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U.S. DISTRICT COURT
N.D. OF ALABAMA

IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ALABAMA
EASTERN DIVISION

WELLS FARGO BANK, N.A.,
Plaintiff,

V.
CASE NO.:
COMPLETE CAR WASH SYSTEMS, INC.;
JOHN S. KIRKPATRICK; & DICKERT CAR
WASH, INC.

N N N N N Nt et s e e’

Defendants.

COMPLAINT

COMES NOW Wells Fargo Bank, N.A., a national banking association, successor by

merger to Wachovia Bank, National Association ("Lender"), and for its Complaint against

Complete Car Wash Systems, Inc., an Alabama corporation ("CCWS"), John S. Kirkpatrick, an
individual ("Kirkpatrick") and Dickert Car Wash, Inc., an Alabama corporation ("DCW;"
together with CCWS and Kirkpatrick, the "Defendants"), here‘t;y states as follows:

PARTIES, JURISDICTION, AND VENUE

1. Plaintiff Wells Fargo Bank, N.A. is a national banking association having its
principal place of business in South Dakota.

2. Defendant CCWS is an Alabama corporation with its principal place of business
in Calhoun County, Alabama.

3. Défendant Kirkpatrick is an individual citizen of the State of Alabama over the
age of nineteen (19) years, who maintains a principal residence in Talladega County, Alabama.

4. Defendant DCW is an Alabama corporation with its principal place of business in

Calhoun County, Alabama.
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5. The amount in controversy, exclusive of interest and costs, exceeds $75,000.00.
6. This Court has original jurisdiction of this case pursuant to 28 U.S.C. § 1332.
7. Venue is proper pursuant to 28 U.S.C. § 1391(a)(2).

FACTS

A. The Loans and Loan Documents.

1. Lender made a commercial revolving line of credit loan to CCWS ("Loan 1"), as
evidenced by, inter alia, that certain Promissory Note dated January 11, 2007, made by CCWS
payable to Lender in the principal amount of $350,000.00 ("Note 1"). A true and correct copy of
Note 1 is attached hereto as Exhibit A and is incorporated herein by reference.

2. Lender made a second commercial revolving line of credit loan to CCWS ("Loan
2," together with Loan 1, the "Loans"), as evidenced by, inter alia: (i) that certain Promissory
Note dated March 4, 2009, made by CCWS payable to Lender in the principal amount of
$500,000.00 ("Note 2," together with Note 1, the "Notes"); and (ii) that certain Loan Agreement

dated March 4, 2009 (the "Loan Agreement"). True and correct copies of Note 2 and the Loan

Agreement are attached hereto as Exhibits B and C, respectively, and are incorporated herein by
reference.

3. As an inducement for Lender to make the Loans to CCWS, Kirkpatrick
unconditionally guaranteed the repayment of the Loans and all sums due and owing under the
Notes, as well as the performance of all obligations owing by CCWS under any and all loan
documents. Kirkpatrick's guaranty is evidenced by: (i) that certain Unconditional Guaranty

dated January 11, 2007 (the "2007 Guaranty"); and (ii) that certain Unconditional Guaranty dated

March 4, 2009 (the "2009 Guaranty," together with the 2007 Guaranty, the "Guaranties"). True
and correct copies of the Guaranties are attached hereto as Exhibits D and E respectively, and

are incorporated herein by reference.
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4, The Loans are secured by, inter alia, that certain Security Agreement dated

January 11, 2007, granted by CCWS in favor of Lender (the "Security Agreement"). A true and

correct copy of the Security Agreement is attached hereto as Exhibit F and is incorporated
herein by reference.

5. As evidenced by the Security Agreement, CCWS granted to Lender a security
interest in and to all of its accounts, equipment, accessions, inventory, chattel paper, instruments,
investment property, documents, letter-of-credit rights, deposit accounts, and general intangibles,
together with any additions, replacements, accessions, or substitutions thereof, and all cash and
non-cash proceeds and products thereof, whether then owned by CCWS or acquired
subsequently, whether then existing or thereafter arising, and wherever located (the foregoing
collectively referred to as the "Collateral"). See Ex. F.

6. Lender filed a UCC Financing Statement in the Alabama Secretary of State's
Office, evidencing its perfected interest in the Collateral (as continued or amended from time to

time, the "Financing Statement"). True and correct copies of the Financing Statement and the

recent Continuation Statement are attached hereto as collective Exhibit G and are incorporated
herein by reference. (The Financing Statement, together with the Notes, the Loan Documents,

the Guaranties, the Security Agreement, and any other document further evidencing or securing

the Loans, the "Loan Documents".)

7. As evidenced by the Security Agreement, CCWS agreed that it would not
transfer, sell, or lease the Collateral without the prior written consent of Lender, other than sales
of inventory in the ordinary course of business. See Ex. F, Security Agreement, p. 1
("Ownership," "Title/Taxes"); p. 4 ("Inventory"); p. 6 ("Default"). Also, CCWS agreed to

maintain and preserve the Collateral for Lender' s benefit, including keeping the Collateral at
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certain agreed-upon locations; informing Lender of the location of the Collateral upon Lender's
requests; allowing Lender to inspect the Collateral or any books and records pertaining to the
Collateral at any time during normal business hours; paying all charges, taxes, assessments and
liens upon the Collateral when and as due, and maintaining insurance on the Collateral. Ex. F
(Security Agreement, p. 1 ("Ownership," "Title/Taxes"); p. 2 ("Notifications; Location of
Collateral," "Risk of Loss and Insurance"); p. 4 ("Inspection, Books and Records")).

8. The Security Agreement further provides that upon CCWS's default thereunder,
Lender is entitled to all of those rights and remedies of a secured lender under the Uniform
Commercial Code, including the immediate right to take possession of the Collateral. See id., p.
5 ("Remedies on Default (Including Power of Sale)"). The Security Agreement also provides
that CCWS shall pay Lender's attorneys' fees and costs incurred in enforcing the Security
Agreement, or in preserving or liquidating the Collateral. See id., p. 5 ("Attorneys' Fees and
Other Costs of Collection").

9. Additionally, as evidenced by the Guaranties, Kirkpatrick expressly guaranteed
the performance of all obligations owed by CCWS to Lender under the Security Agreement, and
agreed that any default thereunder would constitute a default under the Guaranties. See
Guaranties, Exs. D, E, p.1. ("Guaranteed Obligations"); p. 3 ("Default"). The Guaranties also
provide that Kirkpatrick is liable for Lender's attorneys' fees and costs incurred in enforcing the
Guaranties and the performance of Kirkpatrick's obligations thereunder. See Exs. D, E, p. 4
("Attorneys' Fees and Other Costs of Collection").

B. Default.
10. CCWS and Kirkpatrick defaulted under the terms of the Loan Documents by

failing to pay all amounts owing under the Notes when due and as required.
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11.  Additionally, Lender has now learned that at some point in 2011, Kirkpatrick (on
behalf of CCWS) entered into a verbal agreement with DCW, pursuant to which CCWS sold in
excess of $80,000.00 worth of the Collateral to DCW in exchange for a sum certain paid to

Kirkpatrick, broken down into monthly payments of $3,000.00 over a certain time period (the

"Sale Agreement"). Upon further information and belief, Kirkpatrick also transferred control of
CCWS's business operations to DCW. As a result, it is believed that DCW is in possession and
control of all income originating from the Collateral, except for the amount of the monthly
payments previously made to Kirkpatrick.

12.  Lender was not informed of the transfer of the Collateral to DCW at the time it
was made, and did not and does not consent to this transfer.

13.  Accordingly, CCWS and Kirkpatrick are in default under the terms of the
Security Agreement and the Guaranties, as a result of their transfer of all or a portion of the
Collateral to DCW outside the ordinary course of business without Lender's consent. See Ex. F,
Security Agreement, p. 6 ("Default").

14.  Additionally, CCWS and Kirkpatrick remain in default under the remaining Loan
Documents. The outstanding indebtedness owing remains unpaid, despite Lender's demand for
payment. Further, Lender is receiving no payments on account of its perfected interest in the
Collateral, including, but not limited to, the monthly payment amounts from DCW relating to its
acquisition of the Collateral.

15. In light of CCWS's and Kirkpatrick's default under the Loan Documents, Lender
is entitled to immediate possession of the Collateral and any proceeds thereof, including any
payment streams arising therefrom. See Ex. F, p. 5 ("Remedies on Default (Including Power of

Sale)").
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16.  Despite Lender's immediate right to possession of the Collateral, DCW remains in
possession and control of the Collateral and is diverting payment streams from the Collateral in
derogation of Lender's perfected security interest therein.

COUNTI

BREACH OF CONTRACT
(CCWS and Kirkpatrick)

17.  Lender incorporates and re-alleges all preceding paragraphs as if fully set forth
herein.

18.  Defendants CCWS and Kirkpatrick entered into the Loan Documents, including
the Security Agreement and the Guaranties.

19.  Lender performed under the Loan Documents by loaning CCWS and Kirkpatrick
the amounts available under the Notes.

20. CCWS and Kirkpatrick transferred all or substantially all of the Collateral to
DCW outside the ordinary course of business, and without Lender's consent, and have failed to
preserve and protect the Collateral for Lender's benefit, as provided in the Security Agreement.

21.  CCWS and Kirkpatrick are in default of their obligations under the terms of the
Security Agreement and Guaranties, respectively.

22.  Lender has been damaged as a result of CCWS and Kirkpatrick's sale and transfer
of the Collateral, in the amount of the value of the Collateral transferred, plus the income
generated therefrom, plus attorneys' fees and costs of collection, including the costs of this
action.

WHEREFORE, Lender demands judgment against Kirkpatrick and CCWS, jointly and
severally, for the value of the Collateral, plus expenses of collection, including attorneys' fees

and the costs of this action.
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COUNTII
CONVERSION OF COLLATERAL

(DCW)

23.  Lender incorporates and re-alleges all preceding paragraphs as if fully set forth

herein.

24.  As evidenced by the Security Agreement and the Financing Statement, Lender has
a first priority perfected security interest in the Collateral and all proceeds thereof.

25. Upon information and belief, Kirkpatrick and CCWS sold in excess of $80,000
worth of the Collateral to DCW without Lender's consent. Upon further information and belief,
DCW is currently operating CCWS's business, and is in possession of the Collateral and the
income generated therefrom.

26.  As aresult of this transfer, CCWS and Kirkpatrick are in default under the terms
of the terms of the Loan Documents, and Lender is entitled to immediate possession of the
Collateral and any proceeds thereof, including any payment streams arising therefrom.

27.  Despite Lender's right of immediate possession, DCW remains in possession of
the Collateral, and continues to exercise dominion and control over the Collateral by, inter alia,
diverting proceeds and payment streams from the Collateral to Kirkpatrick, in derogation of
Lender's perfected security interest therein.

28.  DCW has converted the Collateral and is liable to Lender for damages caused by
this conversion in an amount of the value of the Collateral, to be proven at trial.

29.  DCW's conduct with respect to the Collateral was and continues to be intentional
and undertaken with willful and knowing disregard of, and intent to damage, Lender’s rights and
interest in the Collateral (which is evidenced by a duly filed financing statement with the
Alabama Secretary of State). As a result, Lender is entitled to an award of punitive damages

against DCW, in an amount to be determined at trial.
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WHEREFORE, Lender demands judgment against DCW for the value of the Collateral
converted, plus punitive damages, plus expenses of collection, including attorneys' fees and the

costs of this action.

COUNT 111
DEMAND FOR ACCOUNTING
(CCWS, Kirkpatrick and DCW)

30.  Lender incorporates and Xre-alleges all preceding paragraphs as if fully set forth
herein.

31.  Asevidenced by the Security Agreement and the Financing Statement, Lender has
a first priority perfected security interest in the Collateral and all proceeds thereof.

32. Upon information and belief, Kirkpatrick and CCWS sold in excess of $80,000
worth of the Collateral to DCW without Lender's consent. Upon further information and belief,
DCW is currently operating CCWS's business, and is in possession of the Collateral and the
income generated therefrom.

33.  As aresult of this transfer, CCWS and Kirkpatrick are in default under the terms
of the terms of the Loan Documents, and Lender is entitled to immediate possession of the
Collateral and any proceeds thereof, including any payment streams arising therefrom.

34.  Despite Lender's right of immediate possession, DCW remains in possession of
the Collateral, and continues to exercise dominion and control over the Collateral by, inter alia,
diverting proceeds and payment streams from the Collateral to Kirkpatrick, in derogation of -
Lender's perfected security interest therein.

35.  As Lender has a perfected security interest in the Collateral, Lender is entitled to
know the amount of income generated by the Collateral at the hands of DCW, as well as the
amounts previously paid by DCW to Kirkpatrick, and the remaining amounts outstanding under

the Sale Agreement.
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36.  Further, Lender has been damaged as a result of Defendants' sale and transfer of
the Collateral in the amount of the value of the Collateral transferred, plus the income generated
therefrom.

37.  Accordingly, this Court should exercise its equitable powers and order an
accounting of: (i) all Collateral sold to DCW by Kirkpatrick and CCWS under the Sale
Agreement; (ii) the total amount of payments received by Kirkpatrick and/or CCWS on account
of the Sale Agreement; (iii) the total amount remaining owing by DCW thereunder; and (iv) the
total amount of proceeds generated from the sale or disposition of any Collateral by DCW.

WHEREFORE, Lender respectfully requests an accounting of: (i) all Collateral sold to
DCW by Kirkpatrick and CCWS under the Sale Agreement; (ii) the total amount of payments
received by Kirkpatrick and/or CCWS on account of the Sale Agreement; (iii) the total amount
remaining owing by DCW thereunder; and (iv) the total amount of proceeds generated from the
sale or disposition of any Collateral by DCW.

COUNT 1V

INJUNCTIVE RELIEF
(CCWS, Kirkpatrick and DCW)

38.  Lender adopts and incorporates all preceding paragraphs as if fully set forth
herein.

39.  Asevidenced by the Security Agreement and the Financing Statement, Lender has
a first priority perfected security interest in the Collateral and all proceeds thereof.

40.  Upon information and belief, Kirkpatrick and CCWS sold in excess of $80,000
worth of the Collateral to DCW without Lender's consent. Upon further information and belief,
DCW is currently operating CCWS's business, and is in possession of the Collateral and the

income generated therefrom.
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41.  As aresult of this transfer, CCWS and Kirkpatrick are in default under the terms
of the terms of the Loan Documents, and Lender is entitled to immediate possession of the
Collateral and any proceeds thereof, including any payment streams arising therefrom.

42.  Despite Lender's right of immediate possession, DCW remains in possession of
the Collateral, and continues to exercise dominion and control over the Collateral by, infer alia,
diverting proceeds and payment streams from the Collateral to Kirkpatrick, in derogation of
Lender's perfected security interest therein.

43.  Lender has been damaged as a result of the Defendants' sale and transfer of the
Collateral in the amount of the value of the Collateral sold plus the income and payments which
have already been diverted from DCW to Kirkpatrick under the Sale Agreement. Absent the
entry of an order enjoining all further conversion, diversion, or transfer of the Collateral in this
manner, Lender will continue to suffer damages at the hands of the Defendants, in the amount of
any and all future payment streams and income generated by the Collateral.

44.  Consequently, Lender seeks the entry of an order: (i) directing DCW to remit all
future payments due under the Sale Agreement directly to Lender; (ii) directing DCW to provide
an accounting of all other income generated by the Collateral directly to Lender; (iii) enjoining
Defendants from any future or continuing diversion, conversion, sale, transfer or pledge of all or
any part of the Collateral (except with respect to sales in the ordinary course of business), or of
any net income or proceeds therefrom without the express consent of Lender; and (iv) enjoining
Defendants from interfering from the exercise of Lender's ri;g,hts and remedies under the Security
Agreement and applicable law governing the Collateral.

45.  In the instant case, without the entry of an injunction as requested herein, Lender

will continue to suffer immediate and irreparable injury at the hands of the Defendants, as a
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result of DCW's continuing possession and control of, and the ongoing diversion or conversion
of, the Collateral.

46.  There is no adequate remedy for these ongoing damages at law. Kirkpatrick has
ceased operating CCWS's business, and has transferred the Collateral and business operations to
DCW, who is neither a party to the Security Agreement nor is otherwise obligated to Lender.
While Lender has legal and contractual rights to take possession of the Collateral, and, while
Lender may seek damages from the Defendants for the value of the Collateral transferred,
diverted or converted, Lender has no adequate remedy at law to stop the ongoing transfer,
diversion, or conversion of its Collateral in the instant circumstances. Further, until the instant
case is adjudicated, valuable payment streams generated by the Collateral will continue to be
diverted, further reducing Lender's chance at a meaningful recovery after CCWS's arld
Kirkpatrick's defaults under the Loan Documents.

47.  In addition, Lender is likely to succeed on the merits of this case. The fact that
Kirkpatrick and CCWS defaulted on their respective obligations under the Loan Documents and
expressly breached the terms of the Security Agreement with respect to the transfer of the
Collateral to DCW demonstrates that Lender is likely to succeed on the merits of its claims
against these parties. Also, DCW, a third-party transferee who took the Collateral subject to
Lender's perfected security interest, is continuing to divert valuable proceeds and payment
streams generated by the Collateral to Kirkpatrick. This demonstrates that Lender is likely to
succeed on the merits of its conversion claims against DCW.

48.  Finally, the requested injunction imposes minimal hardship, if . any, upon
Defendants, and the harm to the Lender in disallowing the injunction requested greatly

outweighs any resulting harm to Defendants.
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49. . Accordingly, Lender is entitled to the entry of a preliminary and permanent
injunction as is described above.

WHEREFORE, Lender demands judgment against the Defendants, jointly and
severally, in the form of a preliminary and permanent injunction: (i) directing DCW to remit all
future payments due under the Sale Agreement directly to Lender; (ii) directing DCW to provide
an accounting of all other income generated by the Collateral directly to Lender; (iii) enjoining
Defendants from any future or continuing diversion, conversion, sale, transfer or pledge of all or
any part of the Collateral (except with respect to sales in the ordinary course of business), or of
any net income or proceeds therefrom without the express consent of Lender; and (iv) enjoining
Defendants from interfering from the exercise of Lender's rights and remedies under the Security
Agreement and applicable law governing the Collateral. Lender also requests such further and
different relief to which Lender may be entitled and is j st and proper in this acty

e,

ason D. Woodard™ ]

Andrea L. Weed
Attorneys for WELLS FARGO BANK, N.A.

OF COUNSEL:

BURR & FORMAN LLP

420 North 20th Street, Ste 3400
Birmingham, Alabama 35203
Telephone: (205) 251-3000
Facsimile: (205) 458-5100
e-mail: jwoodard@burr.com

aweed@burr.com
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PURSUANT TO ALABAMA RULE OF CIVIL PROCEDURE PLAINTIFF REQUESTS
SERVICE OF THE DEFENDANTS VIA SPECIAL PROCESS SERVER AT THE
FOLLOWING ADDRESSES:

Complete Car Wash System, Inc. Dickert Car Wash Inc.

Attn: John S. Kirkpatrick, its Registered Agent  Attn: Michael Dickert, Its Registered Agent
720 Airport Drive 217 S. Noble Street

Lincoln, Alabama 35203 Anniston, Alabama 36201

John S. Kirkpatrick With a courtesy copy via U.S. Mail to:

720 Airport Drive Charles H. Rice, Esq.

Lincoln, Alabama 35203 1311 Gurnee Ave.

Anniston, AL 36201-4568
Attorney for Dickert Car Wash, Inc.
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PROMISSORY NOTE

$350,000.00
January 11, 2007

Complete Car Wash Systems, Inc.
720 Airport Drive

{Lincoln, Alabama 35086 -
(Hereinafter referred to as "Borrower")

Wachovia Bank, National Association
Birmingham, Alabama 35203
{Hereinafter referred to as “Bank™)

Borrower promises fo pay fo the order of Bank, in fawful money of the United States of America, at its
office Indicated above or wherever else Bank may spscify, the sum of Three Hundred Fifty Thousand and
No/100 Dollars ($350,000.00) or such sum as may be advanced and outstanding from time fo time, with
interest on the unpaid principal balance at the rate and on the terms provided in this Promissory Note
(including all renewals, extensions or modifications hereof, this "Note").

USE OF PROCEEDS. Borrower shall use the proceeds of the loan(s) evidenced by this Note for the
commercial purposes of Borrower, as follows: for working capital. .

SECURITY. Borrower has granted Bank a security interest in the coliateral described in the Loan
Documents, including, but not limited to, personal properiy collateral described in that certain Security
Agreement of even date herewith,

INTEREST RATE. Interest shall accrue on the unpald principal balance of this Note from the date hereof
at the Bank's Prime Rate plus 0%, as that rate may change from time to time in accordance with changes
in the Bank's Prime Rate ("Interest Rate”). “Bank's Prime Rate” means that rate announced by Bank from
time to ime as its prime rate and Is one of several interest rate bases used by Bank. Bank lends at rates
both above and below Bank's Prime Rate, and Borrower acknowledges that Bank's Prime Rate is not
represented or intended to be the lowest or most favorable rate of interest offered by Bank.

DEFAULT RATE. In addition io all other rights contained In this Nots, if a default In the payment of
Obligations occurs, all outstanding Obligations, other than Obligations under any swap agreements (as
defined in 11 U.S.C. § 101, as in effect from tima to time) between Borrower and Bank or iis affiliates,
shall bear interest at the Interest Rate plus 3% ("Default Rate”). The Default Rate shall also apply from
demand until the Obligations or any judgment thereon is paid in full,

INTEREST AND FEE(S) COMPUTATION (ACTUAL/380). Interest and fees, if any, shall be computed
on the basls of a 360-day year for the actual number of days in the applicable period ("Actual/360
Computation”). The Actual/360 Computation determines the annual effective interest yield by taking the
stated (nominal) rate for a year's period and then dividing sald rate by 360 to determine the daily periodic
rate fo be applied for each day in the applicable period, Application of the Actual/360 Computation
producss an annualized effective rate exceeding thé nominal rate.

REPAYMENT TERMS. This Note shall be due and payable in consecutive monthly payments of accrued
interest only, commencing on February 11, 2007, and continuing on the same day of each month
thereafter until fully paid. In any event, this Note shall be due and payable in full, Including all principal
and accrued interest, on demand.
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LINE OF CREDIT. Borrawer may borrow, repay and reborrow, and, upon the request of Borrower, Bank
shall advance and readvance under this Note from time fo time {each an "Advance" and together the
"Advances"), so long as the total principal balance outstanding under this Note at any one time does not
exceed the principal amount stated on the face of this Note, subject fo the limitations described in any
loan agreement to which this Note s subject. Bank's cbligation to make Advances under this Note shall
terminate if a demand for payment is made under this Note or if a Default (as defined in the other Loan
Documents) under any Loan Document occurs or in any event, on the first anniversary hereof unless
renewed or extended by Bank in writing upon such terms then satisfactory to Bank. As of the date of
each proposed Advance, Borrower shall be deemed to represent that each representation made in the
Loan Documents Is frie as of such date. 30-Day Payout, During the term of the Note, Borrower agrees
to pay down the outstanding balance fo a maximum of $100.00 for 30 consecutive days annually.

if Borrower subscribes to Bank's cash management services and such services are applicable fo this line
of credit, the ferms of such service shall control the manner in which funds are {ransferred between the
applicable demand deposit account and the line of credit for credit or debit to the line of credit.

APPLICATION OF PAYMENTS. Monies received by Bank from any source for application toward
payment of the Obligations shall be applied fo accrued interest and then to principal. Upon the
occurrence of a default in the-payment of the Obligations or a Default (as defined in the other Loan
Documents) under any other Loan Document, monies may be applied to the Obiigations in any manner or
order deemed appropriate by Bank, ’

If any payment recsived by Bank under this Note or other Loan Documents Is rescinded, avoided or for
any reason returned by Bank because of any adverse claim or threatened action, the returned payment
shall remain payable as an obligation of all persons liable under this Note or other Loan Documents as
though such.payment had not been-made.

DEFINITIONS. Loan Documents. The term "Loan Documents”, as used in this Note and the other Loan
Documents, refers to all documents executed in connectlon with or related to the loan evidenced by this
Note and any prior notes which evidence all or any portion of the loan evidenced by this Note, and any
letters of credit issusd pursuant to any loan agreement {o which this Note is subject; any applications for
such letters of credit and any other documents executed in connection therewith or related thereto, and
may include, without limitation, a commitment letter that survives closing, a loan agreement, this Note,
guaranty agreements, secuiily agreements, securiy instruments, financing statements, mortgage
Instruments, any renewals or modifications, whenever any of the foregoing are executed, but does not
include swap agreements (as defined In 11 U.S,C. § 101, as In effect from time to time). Obilgations.
The term "Obligations”, as used in this Note and the other Loan Documents, refers to any and all
indebtedness and other obligations under this Note, all other obligations under any other Loan
Document(s), and all obligations under any swap agreements {(as defined in 11 U.S.C. § 101, as in effect
from time to fime) between Borrower and Bank, or its affiliates, whenever executed. Certaln Other
Terms. All terms that are used but not otherwise defined in any of the Loan Documents shall have the
definitions provided in the Uniform Commercial Code.

LATE CHARGE. If any payments are not timely made, Borrower shall also pay to Bank a late charge
equal to 5% of each payment past due for 10 or more days. This late charge shall not apply to payments
due at maturity or by acceleration hereof, unless such late payment Is in an amount not greater than the
highest perlodic payment due hereunder.

-

Acceptance by Bank of any late payment without an accompanying late bharge shall not be deemed a
waiver of Bank's right to collect such late charge &r to collect a lale charge for any subsequent late .
payment recelved.

ATTORNEYS' FEES AND OTHER COLLECTION COSTS. Boirower shall pay all of Bank's reasonable
expenses actually incurred to enforce or collect any of the Obligations including, without limitation,
reasonable arbitration, paralegals’, attornsys' and experts' fees and expenses, whether incurred without
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the commencement of a suit, in any trial, arbitration, or administrative proceeding, or in any appellate or
bankruptey proceeding.

USURY. if at any time the effective interest rate under this Note would, but for this paragraph, exceed the
maximum lawful rate, the effective interest rate under this Note shall be the maximum lawful rate, and any
amount received by Bank in excess of such rate shall be applied to principal and then to fees and
expenses, or, if no such amounts are owing, returned fo Borrower.

DEMAND NOTE. This is a demand Note and all Obligations hereunder shalf become immediately due
and payable upon demand. In addition, the Obligations hereunder shall automatically become
immediately due and payable if Borrower or any guarantor or endorser of this Note commences or has
commenced against it a bankruptcy or insolvency proceeding.

REMEDIES. Upon the occurrence of a default in the payment of the Obligations or a Default (as deflned
In the other Loan Documents) under any other Loan Document, Bank may at any time thereafier, take the
following actions: Bank Lien. Foreclose its security interest or lien against Borrower's deposit accounts
and investiment property without notice. Cumulative. Exercise any rights and remedies as provided
under the Note and the other Loan Documents, or as provided by law or equity.

FINANCIAL AND OTHER INFORMATION. Borrower shall deliver to Bank such information as Bank may
reasonably request from time to time, including without limitation, financlal statements and information
pertaining to Borrower's financial condition. Such Information shall be irue, complete, and accurate.

WAIVERS AND AMENDMENTS. No waivers, amendments or modifications of this Note and other Loan
Documents shall be valid unless in writing and signed by an officer of Bank. No waiver by Bank of any
Default (as defined In the other Loan Documents) shall operate as a waiver of any other Default or the

- same Default on a future occasion. Neither the failure nor any delay on the part of Bank in exercising any

right, power, or remedy under this Note and other Loan Documents'shall operate as a waiver thereof, nor
shalf a single or partial exerclse thereof preclude any other or further exercise thereof or the exerclse of
any other right, power or remedy.

Except to the extent otherwise provided by the Loan Documents or prohibited by law, each Borrower and
each other person liable under this Note waives presentment, protesi, notice of dishonor, notice of
Intention to accelerate maturlty, nofice of acceleration of maturity, notice of sale and all other notices of
any kind. Further, each agrees that Bank may (i} extend, modify or renew this Note or make a novation of .
the loan evidenced by this Note, and/or (ii) grant releases, compromises or indulgences with respect {o
any collateral securing this Nofe, or with respect to any Borrower or other person liable under this Note or
any other Loan Documents, all without nofice to or consent of each Borrower and other such person, and
without affecting the liability of each Borrower and other such person; provided, Bank may not extend,
modify or renew this Note or make a novation of the loan evidenced by this Note without the consent of
the Borrower, or if there Is more than one Borrower, without the consent of at least one Borrower; and
further provided, if there is more than one Borrower, Bank may not enter info a modification of this Note
which increases the burdens of a Borrower without the consent of that Borrower,

MISCELLANEOQUS PROVISIONS. Assighment. This Note and the other Loan Documents shall inure to
the benefit of and be binding upon the parties and thelr respective helrs, legal representatives,
successors and assigns. Bank's interests in and rights under this Note and the other Loan Documents
are freely assignable, in whole or in part, by Bank. In addition, nothing int this Note or any of the other
Loan Documents shall prohibit Bank from pledging or assigning this Note or any of the other Loan
Documents or any interest therein to any Federal Reserve Bank. Borrower shall not assign ifs rights and
interest hereunder without the prior written consent of Bank, and any attempt by Borrower to assign
without Bank's prior written consent is null and void, Any assignment shall not release Borrower from the
Obligations. Organization; Powers. Borrower represents that Botrower (i) is {a) an adult individual and
is suf juris, or (b) a corporation, general partnership, limited partnership, limited liabliity company or other
legal entity, duly organized, validly existing and in good standing under the laws of its state of
organization, and is authorized fo do business in each other jurisdiction wherein its ownership of property
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or conduct of business legaily requires such organization {ji) has the power and authority to own its
properlles and assets and to carry on its business as now being conducted and as now contemplated;
and (jii} has the power and authorily fo execute, delivér and perform; and by alf necessary action has
authorized the execution, delivery and performance:of, all of its obligations under this Note and any other
Loan Document to which it is a party. Compliance with Laws. Borrower represents that Borrower and
any subsldiary and affiliate of Borrower and any guarantor are in compliance in all respects with all
federal, state and local laws, rules and regulfations applicable fo its properties, operations, business, and
finances, Including, withouf limitation, any federal or state laws relating to liquor (including 18 U.S.C. §
3617, et seq.) or narcotics (including 21 U.S.C. § 801, et seq.} andlor any commercial crimes; all
applicable federal, state and local faws and regulations intended fo protect the environment; and the
Employee Retirement Income Security Act of 1974, as amended {"ERISA"), if applicable. None of
Borrower, or any subsidiary or affiliate of Borrower or any guarantor Is a Sanctioned Person or has any of

- ifs assets in a Sanctioned Country or does business In or with, or derives any of its operating income from

investments in or {ransactions with, Sanctioned Persons or Sanctioned Countries In violation of economic
sanctions administered by OFAC. The proceeds from the Loan will not be used to fund any operations in,
finance any investmenis or activities in, or make any payments to, a Sanctioned Person or a Sanctioned
Counfry. "OFAC" means the U.S. Department of the Treasury’s Office of Forelgn Assets Control.
“Sanctioned Country” means a country subject to a sanclions program identified on the list maintained by
OFAC and available at htip:/fwww.treas.gov/offices/enforcement/ofac/sanctions/, or as otherwlse
published from time to time. “Sanctioned Person” means (i) a person named on the list of Specially

- Designated  Nationals or Blocked Persons maintained by. OFAC  available at

hitp:/ww.treas.govlofiiceslenforcement/ofac/sdn, or as otherwlse published from firae fo time, or (i) (A)
an agency of the government of a Sanctioned Country, (B) an organization controlled by a Sanctioned
Country, or (C) a person resident in a Sanctioned Country, to the extent subject to a sanctions program
administered by OFAC. -Applicable Law; Conflict Between Documents. This Note and, unless
otherwise provided in any other Loan Document, the other Loan Documents shall be governed by and
interpreted under the laws of the state named in Bank's address on the first page hereof without regard to
that state's conflict of laws- principles. If the terms of this Note should conflict with the terms of any loan
agreement or any commitment letter that survives closing, the terms of this Note shall control,
Borrower's Accounts. Except as prohibited by law, Borrower grants Bank a security interest in all of
Borrower's deposit accounts and invesiment property with Bank and any of its affifiaies. Swap
Agreements. All swap agreements {as defined in 11 U.S.C. § 101, as in effect from time to time), if any,
between Borrower and Bank or its afflliates are Independent agreements governed by the written
provisions of said swap agreements, which will remain in full force and effect, unaffected by any
repayment, prepayment, acceleration, reduction, increase or change in the terms of this Note, except as
otherwise expressly provided In said written swap agreements, and any payoff statement from Bank
relating to this Nofe shall not apply to said swap agreements except as otherwlse expressly provided in
such payoff statement. Jurlsdiction. Borrower irrevocably agrees to non-exclusive personal jurisdiction
in the state identified as the Jurisdiction above. Severabllity. If any provision of this Note or of the other
L.oan Documents shali be prohibited or invalid under applicable law, such provision shall be ineffective but
only fo the extent of such prohibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Note or other such document. Notices. Any notices fo Borrower shall be
sufficiently given, If in writing and mailed or delivered fo the Borrower's address shown above or such
other address as provided hereunder, and to Bank, if in writing and mailed or deliverad fo Wachovia
Bank, National Association, Mail Code VA7628, P. O. Box 13327, Roanoke, VA 24040 or Wachovia
Bank, National Association, Mail Code VA7628, 10 South Jefferson Street, Roanoke, VA 24011 or such
other address as Bank may speciiy in writing from time to time. Notices to Bank must include the mail
code. In the event that Borrower changes Borfower's address at any ime prior to the date the
Obligations are paid in full, Borrower agrees to promptly give written notice of said change of address by
registered or certified mail, return receipt requested, all charges prepaid. Plural; Captions. . All
references in the Loan Documents to Borrower, guarantor, person, document or other nouns of reference
mean both the singular and plural form, as the case may be, and the term "person” shall mean any
individual, person or entity. The captions contained in the Loan Documents are inserted for convenience

- only and shall not affect the meaning or interpretation of the Loan Documents. Advances. Bank may, in

its sole discretion, make other advances which shall be deemed to be advances under this Note, even
though the stated principal amount of this Note may be exceeded as a result thereof. Posting of
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Payments. All payments received during normal banking hours after 2:00 p.m. local iime at the office of
Bank first shown above shall be deemed received at the opentng of the next banking day. Jolnt and
Several Obligations. If there is more than one Borrower, each is jointly and severally obligated together
with all other parties obligated for the Obligations. Fees and Taxes. ‘Borrower shall promptly pay all
documentary, intangible recordation and/or similar taxes on this transaction whether assessed at closing
or arising from time fo time. LIMITATION ON LIABILITY; WAIVER OF PUNITIVE DAMAGES. EACH OF
THE PARTIES HERETO, INCLUDING BANK BY ACCEPTANCE HEREOF, AGREES THAT IN ANY
JUDICIAL, MEDIATION OR ARBITRATION PROCEEDING OR ANY CLAIM OR CONTROVERSY
BETWEEN OR AMONG THEM THAT MAY ARISE OUT OF OR BE IN ANY WAY CONNECTED WITH
THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY OTHER AGREEMENT OR DOCUMENT
BETWEEN OR AMONG THEM OR THE OBLIGATIONS EVIDENCED HEREBY OR RELATED
HERETO, IN NO EVENT SHALL ANY PARTY HAVE A REMEDY OF, OR BE LIABLE TO THE OTHER
FOR, (1) INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR {2) PUNITIVE OR EXEMPLARY
DAMAGES. EACH OF THE PARTIES HEREBY EXPRESSLY WAIVES ANY RIGHT OR CLAIM TO
PUNITIVE OR EXEMPLARY DAMAGES THEY MAY HAVE OR WHICH MAY ARISE IN THE FUTURE IN
CONNECTION WITH ANY SUCH PROCEEDING, CLAIM OR CONTROVERSY, WHETHER THE SAME
IS RESOLVED BY ARBITRATION; MEDIATION, JUDICIALLY OR OTHERWISE. Patriot Act Notice,
To help fight the funding of terrorism and money laundering activities, Federal law requires all financlal

. Institutions to obtain, verify, and record Information that identifies each person who opens an account.

For purposes of this section, account shall be understood to include loan accounts. Final Agreement.
This Note and the other Loan Documents represent the final agreement between the parties and may not
be contradicted by evidence of prior, contemporaneous or subsequent oral agreements of the parties.
There are no unwritten.oral agreements between the parties.

WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS NOTE, THE LOAN DOCUMENTS OR ANY AGREEMENT. CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS NOTE, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY WITH
RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT THIS
NOTE. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOCF SHALL SUPERSEDE AND
REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES BETWEEN THE
PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR AGREEMENT
HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEENG REPLACED,
SUPPLEMENTED, EXTENDED OR MCDIFIED BY, THIS NOTE

IN WITNESS WHEREOF Borrower, on the day and year first above written, has caused this Note fo be
duly executed under seal.

(SEAL)

CAT - Deal # 1428324408 Facliity ID 1428333611
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PROMISSORY NOTE

$500,000.00
March 4, 2009

FLORIDA DOCUMENTARY STAMP TAX IN THE AMOUNT OF $1,750.00 HAS BEEN AFFIXED TO THE
RECORDED INSTRUMENT PURSUANT TO SECTION 201.08, FLORIDA STATUTE.

Complete Car Wash Systems, Inc.
720 Airport Drive

Lincoln, Alabama 35096

(Hersinafter referred to as "Borrowsr™)

Wachovia Bank, National Association
Jacksonville, Florida 32202
{Hereinafter referred to as “Bank”)

Borrower promises to pay to the arder, of Bank, in lawful money of the United States of America by mailing
to the address specified hersinafter or wherever else Bank may specify, the sum of Five Hundred
Thousand and No/100 Dollars ($500,000.00) or such sum as may be advanced and outstandmg from
time to time, with Interest on the unpaid principal balance at the rate and on the terms provided in this
Promissory Note (including all renewals, extensions or modifications hereof, this "Note").

LINE OF CREDIT. Borrower may borrow, repay and reborrow, and, tipon the request of Borrower, Bank
shall advance and readvance under this Note from time to time {each an "Advance” and together the
"Advances”), so long as the fotal principal balance outstanding under this Note at any one time does not
exceed the principal amount stated on the face of this Note, subject to the limitations described in any
joan agreement to which this Note is subject. Bank’s obligation to make Advances under this Note shall
terminate if a demand for payment is made under this Note or if a Default {as defined in the other Loan
Documents) under any Loan Document occurs or In any event, on the first anniversary hereof unless
renewed or extended by Bank in writing upon such terms then safisfactory to Bank. As of the date of
each proposed Advance, Borrower shall be deemed to represent that each representation made In the
Loan Documents is true as of such date. 30-Day Payout. During the term of the Note, Borrower agrees
to pay down the outstanding balance to a maximum of $100.00 for 30 consecutive days annually.

If Borrower subscribes to Bank's cash management services and such services are applicable to this line
of credit, the terms of such service shall confrol the manner In which funds are iransferred between the
applicable demand deposit account and the line of credit for credit or debit to the line of credit.

USE OF PROGCEEDS. Borrower. shall use the proceeds of the loan(s) evidenced by this Note for the
commercial purposes of Borrower, as follows: for working capital.

SECURITY. John S. Kirkpatrick has granted or will grant Bank -a security interest in the collateral
described in the Loan Documents and such other security instruments as are executed from time to time,
including, but not limited to, real and personal property collateral described in those certain (2) securily
instruments, of even date herewith, as modified, restated or replaced from time to time,

.
INTEREST RATE. Inferest shall accrue on the unpaid principal balance of this Note from the date hereof
at the Bank's Prime Rate plus 0%, as that rate may change from time to time in accordance with changes
in the Bank's Prime Rate ("Interest Rate"). “Bank’s Prime Rate” means that rate announced by Bank from
time to time as its prime rate and Is one of several inferest rate bases used by Bank. Bank lends at rafes
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both above and below Bank's Prime Rafe, and Borrower acknowledges that Bank's Prime Rate Is not
represented or intended o be the lowest or most favorable rate of interest offered by Bank.

DEFAULT RATE. In addition to all other rights contained in this Nots, if a default in the payment of
Obligations occurs, all outstanding Obligations, other than Obligations under any swap agreements (as
defined in 11 U.S.C. § 101, as in effect from time to time) between Borrower and Bank or its affifiates,
shall bear interest at the Interest Rate plus 3% ("Default Rate"). The Default Rate shall also apply from
demand until the Obligations or any judgment therson fs pald in full.

INTEREST AND FEE(S) COMPUTATION (ACTUAL/360). Interest and fess, if any, shall be computed
on the basis of a 360-day year for the actual number of days in the applicable period ("Actual/360
Computafion”). The Actualf360 Computation determines the annual effective interest yleld by taking the
stated (nominal) rate for a year's period and then dividing said rate by 360 to determine the daily perlodic
rate to be applied for each day in the applicable period. Application of the Actual/360 Computation
produces an annualized effective rate exceeding the nominal rate.

REPAYMENT TERMS. This Note shall be due and payable in consecutive monthly payments of accrued
Interest only, commencing on April 4, 2009, and continuing on the same day of each month thereafter
untif fully paid. In any event, this Note shall be due and payable in full, including all principal and accrued

- interest, on demand.

AUTOMATIC DEBIT OF CHECKING ACCOUNT FOR LOAN PAYMENT. Botrower authorizes Bank fo
debit demand deposit account number or any other account with Wachovia Bank,
National Assoclation (roufing number designated in writing by Borrower, beginning April 4,
2009 for any payments due under this Note. Borrower further-cerifies that Borrower holds legitimate
ownership of this account and preauthorizes this-periodic debit as part of its right under said ownership.

APPLICATION OF PAYMENTS. Monles received by Bank from any source for application toward
payment of the Obligations shall be applied {0 accrued interest and then fo principal, Upon the
occurrence of a default in the payment of the Obligations or a Default (as defined in the other Loan
Documents) under any other Loan Document, monies may be applied to the Obligations in any manner or
order deemed appropriate by Bank. :

If any payment received by Bank under this Note or other Loan Documents is rescinded, avoided or for
any reason returned by Bank because of any adverse claim or threatened action, the returned payment
shalt remain payable as an obligation of all persons liable under this Note or other Loan Documents as
though such payment had not been made.

DEFINITIONS. Loan Documents. The ferm "Loan Documents®, as used in this Note and the other Loan
Documents, refers fo all docurnents executed in connection with or related to the loan evidenced by this
Note and any prior notes which evidence alf or any portion of the loan evidenced by this Note, and any
letters of credit issued pursuant to any loan agreement to which this Note is subject, any applications for
suich letters of credit and any other documents executed in connection therewith or related thereto, and
may include, without limitation, a commitrent letter that survives closing, a loan agreement, this Note,
guaranty agreements, security agreements, security Instruments, financing statements, morigage
instruments, any renewals or modifications, whenever any of the foregoing are executed, but does not
include swap agreements (as defined in 11 U.S.C. § 101, as in effect from time fo time). Obligations.
The term "Obligations®, as used In this Note and-the.other Loan Documents, refers to any and all
indebtedness and other obligations under this Note, all other obligatlons under any other Loan
Documeni(s), and all obligations under any swap agrgements (as defined in 11 U.S.C. § 101, as in effect
from time to time) betwsen Borrower and Bank, or its affillates, whenever executed. Certain Other
Terms. All terms that are used but not otherwlse defined In any of the Loan Documents shall have the
definitions provided in the Uniform Commercial Code. -
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LATE CHARGE. If any payments are not timely mads, Borrower shall also pay fo Bank a late charge
equal to 5% of each payment past due {or 10 or more days. This late charge shalf not apply to payments
due at maturity or by acceleration hereof.

Acceptance by Bank of any late payment without an accompanying late charge shall not be dsemed a
waiver of Bank's right to collect such late charge or to collect a late charge for any subsequent late
payment received.

If this Note is secured by owner-accupled residential real property located outside the state in which the
office of Bank first shown above is located, the late charge laws of the state where the real properly is
located shall apply to this Note and the late charge shall be the highest amount allowable under such
laws. If no amount Is stated thereunder, the late charge shall be 5% of each payment past due for 10 or
more days.

ATTORNEYS' FEES AND OTHER COLLECTION COSTS. Borrower shall pay all of Bank's reasonable
expenses actually incurred to enforce or collect any of the Obligations including, without limitation,
reasonable arbitration, paralegals', attorneys' and experts' fees and expenses, whether incurred without
the commencement of a suit, In any trlal, arbitration, or administraiwe proceeding, or in any appellate or
bankruptcy proceeding.

USURY. If at any time the effective interest rate under this Note would, but for this paragraph, exceed the
maximum lawful rate, the effective interest rate under this Note shall be the maximum lawful rate, and any
amount received by Bank in excess of such rate shall be applied to principal and then to fees and
expenses, or, Iif no such amounts are owing, relurned to Borrower.,

DEMAND NOTE. This Is a demand Note and alf Obligations hereunder shall become immediately due
and. payable upon demand. [n addition, the Obligations hereunder shall automatically becoms
immediately due and payable if Borrower or any guarantor or endorser of this Note commences or has
commenced against if a bankruptey or insolvency proceeding.

REMEDIES. Upon the occurrence of a default in the payment of the Obligations or a Default (as defined
In the other Loan Documents) under any other Loan Document, Bank may at any time thereafter, take the
following actions: Bank Lien. Foreclose its securify interest or lien against Borrower's deposit accounts
and investment properly without notice. Cumulative, - Exercise any rights and remedies as provided
under the Note and the other Loan Documents, or as provided by law or equity.

FINANGIAL AND OTHER INFORMATION. Borrower shall deliver fo Bank such information as Bank may
reasonably request from time to time, including. without limitation, financial statements and Information
pertaining to Borrower's financial condition. Such information shall be true, complets, and accurate.

FINANCIAL COVENANTS. Borrower agrees to the following provisions from the date hereof unfil final
payment in full of the Obligations, unless Bank shall otherwise consent in writing, using the financial
information for Borrower, its subsidiaries, affiliates and its holding or parent company, as applicable:
Deposit Relationship. Borrower shall maintain its primary depository account with Bank. )

WAIVERS AND AMENDMENTS. No waivers, amendments or modifications of this Note and other Loan
Documents shall be valid unless in writing and signed by an officer of Bank. No walver by Bank of any
Default (as defined in the other Loan Documents) shall operate as a waiver of any other Default or the
same Defaulf on a future occasion. Neither the failure nor any delay on the part of Bank In exercising any .
right, power, or remedy under this Note and other Loan Documents shall operate as a waiver thereof, nor
shail a single or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any other right, power or remedy.

Except to the extent otherwise provided by the Loan Documents or prohibited by law, each Borrower and

each oiher person liable under this Note waives presentment, protest, notice of dishonor, notice of
intention to accelerate maturlty, notice of acceleration of maturity, notice of sale and all other notices of
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any kind. Further, each agrees that Bank may (i} extend, modify or renew this Note or make a novation of
the loan evidenced by this Note, and/for (ji) grant releases, compromises or indulgences with respect to
any collateral securlng this Note, or with respect to any Borrower or other person liable under this Note or
any other Loan Documents, all without notice to or consent of each Borrower and other such person, and
without affecting the liability of each Borrower and other such person; provided, Bank may not extend,
modify or renew this Note or make a novation of the loan evidenced by this Note without the consent of
the Borrower, or if there Is more than one Borrower, without the consent of at least one Borrower; and
further provided, if there Is more than one Borrower, Bank may not enter into a modification of this Note
which increases the burdens of a Borrower without the consent of that Borrower.

MISCELLANECUS PROVISIONS. Assignment. - This Note and the other Loan Documents shall inure to
the benefit of and be binding upon the parties and their respective helrs, legal representatives,
successors and assigns. Bank's interests in and rights under this Note and the other Loan Documents
are freely assignable, in whole or in part, by Bank. In addition, nothing in this Note. or any of the other
Loan Documents shalf prohibit Bank from pledging or assigning this Note or any of the other Loan
Dacuments or any interest therein to any Federal Reserve Bank. Borrower shall not assign its rights and
interest hereunder without the prior written consent of Bank, and any attempt by Borrower to assign
without Bank's prior writien consent is null and void. Any assignment shall not release Borrower from the
Obligations. Organization; Powers. Borrower represents that Borrower (f} Is (a) ari adult individual and
is' suf juris, or (b) a corporation, general parinership, limited partnership, limited liability company or other
legal entity, duly organized, valldly existing and in good standing under the laws of ifs state of
organization, and is authorized to do business In each other jurisdiction wherein its ownership of property
or conduct of business legally requires such organization (i} has the power and authority fo own its
properties and assets and fo carry on its business as now being conducted and as now contemplated;
and {iii} has the power and authority to executs, deliver and perform, and by all necessary action has
authorized the execution, delivery and performance of, all of its obligations under this Note and.any other
Loan Document to which it is a parly. Compliance with Laws. Borrower represents that Borrower and
any subsidiary and affillate of Borrower and any guarantor are in compliance in all respects with all
federal, state and local laws, rules and regulations applicable to its properties, operations, business, and
finances, including, without limitation, all applicable federal, state and local laws and regulations intended

‘to protect the environment; and the Employee Retirement Income Security Act of 1974, as amended

("ERISA"), if applicable. None of Borrower, or any subsidiary or affiliate of Borrower or any guarantoris a
Sanctioned Person or has any of its assets in a Sanctioned Country or does business in or with, or
derives any of its operating income from investments in or transactions with, Sanctioned Persons or
Sanctioned Countries in violation of economic sanctions administered by OFAC. The proceeds from the
Loan will not be used to fund any operations in, finance any investments or activities In, or make any
payments {o, a Sanctioned Person or a Sanctioned Country. “OFAC” means the U.S. Department of the
Treasury's Office of Forelgn Assets Control. “Sanctioned Country” means a country subject to a sanctions
program identified on the fist maintained by OFAC and available  at
http:/fwww.treas.gov/offices/enforcementlofac/programs/index.shimt, or as otherwise published from time
to time. “Sanctioned Person” means () a person named on the list of Specially Designated Nationals or
Blocked Persons maintained by OFAC available at
hitp:/iwww.treas.gov/offices/enforcement/ofac/sdn/index.shimi, or as otherwise published from time to
time, or (i} (A) an agency of the government of a Sanctioned Country, (B) an organization controlled by a
Sanctioned Country, or (C) a person resident in a Sanctioned Country, fo the extent subject to a
sanctions program administered by OFAG. Applicable Law; Conflict Betweeri Documents. This Note

-and, unless otherwise provided in any other Loan Document, the other Loan Documents shall be

governed by and interpreted in accordance with federal law and, except as preempted by federal law, the
laws of the state named in Bank's address on the first page hereof without regard to that state's conflict of
faws principles. If the terms of this Note should conflict with the terms of any loan agreement or any
commitment letter that survives closing, the terms of this Note shall control.  Borrower's Accounts,
Except as prohibited by law, Borrower grants Bank a security interest in all of Borrower's deposit accounts
and investment property with Bank and any of its affiliates. Swap Agreements. All swap agreements (as
defined in 11 U.S.C. § 101, as in effect from time to time), if any, beiween Borrower and Bank or ifs
affiliates are independent agreements governed by the written provisions of said swap agreements, which
will remain in full force and effect, unaffected by any repayment, prepayment, acceleration, reduction,
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increase or change in the terms of this Note, except as otherwise expressly provided in said written swap
agreements, and any payoff statement from Bank relating to this Note shall not apply to sald swap
agreements except as otherwise expressly provided in such payoff statement. Jurisdiction. Borrower
irrevocably agrees o non-exclusive personal jurisdiction In the state named in the Bank’s address on the
first page hereof. Severability. If any provision of this Note or of the other Loan Documents shall be
prohibited or invalid under applicable law, such provision shall be ineffective but only to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Note or other such document. Payments. All payments shall be mailed to Bank at Cominercial Loan
Services, P. O. Box 740502, Atlanta, GA 30374-0502; or other such address as provided by Bank In
writing. Notices. Any notices to Borrower shall be sufficiently given, if in writing and mailed or delivered
to the Borrower's address shown abovs or such other address as provided hereunder, and to Bank, if in
writing and mailed or delivered fo Wachovia Bank, National Assoclation, Mail Code VA7628, P. O, Box
13327, Roanoke, VA 24040 or Wachovia Bank, National Association, Mail Code VA7628, 7711
Plantation Road, Roanoke, VA 24019 or such other address as Bank may specify in writing from time fo
time. Notices to Bank must include the mail cods. In the event that Borrower changes Borrower's
address at any time prior to the date the Obligations are paid in full, Borrowsr agrees to promptly give
written notice of sald change of address by registered or certified mail, return receipt requested, all
charges prepald. Plural; Captions. Al references In the Loan Documents to Borrower, guarantor,
person, document or other nouns of reference mean both the singular and plural form, as the case may

" be, and the term "person” shall mean any individual, person or entity. The captlons contained In the Loan

Documents are inserted for convenience only and shall not affect the meaning or interpretation of the
Loan Documents. Advances. Bank may, in its sole discreflon, make other advances which shall be
deemed fo be advances under this Note, even though the stated principal amount of this Note may be
exceeded as a result thereof. Posting of Payments, All payments received during normal banking
hours after 2:00 p.m. local time af the address for payments set forth above shall be deemed received at
the opening of the next banking day. Joint and Several Obligations. If there is more than one
Borrower, each is jointly and severally obligated fogether with all other parties obligated for the
Obligations. Fees and Taxes. Borrower shall promptly pay all documentary, intangible recordation
and/or similar taxes on this transaction whether assessed at closing or arising from time to time.
LIMITATION ON LIABILITY; WAIVER OF PUNITIVE DAMAGES, EACH OF THE PARTIES HERETO,
INCLUDING BANK BY ACCEPTANCE HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR
ARBITRATION PROCEEDING OR ANY CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM
THAT MAY ARISE OUT OF OR BE IN ANY WAY CONNECTED WITH THIS AGREEMENT, THE LOAN
DOCUMENTS OR ANY OTHER AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR
THE OBLIGATIONS EVIDENCED HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY
PARTY HAVE A REMEDY OF, OR BE LIABLE TO THE OTHER FOR, (1} INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES OR (2) PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE
PARTIES HEREBY EXPRESSLY WAIVES ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY
DAMAGES THEY MAY HAVE OR WHICH MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY
SUCH PROCEEDING, CLAIM OR CONTROVERSY, WHETHER THE SAME IS RESOLVED BY
ARBITRATION, MEDIATION, JUDICIALLY OR OTHERWISE. Patriot Act Notice. To help fight the
funding of terrorlsm and money laundering activities, Federal law requires all financlal instifutions to
obtain, verify, and record information that identifies each person who opens an account. For purposes of
this sectlon, account shall be understood fo include loan accounts. -Telephone Communication
Monitoring. Borrower agrees that Borrower's telephone communications with Bank may be monitored
and/or recorded to improve customer service and security. Final Agreement, This Note and the other
Loan Documents represent the final agreement between the partles and may not be contradicted by
evidence of prior, confemporaneous or subsequent-agreements of the parties. There are no unwritten
agreements between the parties. :

WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER BY EXECUTION HEREOF AND BANK' BY ACGEPTANCE HEREOF, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OQUT OF, UNDER OR IN CONNECTION
WITH THIS NOTE, THE LOAN -DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS NOTE, OR ANY COURSE OF CONDUCT, COURSE OF
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DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY WITH
RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT THIS
NOTE. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL SUPERSEDE AND
REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES BETWEEN THE -
PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR AGREEMENT
HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING REPLACED,
SUPPLEMENTED, EXTENDED OR MOBIFIED BY, THIS NOTE.

IN WITNESS WHEREOQF, Borrower, on the day and year first above written, has caused this Note to be
duly executed under seal.

Co te @ar Wa stems, Ihe.

L)

B AL ' /i (SEAL)

" JohA S. Kirkgatridk, Prﬁj’e’ﬁt

CAT - Deal # 2087671488 Facllity ID 2087671488
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LOAN AGREEMENT

Wachovia Bank, National Association
Jacksonville, Florida 32202
(Hereinafter referred to as the "Bank”)

Complete Car Wash Systems, Inc.
720 Airport Drive

Lincoln, Alabama 35096

(Herelnafter referred to as "Borrower™)

This Loan Agreement ("Agreement"} is entered into March 4, 2009, by and between Bank and Borrower.
This Agreement applies to the loan or loans (individually and collectively, the "Loan") evidenced by one or
more promissory notes of even date herewith or other notes subject hereto, as modified from time to time
(whether one or more, the "Note") and all Loan Documents. The terms "Loan Documenis" and
"Obligations,” as used in this Agresment, are defined in the Note. )

Relying upon the covenants, ag.reements, representations and warranties contained in-this Agreement,
Bank is willing to extend credit to Boower upon the ferms and subject to the conditions set forth herein,
and Bank and Borrower agree as foliows:

REPRESENTATIONS. Borrower represents that from the date of this Agreement and until final payment
in full of the Obligations: Accurate Information. All information now and hereafter furnished to Bank is
and will be true, correct and complete in all material respects. Any such Information relating to Borrower's
financial condition will accurately reflect Borrower's financial condition as of the date(s) thereof, (including
all contingent liabilities of every type), and Borrower further represents that its financial condition has not
changed materially or adversely since the date(s) of such documents. Authorization; Non-
Contravention,” The execution, delivery and performancs by Botrrower and any guarantor, as applicable,
of this Agreement and other Loan Documents to which it is a party are within its power, have heen duly
authorized as may be required and, if necessary, by making appropriate filings with any govermmental
agency or unit and are the legal, binding, valid and enforceable obligations of Borrower and any
guarantors; and do not (i) contravene, or constitute (with or without the giving of notice or Japse of time or
both) a violation of any provision of applicable law, a viotation of the organizational documents of -
Borrower or any guarantor, or a default under any agreement, judgment, injunction, order, decree or other
Instrument binding upon or affecting Borrower or any guarantor, (i) result in the creation or imposition of
any lien (other than the llen(s) created by the Loan Documents) on any of Borrower's or any guarantor's
assets, or (ili) give cause for the acceleration of any obligations of Borrower or any guarantor to any other
creditor. Asset Ownership. Borrower has good and marketable title to all of the properties and assets
reflected on the balance sheets and financial statements supplied Bank by Borrower, and all such -
properties and assets are free and clear of mortgages, security deeds, pledges, liens, charges, and all
other encumbrances, except as otherwise disclosed to. Bank by Borrower in writing and approved by
Bank ("Permitted Liens"). To Borrower's knowledge, no default has occurred under any Permitted Liens
and no claims or interests adverse to Borrower's present rights In Ifs properties and assets have arisen.
Agreement: Borrower has entered into an agreement with John S. Kirkpatrick with regard fo transferring
the ownership of the real estate collateral securing the Note to Fee Simple Ownership no later than July
31, 2009 and agrees that failure to due so by that date will constitute an Event of Default (as defined in
the Loan Documents) under the Note.

Discharge of Liens and Taxes. Borrower has duly filed, paid and/or discharged all taxes or other claims
that may become a lien on any of its property or assets, except to the extent that such ltems are being
appropriately contested in good faith and an adequate reserve for the payment thereof is being
maintained. Sufficiency of Capital. Borrower is not, and after consurmnmation of this Agreement and
after giving effect to all indebtedness incurred and liens created by Borrower in connection with the Note
and any other Loan Documents, will not be, Insolvent within the meaning of 11 U.S.C. § 101, as in effect
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from time {o fime. Compliance with Laws. Borrower and any subsidiary and affillate of Borrower and
any guarantor are in compliance in all material respects with all federal, state and local laws, rules and
regulations applicable to its properties, operations, business, and finances, including, without fimitation, all
applicable federal, state and local laws and regulations intended fo protect the environment; and the
Employee Retirement- Income Security Act of 1974, as amended ("ERISA", if applicable. None of
Borrower, or any subsidiary or affiliate of Borrower or dny guarantor is a Sanctioned Person or has any of
its assets In a Sanctioned Country or does business in or with, or derives any of its operating income from
investments in or transactions with, Sanctioned Persons or Sanctioned Countries in violation of economic
sanctions administered by OFAC. The proceeds from the Loan will not be used to fund any operations in,
finance any investments or activities in, or make any payments to, a Sanctioned Person or a Sanctloned
Country. "OFAC” means the U.S. Department of the Treasury's Office of Foreign Assefs Control.
*Sanctioned Country” means & country subject to a sanctions program Identified on the list maintained by
OFAC and available at hitp:/fwww.treas.gov/offices/enforcementfofac/progiams/index.shtml, or as
otherwise published from time to time. “Sanctioned Person” means (i} a person named on the list of
Specially Designated Nafionals or Blocked Persons maintalned by OFAC available at
hitp:/iwww ireas.gov/offices/enforcement/ofac/sdn/index.shimi, or as otherwise published from time fo
time, or (i1 (A) an agency of the governiment of a Sanctioned Country, {B) an organization controlled by a
Sanctioned Country, or (C) a person resident in a Sanctioned Country to the extent subject to a sanctions
program administered by OFAC. Organization and Authority. Each corporation, partnership or limited
liability company Borrower andfor guarantor, as applicable, is duly created, validly existing and In good

- standing under the laws of the state of its organization, and has all powers, goveérnmental ficenses,
authorizations, consents and approvals required to operate its business as now conducted. Each
corporation, partnership or limited Hability company Borrower andfor guarantor, as applicable, is duly
qualified, licensed and in good standing in each jurisdiction where qualification or licensing is required by
the nature of its business or the character and location of its properly, business or customers, and in
which the failure fo so qualify or be licensed, as the case may be, in the aggregate, could have a material
adverse effect on the business, financial position, results of operations, properties or prospects of
Borrower or any such guarantor. No Litigation. There are no pending or threatened suits, claims or
demands against Borrower or any guarantor that have not been disclosed to Bank by Borrower in writing,
and approved by Bank. Indemnity. Borrower will indemnify Bank and its affiliates. from and against any
losses, liabifities, claims, damages, penalties or fines imposed upon, asserted or assessed against or
Incurred by Bank arising out of the inaccuracy or breach of any of the representations contained In this
Agreement or any other Loan Documents.

AFFIRMATIVE COVENANTS. Borrower agrees that from the date hereof and until final payment in full of
the Obligations, unless Bank shall otherwise consent in writing, Borrower will: Access to Books and
Records. ~Allow Bank, or iis agents, durlng normal business hours, access to the books, records and
such other documents of Borrower as Bank shall reasonably require, and allow Bank, at Borrower's
expense, to Inspect, audit and examine the same and o make extracts therefrom and to make copies
thereof. Business Continuity. Conduct its business in substantially the same manner and locations as
such business Is now and has previously been conducted. Compliance with Other Agreements,
Comply with all terms and conditions contained In this Agreement, and any other Loan Documents, and
swap agreements, if applicable, as defined in 11 U.8.C. § 101, as in effect from time to time. Estoppel
Certificates. Furnish, within 15.days after request by Bank, a written statement duly acknowledged of
the amount due under the Loan and whether offsels or defenses exist against the Obligations.
Insurance., Maintain adequate Insurance coverage with respect to its properties and business against
loss or damage of the kinds and in the amounts customarily Insured against by companles of established
reputation engaged in the same or similar businesses including, without limitation, commercial general
liability insurance, workers compensation insurance, and business lnterruptfcn insurange; all acquired in
such amounts and from such companies as Bank, may reasonably require. Maintain Properties.
Maintain, presérve and keep ifs property in good repair, working order and condition, making all
replacements, additions and improvements thersto necessary for the proper conduct of its business,
unless prohibited by the Loan Documents. Notice of Default and Other Notices. (a) Notice of Default.
Furnish to Bank immediately upon becoming aware of the existence of any condition or event which
constitutes a Default (as defined in the Loan Documents) or any event which, upon the giving of notice or
lapse of time or both, may become a.Default, written notice specifying the nature and period of existence
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thereof and the action which Borrower Is taking or proposes fo take with respect thersto. (b) Other
Notices. Promptly notify Bank in writing of {i} any material adverse change in its financial condition or its
business; (i} any default under any material agreement, contract or other instrument to which it is a party
or by which any of its properties are bound, or any acceleration of the maturity of any indebtedness owing
by Borrower; (i) any material adverse clalm against or affecting Borrower or any part of its properties; (iv)
the commencement of, and any material determination in, any lifigation with any third party or any
procesding before any governmental agency or unit affecting Borrower; and (v} at least 30 days prior
thefeto, any change in Borrower's name or address as shown above, and/or any change in Borrower's
structure, Other Financial Information, Deliver promplly such other information regarding the
operation, business affairs, and financial condition of Borrower which Bank may reasonably request.
Payment of Debts. Pay and discharge when dus, and before subject to penalty or further chargs, and
otherwise satisfy before maturity or delinquency, all obligations, debts, taxes, and liabilities of whatever
nature or amount, except those which Borrower in good faith disputes. Reports and Proxies. Deliver to
Bank, promptly, a copy of all financial statements, reports, notices, and proxy statements, sent by
Borrower to stockholders, and all regular or periodic reports required fo be filed by Borrower with any
governmental agency or authority.

NEGATIVE COVENANTS. Borrower agrees that from the date hereof and untll final payment in full of the
Obligations, unless Bank shall otherwise consent in writing, Borrower will not; Default on Other
Confracts or Obligations. Default on any material contract with or obligation when due fo a third pary
or default in the performance of any obligation to a third party incurred for money borrowed.
Government Intervention. Permit the assertion or making of any seizure, vesting or inteivention by or
under authority of any governmental entity, as a result of which the management of Borrower or any
guarantor Is displaced of its authority in the conduct of its respective business or such business is
curtailed or materially impaired. Judgment Entered. Permit the enlry of any monetary judgment or the

assessment agalnst, the filing of any tax lien against, or the issuance of any writ of garnishment or
attachment against any property of or debts due. Retire or Repurchase Capital Stock, Retire or
otherwise acquire any of its capital stock.

CONDITIONS PRECEDENT. The obligations of Bank to make the loan and any advances pursuant fo
this Agreement are subject to the following conditions precedent: Additional Documents, Receipt by
Bank of such additional supporting documents as Bank or its counsel may reasonably request.

IN WITNESS WHEREOF, Borrower and Bank, on the day and year first written above, have caused thls

Agreement to be duly executed under seal,

yd W/Zé (SEAL)
v Kirkphtrick/ Prev

Wachovia Bank, National Association

By: : (SEAL)
Brandon Spain, Vjce President

CAT - Deal # 2087871488 Facllity ID 2087671488
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thereof and the action which Borrower is taking or proposes o take with respect thereto. (b) Other
Notices. Promptly notify Bank in writing of (i) any material adverse change in its financial condition or its
business; (i) any default under any material agreement, contract or other instrument to which it is a party
or by which any of its properties are bound, or any acceleration of the maturity of any indebtedness owing
by Borrower; (jif) any material adverse claim against or affecting Borrower or any part of its properfies; (iv)
the commencement of, and any material determination In, any litigation with any third party or any
proceeding befors any governmental agency or unit affecting Borrower; and (v) at least 30 days prior
thereto, any change in Borrower's name or address as shown above, and/or any change In Borrower's
structure Other Financlal Informatlon. Deliver promptly such other information regarding the
operation, business affairs, and financial condition of Borrower which Bank may reasonably request.
Payment of Debts. Pay and discharge when due, and before subject to penaity or further charge, and
otherwise satisfy before maturity or delinquency, all obligations, debts, taxes, and liabilities of whatever
nature or amount, except those which Borrower in good faith disputes, Reports and Proxies. Deliver to
Bank, promptly, a copy of all financial statements, reports, notices, and proxy statements, sent by
Borrower to stockholders, and all regular or periodic teports required to be filed by Borrower with any
governmental agency or authority.

NEGATIVE COVENANTS. Borrower agrees that from the date hereof and unfil final payment in full of the
Obligations, unless Bank shall otherwise consent in writing, Borrower will not:  Defaulf on Other
Contracts or Obligations. Default on any material contract with or obligation when due to a third party
or defauit in the performance of any obligation to a third parly incurred for money borrowed.
Government Intervention. Permit the assertion or making of any selzure, vesting or intervention by or
under authority of any governmental enlily, as a result of which the management of Borrower or any
guarantor Is displaced of its authority in the conduct of ifs respective business or such business is
curtalled or materially impaired. Judgment Entered. Permit the enfry of any monetary judgment or the
assessment against, the filing of any tax lien against, or the issuance of any writ of garnishment or
attachment against any property of or debts due. Retlre or Repurchase Capital Stock. Retire or
otherwise acquire any of its capitat stack.

GCONDITIONS PREGEDENT. The obligations of Bank to make the loan and any advances pursuant to
this Agreement are subject to the following conditions precedent: Additional Documents. Recalpt by
Bank of such additional supporting doctiments as Bank or its counsel may reasonably request.

IN WITNESS WHEREOF, Borrower and Bank, on the day and year first written above, have caused this
Agreement to bs duly executed under seal.

Cdmptete Car Wash Systems, Inc.
By: : (SEAL)

John 8. Kirkpatrick, President

i

Wachovia Bank, Natlonal Association

By: ’/7 ”$<// (SEAL)
Brandon Spwent

CAT - Deal # 2087671488 Facility ID 2087671488
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UNCONDITIONAL GUARANTY

January 11, 2007

Complete Car Wash Systems, Inc.
720 Airport Drive . ’
Lincoln, Alabama 35096

{Hereinafter referred fo as "Borrower")

John S. Kirkpatick

2018 River Oaks Pt

Cropwell, Alabama 35054

(Hereinafter refeired to as "Guarantor”)

Wachovia Bank, National Assoclation
Birmingham, Alabama 35203
{Hereinafter referred to as "Bank™)

To Induce Bank to make, extend or renew loans, advances, credit, or other financial accommodations fo
or for the benefit of Borrower, which are and will be to the direct interest and advantage of the Guarantor,
and in consideration of loans, advances, credit, or other financlal accommodations made, extended or
renewed to or for the benefit of Borrower, which are and will be fo the direct interest and advantage of the
Guarantor, Guarantor hereby absolutely, irrevocably and unconditionally guarantees to Bank and ifs
successors, assigns and affiliates the timely payment and performance of all liabilities and obligations of
Borrower to Bank and its affiliates, including, but not limiied fo, all obligations under any notes, loan
agreements, security agreements, letters of credit, instruments, accounts recelvable, confracts, drafis,
leases, chattel paper, Indemnities, acceptances, repurchase agreements, overdrafts, and the Loan
Documents, as defined below, and all obligations of Borrower fo Bank or any of its affiliates under any
swap agreement (as defined in 11 U.S.C. § 101, as in effect from time fo time), however and whenever
incurred or evidenced, whether primary, secondary, direct, indirect, absolute, contingent, due or to
become due, now existing or hereafter contracted or acquired, and all modifications, extensions and
renewals thereof, (collectively, the "Guaranteed Obligations").

Guarantor further covenanis and agrees:

GUARANTOR'S LIABILITY. This Guaranty is a continuing and unconditional guaranty of payment and
performance and not of collection. The parties to this Guaranty are jointly and "severally obligated
together with all other parties obligated for the Guaranteed Obligations. This Guaranty does not impose
any obligation on Bank fo extend or continue to extend credit or otherwise deal with Borrower at any
subsequent time. This Guaranty shall continue to be effective or be reinstated, as the case may be, if at
any time any payment of the Guaranteed Obligations Is rescinded, avoided or for any other reason must-
be retumed by Bank, and the returned payment shall remain payable as part of the Guaranteed
Obligations, al as though such payment had not been made. Except to the extent the provisions of this
Guaranty give Bank additional rights, this Guaranty shall not be deemed to supersede or replace any
other guaranties given to Bank by Guarantor; and the obligations guaranteed hereby shall be in addition
to any other obligations guaranteed by Guarantor pursuant to any other agreement of guaranty given fo
Bank and other guaranties of the Guaranteed Obligations.

TERMINATION OF GUARANTY. ~Guarantor may terminate this Guaranty only by written nofice,

" delivered personally to or received by certified or registered United States Mail by an authorized officer of

Bank at the address for notices provided hereln. Such termination shall be effective only with respect to
Guaranteed Obligations arising more than 15 days after the date such written notice is received by, sgid
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Bank officer. Such termination shall not be effective with respect fo Guaranteed Obligations ({including
any subsequent extensions, modifications or compromises of the Guaranteed Obligations) then existing,
or Guaranteed Obligations arising subsequent to receipt by Bank of said nofice if such Guaranteed
Obligations are a result of Bank's obligation to make advances pursuant to a commitment, or are based
on Borrower’s obligations to make payments pursuant fo any swap agreement (as defined in 11 U.S.C. §
101, as in effect from time to time), entered into prior fo expiration of the 15 day notice period, or are a
result of advances which are necessary for Bank 1o protect its collateral or otherwise preserve its
interests. Termination of this Guaranty by any single Guarantor will not affect the existing and continuing
obligations of any other Guarantor hereunder.

CONSENT TO MODIFICATIONS. Guarantor consents and agrees that Bank (and, with respect to
swap obligations, its affillates) may from time to time, in Ifs sole discretlon, without affecting,
impairing, lessening or releasing the obligations of Guarantor hereunder: (a) extend or modify the
time, manner, place or terms of payment or performance and/or otherwise change or modify the credit
terms of the Guarantead Obligations; (b) increase, renew, or enter into a novation of the Guaranteed
Obligations; {c) waive or consent fo the departure from terms of the Guaranteed Obligations; (d) permit
any change in the business or other dealings and relatlons of Borrower or any other guarantor with Bank;
(e) proceed against, exchange, releass, realize upon, or otherwise deal with in any manner any collateral
that Is or may be held by Bank in connection with the Guaranteed Obligations or any liabilities er
obligations of Guarantor; and (f) proceed against, setle, releass, or cornpromise with Borrower, any
insurance carrier, or any other person or enfity liable as to any part of the Guaranteed Obligations, and/or
subordinate the payment of any part of the Guaranteed Obligations to the payment of any other
obligations, which may at any time be due or owing to Bank; all in such manner and upon such terms as
Bank may deem appropriate, and without notice to or further consent from Guarantor. No invalidity,
irregularity, discharge or unenforceability of, or action or omission by Bank relafing to any part of the
Guaranteed Obligations or any security therefor shall affect or impair this Guaranty.

WAIVERS AND ACKNOWLEDGMENTS. Guarantor waives and releases the following rights,
demands, and defenses Guarantor may have with respect to Bank (and, with respect to swap
obligations, its affiliates) and collection of the Guaranteed Obligations: (a) promptness and dlligence in
collection of any of the Guaranteed Obligations from Borrower or any other person liable thereon, and in
foreclosure of any security interest and sale of any properly serving as collateral for the Guaranteed
Obligations; (b) any law or stafute that requires that Bank (and, with respect to swap obligations, its
affiliates) make demand upon, assert claims against, or collect from Borrower or other persons or entlties,
foreclose any security interest, sell collateral, exhaust any remedies, or take any other action against
Borrower or other persons or enfities prior to making demand upon, collecting from or taking action
against Guarantor with respect to the Guaranteed Obligations, including any such rights Guarantor might
otherwise have had under Va. Code §§ 49-25 and 49-26, et seq., N.C.G.S. §§ 26-7, et seq., Tenn. Code
Ann. § 47-12-101, O.C.G.A. § 10-7-24, Mississippi Code Ann. Section 87-5~1, California Civil Code
Section §§ 2787 to 2855 Inclusive, and any successor statute and any other applicable law; {c) any law or
statute that requires that Borrower or any other person be joined in, notified of or made part of any action
against Guarantor; {d) that Bank or its affiliates preserve, insure or perfect any security interest in
collateral or sell or dispose of collateral in a particular manner or at a particular tims, provided that Bank’s
obligation to dispose of Collateral in a commercially reasonable manner is not walved hereby; () notice
of extensions, modifications, renewals, or novations of the Guaranteed Obligations, .of any new
transactions or other relationships between Bank, Borcower and/or any guarantor, and of changes in the
financial condition of, ownership of, or business structure of Borrower or any other guarantor; (f)
presentment, protest, notice of dishonor, notice of default, demand for payment, notice of Intentionto_
accelerate maturity, notice of acceleration of matusity, nofice of sale, and all other nofices of any kind
whatsoever to which Guarantor may be entitled; {g) the right to assert against Bank or its affiliates any
defense (legal or equitable), set-off, counterctaim, or claim that Guarantor may have at any time against
Borrower or any other party liable-to Bank or its affiliates; (h) all defenses relating to invalldity,
insufficlency, unenforceability, enforcement, release or impairment of Bank or its affiliates’ lien on any
collateral, of the Loan Documents, or of any other guaranties held by Bank; () any right to which
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Guarantor is or may become entitled to be subrogated to Bank or its affiliates’ rights against Borrower or
to seek contribution, reimbursement, indemnification, payment or the like, or participation in any claim,
right or remedy of Bank or Its affiliates against Borrower or any security which Bank or its affiliates now
has or hereafter acquires, until such time as the Guaranteed Obligations have been fully satisfied beyond
the expiration of any applicable preference period; (j) any claim or defense that acceleration of maturity of
the Guaranteed Obligations Is stayed against Guarantor because of the sfay of assertion or of
acceleration of claims against any other person or entity for any reason including the bankrupicy or
insolvency of that person or entity; and (k) the right to marshalling of Borrower’s assets or the benefit of
any exemption claimed by Guarantor. Guarantor acknowledges and represents that Guarantor has relied
upon Guarantor's own due diligence in making an independent appraisal of Borrower, Borrower's
business affairs and financlal condition, and any collateral; Guarantor will continue to be responsible for
making an independent appraisal of such matters; and Guarantor has notrelied upon Bank or its affiliates
for information regarding Borrower or any coilateral. .

FINANCIAL CONDITION. Guarantor warrants, represents and covenants to Bank and its affillates that
on and after the date hereof: (a) the fair saleable value of Guarantor's assets exceeds its liabilities,
Guarantor is meeting its current liabilities as they mature, and Guarantor is ard shall remain solvent; (b)
all financial statements of Guarantor furnished to Bank are correct and accurately reflect the financial
condition of Guarantor as of the respective dates thereof; (c) since the date of such financial statements,
there has not occurred a material adverse change in the financial condition of Guarantor; (d) there are not
now pending any court or administrative proceedings or undischarged judgments against Guarantor, no
federal or state tax llens have been filed or threatened against Guarantor, and Guarantor Is not in default
or claimed default under any agreement; and () at such reasonable times as Bank requests, Guarantor
will furnish Bank and its affiliates with such other financial -information as Bank and its affiliates may
reasonably request.

INTEREST AND APPLICATION OF PAYMENTS. Regardless of any other provision of this Guaranty or
other Loan Documents, if for any reason the effective interest on any of the Guaranteed Obligations
should exceed the maximum lawful interest, the effective interest shall be deemed reduced to and shall
be such maximum lawful Interest, and any sums of interest which have been collected in excess of such
maximum lawful interest shall. be applied as a credit against the unpald principal balance of the
Guaranteed Obligations, Monies received from any source by Bank or its affiilates for application toward
payment of the Guaranteed Obligations may be applied to stich Guaranteed Obligations in any manner or
order deemed appropriate by Bank and its afflliates,

DEFAULT. If any of the following events occur, a default ("Default") under this Guaranty shalf exist: (a)
failure of timely payment or performance of the Guaranteed Obligations or a default under any Loan
Document; {b) a breach of any agreement or represeniation contalned or referred to in the Guaranty, or
any of the Loan Documents, or contained in any other contract ‘or agreement of Guarantor with Bank or
its affiliates, whether now existing or hereafter arising; {c) the death of, appoiniment of a guardian for,
dissolution of, termination of existence of, loss of good standing status by, appolntment of a receiver for,
assignment for the benefit of creditors of, or the commencement of any insolvency or bankruptcy
proceeding by or against Guarantor or any general partner of or the holder(s) of the majority ownership
interests of Guarantor; and/or {d) Bank determines In good faith, In its sole discretion, that the prospects
for payment or performance of the Guaranteed Obligations are impaired .or a materlal adverse change
has occurred in the business or prospects of Borrowér orGuarantor, financial or otherwise.

If a Default occurs, the Guaranteed Obligations shafl be due immediately and payable without notice,
other than Guaranteed Obligations under any swap agreements (as defined in 11 U.S.C, § 101, as in
effect from time to time) with Bank or its affiliates, which shall be dus in accordance with and governed by
the provisions of sald swap agreements, and, Bank and its affillates may exercise any righls and
remedies as provided in this Guaranty and other Loan Documents, or as provided at law or equity.
Guarantor shall pay interest on the Guaranteed Obligations from such Default at the highest rate of
interest charged on any of the Guaranteed Obligations.
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ATTORNEYS’ FEES AND OTHER COSTS OF COLLECTION. Guarantor shall pay all of BanK's and its
affiliates’ reasonable expenses incurred to enforce or collect any of the Guaranteed Obligations,
including, without Himitation, reasonable arbifration, paralegals', attorneys' and experis’ fees and
expenses, whether Incurred without the commencement of a suit, in any suit, arbitration, or administrative
proceeding, or In any appellate, or bankruptcy proceeding.

SUBORDINATION OF OTHER DEBTS. Guarantor agrees: (a) to subordinate the obligations now or
hereafter owed by Borrower o Guarantor {"Subordinated Debt") to any and all obligations of Borrower to
Bank or its affiliates now or hereafter existing while this Guaranty is in effect, provided however that
"Guarantor may recelve regularly scheduled principal and interest payments on the Subordinated Debt so
long as {i} all sums due and payable by Borrower to Bank and is affiliates have been pald in full on or
prior to such date, and (if} no event or condition which constitutes or which with notice or the lapse or time
would constitute an event of default with respect to the Guaranteed Obligations shall be continuing on or
as of the payment date; (b) Guarantor will either place a legend indicating such subordination on every
note, ledger page or other document évidencing any part of the Subordinated Debt or deliver such
documents to Bank; and (¢) except as permitted by this paragraph, Guarantor will not request or accept
payment of or any security for any part of the Subordinated Debt, and any proceeds of the Subordinated
Debt paid to Guarantor, through error or otherwise, shall Immediately be forwarded toBank by Guarantor,
properly endorsed to the order of Bank, to apply to the Guaranteed Obligations.

MISCELLANEQUS. Assignment. This Guaranty and other Loan Documents shall inure to the benefit of
and be binding upon the parties and their respective helrs, legal representatives, successors and assigns.
Bank's interests in and rights under this Guaranty and other Loan Documents are freely assignable, in
whole or In part, by Bank. Any assignment shall not release Guarantor from the Guaranteed Obligations.
Organization; Powers. Guarantor (i} is (a) an adult individual and is sui jurls, -or (b) a corporation,
general parinership, limited parinership, limited fiability company or other legal entity (as indicated bslow},
duly organized, validly existing and in good standing under the laws of its state of organization, and is
authorized to do business in each other Jurisdiction wherein its ownership of property or conduct of
business legally requires such organization, (i) has the power and authority fo own its properties and
assets and to carry on its business as now being conducted and as now contemplated; and {jif) has the,
power and authorlty to- execute, deliver and perform, and by all necessary action has authorized the
execufion, delivery and performance of, all of its obligations-under this Guaranty and any other Loan
Document to which It s a party. Applicable Law; Conflict Between Documents. This Guaranty shall
be governed by and construed under the laws of the state named in Bank's address shown above without
regard to that state's confiict of laws principles. If the terms of this Guaranty should conflict with the terms
of any commitment letter that survives closing, the terms of thls Guaranty shall control. -Guarantor's
Accounts. Except as prohibited by law, Guaranior grants Bank and its affillates a security interestin all ~
of Guarantor's deposit accounts and investment properties maintalned with Bank and its affiliates.
Jurisdiction. Guarantor frrevocably agrees to non-exclusive personal jurisdiction in the state named in

. Bank's address shown above. Severabilify. If any provision of this Guaranty or of the other Loan

Documents shalt be prohibited or invalid under applicable law, such provision shall be ineffective but only
to the extent of such prohibition or invalldity, without invalidating the remainder of such provision or the
remaining provisions of this Guaranty or other Loan Documents. Notices, Any notices to Guarantor shall
be sufficiently given if in writing and mailed or delivered fo Guarantor's address shown above or such
other address as provided hersunder, and to Bark, ifin writing and malled or delivered to Wachovia
Bank, National Assoclafion, Mail Code VA7628, P.O., Box 13327, Roanoke, VA 24040 or Wachovia
Bank, National Association, Mail Code VA7628, 10 South Jefferson Street, Roanoks, VA 24011 or stich
other address as Bank may specify In writing from time to time. Nofices to Bank must include the malil
code. In the event that Guarantor changes Guarantor's address at any time prior to the date the
Guaranteed Obligations are paid in full, Guarantor agrees to promptly give written notice of sald change
of address to Bank by registered or certified mail, return receipt requested, all charges prepaid. Plural;
Captlons. All references in the Loan Documents to borrower, guarantor, person, document of other

" nouns of reference mean both the singular and plural form, as the case may be, and the term "person”
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shall mean any Individual person or enfity. The captions contained in the Loan Documents are inserted
for convenience only and shall not affect the meaning or Interpretation of the Loan Documents. Binding
Contract. Guarantor by execution of and Bank by acceptance of this Guaranty agree that sach parly Is
bound to all terms and provisions of this Guaranty. Amendments, Waivers and Remedles. No walvers,
amendments or modifications of this Guaranfy and other Loan Documents shall be valid unless In writing
and signed by an officer of Bank. No waiver by Bank or ifs affiliates of any Default shall operate as a

- walver of any other Default or the same Default on a future occasion. Nelther the failure nor any delay on
- the part of Bank or its affilfates in exercising any right, power, or privilege granted pursuant to this

Guaranty and other Loan Documents shall operale as a walver .thereof, nor shall a single or partial
exercise thereof preclude any other or further exercise or the exercise of any other right, power or
privilege. All remedies available to Bank or its affiliates with respect to this Guaraniy and other Loan
Documents and remedies available at law or in equity shall be cumulative and may be pursued
concurrenily or successively. Partnerships. If Guarantor is a partnership, the obligations, labilities and
agreements on the part of Guarantor shall remain. in full force and effect and-fully applicable
notthhstandmg any changes in the individuals comprising the partnership. The term "Guarantor"
Includes any altered or successive parinerships, and predecessor parinership(s) and the partners shall
not be released from any cbligations or liabilities hereunder. Loan Documents. The term "Loan
Documents® refers to all documents executed In connection with or related to the Guaranteed Obligations
and may include, without limitation, commifment letters that survive closing, loan agreements, other
guaranty agreements, security agreements, insiruments, financing statements, morigages, deeds of frust,
deeds to secure debt, letters of credit and any amendmants or supplements (excluding swap agreements
as defined In 11 U.S.C. § 101, as In effect from time to time). LIMITATION ON LIABILITY; WAIVER OF
PUNITIVE DAMAGES. EACH OF THE PARTIES HERETQ, INCLUDING BANK BY ACCEPTANCE
HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR ARBITRATION PROCEEDING OR ANY
CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM THAT MAY ARISE OUT OF OR BE IN ANY
WAY CONNECTED WITH THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY OTHER
AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR THE OBLIGATIONS EVIDENCED
HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY PARTY HAVE A REMEDY OF, OR BE
LIABLE TO THE OTHER FOR, (1) INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR (2)
PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE PARTIES HEREBY EXPRESSLY WAIVES
ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES THEY MAY HAVE OR WHICH
MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY SUCH PROCEEDING, CLAIM OR
CONTROVERSY, WHETHER THE SAME IS RESOLVED BY ARBITRATION, MEDIATION, JUDICIALLY
OR OTHERWISE, Final Agreement. This Agreement and the other Loan Documents represent the final
agreement between the parfles and may not be contradicted by evidence of prior, contemporaneous or
subsequent oral agreements of the patties. There are no unwritien oral agreements befween the parties,

FINANCIAL AND OTHER INFORMATION. Guarantor shall deliver to Bank such information as Bank
may reasonably request from time fo time, including without limitation, financial statements and
information pertaining to Guarantor's financial condition, Such informatlon shall be frue, complete, and
accurate,

NEGATIVE GOVENANTS. Guarantor agrees that from the date hereof and unfil final payment In full of
the Guaranteed Obligations, unless Bank shall otherwise consent in wiiting, Guaranior will not:
Defauilt on Other Contracts or Obligations. Default on any matérial contract with or obligation when
due fo a third party or default in the performance ™of any obligation {o a third parly incurred for money
borrowed. Government Intervention. Permit the assertion or making of any seizure, vesting or
Intervention by or under authonty of any governmental entity, as a result of which the management of
Guarantor or any guarantor is displaced of its authority In the conduct of its respective business or such
business Is curtailed or materially impaired. Judgment Entered. Permit the entry of any monetary
Judgment or the assessment against, the filing of any tax lien.agalnst, or the issuance of any wiit of
garnishment or attachment against any property of or debts due Guarantor. Retire or Repurchase
Capital Stock. Retire or otherwise acquire any of its capital stock. . :
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WAIVER OF JURY TRIAL, TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
GUARANTOR BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY, .
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR N CONNECTION
WITH THIS GUARANTY, THE LOAN DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS GUARANTY, OR ANY COURSE OF CONDUCT, COURSE
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
WITH RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT. TO BANK TO ACCEPT
THIS GUARANTY. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL

UPERSEDE AND REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES
BETWEEN THE PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR
AGREEMENT HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING
REPLACED, SUPPLEMENTED, EXTENDED OR MODIFIED BY, THIS GUARANTY.

IN WITNESS WHEREOF, Guarantor, on the day a
eclied Uhdeygeg

vear first written above, has caused this

(SEAL)

)
b S 4fipairick (\/

CAT - Deal # 1428324408 Facility ID 1428333611
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UNCONDITIONAL GUARANTY

March 4, 2009

Complete Car Wash Systems, Inc.
720 Airport Drive

Lincoln, Alabama 35096

{Herelnafter referred to as "Borrower™)

John 8. Kirkpatrick

149 Waters Edge Point

Alpine, Alabama 35014

(Hereinafter referred to as "Guarantor")

Wachovia Bank, National Assoclation
Jacksonville, Florida 32202
(Hereinafter referred to as "Bank")

To induce Bank fo make, extend or renew foans, advances, credit, or other financial accommodations to
or for the benefit of Borrower, which are and will be {o the direct interest and advantage of the Guarantor,
and in consideration of loans, advances, credit, or other financial accommodations made, extended or
renewed to or for the beneifit of Borrower, which are and will be to the direct Interest and advantage of the
Guarantor, Guarantor hereby absolutely, Irrevocably and unconditionally guarantess to Bank and its
successors, assigns and affiliates the timely payment and performance of all liabilities and obligations of
Borrower to Bank and its affillates, including, but not limited to, all obligations under any notes, loan
agreements, security agreements, lefters of credit, instruments, accounts receivable, contracts, drafis,
leases, chaftel paper, Indemnitles, acceptances, repurchase agreements, overdrafts, and the Loan
Documenis, as defined helow, and all obligations of Borrower to Bank or any of its affillates under any
swap agreement (as defined in 11 U.S.C. § 101, as in effect from time to time), however and whenever
Incurred or evidenced, whether primary, secondary, direct, Indirect, absolute, contingent, dus or to
become due, now existing or hereafter contracted or acquired, and all modifi catlons, extensions and
renewals thereof, (collectively, the "Guaranteed Obllgatxons")

Guarantor further. covenants and agrees:

GUARANTOR'S LIABILITY, This Guaranty Is a continuing and unconditional guaranty of payment and
performance and not of collection. The parties to this Guaranty are jointly and severally obligated
together with all other parties obligated for the Guaranteed Obligations. This Guaranty does not impose
any obligation on Bank to extend or continue to extend credit or otherwise deal with Borrower at any
subsequent time. This Guaranty shall continue to be effective or be reinstated, as the case may be, if at
any time any payment of the Guaranteed Obligations is rescinded, avoided or for any other reason must
be returned by Bank, and the returned payment shall remain payable as part of the Guaranteed

Obligations, all as though such payment had not been made. Except to the extent the provisions of this-

Guaranty give Bank additional rights, this Guaranty shall not be deemed to supersede or replace any
other guaranties given to Bank by Guarantor; and the obligations guaranteed hereby shall be in addition
to any other obligations guaranteed by Guarantor pursuant to any other agreement of guaranty given to
Bank and other guaranties of the Guaranteed Obligations.

TERMINATION OF GUARANTY. Guarantor may terminate this Guaranty only by written notice,
delivered personally to or received by certified or registered United States Mail by an authorized officer of
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Bank at the address for notlces provided herein. Such termination shall be effective only with respect to
Guaranteed Obligations arising more than 15 days after the date such written notice is received by said -
Bank officer. Such termination shall not be effective with respect to Guaranteed Obligations (Including
any subsequent extensions, medifications or compromises of the Guaranteed Obligations) then existing,

.or Guaranteed Obligations arising subsequent to receipt by Bank of sald notice if such Guaranteed

Obligations are a result of Bank's obligation to make advances pursuant to a commitment, or are based
on Borrower’s obligations to make paymehts pursuant to any swap agreement (as defined in 11 U.S.C. §
101, as in effect from time to time), entered into prior to expiration of the 15 day notice period, or are a
result of advances which are necessary for Bank to protect its collateral or otherwise preserve its
interests. Termination of this Guaranty by any single Guarantor will not affect the existing and continuing
obligations of any other Guarantor hereunder,

CONSENT TO MODIFICATIONS. Guarantor consents and agrees that Bank (and, with respect to
swap obligations, its affiliates) may from time to time, in its sole discretion, without affecting,
Impalring, lessening or releasing the obligations of Guarantor hereunder: (a) extend or modify the
time, manner, place or terms of payment or performance and/or otherwise change or modify the credit
terms of the Guaranteed Obligations; (b) increase, renew, or enter into a novation of the Guaranteed
Obligations; {c) waive or consent to the departure from terms of the Guaranteed Obligations; (d) permit
any change in the business or other dealings and relations of Borrower or any other guarantor with Bank;
(e) proceed against, exchange, release, realize upon, or otherwise deal with in any manner any collateral
that Is or may be held by Bank in connection with the Guaranteed Obligations or any liabilities or
obligations of Guarantor; and (f) proceed against, setile, releass, or compromise with Borrower, any
Insurance carrler, or any other person or entity llable as to any part of the Guaranteed Obligations, and/or
subordinate the payment of any part of the Guaranteed Obligations to the payment of any other
obligations, which may at any time be due or owing fo Bank; all in such manner and upon such terms as
Bank may deem appropriate, and without notice fo or further consent from Guarantor. No invalidity,
irregularity, discharge or unenforceability of, or action or omission by Bank relafing to any part of the
Guaranteed Obligations or any security therefor shall affect or impalr this Guaranty.

WAIVERS AND ACKNOWLEDGMENTS. Guarantor walves and releases the following rights,
demands, and defenses Guarantor may have with respect to Bank (and, with respect to swap
obligations, its affiliates) and coflection of the Guaranteed Obligations: (a) promptness and diligence in
collection of any of the Guaranteed Obligations from Borrower or any other person liable thereon, and in
foreclosure of any security interest and sale of any property serving as collateral for the Guaranteed
Obligations; (b) any law or statute that requires that Bank (and, with respect to swap obligations, its
affiliates) make demand upon, assert claims against, or collect from Borrower or other persons or entities,
foreclose any security Interest, sell collateral, exhaust any remedies, or take any other action against
Borrower or other persons or enfities prior to making deémand upon, collecting from or taking action
against Guarantor with respect to the Guaranteed Obligations, including any such rights Guarantor might
otherwise have had under Va, Code §§ 49-25 and 49-26, et seq., N.C.G.S. §§ 26-7, et seq., Tenn. Code
Ann. §47-12-101, O.C.G.A. § 10-7-24, Misslssippi Code Ann. Section 87-5-1, California Civil Cods
Section §§ 2787 to 2855 inclusive, and any successor statute and any other applicable law; (c) any law or
statute that requires that Borrower or any other person be joined in, nolified of or made part of any action
against Guarantor; (d) that Bank or its affiliales preserve, Insure or perfect any security Interest in
collateral or sell or dispose of collateral in a particular manner or at a particular time, provided that Bank’s
obligation to dispose of Collateral in a commercially-reasonable manner Is not waived hereby; (e) nofice
of extenslons, modifications, renewals, or novations of the Guaranteed Obligations, of any new
transactions or other relationships between Bank, Bogrower andfor any guarantor, and of changes in the
financial condition of, ownership of, or business sfructure of Borrower or any other guarantor; (f)
presentment, protest, notice of dishonor, notice of default, demand for payment, notice of intention to
accelerate maturity, notite of acceleration of maturity, notice of sale, and all other notices of any kind
whatsoever to which Guarantor may be entitled; (g) the right to assert against Bank or its affiliates any
defense (legal or equitable), set-off, counterclaim, or claim that Guarantor may have at any {ime against
Borrower or any other parly Hable to Bank or ifs affiiates; (h) all defenses relating to invalidity,
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insufficiency, unenforceability, enforcement, release or impairment of Bank or. its affiliates’ lien on any
collateral, of the Loan Documents, or of any other guaranties held by Bank; (i) any right to which
Guarantor is or may become entitled to be subrogated to Bank or its affiliates’ rights against Botrower or
to seek contribution, reimbursement, indemnification, payment or the like, or participation in any claim,
right or remedy of Bank or its affillates against Borrower or any secunty whrch Bank or its affillates now
has or hereafter acquires, until such time as the Guaranteed Obligations have been fully satisfied beyond
the expiration of any applicable preference period, (j) any claim or defense that acceleration of maturity of
the Guarantsed Obligations Is stayed against Guarantor because of the stay of assertion or of
acceleration of claims against any other person or entity for any reason including the bankruptey or
insolvency of that person or entiy; (k) the right to marshalling of Borrower's assets or the benefit of any
exemption claimed by Guarantor; () any defense based upon any lack of authority of the officers,
directors, partners or agents acting or purporiing o act on behalf of Borrower or any principal of Borrower
or any defect in the formation of Borrower or any principal of Borrower; {m) any defense based upon
Bank's election, in any proceeding instituted under the Federal Bankruptcy Code, of the application of
Section 1111(b}(2) of the Federal Bankruptcy Code or any successor statute; (n) any defense based
upon any borrowing or any grant of a securlty Interest under Section 364 of the Federal Bankrupicy Code;

" and (o) the benefit of any statule of limitations affecting the liability of Guarantor hereunder or the

enforcement hereof. . Guarantor acknowledges and represents that Guarantor has relied upon
Guarantor's own due dlllgence in making an Independent appraisal of Borrower, Borrower's business
affairs and financlal condition, and any collateral; Guarantor will continue to be responsible for making an
independent appraisal of such matters; and Guarantor has not relied upon Bank or its affiiates for
information regarding Borrower or any collateral, Guarantor agrees that the payment of all sums payable
under the Guaranteed Obligations or any part thereof or other act which tolls any statute of limitations
applicable to the Guaranteed Obligations shall similarly operate to toll the statute of limitations applicable
to Guarantor's liabifity hereunder.

FINANCIAL CONDITION. Guarantor warrants, represents and covenants to Bank and Its affiliates that
on and after the date hereof: (a) the falr saleable value of Guarantot's assets exceeds its liabilities,
Guaranior Is meeting Its current liabilities as they mature, and Guarantor Is and shall remalin solvent; (b)
all financial statements of Guarantor furnished to Bank are correct and accurately reflect the financial
condition of Guaranfor as of the respective dates thereof; (c) since the date of such financial statements,
there has not occurred a material adverse change in the financiat condition of Guarantor; (d) there are not
now pending any court or administrative proceedings or undischarged judgments against Guarantor, no
federal or state fax liens have been filed or threatened against Guarantor, and Guarantor is not in default
or claimed default under any agreement; and (e) at such reasonable fimes as Bank requests, Guarantor
will furnish Bank and its affiliates with such other financial information as Bank and its affiliates may
reasonably request. .

INTEREST AND APPLICATION OF PAYMENTS. Regardless of any other provision of this Guaranty or
other Loan Documents, if for any reason the effeclive interest on any of the Guaranteed Obligations
should exceed the maximum lawful interest, the effective interest shall be deemed reduced to and shall
be such maximum lawful interest, and any sums of interest which have been collected in excess of such
maximum lawiul interest shall be applied as a credit against the unpaid principal balance of the
Guaranteed Obligations. Monies received from any source by Bank or its affifiates for application toward
payment of the Guarantesd Obligations may be applied to such Guaranteed Obligations in any manner or
order deemed appropriate by Bank and its affiliates. ~

DEFAULT. if any of the following events occur, a default ("Default”) under this Guaranty shall exist: (a)
fallure of timely payment or performance of the Guaranteed Obligations or a default under any Loan
Document; {b) a breach of any agreement or representation contained or referred to in the Guaranty, or
any of the Loan Documents, or contained in any other confract or agreement of Guarantor with Bank or
its affillates, whether now existing or hereafter arising; {c) the death of, appolntment of a guardian for,
dissolution of, termination of existence of, loss of good standing status by, appointment of a recsiver for,
assignment for the benefit of creditors of, or the.commencement of any insolvency or bankruptcy
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proceeding by or against Guarantor or any general partner of or the holder(s) of the majority ownership
interests of Guarantor; andfor (d) Bank determines in good faith, in its sole discretion, that the prospects
for payment or performance of the Guaranteed Obligations are impaired or a material adverse change
has occurred In the business or prospects of Borrower or Guarantor, financlal or otherwise.

if a Default occurs, the Guaranteed Obligations shall be due immediately and payable without notice,
other than Guaranteed Obligations under any swap agreements (as defined in 11 U.S.C. § 101, as in
effect from time to time) with Bank or its affiliates, which shall be due in accordance with and governed by
the provisions of said swap agreements, and, Bank and its affillates may exercise any rights and
remedies as provided in this Guaranty and other Loan Documents, or as provided at law or equity.
Guarantor shall pay iInterest on the Guaranteed Obligations from such Default at the highest rate of
interest charged on any of the Guarantesd Obligations.

ATTORNEYS' FEES AND OTHER COSTS OF COLLECTION. Guarantor shall pay all of Bank's and its
affiliates’ reasonable expenses incurred to enforce or collect any of the Guaranteed Obligations,
including, without limitation, reasonable arbitration, paralegals', attorneys' and experts' fees and
expenses, whether incurred without the commencement of a suit, in any suit, arbitration, or administrative
proceeding, or in any appellate, or bankruptcy proceeding.

SUBORDINATION OF OTHER DEBTS. Guarantor agrees: (a) to subordinate the obligations now or
hereafter owed by Borrower to Guarantor {"Subordinated Debt"} {o any and all obligations of Borrower to
Bank or its affiliates now or hereafter existing while this Guaranty is In effect, provided however that
Guarantor may receive regularly scheduled principal and interest payments on the Suboidinated Debt so
long as (i} all sums due and payable by Borrower to Bank and its affiliates have been paid in full on or
prior to such date, and (ji) no event or condition which constitutes, or which with notice or the fapse of
time would constitute an event of default with respect to the Guaranteed Obligations shall be continuing
on or as of the payment date; (b) Guarantor will either place a legend indicating such subordination on
every note, ledger page or other document evidencing any part of the Subordinated Debt or deliver such
documents to Bank; and (c) except as permiited by this paragraph, Guarantor will not request or accept
payment of or any securily for any part of the Subordinated Debt, and any proceeds of the Subordinated
Debt pald to Guarantor, through error or otherwise, shall immediately be forwarded to Bank by Guarantor,
properly endorsed to the order of Bank, to apply to the Cuaranteed Obligations.

MISCELLANEOUS. Assignment. This Guaranty and other Loan Documents shall inure to the benefit of
and be hinding upon the parties and their respective heirs, legal representaives, successors and assigns,
Bank's interests In and rights under this Guaranty and other Loan Documents are freely assignable, in
whole or in part, by Bank. Any assignment shall not release Guarantor from the Guaranteed Obligations.
Organization; Powers. Guarantor (i) Is (a) an adult individual and Is sui juris, or (b) a corporation,
general parinership, limited partnership, limited fiability company or other legal entity (as indicated below),
duly organized, validly existing and in good standing under the laws of its state of organization, and is
authorized to do business in each other jurisdiction wherein its ownership of properly or conduct of
business legally requires such organization, (ii) has the power and authority to own its properties and
assets and to carry on its business as now being conducted and as now contemplated; and (jil) has the
power and authorily to executs, deliver and perform, and by all necessary action has authorized the
execution, delivery and performance of, all of its obligations under this Guaranty and any other Loan
Document to which [t is a paity. Applicable Law; Conflict Between Documents. This Guaranty shalf
be governed by and interpreted in accordance with féderal law and, except as preempted by federal law,
the laws of the state named in Bank's address on the first page hereof without regard to that state's
conflict of laws principles. If the terms of this Guaranty should conflict with the terms of any commitment
letter that survives closing, the terms of this Guaranty shall control. Guarantor's Accounts, Except as
prohibited by law, Guarantor grants Bank and lts affiliates a security interest in all of Guarantor's deposit
accounts and investment properties maintained with Bank and its affillates. Jurisdiction. Guarantor
irrevocably agrees to non-exclusive personal jurisdiction in the state named in Bank's address on the first
page hereof. Severability. [f any provision of this Guaranty or of the other Loan Documents shall be
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prohibited or invalid under applicable law, such provision shall be ineffective but only to the extent of such
prohibition or invalidily, without Invalidating the remainder of stuch provision or the remalning provisions of
this Guaranty or other Loan Documents. Payments. All payments shall be mailed to Commercial Loan
Services, P. O. Box 740502, Atlanta, GA 30374-0502. Notices. Any notices to Guarantor shall be
sufficiently given if in writing and mailed or delivered to Guarantor's address shown above or such other
address as provided hereunder, and to Bank, if in writing and mailed or delivered to Wachovia Bank,
National Association, Mail Code VA7628, P.O. Box 13327, Roanoke, VA 24040 or Wachovia Barnk,
National Assoclation, Mail Code VA7628, 7711 Plantation Road, Roanoke, VA 24019 or such other
address as Bank may specify in writing from fime to fime. Notices to Bank must include the mail code. In
the event that Guarantor changes Guarantor's address at any time prior to the date the Guaranteed
Ohligations are paid in full, Guarantor agrees to promptly give written notice of said change of address to
Bank by registered or certified mail, return receipt requested, all charges prepaid. Plural; Captions. All
references in the Loan Documents fo borrower, guarantor, person, document or other nouns of reference
mean both the singular and plural form, as the case may be, and the term "person" shall mean any
individual person or entity. The captions contained in the Loan Documents are inserted for convenlence
only and shall not affect the meaning or interpretation of the Loan Documents. Binding Contract. -
Guarantor by execution of and Bank by acceptance of this Guaranty agree that each party is bound to all
terms and provisions of this Guaranty. Amendments, Waivers and Remedies. No waivers,
amendments or modifications of this Guaranty and other Loan Documents shall be valid unless In writing

- and signed by an officer of Bank. No walver by Bank or its affiliates of any Default shall operate as a

waiver of any other Defauit or the same Default on a future occasion. Neither the failure nor any delay on
the part of Bank or its affiliaies in exercising any right, power, or privilege granted pursuant to this
Guaranty and other Loan Documents shall operate as a waiver thereof, nor shall a single or partial
exercise thereof preclude any other or further exercise or the exercise of any other right, power or
priviiage. All remedies available to Bank or its affiliales with respect to this Guaranty and other Loan
Documents and remedies avallable at law or in equity shall be cumulative and may be pursued
concurrently or successively. Partnerships. If Guarantor is a partnership, the obligations, liabilities and
agreements on the part of Guarantor shall remain In full force and effect and fully applicable
notwithstanding any changes in the Individuals comprising the parinership. The term "Guarantor
includes any altered or successive partnerships, and predecessor parinership(s) and the partners shall
not be released from any obligations or liabilities hereunder. Loan Documents. The term "Loan
Documents" refers to ail documents executed in connection with or related to the Guaranteed Obligations
and may include, without limitation, commitment letfers that survive closing, loan agreements, other
guaranty agreements, security agreements, instruments, financing statements, mortgages, deeds of frust,
deeds to secure debt, letters of credit and any amendments or supplements (excluding swap agreements
as defined in 11 U.S.C. § 101, as In effect from time fo time). LIMITATION ON LIABILITY; WAIVER OF
PUNITIVE DAMAGES. EACH OF THE PARTIES HERETO, INCLUDING BANK BY ACCEPTANCE
HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR ARBITRATION PROCEEDING OR ANY
CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM THAT MAY ARISE OUT OF OR BE IN ANY

WAY CONNECTED WITH THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY OTHER
AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR THE OBLIGATIONS EVIDENCED
HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY PARTY HAVE A REMEDY OF, OR BE
LIABLE TO THE OTHER FOR, (1) INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR (2)
PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE PARTIES HEREBY EXPRESSLY WAIVES
ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES THEY MAY HAVE OR WHICH
MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY SUCH PROCEEDING, CLAIM OR
CONTROVERSY, WHETHER THE SAME IS RESOLVED BY ARBITRATION, MEDIATION, JUDIGIALLY.
OR OTHERWISE. Telephone Communication -Monitoring. Guarantor agrees that Guarantor's
telephone communications with Bank may be monitored and/or recorded fo improve customer service
and security. Final Agreement. This Agreement gnd the other Loan Documents represent the final
agreement between the parties and may not be contradicted by evidence of prior, contemporaneous or

" subsequent agreements of the parties. There are no unwiitten agreements between the parties.

FINANCIAL AND OTHER INFORMATION. Guarantor shall deliver to Bank such information as Bank
may reasonably request from time to time, including without limitation, financial statements and
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information pertaining to Guarantor's financial conditlon. Such information shall be true, complete, and
accurate,

NEGATIVE COVENANTS. Guarantor agrees that from the date hereof and until final payment in full of
the Guaranteed Obligations, unless Bank shall otherwise consent in writing, Guarantor will not: Defaulf
on Other Contracts or Obllgations. Default on any material confract with or obligation when due to a
third party or default in the performance of any obligation tc a third party incurred for money borrowed.
Government Intervention. Permit the assertion or making of any seizure, vesting or intervention.by or
under authority of any governmental entity, as a result of which the management of Guarantor or any
guarantor is displaced ‘of its authority in the conduct of its respective business or such business is
curtailed or materially impaired. Judgment Entered. Permit the entry of any monetary judgment or the
assessment against, the filing of any tax lien against, or the issuance of any writ of garnishment or
attachment against any properly of or debts due. Retire or Repurchase Capital Stock. Retire or
otherwise acquire any of its capital stock. .

WAIVER OF JURY TRIAL, TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
GUARANTOR BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED ON, CR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS GUARANTY, THE LOAN DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS GUARANTY, OR ANY COURSE OF CONDUCT, COURSE
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
WITH RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT
THIS GUARANTY. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL
SUPERSEDE AND REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES
BETWEEN THE PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR
AGREEMENT HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING
REPLACED, SUPPLEMENTED, EXTENDED OR MODIFIED BY, THIS GUARANTY.

IN WITNESS WHEREOF, Guarantor, on ihe day and year first wiltten above, has caused this
Unconditional Guaranty to be dujye

CAT - Deal # 2087671488 Facliity ID 2087671488
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SECURITY AGREEMENT

- January 11, 2007
Completa Car Wash Systems, Inc. -

7120 Airport Drive

Lincoln, Alabama 35096

(Hereinafter referrad to as "Debtor™)

Wachovia Bank, National Assoclation
Birmingham, Alabama 35203
(Hereinafter referred to as "Bank”)

For value recelved and to secure payment and performance of any and all obligations of Debtor (also
referred to herein as “Borrower”) to Bank however created, arlsing or evidenced, whether direct or
indirect, absolute or contingent, now existing or hereafter arising or acquired, including swap agreements
(as defined in 11 U.S.C. § 101, as in effect from time fo time), future advances, and all costs and
expenses incurred by Bank fo obtain, preserve, perfect and enforce the security interest granted herein
and fo maintain, preserve and collect the property subject to the security: interest (collectively,
"Obligations®), Debtor hereby granis to Bank a continuing security interest in and lien upon the following
describad property, whether now owned or hereafler acquired, and any- additions, replacements,

- accessions, or substitutions thereof and all cash and non-cash proceeds and products thereof

(collectively, "Collateral"):

Al of the personal Pproperty of Debtor of every kind and nature uicluding, without fimitation, all accounts,
equipment, accessians, inventory, chaltel paper, insfruments, investment property, documents lefter-of-
credit rights, deposit accounts, and general intangibles, wheraver Iocated

Debtor hereby represents and agrees that:

OWNERSHIP, Debtor owns the Collateral or Deblor will purchase and acquire rights in the Collateral
within ten days of the date advances are made under the Loan Documents. If Collateral is being acquired
with the proceeds of an advance under the Loan Documents, Deblor authorizes Bank to disburse
proceeds directly to the seller of the Collateral. The Collateral is free and clear of all liens, security
interests, and claims except those previously reported in writing o and approved by Bank, and Debtor will
keep the Collateral free and clear from all liens, security interests and claims. other than those granled to
or approved by Bank.

NAME AND OFFICES; JURISDICTION OF ORGANIZATION. The name and address of Debtor
appearing at the beginning of this Agreement are Debfor's exact legal name and the address of its chief
executive office. There has been no change in the name of Debtor, or the name under which Debtor
conducts business, within the five years preceding the date hereof except as previously reported in
willing to Bank. Debtor has not moved its chief executive office within the five ysars preceding the date
hereof except as previously reported In writing to Bank. Deblor is organized under the laws of the State
of Alabama and has not changed ths jurisdiction of its organization within the five years preceding the
date hereof except as previously reported in writing to Bank, .

TITLE/TAXES. Debtor has good and marketable title to the Collateral and will warrant and defend same
against all claims, Debtor will not transfer, sell, or lease Collateral {(except as permitted herein). Debtor
agrees to pay promptly all taxes and assessments upon or for the use of Collateral and on this Security
Agreement. At its option, Bank may discharge taxes, liens, security interests or other encumbrances at
any lime levied or placed on Collateral. Debtor agrees to teimburse Bank, on demand, for any such
payment made by Bank. Any amounts so paid shall be added to the Obligations. ’
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WAIVERS. Debtor agrees not to assert against Bank as a defense (legal or equitable), as a set-off, as a
counterclaim, or otherwise, any claims Debtor may have against any seller or lessor that provided
personal property or services relating {o any part of the Collateral or against any other party liable to Bank
for all or any part of the Qbligations. Debtor waives all exemptions and homestead rights with regard lo
the Collateral. Debtor walves any and all rights to any bond or security which might be required by
applicable law prior to the exercise of any of Bank's remedies against any Collateral, Al rights of Bank
and. security interests hereunder, and all obligations of Debfor hereunder, shall be absolute and
unconditicnal, not discharged or impalred irrespective of (and regardless of whether Debtor recsives any
notice of): (i) any lack of validity or enforceability of any Loan Document; (i) any change in the time,
manner or place of payment or performance, or in any term, of all or any of the Obligations or the Loan

. Documents or any other amendment or waiver of or any consent fo any departure from any Loan
Document; or (iil) any exchange, insufficiency, unenforceability, enforcement, release, impairment or
non-perfaction of any collateral, or any release of or modifications to or insufficiency, unenforceability or
enforcement of the obligations of any guarantor or cther obligor. To the extent permiited by law, Debtor
hereby waives any rights under any valuation, stay, appraisement, extension or redemption laws now
exisling or which may hereaiter exist and which, but for this provision, might be applicable to any sale or
disposition of the Collateral by Bank; and any other circumstance which might otherwise constitute a
defense available to, or a discharge of any party with respect to the Obligations.

NOTIFICATIONS; LOCATION OF COLLATERAL, Debtor will nolify Bank in writing at least 30 days
prior to any change in: (i) Debtor's chief place of business and/or residence; (i) Debtor's name or idenify;
{iii) Debtor's corporate/organizational struclure; or {iv) the jurisdiction In which Deblor Is organized. In
addilion, Debtor shall promptly notify Bank of any claims or alleged claims of any other person or entity to
the Collateral or the institution of any litigation, arbitration, governmental investigation or administrative
proceedings against or affecting the Collateral. Debtor will keep Collateral at the location(s) previously
provided to Bank until such time as Bank provides written advance consent fo a change of location.
Debtor will bear the cost of preparing and flling any documents necessary to protect Bank's liens,

COLLATERAL CONDITION AND LAWFUL USE. Deblor represents that the Collateral is in good repair
and condition and that Debtor shall use reasonable care fo prevent Collateral from being damaged or
depreciating, normal wear and tear excepled. Debtor shall inmediately notify Bank of any material loss
or damage to Collateral. Deblor shall not permit any item of Collateral to become a fixture to real estate
or an accession to other personal property unless such properly Is also Collateral hereunder. Debtor
represents It Is in compliance in all respects with all laws, rules and regulations applicable to the
Collateral and its properties, operations, business, and finances.

RISK OF LOSS AND INSURANCE. Debtor shall bear all risk of loss with respect to the Collateral. The
Injury to or loss of Collateral, either parfial or tofal, shall not release Debtor from payment or other
“performance hereof. Debtor agrees to obtain and keep in force properly insurance on the Collateral with
a Lender's Loss Payable Endorsement in favor of Bank and commerclal general liability insurance
naming Bank as Additional Insured and such other insurance as Bank may require from time to time.
“ Such insurance is to be in form and amounts satisfactory to Bank and issued by reputable insurance
¢arriers satisfactory to Bank with a Best Insurance Repart Key Rating of at least "A-". All such policies
shall provide to Bank a minimum of 30 days written notice of cancellation. Debtor shall furnish to Bank
such policies, or other evidence of such policies satisfactory to Bank. If Debtor fails to obtain or maintain
in force such Insurance or fails to fumish such evidence, Bank Is authorized, but not obligated, to
purchase any or all insurance or "Single Interest Insurance™ protecting such interest as Bank deems
appropriate against such risks and for such coverage and for such amounts, including either the loan
amount or value of the Collateral, all at its discretion, and at Debtor's expense. In such event, Deblor
agrees to reimburse Bank for the cost of such insurance and Bank may add such cost to the Obligations,
Debtor shall bear the risk of loss to the extent of any deficlency in the effective insurance coverage with
respect to loss or damage to any of the Collateral, Deblor hereby assigns to Bank the proceeds of all
property insurance covering the Collateral up to the amount of the Obligations and directs any insurer to
make payments directly to Bank. Debtor hereby appoints Bank its attorney-in-fact, which appointment
shall be irrevocable and coupled with an interest for so long as Obligations are unpaid, to file proof of loss
and/or any other forms required to collect from any insurer any amount due from any damage or .
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destruction of Collateral, fo agree to and bind Debior as to the amount of said recavery, to designate
payee(s) of such recavery, to grant releases to insurer, to grant subrogation rights to any insurer, and to
endorse any settlement check or draft. Debtor agrees not lo exerclse any of the foregoing powers
granted to Bank without Bank's prior written consent.

FINANCING STATEMENTS, CERTIFICATES OF TITLE, POWER OF ATTORNEY. No financing
statement (other than any filed or approved by Bank) covering any Collateral is on file in any public flling
office. Debtor authorizes the filing of one or more financing statements covering the Collateral In form
satisfactory to Bank, and withoul Debtor's signature where authorized by law, agrees fo deliver
ceriificates of title on which Bank’s lien has been indicated covering any Collateral subject to a cerfificate
of title statute, and will pay all costs and expenses of fillng or applying for lhe same or of filing this
Security Agreement in all public filing offices, where filing Is deemed by Bank to be desirable. Dsbtor
hereby constitutes and appoints Bank the frue and lawful attorney of Debtor with full power of substitution

- to take any and all apprapriate action and {o execule any and all documents, instruments or applications

that may be necessary or desirable to accomplish the purpose and carry out the terms of this Security
Agreement, including, without limitation, to complete, execute, and deliver any Control Agreement(s) by
Bank, Debtor and Third Party(ies) that may be or become required in connection herewith (individually
and collectively the "Control Agreement™, and any instructions te Third Party(ies) regarding, among other
things, control and disposition of any Collaterat which is the subject of such Control Agresment(s). The
foregoing power of attorney is coupled with an interest and shall be irrevocable until all of the Obligations
have been paid in full. Neither Bank nor anyone acting on its behalf shafl be liable for acls, omissions,
errors in judgment, or mistakes In fact in such capacily as attorney-in-fact. Debtor rafifies all acts of Bank
as attorey-in-fact. Debtor agrees o take such other aclions, at Debtor's expense, as might be requested
for the perfection, continuation and assignment, in whole or in part, of the security interests granted
herein and to assure and preserve Bank’s intended priority position. If certificates, passbooks, or other
documentation or evidence Is/are issued or outstanding as to any of the Collateral, Debtor will cause the
security interests of Bank to be properly profected, Including perfection by notation thereon or delivery
thereof to Bank.

LANDLORD/MORTGAGEE WAIVERS. Debtor shall cause each mortgagee of real property owned by

_Debtor and each landlord of real property leased by Debtor to execute and deliver instruments

satisfactory in form and substance to Bank by which such morlgagee or landlord subordinates its rights, if
any, In the Collateral.

CONTROL. Debtor will cooperate with Bank in obtaining control with respect to Collateral consisting of
electronic chatlg) paper. Deblor authorizes and directs Third Parly to comply wilh the terms of this
Security Agreement, to enter into a Control Agreement, to mark its records to show the security interest of
and/or the transfer to Bank of the property pledged hereunder.

CHATTEL PAPER, ACCOUNTS, GENERAL INTANGIBLES. Deblor warrants that Collateral consisting
of chattel paper, accounts, or general Intangibles is (i} genuine and enforceable in accordance with its
terms; (if) not subject to any defense, set-off, claim or counterclaim of a material nature against Debtor
except as to which Debtor has notifled Bank in writing; and (jii) not subject to any other circumstances
that would impalr the validity, enforceability, value, or amount of such Collateral except as to which
Debtor has notified Bank in writing. Debtor shall not amend, modify or supplement any lease, contract or
agreement conlained in Collateral or waive any provision therein, without prior written consent of Bank.
Debtor will not create any tangible chattel paper without placing a legend on the chattel paper acceptable
fo Bank indicafing that Bank has a security Interest in the challel paper. Debtor will not create any
electronic chattel paper without taking all steps deemed necassary by Bank to confer contro! of the
electronic chaltel paper upon Bank in accordance with the UCC.

ACCOUNT INFORMATION. From time to tims, -at Bank's request, Debtor shall provide Bank with
schedules describing all accounts, Including customers' addresses, created or acquired by Debtor and at
Bank's request shall execute and deliver wrilten assignments of contracts and other documents
svidencing such accounts to Bank. Together with each schedule, Debtor shall, if requested by Bank,
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furnish Bank with coples of Deblor’s sales journals, invoices, customer purchase orders or the equivalent,
and orlginal shipping or delivery receipts for all goods sold, and Debtor warrants the genuineness thereof.

ACCOUNT DEBTORS. If a Default should occur, Bank shall have tha right to notify the account debtors
obligated on any or all of the Collateral to make payment thereof direcily to Bank and Bank may take
control of all proceeds of any such Collateral, which rights Bank may exercise at any time. The cost of
such collection and enforcement, including attorneys' fees and expenses, shall be borne solely by Debtor
‘whether the same is incurred by Bank or Debfor. If a Default should occur or upon demand of Bank,
Debtor will, upon receipt of all checks, drafls, cash and other remittances in payment on Collateral,

depzsxt the same in a special bank account malntained wuth Bank, over which Bank also has the power of
withdrawal.

If a Default should occur, no discount, credit, or allowance shall be granted by Debtor to any account
debtor and no return of merchandise shall be accepted by Debtor without Bank's consent. Bank may,
after Default, settle or adjust disputes and claims directly with account debtors for amounts and upon
terms that Bank considers advisable, and in such cases Bank will credit the Obligations with the net
amounts received by Bank, after deducting all of the expenses incurred by Bank. Debfor agress to
Indemnify and defend Bank and hold it harmless with respect to any claim or proceeding arising out of
any matter related to collection of Collateral.

GOVERNMENT CONTRACTS. If any Collateral covered hereby arises from obligations due to Debtor
from any governmental unit or organization, Debtor shall immediately notify Bank in writing and execute .
all documents and take all actions deemed necessary by Bank to ensure recognition by such
governmental unit or organization of the rights of Bank in the Collateral.

INVENTORY. So long as no Default has occurred, Debtor shall have the right in the regular course of
business, to process and sell Debtor's inventory. If a Default should occur or upon demand of Bank,
Debtor will, upon receipt of all checks, drafts, cash and other remittances, in payment of Collateral sold,
dsposit the same in a speclal bank account malntained with Bank over which Bank also has the power of
withdrawal, Debtor agrees to nolify Bank immedialely in the event that any inventory purchased by or
delivered to Debfor is evidenced by a bill of fading, dock warrant, dock receipt, warehouse receipt or other
document of itle and to deliver such document o' Bank upon request.

INSTRUMENTS, CHATTEL PAPER, DOCUMENTS. Any Collateral that is, or is evidenced by,
instruments, chattel paper or negotiable documents will be properly assigned to and the originals of any
such Collateral in tangible form deposited with and held by Bank, unless Bank shall hereafter otherwise
direct or consent in writing. Bank may, without nofice, before or after maturity of the Obligations, exercise
any or all rights of collection, conversion, or exchange and other similar rights, privileges and options
pertaining to such Collateral, but shall have no duly to do so.

COLLATERAL DUTIES. Bank shall have no custodial or ministerial duties-to perform with respect to
Collateral pledged except as set forth herein; and by way of explanatfon and not by way of limitation,
Bank shall incur no liabllity for any of the following: (i) loss or depreciation of Collateral (unless caused by
its willful misconduct or gross negligence), (i) failure to prasent any paper for payment or protest, to
protest or give notice of nonpayment, or any other notice with respect to any paper or Collateral.

TRANSFER OF COLLATERAL. Bank may assign ifs rights in Collateral or any part thereof to any
-assignee who shall thereupon bacome vested with all the powers and rights herein given to Bank with
respect to the property so transferred and delivered, and Bank shall thereafter be forever relieved and
fully discharged from any liability with respect to such properly so fransferred, but with respect to any
preperly not so transferred, Bank shall retain all rights and powers hereby given, -

INSPECTION, BOOKS AND RECORDS. Debtor will at all times keep accurate and complete records
covering each item of Collateral, Including the proceeds therefrom. Bank, or any of ifs agents, shall have
the right, at intervals to be determined by Bank and without hindrance or delay, at Debtor's expense, to
inspect, audit, and examine the Collateral during normal business hours and to make copies of and
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extracts from the books, records, journals, orders, receipts, correspondence and other data relating to
Collateral, Debtor's business or any other transaction betweeri the pariles hereto. Debtor will at its
expense furnish Bank coples thereof upon request. For the further security of Bank, it is agreed that
Bank has and is hereby granted a securlly interest in all books and records of Debtor pertaining to the
Collateral.

COMPLIANCE WITH LAW, Debfor will_ comply with all federal, state and local laws arid regulations,

applicable to if, including without imitation, faws and regulations relating to the environment, labor or -

economic sanctions, in the creation, use, operation, manufacture and storage of the Collaleral and the
conduct of its business. .

REGULATION U. None of the proceeds of the eredit secured hereby shall be used directly or indirectly
for the purpose of purchasing or carrying any margin stock In violation of any of the provisions of
Regulation U of the Board of Governors of the Federal Reserve System ("Regulation U"), or for the

purpose of reducing or retiring any indebtedness which was originally incurred to purchase or carry

margin stock or for any other purchase which might render the Loan a "Purpose Credit" within the
meaning of Regulation U. ‘ .

CROSS COLLATERALIZATION LIMITATION. As to any other existing or future consumer purpose loan
made by Bank to Debtor, within the meaning of the Federal Consumer Credit Protection Act, Bank
expressly waives any security Interest granted herein in Collateral that Debtor uses as a principal dwelling
and household goods. :

ATTORNEYS' FEES AND OTHER COSTS OF COLLECTION. Debtor shall pay all of Bank's reasonable
expenses actually incurred in enforcing this Security Agreement and in preserving and liquidating
Collateral, Including but not limited fo, reasonable arbitration, paralegals’, attomeys' and experts' fees and
expenses, whether incurred with or without the commencement of a suit, tdal, arbitration, or
administrative proceeding, or in any appellate or bankruptcy proceeding.

DEFAULT. If any of the following occurs, a default ("Default") under this Security Agreement shall exIst:
Loan Document Default. A default under any Loan Document. Collateral Loss or Destruction. Any
loss, theft, substantial damage; or destruction of Collateral not fully covered by insurance, or as fo which
insurance proceeds are not remitted to Bank within 30 days of the loss. Collateral Sale, Lease or
Encumbrance. Any sale, lease, or encumbrance of any Collateral not specifically permitted herein
without prior written consent of Bank. Levy, Selzure or Aftachment, The making of any levy, seizure, or
atlachment on or of Collateral which is not removed within 10 days. Unauthorized Collection of
Collateral. Any attempt o collect, cash in or otherwise recover deposits that are Collateral. Third Party
Breach. Any default or breach by a Third Party of any provision contained in any Control Agreement
execuled in connection with any of the Collateral. Unauthorized Termination. Any atiempt to terminate,
revoke, rescind, modify, or violate the terms of this Securily Agreement or any Control Agreement without
the prior written consent of Bank.

REMEDIES ON DEFAULT (INCLUDING POWER OF SALE), If a Default occurs Bank shall have all the
rights and remedies of a secured party under the Uniform Commercial Code. Without limitation thereto,
Bank shall have the following rights and remedies: (i) to take immediate possession of Collateral, without
notice or resort to legal process, and for such purpose, to enter upon any premises on which Collateral or

- any part thereof may be situated and 1o remove the same therefrom, o, at its option, to render Collateral

unusable or dispose of said Collateral on Debfor's premises; (ii} to require Debtor to assemble the
Collateral and make it available to Bank at a place to be designated by Bank; (jit) to exercise Iis or its
affillate’s right of set-off or Bank lien as {o any monles of Debtor deposited in deposit accounts and
investment accounts of any nature maintained by Debtor with Bank or affiliates of Bank, without advance
nolice, regardless of whether such accounts are general or speclal; (iv) to dispose of Collateral, as a upit
or in parcels, separately or with any real property interests also securing the Obligations, in any county or
place to be selected by Barnk, at either private or public sale (at which public sale Bank may be the
purchaser) with or without having the Collateral physically present at sald sale.
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Any nolice of sale, disposition or.other action by Bank required by law and sent to Debtor at Debtor's
address .shown above, or at such other address of Debtor as may from time to time be shown on the

records of Bank, atleast 5 days priar to such action, shall constitute reasonable notice to Debtor, Notice,

shall be deemed given or sent when malled postage prepaid to Deblor’s address as provided herein.
Bank shall be entitled to apply the proceeds of any sale or other disposition of the Coliateral, and the
payments recelved by Bank with respect to any of the Collateral, to Obligations in such order and manner,
as Bank may determine. Collateral that is subject to rapid declines in value and is customarily sold in
recognized markets may be disposed of by Bank In a recognized market for such collateral without
providing notice of sale, Debtor walves any and all requirements that tha Bank sell or dispose of all or
a?y part of the Collateral at any particular time, regardless of whether Deblar has requested such sale or
disposition. -

REMEDIES ARE CUMULATIVE. No failure on the part of Bank to exercise, and no delay in exerclsing,
any right, power or remedy hereunder shall operats as a waiver thereof, nor shall any single or partial
exercise by Bank or any right, power or remedy hereunder preclude any other or further exercise thereof
or the exercise of any right, power or remedy. The remedies hereln provided are cumulative and are not
exclusive of any remedies provided by law, in equity, or in other Loan Documents.

INDEMNIFICATION. Debtor shall protect, Indemnify and save harmless Bank from and against all
losses, liabilities, obligations, claims, damages, penallies, fines, causes of action, costs and expenses
{including, without limitation, reasonable atioreys’ fees and expenses) (collectively, “Damages”) imposed
upon, incurred by or asserted or assessed against Bank on account of or in connection with (j) the Loan
Documents or any failure or alleged failure of Debtor to comply with any of the terms of, or the Inaccuracy
or breach of any representatlon in, the Loan Documents, (ii) the Collateral or any claim of loss or damage
to the Collateral or any injury or claim of Injury to, or death of, any person or property that may be
occasloned by any cause whatsoever perialning to the Collateral or the use, occupancy or operation
thersof, (iit) any fallure or alleged failure of Debtor to comply with any law, rule or regulation applicable fo
it or to the Cellateral or the use, occupancy or operation of the Collateral (including, without limitation, the
failure to pay any taxes, fees or other charges), (iv) any Damages whatsosver by reason of any alleged
action, obligation or undertaking of Bank relating In any way to or any matter contemplated by the Loan
Documents, or {v) any claim for brokerage fees or such other commissions relating fo the Collateral or
any other Obligations; provided that such indemnity shall be effective only to the exlent of any Damages

that may be sustained by Bank in excess of any net proceeds recelved by it from any insurance of Debtor

(other than self-Insurance) with respect to such Damages. Nothing contained herein shall require Debtor
to indemnify Bank for any Damages resulhng from BanK’s gross negligence or its willful misconduct. The
indemnity provided for herein shall survive payment of the Obligations and shall extend to the officers,
directors, employees and duly authorized agents of Bank. In the event Bank incurs any Damages arising
out of or in any way refating to the transaction contemplated by the Loan Documents {including any of the
matters referred to in this section), the amounts of such Damages shall be added to the Obligations, shall
bear interest, to the extent permitied by law, at the interesl rate borne by the Obligations from the date
incurred until paid and shall be payable on demand.

MISCELLANEQUS. (i) Amendments and Waivers. No waiver, amendment or madification of any
provision of this Securlty Agreement shall be valid unless in writing and signed by Debtor and an officer of
Bank. No walver by Bank of any Default shall operate as a waiver of any other Default or of the same

- Default on a fulure occasfon. (ii) Assignment. All rights of Bank hereunder are freely assignable, in

whole or In part, and shall inure to the benefit of and be enforceable by Bank, its successors, assigns and
affiliates. Debtor shall not assign its rights and interest hereunder without the prior wiltten consent of
Bank, and any attempt by Debtor.to assign without Bank's prior written consent is null and void. Any

. assignment shall not release Debfor from the Obligations. This Security Agreement shall be binding upon

Debtor, and the heirs, personal representatives, successors, and assigns of Deblor. (jii) Applicable Law;
Conflict Between Documents. This Security Agreement shall be governed by and construed under the
law of the jurisdiction named In the address of the Bank shown on the first page hereof without regard to
that Jurisdiction's conflict of laws principles, except to the extent that the UCC requires the application of
the law of a different Jurisdiction. If any ferms of this Security Agreement conflict with the terms of any
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commitment letter or loan proposal, the terms of this Secwity Agreement shall control. (v} Jurisdiction.
Debtor Irrevocably agrees to non-exclusive perscnal jurisdiction in the state identified as the Jurisdiction
above. (v) Severability. If any pravision of this Security Agreement shall be prohibited by or invalid
under applicable law, such provision shalf be ineffective but only to the extent of such prohibition or .
invalidity, without invalidating the remainder of such provision or the remaining provisions of this Security
Agreement, (vi) Notices. Any notices to Debfor shall be sufficiently glven, if in writing and mailed or
delivered to the address of Debtor shown above or such other address as provided hereunder; and fo
Bank, if in wrlling and mailed or delivered to Wachovia Bank, National Association, Mail Code VA7628, P,
0. Box 13327, Roancke, VA 24040 or Wachovia Bank, National Assaciation, Mall Code VA7628, 10
South Jefferson Street, Roanoke, VA 24011 or such other address as Bank may specify in writing from
time fo time. Notices to Bank must include the mall code. In the event that Deblor changss Debtor's
mailing address at any fime prior to the date the Obligations are paid in full, Debtor agrees to promptly
give written notice of said change of address by registered or cerlified mail, return receipt requestled, all
charges prepald, (vii) Captlons. The captions contained herein are inserted for convenience only and
shall not affect the meaning or interpretation of this Security Agreement or any provision hereof. The use
of the plural shall also mean the singular, and vice versa. (viii) JoInt and Several Liabllity. If more than
one party has signed this Security Agreement, such parties are jointly and severally obligated hereunder.
(i) Binding Contract. Debtor by exacution and Bank by acceptance of this Security Agreement, agree
that each party is bound by all terms and provisions of this Security Agreement. (xii} Final Agreement,
This Agreement and the other Loan Documents represent the final agreement betwsen the partles and
may not be confradicted by evidence of prior, contemporaneous or subsequent oral agreements of the
parties. There are no unwritien oral agreements between the parlies,

DEFINITIONS, Loan Documents. The term "Loan Documents” refers to all documents, including this
Agreement, whether now or hereafter existing, executed in connsction with or related to the Obligations,
and may include, without limitation and whether executed by Debfor or others, commitment letters that
survive closing, loan agreements, promjssory noles, guaranty agreements, deposit or other similar
agreements, other securily agreements, letters of cradit and applications for letters of credit, security
instruments, financing statements, morigage instruments, any renewals or modifications, whenever any of
the foregoing are executed, but does not include swap agreements (as defined in 11 U.S.C. § 101, as in
effect from time to time). Third Party. The term “Third Parly” means any Broker, Collateral Agent,
Securilles Intermediary and/or bank which from time to time maintains a securities account, and is acting
in such capacity, for Deblor or maintains a deposit account for Debtor with respsct to any part of the

- Collateral. UCG. "UCC" means the Uniform Commercial Code as presently and hereafter enacted in the

Jurisdiction, Terms defined In the UCC. Any term used in this Agreement and in any financing
statement fited in connection herewith which is defined in the UCC and not otherwise defined in this
Agreement or any other Loan Document has the meaning given fo the term in the UCC.

IN WITNESS WHEREOF, Debtor, on the day and year first written above. has caused this Securily
Agreement to ba duly executed under seal.

(SEAL)

CAT - Deal #1428324408 Facility ID 1428333614,
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: -
'UCC FINANCING STATEMENT
FQI.LGWINSTRIXZTINS {front and back) CAREFULLY :
J A RAME & PHONE OF CONTACTY AT FiLER [cptional} enam [0S
Phone:(800) 331-3282 Fax: (818) 6824141 L ugSo SSE8!S
5,580 TO: (Merme and Addnes) 15 %QE"‘ E“" { ﬁ‘;
. SENIY ACKNOWLEDDEMENT T0:
11436 WACHOVIA BANK S0 SN @ 14
r %5 Pt 1
- 58
UCC Direct Services 10087630 3 si: § ‘_‘3
P Soxzom! § Sps agEr 8
Glendzle, CA 91208-007 ALAL ® _ %k ~xUo o
_J Dok WISy -
) THE ABOVE SPACE 16 FOR FILING OFFICE USE ORY
1 omm'swpmmwe Wnasel obly e _dedior rame {1a or 1b) - do nol ebbesviale or combine names
12. ORGANGATION'S NARE
) ComlsteCarWash Systerns, Inc.
or 10, INDVIDUAL'S LAST RAME FIRST NAME MIDOLE MAME - SUFFIX
¢ MAKING ADDRESS oy STATE | POSTAL CODE COWNTRY §
T Aport Dsive . Lincoln 35098
'L SEE NSTRUCTIONS  ADOLINFORE |12, TYPE OF ORGANGATION |1, JORIDICTION OF DRGANIZATION 0. CRGANEATIONAL O ¥, K sny §
CRIATON | CORPORATION - AL Knone 5=
2 ADDITIONAL DESTOR'S EXACT FULL LEGAL NAME - insert only aiys_dehéor name (2 or 26) - o not sbireviate or combing names g
22, GRGANIZATION'S NAME =
P _ _ | B
2, PIIDUAL'S LAST NANE TFRET M0 WIDDLE RAME ! SUFFX =
3¢ WAILING ADORESS 07 STATE | POSTAL CODE w__m"""g
. . =
20. SEE NATRUCTONS WEORE |20, TYPEOF ORGANIZATION 121, JURISDICTION OF ORGANIZATION 75 GRGANEATIONAL DF. dany E
TION
o _ (s &5
T, SECURED PARTY S NAME (o7 NAME of TOTAL ASSIGNEE of ASSIGNCR SIP) - insert only e secwiad pary name {3a of 5b) =
5. ORGANIZATIONS NAME
Wachovia Bank, National Association - g
O I T OWDUALS ST WA PIRST NAME ) MEDCLE NANE BUFFIX
— 0 MAILING ADORESS oy STATE | POSFAL CODE COUNTRY
8740 Ressarch Drive, NC1120 BCS Post Closing Charioite NC ]25262

4. Tris- FINANCING STATEMENT covres the foflowing colalerst:

Aﬁd&emmmdmdmkmdamm re Including, without limitation, ali accounts, equipment, accessions, inventary, chatiel paper,
instruments, Investment property, documents, iatier-of.cradit rights, deposit accounts, and general intangibles, wherevar located.

10087850 B 4708505 1428324408

- : ; o T Do Semoes F.0. 50 001 1,
FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM LICCT) {REV. a2 Glendoke, CA DL200-R0TE Tel (300 3393212
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|||| |
'

‘ucc F»INANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS (front and back CAREFULLY .
A. NAME & PHONE OF CONTACT AT FILER [opiona) . 4
. |Punestsabja 818-862-4108 » BoE® 8KR E &
. |5~ SEND ACKNOWLEDGWENT 1O: (Name and Addres “ - om0
A . . ge 93° - Al 0N
IUCC Direct Services _]l N 00 .. o A
5, 884
330 N. Brand Bivd. wd QN m
- STE 700 . 97 % o _8
- Glendale, CA 91203 u B poN su> T 5
- USA A -l R =)
L ’ mg = - X =N
. ’ I THE ABOVE SPACE IS FOR FILING OF FICE USE ONLY
S e e e -
1a. INITIAL FINANCING STATEMENT FILE # 1b. This FINANCING STATEMENT AMENDMENT Is
’  be filed ffor recond (or sscorded inthe -
07-0059853 ) REAL ESTATE RECOR

TERMINATION: gfectiveness of the Financing Statement identified above s rminated with respect to security inierest(3 of the S ecured Pany authorzing this Terminasan Staement -

CONTINUATION: Eflectiveness of the Financing Staternent :dentified above with raspect bo security interestd of the SGCurEd Panv sharizing this Continuation S Is
continued far the additional period provided by appiicatle law. !

[ =

4. |_| ASSIGNMENT ¢ Give name of assignee in item 7a or 7b and address of assignee in item 7c: and also gve rame of assignor in fem 9.

5. AMENDMENT (PARTY INFORMATION : This Amendmert afiects | _|Dabaor g{USeCund Pany of recard. Check onlv:am afthese twa bos.
"7 Also check one of the following three boves and provide appropriate nformation in rems 6 andpr 7.
. CHANGE mmardbraddnss Cmcuruntneconi name InlfuemGa NGU'IKOQ}EM;I .

6, CURRENTRECORD INFORM}\“ON. g
6a. ORGANIZATION'S NAME

Ot LETElena:’ue Ghe remﬂ name ' ADD gme Corrvleu Tem Ta or?b, znd also

OR |85 WOVIDUALS [ASTRAME FIRSTNAE TADDLE NAME I S

7. CHANGED (NEW OR ADOED INFOR MATION:
. [7a. ORCANIZATION'S NAME

OR 7 INDIVIDUAL'S LAST NAME A TFIRST NAME MIDDLE NAME ~|SUFFIX
. ..7¢.MAEING ADDRESS Y STATE |POSTAL CODE COUNTRY
R ADD'L INFORE | e TYPE OF ORGANIZATION 71.) URTS DICTION OF OR GANIZATION 79 ORGANIZATIONAL 1D #, #any R
: . ORGANIZATION . - - ] D e
DEBTOR i . - L NORE

) 8. AMENDMENT (COLLATERAL CHANGB : check only pre bex.
= . Describe collateral Ddelemd or Dadded. or give entire []resmed colateral description. or describe collateral Dassloned-

9. NAME oF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (rame of assignor, Ietls Is an Assignmen . [fthis is an Amendmentaihorized bvaDebherch
adds collateral or adds the authorizing Debkor, o if this 15 3 Terminaton authorized by a Deblor, check here D and enter name of DEBTOR authorizing this Amendment. : -

Ba. ORCANIZATION'S NAME

. Wells Fargo, N.A. successor to Wachovia Bank, National Association C
OR ISE INOVIDUALS LASTRANE FRSTNAME WIDDLE NAWE . SUFFIX

~ H.OPTONAL FILER REFERENCE DATA

- FILING OFFICE COPY O NATIONALUCCF INANCING S TATEMENT AMENDMENT (FORM UCC3 (REV, 072998
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U.S. DISTRICT COURT
N.D. OF ALABAMA

IN THE UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ALABAMA
EASTERN DIVISION

WELLS FARGO BANK, N.A., )
PLAINTIFF, g
VS. g CV-12-01148
COMPLETE CAR WASH SYSTEMS, g
INC., et. al., )
DEFENDANTS. %
ANSWER

Come now the Defendants, JOHN S. KIRKPATRICK AND COMPLETE
CAR WASH SYSTEMS, INC., and for Answer to the Complaint heretofore filed,
state as follows:

1. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., neither admit nor deny the allegations contained in
paragraph 1.

2. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 2.

3. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR

WASH SYSTEMS, INC., admit the allegations contained in paragraph 3.
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4. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., neither admit nor deny the allegations contained in
paragraph 4.

5. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., neither admit nor deny the allegations contained in
paragraph 5.

6. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC. neither admit nor deny the allegations contained in
paragraph 6.

7. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., neither admit nor deny the allegations contained in
paragraph 7.

A. The Loans and Loan Documents:

1. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit that there was a loan from Wachovia Bank to
CCWS but the Defendants deny the remaining allegations contained in paragraph
1.

2. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit that there was a loan from Wachovia Bank to

CCWS but Defendants deny the remaining allegations contained in paragraph 2.
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3. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit that there was a guaranty to Wachovia Bank but
deny the remaining allegations contained in paragraph 3.

4. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit that there was a security given to Wachovia
Bank but deny the remaining allegations contained in paragraph 4.

5. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit that there was a security agreement given to
Wachovia Bank but deny the remaining allegations contained in paragraph 5 and
specifically state that the document speaks for itself.

6. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit that there was a UCC-1 filed by Wachovia Bank
but neither admit nor deny that the lender had any rights to renew the financing
statement and deny the remaining allegations contained in paragraph 6.

7. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the terms of the security agreement granted to
Wachovia Bank but deny the remaining allegations contained in paragraph 7.

8. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the terms of the security agreement granted to

Wachovia Bank but deny the remaining allegations contained in paragraph 8.
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9. Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR WASH
SYSTEMS, INC., admit the terms of the guaranty to Wachovia Bank but deny
the remaining allegations contained in paragraph 9.

B. Default:

10. Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the allegations as to Wachovia Bank but deny
the remaining allegations contained in paragraph 10.

11. Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit that CCWS transferred some inventory to DCW.
It may have had a cost basis of Eighty Thousand Dollars ($80,000.00) but the
value was much less than that. The payments to Kirkpatrick were for consulting
fees. The value of the collateral was never determined and the Defendants deny
the remaining allegations contained in paragraph 11.

12. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the allegations contained in paragraph 12.

13. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 13.

14. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit there is a default in the payments to Wachovia

Bank but deny the remaining allegations contained in paragraph 14.
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15. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 15.

16. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations as to the Lender’s rights but
neither admit nor deny the remaining allegations contained in paragraph 16.

COUNT I

17. See answers to 1. through 16. above.

18. Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the allegations as to Wachovia Bank but deny
the remaining allegations contained in paragraph 18.

19. Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., neither admit nor deny the allegations contained in
paragraph 19.

20. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 21.

21. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the allegations as to Wachovia Bank but deny
the remaining allegations contained in paragraph 21.

22. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR

WASH SYSTEMS, INC., deny the allegations contained in paragraph 22.
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COUNT 11

23. See answers to 1. through 22 above.

24. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the allegations as to Wachovia Bank but deny
the remaining allegations contained in paragraph 24.

25. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 25.

26. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 26.

27. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations as to the Lender but neither admit
nor deny the remaining allegations contained in paragraph 27.

28. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 28.

29. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 29.

COUNT 111

30. See answers to 1. through 29. above.
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31. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., admit the allegations as to Wachovia Bank but deny
the remaining allegations contained in paragraph 31.

32. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 32.

33. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 33.

34. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations as to the Lender and neither
admit nor deny the remaining allegations contained in paragraph 34.

35. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations as to the Lender and neither
admit nor deny the remaining allegations contained in paragraph 35.

36. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations as to the Lender and neither
admit nor deny the remaining allegations contained in paragraph 36.

37. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 37.

COUNT IV

38. See answers to 1. through 37. above.
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39. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations as to the Lender and neither
admit nor deny the remaining allegations contained in paragraph 39.

40. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 40.

41. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 41.

42. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 42.

43. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations as to the Lender and neither
admit nor deny the remaining allegations contained in paragraph 43.

44. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 44.

45. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 45.

46. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 46.

47. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR

WASH SYSTEMS, INC., deny the allegations contained in paragraph 47.
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48. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 48.

49. The Defendants, JOHN S. KIRKPATRICK AND COMPLETE CAR
WASH SYSTEMS, INC., deny the allegations contained in paragraph 49.

AFFIRMATIVE DEFENSES

1. The Plaintiff is not entitled to recover punitive damages pursuant to

Section 6-11-30 of the Code of Alabama (1975 as amended) and thereby any

claim for such damages is barred.

2. The Plaintiff is not entitled to recover punitive damages from these
Defendants pursuant to the facts alleged in the Plaintiff's Complaint.

3. Defendants assert the limitations set forth in Section 6-22-21 of the

Code of Alabama (1975, as amended) enacted by the Alabama Legislature in

1987. Section 6-11-21 provides that punitive damages are not to exceed
$250,000.00 unless it is based on (i) a pattern of practice of intentional wrongful
conduct, even if the damage or injury was inflicted only on the Plaintiffs; (ii)
conduct involving actual malice other than fraud or bad faith not a part of a
pattern of practice; or (iii) libel, slander, or defamation. Defendant recognizes

that Section 6-11-21 of the Code of Alabama (1975, as amended) was held

unconstitutional by the Supreme Court of Alabama in Henderson v.
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Alabama Power Company, 627 So. 2d 878 (Ala. 1993). However,

Defendants assert that Henderson v. Alabama Power Company was

wrongly decided and that Section 6-11-21 did not violate the Alabama

Constitution of 1901. (See Ex Parte Andrew Anthony Apicella, 809

So. 2d 865 (Ala. 2001).
4. Plaintiff's claims are subject to the limitations and protections of

Section 6-11-27 of the Code of Alabama (1975, as amended).

5. The Plaintiff's demand for punitive damages violates the Due Process
Clause of the Fourteenth Amendment of the United States Constitution in that
the claim for punitive damages is vague and not rationally related to any
legitimate government interests.

6. The Plaintiff's demand for punitive damages violates the Sixth
Amendment of the United States Constitution in that the Plaintiff's claims for
punitive damages are claims that are penal in nature, entitling the Defendants to
the same procedural safeguards accorded to criminal defendants under the Sixth
Amendment.

7. An award of punitive damages in this case against these Defendants
would be unconstitutional for the punitive damages awards are not governed by

any specific standards, are not based on rational distinctions, do not serve any

10
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legitimate state interest and thereby violate the due process and equal protection
provisions of both the Fourteenth Amendment to the United States Constitution

and Article 1, Sections 1, 6, and 22 of the Alabama Constitution of 1901.

8. The Plaintiff's demand for punitive damages violates the self-
incrimination Clause of the Fifth Amendment of the United States Constitution in
that damages claimed are penal in nature while the Defendants are required to
disclose documents and/or other evidence without the safeguard against self-
incrimination set out in the Fifth Amendment.

9. The Plaintiff's demand for punitive damages violates the Fifth
Amendment of the United States Constitution which prohibits deprivation of life,
liberty, or property, except by due process of law in the claim for punitive
damages is vague and not rationally related to any legitimate government
interests.

DATED: This the 23" day of May, 2012.

=

Harry P. Long

Attorney for Defendants
Post Office Box 1468
Anniston, Alabama 36202
(256) 237-3266
hlonglegal@aol.com

"
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CERTIFICATE OF SERVICE

I, HARRY P. LONG, hereby certify that a copy of the foregoing was
served on Jason D. Woodard and Andrea L. Weed, 420 North 20" Street, Suite
3400, Birmingham, Alabama, 35203, by placing a copy of same in the U.S. mail,
properly addressed and first class postage prepaid, on this the 23" day of May,

' e

Harry P. Long

Attorney for Defendants
Post Office Box 1468
Anniston, Alabama 36202
(256) 237-3266
hlonglegal@aol.com
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U.S. DISTRICT COURT
N.D. OF ALABAMA

INTHE UNITED STATESDISTRICT COURT FOR THE
NORTHERN DISTRICT OF ALABAMA
EASTERN DIVISION

WELLSFARGO BANK, N.A,,
Plaintiff,

V.
CASE NO.: 1:12-cv-01148 - VEH
COMPLETE CARWASH SYSTEMS, INC,;
JOHN S. KIRKPATRICK; & DICKERT CAR
WASH, INC.

N N N N e e e e e’

Defendants.
MOTIONTO DISMISS CASE AND RETAIN JURISDICTION

COME NOW plaintiff Wells Fargo Bank, N.A. ("Plaintiff") and defendants Complete
Car Wash Systems, Inc. ("CCWS"), John S. Kirkpatrick ("Kirkpatrick™) and Dickert Car Wash,
Inc. ("DCW;" together with CCWS and Kirkpatrick, the "Defendants’ and together with
Plaintiff, the "Parties"), by and through their respective counsel, and hereby stipulate to the Court
that al claims made by Plaintiff against Defendants in this action be dismissed WITHOUT
PREJUDICE. The parties also jointly move this Court to retain jurisdiction pending
Defendants compliance with the Parties' settlement agreement. In support of this motion, the
Parties state as follows:

1. On or about April 18, 2012, Plaintiff initiated this action by filing a complaint
against the Defendants in this Court (the "Complaint”). In the Complaint, Plaintiff asserted
claims of breach of contract and conversion resulting from the sale of certain Collateral to

DCW.! (See Docket No. 1.)

1 All capitalized terms used but not defined herein shall have the meanings given them in
the Injunction Motion (defined herein).
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2. On the same date, Plaintiff also filed its Motion for Preliminary and Permanent

Injunction (the "Injunction Motion™"), seeking the entry of an order (i) requiring DCW to, inter

alia, make all future payments due under the Sale Agreement and to Plaintiff, and (ii) enjoining
Defendants from all further conversion, diversion, or transfer of the Collateral. (See Docket No.
3.) TheInjunction Motion was set for hearing on June 5, 2012.

3. On May 16, 2012 DCW answered the Complaint. (Docket No. 11.) On May 23,
2012, CCWS and Kirkpatrick answered the Complaint. (Docket No. 12.) Also on May 23,
2012, the Defendants filed their responses to the Injunction Motion. (Docket Nos. 15, 16.)

4, Prior to the hearing on the Injunction Motion, the Parties reached a consensual
resolution of their claims, which was announced to the Court during the hearing.

5. As aresult of the Parties' consensual resolution of this action, the parties stipulate
that all clams asserted by Plaintiff against Defendants are to be dismissed WITHOUT
PREJUDICE, pursuant to Fed. R. Civ. Pro. 41(a).

6. Pursuant to the terms of the Parties' agreement regarding this action (referred to

herein as the " Settlement Agreement™), DCW is required to, inter alia, make certain payments to

Plaintiff, with the final payment being due on October 1, 2015. DCW is aso required to make
certain payments to Kirkpatrick.

7. In light of the foregoing, the Parties request that this Court retain jurisdiction
pending DCW's payment in full of the Settlement Amount, in order to, among other things,
enforce the terms of the Settlement Agreement, as well as the rights, obligations and liabilities of

the Parties thereunder, should it be necessary to do so.
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8. The parties have jointly agreed on the content of this Motion, and the undersigned
counsel for Plaintiff certifies to the Court that electronic signature of counsel for Defendants is
included by consent.

WHEREFORE, PREMISES CONSIDERED, the Parties respectfully request that this
Court dismiss without prejudice all claims against Defendants, and retain jurisdiction pending
Defendants compliance with the Settlement Agreement. The Parties request such other and
further relief as this Court deems just and appropriate under the circumstances of this case.

Dated this the 3rd of July, 2012.

/s/ Jason D. Woodard
Jason D. Woodard

Andreal. Weed
Attorneys for Wells Fargo Bank, N.A.

Of Counsd:

Burr & Forman LLP

420 North 20th Street, Ste 3400

Birmingham, Alabama 35203

Telephone: (205) 251-3000

Facsimile: (205) 458-5100

e-mail: jwoodard@burr.com
aweed@burr.com

/s/ CharlesH. Rice
Attorney for Dickert Car Wash, Inc.

CharlesH. Rice, Attorney At Law
1311 Gurnee Ave.

Anniston, AL 36201-4568

Email: charles@chricelaw

/s/ Harry P. Long
Attorney for John S. Kirkpatrick and
Complete Car Wash Systems, Inc.

Of Counsd:

Law Offices of Harry P. Long, LLC
Post Office Box 1468

Anniston, Alabama 36202

(256) 237-3266

Email: hlonglega @aol.com
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U.S. DISTRICT COURT
N.D. OF ALABAMA

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ALABAMA
EASTERN DIVISION

WELLS FARGO BANK, N.A.,
Plaintiff,

V. Case No.: 1:12-CV-1148-VEH

COMPLETE CAR WASH

SYSTEMS, INC.; JOHN S.

KIRKPATRICK; & DICKERT CAR

WASH, INC. ,

Defendants.

N N N N N N N N N N N N\’

ORDER
The parties have jointly filed a Motion To Dismiss Case and Retain Jurisdiction.
(Doc. 18). Therefore, itis hereby ORDERED, ADJUDGED, and DECREED that this
case 1s hereby DISMISSED WITH PREJUDICE, costs taxed as paid. Provided,
however, that any party may seek to reopen the action within one hundred and twenty
(120) days, upon good cause shown, or submit a stipulated form of final judgment.
Further, the court RETAINS jurisdiction to enforce the settlement agreement reached
between the parties.
DONE and ORDERED this 3rd day of July, 2012.
Wl oy oae
VIRGINIA EMERSON HOPKINS
United States District Judge
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