received by 
Mortgagee shall be applied and paid for the restoration and/or repair of the Premises except in the 
case of a condemnation or casualty which results in a termination of the Lease; (iii) Tenant’s rights 
under this Option and Center Lease and the Lease shall be subject and subordinate to the Mortgage 
without regard to the priority of recording, subject to the other provisions of the Non-disturbance 
Agreement; (iv) if Mortgagee or its successor becomes owner of the Premises by reason of 
foreclosure or otherwise, this Option and Center Lease and the Lease shall continue in full force 
and effect; and (v) Mortgagee or such new owner shall assume the terms, conditions, covenants, 
obligations and undertakings of the Landlord under this Option and Center Lease and (if applicable) 
the Lease.  Provided Mortgagee executes and delivers a Non-disturbance Agreement to Tenant, 
Tenant agrees that if requested by Mortgagee or such new owner, Tenant will subordinate its 
interest under this Option and Center Lease and the Lease to the Mortgage and will attorn to 
Mortgagee or such new owner.  If Mortgagee requires, as a condition of executing a Non-
disturbance Agreement with respect to a Mortgage which encumbers title to the Premises at the 
time of execution of this Option and Center Lease, that a memorandum of this Option and Center 
Lease or the Lease be recorded, Tenant shall pay the recording fee.  Notwithstanding the foregoing, 
the failure of Mortgagee to execute a Non-disturbance Agreement shall not constitute a default by 
Landlord hereunder provided that Landlord has used commercially reasonable efforts to get the 
Non-disturbance Agreement executed. 
 
 E.  MEMORANDUM OF OPTION AND CENTER LEASE.  The parties shall execute a 
recording memorandum contemporaneously with execution of this Option and Center Lease.  
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Tenant may, at its sole option and cost, record such memorandum.  Upon expiration of Tenant’s 
rights under this Option and Center Lease or the expiration or termination of the Lease, Tenant 
shall provide Landlord with a release, in recordable form, of such memorandum. 
 
 F.  EFFECTIVE PERIOD.  This Option and Center Lease and the rights conferred 
hereunder shall remain valid and enforceable: (i) during the term of the Franchise Agreement, 
including any extensions thereof, and including any assignments thereof to successor franchisees; 
(ii) for the 30 days following the termination or expiration of the Franchise Agreement; (iii) for any 
extensions of the franchise relationship under the Franchise Agreement, i.e., during any renewal or 
successor SpeeDee Franchise Agreement as referenced in Article 16 of the Franchise Agreement; 
and (iv) for the Term (as hereinafter defined).   
 
 G.  CENTER SALE - LEASE TO BUYER.  Subject to Tenant’s continuing right and 
option to lease the Premises under this Option and Center Lease in the event of the termination or 
expiration of the Franchise Agreement (i.e., the Option), Landlord may lease the Premises directly 
to a buyer of the Center, provided Landlord has complied with all the following conditions: (i) the 
sale of the Center must be in conjunction with a transfer of the Franchise Agreement to which 
SpeeDee consents in writing; (ii) Landlord must provide Tenant with a copy of the fully-executed 
lease at the time of the closing; and (iii) Landlord and the transferee must execute a collateral 
assignment of lease with Tenant giving Tenant certain rights under that lease, in the form then in 
use by Tenant.  
 
 H.  TENANT’S RIGHT OF FIRST REFUSAL.  (a)  Landlord hereby grants Tenant a right 
of first refusal to purchase the Premises upon the same terms, provisions and conditions as may be 
contained in any offer for the purchase thereof which Landlord shall be ready and willing to accept 
at any time prior to Tenant giving its Exercise Notice.  Landlord shall give Tenant a full and 
complete copy of said offer including all terms, provisions and conditions, and Tenant shall have 
30 days from and after the receipt of such offer to exercise this right of first refusal by giving written 
notice to Landlord of its intent to purchase.  If Tenant does not so notify Landlord within said 30-
day period, the sale of the Premises may be consummated but only on substantially the same terms, 
provisions and conditions of said offer and to the same party.  A reduction of the actual selling 
price by up to 7.5% of the offer price submitted to Tenant shall be deemed substantially the same 
terms.  If the sale is not so consummated within 120 days after receipt by Tenant of the terms of 
the offer, the proposed sale shall not thereafter be consummated without Landlord again submitting 
to Tenant the proposed sale as herein provided, as if such proposed sale had not been previously 
submitted. This Option and Center Lease shall continue in full force and effect following the 
consummation of such sale, unless agreed otherwise by Tenant.  
 
 (b)  Tenant’s right of first refusal shall not apply to sales or transfers to members of the 
immediate family of Landlord or Landlord’s shareholders, to a different corporation owned or 
controlled by Landlord or Landlord’s shareholders or members of their immediate family, to a 
partnership comprised of Landlord, Landlord’s shareholders or members of their immediate family, 
or to a trust established by Landlord or Landlord’s shareholders and under which members of their 
immediate family constitute a majority of the beneficiaries; provided that this right of first refusal 
shall remain in effect for any subsequent transfer by such parties. 
 
 I.  NOTICES.  All notices or demands required hereunder shall be made in writing and 
shall be deemed to be fully given when deposited in the U.S. certified mail, postage prepaid, return 
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receipt requested or when sent Federal Express or similar overnight courier to Tenant at SpeeDee 
Worldwide Realty Corporation, 5575 DTC Parkway, Suite 100, Greenwood Village, Colorado 
80111, or to its then current address, and to Landlord to the address given in the header paragraph 
of this Option and Center Lease. Mailing any notice hereunder sent by U.S. certified mail, postage 
prepaid or when sent Federal Express or similar overnight courier shall be presumptive evidence 
of delivery of the notice. Either party may change its address hereunder by notice to the other party, 
sent by U.S. certified mail postage prepaid, return receipt requested or when sent Federal Express 
or similar overnight courier. 
 
 J.  SUCCESSOR AND ASSIGNS.  The covenants and conditions hereof shall be binding 
upon and/or inure to the benefit of the heirs, executors, administrators, successors, sublessees and 
assigns of the parties hereto, including but not limited to subsequent owners of fee title to the 
Premises, whether by purchase or otherwise, and shall be and remain covenants running with the 
land during the term of this Option and Center Lease and the Term which may result from the 
exercise of the rights herein granted to Tenant.  Upon a conveyance of the Premises, Landlord shall 
be relieved of all further obligations under this Option and Center Lease except as to the obligations 
set forth in Section C hereof for the period prior to such conveyance by Landlord.  Landlord agrees 
that SpeeDee may assign this Option and Center Lease to any of its affiliates or subsidiaries without 
restriction. 
 
 K.  ENTIRE AGREEMENT.  This Option and Center Lease constitutes the entire 
agreement between the parties regarding Tenant’s right to lease the Premises (when triggered by 
the termination or expiration of the Franchise Agreement) and, excepting any obligations or 
liabilities that survived the termination or expiration of any prior lease, sublease, option or lease 
assignment (which obligations/liabilities shall continue to survive), supersedes any prior 
agreements or understandings relating thereto.  Notwithstanding the foregoing, in the event that 
Landlord was disclosed with a Franchise Disclosure Document by SpeeDee in conjunction with 
executing this Option and Center Lease (“FDD”), then nothing in this Option and Center Lease is 
intended to disclaim any representations by SpeeDee in such FDD.  This Option and Center Lease 
may be modified or amended by, and only by, a written instrument executed by Landlord and 
Tenant. 
 
 L.  ENFORCEMENT.  Landlord and Tenant agree that they shall pay the reasonable costs 
and expenses incurred by the prevailing party in any action or proceeding (not including any rent 
arbitration pursuant to Section 3 hereof) to enforce the provisions of this Option and Center Lease, 
including reasonable attorneys’ fees. 
 
 M.  TERMS OF LEASE.  Upon Tenant’s exercise of the Option, the following shall be the 
terms and provisions of the Lease: 
 
 1.  DEMISE OF PREMISES.  Landlord, in consideration of the rents and covenants 
contained herein, hereby leases to Tenant, on the following terms and conditions, the real estate 
commonly known as ____________, including the automotive service center thereon and the 
easements, appurtenances, hereditaments, rights and privileges appurtenant thereto, which real 
estate is legally described on Exhibit A hereto (“Premises”). 
 
 2.  TERM.  (a)  The preliminary term of this Lease (“Preliminary Term”) shall be 120 
days and shall commence when Tenant gives the Exercise Notice (“Commencement Date”).  

952978 (SpeeDee - 1)



 

D-2, Page 5 

Tenant shall have the right to terminate this Lease effective immediately upon notice of termination 
to Landlord at any time during the Preliminary Term. 
 
 (b)  During the Preliminary Term, Tenant, its contractors and invitees, shall have the right 
of access to the Premises, upon reasonable advance notice to Landlord, for the purpose of 
evaluating the Premises and conducting appraisals, inspections, surveys, engineering tests, 
environmental assessments and tests and for other reasonable purposes and activities (“Tests”).  
Tenant shall repair any damage to the Premises caused by carrying out the Tests.  Upon the 
Commencement Date, Landlord shall provide Tenant with keys to the Premises.  During the 
Preliminary Term, Landlord shall maintain in full force and effect, and pay for, all Utilities (as 
hereinafter defined). 
 
 (c)  In the event Tenant exercises the Option and unless Tenant has terminated this Lease 
pursuant to Subsection 2(a) hereof during the Preliminary Term: (i) the primary term of this Lease 
(“Primary Term”) shall be five years and shall commence on the day following expiration of the 
Preliminary Term; and (ii) provided no default by Tenant remains uncured beyond any applicable 
cure period, Tenant is granted three options to renew this Lease for successive five-year terms upon 
the same terms and conditions herein, except as to rent, to be exercised by Tenant giving notice to 
Landlord not later than 90 days prior to expiration of the current term (said notice, hereinafter 
“Renewal Notice”).   
 
 (d)  The Primary Term shall include any renewal terms or extensions of the Primary Term 
that are exercised.  The Preliminary Term together with the Primary Term shall constitute the 
“Term”. 
  
 (e)  Notwithstanding the foregoing, Tenant shall not be obligated to pay rent, nor shall it 
have any other obligations or liabilities (except as provided in Subsection 2(b) hereof) under this 
Lease, for the Primary Term until Landlord delivers (or causes to be delivered) to Tenant possession 
of the Premises unencumbered by any possessory rights of Landlord or other parties, without any 
of Landlord’s and any occupant’s personal property (unless otherwise directed by Tenant).  If, upon 
commencement of the Primary Term, possession is not delivered to Tenant as required by this 
subsection, Tenant shall have the right to enter into, and take possession of, the Premises without 
process of law or to commence an action for entry on account of such wrongful withholding of 
possession or to pursue any other available legal or equitable remedies.   
 
 3.  RENT.  (a)  During the Preliminary Term (and continuing until the rent for the Primary 
Term has been established), Tenant shall pay Landlord rent in the amount of the larger of: (i) 
$3,500/month; or (ii) one-twelfth of 7% of the Center’s Gross Revenues (as hereinafter defined) 
for the previous 12 calendar months. The term “Gross Revenues” shall mean all sales of 
merchandise or products of any kind and all charges for service or labor done in, on and from the 
Premises for cash or credit regardless of the collection thereof, but excluding sales taxes, bona fide 
refunds, and discounts.  
    
 (b)  Rent during the Primary Term and each renewal term shall be 100% of “Fair Market 
Rent”, which term shall be defined as the then-current fair market rent for the Premises.  Fair 
Market Rent shall be determined as follows:  
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  (i)  upon serving an Exercise Notice or Renewal Notice, as the case may be, Tenant 
shall make, and submit to Landlord, a written Fair Market Rent proposal for the upcoming 
applicable term (“Tenant’s Proposal”); 
 
  (ii)  Landlord and Tenant shall thereupon conduct good-faith negotiations to 
mutually agree on the Fair Market Rent.  Landlord shall make, and submit to Tenant, a written Fair 
Market Rent proposal for the upcoming term (“Landlord’s Proposal”) (i) for the initial Primary 
Term, within 15 days of receipt of the Exercise Notice, or (ii) for any renewal term, not later than 
210 days prior to expiration of the current term.  If Landlord and Tenant mutually agree on the Fair 
Market Rent, this Lease shall be renewed for the upcoming renewal term at the agreed Fair Market 
Rent.  If Landlord and Tenant have not mutually agreed on the Fair Market Rent, Tenant shall have 
the right, to be exercised not later than 30 days after receipt of Landlord’s Proposal, to submit the 
determination of Fair Market Rent to arbitration to be conducted by the American Arbitration 
Association (“AAA”) in accordance with the process set forth in Subsection 3(b)(iii) hereof 
(“Submission”).  If, in the case of a renewal, at the time that is 180 days prior to expiration of the 
current term, Landlord and Tenant have not agreed on the Fair Market Rent and Tenant has not 
made a Submission, this Lease shall not be renewed for the upcoming renewal term and shall 
terminate upon expiration of the current term; 
 
  (iii)  if the Fair Market Rent is to be determined by arbitration, the arbitration shall 
be conducted:  
 
   (1)  pursuant to the AAA’s “Arbitration Rules for the Real Estate 
Industry”, except as otherwise stated herein; 
 
   (2)  by a single arbitrator appointed by the AAA; provided, however, either 
party shall have the right to require that the arbitration be conducted by three arbitrators provided 
that such right is exercised by Tenant together with the Submission or by Landlord no later than 15 
days after the Submission, in which event each party shall select an arbitrator within 15 days 
following the exercise of such right and the two arbitrators shall appoint a third arbitrator; 
 
   (3)  in the city of the AAA’s local or regional office nearest the Premises; 
 
   (4)  under the AAA’s “Expedited Procedures” process; 
 
   (5)  without depositions, but with document discovery; 
 
   (6)  on documents submitted by each party and without a hearing; 
 
   (7)  in the “baseball arbitration” style with the arbitrator(s) being limited 
to choosing either Tenant’s Proposal or Landlord’s Proposal; 
 
   (8)  without a reasoned opinion; 
 
   (9)  with the arbitrator(s) being required to issue his/her/their award within 
45 days after Submission (or, in the case of a three arbitrator proceeding, within 45 days after 
Tenant and Landlord select their arbitrators), and, to that end, the arbitrator(s) shall have the right 
to schedule the arbitration process accordingly; 
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   (10)  with each party paying its own costs and expenses (including, but not 
limited to, appraiser and attorney fees).  In a single arbitrator proceeding, Tenant shall pay the 
arbitrator’s fee, the AAA’s fee and the administrative costs of the arbitration.  In a three arbitrator 
proceeding, each party shall pay its arbitrator’s fee, one-half of the AAA’s fee for a single arbitrator 
proceeding and one-half of the administrative costs of a single arbitrator proceeding, and the party 
requesting the three arbitrator proceeding shall pay the third arbitrator’s fee, any additional fee 
charged by the AAA for a three arbitrator proceeding and the administrative costs in excess of those 
for a single arbitrator proceeding; and 
 
   (11)  with the award of the arbitrator(s) being binding on Landlord and 
Tenant. 
 
 (c)   Commencing on the first day of the month following delivery of possession of the 
Premises to Tenant as required by Subsection 2(e) hereof, Tenant shall pay Landlord, without 
deduction or offset, monthly rent for the Leased Premises, as provided in Sections 3(a) and (b) 
herein. If any month during the Preliminary Term or Primary Term shall be less than a complete 
month, such rent shall be prorated on a 30-day month basis. 
 
 (d)  Notwithstanding anything herein to the contrary, Tenant shall not be obligated to pay 
rent under this Lease until delivery of possession of the Premises to Tenant in the condition required 
by Subsection 2(e) hereof. 
 
 (e)  In the event Landlord, any legal or beneficial owner, shareholder, member, partner or 
trustee of Landlord or any entity of which any of the foregoing is an owner, shareholder, member, 
partner or trustee (Landlord and any of the foregoing, individually and collectively, “Landlord 
Party”) is in default (as determined by Tenant in its sole discretion) of a monetary obligation under 
the Franchise Agreement or under any other SpeeDee Franchise Agreement or under any lease, 
sublease, promissory note or guaranty with SpeeDee or any of its subsidiaries or affiliates, Tenant 
(so long as Tenant is SpeeDee Worldwide, LLC, SpeeDee Worldwide Realty Corporation, or any 
of their parents or one of their subsidiaries or affiliates (each, a “SpeeDee Affiliated Tenant”)) 
shall have the right to deduct from the rent and Tenant’s other monetary obligations under this 
Lease the amount of such monetary default (including interest). 
 
 4.  USE.  (a)  The Premises may be used by Tenant, its assignees and sublessees for the 
operation of a business that provides quick service automotive oil and lubrication, car wash 
services, any other automotive maintenance or repair services, and/or sale of automotive products, 
operating under the SpeeDee name (“Automotive Use”).   
 
 (b) Landlord covenants that during the Preliminary Term and the first year of the Primary 
Term, Landlord shall not, directly or indirectly, individually or as a member of any business 
organization, engage, or have an interest as an employee, owner, operator, investor, partner 
(inactive or otherwise), agent, stockholder, member, manager, director or officer, or otherwise, in, 
any business, located within a one-mile radius of the Premises, engaged in the Automotive Use or 
any part thereof.   
 
 (c)  Landlord agrees that it will not erect, or permit to remain, on any property owned or 
controlled by Landlord adjacent to the Premises any structure or improvements which would 
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materially interfere with access to the Premises or obstruct the visibility of the Center or signs 
identifying the business at the Premises.  Further, Landlord will not post, use or display, or permit 
the posting, use or display of, any signs, advertising or other material on or in the building or the 
area of which the Premises are a part which are the same or confusingly similar to any names, 
marks or designs used by SpeeDee or its franchisees. 
  
 (d)  Notwithstanding the provisions of Subsection 4(a) hereof, Tenant may use or permit 
the Premises to be used for any lawful purpose, provided that in the event Tenant intends to use or 
permit the use of the Premises for other than Automotive Use, it shall first notify Landlord in 
writing.  Landlord shall have the right, to be exercised within 30 days after receipt of Tenant’s 
notice, to terminate this Lease by giving Tenant written notice.  If Landlord does not terminate this 
Lease within said 30 days, Landlord shall have no further right to terminate this Lease pursuant to 
this Subsection 4(d).  
 
 5.  MAINTENANCE.  Except as provided in Sections 11 and 12 hereof, Tenant shall at all 
times during the Primary Term keep the Premises in a condition substantially equivalent to their 
condition on the Commencement Date, reasonable wear and use excepted.   
 
 6.  TAXES AND UTILITIES.  (a)  Tenant shall pay prior to delinquency all real estate 
taxes and assessments which may be levied or assessed upon the Premises (“Tax(es)”) during the 
Term to the end that Landlord shall not be required to pay any Taxes during the Term.  Upon 
request, Tenant will exhibit receipts for Tax payments to Landlord promptly upon payment thereof.  
Tenant may at its expense contest all Taxes in the name of Landlord if necessary.  In the event 
Landlord is joined in such a proceeding by Tenant, Tenant shall hold Landlord harmless from all 
costs, expenses and liabilities, including reasonable attorneys’ fees associated with such a 
proceeding. 
 
 (b)  During the Preliminary Term, Landlord shall maintain in full force and effect, and pay 
for, the water, gas, electricity, telephone and other utilities services for the Premises (“Utilities”).  
Tenant shall pay for the Utilities during the Primary Term.   
 
 7.  LICENSES AND COMPLIANCE WITH LAWS.  Tenant shall: (i) maintain and 
procure at Tenant’s own expense and responsibility all licenses, permits, inspection certificates or 
change of occupancy certificates required by any governmental authority with respect to Tenant’s 
use of the Premises; and (ii) comply with all applicable laws, ordinances and regulations and will 
not use or permit any use of the Premises in violation thereof (such items in (i) and (ii), collectively, 
“Laws”).  Tenant may contest any Laws and may join Landlord in any such contest, provided that 
Tenant shall indemnify and hold Landlord harmless from all damages, costs (including reasonable 
attorney fees), expenses, liabilities, fines, penalties, liens or criminal sanctions against Landlord or 
the Premises resulting from Tenant’s breach of Laws or actions or proceedings to contest them. 
 
 8.  PUBLIC LIABILITY INSURANCE AND INDEMNITY.  (a)  Tenant shall during the 
Primary Term at its expense keep in force, or cause to be kept in force by its sublessee, public 
liability insurance on the Premises in an amount of not less than $1,000,000 per occurrence, not 
less than $2,000,000 in the aggregate. Said insurance coverage shall insure Tenant and Landlord, 
and (if requested by Landlord) Mortgagee, as additional insureds against any liability that may 
accrue against any of them on account of any occurrences in or about the Premises resulting in 
personal injury, death or property damage.  Tenant or its sublessee shall furnish to Landlord 
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certificates for all such insurance in a form commonly in use in the insurance industry within 30 
days following the commencement of the Primary Term and not later than the expiration date of 
any policy period.  
 
 (b)  Tenant agrees to indemnify and save Landlord, its subtenants and assignees, and its 
members, managers, officers, agents, employees, representatives, affiliates, subsidiaries, parents 
and any and all persons acting by, through, under or in concert with them, or any of them, harmless 
from and against all claims of whatever nature arising from: (i) any act or omission of Tenant or its 
contractors, invitees or employees during the Term; or (ii) any accident, injury or damage 
whatsoever caused to any person, or to the property of any person occurring during the Term in or 
about the Premises, where such accident, damage or injury results or is claimed to have resulted 
from an act or omission on the part of Tenant or its contractors, invitees or employees; except to 
the extent such claim is caused in whole or in part (but subject to any comparative or contributory 
negligence claims proven in accordance with applicable law) by the negligent acts or omissions of 
the indemnified parties or their employees or contractors.  Landlord agrees to indemnify and save 
Tenant, its subtenants and assignees, and its members, managers, officers, agents, employees, 
representatives, affiliates, subsidiaries, parents and any and all persons acting by, through, under 
or in concert with them, or any of them, harmless from and against all claims of whatever nature 
arising from the negligent acts or omissions of Landlord, or its contractors, invitees or employees.  
This indemnity and hold harmless agreement shall include indemnity against all costs, expenses 
and liabilities, including reasonable attorneys’ fees, incurred in connection with any such claim or 
proceeding brought thereon and the defense thereof. 
 
 (c)  Tenant or its sublessee may provide the aforesaid insurance under a “blanket” policy 
covering other locations. 
 
 9.  FIRE AND EXTENDED COVERAGE INSURANCE.  (a)  During the Primary Term, 
Tenant shall keep, or cause to be kept by its sublessee, the building improvements on the Premises 
insured at full replacement cost against all damages caused by fire and against other risks covered 
by standard extended coverage endorsements.  Such insurance coverage shall insure Tenant and 
Landlord, and (if requested by Landlord) Mortgagee, as additional insureds as their interests may 
appear.  Tenant or its sublessees shall furnish to Landlord a certificate of insurance within 30 days 
following the Commencement Date and not later than the expiration date of any insurance policy.  
 
 (b)  The proceeds of insurance shall be payable to Tenant and used to restore and/or repair 
in accordance with commercially reasonable procedures designed to ensure that the work is 
completed timely and without mechanic’s liens for unpaid work or materials following final 
disbursement. 
 
 (c)  Tenant or its sublessee may provide the aforesaid insurance under a “blanket” policy 
covering other locations. 
 
 10.  WAIVER OF SUBROGATION RIGHTS.  Neither Landlord nor Tenant shall be liable 
to the other for any loss or damage to the Premises from risks insured against under fire insurance 
policies with extended coverage endorsements irrespective of whether such loss or damage results 
from their negligence or that of any of their agents, employees, licensees, invitees or contractors. 
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 11.  DESTRUCTION OF PREMISES.   In the event of damage to, or total destruction of, 
the Premises by fire, act of God or any other cause, this Lease shall remain in effect, and Tenant 
shall forthwith apply for all necessary permits, licenses and approvals and shall repair or restore 
same to substantially the same condition as they were in immediately prior to the casualty within 
180 days following receipt of all necessary permits, licenses and approvals.  Notwithstanding the 
foregoing, Tenant shall have the option to terminate the lease upon such damage or destruction by 
giving notice to Landlord within 180 days after such damage or destruction, provided that Tenant 
shall assign to Landlord any insurance proceeds received for the damage or destruction of the 
Premises (but not any proceeds received related to Tenant’s own personal property or Tenant’s 
business interruption or losses) upon such termination, to the extent such proceeds have not yet 
been used to repair or restore the Premises. 
 
 12.  CONDEMNATION.  If all of the Premises shall be taken by public authorities by 
condemnation or otherwise for public or quasi-public purposes, or if such taking is of such part of 
the Premises that it is, in Tenant’s reasonable judgment, impossible or impractical for Tenant to 
use the Premises efficiently and economically for the conduct of its business, this Lease shall 
terminate effective at such time as Tenant can no longer continue operations upon the Premises.  
However, if only a part of the Premises is taken so that the remaining portion does not materially 
affect the conduct of Tenant’s business in Tenant’s reasonable judgment, Landlord will, to the 
extent the taking authority provides or allocates funds or an award for restoration, on receipt of 
such award proceed promptly to restore the building to a complete architectural unit and this Lease 
shall cease only as to the part so taken and shall continue as to the part not taken.  In that event, the 
rent shall be adjusted in the proportion that the value of the area taken bears to the value of the 
Premises.  Landlord shall be entitled to the entire condemnation award, except that Tenant shall be 
entitled to any amounts specifically allocated, or awarded to Tenant, for the taking of Tenant’s 
trade fixtures, business value or relocation.  
 
 13.  ASSIGNMENT AND SUBLETTING.  (a)  A SpeeDee Affiliated Tenant shall have 
the right, without the consent of Landlord, to assign this Lease, or to sublet all or any part of the 
Premises, to a SpeeDee franchisee (“New Franchisee”).  If this Lease is assigned to New 
Franchisee, the SpeeDee Affiliated Tenant shall give Landlord: (i) notice of the assignment; (ii) the 
name of New Franchisee; (iii) if New Franchisee is not a person(s), the name of the person(s) 
holding the controlling interest in New Franchisee; (iv) the contact information of New Franchisee; 
and (v) a copy of a written agreement executed by the SpeeDee Affiliated Tenant and New 
Franchisee in which New Franchisee assumes all of Tenant’s obligations under this Lease from and 
after the date of the assignment for the express benefit of Landlord.  Thereupon, the SpeeDee 
Affiliated Tenant shall have no obligation or liability with respect to Tenant’s obligations and 
liability under this Lease occurring from and after the date of the assignment.  
 
 (b)  Landlord hereby consents to the assignment (following the assignment described in 
Section 13(a) above) by New Franchisee to a SpeeDee Affiliated Tenant of all New Franchisee’s 
right, title and interest, as Tenant, in and to this Lease via an outright assignment of this Lease or 
via a conditional assignment of this Lease (triggered by, among other things, the termination, 
expiration or assignment of the SpeeDee franchise agreement for the Premises, New Franchisee’s 
default or claimed default under this Lease or New Franchisee’s failure to exercise an option to 
renew this Lease), the exercise of which may be at the SpeeDee Affiliated Tenant’s option 
(“Reassignment”).  The Reassignment shall automatically apply to any extensions or renewals of 
the Term and any new lease for the Premises entered into by Landlord and New Franchisee (or by 
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any person or entity owning an interest in, or affiliated with, New Franchisee).  Any assignment of 
this Lease, or sublease of the Premises, by New Franchisee to a party other than a SpeeDee 
Affiliated Tenant shall be subject and subordinate to the SpeeDee Affiliated Tenants’ rights under 
the Reassignment.  Landlord agrees to give Tenant written notice of a default by New Franchisee 
under this Lease at the same time it gives such notice to New Franchisee and agrees that any 
SpeeDee Affiliated Tenant shall have the same right and opportunity to cure such default as New 
Franchisee is given under this Lease.  No modification or amendment of this Lease by Landlord 
and New Franchisee shall be binding on any SpeeDee Affiliated Tenant unless approved in writing 
by the SpeeDee Affiliated Tenant. 
 
 (c)  In the event: (i) the Reassignment is, in fact, triggered by New Franchisee’s default or 
claimed default in the payment of rent under this Lease; and (ii) the SpeeDee Affiliated Tenant, in 
fact, exercises its Reassignment under such circumstances; and (iii) Landlord had given the 
SpeeDee Affiliated Tenant written notice of New Franchisee’s default(s), together with the same 
right and opportunity to cure such default(s) as New Franchisee was entitled to under this Lease; 
then the SpeeDee Affiliated Tenant shall be obligated to cure any rent payment default by New 
Franchisee after possession of the Premises is delivered to the SpeeDee Affiliated Tenant, provided 
that the maximum amount which the SpeeDee Affiliated Tenant shall be obligated to pay shall be 
six months’ rent.  
 
 (d)  In the event a SpeeDee Affiliated Tenant exercises its Reassignment, Landlord shall 
cooperate with, and give reasonable assistance (by joinder in legal proceedings if necessary) to, the 
SpeeDee Affiliated Tenant in obtaining possession of the Premises from New Franchisee; provided, 
that the SpeeDee Affiliated Tenant shall be responsible for Landlord’s reasonable attorney fees in 
any such legal proceedings. 
 
 (e)  The SpeeDee Affiliated Tenant shall have the right, without Landlord’s consent but 
subject to the provisions of Subsection 4(d) hereof, to assign this Lease, or to sublease all or a 
portion of the Premises, to any person, firm or corporation other than New Franchisee for any use 
permitted pursuant to the terms of this Lease provided that the SpeeDee Affiliated Tenant shall not 
be thereby released of its duties, obligations or liabilities hereunder.  
 
 14.  TENANT’S RIGHT OF FIRST REFUSAL.  (a)  Landlord hereby grants the SpeeDee 
Affiliated Tenant a right of first refusal to purchase the Premises upon the same terms, provisions 
and conditions as may be contained in any offer for the purchase thereof which Landlord shall be 
ready and willing to accept at any time during the Term.  Landlord shall give the SpeeDee Affiliated 
Tenant a full and complete copy of said offer, including all terms, provisions and conditions, and 
the SpeeDee Affiliated Tenant shall have 30 days from and after the receipt of such offer to exercise 
this right of first refusal by giving Landlord written notice of its intent to purchase.  If the SpeeDee 
Affiliated Tenant does not so notify Landlord within said 30-day period, the sale of the Premises 
may be consummated, but only on substantially the same terms, provisions and conditions of said 
offer and to the same party, and subject to the continuation of this Lease.  A reduction of the actual 
selling price by up to 7.5% of the offer price submitted to Tenant shall be deemed substantially the 
same terms.  If such sale is not so consummated within 120 days after receipt by the SpeeDee 
Affiliated Tenant of the terms of the offer, the proposed sale shall not be thereafter be consummated 
without Landlord again submitting to the SpeeDee Affiliated Tenant the proposed sale as herein 
provided, as if the proposed sale had not been previously submitted.   
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 (b)  This Lease, and the SpeeDee Affiliated Tenant’s rights under this Lease, shall continue 
in full force and effect for the balance of the Term following the consummation of any such sale. 
 
 (c)  The SpeeDee Affiliated Tenant’s right of first refusal shall survive, and continue in full 
force and effect following, an assignment of this Lease to New Franchisee.  The SpeeDee Affiliated 
Tenant shall have the right to assign its right of first refusal, before or after the SpeeDee Affiliated 
Tenant’s exercise thereof, to New Franchisee.     
  
 (d)  The SpeeDee Affiliated Tenant’s right of first refusal shall not apply to sales or 
transfers to members of the immediate family of Landlord or Landlord’s shareholders, to a different 
corporation owned or controlled by Landlord or Landlord’s shareholders or members of their 
immediate family, to a partnership comprised of Landlord, Landlord’s shareholders or members of 
their immediate family, or to a trust established by Landlord or Landlord’s shareholders and under 
which members of their immediate family constitute a majority of the beneficiaries; provided that 
this right of first refusal shall remain in effect for any subsequent transfer by such parties. 
 
 15.  SIGNS AND FIXTURES.  (a)  Subject to compliance with applicable laws and 
ordinances, Tenant shall have the right to erect, maintain and operate any type or size of sign or 
signs on the Premises. 
 
 (b)  Tenant shall have the right to install any equipment or fixtures required or desirable in 
the operation of its business, including roof top antennas and other electronic transmittal and 
receiving devices, which shall always be deemed personal property subject to repossession for 
protection of the interests of any conditional sales vendor or equipment lessor or similar lien seller 
thereof. 
 
 (c)  Upon the expiration of this Lease, Tenant shall have the right to remove from the 
Premises any and all signs, equipment, trade fixtures and other personal property which may have 
been installed or placed thereon, provided that any damage to the Premises caused by such removal 
will be repaired by Tenant. 
 
 16.  LIENS.  If any act or omission of Tenant or claim against Tenant results in a lien or 
claim of lien against Landlord’s title, Tenant, within 30 days of receipt of notice thereof, shall 
arrange for removal of, or a bond over, such lien and shall indemnify and hold Landlord harmless 
with respect to any such claim.  Tenant may contest any such lien at its sole cost and expense. 
 
 17.  LANDLORD’S EXPENDITURES.  Upon 15 days prior written notice to Tenant, 
Landlord may (but need not) in the event of Tenant’s failure, omission or inadequate compliance 
with any of Tenant’s undertakings hereunder, make all expenditures or do such acts and things 
necessary to fulfill and satisfy any such undertakings.  Such expenditures and Landlord’s costs in 
connection therewith shall be at Tenant’s expense and shall be payable as additional rent upon the 
first of the month next following. 
 
 18.  WAIVER AND CUMULATIVE RIGHTS.  No waiver of any breach of this Lease by 
Landlord or Tenant shall be considered to be a waiver of any other or subsequent breach.  All rights 
and remedies of Landlord and Tenant herein provided or allowed by law shall be cumulative. 
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 19.  QUIET ENJOYMENT.  Landlord represents and warrants that it is the legal owner of 
the Premises, that it is legally empowered to execute this Lease, and that: (i) under the zoning laws 
and all other laws, covenants, restrictions, regulations, ordinances and environmental regulations 
pertaining to the Premises and the improvements thereon, Tenant may, upon the effective date of 
this Lease, conduct the Automotive Use on the Premises; and (ii) Tenant, on payment of the rent 
provided for herein and performance of the undertakings aforesaid, shall and may peacefully and 
quietly have, hold and enjoy the Premises for the Term with all the rights, privileges and for the 
uses herein provided. 
 
 20.  REMEDIES OF LANDLORD.  (a)  If Tenant defaults in the payment of rent or any 
other financial obligation hereunder and such default continues for 20 days after Landlord’s written 
notice thereto to Tenant, or if Tenant defaults in the prompt and full performance of any other 
provision of this Lease and such default by reason of Tenant’s neglect or omission continues for 
45 days after Landlord’s written notice thereto to Tenant, Landlord may forthwith terminate this 
Lease and Tenant’s right to possession of the Premises and pursue all remedies available pursuant 
to applicable law; provided, however, that if the default is of such a nature that it is not capable of 
being totally cured within 45 days, Tenant shall not be deemed to be in default if Tenant has 
commenced to exercise reasonable diligence to cure the default within 45 days, continues to pursue 
curing of the default and cures the default as soon thereafter as is reasonably practicable. 
 
 (b)  If Tenant fails to pay rent or any other financial obligation within 10 days after it is 
due, Landlord may assess a late charge equal to 5 percent of the overdue amount. 
 
 21.  MITIGATION OF DAMAGES.  Landlord shall have the duty to mitigate damages in 
the event of Tenant’s default by using reasonable efforts to relet the Premises.  Subject to this 
standard, Landlord may relet the Premises for a term greater or less than the balance of the Term, 
for other uses, and for rentals greater or less than provided for herein, and may grant concessions.  
Rentals received by Landlord upon reletting shall first be applied to reasonable brokerage, 
advertising and legal fees, reasonable expenses incurred by Landlord for repairs and alterations, 
and other reasonable expenses of reletting incurred by Landlord, and then applied to the rent and 
other obligations under this Lease. 
 
 22.  ALTERATIONS.  Tenant shall have the right, at its sole cost and expense, to replace 
or rebuild the improvements on the Premises or to make any alterations, additions and 
modifications to the Premises (collectively “Alterations”), whether structural and non-structural; 
provided, however, that any Alterations: shall conform to applicable laws and codes; shall not 
reduce the size or cubic content of the building; shall comply with all restrictive covenants and 
other recorded documents; and shall be equivalent in quality to the existing Premises.  Prior to 
commencement of any Alterations, Tenant shall, upon request, provide Landlord copies of all 
required permits and plans and specifications for the Alterations.  The Alterations shall, upon 
installation, become Landlord’s property and shall remain upon and be surrendered with the 
Premises.  Nothing contained herein, however, shall be construed to give Landlord title to, or 
prevent the removal of, Tenant’s signs, equipment, trade fixtures and other personal property 
(including hoists and racking). 
 
 23.  CONSENT.  Where consent is required hereunder, such consent shall not be 
unreasonably withheld or delayed. 
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 24.  MEMORANDUM OF LEASE.  Upon the expiration or termination of this Lease, 
Tenant shall provide Landlord with a release, in recordable form, of any recorded memorandum of 
this Lease. 
 
 25.  HAZARDOUS MATERIALS AND SUBSTANCES.  (a)  Landlord agrees to 
indemnify, defend and hold harmless Tenant, its subtenants and assignees, and its members, 
managers, officers, agents, employees, representatives, affiliates, subsidiaries, parents and any and 
all persons acting by, through, under or in concert with them, or any of them, from and against any 
and all debts, liens, claims, causes of action, administrative orders and notices, costs (including, 
without limitation, response and/or remedial costs), personal injuries, losses, damages, liabilities, 
demands, interest, fines, penalties and expenses, including reasonable attorneys’ fees and expenses, 
consultants’ fees and expenses, court costs and all other out-of-pocket expenses, suffered or 
incurred by Tenant or the other indemnified parties as a result of any occurrence, matter, condition, 
presence, discharge, disposal, act or omission involving Environmental Laws (as hereinafter 
defined) or Hazardous Materials (as hereinafter defined) which arose, originated or occurred during 
the period Landlord (or any entity owned or controlled by Landlord or its owners) owned fee title 
to the Premises (up to the Commencement Date) or the period any Landlord Party operated a 
SpeeDee Center on the Premises and which failed to comply with Environmental Laws or any 
common law theory. 
 
 (b)  Tenant agrees to indemnify, defend and hold harmless Landlord, its shareholders, 
directors, officers, agents, employees, representatives, affiliates, subsidiaries, parents and any and 
all persons acting by, through, under or in concert with them, or any of them, from and against any 
and all debts, liens, claims, causes of action, administrative orders and notices, costs (including, 
without limitation, response and/or remedial costs), personal injuries, losses, damages, liabilities, 
demands, interest, fines, penalties and expenses, including reasonable attorneys’ fees and expenses, 
consultants’ fees and expenses, court costs and all other out-of-pocket expenses, suffered or 
incurred by Landlord or the other indemnified parties as a result of any occurrence, matter, 
condition, act or omission involving Environmental Laws or Hazardous Materials which are caused 
by Tenant, subsequent to the Commencement Date and which failed to comply with Environmental 
Laws or any common law theory. 
 
 (c)  “Hazardous Materials” shall mean any substance, material, waste, gas or particulate 
matter which at the time of the execution of the Option and Center Lease or at any time thereafter 
is regulated by any local governmental authority, the State in which the Premises is located, or the 
United States Government, including but not limited to, any material or substance which is: (i) 
defined as a “hazardous waste,” “hazardous material,” “hazardous substance,” “extremely 
hazardous waste,” or “restricted hazardous waste” under any provision of State law; (ii) petroleum; 
(iii) asbestos; (iv) polychlorinated biphenyl; (v) radioactive material; (vi) designated as a 
“hazardous substance” pursuant to Section 311 of the Clean Water Act, 33 U.S.C. Sec. 1251 et seq. 
(33 U.S.C. Sec. 1317); (vii) defined as a “hazardous waste” pursuant to Section 1004 of the 
Resource Conservation and Recovery Act, 42 U.S.C. Sec. 6901 et seq. (42 U.S.C. Sec. 6903); or 
(viii) defined as a “hazardous substance” pursuant to Section 101 of the Comprehensive 
Environmental Response, Compensation and Liability Act, 42 U.S.C. Sec. 9601 et seq. (42 U.S.C. 
Sec. 9601). 
 
 (d)  “Environmental Laws” shall mean all statutes specifically described in the foregoing 
Subsection 25(c) and all federal, state and local environmental health and safety statutes, 
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ordinances, codes, rules, regulations, orders and decrees regulating, relating to or imposing liability 
or standards concerning or in connection with Hazardous Materials. 
 

(e)  This Section 25, including both parties’ indemnification obligations hereunder, shall 
survive the termination of this Lease, including any  termination of this Lease pursuant to Section 
20(a). 
 
 26.  NOTICES:  All notices or demands required hereunder shall be made in writing and 
shall be deemed to be fully given when deposited in the U.S. certified mail, postage prepaid, return 
receipt requested or when sent Federal Express or similar overnight courier to Tenant at SpeeDee 
Worldwide Realty Corporation, 5575 DTC Parkway, Suite 100, Greenwood Village, Colorado 
80111, or to its then current address, and to Landlord to the address given in the header paragraph 
of this Option and Center Lease. Mailing any notice hereunder sent by U.S. certified mail, postage 
prepaid or when sent Federal Express or similar overnight courier shall be presumptive evidence 
of delivery of the notice. Either party may change its address hereunder by notice to the other party, 
sent by U.S. certified mail postage prepaid, return receipt requested or when sent Federal Express 
or similar overnight courier. 
 
 27.  SURRENDER OF PREMISES.  Except as provided in Section 22 hereof, upon the 
expiration or termination of this Lease, Tenant shall peaceably quit and surrender the Premises to 
Landlord in a condition substantially equivalent to their condition at the Commencement Date, 
reasonable wear and use excepted. 
 
 28.  SUCCESSOR AND ASSIGNS.  The rights, obligations, covenants and conditions of 
and for Landlord and Tenant shall be binding upon and inure to the benefit of their heirs, executors, 
administrators, successors, sublessees and assigns, including but not limited to subsequent holder 
of fee title to the Premises.  Upon a conveyance of the Premises by Landlord, Landlord shall be 
relieved of all further obligations under this Lease except with respect to the obligations set forth 
in Section 25 hereof for the period prior to such conveyance by Landlord. 
 
 29.  ENTIRE AGREEMENT.  This Lease constitutes the entire agreement between the 
parties regarding the leasing of the Premises and, excepting any obligations or liabilities that 
survived the termination or expiration of any prior lease, sublease, option or lease assignment 
(which obligations/liabilities shall continue to survive), supersedes any prior agreements or 
understandings relating thereto.  Notwithstanding the foregoing, in the event that Landlord was 
disclosed with a Franchise Disclosure Document by SpeeDee in conjunction with executing the 
Option and Center Lease out of which this Lease arose (“FDD”), then nothing in this Lease is 
intended to disclaim any representations by SpeeDee in such FDD.  This Lease may be modified 
or amended by, and only by, a written instrument executed by Landlord and Tenant. 
 
 30.  FORCE MAJEURE.  The period of time during which Landlord or Tenant is prevented 
from performing any act required to be performed under this Lease (other than all of Tenant’s 
monetary obligations) or by reason of fire, catastrophe, strikes, lockouts, civil commotion, acts of 
God, the public enemy, governmental prohibitions or preemptions, embargoes, inability to obtain 
material or labor by reason of governmental regulations or prohibitions, the act or default of the 
other party, delays occasioned by the adjustment of any casualty loss, epidemic, pandemic  or other 
events beyond the reasonable control of Landlord or Tenant, as the case may be, shall be added to 
the time for performance of such act.    Further, any party asserting any event of force majeure shall 
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deliver to the other party a written notice of force majeure stating the reasons thereof within 30 
calendar days of the first occurrence of force majeure or such party shall be deemed to have 
unconditionally waived and released any ability to assert a force majeure event in any manner. 
 
 31.  ESTOPPEL CERTIFICATE.  Upon request of either party, the other party shall, within 
15 business days, deliver to the requesting party a written estoppel statement certifying and stating: 
that this Lease is in full force and effect; any amendments or modifications; the dates to which the 
rent and other payments due have been paid; whether or not either party is, to the knowledge of the 
certifying party, in default, or whether there have occurred events which with the passage of time 
will constitute a default, and, if so, specifying such defaults and events.  Each estoppel statement 
shall be directed to and state that it may be relied upon by whatever addressee the requesting party 
may designate. 
 
 32.  ENFORCEMENT.  Landlord and Tenant agree that they shall pay the reasonable costs 
and expenses, including reasonable attorneys’ fees incurred by the prevailing party in any action or 
proceeding to enforce the provisions of this Lease. 
 
 33.  SURVIVAL.  The rights, remedies and obligations of Landlord and Tenant (including 
a SpeeDee Affiliated Tenant, unless otherwise specifically excepted herein) in this Lease shall 
survive the termination and expiration of this Lease or a SpeeDee Affiliated Tenant’s assignment 
of this Lease (pursuant to Subsection 13(a)), except that the foregoing shall not be construed to 
have the effect of preventing Landlord from exercising, after the term of this Lease shall have 
terminated or expired, all rights available to Landlord as the fee simple titleholder of the Premises 
prior to execution of this Lease.  Notwithstanding the above, Tenant’s right of first refusal shall not 
survive the termination or expiration of this Lease. 
 
IN WITNESS WHEREOF, the parties hereto have executed this instrument. 
 
Landlord:      Tenant: 
 
       SpeeDee Worldwide Realty Corporation 
 
 
By:        By:       
Name:        Name:       
Title:        Title:      
  

       

952978 (SpeeDee - 1)



 

D-2, Page 17 

The undersigned Franchisee under the Franchisee Agreement hereby agrees to observe, perform, 
and be bound by Landlord’s covenants, obligations and undertakings under the foregoing Option 
and Center Lease.  
 
Franchisee: 
 
      
 
 
By:        
Name:        
Title:        
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DEFERRED MAINTENANCE AGREEMENT 
 

In conjunction with the proposed sale of the SpeeDee Center at        
(“Center”), from the undersigned Seller to the undersigned Buyer, Seller and Buyer acknowledge and 
hereby agree and confirm the following to SpeeDee Worldwide, LLC and SpeeDee Worldwide Realty 
Corporation (jointly, “SpeeDee”): 

 
 SpeeDee (or its contractor) inspected the Center on ________________, 20___, to ascertain 
obvious deferred maintenance items under the Center lease or sublease and/or SpeeDee Franchise 
Agreement; 
 
 SpeeDee requires, as a condition of consenting to the sale of the Center, that the items listed on 
Exhibit A hereto be completed and repaired by Seller or Buyer within 90 days after the closing of the sale 
of the Center.  If the items listed on Exhibit A are not completed within 90 days after the closing of the sale 
of the Center, SpeeDee has the right to perform the work and charge the cost to Buyer in the form of 
additional rent due for the Center; 
 
 SpeeDee’s inspection was limited in scope and was undertaken solely to ascertain obvious deferred 
maintenance items and SpeeDee makes no representation of any kind as to the condition of the Center 
property; 
 
 SpeeDee’s inspection did not include (among other things) the roof, heating and air conditioning 
system, plumbing fixtures and lines, the Center equipment including the hoists, underground installations 
or the environmental condition of the property; 
 
 The fact that something is not listed on Exhibit A does not mean that it is in good or acceptable 
condition for purposes of the undersigned’s obligations under the lease/sublease and/or SpeeDee Franchise 
Agreement; 
 
 This Deferred Maintenance Agreement does not limit or replace the Seller’s or Buyer’s obligations 
under the lease or sublease or the SpeeDee Franchise Agreement; and 
 
 Seller and Buyer are responsible for conducting (and advised to conduct) its/their own thorough 
inspection of the Center property. 
 
 
ACKNOWLEDGED AND AGREED: 
 
Seller:       Buyer: 
 
 
By: _____________________________   By:       
  
Title:        Title:        
 
Printed Name:       Printed Name:      
 
Date:  _________________, 20    Date:  _________________, 20    
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EXHIBIT E 
 

AUTOMATED CLEARING HOUSE PAYMENT AUTHORIZATION FORM
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AUTOMATED CLEARING HOUSE PAYMENT AUTHORIZATION FORM
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ADDENDUM TO SPEEDEE FRANCHISE AGREEMENT 
(INCENTIVE PROGRAM) 

 
SPEEDEE WORLDWIDE, LLC (“SpeeDee”) and ____________________ 

______________________________________________ (“Franchisee”) entered into a certain SpeeDee 
Franchise Agreement (“Agreement”) on this _____ day of ____________________, 202___, and desire 
to supplement and amend certain terms and conditions of such Agreement with this addendum 
(“Addendum”) in consideration of SpeeDee’s royalty incentive program (the “Incentive Program”).  The 
parties therefore agree as follows:   

1. Royalty Rebate.  The following language is added to Section 11.1 of the Agreement:  

Franchisee shall be eligible, per Section 2 of this Addendum, for the following 
Royalty rebate so long as Franchisee secures a location and meets SpeeDee’s other 
Incentive Program requirements.  To “secure a location,” Franchisee must be acquiring a 
new location (versus acquiring an existing location), and have its location approved by 
SpeeDee and either own the location or have an executed finalized lease for the location.   

 
During the first year of operation, provided Franchisee is in full compliance with 

the Agreement and this Addendum (including making all payments of fees and other 
amounts due to SpeeDee and its affiliates on time), SpeeDee will rebate 50% of the Royalty 
paid by Franchisee on a quarterly basis.  Each rebate payment will be made on or before 
the expiration of the quarter immediately following the quarter for which the Royalty was 
paid. 

 
During the second year of operation, provided Franchisee is in full compliance 

with the Agreement and this Addendum (including making all payments of fees and other 
amounts due to SpeeDee and its affiliates on time), SpeeDee will rebate 25% of the Royalty 
paid by Franchisee on a quarterly basis.  Each rebate payment will be made on or before 
the expiration of the quarter immediately following the quarter for which the Royalty was 
paid. 

 
2. Eligibility for Incentive Program.  Franchisee shall be eligible to participate in the Incentive 

Program if it meets SpeeDee’s then-current qualification standards, which include, but are not 
limited to, that Franchisee shall be a Veteran or First Responder, current with and in good standing 
under the Agreement at all times during the quarter in which the Royalty was paid and the Royalty 
rebate applies.  By way of example, Franchisee shall not be eligible for the Royalty rebate if 
Franchisee fails to make a Royalty payment when due, whether or not Franchisee is charged a late 
charge, Noncompliance Service Charge, or other assessment due to the late payment.  This 
Incentive Program shall be personal to Franchisee and may not be transferrable upon the transfer 
of the Agreement, the Center, the assets of the Center, or in any interest in the Franchised Location 
real estate.     

 
 
3. Effectiveness of Agreement.  The terms and conditions of this Addendum are in addition to or in 

explanation of the existing terms and conditions of the Agreement and shall prevail over and 
supersede any inconsistent terms and conditions thereof. 
 

(Signatures on following page) 
 

952978 (SpeeDee - 1)



 

 
 F-1, Page 2  

      
   

SPEEDEE WORLDWIDE, LLC 
 
 
 
By:        
       Ron Stilwell, President 
   
 
FRANCHISEE: 
 
 
 
By:        
 
Printed Name:       
 
Title:        
 
OR 
 
 
       
Individually 
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ADDENDUM TO SPEEDEE FRANCHISE AGREEMENT 
(CONVERSION) 

 
SPEEDEE WORLDWIDE, LLC (“SpeeDee”) and ________________________________ 

______________________________________________ (“Franchisee”) entered into a certain SpeeDee 
Franchise Agreement (“Agreement”) on ____________________, 202___, and desire to supplement and 
amend certain terms and conditions of such Agreement with this addendum (“Conversion Addendum”) 
in consideration of Franchisee’s [conversion of a currently operating automotive lubrication, maintenance 
and repair center to a SpeeDee Center] [purchase of a currently operating, automotive lubrication, 
maintenance and repair center and conversion of the same to a SpeeDee Center].  The parties therefore 
agree as follows: 

1. Conversion Franchise.  The following language is hereby added to Section 2.1 of the 
Agreement: 

 Franchisee acknowledges that the franchise is granted for the conversion of 
Franchisee’s existing automotive lubrication, maintenance and repair business or the 
purchase and conversion of a competing automotive lubrication, maintenance and repair 
business, in both cases, that is open and operating as of the date of this Conversion 
Addendum located at the location described in Section 3.1 of the Agreement (“Conversion 
Franchise”) in accordance with the terms and conditions of the Agreement and this 
Amendment. 

2. Conditional Assignment of Lease.  Section 4.2 of the Agreement is hereby deleted in its 
entirety and the following is inserted in its place: 

 4.2. If Franchisee leases the premises from which the SpeeDee Center is to be 
operated, Franchisee shall use its best efforts to negotiate with its landlord for execution of 
a conditional assignment of lease which provides in part for assignment to SpeeDee.  If 
Franchisee or an affiliate of Franchisee owns the Franchised Location, Franchisee or the 
affiliate of Franchisee shall enter into an Option and Center Lease with SpeeDee or 
SpeeDee’s affiliate SpeeDee Worldwide Realty Corporation (“SWRC”), providing 
SpeeDee or SWRC with the option to lease the Franchised Location upon a termination or 
non-renewal of this Agreement. 

3. Conversion of Premises, Signs, Equipment, Inventory and Program.  The following 
language is hereby added to Sections 4.3, 4.4, 4.5 and 4.6 of the Agreement: 

 Notwithstanding any provision in the Agreement to the contrary, Franchisee’s 
obligation to comply with SpeeDee’s standards and specifications as are set forth in the 
Brand Standards Manual shall be phased in for a period of six months from execution of 
the Agreement in accordance with Schedule A, attached hereto and by this reference 
incorporated herein.  Franchisee will be permitted to use SpeeDee’s service mark, logos 
and other identifying symbols or names, in its signage, advertising and otherwise, in 
conjunction with any other previous signage or identifying symbols or names for 60 days 
from execution of the Agreement, in a manner which shall be approved by SpeeDee, which 
approval shall not be unreasonably withheld.  Upon expiration of such 60-day period, 
Franchisee must use SpeeDee’s signage exclusively and remove all other previous signage. 
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4. Commencement of Business.  The following language is hereby added to Section 4.8 of 
the Agreement: 

 The business at the Center shall be considered to have commenced as a SpeeDee 
Center as of the date of full execution of the Agreement.  All modifications required to 
bring the Center and its operations into compliance with the standards and specifications 
set forth in the Brand Standards Manual must be completed within six months of the date 
of full execution of the Agreement. 

5. Specifications for Franchised Location.  Section 5.1.a. of the Agreement is hereby 
deleted in its entirety, and the following sentence is added to Section 5.1: 

 Franchisee acknowledges that SpeeDee is under no obligation to provide 
additional site specifications or other assistance for development of the Franchised 
Location and that SpeeDee’s acceptance of Franchisee’s existing site for the Conversion 
Franchise does not infer or guarantee the success or profitability of the accepted site in any 
manner whatsoever. 

6. Conversion of Center.  The following language shall be added to Section 5.1.b. of the 
Agreement: 

 SpeeDee shall provide Franchisee with sample blueprints for modification of the 
interior and exterior of Franchisee’s premises, if applicable, but shall make no 
representation or guarantee regarding the suitability of such blueprints for required 
modification of Franchisee’s premises. 

7. Incentive Program.  The following language is added to Section 11.1 of the Agreement 
(referred to herein as the “Incentive Program”):  

During the first year of operation as a Conversion Franchise, provided Franchisee 
is not in default of the Agreement or this Conversion Addendum, SpeeDee will rebate 50% 
of the Royalty paid by Franchisee on a quarterly basis.  Each rebate payment will be made 
on or before the expiration of the quarter immediately following the quarter for which the 
Royalty was paid. 

 
During the second year of operation as a Conversion Franchise, provided 

Franchisee is not in default of the Agreement or this Conversion Addendum, SpeeDee will 
rebate 25% of the Royalty paid by Franchisee on a quarterly basis.  Each rebate payment 
will be made on or before the expiration of the quarter immediately following the quarter 
for which the Royalty was paid.] 
 
8. Eligibility for Incentive Program.  Franchisee shall be eligible to participate in the 

Incentive Program set forth in Section 7 above only if it meets SpeeDee’s then-current qualification 
standards, which include, but are not limited to, that Franchisee shall be current with and in good standing 
under the Franchise Agreement at all times during the quarter in which the Royalty was paid and the 
Incentive Program applies.  By way of example, Franchisee shall not be eligible for the Incentive Program 
if Franchisee fails to make a Royalty payment when due, whether or not Franchisee is charged a late charge, 
Noncompliance Service Charge, or other assessment due to the late payment.  This Incentive Program shall 
be personal to Franchisee, and may not be transferrable upon the transfer of the Agreement, the Center, the 
assets of the Center, or any interest in the Franchised Location real estate. 
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9. Effectiveness of Agreement.  The terms and conditions of this Conversion Addendum are 
in addition to or in explanation of the existing terms and conditions of the Agreement and shall prevail over 
and supersede any inconsistent terms and conditions thereof. 

 
 

   SPEEDEE WORLDWIDE, LLC 
 
 
 
By:        
 
Printed Name:       
 
Title:        
 
   
 
FRANCHISEE: 
 
 
 
By:        
 
Printed Name:       
 
Title:        
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SPEEDEE CENTER SUBLEASE 
 
 

Street       
City       

 
 

 This SpeeDee Center Sublease (“Sublease”), dated ______________________, 202___, is by and 
between SpeeDee Worldwide Realty Corporation, of 5575 DTC Parkway, Suite 100, Greenwood Village, 
Colorado 801110 (“Sublessor”), and ______________________, a ___________________, of 
______________________________ (“Sublessee”). 
 
 1. SUBLEASE.   
 

 (a) This is a Sublease and is subject to and subordinate in all respects to a 
certain lease dated _____________________ (“Head Lease”), between Sublessor as the lessee and 
_________________________________, as the lessor (“Landlord”).  A copy of the Head Lease is 
attached hereto as Exhibit A and by reference is incorporated herein.  Sublessee hereby 
acknowledges and agrees that this Sublease is a triple net lease. 

 
 (b) Sublessee expressly assumes and agrees to perform under this Sublease all 

of the covenants made by, and obligations imposed on, Sublessor as the lessee under the Head 
Lease.  Sublessee agrees that nothing herein contained shall be deemed to grant Sublessee any 
rights which would conflict with any of the covenants and conditions of the Head Lease, and 
Sublessee agrees that it will do nothing in, on or about the Premises (as hereinafter defined) or fail 
to do anything which would result in the breach by Sublessor of its covenants and obligations under 
the Head Lease. 

 
 (c) Further, nothing contained herein shall be construed as a guarantee by 

Sublessor of any of the obligations, covenants, warranties, agreements or undertakings of the 
Landlord or as an absolute or unconditional undertaking by Sublessor on the same terms as are 
contained in the Head Lease.  Notwithstanding anything herein to the contrary, in the event 
Sublessor becomes entitled as the  lessee under the Head Lease, to make or forbear making any 
election, give or receive any notice, grant or withhold any approval, do any act, or otherwise enforce 
any right or exercise any remedy under any of the provisions of the Head Lease, Sublessor, in its 
sole and absolute discretion, may either take or forbear taking such action as it deems appropriate 
for the protection of its interests as the lessee, or may assign to Sublessee, without recourse upon 
or liability of any kind to Sublessor, such rights as Sublessor may have in the matter under the Head 
Lease.  Without limiting the generality of the foregoing, Sublessee shall in no event have the right 
to exercise any right, privilege, or prerogative conferred upon the lessee in the Head Lease which 
relates in any way to construction, alteration, remodeling, reconstruction, restoration, or rebuilding 
of any improvements on the Premises, but Sublessor alone, as the lessee in the Head Lease, shall 
exercise all such rights, privileges, and prerogatives and shall enforce all such provisions so as to 
bring about, to the best of its ability, the construction, alteration, remodeling, reconstruction, 
restoration or rebuilding of improvements of substantially the character provided for in the Head 
Lease.  Sublessee hereby expressly acknowledges that Sublessor has made no representations or 
warranties, express or implied, as to the adequacy, condition or usefulness of the building on the 
premises and any such representation or warranty, statutory or otherwise is hereby waived by 
Sublessee. 
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 (d) This Sublease is and shall be subject and subordinate to any existing 
mortgage, deed of trust or other encumbrance now or hereafter placed against title to the Premises 
or the property of which the Premises are a part. 

  
 2. PREMISES.  Sublessor hereby subleases to Sublessee and Sublessee hires from Sublessor 
the premises together with the SpeeDee Center building thereon at _____________________________ 
(“Premises”) as described in the Head Lease. 
 
 3. TERM.  The term of this Sublease shall commence on _____________________ 
(“Commencement Date”), and expire on _______________________.  The initial term including any 
extensions or renewals shall be defined as the “Term”.  If the Commencement Date is a day other than the 
first day of the calendar month, then the initial term shall include that period of time from the 
Commencement Date up to the first day of the next calendar month and any subsequent lease year shall be 
the twelve (12) month period beginning on the first day of such month. 
 
 4. RENT. 
 

(a) The rent payable by Sublessee to Sublessor during each year of the Term shall be: 
(i) the fixed minimum rent specified below (“Fixed Minimum Rent”); or (ii) 5 percent of “Gross 
Sales” (as hereinafter defined) during such year (“Percentage Rent”); WHICHEVER SHALL BE 
THE LARGER AMOUNT.  “Rent” shall mean Fixed Minimum Rent and Percentage Rent 
collectively.  “Additional Rent” shall mean all other monetary obligations of Sublessee under this 
Sublease including, but not limited to, common area charges, Taxes (as hereinafter defined). 

 
  Fixed Minimum Rent: ___________________________________________________. 
 

(b)   Rent and Additional Rent shall be absolutely net to Sublessor without any right of 
offset, deduction, claim or withholding by Sublessee, so that this Sublease shall yield to Sublessor 
the Rent and Additional Rent specified during the Term.  All costs, expenses and obligations of 
every kind and nature whatsoever relating to the Premises shall be paid and performed by 
Sublessee. 

 
(c)   Fixed Minimum Rent installments shall be paid on the first day of each month in 

advance.  All payments of Fixed Minimum Rent, Percentage Rent, Taxes and other Additional Rent 
due under this Sublease shall be made by electronic payment transactions through automated 
clearing house debits.  Sublessee hereby authorizes Sublessor to debit from its bank account the 
amount of such payments on the first day of each month or on such other applicable due date or 
any time thereafter.  The foregoing authorization shall be self-operative and need no further written 
agreement; provided, however, Sublessee shall, upon request, sign Sublessor’s standard “ACH 
Agreement”.  If Sublessor directs Sublessee in writing to do so, the foregoing payments shall be 
made to Sublessor at __________________________, or at such other place, or in such other 
manner, as designated in writing by Sublessor. 

 
(d)   With respect to Percentage Rent and Gross Sales: 

 
(i)   “Gross Sales” shall mean and include all sales of merchandise or products 

of any kind and all charges for service or labor done in, on and from the Premises for cash 
or credit regardless of the collection thereof, but excluding sales taxes and bona fide 
refunds. 
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(ii)   Sublessee shall deliver to Sublessor, on or before March 1st of each year 
of the Term (or within 60 days after the termination or expiration of the Term, if the Term 
does not end on December 31st), a statement of Gross Sales for the previous year, which 
statement shall be certified by Sublessee and signed by Sublessee’s accountant. 

 
(iii)   Concurrently with the delivery of said statement, Sublessee shall pay as 

Percentage Rent owing for the previous year, the total Percentage Rent payable for the year 
(or partial year) less the total Fixed Minimum Rent paid for the previous year. 

 
(iv)   Sublessee shall keep and preserve for at least three (3) years after delivery 

of the annual statement under the above (ii) full, complete and true records of all sales and 
business transactions, including bank statements, in manner and form satisfactory to 
Sublessor.  Sublessor’s representatives shall have access to said records at any and all 
reasonable times for the purposes of examination or audit thereof to verify said annual 
statements. 

 
(v)   For purposes of Paragraph 4, “year” shall mean calendar year ending 

December 31st. 
 

(e) In the event the Head Lease contains a provision which results in the rent payable 
by Sublessor under the Head Lease being adjusted on the basis of the cost of constructing, altering 
or remodeling improvements on the Premises, or being adjusted because of cost of living index 
changes or other cause, or being increased based on percentage rent, and in the event such an 
adjustment or increase is made under the Head Lease, the Fixed Minimum Rent payable hereunder 
shall be adjusted by the same percentage. 

 
(f) In the event this Sublease is assigned under the provisions of Paragraph 16 hereof 

or if the ownership of Sublessee is transferred, at the election of Sublessor, Rent shall be the larger 
of the following: 

 
(i) the annual rental then provided for in the Head Lease plus that percentage 

mark-up then currently charged by Sublessor; or 
 
(ii) the percentage of Sublessee’s Gross Sales during such year as is then 

charged by Sublessor. 
 
 5. CONDITION OF PREMISES; MAINTENANCE. 
 

(a) Sublessee acknowledges and agrees that it has inspected, or has had a sufficient 
opportunity to inspect, the Premises and hereby accepts the Premises “AS-IS” and “WHERE-IS” 
with no representation or warranty by Sublessor as to the condition of the Premises or the fitness 
of the Premises for any particular purpose or use. 

 
(b) Except to the extent that Landlord is clearly and expressly obligated under the 

Head Lease to do so, Sublessee shall, at its expense, at all times during the Term keep the entire 
Premises including, but not limited to, the interior and exterior, structural and non-structural 
elements, foundation, floor, roof and roof system, utility systems and installations, parking area 
and driveways, sidewalks, landscaping, immediately surrounding areas, appurtenances, fixtures 
and equipment in good, safe, clean, sanitary, debris-free and well-maintained condition and shall 
do and make, on a timely and diligent basis, all maintenance, repairs and replacements as are 
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necessary and appropriate to keep the Premises in the condition required by this Sublease, 
regardless whether the benefit of such maintenance, repairs and replacements may extend beyond 
the Term.  Without limiting the foregoing, Sublessee shall keep and maintain the SpeeDee Center 
at the Premises in accordance with the requirements of the Franchise Agreement relating to interior 
and exterior design and appearance, SpeeDee indicia, painting and décor, floor layout, character of 
interior furnishings, signs, emblems, logos, lettering, pictorial materials and condition of the 
SpeeDee Center premises.  With respect to any maintenance, repair and replacement obligations of 
Landlord, Sublessor’s sole obligation shall be to make reasonable efforts to require Landlord to 
perform such obligations; provided, however, in no event shall Sublessor be required to institute or 
maintain legal or arbitration proceedings.  In no event shall Sublessor have any obligation to do or 
make any maintain, repair or replacements to or of the Premises. 

 
(c) Upon expiration or termination of this Sublease, Sublessee shall deliver the 

Premises to Sublessor in the condition required by Paragraph 5(b), reasonable wear and use 
excepted.  
 

 6. USE. 
 

(a) Sublessee shall use the Premises solely for the activities authorized by the 
Franchise Agreement and none other.   

 
(b) Sublessee shall, during the Term, occupy the Premises and diligently operate its 

business at the Premises and keep the business open to the public during the business days and 
hours as SpeeDee may from time-to-time prescribe. 

 
(c) Sublessee, in its use, occupancy, maintenance and repair of the Premises, shall 

comply with all the terms and conditions of the Franchise Agreement. 
 
 7.  SUBLESSEE’S FRANCHISE AGREEMENT.  In conjunction with the execution of this 
Sublease, Sublessee is entering into a franchise agreement with SpeeDee Worldwide, LLC (Sublessor’s 
affiliate, “SpeeDee”) (“Franchise Agreement”).  The term Franchise Agreement shall include any extension 
of the franchise agreement or franchise relationship, any renewal SpeeDee franchise agreement and, in 
Sublessor’s sole discretion, any operating agreement or license under which the business continues to 
operate following the termination or expiration of the formal Franchise Agreement.  Sublessee agrees that 
if the Franchise Agreement shall expire or be terminated for any reason by Sublessee or by SpeeDee or in 
any manner, Sublessor shall have the unqualified and absolute right to terminate this Sublease upon written 
notice to Sublessee.  Upon giving said notice, Sublessor shall have the right to immediately re-enter and 
take possession of the Premises or it may institute summary or holdover proceedings to evict Sublessee and 
all those in possession of the Premises by reason of the termination of this Sublease as herein provided.  
Sublessee agrees that the notice provided for herein shall be the only notice required and expressly waives 
all other notices provided for by statute or law.  Sublessee acknowledges and agrees that the foregoing 
termination provision is a material business term of this Sublease (and is in addition to, and separate and 
distinct from, the termination of this Sublease as a Sublessor remedy upon an Event of Default, as 
hereinafter defined). 
 

8.  SECURITY DEPOSIT.  Upon execution of this Sublease, Sublessee shall deposit with 
Sublessor an amount equal to one month’s Fixed Minimum Rent and Taxes as a security deposit (“Security 
Deposit”).  Sublessor shall have the right from time-to-time during the Term to increase the required 
Security Deposit to an amount equal to one-twelfth (1/12) of the total of the then-current annual Fixed 
Minimum Rent and Taxes.  The Security Deposit shall be held by Sublessor, without any obligation to pay 

952978 (SpeeDee - 1)



 
 

 G-5 

interest thereon, as security for the performance by Sublessee of its covenants and obligations under this 
Sublease, it being expressly agreed that the Security Deposit is not an advance payment of Rent or a measure 
of Sublessor’s damages in the event of any breach or default by Sublessee.  If at any time during the Term 
any Rent or Additional Rent is overdue or if Sublessee fails to perform and keep any of its covenants or 
obligations under this Sublease, Sublessor may, at its option, apply any portion of the Security Deposit to 
the payment of such overdue Rent or Additional Rent or to compensate Sublessor for loss, cost or damage 
sustained, incurred or suffered by it due to such breach by Sublessee.  If the Security Deposit or any portion 
thereof is applied by Sublessor, Sublessee shall, upon written demand of Sublessor, remit to Sublessor a 
sufficient amount to restore the Security Deposit to the amount required to be on deposit at that time.  Any 
portion of the Security Deposit on deposit at the expiration or termination of this Sublease shall be returned 
Sublessee at such time (if any) as Sublessor determines that Sublessee had fulfilled its obligations under 
this Sublease; provided, however, Sublessee expressly acknowledges and agrees that the return of any 
portion of the Security Deposit by Sublessor shall not be deemed to be an admission by Sublessor that 
Sublessee has fulfilled any of its obligations under this Sublease.  If Sublessor applies the Security Deposit 
in accordance with the terms of this paragraph, such application shall not constitute a waiver of any of 
Sublessor’s rights or remedies under this Sublease, nor shall such application constitute an accord and 
satisfaction.  Sublessor shall have the right to commingle the Security Deposit with Sublessor’s other funds, 
and Sublessee hereby consents thereto.   

 
 9. LICENSES AND COMPLIANCE WITH LAWS.  Sublessee shall comply with, and 
shall not use or permit the use of the Premises in violation of, all Laws (as hereinafter defined).  “Laws” 
shall be defined as all applicable governmental and quasi-governmental laws, statutes, ordinances, 
regulations and orders including, but not limited to Environmental Laws and the ADA (as hereafter 
defined).  Sublessee agrees that it shall be responsible for complying in all respects with the Americans 
with Disabilities Act of 1990, as such act may be amended from time to time, and all regulations 
promulgated thereunder, and all state and local Laws relating to disabled or handicapped persons 
(collectively, “ADA”), affecting the Premises including, but not limited to, making required so-called 
readily achievable or reasonable changes to remove any architectural or communications barriers and 
providing auxiliary aides and services at the Premises.  Sublessee shall maintain and procure at its own 
expense and responsibility all licenses, permits or inspection certificates required by any governmental 
authority respecting Sublessee’s use of, or business at, the Premises.  Sublessee may contest the Laws and, 
if required, may join Sublessor’s name as a nominal party in any such contest.  In such event Sublessee 
shall indemnify Sublessor against any costs, penalties or attorney’s fees incurred by or asserted against 
Sublessor by virtue thereof.    
 
 10. HEAD LEASE INCLUSIONS AND EXCLUSIONS.   The parties hereby agree that all 
of the provisions (including addenda and exhibits) of the Head Lease are by reference hereby adopted and 
included in this Sublease as if fully written herein and as if the word “Sublessor” was written wherever the 
word “Lessor” or “Landlord” appears in the Head Lease and the word “Sublessee” was written wherever 
the word “Lessee” or “Tenant” appears in the Head Lease.  The provisions or portions thereof of the Head 
Lease which are amended by this Sublease and/or in conflict with this Sublease shall not apply and in the 
event of any conflict between the Head Lease and this Sublease, the Sublease shall control.  In the event a 
provision appearing in this Sublease covers the same (or equivalent) subject matter as an adopted and 
included provision of the Head Lease, both provisions (to the extent possible) and the stricter obligations 
or requirements shall apply.  For avoidance of doubt, any right of first refusal, rental rates, term, or renewal 
options in the Head Lease are hereby excluded from this Sublease. 
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 11. INSURANCE. 
 

(a) With respect to the adopted and included provisions of the Head Lease pertaining 
to insurance obligations, which are assumed by Sublessee, it is agreed as follows: 

 
(i) The insured parties under all of said policies shall be as their interests may 

appear and shall include Sublessee, Sublessor, the lessor under the Head Lease, and the 
mortgagee of the lessor under the Head Lease. 

 
(ii) In the event Sublessee fails to provide, or maintain in effect at all times 

during the term of this Sublease including any extensions or renewals thereof, the requisite 
fire and extended coverage insurance specified in the Head Lease, Sublessor shall have the 
right to obtain such insurance on Sublessee’s behalf.  The insurance obtained by Sublessor 
shall be subject to certain loss deductible amounts depending upon the nature of the 
casualty, and Sublessee shall be responsible for such loss deductible amounts.  Such loss 
deductible amounts shall be subject to change from time to time.  The insurance obtained 
by Sublessor may be via Sublessor’s blanket policies.  The cost of the insurance obtained 
by Sublessor shall be owed by Sublessee as Additional Rent payable by Sublessee to 
Sublessor on the first day of the next month. 

 
(iii) The public liability insurance required pursuant to the Head Lease shall be 

promptly obtained and maintained by Sublessee at his own cost and responsibility, with 
certificates thereof to be supplied to Sublessor. 

 
(b) Neither Sublessor nor Sublessee shall be liable to the other for any loss or damage 

from risks ordinarily insured against under fire insurance policies with extended coverage 
endorsements, regardless whether such loss or damage results from their negligence or that of any 
of their agents, servants, employees, licensees or contractors. 

 
(c) Sublessee acknowledges that the Franchise Agreement may obligate it (as the 

Franchisee) to provide separate and additional insurance coverage and may impose separate and 
additional insurance requirements than are contained in this Sublease (including any from the Head 
Lease). 

 
(d) The insurance required under this Sublease (including any requirements from the 

Head Lease) or the Franchise Agreement shall in no way limit or cap Sublessee’s indemnification 
and hold harmless obligations under this Sublease. 

   
 12. INDEMNITY.  Sublessee agrees to indemnify, save harmless and defend (with counsel 
acceptable to Sublessor) Sublessor from and against all claims of whatever nature arising from all of the 
following: (i) any act, omission or negligence of Sublessee or its contractors, agents, servants or employees; 
(ii) any accident, injury or damage whatsoever caused to any person, or to the property of any person, 
occurring during the Term in or on or about the Premises, where such accident, damage or injury results or 
is claimed to have resulted from an act or omission on the part of Sublessee or its contractors, agents, 
servants or employees; (iii) any act, omission or default under any of Sublessee’s obligations or 
undertakings in this Sublease; and (iv) any alleged violation of Laws including, without limitation, 
Environmental Laws and the ADA.  This indemnity and hold harmless agreement shall include indemnity 
against all costs, expenses and liabilities in or in connection with any such claim, governmental 
investigation, administrative proceeding or civil or criminal litigation arising therefrom, and the defense 
thereof, including reasonable attorney’s fees and costs. 
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 13. TAXES; RENT TAX. 
 

(a) Sublessee shall pay prior to delinquency pursuant to bills procured and timely 
submitted to Sublessee by Sublessor all taxes and assessments levied, imposed or assessed on the 
Premises including, but not limited to, any such taxes, assessments or other governmental charges 
payable by Sublessee pursuant to the incorporated provisions of the Head Lease (“Tax(es)”) 
subsequent to the Commencement Date, and Sublessor shall be required to pay no Taxes during 
the Term.  Sublessee will exhibit receipts for Tax payments to Sublessor promptly upon payment 
thereof.  Sublessee may, at its expense, contest Taxes in the name of Sublessor if necessary, at all 
times indemnifying and holding Sublessor harmless from liability for all Taxes.  Taxes accrued but 
not yet paid as of the date of this Sublease shall be paid by Sublessee notwithstanding that such 
Taxes relate to periods prior to the Commencement Date.  All Taxes for the year in which this 
Sublease terminates or expires shall be prorated so that Sublessee shall only pay the Taxes for any 
year falling partially within the existing Term, said pro rata share to be based upon the number of 
days of the then current tax fiscal year, falling within the existing Term.  

 

(b) Sublessee shall also pay promptly when due any tax levied, imposed or assessed 
on or against any Rent or Additional Rent paid or collected under this Sublease, whether the same 
be called a rent tax, sales tax, excise tax, gross receipts tax, general services tax, or otherwise, 
irrespective of whether such tax is in lieu of or in addition to taxes and assessments levied, imposed 
or assessed on the Premises (“Rent Tax”).  Sublessee shall reimburse Sublessor any Rent Tax which 
Sublessor is required to pay or, in fact, pays. 

 
(c) At Sublessor’s option, Sublessee shall deposit with Sublessor (in addition to 

paying Fixed Minimum Rent) on the first day of each month a sum equal to one-twelfth (1/12) of 
the annual Taxes and (if applicable) Rent Tax so that as each installment becomes due and payable, 
Sublessee shall have on deposit with Sublessor a sum sufficient to pay it.  If the actual Taxes have 
not been ascertained at the time a monthly deposit is due under this Sublease, Sublessee shall 
deposit such amount as is reasonably determined by Sublessor.  Sublessor shall have the right, to 
be exercised in its reasonable discretion, to determine and set the amount of the monthly deposit 
from time to time. Sublessor shall also have the right to require Sublessee to deposit a lump sum 
sufficient to pay each Tax installment and to also pay the Taxes for the current period.  When a Tax 
bill is received, if the amount thereof is in excess of the amount deposited by Sublessee for the 
period covered by the Tax bill, Sublessee shall pay such amount to Sublessor forthwith upon 
demand.  If the amount thereof is less than the amount deposited by Sublessee for the period 
covered by the Tax bill, the excess on deposit may be retained by Sublessor to be used for the 
payment of future Taxes.  Sublessor shall not be responsible for the validity, accuracy or 
reasonableness of Taxes and shall not be required to pay any interest on Sublessee’s deposits of 
Taxes and Rent Tax.  Sublessor shall have no obligation to pay interest on Sublessee’s deposits, 
and Sublessee hereby expressly waives any right, statutory or otherwise, to have Sublessor pay 
interest.  If applicable, upon expiration or termination of this Sublease, when the actual Taxes for 
the last year(s) of the Term are determined, Sublessee shall pay Sublessor, upon demand, the 
difference between the actual Taxes and the amount of Taxes previously deposited for such year(s), 
or portion thereof, by Sublessee.  

 
 14. UTILITIES.  Sublessee shall pay for all water, gas, electricity, phone, data transmission, 
wireless services and other utilities serving the Premises. 
 
 15.   ALTERATIONS.  Sublessee shall not make any alterations, improvements or additions 
to the Premises without first obtaining the written consent of Sublessor. 
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 16.  ASSIGNMENT AND SUBLETTING. 
 

(a) Without first obtaining the written consent of Sublessor, which Sublessor may 
grant or withhold in its sole discretion, Sublessee shall not: (i) assign this Sublease or any interest 
herein; (ii) sublet the Premises or any part thereof; (iii) permit any other party to occupy or use the 
Premises or any part thereof.  Notwithstanding the foregoing, if SpeeDee consents to the 
assignment of the Franchise Agreement, Sublessor shall not unreasonably withhold its consent to 
the assignment of this Sublease; provided, however, in such event the assignee shall be required, 
as a condition of Sublessor’s consent, to amend this Sublease to delete any rent concessions or other 
concessions or exceptions to Sublessor’s standard policies that were applicable to Sublessee. 

 
(b) If the Franchise Agreement is terminated or expires and this Sublease has not been 

terminated by Sublessor in connection therewith, this Sublease and all of Sublessee’s obligations 
hereunder shall remain in effect and Sublessee shall have the right to sublease the Premises but 
only upon receiving the advance written consent of Sublessor, which shall not be unreasonably 
withheld.  If Sublessee proposes to sublease the Premises, Sublessee shall submit to Sublessor all 
the material terms of the proposed sublease (together with a copy of the proposed sublease), the 
identity of the proposed subtenant and any guarantors, the proposed use of the Premises, and the 
business background and experience of the proposed subtenant.  Upon receipt of all the foregoing 
information, Sublessor shall within 30 days notify Sublessee whether Sublessor consents to the 
proposed sublease, consents to the sublease subject to conditions being met, refuses to consent to 
the proposed sublease or exercises its right to terminate this Sublease.  Failure of Sublessor to 
respond within 30 days shall be deemed to be Sublessor’s refusal to consent to the proposed 
sublease.  If Sublessor consents to a sublease, Sublessee shall remain liable for all obligations under 
this Sublease. 

 
 17. HAZARDOUS MATERIALS AND SUBSTANCES. 
 

(a) To induce Sublessor to enter into this Sublease, Sublessee represents and warrants 
to Sublessor that: (i) no Hazardous Materials (as defined below) will be located on the Premises 
(except the proper and lawful storage and use of petroleum products, used oil and other chemicals 
and substances incident to use of the Premises in accordance with the terms of this Sublease) or 
will be released into the environment, or discharged, placed or disposed of at, on or under the 
Premises; (ii) no underground storage tanks will be placed on the Premises by Sublessee; (iii) the 
Premises will not be used as a dump for any Hazardous Materials; and (iv) the Premises and its use 
will at all times comply with Environmental Laws (as defined below). 

 
(b) Sublessee agrees to indemnify, defend and hold harmless Sublessor and its 

assignees, from and against any and all debts, liens, claims, causes of action, administrative orders 
and notices, costs (including without limitation response and/or remedial costs), personal injuries, 
losses, damages, liabilities, demands, interest, fines, penalties and expenses, including reasonable 
attorneys’ fees and expenses, consultants’ fees and expenses, court costs and all other out-of-pocket 
expenses, suffered or incurred by Sublessor or its subtenants and assignees as a result of: (i) the 
breach of any of the representations and warranties set forth herein; and (ii) any occurrence, matter, 
condition, act or omission involving Environmental Laws or Hazardous Materials which arises on 
or subsequent to the Commencement Date and which fails to comply with the Environmental Laws 
in effect on such date or any existing common law theory based on nuisance or strict liability in 
existence as of such, regardless of whether or not Sublessee had knowledge thereof. 
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(c) “Hazardous Materials” means any substance, material, waste, gas or particulate 
matter which now or at any time during the term hereof is regulated by any local governmental 
authority, the State in which the Premises is located, or the United States Government, including, 
but not limited to, any material or substance which is: (i) defined as a “hazardous waste,” 
“hazardous material,” “hazardous substance,” “extremely hazardous waste,” or “restricted 
hazardous waste” under any provision of State law; (ii) petroleum; (iii) asbestos; (iv) 
polychlorinated biphenyl; (v) radioactive material; (vi) designated as a “hazardous substance” 
pursuant to Section 311 of the Clean Water Act, 33 U.S.C. Sec. 1251 et seq. (33 U.S.C. Sec. 1317); 
(vii) defined as a “hazardous waste” pursuant to Section 1004 of the Resource Conservation and 
Recovery Act, 42 U.S.C. Sec. 6901 et seq. (42 U.S.C. Sec. 6903); or (viii) defined as a “hazardous 
substance” pursuant to Section 101 of the Comprehensive Environmental Response Compensation 
and Liability Act, 42 U.S.C. Sec. 9601 et seq. (42 U.S.C. Sec. 9601). 

 
(d) “Environmental Laws” means all statutes specifically described in the foregoing 

paragraphs and all federal, state and local environmental health and safety statutes, ordinances, 
codes, rules, regulations, orders and decrees regulations, relating to or imposing liability or 
standards concerning or in connection with Hazardous Materials. 

 
 18. SUBLESSOR RIGHTS.   Sublessor and its agents shall have right to enter any portion of 
the Premises at all reasonable times for the purpose of inspecting, testing (including doing environmental 
tests and interior and exterior borings), maintaining or repairing the Premises (without having any 
obligation to do so) or showing the Premises to prospective buyers, tenants or lenders.  During the 120 days 
prior to the expiration or termination of this Sublease, Sublessor may display the usual and ordinary “for 
rent” signs on the Premises.  Sublessor shall have the right to display “property for sale” signs at any time.  
Sublessor shall have the right to display “franchise available” signs on the Premises and to show the 
Premises to prospective franchisees any time Sublessee has indicated to SpeeDee that it intends to 
terminate, or not renew, the Franchise Agreement or any time the Franchise Agreement is subject to 
termination for any reason. 
 
 19. ABANDONED PROPERTY.   
 

(a) Any signs, equipment, trade fixtures or other personal property (collectively, 
“Personalty”) that Sublessee has a right to remove from the Premises shall be removed by Sublessee 
within 14 days (or such shorter period as is allowed under the Head Lease) after the earliest to occur 
of expiration of this Sublease, termination of this Sublease, termination of Sublessee’s right to 
possession of the Premises, or the vacating  or abandonment of the Premises by Sublessee.  Any 
Personalty remaining at the Premises after such removal period shall, at Sublessor’s election which 
may be made at any time following expiration of such removal period, be deemed abandoned in 
which event Sublessor shall have all right, title and interest in and to the remaining Personalty 
available to landlords under law in such circumstances and also including, without limitation, the 
right (but not the obligation), at Sublessee’s expense, to remove and store and/or dispose of such 
remaining Personalty.  Sublessee shall be liable for any damage to the Premises caused by the 
removal of Personalty by, or on behalf of, Sublessee or its lienholders or their agents, contractors 
or employees.  Sublessee shall promptly pay Sublessor 115% of the cost and related expenses of 
any repairs or replacements incurred by Sublessor as a result of such damage (Sublessor and 
Sublessee hereby expressly agreeing that 15% is a reasonable amount to compensate Sublessor for 
its administrative expenses) plus attorneys’ fees incurred and court costs incurred by Sublessor. 

 
(b) Sublessor hereby expressly claims, and reserves, the benefit of any and all landlord 

lien rights available to landlords under applicable law.   
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 20. INTEREST.  Any Rent or Additional Rent which is not paid when due shall bear interest 
from the due date at a rate per annum of three (3) percentage points above the prime lending rate of JP 
Morgan Chase Bank (or its successor) in effect on the first day of each month for the period during which 
any such amount is outstanding.  This provision does not limit any other remedies as provided hereunder. 
 
 21. DEFAULT AND REMEDIES.   
 

(a) The occurrence of any one or more of the following events shall constitute an event 
of default by Sublessee (“Event of Default”) and shall trigger Sublessor’s rights and remedies listed 
and referenced below: 

 
(i) failure by Sublessee to pay when due any Rent or Additional Rent 

(“Monetary Breach”), unless such failure is cured within 15 days after notice from 
Sublessor; 

 
(ii) failure by Sublessee to observe or perform any term or condition of, or 

obligation under, this Sublease other than an Event of Default described in items (i) or (iii) 
of this subparagraph, unless such failure is cured within 30 days after notice from 
Sublessor; or 

 
(iii)  (1) making by Sublessee or any Guarantor of a general assignment for the 

benefit of creditors, (2) filing by or against Sublessee or any Guarantor of a petition to have 
Sublessee or such Guarantor adjudged a bankrupt or of a petition for reorganization or 
arrangement under any Laws (as hereinafter defined) relating to bankruptcy, insolvency or 
inability to pay debts (unless, in the case of a petition filed against Sublessee or such 
Guarantor, the petition is dismissed within 30 days), (3) appointment of a trustee or receiver 
to take possession of substantially all of Sublessee’s assets at the Premises or of Sublessee’s 
interest in this Sublease, where such possession or interest is not restored to Sublessee 
within 30 days, (4) attachment, execution or other judicial seizure of substantially all of 
Sublessee’s assets at the Premises or of Sublessee’s interest in this Sublease, (5) 
Sublessee’s or any Guarantor’s insolvency or admission of the inability to pay its debts as 
they mature, (6) Sublessee vacating or abandoning the Premises (this Event of Default 
being separate and distinct from a breach of Paragraph 6(b) of this Sublease); (7) 
falsification by Sublessee of any statement or report required to be submitted to Sublessor 
under this Sublease; (8) any Monetary Breach or any Event of Default or any combination 
of any Monetary Breach and/or any Event of Default in three consecutive months or in any 
four months during any twelve consecutive months regardless of whether Sublessee has 
cured any or all of such previous Monetary Breach(es) or Event(s) of Default; or (9) default 
by the Franchisee under the Franchise Agreement or any event which constitutes 
immediate and automatic termination of the Franchise Agreement. 

 
(b) Sublessee hereby agrees that the only notices necessary to notify it of a breach or 

Event of Default or to terminate this Sublease are those enumerated herein and that any and all 
other notices and demands required by Laws are hereby expressly waived by Sublessee (to the 
fullest extent legally permissible).  The notice and cure periods provided herein are in lieu of, and 
not in addition to, any notice and cure periods provided by Laws, but Sublessor may at any time 
elect to comply with such notice and cure periods provided by Laws in lieu of the notice and cure 
periods provided herein. 
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(c) If an Event of Default occurs, Sublessor shall have the following rights and 
remedies to the fullest extent permitted by Laws, which shall be distinct, separate and cumulative 
with, and in addition to, any other right or remedy allowed under Laws or this Sublease: 

 

(i) With or without terminating this Sublease, Sublessor may terminate 
Sublessee’s right of possession, reenter and repossess the Premises by detainer suit, 
summary proceedings or other lawful means (and if Laws permit and Sublessor shall not 
have expressly terminated this Sublease by written notice, any such action shall be deemed 
a termination of Sublessee’s right of possession only).  In such event, Sublessor shall be 
entitled to recover from Sublessee:  (1) any unpaid Rent and Additional Rent as of the date 
possession is terminated; (2) the amount by which (A) any unpaid Rent and Additional 
Rent which would have accrued after the termination date during the balance of the existing 
Term exceeds (B) the rent (less any and all costs and expenses Sublessor would reasonable 
incur in re-letting the Premises) Sublessee proves that Sublessor should receive for the 
Premises under a sublease substantially similar to this Sublease for the balance of the 
existing Term (considering, among other things, the condition of the Premises, market 
conditions, the period of time the Premises may remain vacant before Sublessor is able to 
re-lease the Premises to a suitable replacement tenant); and (3) all other damages incurred 
by Sublessor proximately caused by Sublessee’s failure to perform its obligations under 
this Sublease.  The amounts computed in accordance with foregoing subpart (2) (not 
including Sublessor’s costs and expenses of re-letting) shall be discounted to present value 
in accordance with accepted financial practice at the rate of three percent (3%) per year. 

 

(ii) With or without terminating this Sublease, Sublessor may terminate 
Sublessee’s right of possession, reenter and repossess the Premises by detainer suit, 
summary proceedings or other lawful means (and if Laws permit and Sublessor shall not 
have expressly terminated this Sublease by written notice, any such action shall be deemed 
a termination of Sublessee’s right of possession only).  In such event, Sublessor shall be 
entitled to recover from Sublessee: (1) any unpaid Rent and Additional Rent as of the date 
possession is terminated; (2) any unpaid Rent and Additional Rent which accrues during 
the existing Term from the date possession is terminated through the time of judgment (or 
which may have accrued from the time of any earlier judgment obtained by Sublessor), 
less any consideration received from replacement tenants as further described below; and 
(3) all other damages incurred by Sublessor proximately caused by Sublessee’s failure to 
perform its obligations under this Sublease including, without limitation, all costs of re-
letting the Premises.  Sublessee shall pay all such amounts to Sublessor as the same accrue 
or after the same have accrued from time-to-time upon demand.  At any time after 
terminating Sublessee’s right to possession as provided herein, Sublessor may terminate 
this Sublease as provided in this Sublease, and Sublessor may pursue such other remedies 
as may be available to Sublessor under this Sublease or Laws. 

(iii) If this Sublease or Sublessee’s right to possession is terminated, Sublessor 
may, at Sublessee’s cost and expense:  (1) enter and secure the Premises, change the locks, 
install barricades, remove any improvements, fixtures or personal property of Sublessee, 
perform any decorating, remodeling, repairs, alterations, improvements or additions and 
take such other actions as Sublessor shall determine in Sublessor’s sole discretion to 
prevent damage or deterioration to the Premises or prepare the same for reletting, and (2) 
relet all or any portion of the Premises for any rent, use or period of time, and upon any 
other terms as Sublessor shall determine in Sublessor’s sole discretion, directly or as 
Sublessee’s agent (if permitted or required by Laws).  The consideration received from 
such reletting shall be applied pursuant to the terms of Paragraph 21(c)(v) hereof, and if 
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such consideration, as so applied, is not sufficient to cover all Rent, Additional Rent and 
damages to which Sublessor may be entitled hereunder, Sublessee shall pay any deficiency 
to Sublessor as the same accrues or after the same has accrued from time to time upon 
demand, subject to Sublessor’s right to accelerate such payments as provided herein. 

(iv) Sublessor shall at all times have the right without prior demand or notice 
(except as required by Laws) to: (1) seek any declaratory, injunctive or other equitable 
relief, and specifically enforce this Sublease or restrain or enjoin a violation of any 
provision hereof, and Sublessee hereby waives any right to require that Sublessor post a 
bond in connection therewith; and (2) sue for and collect any unpaid Rent or Additional 
Rent which has accrued.  

(v) No re-entry or repossession, repairs, changes, alterations and additions, 
reletting, acceptance of keys from Sublessee, or any other action or omission by Sublessor 
shall be construed as an election by Sublessor to terminate this Sublease or Sublessee’s 
right to possession, or accept a surrender of the Premises, nor shall the same operate to 
release Sublessee in whole or in part from any of Sublessee’s obligations hereunder, unless 
express written notice of such intention is sent by Sublessor to Sublessee.  Sublessor may 
bring suits for amounts owed by Sublessee hereunder or any portions thereof, as the same 
accrue or after the same have accrued, and no suit or recovery of any portion due hereunder 
shall be deemed a waiver of Sublessor’s right to collect all amounts to which Sublessor is 
entitled hereunder, nor shall the same serve as any defense to any subsequent suit brought 
for any amount not theretofore reduced to judgment.  Sublessor may pursue one or more 
remedies against Sublessee and need not make an election of remedies until findings of 
fact are made by an arbitrator or a court of competent jurisdiction.  All rent and other 
consideration paid by any replacement tenants shall be applied, at Sublessor’s option: first, 
to the costs of reletting, second, to the payment of all costs of enforcing this Sublease 
against Sublessee or any Guarantor, third, to the payment of all interest and service charges 
accruing hereunder, fourth, to the payment of Rent and Additional Rent previously accrued, 
and the residue, if any, shall be held by Sublessor and applied to the payment of other 
obligations of Sublessee to Sublessor as the same become due (with any remaining residue 
to be retained by Sublessor).  Sublessor shall be under no obligation to observe or perform 
any provision of this Sublease on its part to be observed or performed which accrues after 
the date of an Event of Default.  Sublessee hereby irrevocably waives any right otherwise 
available under Laws to redeem or reinstate this Sublease or Sublessee’s right to possession 
after this Sublease or Sublessee’s right to possession is terminated based on an Event of 
Default. 

 22. GUARANTY FOR CORPORATE SUBLESSEE.  In consideration of the making of this 
Sublease by Sublessor at the request of the undersigned guarantor, Guarantor hereby guarantees to 
Sublessor the payment of the Rent and Additional Rent to be paid by Sublessee and the performance by 
Sublessee of all of the terms and conditions of, and Sublessee’s obligations under, this Sublease.  Guarantor 
hereby waives any notices hereunder or acceptance hereof, waives the requirement, if any, that Sublessor 
exhaust all remedies against Sublessee prior to enforcement of this guaranty, and consents to any extension 
of time, indulgence or waivers granted by Sublessor to Sublessee, or any other action or modification of 
the Sublease terms whereby the liability of Guarantor but for this provision would be released.  Guarantor 
agrees to pay all of Sublessor’s expenses, including attorneys’ fees, incurred by Sublessor in enforcing this 
guaranty and Sublessee’s obligations.  If there is more than one Guarantor, they shall be jointly and 
severally obligated under this guaranty. 
 

952978 (SpeeDee - 1)



 
 

 G-13 

 23. NOTICES.  All notices required or permitted under this Sublease shall be in writing, and 
either (i) personally delivered, (ii) sent by certified mail, return receipt requested, or (iii) sent by reputable, 
recognized overnight courier service regularly providing proof of delivery to Sublessor at 5575 DTC 
Parkway, Suite 100, Greenwood Village, Colorado 80111, Attention:  Vice President, with a copy to the 
General Counsel, and to Sublessee at the Premises or at its home or business address, or at such other place 
as either party may hereafter designate. 
 
 24. HOLDING OVER.  If Sublessee remains in possession of the Premises after the 
termination or expiration of the existing Term, Sublessor may (in Sublessor’s sole discretion), upon notice 
to Sublessee, deem Sublessee a tenant on a month-to-month basis with all Sublessee’s obligations, 
liabilities, covenants, representations and warranties in this Sublease, except that Fixed Minimum Rent 
shall be automatically increased by 50% and the Percentage Rent rate increased by 3%.  In the absence of 
such month-to-month notice being given by Sublessor, Sublessee shall be deemed a holdover tenant and 
nothing herein or the acceptance or retention of Rent by Sublessor shall be deemed a consent to holding 
over by Sublessee. 
 
 25. MISCELLANEOUS.   
 

(a) The words “Sublessor” and “Sublessee” shall mean respectively all parties 
Sublessor or Sublessee, regardless of number, and the word “he” shall be synonymous with “she,” 
“it” and “they,” and the word “his” shall be synonymous with “her,” “its” and “their.” 

 
(b) No waiver by Sublessor of any provision or undertaking hereunder shall be valid 

unless in writing signed by an officer of Sublessor.  No waiver by either party hereto of any 
provision or default hereunder, whether in a single instance or repeatedly, shall be deemed a future 
waiver of such provision or default. 

 
(c) The covenants and conditions hereof shall be binding upon and for the benefit of 

the heirs, executors, administrators, successors and assigns of the parties hereto. 
 
(d) This instrument constitutes the entire agreement between the parties and 

supersedes any prior agreements or understandings, and may be modified or amended by, and only 
by, a written instrument executed by Sublessor and Sublessee. 

 
(e) Any rights, obligations and liabilities under this Sublease which shall have 

previously accrued shall expressly survive the expiration or termination of this Sublease.  
 
 
 

(Signature Page Follows) 
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 IN WITNESS WHEREOF, the parties have executed this instrument the day and year first above 
written. 
 
 

SPEEDEE WORLDWIDE REALTY 
CORPORATION: 

 

 

 

 

By:        

 

Title:        

SUBLESSEE: 

 

       

Entity name (if any) 

 

 

By:        

 

Title:        

 

 

WITNESS: 

 

 

       

 

 

GUARANTOR(S): 
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SPEEDEE WORLDWIDE, LLC  
STATEMENT OF PROSPECTIVE FRANCHISEE 

 
(Note: Dates and Answers Must be completed in the Prospective Franchisee’s Own Handwriting.) 

 Since the prospective franchisee (also called “me,” “our”, “us”, “we”, and/or “I” in this 
document) and SPEEDEE WORLDWIDE, LLC (also called “you”, or “your”) both have an interest in 
making sure that no misunderstanding exist between each of us, and to verify that no violations of law 
might have occurred, and understanding that you are relying on the statements I/we make in this 
document, I/we advise you as follows: 
 
A. The following dates and information are true and correct: 
 

1. The date of our first face-to-face meeting with any person to discuss the possible 
purchase of a SpeeDee franchise. 
           
 
2. The date on which I/we received a Franchise Disclosure Document providing me/us with 
information regarding the purchase of a SpeeDee franchise. 
           
 
3. The date when I/we received a fully completed copy (other than signatures) of the 
Franchise Agreement and all other documents I/we later signed. 
           
 
4. The earliest date on which I/we signed the Franchise Agreement or any other binding 
document (not including any Receipt evidencing our receipt of the Franchise Disclosure 
Document). 
           
 
5. The earliest date on which I/we delivered cash, a check or other consideration to you, or 
any other person or company. 
           
 

B. Representations and Other Matters: 
 

1. No oral, written, visual or other promises, agreements, commitments, or representations 
of any type, including, but not limited to, any which expanded upon or were inconsistent with the 
Franchise Disclosure Document, or the Franchise Agreement, have been made to me/us with 
respect to any matter nor have I/we relied in any way on such, except as expressly set forth in the 
Franchise Agreement or a written Addendum thereto signed by me/us and a Managing Member 
or officer of you, except as follows:    
  
  
 . 
 
(If none, write NONE in your own handwriting.) 
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2. No oral, written, visual or other claim, guarantee or representation (including, but not 
limited to, charts, tables, spreadsheets or mathematical calculations to demonstrate actual or 
possible results based on a combination of variables, such as multiples of price and quantity to 
reflect gross sales, or otherwise), which stated or suggested any specific level or range of actual 
or potential sales, costs, income, expenses, profits, cash flow, tax effects or otherwise (or from 
which such items might be ascertained), from franchised or non-franchised units, was made to 
me/us by any person or entity, nor have I/we relied in any way on any such, except for the 
information expressly set forth in the Franchise Disclosure Document, if any, except as follows:  
______________________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________ 
  . 
 
(If none, write NONE in your own handwriting). 
 
3. No contingency, prerequisite, reservation or other condition exists with respect to any 
matter (including, but not limited to, my/our obtaining any financing, my/our selection, purchase, 
lease or otherwise of a location, any operational matters or otherwise) or my/our fully performing 
any of my/our obligations, nor am I/we relying on you or any other entity to provide or arrange 
financing of any type, nor have I/we relied in any way on such, except as expressly set forth in 
the Franchise Agreement or a written Addendum thereto signed by me/us and a Managing 
Member or officer of you, except as follows:   
   
   . 
 
(If none, write NONE in your own handwriting). 
 
4. I/we understand that the information contained in Item 19 of the Franchise Disclosure 
Document, if any, is not intended to express or infer an estimate, projection or forecast of 
revenues, sales, expenses, income or earnings to be derived in connection with any particular 
franchise.  I/we understand that you make no representation to whether I/we will ever be able to 
sell any products or services, or the length of time it will take me/us to realize any gross revenues, 
net income or any other financial results.  I/we understand that my/our actual financial results are 
likely to differ from the figures presented.  I/we understand that you do not represent that I/we 
can expect to attain the revenues or limit my/our expenses to those contained in Item 19 of the 
Franchise Disclosure Document, if any, or that I/we can do as well as the outlets included therein.  
If I/we rely on those figures, I/we accept the risk of not doing as well.  I/we acknowledge that 
my/our ability to achieve any level of income will depend upon factors not within your control, 
including the occurrence of certain start-up and operating expenses and the amount of those 
expenses, and my/our level of expertise. 
 
5. If the prospective franchisee is a business entity, the individuals signing for the 
“Prospective Franchisee” constitute all of the executive officers, members, managers, partners, 
shareholders, investors and/or principals (as applicable) of the Prospective Franchisee and each of 
such individuals has received the Franchise Disclosure Document and all attachments and 
carefully read, discussed, understands and agrees to the Franchise Agreement and each written 
attachment, addendum, or exhibit. 
 
6. I/we have had an opportunity to consult with an independent professional advisor, such as 
an attorney or accountant, prior to signing any binding documents or paying any sums, and you 
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have strongly recommended that I/we obtain such independent professional advice.  I/we have 
also been advised by you to discuss my/our proposed purchase of, or investment in, a SpeeDee 
franchise with one or more of your existing franchisees prior to signing any binding documents or 
paying any sums and I/we have been supplied with a list of existing SpeeDee franchisees. 
  
7. I/we understand that entry into any business venture necessarily involves certain risk of 
loss or failure, that the purchase of a SpeeDee franchise (or any other franchise) is a speculative 
investment, that investment beyond the amounts outlined in the Franchise Disclosure Document 
may be required to succeed, that there exists no guaranty against possible loss or failure in this or 
any other business and that the most important factors in the success of any SpeeDee Center, 
including the one to be operated by me/us, are my/our personal business, marketing, sales, 
management, judgment and other skills. 
 
If there are any matters inconsistent with the statements in this document, or if anyone has 

suggested that I sign this document without all of its statements being true, correct and complete, I/we 
will make a written statement regarding such next to my signature below so that you may address and 
resolve any such issue(s) at this time and before either party goes forward. 
 

I/we understand and agree to all of the foregoing and represent and warrant that all of the above 
statements are true, correct and complete. 

 
Date: _____________________ 
 
PROSPECTIVE FRANCHISEE: 
 
By:   
Print Name:    
 
By:   
Print Name:   
 
By:   
Print Name:   
 
All of the above is true, correct and complete to the best of my knowledge. 
 
Franchise Marketing Representative:         
 
Reviewed by:          (SpeeDee Worldwide, LLC) 
 
President/Vice President: __________________  Agreement Number __________ 
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RIDERS TO STATEMENT OF PROSPECTIVE FRANCHISEE 
FOR SPECIFIC STATES 

 
 If any one of the following Riders to the Statement of Prospective Franchisee for Specific States 
(“Riders”) is checked as an “Applicable Rider” below, then that Rider shall be incorporated into the 
Statement of Prospective Franchisee above.  To the extent any terms of an Applicable Rider conflict with 
the terms of the Statement of Prospective Franchisee, the terms of the Applicable Rider shall supersede 
the terms of the Statement of Prospective Franchisee. 
 
Applicable Rider: 
 
  Maryland 
 
 
 
SPEEDEE WORLDWIDE, LLC   
   
 
 
By:      
  Prospective Franchisee 
Title:    
 
    
  Prospective Franchisee 
 
 
    
  Prospective Franchisee 
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MARYLAND 
 

1. This Statement of Prospective Franchisee is not required to be signed by Maryland franchisees or 
for franchisees to be operated in Maryland. 
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ADDENDUM TO SPEEDEE FRANCHISE AGREEMENT 
(RENEWAL) 

 

SPEEDEE WORLDWIDE, LLC (“SpeeDee”) and _____________________ 
________________________________________________ (“Franchisee”) entered into a certain 
SpeeDee Franchise Agreement (“Agreement”) on this _____ day of _______________, 202___, and desire 
to supplement and amend certain terms and conditions of such Agreement by this Addendum to SpeeDee 
Franchise Agreement (“Addendum”).  The parties therefore agree as follows: 

INITIAL FRANCHISE FEE.  Section 2.2 is deleted in its entirety. 
 
FRANCHISED LOCATION.  Sections 4.1 and 4.2 are deleted in their entirety. Notwithstanding the 
foregoing, the definition of “SWRC,” as provided in Section 4.2, shall remain effective and have the 
meaning set forth therein. 
 
CENTER UPGRADES.  Sections 4.3, 4.4, 4.5 and 4.6 are amended to include the following: 
 

 Within _________ (__) days of the date of this Agreement, Franchisee agrees to 
upgrade the SpeeDee Center as follows _____________________________ 
_______________________________________________________________________ 

COMMENCEMENT OF OPERATIONS.  Section 4.8 is deleted in its entirety. 
 
OPENING ASSISTANCE.  Section 5.1 is deleted in its entirety.  Notwithstanding the foregoing, the 
definition of “Principal Owner,” as provided in Section 5.1, shall remain effective and have the meaning set 
forth therein. 
 
INITIAL TRAINING.  Section 6.1 is deleted in its entirety. 
 
INITIAL ADVERTISING AND PROMOTION.  Section 12.2 is deleted in its entirety. 
 
TERM.  The language in Section 16.1 is deleted in its entirety and, depending on the renewal option chosen 
by Franchisee, the following is inserted in its place:  

 (check as applicable)   The term of this Agreement is for a period of 15 years from 
_______________________, unless sooner terminated as provided herein. 

 (check as applicable)   The term of this Agreement is for a period of five years from 
_______________________ (“Initial Renewal Term”), unless sooner terminated as provided 
herein.  The Initial Renewal Term shall automatically extend for a subsequent five year term 
(“Automatic Extension Term”) which will commence immediately following the expiration of 
the Initial Renewal Term, unless Franchisee delivers written notice to SpeeDee at least six months 
prior to the end of the Initial Renewal Term stating that Franchisee desires to void the Automatic 
Extension Term. 

RENEWAL FEE.   
 

1. SpeeDee will not charge Franchisee the renewal fee described in Section 16.3.d of 
the Agreement if Franchisee signs this Addendum on or before the date that is at least six months before 
the expiration date of the Agreement and elects to extend the term of the Agreement for another 15 years. 
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2. SpeeDee agrees to reduce the renewal fee described in Section 16.3.d of the 

Agreement to $2,500 if Franchisee signs this Addendum on or before the date that is at least six months 
before the expiration date of the Agreement and elects to extend the term of the Agreement for the Initial 
Renewal Term followed by the Automatic Extension term.  

 
3. Otherwise, SpeeDee shall charge Franchisee the full renewal fee of $5,000. 

 
RELEASE.  Franchisee, for itself and its affiliates, and their respective current and former successors, 
assigns, officers, shareholders, directors, members, managers, agents, heirs and personal representatives 
(“Franchisee Affiliates”), hereby fully and forever unconditionally release and discharge SpeeDee and its 
affiliates, and their respective successors, assigns, agents, representatives, employees, officers, 
shareholders, directors, members, managers and insurers (collectively referred to as “SpeeDee Affiliates”) 
from any and all claims, demands, obligations, actions, liabilities and damages of every kind and nature 
whatsoever (“Released Claims”), in law or in equity, whether known or unknown, which Franchisee or 
Franchisee Affiliates may now have against SpeeDee or SpeeDee Affiliates or which may hereafter be 
discovered. without limiting the foregoing, Released Claims includes, but is not limited to, all claims, 
demands, obligations, actions, liabilities and damages, known or unknown, in any way arising from or 
relating to:  (i) any relationship or transaction with SpeeDee or SpeeDee Affiliates, (ii) the Agreement or 
any related agreements, and (iii) the franchise relationship, from the beginning of time until the date of this 
addendum.  In addition, to the extent California, Montana, North Dakota, or South Dakota law applies to 
this release, the Franchisee, on behalf of itself and Franchisee Affiliates, agrees as follows: 
 

Release of Unknown Claims and Waiver of California Law.  Franchisee and 
Franchisee Affiliates acknowledge that they are aware and informed that the laws of 
California may purport to limit or reduce the effect of a general release with respect to 
claims not known or suspected by them at the time of execution of the release, such as 
Section 1542 of the Civil Code of the State of California, which provides as follows: 

 “A general release does not extend to claims that the creditor or 
releasing party does not know or suspect to exist in his or her favor at the 
time of executing the release and that, if known by him or her, would have 
materially affected his or her settlement with the debtor or released party.” 

Franchisee and Franchisee Affiliates waive and relinquish every right or benefit which they 
have, or may have, under Section 1542 of the Civil Code of the State of California, and 
under any similar provisions of any other law (as may be applicable to this Addendum), to 
the fullest extent that Franchisee and Franchisee Affiliates may lawfully waive such right 
or benefit pertaining to the subject matter of this Addendum.  In connection with such 
waiver and relinquishment, with respect to the Released Claims, Franchisee and Franchisee 
Affiliates acknowledge that they are aware and informed that they may hereafter discover 
facts in addition to or different from those that Franchisee and Franchisee Affiliates now 
know or believe to be true with respect to the subject matter of this Addendum, but that it 
is Franchisee’s and Franchisee Affiliates’ intention to settle and release fully, and finally 
and forever, all Released Claims, disputes and differences, known or unknown, suspected 
or unsuspected, which now exist, may exist or heretofore existed, and in furtherance of 
such intention, the release given herein shall be and remain in effect as a full and complete 
release, notwithstanding the discovery or existence of any such additional or different facts 
that would have affected the release of all Released Claims.  Franchisee and Franchisee 
Affiliates agree to defend, indemnify and hold harmless SpeeDee and SpeeDee Affiliates 
from any and all Released Claims arising out of, directly or indirectly, the assertion by 
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Franchisee and Franchisee Affiliates (or any person or entity by, through, or on their 
behalf) of any Released Claims, positions, defenses, or arguments contrary to this section 
of this Addendum. 

Release of Unknown Claims and Waiver of Montana Law.  Franchisee and the 
Franchisee Affiliates acknowledge that they are aware and informed that the laws of 
Montana may purport to limit or reduce the effect of a general release with respect to claims 
not known or suspected by them at the time of execution of the release, such as Montana 
Code Annotated, § 28-1-1602, which provides as follows: 

 “A general release does not extend to claims that the creditor does 
not know or suspect to exist in the creditor’s favor at the time of executing 
the release, which, if known by the creditor, must have materially affected 
the creditor’s settlement with the debtor.” 

Franchisee and Franchisee Affiliates waive and relinquish every right or benefit which they 
have, or may have, under Montana Code Annotated, § 28-1-1602, and under any similar 
provisions of any other law (as may be applicable to this Addendum), to the fullest extent 
that Franchisee and Franchisee Affiliates may lawfully waive such right or benefit 
pertaining to the subject matter of this Addendum.  In connection with such waiver and 
relinquishment, with respect to the Released Claims, Franchisee and Franchisee Affiliates 
acknowledge that they are aware and informed that they may hereafter discover facts in 
addition to or different from those that Franchisee and Franchisee Affiliates now know or 
believe to be true with respect to the subject matter of this Addendum, but that it is 
Franchisee’s and Franchisee Affiliates’ intention to settle and release fully, and finally and 
forever, all Released Claims, disputes, and differences, known or unknown, suspected or 
unsuspected, which now exist, may exist, or heretofore existed, and in furtherance of such 
intention, the release given herein shall be and remain in effect as a full and complete 
release, notwithstanding the discovery or existence of any such additional or different facts 
that would have affected the release of all Released Claims.  Franchisee and Franchisee 
Affiliates agree to defend, indemnify, and hold harmless SpeeDee and SpeeDee Affiliates 
from any and all Released Claims arising out of, directly or indirectly, the assertion by 
Franchisee and Franchisee Affiliates (or any person or entity by, through, or on their 
behalf) of any Released Claims, positions, defenses, or arguments contrary to this section 
of this Addendum. 

Release of Unknown Claims and Waiver of North Dakota Law.  Franchisee and 
the Franchisee Affiliates acknowledge that they are aware and informed that the laws of 
North Dakota may purport to limit or reduce the effect of a general release with respect to 
claims not known or suspected by them at the time of execution of the release, such as 
North Dakota Century Code § 9-13-02, which provides as follows: 

 “A general release does not extend to claims which the creditor 
does not know or suspect to exist in the creditor’s favor at the time of 
executing the release, which if known by the creditor, must have materially 
affected the creditor’s settlement with the debtor.” 

Franchisee and Franchisee Affiliates waive and relinquish every right or benefit which they 
have, or may have, under § 9-13-02 of the North Dakota Century Code, and under any 
similar provisions of any other law (as may be applicable to this Addendum), to the fullest 
extent that they may lawfully waive such right or benefit pertaining to the subject matter 
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of this Addendum.  In connection with such waiver and relinquishment, with respect to the 
Released Claims, Franchisee and Franchisee Affiliates acknowledge that they are aware 
and informed that they may hereafter discover facts in addition to or different from those 
that Franchisee and Franchisee Affiliates now know or believe to be true with respect to 
the subject matter of this Addendum, but that it is their intention to settle and release fully, 
and finally and forever, all Released Claims, disputes, and differences, known or unknown, 
suspected or unsuspected, which now exist, may exist, or heretofore existed, and in 
furtherance of such intention, the release given herein shall be and remain in effect as a full 
and complete release, notwithstanding the discovery or existence of any such additional or 
different facts that would have affected the release of all Released Claims.  Franchisee and 
Franchisee Affiliates agree to defend, indemnify, and hold harmless SpeeDee and SpeeDee 
Affiliates from any and all Released Claims arising out of, directly or indirectly, the 
assertion by Franchisee and Franchisee Affiliates (or any person or entity by, through, or 
on their behalf) of any Released Claims, positions, defenses, or arguments contrary to this 
section of this Addendum. 

Release of Unknown Claims and Waiver of South Dakota Law.  Franchisee and 
the Franchisee Affiliates acknowledge that they are aware and informed that the laws of 
South Dakota may purport to limit or reduce the effect of a general release with respect to 
claims not known or suspected by them at the time of execution of the release, such as 
South Dakota Codified Laws § 20-7-11, which provides as follows: 

 “A general release does not extend to claims which the creditor 
does not know or suspect to exist in his favor at the time of executing the 
release, which if known by him must have materially affected his 
settlement with the debtor.” 

Franchisee and Franchisee Affiliates waive and relinquish every right or benefit which they 
have, or may have, under § 20-7-11 of the South Dakota Codified Laws, and under any 
similar provisions of any other law (as may be applicable to this Addendum), to the fullest 
extent that they may lawfully waive such right or benefit pertaining to the subject matter 
of this Addendum.  In connection with such waiver and relinquishment, with respect to the 
Released Claims, Franchisee and Franchisee Affiliates acknowledge that they are aware 
and informed that they may hereafter discover facts in addition to or different from those 
that Franchisee and Franchisee Affiliates now know or believe to be true with respect to 
the subject matter of this Addendum, but that it is their intention to settle and release fully, 
and finally and forever, all Released Claims, disputes and differences, known or unknown, 
suspected or unsuspected, which now exist, may exist or heretofore existed, and in 
furtherance of such intention, the release given herein shall be and remain in effect as a full 
and complete release, notwithstanding the discovery or existence of any such additional or 
different facts that would have affected the release of all Released Claims.  Franchisee and 
Franchisee Affiliates agree to defend, indemnify and hold harmless SpeeDee and SpeeDee 
Affiliates from any and all Released Claims arising out of, directly or indirectly, the 
assertion by Franchisee and Franchisee Affiliates (or any person or entity by, through, or 
on their behalf) of any Released Claims, positions, defenses, or arguments contrary to this 
section of this Addendum. 

EFFECTIVENESS OF AGREEMENT.  The terms and conditions of this Addendum are in addition to or 
in explanation of the existing terms and conditions of the Agreement and shall prevail over and supersede 
any inconsistent terms and conditions thereof. 
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Fully executed this to be effective as of the date described above. 

 
   SPEEDEE WORLDWIDE, LLC 

 
 
 
By:        
 
Printed Name:       
 
Title:        
 
   
 
FRANCHISEE: 
 
 
 
By:        
 
Printed Name:       
 
Title:        
 
OR 
 
 
       
Individually 
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THE FOLLOWING FORM OF GENERAL RELEASE AGREEMENT IS A SAMPLE OF OUR 
CURRENT FORM OF GENERAL RELEASE AGREEMENT.  THIS AGREEMENT IS OFTEN 
MODIFIED TO CONFORM TO THE FACTS SURROUNDING THE EVENT OR INCORPORATED 
INTO A LARGER AGREEMENT WHICH MORE PRECISELY ADDRESSES THE EVENT.  WE 
MAKE NO REPRESENTATION OR GUARANTY THAT THE GENERAL RELEASE 
AGREEMENT YOU MAY BE REQUIRED TO SIGN WILL BE IDENTICAL TO THE GENERAL 
RELEASE AGREEMENT SET FORTH BELOW. 
_____________________________________________________________________________________ 

 
GENERAL RELEASE AGREEMENT 

 
 THIS GENERAL RELEASE AGREEMENT (this “Agreement”) is made as of    
 , 202___ by and between SPEEDEE WORLDWIDE, LLC, a Delaware limited liability company 
(“SpeeDee”), and      , a(n)     (“Franchisee”). 
 

RECITALS 
 
 A. SpeeDee and Franchisee entered into that certain Franchise Agreement dated   
 , 202___, (the “Franchise Agreement”). 
 
 B. Franchisee desires to    its rights and obligations under Franchise Agreement. 
 
 C. As a condition to the     of Franchisee’s rights and obligations under the 
Franchise Agreement, SpeeDee requires Franchisee to execute this Agreement. 
 

AGREEMENT 
 
 NOW, THEREFORE, in consideration of the terms and conditions set forth below, and other good 
and valuable consideration, the receipt, adequacy and sufficiency of which are acknowledged, the parties 
hereto, intending to be legally bound, agree as follows: 
 
 1. Release.  Franchisee for itself, its employees, officers, directors, shareholders, members, 
managers, partners, agents, representatives, successors and assigns, hereby fully and forever unconditionally 
releases and discharges SpeeDee, its affiliated companies and their employees, officers, directors, shareholders, 
members, managers, partners, agents, representatives, successors and assigns (collectively referred to as the 
“SpeeDee Parties”) from any and all claims, demands, obligations, actions, liabilities and damages of every 
kind and nature whatsoever, in law or in equity, whether known or unknown to it, which it may now have 
against SpeeDee or the SpeeDee Parties, or which may hereafter be discovered, in connection with, as a result 
of, or in any way arising from, any relationship or transaction with SpeeDee or the SpeeDee Parties, however 
characterized or described, from the beginning of time until the date of this Agreement. 
 
 2. Notice.  Any notice, request, demand, statement or consent made under this Agreement shall 
be in writing and shall be personally delivered or sent by registered or certified mail, return receipt requested, 
and shall be deemed given when personally delivered or three days after deposit in the United States Mail, 
postage prepaid, and properly addressed to the other party at its address as set forth below.  Each party may 
designate a change of address by notice to the other party in accordance with this Section.  
 
 If to Franchisee:          
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 If to SpeeDee:     SpeeDee Worldwide, LLC  
       5575 DTC Parkway, Suite 100 

Greenwood Village, Colorado 80111 
 
 3. Colorado Laws.  This Agreement shall be interpreted by the laws of the State of Colorado.  
Should any provision of this Agreement be found to violate the statutes or court decisions of the State of 
Colorado or of the United States, that provision shall be deemed to be amended to comply with and conform 
to such statutes or court decisions to affect the intent of the parties hereto.   
 
 4. Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the 
successors, assigns, trustees, receivers, personal representatives, legatees and devisees of the parties. 
 
 5. Attorneys’ Fees.  Each party shall be responsible for paying its and his or her own costs and 
expenses incurred in the preparation of this Agreement.  However, in the event of any litigation between the 
parties based upon an alleged breach or default in their respective obligations to be fulfilled pursuant to this 
Agreement, the prevailing party in the action shall be entitled to recover attorney’s fees and court costs from 
the non-prevailing party(ies). 
 
 6. Entirety.  This Agreement embodies the entire agreement and understanding between the 
parties and supersedes all prior agreements and understandings related to the subject matter hereof. 
 
 IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written. 
 
SPEEDEE:      FRANCHISEE:  
 
SPEEDEE WORLDWIDE, LLC                        
  
 
By:        By:       
Name:        Name:       
Title:        Title:       
 
Date:        Date:        
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EXHIBIT K 

BRAND STANDARDS MANUAL 

TABLE OF CONTENTS 

 

Section Number of Pages 

Cover 1 

Chapter 1 – Intro to SpeeDee 6 

Chapter 2 – Operations Standards 56 

Chapter 3 – Human Resources 35 

Chapter 4 - Safety & Security 44 

Chapter 5 – Customer Interactions 23 

Chapter 6 – Full Service Oil Change 24 

Chapter 7 – Additional Services 94 

Chapter 8 – Financial Success 8 

Appendix and Forms 14 

Total number of pages 305 
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Franchisees as of December 31, 2023 

 
ENTITY NAME Contact Name ADDRESS CITY STATE ZIP PHONE 

Auburn Oil Change and Auto Service Aaron Alexander 12021 Summer Ridge Dr Auburn CA 95603 530-823-0102 

Valley Auto Maintenance Inc. Satnam Saini 735 Clovis Ave Clovis CA 93612 559-323-8398 

Halteh Brothers Inc Nameer Halteh 1600 Sullivan Ave Daly City CA 94015 650-755-8777 

CIGA Enterprises, LLC Cornell Smith 5490 Dewey Dr Fair Oaks CA 95628 916-965-8017 

D&D Automotive Group LLC David S Bryden 6604 Folsom-Auburn Rd Folsom CA 95630 916-988-0531 

Savendra & Neena Dutt Savendra Dutt 15643 Los Gatos Blvd Los Gatos CA 95032 408-356-9301 

Got Lube Enterprises Mitch Ballard 245 W Louise Manteca CA 95336 209-825-5823 

Pro-Motion Auto, Inc. Arun Nagpal 390 El Camino Real Millbrae CA 94030 650-692-6740 

Marlong Inc. Mario Cunanan 635 Trade Zone Blvd Milpitas CA 95035 408-262-8081 

ANA Investments & Auto Service Jairaj Dhillon 1760 E Hatch Rd Modesto CA 95351 209-538-3999 

XYA Autmotive, Inc. Michael A Guasch 1343 Coffee Rd Modesto CA 95355 209-521-1929 

Marlong Inc. Mario Cunanan 44 Mission Dr Pleasanton CA 94566 925-426-9669 

Belltrac Inc. Arun Nagpal 550 Veterans Blvd Redwood City CA 94063 650-365-6090 

Top Shop, Inc. Edla Russell 5490 Pacific St Rocklin CA 95677 916-632-8495 

Ben Rootring Ben Rootring 660 Sunrise Ave Roseville CA 95661 916-781-6665 

Valiant Mak, Inc. Tony Mak 801 El Camino Real San Bruno CA 94066 650-952-5178 

Michael & Jennifer Tarabini Michael Tarabini 471 San Carlos Way Stockton CA 95207 209-472-9272 

Ballard Brothers Enterprises Sean Ballard 711 W Grant Line Rd Tracy CA 95376 209-836-1557 

SKissman-Brown, Inc Sonja Brown 2707 W Monte Vista Ave Turlock CA 95380 209-664-1996 

N&S Enterprises, Inc. Alexi Najjar 221 Peabody Rd Vacaville CA 95687 707-455-8518 

SDOC LLC Nathan L Myers 7005 E Colfax Denver CO 80220 303-993-3408 

LDPK Enterprises LLC Patrick Kelley 616 Terry Pkwy Gretna LA 70056 504-366-0400 

Bora Bora Enterprises II, LLC Angela Morton 3211 Williams Blvd Kenner LA 70065 504-712-0590 

DTP Kelley, LLC Patrick Kelley 4001 Veterans Blvd Metairie LA 70002 504-455-6322 

AMW Enterprises II LLC Angela D Morton 1714 Veterans Memorial Blvd Metairie LA 70005 504-828-1714 

KV & DJ Enterprises LLC Keith D Voorhies 2601 Esplanade Ave New Orleans LA 70119 504-948-1971 

G & M Holdings Gerald Kelso 3333 S Carrollton Ave New Orleans LA 70118 504-482-7002 

L & V Automotive, LLC T Lynn Malone Jr 315 N Service Rd East Ruston LA 71270 318-242-0034 

Sarnos Inc. David Sarnoski 1587 S Main St Athol MA 01331 978-575-0000 

JAB Auto, Inc. Justin Maddalena 30 N Main St Attleboro MA 02703 508-226-1465 

Merrimack Valley Automotive Inc Justin Maddalena 485 Merrimack Ave Dracut MA 01826 978-970-2800 
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ENTITY NAME Contact Name ADDRESS CITY STATE ZIP PHONE 

Sarnosix Inc. David Sarnoski 370 John Fitch Hwy Fitchburg MA 01420 978-343-0223 

Maddalena Gardner Inc Justin A Maddalena 15 Donlan St Gardner MA 01440 978-630-1511 

ZJM Auto Service Paul Marshall 547 Kelley Blvd N Attleboro MA 02760 508-699-8983 

S. I. V. S. Oil Inc Paul Dias 197 State Rd N Dartmouth MA 02747 508-996-2300 

LCL Companies, Inc Lisa Fernandes 500 Kings Hwy New Bedford MA 02745 508-998-7530 

Maddalena Automotive Inc. Justin Maddalena Rt 44, 1470 New State Hwy Raynham MA 02767 508-880-0477 

JAB Industries, Inc Justin Maddalena 185 Washington St S Attleboro MA 02703 508-761-7200 

Jmadd Automotive Inc. Justin Maddalena 612 County St Taunton MA 02780 508-828-9200 

Hudson Automotive Group Mildred Hudson 1883 Hendersonville Rd Asheville NC 28803 828-654-7835 

Carolina Auto Care Steve Sarrantonio 8226 Pineville-Matthews Rd Charlotte NC 28226 704-544-4665 

A Plus Automotive LLC P Brian Morrison 4752 South Blvd Charlotte NC 28217 704-527-0953 

Carolina Auto Care Steve Sarrantonio 1001 N Concord Pkwy Concord NC 28027 704-795-6335 

Nuovo Inizio LLC Garland Moore 126 SE Greenville Blvd Greenville NC 27858 252-751-6463 

Tus Nua, LLC Garland Moore 2040 E Fire Tower Rd Greenville NC 27858 252-756-6214 

A Plus Automotive LLC Brian Morrison 112 and 124 University Center Dr Winston-Salem NC 27105 743-219-3444 

JAB Automotive, Inc. Justin Maddalena 1704 Mendon Rd Cumberland RI 02864 401-333-6660 

JAB Automotive, Inc. Justin Maddalena 985 N Main St Providence RI 02904 401-453-4707 

Chucktown Auto, LLC Steven Sarrantonio 924 Savannah Hwy Charleston SC 29407 843-769-6800 

Turner Investment Group David Turner 683 Folly Rd Charleston SC 29412 843-795-4600 

KuiRa, LLC Sonia Robinson 3215 Hwy 21 Ft Mill SC 29715 803-548-5265 

Chucktown Auto, LLC Steven Sarrantonio 1498-A Hwy 17 North Mt. Pleasant SC 29464 843-849-2221 

Palmetto Garage Works, LLC James Herlong 7395 Northwoods Blvd North Charleston SC 29406 843-764-2764 

A Plus Automotive, LLC Brian Morrison 1484 W.O. Ezell Blvd Spartanburg SC 29301 864-574-0899 

Palmetto Garage Works, LLC James Herlong 825 N Main St Summerville SC 29483 843-821-1162 

DMKIRBY, L.L.C. Matthew L Kirby 5335 S Cooper Rd Arlington TX 76017 817-466-8963 

DMKIRBY, LLC. Matthew L Kirby 2249 Central Dr Bedford TX 76021 817-864-9000 

DMKIRBY, LLC. Matthew L Kirby 321 E FM 1382 Cedar Hill TX 75104 972-291-5413 

Clifford Barnett, Korynn Barnett, Eila Easterly Clifford Barnett 14014 Montfort Dr Dallas TX 75240 972-701-9151 

Field Enterprises, LLC James Field 6708 Mid Cities Blvd North Richland Hills TX 76180 817-788-8832 

BMP, LLC Glenn Pratt 1019 W Main St Salem VA 24153 540-387-4120 
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Franchisees with Unopened Outlets as of December 31, 2023: 

  
SNR Enterprises, LLC 
Sonia Robinson 
343 East White Street 
Rock Hill, SC 29730 
(803) 524-5979 
 
Garland E. Moore 
129 Vandora Hill Place 
Gardner NC 27529 
(919) 274-2740 
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FRANCHISEES WHO HAVE LEFT THE SYSTEM: 
 
The name, city and state, and last known phone number of every franchisee who had a SpeeDee Franchise 
transferred, terminated, cancelled, not renewed, or otherwise voluntarily or involuntarily ceased to do business 
under our Franchise Agreement during the period January 1, 2023 to December 31, 2023, or who has not 
communicated with us within ten (10) weeks of the Issuance Date of this Franchise Disclosure Document are 
listed below. If you buy this Franchise, your contact information may be disclosed to other buyers when you 
leave the Franchise System. 
 
Brian and Donna Millsaps* 
Millsaps Enterprises, Inc. 
Modesto, CA 95356 
(209) 606-0819  
 
Jimmy Chow* 
Golden Owls Enterprises, Inc. 
San Francisco, CA 94107 
(415) 359-5014 
 
Freddy Christensen, Jr.** 
FC ML Enterprises, LLC 
Winter Garden, FL 34787 
(321) 229-6620 
 
Gerard E. Toppa 
Brockton, MA 02302 
(781) 367-4202 
 
SPEEDEELV1, LLC 
Kent L. Ahrens 
Las Vegas, NV 89138  
(925) 667-7618 
 
IRVIN GROUP INVESTMENTS, LLC 
Steven L. Irvin 
Haltom City, TX 76137 
(817) 822-7806 
 
 
 
*Transfers in ownership 
**Five Locations 
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MidOcean FSA Holdings, L.P. 

Consolidated Financial Statements 

As of and for the fiscal years ended 
December 30, 2023 and December 31, 2022 
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The Board of Directors 
MidOcean FSA Holdings, LP.: 

Opinion 

KPMG LLP 
Suite 800 
1225 17th Street 
Denver. CO 80202-5598 

Independent Auditors' Report 

We have audited the consolidated financial statements of Mid Ocean FSA Holdings, LP. and its subsidiaries 
(the Partnership), which comprise the consolidated balance sheets as of December 30, 2023 and December 
31, 2022, and the related consolidated statements of operations, members' equity, and cash flows for each of 
the fiscal years then ended, and the related notes to the consolidated financial statements. 

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the 
financial position of the Partnership as of December 30, 2023 and December 31, 2022, and the results of its 
operations and its cash flows for each of the fiscal years then ended in accordance with U.S. generally 
accepted accounting principles. 

Basis for Opinion 

We conducted our audits in accordance with auditing standards generally accepted in the United States of 
America (GAAS). Our responsibilities under those standards are further described in the Auditors' 
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are required to 
be independent of the Partnership and to meet our other ethical responsibilities, in accordance with the relevant 
ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient 
and appropriate to provide a basis for our audit opinion. 

Responsibilities of Management for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with U.S. generally accepted accounting principles, and for the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation of consolidated financial 
statements that are free from material misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, management is required to evaluate whether there are 
conditions or events, considered in the aggregate, that raise substantial doubt about the Partnership's ability to 
continue as a going concern for one year after the date that the consolidated financial statements are available 
to be issued. 

Auditors' Responsibilities for fhe Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors' report that 
includes our opinion Reasonable assurance is a high level of assurance but is not absolute assurance and 
therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher 
than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. Misstatements are considered material if there is a 
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a 
reasonable user based on the consolidated financial statements. 

KPMG LLP, a Delaware limited liabitily partllership arid a member firm of 
the KPMG global organization of independent member firms affiliated wi1h 
KPMG lf"'llem:;1tional Limited, a private English ~mpany limited~ gtJarantee 
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In performing an audit in accordance with GAAS, we: 

• Exercise professional judgment and maintain professional skepticism throughout the audit. 

• Identify and assess the risks of material misstatement of the consolidated financial statements, whether 
due to fraud or error, and design and perform audit procedures responsive to those risks. Such 
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the 
consolidated financial statements. 

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Partnership's internal control. Accordingly, no such opinion is expressed. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
consolidated financial statements. 

• Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that 
raise substantial doubt about the Partnership's ability ta continue as a going concern for a reasonable 
period of time. 

We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control related matters that 
we identified during the audit. 

Denver, Colorado 
April 5, 2024 

2 

952978 (SpeeDee - 1)



Mid Ocean FSA Holdings, L.P. 

Consolidated Balance Sheets 

Assets 
Current assets: 

Cash and cash equivalents 

Restricted cash 

Accounts and royalties receivable, net 

Prepaid expenses and other cuttent assets 

Inventories, net 

Notes receivable - current, net 

Total current assets 

Property and equipment, net 

Other long-term assets: 
Notes receivable - noncurrent, net 

Deferred franchising costs 

Goodwill, net 

Operating lease right-of-use assets 

Intangible assets, net 

Other assets 

Total other long-term assets 

Total assets 

Liabilities and Members' equity 
Current liabilities: 

Accounts payable 
Acctued expenses and other liabilities 
Lease liabilities - current portion 
Notes payable - current portion 

Total cun:ent liabilities 

Long-term liabilities: 
Deferred franchise sales revenue 
Lease liabilities - noncurrent porcion 
Notes payable - noncurrent, net of loan fees 

Deferred income tax liabilities, net 
Other liabilities 

Total long-term liabilities 

Tota) liabilities 

Members' equity 
l\1embers' equity 

Accumulated deficit 

Total Members' equity 
Total liabilities and !vlembers' equ.i9r 

12/30/2023 

$ 5,110,019 
4,086,753 
7,239,583 

998,732 
8,570,424 

31,578 
26,037,089 

94,846,338 

43,719 
1,116,131 

294,152,451 

181,644,261 
148,593,663 

629,246 
626,179,471 

747,062,898 

7,330,395 
21,259,468 
23,850,872 

2,771,250 
55,211,985 

1,871,139 
237,861,716 
370,834,714 

2,473,692 
2,900,847 

615,942,108 
671,154,093 

216,264,158 

(140,355,353) 
75,908,805 

$ 747,062,898 

12/31/2022 

$ 6,205,978 
4,273,097 
5,980,851 
4,937,300 
9,012,834 

61,241 
30,471,301 

97,487,879 

71,704 
2,731,572 

335,105,762 
230,527,723 

150,546,080 

889,542 
719,872,383 

847,831,563 

8,994,425 
20,591,113 

26,470,561 
3,695,000 

59,751,099 

3,255,958 
283,208,476 
366,791,962 

3,056,652 
3,713,112 

660,026,160 
719,777,259 

215,970,077 

(87,915,773) 
128,054,304 

$ 847,831,563 

See aavmpaf!yin .. ~ notes to the conso!idatedfinandal statements. 
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Mid Ocean FSA Holdings, L.P. 

Consolidated Statement of Operations 

Fiscal Year Ended 12/30/2023 12/31/2022 

Revenues: 

Retail store sales, net of discounts $ 259,606,498 $ 235,070,335 
Franchise revenues 27,007,021 25,804,346 
Other revenues 1,771,931 1,816,745 

Total revenues 288,385,450 262,691,426 

Operating expenses: 

Cost of store sales 47,789,339 48,922,921 
Personnel expenses 103,132,402 92,755,682 
Retail store operating expenses 17,620,440 17,157,078 
Sales and promotional expenses 22,236,437 26,331,979 
Rent expense 29,720,126 33,403,926 
Legal expense 775,768 1,418,077 
General and administra ti.on expenses 20,768,766 22,964,359 
Depreciacion and amortization 52,471,735 51,210,229 
Transaction costs 53,432 2,365,205 

Total o~eracinf?; e=-3)enses 294,568,445 296,529,456 

Opera ting loss (6,182,995) (33,838,030) 

Other expense: 

Interest expense (46,134,868) (30,320,681) 
Interest income 3,711 5,061 
Other, net {5,422} {1,9382 

Total other expense {46,136,579) (30,317,558) 

Loss before income taxes (52,319,574) (64,155,588) 
Income taxes: 

Income tax (expense2 benefit {120,006} 443,232 

Net loss $ ~sz,439,ssol $ ~63,712,356} 

See accompanying notes to the consolidated jinamial statements. 
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MidOcean FSA Holdings, L.P. 

Consolidated Statement of Members' Equity 

Capital Accumulated Total Members' 

Amount Deficit E9uity 

Balance, !anua!l: 1, 2022 $ 210,543,485 $ (24,203 ,4t7l $ 186,340,068 

Member contributions 5,000,000 5,000,000 

Unit-based compensation 426,592 426,592 

Net loss {63,712,356} {63,712,356} 

Balance, December 3~ 2022 215,970,077 !87 ,915,773~ 128,054,304 

Member contributions 100,000 100,000 

Unit-based compensation 194,081 194,081 

Net loss (52,439,580} {52,439,580} 

Balance, December 30, 2023 $ 216,264,158 $ (t4o,3s s,353l $ 75,908,805 

See accompof!_ying notes to the wnso/idated_financia! statements. 
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MidOcean FSA Holdings, L.P. 

Consolidated Statement of Cash Flows 

Fiscal Year Ended 12/30/2023 12/31/2022 

Cash flows from operating activities: 
Net loss $(52,439,580) $ (63,712,356) 
Adjustments to reconcile net loss 

to net cash provided by/ (used in) operating activities: 
Depreciation and amortization of property and equipment 

Amonization of goodwill and intangible assets 

Amortization of deferred loan fees 

Loss on disposal of assets 
Provision for credit losses 

Reserves for inventories 

Unit-based compensation 
Changes in operating assets and liabilities: 

Accounts and royalties receivable 

Prepaid expenses and other cun:ent assets 
Ii.wen tori.es 

Deferred franchising costs and other assets 

Accounts payable 

Accrued e},.penses and other liabilities 

Tncome tax payable 

Deferred franchise sales revenue 
Vendor rebate liabilities 

Other liabilities 

Net cash provided b,·/(used in) operating activities 

Cash flows from investing activities: 
Acguisition of businesses 

Cash paid to sellers for prior year acquisitions 

(Increase) decrease in notes receivable, net 

Purchase of property and equipment 

Net cash used in investing activities 

Cash flows from financing activities: 
Proceeds from issuance of notes payable 

Principal payments on finance lease obligations 

Principal payments on notes payable 

Loan issuance fees paid 

Capital contributions 

Net cash provided by financing activities 

Net increase in cash, cash equivalents and restricteci cash 

9,853,302 8,834,678 
42,618,433 42,375,551 

1,814,002 1,656,006 
1,262,233 214,559 

(47,089) (123,920) 
66,568 78,182 
194,081 426,592 

(1,211,643) (2,169,794) 
3,938,568 (381,094) 

375,842 (1,079,857) 
1,859,291 (1,332,932) 

(~856,661) 2,328,236 
3,948,144 10,120,604 
(582,960) (539,887) 

(1,384,819) 1,404,762 
(800,000) 

(524,970) (1,454,251) 
7,882,742 (4,154,921) 

(68,349,659) 
(3,037,750) (1,198,353) 

57,648 (64,769) 
(4,47~851) (10,091,130) 
(7,451,953) (79,703,911) 

5,000,000 112,500,000 
(3,118,092) (1,952,982) 

(3,695,000) (25,590,750) 
(2,172,443) 

100,000 5,000,000 
(1,713,092) 87,783,825 
(1,282,303) 3,924,993 

Cash, cash equivalents and restricted cash, beginning of period 10,479,075 6,554,082 
Cash, cash equivalents and restricted cash, end of period $ 9,196,772 $ 10,479,075 

See acro1npa11}'i11g notes to the consolidated financial statements. 
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Mid Ocean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

1. Nature of Business 

Organization 

On October 30, 2020, 1.fidOcean FSA Holdings, L.P. ("FSA Holdings" or "Partnership"), a Delaware 
limited partnership, was established as the holding company. MidOcean FSA Blocker, Inc. ("FSA 
Blocker"), a Delaware limited liability company and wholly-owned subsidiary of the Partnership was 
created as the legal acquirer. 

On November 24, 2020, FSA Blocker's wholly-owned subsidiary MOP GM Parent, LLC acquired 
100% of MOP GM Holding, LLC. 

MOP GM Holding, LLC ("MOP GM Holding"), a Delaware limited liability company, owns the 
entire membership interests of Grease l\fonkey Internacional, LLC ("GMI''), SpeeDee 'w'orldwide, 
LLC ("SPE''), and Grease Monkey Franchising, LLC ("GMF"). GMI, SPE and GMF own, operate 
and franchise a variety of automotive quick-service preventive maintenance retail locations and stores. 

GMI was the franchisor of the Grease Monkey franchise system from approximately September 1978 
through March 2006, when GMF became the franchisor. GMI remains the franchisor of some Grease 
Monkey franchises granted before April 2006, except that G11.F may execute franchise agreements 
with renewing franchisees and franchisees that are transferees. GMF was formed in 2006 with identical 
ownership to GMI resulting in common control of the enr:ities. GMI owns the marks and licensed 
methods and licenses the marks and licensed methods to G1-1F. Under the Development Sen1ices and 
Management Agreements dated March 15, 2006 between GMF and GMI, GMI will, on behalf of 
G1-1F, provide development and ongoing assistance to the franchisees and otherwise fulfill certain 
duties under the franchise agreements. GMF pays GMI a fee for the senr:ices provided. 

Grease Monkey de Mexico S.A. de C.V. ("GMX"), a Corporation and wholly-owned subsidiary of 
G11I formed under laws of the Mexican Republic, was established September 25, 1996. G:rvfX 
provides franchise sales and franchise support services for all regions located within Mexico. 

Description of Business 

The principal activity of the Partnership is to acquire, own and operate, and sell any of the equity 
interests in FSA Blocker and its subsidiaries. GMI, SPE, and GM.Fare the franchisors and/ or owners 
of retail locations that provide the automobile user with convenient preventative maintenance, car 
wash and full-service sen,j_ces throughout the United States and Mexico. 
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2. Summary of Significant Accounting Policies 

Principles of Consolidation and Basis of Presentation 

The accompanying consolidated financial statements include the accounts of the Partnership, FSA 
Blocker, several other pass-through subsidiaries, MOP GM Holding and its wholly-owned 
subsidiaries GMI, GMF, G11X, and SPE as of and for the fiscal year ended December 30, 2023. The 
entities are collectively referred to as the "Partnership." All intercompany accounts and transacrions 
have been eliminated in consolidation. The consolidated financial statements have been prepared in 
accordance with accounting principles generally accepted in the United Statements of America 
("GAAP"). All amounts are presented in US Dollars, the functional currency of the Partnership and 
all subsidiaries. 

The Partnership follows the National Retail Federation fiscal calendar and utilizes a 52-53 week fiscal 
year whereby the fiscal year ends on the Saturday nearest to December 31. The 2023 and 2022 fiscal 
years ended December 30, 2023 and December 31, 2022, respectively, consisted of 52 weeks. 

Use ofEstiniates 

The preparation of consolidated financial statements in conformity with GAAP requires management 
to make estimates and assumptions that affect the reported amounts of assets and liabilities, 
disclosures of contingent assets and liabilities at the date of the consolidated financial statements, and 
the reported amounts of revenues and expens.es during the reporting period. Actual results could vary 
materially from these escimates and assumptions. 

The most significant estimates include but are not limited to valuation allowance for deferred tax 
assets, amortization periods of right-of-use assets, long-lived assets and intangible assets, estimates 
used to derive the fair value of assets acquired and liabilities assumed in connection with acquisitions, 
fair value of the entity in connection with impairment analysis and fair value of unit-based 
compensation. 

Cash and Cash Equivalents 

Cash eqnivalents consist of demand deposits and short-term, highly liquid investments with original 
maturities of three months or less. These investments are carried at cost, which approximates fair 
,ralue. Cash and cash equivalents are maintained at financial institutions and, at times, balances may 
exceed federally insured limits. 

Restricted Cash 

As of December 30, 2023, the restricted cash balance is primarily related to amounts received from 
franchisees restricted for use to satisfy advertising fund obligations. See Note 6 for the balance of the 
advertising fund obligations for fiscal year ended December 30, 2023. 
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Accounts and Royalties Receivable 
Receivables consist of amounts due from the sale of products, royalties due from franchisees, amounts 
due from suppliers, rents and other amounts. The Partnership records receivables from third parties 
at the time a transaction is completed, which is recorded at the invoiced amount. 

The Partnership considers an allowance for doubtful accounts based on the creditworthiness and 
payment history of the franchisee and other customers. \\:'hen circumstances suggest that collectability 
may not be reasonably assured, which is generally determined by nonpayment and age of outstanding 
receivables due from a franchisee or other customer, the Partnership will discontinue recognizing 
revenue until other information or changes in circumstances indicate that collectability has become 
reasonably assured. The provision for uncollectable accounts is continually reviewed and adjusted to 
maintain the allowance at a level considered adequate to cover future losses with an expense to bad 
debt. The allowance is managemem's best estimate of uncollectable amounts. The losses ulrimately 
incurred could differ materially in the near term from the amounts estimated in determining the 
allowance. The allowance for doubtful accounts were approximately $144,000 and $262,000 as of 
December 30, 2023 and December 31, 2022, respectively. 

Notes Receivable 

From time to ti.me, the Partnership prov-ides financing of past due royalties to its franchisees or loans 
to its franchise owners to fund operations, capital expenditures, or other short-term cash needs. 
Additionally, on occasion, sales of units to third parties are completed under terms of a note receivable 
agreement. Past due notes receivable are considered during the Partnership's valuation of receivables. 
The allowance for notes receivable accounts was $0 as ofDecember 30, 2023 and December 31, 2022. 

Concentrations of Credit Risk 

The Partnership grants credit in the normal course of business to franchisees in the United States. The 
Partnership periodically performs credit analysis and monitors the financial condition of its franchisees 
to reduce credit risk. As of December 30, 2023, no single customer accounted for more than 10% of 
total accounts receivable balance. 

Inventories 

Inventories consist primarily of automotive service products and are stated at the lower of cost or net 
realizable value, determined using the first in, first out method ("FIFO"). 

Property and Equipment 

Property and equipment are stated at cost Jess accumulated depreciation and impairments, if any. Plant 
and equipment under finance leases are stated at the present value of minimum lease payments; see 
Note 10. When property and equipment is sold or retired, the cost and accumulated depreciation are 
eliminated from the accounts and gains or losses are recorded in the statements of operations. 
Expenditures for maintenance and repairs are expensed as incurred. 
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Depreciation and amortization are provided utilizing the straight-line method over the following 
estimated useful lives: 

Furniture and fixtures 
Machinery and store equipment 
Computer equipment and software 
Automobiles 
Building 
Leasehold improvements 

7 years 
5 years 
3 years 
5 years 

39.5 years 
Shorter of term of the lease or useful life not 

to exceed 15 years 

Property and equipment acquired in a business combination are depreciated over the remaining useful 
life of the asset. Land is not depreciated. 

Construction-in-process is stated at cost, which includes the cost of construction and other direct 
costs attributable to the construction. No provision for depreciarion is made on construction-in
process until the relevant assers are completed and ready for their intended use. 

Goodwill 

Goodwill represents the excess purchase price over the estimated fair value of net assets acquired in 
a business combination. The Partnership amortizes goodwill on a straight-line basis over ten years, or 
less than 10 years if another useful life is more appropriate. The Partnership tests goodwill for 
impairment when there is a triggering event (e.g. a deterioration in general economic conditions or in 
the environment in which the Partnership operates). 

\-X:'hen impairment indicators are identified, the Partnership compares its fair value to its carrying 
amount, including goodwill. An impairment loss is recognized as the difference, if any, between the 
entity level's carrying amount and its fair value, to the extent the difference does not exceed the total 
amount of goodwill allocated to the enrity level. 

Deterioration in the general economic environment caused increases in labor costs and in the cost of 
capital such as rising interest rates resulting in the Partnership presenting consecutive years of 
operating loss and net loss for the fiscal years ended December 30, 2023 and December 31, 2022. 
Based on the totality of these indicators, the Company determined a triggering event had occurred as 
of December 30, 2023. When a triggering event is identified, entities have an option to first perfonn 
a qualitative assessment to determine wherher a quantitative impairmenr test is necessary. If the 
qualitative assessment indicates that it is more likely than not that goodwill is impaired, entities must 
perform a quantitative test that compares the fair value of the entity with its carrying amount. An 
entity also has the unconditional option to skip the qualitative assessment and proceed directly to 
calculating the fair value of the entity and comparing the fair value ·with its carrying aruount, including 
goodwill. Given the assessment of triggering events, the Partnership elected to proceed directly to the 
quantitative test. The Partnership performed a valuation in accordance with }\.SC 350 to esrimate the 
fair value of the entity which exceeded the entity's carrying amount, including goodwill. Therefore, as 
of December 30, 2023, the Partnership determined that an impairment had not occutred. 
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In December 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standard 
Update ("ASU") 2014-18 Identifiable Intangible Assets in a Business Com/Jina/ion ("ASU 2014-18") which 
provides an alternative for an entity that does not meet the definition of a public business entity to 
not recognize separately from goodwill customer related intangible assets unless they are capable of 
being licensed independently from the other assets of the business and noncompetition agreements. 
In connection .... vith the acquisitions described in Note 3 and from inception, the Partnership has 
included the fair value of customer relacionships and noncompetit:ion agreements as a component of 
goodwill, which is amortized on a straight-line basis over a period of ten years. 

Intangible Assets 

The Partnership's intangible assets consist of tradenames and franchise agreements acquired in a 
business combination. Tradenames are not amortized but instead are tested for impairment at least 
annually. Franchise agreements are amortized over the future period of benefit, which is approximately 
15 years. 

Impairment of Long-Lived Assets 

Long-lived assets, such as property and equipment and intangible assets subject to amortization arc 
reviewed for impairment ,vhenever events or changes in circumstances indicate that the carrying 
amount of an asset may not be recoverable. Recoverability of the asset is measured by comparison of 
its carrying amount to undiscounted future net cash flows the asset is expected to generate. 
Specifically, management projects undiscounted cash flows expected over the period to be benefited. 

If such assets are considered to be impaired, the impairment recognized is measured as the amount 
by which the carrying amount of the asset exceeds its fait value. Estimates of expected future cash 
flows represent management's best estimate based on currently available information and reasonable 
and supportable assumptions. Any impairment recognized is permanent and may not be restored. As 
of December 30, 2023, the Partnership determined that an impairment had not occurred. 

Accounting for Acquisitions 

The Partnership accounts for ac<-1uisitions under ASC 805, Business Combinations ("ASC 805"). Under 
ASC 805, an acquiring enr:ity is required to recognize the assets acquired, the liabilities assumed, and 
any noncontrolling interest in the acquiree at their fair values as of the acquisition date. 

The detcnn.ination of fair value involves the use of estimates and assumptions, along with the 
application of various valuation techniques. These estimates include projections of future cash flows 
related to specific assets and the assessment of future lives based on the ex.peered future period of 
benefit of the asset. The value assigned to goodwill is the residual of the purchase price of the fair 
value of all identifiable assets acquired, excluding assembled workforce (which cannot be accounted 
for separately from goodwill), less all liabilities assumed and noncontrolling interest. Related 
acquisition costs are expensed as incurred. 
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In accordance with Topic 805, the financial statements were not retrospectively adjusted for any 
measurement-period adjustments that occurred in subseguent periods. Rather, any adjustments to 
provisional amounts that were identified during the measurement period were recorded in the 
reporting period in which the adjustment was determined. There were no adjustments during the fiscal 
year ended December 30, 2023 that related to prior periods. 

Deferred Loan Fees 

Costs related to obtaining and the modification of debt are included in the carrying amount of debt 
and amortized over the term of the related debt using the effective interest method. 

Reference Rate Reform 

Before December 31, 2022, the Partnership had certain debt agreements that reference the London 
Interbank Offered Rate (LIBOR). LIBOR is a benchmark interest rate calculated based on 
information contributed by a panel of large international banks. LJBOR's administrator announced 
in March 2021 that it intends to stop publishing the Overnight, 1-month, 3-month, 6-month and 12-
month USD LIBOR settings after June 30, 2023. In anticipation of that cessation, the Partnership's 
loan agreement facility was modified to reference the Secured 0Yernight Financing Rate (SOFR) on 
May 13, 2022; see Note 7. 

Revenue Recognition 

ASC 606 provides for a five-step model for recognizing revenue from contracts \\-'1th customers as 
follows: 

1) Identify the contract 
2) Identify the performance obligations 
3) Determine the transaction price 
4) Allocate the transaction price 
5) Recognize revenue 

Franchise revenues consist primarily of royalties, advertising fund comributions, initial and renewal 
franchise_ fees and upfront fees from development agreements and master franchise agreements. 
Under franchise agreements, the Partnership generally provides franchisees with (a) a franchise license, 
which includes a license to use the Partnership's intellecrual property and advertising and promotion 
management, (b) pre-opening services, including training and market research and site selection, and 
( c) ongoing services. The Partnership has determined that the pre-opening services, including training, 
market research and site selection are standalone performance obligations and the revenue for these 
services are recognized immediately. The Partnership has determined that the remaining services 
provided are highly interrelated and dependent upon the franchise license right and do not represent 
separate distinct performance obligations. Consequently, the Partnership bundles the franchise license 
performance obligation and the services into a single performance obligation and recognizes the 
revenue on a straight-line basis over the term of the franchise agreement. 
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Royalties, including franchisee contributions to advercising funds, represent sales-based royalties aod 
are calculated as a percentage of net sales reported by franchisees and recognized as franchise sales 
occur. Regarding advertising funds the Partnership has determined it acts as a principal of the 
franchisee advertising transactions, thus, revenue and expense are presented gross. These revenues are 
presented within Franchise .revenues and the expenses incurred to provide these services are included 
within Sales and promotional expenses. Wben revenues of an advertising program exceed the rdated 
advertising expenses, an accrual of additional advertising costs is made as this will be spent on 
marketing costs in a future period. 

Costs to obtain or fulfill a contract that are incremental and recoverable are capitalized and amortized 
ratably over the term of the foi.nchise agreement. The Partnership classifies these contract assct:'3 as 
Deferred franchising costs on the accompanying consolidated balance sheets. Certain franchise 
agreements were terminated resulting in immediate recognition of $22,000 and $71,500 of deferred 
franchising costs during the fiscal years ended December 30, 2023 and December 31, 2022, 
respectively. 

Franchisees are eligible to participate in various royalty rebate programs. The rebate programs operate 
on a quarterly basis and each rebate is distributed to franchisees within 45 days follm .. ri.ng each quarter's 
end if the franchisee has met all eligibility requirements, as defined. Requirements include timely 
payment of royalcies and submission of all reporting requirements as outlined in the underlying 
franchise agreement. 

Contract liabilities consist of deferred revenue resulting from initial and renewal franchise fees paid 
by franchisees, as well as upfront fees paid by master franchisees, which are generally recognized on a 
straight-line basis over the term of the underlying agreement. The Partnership classifies these contract 
liabilities as Deferred franchise sales revenue. 

Sales Taxes 

Various states impose a sales tax on the Partnership's sales to non-exempt customers. The Partnership 
has elected the praccical expedient under ASC 606 which allows for the exclusion of sales taxes from 
revenues. Accordingly, the Partnership collects the sales tax from customers and remits the entire 
amount to each respective state and excludes the tax collected and remitted to the states from revenues 
and direct costs. 

Income Taxes 

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities 
are recognized for the future tax consequences attributable to differences between the financial 
statement carrying amounts of existing assets and liabilities and their respective tax bases and operating 
loss and tax credit carryfonvards. They are measured using enacted tax rates expected to apply to 
taxable income in the years in which those temporary differences ,are expected to be recovered or 
settled. The effect of a change in tax rates is recognized in income in the period that includes the 
enactment date. The Partnership recognizes the effect of income tax positions only if those positions 
are more likely than not of being sustained. Recognized income tax positions are measured at the 
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largest amount that is greater than 50% likely of being realized. Changes in recognltlon or 
measurement are .reflected in the period in which the change in judgment occurs. The Partnership 
records interest related to unrecognized tax benefits in Interest expense and penalries in General and 
administrative expense. If incurred, interest and penalties associated with tax positions are recorded 
in the period assessed as operating expense. No interest or penalties have been assessed as of 
December 30, 2023. 

Financial Guarantees 

GA.AP requires the recognition of a liability by a guarantor of certain guarantees. GAAP requires the 
guarantor to recognize a liability for the non-contingent component of the guarantee, which is the 
obligation to stand ready to perform in the event that specified triggering events or conditions 
occur. The initial measurement of this liability is the fair value of the guarantee at inception. The 
recognition of the liability is reguired even if it is not probable that payment will be required under the 
guarantee or if the guarantee was issued with a premium payment or as part of a transaction 
with multiple elements; see Note 12. 

Fair Value Measure1nents 

The Partnership follows the accounting guidance prescribed in .A.SC 820, Fair Value Measurements 
(".A.SC 820") . .A.SC 820 establishes a common definirion of fair value to be applied Tu-i.th existing GA.AP 
requiring the use of fair value, establishes a framework for measuring fair value, and expands 
disclosures about such fair value measurements. ASC 820 defines fair value as the price that would be 
received to sell an asset or paid to transfer a liability in an orderly transaction between market 
panicipants on a measurement date. 

Fair value is a market-based measure considered from the perspective of a market participant that 
holds the asset or owes the liability, rather than an entity-specific measure; therefore, when market 
assumptions are not readily available, the Partnership's own assl.llllptions are set to reflect those that 
market participants would use in pricing the asset or liability on a measurement date. ASC 820 
establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable 
inputs and minimizes the use of unobservable inputs by requiring that the observable inputs be used 
when available. Observable inputs are inputs that market participants would use in pricing the asset 
or liability based on market data obtained from sources independent of the Partnership. Unobservable 
inputs are inputs that reflect the Partnership's assumptions about what market participants would use 
in pricing the asset or liability based on the best information available in the circumstances. The 
hierarchy is broken down into three levels based on the reliability of inputs as follows: 

Level 1: Observable inputs such as quoted prices in accive markets for identical assets or liabilities 
to which the Partnership has access at a measurement date. 

Level 2: Observable inputs other than Level 1 quoted prices that are observable for the asset or 
liability, either directly or indirectly; these include quoted prices for similar assets or 
liabilities in an active market, quoted prices for identical assets and liabilities in markets 
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that are not active, or other inputs that are observable or can be corroborated by 
obscryabJc market data for substantially the full term of the assets or liabilities. 

Level 3: Unobservable inputs for which little or no market data exists, and for which the 
Partnership must develop its own assumptions regarding the assumptions that market 
participants would use in pricing the asset or liability, including assumptions regarding 
risk. 

Because of inherent uncertainties in the valuation of assets or liabilities for which there are no 
observable inputs, estimated fair values may differ significantly from the values that may have been 
used had a ready market for the assets or liabilities existed. 

Unit-Based Compensation/Profit Interests 

The Partnership accounts for unit-based compensation in accordance with ASC 718, Compensation -
Stock Compensation, which requires unit compensation awards to be accounted for using a fair value
based method. The Partnership amortizes the time-vesting, unit-based compensation awards on a 
straight-line basis over the requisite service (vescing) period of the award, and fair value is based on an 
Option Pricing Model. The exit-event, vesting unit-based compensation will be recognized when the 
exit event is probable a r fair value. See Note 9 regarding awards of units in the Parmership, issued to 
key employees of the Partnership and the effect on earnings in the accompanying consolidated 
financial statements. 

Advertising 

Advertising costs are expensed as incurred. Advertising expense for the fiscal years ended December 
30, 2023 and December 31, 2022, were approximately $22.2 i\-1:illion and $26.3 1v1illion, respectively. 

Vendor Rebate and Incentive AgreementB 

The Partnership has various purchase agreements with vendors, whereby, the Partnership receives 
rebare payments from the vendor monthly, quarterly, or annually and in some cases is also required 
to purchase a minimum monrhly or annual commitment through the contractual life. The rebate 
payment receivables are included in accounts and royalties receivable, net, and accounted for as a 
reduction of Cost of store sales, either as minimum purchase thresholds are met, or ratably over the 
contractual life, depending on the terms of the contract. 

Liquidity and Capital Resources 

As of December 30, 2023, the Partnership had cash and cash equivalents of approximately $5.1 
lvfillion. During the fiscal year December 30, 2023, the Partnership incurred a net loss of approximately 
$52.4 Ivfillion, which included charges for Depreciation an<l amortization and Interest expense of 
approximately $98.61\.-1:illion. The Partnership generated increased Total revenues of$25.7 Million for 
the fiscal year ended December 30, 2023 compared to the fiscal year ended December 31, 2022. As 
of December 30, 2023, the Partnership's Senior Facility provides for a second supplemental delayed 
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draw term loan of approximately $39 Million available on a $50 11illion facility and revolving line of 
credit of $1 .4 ivfillion available on a $20 :Million facility; sec Note 7. 

Going Concem Assessment 

The Partnership follows the guidance in ASC 205-40, Presentation ofPinancial Statements- Going Concern, 
which requires management to assess the Partnership's ability to continue as a going concern and to 
provide related disclosure in certain circumstances. ?\.fanagement annually evaluates whether there are 
conditions or events, considered in the aggregate, that raise substantial doubt about the Partnership's 
ability to continue as a going concern within one year of the date that the consolidated financial 
statements are available to be issued. This evaluation is based on relevant conditions and events that 
are kno,vn or reasonably knowable at the date that the consolidated financial statements are available 
to be issued. The Partnership believes there are no conditions or events that raise substantial doubt as 
to the Partnership's abili1:y to continue as a going concern. 

Recently Issued Accounting Pronouncements -Adopted 

In March 2020, the F ASB issued ASU 2020-04, Reference Rate Reform (fopit 848): Facilitation of the Effects 
?f ~ference Rate Rtform on Anancia! &porting, which provides temporary optional guidance for a limited 
cime to ease the potential accounting impacts associated with transitioning away from reference rates 
that are expected to be discontinued, such as the London Interbank Offered Rate (LIBOR). The ASU 
was effective upon issuance on l\farch 12, 2020. These provisions specify how a replacement rate \Vill 

be identified (and other terms, such as how the spread aboYe the reference rate \Vil.I be changed) once 
a trigger event (such as LJBOR no longer being quoted) occurs. The terms related to the calculacion 
of interest under the Partnership's revolving line of credit and term loan were updated prior to LIBOR 
being discontinued. As ofDecember 30, 2023, Management has changed the benchmark from LIBOR 
to SOFR as we have renewed or amended our loan facility agreement which did not have a material 
impact on the loans affected. 

Recently Issued Accounting Pronouncements - Future Adoption 

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax 
Disclosures. The .'\SU requires the annual financial statements to include consistent categories and 
greater disaggregation of information in the rate reconciliation, and income taxes paid disaggregated 
by jurisdiccion. ASU 2023-09 is effective for the Partnership's annual reporting periods beginning after 
December 15, 2025. Adoption is either with a prospective method or a fully retrospective method of 
transition. Early adoption is permitted. The Partnership is currently evaluating the effect that adoption 
of ASU 2023-09 ·will have on its consolidated financial statements. 

Other accounting standards that have been issued or proposed by the F ASB that do not require 
adoption until a future date are not ex:pected to have a material impact on the financial statements 
upon adoption. The Partnership does not disclose recent pronouncements that arc unrelated to its 
financial condition, results of operations, cash flows or disclosures. 
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3. ACQUISITIONS 

2023 Acquisitions 

During the fiscal year ended December 30, 2023, the Partnership did not have any acquisitions. 

2022 Acquisitions 

During the fiscal year ended December 31, 2022, the Partnership entered into twenty-three asset 
purchase agreements with third parties to acguire forry-two operating units and/ or automotive 
repair and service facilities and one indefinite-lived tradename totaling approximately $71.4 
l\1illion. The various operating units and/ or automotive repair and service facilities acquisitions 
are accounted for as business combinations and the one indefinite-lived tradename is accounted 
for as an asset acquisition. 

The acquisitions were funded with draws on the Partnership's existing senior loan facility; see 
Note 7. Subsequently, the Partnership entered into various lease obligations for the operating 
units. The preliminary allocation of the purchase price among the assets acquired and liabilities 
assumed for the acquisitions described above, based on fair value were as follows: 

Cash and cash equivalents 
Prepaid and other current assets 

Inventories 
Property and equipment 

Intangibles 
Total identifiable assets acquired 

Total identifiable liabilities assumed 

Goodwill 
Total purchase pdce 

Business Asset 

Combinations Acquisition 

$ 850 $ 

20,942 

1,207,804 

2,536,466 

$ 12,000,000 

3,766,062 12,000,000 

55,622,197 
$ 59,388,259 $ 12,000,000 

The purchase price of acquisitions for the fiscal year ended December 31, 2022 was paid or to be 
paid as follows: 

Cash paid 

Due to sellers 

Business 

Combinations 

Asset 

Acquisition 

$ 56,350,509 $ 12,000,000 

3,037,750 
$ 59,388,259 $ 12,000,000 
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Acquisition-rdated costs for 2022 acquisitions totaled approximately $1.5 Million which was 
recorded as transaction costs in the accompanying consolidated statements of operations. 

Goodwill recognized from the acquisitions consists largely of the assembled workforce, customer 
lists, synergies and economies of scale expected from operations substantially all of which is 
deductible for income tax purposes. 

4. PROPERTY AND EQUIPMENT 

Depreciation and amortization of property and equipment for the fiscal years ended December 
30, 2023 and December 31, 2022, were approximately $9.9 Million and $8.8 Million, respectively. 
Property and equipment include machinery and equipment finance lease ROU asset:S of 
approximately $104,371 and $66,000 and real property finance lease ROU assets of approximately 
$73.7 Million $73.9 :Million for the fiscal years ended December 30, 2023 and December 31, 2022, 
respectively; see Note 2. During the fiscal year ended December 30, 2023, the Partnership incurred 
a loss on disposal of assets totaling $1.2 million. This loss primarily resulted from the Partnership's 
decision to exit certain retail locations. The loss on disposal of assets has been included within 
General and administrative expenses. 

Property and eqnipmeot consisted of the follmving: 

},fachinery and equipment 
Leasehold improvements 
Real property 

Funriture and fixtures 
Soft\vare 

Accumulated depreciation and amortization 

Property and equipment, net 

12/30/2023 

$ 17,698,006 

13,230,961 

75,778,292 

523,166 

3,019,892 

110,250,318 

(15,403,980) 

$ 94,846,338 

12/31/2022 

$ 17,731,950 

11,185,537 
76,962,646 

559,982 

2,053,032 

108,493,147 

(11,005,267) 

$ 97,487,879 

17 

952978 (SpeeDee - 1)



MidOcean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

5. INTANGIBLE ASSETS AND GOODWILL 

Intangible assetS, excluding goodwill, consist of the following: 

Franchise agreements acquired 

Favorable leases 

Tradenames acquired 

Intangible assets, net 

.Francruse agreements acquired 

Favorable leases 

Tradenamcs acquired 

Intangible assets, ner 

Weighted 
average 

amortization 
period 

4.69 yea.rs 

3.14 years 
Indefinite 

Weighted 
average 

amortization 

period 

6.61 years 
4.32 years 

Indefinite 

December 30, 2023 

Accumulated 
Intangible Amortization 

$ 29,100,000 $ (6,204,078) 

1,991,000 (633,259) 

124-340.000 

$ 155,431,000 $ (6,837,337) 

December 31, 2022 

Intangible 
$ 29,100,000 

1,961,226 

1 ?4,340,000 

$ 155,401,226 

Acculn ulate d 
Amortization 

$ (4,401,221) 

(453,925) 

$ (4,855,146) 

Net 

$ 22,895,922 

1,357,741 

124,340,000 

$ 148,593,663 

Net 

$ 24,698,779 
1,507,301 

124.340.000 
$ 150,546,080 

As of December 30, 2023 and December 31, 2022, a net unfavorable leases liability of 
approximately $2.6 i\.fillion and $2. 9 tfillion, respectively, is presented in other liabilities. 

Goodwill consists of the following: 
Accumulated 

Goodwill Am.ortization Net 

Balance, J anuarr 1, 20 22 $ 352,523,231 $ (32,390,020) $ 320,133,211 

Goodwill acquired 55,622,197 55,622,197 

Amortization (40,649,646) (40,649,646) 

Diseosals (396,619) 396,619 

Balance, December 31, 2022 407,748,809 (72,643,047) 335,105,762 

Amoniza tion (40,953,3112 (40,953,3112 

Balance, December 30, 2023 $ 407,748,809 $ p 13,596,3581 s 294,152.451 

Amortization of intangible assets and goodwill for the fiscal years ended December 30, 2023 and 
December 31, 2022 were approximately $42.6 :t\1illion and $42.9 Million. 
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Future amortization of intangible assets and goodwill, assuming no future impairment charges, is 
as follows: 

f:<"""'-iscai Year Ended Intangibles Goodwill 

2024 $ 2,186,061 $ 40,774,881 $ 

2025 2,166,678 40,774,881 

2026 2,165,829 40,774,881 

2027 2,158,105 40,774,881 

Thereafter 15,576,991 131.052.927 

$ 24,253.663 $ 294,152,451 $ 

ACCRUED EXPENSES AND OTHER LIABILITIES 

Accrued expenses and other liabilities were as follows: 

Accrued wages and bonus 

Advertising fund liability 

Accrued franchise, property and sales taxes 
Accrued interest payable 

.Accrued other 
Accrued manage1nent fee 

Accrued royalty rebates 
Due to sellers 

Total accrued expenses and other liabilities 

$ 

$ 

12/30/2023 

7,501,230 
4,999,084 

3,781,981 
2,025,482 

1,516,368 
1,037,000 

398,323 

21.259.468 

Total 

42,960,942 

42,941,559 

42,940,710 

42,932,986 

146,629,918 
318,406,114 

12/31/2022 

$ 5,186,687 

4,496,829 
4,002,485 

1,985,122 
1,289,447 

541,086 

3,089,457 

$ 20,591.113 

In connection with the acquisitions described in Note 3, approximately $0 and $3.1 l\1illion of 
purchase price as of December 30, 2023 and December 31, 2022, respectively, represents deferred 
holdback payments for certain adjustments or claims that may arise subsequent to the acquisitions. 
The deferred holdback payments were payable to the sellers between 6 and 12 months subsequent 
to the execution date of the purchase and sale agreements, net of any claims, as defined. 

7. NOTES PAYABLE 

On November 24, 2020, MOP GM Holding entered into a loan agreement facility ("the Senior 
Facility") v.iith a lender, who is also a member of the Partnership, to initially borrow up to a total 
of $27 5 11illion under a revolving line of credit, a term loan and a delayed draw term loan 
(''DD'IL") commitment. 

On January 1, 2022, an amendment was issued on the Senior Facility to increase the total allowable 
borrowings up to a total of $335 l\1illion. On :May 13, 2022 in connection \vith two acquisitions, a 
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second amendment was issued on the Senior Facility to increase the total allowable borrowings 
up to a total of $428.5 lvfillion. The second commitment included a second supplemental delayed 
draw term ("SDDTL") commitment for advances up to $50 i\1illion, subject to certain financial 
conditions, as defined, in multiples of at least $1 f\.1illion thereafter. The second amendment also 
included a supplemental term loan for $43.5 1fillion which was fully utilized as of issuance. This 
supplemental term loan increases the principal amount for our payments that will follow our 
existing payment schedule. As a result of the second amendment issued on the Senior Facility, the 
Partnership incurred $2.2 1\.1illion of loan fees that arc deferred and amortized on a straight-line 
basis as a component of Interest expense over the remaining term of the loan. 

The term loan advance of $215 1-1:illion requires 23 quarterly principal payments of $537,500 plus 
interest commencing on March 31, 2021, with a final payment equal to the unpaid principal 
balance in November 2026. As of December 30, 2023 and December 31, 2022, $208.6 Million and 
$210.7 1\.-iillion, respectively, were outstanding under the term loan. The supplemental term loan 
requires 17 quarterly principal payments of S108, 7 50 plus interest commencing on September 30, 
2022, ,vith a final payment equal to the unpaid principal balance in November 2026. As of 
December 30, 2023 and December 31, 2022, $42.8 Million and $43.3 Million, respectively, were 
outstanding under the supplemental term loan. 

Future maturities of notes payable outstanding as of December 30, 2023 are as follows: 

fiscal Year Ended 

2024 $ 2,771,250 

2025 3,695,000 

2026 372,340,500 

Thereafter 
$ 378,806,750 

As of December 30, 2023 and December 31, 2022 the DDTL commitment allows for additional 
advances up to $100 .i\.fillion and $10011illion, respectively, subject to certain financial conditions, 
as defined, in multiples of at least $1 Million thereafter. The DDTL will be made as initial term 
loans and increase the principal amount and follow the same quarterly payment schedule. As of 
December 30, 2023 and December 31, 2022, $98 f\.fillion and ~99 Million, respectively, were 
outstanding under the DDTL. As of December 30, 2023 and December 31, 2022, Sl0.8 Million 
and $11 Jlfillion, respectively, were outstanding under the SDDTL. As of December 30, 2023 and 
December 31, 2022, the revolving line of credit allows for borrowings up to $20 Million, ·with 
interest payable monthly, and the unpaid balance payable at maturity in November 2026. A.s of 
December 30, 2023 and December 31, 2022, $18.6 Million and $13.6 !11illion, respectively, were 
outstanding under the revolving line of credit. 

The Senior Facility also requires annual excess cash flow payment, if certain thresholds are met, 
as defined in the loan agreement and is collateralized by substantially all assets of the MOP GM 
Holding and its subsidiaries. As of December 30, 2023 and December 31, 2022, no additional 
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payments are required under the excess cash flow. The majority of the assets of the Partnership 
are pledged to secure the Senior Facility, which also restricts any liens on assets and revenues. The 
Senior Facility may be subject to commitment fees related to the unused portion of the credit 
facility. During the fiscal year ended December 30, 2023 the Partnership incurred S380,000 of fees 
related to the unused portion of the Senior Facility included in Interest expense. The loan 
agreement outlines events that could trigger default, including failure to make required payments, 
breaches of covenants, or insolvency events. Management continuously monitors compliance with 
these provisions to mitigate the risk of default. 

The Senior Facility is subject to specific quantitative covenants pertaining to debt service coverage 
and leverage ratios. Additionally, the Senior Facility entails various affirmative and negative 
operating and financial reporting covenants, which are customary for such financial instruments. 
These include a maximum consolidated net leverage ratio of 9.5 for the fiscal years ending 
December 30, 2023, and December 31, 2022, calculated as net debt divided by Adjusted EBIIDA. 

These covenants, among other provisions, restrict the Partnership's ability to execute asset sales, 
engage in mergers, acquisitions, or other business combinations, incur additional indebtedness or 
guarantees, provide loans and investments, create liens, or undertake transactions with affiliates. 
Failure to meet certain covenants may result in the Senior Facility becoming fully due and payable 
on an accelerated schedule. Moreover, the Partnership may opt to voluntarily prepay, either 
partially or in full, subject to specific pre-payment premiums or make-whole obligations. As of 
December 30, 2023, and December 31, 2022, the Partnership remained in compliance \\fl.th all 
debt covenants. 

The termination dates for the available additional drawdowns of the DDTL was November 28, 
2022, and the SDDTL is May 13, 2024. These dates mark the cessation of the availability of 
additional drawdowns, impacting the timing and scope of potential drawdowns under the facilities. 
The available use of the DDTL and SDDTL is also restricted when the consolidated net leverage 
ratio at such time is greater than 6.25. As of December 30, 2023, the Partnership's consolidated 
net leverage ratio was 6.81 and the SDDTL was not available for additional drawdowns. 

The interest rates on the revolving line of credit and the Senior Facility were 11.29% and 9.84% 
as ofDecember 30, 2023 and December 31, 2022, respectively. 

Notes payable as ofDceember 30, 2023 and December 31, 2022 comprised the following: 

Senior facility 

Revolving line of credit 

Less: current portion 

Less: deferred loan fees 

Notes payable, non-current 

12/30/2023 
$ 360,206,750 

18,600,000 

378,806,750 

(2,771,250) 

(5,200,786) 

$ 370,834,714 

12/31/2022 
$ 363,901,750 

13,600,000 
377,501,750 

(3,695,000) 

(7,014,788) 

$ 366,791,962 
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8. MEMBERS' EQUI'IY 

The Partnership has authorized two classes of units, an unlimited number of Common Units 
(referred to as Class A units) and a number of :tlfanagement incentive units (referred to as Class B 
units) as determined by the Board of Directors of the Partnership ("Board"). Class A units are 
voting units and have priority in any distribution to Class B unit members. Class B units of the 
Partnership are intended to attract, retain and compensate management of the Partnership and 
have no voting rights. At November 24, 2020, 18,600 Class B units were authorized. 

Class B units are intended to constitute profits interests and are subject to a call provision at the 
option of the Partnership as defined in the agreement. During the fiscal year ended December 30, 
2023 the Partnership received $100,000 of Class A eguity contributions. On May 13, 2022 in 
connection with two acquisitions, the Parmership received $5 Million of Class A eguity 
contributions. 

9. UNIT-BASED COMPENSATION/PROFIT INTERESTS 

The Partnerships' Board may grant Class B units to the employees. The Board establishes a 
participation threshold for each unit award based on the fair market value of the Partnership on 
the grant date. Class B units have two components: 50% time vesting ratably over five years, with 
20% vesting on each anniversary or fully upon an exit event, and 50% exit event vesting. Such 
units are fair valued at the date of grant and the time vesting units are recognized as compensation 
expense of the Partnership over the period of service. The Option Pricing Model using the Monte 
Carlo simulation values all classes of equity as a call option on the enterprise value of the 
Partnership, which is recorded as compensation expense on a straight-line basis over the period 
of service. 

Significant inputs in the Option Pricing Model for expected volatility, ex:pected holding period 
and risk-free rate used in estimating the fair value is noted below: 

Expected Volatility 

Expected volatility 

E.i...'Pected term in years 

Risk-free rate 

60% 

3.0 

4.0% 

The Partnership uses the volatility of peer group public companies to estimate the volatility 
assumptions used in the Option Pricing Model. 

Expected Term of Option 

The Partnership utilizes an expected holding period until a liquidity event, to estimate the expected 
term of Class B units. 
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Risk-Free Rate 

The Partnership bases the risk-free interest rate used in the Opcion Pricing lvlodel on the U.S. 
Treasury yield curve in effect at the time of the grant. 
A summary of Class B time vesting units and changes and weighted-average grant date fair value 
during the fiscal year ended December 30, 2023 is presented below: 

OutstandingJanuary 1, 2023 

Granted 

Forfeited 

Outstanding December 30, 2023 

Vested December 30, 2023 

Unvested December 30, 2023 

Number 

6,754 

2,073 

(631) 
8,196 

3,545 

4,651 

Weighted
Average 

Grant Date 
Fair Value 

$ 266 

$ 

236 

199 

263 

288 

245 

A summary of Class B exit event vesting units and changes and weighted-average grant date fair 
value during the fiscal year ended December 30, 2023 is presented below: 

Weighted-

Number 
Average 

Grant Date 
Fair Value 

OutstandingJanuary 1, 2023 4,228 $ 193 

Granted 2,073 185 

Forfeited (694) 170 

Outstanding December 30, 2023 5,607 193 

Vested December 30, 2023 

Unvested December 30, 2023 5,607 $ 193 

Approximately $194,000 and $427,000 has been recorded as unit-based compensation expense 
for the fiscal years ended December 30, 2023 and December 31, 2022, respectively. 

10. LEASES 

The Partnership's lease portfolio primarily consists of real property leases related to company 
operated service center locations, as well as office and warehouse space. Leases for real property 
generally have terms ranging from 5 to 20 years, with most having one or more five-year renewal 
options. The Partnership does not include option periods in its determination of the lease term 
unless renewals are deemed reasonably certain to be exercised. The Partnership's portfolio of 
leases does not contain any material residual value guarantees or restriccive covenants. Our real 
property leases conrain a lease component, which includes the right to use the real estate, and non-
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lease components, which include utilities and common area maintenance services. \'Fe elected the 
practical expedient to account for leases and non-lease components for property leases as a single 
lease component. Additional variable rent payments made during the lease terms arc not based on 
a rate or index and are excluded from the calculation of lease liabilities and are recognized as a 
component of variable lease expense as incurred . 

. At contract inception, we determine \vhether the contract is or contains a lease based on the terms 
and conditions of the contract. Lease contracts are recognized on our consolidated balance sheet 
as ROU assets and lease liabilities. However, we have elected not to recognize ROU assets and 
lease liabilities on leases \Vith terms of one year or less. Lease liabilities and their corresponding 
ROU assets are recorded based on the present value of the future lease payments over the expected 
lease term. \'('hen the lease does not provide enough information to determine the implicit interest 
rate in the agreements, the Partnership uses the risk-free discount rate in calculating the lease 
liability. Escalation clauses, lease payments dependent on exiscing rates/indexes, renc,val options, 
and purchase options are included within the detennination of lease payments when appropriate. 
\'Xi'e elected the practical expedient to not separate lease and non-lease components for all leases 
that qualify. 

Finance lease ROU assets are amortized on a straight-line basis over the lesser of the useful life of 
the leased asset, not to exceed 15 years, or the lease term. Finance lease liabilities are recognized 
using the effective interest method, with interest detennined as the amount that results in a 
constant periodic discount rate on the remaining balance of the liability. Interest associated with 
finance lease liabilities is recognized within Interest expense, on the consolidated statements of 
operations and is included in the change of Accrued expenses and other liabilities in the 
consolidated statement of cash flo-ws. The principal portion of finance lease liabilities is included 
in Other, net in the consolidated statements of cash flows. 

The following table details our total investment in operating and finance leases where the 
Partnership is the lessee: 

Balance Sheet Line Items: 

Right-of-Use (ROLi) assets: 

Operating 

Finance 

Total ROU assets 

Op<:>.rating lease liabilities: 

Current 

Balance Sheets reference 

Operating lease right-of-use assets 

Propcrtv and Clt,1ipmcn1. net 

I .cast' liabilities - cun:cnt portion 

Noncurrent Lease liabilities - noncurrcnt po,,inn 

Total opernting l<:>aS<.e liubilitics 

Financ<;, le:,~e liabilities; 

Curre.nt Lease liabilitie~ - current portion 

Noncurrent Lease liabilitie~ - noncurrcnt pon:ion 

Total finance lease liabilities 

12/30/2023 12/31/2022 

$181,644,261 $230,527,723 

73.76S.970 74,040,793 

255,410.232 304.568,516 

20,404,958 

165,662,635 

186.067.592 

3,445,914 

72.199.081 

$ 75.644.995 

23,331,219 

211,464,705 

234.795.924 

3,139,342 

71-743.771 
S 74.883,113 
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The weighted average remaining lease term as of December 30, 2023 and December 31, 2022 were 
17.96 years and 19.01 years, respectively, for finance leases and 9.4 years and 10.11 years, 
respectivdy, for operating leases. The weighted average discount rate term as of December 30, 
2023 and December 31, 2022 was 2.93% for finance leases and 1.68% for operating leases. 

The following table provides certain information related to the lease costs for finance and 
operating leases during the fiscal year ended December 30, 2023. 

Components of Lease Cost; Statement of Operations reference 12/30/2023 12/31/2022 

Operating lease costs: Renr expense 

Finance lease costs: 

Amortization ofROU Asset Depreciation and amorti:✓.at:ion 

Literest Expense lntei:-est expense 

Total finance lease cost 

Variable lease costs Rent expense 

$ 26,847,301 $ 28,429,348 

4,067,890 

2,213,960 

6,281,849 

218,028 

2,633,236 

1,476,371 

4,109,607 

206,307 

Property tax lease costs Rent expen~c 4,083,516 4,221,246 

Other lease costs Rent expense 309.056 547,025 

Total lease cost $ 37,739,750 $ 37,513,534 

As of December 30, 2023, future minimrun lease payments under noncancellable leases were as 
follows: 

Operating Finance 

J-< ... iscal Year Ended Leases Leases 

2024 $ 23,125,947 11 5,428,607 

2025 22,961,746 5,428,607 

2026 22,725,436 5,423,599 

2027 21,307,117 5,407,978 

2028 20,549,056 5,414,522 

Thereafter 91,038,351 70,316,067 

Total undiscounted lease payments 201,707,653 97,419,381 

Less: amount reeresencing: interest (15,640,060} c21,774,386L 

Present Value of future lease ravment 186,067,592 75,644,995 

Reported as: 

Lease liabilities, current 20,404,958 3,445,914 

Lease liabilities, noncurrent 165,662,635 72,199,081 

Total lease liabilities $ 186,067,592 $ 75,644,995 

25 

952978 (SpeeDee - 1)



MidOcean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

Supplemental cash flow information related to the Company's lease arrangements for the fiscal 
year ended December 30, 2023 was as follows: 

Cash paid for amounts included in the measurement oflease liabilities: 

Opera cing cash payment from opera ting leases 

Operating cash flmv from finance leases 

Financing cash payments for finance leases 

$ 25,294,491 

2,214,021 

3,118,092 

ROD assets obtained resulting from lease modifications and reassessments: 

Operating Leases $ 1,618,778 

Finance Leases 

ROU assets obtained in exchange for lease obligations: 

Operating Leases $ 
Finance Leases 161,209 

ROU assets other non-cash decreases resulting from lease te1Tilinations: 

Operating Leases 

Finance Leases 

$ 28,437,246 

G.MI and its subsidiaries lease certain unit sites, office space, and training facilities under operating 
lease agreements. The Partnership generally pays the property taxes, insurance, and maintenance 
costs related to the leased property, where applicable. 

For the fiscal years ended December 30, 2023 and December 31, 2022 rental incomes under the 
Partnership's subleases were approximately $1.8 Million and $1.9 i\fillion, respectively. 

11. INCOME 'TAXES 

(a) Income Taxes 

Total income raxes for the fiscal years ended December 30, 2023 and December 31, 2022 
were allocated as follows: 

Current Defer.red Total 

Fiscal year ended December 30, 2023: 

U.S. Federal $ 19,947 $ (103,519) $ (83,572) 

State 683,019 (479,441) 203,578 

$ 702,966 $ (582,960) $ 120,006 

Fiscal year ended December 31, 2022: 

U.S. Federal $ $ (975,855) $ (975,855) 

State 96,655 435,968 532,623 

$ 96,655 $ (539,887~ $ ~443,2322 
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(b) Significant Components of Deferred Taxes 

The significant components of deferred tax benefit (expense) including the tax effects of 
temporary differences that give rise to significant portions of the deferred tax assets and deferred 
tax liabilities as of December 30, 2023 and December 31, 2022 are presented below: 

12/30/2023 12/31/2022 

Deferred tax benefit, federal $ (1,289,622) $ (1,393,141) 

Deferred tax benefit, state ~1,184,07 02 p,663,5112 

$ (2,473,692) $ (3,056,652) 

Deferred tax assets: 

Lease liabilities $ 63,017,715 $ 75,871,790 

Federal interest expenses limitation 20,198,731 11,358,173 

Net operating loss carryforward 8,245,363 9,741,977 

Goodwill, net 6,427,459 4,147,864 

Capitalized transaction costs 1,151,899 1,464,635 

Accrued bonus 773,851 258,563 

Accrued interest payable 487,715 

Deferred franchise sales revenue 450,551 809,289 

Unit-based compensation 281,419 239,054 

Deferred payroll taxes 219,761 138,319 

Accounts and royalties receivable, net 34,694 64,205 

Reserves for inventories 63,370 48,225 

Deferred license revenue 62,851 58,290 

Accrued litigation 60,197 

Other 1,852 

Total gross deferred tax assets $ 101,475,576 $ 104,202,236 

Defened tax liabilities: 

Right-of-use assets $ (61,500,173) $ (74,699,834) 

Intangible assets, net (19,408,848) (18,726,863) 

Fixed assets (1,113,661) (582,886) 

Deferred franchising costs (268,7532 (660,448} 

Total gross deferred tax liabilities: $ (82,291,435) $ (94,670,031) 

Net deferred tax asset before valuation allowance $ 19,184,141 $ 9,532,205 

Valuation allowance (21,657,833) (12,5 88,85 72 

Net deferred tax (liability~ $ (2,473,692) $ (3,056,652) 
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}\s of December 30, 2023 and December 31, 2022, FSA Blocker had net operaring loss 
carryforwards for federal income tax purposes of $28 11illion and $36 :i\fillion, respectively, that 
do not expire which are available to offset future federal taxable income, if any. As of December 
30, 2023 and December 31, 2022, FSA Blocker has net operating loss carryforwards for state 
income tax purposes of $179 ifillion and $69 Million, respectively, that are subject to varying 
expiration dates depending on jurisdiction and are available to offset future state taxable income 
which varies by state. 

In assessing the realizability of deferred tax assets, management considers whether it is mote likely 
than not that some or all of the deferred tax assets will not be realized. The ultimate realization of 
deferred tax assets is dependent upon the generation of future taxable income during fiscal years 
in which those temporary differences become deductible. iVIanagement considers the scheduled 
reversal of deferred tax liabilities and projected future taxable income in making this assessment. 

The valuation allowance relates to federal and state deferred tax assets and net ope.rating loss 
cartyfoNTar<ls for which realizability is uncertain. 

The Partnership is a passthrough entity and files separately from the taxable consolidated 
corporate group, FSA Blocker which files consolidated federal and state income tax returns. 

12. COMMITMENTS AND CONTINGENCIES 

Franchise Rebates and Incentives 

The Partnership prov-ides various royalty rebate programs for compliance with certain franchise 
agreements including 1) 10% royalty rebate, payable quarterly, which expired December 31, 2023; 
or 2) 50% rebate for a conversion franchise or U.S. military veteran or first responders in the first 
year of operations, and 25% rebate in second year of operations, payable quarterly. Franchisees 
are generally allowed to participate in one rebate program, per operating unit, at a rime, and must 
maintain compliance with the program to remain eligible to participate depending on the franchise 
system. As of December 30, 2023 and December 31, 2022, accrued rebates under these programs 
were approximately $398,000 and $293,000, respectively, and are included in Accrued expenses 
and other liabilities in the accompanying consolidated financial statements. 

Litigation 

In the n01mal course of business, the Partnership is party to litigation from rime to time. 
Liabilities for loss contingencies a.rising from claims, assessments, litigation, fines, and penalties 
and other sources are recorded when it is probable that a liability has been incurred and the amount 
can be reasonably estimated. Legal costs incurred in connection with loss contingencies are 
expensed as incur.red. 
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Lease Guarantees and Other 

GMI has guaranteed the leases of certain franchisees. Other than non-performing leases at 
acquisition, the Partnership has not recorded a liability related to these guarantees as it has 
determined the fair value of the guarantee is immaterial. 

As of December 30, 2023 and December 31, 2022, SPE has recognized approximately SSS,000 
and $75,000, respectively, associated ·with the estimated fair value of guarantees provided on behalf 
of franchisees in connection with certain lease agreements, which is included in Accrued expenses 
and other liabilities in the accompanying consolidated balance sheets. 

In the ordinary course of business, the Partnership may enter into arrangements with a 
franchisee's landlord to assume operations and accept terms of the existing lease upon the 
default of the franchisee, based on certain terms and conditions agreed upon between the 
parties. In the event the Partnership assumes operations and the terms of the existing lease, the 
Partnership would not be responsible for obligations under the existing lease prior to assuming 
operations. As of December 30, 2023, the Partnership had not assumed operations of any of 
the franchisee's locations. 

13. RELATED PARTY TRANSACTIONS 

Management Fee 

The Partnership is obligated to pay an annual base management fee of $2.2 million to NlidOccan 
Partners V, L.P., which is included within General and administration expenses. The management 
fee commencing in J anua.ry 2021 is subject to increases based on a percentage of annual revenues 
and will conrinue to be paid through termination of the agreement, as defined. 

As of December 30, 2023, the Partnership has not paid the 3rd and 4th quarter management fees 
totaling $1.1 million, which is included ,vithin Accrued expenses and other liabilities. In addition, 
the 1st quarter fees for 2024 totaling $537,500 were prepaid and included within Prepaid expenses 
and other current assets. 

Notes Payable 

The Partnership's Senior Facility discussed in Note 7 is provided by a lender who is also a member 
of the Partnership. 

Members, Equity 

The Partnership received a $100,000 contribution from one of its Board Directors during the fiscal 
year ended December 30, 2023. 
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14. EMPLOYEE BENEFIT PLAN 

The Partnership has an employee deferred compensation 401 (k) plan and matches employee 
contributions to this plan in an amount equal to 50% of the employees' contribution, up to a 
maximum of 6% of employees' compensation. During the fiscal years ended December 30, 2023 
and December 31, 2022, the Partnership made approximately $210,000 and $173,000, respectively 
of matching contribucions. 

15. SUPPLEMENTAL DISCLOSURE TO CASH FLOWS 

12/30/2023 

Cash flow information: 

Cash paid for interest 

Non-cash investing/ financing activities: 

Acquisition of prope1"ty and equipment not yet paid 

Due to sellers 

16. SUBSEQUENT EVENTS 

$ 41,069,907 

$ 192,631 

12/31/2022 

$ 25,839,281 

$ 594,823 

3,037,750 

The Partnership has evaluated subsequent events through April 5, 2024, which is che date the 
consolidated financial statements were available to be issued. There were no subsequent events 
that required recognition or additional disclosure in these consolidated financial statements. 
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The Board of Directors 
MidOcean FSA Holdings, LP.: 

Opinion 

KPMG LLP 
Suite 800 
1225 17th Street 
Denver, CO 80202-5598 

Independent Auditors' Report 

We have audited the consolidated financial statements of MidOcean FSA Holdings, L. P. and its subsidiaries 
(the Partnership), which comprise the consolidated balance sheets as of December 31, 2022 and January 1, 
2022, and the related consolidated statements of operations, members' equity, and cash flows for each of the 
fiscal years then ended, and the related notes to the consolidated financial statements. 

In our opinion, the accompanying consolidated financial statements present fair1y, in all material respects, the 
financial position of the Partnership as of December 31, 2022 and January 1, 2022, and the results of its 
operations and its cash flows for each of the fiscal years then ended in accordance with U.S. generally 
accepted accounting principles. 

Basis for Opinion 

We conducted our audits in accordance with auditing standards generally accepted in the United States of 
America (GAAS). Our responsibilities under those standards are further described in the Auditors' 
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are required to 
be independent of the Partnership and to meet our other ethical responsibilities, in accordance with the relevant 
ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient 
and appropriate to provide a basis for our audit opinion. 

Emphasis of Matter 

As discussed in Note 10 to the consolidated financial statements, in fiscal year 2022, the Partnership adopted 
new accounting guidance ASC 842, Leases. Our opinion is not modified with respect to this matter. 

Responsibilities of Management for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with U.S. generally accepted accounting principles, and for the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation of consolidated financial 
statements that are free from material misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, management is required to evaluate whether there are 
conditions or events, considered in the aggregate, that raise subslantial doubt about the Partnership's ability to 
continue as a going concern for one year after the date that the consolidated financial statements are available 
to be issued. 

Auditors' Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors' report that 
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and 
therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher 

KPl,IIG UP, e ~ inlilod llllili:y ps1nerwlip- a_. llml of 
lhe l(PMG gtlbll "'!IOlli:!alion of imopelldenl. member l'iTn! - wth 
-G lnlorni,lional Limillod, a lft'llle e:,,gw, com-rmitE<I bygWlnlfllee. 
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than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. Misstatements are considered material if there is a 
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a 
reasonable user based on the consolidated financial statements. 

In performing an audit in accordance with GAAS, we: 

• Exercise professional judgment and maintain professional skepticism throughout the audit. 

• Identify and assess the risks of material misstatement of the consolidated financial statements, whether 
due to fraud or error, and design and perform audit procedures responsive to those risks. Such 
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the 
consolidated financial statements. 

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Partnership's internal control. Accordingly, no such opinion is expressed. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
consolidated financial statements. 

• Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that 
raise substantial doubt about the Partnership's ability to continue as a going concern for a reasonable 
period of time. 

We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control related matters that 
we identified during the audit. 

Denver, Colorado 
April14,2023 
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MidOcean FSA Holdings, L.P. 

Consolidated Balance Sheets 

12/31/2022 1/1/2022 

Assets 

Current assets: 

Cash and cash equivalents $ 6,205,978 $ 3,219,086 

Restricted cash 4,273,097 3,334,996 

Accounts and royalties receivable, net 5,980,851 3,687,137 

Prepaid expenses and other current assets 4,937,300 4,535,264 

Inventories, net 9,012,834 6,803,355 

Notes .receivable - cuuent, net 61,241 27,605 

Total cuaent assets 30,471~301 2~607,443 

Property and equipment, net 97,487,879 16,640,667 

Other long-term assets: 
Notes receivable - noncuuent, net 71,704 40,571 

Defei:red franchising costs 2,731,572 1,642,036 

Goodwill, net 335,105,762 320,133,211 

Operating lease right-of-use assets 230,527,723 

Intangible assets, net 150,546,080 140,749,446 

Other assets 889,542 646,146 

Total other loug-term assets 719,872,383 463,211,410 

Total assets $ 847,831,563 $ 501,459,520 

Confjm,ed. 
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Mid Ocean FSA Holdings, L.P. 

Consolidated Balance Sheets 

Liabilities and Members' equity 
Current liabilities: 

Accmm.ts payable 
.Accmed expenses and othe.r liabilit ies 

Lease liabilities - current po1tion 
Notes payable - current portion 

Total current liabilities 

Long-term liabilities: 
Deferred franchise sales revenue 
Vendor rebate liabilities 
Lease liabilities - 11011current portion 
Notes payable - noucurrent, net ofloan fees 
Deferred income tax liabilities, net 

Other liabilities 
Total long-term liabilities 

Total liabilities 

Commitments and contingencies 

Members' equity 

12/31/2022 

$ 8,994,425 
20,591,113 

26,470,561 
3,695,000 

59,751,099 

3,255,958 

283,208,476 
366,791,962 

3,056,652 
3,713,112 

660,026,160 
719,777,259 

1/1/2022 

$ 6,071,366 
13,061,378 

2,800,000 
21,932,744 

1,851,196 
800,000 

281,294,149 
3,596,539 
5,644,824 

293,186,708 
315,119,452 

Members' eqn.ity 215,970,077 210,543,485 

Accnmnla red deficit (87,915,773) (24,203,417) 

Total Members' equity 128,054,304 186,340,068 
Total liabilities and :Members' eqnity $ 847,831,563 $ 501,459,520 

See acco11Jj)a1ryi11g 11otes to the consolidated ftmmcial state111e11ts. 
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MidOcean FSA Holdings, L.P. 

Consolidated Statement of Operations 

Period E 11ded 12/31/2022 1/1/2022 

Revenues: 

Retail store sales, uet of disco1mts $ 235,070,335 $ 171,840,747 

Franchise revenues 25,804,346 23,330,144 
O ther revenues 1,816,745 2,313,976 

Total revenues 262,691~426 197,484,867 

Operating expenses: 

Cost of store sales 48,922,921 34,000,639 
Personnel expenses 92,755,682 67,251,245 

Retail store operating expenses 17,157,078 11,006,761 
Sales and promotional expenses 26,331,979 14,422,212 

Rent expense 33,403,926 25,861,256 

Legal expense 1,418,077 580,965 
General and admin.istrati.on e.,penses 23,088,279 19,118,875 

Bad debt expense (recoveries) (123,920) (99,374) 
Depreciation and amortization 51,210,229 33,474,211 

Transaction costs 2,365,205 2,643,272 

Total oeerating exeenses 296,529,456 208,260,062 

Operating loss (33,838,030) (10,775,195) 

Other expense: 

Interest expeuse (30,320,681) (18,848,061) 
Interest income 5,061 12,267 

Ot11er, uet (1,938} !16} 
Total o ther ~ ense {30,317,558} {18,835,810} 

Loss before income tltXes (64,155,588) (29,611,005) 

Income taxes: 

Income tax (~ense) benefit 443,232 9,355,137 

Net loss $ (63,712,356) $ (20,255,868) 

See acconl}m!yi11g 11ote.t to the co11solidat-ed fi11a11cial state1J1e11t.1. 
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Mid Ocean FSA Holdings, L.P. 

Consolidated Statement of Members' Equity 

Capital Accumulated Total Members' 

Amount Deficit Equity 

Balance, December 31, 2020 $ 209,995,427 $ {3,947,549} $ 206,047,878 

Unit-based compensation 548,058 548,058 

Net loss {20,255,868) {20,255,868} 

Balance,Janu~ 1, 2022 $ 210,543,485 $ {24,203,417} $ 186,340,068 

1 Iembe1: contributions 5,000,000 5,000,000 

Unit-based compensation 426,592 426,592 

Net loss {63,712,356} (63,712,356} 

Balance, Decembe.r 31, 2022 $ 215,970,077 $ {87,915,773} $ 128,054,304 

See ocau1,po1!Ji11g notes to the co,uolidated fi11a11dal state111ents. 
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Mid Ocean FSA Holdings, L.P. 

Consolidated Statement of Cash Flows 

12/31/2022 1/1/2022 
Cash :flows from oper;i.ting activities: 

Net loss $ (63,712,356) $ (20,255,868) 

.Adjustments to reconcile uet loss 

to net cash provjded by/ (used in) operating activities: 

Depceciatio11 and amortization e::s:pc.use of properer and equipment 

Amortization of goodwill and .intangible assets 

Amortization of deferred loan fees 

Loss on disposal of assets 

Bad debt expense, net of .recoveries 

Rescrve'5 for inventories 

Unit-based compensatiou 

O:ianges in operating assets and liabilities: 

Accouuts and royalties receivable 

Prepaid C"}'emes and other current assets 

Inventories 

Defeued franchising costs and other assets 

Accounts paya bk 

Accrued expenses awl othe.r liabilities 

Income ta;,;: payable 

Defexred franchise sales .revenue 

Vendor rebau: liabilities 

Other liabilities 

Net cash provided bv/(used in) operating activities 

Cash flows from investing activities: 

Acquisition of businesses 

Cash paid co sellers for prior ;ear acquisitions 

(l11ccc2se) decrease in notes .receivable, net 

Purchase of property aud equipmcut 

Proceeds from adjustments in provisional acqu.isiciou of business 

Net cash used in investing activities 

Cash 'flows from financing activities: 

Pi:oceeds from issuance of nou:s payable, net of fees 

Pi:i11cipal payments on finance lease obligations 

Principal payments on notes payable 

8,834,678 

42,375,551 

1,656,006 

214,559 

(123,920) 

78,182 

426,592 

(2,169,794) 

(381,094) 

(1,079,857) 

(1,332,932) 

2,328,236 

10,120,604 

(539,887) 

1,404,762 

(800,000) 

(1,454,251) 

(4,154,921) 

(68,349,659) 

(1,198,353) 

(64,769) 

(10,091,130) 

(79,703,911) 

112,soo,ooo 
(1,952,982) 

(25,590,750) 

Loa.u issuance fees paid (2,172,443) 

Capital conttibutioas 5,000,000 

3,177,326 

30,757,161 

1,282,364 

(99,374) 

(15,199) 

548,058 

638,825 
476,833 

(2,435,014) 
(1,689,785) 
(1,145,317) 
1,817,327 

(9,355,137) 
1,756,196 

460,243 
801,782 

6,720,421 

(65,672,563) 

143,011 
(2,851,634) 
1,258,798 

(67,122,388) 

76,495,000 

(15,307,500) 

Net cash provided by financing activities 87,783,825 61,187,500 

Net increase in cash, cash equivalents and restricted cash 3,924,993 785,533 

Cash, cash e q llivalent-s and restricted cash, beginning of p eriod 6,554,082 5,768,549 
Cash, cash equivalents and restricted cash, end of period $ 10,479,075 $ 6,554,082 

See acco1JJj)aJf)'i1,g notes to the consolidated financial state111ents. 
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Mid Ocean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

1. Nature of Business 

Organizatio11 

On October 30, 2020, MidOcean FSA Holdings, L.P. ("FSA Holdings" or "Partnership"), a 
Delaware limited partnership, was established as the holding company. MidOcean FSA Blocker, 
Inc. ("FSA Blocker''), a Delaware limited liability company and wholly~owned subsidia1-y of die 
Partnership was cteated as the legal acqnirer. 

On November 24, 2020, FSA Blocker's wholly-owned snbsidiary MOP GM Parent, LLC acqnired 
100% of MOP GM Holding, I.LC. 

MOP GM Holding, LLC ("MOP GM Holding"), a Delaware limited liability company, owns the 
entire membership interests of Grease Monkey International, llC ("GMI''), SpeeDee Worldwide, 
I.LC {"SPE"), and Grease Monkey Franchising, LLC ("GMF'). GM!, SPE and GMF own, operate 
and franchise a var:ie.ty of automotiYe qu.ick-sei.vice preventive maintenance retail locations and 
stores. 

Grvll was the franchisor of the Grease Moukey franchise system from approximately September 
197$ tlu:ough March 2006, when G:tvIF became the franchisor. G:tvll remains die franchisor of some 
Grease Monkey franchises granted before April 2006, except that GMF may execute fra11chise 
agreements \,-ith renewing franchisees and franchisees mat are transferees. G!vIF formed .in 2006 
with identical ownership to Gl\41 resulting in common control of the entities. GI\,ll owns die ma.rks 
and licensed methods and licenses the marks and licensed methods to G.MF. Under the 
Development Sen-ices and Management .Agreements dated l\farch 15, 2006 between GMF and 
GM!, GNII \vill, on behalf of G1vIF, provide development and ongoing assistance to the franchisees 
and otherwise fulfill certain duties 1U1der the franchise agreements. GMF pays Gwll a fee for the 
services provided. 

The following is an ovei:view of the wholly-owned snbsidi:uy of GivII: 

Grease Monkey de Mexico S.A. de C.V. ("G!vIX"), a Co1pounio11 founed m1der laws of the Mexican 
Republic, was established September 25, 1996. G.MX prn,ides franchise s~es and franchise support 
services for all regions located with.in Mexico. 

Descnption ot'Busir1ess 

The principal activity of the Partnership is to acqnire, own and operate, and sell aur of the eqnity 
interests in FSA Blocker and its subsidiaries. G.ivII, SPE, and G.MF are the franchisors and/ or 
owners of retail locations that provide the automobile user with convenient preventative 
maintenance, car wash and full-senrice services throughout the United States and Mexico. 
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MidOcean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

2. Summary of Significant Accounting Policies 

Principles ofConsoh"dation and Basis 0J'Preser1tation 

The accompanying consolidated financial statements include the accomltS of the Partnership, FSA 
Blocker, several other pass-through subsidiaries, MOP GM Holding and its wholly-owned 
subsidiaries GMl, G1vIF, GrvIX, and SPE as of and for the period ended D ecember 3 1, 2022. The 
entities are collectively referred to as the ''Partnership." All intercompauy accon.uts and transactions 
have beeJ1 eliminated in consolidation. TI1e consolidated financial statements have been prepared i.n 
accordance with accounting principles generally accepted in the United Statements of America 
("GAAP")- All amounts are presented .i.i1 US Dollars, the fnuctional currency of the Pru.mership and 
all subsidiaries. 

T he Partnership follows the National Retail Federation fiscal cale.ndar and utilizes a 52-53 week 
fiscal rear ,vhereby the fiscal year ends on the Sarnrday nearest to December 31. 

liquidity :md Cap ital Resources 

At December 31, 2022, the Partnership had cash and cash equivalents of approximately S6.2 lVlillion. 
Dncing the period, the Partnership incnr:red a net loss of approximately $66.4 lvlill.ion, which 
included charges for depreciation and amortization aud interest expense of approximately S8 l.5 
IVIillion. The Partnership generated increased re'\'ennes of S65.2 !viilli.011 for the period ended 
December 31, 2022 compared to the period ended January 1, 2022. As of December 31, 2022, the 
Partnership's debt facility pro,;des for a delayed draw term loan (DOTI.) of approximately S39 
l\'1i.llion available on a S150 :Wiilli.ou facility aud revolving line of credit (RLOC) of $6.4 :tviilli.on 
available on a 520 r\liilli.on facility; see Note 7. 

Use o[Estimates 

The prepa.ration of consolidated financial statements in conformity with GA.AP requires 
management to make est.i.i111nes and assumptions that affect the reported amoiu1ts of assets and 
liabilities, disclosures of contingent assets and liabilities at the date of the consolidated fuiancial 
statements, and the reported amonnts of re,ennes and expenses during the reporting period. Acn1al 
resnlts could vru.-y materially fcom these estimates and assumptions. 

The most s.iguificaut estimates relate to t11e allowance for doubtful accom1ts, inventory reserve, 
valnation allo,vance for deferred tax assets, amortization periods of right-of-nse assets, long-lived 
assets and intangible assets, accrna..ls, estimates nsed to derive the fair ,alue of assets acqni.red and 
liabilities assnmed i.t1 com1ectiou with acquisitions, fair value of the entity in cow1ectiou with 
impairment analysis and fair value of nrut-based compensation. 
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Mid Ocean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

Cash and Cash Eq1zivale11ts 

l11e Partnership considers all highly liquid instrnments with a remaining maturity "·hen pmchased of 
three months or less to be cash equi,rale11ts. TI1e Partnership continually monitors its positions with, 
and the credit quality of, the financial i.nstitntious with which it itn-ests. Cash and cash equivalents 
are maintruned at financial institutions and, at ti.mes, balances may exceed federally insured l.u1l.its. 
TI1e Pa1.tuersll.ip has uev-er experienced a loss related to such excess balances. 

Restricted Cash 

As of December 31, 2022, the restricted cash balance is primarily related to amounts received from 
franchisees restricted for use to satisfy advertising fund obligations. See Note 6 for the balance of 
the adveni.sing fond obligations for period ending December 31, 2022. 

Accoun ts and Royalties Receivable 

Receivables consist of amotu1ts due from the sale of products, royalties due from franchisees, 
amounts dne from suppliers, rents and other amotu1ts. TI1e Partnership records receivables from 
third parties at the time a transaction is completed, "hich is recorded at the .invoiced amount. 

TI1e Partnership considers an allowance for donbtfnl accmmts based on the creditworthiness and 
payment history of the franchisee and other cnstomers. \Vhen c.ircnmstances suggest that 
collectability may not be reasonably assnred, ,vluch is generally detemw.1ed by nonpayment and age 
of outstanding receivables dne from a franchisee or other customer, the Partnership will discontinue 
recogn.iz.ing revenne until other information 01 changes in circnmstances indicate that coilectability 
has become reasonably assured. The provision for nncollectible acco\U1ts is continually reviewed and 
adjusted to maintain the allowance at a level considered adequate to cover fmnre losses with an 
expense to bad debt. TI1e allowance is management's best estimate of m1collectible amom1ts. TI1e 
losses ultimately incun:ed could differ materially in the near term from the amounts estimated in 
determining the allowance. TI1e allowance for doubtful accounts was approximately S262,000 and 
$315,000 as of December 31, 2022 and Janrnu:y 1, 2022, respectively. 

N otes R eceivable 

From time to rime, the Partnership prm~ides financing of past dne royalties to its franchisees or 
loans to its franchise owners to fund operations, capital expenditures, or other sho11:-tenn cash 
needs. Additionally, on occasion, sales of uu.its to thi.1d parties are completed under tero1s of a note 
receivable agreement. Past due notes i:eceiYable are considered dnriug the Pannerslup's valuation of 
receivables. The allowance for notes receivable accounts was approximately SO and SlS0,000 as of 
December 31, 2022 andJanmuy l, 2022, respecti,rely. 
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Mid Ocean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

Co11centrations of Credit Risk 

TI1e Pannership grants credit ill the normal course of business to franchisees ii1 the United States. 
The Partnership periodically performs credit analysis and monitors the .fiuancial concuti.on of its 
franchisees to reduce credit risk. At December 31, 2022, no single customer accounted for more 
than 10% of total accounts receivable bafance. 

In1re11tories 

Inventories consist primarily of automotive ser~.rice products aud ru:e st'lted at the lower of cost or 
net realizable value, deteunined nsil1g the first in, first our method ("FIFO"). 

Property and Equipment 

Property and equipment are stated at cost less accumulated depreciation. Plaut and equipment under 
finance leases are stated at the present ,alne of mi.n.innun lease payments; see Note 10. \\!hen 
property and eqnipment is sold or refued, the cost and accnnmlated depreciation are eliminated 
from the accmlllts and gains or losses are recorded in the statements of operations. Expeuditmes for 
maintenance and repairs are expensed as incmred. 

Depreciation and amortization are p10vided utilizing the stra.ight-line method over the following 
estimated useful lives: 

Furniture and fu:tures 
:Machinery and store equipment 
Computer equipment and software 
Automobiles 
Build.ing 
Leasehold improvements 

7 years 
5 years 
3 years 
5 years 

39.5 yea.rs 
Shorter of term of the lease or use.fol life not 

to exceed 15 years 

Property aod eqnipment acqnired in a business combination .are depreciated over the re.mauling 
useful life of the asset Land is not depreciated. 

Coust.n1etiou-i.u-process is stated at cost, which iucludes the cost of construction and other direct 
costs attribntable to the coustmctiou. No provision for depreciation is made 011 coustn1ction-iu
process until the relevant assets are completed and ready for their intended use. 

Goodwill 

Goodwill represents the excess pnrchase price over d1e estimated fair value of net assets acqnired in 
a bnsllless combination. The Partnership amortizes goodwill on a straight-line basis over ten years, 
or less than 10 years if another useful life is more appropriate. The Partnership tests goodwill for 
in1pairment \vhen there is a triggeru1g event (e.g. a deterioration in general economic conditions or in 
the environment ill which the Partnership ope.rates). 
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Mid Ocean FSA Holdings, L.P. 

N otes to Consolidated Financial Statements 

\Vhen impairment indicators are identified, the Partnership compares its fair value to its cany.ing 
ammmt, .including goodwill. An impairment loss is recognized as the difference, if any, between the 
Partnership's can-y.iug amo1u1t and its fair valne, to the e~1:ent the differe11ce does not exceed the 
total amount of goodwill allocated to the entity level 

Dete-rioration iu the general economic environment cansed increases in labor costs aud .in the cost of 
capital sucl1 as rising interest rates resnlti.ng .in the Partnership pi:esenting consecntive yl:'1lrs of 
operating loss and net loss for the periods ended December 31, 2022 and Janmuy 1, 2022. Based on 
the totality of these indicators, the Company determined a triggering event had occurred as of 
December 31, 2022. \\Then a triggering eveut is identified, entities luve an option to first perform a 
qualitative assessment to determine whether a quantitative .impairment test is necessa.1-y. If the 
qualitative assessment indicates that it is more likely than not that good,d1 is impaired, entities must 
perform a qnautitative test that compares the fair value of the entity with its cany.ing amo1u1t. An 
entity also has the unconditional option to skip the qualitative assessment and proceed directly to 
calcnlating the fair value of the entity and comparing tl1e fair ,·alne with its carrying run01.mt, 
including goodwill. Given the assessment of triggering events_, the Partnership elected to proceed 
directly to the quantitati,e test. The Partnership performed a valuation in accordance with ASC 350 
to estimate the fair value of the entity which exceeded the entity's cany.ing amouut, includii1g 
goodwill. TI1erefore, as of December 31, 2022, the Pannership determined that an in1pai.iment had 
not occurred. 

In December 2014, the Financial .Acconnting Standards Board ("F.ASB") issued Acc01mting 
Standard Update (".ASU") 2014-18 Identifiable I11to11gibleAsset1 i11 a B11.ri11en Co111binotio11 (".ASU 2014-
18") which provides an alternative for an entity that does not meet the definition of a pnblic 
business entity to not recognize separately from goodwill customer related .intangible assets unless 
tl1.ey are capable of being licensed iudependeutly from the other assets of the· business and 
uoncompetition agreements. In connection with tl1e acqnisitions described in Note 3 and from 
inception, the Partnership has included the ta.ir ,alue of customer relationships and uoncompetition 
agreements a.s a component of goodwill, which is amortized on a straight-line basis over a period of 
ten years. 

Intar~o-ible Assets 

The Partnei:slup ·s intangible assets consist of tradenames aud franchise agreements acqn.ired in a 
business combination. Trade.names are not amortized. Franchise agreements are amortized over the 
fnt1u:e period of benefit, which is approxin1ately 15 years. 

Impairm ent of L ong-Lirred Assets 

Long-lived assets, such as property and equipment and intangible assets snbject to amortization are 
reviewed for impairment wheneve.r events or changes in circnmstanrns indicate that the canying 
amount of an asset may not be recoverable. Recoverability of tl1e asset is measured by comparison 
of its carrying amount to nndiscounted funue net cash flows the asset is expected to generate. 
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MidOcean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

Specifically, management prnjects nnd.isconuted cash flows expected over the period to be benefited. 
If such assets are considered to be impaired, the impairment recognized is measured as the ammmt 
by which the carrying amonnt of the asset exceeds its fa.ii: value. Estimates of expected fntm:e cash 
flows represent management's best estimate based on currently available information aud reasonable 
and supportable assumptions. Any impairment recognized is permanent and may not be restored. As 
of December 31, 2022, the Partnership determined that an impairment had not occurred. 

Accountiiig for Acquisitions 

TI1e Pai.-t.nershi.p accounts for acquisitions nuder A.SC 805, B1,si11ess Co1)Jbi11otions (''ASC 805"). Under 
ASC 805, an acquiring entity is requii:ed to cecogn.ize the assets acqnired, the liabilities assumed, and 
any noucoutrolling .interest in the acqu.iree at their fair values as of the acquisition date. 

TI1e determination of fair value involves the use of estimates and assumptions, along with the 
application of various valuation tecb.n.iq11es. TI1ese estimates .include projections of future cash flows 
related to specific assets and ·the assessment of fnrnre li,res based on the expected fomre period of 
benefit of the asset. The value assigned to goodwill is the residnal of the purchase price of the fa.ii· 
value of all identifiable assets acqn.i.i:ed, exdnd.ing assembled workforce (which cannot be accounted 
for separately from goodwill), less all .liabilities assnmed and noncontrolling interest. Related 
acquisition costs are expensed as i.t1e1u:red. 

In accordance with Topic 805, the financial statements were not retrospecti,ely adjusted for any 
measurement-period adjustments that occurred in subsequent periods. Rather, auy adjustments to 
provisional amounts that were identified during tl1e meastuement period were recorded in the 
repo1ting period in which the adjustment was determined. 

Dnring the periods ended December 31, 2022 andJanmu:y 1, 2022, adjnstmeuts were recorded in the 
amount of approximately SO and Sl.25 :Million, respectively, which bas been received in cash with a 
co.a:espouding decrease to goodwill. The Partnership is also required to cecord, in the same period's 
.financial statements in which adjustments are recorded, the effect on earnings of changes in 
depi:eciat.ion, amortization, or other income effects, if any, as a resnlt of any changes to the 
provisional amounts, calculated as .if the accounting adjustment had been completed at the 
acqnisitiou date. A decrease .in amonization that would have been recognized .in 2020 post 
acquisition period was recorded during the year ended Jannai-y 1, 2022 .in the amount of 
approximately S15,000 related to the provisional valnes of goodwill made dming the yeru: ended 
J anua111 1, 2022. 

Deferred Loan Fees 

Costs related to obtaining and the modification of debt are indnded in the cany.ing amount of debt 
amortized over 'the term of the related debt using the effective interest method. 
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Reference Rate R eform 

Before December 31, 2022, the Partnership had ce11:ain debt agreements that reference the Loudon 
Interbank Offered Rate (LlBOR). LlBOR is a benchmark interest rate calcnlated based on 
information contributed by a panel of large international b:uiks. LIBOR's administrator announced 
in .March 2021 that it intends to stop publishing the Overnight, I-mouth, 3-month, 6-month and 12-
month USO UBOR settings after June 30, 2023. In anticipation of that cessation, the Partnership's 
loan agreement facility was modified to refere11ce the Secnred O-emight Financing Rate (SOFR) on 
May 13, 2022; see Note 7. 

Revenue R ecognitior1 

TI1e Partnership adopted ASC Topic 606 during a prior period. Topic 606 provides for a five-step 
model for recognizing re'"enue from contracts with customers as follows: 

1) Identify the contract 
2) Identify the performance obligations 
3) Determine the transaction price 
4) Allornte the ti:ansaction price 
5) Recognize revenue 

Franchise reYennes consist primarily of royalties, advertising fnnd contributions, initial and reuewal 
franchise fees and npfront fees from de,elopment agreements and master franchise agreements. 
Under franchise agreements, the Parmership generally prov.ides franchisees with (a) a franchise 
license, ,vhich includes a license to use the Pru.inership's intellectual property and adveitising and 
promotion management, (b) pre-opening services, including training and market research and site 
selection, and (c) ongoing serrices. TI1e Pa1.tr1ership has determined that the pre-opening services, 
including training, market research and site selection are standalone performance obligations and the 
re,enue for these services are recognized immediately. TI1e Pru.tne1ship has determined that the 
remaining seJ.Tices provided are highly interrelated and dependent npon the franchise license right 
and do not rep1esent separate distinct perfonnance obligations. Conseqnently, the Paitnership 
bundles the franchise license performance obligation and the sen·ices iuto a single performance 
obligation and recognizes the re'\enne on a straight-line basis m·er the term of the franchise 
agreement. 

Royalties, .including franchisee contr.ibntio.us to advertising fonds, represen t sales-based royalties and 
are calculated as a percentage of net sales repo1ted by franchisees and recognized as franchise sales 
occ1u. Regarding advertising fimds, 1U1der tl1e new re,enne standard, tl1e Partnership bas determined 
.it acts as a principal of the fomcli.isee advertising transactions, tlms, reveune and expense are 
presented gross. 'I11ese revenues are presented with.in ' 'franchise re,enne.s" and the expenses 
incurred to prosride these sen-ices are included within "sales aud promotion.al expenses." \\!hen 
revenues of an advenising program exceed the related adven .ising expenses, an accrual of additional 
advertising costs is made as th.is will be spent on marketing costs in a fnmre period. 
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Costs to obtain or fulfill a contract that are i.ncrementaJ and reco,erable are capitalized and 
amortized ratably over the term of the franchise agreement. Toe Partnership classifies these contract 
assets as "deferred franchising costs" on the accompanying Consolidated Balance Sheets. During 
the peciod ended December 31, 2022, franchise agreements were tenni.uated resulting in immediate 
recognition of S71,500 of deferred franchising costs. 

Frandusees are eligible to participate in various royalty rebate programs. The rebate programs 
operate on a quanerly basis and each rebate is distributed to franchisees within 45 days following. 
each quarter's end if the fi:andusee has met all eligibility requirements, as defined. Requirements 
include timely payment of royalties and submission of all repoLting requirements as outlined in the 
underlying franchise agreement. 

Contract liabilities consist of deferred revenue resulting from initial and renewal franduse fees paid 
by frruichisees, as well as upfront fees paid by master franchise.es, which are generally recognized on 
a straight-line basis over the term of the underlying agreement. The Pru.tnership classifies these 
contract liabilities as "deferred frauchise sales .revenue" and "other assets". 

Sales T.-zxes 

Various states impost a sales ta....: on the Pa1tnership's sales to non-exempt customers. The 
Pai:tnership has elected the practical expedie11t 1111der ASC 606 which allows for the exclusion of 
sales taxes from revennes. Accordingly, the Pa.nnership collects the sales tax from customers and 
remits the entire an1onnt to each respective state and e.xclndes the tax collected and remitted to the 
states from revenues and direct costs. 

I11co1ne T.'Lves 

Income taxes are accounted for m1der the asset aud liabilitv method. D eferred tax assets and 
Liabilities are [ecognized for the fotnre tax consequences attributable to differences between the 
financial statement canying amounts of existing assets and Liabilities and their respecti~ ta....: bases 
and operating loss and ta.~ credit cauyfo1wards. Tuey are measured using enacted ta..~ rates expected 
to apply to tax.able income in the years in which those temporru.7 differences are expected to be 
reco,ered or settled. TI1e effect of a chai1ge in ta..-.. rates is recogu.ized iii income i.n the period that 
includes the enactmeut date. TI1e Partnership recognizes the effect of income tax positions only if 
those positions are mo.re likely thau not of being sustained. Recognized income tax positions a.re 
measnred at the largest amount that is greater than 50% likely of being realized. Changes in 
recognition or measurement are reflected iu the period in which the change in judgment occurs. TI1e 
Partnership records interest related to unrecognized tax benefits in interest expense and penalties in 
general and administrative expense. If incur.red, interest and penalties associated with ta.'\: positions 
are recorded in the period assessed as operating expense. No interest or penalties have been 
assessed as of December 31, 2022. 
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Fir1ancial Guarantees 

GAAP requires the recognition of a liability by a guarantor of cen:ain gnarautees. GA.AP requires 
the guarantor to recognize a liability for the non-co11ti.11geut component of the guarantee, ,vhich is 
the obligation to stand ready to perfom1 in the event that specified triggering events or 
conditions occnr. TI1e initial measU1emeut of this liability is the fair valne of the guarantee at 
inception. Tue recognition of the liability is required en·n if it is not probable that payment will be 
required under the guarantee or if the gnru:antee was issued ·with a premium payment or as pa1t 
of a transaction with multiple elements; see Note 12. 

Fair Viu11e Measurements 

The Partnership follo,vs the accom1ting guidance prescribed in ASC 820, Fair V a/11e Measurements 
(".ASC 820''). ASC 820 establishes a common definition of fair rnlue to be applied ,,·id1 existing 
GA.AP requiring the use of fair value, establishes a framework for measuring fair ,,aine, and expands 
di.sclosnres abont sud1 fair value me-asnrements. ASC 820 defines fair_ valne as the price that would 
be received to sell an asset or paid to transfer a liability in an orderly transaction between market 
participants on a measurement date. 

Fair valne is a market-based measure considered from the perspecti,"e of a market participant that 
holds the asset 01 owes the .liability, rather than au entity-specific measure~ therefore, ·when mai:ket 
assumptions are not readily available, the Partnership's own assumptions are set to retlect those that 
market participants would use in pricing the asset or liability on a measn.rement date. ASC 820 
establishes a hierarchy for inpnts used in measuring fair value that maximizes the use of observable 
inputs and minimizes the nse of unobservable .inputs by reqniri.ng that the observable iupnts be used 
when available. Observable inputs are inputs that market participants would nse .in pricing the asset 
or liability based on market data obtained from sources independent of the Partnership. 
Unobservable .inputs are inputs that reflect the Partnership's assumptions about what market 
participants would use in pricing the asset or liability based on the best i.nfonnation a,ail.able in the 
circtunstances. The hierarchy is broken down into three· levels based on the reliability of inpnts as 
follows: 

Level 1: Observable inputs such as quoted prices it1 active markets for identical assets or 
liabilir.ies to ,vhich the Partnership has access at a measurement date. 

Level 2: Observable inputs other than Le,el l qnoted prices that are obserYable for the asset or 
liability, d the.r dicectly or i.ndirectly; tl1ese indnde qnoted prices for similar assets 01· 

liabilities i.11 ru.1 active m:u:ket, qnoted prices for identical a<Ssets and liabilities in markets 
d1at are not acth·e, or other inpnts tl1at are observable or can be corroborated by 
observable market data for substa.a.tially the foll term of the assets or liabilities. 

Level 3: Unobservable inputs for which little or no market data exists, and for wbich the 
Pru.-rnershi.p must de',.relop its own assumptions regarding the assnmptious that market 
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participants wonld use in pricing the asset or liability, indnding assumptions regarding 
risk. 

Becanse of inherent nncertai.llties in the Yalnatiou of assets or liabilities for which there are no 
observable inpnts, estimated fair valnes may differ significantly from the values that may have been 
used had a ready market for the assets or liabilities existed. 

Deierred Rent 

For leases that contain rent escalations and rent abatement, the Pru.u1ership records d1e total rent 
payable over the· initial lease te.rm on a sti:aight-line basis. Auy difference between minimum rent and 
sua.ight-line rent .is recorded as an asset or liability. As of Janrnuy 1, 2022, a deferred rent liability of 
approximately S1.8 l\i!illion, is included in other liabilities in the accompanying consolidated balance 
sheets. .As a part of the adoption of ASC 842 tl1e balance of the right-of-use assets at 
commencement is offset by the previously recognized deferred rent of approximately S1 .8 l\tlillion; 
see Note 10. 

um·t-Based Compensation/Pro.it Interests 

Tite Partuersh.ip accom1ts for 1ulit-based compensation in accordance with ASC 718, Co111pe111atio11 -
Stock Co,npeJJSation, which requires mut compensation awards to be acconnted for nsing a fair value
based method. TI1t• Partnership amortizes the time-vesting, nnit-basecl compensation awards on a 
straight-line basis over the requisite sen-ice (vesting) period of the award, and fair ,·alne is based on 
an Option Pricing }.fodel. TI1e exit-event, vesting mlit-based compensation will be recognized when 
the exit event is probable at fair valne. See Note 9 regarding awards of u1uts in the Pa1tuership, 
issned to key employees of the Pru:tne1:ship and the effect on earnings in the accompanying 
consolidated fiuancial statements. 

Adirertising 

Advertising costs a.re expensed as incurred. Advertisi..llg expense for the yeru:s ended December 31, 
2022 and Jaimru.·y 1, 2022, was approximately S26.3 Million and S14.4 I\[illi.ou, respectively. 

Vendor Rebate and Incentive ~ureemer1ts 

The Pannership has various purchase agreements with vendors, whereby, the Pa1tnersllip receives 
rebate payments from the ,-endor at the end of the qnatter and in some cases is also required to 
purchase a minimum monthly or annual commitment tlu:ough the contractnal life. TI1e Pai.tnership 
amortizes the rebate payment to cost of store sales, either as minimum pm:cl1ase thresholds are met, 
o( ratably over tl1e conuacmal life, dependmg on the terms of the contract. 

Going Concem Assessment 

The Paiu1ersh.ip follows the guidance in A.SC 205-40, Presentation ef Fino11cial Stole1JJe11ts - Goi11g 
Co11cen1, which requires management to assess the Pai1:11ership's ability to continue as a going 
concern and to provide related disclosure in certain circnmstances . .Management annually evaluates 
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whether there are conditions or events, considered in the aggregate, that raise substantial doubt 
abont the Pa1"tnersh.ip's ability to continue as a going concern within one year of the date that the 
consolidated financial statements are available to be issued. This e,ralnation is based 011 relevant 
conditions and events that are know11 or reasonably knowable at the date that the consolidated 
financial statements are available to be issned. TI1e Pa1tnership believes there are no conditions or 
events that eaise snbstantial doubt as to the P:umership's ability to coutinne as a going concern. 

Rece.r1t.ly IssuedAccow 1ting Pr011ouncen1ents - Adop ted 

Iu March 2020, the F .ASB issned .ASU 2020-04, Reference Rote Refam1 (Topic 848): Facilitatio11 of the 
Ejfeds of &ferrmce Rate Rijorlll 011 Fi11a11cia/ R£porti11g, which proYides temporal")' optional guidance foe a 
limited time to ease the potential accounting impacts associated with t.1:ansitiouio.g away from 
refeeence rates that are expected to be discontinued, snch as the Loudon Interbank Offered Rate 
(LIBOR). The .ASU was effective upon issuance on March 12, 2020. TI1ese pro,isi.ons specify how a 
replacement rate ,\·ill be identified (and other terms, snch as bow the spread above tbe reference rate 
\\·ill be changed) once a trigger e,ent (such as LIBOR no longer being quoted) occnrs. It is 
anticipated that the terms related to the calcnlation of interest nnder the Partnership's re,oh•ing line 
of credit and term loan will be updated with the Partneeship's creditors prior to snch time as LIBOR 
is discontinued. As discussed in Note 7, interest payable tu1dee the Partnership's revoh·i.ng line of 
credit and term loan historically bore interest at 5.75% plus LIBOR. .As of December 31, 2022, 
Management has changed the benchmark from UBOR to SOFR as we have renewed or ame.nded 
onr loan facility agreement ·which bears interest at 5.75% plus SOFR. 

In Jannaiy 2021, the F.ASB also issued ASl.1 2021-01, fufere11ce Rote &jom, (Topic 848): Scope, which 
extends some of Topic 848's optional expedients to. derivative contracts moclified as a result of rate 
reform, including certain derivatives that do not reference LIBOR or other reference rates that are 
expected to be discontinued. The amendments in tbis ASU affect the guidance in .ASU 2020-04 and 
are effecti,7e in the same timeframe as .ASU 2020-04. Such adjustments are not expected to ha,e a 
material effect on the Pa1tnership's consolidated financial statements. 

On Janna1T 28, 2021 , the F.ASB issued Accounting Standards Update No. 2021-02, Fra11chisors
fu11enm frolll Co11lrarts 11,;th C11sto111ers (S11btopir 9S2-606). The amendments in this Update introduced a 
new practical expedient that simplifies the application of the gnid:mce or ide11tifying performance 
obligations. The practical expedient permits franchisors that are not public business entities to 
accowlt foe pre-opening services provided to a franchisee as distinct from the franchise license if the 
se1-vi.ces are consistent with those included in a predefined list within the guidance. The Partnership 
elected to apply the practical expedient which did not have a material impact to the financial 
statements. 

On i\farch 30, 2021, the F.ASB issued Acconntiug Standards Update No. 2021-03, /tJta11gib/es-Gootf11'i// 
011d Other (f opir 350): Acco1111ti11g Altemative for E11a/11ati11g Trigge1i11g E ve.11/1, in respo11Se to srakeholde.rs' 
concerns abont the cost and complexity of performing a goodwill impairment triggering e,ent 
e\ralnation during the reporting period, rather than completing the analysis as of the end of the 
reporting pei:.iod, and concerns abont the rele,ance of the triggering event evaluation \Yith the 
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financial info.nnat:i.0111epo1ted to and used by stakeholders. The amendments in ASU No. 2021-03 
provide pri-rnte companies and not-for-profit entities with an acconuting alte.mative to perform the 
goodwill impainnent triggeciug e,-ent e·n<luation as of the end of the repon.ing period, whether the 
reporting period is an interim or annual period . .. An entity that does not elect the accounting 
alternative for amortizing goodwill and that performs its arumal impairment test as of a date other 
than the annual reporting d.tte shonld perform a triggering event evaluation only as of the end of the 
reporting period. The Partnership elected to apply the practical expedient. Due to a triggering 
event, an impairment assessment was performed that concluded no in1pairment existed as of the end 
of the i::eportiug period. 

Iu Febrnary 2016, the FASB issued _.\SU 2016-02, Leases (Topic 842). TI1e amendments in this 
update primarily replace the existing accounting requirements for operating leases for lessees. Lessee 
accounting requirements for finance leases (previonsly referred to as capital leases) and lessor 
accom1ting requirements for operating leases and sales type and direct financ.i.ng leases are largely 
unchanged. TI1e amendme11ts require the lessee in au operating lease to record a balance sheet gross
up upon lease commencement by recoguiz.ing a right-of-use ("ROU") asset and lease liability equal 
to the present value of the lease payments for all leases ,vith a term longer than 12 months. TI1e 
ROU asset and lease liability should be derecognized .in a manner that effectively yield a straight-line 
lease expense ove.r the lease term. Leases are classified as finance or operating, with classification 
affecting the_ pattern and classification of expense recog11iti0n in the Consolidated Statement of 
Operations. In addition to the changes to the lessee operating lease acco1U1ting reqniiements, the 
ameudme.nts also change the types of costs that can be capitalized related to a lease agreement for 
both lessees and lessors. TI1e amendments also require additional d:isclosnres for all lease types for 
both lessees and lessors. The F.ASB issued additional .ASUs to clarify the grudance and prm·ide 
certain pr-actical expedients and an additional transition option. We adopted ASU 2016-02 and the 
snbseqnent ASUs that modified ASU 2016-02 (collectively, the amendments) during the year ended 
December 31, 2022, using a modified retrospective transition approach as of the beginning of the 
report period, January 2, 2022. We elected not to adinst prior period comparati,e .information and 
will continue to disclose prior period financial information in accordance with the previous lease 
accom1ting gnidance. 'vi.le have elected certain prnctical expedients permitted within the amendments 
that allow us to not reassess (i) current lease classifications, (ii) whe·ther existing contracts meet the 
definition of a lease lU1der the ame11dmeuts to the lease guidance, and (iii) whether current initial 
direct costs meet the new criteria for capitalization, for all existing leases as of the adoption date. We 
made au accounting policy election to calculate the in1pact of adoption nsing the remaining 
minimum lease payments and remaining lease term for ead1 contract that was identified as a lease, 
discounted at the risk-free rate as of the adoption d::tte . .A.s a result of adopting ASU 2016-02, the 
Partnership recognized additional liabilities of $246.2 Million p.rimarily from operating leases for our 
company-owned stores, with corresponding ROU Assets of $244.4 Ivlillion as of January 2, 2022; see 
Note 10. 

Iu Jnue 2016, the FASB issued .ASU 2016-13, Fi11011cia/ I1utm11m1/s - Credit Loises (Topic 326): 
Meas111Pnm1t of Credit Losses 011 Fi11a11dal I,,stm111e11ts ("ASU 2016-13") which replaces the incurred loss 
impairment methodology with a methodology that reflects expected credit losses. For trade and 
other receivables, loans and other financial instnunents, the Partnership will be reqn.ifed to nse a 
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forwru:d-looki.ng expected loss model rather than the incurred loss model for recognizing credit 
losses which reflects losses that ru:e p.robable. ASU 2016-13 is effective for fiscal years beginning 
after December 15, 2022 aud early adoption is permitted. Management is currently evaluating tl1e 
potential impact of th.is new standard on the Partntrship's consolidated financial statemei1ts. 

In October 2021, the FASB issued ASU 2021-07, Co11,pe11satio1J. - Stock Cov,pe11satioJJ (Topic 718): 
Deten11ini11g the Ctment Price of a,, U11derb•i11g Share far Eq11ity-Clas,ifled Share-Based .Alvard.r (a co11.re11s11.r of the 
Private Co11,P01!y Co1111dl), \duch provides private companies witl1 a practical expedient to determine 
their cestricted share price, or option-based award sh~e price input, using a 'reasonable application 
of a ceasonable valuation method'. The practical expedient applies to both employee and 
nonemployee a,v~ds, is 01uy applicable for equity-classified share-based payment awards and is 
applied on a meas1u:emeut date-by-measurement date basis. .ASU 2021-07 is effective for the 
Partnerslup's annual peciods beginning after December 15, 2021, and .interim periods in fiscal years 
beginning after December :15, 2022. TI1e practical expedient will be applied prospectively. TI1e 
Partnership will evaluate whether to apply the practical expedient i.n the foture. 

Receridy Issued Accounting Pronounceme11ts - Future Adoption 

In October 2021, the F.ASB issued ASU 202:1-08, Bu,ines.r Co1nbi11atio11s (Topic 805): Acco1111tingfor 
Co11trad .4s.rets 011d Coflhrict UabilitieJ fro111 CoJJhndJ 11/ith C11sto111e,:r, which provides au esception to fair 
·nllne measurement for contract assets aud contract liabilities related to revenue contracts acquired in 
a bnsiness combination. The .ASU requires an entity (acqnii:er) to recognize and measure contract 
assets and contract liabilities acquired i.11 a business combination in accordance with Topic 606. At 
tl1e acquisition date, an acqni.rer should account for the related revenue contracts in accordance with 
Topic 606 as if it had originated the contracts. TI1e ASU is effective for the Pru:merslup for annual 
and i.uterii.n periods in fiscal years begim:ung after December 15, 2023, and eru:ly adoption is 
perm.itted. :Management .is cnn:ently evaluating the potential impact of tlus ne\,- standard on the 
Par1nership's consolidated .financial statements. 

Other acc01mtiug staudards that ha,Te been issued or proposed by the F ASB that do not require 
adoption until a fotuce date are not expected to have a material impact on tl1e financial statemeuts 
upon adoption. TI1e Partnership does not disclose recent pronouncements that are unrelated to its 
financial condition, resnlts of operations, cash flo,vs or disclosm:es. 

3. ACQUISITIONS 

2022 AcqwsitiOilS 

During the year ended D ecember 31, 2022, the Paituership entered into twenty-tl1Cee asset 
pnrchase agreements with thicd pait:ies to acqni.re forty-two operating units and/ or automoti,·e 
repair and service facilities ai1d one indefin.ite-li,ed tradeuame totaling approximately S71.4 
Million. The various operating lUUts and/ o.r automotive repair and service facilities acquisitions 
are accounted for as business combinations and the one indefinite-lived trademune is accom1ted 
for as an asset acquisition. 
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TI1e acquisitions were funded with draws on the Partnership's existing senior loan facility; see 
Note 7. Subseqnendy, the Pannership entered into various lease obligations for the ope1ating 
nu.its. 

TI1e preliminaiy allocation of the purchase price among the assets acquired and liabilities 
assumed foe the acquisitions described above, based on fair value was as follmvs: 

Cash and cash equivalents 

Prepaid and other current assets 

Inventories 

Property a.nd equ.i pment 

Litangibles 

Total identifiable assets acquired 

Total identifiable liabilities assnmed 

Goodwill 

Total purchase price 

Business Asset 

Combinations Acquisition 

$ 850 $ 

20,942 

1,207,804 

2,536,466 

$ 12,000,000 

3,766,062 12,000,000 

55,622,197 

$ 59,388,259 $ 12,000,000 

The purchase price on acquisitions for the year ended Decembec 31, 2022 was paid or to be 
paid as follows: 

Business Asset 

Combinations Acquisition 

Cash paid 56,350,509 12,000,000 

Due to sellers 3,037,750 

$ 59,388,259 $ 12,000,000 

.Acqtusition-reLrtted costs for 2022 acquisitions totaled appro:rimately $1.5 Million which was 
recorded as transaction costs in ·th(," accompanying consolidated statements of operations. 

Goodwill recognized from the acquisitions consists largely of the assembled work.force, 
customer lists, synergies and economies of scale expected from operations. 

2021 Acquisitions 

During the year ended Jannary 1, 2022, the Partnership entered iuto twenty-four asset purchase 
agreements with third parties to acquire si.'i:ty-ni.ne operating 1uuts and/or amomotiv~ repair and 
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service facilities for approximately S67 Ivlillion. TI1e acquisitions are accounted for as business 
combinations. 

TI1e acqn.isitions were ftmded with draws on the Partnership's e::osnng senior loan facility; 
see Note 7. Adclirionallr, the Partnership entered into various lease obligations for the operating 
units. 

TI1e preliminary allocation of the pu.rch:\se price among the assets acquired and liabilities 
assumed for the acquisitions described above, based 011 fair value was as follows: 

Cash and cash eq1fr1.ralents $ 
Prepaid and other current assets 703,600 

Inventories 1,289,658 

Property and equipment 2,890,023 

Other assets 61,000 

Total identifiable assets ac9u.ired 4,944,281 

Total identifiable liabilities assnmed (63,568) 

Goodwill 62,158,798 

Total eurchase £rice $ 67,039,511 

The purchase price on :lcqnisitious for the year ended .Jaunru:y 1, 2022 was pa.id or to be paid as 
follows: 

Cash paid 65,672,563 

Due to sellers 1,366,948 

$ 67,039,511 

Acquisition-related costs for 2021 acqius1t1011s totaled approximately S2.6 Million which was 
1ec01::ded as transaction costs in the accompanying consolidated statements of operations. 

Good\vill recognized from the acquisitions consists largely of the assembled workforce, 
customer lists, synergies and economies of scale e:<-pected from operations. 

4. PROPERTY AND EQUIPMENT 

Depreciation and amonization expense of pmpeny and equipment for the years ended 
December 31, 2022 aud Janu:u-y 1, 2022, was approximately SS.8 lv!ill.ion and S3.2 Million, 
respectively. Property and equipment as of D ecember 31, 2022 include machine1y and 
equipment finance lease ROU assets of appw:s:imately S66,000 aud real property finance lease 
ROU assets of approximately $73.9 _Million; see Note 2. 
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Property and eqnipment consisted of the following: 

12/31/2022 

Mach.ine1-y and equipment $ 17,731,950 $ 

Leasehold impt:ovements 11,185,537 

Real propeity 76,962,646 

Fum.icnre and frxtnres 559,982 

Software 2,053,032 

108,493,147 

.Accumulated depreciation and amortization (11,005,267) 

ProPertv and equipment, net $ 97,487,879 $ 

INTANGIBLE ASSETS AND GOODWILL 

lntangible assets, excluding good\vill, consist of the following: 

F.canchise agi:eemems acquiced 

Favorable leases 

Tmdeoamesacquired 

Intangible assets, net 

Fcancbise agreements acquired 

Pavocable leases 

Tradcnamcs acquired 

Lmmgible assets, net 

Weighted 
average 

amottization 

period 

6.61years 

4.32years 

Weighted 
average 

aJDorlizatiou 

period 

12.12years 

7.84year5 

December 31, 2022 

Accumulated 
Intangible Ainortizatiou 

$ 29,100,000 $ (4,401,221) 

1,961,226 (453,925) 

124,340,000 

$ 155,401.226 $ (4,855,146) 

January !z 2022 

Accumulated 
Intangible .Amortization 

$ 29,100,000 $ (2,401,697) 

1,961,226 (250,083) 

112.340,000 
$ 143,401,226 $ (2,651,780) 

1/1/2022 

13,302,209 

5,083,166 

362,701 

515,108 

801,777 

20,064,961 

(3,424,294) 

16,640,667 

Net 

$ 24,698,779 

1,507,301 

124,340,000 

$ 150,546,080 

Net 

$ 26,698,303 

1,711,143 

112,340,000 

$ 140,749,446 

At DecembeJ: 31, 2022 and January 1, 2022, a net rmfin·orable leases liability of approximately 
$2.9 Niillion and $3.8 r-.Iillion, respectively, is presented in other liabilities. 
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Goodwill consists of the following: 
Accumulated 

Goodwill Amortiza ti.on Net 

Balance, December, 31, 2020 $ 291,623,231 $ (3,040,378) $ 288,582,853 

Goodwill :icquired 62,158,798 62,158,798 

Adjustments to good\,-ill (1,258,798) (1,258,798) 

Amortization (29,349,6421 (29,349,642) 

Balance, Jaouai:y 1, 2022 352,523,231 (32,390,020) 320,133,211 

Goodwill acquired 55,622,197 55,622,197 

Amortiza cion (40,649,646) (40,649,646) 

Diseosals (396,619) 396,619 

Balance, December 31, 2022 $ 407,748,809 s (72,643,047) $ 335,105,762 

Amortization e:s:peuse for intangible assets and good"·ill for the periods ended D ecember 31, 
2022 and January 1, 2022 was appro:s:i.matelr S42.9 :Million and S30.7 Million. 

Fntnre amortization of intangible assets and goodwill, assuming no fumre impairment chacges, is 
as follows: 

Period e11ded Intangibles Goodwill Total 

2023 2,195,661 40,774,881 42,970,542 

2024 2,186,061 40,774,881 42,960,942 

2025 2,166,678 40,774,881 42,941,559 

2026 2,165,829 40,774,881 42,940,710 

Thereafter 17,491,852 172,006,238 189,498,090 

$ 26,206,080 $ 335,105,762 g 361,311,842 

24 

952978 (SpeeDee - 1)



Mid Ocean FSA Holdings, L.P. 

Notes to Consolidated Financial Statements 

6. ACCRUED EXPENSES AND OTH E R LIABILITIES 

Accmecl expenses and other liabilities were as follows: 

Accrned wages and bonns 

Advertisiug fnnd liability post acqnisir.iou 

Accrned prnpe1ty and sales taxes 

Due to sellers 

Accrued interest payable 

Accrued other 

Accrned royalty .rebates 

12/31/2022 

5,186,687 

4,496,829 

4,002,485 

3,089,457 

1,985,122 
1,289,447 

541,086 

1/1/2022 

4,199,000 

3,654,336 

2,793,449 

1,250,060 

636,099 

202,442 

325,992 

Total accrued expenses and other liabilities $ 20,591,113 $ 13,061,378 

In connection with the acquisitions described in Note 3, approximately S3.1 l\'.[illiou and SL3 
:Million of purchase price at December 31, 2022 and January 1, 2022, respecti,rely, represents 
defe.rred holdback payments for certain adjustments or claims that may arise snbsequent to the 
acqn.is.itions. TI1e deferred holdback payments are payable to the sellers between 6 and 12 
months snbseqnent to the execution date of the pn.rcbase aud sale agreement, net of any claims, 
as defined. 

7. LINE OF CREDIT AND LONG-TERM D EBT 

On November 24, 2020, MOP GM Holding entered into a loan agreement facility ("the Senior 
Facility") with a lender, who is also a member of the Partnership, to initially borrow up to a total 
of 8275 lviillion under a revolving line of credit, a term Joan and a delayed draw term loru1 
("DD11.") commitment. 

On Jrumary l, 2022, an amendment was issued on the Senior Facility to increase the total 
allowable borrowings np to a total of S335 Nlillio1L On 1fay 13, 2022 in connection with two 
acquisitions, a second amendment was issued on the Se.uior Facility to increase the total 
allowable borrowings up to a total of $428.5 ~1illiou. TI1e second commitment included a 
second snpplemental delayed draw term ("SDD11..") commitment for ad,ances np to 550 
i\1illiou, subject to certain fi.nru1cial conditions, as defined, in multiples of at least SI 1v.lillioa 
thereafter. TI1e second amendment also included a supplemental term loan for S43.5 l\1Iilliou 
which was fully utilized as of issuru1ce. nus supplemental term loan increases the principal 
amount for onr payments that will follow onr existing payme.nt schedule. As a result of the 
second amendment issned on the Senior Facility the Partnership incurred $2.2 .i\i[illion of loan 
fees that are defer.red and amonized on a straight-line basis as a component of interest expense 
over the remaining term of the loan. 
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TI1e term loan advance of S215 11illion requires 23 qnartedy principal payments of $537,500 plus 
.interest commencing on March 31,2021, with a final payment equal to the unpaid principal 
balance .ul November 2026. As of December 3 1, 2022 and Jannary 1, 2022, S210.7 Million and 
S212.9 Million, respectively, was outstanding under the term loan. TI1e supplemental term loan 
requires 17 quarterly principal payments of $108,750 plus in terest commencing on September 
30, 2022, \Vitb a final payment equal to the unpaid principal balance ru November 2026. As of 
December 31, 2022, S43.3 l\1Iillion., was outstanding tu1de.c the supplemental term loan . 

.As of D ecember 31, 2022 and Jrumarv 1, 2022 the DOTI., commitment allows fo.c additional . , 

advances np to S100 Million and SlOO iviillion, respectively, snbject to cettai.n financial 
conditions, as de.fined, .in multiples of at least $1 l\liillion thereafte.c. The DOTI., will be made as 
initial term loans and inc.cease the principal amonnt and follow the same quanetly payment 
schednle. As of December 31, 2022 and Jannru:y 1, 2022, $99 lvlilliou and S64.8 1v1illi.ou, 
.cespectively, was ontstancling nuder the DDTL. As of D ecember 31, 2022, Sll :Million was 
ontstamling nnder the SDDTI., . 

.As of D ecember 31, 2022 and January 1, 2022, the revolving line of credit allo"·s fo.c borrowings 
up to S20 Million, ,vith interest payable monthly, and the unpaid balance payable at manu:ity i.t1 
November 2026. .As of December 31, 2022 and Jannaiy 1, 2022, S13.6 1\/Iillion and S12.9 
lVIillion, respectively, was outstanding nnder the .cevolving line of credit. 

TI1e Senior Facility also reqn.ires a1urnal e.."\:cess cash flow payment, if ce1tain tluesholds are met, 
as defiued in the loan agreement aud is collateralized by substantially all assets of the M O P GM 
Holding ru1d its subsidiaries. As of December 31, 2022 and J anmu:y 1, 2022, no additional 
paymeuts a.ce required nnder the escess cash tlow. The majority of the assets of the Partnership 
are pledged to secure the Senior Facility, which also restricts any liens 011 assets and revenues. 

Interest payable under both the .cevolving line of credit and term loan bear interest on December 
31, 2022 and Janua1-y 1, 2022, at SOFR plns 5.75% and LIBOR plns 5.75%, respectively. As of 
Decembe.c 31, 2022 and Jruma1-y 1, 2022, the interest rate on the revolving line of credit and the 
teon loru1 was 9.84% and 6.75%, respectively. 

Long-tenn debt as of D ecember 31, 2022 andJanuru:y 1, 2022 comprised the following: 

12/31/2022 1/1/2022 

Senior loau facility $ 363,901,750 S 277,692,500 

Subordinated loan facilitv 13,600,000 12,900,000 

377,501,750 290,592,500 

Less: current port.ion (3,695,000) (2,800,000) 

Less: deferred loan fees (7,014,788) (6,498,351} 

Notes payable, non-current $ 366,791,962 $ 281 ,294,149 
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Fntm:e maturities oflong-term debt ourst:anding as of December 31, 2022 are as follows: 

Period ended 

2023 $ 3,695,000 

2024 3,695,000 

2025 3,695,000 

2026 366,416,750 

111ereafte1 

$ 377,501,750 

MEMBERS' EQUITY 

TI1e Pa1tuership has authorized t\vo classes of muts, au wilim.ited numbe.r of Common Units 
(referred to as Class A units) and a number of 1fa11agement .incentive units (.referred to as Class 
B 1111.its) as detemuued by the Boru:d of Directors of the Pa.rtuership (''"Board"). Class A 1uiits ru:e 
voting nuits and have priority in any distribution to Class B nrut members. Class B 11illts of the 
Partnership ru:e intended to attrnct, retain and compensate management of the Partnership and 
have no voting rights. At November 24, 2020, 18,600 Class B nu.its were authorized. 

Class B units ru:e .intended to constitute profits interests a.ud are subject to a call provision at the 
option of the Partnership as defined in the agreement. 

On 1fay 13, 2022 in co1U1ection with two acqni.sitious, the Partnersb.ip received S5 lvlillion of 
Oass A equity contributions. 

9. UNIT-BASED COMPENSATION/PROFIT INTERESTS 

The Partnersliips' Board may gram Class B nu.its to the employees. The Board establishes a 
pan.icipation threshold for each miit award based on the fair market ,ralne of the Partnership on 
the grant date. Class B ml.its have rwo components: 50% ti.me vesting ratably over five years, 
with 20% ,'t'sting on each ail.luversaiy and 50% exit e.ent ,estiug. Snch miits are fair valned at 
the date of grant and the time vesting units are recognized as compensation expense of the 
Partnership over the period of service. TI1e Opt.ion Pricing Model using the Monte Carlo 
simulation values all classes of equity as a call option 011 the enterprise valne of the Pru.tnership, 
wlucb is recorded as compensation expense on a straight-line basis over the period of service. 

Significant inpnts i.i.1 the Option Pricing Model for expected volatility, expected holding period 
and risk-free rate used in estimating the fair value is noted below: 

Expected volatility 

Expected term in years 

Risk-free rate 

75% 

2.9 
4.2% 
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Evpected Volatility 

The Partnership uses the volatility of peer group public companies to estimate the volatility 
assumptions used in the Option Pricing Model. 

Expected Term of Optio11 

TI1e Pa1tnership utilizes an expected holding period nutil a liquidity event, to estimate the 
expected term of Class B nu.its. 

Risk-Free Rate 

The Pru.t:nership bases the risk-free .interest rate used in the Option Pricing Model on the U.S. 
Treasury yield curve in effect at the time of the grant. 

.A Slunmru:y of Class B time v-est:ing uuits and changes and weighted-average grant date fair value 
dnriug the period ended December 31, 2022 is presented below: 

Outstanding January 1, 2022 
G.t:auted 
Fo,Jeited 

Outsta.u~ug Decembe.i:. 31, 2022 
Vested Decembe:c 31, 2022 
Uuvc-stcd D ecember 31, 2022 

Number 

7,966 
4,740 

(5,952) 
6.754 

2,783 
3,971 

Weighted

Average 

Grant Date 

Fair Value 

$ 

$ 

302 
254 
325 
248 
301 
213 

A summary of Class B exit e,-eut vesting 11tlits and changes and weighted-a"l'erage grant date fa . .ir 
value during 'the period ended December 31, 2022 is presented below: 

Weighted-

Number 
Average 

Grant Date 
Fair Value 

OutstandingJaauacy 1, 2022 7,957 $ 208 

Granted 4,740 216 

F orfeited (8.4692 226 

Outstandu;g December 31. 2022 4,228 180 

Vested Dece.mber 31, 2022 

Unvested December 31 , 2022 4,228 $ 180 

28 

952978 (SpeeDee - 1)



MidOcean FSA H oldings, L.P. 

Notes to Consolidated Financial Statements 

Approximately $427,000 and SSS0,000 has been recorded as unit-based compensation expense 
for the periods ended December 31, 2022 and Janua1-y 1, 2022, respectively. 

10. LEASES 

Tue Partnership adopted Accounting Standards Update ("ASU") 2016-02, Leases, as of the first 
day of fiscal year 2022, as farther described wi:d:un the section titled Recently Issued .Accom1ti11g 
Prnno1u1cements. 

TI1e Partnership's lease portfolio primarily consists of real prope11)1 leases related to company 
operated serrice cente.c: locations, as well as office and warehouse space. Leases for real prnperty 
generally have terms ranging from 5 to 20 yeru:s, with most having one or more five-year renewal 
options. TI1e Partnership does not include option periods in its determination of the lease term 
mi.less renewals are deemed reasonably certain to be exercised. The Partnership's portfolio of 
leases does not contain any material residnal ,ralne guarantees or restrictive covenants. Our real 
property leases contain a lease component, which includes the right to nse the real estate, and 
non-lease components, which include utilities and common area maintenance se1vices. We 
elected the practical expedient to account for leases and 11011-lese components for prope1t)' 
leases as a single lease component. Additional variable rent payments made during tl1e lease 
terms ru:e not based on a rate or index and ru:e excluded from the calculation of lease liabilities 
and ace recognized as a component of variable lease expense as incurred . 

.At contract inception, we determine whether the contract is or contains a lease based on the 
tei:ms and conditions of the contract. Lease contracts are recognized on onr consolidated 
balance sheet as ROU assets and lease liabilities. However, we have elected not to recognize 
ROU assets and lease liabilities on leases with terms of one year or less. Lease liabilities and 
their corresponding ROU assets are recorded based on tl1e pre.sent Yalue of the fumre lease 
payments over the expected lease term. When the lease does not proV'ide eoongh information to 
determine the implicit interest rate in the agreements, tl~e Partnership nses the risk-free discount 
rate io calculating the lease liability. Escalation clauses, lease payments dependent 011 existing 
rates/ indexes, renewal options, and pnrchase options are included witlllll the determination of 
lease payments when appropriate. We elected the practical expedient to not separate lease and 
non-lease components for all leases that qualify. 

Finance lease ROU asse-ts are ammtized on a straight-line basis o,1er the lesse.c: of the nsefnl life 
of the leased asset, not to exceed 15 years, or die lease term. Finance lease liabilities al'e 
recognized using the eftective interest method, with interest determined as tl1e amount that 
results in a constant pe.riodic discount rate ou the ren1a.ining balance of the liability. Interest 
associated with finance le-ase liabilities is recognized witlun lute.rest expense, on the Consolidated 
Statements of Operations aud is included in the change of accrued expenses and other liabilities 
in the Consolidated Statement of Cash Flows. TI1e principal portion of finance le,ase liabilities is 
included in otl1er, net in the consolidated statements of cash .flows. 
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TI1e following table details our total investment in operating and finance leases where the 
Partnership is the lessee: 

Balance Sheet Line Items: 

Right-of-Use (ROU) assets: 

Operating lease ROU assets 

Finance lease ROU assets 

Total ROU assets 

Operating lease liabilities: 

Consolidated Balance Sheets reference 

Operating lease right-of-use assets 

Propectv and equipment, net 

$ 230,527,723 

74.040.793 
304.568.516 

Cuuent operating lease liabilities Lease liabilities - current portion 23,331,219 

211,464.705 Noacuuent operating le11.se liabilities Lease liabilities - aoncuuent portion 

T otal operating lease liabilities 

Finance lease liabilities: 

Current finance lease liabilities 

Noncuuent finance lease liabilities 

Total finance lease liabilities 

234,795.924 

Lettse liabilities - current portion 3,139,342 

Lease liabilities - noncuuent portion 71.743.771 
$ 7 4.883.113 

TI1e weighted a,rernge (emaining lease term as of December 31, 2022 was 19.01 yeais for finance 
leases and 10.11 years for operating leases. The weighted average discount rate as of D ecember 
31, 2022 was 2.93% for fiua.oce leases and 1.68% for operating leases. 

The following table provides cenain .information related to the lease costs for finance and 
operating leases during the period ended December 31, 2022. 

Comp onents of Lease Cost: 

Opeiatiog lease costs: 

Finance lease costs: 

Amortization of ROU Asset 

Inte1est Expense 

T otal .finance lease cost 

Variable lease costs 

Property tax lease costs 

Other lease costs 

Total lease cost 

Consolidated Statement of Operations reference 

Rent expense $ 28,429,348 

Depreciation and amortizati.ou 

Interest e~pense 

Rent expense 

Rent expense 

Rent expense 

$ 

2,633,236 
1,476,371 

4,109,607 

206,307 

4,221,246 

547.025 

37,513,534 
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As of December 31, 2022, fotnre minimum lease payments under noncaucellable leases we.re as 
follows: 

Operating Finance 

Period mdtd Leases Leases 

2023 $ 26,523,082 s 5,131,516 

2024 26,582,882 5,134,516 

2025 26,434,040 5,134,516 

2026 26,229,368 5,134,516 

2027 24,735,201 5,148,909 

Thereafter 124,963,587 72,055,244 

Total lmdi.scounted lease payments 255,468,160 97,739,216 

Less: amount reeresentiug interest (.20,672,236) (22,856,103} 

Present Value of future lease e ayment 234,795,924 74,883,113 

Reported as: 

Lease liabilities, current 23,331,219 3,139,342 

Lease liabilities, noncnrrent 211,464,705 71,743,771 

Total lease liabili.ties $ 234,795,924 $ 74,883,113 

Supplemental cash !low information related to the Company's lease arrangements fm the year 
ended December 31, 2022 was as follows: 

Cash paid for amounts included in the measm:ement oflease liabilities: 

Opernting cash payment ti:om operating leases 

Operating cash flow from fiuance leases 

Financing cash payments for finance leases 
ROU assets obtained in exchange for lease obligations: 

Operating Leases 

Finance Leases 

$ 26,276,540 

1,295,477 

1,952,982 

$ 254,967,223 

76,674,030 

G1Vll and its subsidi.aries lease certain nnit sites, office space, and t.min.ing facilities tmder 
operating lease agreements. The PartJJ.ersbip generally pays the property taxes, insurance, and 
maintenance costs related to the leased prope1ty, where applica.ble. 

For the periods ended December 31, 2022 and January 1, 2022 rental .income under the 
Partnership's subleases was approximately S 1.9 :rviillion and S2.6 ~.i.Cill.ion, respectively. 
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11. INCOME TAXES 

(a) Income Taxes 

Total income t~es for the periods ended December 31, 2022 and January 1, 2022 were 
allocated as follows: 

Period ended December 31, 2022: 

U.S. Federal 

State 

Period ended Janu:u-y 1, 2022: 

U.S. Federal 
State 

$ 

$ 

$ 

$ 

(b) Significant Components of Deferred Taxes 

Current 

96,655 

96,655 

s 

s 

s 

Derer.red 

(975,855) $ 

435.968 

(539,887) $ 

(8,261.987) $ 

(1.093. I SO) 

Total 

(975,855) 
532.623 

(443,232~ 

(8,261,987) 

(1,093,150) 

S (9.355,137) S (9,355,137) 

TI1e significant components of deferred tax benefit (expense) including the tax effects of 
tempoi:ai-y differences that give rise to significant portions of the deferred tax assets and 
deferred tax liabilities at December 31, 2022 and January 1, 2022 are presented below: 

12/31/2022 1/1/2022 

DefeLicd ta.:r. benefit, federal $ (1,393,141) $ (2,368,996) 

DcfeLied tax benefit, state (1,663,511) (1,227,543) 

$ p,056,652} $ (3,596,539} 

DefeLicd til assets: 

Lea se liability $ 75,871,790 J 
Fedeml interest expenses limitation 11,358,173 4,831,915 

Net ope.t:atiag loss cauyfo1ward 9,741,977 5,810,052 

G<Jodwill 4,147,864 1,654,795 

Capitalized taosaccioo costs 1,464,635 1,685,932 

Defi:rred fu.ncbisc revenue 809,289 467,171 

Accrued inteiest 239,054 133,421 

Stock compensation 258,563 

Accrued bonus 138,319 200,292 

Deferred payrnll taxes 64,205 72,243 

Accm10ts Ieceivable 58,290 

Deferred license revenue 48,225 

Inventoi:y R.eseLVe 1,852 57 

Other 154,845 

Notes receivable 37,676 

DefeLicd n:at 432,409 

Total gross defeued tax assets $ 104,202,236 $ 15,480,808 
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Defeaed tax liabilities: 

Right-of-use asset 

L.it.'lngibles 

Deferred development costs 

Fi.-..:ed assets 

Defeaed license revenue 

Total gross deferred tax liabilities: 

I 

' 
$ 

Net defeaed tax asset (liability) before valuation allowance $ 

Valuation allowance 

Net defeaed tax (liability) $ 

12/31/2022 

(74,699,834) $ 

(18,726,863) $ 
(660,448) 

(582,886) 

(94,670,031) $ 

9,532,205 $ 

(12588,85 7) 

(3,056,652) $ 

1/1/2022 

(17,966,671) 

(399,742) 

(694,424) 

(16,510) 

(19,077.347) 

(3,596,539) 

(3,596,539) 

As of December 31, 2022 and Jannary 1, 2022, FSA Blocker had net operating loss 
cauyfo1wards for federal income tax pm:poses of S36 Million and S24 lVIillion, respectively, that 
do not exp.ire which are available to offset foture federal ta..s;:able income, if any. As of 
December 31, 2022 and January 1, 2022, FSA Blocker has net operating loss carryforwards for 
state income tax purposes of $69 i\tlillion and S26 l\1Iilliou, respectively, that are snbject to 
va1ying expiration dates depending on jurisdiction and are available to offset future state taxable 
income which varies by state. 

In assessing the realizability of deferred tax assets, management considers whether it is more 
likely than. not that some or all of the deferred tax assets will not be realized. The ultimate 
realization of deferred tax assets is dependent upon the generation of fnmce taxable income 
during periods in which those temponu.T differences become deductible. l\llru1agement considers 
the scheduled reversal of deferred tax liabilities and pr:ojected foture taxable income in making 
this assessment. 

TI1e valuation allowance relates to federal ru1d state deferred tax assets and net operating loss 
carryfo1wai.:ds for which realizability is nncertain. 

TI1e Pa.ctnership is a passtb.rough entity ru1d files separately from the taxable consolidated 
corporate group, FSA Blocker which files consolidated federal and state income tax returns. 

12. COMMITMENTS AND CONTINGENCIES 

Fnwchise Rebates and lr1centi11es 

The Pa1t nership provides var.ions royalty rebate programs for compliance with certain franchise 
agreements i.ndndi.ng l) 10% royalty rebate1 payable quarterly, which expired December 31, 
2022; or 2) 50% rebate for a convexsion franchise or U.S. military veteian or first responders .in 
the first year of operations, and 25% rebate in second year of operations, payable quarterly. 
Franchisees are generally allO\ved to participate in one rebate program, per operating lUllt, at a 
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time, and must maintain compliance with the program to remain eligible to pa1t.iapate 
depending on the franchise system. As of December 31> 2022 and Januaq 1, 2022, accrned 
rebates under these programs were approximately S293,000 and $78,000, respectively, and ru:e 
included in accmed expenses and other liabilities ii1 the accompanying consolidated financial 
statements. 

Litigatio,1,1 

In the normal course of business, the Pai.-rnership is party to litigation from tune to time. 
Liabilities for loss contingencies arising from claims, assessments, litigation, fines, and penalties 
and other sources are recorded when it is probable that a liability bas been incnrred and the 
amount can be reasonably estimated. Legal costs incurred in connection \Yi.th loss contingencies 
are expensed as incnrred. 

Lease G t1ara11tees and Other 

Gl\11 has gnaranteed the leases of ce1-tain franchisees. Other than non-pt>rfonning leases at 
acqnisition, the P:u-tnership has not recorded a liability related to these guarantees as it has 
detennined the fair value of the guarantee is immaterial. 

At December 31, 2022 and Janna1y 1, 2022, SPE has recognized approximately $75,000 and 
S57,000, respectively, associated with the estimated fair value of guarantees provided on behalf 
of franchisees in connection with certain lease agreements, which is included in accrned 
expenses and other liabilities in the accompanying consolidated balnnce sheets. 

In the ordi.i1ru.T com:se of business, the Partnership may enter into arrangem.ents with a 
franchisee's landlord to assume operations and accept terms of the existing lease npo11 the 
default of the franchisee, based on certaii1 terms aud conditions agreed upon between the 
parties. In the event the Partnership assumes operntions and the terms of the existing lease, 
the Partnership would not be 1esponsible for obligations under the e.:x.isti.ng lease prior to 
asstuning operations. As of December 31, 2022, the Partnership had not assumed operations 
of any of the franchisee's locatious. 

13. T RANSACTIONS 

M.·wagement Fee 

TI1e Patlllersh.ip pays an a.tllmal base management fee of $2.2 :rviilliou to MidOcean Pru.mers V, 
L.P., subject to .increase based on a percentage of annual revenues, as defined. TI1e management 
fee commenced in January 2021 and will co11tinne tluongh termination of the agreement, as 
defined. Fm tl1e periods 
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Notes Payable 

TI1e Partnership's senior loan facility discussed in Note 7 is pro,ided by a lender who is also a 
member of the Partnership. 

14. EMPLOYEE BENEFIT PLAN 

TI1e Partnership has an employee deferred compensation 401(k) plan and matches employee 
contributions to this plan iu an amount equal to 50% of the employees' contribntiou, np to a 
maxumun of 6% of employees' compensation. For the periods ended December 31, 2022 and 
Ja.uuru:y 1, 2022, the Partnership made appro:rimately S173,000 and SlS0,000, respectively of 
matching contributions. 

15. SUPPLEMENTAL DISCLOSURE T O CASH FLOWS 

Cash flow i11fom1a tion: 

Ca sh paid for interest 

Non-cash im·esting/ financing acci,ities: 

Acquisition of property and equipment not yet paid 

One to sellers 

16. SUBSEQUENT EVENTS 

12/31/2022 

S 25,839,281 

S 594,823 

S 3,037,750 

1/1/2022 

$ 16,929,598 

$ 
$ 1,366,948 

TI1e Partnership has evaluated snbseqnent events tluongh April 14, 2023, which is the date the 
consolidated financial statements were available to be issued. There were 110 snbseqnent events 
that required recognition or additional disclosure in these consolidated financial statements, 
other than the matters described below. 
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GUARANTEE OF MIDOCEAN FSA HOLDINGS, L,P, 

Guarantee of Perfonnance 

For value received, MidOcean FSA Holdings, L.P., a Delaware limited partnership (the 
"Guarantor"), located at 245 Park Avenue, 38th Floor, New York, New York 10167, absolutely 
and unconditionally guarantees to assume the duties and obligations of SpeeDee Worldwide, LLC, 
a Delaware limited liability company located at 5575 DTC Parkway, Suite 100, Greenwood 
Village, Colorado 80111 (the "Franchisor"), under its franchise registration in each state where the 
franchise is registered, and under its Franchise Agreement identified in its 2024 Franchise 
Disclosure Document, as it may be amended, and as that Franchise Agreement may be entered into 
with franchisees and amended, modified or extended from time to time. This guarantee continues 
until all such obligations of the Franchisor under its franchise registrations and the Franchise 
Agreement are satisfied or until the liability of Franchisor to its franchisees under the Franchise 
Agreement has been completely discharged, whichever first occurs. The Guarantor is not 
discharged from liability if a claim by a franchisee against the Franchisor remains outstanding. 
Notice of acceptance is waived. The Guarantor does not waive receipt of notice of default on the 
part of the Franchisor. This guarantee is binding on the Guarantor and its successors and assigns. 

The Guarantor signs this guarantee through its duly authorized officer at New York, New 
York on this 9th day of April , 2024. 

MIDOCEAN FSA HOLDINGS, L.P. 

By:~~ Name:7C ofwe 
Title: 0 
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STATE ADMINISTRATORS AND 
AGENTS FOR SERVICE OF PROCESS 

STATE STATE ADMINISTRATOR AGENT FOR 
SERVICE OF PROCESS 

CALIFORNIA Department of Financial Protection and 
Innovation 
320 West 4th Street, Suite 750 
Los Angeles, California 90013-2344  
(213) 576-7500 
 
One Sansome Street, Suite 600 
San Francisco, California 94104-4448 
(415) 972-8565 
 
2101 Arena Boulevard 
Sacramento, California 95834  
(916) 445-7205 
 
(866) 275-2677 (toll free) 
 
www.dfpi.ca.gov 
Ask.DFPI@dfpi.ca.gov 

Commissioner 
Department of Financial Protection and 
Innovation 
320 West 4th Street, Suite 750 
Los Angeles, California 90013-2344  
(213) 576-7500 
(866) 275-2677 (toll free) 
 

COLORADO None Cogency Global Inc. 
7700 East Arapahoe Road, Suite 220 
Centennial, Colorado 80112 

DELAWARE None Paracorp Incorporated  
2140 South Dupont Hwy  
Camden, Delaware 19934 

FLORIDA Florida Department of Agriculture and 
 Consumer Services 
Division of Consumer Services 
Attn: Finance & Accounting 
407 South Calhoun Street 
Tallahassee, FL 32399-0800 
850-410-3800 

None 

HAWAII Commissioner of Securities 
Department of Commerce & Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street, Room 203 
Honolulu, HI  96813 
808-586-2722 

Hawaii Commissioner of Securities 
Same Address 

ILLINOIS Franchise Division 
Office of the Attorney General 
500 South Second Street 
Springfield, IL 62706 
217-782-4465 

Illinois Attorney General 
Same Address 

INDIANA Indiana Secretary of State 
Division of Securities  
302 West Washington Street 
Room E-111 
Indianapolis, IN 46204 
317-232-6681 

Indiana Secretary of State 
201 State House 
200 West Washington Street 
Indianapolis, IN 46204 
317-232-6531 
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STATE STATE ADMINISTRATOR AGENT FOR 
SERVICE OF PROCESS 

IOWA Iowa Secretary of State 
321 E. 12th Street 
Des Moines, IA 50319 
515-281-5204 

Same 

MARYLAND Office of the Attorney General 
Maryland Division of Securities  
200 St. Paul Place 
Baltimore, MD 21202 
410-576-6360 

Maryland Securities Commissioner 
Same Address 

MICHIGAN Michigan Attorney General 
Franchise Section - Consumer Protection Division 
G. Mennen Williams Building, 1st Floor 
525 W. Ottawa Street 
Lansing, MI  48933 
P.O. Box 30213 
Lansing, MI  48909 
517-373-7117 

Michigan Department of Commerce 
Same Address 

MINNESOTA Minnesota Department of Commerce 
85 7th Place East, Suite 280 
St. Paul, MN 55101 
651-539-1600 

Minnesota Commissioner of Commerce 
Same Address 

NEBRASKA Department of Banking and Finance 
1526 K Street, Suite 300 
Lincoln, NE 68508-2732 
P.O. Box 95006 
Lincoln, NE 68509-5006 
402-471-3445 

None 

NEW YORK New York State Department of Law 
Investor Protection Bureau 
28 Liberty Street, 21st Floor 
New York, NY 10005 
212-416-8222 

Secretary of State  
99 Washington Avenue 
Albany, New York 12231 
518-473-2492 

NORTH DAKOTA North Dakota Securities Department 
600 East Boulevard Avenue 
State Capitol, Fourteenth Floor, Dept 414 
Bismarck, ND 58505-0510 
701-328-4712 

North Dakota Securities Commissioner 
Same Address 

OREGON Department of Consumer and Business Services
Division of Finance and Corporate Securities 
Labor and Industries Building 
350 Winter Street NE, Room 410 
Salem, OR  97301-3881 
503-378-4140 

Director of Oregon Department of 
 Consumer and Business Services 
Same Address 

RHODE ISLAND State of Rhode Island and Providence Plantations 
Department of Business Regulation 
Securities Division 
1511 Pontiac Avenue 
John O. Pastore Center – Building 69-1 
Cranston, RI  02920 
401-462-9500 

Director of Rhode Island Department of  
 Business Regulation 
Same address 

952978 (SpeeDee - 1)



 

 
 N-3  

STATE STATE ADMINISTRATOR AGENT FOR 
SERVICE OF PROCESS 

SOUTH DAKOTA South Dakota Division of Insurance 
Securities Regulation 
124 S Euclid, Suite 104 
Pierre, SD 57501 
605-773-3563 

Director of South Dakota 
Division of Insurance 
Same Address 

TEXAS Secretary of State 
Statutory Documents Section 
James E. Rudder Building 
1019 Brazos Street 
Austin, TX 78701 
P.O.  Box 13550 
Austin, TX  78711 
512-463-5705 

None 

UTAH Utah Department of Commerce 
Consumer Protection Division 
160 East 300 South, 2nd Floor 
Salt Lake City, UT 84114 
801-530-6601 

Same 

VIRGINIA State Corporation Commission 
Division of Securities and Retail Franchising 
1300 E. Main Street, 9th Floor 
Richmond, VA 23219 
804-371-9051 

Clerk of the State Corporation Commission 
State Corporation Commission 
Same Address 

WASHINGTON Department of Financial Institutions 
Securities Division 
P.O.  Box 41200 
Olympia, WA  98504-1200 
360-902-8760 

Director of Financial Institutions 
150 Israel Rd S.W. 
Tumwater, WA 98501 
360-902-8760 

WISCONSIN Department of Financial Institutions 
Division of Securities 
4822 Madison Yards Way, North Tower 
Madison, WI 53705 
P.O. Box 1768 
Madison, WI 53701-1768 
608-266-8557 

Administrator, Division of Securities 
Same Address 

 
If a state is not listed, we have not appointed an agent for service of process in that state in connection 
with the requirements of franchise laws. There may be states in addition to those listed above in which we 
have appointed an agent for service of process.  

There may also be additional agents appointed in some of the states listed. 
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STATE ADDENDA  

ADDENDA TO FRANCHISE DISCLOSURE DOCUMENT FOR CERTAIN  
STATES FOR SPEEDEE WORLDWIDE, LLC 

 
  The following modifications are to the SpeeDee Worldwide, LLC (“SpeeDee,” “us,” “we,” or 
“our”) Franchise Disclosure Document (“FDD”) for the states noted below.   
 
CALIFORNIA 
 

The registration of this franchise offering by the California Department of Financial 
Protection and Innovation does not constitute approval, recommendation, or endorsement by the 
Commissioner.  
 
 The California Franchise Investment Law requires a copy of all proposed agreements relating to the 
sale of the Franchise be delivered together with the FDD.   
 
 California Corporations Code Section 31125 requires us to give to you a FDD approved by the 
Department of Financial Protection and Innovation before we ask you to consider a material modification of 
your Franchise Agreement. 
 
 Item 6 is amended to state the highest interest rate allowed by law in California is 10% annually. 
  
 The Franchise Agreement contains, provisions requiring binding arbitration with the costs being 
awarded to the prevailing party.  The arbitration will occur in Colorado.  Prospective franchisees are 
encouraged to consult private legal counsel to determine the applicability of California and federal laws 
(such as Business and Professions Code Section 20040.5, Code of Civil Procedure Section 1281, and the 
Federal Arbitration Act) to any provisions of the Franchise Agreement restricting venue to a forum outside 
the State of California.  
 
 The Franchise Agreement and Area Development Agreement require the application of the law of the 
State of Colorado.  This provision may not be enforceable under California law. 
 
 Neither SpeeDee nor any other person listed in Item 2 of the FDD is subject to any currently 
effective order of any national securities association or national securities exchange, as defined in the 
Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such persons from 
membership in such association or exchange. 
 
 California Business and Professions Code Sections 20000 through 20043 provide rights to you 
concerning termination, transfer, or non-renewal of a franchise. If the Franchise Agreement or Area 
Development Agreement contains a provision that is inconsistent with the California Franchise Investment 
Law, the California Franchise Investment Law will control. 
 
 The Franchise Agreement and Area Development Agreement may provide for termination upon 
bankruptcy.  Any such provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. SEC. 
101 et seq.). 
 
 The Franchise Agreement contains, and if applicable, the Area Development Agreement contains, 
a covenant not to compete provision which extends beyond the termination of the franchise.  Such 
provisions may not be enforceable under California law. 
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 Under California Civil Code Section 1671, certain liquidated damages clauses are unenforceable.  
Any such provisions contained in the Franchise Agreement or Area Development Agreement may not be 
enforceable.  
 
 You must sign a general release of claims if you renew or transfer your Franchise.  California 
Corporations Code Section 31512 voids a waiver of your rights under the Franchise Investment Law 
(California Corporations Code Sections 31000 through 31516).  Business and Professions Code Section 
20010 voids a waiver of your rights under the Franchise Relations Act (Business and Professions Code 
Sections 20000 through 20043). 
 
 
 Franchisee, for itself and themselves, and on behalf of its constituents, acknowledges that it is 
familiar with Section 1542 of the California Civil Code, which reads as follows: 
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 
AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, 
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

 
 Initial Franchise Fees paid by franchisees are typically applied towards our general operating 
expenses, which include but are not limited to those expenses we incur in fulfilling our initial obligations 
to franchisees. 

 
 Our websites (www.speedeecorp.com, www.speedeeoil.com, 
www.speedeeoilfranchise.com, and www.fullspeedautomotive.com) have not been reviewed or 
approved by the California Department of Financial Protection and Innovation.  Any complaints 
concerning the content of these websites may be directed to the California Department of Financial 
Protection and Innovation at www.dfpi.ca.gov. 
 
 No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under 
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed in connection with the franchise. 
  
HAWAII 
 
 The following is added to the Cover Page: 

THIS FRANCHISE WILL BE/HAS BEEN FILED UNDER THE FRANCHISE 
INVESTMENT LAW OF THE STATE OF HAWAII. FILING DOES NOT 
CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY 
THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A FINDING 
BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE 
INFORMATION PROVIDED IN THIS FRANCHISE DISCLOSURE DOCUMENT 
IS TRUE, COMPLETE AND NOT MISLEADING. 

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR 
SELL ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO 
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YOU OR SUBFRANCHISOR AT LEAST SEVEN DAYS PRIOR TO THE 
EXECUTION BY YOU OR SUBFRANCHISOR OF ANY BINDING FRANCHISE 
OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE 
PAYMENT OF ANY CONSIDERATION BY YOU, WHICHEVER OCCURS 
FIRST, A COPY OF THE FRANCHISE DISCLOSURE DOCUMENT, 
TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING 
TO THE SALE OF THE FRANCHISE. 

THIS FRANCHISE DISCLOSURE DOCUMENT CONTAINS A SUMMARY 
ONLY OF CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE 
AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD BE REFERRED 
TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS 
AND OBLIGATIONS OF BOTH US AND YOU. 

 
Registered agent in the state authorized to receive service of process: 
 

Commissioner of Securities of the State of Hawaii 
Department of Commerce and Consumer Affairs 
Business Registration Division 
335 Merchant Street, Room 203 
Honolulu, Hawaii 96813 

 
 The status of SpeeDee’s franchise registrations in the states which require registration is as follows:  
 

1. States in which this proposed registration is effective are listed on the page of the FDD 
immediately preceding the receipt pages, entitled “State Effective Dates”. 

 
 2.  States which have refused, by order or otherwise, to register these Franchises are: 
 
  None 
 
 3.  States which have revoked or suspended the right to offer the Franchises are: 
 
  None 
 
 4.  States in which the proposed registration of these Franchises has been withdrawn are:  
 
  None 
 
ILLINOIS 
 
 Sections 4 and 41 and Rule 608 of the Illinois Franchise Disclosure Act states that court litigation must 
take place before Illinois federal or state courts and all dispute resolution arising from the terms of this 
Agreement or the relationship of the parties and conducted through arbitration or litigation shall be subject to 
Illinois law. The FDD is amended accordingly.  
 

The governing law or choice of law clause described in the FDD and contained in the Franchise 
Agreement and Area Development Agreement is not enforceable under Illinois law. This governing law 
clause shall not be construed to negate the application of Illinois law in all situations to which it is 
applicable.  
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 Section 41 of the Illinois Franchise Disclosure Act states that “any condition, stipulation or provision 
purporting to bind any person acquiring any franchise to waive compliance with any provision of this Act or 
any other law of this State is void.”  The Franchise Agreement is amended accordingly.  To the extent that the 
Franchise Agreement would otherwise violate Illinois law, such Agreement is amended by providing that all 
litigation by or between you and us, arising directly or indirectly from the Franchise relationship, will be 
commenced and maintained in the state courts of Illinois or, at our election, the United States District Court for 
Illinois, with the specific venue in either court system determined by appropriate jurisdiction and venue 
requirements, and Illinois law will pertain to any claims arising under the Illinois Franchise Disclosure Act. 
 
 Item 17.v, Choice of Forum, of the FDD is revised to include the following: “provided, however, 
that the foregoing shall not be considered a waiver of any right granted upon you by Section 4 of the Illinois 
Franchise Disclosure Act.” 
 

Item 17.w, Choice of Law, of the FDD is revised to include the following: “provided, however, 
that the foregoing shall not be considered a waiver of any right granted upon you by Section 4 of the Illinois 
Franchise Disclosure Act.” 

 
The termination and non-renewal provisions in the Franchise Agreement and the FDD may not be 

enforceable under Sections 19 and 20 of the Illinois Franchise Disclosure Act.  
 
Under Section 705/27 of the Illinois Franchise Disclosure Act, no action for liability under the 

Illinois Franchise Disclosure Act can be maintained unless brought before the expiration of three years after 
the act or transaction constituting the violation upon which it is based, the expiration of one year after you 
become aware of facts or circumstances reasonably indicating that you may have a claim for relief in respect 
to conduct governed by the Act, or 90 days after delivery to you of a written notice disclosing the violation, 
whichever shall first expire.  To the extent that the Franchise Agreement is inconsistent with the Illinois 
Franchise Disclosure Act, Illinois law will control and supersede any inconsistent provision(s). 

 
No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 

with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under 
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed in connection with the franchise.  

 
INDIANA 

 
The following modifications are made to the FDD only to the extent required by the Indiana Franchises 
Act, IND. CODE § 23-2-2.5, and the Indiana Deceptive Franchise Practices Act, IND. CODE § 23-2-2.7: 
 
Item 13 of the FDD is amended to add the following: 
 

Under Indiana Code Section 23-2-2.7-1(4), we will not accept any rebates from any person with 
whom you do business or associate in relation to transactions between you and the other person, 
other than for compensation for services rendered by us, unless the rebate is properly accounted for 
and submitted to you. 
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Item 17 of the FDD is amended to add the following: 
 

Indiana Code 23-2-2.7-1(7) makes it unlawful for us to unilaterally terminate your Franchise 
Agreement unless there is a material violation of the Franchise Agreement and termination is not 
in bad faith. 
 
Indiana Code 23-2-2.7-1(5) prohibits us to require you to agree to a prospective general release of 
claims subject to the Indiana Deceptive Franchise Practices Act. 
 

The “Summary” column in Item 17.r. of the FDD is deleted and the following is inserted in its place: 
 
 No competing business for two years within the Designated Area (if one is designated) or a 
 reasonable area surrounding the Franchise Location (if no Designated Area is designated). 
 
The “Summary” column in Item 17.t. of the FDD is deleted and the following is inserted in its place: 
 

Notwithstanding anything to the contrary in this provision, you do not waive any right under the 
Indiana Statutes with regard to prior representations made by us. 
 

The “Summary” column in Item 17.v. of the FDD is deleted and the following is inserted in its place: 
 

Litigation regarding Franchise Agreement in Indiana; other litigation in the State of Colorado. This 
language has been included in this Franchise Disclosure Document as a condition to registration. 
SpeeDee and the Franchisee do not agree with the above language and believe that each of the 
provisions of the Franchise Agreement, including all venue provisions, is fully enforceable. 
SpeeDee and the Franchisee intend to fully enforce all of the provisions of the Franchise Agreement 
and all other documents signed by them, including but not limited to, all venue, choice-of-law, 
arbitration provisions and other dispute avoidance and resolution provisions and to rely on federal 
pre-emption under the Federal Arbitration Act. 
 

The “Summary” column in Item 17.w. of the FDD is deleted and the following is inserted in its place: 
 

Indiana law applies to disputes covered by Indiana franchise laws; otherwise, Colorado law applies.  
  

MARYLAND 
 

Item 5 of the FDD is amended to state: “We have posted a surety bond with the Maryland Securities 
Division to assure the performance of our initial obligations to Franchisee.”    
 

Item 17 of the FDD is amended to state: “The general release required as a condition of renewal, sale, 
and/or assignment/transfer shall not apply to any liability under the Maryland Franchise Registration and 
Disclosure Law.”   

 
Representations in the Franchise Agreement and Multi-Unit Agreement are not intended to, nor shall 

they act as, a release, estoppel, or waiver of any liability incurred under the Maryland Franchise Registration 
and Disclosure Law. 

 
Item 17 of the FDD is amended to state that you may bring a lawsuit in Maryland for claims arising 

under the Maryland Franchise Registration and Disclosure Law.  Any claims arising under the Maryland 
Franchise Registration and Disclosure Law must be brought within three years after the grant of the Franchise.   
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Item 17 of the FDD is amended to state that the Franchise Agreement and Multi-Unit Agreement 
provide that disputes are resolved through arbitration. A Maryland franchise regulation states that it is an unfair 
or deceptive practice to require a franchisee to waive its right to file a lawsuit in Maryland claiming a violation 
of the Maryland Franchise Law.  In light of the Federal Arbitration Act, there is some dispute as to whether 
this forum selection requirement is legally enforceable. 

 
The Franchise Agreement provides for termination upon bankruptcy.  This provision may not be 

enforceable under Federal Bankruptcy Law (11 U.S.C.A Sec. 101 et seq.). 
 
 No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under 
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed in connection with the franchise. 
 
MINNESOTA 
 
Despite anything to the contrary in the Franchise Agreement, the following provisions will supersede and 
apply to all franchises offered and sold in the State of Minnesota: 

 
1. Any provision in the Franchise Agreement which would require you to assent to a release, 

assignment, novation or waiver that would relieve any person from liability imposed by Minnesota 
Statutes, Sections 80C.01 to 80C.22 will be void to the extent that such contractual provision 
violates such law. 

 
2. Minnesota Statute Section 80C.21 and Minnesota Rule 2860.4400J prohibit the franchisor from 

requiring litigation to be conducted outside of Minnesota.  In addition, nothing in the FDD or 
Franchise Agreement can abrogate or reduce any of your rights as provided for in Minnesota 
Statutes, Chapter 80C, or your rights to any procedure, forum, or remedies provided for by the laws 
of Minnesota. 
 

3. Minn. Rule Part 2860.4400J prohibits a franchisee from waiving his rights to a jury trial or waiving 
his rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction, or 
consenting to liquidated damages, termination penalties or judgment notes. Any provision in the 
Franchise Agreement which would require you to waive your rights to any procedure, forum or 
remedies provided for by the laws of the State of Minnesota is deleted from any agreement relating 
to Franchises offered and sold in the State of Minnesota; provided, however, that this paragraph 
will not affect the obligation in the Franchise Agreement relating to arbitration. 

 
4. With respect to franchises governed by Minnesota law, we will comply with Minnesota Statute 

Section 80C.14, Subds. 3, 4 and 5, which require, except in certain specified cases, that you be 
given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for non-renewal 
of the Franchise Agreement; and that consent to the transfer of the Franchise will not be 
unreasonably withheld. 

 
5. Item 13 of the FDD is hereby amended to state that we will protect your rights under the Franchise 

Agreement to use the Marks, or indemnify you from any loss, costs, or expenses arising out of any 
third-party claim, suit or demand regarding your use of the Marks, if your use of the Marks is in 
compliance with the provisions of the Franchise Agreement and our System standards.   
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6. Minnesota Rule 2860.4400(D) prohibits a franchisor from requiring a franchisee to assent to a 
general release.  As a result, the terms in the FDD which require you to sign a general release prior 
to renewing or transferring your franchise, are hereby deleted from the Franchise Agreement, to 
the extent required by Minnesota law. 

 
7. Minnesota Statute Section 80C.17 states that no action for a violation of Minnesota Statutes, 

Sections 80C.01 to 80C.22 may be commenced more than three years after the cause of action 
accrues.  To the extent that the Franchise Agreement conflicts with Minnesota law, Minnesota law 
will prevail.   

 
8. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 

with the commencement of the franchise relationship shall have the effect of (i) waiving any claims 
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming 
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf 
of the franchisor.  This provision supersedes any other term of any document executed in 
connection with the franchise. 

 
NEW YORK 
 
 1.  The following information is added to the cover page of the Franchise Disclosure 
Document: 
 

INFORMATION COMPARING FRANCHISORS IS AVAILABLE.  CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT N OR YOUR PUBLIC LIBRARY FOR SERVICES 
OR INFORMATION.  REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES 
NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE 
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT.  IF YOU LEARN 
ANYTHING IN THIS FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT 
THE FEDERAL TRADE COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL 
AUTHORITY.  THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU 
ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT.  HOWEVER, 
THE FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A 
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS FAVORABLE 
THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT. 

 
 2.  The following is to be added at the end of Item 3: 
 
 With the exception of what is stated above, the following applies to the franchisor, its predecessor, 
a person identified in Item 2, or an affiliate offering franchises under the franchisor’s principal trademark: 
 

A.  No such party has an administrative, criminal or civil action pending against that person 
alleging: a felony, a violation of a franchise, antitrust, or securities law, fraud, 
embezzlement, fraudulent conversion, misappropriation of property, unfair or deceptive 
practices, or comparable civil or misdemeanor allegations. 

 
B.  No such party has pending actions, other than routine litigation incidental to the business, 

which are significant in the context of the number of franchisees and the size, nature or 
financial condition of the franchise system or its business operations. 

 
C.  No such party has been convicted of a felony or pleaded nolo contendere to a felony charge 

or, within the 10 year period immediately preceding the application for registration, has 
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been convicted of or pleaded nolo contendere to a misdemeanor charge or has been the 
subject of a civil action alleging: violation of a franchise, antifraud, or securities law; fraud; 
embezzlement; fraudulent conversion or misappropriation of property; or unfair or 
deceptive practices or comparable allegations. 

 
D.  No such party is subject to a currently effective injunctive or restrictive order or decree 

relating to the franchise, or under a Federal, State, or Canadian franchise, securities, 
antitrust, trade regulation or trade practice law, resulting from a concluded or pending 
action or proceeding brought by a public agency; or is subject to any currently effective 
order of any national securities association or national securities exchange, as defined in 
the Securities and Exchange Act of 1934, suspending or expelling such person from 
membership in such association or exchange; or is subject to a currently effective 
injunction or restrictive order relating to any other business activity as a result of an action 
brought by a public agency or department, including, without limitation, actions affecting 
a license as a real estate broker or sales agent. 

  
 3.  The following is added to the end of the “Summary” sections of Item 17(c), titled 
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor 
approval of transfer”: 
 

However, to the extent required by applicable law, all rights you enjoy and any causes of action 
arising in your favor from the provisions of Article 33 of the General Business Law of the State of 
New York and the regulations issued thereunder shall remain in force; it being the intent of this 
proviso that the non-waiver provisions of General Business Law Sections 687(4) and 687(5) be 
satisfied. 

 
 4.  The following language replaces the “Summary” section of Item 17(d), titled “Termination 
by franchisee”: 
 
 You may terminate the agreement on any grounds available by law. 
 
 5.  The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice 
of forum”, and Item 17(w), titled “Choice of law”: 
 

The foregoing choice of law should not be considered a waiver of any right conferred upon the 
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New 
York. 
 

 6. Franchise Questionnaires and Acknowledgements -- No statement, questionnaire, or 
acknowledgment signed or agreed to by a franchisee in connection with the commencement of the franchise 
relationship shall have the effect of (i) waiving any claims under any applicable state franchise law, including 
fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, 
or other person acting on behalf of the franchisor. This provision supersedes any other term of any document 
executed in connection with the franchise. 
 
                7.            Receipts -- Any sale made must be in compliance with § 683(8) of the Franchise Sale Act 
(N.Y. Gen. Bus. L. § 680 et seq.), which describes the time period a Franchise Disclosure Document (offering 
prospectus) must be provided to a prospective franchisee before a sale may be made.  New York law requires 
a franchisor to provide the Franchise Disclosure Document at the earlier of the first personal meeting, 10 
business days before the execution of the franchise or other agreement, or the payment of any consideration 
that relates to the franchise relationship. 
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 WE REPRESENT THAT THIS DISCLOSURE DOCUMENT DOES NOT KNOWINGLY OMIT 
ANY MATERIAL FACT OR CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL FACT. 
 
NORTH DAKOTA 
 
 The North Dakota Securities Commissioner has held the following to be unfair, unjust or 
inequitable to North Dakota franchisees: 
 

A. Restrictive Covenants:  Franchise Disclosure Documents which disclose the 
existence of covenants restricting competition contrary to Section 9-08-06, N.D.C.C., without 
further disclosing that such covenants will be subject to this statute. 

 
B. Situs of Arbitration Proceedings:  Franchise agreements providing that the parties 

must agree to the arbitration of disputes at a location that is remote from the site of the franchisee’s 
business. 

 
C. Restrictions on Forum:  Requiring North Dakota franchisees to consent to the 

jurisdiction of courts outside of North Dakota. 
 
D. Liquidated Damages and Termination Penalties:  Requiring North Dakota 

franchisees to consent to liquidated damages or termination penalties. 
 
E. Applicable Laws:  Franchise agreements which specify that they are to be 

governed by the laws of a state other than North Dakota. 
 
F. Waiver of Trial by Jury:  Requiring North Dakota franchisees to consent to the 

waiver of a trial by jury. 
 
G. Waiver of Exemplary & Punitive Damages:  Requiring North Dakota franchisees 

to consent to a waiver of exemplary and punitive damages. 
 
H. General Release:  Franchise agreements that require the franchisee to sign a 

general release upon renewal of the franchise agreement. 
 
I. Limitation of Claims:  Franchise agreements that require the franchisee to consent 

to a limitation of claims.  The statute of limitations under North Dakota law applies. 
 
RHODE ISLAND 
 
 § 19-28.1-14 of the Rhode Island Franchise Investment Act provides that “A provision in a franchise 
agreement restricting jurisdiction or venue to a forum outside this state or requiring the application of the laws 
of another state is void with respect to a claim otherwise enforceable under this Act.”  The FDD is amended 
accordingly to the extent required by law. 
  
 The above language has been included in this FDD as a condition to registration. SpeeDee and the 
Franchisee do not agree with the above language and believe that each of the provisions of the Franchise 
Agreement and Area Development Agreement, including all choice of law provisions, are fully enforceable. 
SpeeDee and the Franchisee intend to fully enforce all of the provisions of the Franchise Agreement, the Area 
Development Agreement, and all other documents signed by them, including but not limited to, all venue, 
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choice-of-law, arbitration provisions and other dispute avoidance and resolution provisions and to rely on 
federal pre-emption under the Federal Arbitration Act. 
 
VIRGINIA 

 
 1. In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail 
Franchising Act, the FDD for SpeeDee Worldwide, LLC for use in the Commonwealth of Virginia shall be 
amended as follows: 
 

Additional Disclosure.  The following statements are added to Item 8 and Item 17.h: 
 
Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to 
cancel a franchise without reasonable cause.  If any grounds for default or termination stated in the 
Franchise Agreement does not constitute “reasonable cause,” as that term may be defined in the 
Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable. 
 
2. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in 

connection with the commencement of the franchise relationship shall have the effect of (i) waiving any claims 
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed in connection with the franchise. 

 
WISCONSIN 
 

REGISTRATION OF THIS FRANCHISE IN THE STATE OF WISCONSIN DOES NOT MEAN 
THAT THE STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN THIS 
DISCLOSURE DOCUMENT.  
 
 The conditions under which the Franchise Agreement can be terminated or not renewed may be 
affected by the Wisconsin Fair Dealership Law, Wisconsin Statutes 1981-82, Title XIV-A, Chapter 135. 
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State Effective Dates  

The following states have franchise laws that require that the Franchise Disclosure 
Document be registered or filed with the state, or be exempt from registration:  
California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North 
Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin. 

This document is effective and may be used in the following states, where the 
document is filed, registered or exempt from registration, as of the Effective Date stated 
below:  

State  Effective Date 
California  PENDING 
Hawaii NOT EFFECTIVE 
Illinois PENDING 
Indiana PENDING 
Maryland PENDING 
Michigan PENDING 
Minnesota PENDING 
New York PENDING 

North Dakota PENDING 
Rhode Island PENDING 
South Dakota PENDING 
Virginia PENDING 
Washington NOT EFFECTIVE 
Wisconsin PENDING 

 
Other states may require registration, filing, or exemption of a franchise under other laws, 
such as those that regulate the offer and sale of business opportunities or seller-assisted 
marketing plans.   
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RECEIPT  
(Retain This Copy) 

This disclosure document summarizes certain provisions of the franchise agreement and other information 
in plain language.  Read this disclosure document and all agreements carefully. 

If SpeeDee Worldwide, LLC (“SpeeDee”) offers you a franchise, it must provide this disclosure 
document to you 14 calendar days before you sign a binding agreement with, or make a payment to, the 
franchisor or an affiliate in connection with the proposed franchise sale.   

Iowa requires that SpeeDee give you this Disclosure Document at the earlier of the first personal meeting 
or 14 calendar days before the execution of the franchise or other agreement or the payment of any 
consideration, whichever occurs first. Michigan requires that SpeeDee give you this Disclosure Document 
at least 10 business days before the execution of any binding franchise or other agreement or the payment 
of any consideration, whichever occurs first.  New York requires that SpeeDee give you this Disclosure 
Document at the earlier of the first personal meeting or 10 business days before the execution of the 
franchise or other agreement or the payment of any consideration that relates to the franchise relationship. 

If SpeeDee does not deliver this disclosure document on time or if it contains a false or misleading 
statement or a material omission, a violation of federal law and state law may have occurred and should 
be reported to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency 
identified on Exhibit N. 

The following Franchise Sellers were involved in the offering of this franchise: 

The following employees of SpeeDee, having a principal business address and telephone number the 
same as SpeeDee: Ron Stilwell, Kelly Tope, Sami Hage, Charley Stoessel, Dan Henry, Tom Staker, and 
            .                                         

The following independent sales agent (SpeeDee requests that the prospective franchisee fill in the 
information if known):       , having a principal business address at:  
        , telephone number:  . 

Issuance Date:  April 5, 2024 

I received a disclosure document issued April 5, 2024, which included the following exhibits: 

Exhibit A Franchise Agreement Exhibit H Statement of Prospective Franchisee 
Exhibit B Multi-Unit Agreement Exhibit I Renewal Addendum 
Exhibit C-1 System Protection Agreement Exhibit J Form of General Release Agreement 
Exhibit C-2 Confidentiality Agreement Exhibit K Brand Standards Manual Table of Contents 
Exhibit D-1 Collateral Assignment of Lease Exhibit L-1 List of Current Franchisees and Multi-Unit 

Owners 
Exhibit D-2 Option and Center Lease Exhibit L-2 List of Former Franchisees and Multi-Unit 

Owners 
Exhibit D-3 Deferred Maintenance Agreement Exhibit M Financial Statements 
Exhibit E Automated Clearing House Payment 

Authorization Form 
Exhibit N List of State Administrators and Agents for 

Service of Process 
Exhibit F-1 Incentive Program Addendum Exhibit O State Addenda 
Exhibit F-2 Conversion Addendum Exhibit P Receipts 
Exhibit G Sublease   
 

     
Date 

 

     
Signature 

 

     
Printed Name 

     
Date 

     
Signature 

     
Printed Name 

 
PLEASE RETAIN THIS COPY FOR YOUR RECORDS.
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RECEIPT  
(Our Copy) 

This disclosure document summarizes certain provisions of the franchise agreement and other information 
in plain language.  Read this disclosure document and all agreements carefully. 

If SpeeDee Worldwide, LLC (“SpeeDee”) offers you a franchise, it must provide this disclosure 
document to you 14 calendar days before you sign a binding agreement with, or make a payment to, the 
franchisor or an affiliate in connection with the proposed franchise sale.   

Iowa requires that SpeeDee give you this Disclosure Document at the earlier of the first personal meeting 
or 14 calendar days before the execution of the franchise or other agreement or the payment of any 
consideration, whichever occurs first.  Michigan requires that SpeeDee give you this Disclosure 
Document at least 10 business days before the execution of any binding franchise or other agreement or 
the payment of any consideration, whichever occurs first.  New York requires that SpeeDee give you this 
Disclosure Document at the earlier of the first personal meeting or 10 business days before the execution 
of the franchise or other agreement or the payment of any consideration that relates to the franchise 
relationship. 

If SpeeDee does not deliver this disclosure document on time or if it contains a false or misleading 
statement or a material omission, a violation of federal law and state law may have occurred and should 
be reported to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency 
identified on Exhibit N. 

The following Franchise Sellers were involved in the offering of this franchise: 

The following employees of SpeeDee, having a principal business address and telephone number the 
same as SpeeDee: Ron Stilwell, Kelly Tope, Sami Hage, Charley Stoessel, Dan Henry, Tom Staker, and 
            .                                       

The following independent sales agent (SpeeDee requests that the prospective franchisee fill in the 
information if known):       , having a principal business address at:  
        , telephone number:  . 

Issuance Date:  April 5, 2024 

I received a disclosure document issued April 5, 2024, which included the following exhibits: 

Exhibit A Franchise Agreement Exhibit H Statement of Prospective Franchisee 
Exhibit B Multi-Unit Agreement Exhibit I Renewal Addendum 
Exhibit C-1 System Protection Agreement Exhibit J Form of General Release Agreement 
Exhibit C-2 Confidentiality Agreement Exhibit K Brand Standards Manual Table of Contents 
Exhibit D-1 Collateral Assignment of Lease Exhibit L-1 List of Current Franchisees and Multi-Unit 

Owners 
Exhibit D-2 Option and Center Lease Exhibit L-2 List of Former Franchisees and Multi-Unit 

Owners 
Exhibit D-3 Deferred Maintenance Agreement Exhibit M Financial Statements 
Exhibit E Automated Clearing House Payment 

Authorization Form 
Exhibit N List of State Administrators and Agents for 

Service of Process 
Exhibit F-1 Incentive Program Addendum Exhibit O State Addenda 
Exhibit F-2 Conversion Addendum Exhibit P Receipts 
Exhibit G Sublease   
 

     
Date 

 

     
Signature 

 

     
Printed Name 

   

     
Date 

     
Signature 

     
Printed Name 

 
Please sign this copy of the receipt, date your signature, and return it to SpeeDee Worldwide, LLC, 
5575 DTC Parkway, Suite 100, Greenwood Village, Colorado 80111. 
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