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As a unit franchisee, you will provide fixéd site arid/or niobile tranisportation- -related repair, reconditioning
and/or restoration services, including paint repair, paintless dent removal, headlight, wheel and. interior
restoration and fepair, on automobiles, trucks, planes and/or other transportation-related equipment in an
assigned territory.

The investment necessary to begin operation of an unit franchise ranges from $16,100 to. $84,000. This
includes $6,750to $18,500 that must be paid to. the: franchisor or its:affiliates.

This disclosure:document summarizes certain provisions of your franchise agreement and other information
in plain English. Read this disclosure document and all accompanying agreements carefully. ‘You must
receive this disclosure document at least 14 calendar‘days (10 business days in. Callforma) before you sign
a binding agreement with, or make any paymeiit to, the franchisor or:an affiliate in connection with. the
proposed sale. Note, however, that'no governmental agency has verified the information.contained in
this document.

You may wish to receive your disclosure document in another format: that is' more corivenieit for you. To.
discuss availability of disclosures in different formats and the resources required to view the document in
each format, contact the Diréctor of Franchisé-Sales at 800-7COLORS.

The terms of your contract will govern your ffadchise,relationship. Don’t rely on the disclosure document
éloné to understand your contract. Read all of 'your contracts carefully. Show: your contract and this.
disclosure document.to an advisor, like a lawyer or an accountant,

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

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

Date of Issuance: April 1, 2020



How to Use This Franchise Disclosure Documerit

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

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about outlet sales,
costs, profits or losses. You should also try to obtain this
information from others, like current and former
franchisees. You can find their names and contact
information in Item 20 or Exhibits E and F.

How much will I need
to invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item 7 lists the
initial investment to open. Item 8 describes the suppliers

.[you must use.

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

[tem 21 or Exhibit G includes financial statements.
Review these statements carefully.

Is the franchise system
stable, growing, or
shrinking?

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

only Phenix Salon
Suites business in my
area?

Will my business be the

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

Does the franchisor
have a troubled legal

Items .3 and 4_tell‘ you whether the franchisor or its
management have been involved in material litigation or

history? bankruptcy proceedings.
What’s it like to be a  [Item 20 or Exhibits E and F list current and former
Phenix Salon Suites  [franchisees. You can contact them to ask about their
franchisee? experiences.

These questions are only a few things you should look
'What else should I for. Review all 23 Items and all Exhibits. in this
know? disclosure document to better understand this. franchise

opportunity. See the table of contents.




What You Need To Know About Franchising Generally

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

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

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

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

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

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

When vour franchise ends. The franchise agreement may prohibit you from
operatifig. 4 similar business after your franchise ends even if you still have
obligations to your landlord or other creditors.

Some States Require Registration

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

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



Special Risks to. Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1.  QOut-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by mediation, arbitration and/or litigation only
in South Carolina. Out-of-state mediation, arbitratien, or litigation may force you to
accept a less favorable: settlement for disputes. It may also cost more to mediate,
arbitrate, or litigate with the franchisor in South Carolina than in your own state.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” to see whether your state requires other risks to be highlighted.



i~ RO S 2 e

—_—

L
-
(]
=

TABLE OF CONTENTS

THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES
‘BUSINESS EXPERIENCE

LITIGATION

BANKRUPTCY

INITIAL FEES

OTHER FEES

ESTIMATED INITIAL INVESTMENT

RESTRICTION ON SOURCES OF PRODUCTS AND SERVICES
'FRANCHISEE’S OBLIGATIONS

FINANCING

ERANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS

SoxTamELR

TERRITORY
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

OBLIGATION TO PARTICIPATE.IN THE ACTUAL OPERATION OF THE BUSINESS.
‘RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

'RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

'PUBLIC FIGURES

FINANCTAL PERFORMANCE REPRESENTATIONS

‘OUTLETS AND FRANCHISEE INFORMATION

21.  FINANCIAL STATEMENTS

22. CONTRACTS

23.  RECEIPTS

Exhibits

EXHIBITA  STATE ADMINISTRATORS

EXHIBITB  AGENTS FOR SERVICE OF PROCESS

EXHIBIT G  FRANCHISE AGREEMENT

EXHIBITD OPERATIONS MANUAL TABLE OF CONTENTS.
EXHIBITE CURRENT FRANCHISEES

EXHIBITF FORMER FRANCHISEES

EXHIBITG FINANCIAL STATEMENTS.

EXHIBITH PERSONAL GUARANTY AND ASSUMPTION OF OBLIGATIONS
EXHIBIT1  FRANCHISE REPRESENTATION ACKNOWLEDGMENT
EXHIBIT)  FRANCHISE COMPLIANCE QUESTIONNAIRE
EXHIBITK GENERAL RELEASE

EXHIBITL, STATE SPECIFIC ADDENDA

EXHIBITM STATE EFFECTIVE DATES

EXHIBIT'N

RECEIPTS

r:
. 13
Nh bW (]



Ttem 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor. The Franchisor. Total Car Franchising Corporation (“TCEC”) is a South Carolina
corporation which was incorporated on September 17, 1991. TCFC is sometimes referred to in this
franchise disclosure document as “we” or“us”. TCFC does business-as Total Car Franchising Corporation
and under the “COLORS ON PARADE” and “CarLove marks. TCFC’s principal address is 125 Daytona
Street, Conway, SC 29526. )

Parents .and Predecéssors. Our predecessor, TCI, Inc. (“TCI”), was formed as a South Carolina
corporation in 1988. TCI developed the system and methods' of mobile vehicle: exterior paint repair and
refinishing (the “System), now ftanchised by TCFC, which is characterized by the Colors on Paradémarks
and logo, as'well as distinctive design, signage, specifications, and appearance; uniform operating methods,
procedures and techniques; and other confidential procedures, methods.and techniques for inventory, cost
controls, record keéping, reporting; personriel management, training; purchasing; marketing, sales
promotion and advertlsmg TCI began business opportunities in 1988, but ceased any offerings after our
formation, when TCI licensed the System to us. Following our formation, TCI’s licensees became our
franchisees. TCI’s principal address is 8247 Forest Lake Drive, Conway, SC 29526,

‘We do.not have any parent companies.

We have not offered franchises in.any-other line of business'and none of'our affiliates-currently offer-or has
ever-offered franchises in.any line of business.

Affiliates. Wetdo not have any-affiliates that provide products or services to our franchiseés.
Agents for Service of Process.. Our agents for service of process are listed on Exhibit B.

The Franchise Offered. We offer an Unit Franchise (the “Franchise”)y whereby you (“you,” for the
purposes of this franchise disclosure document, includes.all equity owners-of the franchisee) establish and
operate a business that provides mobile vehicle repair and, restoration services, including vehicle exterior
paint repair and refinishing, pamtless dent removal, and interiof repair (the “Core Services?”), under OUR
Marks. ‘With our training and prior approval, you ‘may .also perform other -authorized restoration and
improvement Services: (“Ancﬂlary Services™) under TCFC’s Marks, such as restoration of planes, coffins,
boats.and restaurant upholstery:and wheel and glass.repair.

A Colors.on Parade Unit Franchisee (“Unit Franchisee” or “Franchisee”) provides one or more of the'Core
Services and/or. Ancillary Services (collectively, the“Services™) within:a defined territory (the “Territory™).

The current form of ‘the Unit Franchisé Agreement is attached to this franchise: disclosure documenit as
Exhibit'C. A person or:entity that enters into an Unit Franchise: Agreement with us:is referred to.as an “Unit

‘Eranchisee.” An Unit Franchisee operatés one ormore- operating units,.€ach of which consists of a certified

Colors on Parade® truck, trailer. or van with proprietary'mobile:laboratory (an “Opeérating Unit”). An Unit

Franchisee receives assistance and adviceé from .us. and/or a Colors On Parade Area Representative

Franchise¢ (“Area Representative™). An Area Representative. provides.one or more of the Services within

a de51gnated area (the “Development Area”), using one or more Operating: Units, ‘and/or assists Unit

Franchisees in its Development Area to establish their businesses and obtain.and service customerstin their
territories. We:compensate the: Area Representative: for your Territory for-assisting you by sharing'with the
Area Representative a portion of the monthly royalty fees that you pay tous: An Area Representative is
not.authorized to offer orsell franchises.



‘We began offering Unit Franchises.(which were formerly called “Limited Rights Franchises” or “Operator
Franchises™) in November. 1991.

We also offer an Area Representative franchise in a separate FDD as a separate line of business. We do
‘ot grant management responsibility to an Area Representative.

‘Competition. The:market for the Services consists of automobile.dealerships, vehicle.fleets, auctions, and
any other centers of vehicle distribution or maintenance, as well as individual automobile owners. The
market is' generally highly competitive and you will compete'with:a number of businesses offering similar
prodiicts and sérvices, including other franchised businesses, automobile dealers, independent body. repair
shops and other mobile-providers.

Regulatory Matters. Certain vehicle surface restoration invelves the use of ‘various paints, solvents and
chemicals. Franchisees must conform to regulations issued by the Occiipational Safety Hazards Act
(“OSHA™); the Environmental Protection Agency and state.and other local authorities regarding the use of
thicse materials.  Franchisees must dlso comply with regulations of the Federal Department of
Transportation and.state departments of transportation regarding the:setup of the mobile laboratory inside
your mobile:Operating Unit(s). We aremnot responsible for informing you of 'or your.compliance with such
regulations, ordinances or laws -and you must determine and..comply: with all applicable: regulations,
ordinances or laws prior to rendering.any Service. )

Ttem 2
BUSINESS EXPERIENCE

Jeffrey Cox: President, CEO and Director

Mr. Cox was-appointed President & CEO in. August:2004 and elected.a director in. February 2008.

Jill @’Connor-Rumohr: Finance Director and CFO

Ms. O’Connor-Rumohr was appointed Finance Director in December 2014 and CFO in January'2015.
Raymond C. Harcum Jr.: National Sales Director

Mr. Harcum was. =appointed‘ Nation_al Sales Director in December 2016. Mr. Harcum was a Financial
Advisor for Prudential Financial, Myrtle Beach, SC; from May 2016 to December 2016, a Financial

Advisor/Unit Field Trainer for Bankers Life, Myrtlé Beach, SC, from Noveniber 2014 to May 2016. Mr.
Harcum was.a Pharmaceutical Sales Representative for Horizon Pharma, Myrtle Beach, SC.

Alexis V.an Moppes: Compliance Director

Ms. Vian Moppes ‘was appointed Compllance Director in March 2018. Previously, she was a- part-time
Colors on Parade employee working in accountmg/compllance from August 2017 to March 2018 while
also working part-time with ‘Chaisson Autobody;, LLC as.a paint technician from May2017 to March 2018.
‘Ms. Van Moppes was an Administrative Assistant for Hilton Grand. Vacations Club in Myrtle Beach, SC
from June 2015 to.May 2017.

John Chaisson, ITI: PDC Director

Mr. Chaisson was appoiiited PDC Director in April 1995.



N. Lee Moody, II: Teclinical Development Coordinator/Trainer

M., Moody has held the position of Technical Development Coordinator ince February 2007 and has dlso
been a Colors On Parade Trainer since July 2007.

Item 3
LITIGATION
No litigation is required to be:disclosed in this item.
Item 4
BANKRUPTCY
No bankruptcy information is required to be.disclosed in this item.
Item 5
INITIAL FEES
Initial Franchise Fee: The initial franchise fee (the “Initial Franchise Fee”) is $5,000, however, if you
have received at least full three months of training by -another Colors' On Parade franchisée .or an. Area
Representative, the Initial Franchise Fee will be reduced to $2,500 and the Initial Franchise Fee is-reduced
by 30% for an active membér or veteran of any. branch of the US armed sg:rx/i’ces; You pay the Initial
Franchise Fee to us upon your execution of the Franchise Agreement. The Initial Franchise Eee payable
Franchised by Unit Franchisées is uniform with respect to.all new Unit Franchiseesand is non-refundable.
Equipment Set-up Fee. Unless you purchase equipment for paint repair and refinishing or paintless dent

repair from a third party, you pay us an Equipment Set-up Fee 'baSed upon the Services ‘that ‘you are
authorized to-offer. The Equipment Set-up Fee for each Sérvice is as:follows:

Type-of Service Set-up Fee (includes all mandatory
equipment)

Paint repair and:refinishing $5,000 - $13,500

Paintless derit:removal $4,000 — $5,000

Interior repair $8,227

You pay the Equipment Set-up Fee when we:have satisfied all of our pre-opening:obligations to you under
the Franchise Agreement and prior to the' delivery of the.equipment and before the business opens. We
will.deliver the:equipment to you upon the completion of the Training Program.

Howeéver, you may elect:to purchase used equipment, subject to availability, instead of new equipment for
paint repair and refinishing or paintless ‘dent repair. The cost. of used .equipment ranges from $5,000. to
$13,000:for paint repair and refinishing and from $4;000 to $4,500 for paintless:dent repair.

All fees are uniformly imposed: on all new Unit Franchisees and.are non-refundable,

TCFC'does not offer financing for any of thése fees. See Item 10.



“Gross Sales” is.defined as any and all revenués from; any and all repair and;réconditioning services
that:you and your. employees:provide and/or from, managmg the provision of'any such service bya
third party, whether for cash; credit; script, check,. services or property. Gross Sales does not

Item 6
‘OTHER FEES
Name of Fee Amount Due Date Remiarks
Royalty 20-30% of‘Gross ‘Sales: | Payable on the |Gross Sales include all monjes and
‘ 20" day of receipts collected for the Services
eachmonth, |you and your employees perform.
‘based upon the {and/or fiom managing the provision
previous of any'Service by a third party. If you.
months Gross | bill and collect for the services that
Sales you provide, you must authorize us to
electronically debit your operating |
account for'the Royalties-due.
Audit Actual costs and Upon demand | Payable if an audit or review shows
| expenses. of audit or . | that you. havé underreported your
review; including salary 'Gross Salés.
orfees paid to-employees |
or-accountants
Renewal 50% of the then-current | Priorto ‘Other requirements must be met. in
Initial Franchise Fee.at |'renewal -order to'renew.
the time of renewal (but
in no.everntless than
$2,500) ‘
. Transfer $1,000 Priof'to. Other requirements must be met in |
‘ transfer order to transfer.
i’Trainigg Surcharge | Amount of the Initial Upon demand | If you fail to complete: the Training
Franchise Fee Program-within six (6). months,
Liquidated The greater of $25,000 | Uporidemand. | Payable if we terminate the Franchise |
Damages? or 30% of your Gross ' Agreement as:a result of your default
| Sales for the 12 nionth | or if you violate-any' of the post-term
period priorto lcovenants of the Franchise
termination. Agreement after its termination or
éxpiration.
Indemnification Actual amhount:of fines, | Upon demand | Payable:if we incur losses due to your
! ‘losses, damages, costs 'breach of the Franchise Agreement or
and expenses (including any other action. or inaction by you
attorneys” fees) incurred relating to the operation of your
by us. Franchise.
NOTES:



include (i) promotional allowances or rebates paid‘to you when you purchase-products or supplies;
or (ii) sales or use taxes, measured on the basis of your Gross Sales, imposed by govemmental
authorities, if such taxes are added to your selling price for your services and are in. fact. paid.
Refunds to customers :shall be deducted from Gioss Sales only to. the extent such amounts have
‘previously been included iri Gross Sales and Royalties paid.

You authorizé: us or an Area Representative that we designate (the “Collections Agent™) to issue

‘monthly statements: for the services that you and your employees provide and collect your Gross.

Sales. We or the Collections Agent will pay you the amount;of thé Gross Sales collected, less the
Royalty and any otherfees or charges payable by you to us or the Area Representative , within 20
days after they -are collected. Subject to the performance: incentive: program described below, if
applicable, the Royalty .is 30% of Gross. Sales. Ifan Area Representative: acts as: the Collections,
Agenit, the Area Representative pays you the collected Gross Sales less thié Royalty and any other
amounts payableto us or the Area Representative., and pays us 7% of invoiced Gross Sales:for its
Development Area, whether collected or uncollected; the Marketing Fund contribution and any
other'amounts payable to us, and retains:the remainder of the collected Gross Sales for the services
provided by the Area Representative . 1f we act as the-Collections. Agent for the Development Area.
in which you operate, we pay you the amount of your collected Gross Sales less the Royalty and
ahy other amounts-payable to:us.or the. Area Representative . If you bill'and colléct for the services
that. you. provide, you must authorize us fo electronically debit your operating, account for the
Royalties.due.

Under ihE>'Perf(')x_fman¢e Incentive Program, if applicable, you will receivea performance incentive
(“Performance Incentive”) for each month that your Gross Sales exceed $10,000; to wit:

(@) If your Gross Sales for the -month_are between $10,000 and $15,000, you will
receive-a Performance Incentive in:an amount equal to 3% of your Gross Sales for
the:month;

(b). If your Gross ‘Sales for the month are between $15:000 and $20,000, you will
receive a Performance Incentive in-an amount equal to 5%.0f your Gross Sales for
the month; ‘

(c) If your Gross Sales for the month are between $20;000 :and '$30;000, you will
receive a Pérformance Incentive in:an:amount equal to 7% of your Gross: Sales for
the month;.and '

(d) If your Gross-Sales for the month are over-$30,000, you will recéive:a Performance.
Incentive:in an amount equal to 10% of your:Gross Sales for'the month.

Any Performance Incentives that you ¢arn will be paid to you within 30: days following the-end.of
the month during which the Performance Incentive was earned. The. Performance Incentive is not.

applicable to franchisees who are: otherwise obligated to. pay less than a 30% Royalty- or who areé.
entitled'to receive other rebates or performanceiincentives from us or an Area Representative and

will not be-paid to-a franchisee who is:not fully compliantunder the Franchise Agreement.
Not:applicable with.respect to transfers to-spouses or children or to an entity controlled by you.

If 'we terminate the Franchise Agreement as a resiilt of your default, or if you violate any of the
post-term covenants. of the Franchise.Agreement after its termination or expiratiofi, you must pay
us, as liquidated damages and not as.a penalty, the greater of $25,000 or an amount equal to 30%
of 'your Gross Sales for the twelve:(12) months prior to termination: This sum is payable only if
we:terminate the Franchise Agreement as'a.result:of your- default or if you.violate any of the post-
term covenants.of the Franchise Agreement after its.termination or expiration.



All.of the fées described above arerpayable:to us or.our affiliates and are non-refundable:

Item 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

UNIT FRANCHISE - PAINT REPAIR AND REFINISHING SERVICES

Type of Amount Method of When Due To Whom,
Expenditure. Payment Payment is.
Made
Low High
Initial Franchise $1,750 | $5,000 |Lump:sum | When yousign | TCFC
Fee' | the Franchise:
| Agfeement
‘Vehicle? $5,000 | .$35,000 |Asarrangedby |Asarrangedby |Vendor
you 'you
Laptop Computer-& |  $300 $2,000 |Asarranged by ° |Before-opening | Vendors
Printer 'you
‘Equipment Set-up $5,000 $13,500 |Lump sum ‘30 days before | TCEC
Fee* ‘ the first day of
‘ ith¢ Training
. Program
Insurance $300. $6,000 |Downpayment [Béfore opening [Insurance:

, ' companies
Travel and living $1,500 $6,000 |Asarrangéd by |Before opening, [iSuppliersof
expenses while you, ‘transportation,
fraining® food,and

4 lodging
Royalty’ - 20%of | 30%of |Deductedfrom |Monthly TCFC
‘ Gross | Gross Sales | the collected
Sales | Gross'Sales
Miscéllaneous $250 $1,500 | As arranged Before. opening | Vendors
| opening costs ,
Additional funds — 3| '$2,000 $15,000 |Asincurredby | As incurred Vendors,
'to 6 months® 'you suppliers, étc..
| Totals" $16,100 | $84,000




UNIT'FRANCHISE - PAINTLESS DENT REMOVAL SERVICES

Type of Amount Methodof | WhenDue  To Whom
Expenditure Payiment | Payment is to |
be Made
Low. High !
Initial Franchise $1,750 $5,000 | Lump sum. When you.sigh | TCFC
| Fee' ' the Franchise
‘ Agreement
Vehicle? $5,000 $24,000 [ Asarrangedby | Asarrangedby | Vendor
you you
‘Laptop Computer $300 $2,000 | Asarrangedby | Before opening | Vendors.
& Printer you -
Equipment:Set-up $4,000 '$5,000 | Lump sum 30 days before | TCFC
Fee! the first day of |
the Training
Program :
| Tools $1,600 $2,000 | As incurred As incurred Vendors,
suppliers, etc.
Insurance? $300 $4,000 | Downpayment | Before-opening | Insurance
' | companies
Training® $1,000 $6,000 | Asarrangedby [ Before.opening | Suppliers.of
you | transportation,
food and
. lodging
| Royalty’ 20% of 30% of | Deducted.from | Monthly TCFC.
Gross Gross | the-collected '
Sales Sales | Gross Sales
' Miscellaneous $250 $1,500 | Asarrangedby |Before:opening | Vendors
, Opening. costs ‘you
Additional funds. $2,000 $15,000 | Asincurred | As incurred Vendors,.
-3 to 6 months® suppliers, etc.
Totals"  $16,250 | $83,500 '




UNIT FRANCHISE - INTERIOR REPAIRS
YOUR ESTIMATED: INITIAL INVESTMENT
Type of Amount ‘Method of ‘When Due. To.Whom
Expenditure Payment Payment'is
Madé
Low High , |
 Initial Franchise $1,750 $5,000 Lutnp sum When yousign. | TCFC
 Fee the. Franchise ‘
) Agreement ) :
Vehicle (1) $5,000 $24,000 Asarranged | As arranged Vendor ‘
Laptop:Computer | $300 $2,000 Asarranged | Before:opening | Vendors:
& Printer } ) -
Equipment Set-up $8,227 $8,227 Lamp sum [ 30 daysbefore | TCFC
Fee (2) ) | the:first day of
the‘Training
| Program
Insurance (3) $300 $4,000 Down payment | Before opening | Insurance
. companies
Training:(4) $2,000 $3,000 As arranged by | Before opening. | Suppliers.of
you transportation,
food and
] lodging: \
Miscellaneous 250 $1,500 As arranged'by | Befoie opening | Vendors :
opening costs . you ‘»
Additional funds 2,000 $15,000 Asincurred As.incurred | Vendors,
- 3 to 6 months (5) | suppliers, etc.
Totals" $19,827 | $6%,727
NOTES:
1. You. must purchase or lease a vehicle that meets TCFC’s specifications, have all required

equipment, supplies, tools, and other required items installed in the vehicle by TCFC or.an Area
Representative we+designate, and have. the fully-equipped vehicle:(an “Operating Unit”) inspected
and certified by 'TCFC or an Area Representative: designated by TCFC prior to the Training
Program.and before you may useé it in connection with the Franchised Business. Financing for the
vehicle may be available through vendor sources based on your credit..

2. The Equipment Set-up Fee includes certain of the mandatory tools, equipment and supplies
‘necessary for you to.provide the selected Service. The Equipment Set-up fee for paint repair and
refinishing ‘includes the cost.of the Sealed Bulkhead and Vent System, which costs'$1,250 and is
supplied through an approved TCFC vendor. ‘You pay an Equipment Set-up Eee for each Service
‘that you choose to provide in'your Territory.

3. TCFC hias, from time to'time, negotiated arrangements; with insurers, such-as State Farm Insurance.
‘Company, through McGriff Insurance. Services, to.cover Franchisees. You may acquire insurance:
that meets our requirements from-any A.M. Best “A” or-better rated insurance carrier. Insurance-
cost and method of payment may not be uniform fof each Franchisee. Premiums will differ



depending.on the‘insurer, the location of the Franchise Business, insurer’s-adjustments, deductibles,
amount of coverage insurance requirements of applicable law and other factors. The above
numbers are' TCF q 's best:estimate.of the initial payment for the minimum-coverage required. Each
Franchisee is:required to provide proof of insurance to TCFC-prior-to the first day of the Training
Program. McGriff Yiisurance Services and State Farm-does.not providée TCFC with any payments,
rebates, marketing/monies. or the like ‘if you use McGriff Insurance Services and State Farm to
obtain your insurarice.

4, You:must'arrange and pay:for all transportation, lodging, meals:and wages for;yourself and any of
youi-employeés that receive training. This éstimate includés costs. of trahsportation, lodging and
meals for one person. These costs will vary dependmg on the distance traveled and the type of
accommodations' you choose. Training: for paint repair and refinishing takes place in Conway,
South Carolina. Training for paintless dent removal services and ‘interior: repairs ‘is provided by
third-parties. ' ‘

5. The: ﬁgures above:are TCFC’s best estimate for covering your ongoing expenses for approximately
three to six (6) months with respect to your operation of a Franchise. A franchisee: can operate
solely from its Operatmg Unit(s); however, the figures above include the:costs of telephone and/or
voice mail service. Your-costs‘will vary depending:on how rapidly your business grows and may
be more-or less than.those described in the chart above. Ifyou obtain financing, the.amount of § your
investment also may depend:oii the térms of certain covenants:in your financing documents; which
fnay requiré you to maintain specific debt-to-equity or-other ratios. These figures do-not include
royalty fees, which are based upon your Gross ‘Sales.

There are no-other material payments that you need to. make in order to begin operating your Franchised
Business. Any amounts paid to TCEC or our-affiliates are not refundablé, except s otherwise provided,;
amounts paid to a third party may be refundable, depending upon the contract: or ‘arrangement, if any,
between you and the third party. We have relied on our experience in operating and franchising mobile
vehicle exterior paint repair and refinishing businesses in formulating the estimates contained in this: Item.
You should review these figures with ‘a business -advisor before. making any. decision to purchase a
‘Franchise.

Item 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
Accounting Software

You must use th‘e"QuViékBooks Pro program or.another.accounting program that-we designate in connection
with the opération-of*your business.

Insurance

You must purchase and maintain a general liability insurance policy (covenng injuries -and personal
property damage) with.an aggregate.minimum coverage of $2,000,000,($1,000, 000 limit per occurrence);

auto coverage with limits of at least $1,000,000 combined, single Limit Liability and No-Fault coverage
where required by: law; a garage keepers. policy with a $60,000. Limit and a rider covering “at Customer’s
Premise” and “Direct Primary Coverage”; a miscellaneous. equipment :floater with a $15,000 Limit for
portable equipment ‘and laptop computers; workers’ compensation coverage as required by state law; and
an umbrella rider providing $1,000,000 excess.over-all underlymg liability coverage. TCFC must.also be
listed as the additional insured party on all of your business ifisurance policies. You must -obtain your



insurance from an insurance agency-that is-qualified'to sell insurance in the:state‘in which your Franchised

Business is located or operated and all insurance: must:be.rated “A” or'beiter by: A.M. Best Rating Service

or a comparable rating service; McGriff Insurance Services and State Farm offer a package program to
franchisees that meets all of TCFC’s requirements, however, subject to the limitations stated above, you
may. purchase the foregoing insurance coverages wherever you choose. McGriff Insurance Services and
State Farm do not provide TCFC with any payments, rebates, marketing monies or the like if you use

‘MeGriff Insurance Services to:obtain your insurance,

Adyvertising

You may not use any advertising;or promotional materials (other than those:advertising materials that:were

provided to you by TCFC or approved advertising agencies) without receiving TCFC’s prior written
approval,

Equnpment Tools, Products and Supplies. Initially, TCFC provides you with. eqmpment tools, supplies
and the initial inventory necessary to perform each selected Core Service: specified in your Franchise
Agreement. The costof such equipment, tools, suppliesiand inventory for:one operating unit is included in
the Equipment Set-up Fee.. '

After you.commence operations; if youwish and are permitted.to offer any additional Core Service(s) that

are not spetified ifi your Franchise Agreement, or any Ancﬂlary Services, you must-purchase the required

equipment.for such service(s) only: from either TCFC or its:affiliates or-approved suppliers. TCFC:provides

a list of approved suppliersin theManual or other written communications to you. In addition, if we'should

disapprove an approved supplier for any reason, wewill identify all such suppliers in the Manual or other
written communications: Any purchases from us. and our affiliates, whether required ‘or voluntary, will

generally be at prices excéeding our costs.

You may'not use any equipment, tools, supplies and inventory in the operation of the Franchised Business

that you'have not obtained either from us.oran approved supplier without our prior written approval. Under

no circumstances will you be permitted to purchase products, other thian basic automotive products for your
vehicle(s), fromi any company. or person that has attempted to “knock off” or otherwise: analyze for

replication TCFC’s products, mcludmg all products patented or patent. pending and all products that are.
sold with the Colors on Parade® trademark or trade name.

Vehicle. You'must purchase-a white truck, trailer or van.(new or used, any make), in-good condition, with
at least.a 2 ton cargo capacity, which is equipped in;accordance with our specifications, as.set forth.in the

Manual (“Vehicle”), for:your use in cofinection with the operation of thé Franchised Business. You may
purchase the: Vehicle from any supplier.

‘Comiputer. You must purchase a.laptop computer-and printer for your use.in connection with the:operation

of the Franchised Business. that meet or exceed our minimum specifications. You may purchase the
computer and printer from any supplier.

Purchase Agreements. TCFC attempts to negotiate agréements with paint suppliers and. vendors, for
purchase:of itéms that you require for the operation of the Franchised Business. TCFC has negotiated an

agreement with PPG Industries, Inc. (“PPG™) for the'purchase of automotive refinish paint products from

PPG at purchase prices that are generally more competitive than independent jobber prices so that
Franchisees may save on the cost of paint and paint related supplies. Under the PPG Agreement; TCEC

consigns initial PPG paint setups to-new Franchisees that choose to purchase their paint ré-supply products

from TCFC atno cost toithe FranchiSee:so long as the Eranchisee continues to purchase substantially all of
the paint used.in connection-with the operation of the Franchised Business from TCFC. In accordance with




the PPG Agreement, PPG provides TCFC with a. $25,000 marketing credit each year. TCFC intends to
renegotiate‘the PPG Agreement upon its.expiration..

Stocking Agent:Program. Although we have the right1o:do so, TCFC has not established any purchasing
or distribution cooperatives, except that TCFC has established a Stocking Agent program. Under an
agreement with the Colors on Parade Franchise Advisory Council, Inc. (“COPFAC”), TCFC makes
products and supplies available to Unit Franchisees. through a Stocking Agent, whe is usually an Area
Representative or a Company Store Manager. As part of this Stocking: Agent program, COPFAC has the.
nght to:appoint.a Product Development. & Testing Committee for the purposeof advising TCFC-on product
review, testing, value, pricing, performance and distribuition of products sold through the Stocking Agent:
program, however, the Product Developmient & T'esting Committee’s recommendations. do not: obligate:
TCFC in any way. The Stocking, Agerit program is currently in effect in only one area — ‘Tampa, FL; and.
TCFC'is no-longer offering new Stocking. Agent programs. The:Stocking Agerit:program‘in Tampa operates
in the following manner: TCFC delivers.an inventory of vatious products to. the Area Representative in
the area. TCEC retains ownership of the product until it is notified that a franchisee has picked up the

product, at which time TCFC charges the Franchisee’s credit card for the purchase. Franchisees are not

required to purchase:any products through this program.

Exceptas described above, you are'not dbligated to purchase or Jease any goods; sérvices, supplies, fixtures,
equipment, inventory, computer hardware and software; or real estate relating to establishing or operating
your Franchised. Business from TCFC or an affiliate, its designee, or suppliers designated or approved by

‘TCFC,,or under TCFC’s specifications.

Approval of other Suppliers. If you wish to use a supplier other than TCFC or- the. ones approved by
TCFC, you may tequest TCFC’s approval. All equipment, tools, products or supplies:must meet TCFC’s

specifications, which are made available to Franchisecs, except where proprietary products are involved.

After TCFC receives a written request for approval of a proposed supplier, TCFC may request additional
information concéming such supplier and/or may require that the proposed supplier prov1de a sample for
TCFC’s inspection: After TCFC has received all.requested information, TCFC will review the request.and:
decide: whether or not to approve: it. Factors that TCFC will consider in making such decision include.
design, support, appearance, product. reliability and reputation, conformance to -applicable laws,
manufacturer’s reputation, financial position and warranties, and other information which TCFC.believes
relevant. TCFC will advise you of its decision as soon .as practical and estimates that requests will take
from 30 to 180 days to process after TCFC has received all of the information it requests; dependmg
pnmanly upon the complexxty of the 1tem or 1tems mvolved TCFC does not,presently charge any fee for

such areview..

If TCFC’s:approval ofany equ1prnent tools; products or supplies isisubsequently revoked, TCFC will notify
its franchisees of such.revocation in.the Manualior other written.communications, TCFC’s franchiseés will
have the right to continue to use-equipment, tools;, products. or supplies purchased prior‘to, receipt of such

notification. TCFC may also provide notice of revocation of approval to the supplier(s).

None of TCFC’s affiliates is currently an.approved supplier-and.rio officer of TCFC or its affiliates owns
an interest in any approvedsupplier.

We estimate that purchases-you make from usior designated or approved suppli€rs represents approximately
30%.of your costs to establish an Unit Franchise. We estimate that purchases you make:from or designated
or approved suppliers represents approximately 0% - 25% of your ongoing costs in operating an Unit
Franchise.



During 6ur most-recently completed fiscal year ended December 31,2019, our total revenues from the sale
of products and billing and collection services to franchisees were $1,246,503. This figure represents
approximately 38%of our total revenues-of'$3,272,430for that fiscal year.

Exceptias stated above, neither we nor our affiliates or Area Representatives currently receive rebates on
required purchases. made by Unit Franchisees.

We do:not provide:material benefits'to you:(for example, renewal or granting additional franchises) based
on your purchase of particular-products or services or useof designated or approved suppliers.

Item.9
FRANCHISEE’S OBLIGATIONS
This table list.your prmclpal obligations under the franchise and other agreements. They will help

you find more detailed.information about your obligations in these agreements and inother items:of
this:disclosure document.

Qbligation | Section In Agreement Item In Franchisé Disclosure
' ’ Statemient
a. Site selection and. None Not:applicable
| acquisition/lease ‘ B
b. Pre-opening purchases/leases 5.1(c) Items 7 and 8
<. Site development and other 5.1 'Ttems 5,7, 8.and 11
pre-opening requirements. ‘
[d. Initial.and ongoing training__| 4.1(b), 4.1(c)(iii), 5.1(b), 5.2(c) | Items 7 and 11
¢. Opening None None
f.Fees 3 Items 5, 6,/7'and 17
g. Compliance with Manual 4.1,5.1,5.2,5.3(b), 5.4(b)(ii), |Items 8, 15and 16
‘ 5.7(c)(iv), 72
h. Trademarks and proprietary. 5.2(), 5:4 Items 13 and 14
| information
| i. Restrictions on 4.1(c), 5.1(c) Item 8 and 16
products/services offéred
j. Warranty and customer service None Not applicable
requirements
k- Territorial development and 4.1(d) Item 12
sdles/quotas |
1. Ongoing product/service 5:2(3j) Item 8.
purchases
'm. Maintenance; appearance and Item 11
.remodeling requirements
1. Insurance 5.1(f) Items 7 and.8
0. Advertising’ | Items;8 and. 1'1
p. Indemnification 5.5 | Item 6
q. Owner’s participation/ ‘ 5.2 | Item 15
‘management/staffing ‘
r. Records and reports 53 Not applicable




Obligation Section In Agreement Item In Franchise Disclosure
. ‘Statement |
s. Inspections and audits ‘ 53 Ttem 6
't. Transfer 5.7 , Items.6 and 17
u. Renewal 2.2 Items 6-and 17
v. Post-termination obligations | 7 Item 17
w. Non-competition covenants 5.6 Ttem 17
x. Dispute tesolution, 8 i Item 17
Item
FINANCING

Summary ‘of Financing
'We:do not offer direct or indirect financing. We do not guarantee your note; lease or-obligation.

The U.S. Small Business Administration (“SBA”) has approved TCFC’s application to be listed on the
Franchise Registry as of July 3, 2006. This listing ensures expedited loan processing for franchisees and
prospective. franchisees. obtaitiing SBA financing. No fees or terms have been agreed upon for SBA
financing.

Item 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS
AND TRAINING

Except as listed below; TCFC is not required to provide'you with any assistance.

All references-below relate to:relevant sections of the Franchise Agreements, as indicated.
Pre-Opening, Assistance

Béfore you open your Franchised Business, TCFC will:

L. Loan you one copy of the Manual or make a copy of the Manual available to you
(Section 4.1(a), of the Franchise Agreement).

2. Unless you have received at least three. full months of training by a Colors On
Parade franchisée, train you to provide:paint:restoration services. At your-option, we will provide training
10 your employees, but may require that you'pay a.training fee for such empioyees (Section 4.1(b) of each
Franchise Agreement). ’ ’

3. Furnish you with a list of acceptable suppliers.of the equipment that you will need
to operate your Franchised Business and specifications and standards for:such equipmient; including your
truck. (Section 4.1(c) of the Franchise: Agreement).

4. Either directly or through an Area Representative:, assist you in setting up your
Franchise, as more particularly-described in Section 4.1(d) of the Franchise Agreement.



Ongoing Assistance
During the operation of your Franchised Business, TCFC will provide you with the following:

L. At least one national orregional meeting per year (Section 4.2(a).of each Franchise
Agreement). We charge a fee for these meetings to cover the costs and expenses;of such.meetings.

2. Training in new Core:Services technology. included in the System, ifany;.and other
operational advice. Such training will be free of charge if required by TCFC; if 6t required by TCEC,
TCFC may, charge you a fee for such training in an amount sufficient;to reimburse. TEFC for its costs.and
expenses: (Section 4.2(b) of each Franchise Agreement)

3, Marketing advice and suggestions. (Section 4.2(c) of each Franchise Agreement)

4, On-thé-job.assistance by either an employee or representative;of TCFC or an Area
Representative or its employees, if needed (Section 4.2 (d) of'the Franchise Agreement).

5. Other assistance: or. advice by means of newsletter; telephone or other forms of
electronic communications, (Section 4. 2(e). of ‘the Franchise Agreement)

6. Research and development efforts that TCFC’s believes may be helpful to improve
the System. (Section-4.2(f) of the:Franchise: Agreement)

7. Collection services, either ditectly or through a Collections Agent. (Section.3:2(b).
of the: Unit Franchise Agreement) - We or an Area Representative that we designate (the “Collections
Agent”) collect for all of the services that you provide on your behalf. We or the Collections Agent.pay
you the amount-of your-collected Gross Sales, less the. Royalty and any other fe¢s payable by-you to-us, or
to the. Area Representative , within.20 days- after receipt. If an Area Répresentative acts as the Collections
Agent, the Area Representatxve pays us 7%:of the invoiced Gross Sales, whether collected or uncollected
and retains the remainder of the collected Gross Sales for'the services.provided.by the Area Representative.
If we act-as.the Collections Agent for the Development Area in which you operate, we pay you the amount
of your collected Gross Sales, less the Royalty and any other amounts payableito us.

Adpvertising

If you advertise, you may use your own advertising materials in promoting ‘your Franchise; but these
‘materials must be:approved by TCFC before you use them. (Section.5.4(a)(v) of each Franchise- Agreement)
All advertising: must:conform to the standards.and requirements:specified by TCEC iin the Manual. TCFC
may develop in-house advertising and promotional materials or procure such materials from an outside
advertising agency, which you may purchase at your option.and éxpense. Subject to TCFC's right of prior.
approval, your advertising may be:disseminated in any kind of media.

You are:not required to contribute to.a markéting or advertising fund.
Computer System
Software. Yowmust purchase, register and install a QuickBooks:Pro program and PPG Paint Manager XI,

if apphcable on the computer that"you will use in connection with operation of the Franchised Business.
We have the.right to'require you to usé different or additional software in the future.



Hardware. You must purchase a laptop computer and printer that meet or exceed the minimum
specifications contained in the Manual, as revised from time to time. The:computer will enable you to record
the-work that you perform.

The current specifications for the:Computer System are:
Computer: Windows 7 pro, or later; that meets the minimum 'specifications required by all required
software, such as QuickBooks Pro Program and PPG Paint’ Manager XI

Printer: Any printer that will connect and function with.a laptop computer:

You: can purchase a computer and .a ‘printer that meet our current minimum requirements, for as little as
$300.

There are'no optional.or required maintenance updates, upgrading or support:contract, however, the'System
may be improved in the future:due'to new products, technology or authorized services.and, if any updates
or upgrades are required in the fiiture, you'must update-or upgrade your hardware and software as often as
required, at your cost, or you may be-required to pay a penalty. equal to-the amount of the initial franchise
fee.

You.are not required to hire'a computer-expert.

Electronic Information. We have the right to require independent. electronic access to-all of information
nmaintained on your computer, including but not limited to records.of the work that you perform, the invoices
that you issue and any payments that you receive for the work that you perform. In.addition, all electronic
rtecords must be.maderavailable to.us.for inspection, ‘upon requeést:

Manual

TCFC provides to you, on loan, one copy of the applicable COLORS ON' PARADE® Confidential
Operations Manual (the “Manual”). The Table of Contents of the Manual is attackied as Exhibit E to, this
franchise disclosure document. The-Manual contains a total of 365 pages (of which 242 pages are.devoted
to'the Unit Franchise Manual and 123 pages are devoted to the Area Representative Manual). The ‘subjects
covered by the Manual and number of pages devoted to each subject are shown in Exhibit D.

Start-Up Time

TCFC: estimates that the typical length of time bétween the signing of a Franchise Agreement and the
opening of a Franchise for business is approximately 30-90 days. Factors affecting these. lengths of time:
include your completion of the required training, the availability of an. Operating Unit and the necessary
timeto properly equip it, the time-needed to procure all necessary. licenses, permits and approvals, including
approvals required by the state in which your Franchised Business will be operated, and the time:needed to
hire and train personnel, if applicable, obtain required insurance, procuré business: and otherwise implement
your use of the'System. You must. commence' the operation: of the Franchised Business within 90 days'from
the:signing of your Franchise: Agreement.

Approval of Territory; Site Selection

TCFC must approve your Territory pnor to the execution of the Franchise Agreement. ‘No: site selection
assistance is provided to Franchisees, since Franchises generally operate with mobile- Operating Units,



Training

Before starting the business,and within six.(6) months from the effective date of the franchise: agreement,

unless you have received .at least three full months of training by a Colors On Parade franchisee; you (if
you are an individual, or one:of your-principals, if you are not an individual) must attend and successfully.
complete a Training:Program for éach Service that you wish.to offer. You must pay for the travel and living
expenses of all attendees. If you fail to complete all required/ Training Prograins to our satisfaction within
six (6) months, we may, at.our ‘option, either terminate this Agreement or-assess a. penalty against you in
the amount of the Initial Franchise Fee, which shall be payable upon demand. If we terminate this
Agreement.as a result of your failure to.complete any required Training Program to our satisfaction within
six (6) months, we will retain ‘the Initial Franchise Fee and apply ‘it to our costs; Términation of this
Agreement shall not relieve you from your post-termination obligations under‘Sections.5 .4, 5.5,5.6and 7,

which shall survive such termination.

Paint Repair and Refinishing Training Program. The: Training Program: for paint repair and refinishing
includes technical training-at TCFC’s Trammg and Research ‘Center in Conway, South Carolina and lasts
up to 2 weeks. This course is offéred as-often as required, and you are assigned'to a training course when
you comiplete the application process.

Below are: tables summanzmg the subj ect matter, approxxmate number of hours and classroom tfaining:and

Hours of | Hours of

Subject

Classroom |

Training

0]],-.
the-Job
Trainin

‘Location

» Paih,t Repair and

90

0

Conway;, SC
Refinishing, :
Operations,
Marketing,
Finance,
Computer
Trajning (Initial
| Training)
| Operations, 120 0
Marketing,
Finance,
Computer
Trammg (Initial

Conway, SC & Roanoke, VA

1998 until he became cmployed by TCFC in February 2007 Mr Moody began as Techmcal,Development
Coordinator, but his duties have-expanded to include training for all fieldwork, including paint and paintless
derit repair. Mr: Moody has trained numerous Colors on Parade® technicians at the corporite office. He:
also provides phone support:and local technical support as‘approved by us.



Area Representatives;do not participate in TCFC’s Training Program, however, they may providée-additional
training:and/or assistance to .our Uit franchisees in the fi¢ld.

You must bring the laptop that youhave'purchased or leased for use in connection with the operation of the
Franchised Business with you fo the Training Program.

TCFC also.offers refresher and additional training, programs to Franchisees; sometimes.on a regional basis.
If attendance at afty refresher or.additional program is: mandatory, there is:no charge:to-attend. Ifattendance:
is optional; then TCFC may charge.you a reasonable fee to attend. Training may-also be;provided at national
or regional meetings. TCFC presently holds national or regional meetings at least:annually.

Cooperatives. TCFC currently has no cooperatives and does not currently require cooperatives to be:
formed, changed, dissolved ormerged.

Item B
TERRITORY

You are granted the non-exclusive: right to operate a Franchise within a defined territory. (the;“Territory”),
which is described in Exhibit-A to your Franchise Agreement The Territory willibe-a geographic area with

an estimated population of at least 100,000.

You may not:solicit or accept.any orders from consumers outside your Terrifory without our conserit. You
may:not use other:Channels of ti_i’sti'ibution,_ such as.the Internet, catalog sales, telemarketing, or other direct
marketing, to make sales.-outside your Territory:

You may be assigned certain accounts within the Territory by us or the Area Representative responsible:
for the Territory, if applicable. Once you have been assigned a :specific account by us or an Area
Representatlve or you obtain a new account within the- Territory .on your own, you have the continuing
right'to service this account throughout the term of the: Unit Franchise Agreemernt ahd any renewal. This
provision does not-apply to.any national or regional account described in Section 5.2(i) of the Unit Franchise
Agreement or any account identified by either us or the Afea Répresentative: in advance, in writing, -as
excluded from'the application of the provision. Also, inithe eventthat we or the Area Representative receive
aity complaint from an.account which we determine, in-our sole determination, to:be significant eriough to
(i) jeopardize the continued servicing of the account by you, or. (ii) adversely affect thé goodwill associated
with the Marks; we-orthe Area Representative may, with.our, approval, assign the account to-be serviced
by a different Franchisee. In the event that any such account is'reassigned to another Franchisee, we or the
Ared Representative will make a good faith effoit to identify, obtain and. assign to you a replacement
account:of substantially similar, but not:necessarily identical, expected value. However, néither we nor the

Area Representative can guaranty that any replacement account will be found. With the consent:of TCFC

or the Area Representative ; you may also provide Services to other'accounts within the Territory that have
not'beén assigned to other Franchisees.

You will not receive:an exclusive territory. You may face competition from other franchisees, from outlets
that'we own, or from other channels of distribution or competitive brands that we control:

At TCFC’s request orwith TCFC’s prior written consent, you may, use the System at.accounts outside-of
your Territory for the purpose of assisting other Franchisees to.setvice their-accounts, however; no rights
of first refusal or other rights are granted or extended.. Similatly, other Franchisees may-use the System in
your Territory to service your accounts if; in TCFC’s réasonable. opinion, you are unable to appropriately



service your accounts. In. €ither case, \pri'or ‘written consent must be obtained from TCFC. ‘You may not
'solicit or accept work: outside:of your Territory without TCFC’s approval.

You do:not have any minimum sales requirements.

You may relocate your business, with TCFC’s approval, which will be granted so longias TCFC.réasonably
believes that the:proposed.new- territory will support another Unit Franchisee arid the Area Representative
for the new tetritory, if:any, agrees.

Reservation of Rights:

TCFC reserves the right to operate, or to: license others the:right to operate, businesses under the System
within retail shopping centérs.located within the boundaries.of the Territory and TCFC intends to do so, if
feasible. TCFC also reserves the right to develop othermarkets or use-alternative distribution channels for
the Services within the Territory, under TCFC’s Marks or any other marks, including but not limited to
Internet sales, or co-branding; arrangements with body shops, automobile dealers and the like, or other
vehicle: surface restoration centers, which offer services similar to those offered by you, however, 'TCFC
presently has no-firm plan to do:so. TCFC:is not-required to offerany new services:or products that.it' may
develop to you and you do-not have any'rights in the:new products or services unless they are. announced
to be a part of the System, however;.if TCFC includes such new products or services in the System, you
must offer such products or services. TCFC is not required to pay you any compensation for soliciting or
accepting work inside your Territory.

TCFC will:not pay any compénsation‘to you if it solicits.or accepts orders in your Tertitory.

NéitherfTC,FC oran.affiliate operates or plans:to.operate.or ﬁ-andh_ise;businesses under a different trademark
that will sell similar goods or services to the goods:and services that you sell as:an Unit Franchisee..

Item B
You operate: your Franchised Business under TCFC’s Marks.

The COLORSONPARADE® and COLORSONPARADE The Original Body Shop On Wheels® word
marks with stylized designs were registered by TCFC on the Principal Register of the United States Patent
and Trademark Office (“PTO”).on December 30, 2014 and January 29, 2008, under registration numbers
4662970.and 3,376,316.

The CAR.LOVE CL® word mark with styhzed design was registered’by TCFC: on the Principal Register of
the PTO on July 11,;2017; under registration' number 5242421,

The EcoSmart® word mark with stylized design was registered by TCEC on the Principal Register of the
PTO'on January 6, 2015, under registration numbers 4,667,626 and 4,667,627..

Al required filings with respectto these trademarks have been made.

To our knowledge, there:are no ¢urréntly effective material determinations;ef.the PTO, trademark trial:and
appeal board, thie trademark administrator ofany state or:any court, or any pending infringement, opposition
or cancellation of TCFC*s Marks or any pending material litigation involviag TCFC’s Marks.



There are no agreements in efféct which significantly affect the rights of TCFC fo use or license the-use of
the COLORS ON PARADE® marks. :

‘You must immediately notify TCFC of any infringement of or challenge to your use of‘any of TCFC’s

Marks, whether listed herein .or not, that comes to your attention. TCFC has the right-to take. any action

with respect to any infringement of or challenge to your use of 'any of TCFC’s Marks that it déems
appropriate, but the Franchise Agreementdoes not require TCFC to'take.any-action. TCFC has the right to
control any administrative proceeding or litigation related to TCFC’s Marks. The Franchise Agreements
do not require TCFC to participate in your defense and/or indemnify you for éxpenses or damages if you
are a party to an administrative or judicial proceeding‘involving any of TCFC’s Marks, or if the proceeding:
is resolved.unfavorably to you. ’

If TCFC decides that you should modify or discontinue using any of TCFC’s Marks, of usé¢ one or more
additional or substitute service:marks:or trademarks, you must comply with TCEC’s directions, and TCFC’s
has no obligation to reimburse you for the cost of complying with TCFC’s directions; provided, however,
that if, within any five-year penod TCFC adopts-a hew primary mark for the System, on a System-wide
basis, on more than one occasion; you will be responsible for-the first $3,000 per Operating Unit of the
aggregate costs and expenses you incur in.implementing the new primary mark, and TCFC will reimburse

you for any excess expenditures upon presentation. of proof of all costs and expensés you have incurred,
subject to- the limitations listed below. The costs and expenses for -which TCFC will reimburse you

specifically exclude (1) any loss of good will, (2)'sums spent.on advertising or marketing (other than written

advertising materials containing the Mark which becomes. no longer usable), and (3) office sign

expenditures to the extent they exceed $1,000 in the aggregate. In no event will TCFC’s liability exceed

'$3,000-per'Operating Unit, plus.$1,000 for the office:sign.

TCFC. does not know of any superior prior rights or any infringing uses that could materially affect your
use of'any of TCFC’s Marks in the state in which your Franchised Business-will be:located or operated.

Item M
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION
No patent is material to the Franchises.

TCFC has the right to-grant you a licenseito use the System under a perpetual license. agréement with Total
Car, Inc.; itsaffiliate..

TCFC owns copyrights for its Confidential Opérating Standards Technical Manual, registration number,
Vau-462-069, effective December 1, 1999; the ‘Confidential Operating, Standards Manual for Unit
Franchisees, régistration-number Vau—462 071, effective December 1, 1999; and the Confidential: Operating
Standards Manual for Multi-Unit Franchisees, registration number Vau.-462-070(1, effective December 1,
1999 (although TCFC .no longer offers multi-unit franchises). TCFC. also owns a copyright for its van
layout-and truck layout.. Some of the above copyriglits have been registered with the: federal government.

The duration of each copyright is the:author's life. plus 70 yeats. The:copyrights cannot be renewed.
TCEC does not know of any copyright infringement that ¢ould materially affect you.

Prior to orduring the:term.of your Franchise Agreement, TCFC or its affiliates may disclose in confidence
to you, either orally or in writing, certain trade secrets, know-how and other confidential information

(collectively, “Confidential Information”) relating to the management, operation or promotion of“your
Franchised Business. You may not, nor may. you permit any person. to, use or'disclose any Confidential



Information (including any: portion of the Manual) to any other'person, except to the extent necessary for
your employees to perform their functions. You must take reasonable. precautions necessary to protect:ail
‘Confideritial Information from unauthorized use or disclosure, inchiding conducting: orientation and
trainingprograms.for your employees to inform them-of the obligation to protect Confidential Information,
and. their related responsibilities and obligation's TCFC requires ‘that you obta;in Non—Disclosure and Non-

to TCFC from each of your emp]oyees
Item 5

‘'OBLIGATION TO PARTICIPATE.IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

You must personally operate and supervise the Franchised Business and devote your full time: and best
efforts to operating and supervising such operations, unless you have a fully trained full-time employee
designated for that purpose:who has been approved. and authorized by TCFC to.act in your stead.. Except
as stated below, TCFC does not make any recommendation as to whether you or a designated employee-
should. operate: and/or superwse 'your.Franchised Business. You-and any such designated employee must
attend and ssatisfactorily complete the: applicable Training, Program before Operating or supervising the
Franchised Business, ‘as applicable, and you and any such designated employee must attend. and
satisfactorily complete: all additional training programs required by TCFC after your Franchised Business
begins operations. h

TCFC believes that a successful Franchised Business requires a substantial time ¢ominiitment by you,
particularly during the first years of operations. During this peériod, you must become thoroughly
acquainted with your operations and build your clientele. You er your designated employee, if authorized
in writing by TCFC to act in your'stead, will need to work full-time on weekdays and several.evenings:per
‘week, and you will need to spend :some time -working on weekends. You may not. opérate any business
other than the Franchised Business and no related automobile products or services may be- utilized in the
Franchised Businéss without the prior written permission.of TCFC.

TCFC requires that your designated employee, and other employees, sign 2 Non-Disclosure and Non-
Competition Agreement, either in the form as:described in.Item 14 and as described in Sections.5.4(b).and
5.6 of each Franchise Agreement -or under another form approved by TCFC. You are responsible: for
obtaining executed covenants from each of your employees and it is'your responmbility to ensure that the
formrof.covenants executed by your'employees will be enforceable, to‘the maximum extent possible, under
the laws of the state in which the Franchised Business is located or operated.

TCFCractively enforces the:non-disclosure and non-competition agreements 51gned by youremployeesiand
contained in the Franchise Agreement. Although TCFC’s litigation in this area is not.the type. of litigation,
required to be disclosed in Item 3 of this' franchise disclosure document, TCFC will provide additional
information about these «cases upon your request. Any decision to enforce these:agreements or covenants
through litigation or otherwise will be made. in the sole determination-of TCFC.

If'you are an entity, and not an individual, then we will require that the equity owners who control 51%.:of
each class of your equities:and any other equity owners whohave executive or operational control over you
execute a Personal Guaranty of your.obligations.to TCFC in the form attached:as an.exhibit:to-the franchise
‘agreement.



Item 16

RESTRICTIONS:ON WHAT THE FRANCHISEE MAY SELL.

Y.ou may only offer and provide Services after you have successfully completed the: ‘Training Program, in
'the case;of pdirit fepair and reﬁmshmg services, or a training course approved by us, in the case-of paintless
dent répair or interior repairs, purchased the required equipment and comply with the térms of your
Franchise: Agreement. You must. offer at least.one Service. You may ilso offer such other services and
products as TCFC may, in'the:future, intreduce into thie-System, in its sole discretion, and generally makes
available to Franchisees. TCFC has the right.to delete any services from the System, in its sole:discretion.

Except as. othérwise s:peciﬁ'ed in Item 12, you may only offer and provide Services to customers. located
within your Territory'specified in your Franchise Agreement and you may not solicitor provide services to
a customer within your Territory whose account has beén assigned. to another Unit Franchisee.

Item.T7

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

The table lists important provisions of the franchise and related agreements, You
should read thesé provisions:in the agreements attached to this disclosure document.

THE FRANCHISE RELATIONSHIP

Section in Franchise

franchisee:to renew or
extend

Provision Agreement Summary

 A. Length of the franchise Section 2.1 20 years

‘term

B. Renewal or-extension. of | Section 2.2 If you havercomplied"with the Unit

the term Franchise Agreement and meet.other
conditions, you can extend the term of
your franchise for:an additional 20 years.

C. Requirements for Section 2.2 You must give.notice, not.be in default,

| sign then-current form of WUnit Franchise
| Agreement which may:confain-materially
| different terms:and:conditions from the

original contract, sign rélease.and ‘pay the
renewal fée. The, general release.required

as.a.condition of renewal.shall not apply

to any liability under-the Hlinois

| Franchise Disclosure. Act.




Section in Franchise,

ﬁSumma

curable defaults.

Provision Agreement

D. Términation by Section 6.4 Provided that youare in full compliance

franchisee with all of the terms.and conditions of the
Franchise Agreement,;and:all of your
obligations thereunder;, you may’ ‘
terminate the Agreement:in the event-of a
material default by us that we.fail to-cure.

‘E. ‘Termination by Not applicable Not Applicable

franchisor'without caise :

'F. Termination by Section 6.2 If you.default under the: Unit Franchise.

ifranchisor with cause Agreement.

H. “Cause” defined —non- Section 6.1 Your failure-to make a payment owed to

TCFC -oroiir Affiliatés or other default:
after having been given potice of
nonpayment.or other default on at least 3
occasions during the last 12 months; you
make.a-misrepresentation of material
 information furnished to TCFC.or omit
any material necessary‘to make your
representations not misleading; you
submit.2 financial statements in:any one-

| year period which understate any:sums

yowed to TCFC.orour Affiliate; you fail
to successfully Compléte training within 3
-months; you suspend-operation of your
'Franchise: for more than 7 days (other
than for reasons-of force:majeure); you
file for bankruptcy or'similat debtor-
relief; you become bankrupt or:insolvent;
you transfer your interest or rights in
violation of the Franchise Agreement;
you.are convicted of a felony or certain
other crimes; you fail to cure a violation
of any health or safety law. within the
applicable period permitted by law: The.

provision int the Franchise Agreement that |
provides for termination upon bankruptcy |

of the:franchisee' may not be enforceable
under federal bankruptcy law:(11 U.S.C,

| Section 101, et seq.)..




 Frovision

Secfi‘q‘n in Franchise
Agreement

| 1. Franchisee’s:obligations.

on termination/non-renewal

Section 7

Summary

:Obligations' include payment of amounts,
‘due; return of Confidential Information
including certain chemicals and tints
provided by TCFC .or our Affiliate;
complete de-identificafion; cease use of
‘System; notify customers, if so requested,;
promote separate identity; sale-of business
assets to TCFC, if requested; and]
compliance with all restrictive covenants,
including non-competition and non-
solicitation covenants.

\J. Assignment of contract
by franchisor

Section 9.13

TCFC may-assign its.rights or obligations
to:any person or:entity.

—defined.

K- E‘Transfef” by franchisee

Section.5.7(a)

Tincludes transfer of an interest in the|

| that agreement, or substantially all of the
| assets of the Franchise, any account

Franchise Agreement, the license under |

assigned to you as described in Section
4.1(d) of the Unit Franchise Agreement or
a.change in control-of a Franchisee.

| franchisor approval of

transfer

L. Franchisor-approval Vof Section 5.7(c) TCFC has the right to'approve all transfers

transfer by ‘franchisee but will not unreasonably withhold
i} approval if certain conditions are met.

|M. Conditions for Section 5.7(¢) All of your monetary obligations are.

satisfied; you are not in default; you sign a,

general release; you agree to non-
.competition provisions; transferec agrees:
‘to discharge all of your obligations;
transferee, qualifies; meets training,
Téquirements and signs ‘thenzcurrent Unit
Franchise Agreement; you remain liable
for existing obligations; and:all applicable
fees are paid. The: release ‘required as -a.
condition of transfer shall not apply to any |
liability under the Illinois Franchise
Disclosure Act.

N. Franchisor’s right.of first
refusal to.acquire
franchisee’s business

Section 5.7(c)

TCFC can match.any offer for any interest
in you, or in the license under your
Franchise Agreement or substantially all
of your assefs relating to your Unit

Franchise.




Provision

Section.in Franchise

Agreemeént |

O. Franchisor’s option'to
purchase franchisee’s.
business.

Section 7.7

Summary

Upon, expiration or termination of your
Franchise, TCFC may purchase-your truck
and other:equipment, at.depreciated book:
value, or if your truck is leased or rented,
assume:that lease or.rental arrangement, or
sublease, subject to the lessor’s;approval.

P. Death or disability of
franchisee

Section 5.7(c)

Must meet transfer conditions described)
.above, except if transfer is to your spousé.
or child, no administrative: transfer fee is
required and transfer not subject to right of
first refusal.

Q. Non-competition
:covenants during:the term
of the franchise

SGCﬁO'I,l‘z 56(3)

Except-as a Franchisee, no involvement in.
any business engaged in Core Sérvices or
Ancillary Services or that: supplies goods

and services to franchisees in competition |
with TCFC; non-solicitation of customers |
and employees of TCFC or other|
| franchisees.

R. Non-competition

covenants. aftér the

franchise is terminated or
expires

Section 5.6(b)

‘No. involvement in any business engaged
'in Coré Services or Ancillary Services for
2 years after termination, non-solicitation

| of customers. and employees of TCFC or

other franchisees.

| S. Madification of the
agreement:

Section 9.5.

‘No-modificationsiexcept when agreed toin.
‘writing, but TCFC may unilaterally
.change or add to types of Services you
may offer or to TCFC’s specifications,
standards or policies, including those in
the Manual. _

T. Integration/merger clause |

Section 9.2

Only ‘the: terms of the Franchise
Agreement are  binding. Any
representations' or promises outside: this
disclosuré document or the Franchise
Agreement may not be enforceable.
Notwithstanding the: foregoing, nothing in

| any agreement is intended to disclaim the
| express Tepresentations made in the

Franchise Disclosure Document, its
 exhibits and amendments.

{ U. Dispute resolution by
| arbitration or mediation

Section 8

‘Arbitration and Mediation under the
auspices of the American Arbitration
.Association in Conway, SC (subject to
,state' law), A franchisee may bring a

'lawsuit in Ilinois. A




Section.in Franchise

Provision ) Agreement . Summar

V. Choice of forum ‘Section'9.15 Arbitration under the auspices. of the
American Arbitration Association in
| Conway, SC (subject to state law). A
| franchisee may bring a.lawsuit in Illinois. .

| W..Choice of law Section.9.15 Nlinois laws apply.

The:provision inthe: franchise-agreements that provides for termination upon bankruptcy of the franchisee:
may-not be enforceable under federal bankruptcy law.
Item B
PUBLIC FIGURES
TCFC does.not use any. public figure'to promote its Franchises.
Item ®
FINANCIAL PERFORMANCE REPRESENTATIONS

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

The following charts reflect the mean average annual gross revenues, the highest, lowest and median gross
revenues-and. the sales expenses and gross margin for the fiscal year ended December31, 2019 of certain
franchisees..

Chart 1

Annual Gross Revenue

Franchisees Operating More Than | Frarichisees Operating More Than
. 3 Years | 1 Year But Less Than 3 Years
Average $143,594 ' $122,609
Highest ' $748,535 $251,270
Lowest - $1,194 $58,235
Median $121,325 $111,348

As of December 31,,2019, there were 204 Colors On Parade unit franchisees.

Of'these:204 franchises, 15 operated for less than 12 months, 26 operated more than ofie year but less than
3 years and 163 operated more than 3 years as of December 31, 2019.



The first column it Chart 1 reflects the mean average gross revenues and the highest, lowest and median
gross revenues, for fiscal'year 2019.reported by the 163 franchisees that operated:for more than 3 years. The:
second column reflects the mean average annual gross revenues and the highest, lowest and median gross.
revenues for fiscal year 2019 reported by the 26 franchisees. that-operated for more than one year buit less
than.3 'years. The information in this chart is based on monthly sales reports submitted.by the franchisees
for the purpose of computing royalty fees. These reports have not been audited by certified public
accountants nor have we sought to independently verify their accuiracy for pugposes of this chart.

Some outlets have sold this amount. Your individual results may différ. There is no assurance. that
you will sell as much.

The following:chart:breaks:down into ranges. of gross revénues the information on which Chart 1 is based.

Chart 2
| Annual Gross Revenue | Franchises Operating More Than 3 Franchises Operating 1 to 3 Years
: Yéa.[s
] Number Percentage |  Numiber Percentage
< $100,000 57 35 ‘ 12 46%
$100,001 —'$200,000 82 50 ‘ 11 o 42%
$200,001 - $300,000 2 7 2 8%
$300,001 --$500,000 8 5 1 4%
> $500,000 4 ‘ 3 0 : 0%

Exhibit E to this document is a list of the names and addfesses of the franchisees from which Colors on
Parade compiled these figures. All of the franchises are substantially similar-to the franchises we offer in
that-all franchises offer essentially the same services:and products as described in Item 1 of'this Disclosure
Document, and all franchises are mobile: units. Colors On Parade makes available the:same support to all
franchises.

Wiitten substantiation of the:data used in- preparing Charts 1 and 2 will be made available to you on
réasonable request, provided.that'we will niot disclose data that identifies specific: franchisees.

Chart 3

AVERAGE SALES AND EXPENSE INFORMATION
FOR CERTAIN FRANCHISEES FOR CALENDAR: YEAR 2019

(see Note 1)
Gross Sales | Gross Employee | Van.Expense | Insurance | Fuel Cost Other
Margin (see Wages ‘ Expenses
Note:2) _ (see:Note 3)
| <.$100,000 90% 11.1% 3.2% 3% 53% | 42%
1 i
$100,000-- 90% 124% |  29% 2.1% 3% 3.4%
$200,000 \
>:$200,000 90% 14%: 3% 1.6% 22% 2.9%




Note I: We obtained the:information;shown.in‘Chart 3 from our own records based on information reported
by our franchisees on profit:and loss statements .in the ordinary course of business. The reports have not
been audited by certified public accountants nor have we sought to independently verify their accuracy.
Not all franchisees supplied us with their profit and loss statements. In fact, only 39 unit franchisees,
representing less than 20% of Colors on Parade’s unit franchisees, provided this information, to us. The
profit aid loss forms used by the'franchisees were not uniform, and the- method of:calculating their expenses
varied. We only used the: profit and loss statements that we reasonably bélieved. .conformed to our
preparation-standards and requirements. If the information on thé profit:and loss statements indicated that:
a category of expenses was mis§ing or we had reason to believe that a type of expense had been.
miscategotized, we did not use that statement in the calculation -of the information in ‘the above chart.
Accordingly, we only used the information provided by 36 franchisees to prepare this chart.

Note 3: “Other Expenses” includes charges and expenses for cell phone: service, vehicle and ‘equipment
‘maintenance, uniforms, office supplies, and other miscellaneous costs. This list of expenses is not. all
inclusive and franchisees will incur additional.expenses in‘the.operation of their franchises, including, for
example, interest payments, royalty fees, and the salary or draw of the:owner of the:franchise. Also, not all
franchises.incurred.all the expenses listed.

Note 4: The financial data in the forgoing: charts was compiled for a time period prior to the COVID-19
pandemic-and the:temporary local and state governmental restrictions:on businesses,

Some outlets have attained these sales expenses.and this gross margin. Your individual results may
differ. There isino.assurance that you will attain these sales expenses or this gross margii.,

‘Written substantiation of the data used in preparing Chart.3 will be made ‘available to you.on reasonable.
request, provided that we:will not disclose:data that identifies specific franchisees.



Item 20
LIST OF OUTLETS AND FRANCHISEE INFORMATION
TABLENO. 1

System-wide Outlét:Summary
For years 2017 to 200

» Outlets at the- | ¢y 1ot at the
Gutlet Type Year Start\ofﬁhe | End o f the Year Net Change
Year ‘
- 2017 227 221 -6
Franchised 2018 221 212 9
7 2019 212 214 +2
Company-Owned 2017 11 12 +1
2018 12 11 =]
2019 lAl 7 iy 7
Total Outlets 2017 238 233 -5
2018 233 223 -10
2019 223 | 221 7 2
TABLE NO., 2
Transfers of Outlets from Franchisees:to New Owners
(other than the Franchisor)
For years 2017 to 200
" State 7 Year ' Number of Transfers
All States 2017 1
| 2018 0
2019 0
| ToTALS 2017 1
2018 0
2019 0

Notes:

1. Ifmultiple events occurredin the process.of transferring owtiership-of aii outlet, the:above table
includes only the event that:occurred last in time.

2. If'a:single outlet changed ownership two or more times.during the same fiscal year, the types
of changes:involved and the:order in which the changes occurred will beidescribed by footnote..

3. For'purposes of the:above table, “transfer” means the acquisition of a controlling interest.in a
franchised outlet, during its terms, by a person other than the franchisor or an affiliate.



TABLE NO. 3

Status of Franchise Outlets’
Foryears 2017 to 209

. ; Ou"ft? o Outlets | R:::::it:ed_ Tanri Non- ‘Cessed. || Outletsat |
State Year Startol | opened | from Terminations | penewsls: | Operations for | End of Year '
7 Year: Franchisees Other Reasons
Alabama 2017 | 8 2 0 0 0 o | 10
2018 | 10 0 0 1 0 0 9
- 2019 9 1 0 0 0 0 10
Arizona - 2017 1 0 0 0 1 0 0
[ 2018 0 0 0 0 0 0 0
| 2019 0 0 0 0 0 0 0
Arkansas 2017 7 3 0 0 2 0 8
2018 3 1 0 0 1 0 8
2019 9 0 0 S 0 9
| Califomia | 2017 | 28 1 o | o | 3 0 26
| 2018 26 2 0 2 | o 0 26
| 2019 26 4 0 0 1 0 29
Colorado 2017 13 1 0 0 2 0 12
2018 12 o | o 0 1 0 11
2019 1 0 0 0 1 0 10
| Connecticut | 2017 2 0 0 0 0 o | 2
20i8 2 0 0 I 0 0. 1
2019 1 1 o | 1 | o 0 1
Delaware 2017 0 0 o | o 0 0 0
2018 0 1 0 0 0 0 1
2019 1 o | o 0 0 0 1
Florida 2017 30 1 | o 0 1 o | 30
2018 | 30 5 0 2 2 o | 31
2019 | 31 1 0 0 1 o | 31




Outletsat | ) flets. Outlets . Outlets:at
_Sﬁlte\ Year ;St? el Opened Re‘}i‘;‘;’ﬁ" | Terminations ‘ ReNn:::!-nls Qpﬁf::ir:lds for End of
, Year Franchisees Other Reasons |  Y°2F
Georgia 2017 3 0 o | o 0 0 3
2018 3 1 0 0 0 0
2019 4 0 0 0 0 0
Hawaii 2017 4 0 0 0 0 0 4
2018 | 4 0 0 0 0 0 4
2019 | 4 0 0 0 0 0 4
Iilinois 2017 1 0 0 0 0 0 1
2018 1 0 0 0 0 Q 1
2019 1 0 0 0 0 ] 1
Kansas | 2017 0 0 0 0 0 0 0
| 2018 0 0 0 0 0 0 0
2019 0 1 0 0 0 0 1
Kentucky 2017 1 0 0 0 0 0 1|
2018 1 0 0 0 0 0 o
2019 1 0 0 0 0 0 1
| Louisiana - 2017 4 0 0 0 0 0 4
2018 4 0 0 0 1 0 3
2019 3 0 0. 0. (1] 0 3
Maryland 2017 4 0 0 0 0 0 4
' 20138 4 0 0 0 1 0 3
2019 3 0 0 o | o 0 3
 Michigan 2017 3 0 0 o | o 0 3
2018 3 0 0 o | o 0 3
2019 3 0 0 0 0 0 3
New 2017 0 0 0 0 0 0 0
Hampshire 2018 0 1 o 0 0 0 1
2019 1 0 0 0 0 0 1
New Jersey 2017 1 0. 0 0 i 0 0.
2018 0 0 0 0 0 0 0
2019 0 0 0 0 0 0 o
NewMexico | 2017 | 5 2 0 0 0 0 7
" 2018 7 0 0 0 1 0 6
2019 6 0 0 0 0 0 6




osl:::z? Outlets Re(::::it:ed ‘Non Ceased Outlets at
State Y, 4 N ) | o . End-of
, otate ear Year Opened | Em:]r;;?sm ‘Terminations | Renewals 8:):::;(:5;:: "(léﬁ:
| New: York 2017 14 1 0 0 0 0. 15
‘ 2018 15 1 0 0 1 0 15
2019 15 1 0 0 2 0 14
North 2017 6 0 0 0 0 0 6
Carolina 2018 6 0 0 0 0 0 6
2019 6 0 0 0 0 0 6
‘Oklahoma 2017 4 2 0 0 0 0 6
2018 | 6 1 0 0 3 0 4
2019 4 2 0 0 0 0 6
Pennsylvania 2017 6 0 0 0 0 0 6
2018 6 1 0 0 0 0 7
2019 7 2 0 0 0 0 9
South | 2017 23 0 0 0 3 0 20
Carolina 2018 | 20 0 0 0 1 0 19
2019 19. 1 0 0 0 0 20
Tennessee: 2017 10. 2 0 0 0 0 12
2018 12 0 0 0. 1 0 11
| 2019 11 1 0 0 1 0 11
Texas | 2017 31 1 0 0 7 0 25
2018 25 0 0 0 2 0 21,
7 2019 21 0 0 1 5 0 15
Utah 2017 i 0 0. 0 1 0 0
| 2018 0 0 0 0 0 0 0
7 2019 0 0 0 0 0 0 0
Virginia 2017 17 1 0 0 1 1 16
2018 16 0 0 0 0 0 16
2019 16 0 0 0 0 0 16
TOTALS 2017 227 17 0 0 22 1 221
2018 221 14 0 0 15 0 212
2019 212 15 0 2 i1 0 214




1. The above table includes 'bdth,new outlets and existing company-owned -outlets that a franchisee”
purchased from the franchisor. A

2. The number of existing company-owned outlets sold to a franchisee is also included in Column. 7'
of Table No. 4-and the fumber of franchised outlets reacquired by thé franchisor-is.also inclided
in Column 5 of Table No. 4. ‘ '

3. For purposes of the above table, “termination” means the franchisor’s termination of a franchise
agreement prior to the-end of 'its term and without. providing any consideration to the franchisee
(whether by-payment or forgiveness assumption.of debt); “non-renewal” occurs when the franchise
agreement for a franchised outlet is-not renewed:at the end of the term;.and a “reacquisition” means
the franchisor’s acquisition for consideration (whether by payment or forgiveness ‘assumption of
debt) of a franchised-outlet during its'term. .

4. Column 8 of the:abovetable includes the total number of outleéts: in each state not operating as:one:
of the franchisor’s outlets at.the end of each fiscal year for reasons othér than termination, non-
renéwal, or reacquisition by the franchisor.

TABLE NO. 4
Status of Company-Owned Outlets
For years.2017 to 2019
Outlets at Oiitlets _ Outléts | outtets s
‘ ‘State Year S,inrf«‘of- w Ope: ed Ret;lrtg:red 2'['::2;3 Ouflgt? sold to En::l‘ o:',t:{:;.r
Year Franchisees Franchisees

California - 2017 1 0 0 0 0 1
- 2018 1 0 0 0 0 1
| 2019 1 0. 0 0 0 |
‘Colorado 2017 1 0 0 0 1 0
2018 0 0 0 0 0 0
2019 0 0 0 0 0 0
Connecticut | 2017 1 0 0 0 0 1
- 2018 1 0 0 0 0 1
2019. 1 0 0 L 0 0
 Delaware 2017 {1 0 0 0 0 1
. 2018 1 0 0 0 0 1
| 2019 1 0 1 0. 0 0
| Georgia - 2017 1 0 0 0 0 1
2018 | 1 0 0 0 0 b1
2019 | 1 0 0 0 0 1




Notes;




o o Oixtlet-s‘:at Outlets R::f;‘fitfed P ‘ Outlets-at
‘ State Year Stflrt,of Opened trom Out!em Outlets s?ld to | podof Yesr
Year Franchisees Closed Franchisees

New 2017 | o 0 o | o0 0 0
Hampshire 2018 0 0 0 0 0 0
2009 | 0 1 0 0 0 1
New Jersey 2017 1 0 0 0 0 1
2018 1 0 0 0 0 1
2019 | 1 0 1 0 0 0
North Carolina | 2017 2 0 0 0 0 2
2018 2 0 0 1 0 1
, 2019 1 0 0 0 0 1
South Carolina | 2017 0 1 0 0 0 1
2018 | 1 0 0 1 0 0
2009 | 0 0 0 0 0 0
| Tennessee. 2017 2 0 0 0 0 2
2018 2 0 0 0 0 2
2019 2 0 0 0 0 2
Maryland | 2017 1 0 0 0. 0 1
- 2018 1 0 0 0 0 1
2019 1 0 0 0 0 1
Pennsylvagia | 2017 1 0 0 0 0 1
2018 1 0 0 0 0 1
2019 1 0 0 0 1 0
“Totals 2017 | 11 1 0 0 0 12
2018 12 0 0 2 0 i0
2019 10 1 1 I 2 9




TABLENO. 5
Projecteq New Franchise Qutlets
As of December 31,2019
| State ‘i Franchise Agreements. | ~ Projected New | Projected New Company-
‘Signed But Outlet Not | Franchised Outletsin | Owned Outlets in the Next,
Opened Fiscal Year 2020 Fiscal Year 2020
California 0 0 | 0
| Colorado | 0 1 ! ‘ 0
Florida 0 3 | 0
Georgia 0 1 0
Illinois 0 0 0
Maryland 0 0 0
Nevada 0 0 0
New Jersey 0 0 0
Notth Carolina 0 0 0
Ohio ’ 0 0 0
South Carolina 0 0 0
Texas 0 0 0
Virginia 0 0 l 0
‘Other States 0 2 Y 0
Totals 0 7 0

A list of our current Franchisees' (as of December 31, 2019) is attached to this Disclosure Dociiment as
Exhibit'F. A list of the name and last known home address and telephone niimber of every Frarichisée who,
has had an.outlet terminated, canceled, not renewed or otherwise voluntarily or involuntarily ceased to do
business under the franchise agreement during ‘the most recertly completéd fiscal year or who has not
communicated with.us within'ten (10) weeks of our application date:is attached to this Disclosure Document
as Exhibit G.

If you buy the Franchise, your contact information may be:disclosed to. other buyers when you leave the
franchise system.

TCFC sponsors the Colors on Parade Franchise Advisory Council (“COPFAC”), whose members consist
of ourfranchisees.

During the last three years, no current or former franchisees:have:signed-confidentiality clauses:that restrict
them from :discussing with you their experiences as a franchisee in our franchise system. Prospective:
franchisees should be:aware that, if they dopurchase-a franchise, their contact information may be.disclosed
in future: Franchise Disclosure. Documents.



Item 21
FINANCIAL STATEMENTS

Attached. as Exhibit G to: this franchise disclosure: document are our audited financial statements for the
fiscal-years ended of December 31, 2019,:2018 and 2017..

Itein 22
CONTRACTS
Attached hereto are the following contracts:
[Exhibit Document

C Franchise Agreement
H Personal Guaranty and Assumption of Obligations;
K Release

Item 23

RECEIPTS

Attached to this Disclosure Document as. Exhibit N are receipts acknowledging your receipt of this

document.



EXHIBIT A

LIST OF STATE ADMINISTRATORS

Cailifornia

Commissioner

Department of Business Oversight
320 West:4™ Street, Suite. 750

Los Angeles, California 90013
(2‘@1?'3:) 576=7500

Hawaii

Securities Examiner

Department.of Commerce and Consumer Affairs
335 Merchant Street, Room 203

Honolulu, Hawaii 96813

(808) 586-2722

Illinois

Franchise Examiner

Office of the' Attorney General
Franchise Bureau

500 South Second Street
Springfield, [llinois 62703
(217)782-4465

Indiana

Securities Commissioner

Office of the Indiana Securities Commissioner
302 West Washington Street

Room E-11

Indianapolis, Indiana 46204

(317).232-6681

Maryland

Office-of'the Attorney:General
200 St. Paul Place.
Baltimore, Maryland 21202

(410) 576-6360

‘Oregon

Department of Consumer and Business Services
Division of Finance and Corperate Securities
Labor and Industries Building

Salem, Oregon 97310

(503) 378-4387

Michigan
Franchise -Administrator

Michigan Department of the Attorney General

Constmer Protection Division
525 W. Ottawa Street
Lansing, Michigah 48909
(517) 373-1140

Minnesota

Franchise Examiner
Départment - ¢f Commerce
85'7" Place East, Suite 500
St. Paul, Minnesota 55101
(651) 296-4026.

Nebraska

Securities Analyst

Department of Banking'& Finance
Bureau of ‘Securities

1200 N Stréet, The. Atrivum, Suite 311
Lincoln, Nebraska,.68508
(402)471-3445

New York.

Franchisé Examiner

Office of'the Attorney General
Investment Protéction Bureau
120 Broadway

New York, New York 10271
(212) 416-8000

North Dakota

Franchise Examiner

Office.of the Securities Commissioner
600 East Boulevard Avenue, 5" Floor
Bismarck, North Dakota 58505
(701)328-2910

‘Virginia

State:Corporation Commission

Division of Securities

1300.E. Main Street, 1* Floor
Richmond, Virginia 23219
(804) 371-9733



Rhode Island

Chief Securities Examiner
Division of Securities

233 Richmond.Street, Suite 232
Providence; Rhode Island 02903
(401)277-3048

.South Dakota

Department of Revenue.and Regulation
Division of Securities

445 E Capitol

Pierre, South.Dakota 57501-3185

(605) 773-4013

Texas

Statutory Document Section
Secretary of State:

P:O. Box 12887

Austin, Texas 78711

(512) 475-1769.

Utah

Division of Consumer Protection
Utah Department of Commerce
160 East Three.Hundred South
P.O. Box 45804

Salt Lake City, Utah 84145:0804
(801) 530-6601

Washington

.Administrator
Department of Firiancial Institutions

210 11" Avenue, SW, Room 300
Olympia, Washington 98504
(360) 902-8760

Wisconsin
Franchise Administrator

Department of Financial Institutions.

Division of Securities

345 W. Washington Avenue, 4™ Floor

Madison, Wisconsin 53703
(608) 266-8557



EXHIBIT B

AGENTS FOR -SERVICE OF PROCESS

San Diego, California 92101-3697

[ California New Jersey

“:‘Commissioner | National Registered Agents, Inc.
Department of Business Oversight 51 Everett Drive, Suite 107B
1350 Front Street P:0: Box 927

‘West Windsor, New Jersey. 08550-0927

Commissioner.of Securities

Department of Commerce and Consumer Affairs
335 Merchant Street, Room 203

Honolulu, Hawaii 96813

Florida. New York

NRAI Services, Inc. Secretary of State

526.E. Park Avenue 162 Washington Avenue
Tallahassée, Florida 32301 Albany, New York 12231
Hawaii N_orﬁn Dakota.

Office of the Securities Commissionér
600 East Boulevard, 5" Floor
Bismarck, North Dakota 58505.

Illinois

Office of the. Attorney- General
500 South Second Street
Springfield, Illinois 62706

North Dakota.

Office of the Securities Commissionet
600 East Boulévard, 5™ Floor
Bismarck, North Dakota 58505

Indiana

Secretary of State

201 State House

200 West Washington Street
Indianapolis, Indiaha 46204

South Dakota

Department of Revenué and Regulation.
 Division of Securities
' 445 E:Capitol.

Pierre, South Dakota:57501-3185

Maryland
Maryland Securities Commissioner
..200 Saint Paul Place

| Baltimore, Maryland 21202-2020

|
Virgnia .
'Clerk:of'the State Corporation Commission

{ 1300 E. Main Street

Richmond, Virginia 23219

Michigan

CSC - Lawyers Incorporating Service Company.
601 Abbott Street ‘
East Lansing, Michigan.48823

Washington

Department of Einancial Institutions
‘Securities Division

210: 11" Avenue, SW, 3" Floor West
Olympia, Washington 98504

Minnesota
" Commissioner

Department of Comimerce
85 7 Place East, Suite 500

St. Paul, Minnesota:55101-2198




EXHIBIT C

FRANCHISE AGREEMENT



\_UN PRRRDE J

UNIT FRANCHISE AGREEMENT
BETWEEN
COLORS:ON PARADE FRANCHISING CORPORATION

EFFECTIVE DATE:
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COLORS.ON PARADE

UNIT FRANCHISE.AGREEMENT

'THIS'UNIT FRANCHISE AGREEMENT is.made,as of the date'set forth in Exhibit A attached.

heréto (the “Effective Date”), by and between TOTAL CAR FRANCHISING CORPORATION

(hereinafter referred to as “we” or “us™), a South Carolina corporation with its principal place of business.

located at 125 Daytona Street, Conway, SC 29526, and the party listed:on Exhibit A as the Unit Franchisee
(hereinafter referred to as “you’), whose :address is:set forth on Exhibit A.

RECITALS
We have.acquired the rights to.and/or developed, and have refined, technology (thé “Technology”)
and have developed expertise with respect:to prov1d1ng fixed ssite or mobile transportatxon-related repair
and reconditioning services, including paint repai, paintless dent removal, headlight, wheel and interior
restoration and repair, on automobiles, trucks, planes and/or other transportation-related equlpment

(“Services™) and/or managing the provision of such services by third parties under-the Colors on Parade®

trademark and service marks (the “Marks™).

We have-also developed a system for marketing the:Services. This:marketing system, together with
the Services, the Technology, the Marks, and.such other marks, trade dress:and other intellectual property,

know-how and confidential information as'may now be or hereafter become part.of the system (which are

referred to hereinafter collectively as the “System”).

~ You have advised us that you wish to obtain a license to act:as a Colors on Parade® Unit franchisee
and provide Services as a'Colors On Parade-franchisee upon the-terms:and conditions set forth herein.

NOW, THEREFORE, intending to be legally bound hereby, weand you hereby agree as:follows:

1. GRANT OF LICENSE. We hereby grant you a.non-exclusive license to use the System to

provide arid/or manage the provision of Services (the “Franchise”) in thesterritory described in Exhibit A.

and/or any other area, where we permit-you to provide Services (the “Territory”) as a Colors on Parade®

Unit Franchisee (the “Franchised Business™ - or*‘Business”), upon the terms:and ‘conditions set forth herein.
You.have the right to provide the Services to those accounts within the Territory that are assigned to you
by us or by the: Colors on Parade® area Representative: franchisee for your Territory (the “Area
Representative”). With our written consent or the written corisént.of the: Area Representatlve you may also
provide Services to other accounts within the Territory that: are mdependently developed by you and
approved by us and that have not been assigned to other Unit Franchisees. In addition, with our written
consent:or at our request, you may use the System to service other accounts or in:areas, outside the Termritory
for the purpose of assisting other Colors:on Parade® franchisees to service theircustomers. Similarly, other
Colors. on Parade® franchisees may. use the System in your Territory and service -accounts you have
previously serviced if we.or the, Area Representative, with.ourapproval, determine'it necessary or advisable.

No rights of first refusal or -other rights are. granted to you heérein of exténded to you by virtue of the:

Franchise.



2. TERM; RENEWAL

2.1 Term:. The term of this Agreement shall commence: on 'threr Effective Date and
terminate on-the twentieth (20th).anniversary of the Efféctive Date (the “Initial Term”)..

22 Renewal. You may, at your option, renew the Franchise for oné (1) additional
twenty (20) year term, however, invofder to-do so, you must:

_ 4 (@)  notify us in writing; not less than 90-nor more than 180 days prior. to the
expiration of the Initial Term, of your desire to renew;

(b) not permit any Event of Default (as hereinafter defined) or any event
which, with the giving of notice:and/or the: passage of time, would constitute:an Event of Default to exist
either at the time you give your notice on: intent to renew or at the date of expiration of the Initial Term of
this Agreement;

()  execute our then-cufrent form of Unit Franchise Agreement, which may
have terms and conditions materially different from these contained in this Agreement;,
(d) pay us-a renewal fee equal.to 50%.of the then-current Initial Eranchise Fee

that we charge. to Unit Franchisees at the-time of renewal and the Initial Franchise Fee paid‘hereunder, but
in‘no event less:than $2,500.00; and

(e) execute a general release in our favor, unless:prohibited by:applicable;state
law.
3. FEES
3.1 Initial Franchise Fee/Renewal Fee. Unless you are:executing:this Agreement to.
renew an existing franchise: agreement, you must pay us an initial franchise: fee of $ _ (the “Initial

Franchise Fee™) when you sign this Agreement. If you.are: executing this Agreement to renew an existing
franchise agreement, you must pay. us a renewal fee in the amount set forth on Exhibit A (the “Renewal
Fee”)'when you sign this Agreement. The Initial Franchise Fee or Renewal Fee is not:refundable.

3.2 Royalty

@a). Subject to the: provisions of Section 3.6 and the Performance. Incentive.
Program described in Section 4.4, if applicable, you must also pay us a.continuing monthly royaity equal
to. thirty' percent (30%) of your Gross Sales (the “Royalty”). “Gross Sales” includes any and all revenues
from Services provided by you. and/or your'employees and independent contractors and/or from managing
the provision of anysuch services by a third party. Gross.Sales does'not include (i) promotional allowances
or rebates paid to you when you purchase products or supplies, or (ii) sales or use taxes, measured on the:
basis of your Gross Sales, imposed by governmental authorities, if such taxes -are- added to your selling
price for your services and are in fact'paid. Refunds:to customers shall be deducted from Gross Sales-only
to the extent such amounts have previously been includedin Gross Sales and Royalties paid thereon.. Gross
Sales shall be calculated monthly-on allservices provided as of the last day of each calendar-month and.you
must provide us or the Billing and Collections Agent with wntten reports of your Gross Sales for. each.
moiith by the second (2nd) day of the next following month in order to enable. us or the: Billing -and
Collections Agent to-invoice. for your Gross Sales. No portion of the Royalty described in this Section 3.2
shall be:attributable to-any specific patent-or copyright as distinct from the'System and that your obligation

2




to pay. the Royalty described herein shall not be:predicated or conditioned upon the: validity of ‘any patent
or copyright claimed by us and used in‘the System. In the event that a court ‘of competent Junsdlctlon

determines that apportionment of the Royalty is necessary or appropriate, any patent or copyTight license

granted to you hereunider shall be deemed to be royalty free and made in the: consideration ofyour proper
usé of the Marks:and System.

(b) Notthhstandmg anything contained in the foregoing Section 3.2(a), we

shall .invoice ‘and collect or, as provided in Section 4.3, appoint an agent (the “Billing and Collections

Agent”) to invoice and collect, your Gross. Sales from your customiers. We or the Billing and Collections
Agent will pay-you seventy percent (70%) of-the Gross Sales.not later than the 20th day following the date
on which such Gross Sales are:collected and the balance.shall be retained by us and the Area Representative
or paid'to us and the Area Representative by the Billing and.Collections Agent in payment of the Royalties
payable by you pursuantto:Section.3.2(a). If your customers do-not:make timely paymerit, we or the Billing

and Collections Agent shall use reasonable. efforts to collect the same from your customers. We or the

Billing ard ‘Collections Agent may also retain third, parties to attempt to collect sums. owed by your
customefs, in which event we shall be entitled to deduct the costs and expenses paid to such. third parties
from the amount of the: Gross. Sales payable toyou.

33  Training Fees. Unless you are executing this Agreeineént to renéw an existing
franchise agreement and have already. completed the Training Program described in section 4.1(b), you
must pay us the following training fee:(the “Training Fee) for-each Service that you wish to provide:

Paint restoration - $0
Paintless dent removal:- $4,000.
Interiorrepair = $5,000

Training Fees are payable at least thirty (30) days prior to the first day of the Training Program. Training
Fees are not refundable In addition, if you fail to.complete the Training, Program within six (6) months
from your execution of this Agreement, we may assess.a penalty against you in the amount of the Initial
Franchise Fee.

34  Equipment Set-up Fee. Unless you are executing this Agreement to renew an
existing franchise agreemerit and/or aré obtainirig the equipment necessary to begin to operate the
Franchised Business from a third party, you must pay us the Equipment Set-up Fee:stated in Exhibit A for
a start-up. package that includes certain.of the equipment that you will need. The Equipment Set-up Fee is
payable at least thirty (30) days prior to.the first day of the Training Program and is not refundable.

3.5  Late Fee and Interest. If you do not pay any amounts.due to us promptly'when
due, you must also pay-us 4 late fee-of $100.00- plus mterest on the overdue:amount at the rate of ten percent
(10%)-per annumn on the overdue amount or at the maximum rate permitted by law from the date due until
paid.

3.6 On-going Training and Assistance Fee. If, in our sole discretion; weé appoint
another franchisee (the “Assisting Franchisee”) to provide you with on-going training and/or assistance,
you must pay the Assistifig Frachisee a contihuing monthly fee. (the “On-going Training and Assistance
Fee”) equal to up to five percent: (5%) of your Gross Sales and, if we do so, the Royalty payable to you.
pursuant to ‘Section 3.2(a) above will be:reduced by the amount of the On-going Training and Assistance
Fee actually paid-to the Assisting Franchisee.

4, OUR OBLIGATIONS TO YOU



4.1 Initial Obligations. Unless youare executing this Agreement to renew an existing
franchise, prior'to the commencement of the Franchised Business, we will do the following:

~ (8) Confidential Operating Standards Manual. We will provide to you, on
loan; one;copy of our Confidential Operating' Standards Manual or make a copy of the Manual available: to

you (Which, as revised by us from time to time, is referred to hereafter as the “Manual”). You may not
copy. the Manual or disclose its contents to any person other than your employees and independent
.contractors, Who must first sign an agreement, satisfactory to us in form and substarice, to keep the Manual’s
contents confidential and nét usé its contents except in. performing their duties as your employee; and to
abide by certain non-competition and non-solicitation restrictions. The Manual shall remain our property
at all times and must be returned to us upon request. We reserve the’ right to:amend the Manual from time
to time in our sole discretion, Amendnients shall become efféctive upon your recéipt or on the date
specified by us. For purposes; of this Agreement, the tetn “Manual” also includes: any- and all other
confidential information, directives, specifications and procedures furnished to you by us, whether or not
physically incorporated into the Manual itself. The provisions of the Manual may not alter the fundamental
rights granted to you in this Agreement and, if the provisions of this. Agreement and the:Manual are in direct
conflict with respect to-any of the. fundamental. rights granted to you in this Agreement, the provisions of
this Agreement shall control. If you fail to return the Manual to- us, upon the termination or expiration of
this Agreement; you must-pay us $10,000, in addition to any other rights-or remedies that we may have:for
the improper use-or disclosure of the Manual.

(b) Training. Unless you.have received at least three full months of training
by a Colors On Parade franchisee or are executing this agreement:to renew the franchise; will provide you
with the training that we believe necessary for youito provide each Sefvice that you initially wish to provfdc
and-to begin to operate the Franchised Business (the “Training Program”™). The Training Program will be
provided in or about Myrtle Beach, SC (paint:repair and refinishing), Myrtle Beach, SC and Wilmington,
NC (paintless dent removal) and Kailua, Hawaii (interior repairs), or at such.other location(s) as we may
designate.

(c) Equipment. Unless you are executitig this Agréement to renew: an
existing franchise agreement and/or are obtaining the equipment necessary to begin to .operate the
Franchised Business a from a third paity, we will provide you with a start-up package, which includes
certain of the equipment that you will need to begin to operate the Franchised Business (the “Set-up.
Package™). In.addition, we will furnish you with our standard specifications for the white:pickup trick or
trailer that-you will. require to operate the Franchised Business (the “Vehicle”) and a list of suppliers of the
equipment, tools, products and supplies that.you will need to operate the Franchised Business after start-up
and to provide Services. You may purchase such equipment, tools, products-and supplies:only:from these.
approved suppliers and you may. not; undér any circumstances, purchase products: from any .company' or
persori that has atternpted to “knock off” or otherwise analyze for replication of any of our products,.
including but not lumted to all products patented or patent pending and all products that are sold with the
Colors on Parade® trademark or trade name, unless specifically authorized by us in writing. You may
purchase your Viehicle(s) from any 'source, so long as the Vehicle(s) meet our standard specifications and
will permit you to provide the Services. You may, at your option, upgrade the. specifications of your
Vehicle(s): We or the Area, Representatlve or another Area Representatlve that we designate must inspect’
each fully-equipped Vehicle (“Operating Unit”) to be used in connection with the. operation of the.
Franchised Business in ‘order to confirm that it meets or ‘exceeds our standards and specifications, as set
forth in'the: Manual, and you may not use an Operating Unit in.conniection with the operation the Franchised.
Business unless and until it has been inspected and certified by us or the area Representative. You must.
also'purchase your proprietary mobile lab with the.assigned paint related products.from or through us.



(d)  Accounts. Once you have-developed-or been assigned a specific account
by us or the Area Representative in.the Territory, you will have the right to service such account during the
term of this Agreement or any renewal; provided, however, that (a) this provision shall not apply to any
national or regional account disclosed in Section 5.2(h) or any account identified by us or the Area
Representative in advance, in writing, as.excluded from the application of this provision; and (b) in the
event that we or the Area Representatlve receive any -complaint from such account that we or the: Area
Representative determine to be;significant enough to (i) jeopardize the-continued servicing of such account
by you or any other business operating under the' System, or (ii) .adversely affect the goodwill associated
with our company or the Marks, as defined:in Section 5.4, or an account-asks us or the Area Representative
t0 assign such accountito another franchisee; we orthe Area Representative, with our approval, may do-so.

42  Ongoing Obligations. Aﬂer you commence operation of the Franchised Business,

(@) At least one national or regional meeting per year. We have the right to
¢harge you a fee to atterid such meetings:. Such meetings are currently provided at a fee to cover our
expenses.

(b) Training in new Services technology, if any, included in the System and,
upon your request, other operational advice. If such additional training is:mandatory, we will provide:such
training free-of charge. If fiot, you may. be:requiredto reimburse:us-for ourcosts and expenses.

©). Marketing advice and suggestions.

@ Periodic. on-site ‘assistance by one 6f our employeés or agents; the Area
Representative or another Area Representative,

(e) Othér assistance or.advice'by means of newsletter, telephone or other form
of ¢léctronic communiéation.

[§3) Research and:development..
(&) Billing andCollections Sérvices.

43 Delegation of Duties. We:may delegate some or all of our duties to you urder this
Agreeément to. the Area Representative or another franchisee, however, we shall refain the primary
responsibility for performing the delegated.obligations.to you under this Agreement. Without limiting the
foregoing, we may,.as provided above, delegate the obligation to invoice and collect. your Gross Sales to.a
‘Billing and Collections Agent (who maybe the Area Representative).

4.4  Performance Incentive Program. Provided you are in full compliance with all
of the provisions of this. Agreement.and.the Manual, if you are'not-eligible for'any other Royalty reduction
or rebate from us or the area Representative for the Territory, you will receive a performance incentive
(“Performance.Incentive”) for-each month that your Gross Salés exceed the benchmarks set forth below.

Under the Peiformance Incentive Program (if applicable):
m If your Gross Sales for the month are $10,000 or moré (but less than

$15,000), you will receive a Performance Incentive in an amount-equal to 3%, of your Gross Sales.for the
month;



(2)  If your Gross Sales. for the month are $15,000 or more (but less than
$20,000), you will receive a Performance Incentive in an.amount equal to 5% of your Gross Sales for the.
month;

) If your Gross Sales for the: month are $20,000 or more (but less than
$30,000), you will receive a Performance Incentive in an amount equal to. 7% of your Gross Sales for the:
month; and '

(4), If your Gross Sales for-the month are $30,000:0r-more, you will receivea.
Performance Incentive.in an:amount.equal to 10% of your Gross Sales for the month.

Any Performance Incentives earned by you hereunder will beiremitted.to you within 30:days following the

end of the month .durii;g:which the Performance Incentive was earned.

5. YOUR OBLIGATIONS TO US

5.1 Prior to Commencement of Operations. Unless you are executing this
Agreeient to renew an existing franchise, ‘before. offering any Services to the public, you must. do' the
following:

(a) Training. Unless you have received at least.three full months of training
by a Colors On Parade franchisee or dare eXecuting this Agreement to renew the franchise, you must

‘complete, to our‘setisfaction, the Training: Program for each Service:that-you wish to. provide within six (6),
months ffom the Effective Date of this. Agreement. The: Training Fees are set forth in Section 3.3. You

will also bé respons1ble for all travel, meals and lodging expenses incurred in connection with your
attendance:at this and any other training program or courses. If you fail to complet¢ all required Training,

Programs to:our satisfaction within six (6).months, we ‘may, at our-option, either terminate-this: Agreement

or ‘assess a penalty against you in the amount of the Initial Franchise Fee, which shall be payable upon
demand If we termmate this Agreement as a result of your faﬂu:e to complete any requu'ed Trammg
our costs. Termmatlon of this Agre_ement shall not ,rehe_ve you ﬁom you: obllgatlons under Sectlons 54,
5.5, 5.6 and 7, which shall survive:such termination.

(®) Equipment:and Supplies. Unless you obtain the equipment that you will
need to begin to operate the Franchised Business:from a third party, you.must pay us'the Equlpment Set-up
Fee for each Service-that you wish to provide and purchase a Vehicle and all of the- Temaining -equipment
specified for each such.Service. You may only use equipment, tools, products and supplies in connection
with the Franchised Business that meet our standards and specifications, and you must purchase all
equipment, tools, products and :supplies that you use in ¢onnection with the operation of the Franchised
Business only from or through us or approved suppliers. As provided. above, you may not, under any
circumstances, purchasé products from any company or person that has attempted. to “knock off” or
otherwise analyze. for replication all of our products, including but niot limited to all products patented or
patent pendingand all products that are sold with.the Colors on Parade® tradémark or trade name. Without
limiting the:foregoing; as provided above, youmiist purchase your proprietary mobile lab with the: assigned

paint related products through us. Any-€quipment, tools, products:and supplies which you purchase or lease

for the Franchised Business and which is.equipped.in‘accordance with our'standards and. speciﬁcations may
not be sold, assigned, transferred, leased, subleased or otherwise disposed of without our prior ‘written
consent, which consent will not be unreasonably withheld. Prior to any sale, assignment, transfer, lease,
sublease, or other disposition, you must remove the Marks from such equlpment tools, products and

supplies, and remove from such equipmeit, tools, products and supplies any materials, supplies or



equipment which we deem to be proprietary, and: reconfigure'the equipment, tools, products and supplies,
all in accordance with the Manual. You must execute the equipment lease required for acquisition of any
proprietary equipment.

B (c) Computer. Obtain:and maintain a laptop computer meeting the standards
and specifications. provided in the Manual in order to properly identify paint matches and, comply with

matters regarding billing. The System:may have improvements-or future requirements due'to new products
or services authorized. You must update your hardware, from time to time, as necessary, to operate- thé.

software required for the Franchised Business.

(d) Software; Electronic Information. Purchase, register -and install a

QuickBooks Pro program-on the:laptop.computer that you will utilize:in operations and bring your computer
with you fo the Training Program. Although we do not currently require:our franchisees to-proyide us with
independent access to their financial information, ‘you must, if required by the Manual, provide us with

independeiit eléctroiiic access to information required to be niaintained on your computer.. You must.also

make all electronic records available-for inspection by us; upon request.

(e) Insurance. Purchase and thereafter maintain in effect general liability,
worker’s:.compensation and-such other insurance as we specify in the'Manual, from time to time, or which

may otherwise be required by-applicable governmental laws or regulations, in amourts, with deductibles,

and ‘written by duly licensed carriers acceptable to us; and containing such other qualifications, terms.and

conditions as we may specify in the Manual. Unless' otherwise specified in the Manual, all i inSurance

policies shall name us as.an‘additional named insured and shall not be cancelable without the insurer giving
us at least thirty (30) days prior written notice. You must supply us with certificates: of ‘insurance,
satisfactory. to us in form and substance, evidencing these insurance coverages. Wewill notify you if any
certificate'that you provide to us is unsatisfactory and'you must:then take the-steps necessary to:correct any
deficiencies. If you fail to purchase ot pay. forsuch insurance, we-may.-do so on-your behalf, in'which everit

you must reimburse us upon demand for any amounts: we spend to obtain such insurance, or impose

reasonable fines or-penalties against-you, upon prior notice.

5.2 Upon Commencement of Operations. After you commence youropérations;and
thereafter during the term of this Agreement, you must do'the following:

(@) ‘Compliance with Manual. Operate the Franchised Business in strict
compliance with this: Agreement, the Manual and such other rules; regulatxons specifications and standards

as we may reasonably specify. You may not offer for sale:any 'services.or products‘which we have net-have.

specifically approved or authorized and you must offer at least one Service at all times. Failure by you.or
at least one of your employees to be properly trained to our satisfaction with respect to each License
Services will be:an Eveérit of Default (as defined hereinafter): We may.add or delete other product lines or

services from time to time to or from the System, which we may designate:as Services, and which may be'

substantially different than those presently offered under the System.or change:any:such. designation.

(b)  Full-Time Commitment. Be personally involved in the operation and
management.of the Franchised Business on.a full-time basis, as definéd in the Manual, and cooperate fiilly

with us in the dévelopment of the. Territory; provided, however, that you may: retain another individual to
operate and/or manage the Franchised Business on your behalf, with.our prior written consent, so: long as.
such individual has successfully completed all.of the required training and .executed-such.non-competition,.
non-disclosure or other covenants as we:may require, and has been approved by us to act in your stead. In.

operating' and/or managing the business .on a full-time basis, you may not operate any other business,
specifically including any related business, services or products not:authorized of perimitted in writing by



us; and no'related products-or services'may. be utilized or sold by the Franchised Business‘without our prior
‘written permission:

(©) Training Programs; National and Regional _Meetings and
Conventions. Before providing any Service, attend and satisfactorily compete all required training

programs with respect to such Service. You must also attend all national and regional ‘meefings or
conventions held or conducted by us and.all meetings: scheduled by the Area Representative.for franchisees
operating within its development area. We may charge a reasonable fee for your-attendance: at any such
programs, meetings or conventions held or conducted by us for the purpose of allowing us to cover the
«costs-of producing and presenting the same.

7 (d) Conduct Business as a Ceolors On Parade Franchisee. You
acknowledge and agree that quality of workmanship, customer service and customer relations and the
appearance and demeanor of yourself and your employees and. independent contractors are extremely
important to our goodwill and the goodwill of thé System You must maintain high standards in the
operation of the Franchised.Busiriess and, at all timés, give prompt; ‘courteous and, efficient service to
your customers. All work performed by you and your employees and independent contractors must be
performed promptly, competently and in a workmanlike manner. All of your interactions with your
customers, vendors, suppliers, employees-and independent contractors, other Colors On Parade franchisees
and the public must adhere to the highest standards of henesty, integrity, courtesy, fair dealing and
professional and ethical .conduct, You may not engage in any trade practice or other activity that:may be
harmful to our goodwill or the goodwill of ‘the System or disruptive. to the System or other franchisees
operating within' the System, or reflect unfavorably on us, the System or the services prov1ded by
frarichisées operating within the System, or disparage us, the System-or-other franchisees operating within
the System, or constitute deceptive or unfair competition, or otherwise be in violation of any apphcable
laws. If we deterrmne in our sole dlscretlon that you have falled to mamtam h1gh standards in the
or perform all work promptly, competently and in a workmanhke manner, or that any of your mteractlons
with your-customers, vendors, suppliers, employees-and independent contractors, other Colors On Parade
franchisees or the public do niot meet the highest standards: of honesty, integrity, courtesy, fair. dealing
and proféssional and ethical conduct, or that you have engaged in any trade practicé or other activity that
may be harmful to our goodwill or the goodwill of the System, or distuptive to the System or other
franchisees operating within the System, or reflect unfavorably on.is; the System or theservices provided
by franchisees operating within the System, or disparage us, the System or other franchisees operating
within the System,.or constitute deceptive or unfair competition, or otherwise violate any applicable law,
we will notify you in writing of the corrective action that you must take to cure the defauilt(s) and your
failure to take: such corrective action within ten (10) days following your receipt, of such notice: will
constitute a material default hereunder and-cause for the termiriation of this Agreement without:any further
prior notice or opportunity to cure the default: In addition, in all of your business dealings with your
accounts, you. must wear a Colors on Parade uniform and prominently identify and hold yourself out as a
Colors On Parade franchisee, as per the requirements of this Agreement and the Manual, and all repair;
reconditioning and/or restoration services that you provide must be provided as a Colors on Parade
franchisee pursuant to the terms and provisions of this Agreement.

© Hour's of Operation. Except to the extent prohibited by applicable law,
operate the Franchised Business as required in order‘to service your accounts properly and in accordance
with the requirements of each account.

® Employees and Independent Contractors. In providing the Services to
the public, use'only employees and/or independent contractors who have:been trained to our'satisfaction or



who have been successfully, trained pursuaiit to training programs which we make available to you and

fequire your employees and indépendent contractors to wear Colors on Parade:uniforms while working for
the Franchised Business of such.design andicolor as we may prescribe from time to‘time, as set forth.in the
Manual. Y.ou must obtain from each employee and independent contractors whom -you train a written
acknowledgment, in the. form which we prescribe, that such employee or indeperident contractor has
completed.our training program..

- (® Confidential Information. You must take reasonable precautions
necessary to protect all Confidential Information'from unauthorized use or disclosure, including conducting
orientation and training programs for your employees and independent contractors to inform them of- the:
obligation to.protect Confidential Inforiation, and'their related fesponsibilities and obligations. You must
also obtain Non-Disclosure -and Non-Competition Agreements and pre- -interview forms, each in a form.
satisfactory to us, from each of your employees and independent; contractors, and it is your responsibility
to ensure’ that the form of ‘covenants executed by your employees and. independent: contractors will be.
enforceable, to the maximum extent possible, under the laws of the state in which the Territoty 'is located,
and to:use your best efforts to-enforce all such agreements.

(h)  Compliance with Law. Comply with all applicable federal, state and
local laws, regulations, rules; ordinances or'decrees.

[6)] ‘Hardware and Software Requirements. Utilize all specified computer
hardware and software for use in the Franchised Business as specified in the Manual. In‘the future, we may
require you to purchase additional or-updated:computer hardware or software. Ourhardwareand software
specifications may change from time to. time and we may require replacements for the:computer hardware
and software that you use in the Franchised Business. You may also be required to pay certain licensing’
fees in connection with your use of certain hardware and software programs. You must execute such
software: license agreements as we or outside vendors may require in order to use the software we have
approved or require and you must hold us harmless of any claims dié to your acquisition or use: of any
software'that we may require.

G National and Regional Accounts. We or the Area Representative may
establish national or regional accounts, with respect to which we or the.Area Représentative may negotiate

contracts covering multiple locations. or -sub-accounts, You ‘must cooperate in the establishment and

servicing of such accounts.and follow the procedures.and regulations (incliding, if legal; pricing policies)
we orthe Area Representatlve may establish with respect: thereto. Your failure to do:so may have significant
adverse economic effects not only upon the Franchised Business and the Area Representative’s business,
but also upon-the businesses of other Unit Franchisees.or Area Representatives and multi-unit franchisees.

(ky  Ongoing Purchases of Equipment, Tools, Products, and Supplies.
Purchase equipment, tools, products and supplies only as provideéd in Section 5.1(b) above. We may

‘become the sole source of supply of other items and set a price to cover our costs and expenses and a
reasonable-profit.

) Trademarks. Not take any position of attempted ownership: of any
domain name that includes any of the Marks. In the event that you Tegister a domain name or other name
that includes the.Marks:or'any of our'products, you will hold the name or miark intrust and. must transfer it



10 us upon demand.
53 Financial Information; Records; Inspection

(a) Financial Information. You must furnish us with financial information concerning
you.and the Franchised Businessiin:such form and at'such times as, we may request or specify in the Manual.
‘Such information may include monthly, quarterly and annual balance:sheets, profit andloss statements, and
statements of cash flow, tax returns and other financial information that we believe reasonably necessary
for us to evaluate the Franchised Business and your compliance with this Agreement. You must certify all
such financial istatements as being true and correct. Financial statements need not be audited unless an
Event of Default (as hereinafter defined) has occurred during the:last twelve (12) months and/or we request,
in our discretion, that you provide us with audited financial statements.

(b) Books and Records. You must maintain all books:.and records required by law, or by
us as specified i inthe Manual including a\comp'lete Iistiﬁg ‘of customer accounts: You must, provide us with
'm advance you must adhere 10 generally accepted accountmg pnnc1ples in your record keepmg and you
must follow the record keeping’ systems and ‘use the record keeping software: programs we require. You
must keep hard copies of your records for at least six.(6) years. All records must be kept at your principal
place:of business as'designated on Exhibit:A: (which youmay change to another location within'the Territory
which is:acceptable to us upon giving usat least ten/(10) days advanced written notice).

© Inspection. You:must permit.us or our' representatlves to.inspect your books, records,,
accounts and bank statements at any time during reasonable business hours, without advance notice, or
provide us with copies of such books, records, accounts and bank statements upon éur:-requést. We also
have the right to audit your books and records, upon demand, at our expense. However, if such audit
discloses that you have understated Gross Sales, or the services that you have -provided, or any sum owed
to us, by two percent (2%) or more, you must reimburse iis, upon demand, for all audit costs, including
meals, lodging and travel expenses-and the costs and expenses: of employees. and other agents.engaged in
the audit, and pay us ary additional amounts due.

(d) Under-reporting. Regardless of the percentage of under reporting, if we determine
that you have deliberately failed to report any sales that you.have made while performing the Services or
utilizing the System; in afiy' way, we: may terminate: this, Agreement: immediately.

54  Trademarks:and Other Intellectual Prope

i Confidential Information
(a) Intellectual Property.

@) You may only use in the. operation of the Franchised Business the
trademarks, service marks, logos.and.insignias or trade dress that-we designate in writing from time to-time
for use:in the!System (the “Marks™). You will havemno interest.in the Marks or the:goodwill associated with
the Marks, ‘except to use them ‘as provided in this Agreement and the Manualr and you shall have no
ownership rights to the names or Marks in other forums such as “domain names” on the Internet. Any and,
all.goodwill arising’ from your-useé of the:Marks:shall inure solely and exclusively to our benefit, and upon.
expiration, cancellation or termination of this Agreement, no-monetary amount shall be attributable:to any
goodwill associated with your use of the System or the Marks. 'You must use the Marks: 'only in.compliance
with the rules prescribed by, us, and in no:event may you use;the Marks:orany. confusingly similar variations
thereof as:part-of any corporate name or with any prefix, suffix or other modifying words; terms or designs
(other than those licensed to. you or approved by us). Y.ou may not use the: Marks in connection with any
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unauthorized products or services. We reserve the right to revoke approval of the use of previously
approved Marks, to-add new Marks to the System, to modify any Marks or to. adopt a new primary Mark
for the System; and it will be your responsibility to pay for the'costs of discontinuing:the use of brmdiiifyingf
previously approved Marks in' the Franchised Business; provided, however; that; if within any five-year
period, on one-or more occasions, we adopt.a.new primary Mark for the System on a System-wide basis,
you shall.only beresponsible for the first $3,000.00 per Operating Unit:(as:defined herein) of the-aggregate
costs and expenses you.incur in implementing the new primary Mark(s), and'we will reimburse you for:any
excess expenditures upon presentation of proof of all costs and expenses:you have incurred. However, we.
will not reimburse:you for (1) any loss.of'good will, (2) sums previously or thereafter spent on advertising’
or marketing (other than written advertising materials:containing the Mark which become,no longer usable),
and (3) signage expenditures, to the éxtentitlicy exceed $1,000.00 in the aggregate, and in no event shall
our liability hereunder exceed $3,000.00 per Operating Unit plus $1,000.00 for:signage expenses. You must
promptly discontinue use of Marks eliminated from the System and:initiate use of new or modified Marks,
as'we may-prescribe.

(ii) You must notify us immediately of any inffingement of or challenge to
your or our use-of any of the Marks, that comes:to your attention. We will have the.exclusive right (but not
the obligation) to take any action which we believe appropriate under the circumstances and to. retain all
proceeds received in connection with any infringements. You must cooperate fully with us in any
infringement or challenge, including, if requested, providing' documents and/or testimony.

7 (i) ‘You may not.contést, directly o indirectly; our use:or-ownership-of-or our
ifterest in any of the Marks.

(iv)  You must comply with our instructions in filing and maintaining
tradename or fictitious name registrations, and you must execute any documents that we reqiire to obtain
or maintain protection for any of the Marks. You must submit to us, ir advaice, any advertising or other
promotional materials that you wish to us€ in connection with the Franchised Business, and you may not
use any: of such materials until you have received our written.approval. Wesshall have the right to withdraw
our approval at any ‘time upon :giving you reasonable notice. Upon -expiration .or termination of this
Agreement, all.of your rights to use:the Marks shall automatically revert to-us witliout the-execution of any
-document,

(b) Confidential Information

(6] Priorto or during the term of ‘this Agreement, we may-disclose to you, in
confidence, either orally or in writing, certain trade:secrets (which include, but are not limited to, our paint
and scratch removal processes), know-how: and other-information relating to our business, the System and
the:management, operation or-promotioirof the Franchised Business and System (collect‘ivcly “Confidential
Information”): .Confidential Information also includes the identity, contact information. and requirements
of all customers that. you develop, with or without our assistance or the assistance. of the Area
Representative, or to whom you provide any Services while operating under his Agreéement. 'You may not,
nor may you permit any person to, use, disclose, divulge, publish, copy, reproduce, or disseminate- any
Confidential Information to:any other person, excépt.that you may disclose:Confidential Information to the
extent necessary for your:employees.and independent contractors'to perform their functions and job duties
in the operation of the Franchised Business, provided that such employees and independent contractors
have signed a confidentiality, non-solicitation and noncompete agreement in a form approved by us. You
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will be responsible for any damages that'we incur as a result of your breach or failure to comply with the
provisions of this Section 5.4(b)(i).

(i) Confideritial Information does not include: (A) ‘information that becomes
generally known to:the public.other than through your actions or conduct; (B)-information disclosed to you
by & third party having legitimate and unrestricted possession of such. information. before the date you
execute‘your first Franchise Agreement with us, or before you began'negotiations to purchase any franchise:

from us, whichever occurs first; (C) mformanon that you can demonstrate was within your legitimate and

unrestricted possession before you executed your first Franchise Agreement with us, orbefore you began.
negotiations to. purchase any franchise from us, whichever occurred first; and (D) commencmg five (5)

years after the expiration or any earlier termination .of this, Agreement, information that is not protectable

as a trade secret. You hereby expressly acknowledge that our paint and scratch removal processes; to-the:

extent not patented, constitute trade secrets.owned by s, and particulaily; ‘you,agree thatall'of the prdcesses
contained in.the Manual constitite trade secrets.

(iii)  Youmusttake:reasonable precautions to protect our-Confidential Information
from ‘unauthorized disclosure or use, including without limitation conducting orientation and training
programs for your employees and independent contractors to inform them.of your obligations'to protect our
Confidential Information from unauthorized-disclosure:or use.. You must have.each-of your employees and
independent :contractors sign an emiployee non-compete; non-solicitation and non-disclosure agreement,
approved by us, naming us as an intended third-party. beneficiary with the independent right to enforce the
agreement,.and you will be responsible for any cost and expenses (including without limitation attorney’s
fees) incurred in enforcing all rights under those: agreements. You must have the agreements signed by
your employees and independent contractors reviewed by-an attomeéy, at your éxpense, to ensure-that such
agreements are enforceable under apphcable state law and your use of an agreement approved by us:shall

or’ mdependent contractors are: enforceable under apphcable law.

(c) Survival. This Section 5.4 shall survive the expiration or any earlier tefmination
of this Agreement.

5.5  Indemnification. You must indemnify, defend and hold us and our-affiliates and our and
our affiliates” officers, directors, employees, agents and representatives (collectively, “Indemnities™)
harmléss. from any and all claims, demands, ‘suits, proceedings, fines, losses, damages, costs and expenses
(including reasonable attorneys’ fees) (collectively, “Damages”)suffered or incurred, dxrectly, or indirectly,
by any of them as a result of (a) your breach or othier failure to perform your obligations under this
Agreement, or (b) any other action or claim resulting from or in any way related to the. operation of the
Franchised Business, except that you shall not be liable for Damages resulting from our gross negligence
or reckless conduct., If'any ‘third-party claim that is subject to this indemnification provision is asserted

agairist you or afly Indemnitée; you shall promptly notify us. Theprovisions.of this Section 5.5 shall survive.

the expiration of or:any earlier termination of this. Agreement.

5.6 Covenants Against Competition

(a) In-Term. So long, as this Agreement is in effect, you shall not, directly or
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indirectly, for yoursélf; or through, on behalf of, or in.conjunction with.any person or entity:

(i) Divert or attempt to divert dny business. or.-.customer of the Franchised
Business, to any other party, by direct or indirect inducement or otherwise;

(i) Dlrectly or indirectly own, maintain, engage in, or' have«any interést in.any
other business which is engaged in providing;any repair, restoration or reconditioning services; or

o (ii).  Provide any repair, restoration or reconditioning services, directly or
indirectly, other than as.a.Colors on Parade Unit Franchisee pursuant to the provisiens:of this Agreement.

You agree that each of the foregoing:in-term restrictive covenant:is independent of and sevetable from the
others and lis necessary and reasonable to protect legitimate interests of the System.

® Post:Term. Except as otherwise approved or specified by us in writing, you shall

‘not, for-a continuous unmterrupted périod commencing upon the ‘expiration or. any earlier termination of
this Agreement, regardless of the cause for termination, and contmumg for two (2) years thereafter, €ither

diréctly or indirectly, for yourself or through, on behalf of or in conjunction with any‘person or entity:

@) ‘Solicit.or provide any Services to any customer or account to. whom you

provided any Services as a Colors on Parade franchisee during the term of this Agreement or divért or
attempt to divert any such customer or account to any competitor-or other party, including yourself; of

(i) Operate or manage any business that provides any Services, or provide
any Services, within the Territory or any other aféa where you provided any Services as:a Colors On Parade
franchisee:during the*term of this Agreement; or

(ily  Offer orprovide any Services within five (5) miles from any commercial
customer or acéount to whom you provided any'Services as.a Colors on Parade franchisee during'the:term
of this Agreement.

Step down. provision: In the event the geographic scope of ‘section 5. 6(b)(i) and/or section ‘5. 6(b)(u) is
deemed excessive under applicable law by an arbitrator or court inan action to enforce the provisions of
this section 5. 6(b), only the: remaining;subsections of section 5.6ﬂ(b) shall apply.

You.agree that each of the foregoing: post-term.restrictive covenants is independent of and severable:from
the others. and is necessary and reasonable to-preserve the value of the Franchise System. If you refuse
voluntarily to:comply with the-foregoing testrictive:covenants upon the expiration.orany-earlier termination
of this Agreement, the: two-year period will not:commence until you begin to voluntarily to comply with

‘the:foregoing restrictive covenants or the:entry-of an order of an arbitrator or court enforcing this provision;
‘whichever shall first occur. If*we are required to engage an attorney or take any .action to enforce the
foregoing restrictive covenants, you must reimburse us for our ¢osts and €xpenses, including, reasonable
:attbmey,"s fees and the costs of investigating -and/or'prosecuting such action.

(©) No Defense. The existence of any-claim you may have against us, whether or not
arising from this Agreemient; shall hot constitute a defense to the enforcement of the covenants; containéd

in this Section 5.6,

(d Injunctive Relief. Your failure to comply with.any requirement of this ‘Section
5.6 will cause us irreparable injury for which.no adequate remedy at.law may be available. Accordingly,
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in such event; we shall be-entitled to injunctive relief prohibiting any:conduct by you or anyone acting in
concert with you in violation of the ferms of this Section 5.6, and no bond shall be required in order to

implement any injunction so issued or, if the posting of a bond is required for the effectiveness of such
injunctive relief by law, the:amount of the bond shall not exceed the:sum of $1.00.

7 . (® Survival. The-provisions of this Section 5.6 shall survive the expiration or any.
earlier termination of this Agreement.

® Modification of Covenants. We shall have the right, in. our sole discretion, to
reduce the scope of ‘any covénant contained in this Agreement, without your consent, and you agree that
you shall comply unmedlately with any covenant so modified, which shall be fully enforceable
notwithstanding the provisions of Section 9.2 hereof. Further, in' the event that a court of competent
jurisdiction or arbitrator'shall find any-of the restrictive covenants ¢ontaineéd this Agreement to be excessive
in scope or contrary to law, you and we hereby :authorize and direct the court or-atbitrator to modify’ the
restriction so- as to make it enforceable to the maximum extent in accordance with applicable law'and: all
otheér restrictive covenants containéd in this Agreement shall. remain.in full.force and effect.

5.7 Assignment

(a) General Prohibition. The: rights. granted to you under this Agreement are
personal, and we would not have. entered 'into this Agreement absent your commitment to be personally
involved with thé opération of the Franchised Business. Therefore, except as.expressly listed below, you
may not, without our prior written consent, assign, transfer, convey or othérwise dispose of; or encumber
or grant aisecurity interest in, this Agreement, the Franchisé grantéd herein, all or substantially all of the:
assets: used in the Franchised Business; arly..account. assigned to you, as described in Section 4.1(d), or a
controlling interest in you or any entity to which your rights under this Agreement'may be transferred, or
any of your rights or duties under this Agreement (each of the foregoing is referred to as an “Interest”) and
you may not subcontract with any third party. for the. provision of any Services.

(b)  Assignment to Corporation or Limited Liability Comipany. You may assign
your Interest in this Agreemient to a corporation or limited liability company formed by you for your
conveniencé.or: legal redsons.(an “Entity”) prov1ded that each of the following conditions.is met.and fulfilled
at the time of assignment: The Entity must be newly formed and may not own:any-assets or engage in any
business except;for the Franchised Business-or-other activities under franchise agreements with us:

(i) You.and any other person owning at least. 10% of the Entity’s outstanding equity

securities of any class must personally guarantee the obligations of the: Entity under this Agreement and
agree to be personally bound by the provisions of Sections.5.4, 5.5, 5.6 and 7 of this. Agreement.

(ii) You must at all times (A) own a majority: of the Entity’s equity interests of each
class of equity securities. outstanding, and (B) own equity interests having.a majority of the voting power
of each voting class of the Entity’s outstanding equity securities.

(iii) You:must execute an assignmernt document: that is satisfactory to us in: form and
substance: In addition, you and the Entity must execute an agreement satisfactory to us, in form and
substance, confirming that: (A) the Entity assumes. your obligations under this Agreement; (B) the
assignment does.not release you'from any of your liabilities:to us-under this Agreement; (C) the certificates
or other documents evidencing ownership in the Entity shall bear appropriate legends prohibiting any
further transfer of such certificates or other documents or any equity interest in the Entity without
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compliance with this. Agréement; and D) such other provisions as we 'may reasonably require to protect

our interests with:respect to-the Franchised Business and its. operations.

(©) Assignment'to Third Party. "You may assign.any of your Interest to.a third party,
provided that each of the following conditions is met:

(1) You have first offered in writing to assign your Interest to:ustpon the same terms
and conditions as are offered in writing by such third party, except that we will have thirty- (30) days to
accept such offer. and we may substitute:an equivalent amount.of cash foriany nion-cash consideration; and
(B) we have failed or declined to accept your offer to s€ll such Interest (such offer'may not include any
assets or liabilities except those relating to the Franchised Business);

(ii) The. third party (A) in our discretion, migets our current standards for new: Unit.
Franchisees,, (B) is not be affiliated with any competitoriinany respect, and (C) purchases.the Interest upon
terms and conditions'no more favorable to such third party than those offered to us no later than sixty. (60)
days after we have declined to accept thé-offer you made to us pursuant to clause (i):

(iii) You execute a general release in our favor, subject to applicable law:

(iv) You pay us (A) an administrative fee-of $1,000, and (B) if the transferee has not
previously successfully completed the Training Program, a Training Fee in an amount established from

time to time by us in the Manual,

(v) If the Interest transferred is other than an internal stock- or other interest transfer
within your entity or company, the transferee pays us the Initial Franchise Fee for-an Unit Franchisee;

(vi) The transferee.completes, to our satisfaction, the Training Program;

(vii) The transferee: agrees executes our then-current form of Wnit Franchise

Agreement: for the: remainder of the term as shown in.Section 2 hereof;

(viii) You agree to:be bound by the provisions of Sections 5.4, 5.5, 5.6, and. 7 to the
extent they constitute post-term obligations;

(ix) All of your financial obligations to us and our affiliates are-paid in fiill (whether or
not then due) and no Event of Default or an event which, with the. giving of notice and/or the passage. of
time, would constitute an Event of Default, exists; and

(x) You agree to subordinate any right you may have to payments from the transferee
to all of our (and our affiliates) rights to' recéive Royalties or other amounts owed to us: (or any of our
affiliates) by the transféree.

(d) Assignment to Spouse or Child. If you die:or'become disabled, you may assign
your Interests to your'spouse or child, subject to the same conditions as shown in Section 5.7(c) above,
except that no administrative transfer fee will be charged, and we will not have a right of first refusal to

purchase your Interests, as:described.in Section 5.7(c) above.

5.8 Guaranty; Other Covenants of Equity:Owners. Ifyou are an entity, all.of your owners

‘must execute a guaranty, in form and substance'acceptable to us, guaranteeing the paymentand performance
of dll of your obligations to.us and personally assuming:all such obligations. In:addition, all of yourowners
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must execute and deliver to us an agreemeént, in form andsubstance: satisfactory to us, to be bound by the

provisioiis of Sections.5.4, 5.6, 5.7 and 7 of'this Agreement.

5.9  Disclose Discoveries and Ideas to Franchisor. Frarichisee shall promptly. disclose to

Franchisor all discoveries, inventions or ideas, whether patentable or not, relating to Franchisor's business,

which are conceived or made by Franchisee or any partner, officer, director, agent, or employee of
Franchisee, solely or jointly with others, during the'term of this Agreement ‘whether or not Frarichisor's
facilities, materials, or personnel are utilized in: the conception or ‘making of ‘Such discoveries or ideas:
Franchisee hereby acknowledges and agrees thatiall such discoveries, inventions or ideas are: theexclusive
property of Franchisor; and that Franchisor shall have no obligation to Franchisee with respect thereto. The
purpose of this clause is to ensure that ideas for improvements to the System that may be generated by
franchisees within the System will be distributed to. the other franchisees as a benefit of belonging to the
System:

6 TERMINATION

6.1 Events of Default. Any one or more of the following events will constitute an Event of
Default (“Event-of Default’) by you hereunder:

(a) You fail to submit any Gross Sales. réport fequired by this. Agreement ‘when
required, or to pay, promptly when due, any fee; expense; charge-or otheramount due to us: (or‘any of our
affiliates) or under any financing program sponsored by us and within five (5)-days after written notice of
such failire; or, if you have previously been given notice of any monetary default. on. at least three (3)
occasions during;the prior twelve (12) months:and you thereafter fail to pay, promptly when due, any such
fee, expense, charge or other amount (in which event written notice is not required);

) Aty of yoiir representatmns in ‘this Agreement, or in any other document or
certificate furnished to us previously or at any time in the future'is untrue.in any material respect-or omits
any material fact necessary to make such representation not misleading in light of the circumstances in
which such.represéntation wassmade\;‘

(c) You submit to us (i) in any twélve-month petiod, ohe (1) or more financial
statements or other reports which understate by more than two percent (2%) your Gross Sales or any
amounts owed by you to us for the applicable-period; or (ii) any financial statement or other information or
supporting record which interitionally understates your Gross Sales.or: any amounts owed by you to us for
the.applicable period,;

() You fail to successfully complete the Training Program or'to commence the
Franchised Business within six (6) months after the Effective Date;

{e) You fail ¢comply with any corrective action that we require pursuant to the
provisions of Section:5.2(d) within ten (10) days;

63)] You voluntarily suspend operation.of the Franchised Business for more:than seven
(7) consecutive calendar-days without our prior wtitten consent -other than for force majeure. (but only so

long as the force majeure exists) or vacations in the ordinary course, so long as you have made adequate

provisions with your employees or other Colors on Parade. franchisees for servicing the accounts you
customarily. service;

(@  You file a petition for relief from your debts; liabilities or ‘obligations, or for
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appointmient of a recéiver for you or for all or a substantial portion of your assets, or make a. general
assignment for-the benefit-of your creditors; or a petition is filed against.you or a receiver is appointed for

you-or for,all or a.substantial portion of your-assets, or a judgment is.entered.against:you, and such petition,

appointment or judgment is not stayed or vacated or otherwise discharged within thirty (30) days, or
becomes unappéalable, or is acquiesced in.or consented to by you;

(h) You become bankrupt, insolvent or otherwise unable to pay your obligations as
they become due;

(i) You .assign, transfer; convey, sublicénse or encumber, or attempt: to assign,
transfer, convey, sublicense or éncumber; all:orany of your Interests, except as provided above;

[6)) You are convicted of a felony, or'a crime involving moral. turpitude-or consumer
fraud, or any other crime, offense oract that we believe is likely to have an adverse effect-on the Franchised
Business, the System or'the Marks;

k) You violate;any federal, state.orlocal health or-safety law-or-commit any other act
which could result in the-endangerment of the public, and fail to cure such vielation within the applicable
period permitted by: law, if any, or by the applicable governmenital authority, or within five (5) days after
written notice from us (or immediately upon niotice fromi us if there is an immediate-threat to the public’s:
safety or.health as a result of such violation or*acf); or

0] You breach or fail to comply with any other covenant or agreement.contained in
this Agreement or any rule, regulation, procedure, specification or standard contained in the Manual
(including without limitation standards and procedures relating. to customer sefvice: and responses to
customer complaints) and you do not correct that breach or failure to comply ‘within thirty (30) days after
written notice:thereof.

62  Remedies. Ifany Evént of Default by you occurs, we may, in our sole;discretion, impose

reasonable penalties or fines, which shall be;payable by you upon demand. We may-also, at our option and

without only such notice as may be required by applicable law, declare this Agreement and the Franchise
granted in this Agreement to be immediately terminated and of no further force or effect, except as

otherwise.expressly provided in this Agreement. No such termination shall relieve you of your obligations,

debts or liabilities under ‘this Agreement This, right of termination is in addition to' any other rights or
remédieés we mdy have at law or in equity. In addition, upon termination, the: royalties payable by you

during the remainder of the:term of'the- agreement calculated on the basis of your average actual monthly

gross sales during the: 3-month period prior to termination, shall become immediately due and payable;
without demand. We shall have no obligation to perform our obligations under this. Agreement if at any
time there exists an Event of Default or an event that, with the: giving of notice.or'passage of time or both,
would result in the existence of:an Event of Default.

6.3 Conflicting State Law. Ifany of the termination, renewal or assignment provisions of this
Agreement are inconsistent with any applicable state law governing the relationship of franchisors and
franchisees, the provisions of such law shall: apply, but only to the extent.of such inconsistency.

64  Termination by You. Provided that you are:in full compliance with all.of the terms and
conditions of ‘this Agreement and all of your obligations hereunder, you may ferminate this Agreement,

subject to your obligations under Section 5.6(b).and the following Section 7, in the event of any material

default by us under this Agreement if we fail to. cure: such default within thitty (30) days following our
receipt of a written notice of default that describes our default with: sufficient specificity'to permit a cure.
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7 YOUR POST-TERM OBLIGATIONS
Upon the expiration or termination: of this Agreement, you must:

7.1 Payment Obligations: Pay all sums owing to us or any of our affiliates, including all
costs and expenses incurred.in enforcing the provisions of this Section 7.

7.2 Return_of Confidential Information. Return all -Confidential Information to us,
including but not limited to the Manual.

7.3 Cease Idéntification With Colors on Parade. Take all actions necéssary to- cancel all
assumed name or equivalent registrations relating to your use of ttie Marks; -and notify the telephone
company, the:postal service and all listing agencies of the.expiration.or termination of your right to use all
telephone. numbers, post office bokes and .all classified and other directory listings of the Franchised
Business. You:must'tirn over all phone numbers, internet sites, email listings and other media locations
used. during your franchise to us and authorize the telephone company, the postal service and all listing
agencies to transfer to us or.our designee all such numbers, post office boxes and classified or directly
listifigs as soon as possible, -and you hereby-authorize us or our designeé to direct the telephone company,,
the postal services and all listing:agencies to transfer such numbers, boxes and listings:to us or our desigriee.

7.4 Customer Notification. Upon ourrequest, notify all of your customers of the-expiration.
or termination of this Agreément; and provide them with such other information as we may reasonably:

requeést.

7.5 Promote Separate Identity. Not, directly or indirectly, in.any manner, ‘identify yourself

as.a-former franchisee: of ours or 2s otherwise having been associated with us, or use in ‘any mianner or foi-

any purpose any. of the Marks for purposes of offering or providing any. Services..

7.6 Cease Use of System. Cease any and all use of the System; at our:request, submit to: an
audit-of your financial records and the financial records.of the priricipals:of your Business; and provide us
‘with copies of ali customer lists, in all formats, i.¢., paper; electronic or otherwise.

7.7 Post-Term Covenants. Comply with:all of your post-term covenants under Section'5.6(b).

7.8 Option to Purchase Assets and/or Assume Equipment Leases. At our option, to be
exercised within-thirty (30) days after the expiration.or'any €arlier termination of this; Agreement, we:shall

have-the:right to purchase the: Operating Umt(s) and/or any or all other equipment, tools and supplies used
in:connection with the operation.of the Franchised Business for depreciated book value or fair marketvalue;
whichever is less. If we cannot agree on fair market value. within. a reasonable time, an indépendent
appraiser shall be designated by us:whose determination shall be binding. If'we elect to-exercise any-option
to purchase herein provxded, we will-have the right to set off all amouits. due from you and the cost of the
appralsal if-any,.against any payment therefor, If 'you doimnot.own, but instead leaseor rent, your Operating
Unit(s).and/or equipment, then we. shall have the option to assume your lease(s) or rental arrangement(s)
or, if the lease(s) or rental arrangement(s) are not assumable, to sublease the:same:from you upon the same:
terms ‘as the underlying leases(s) or rental arrangement(s). If we elect to exercise any option to assume
lease or:sublease Kerein provided, you.shall indemnify us for any-sums: which are past.due underany lease
of the-above-referenced Operating Unit(s) and/or equipment as of the date we-assume: your lease or rental
arrangement or:sublease such equipment and/or Operating Units(s) from you. In order to secure our rights
under this Section 7.8, we shall have a right to placé a lien upon your Operating Unit(s), equipment, tools
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and suppliés, and you hereby authorize us to execute, .on your behalf, one or more Financing Statements,
pursuant to the Uniform Commercial Code, and to file or record same in all public offices wherever filing
or tecording is deemed by us ‘to be necessary or desirable in order to perfect a security interest in such
equipment, tools:and.supplies.

7.9 Injunctive and Other Relief. Because we willsuffer irreparable harm if you do:not take
the actions:required of you-under this Section 7, you hereby agree that, in such event, we'will be entitled to
injunctive relief (including specific performance) in addition to any other fremedies:available to us,.and that
no bond shall be required in order to implement'any, injunction so issuéd.

7.10  Survival of C'(Wénal’;ts\.. The covenants contained in this Section 7 shall survive the
expiration or any €arlier termination of this Agreement.

8 DISPUTE RESOLUTION

8.1 Disputes to be Arbitrated. Except as. set forth in Section 8.5, any controversy, claim or
dispute arising out of or relating in any-way to the Franchised Business or this Agreement, or its. breach,
including without limitation any claim that this Agreement or any of part of this Agreement is. invalid,
illegal or otherwise voidable or void, shall be.resolved by arbitration, in Myrtle Beach, SC, in accordance
with the Commercial Rules of Arbltratlon of the Américan Arbitration Association (“444™); provided,

however, that the parties shall have the right to discovery in accordance with the Federal Rules of Civil

Procedure and the arbitrator’shall have the right;and power ‘to issue sanctions, including but not limited to
the entry ofian award:against a party on the merits, for failure to provide discovery. Notwithstanding any
provision of this Agreement relating to which state laws govern this Agreement, all issués relating to the
arbitrability or the enforcement of the agreement to arbitrate. contained herein shall be ,govemed by the
Federal Arbitration Act (9 U.S.C. §1 et seq. ) and the federal common law: of ‘arbitration. To the extent that
the. applicable state law requires this provision to be initialed to be effective, it is agreed that the Federal
Arbitration Act referenced .above governs; and that the parties’ signatures at the end of this document shall
act.to indicate theiracceptance of this provision. The. arbitration .of any disputes between the parties shall
be conducted on.4an.individual basis and such disputes.shall.not be:arbitrated on.a class-wide basis, nor shall
any of these disputes be consolidated with the arbitration of any other disputes that might arise among or
between the parties or any of other franchisées, unless-a ‘co'u’ft,of~competent‘juri>sdictionf should .determine
that this provision is'unenforceable, in which event a dispute which either party seeks to have adjudicated
.on a class-wide basis, or consolidated with other:disputes that may arise among or between the parties or
any other franchisees, may be submitted to the AAA for arbitration, in accordance with AAA’s
Supplementary Rules:for Class Arbitrations; provided, however, in the event that the arbitrator determines
that 'the arbitration should proceed‘ as.a class arbitraﬁon or conso’lidated with other diSputés (the “Class

of the Class Determmatlon Awa.rd the arbltratlon proceedmgs shall be stayed until the court:has issued.an
order confirming or vacating the Class' Determination. Award.

8.2  Mediation. Before any party' may commence an arbitration proceeding against the other
with respect to any claim or dispute, the-party that wishés ‘to submit a claim or disputerto arbitration must
giveithe other party written notice which specifies, in detail, the nature and grounds of'such claim or dispute,
and thie other party will have a period of thirty (30) days following receipt of such notice within which to
notify the party that wishes to submit a claim or dispute to arbitration ‘whether the other party elects to
submit such claim or dispute to mediation by the AAA. Neither party shall have. the right to: commence:
any arbitration proceeding against the otherwith respect to any:such:claim or dispute in any court unless the’
other party fails to exercise its option to submit such claim or dispute to mediation or the mediation
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proceedings have terminated, either as the result of the written declaration of the mediator appointed by

AAA to the efféct that further efforts at mediation. are' no. longer worthwhile: or as a result of the parties’

written declaration. Any mediation. or arbitration proceedings under this' Agreement shall be conducted in
the city and state in ‘which our principal place of business. is located. Either-party shall have the right to
specifically enforce its rights to mediation, as set-forth herein.

8.3 Entry of Judgment. Judgment may be entered upon an arbitration award in any court
having competent jurisdiction and shall be final, binding-and noni-appealdble: The parties each waive, to
the fullest.extent’ permltted by law, any right'to.or claiim for, any punitive or exemplary damages against the
otherand agree that, in‘the evént of a dispute:between the parties, each partyshall.be limited to the;recovery
of only'the actual damages:sustained.

‘8.4  Procedures. The arbitration provisions of this Section 8 are self-executing and shall
remain in full force and effect after the expiratiori or termination:of this Agreement. At the.requestiof any
party, the arbitrator shall be an experienced commercial litigation attorney with experience in the arbitration
and litigation of disputes between franchisors and franchisees. Theiparties shall have the right to conduct
discovery in any arbitration proceeding in accordance with the Federal Rules of Civil Procedure and, at the
request of a party to the proceeding, the arbitrator shall have the authority to issué subpoenas directed to
third parties. If any party to the arbitration proceeding fails to participate in any part of the arbitration
proceeding, or to appear at:any properly noticed hearing, or to- prov1dedany discovery requested by the other

‘party in accordance with the Federal Rules of Civil Procedure, the-arbitrator is authorized and directed to

enter an‘award against such party. by default or otherwise. Arbitration proceedings shall take place in the
city and state in which our principal place of business .is. located, unless otherwise agreed by the parties,
and shadll be conducted before a single arbitrator selected by the parties or appointed by the AAA. The

arbitrator. is authorized to enter an award against any. party to.an arbitration proceeding and any third party

acting in.concert with a party to the.arbitration proceeding.

8.5 Excepted Disputes. The obligation to arbitrate shall not be binding upon any ‘party with
respect to clairns relating to the Marks or'requests for' temporary restraining orders, .preliminary. injunctions
or-other procedures in a.court of competent jurisdiction to:obtain ‘interim relief when necessary to,preserve
the sstatus quo. or prevent irreparable injury. pending arbitrationt of the underlying dispute. This exception
specifically does not:include declaratory judgment, declaratory reliefior other claims:in equity, which must
be brought in arbitration.

9 MISCELLANEOUS

9:1 Survival of Representations. Aill statements in this Agreement or in any certificate,
agreement, instrument or other documeént delivered by or on behalfof any party pursuant to this Agreement.
or in connection with the transactions .contemplated by this Agreement constitute representations,
warranties, stipulations, covenants and.agreements made by such party and shall survive the execution of
this Agreement and the consummation.of the transactions.conternplated by this Agreeiment.

9.2 Entire Agreement. This Agreement, the dttachments hereto, and the documents referred
to herein, constitute the entire agreement bétween you and us concerning the subject matter hereof, and
supersede any prior agreemerits; and you acknowledge and agree that no other representations which aré
not contained herein induced you to execute this Agreement. Except for those permitted to be made
unilaterally'by us hereunder, no amendment, change, or variance from this Agréement shall be binding on
either party unless mutually agreed to by the: partles and executed by theirauthorized officers or agents in

‘writing: Nothing contained in this Section 9.2 is intended to disclaim the representations we made in our

Franchise. Disclosure. Documeént.

20



9.3 Notices. All notices, Tequests, demands,, tenders and other communications required or.
permitted under this Agreement shall be:in writing and shall be-duly glven (i):if delivered, mailed (certified
or registered mail, postage prepaid) or sent by ovemlght courier service to the other party-at its address set
fonh on. Exhlblt A or (n) if transmltted by facsumle to the facsmle number of the\other party set forth on

pa.tty in the manner prov1ded above.

94  Waiver. Any term or condition of'this Agreement may'be waived at.any time by the party’
hereto-which is entitled to the berefit thereof, but that-waiver will be effective only ifievidenced by -a written
document signed by such party. A waiver on one occasion shall not be a waiver: of the.same or any. other
breach on any othier occasion. No course:of dealing or performance: by any party,.and-no failure, omission,
delay or. forbearance: by any party, in whole or in part, in exercising any right, power; benefit or remedy,
shall constitute:a waiver of such:right, power, benefit or remedy.

9.5 Amendments and Modifications. This Agreement may be amended:or modified only by
a written document signed;by both parties.

96 Cumulative; Remedies. Noremedy conferred upon. us is intended to be.exclusive of any
other remedy, and each and every such remedy 'shal,l beinaddition t0,:and not in limitation of or substitution
for, every other remedy available at law or in equity or by statute or otherwise.

9.7 Independent Contractor Relationship: Nothing in this.Agreement or in-any instrument,
agreement or other document delivered pursuant to this Agreement or in connection herewith shall make

either party hereto- the partner; joint venturer, agent or employee of the other. It is intended that you are

and shall continue to be‘an'independent contractor’ respon51b1e for all of yourobligations.and liabilities with
respect to the establishmeént and operatlon of the Franchised Business. You have no. authority, express,
implied.orapparent, to act:on behalf of or to bind'us, and-you may:take no action'to create any- -stich authority
or the appearance of-an eémployer-employee: relationship between us. In indicating'your, affiliation:with us;

you must:at all times clearly represent that the Franchised Business is mdependently owned .and-operated,

consistent with applicable law, including without limitation by -exhibiting a notice of such fact in a
conspicuous place at the Franchised Business; and, as ditected by us, in your advertising and on your
contracts, forms, stationery and‘promotional materials. In‘no eventshall we be or be:deemed your fiduciary.
However, you agree that you have a fiduciary duty to us and the franchise system to hold confidential
information imparted to you in trust and confidence for the benefit of ‘the franchisor and the franchise
system.

9.8  Cost of Enforcement. In any action to enforce the rights of either party under this
Agreement, the prevailing paity, as determined by the arbitrators or court before which such action is
brought, shall be entitléd to recover the costs and expenses of such party, including reasonable attorneys?
fees, incurred in investigating; prosecuting or defending such action..

7 99 Singulars:and Plurals; Pronouns. Where the context so requires, the use of the:singular
form herein shall include the plural, and the use-of the plural form the singular, and the use of any gender

shall include any and all genders.

9:10 Execution in Counterparts. This Agreement may be -executed .in two or more
couiiterparts, each.of which:shall be deemed an original, and all of*‘which shall constitute one and the same

dhstrurnent.
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9.11 Headings. The headings in this Agreement.are for convenience of reference:and are not.a
part of this Agreement and shall not:affect the:meaning or construction of any of its provisions.

9.12 Inconsistent Terms; Additional Terms.

(a) To the extent that the provisions:of this' Agreement ar,e‘:i"n direct conflict with the
provisions of any Exhibit or Addendum hereto, the provisions of the Exhibit or Addendum shall control.

(b) ‘The parties acknowledgé that.additional terms and conditions:may be:made a part
of this Agreement. by attaching an Exhibit or Addendum containing;such additional terms and conditions,
or by mcludmg such terms or conditions on Exhibit A. Such terms.and conditions are hereby incorporated
inito this Agreement by this reference without further action by the: parties.

9.13  Successors and Assigns. We may assign this Agréement or any of our rights or duties:
under this Agreement without; your consent. Except as expressly otherwise provided in this Agreement,
this ‘Agreement is bindifig upon and shall inure to the benefit of the parties and. their respective heirs,
executors, legal representatives, successors and permitted assigns.

9.14  Severability. If any provision of this Agréement or any instrument or other document.
delivered pursuant to or in connection With this.Agreement is for any reason held to be invalid, illegal or
unenforceable, such invalidity, illegality or unenforceability shall not affect any other provision of this.
Agréement of any .other instrument or document, and this Agreement and such other instruments ‘and
documents.shall beinterpreted and construed as if such invalid, illegal or unenforceable provision had.not
been contained in this Agreement,

9.15 Governing Law; Choice of Forum. This Agreement has been.executed-and delivered in,
and shall be. governed by, construed and enforced in accordance with the laws of the state in which our
pfineipal place-of business is located, without regard to its conflicts.of law rules; unless applicable-state law
requires ‘the: application of the laws of your home state. Any mediation or arbitration proceedings under
this Agreement shall be conducted in the city ‘and state in which our principal place of business is located
and any.litigation relating to matters not required to be arbitrated by this Agreement shall be brought in.a
coiirt for'the .county of the state in which our-principal place.of business is located, or in the federal district
coiurt for such district: 'You and we each herebyconsent to the jurisdiction and venue of such.courts and
waive any defense that such courts lack jurisdiction or venue' with respect to such proceeding.

9.16 Time of Performance. Time:is of the essence-of this Agréement.
1 ACKNOWLEDGMENTS. You hereby-acknowledge as.follows:

10.  Receipt of Franchise Disclosure Document and Agreements. You acknowledge and
agree-that you received:a copy of-our Franchise Disclosure Document:(“FDD”) no-later than fourteen (14)
days prior to the date you executed this Agreement or the date that:you paid us any consideration, and that
'you have read the. FDD .and:each of the agreements you have -exécuted this date.

10.2.  Representations Regarding Profitability. NEITHER 'WE NOR ANY OF OUR
OFFICERS, AGENTS OR REPRESENTATIVES HAS MADE ANY REPRESENTATION TO
YOU AS TO THE ANTICIPATED REVENUES, EARNINGS OR PROFITABILITY OF THE
FRANCHISED BUSINESS OR ANY OTHER COLORS ON PARADE® FRANCHISE, OR THE
HISTORICAL FINANCIAL PERFORMANCE OF ANY COLORS ON PARADE® FRANCHISE
EXCEPT AS:SET FORTH IN THE FDD. IN ENTERING INTO THIS AGREEMENT, YOU ARE
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NOT RELYING UPON ANY INFORMATION FURNISHED BY US OR ANY OF OUR
OFFICERS, AGENTS OR REPRESENTATIVES EXCEPT FOR THE INFORMATION
CONTAINED IN THIS AGREEMENT OR THE FDD.

103  System Modification. We may, but are not obligated to, add, delete, modify or-amend the
scope or type of products or services that'you will be permitted or:required'to offér in the opefation of the
Franchised Business.

104  Professional Consultants, You acknowledge and agree that we' have advised you to
consult with: professmnals such as lawyers or accountants, prior to executing this Agreement, and that you
have beern given an ddequate opportunity to do so.

10.5 Independent Investigation. You acknowledge ard agree that-you have conducted your
own independent invesﬁgationaof us‘and.the System, and that you understand that the Franchised Business
involves risk and its :success will be in large part dependent upon your own abilities, participation and
efforts.

10.6  Other Forms of Agreements. Other Unit Franchisees in our System may ‘hgyc‘ executed,
or may in the future execute, forms of franchise or:other agreements:containing materially different terms:
and conditions than those:contained in this Agreerment.

10.7 Representations Regarding Waivers. This Agreement contains certain representations
to be'made by you that there have not been.violations of franchise law either federally or by state. To the
extent that your:state.law or federal law prohibits you from having to provide a waiver or: disclaimer at the
inception of the Franchised Business, the waiver or disclaimer shall be void and the state or federal

‘prohibition shall centrol.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date
shown in Exhibit A.

TOTAL CAR FRANCHISING:CORPORATION

By:

Name: Jeff Cox.
Title: President.& CEO
Date:

UNIT FRANCHISEE:

Date:
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Name and Address of Unit Franchisee;

Effective Date:

Territory:

TInitial Franchise Fee or Renewal Fee:

Training Fee:

Equipment Set-up Fee:
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[Conta
Benjamin Oliver
Greg Baxiey
John Spargo
Paul Silvemail
Rafael'Romero
Scott Silvemail
Tami Kent

Chance Clark
Jake Ray

Justin Hammer
Matthew'Smith
Simon King
Travis Billingsley

Ruben Hinojosa Millan:

Chad Dunivan
Dennis Barkman.
Edward Esquer
Elton.Forfar

Eric Sebald
Gary Finn
Hak-Jae Lee
Jason Jones
Jeffrey Bigelow
John Reddoch IV
Jose Morales
Keoni!Noblado
‘Lambor Hall
LociLuan
Matthew Barrie
‘Michael Miller
Mike Lackett Jr.
Richard Ansell
Scott.Grant
Vladimir-Sniguryak
Young Lee
Zachary. Bailey
Mike Tafalla
Seth Jones
Dennis Guevin

Aaron:Geiser
Alessandro:Mercallit
CJ:Arroyo lli

David Payne

Dylan James
Roman Klemetsen
Troy Weingardt:

Maxwell Mega
Nate Critchlow

Brian Bates
Charles Permaul.
Chris, Burkett:
‘Daniel Dennison
Daniel Leeder
Donn Patterson
Freddy. Falcones

\ddress == ..
131 N County:Rd 21
6822 Golden Acres Ln.
206 Carrington Lane:

111 Hidden Valley Road Lot:A
196 Jeff Road NW Apt. 2601,

1141 Brock Rd.
25924 Newby.Road

1450 E. Shepherd Lane:Apt. 205’

11369.Campbell;Rd.
10157 Northwest.Jeter:Rd
421 E:McCormick St.
216'South Ozark St.
11530 Pearce

1510 Linwood Circle

7909 Carmenicita Ave.
2308 Pamela Lane
30381 Positas Rd
29542 Via Valverde

3 Varda St

13616 Los Olivos Ave:
3168 Bridgeway Drive
3141 Shasta Way

2 Enterprise 10308
9210'Reagan Rd.
26562 Via Cuervo
450 E. 6th Ave.

34171 Olive Grove Road

7026°Baskins; Ridge Avenue;

2401 Sandringham Rd
26011 Holland Rd
.2620'Ethan Way
2780 Royal Park Drive
26461 Mikanos

'2213 Bumey Way
1388 Stock Bridge:Drive
2455 Cameron Drive
‘2469 Acacia Ave.
2395 Drayton Drive
3142 Garfield Ave

4435 Halleck Lane
1517 Hollyberry'St
111 .Arapahoe Trail
403 Locust Br

79 Prairie. Ridge Road
8641 London Lane
8150 west steneidrive

16 Smith Street:South
1200 Dorchester Drive

3564 Laslo Avenue
5700 Priscilla.Lane
7138 Box Elder'Drive
5820 SW 13th St.

P.0. Box 510
7839.Radcliffe.Circle.
4907 Palm'Brooke Circle

Ozark
Cottondale
Calera
Guntersville
Huntsville:
Boaz
Madison

Fayetteville
West Fork.
Fayetteville
Prairie Groove
Praifie Grove
Fayetteville
‘Bentonville

‘Sacramento
:Sacramento
Winters
‘Laguna Niguel
Cotati

Poway:
Rancho Cordova
Sacramento
Aliso’' Viejo
San Diego
Mission Viejo
Escondido
Wildomar

San Jose
Sacramento
Menifee’
Sacramento
Shingle-Springs
Mission Viejo
Sacramento
San Jose
Union City.
Sutter’
Sacramento
Carmichael

Wellington
Berthoud

‘Woodland Park

Colorado Springs
Highlands Ranch
Conifer
Litiletory

‘Greenwich
Newark

North Port

Lake Waorth
Port-Richey

Fort Lauderdale
Homosassa
Port.Richey

West Palm Beach

DE

FL
FL
FL

FL
FL
FL

36360
35453

35040
35976
35806
35957
35756

72703
72774
72701
72753
72753
72707
72712

95829
95825
95694,
92677
94928
‘92064

95670

‘95821

'92656.

92126
92691
92025
92595

95138,

95825

92574

95821

'95682.

92692
95821
95130

94587

95982
956825
95608

80549
80513
80863
80907
80126
80433
80128

06830
19713

34287
33463
34668
33317
34447
34668
33417

Phane
(332) 796-5777
'205-292-0743
205-908-1444
(256):673-0970
(256):497-6596
(256) 505-1885
(205):790-5708

(479).305-0603
(479).841-8045
(479) 657-0503
(479) 595-2011
(479) 249-7667
(479) 466-2490.
(479) 715-3100

916-869-3358
916-488-8977
(707) 359:8170
(949) 283-6045-
707:974-7894.
(858) 679-5310
916-257-6897
916-997-9828
(949) 545-8200
(858) 829-4591
(949) 929-7493
{619) 302-0414
(951) 796-6093
(408) 761-6614
(916) 893-5960
{951)'665-2837
(916):284-2710
916-99729826
760-902-3275
916-417-8841
408-781-1162
{510).:386-4183
(530).701-2632
(916).533-2857
(916)761-0500

{970)-405-2989
(720):243-5798
719-330-2910

(719):641-8886
(540) 525-8600
(303) 809-2118
303-888-1472

(914) 733-2860.
{(610) 803-5019

(941) 628-4233
(561) 827-1616
(813) 625-2615
865-924-0266

(850) 933-0914
(727) 495:3333
(954) 444:7233




Gabriel Falcones

‘Gordon (€huck) Frost

JacquesMarseilie
Javier Gonzalez
Jeremy'Wilson
Jon‘Honigschmidt
Melanie.Canuto
Mike:Maldonado
Pedro Falcones.
Randy De LaCruz
Robert Ocello
Ronal Ramirez,
Shawn Dennison

Terry Honigschmidt

Travis Garretson

Walter:David Graham

Wi!!iam Leon
Voltaire'Rafael

GregoryStewart
Kent Hilton
Ricky Noverola
Jason Steele

.Josh Hatori
RobertLichter

Natalié Skahan

Clay Richards
\Patrick Faciane

Delbert Browning
Mark Hackett

Billy Routt

Cecil Johnson
Darren.Kopf
Eric Lind
Freddy White
Sam Killen.

Duffy Cink

Alex.Febles-Gomez

Caleb:Scheffing
Dustin Friday
Jeromy Montoya
Miguel Munoz

William Benjam Raines

Bryan Moss.
Chiristopher. Hilton
.Jody Hoffman
Jose Manuel Rico

Jose Rolando Flores

Kenny Ostrom
Paul Mariani
Pedro Lopez
Jordan Lee

3795 Redman Parkway

244 MacArthur Dr.

1511 Glenview Rd.

424 Hunter St.

330 SE 34th Avenue
2530:Citrus Tower Bivd. Apt. 15304
2158 .Oleander Place

3941 Washburn Place

10312 Fox Trail Rd. S Apt. 1008
:891 SE Degan: Drive

158 Blue,Sky. Drive

4101 San Marino Blvd

2231 Pine Terrace

4603 Lemon Street

'933'W Glasgow Dr

17164 Kellog:Ave

4218 Sawgrass Blvd

38 Michaela:Street

15257 Georgia Highway 85
5875 Lakeshore Rd.
123'Foot Hill Drive.

520/ Lunalino Home Road; Unit.6213
534 Ulumawao. Street )
150 Hamakua Drive, PMB 771

5931 Ballentine Street

1713 Giaise St
33266 Idlewild Pines Rd

7702;Carter Road
13171. Backbone Road

164 Bobcat Lane

95 Hooten'Dr.

1535 Caraleigh Mills Ct., Apt: 113
-3525/Catlett Farm Rd

729 Cindas:Lane

'PO Box 7522

‘24 Towle Ave.

12625'Nambe-Ave. NE
2001 Glade Road

5772 Night Whisper Rd
401 Birch.Court

5717 La Corrida Road NE
1707 Cliffside Drive #3

276 Temple Hill Rd.

47 Route;385

10 Crest:Drive

1107 Hellberg, Ave

285 .0ld GlenmontRd

15 Calabrese Drive
700.Scarsdale:Ave.

9 Nassau Road.

17 Wilkinson Hollow Road

Boynton Beach
Port Chariotte:
North Port

West Palm Beach
Boynton Beach
Clermont
Neptune Beach
Wesley Chiapel
Royal PalmBeach
Port St. Lucie

St. Johns

West Palm Beach
Sarasota

Lady Lake
Dunnellon

Port Charlotte
New Port;Richey
St. Johns

Waverly‘Hall
Buford
Dalton

Honolulu
Kailua.
Kailua

Shawnee

Marrero.
Slidell

Sykesville
Prince Anne

Oldfield

Timberlake
Raleigh
Wake Forest
Greénville
Wilmington

Hampton

Albuquerque
Farmington
Albuguerque
Rio Rancho
Albuquerque
Farmington

New'Windsor
‘Catskill
‘White Plains,
‘Schenectady
‘Glenmont
Pine Bush
Scarsdale
Yonkers
Pawling

FL
FL

FL -

FL
FL

FL
FL
FL
FL.
FL.
FL.
FL
FL
FL
FL
FL
FL

GA.
GA
GA

HI
HI
HI

KS

MD
MD

MO

NC
NC
NC
NG
NC.

NH

NM
NM
NM
NN
NM
NM

NY
NY
NY
NY
NY
NY
NY
NY
NY

33436
'33954
34288
33405
33435
34711

32266
33543
33411

34983
32259
33409
34231

32159
34434
33954
34563
32259

31831
30518
30720
96825
96734
96734

66203

70072

70460

21784
21853

'65720.

27583
27603-6452
27587
27834
28406

03842

87123
87401
87114
87124
87110
87401

12553
12414
10607
12306
12077
12566
10583
10710
12564

(561) 275-9987
'941-661-4769

(954) 642-6857
(561) 541-6931;
(561) 704-2164
(352)801-6339
(904):514-4582
(813):505-2269
'561-504-1160

561-909-9259

(904) 955-7750
(561),313-7831
(865) 766-9108,
(352)'530-7292
(352) 465-6277
(941)740-1294
(727)858-4974
(904) 207-2504

706-580-1270
770-843-7003
(706) 537:7132,
(808) 306-9806
808-330-7016
(808) 478-0173
(913) 802-0199

(504) 616-0841
(214) 868-1152

(443) 807-:3648
443-994:2101

(417):288-9538

919-730-7852
919-649:-6152

(919):971-2468
252-714-2412

910-520-9898
(603)686-4358

(505) 702:9613
505:419-3368

(309)209-0103
(505) 818-8974
(505) 573-1229
(505) 258-6013

(865) 235:6749
(864) 593-2143,
(914) 490:7344
(806) 881-3714
(518) 451-9865
(845) 741-7549
(914) 494-3147
914-557-1772

(914) 774-1306



Brett'Clark
Ryan Clark.

Ti Dunaway
Cameron Clark
Cory‘Cribbs

Benjamin Moister
Corey Dyer

Eric Tran.

Mark Renfro

Tim Paris
Dominic:Hudson
Mike McMonagle

.Art Blosser

Chris Grissom
Dale!Dolbee
Daniel Hartness
Denis Kerr:

Jason Stocks
James Cameron
JM Chaisson

Joei Lyons
Joshua Cameron
‘Michael Cameron i,
Michael Pierce
Nathan Garlington

Robert"Bobby" Chace Jr.

Russell Boatwright
Jack Brown'
Jeff Daniels

Alphonse Rondinone
Ben Critchlow
Charles Barz
Clarence:Dennison
Jeff Smith

Keith Arington
Neftali Soria Torres
Russell Critchlow.
Comelius Ray Harris

Colby Reed
Corey Davis
Daniél Abrairis
Don Sherwood
‘Glenn Davis
Joshua Copeland
Landon Rist
‘Mike Hawkins
Richard Joel Cruz
Rodney Copeland
‘Steven Fink
Travis Fink

Beverley "Jim" James:,Jr.

Brandon'Morgan
David Klimchuk

Eric Rickard

Glenn Buck

James "Bryce" Mason
James Roesner’

PO Box 1566
1128 Flaming.Oak'Dr.

511 Medow Lake Drive

705 Ridgecrest.Ct. Apt. 1514

‘5005 $.195th E Place

544 Gerloff Rd
11 Waterwhee! Way.
932 Gravel.Pike

4 Oak Avenue
777 Arch!Street
1507 Elson Road
227 N 5th Avenue.

148.Robin Rd:
105'Catalina Drive

317 Winford Ct
926-Swygert Rd.

111 Candleberry.Circle
3910 Hwy 50

108 Paces.Brook Avenue Apt. 10817
907'Cox Ferry Circle
360 Camelot Dr

477 Regency Park Drive
241 Tomington Rd

111 Barrington Bivd

112 Glenwood Rd

205 Char‘Oak Drive.
1243 Riverside Dr.

2739 Lee's.Landing Circle
'917 Comet:Creek Lane

507 Pink.Dogwood.Lane

906 Long John Trace
34.East Herron Avenue
1537 Johnathan Dr.
522 Woodlarid Hills Dr.
1010 Countrywood Dr.

2708 Woodbine-Ave
105 Mountain Cove Dr,

6574 E. Brainerd Rd: PT. 1903

1974 County Rd 33900
602 Krista.Street

1118 LarkLane

2142 Stehle Rd.

131 Ron Boyett:St.

2102 Gano Street

20619 Azalea Chace Dr.
2400 Aquaduct Dr.

7826 Calladega SpringsiLane
20825 S. W. Fréeway
25130 Lynbriar lane
24130 Rocky. Brook Falls

-4536. Fontairie Dr. S.W.

50 Harmony Lane
1072;Monolith Lane

5083 Blarey St.
‘9328 King George Dr.

6344 Chimneywoods:-Ct.
2340 Horsley Drive

Purcell
Nomman
Noble
Norman
Broken Arrow:

Schwenksville
Glen Mills
Schwenksville
Pennde!
Spring City
Brookhayven
Royersford

Lexington

West.Columbia’
‘Moncks.Comer

Blythewood.
Goose Creek
Little:River
Columbia

‘Conway
Goose Creek
‘Columbia

Irmo

'Goose Creek’

Chapin
Columbia
Conway
Conway-
Summenrville.

Maryville
Seymour
Jackson
Louisville

La Vergne
Hendersonville
Knoxville
Mooresburg
Chattanooga

Powderly
Longview

‘Richmond

Rdsenberg.
White: Oak

‘Houston
Richmond

Bedford
Richmond
Sugar Land,
Spring
Tomball

Roanoke:
Martinsville.
Forest.
Fredericksburg
Manassas
Alexandnia
Richmond

oK
OK
OK
oK

oK

PA

PA
PA
PA
PA
PA

sc
sC
sC
sC

SC
SC
S€
sC
'SC
SC
2109
sC
SC.
sc
SC:

N
TN
TN
TN
TN
N
N
TN
TN

X

X
™)

%S
™
TX
TX
™
TX
TX

VA
VA
VA,
VA
VA
VA
VA

73080
73026

73068

73072
74012

19473
19342-2349
19473
19047
19475
19015,
19468

29073
29170
29464
29016

129445

29566

29212

29526

‘29445
29210

29063,

29445
29063:

29212
29526
29526
29486.

37803
37865
38301
37777
37086
37075
37914
378115543
37421

75473
75604
77469
77471
75693
77009
77406
76022

77407

77479

77373
77375

24018
24112
24551
22407
20109
22306
23233

(405)694-7435
(501) 762-2974
(405) 408-5079
(501):538-7180

(918):894-9321

610-212:5261
(610):500-1508

(484):366-5757

(267).566-8802
(717)808-3389
(484) 485-3909
(610) 618-9335

803-348-5506

(803) 309:6506'
(843) 810:7027
(803) 309:3432
(843) 670-4749
843-385-2489

(803) 351-2964
(843 997-8691
(843) 952-3332

803-528-3937

(803) 351-2965
(843) 670-9624
(803).944-0021

(803) 351-8091,
(843)457-8899

(843).655-1803

(423):948-0584

(865)'659-3932

(865):603-3115

731-431-2699

865-254-1530

615-579-6672
(615):822-2204
(865)206-3109
423:754-4746
(423)580-6988

(903) 249-6741
(903) 445-4641
281:202-5917
281-748-3913
(903) 445-5583
(832) 455-5310
832-451-6618
(469) 222:3000
832-230-7302
(713) 382-7918
(713).492:3980

(281) 797-9777

(540)989-1790

(276) 618-4350

540-353-8882

(540).226-3988
(703)'932-0061
703-357-6307
804-513-7720



Jason Chewning
Ken.Hash

‘Masood Ahmadi:
Michael!Scott' Hampton
‘Robert:Campbell

Steven Hunter

2626 Pinecrest Drive
1209 Greenhurst:Ave NW
14720 Deming Dr.
1850Jones Ridge!Road
3349 Brandywine Ave:
1519 Miliwood Dr.

Roanoke.

‘Gainesyille

Axton
Roanoke
Salem

VA
VA

VA

VA

VA

VA

24179
24012
20155

24054
24018
24153

(540) 312-3153

(540) 588-7919

(571) 598:2390

(276) 734-1501
(540) 314:9103
(540) 314-9132



EXHIBIT F

FORMER FRANCHISEES



1160 Billings Bivd,

(510) 703-6046

Hien Pham San Leandro y

Kyle Augustin 8625 w. 86th ct. , Arvada CO {80005 [(303) 489-2631
Nicholas Provera 521 Echo Lake Rd. Watertown CT |06795 |203-565-1586
|Scott. Grossmian 3345 NW 4th Court.Apt. 106 |Pompano Beach [FL  |33069 [(954) 798-4386
|Brent Marriott 22 Jonesville Rd |Preston Hollow  |NY  |12460 [(518) 299-7018
Shane Dygert |54 Pritchard Ct Fishkill NY 12524 |(914) 523-5278
Paul Hansmeyer 1409 Springfield Road Pawleys Island  |SC  [29585 |(843)241-8789
Terry Freeman [1430 wall st. Murfréesboro  |TN  [37130 }(615) 890-1314
Alfredo Guerrero Jr. |2403 Santa Cruz:Dr. Dallas TX {75227 |(214) 577-3771 °
Fred Morales 1306 Alamio Avenue Richmond TX.  |77469 |(832) 361-9020
Joe Knottenbelt 8800 Grape Cove Austin TX. 78717 |703-403-8818 |
Loren Tunnicliffe_ 609 Boca Chica Dr. Cedar Park. TX [78613 |(512) 636-9575
Michael Jones 1535 Haven Place {Allen TX 175002 {(214) 564-7888




EXHIBIT G

FINANCIAL STATEMENTS



TOTAL ‘CAR FRANCHISING CORPORATION

FINANCIAL STATEMENTS

Years Ended December 31, 2019, 2018 and 2017



TOTAL CAR FRANCHISING CORPORATION

CONWAY, SOUTH CAROLINA
December 31,2019
TABLE OF CONTENTS
Page
Independent Auditors' Report 1
Financial Statements

Balance Sheets - December‘31, 2019, 2018 and.2017 3

Statements of Operations:and Retained Earnings - Years Ended
Décember 31,.2019, 2018 and 2017 4
Statements.of Cash Flows - Years Ended December 31, 2019, ‘
2018 and 2017 5

Notes:to Financial Statements 6



Myrtle Béach: Conway Pawleys Island
4728 Jenn Drive 1109 Main.Street 245 Business Center Drive
Suite 100 Suite A Suite: 4A
Myrtle Beach; SC:29577 ‘Conway, SC:29526 Pawleys Island, SC'29585
Phone (843).448-8334 Phone (843)248:5284 | Phone (843) 237-3453
| Fax (843) 626-7363 Fax:(843):381-0027 Fax (843):237-4809
Cenified Public. Accountants & Consultants www:sccpa.com WWW.sccpa.com Www.sccpa.com.

INDEPENDENT AUDITORS' REPORT

To the Board of Directors '
‘Total Car Franchising Corporation
Conway, South Caroliia

We have audited ‘the accompanying financial statemérits of Total Car Franchising Corporation (a South
‘Carolina corporation), which comprise the balance sheets as of December 31, 2019, 2018 and 2017, and the
related statements .of operations and rétained. earnings, and cash ‘flows for the years then ended, and the
related notes toithe financial:statements.

Management’s Responsibility for the Finaricial Statements

Management is responsible: for the preparation -and. fair ‘presentation of these financial statements in.
accordance with: accounting principles generally accepted.in the: United States of America; this includes the:
design, implementation, -and maintenance of inteinal control rélevant to:the preparation and fairpresentation
of financial statements that are free.from: material misstatement, whether due to fraud.or error:

Auditors’ Responsibility

Our rcspons1b1hty is to express an opinion on these financial statements based on our audits. We coriducted
our audits in accordance with auditing standards generallyaccepted in the/United States of America. Those
standards require: that we plan and perform thé audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement.

An audit involves performing procedures. to obtain audit:evidence-about:the-amounts,and disclosures in the
financial statements. The procedures selected depend on the-auditors’ judgment, including the assessment of
the risks of 'matetial misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditors consider internal control relevant to the entity’s preparation and fair
presentation of the financial stateéments ‘in order. to des1gn audit procedures that :are appropriate ‘in the.
circumstances, but-not for-the purpose of expressmg an opinion on: the effectivenéss of the entity’s internal
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness: of
accounting policies used and the reasonableness of ‘significant accounting estimates made by management,

as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient-and- appropriate to provide:a basis for our
audit-opinion.

South. Carolina Association of Certified Public Accountants
American Institute of Certified Public Accountants:- Privaté¢ Companies Practice Section



inion

In our-opinion, the financial statements referred to.above-present fairly, in all material respects, the financial
position of Total Car Franchising Corporation as of December 31, 2019, 2018 and 2017, and the results of
its operations-and its-cash flows for the years then ended in accordance thh accounting principles generally
accepted in the United Statés of America.

Eniphasis:-of Matter

As described in Note 13, Total :Car Franchising‘Corporation determined that certain deferréd tax assets and
liabilities ‘were improperly recorded for the years ending December 31, 2018 and 2017. As a, result,
beginning retained earnings has been restated for the year ended Decemiber 31, 2017 and Tofal Car
Franchising Corporation has restated the financial statenients for the years-ending December 31, 2018 and
2017 for the correction of this: misstatement. Our opinion on the December 31, 2018 :and 2017 financial
statements is not modified with respect to:this matter.

As described in Note 14, Total Car Franchising’ Corporation changed its. method of accounting for revenue

recognition forthe year ended December 31, 2019 using the modified retrospective approach, pursuant to
the guidance in the Accounting Standard Codification Topic 606, Revenue:from Contracts with:Ciistomers.

Sindk Sapg; A

SMITH,SAPP PROFESSIONAL ASSOCIATION
Certified Public Accountants & Consultants

Myrtle Beach, South.Carolina

March 5, 2020

Catsfed Pablic Accomntspte & Cromltioty




Total Car Franchising Corporation

Balance Sheets

December 31, 2019, 2018 and 2017

Current Assets

Cash and Cash Equivalents

Accounts Receivable, net

Inventory

‘Other Current Assets

Deferred Tax Asset

Total Current Assets

Notes Receivable, net
Property-and Equipment; net
Deférred Tax Asset
Intangible Assets, net
Goodwill, net:
Other Assets

‘Total Assets

Assets

2019 2018 2017
$ 323606 $ 30839 $ 357,387
255,845 363,926 303,758
238,720 229,755 186,706
30,417 22,446 48,856
80,917 97,138 77,652,
929,505 1,021,661 974,359
63,234 65,251 105,634
966,242 994,127 1,027,005
110,480 21,545 46,057
28,463 30,268 32,452
419,954 419,954 419,954
1,805 6,094 1,805
$ 2,519,683 $ 2558900 $ 2,607,266

Liabilities and Stockholders' Equity

Current Liabilities
Accounts Payable-and Accrued Expenses
Current Maturities:on Notes Payable
‘Current Portion of Deferred Revenue:
Total Current Liabilities
Notes Payable:
Deferred Revenue
Deferred Tax Liability
Total Liabilities

Stockholders' Equity
Common Stock; no par-value; 1,000 shares authorized,
1,000 shares issued.and 920 shares:outstanding
Treasury Stock; 80 shares at $1,383
Uneamed Compensation
Retained Earnings
‘Total Stockholders' Equity
Total Liabilities and Stockholders' Equity

2019 2018 2017
$ 516366 $ 553256 $ 636,401
168,483 160,897 683,443
43,696 ,
728,545 714,153 1,319,844
739,700 907,789 1,879
239,203
81,218 72,437 63,236
1,788,666 1,694,379 1,384,959
50,000 50,000 50,000
(110,619) (110,619)
(276,546) (345,682)
1,068,182 1,270,822 1,172,307
731,017 864,521 1,222,307
$ 2,519,683 $ 2558900 '$ 2,607,266

The accompanying notes are an integral part.of the financial statements.
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Total Car Franchising Corporation
Statements Operations and Retained Earnings:
For'the Years Ended December 31, 2019, 2018 and 2017

2019 2018 2017
Revenues
Royalty Fees, net $ 2251,009 $ 2233877 $ 2,313,840
Franchise. Fees 44,226 41,046 65,173
Product Sales 978,195 961,317 1,085,324
Total Revenues 3,273,430 3,236,240 3,464,337
Costs of Product Sales. 686,493 661,819 658,599
Gross Profit 2,586,937 2,574,421 2,805,738
Expenses
Personnel 1,109,577 924,398 906,672
Selling, General and Administrative 1,419,166 1,490,634 1,635,344
Total.Expenses 2,528,743 2,415,032 2,542,016
Net Operating Income 58,194. 159,389 | 263,722
Other Income (Expenses)
Gain on Sale of Equipment 2,222
Interest and Other Income 15,021 . 26,716 9,131
Interest. Expense (47,389) (45,433) {49,180)
Total Other Income (Expense) (32,368) (16,495) (40,049)
Income Before Income Taxes. 25,826 142,894 223,673
Provision for Income. Taxes. 18,953 44,379 98,141
Net Income 6,873 - 98515 125,532
Retained Earnings - Beginning 1,270,822 1,172,307 1,046,775
Adoption of ASC.606 (See Note 14) (209,513)
Retained Earnings - Beginning, As.Restated 1,061,309 1,172,307 1,046,775
Retained Earnirigs - Ending’ $ 1,068,182 $ 1,270,822 $ 1,172,307 ‘

The accompanying; notes are an integral part of the financial statements.
-4-



Total Car Franchising Corporation
Statements, of Cash Flows

For the Years Ended December 31,2019, 2018:and.2017

The accompanying notes are an integral part of the financial statements.

-5-

2019 2018 2017
Cash Flows from Opériting Activities.
Net Income $ 6873 $ 98515 125,532
Adjustments to Reconcile Net Income:(Loss) to Net Cash and
Cash Equivalents Provided by Operating,'A_c_:'ti\__/,‘it,ics
'Depreciation and. Amortization. 29,690 30,935 40,626
Deferred Tax.Provision 9,680 14,227 97,648
Gain on Sale:of Equipment (2,222)
‘Stock-based Compensation 69,136
Write off.of Accounts Recievable (108,544)
Provisiont for Wncollectable Accounts, Net of Recoveries 161,085 43582 3,296
(lcrease) Decrease in.Accounts Receivable 55,540 (103,750) 3,833
(Increase) Decrease in Inventory (8,965) (43,049) 12,912
(Increase) Decrease in Other Current Assets (7,971) 26,410 (22,240)
Decrease in Notes.Receivable 2,017 40,383 73,141
Decrease in Deposits 4289 (4,289) 301
(Decrease) in Accounts Payable and Accrued Expenses (36,890) (83,145) (172,335)
(Decrease).in Deferred Revenues 27
Net Cash.and:Cash Equivalents Provided
by Operating: Activities 175113 17,597 162,714
Cash Flows from Investing Activities.
Purchases of Property and Equipment (6;412)
Proceeds from Sale.of Property and Equipment 6,349
Purchase of Intangibles (6;625).
Net Cash and Cash Equivalents Provided (Used),
in Investing Activities 6,349 (13,037)
Cash Flows from Financing Activities
Proceeds from Notes Payable 624,661
Payments.on Notes Payable (160,503) (711,425) (117,706)
Sale of Treasury Stock. 13,827
Net. Cash.and Cash Equivalents Used in Financing Activities (160,503) (72,937) (117,706)
Net Increase (Décrease) in Cash and Equivalents 15,210 (48,991) 31,971
Cash and Cash Equivalents - Beginning 308,396 357,387 325,416
Cashand Cash Equivalents:- Ending, $ 323606 $ 308,396 357,387
Supplemental Cash Flow Disclosures
2019 2018 2017
Income; Taxes Paid $ 58711  $
Interest Paid 47450 44 162 49,180
Stock.Purchase Financed with Note: Payable 470,128
Issuance of Restricted Stock 345,682



Total Car Franchising Corporation
Notes:to Kinancial Statements.
December 31,.2019,.2018 and 2017

Note 1 — Nature of Business and Summary of Significant Accbunting Policies

Total Car Franchising Corporation (the “Company”) ‘was formed in 1991. The Company is the franchisor for
approximately 220 Colors on Parade franchises nationwide: Specializing in scratch repair, spot blending, paint free
dent removal and ‘interior restoration, Colors on Parade franchises utilize proprietary appearance technology’ to do
body shaop ‘quality' repairs for new and used car dealers, fleet operators such as rental car companies and retail
customers, i more than 25 stites coast to coast. During the years ended December 31, 2019, 2018 and 2017
franchises sold amounted to 23, 15 and 16, respectively. Information about the number of company-owned and
franchised!territories is as follows

2019 2018 2017
Company-owned teiritories:
In operation as of December 31 13 10 12
Basis of Accounting

The accompanyirig financial statements have been prepared in conformity ‘with accounting: principles generally
accepted in thé United States 6f America (“US GAAP”).

Certain prior period balances have been adjusted to conform to current:period presentation.

Use of Estimates

Management has made. a number of estimates and assumptions relating to. the reporting of assets and liabilities, the:
disclosure- of contingent assets and liabilities, and reported amounts of revenues and expenses in preparing these
consolidated‘financial statements in: conformlty with US GAAP. Actual results cotild differ from these estirnates.

Recently Adopted Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (“FASB™) issued Accounting Standard Codification 606,
Revenue from contracts with customers, (“ASC 606”). This. guidance establishes principles for recognizing revenue
upon. the transfer of promised goods or services. to customers, in an amount that reflects the expected. consideration
received in excha.nge for those goods or services.. The: Company adopted.this new guidance effective the first day of
fiscal year 2019 using the modified retrospective' transition method and applied ASC ‘606 to those contracts which
‘weére not completed as of December 31, 2018.

The Company recognized the cumulative effect of imitially applying the new revenue standard as an adjustment to the
opening balance of retained earnings at-the beginning of fiscal 2019. In performing its.analysis, the Company réflected
the aggregate effect of all modifications when. identifying the: satisfied and unsatisfied performance obhgatlons
determining the. transaction price, and allocating the transaction price. Comparative information from prior year
periods has not been.adjusted-and continues to be reported under the accounting;standards in effect for those periods
under “Revenue Recognition”™ (“ASC 605”).

Refer to Note 14:for further disclosure-of the impact of the'new guidance..

Revenue Recognition

The Company’s three main revenue sources are Royalty Fees, Franchise Fees, and Product Sales, which. are
discussed in detail below. There dre two items involving revenue recognition of contracts that require us to make
subjective.judgments: the determination of which performance obligations are distinct within the context:of the.overall
contract and the:estimated standalone selling price of each:obligation.

Royaity Fees

Royalty fees.are recognized during the respective franchise agreement based on the royalties earned each period as the.
underlying franchise-store sales:occur, Adoption of ASC 606-will not change when the royalty revenue is recognized,
this.new' guidance.did not impact the:recognition.of royalty income.

-6-



Total Car Franchising Corporation
Notes to Financial Statements:
December 31, 2019,2018-and 2017

Eranchise'Fees.

The Company sells individual franchisés: The franchise agreements typically require the franchisee to- pay an .initial,
non-refiindable fee ptior to opening the:respective location(s), and coritinuing royalty fees based upon:a percentage of
franchisee' net sales. The. initial term of franchise agreémients are typlcally 20 ‘years. Subject to the Company’s
.approyal, a franchisee may generally renew the franchise agreement upon its expiration. If approved, a franchisee may-
transfer a franchise agreement to a:new or eXisting franchisee, at which. point a transfer fee is typically paid by the
current owner which then terminates that franchise agreement. A franchise agreement is signed with the new
franchisee with:no franchise fee required.

Utider the. térms. of our franchise: agreements, the Company typically promises to provide franchise rights, and
ongoing services. Under ASC 605, initial franchise fees paid by franchisees for-each: arrangement were: recogmzed as
revenue in their entirety on the date of commencement of the legal contract. Upon adoption of Topic 606, the
Company determined that cértain initial franchisee payments, and the franchise rights and' related ongomg services,
represented.a.single performance obligation. Revenue related.to franchise righits and ongoing :services is: .deferred and
recognized on a straight line basis over the duration of the agreemeént, as this ensures that revenue recognition aligns
with the customer’s-access to the franchise righit.

Product‘Sales

Revenues from-product sales are recognized at the time of sale to the franchiséé or area. director. Adoption of ASC
606 will not:change-when the product sales:revenue is recognized, this new guidance did not impact the recognition of
product sales income.

Costs of Product Sales. o
‘Cost.of product sales includes cost of inventory sold during the period, net of discounts.arid allowances, shipping and
handling costs, and sales taxes. The Company’ receives. various rebates from. third party vendors in the form of’
quantity discounts and payments under exclusive agreements. Suich rebites;are classified as either a reduction of cost
of goods sold or a reduction of cost incurred, depending on the nature of the rebate, and are recognized when the.
related merchandise:is sold.

Cash and Cash Equivalents

The Company considers all demand deposits, money market accounts and other highly liquid investments with
original maturities of three moriths or less to. be cash equivalents. The Company maintains. bank.accounts at various
financial institutions. The ‘balances at each financial institution are ‘insured by the Federal Deposit Insirance
Corporation (FDIC) up to $250,000. At December 31, 2019, 2018 and 2017, the' Company-had. $208,008, $173,486
and $226,966, respectively, of cash and cash equivalents in excess of the federal deposit insurance limit.

‘Inventories »
Inventories-are valued at the lower of cost or market; cost is determinied using the average.cost method.

Property and Equipment
Property and equipment are recorded at cost and depreciated using the straight-line or accelérated methods based on
the following estimated useful lives of the assets:

Building 40 years
Furniture, Fixtures and Equipment 5-7 years

Depreciation expense was $27,885, $28,751 and $31,817 for the years ended December 31, 2019, 2018 and 2017,
respectively, '

Intangible Assets and Goodwill
Intangible assets. are- stated on the basis of cost. Intangible asséts are comprised primarily of patents and goodwill.
Anmioitization of patents:is calculated using the straight-line method over 7 to 20 years:

-7-



Total Car Franchising Corporation
Notes to Fihii'n;cihl Stateinents
Deceinber 31, 2019, 2018:and 2017

ASC 350 “Goodwill and Other Intangible Assets™ requires that assets with indefinite lives no longer be.amortized, but
instead be subject to annual impairment tests. Following the: guidelines contained in ASC 350, the Company tests
goodwill and. intangible- assets that are not subject to amortization for impairment annually or more frequently if
events or circumstances. indicate that impairment is possible, Thé Company has elected to conduct its -annual test
annually as of the end of the Company’s fiscal year: During the year ended December 31, 2019, management
qualitatively assessed goodwill to determine: whether'testing was necessary. Factors that; management cofisiders in this
assessment include macroeconomic -conditions, industry and market considerations, overall ﬁnancxa] performance of
the related Franchise area’s owned by the' Company (both current and projectéd), changes in management and
strategy, and changes in the composition and carrying ‘amounts of net asséts. If this qualitative assessment indicates
that it is more likely than not that the fair value of a repoiting unit is. less: than its carrying value, a quantitative
assessment is then performed. After, determmmg that thefe were no significant changes to the. Company s operations.
and overall business environment since the prior ‘year, management determined that. the carrying value of goodwill
was not impaired at December31, 2019, and further analysis was not.considéred necéssary:

Stock-Based Compensation

The Conipany accounts for equity instruments issued to emiployees ‘in accordance with accounfing guidance that
requires awards:to be'recorded at:their fair vahie.on the date of grant and are amortized over‘the vesting period of the:
award. The: Company recognizes compensation'costs on .a straight-line basis over the requisite servicé period of the
award, which'is typically the vesting term of the-equity instrument issued.

Advertising , A
The Corpany’s advertising costs are expensed as incurred. During the years ended December 31, 2019, 2018 and
2017, the‘Company incurred $100;865, $92,711 and $95,670 of advertising expense, respectively.,

Income Taxes

Accounting standards, prescribe when to recognize and how to measure the effects of tax positions taken or expected
10 be takert in the: Company’s tax returns. In order to be recognized, a tax position must be. more likely than not to be
sustained upon examination by taxing authorities. To-the extent that-all or a portion.of a tax.position is not: recognized,
a liability-would be recognized for'the unrecognized benefits.. As: of December 31, 2019, management has determined
that the Company does'not have any matetial unrecognized tax benefits..

Multiple states and other governmental authorities assess taxes on revenue producing transactions of the Company
occurring in their jurisdictions. The Company collects the taxés.and remits the. entire- amount to the proper authorities.
The Comipany’s policy is to exclude the.tax collected and remitted. to the-authorities from revenue-and costs of 'sales.

The:Company files:income tax returns in'the U.S, federal jurisdiction and various state;jurisdictions.

Recent Issued Accounting Pronouncements

In February 2016, the FASB issued ASU 2016-01, Leases (Topic-842), which will.require leases to be recorded as an
asset:on the balance sheet for the right to-use the leased asset and:a liability for the comresponding lease obligation for
leases. with terms of more than 12 months. ASU 2016-02 is effective for non—pubhc companies for fiscal years
beginning after December 15, 2019, with early adoption permitted. The Company is evaluating the impact the
pronouncement.may have on thé financial:statements.

Subsequent Events

Management has:evaluated subsequent events through March 5, 2020, the date the.financial statements were available
1o be issued.and has concluded no significant subsequent events meet the criteria of proféssional accounting standards
to be recognized or not recognized, but disclosed; in the financial statements.



Total Car Franchising Corporation
Notes to Financial Statements
December 31,2019, 2018 and 2017

Note 2:— Revenue Recognition

Disaggregation of revenue from contracts with customers. for the years ended December 31, 2019,2018, and 2017 are
as follows:

2019 2018 2017
‘Compaiiy Market Related Income $ 24,728 $ .:3"8_,;233‘ $ 46,295
Royalties 1,957,973 1,946,155 2,020,940
Billings & Collections Fees. 268,308 249,489 246,605

Total 2,251,000 —2233877  _2.313.840
DMA Income 7,246 12,673
Franchise Fees 43,626 33,400 52,500
Training Fees __600 400

Total $ 44,226 $ 41,046 $ 65,173

As disclosed in Note 1, prior period amounts. have not been adjusted under the modified retrospective method of

adoption of Topic 606.

Noté 3 — Accounts Receivable

Approximately 100% of gross accounts receivable. at December 31, 2019, 94%.at December 31, 2018, and 95% at
December 31, 2017 were related to revenues from.royalties.and supphes During the year end December 31, 2018, the:
Company had a receivable rélated to. a.contractual agreement with a. major supplier.

Trade.receivables:are stated.net of an allowance for doubtful :accounts. The Company’s estimate is based on historical
collection experience and a.review. of the current: status of specific accounts. The: Company reviews the delinquency

status on an account by. account basis.

Components;of accounts receivable:as of December 31, 2019, 2018, and 2017 are as follows:

2019 2018 2017
Trade Receivables $ 312,750 $ 448338 $ 353,077
‘Supplier'Credits Receivable 25,000
Other Receivables _ 1.652 18,163

312,750 474,990 371,240
Allowance for, Doubtful Accounts (56:905) (111,064) (67.482)
Accounts.Receivable, Net of Allowance- $. 255.845 $ 363,926 $.__303.758

Note 4 — Notes Receivable

Notes receivable aré stated at. unpaid principal balances, less an allowance: for loan losses. Interest on notes is
recognized over ‘the term of the loan and is. calculated using the simple-interest method on principal amounts
outstanding. All outstanding notes relate to accumulated royalty fees and Company financed sales of franchisee

operating regions.



Total Car Franchising Corporation
Notes t’o‘Finan_cihle:Statements,
December 31; 2019,2018 and 2017

Components.of notes receivable as of Dece’mber 31,2019, 2018,.and 2017 are as.follows:

2019 2018 2017
Notés Related to Royalties.Due 5 140452  § 146,057 $ 152,540
Notes Related to Franchisee Territories. 19,121 26,119 62,145
Other Notes Receivable 9.000
168,573 172,176 214,685
Allowance for Doubtful Accouints (105.339) (106.925) (109.051)
Notes Recéivable, Nét of Allowance $. 63,234 $ 65251  $__ 105,634

Note 5 — Property and Equipment

A:summary of Property and Equipment as of Decémber 31, 2019,,2018,.and'2017 are as follows:

2019 2018 2017
Building $ 975848 $ 975848 § 975,848
Fumiture, Fixtures and Equipment , 225.048 225,048 231,397
1,200,896 1,200,896 1,207,245
Accumulated Depreciation (510.692) (482.807) (456,278)
690,204 718,089 750,967
Land 276,038 276.038 276,038

$ 966 242 $. 994.127 $__1,027,005
Note 6 — Goodwill:and Intangible Assets

Intangibles.are comprised of territorial rights, goodwill, patents, customer lists and loan costs. The Company assesses
goodwill and territorial rights for impairment annually and all other intangibles are amortized using the- straight-line
method. Intangibles are reviewed for impairment'when circumstances indicate the carrying: value-of an asset.may not
be recoverable. For assets that are to be héld and used, an impairment is recognized when the:estimated undiscounted
cash flows associated with the. asset or group of assets ‘is less than their carrying value: If impairment exists; an
adjustment is made to write the asset: down to its fair value, and a loss is recorded as the différence between the

carryingvalue and fairvalue.

During each of the years ended December 31, 2019, 2018 and 2017, goodwill .and territorial rights with a cost of

$511,475 were determined to have $91,521 of fltnpéilment. Othier intangibles subject to amortization had a gross
carrying amount of $44,123 as of December 31,.2019, 2018 and 2017. Accumulated amortization for the years ended

December31, 2019, 2018 and 2017 was $15,660, 13,855, and $11,671, respectively.

Note 7 — Income Taxes and Deferred Income Taxes

Current and-deferred income taxes consist of the following forthe years ended December 31,

2019 2018 2017
Current fax
Federal income tax provision $ 7946 § 27503 %
State income tax provision 2,649 493
Deferred tax 9.680 : 14,227 97.648
17,626 44,379 98,141
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Total Car Franchising Corporation
Notes: to Financial Statements
December 31; 2019, 2018:and 2017

Deferred Tax Asset:
Federal net dperating loss.carryforward
State net operating loss carryforwards.
Employee compensation
‘Unearned Compensation.
Allowance for-doubtful accounts
Deferred Reveniie

Valuation allowance
Deferred tax asset, net of valuation allowance:

Deferred Tax Liability:
Property and equipment
Goodwill and intangibles

$

158 18,202
56,437 59,147 65,806
38,734 40,460 31,754
17,975
42,183 56,677 45,899
73.554 , 7

229,040 156,284 161,661
(37.644) (37.601) (37.952)
191,397 118:683 123,709
7,300 7,767 8,204
73918 64,670 55,032
81218 $__ 72437 §. 63,236

At December 31, 2019, managément determined ‘a valuation allowance. for certain state net operafing losses is

necessary, as managemerit believes certain of those: carryforwards. will expire prior to their ufilization. As: such, a

valuation allowance has been recorded to reduce those deferred tax assets to their realizable values. The federal
income tax provision reflects current year income tax expense: (benefit).

Note 8 — Accounts Payable and Accrued Expenses

Components of accounts payable:and accrued expenses as of December.31, 2019, 2018, and 2017 are as follows:

Trade Accounts Payable
AD Fund Obligation
Other Payables

Accrued Employee Compensation
Accrued Income:Taxes
‘Other Accrued Expenses

Note'9 — Notes Payable

Note payable, bearing interest:at 7.00% per arinum:on
outstanding balance dated December 31, 2014,
interest and. principal due monthly at.$1,493, the: first
of 36 monthly payments due and payable February
15%; 2015. Extinguished-as of December 31, 2018.

Note payable: to Conway National Bank, bearing
interest at 6.20%, interest -and principal due monthly:

at $7,425, with final maturity September 30, 2018,
secured by land, buildiig, and personal guarantees.
Extinguished as:of' December 31, 2018.

__ 2019 _2018 2017
$ 215163 $ 199,939 § 285,127
73,022 121,718 185,096
34.604 26.820 __ 19280
322:789 348,477 __489.503
162,506 150,341 122:131
8,000 27,503

23.071 26,935 24767

$ 193577 $___ 204779 $__ 146,898

2019 2018 2017

$ $ $ 1,485
657,962
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Total.Car Franchising Corporation
Notes’'to Financial Statements
December 31,2019, 2018 and 2017

Note payable to a related party, bearing interest’ at
7.00%, ‘interest and priricipal due ‘monthl:y‘ at $3,088,
with final maturity February 15, 2018. Extinguished
as of Decémber 31, 2018. 3,070

Note payable to a related party, bearing interest.-at
4.50%, interest.and principal due: monthly-at $10,721,
with final maturity November 20; 2022. 341,618 452,179

Note payable, bearing interest at 14.00%,, interest and
principal due monthly at $1,901, with final maturity
January 25, 2019. Extinguisked as' of December 31,
2018. 22,805

Note payable to Branch Banking & Trust, bearing,
interest at 4.89%, interest and principal due monthly
at $6,614, with final maturity October 23, 2028,
secured by land, building, and pefsorial guarantees. 566,565 616,507 7
908,183 1,068,686 685,322
CurrentPortion __(168,483) (160.897)  _ (683.443)
$__739,700 $_ 907,789 1,879

Future maturities of,notes payable-are as' follows:

2020 $ 168,493
2021 176,449
2022 163,300
2023 61,187
2024 64,247
‘Thereafter 274,507

$__908,183

Note 10 —Stock-Based Compensation

On September 15, 2018, the COnlpany’s existing shareholders (the “Previous Shareholders’?) transferred 660 shares of
stock to related parties. In addition, the:Company purchased the:remaining 340 shares from the Previous Shareholders
for $470,128 by issuing a noté payable to the Previous:Shareholders, which'is discussed in further detail within Notes
8 and 10. The purchase of these shares was recorded as treasury stock on the Company’s Balance Sheét.

Subsequent to the share repurchase on September 15, 2018, the Company issued 250 shares of treasury stock to
various executives. The shares vest 100% on the 5% anniversary of the share grant. If the executive dies or. becomes’
permanently disabled, the shares vest 20% each year, afinually. on the:anniversary of the share grant.. If the employee
leaves the company voluntarily or due to willful misconduct, the:shares are: forfeited. Management determined-the fair
value of the:shares to be 345,682 or approximately $1,383 per share at grant date, which. is recorded within Unearned
Compénsation on the Balance Sheet. The: compensation expense related to this issuance will be recognized over the 5
year vesting-period of the shares.

Note 11 — Related.Party Transactions.

On November' 5, 2018 the Company sold 10 shares of the: Company’s treasury stock to the: Colors On Parade
Franchise Advisory ‘Council for approximately $13;827.
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Total Car Franchis_in_g Corporation
Notes to Financial Statements;
December 31, 2019, 2018.and 2017

Duting the year ended Decemiber. 31,.2007, the‘Company entered into-a consulting services agreement with Total Car,

Inc: The agreement calls for bi-monthly payments of $8,553 to be paid to TCI with annual increases based on the

change in the consumer price index. On September 15, 2018 the Company renewed the aforementioned contract

which calls for monthly payments. of $19,000 to be paid to- TCI with annual increases based on the change in the
consumer pricé indéx. Total expense related to the agreement was $234,384, $211,810, and $223,950 for the years
ended December 31,2019, 2018, and 2017, respectively.

Notes payable at.December 31, 2019, 2018.and 2017, were due to the:following related parties:

2019 2018 2017

Note payable to-a stockholder, unsecured $__ 341618 $__ 452179 $__ 4,555

Interest expense related to these notes was $18,040, $6,017, and $2,336 for the years ended December.31, 2019, 2018
and 2017, respectively.

Note 12 — Defined Contribution Plan

During the'years ended Deceniber 31,.2019,.2018 and 2017 the Company had a 401(k) plan‘that covers all employees

‘which have attairied 21 years of age and satisfied a six-month service requirement. Effective January 1, 2003 the'plan

became a safé harbor-plan. Contributions are equal to 100% on the first 3%, of eligible employee contributions and

50% on the next 2% of eligible.employee contributioris. For the years.ended December 31, 2019, 2018 and 2017 the

Company incurred expense of $24,940, $19,764,:318,724, respectively, for matching contributions to:the plan.
Note 13— Prior Period Adju'sti'nents.

During the year ended December 31, 2018 it 'was determined that certain state:net operating losses had not previously
been recorded for the year’s ended December 31, 2017 and 2016. In addition, for the year ended!December 31,2017,
it was determined there was. an error in the. calculation of the deferred tax liability related to property plant and
equipment. Changes madeto the financial statements related to these adjustments are-as follows by year.

2017: Deferred tax assets of $135;086 (Current $65,480 and Non-current $69,606) were. restated to.deferred tax assets
of $123,709 (Current $77,652 and Non-current $46,057) and deférred tax liabilities: of $63,236. (Non-current $63,236)
for-a reduction in total assets of'$78;259 and an increase:in total liabilities of $63,236. The provision for income taxes
of $6,145 for the year ended December 31, 2017 was.also restated to $98,141, which also includes the impact of the

2016.amount of $17,383.

Note:14 — Adoption of ASC 606

The Company adopted Topic 606 on January 1, 2019 using the modified retrospective transition method and recorded

a decrease to-opening retained earnings of $209,513. The adoption of this standard update resulted in no tax impact.

The Company adopted Topic 606 only for contracts with remaining performance obligations as of January 1, 2019,

under the modified retfrospective transition method. Comparative information from prior year periods has not been

adjusted and continues to be reported under-the accounting standards in effect for'those periods under Fopic 605.

The adoption changed the timing of recognition of franchise fees, area director:franchise fees, as well as timing of'the
recognition of'ternitory. franchise fees,
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Total Car Franchising Corporation
Notes to Financial Statements.
December 31, 2019; 2018 and 2017

The cumulative effects of the changes made to the Balance Sheets as of January 1, 2019, for the:adoption of Topic 606
were as follows:

Balanceat Adjustments Balance at
December 31, Diieto ASC January 1,
2018 606 2019

Current Assets

Deferred Tax Assets $ 21,545 $ 73613 $ 95,158
Liabilities.

Deférred Revenue (283,126) (283,126)
Stockholders’ Equity

Retained. Earnings $ 127082 5 (209513) $ 1,061,309

In ‘accordance with the new revenue standard requirements, the following tables smnmmze the effeéts of the new
stanidard on the Company’s Balance. Sheets and Statements. of Operations and Retairied Eamings for the year ended
Décember 31,.2019.

As:reported Balance
December 31,, Effect-of without ASC
2019 __ Change 606.adoption
Current Assets:
Deferred Tax Assets $ 92504 $ 73,613 § 21,545
Liabilities
Deferred Revenue 282,899 282,899
Stockholders’ Equity.
Retained Eafnings $ 1,055,306 $ 168 $§ 1,055,079
As reported Balance:
December31, Effect of without ASC
2019 Change. 606 adoption
Revenues '
Royalty Fees, net $ 2251009 $ $ 2,251,009
Initial Fee Income 44,226 227 43,999
Product Sales 978,195 7 978,195
Total Revenues 3,273,430 227 3,273,203
Expenses
Expenses unaffected by ASC 606 3,212,902 3,212,902
‘Other Income (Expenses) 32,368 _ 32.368
Total Expenses 3,245,270 3,245,270
Provision for Income Taxes 34,163 59 34,104
Net Income $___(6003) § 168 $__ (6171)

‘Note 15 —- Commitments and ' Contingencies

From time to time, the Company is a defendant in various pending and threatened litigation' arising :from normal
business activities. The results of the various pending or threatened litigation, some of which. may not be covered by
insurance, are not determinable at:this time:
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EXHIBIT H

PERSONAL GUARANTY AND ASSUMPTION 'OF OBLIGATIONS




PERSONAL GUARANTY AND . ASSUMPTION OF OBLIGATIONS

Each of the undersigned hereby absolutely, unconditionally and irrevocably guarantee to TOTAL
CAR FRANCHISING CORPORATION, a South Carolina: corporation (“TCFC”), all of the obligations
(the “Obligations™) of , a (“Franchisee”), to TCFC under that certain [Unit
Franchise: Agreement][Area Representative Franchise Agreement], effective as of ., by and
between Franchisee and TCFC (the “Franchise: Agreement”), and hereby personally. assumes 'all_ of the
Obligations, including all restrictive covenants, both in-term ‘and post-term, as fully as if each of the
undersigned was:a signatory to the:said Franchise Agreement.

The undersigned acknowledges and agrees that this' Guaranty is a guaranty of payment and
performance.and:not of-collection and'that liability of the undersigned shall be immediate and primary and
shall not be contingent upon the.exercise or enforcement by TCFC of any remedies TCFC may have against
Eranchisee.

Anyand all payments or performance made by the undersigned hereunder shall be made free and
clear of and without.deduction for:any set-off, counterclaim, or withholdings.

The:undersigned acknowledges and agrees that no modification of anyof the Obligations,and that
no waiver, extension, renewal, indulgence, settlement, compromise or failure to exeicise dué diligence in

collection, for any period or periods, whéther or nét lenger th_an the original period, or: any substitution or
release of any’other person or collateral directly or indirectly liable:for or securing any of the Obligations,

shall affect or impair, or release the undersigned-from liability under this:Guaranty. The Guarantor herein

specifically recognizes that the Obligations include the personal obligation to be bound by and adhere to.

all of the restrictive covenants as contained in the non-competition and non-solicitation agreements as
contained within the Franchise: Agreement with the. franchisor and any separate agreements required by
TCFC.

This Guaranty shall continue and remain in full force and effect until all of the Obligations have
been fully paid:and performed.

If any claim hereunder is referred to an attorney for collectjon, the under51gned shall be-liable to
TCFC forall costs of collection, including reasonable attorneys” fees.

] Th1s Guaranty may not be.assigned without the consent.of TCFC. This.Agreement:is binding upon
and shall inure to.the benefit of the parties:hereto and their respective heirs, executors, legal representatives,
successors and permitted:assigns.

This Guaranty shall be governed by, and construéd- and enforced under, the laws of the state in
which TCEC’s principal place:of business is located. If any provision of this Guaranty is for any reason
held'invalid, illegal or unenforceable, such invalidity, illegality or unenforceability shallnot affect:any other
provision of this Guaranty and this Guaranty. shall be: interpreted and construed-as if such invalid, illegal or
unenforceable. provision had not been contained in this Guaranty.

‘Time is of the essence.



IN WITNESS WHEREOF, each of the undersigned has
,202 .

GUARANTOR(S):

issued this

Guaranty as of



EXHIBIT I

FRANCHISE REPRESENTATION ACKNOWLEDGMENT




FRANCHISEE. REPRESENTATIONS ACKNOWLEDGMENT

Important Instructions: Read this document carefully and do. not sign it;if it contains anything
you thirik. may ‘be untrue. If you sign this:document, you are conﬁrmmg that what it says is true. In:addition,
if you sign it, Total Car Franchising Corporation. may take ‘actions in reliance on the truth of what it says.

Each of the undersignéd represents that-all of the:following statemerits aré true:

1. Each of the undersigned has conducted an. independent: investigation of Total Car:
‘Franchising Corporation (“Franchisor”), the System (as that-term is used in the Franchise Agreetnent), the
risks, burdens and nature of the business Franchisee will conduct under the Franchise Agreement
(“Franchise Agreement”), the Territory-and the Territory’s market area.

2 Each of the  undersigned understands that thé: business Franchisee will conduct under the
Franchise Agreement involves risk and that any success or failure will be substantially influenced by the
Eranchisee’s-ability and efforts.

3. Each of the undersigned understands-that Franchisor has préviously entered into franchise.
agreements with provisions different.from the provisions.of the Franchise Agreemenit covering the Territory
and can enter into franchise agreements in the future with provisions different fromthe. provisions of thie-
Franchise Agreement; and Franchisee will have no objection or claim against Total Car Franchising
Corporation for its agreements with others.

4. Franchisee has received a copy-of the Franchise Agreement and all related documents:with
all blanks filled in (except for blanks concerning the effective date of the Franchise. Agreement)-at least 5
‘business days before executing them and has'had ample opportunity to-consult with his or her attorneys,
accountants and other advisors concerning those documents.

5. Franchisee has received a disclosure statement as required by law at least 14.days before
signing the Franchise Agreement, this.affidavit or any related. document or paying any funds to:Franchisor
and has had ample opportunity to consult with his or her attorneys, accountants and other advisors
concerning-the disclosure statement.

6. Franchisor has made no:representation, warranty, promise; guaranty,: prediction, projection.
or other statement or information as to the future, past, likely. or possible income, expenses, sales volume,.
profitability or success; expected or otherwise, of the Territory, any other territory ‘or any business in
general.

7. Each of the undérsigned understands ‘that:

7.1 Franchisor does not-authorizeits employees to- firnish any oral or written
representation; warranty, promise, guaranty, prediction, projection or other 'statement or
information-concerning actual or. pofential income;-expenses, sales volume, profitability or
prospects:or chances of success, eithergenerally or of any Territory.

7.2 Actual results vary fromterritory to territory and from'time périod to-time:
period, and Franchisor cannot estimate, project or predict the resiilts of any particular
Territory..



7.3 Franchisor has ‘specifically instructed its employees that they are not
permitted to make afty representation, warranty, promise, guaranty, prediction, ‘projection
of other istatement or give other information as to income, expenses, sales volume,
profitability or prospects or chances of success, either generally or with respect. to any
particular Territory.

7.4 If any unauthorized representation, warranty, promise, guaranty,
prediction;, pro_]ectlon other statement or information is' made. or given, the undersigned
should not (and will.not) rely on it.

‘8. Before' signing the Franchise Agreement, and any related documents, the undersigned
Franchisee has had ample opportunity: (A) to discuss. the Franchise Agreement, any related documents,
the Tetritory and the Business. Franchisee will conduct under the Franchise Agreement with, his or her own
attorneys, accountants and other advisors; (B) to contact Franchisor’s existing Franchisees; and (C) to
investigate all statements and information made.or'given by Franchisor, its employees and ‘agents relating
to the System, the Territory and any other subject. B

9. Each of'the undersigned understands that the Franchise Agreement licenses.certain. rights
for the Territory, specified in the Franchise. Agreement, and that no “exclusive,” “expansion,” “protected,”
“non-ericroachable” or other territorial rights, rights of first refusal or rights of any other kind are granted

or have been promised.conceming any other geographical territory.

10. Each of the undersigned understands that the Franchise Agreement (including any riders
and exhibits) constitutes the: entirc agreement between the parties and supersedes all prior and
contemporaneous oral or written agreements, statements or understandings of Franchisor, the undersigned
and the Franchisee.

11.  Each of the undeisigned understands that nothing stated or promised by Franchisor which

is not specifically as shown in the Franchise' Agreement, can be relied upon by the underSigned or the:

Franchisee.

12. The'undersigned is; a resident of the State of

13. The: covenants and restrictions concerning competition contained in the Franchise:

Agreement are fair and reasonable and will not impose an undue hardship on the undersigned or the
Franchisee. Each of them has other considerable: skills, abilities, opportunities and experience in other
matters and of a general nature which enable each of them to derive income which.is.satisfactory to them
from other endeavors. Each of the undersigned understands that each of them has agreed to maintain their

other skills and abilities throu'_gholit the term of the Franchise Agreement so that they will maintain their

ability to derive a satisfactory income from other endeavors.
14. There is no fiduciary or confidential relationship between Franchisor.and the:undersigned
ot between Franchisor and Franchisee. Each of the undersigned. expects Franchisor to deal, and will act as

if Franchisoris dealing, with him or her at arm’s length and in Franchisor’s best interests.

15. Franchisor has advised the undersigned and the Franchisee to consult with their own

advisors on the legal, financial and other aspects of the Franchise. Agreement, this:document, the Territory,

and. the business contemplatéd. Each. of the undersigned has either consulted with such advisors or
deliberately declined to-do so.



16.  Neither Franchisor'nor any employee has provided the undersigned or the Franchisee with
services or advice, which are legal, accounting or other professional services, or-advice.

17.  The statements made in this document supplement and are cumulative to.statements,

warranties:and'representations made-in other docurnents, such as:the:Franchise Agreement. The statements.

made in.this-document and the:Franchis¢ Agre¢ment are made separately and independently. They are not
intended to be, and will not be, construed as modifying or limiting each other. ‘The acknowledgements
made in. this: Exhibit are not intended to nor shall they act as.a release, estoppel or waiver of any liability
incurred under applicablie state law.

Signature

Date,




EXHIBIT J

FRANCHISE COMPLIANCE QUESTIONNAIRE,



As you know, Total Car Franchising Corporation.. (“we”, “us” or “Franchisor”) and you are
preparing to enter into an Unit Franchise Agreement.or'an Area Représentative Franchise. Agreement. The
purpose: of this Questionnaife is to determine whether any staterents or promises were made to. you that
we have not authorized and. that may be usitrue, inaccurate or misleading. Please review each of the
following questions: carefiilly and provide honest and-complete responses to-each question.

1. Have you received and personally reviewed. the: Unit Franchise Agreement or Area
Representative Franchise Agreement (as applicable) and each exhibit and .schedule
attached to them?

Yes | | No

2 Do you'understand all of the infonnation contained in the Unit’Franchise Agreement or the
Area Representative Franchise Agreement (as applicable) and each exhibit and schedule
attached to them?

Yes No

If “'No’»’,‘ what part(s) of the Unit Franchise' Agreement or the: Arqa Representative
Franchise. Agreement 'do you not understand? (Attach additional pages, if necessary).

3. Have you received and personally reviewed the Franchise Disclosure Statement we
provided to you?

Yes. No
4, Do you understand all of the information contained in the Franchise Disclosure:Statement?
Yes No-

If “No”, what part(s) of the Franchise Disclosure Statement do you not understand?
(Attach additional pages, if necessary)
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Yes No

Have you discussed the benefits and risks of operating a Franchised Business with an
attorney; accountant or-other professional advisor and do you understand those risks?

Yes No

Do you.understand that the success or failure of your Franchised Business will depend in
large part upon your skills and abilities, competition from other businesses, interest ratés,
inflation, labor and supply costs, lease terms:and.other economic and business factors?

Yes No

Has.any-employee or other person speaking on our behalf make any statement or promise:
corcerning the revenues, profits or operating;costs.of a Franchised Business?

Yes ‘ No

Has any employee or other persoti speaking: on our behalf' made any statement or promise
concerning the Franchised Business that;is.contrary to, or different from,, the. information
contained in the Franchise Disclosure Statement?

Has any employee or other person speaking on our behalf make any statement or p’romi’s’e
regarding the amount of money you may earn in operating a Franchised Business?

Yes * No

Has any employee or other person speaking on our behalf make any statemerit or promise
concerning the total amount of revenue a Franchised Business will generate?

Yes No

Has any employee or other person speaking on-our behalf make any statement.or promise
regarding the costs you miay incur in operating a Ftanchised Business, that is contrary to,
or different from, ‘the information contained in the Franchise Disclosure Statement?

Yes No




12.

13..

15.

Yes : No

Has any employee or otheiperson speaking on our behalf make any statement or promise
concerning the likelihood of success that. you should or might expect to achieve from
operating a Franchised Business?

Yes No

Has any employee'or other person:speaking;on our behalf' made.any-statément, promise, or
agreement concerning the advertising, marketing; training, support service or assistance
that:we will furnish you that is.contrary-to, or different from, the information contained in
the Franchise Disclosure Statement?

Yes No

If you have answered “Yes” to any of questions seven (7) through thirteen (13); please:
provide a full explanation of your answer in the following blank lines. (Attach additional,
pages, if necessary, and refer tothem below.) If you.have answered “No” to each of:such
questions, please leave the following lines blank.

Do you understand that in all dealings with you, our officers, directors, employees and
agents:act only in a representative.capacity and not'in an individual' capacity, arid that such
dealings are:solely between you and the Franchisor?

Your answers are not intended to, nor 'shall ‘act as a release, estoppel or waiver of any liability
incurred under the Maryland Franchise Registration and Disclosure Law; howéver, your answers are
important to us and we will rely on'them,.

By signing this Questionnaire, you are representing that'you have responded truthfully tothe above

«questions.

FRANCHISEE/APPLICANT

Date:




EXHIBIT K

GENERAL RELEASE




RELEASE

This RELEASE, dated as of the last date set forth on the signature page hereof (“Release™), is
made by-and between Total.Car Franchising; Corporation,:a South Carolina corporation with offices located
at 25 Daytona. Street, Conway, SC 29526 (“Franchisor”), and the undersigned person or entity
(“Franchisee”).

A. Franchisor and Franchisee have entered into. a Franchise Agreement dated
(the “Agreement”).

B. Franchisee desires'to [transfer] [renew] its franchise fights and Franchisor agreesto consent
to.such;[transfér] [renewal], Subject to the conditions:contained herein.

NOW THEREFORE, incorporating the foregoing Background herein by reference and for other good and
valuable consideration the “recei'pf and sufficiency of which are hereby acknowlédged, the:parties agree as
follows:

1. Termination of Agréemeint. Frarichisor and Franchisee agree and acknowledge that the
Agreement is:héreby-immediately terminated:and shall be of ne further force or effect.

2. Conditions, This Release is expressly contingent upon the execution [by the transferee][by
Franchisee], concurrently. with the execution of this Release, of Franchisor’s, current form of franchise
agreement [and such other documents as the Franchise¢ and transferee have agreed upon -and Franchisor
has approved in connection with such transfer]. The franchise agreement described. in this paragraph
includes:any ancillary agreements contained in Franchisor’s current franchise disclosure document,

3. Release.

(a) Franchisee, to the fullest extent permitted by law, hereby forever releases. and discharges
Franchisor and waives any and all rights or Claims it has, may have, had, or may have had against
Franchisor, its affiliates and each of their officers, directors or employees from the beginning of time until
the date:of this Release, of:any kind, whether known or unknown, including but not limited to any Claims.
arising under or related to the Agreement..

(b) As used in this ‘paragraph 3, “Claiims” ‘means any and all manner of actions, causes of
action, suits, debts, dues, sums'of money, account reckonings, bonds, bills, spec1alt1es covenants, contracts,
controvers1es sanctions, costs, attorneys’ fees, agreements, promises, variances; trespasses, damages,.

judgments, extents, executions, claims and demands whatsoever, of whatever kind or nature, whether

absolute or contingent, known .or unknown, matured or unmatiired, at law, in -equity, or in any other
proceeding.

(©) Nothing contained in this paragraph 3 is intended to affect the: rights and responsibilities
of the parties under any of the:agreements described in paragraph 2 orany'agreements betweer thé parties
which.may be executed concurrently.herewith,

4, Representations and Warranties. Franchisee ‘represents and warrants to the Franchisor as
follows: '



(a) The €éxecution and delivery of ‘this Release does not violate (i) any law applicable to
Franchisee; (ii) Franchisee’s organizational documents; or (iii) any .other agreement binding upon
Franchisee.

() Franchisée has the power and authority to execute and deliver this'Release and has taken
all'nécessary action (corporate or otherwise) to authorize the execution and delivery of this Release..

5. Miscellaneous.

(@) This Release shall be: construed in accordance with and governed by the laws.of the ‘State
of South Carolina, without regard to its conflict of laws rules.

) This Release constitutes the soleragreement of the parties with respect to-the subject matter
hereof and thereof and supersedes all oral negotiations and prior writings with respect to the subject:matter
hereof and thereof. No amendmient of this Release, and no waiver of’ any -one or more of the provisions
hereof shall be efféctive unless set forth in writing and signed by the: parties hereto.

()  This Release (i) shall be binding upon the parties hereto and, where applicable, their

rTespective heirs, executors, administrators, 'successors and permitted assigns, and. (i) shall irure to thé

benefit of the parties hereto and, where applicable, their respective héirs, executors, administrators,

ssuccessors -and permitted assigns.

IN WITNESS WHEREOF, the parties have caused this Release to be signed by their duly authorized
representatives.

TOTAL CAR FRANCHISING

CORPORATION FRANCHISEE:
By: By:

Namnie: Name:

Title: Title:

Date: ] Date:




EXHIBIT L

STATE SPECIFIC ADDENDA




CALIFORNIA



CALIFORNIA STATE SPECIFIC SUPPLEMENT TO
FRANCHISE DISCLOSURE DOCUMENT

The following, Addendum modifies the Franchise Disclosure Statement with respect to Franchises
offered for sale or sold in the State:of California, as follows:

“THE CALIFORNIA FRANCHISE RELATIONS ACT REQUIRES A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED TOGETHER
WITH THE FRANCHISE DISCLOSURE DOCUMENT.”

a. 'The franchisor, any person or franchise brokerin Item 2 of the:FDD is not subject to any currently
effective order:of-any national securities association or national securities exchange, as defined in the.
Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspénding:or expelling such persons from
menibership-in such association or exchange.

b. California Business and Professions Code 20000 through 20043 provide tights to the franchisee
concerning termination, transfer or nonrenewal of a franchise., If the franchise-agreement contains a
‘provision that.is inconsistent with the law, the law will control.

¢.  The franchise agreement provides for termination upon bankruptcy. Thisiprovision may not.be
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 et: seq.).

d.. Thefranchise:agréement contains a covenant not to. compete, which extends beyond the termination
of the franchise: This provision:may not be:enforceablesunder California law.

¢. The franchise agreexnent?c’onté_lihs:a liquidated:damages:clause. Under California Civil Code Section
1671, certain liquidated damhages clauses -are unenforceable,

f. The franchise agreement requires binding.arbitration. The atbitration- will occurin California.
g. Thefranchise agreement requires application of the laws of the State of South-Carolina. This
provision may not be enforceable under California law.

h. Section 31125 ofjthe:California"Corporaﬁons Code requires us to give you:a disclosure document, in
a.form containing the information that:the commissioner'may by rule or order require, before.a.
solicitation of a proposed material. modification of ar existing franchise.

i.  Youmust sign a general release of claims if you renew or transfer your franchise. California
CorporatxonSrCode Sectlon 3 15 12 v01ds a walver of 'your nghts under ihe Franchlse Investment Law
20010 voids a. wawer 'n‘f your nghts under the. Eranchise: Relauons Act (Busmess and Professwns Code
Sections.20000 through 20043).

J ‘OUR 'WEBSITE HAS NOT BEEN REVIEWED OR APPROVED.BY THE CALIFORNIA
DEPARTMENT OF BUSINESS:OVERSIGHT. ANY COMPLAINTS CONCERNING THE CONTENT'
OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT ‘OF BUSINESS
OVERSIGHT at www.dbo:ca.gov-

k. The earnings claims figures contained ‘in Item 19 -of the FDD do not reflect the- costs .of sales,
operafing expenses; or cther costs or expenses that:must be-deducted from the gross revenue or gross.sales




figures to obtain your net income or profit. You should conduct an independent inves'tigation of the costs
and expenses you will incur in operating your Colors On Parade franchised business. Franchisees or former
franchisees, listed in.the offering,circular, may be one source:of this information.
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CALIFORNIA ADDENDUM TO
UNIT FRANCHISE AGREEMENT

The:following Addendum modifies the: Franchise Agreemeént with:respect to Franchises offered for
sale or sold in'the State.of California:

1. Payment. of all initial fees.is.postponed until after all.of franchisor’s initial obligations are
complete and you-open for business.

2. The following restrictive: covenant shall replace Article 5.6 subsection (b) in your
Franchise Agreement, and this covenant controls:

(b)  Post Term: The parties herein agree that as a Califoriia franchisee you will
establish igoodwill held jointly by you and by us in the accounts that you service, and in
your designated'Territory As such we ‘have tendered to you $500, which you agree that
estabhshed goodwﬂl in your terrltory in the event: of your termmatlon for any reason. If
your franchise expires:or is terminated you-agree that'you;shall then use the: $500'we have:
tendered to you:as complete-and full payment of the goodwill associated with your business
and its territory and further you agree that you shall not, pursuant to California Business
Code 16601, except as otherwise:approved in-writing by us, fora continuous uninterrupted.
period .commencing: upon the expiration or any earlier termination of this :Agreement,

regardless of the cause for termination, and contmumg for two (2)years, either directly or
indirectly, for yourself.or through, on’behalf of or'in-conjunction with any-person or entity:

Q) ©own, maintain, engage in the Core or Authorized services, or
have any interest in any business. which is located or operated in the
Territory' and which is. engaged in any of the Core or Ancillary
Services; or

(ii). employ or seek to employ ‘any person who is at that time orf
was at any time within the immediate past twelve (12) months
employed by us or any of our other Unit franchisees or Area
‘Representatives; or otherwise directly or indirectly induce or seek to:
induce such person to leave his or her employment with us or.anysuch
other franchisee:

If you refuse voluntarily to comply with these. obligations, the two-year period will
commence: with the entry of.an order of'an arbitrator, or ‘court,if necessary, eriforcing-this.
provision.

(c) No _Defense. You aéknc')wledge that the. LéxiStgnce of any- claim you may have
against-us, whether or not arising from:this Agreement, shall not constitute.a defense-to the:
enforcemerit by us.of the covenants:contained.in this Section 5.6.

(d)  Injunctive Relief. Your failure to comply with any requirement of this' Section.
5.6'will cause us irreparable:injury for. which nosadequate remedy at law may be:available.
Accordingly, in such event, we shall be entitled to seek injunctive relief prohibiting any
conduct by you in violation of the terms of this Section 5.6, and no bond shall be required
in order'to implement any injunction so issued:



(e) Survival. The provisions of this ‘Section 5.6 ‘shall survive the expiration ot any
earlier termination of this Agreement.

@ Blue Pencil. You agree-that, to the extent that a court may find any provision of
‘the restrictive covenants-to be contraryto law, the Court:or arbitrator(s) shall unidertake te
modify the restriction to be :enforceable. in accordance with the ‘Court or arbitrator’s
application of the applicable law. Tn essence, the Court or arbitrator shall be-free to “blue-
pencil” the agreementto ensure enforcement.

THIS ADDENDUM TO FRANCHISE AGREEMENT is executed under seal this___ day of
;202 by the undersigned.

FRANCHISEE:

By.:

‘Title:

Date:

TOTAL CAR FRANCHISING CORPORATION

By:

‘Name: Jeff Cox
Title: President.& CEQ



SPECIAL RISKS:

California requires the following risks:to be highlighted:

1.

THE FRANCHISE. AGREEMENT STATES THAT SOUTH CAROLINA. LAW GOVERNS THE

AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE ‘SAME PROTECTIONS AND
BENEFITS AS.LOCAL.LAW. YOU MAY WANT TO:COMPARE THESE LAWS.

WE (OR A COLLECTIONS AGENT THAT WE APPOINT) SEND STATEMENTS TO THE
CUSTOMERS TO WHOM AN UNIT FRANCHISEE PROVIDES SERVICES, COLLECT FOR
SUCH SERVICES. AND DEDUCT, FROM THE AMOUNTS COLLECTED, THE ROYALTY
AND CERTAIN OF THE OTHER FEES OR PAYMENTS THAT AN UNIT FRANCHISEE IS
REQUIRED TO MAKE UNDER THE FRANCHISE AGREEMENT, IF APPLICABLE, ON A
MONTHLY BASIS, WHICH MAY AFFECT AN UNIT FRANCHISEE’S.CASH FLOW.

EACH PRINCIPAL.OWNER ENTRING INTO THE FRANCHISE AGREEMENT ATTACHED
TO THIS FRANCHISE DISCOSURE DOCUMENT MUST GUARANTEE ALL
OBLIGATIONS OF FRANCHISEE UNDER THE FRANCHISE AGREEMENT, THEREBY
PLACING HIS/HER PERSONAL ASSETS AT RISK..

IF YOU ARE A BUSINESS ENTITY, YOUR OWNERS WILL HAVE TO:-GUARANTY YOUR
OBLIGATIONS AND BE BOUND BY EACH PROVISION OF OUR FRANCHISE
AGREEMENT. THE SPOUSES OF OWNERS MAY ALSO BEREQUIRED TO CONSENT TO
THE GUARANTEE, WHICH PLACES THE SPOUSES’ MATERIAL ASSETS AT RISK.

CERTAIN SERVICES MAY BE. PROVIDED TO YOU BY AN' AREA REPRESENTATIVE,
WHO WILL.NOT BE A PARTY TO THE FRANCHISE AGREEMENT.



ILLINOIS



ILLINOIS SUPPLEMENT TO FRANCHISE DISCLOSURE STATEMENT

Thefollowing; Supplement modifies the Franchise Disclosure Statement with respect to Franchises
offered for sale or sold in the State:of Maryland, as follows:

Item 17 (c):

Item, 17(c) is-amended to disclose that theigeneral release required as'a condition of renewal shall not’ apply
to-any liability under the Illinois Franchise Disclostire Act.

Item 17 (m):

Item 17(ra) is amended to disclose that, the release required as a condition of transfer shall not: apply to
any liability under the Illinois Franchise Disclosure Act:

Item. 17 (u):
Itém 17 (v):

Item 17(u) is amended to disclose that a franchisee may bring a lawsuit in Maryland for claims arising
under the. Maryland Franchise Registration and Disclosure Law:.

Ttem 17 (w):

Item 17(w) is amended to disclose that Illinois laws apply:



ILLINOIS ADDENDUM TO FRANCHISE AGREEMENT
1. Ilinois law shall.apply-and govern the Franchise Agreement.
2. In.conformance with Section 4 of the Illiriois Franchise Disclosure Act,:any provision in.a
franchise-agreement that designates jurisdiction:and venue in a forum outside:of the State.of Illinois:is void.

However, a franchise agreemerit may provide for arbitration to take place outside of Illinois.

3. Franchisee’s:rights upon Termination.and Non-Renewal are set forth in:sections 19:and 20

.of the Illinois. Franchise Disclosure: Act..

4, In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition,

Stipulation, or provision purporting to bind any person acquiting any franchise to waive compliarice with

any-provision of the Illinois Franchise Disclosure Act or any other law of Illinois is void:

THIS ADDENDUM TOQ FRANCHISE AGREEMENT is exécuted under seal this

day of ,202. .

TOTAL CAR FRANCHISING CORPORATION

By: ‘

Name: Jeff Cox

Title: President & CEO
FRANCHISEE:




SPECIAL RISKS:
Illinois requires the: following risk to be highlighted:
THE FRANCHISE AGREEMENT STATES THAT SOUTH CAROLINA LAW GOVERNS THE

AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEEITS
AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.






MARYLAND SUPPLEMENT TO FRANCHISE DISCLOSURE STATEMENT

The following; Supplement modifies the Franchise Disclosure-Statement with fespéct to Franchises
offered for sale:or'sold in the State of Maryland, as follows:

Item:S:

The following shall be added to Item 5:

Based upon our financial condition, the Maryland Securities Cornmissioner has required a financial
-assurance, Theréfore, all initial fees and payments owed'by franchisees shall.be deferred until'we complete
our pre-opening obligations under the franchise agreement.

Ttem 17 (¢):

Item. 17(c) is amended to disclose that, pursuant to- COMAR 02.02:08.1 6L, the general release:required as.
a condition of renewal, sale.and/or assignment shall not-apply to-any liability under the Maryland Franchise
Registration.and Disclosure Law.

Item 17(m):

Ttem 17(m) is amended to disclose that, pursuant to COMAR 02.02.08.16L, the general release.required as.
a.condition of renewal, sale and/or assignment shall not apply to any liability under the Maryland Franchise.
Registration and Disclosure Law.

Item 17 (u):

Item 17(u) is .amended to disclose that any claims. arising under the Maryland Franchise Registration and
Disclosure Law must be brought within 3 years after the grant of the franchise.

Item 17 (v):

Item 17(u) is amended to disclose that a franchisée may bring a lawsuit in Maryland for claims arising
under the Maryland Franchise Registration and.Disclosure Law.

Item 17 (w):

Item 17(w)‘is amended to disclose that, subject to'the Maryland Franchise Registration and Disclosure Law,

South.Carolina laws apply.

Franchisee Representations. Acknowledgment

The Eranchisee Representations Acknowledgment is amended to. provide as follows:

All representations requiring prospective franchisees to assent to a release, estoppel or waiver of

liability ‘are not intended to nor shall they act as a release, estoppel or waiver of liability incurred

under the Maryland Franchise Reégistration and Disclosure Law:



Franchise Compliancé Questionnaire
The:Eranchise: Compliance'Questionnaire: is.amended to ‘state: that:

Your answers are not intended to, nor shall act as a release, estoppel or waiver of any liability incurred

‘unider the Maryland Frarichise Registration and Disclosure Law; however, your :answers are important. to
s and we will rély-on them.



MARYLAND ADDENDUM TO FRANCHISE AGREEMENT

The following. Addendum, modifies the Unit Franchise Agreement with respect to Franchises
offered for sale or sold in the State of Maryland, as follows:

1.

Based.upon our financial -condition'é the Maryland Securities Commissioner has required a
financial assurance. Therefore, all initial fees and payments owed by franchisees shall be
deferred until we.complete our pre-opening obligations under the franchise;agreement.

Notwithstanding anything contained in this Agreement to the contrary, the general release
required as a condition of reriewal, sale,.and/or assignment/transfer shall not apply to any

liability under the Maryland Eranchise. Reglstratlon and Disclosure Lawi

Section 9.15 of the Unit Franchise Agreement shall be supplemented by the addition:of the
following language at the end of the section:

A franchise¢ may bring a lawsuit in Maryland for claims under th¢ Maryland Franchise
Registration.and Disclosure.Law.

Sections. 9:and 10 of the Unit Franchise Agreément is hereby amended.as follows:
All representations requiring prospective franchisees to. assent to a release, estoppel or

waiver of liability are not intended to nor shall.act as a release, estoppel or'waiver of any
liability incuirred under-the Maryland Franchise Registration and Disclosure Law.

IN WITNESS WHEREOF, this Addendum has been executed in triplicate, concurrently with
the Unit Franchise Agreement.

‘TOTAL CAR FRANCHISING
CORPORATION

By:

Name:
‘Title:

FRANCHISEE:




SPECIAL RISKS:
Maryland requires the:following risk to be highlighted:
THE FRANCHISE AGREEMENT STATES THAT SOUTH CAROLINA LAW ‘GOVERNS THE

AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE:SAME PROTECTIONS AND BENEFITS
AS LOCAL LAW; YOU MAY WANT TO COMPARE THESE LAWS.






SUPPLEMENT TO TOTAL CAR FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT FOR THE STATE OF MICHIGAN

In recognition of the requirements of the Michigan Franchise Investment Law the Total Car
Franchising Corporation’s Franchise Disclosure Statement shall be:supplemented by the following:

» The Statée of Michigan prohibits certain unfair provisions that are sometimes in franchise
.documents. Ifany of the following provisions are in these franchise documents, the provisioiis .are
void under Michigan law and cannot'be enforced against you,

(a) A prohibition on thé right 6f a franchisee to join an association of franchisees.

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

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

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
c¢ompensating the franchisee by repurchase or other means for the fair market value at'the time of
expiration of the franchisee’s inventory, supplies, equipment, fixtures, and furnishings. Personalized
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures, and
furnishings not reasonably required in the conduct of the franchise busiriess are: not subject to
compensation. This subsection applies only if: (i) The'térm of the franchise is less than (5) years and
(ii) the franchisee is prohibited by the franchis¢ or other agréement from continuing to conduct
substantially the same business;another trademark, service-mark, trade name, logotype, advertising,
or other commercial symbol in the same area subsequent to the expiration of the franchise or the
franchisee does not receive at least 6 months advance noticé. of franchisor’s intent not to renew the.
franchise.

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

@ A provision requiring that arbitration or litigation be conducted outside: this. state.
This shall not preclude thefranchisee from:eiitering into an agreement, at the time of arbitration, to
conduct arbitration at:a location outside this state.

(®) A provision which permits a franchisor to refuse to permit:a transfer of ownership-of
a franchise, except for'good cause. Thigwsybdivi_sion‘do_es not prevent a franchisor from exercising a
right of first refusal to purchase'the franchise.. Good cause shall include, but is not limited to:

@) The failure of the proposed transferee to meet the franchisor’s thien current
qualifications or standards.



(i)  The fact that the proposed transferee is a competitor: of the franchisor or
subfranchisor.

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

(ivy  Thefailure of the franchisee or proposed transferee to pay any sums owing to
the franchisor or to cure any default’in the franchise agreement existing at the time of the proposed
transfer.

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

@ A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision

has been made for:providing the required contractual services.

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

Any questions regarding the notice should be directed to the Department of the Attorney General,
670 Law Building, 525 West Ottawa Street, Lansing, Michigan 489B, telephone-(517) 373-7117 .
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NEW YORK STATE ADDENDUM
1. The'followinginformation is addéd to the cover page of the Franchise Disclosure Do¢ument:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED' THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE
FEDERAL TRADE COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW,
BUREAU OF INVESTOR PROTECTION AND SECURITIES, 28 LIBERTY STREET, 21ST
FLOOR, NEW YORK, NEW YORK B005. THE FRANCHISOR MAY; IF IT CHOOSES,
NEGOTIATE. WITH YOU ABCGUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE
DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS
TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE
LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE
DOCUMENT.

2. The following is.added at the.end of Item 3:

Except:as provided above, with regard to the franchisor, its predecessor, a person identified in Item:2, or an
affiliate offéring franchises-under the franchisor’s principal tfademark:

A. No such party has an administrative, criminal or civil action pending against that person allegmg a
felony, a violation of a.franchise, antitrust, or secuirities law; fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfair or deceptive practices; or comparable:civil or mlsdcmeanor allegations.

B. No such party has pending actions, other than routine 11t1gat10n incidental to the business, which are
significant in the context of the number of franchisees and. the size, nature .or financial ¢ondition of the

franchise. system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contenderé-to a felony charge or, within
‘the 10 year period immediately preceding;the application for- registration, has.been convicted of or pleaded
nolo corntendere'to a misdemeanor charge or has been the subject of a civil action alleging: violation of a
franchise, antifraud, or securities law; fraud; embezzlement; fraudulent. conversion or misappropriation of
property; or unfair or deceptive practices or comparable allegations.

D: No such party is subject to a currently efféctive injunctive or restrictive order or décree-rélating ‘to the
franchise, or under a Federal, State, or Canadian franchise, securities, antitrust; trade regulatlon or trade
practice law, resulting froina concluded or pendingraction: or proceedmg brought by a public agency; or is
subjectito any currently effective order of any national'securities association or.national securifies exchange,
as defined in the Securities and Exchange Act of 1934; suspending or expelling such' person from
membership in:such: association or exchange; or-is subject to a.currently effective injunctive or restrictive.
order relating to any other business activity as a result of an ‘action brought by a public agency or
department,, including, without limitation, actions.affecting,a.license-as a real éstate.broker or sales agent.

3. The following is:added to the end of Item 4:



Neither the franchisor, its affiliate; its predecéssor, officers, or general partner
during the 10-year penod 1mmed1ately before the date of the .offering circular: (a)
filed as debtor (or had filed, against it) a petition to start an action under the U.S. Bankruptcy Code; (b)
obtained.a discharge of its debts under the bankruptcy code; or (c) was a principal officer of'a-company or
a general partner in a partnership that either filed. as a.debtor (or had. filed against it).a petition to start an
action underthe U.S, Bankruptcy Code:or'that:obtaified a discharge of its.debts under the U.S. Bankruptcy
‘Code during or’ ‘within 1 year ‘after that officét or general partner-of the franchisor held: this position.in the

‘company-or partnership.

4. Thefollowing is-added to the end of Item.5:

The initial franchise fee constitutes part .of our general operating' funds :and will be used as such in our

discretion.

5. The following is added to the end.of the “Summary” sections of Itemn 17(c), titled “Requirements for
franchisee to renew or extend,” and Item 17(m), entiiled “Condifions for franchisor approval of

‘transfer”:

However, to the extent: reqmred by applicable:law, all rights you enjoy and any causes of action arising in
your favor from the provisiois:of Article 33 of the General Business Law ofithe State of New York and the

tegulations issuéed theteunder shall remain in force; it being the intent of this proviso that the non-waiver

provisions of General Business Law Sections 687.4 and 687.5 be satisfied.

6. The: following language replaces the “Summary” section of Item 17(d), titled “Termination by
franchisee”:

Yowmay terminate the:agreement on ‘any grounds available by. law.

7. Thefollowing is added to the end of the “Summary” section of Item. 17(j), titled “Assighment of-contract
by franchisor”:

However, no assignment will be. made except 6 aii assignee who in good faith and judgment of the
ﬁ'anchisor is willing and financially able to.assume the franchisor’s obligations under ‘the: Eranchise:

8. The following is added to the end of the “Summary sections. of Item 17(v), titled “Choice of forum”,
and Item 17(w), titled “Choice of law”:

The foregoing choice of law should.not be considered a waiver of any right conferred.upon the franchisor
or-upon the franchisee’by Article33 of the General Business Law-of the State of New York.



SPECIAL RISKS:

New. York requires the following risks to:be.highlighted:

1.

THE FRANCHISE AGREEMENT STATES THAT THE LAW OF THE. STATE IN WHICH
OUR PRINCIPAL PLACE OF BUSINESS ISLOCATED (CURRENTLY, SOUTH.CAROLINA)
GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE
THESE LAWS.

‘'WE (OR A COLLECTIONS AGENT THAT WE APPOINT) SEND STATEMENTS TO THE

CUSTOMERS TO WHOM A FRANCHISEE PROVIDES SERVICES, COLLECT FOR SUCH
SERVICES AND DEDUCT, FROM THE AMOUNTS COLLECTED, THE ROYALTY AND

CERTAIN OF THE OTHER FEES OR PAYMENTS THAT A FRANCHISEE IS REQUIRED:

TO MAKE UNDER THE FRANCHISE AGREEMENT, IF APPLICABLE, ON A MONTHLY
BASIS; WHICH MAY AFFECT A FRANCHISEE’S CASH FLOW.



VIRGINIA




YI‘RGINIA‘SUPPLEMENT TO
FRANCHISE DISCLOSURE DOCUMENT

Additional Disclosure. The following statements are:added to Item 17(h):

Pursuant to Section 13.1-564:0f the Virgiiiia Retail Franchising: Act, it is unlawful for a.franchisor to
cancel a franchise without reasonable:cause. If any grounds for default or termination stated i the
Franchise Agreerment.doés not'constituter“reasonable cause,” as that term'may bedefiried in Virginia
Retail Franchising Act ot the laws, of Virginia, that provision may not be enfofceable.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is-unlawful for:a franchisor tonise
undue influence to induce:a franchisee to surrendér-any right, given-to him under the franchise. Lany
provision of the Franchise Agreement involves the use.of undue: influence by the franchisor to:induce a
franchisee to surfénder any rights.given to him under the franchise; that provision may not be:enforceable.

Virginia requires-the following risks to be highlighited:

1. THE FRANCHISE AGREEMENT STATES THAT THE LAW OF THE STATE IN WHICH
OUR PRINCIPAL PLACE OF BUSINESS IS LOCATED (CURRENTLY, SOUTH CAROLINA)
GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO- COMPARE
THESE LAWS.

2. WE (OR A COLLECTIONS AGENT THAT WE APPOINT) SEND STATEMENTS TO THE
CUSTOMERS TO WHOM A ERANCHISEE PROVIDES SERVICES, COLLECT FOR SUCH
SERVICES AND DEDUCT, FROM. THE AMOUNTS COLLECTED, THE ROYALTY AND
CERTAIN OF THE OTHER FEES OR PAYMENTS THAT A FRANCHISEE IS REQUIRED
'TO MAKE UNDER THE FRANCHISE AGREEMENT, IF. APPLICABLE, ON A MONTHLY
BASIS, WHICH MAY AFFECT A FRANCHISEE’S CASH FLOW.



WASHINGTON




WASHINGTON FRANCHISE AGREEMENT ADDENDUM

In the event of a conflict of laws, the provisions of the Washington Franchise Investiment Protection Act,
Chapter 19.100 RCW will prevail.

RCW 19.100.180:may supétsede the franchise'agreement in your relationship withthe:franchisor including:
the ‘areas of termination and renewal of your franchise. Theré may also be court decisions which may
supersede the franchise agreement in your relationship withithe franchisor including the areas of termination
and renewal of your franchise.

In any arbitration-or' mediation involving:a franchise purchased in Washington, thearbitration or-mediation
site will be either in the state.of Washington, or.in a place:mutually agreed upon at:the timé.of the:arbitration
or mediation, or as determined by the: arbitrator or mediator at the. time of arbitration or mediation. In
‘addition, if’ htlgatlon is not. precluded by the franchise agreement, a. franchisee may bring; an action or
preeeedmg arising out of or in connection with the sale of franchises, or a violation of the Washington
Franchise Investment Protection. Act, in ' Washington.

A release: or waiver of rights executed by a franchisee may not ‘include rights' under the Washington
Franchise Investment Protection Act.or any rule or order thereunder except when execiited pursuant to. a
negotiated settlement after the agreement:is in effect and where:the parties are represented by independent
counsel. Provisions such.as those which. unreasonably restrict or limit the statute:of limitations period for
claims under the Act, or rights or remedies under the Act such as a right to. a jury- trial, may not be
enforceable.

Transfer fees. are: collectable fo the extent:that they reflect the franchisor’s reasonable estimated 6t actual
costs in effecting a.transfeér.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an eimployee,
including an employee of a franchisee, unless the.employee’s earnings from'the party seeking enforcement,
‘when, annualized; éxceed $100,000 per. year (an amount that will 'be adjusted annually for inflation). In
-addition, a noncompetition ‘covenant is void and unenforceable against an independent contractor of a
franchisee: under RCW 49.62.030. unless the indépendent contractor’s earnings from the party seeking
enforcement, when annualized, exceed $250,000 per year (an amount, that will be adjusted annually for
inflation). As a result,.any provisions contained in the franchise agreement or €lsewhere that conflict with
these limitations are void and unénforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i)
soliciting or hiring any employee of a franchisee of the same. franchisor or (ii) :soliciting or hiring any
employee of the franchisor. As a result, any such provisions contained in the franchise agreement or
elsewhere are-void and unenforceable in Washmgton

Theé:undersigned hereby: acknowledge receipt of this;addendum.

Total Car Franchising Coporatiofi Franchisee:

By:

Name: Jeff Cox
Title: President.& CEQ
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STATE EFFECTIVE DATES




STATE EFFECTIVE DATES

The following states require that:the Franchise Disclosure Document be registered o;‘ﬁled_‘ with ‘the«ns;ates-,
or be exémpt: from registration: - California, Hawaii, Ilinois, Indi,ana,‘Mafylb.n‘d,;{Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington.and Wisconsin..

This document:is effective and may be used in the following states, where'the document'is filed, registered
or exempt from registration, as-of the Effective Date stated below:

California Pending
Ilinois. Pending
Maryland Pending
New York Pending
Virginia Pending



EXHIBIT N

RECEIPTS




Receipt
(YOUR COPY)

This Franchise Disclosure Document summarizes certain provisions.of the franchise agreement and

other information in plain language. Read: this Franchise Disclosure Document and. all agreements
carefully.

If TCFC offers you a. franchise, it must provide this: Franchise Disclosure' Document to you 14
calendar days before. you sign a binding agreement with, or make a payment to, TCFC or an affiliate in
connection with the proposed franchise sale.

If TCFC does not deliver this Fr‘e»méhi,sé» Disclosure Document to you on time -or if it contains a
false.or misleading;statement, or a material omission, a violation of federal and state law:may have occurred
and should be‘reported to the Federal Trade:Commission, Washington, D.C. 20580 and the state agencies

listed in Exhibit A.

‘The franchise seller is Jeff Cox and/or , Total Car Franchise: Corporation,, 125
Daytona Street, Conway,: SC 29526, telephone number 1-800- 7COLORS and/or ‘(name; address
and telephoné number of franchise broker).

Issuance Date: April 1, 2020

TCFC authorizes the agents listed in Exhibit B forreceive service of process for it.

‘ I havereceiveda[ ] papér-(_)r [ ]electronic copy of'a Total Car Franchising Corporation Franchise
Disclosuré Document issued on April 1, 2020. This Franchise'Disclosure Document included the following
Exhibits:

Exhibit  Title

G Financial Statements
A State: Administrators H Personal Guaranty and Assurhption of
B .Agents for Service of Process Obligations 7
C Franchise Agreement I Franchise Repr’es_entatibn Acknowle‘dgment
D Table of Contents of Opérations J Franchise Compliance Questionnaire
Manual 7 K General Release
E ‘Current FranthseeS‘ L. State Specific Addenda
F Former Franchisees M State Effective Dates
N Receipts
Sign individually and as an officer
(Print naine of prospective. franchisee)
Name:,
Date:



Receipt,
(OUR COPY)

This Franchise Disclosure Document summarizes:certain provisions of the franchise agreement and
other information in plain language. Read this Franchise Disclosure Document and all agréements
carefully.

If TCFC offers you a franchise; it must provide this Franchise Disclosure Document to you 14
calenidar days before you sign a binding agreement with, 'or make a payment to, TCFC or an affiliate in
connection with the-proposed franchise sale.

If TCFC does not deliver this Franchise Disclosure Documeént to6 you on time -or if it contains a
false:or misleading statement, or a material omissiof, a-viclation-of federal and state law may have occurred
and should be reported to the Federal Trade: Commission, Washington, D.C. 20580.and the state agencies
listed in Exhibit.A. '

The franchise seller is. Jeff Cox and/or _____; Total Car Franchise Corporation, 125
Daytona Street, Conway, SC 29526; telephione number 800-7COLORS; and/or (name, address
and telephone number of franchise broker).

Issuance Date: April 1, 2020

‘TCFC authorizes the agents listed in Exhibit B to.receive service:of process for it.

1 haverecciveda[ ]paperor[ ]-electronic:copy ofa Total Car Franchising Corporation Franchise
Disclosure Document issuéd.ori April 1;2020. This Franchise Disclosure Document included the:following

Exhibits;

Exhibit  Title

G Financial Statements
A State Administrators H Personal Guaranty and Assumption. of
B Agents for Service of Process Obligations:
C Franchise Agreement I Franchise Representation Acknowledgment
D Table of Contents of Operations: J Franchise Compliance Quéstionnaire

Manual K General Release

E Current Franchisees L State ‘Specific Addenda,
F Former Franchisées M State Effective Dates

N Receipts

Sign individually and as an officer

(Print'name of prospective fianchisee)
Name:

Date:



