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STATE OF GEORGIA )

COUNTY OF FULTON )
BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that pursuant to that certain Asset
Purchase Agreement between Tuneco, Inc., a Georgia corporation ("Seller") and Express Oil Change,
L.L.C., a Delaware limited liability company ("Buyer"), made as of the 19th day of March, 1998 (the
"Agreement"), Seller, for valuable consideration paid to it by Buyer, the receipt and sufficiency of
which are hereby acknowledged, does hereby sell, convey, transfer, assign, set over and deliver to
Buyer, all of the following described assets (personal, tangible and intangible) relating to those oil
change centers purchased by Buyer and listed on Exhibit "A" hereto and owned or leased by Seller
as of the Closing Date (the "Express Oil Centers"):

a. tangible personal property, including all machinery, equipment, inventories,
inventories on order, manufactured and purchased parts, goods in process and finished goods,
furniture, automobiles, trucks, tractors, trailers, tools, jigs and dies located at each of the Express Qil
Centers owned or leased by the Seller (the "Personal Property");

b. intellectual property, including the exclusive ownership of and right to use the
name "Tune-Up Clinic" and all derivations thereof and all tradenames, trademarks, service marks,
copyrights and applications thereof, including, without limitation, those described in Exhibit "B"
hereto, goodwill associated therewith, licenses and sublicenses granted and obtained with respect
thereto, and rights thereunder, remedies against infringements thereof, and rights to protection of
interests therein under the laws of all jurisdictions;

c. all rights, title and interests of Seller under the leases described in Exhibit "C"
hereto (the "Leases");

d. all interests of Seller under the Acquired Contracts (as defined in the Asset
Purchase Agreement) and relating to the Express Oil Centers;

e. franchises, approvals, permits, licenses, orders, registrations, certificates,
variances, and similar rights obtained from governments and governmental agencies, to the extent that

Seller is permitted under the terms thereof to transfer such items; and

f all plats, architectural plans, surveys, drawings and specifications for the
Express Qil Centers, and all creative materials, advertising and promotional materials.

Provided, however, that none of the Excluded Assets (as defined in the Agreement)
are being conveyed to the Buyer pursuant to this Bill of Sale.

TO HAVE AND TO HOLD the same unto Buyer, its successors and assigns, forever.
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Unless otherwise indicated, capitalized terms used but not defined herein shall have
the respective the respective meanings ascribed to them in the Agreement. This Bill of Sale shall be

subject to the terms and conditions of the Agreement. In the event of any conflict or inconsistency
between the terms of this Bill of Sale and the Agreement, the terms of the Agreement shall govern.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed on its
behalf by its duly authorized officers as of the ) day of May, 1998.
TUNECO, INC.

By: W C—Mt/é"@?’é:—

Its: W A)‘:—:_{/Q-,iy?

STATE OF GEORGIA

COUNTY OF FULTON

I, the undersigned, a notary public in and for said county in said state, hereby certify
that William C. Schroeder, whose name as President of Tuneco, Inc., a Georgia corporation, is signed

to the foregoing instrument, and who is known to me, acknowledged before me on this day that,

being informed of the contents of said instrument, he, as such officer and with full authonty, executed
the same voluntarily for and as the act of said corporation.

Given under my hand and official seal this /[ day of May, 1998.
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EXHIBIT A

Center 12
102 E. Altamonte Drive
Altamonte Springs, FL 32701

Center 16
6020 South Orange Blossom
Orlando, FL 32806

Corporate Offices
4095 Nine McFarland Drive
Alpharetta, GA 30004

Center 13
948 North Semoran Blvd.
Orlando, FL 32807

Center 20
3001 West Colonial Drive
Orlando, FL 32807

Center 21
6611 Highway 85
Riverdale, GA
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EXHIBIT B
INTELLECTUAL PROPERTY

"Tune-Up Clinic"
Type of Registration: Service Mark, Principal Register
Federal Registration No. 1,159,428
Registered to: Tune-Up Clinic, Inc., a Georgia corporation
Date: June 30, 1981

"Your Full-Service Neighborhood Mechanic"
Type of Registration: Service Mark, Supplemental Register
Federal Registration No. 2,026,204
Registered to: Tuneco, Inc.
Date: December 24, 1996

Type of Registration: Service Mark
Georgia Registration No. S-15570
Registered to: Tuneco, Inc.

Date: March 21, 1996

"America's Favorite Tune"
Type of Registration: Service Mark
Georgia Registration No. §8,977
Registered to: Tuneco, Inc.
Date: February 28, 1989

"Engine Tune-Up While You Watch"
Type of Registration: Service Mark
Georgia Registration No. $8,978
Registered to: Tuneco, Inc.

Date: February 28, 1989

TRADEMARK
REEL: 1786 FRAME: 0182




EXHIBIT C
REAL PROPERTY LEASES

Corporate Offices

Lessor: R.T. Harris

Lessee: Tuneco, Inc.

Dated: November 20, 1997
4095 Nine McFarland Drive
Alpharetta, Georgia 30004

Center 13

Lessor: BML Investments, A Florida General Partnership
Lessee: Tuneco, Inc.

Dated: February 18, 1997

948 North Semoran Bivd.

Orlando, Florida 32807

Center 20

Lessor: Robert C. Wetenhall & Kensington Garden Builders, Inc.

Lessee: Tune-Up Clinic Development Corporation
Dated: February 2, 1987

3001 West Colonial Drive

Orlando, Florida 32807

Center 21

Lessor: Michael D. and Linda H. Morris
Lessee: Tuneco, Inc.

Dated: October 31, 1988; August 31, 1990
6611 Highway 85

Riverdale, Georgia

RECORDED: 09/08/1998
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