FRANCHISE DISCLOSURE DOCUMENT

IFAR / iFixandRepair
Gorilla Brands, LLC
A North Carolina Limited Liability Company
304 Capellan Street
Wake Forest, NC 27587
Telephone: 855.456.4349
E-mail: info@ifixandrepairfranchise.com

The franchise offered is for the operation of an iFixandRepair (IFAR) retail store. Each
store/franchise will be opened and operated in accordance with our single store franchise
agreement. There are two types of outlets (1) a retail merchandising store and (2) a stand-alone
kiosk.

The total investment necessary to begin operation of an iFixandRepair franchise is from $81,700
to $147,950. This includes $20,000 to $25,000 that must be paid to IFAR or an Affiliate for each
single unit franchise you purchase.

Each IFAR retail store and kiosk will offer consumers full service maintenance and repairs for a
variety of smartphones, cellular phones, tablets, PDA devices, personal mobile devices, game
consoles, computers and offer phone gear. We specialize in the sale of telephone accessories, other
wireless device accessories and related products.

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

You may wish to receive your Disclosure Document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats contact John A. McMullen, our
Chief Development Officer, at 855.456.4349 and amcmullen@ifixandrepair.com.

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

Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. More information on franchising, such as "A Consumer's Guide to Buying


mailto:gorilla@gorillagames.com

a Franchise," which can help you understand how to use this disclosure document, is available
from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP, or by writing
to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the

FTC's home page at www.ftc.gov for additional information. Call your state agency or visit your
public library for other sources of information on franchising.

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

Issuance Date: November 6, 2017


http://www.ftc.gov/

STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state
franchise administrator before offering or selling in your state. REGISTRATION OF A
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE
DOCUMENT.

Call the state franchise administrator listed in Exhibit C of this disclosure document for information
about the franchisor, or about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN
A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO
CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT
RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU
MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

Please consider the following RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US
BY NON-BINDING MEDIATION AND, IF THAT PROCESS DOES NOT RESULT IN A
SETTLEMENT OF THE DISPUTE, BINDING ARBITRATION, ONLY IN NORTH CAROLINA.
OUT-OF-STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO MEDIATE, OR TO
ARBITRATE WITH US IN NORTH CAROLINA THAN IN YOUR STATE.

2.  THE FRANCHISE AGREEMENT STATES THAT NORTH CAROLINA LAW GOVERNS
THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTION AND
BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. WE HAVE BEEN IN EXISTENCE SINCE MARCH 2010.

4.  THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information comparing franchisors is available. Call you state administrator listed in Exhibit C or
your public library for sources of information.

Registration of this franchise by a state does not mean that the state recommends it or has verified
the information in this Franchise Disclosure Document. If you learn that anything in this Disclosure
Document is untrue, contact the Federal Trade Commission and the state authority for your state
listed in Exhibit C.



WE MAY USE THE SERVICES OF ONE OR MORE FRANCHISE BROKERS OR REFERRAL
SOURCES TO ASSIST US IN GROWING OUR FRANCHISE SYSTEM. A FRANCHISE
BROKER OR REFERRAL SOURCE IS OUR AGENT AND REPRESENTS US, NOT YOU.
WE PAY THIS PERSON A FEE FOR REFERRING YOU TO US. YOU SHOULD BE SURE TO
DO YOUR OWN INVESTIGATION OF THE FRANCHISE.



iFixandRepair
State Registrations

The following states require that the Franchise Disclosure Document be registered or filed with the
state, or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan,
Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and
Wisconsin.

This Franchise Disclosure Document is registered, on file, or exempt from registration in the
following states having franchise registration and/or disclosure laws, with the following effective
dates (not approved if blank):

California:
Connecticut:
Florida:
Hawaii:
Illinois:
Indiana:
Kentucky:
Maine:
Maryland:
Michigan:
Minnesota:
Nebraska:
New York:
North Carolina:
North Dakota:
Rhode Island:
South Carolina:
South Dakota:
Texas:

Utah:
Virginia:
Washington:
Wisconsin:

In all other states, this Franchise Disclosure Document's effective date is the original issuance date
of November 6, 2017.
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ITEM 1: THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES
Franchisor

To simplify the language in this disclosure document, the franchisor, GORILLA BRANDS
LLC, is referred to as “IFAR”, "franchisor", "we", "us", or "our"). "You", "your", "franchisee", and
"purchaser" means the person to whom we grant a franchise. We formed the limited liability
company, GORILLA BRANDS LLC, in North Carolina on March 6, 2008. Our principal business
address is 304 Capellan Street, Wake Forest, NC 27587. We operate under our corporate name,
and the trade name "iFixandRepair" (after this referred to as "IFAR"), and the trademark(s)
described in Item 11 (the "Marks"). We have no predecessor company. We do not have a parent
company, and we are not a subsidiary or affiliate of any other company except as disclosed below.
If we have an agent in your state for service of process, we disclose that agent in Exhibit C of this

disclosure. We began offering franchises in 2012.
Affiliate

iFixandRepair, LLC, a Florida Limited Liability Company, is an affiliate of ours. Our affiliate
opened the first IFAR store in 2011. We and our affiliate reserve the right to distribute products,
including products with trademarks, service marks, trade names, symbols and licenses in the
Franchise Agreement, through other methods of distribution, and to undertake other business
activities, including cell phone and related businesses, without obligation to our franchisees. The
franchise is only for the business and format described in the Franchise Agreement.
Franchised Business

IFAR licenses the operation of iFixandRepair retail stores, which are a specialized and
distinctive retail concept offering repair services for personal mobile devices including cellular and
smartphones, tablets, PDA devices and repair services for game consoles and computers. The stores
also carry a wide selection of telephone accessories, wireless device accessories and related items
for sale. The franchise described in this disclosure document is a license to develop and operate a
single IFAR business at a designated location (the "Authorized Location™). The Franchise
Agreement authorizes you to use the IFAR trade name and service mark in connection with operation
of an IFAR store and permits you to use the distinctive identity, trade names, methods and system
(the "system™), developed by IFAR for opening a store or kiosk. IFAR stores offer consistent, high
quality, affordable, limited services in a distinctive retail environment. You must pay certain fees
and make certain investments, described in Item 5 through 7 of this disclosure document. Other
material aspects of the franchise are described in the disclosure document and in the Franchise
Agreement included as Exhibit B-1 which will govern the relationship between you and IFAR. See
Item 22. Certain parts of the Franchise Agreement are highlighted in Item 17.

IFAR may choose, in its sole and absolute discretion, to offer an area development franchise
opportunity to qualified individuals in the future. Such individuals would commit to open a
minimum number of IFAR stores in a specified area within a given period of time.



Competitors

The market in which you will operate is highly competitive. You should expect to compete
with other national, regional and local businesses offering competitive goods and services,
including members of established national or regional chains and franchise systems, as well as other
IFAR stores, including those which Gorilla Brands LLC, its subsidiaries or affiliates may own and
operate. IFAR stores ordinarily are located in regional malls, shopping centers, but may also be
established in central business districts. The demand for the products and services offered by IFAR
stores may be affected by continuing developments in device or communications technology,
including improvement in original device or equipment manufacturers' parts quality and design.

Your Compliance with Laws

You must comply with all federal, state and local laws and regulations regarding the offering
of services and/or products such as you will be offering. We are not aware of any industry specific
federal laws that are applicable, other than patent, trademark, copyright, laws, or their equivalent,
applicable to hardware and software products you will be selling to consumers. You are required
to be familiar with, and to comply with, all such laws. However, because state and local laws vary
nationwide, it is your obligation to investigate those laws and regulations in your state(s) of
operation to insure your compliance with them.

It is solely your responsibility to comply with federal and state labor laws. You must pay
your employees in compliance with federal and state wage and hour laws. We recommend you
seek the advice of a competent employment law specialist in this regard. Consider retaining the
services of a qualified labor relations’/human resources consultant of your choice. Consider
retaining third-party providers of your own choosing for payroll and accounting services.

We shall not be deemed a joint employer of your employees, and we shall not have the
right to directly control (hire, fire, direct, schedule, supervise or discipline) your employees.

ITEM 2: BUSINESS EXPERIENCE

The following are the principal individuals who will be running the franchise system, each of
whom is presently a member of Gorilla Brands, LLC.

Chris Kelley - LLC Member, Manager and CMO, Retail Operations Manager

Chris Kelley joined the Gorilla Brands, LLC in 2009 and became actively involved in
growing the network of Gorilla Games and IFAR store locations. Mr. Kelley works closely with
commercial real estate companies and real estate professionals to identify new retail market
opportunities, acquire retail space and select sites for store/kiosk operations. Once locations are
established, Mr. Kelley oversees store opening preparations and coordinates all training activities for
the staff. He manages the retail marketing strategy for both in-store customer experience and
raising consumer brand awareness. Mr. Kelley will continue to serve in his role as CMO for the
IFAR Dbrand.
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Robyn Kelley — Accounting Manager

Robyn Kelley has served as our Accounting Manager in Fort Lauderdale, FL since 2011. She
has served as Accounting Manager for our affiliate, iFixandRepair, LLC in Fort Lauderdale, FL,
since 2011. She has served as Accounting Manager for Executive Details Plus in Melbourne,
Florida since 2002.

John A. McMullen — Chief Development Officer

John A. (Andy) McMullen has served as our Chief Development Officer in Fort Lauderdale,
Florida since April 2015. He served as partner and Chief Development Officer for RAD Ventures
in Venice, California from October 2009 through April 2015. From May 1998 through April 2015,
Mr. McMullen served as Vice President for SEO Advisors in ElI Segundo, California.

ITEM 3: LITIGATION
No litigation is required to be disclosed in this Item.
ITEM 4: BANKRUPTCY
No bankruptcy is required to be disclosed in this Item.
ITEM5: INITIAL FEES
Initial Franchise Fee and Initial Training Fee for a Single Unit

The initial Franchise Fee is $25,000. In addition, the Initial Training Fee is $5,000. The
Initial Franchise Fee is reduced to $10,000 for your second or any additional store you purchase.
You will pay the entire initial Franchise Fee and Initial Training Fee upon signing the Franchise
Agreement. You will typically place the IFAR in a Box order after you have executed a lease for the
store or kiosk and the premises have been made available to you for occupation. IFAR will not
accept an IFAR in a Box order unless the Initial Franchise Fee and Initial Training Fee have been
paid. All initial Franchise Fees and Initial Training Fees are paid to IFAR. IFAR allocates portions
of these fees to its working capital, to costs associated with performing its obligations to franchise
operators and corporate profits.

The initial Franchise Fee and Initial Training Fee are fully earned when charged and is non-
refundable under any circumstances. There are several circumstances that may occur which could
cause your Franchise Agreement to be cancelled after you have paid the initial Franchise Fee and
Initial Training Fee. For example, IFAR will have the right, but not the obligation, to cancel the
Franchise Agreement if: (a) you do not open your store within six (6) months of the date IFAR
accepts the Franchise Agreement; (b) you do not complete the training program to IFAR's
satisfaction; or (c¢) IFAR determines that you are using the Franchise Agreement for speculative
purposes.



Furniture, Fixtures, Equipment and Signage "IFAR in a Box"

Furniture, fixtures, equipment and store signage, including the installation and freight
charges, needed to operate an IFAR store/kiosk may be purchased from Gorilla Brands LLC. We
estimate the cost of these operating assets to be $10,000 to $22,500 for a standard retail unit/store.
You will place your IFAR in a Box order once you have signed a lease for the location or purchased
the real estate.

Incentive Programs

We may offer qualified prospective franchisees incentives to purchase or develop new
iFixandRepair stores, to convert their operating, independent related business to an iFixandRepair
store or to purchase a company-owned and operated iFixandRepair store. We may also offer existing
franchisees incentives for referring qualified prospective franchise candidates as described above. The
incentives offered may include, but are not limited to, reduced or deferred payment of the initial
franchise fee and/or Initial Training Fee and/or contributions toward the purchase of marketing,
store fixtures/displays, product inventory or store signage. Incentives are not offered to all qualified
prospective franchisees, existing franchisees and not for all available iFixandRepair stores. We
will select the prospective franchisees, existing franchisees and stores to offer these incentive
programs that will be based on then-current market conditions. We reserve the right to extend,
change or discontinue the Incentive Program at any time.

Veteran Incentive Program

We offer financial incentives to qualified US veterans and individuals currently serving or
who have served in the US armed forces under our Veteran Incentive Program. Under the Veteran
Incentive Program, we offer a discount on the initial franchise fee as described below.

If you are a US veteran and qualify for the Veteran Incentive Program, you will receive a
$5,000 discount on the initial franchise fee for your iFixandRepair store. If the franchisee is a legal
entity and not an individual, to meet these eligibility requirements an individual must own at least
50% of the entity.

The Veteran Incentive Program is available to all qualified individuals who either have
received an honorable discharge from one of the US Armed Forces (i.e., Army, Navy, Air Force,
Coast Guard or Marine Corps) or are currently serving in one of the US Armed Forces and are
eligible to receive an honorable discharge. We reserve the right to extend, change or discontinue
the Veteran Incentive Program at any time.



ITEM 6: OTHER FEES

Type of Fee Amount Due Date Remarks

(notes referenced)

Continuing Royalty fee 6% of gross Bi-Weekly Gross sales include all

(Note 1) Sales revenue from the sale of all

products, goods and services
sold from or in connection
with the franchise location,
less sales tax via ACH.

Local Advertising 1% to 3% of Bi-Weekly You must engage in certain

Expenditures gross local advertising and sales

(Note 2) revenue of promotion activities at an
each store additional cost. In order to
recommende operate a competitive
d business, we recommend you

spend a minimum of 1%-3%
of Gross sales on local
advertising and sales
promotion

Renewal Fee 25% of the At expiration of | Your ability to renew your
then current 10- year term franchise is subject to the
Franchise and each of the terms and conditions of your
Fee ten year option Franchise Agreement. The fee

terms is non- refundable unless your
Franchise Agreement is not
renewed.

Software license fee $1,000 set Monthly, by the | This fee is payable to IFAR
up fee to first day of each | and is subject to change. The
launch month fee is a continuing fee and
software includes the software license
prior to fee, upgrades, documentation
opening. and toll free software support
$150.00 per help line during regular
month via business hours.

ACH If you contact the software

support help line during non-
business hours you will be
charges a fee of

$25.00 per telephone call
payable to supplier.

Telephone/
Communication System
set-up, maintenance and
support

Varies based
on system
and
hardware
requirements
—currently
$150 per
month via
ACH

Setup fee is
included in
payment terms
for IFAR in a
Box and
continuing fee
monthly via
ACH.

System set up to receive and
communicate with customers
via dedicated telephone # -
managed by IFAR




Type of Fee Amount Due Date Remarks

(notes referenced)

Attorney’s fees and legal As As may be Incurred if legal action

expenses/costs established ordered by an becomes necessary to enforce
if a dispute arbitrator or your compliance with the
occurs court franchise agreement, or if you

violate the franchise
agreement or other
obligations you have as a
franchisee

Transfer Fee $5,000 per Upon request Your ability to transfer your
store for consent to Franchise Agreement is
assigned transfer the subject to the terms and

Franchise conditions of your Franchise
Agreement to a Agreement.

candidate

approved by

IFAR

Audit (Note 3) Cost of the As incurred IFAR pays all audit costs
audit unless the audit shows an
conducted understatement of greater
plus 1% than 2% of Gross Revenues
interest per for any month. In such a case,
month on you will pay for the costs of
any the audit.
understatem
ent by you
of any
amounts
due.

Interest 1% per As incurred Interest on payments that are
month or the not paid within 30 days of
maximum due date
interest rate
allowed by
applicable
law,
whichever is
less

Lease liability fee $0-$5,000 Upon This fee is due if IFAR
per store assignment of guarantees your lease or

lease or
sublease to you

assigns a lease to you and the
landlord has not released
IFAR from ongoing liability
or if IFAR subleases to you.




Type of Fee Amount Due Date Remarks

(notes referenced)

Late Charges (Note 4) Accrued Upon demand IFAR is entitled to recover its
interest of costs, including reasonable
18% per attorneys’ fees, costs;
annum or overdraft charges, insufficient
the highest funds charges and other
interest expenses in collecting
allowed by amounts due. Interest begins
law in the to run from the date of non-
state where payment or underpayment
the store is
located
10% of the As incurred Due if you provide payment
amount without having sufficient
owed funds

Resale program service The resale Upon IFAR This fee is payable if IFAR

fee program approval of the finds a buyer for your IFAR

service fee is

transfer of the

business.

the greater Franchise
of Agreement
$6,000 or
6% of the
selling price
of your
IFAR
business not
to exceed
$20,000
Store Upgrades and $20,000- You will be
opening maintenance cost $30,000 required to
remodel your
IFAR store
every seven to
ten years

depending on
the then-current
standards and
the overall
condition of the
store.

Except for product and service purchases described in Item 8, and except as otherwise noted in this
Item 6, all fees are imposed and collected by and payable to us. Except as noted above, all fees are
non-refundable.



Note 1: "Gross revenue" means the total of all receipts collected by you/the franchise derived from
services performed or products sold. Gross revenue excludes sales tax receipts required by law to
be collected and that you are required to pay or remit to the government, discount coupons to the
extent you realize no revenue, and employee receipt of services or products, if free, or any portion
not paid for by an employee. See Single Store Franchise Agreement section 1.05.

Note 2: It is recommended that a franchisee spend an amount equal to 2% of gross revenues for
advertising on a monthly basis within the protected territory or contiguous territory. See Single
Store Franchise Agreement section 9.02.

Note 3: We do not have enough information to estimate audit costs. We assume and expect those
costs will vary depending on various factors that we are unable to identify presently, including the
prevailing accounting fee rates/costs in your area. You pay our actual costs only. You should be
able to investigate the general range of such costs by contacting accountants/auditors in your area.

Note 4: IFAR may lease space in anticipation of assigning the lease or subletting the space to a
franchisee. IFAR will pass on to the franchisee any out-of-pocket expenses that have been incurred.
If IFAR is not released from liability under the lease after the assignment of lease or sublease of
the space to the franchisee, IFAR will charge a non- refundable lease liability fee of $0 - $5,000 to
the franchisee. If the lease liability fee is due to IFAR, your IFAR in the Box order will not be placed
until the fee has been paid. IFAR reserves the right to change the amount or structure of this fee at
any time without notice.

Note 5: Late fees begin from the date payment was due, but not received, or date of underpayment.
ITEM 7: ESTIMATED INITIAL INVESTMENT

Your Estimated Initial Investment for a Single Store

Type of Amount Method When Due To Whom
Expenditure of Payment is to
Payment be Made
Initial Franchise Fee | $25,000 for a Lump Sum for Upon signing IFAR
single unit. See the first of your
Note 1. Franchise Franchise
agreement Agreement
Initial Franchise Fee | See Note 1 Two Upon signing of IFAR
for subsequent installments for your Franchise
Franchise subsequent Agreement
Agreements Franchise
Agreements
Initial Training Fee | $5,000 Lump Sum Upon signing of IFAR
your Franchise
Agreement




Type of Amount Method When Due To Whom
Expenditure of Payment is to
Payment be Made
Transportationand | $1,500 to $2,500 | As airlines, As airlines, Airlines,
living expenses See Note 2 hotels, hotels, hotels,
while training (out- restaurants, etc. restaurants, etc. restaurants,
of-pocket for 1 require require etc. require
person)
Rent and/or Lease $2,500 to $5,000 | As third party As third party or Third party
Security Deposit, See Note 3 or landlord landlord requires. | or landlord
requires First month’s rent
is due before
occupancy and/or
at signing of lease
or sublease, then
monthly
Lease Liability Fee | $1,000 to $3,000 Lump Sum Due when the IFAR
agreement is
signed
Leasehold $15,000 to $40,000 | As supplier or As supplier or Supplier or landlord
Improvements, See Note 4 landlord landlord
remodeling, requires requires
Licensing,
Permitting
IFAR in a Box $10,000-$22,500 Lump sum After signing IFAR or Approved
Fixtures, Signage lease and prior Supplier
and Furnishings to occupancy
Opening inventory $7,000 to $17,000 | As supplier requires| As supplier requires| Suppliers
and supplies
Insurance $750 to 1,500 As Insurance As Insurance Insurance company
See Note 6 company company
requires requires
Software license $1,450 As incurred $1,000 payable IFAR
fee [$1,000 initial at the
fee and commencemen
ongoing t of the term of
monthly fee of the franchise,
$150 (3 and
months X $150/mon
$150 = $450)] thly
See Note 7 thereafter.
Advertising $2,500 to $5,000 | As incurred Prior to Suppliers
(initial 3 opening and
mos.) during the first
3 months
Additional Funds $10,000 to As incurred to As incurred Employees,
for the Initial 3 $20,000 vendors As prior to suppliers,
months (See Note incurred opening of utilities, etc.
8) business Approved

vendors as




Type of Amount Method When Due To Whom
Expenditure of Payment is to
Payment be Made
deemed
necessary by
you
Total $81,700 to
Estimated $147,950
Investment

Unless otherwise indicated, the amounts indicated in the table above are for the development
of a single store franchise. This table does not include royalties. This total assumes that the real
estate for the franchised unit will be leased by you. Amounts for the lease depend on factors such as
rental rates and land and building costs in your area.

Explanatory Notes

Note 1: The initial Franchise Fee is described further in Item 5.

Note 2: The Initial Training Fee is described further in Item 5. The chart also estimates your
transportation and living expenses. You must pay all of these expenses directly. See Item 11.

Note 3: Typically initial estimated amount paid to landlord/property owner to secure a lease. It is
usually first and last month's rent.

Note 4: Again, these amounts vary considerably from region to region, making it difficult to
accurately estimate such costs. Leasehold improvement costs, including floor covering, wall
treatment, ceilings, painting, window coverings, electrical, carpentry, and similar work, and
contractor's fees, depend on the site's condition, location, and size; the site's previous use; and any
construction or other allowances the landlord grants as part of entering into a lease with you. We
again recommend that you consult a local knowledgeable commercial real estate advisor to determine
what your expected leasehold improvements, decorating, etc. obligations will be in your local
marketplace before committing to the franchise. Additionally, we reserve the right to require you to
use a recommended vendor for store construction/fit-out services, at our discretion.

Note 5: IFAR in a Box includes desks, chairs, cabinets, shelving, signage, computers, monitors,
printers, calculators, fax machine, telephones.

Note 6: You must obtain and maintain certain types and amounts of insurance. (See ltem 8).
Insurance costs depend on policy limits, types of policies, nature and value of physical assets, gross
revenue, number of employees, square footage, location, business contents, and other factors bearing
on risk exposure. The estimate contemplates initial insurance costs for 3 months of coverage.
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Note 7: To the extent you, as the franchisee, purchase/acquire additional software rights or
programs from us, or directly from the approved software vendor, you will incur initial and ongoing
costs/fees in excess of this amount.

Note 8: Includes other deposits, utility costs, telephone, internet and communication costs, and
Incorporation/LLC creation fees, accounting fees, etc. It is our experience that, in beginning any
retail business venture it is very likely that there will be costs that cannot be accurately projected
that will be incurred. This figure is an estimate only.

There is no designated use for the funds. However, based upon our experience in operating
businesses, including retail businesses, we believe that it is important for your business to be fully
capitalized in order to meet unexpected expenses that often arise.

In providing these figures we have relied on our business experience. As we have noted,
these amounts can vary widely region to region, and market to market. Therefore, it is important
that you review these figures carefully with a business advisor, and seek to obtain as much local
information as reasonably possible, before making any decision to buy a franchise. If you obtain
financing from others to pay for some of the expenditures necessary to establish and/or operate the
franchise/business, the cost of financing will likely depend on your creditworthiness, collateral
provided for any loan(s), lending policies and financial condition of the lender, the regulatory
environment, and other factors. Because of the wide variation in these factors, we are not able to
provide any estimates of those possible costs. However, if you are going to borrow funds, it is
important that you incorporate those costs into your initial estimated investment.

ITEM 8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
Designated and Approved Products, Suppliers and Specifications

To insure consistent quality of products and services throughout the IFAR system, you must
purchase only supplies, fixtures, equipment, inventory, advertising and sales promotion materials
and signage that have been designated by IFAR.

IFAR has no affiliates who are currently approved suppliers, or the sole approved supplier, for
any categories of goods and services. There are no other approved suppliers in which any officers of
IFAR own interest.

IFAR sells the following items to you: (a) store items including reception desk, lobby
merchandiser, video wall merchandiser, graphics, lobby chairs, carpeting and rugs;(b) sales area
items including racks, mirrors, ceiling tiles, flooring materials (c) certain interior and exterior
signage including illuminated window signage and outdoor signs, IFAR graphics package, acrylic
poster holder, price board and window stickers. Currently, IFAR is the only supplier for these items
but may designate alternate sources at its sole and absolute discretion.

You must operate your business according to our system standards. Those standards will
regulate, among other things: the type of products and supplies you must use in operating your
business; the requirement that you offer only those products and services that we have approved,
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the requirement that you must offer all products and services that we designate. We may modify
the standards and specifications for the type of products and supplies you are required to use based
on various market and economic conditions. We have retained the right to add additional
authorized services and/or products that you are or may be required to offer, or which you are or
may be prohibited from offering. There are no limits on our right to do so, but we will not make
changes without conducting reasonable due diligence in advance.

You may sell products, and offer services which are authorized by us only from the store
location approved by us in accordance with your franchise agreement. In conducting your business
you will be granted the right to use our names/marks in accordance with the provisions of the
franchise agreement.

Revenue from Franchisee Purchases of Required Products and Services

IFAR reserves the right to derive revenue from a markup on any private label products sold by
Gorilla Brands LLC to IFAR franchisees and IFAR reserves the right to generate revenue from
product rebates from these suppliers. Various suppliers also make donations and contributions
towards the IFAR annual meetings and other IFAR sponsored events in the form of goods, services
and sponsorship or co-sponsorship.

Site and Store Development

You are bound by the terms of the Franchise Agreement to construct and operate your IFAR
store in accordance with the requirements of the operations manual, the facilities and purchasing
handbook, approved construction plans and signage drawings, and other communication issued, or
as revised periodically, by IFAR.

We reserve the right, at our discretion, to require that you use a vendor selected and approved
by us, for the construction/fit-out of any location premises to be used by you to implement the
franchise.

You must upgrade and refurbish your store facility and fixtures, signage and equipment
periodically as determined by IFAR. Any upgrades that are required to complete or to maintain the
store in accordance with the IFAR then current standards will be at your expense. You will be
required to remodel your store every 6-8 years depending on the then current standards and overall
condition of the store. You will also be required to make periodic improvements such as painting,
flooring, carpeting, fixture repair and ongoing maintenance depending on the wear and tear of the
store. It is anticipated that your ongoing investment will be approximately $20,000-$30,000.

Computer Software

You must obtain a license to use a suite of computer software from IFAR. We reserve the
right to add or remove approved suppliers at our sole discretion in the future by revising the
Operations Manual, or in other written communications provided to you by us. If such designations
are made, you will be required to comply with them. We do reserve the right to derive revenue from
your purchases or leases of products.
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Insurance

You are required to obtain and maintain, at your own expense, reasonable insurance
coverage that we may require that you obtain, and to satisfy other insurance-related obligations.
At the present time we require that you have: comprehensive general liability insurance, motor
vehicle liability insurance for any vehicles used in the business, or owned by the business, with
$500,000 minimum coverage; comprehensive public liability coverage with the minimum of
$500,000 per occurrence. You will also be required to have worker's compensation insurance as
required by law for any direct employees you may hire, as well as any other coverage required by
law, or which may be required in any lease of premises you may enter into with a landlord. The
premiums that you will have to pay will depend upon the insurance carriers' charges, terms of
payment, and your history.

Advertising Materials

Before you use any advertising materials in conducting your business you must provide a
copy to us for review. No advertising materials may be used by you, unless provided directly by
us for your use, unless and until you have received written approval from us. However, if you have
not received a written disapproval from us within a period of thirty (30) days after we receive in
writing copies of the materials you seek approval for; they are deemed to be approved. You may
not use any advertising, promotional, or marketing materials that we have not approved or have
disapproved. We reserve the right to withdraw approval of any previously approved advertising,
promotional or marketing materials.

ITEM 9: FRANCHISEE'S OBLIGATIONS
The table below lists your principal obligations under the franchise and other agreements.

The information in the table below will help you find more detailed information about your
obligations in the single store franchise agreements and in other items of this disclosure document.

Obligation Section in Franchise | Item in Disclosure
Agreement Document
A Site selection and acquisition/lease if any | Sections 8 & 10 ITEM 11
B Pre-opening purchases/leases Section 10 ITEM 11
C Site development and other pre-opening | Sections 10 & 12 ITEM 11
requirements
D Initial and ongoing training Sections 8 & ITEM 11
12
E Opening Section 8 NONE
F Fees Section 5 ITEMS5, 6, 7
G Compliance  with  standards and | Sections 7 & 12 ITEM 11
policies/Manual
H Trademarks and proprietary information | Sections 6 & 7 ITEM 13 & 14
I Restrictions on products/ services | Sections 8 & 12 ITEM 8 & 16
offered
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Obligation Section in Franchise | Item in Disclosure
Agreement Document
J Warranty and  customer Section 7 ITEM 11
requirements
K Territorial development and sales quotas | Section 4 and Exhibit B- | ITEMS 11 & 12
2
L On-going product/service purchases Section 12 ITEM 8 & 16
M Maintenance, appearance Sections 10 & 12 NONE
remodeling requirements
N Insurance Section 12 ITEM 8
O Advertising Section 9 ITEM 11
P Indemnification Section 12 NONE
Q Owner’s participation/ | Section 12 ITEM 15
management/staffing
R Records and reports Sections 7 & 11 NONE
S Inspections and audits Section 11 NONE
T Transfer Section 14 ITEM 17
U Renewal Section 3 ITEM 17
V Post-termination obligations Section 13 ITEM 17
w Non-competition covenants Sections 7, 13 ITEM 17
&15
X Dispute resolution Section 16 ITEM 17

ITEM 10: FINANCING

We do not offer direct or indirect financing to you, guarantee any of your notes, loans or
obligations. We do not know whether you will be able to obtain financing for all or part of your
investment and, if so, the terms of the financing. We do not receive direct or indirect payments for
placing financing or assisting in the placement of financing.

We reserve the right to offer qualified prospective franchisees select financing to purchase or
develop new iFixandRepair stores, to convert their operating, independent related business to an
iFixandRepair store or to purchase a company-owned and operated iFixandRepair store. We will
select the prospective franchisees, existing franchisees and stores to offer these select financing offers
that will be based on then-current market conditions.

ITEM 11: FRANCHISOR'S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed below, IFAR is not required to provide you with any assistance.
Before you begin your Business, we will provide the following assistance and resources:
Site Selection and Store Development
1. Authorize you to establish and operate a retail IFAR store or kiosk location (IFAR

Store) identified by the IFAR service mark employing the business format and system (Franchise
Agreement Section 2).
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2. Consult with you in connection with finding a suitable site. Generally, you will
lease the space for your IFAR Store from a third party. IFAR has occasionally assigned leases or
subleased space for IFAR Stores that we have executed as lessee. However, you are solely
responsible for locating, obtaining and evaluating the suitability and prospects of your IFAR Store
location. From time to time, IFAR may use exclusive commercial real estate agents in connection
with specific real estate location searches. While it's rare that a franchisee would be required to pay
the real estate commission on the site for the IFAR Store, this has occurred in certain circumstances.
In this situation you will be required to pay any real state commission whether or not the exclusive
agent is utilized.

3. Provide our consent to the site for your IFAR Store. IFAR's consent to a site,
location plans or any other matter constitutes permission only and is not an endorsement or
guaranty. You are solely responsible for locating, obtaining and evaluating the suitability and
prospects of your store location, layout and operations, and for the review and negotiation of your
lease. Your store success at the site will be due to factors beyond the control of IFAR. IFAR
considers numerous factors in approving sites: demographics (current and trends), site plan design
and positioning in the mall, shopping center, strength of the anchor tenants, proposed lease terms,
access into and out of the shopping center, parking, visibility of the site, traffic patterns, shopping
patterns, competition in the area, other current or future available site to choose from in the trade
area, and the strategic importance of the site to the overall market.

4. Provide advice about selecting and analyzing a site for the Business. Your IFAR
Store will be approximately 800 to 2,000 square feet in size. Site selection for your store or cart /
kiosk is your responsibility, but we will assist you in the location selection process by considering
population density, traffic patterns, proximity of the proposed site to other IFAR franchised or
company operated business, or any other reasonable criteria. We must approve or disapprove your
site in writing after we receive written notice of the desired location from you. Our assistance in
site selection in no way constitutes a representation or warranty with respect to the property. See
Section 10.02 of the Franchise Agreement.

5. Provide advice about the negotiation of the lease(s) or purchase of a location for
your Business, which will be leased or purchased by you from independent third parties. Our
assistance in this regard in no way constitutes a representation or warranty with respect to the lease
or purchase. See Sections 10.02 and 10.03 of the Single Store Franchise Agreement.

6. Approve, if it meets our standards and specifications for approval, plans submitted
by you for the design of your store or kiosk location. Construction or remodeling, if needed, should
begin as soon as possible after receiving our approval and signing the Franchise Agreement and or
Site Selection Addendum, or but, in any case, will not begin later than three (3) months after the
effective date of the Franchise Agreement and or Site Selection Addendum. Upon request, we will
assist in the development and planning of any construction or remodeling with respect to sign
specification and colors and store or kiosk layout and design. You must pay for construction or
remodeling and all other costs associated with compliance and permits. Our approval means that
the site and plans meet minimum specifications and is not a warranty for their appropriateness. See
Section 10 of the Franchise Agreement. We reserve the right, at our discretion, to require that you
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use a vendor selected and approved by us, for the construction/fit-out of any location premises to
be used by you to implement the franchise.

Designate Protected Territory

We will designate your Protected Territory in writing and approve, if it meets our
standards and specifications for approval, the location(s) selected by you to be used for the
operation of the Business. See Sections 4 and 10, and Exhibit B-2, of the Single Store Franchise
Agreement.

Operations Manual

Loan you a copy of our confidential Operations Manual, which contains mandatory and
suggested specifications, standards, operating procedures and rules. The Manual is strictly
confidential, comprises a trade secret of ours, and remains our property. We may modify the
Manual from time to time, but the modification will not alter your status and rights under the
Franchise Agreement. See Section 7.04 of the Single Store Franchise Agreement. We have included
a copy of the Table of Contents of our Manual as Exhibit D to this Franchise Disclosure Document.

Training

Within 60 days of the effective date of the Franchise Agreement, or any other time as may
be mutually agreed upon, we will train you and your designated Manager (as defined in ITEM 15).
Our intention is to be reasonably flexible in scheduling training to accommodate our personnel, as
well and you and your designated manager. There are currently no fixed (i.e. monthly or bi-
monthly) training schedules. As of the date of this Disclosure Document, the following training
program and subjects will be provided to you and your employees at our headquarters, or at such
other location as we may designate:

You and your designated Manager, if any (who must be approved by us), must attend the
initial training program, which is approximately five days in duration. We charge a one-time Initial
Training Fee of $5,000 for this training. (See Item 5). Also, you will be required to pay the travel
and living expenses for you and your designated Manager (and any additional employee(s)) to
attend training. All initial training, except any on-site training, will be held at our corporate training
center in West Palm Beach, FL, or at another designated location. All training instructors are
disclosed in the table below.

Training will be provided under the direction of our training director, iFixandRepair, and
other persons, as needed and believed to be appropriate by us. Other employees of the Company,
outside vendors, and other existing franchise owners, may also participate in providing training to
new franchise operators and their employees.

We also may offer additional or refresher-training courses from time to time. Some of these
courses may be mandatory, and some may be optional. These courses may be conducted at our
training center, or at any other location(s) selected by us. We reserve the right to impose reasonable
charges for training classes and materials in connection with such optional or mandatory training
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courses. We will notify you of any additional charges before you or your employees enroll in a

course.

All classes are scheduled by advance written notice to you. Our class cancellation policies
will be included in the written notice of class schedules.

Training Program Overview

Hours of Hours of On- Location
Classroom the-Job
Subject Training Instructional Training Instructor
Material
Overview of the | 2 Hours Live instruction | 3 Hours IFAR Our corporate
IFAR system — Operations Franchising, training center in
and concept Manual LLC Principal West Palm
or designated Beach, FL or
employee/agent another
designated
location.
IFAR 6 Hours Live instruction - | 3 Hours IFAR
proprietary Manual Franchising,
software LLC
program Principal
Internal 4 Hours Live instruction - | 3 Hours IFAR
Accounting Manual, Franchising,
Procedures Software LLC Principal
Manual,
Accounting
Forms, Credit
Card Processing
Forms
Personnel 2 Hours Live instruction - | 3 Hours IFAR
selection, Manual Franchising,
training and LLC Principal
supervision
Marketing and 8 Hours Live instruction - | 8 Hours IFAR
Sales Manual, Check Franchising, LLC
Lists, and Forms Principal
General 4 Hours Live instruction — | 6 Hours IFAR
Management Manual, Forms Franchising, LLC
Principles and Principal
Concepts
General 4 Hours Live instruction — | 6 Hours IFAR
Operating Manual, Forms Franchising, LLC
Procedures Principal
Quiality Control 5 Hours Live instruction — | 10 Hours IFAR
Operations Franchising, LLC
Principal and
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Hours of Hours of On- Location
Classroom the-Job
Subject Training Instructional Training Instructor
Material
Manual, Support franchisor’s store
Forms staff
TOTALS Approximately Approximately
35 Hours 40 Hours

We may amend the training program. All times in the above table are approximate.

All classes are scheduled by advance written notice to you. Our class cancellation policies
will be included in the written notice of class schedules.

1. We may also provide, at an additional fee, up to three days of on-site initial training
at your Business, and assistance with respect to opening activities within the first four weeks of
the operation of your Business at an additional cost to you. The additional fee will cover all costs
reasonably incurred by us in providing such training.

2. You should be able to open your Business within six (6) months after the effective
date of the Franchise Agreement. You are required to obtain approval of your store Premises within
sixty (60) days of the effective date of the franchise agreement. You are required to begin
construction on your store premises not later than one hundred twenty (120) days after the effective
date of the franchise agreement, and you must be prepared to commence full operation of the
Business at the Premises within six months after the effective date of the Agreement. The Franchisor
may, at its sole discretion, extend such dates. Some of the factors that affect the time to opening
are the ability to obtain a building or lease, financing or building permits, zoning and local
ordinances, fit-out considerations, weather conditions, shortages, and installation of equipment,
fixtures and signs. If you do not make reasonable efforts, to open your location by the end of a
period of six months we may terminate the Franchise Agreement and retain all monies received.
The determination as to whether you have made such reasonable efforts is at our sole discretion.

Continuing Obligations
During the operation of the franchised business, Gorilla Brands LLC will:

1. Research new products, services and methods of doing business and provide you with
information concerning developments of this research. See Sections 8.08 & 8.09 of the Single Store
Franchise Agreement). We will offer new products and services to you on reasonable terms in our
discretion.

2. Offer you a reasonable amount of continuing advisory services by telephone during
normal business hours. We may also provide to you visits by our field representative, but any
additional on-site consultation, training, or advisory services you request may incur a fee. See
Sections 8.05 and 8.06 of the Single Store Franchise Agreement.
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3. We will include information about your Business on our Web site. See Sections 8.11
and 9.02 of the Single Store Franchise Agreement.

4. We may provide to you a support line, and we may provide to you an information
database. While we currently do not charge a fee for such services, we reserve the right to charge
an additional fee for this service. See Section 8.06 of the Single Store Franchise Agreement.

5. We may implement a centralized purchasing system for you and negotiate prices
and terms with suppliers. We may receive rebates or other financial considerations from the
suppliers for these purchases. We reserve the right to use these funds in our sole discretion. See
Section 8.10 of the Single Store Franchise Agreement.

6. We may hold periodic regional or national conferences to discuss on-going changes
in the industry, operational techniques, product and service developments, personnel training,
bookkeeping, accounting, advertising programs and new service procedures. You are required to
attend these conferences. When we hold mandatory conferences, you will not be required to pay a
conference fee, but you must pay all of the travel and living expenses for you and any other
employees who attend. These conferences will be held at our corporate headquarters or at another
location chosen by us. We may provide other conferences from time to time, and you may be
required to pay a conference fee for these additional conferences based upon the direct costs to us
of retaining speakers and other direct expenses associated with the conference. We will not receive
any net income from these conferences. See Section 8.05 of the Franchise Agreement.

7. Provide marketing and sales strategies, plans, campaigns and advertising,
promotional materials, and services to you. Materials provided may include video and audio files,
copy-ready print advertising materials, image files, posters, banners and miscellaneous items. You
will receive one sample of each at no charge. If you want additional copies you must pay
duplication costs. We may use both outside advertising and marketing agencies and internal staff to
create advertising. You may develop advertising materials for your own use, at your own cost.
However, we must approve the advertising materials in advance and in writing within thirty (30)
days from receipt. We reserve the right to utilize advertising developed by you for the use of all
Franchisees without any payment or other compensation to you. See Sections 9.02 and 9.03 of the
Single Store Franchise Agreement.

8. Permit you to use our names and/or marks, as prescribed in the Single Store
Franchise Agreement, and Operations Manual, in conjunction with conducting your business.

Advertising Programs
At the present time, you may advertise on a local basis as an individual business or by local

advertising agencies hired by you. You may also advertise in conjunction with other franchisees
located in your market area. See Single Store Franchise Agreement Section 9.02.
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National and/or Regional Advertising

If we elect, in our discretion, to impose and collect a national and/or regional advertising
royalty fee, you must pay to us a contribution to that fund ("National Marketing Fund™) an
amount equal to 1% of your Gross Revenues at the same time and manner as the Royalty Fee. We
will hold the National Marketing Fund in a separate bank account, and those funds will be
administered by our internal marketing and accounting personnel. We will use the National
Marketing Fund for local, regional, national, or international advertising or marketing,
development, and maintenance of any Internet or e-commerce programs, related expenses, and any
media or agency costs. We will not derive income from the fund, but we may reimburse our
administrative expenses incurred in administering the National Marketing Fund. We may also use
the funds to offset or partially rebate the franchisee local media and printing expenses. Advertising
expenditures may or may not be proportionate to your contributions or provide direct benefit to
you or to any other Franchisee. We will spend the National Marketing Fund in our discretion, and
we have no fiduciary duty to you regarding the National Marketing Fund. We may accumulate
these funds, and the balance may be carried over to subsequent years. If the National Marketing
Fund operates at a deficit or requires additional funds at any time, we reserve the right to loan such
funds to the National Marketing Fund on any terms we determine. An unaudited annual financial
statement of the National Fund will be prepared within 120 days of the close of our fiscal year and
will be available to any Franchisee upon request.

Any advertising funds not spent in the fiscal year in which they accrue will be carried over
to the next year.

Grand Opening

We recommend that you invest a minimum of $5,000 in a grand opening. We will ask you
to submit your grand opening strategy for our review and approval.

Schedule for Opening

It is estimated that the length of time between the signing of the Franchise Agreement and
the opening of your Business will be approximately six to twelve months. Factors affecting this
length of time include financing arrangements, property lease terms, construction or conversion
requirements, and scheduling and completion of the training program.

Computer Systems, Software, and Internet Access

1. You are required to purchase computer hardware and software for your
store(s). As of the date of this Disclosure Document you are required to purchase a computer
system, and our proprietary software, to facilitate day- to-day Business operations. The basic
requirements of this system, and software, include broadband internet connection, e-mail access,
file and record keeping capabilities, as well as word processing. You will be required to have a
system that meets the standards as set forth in our Manual. You must maintain your computer so as
to provide IFAR with independent access to all sales, financial, marketing, customer, productivity,
management and other business information and other operational data. All such information for
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your store is propriety property owned by IFAR, There are no contractual limitations on IFAR 'rights
to access information for your store.

2. IFAR currently requires all franchisees to transmit to IFAR various reports
that give IFAR access to all sales, financial, marketing, customer, productivity, management and
other business and operational data pertaining to the store. (Section 7.06 and 11 in the Franchise
Agreement)

3. You are solely responsible for protecting yourself from viruses, computer
hackers, and other communications and computer-related problems, and you may not sue us for any
harm caused by such computer-related problems. You must also take reasonable steps to verify
that any person or entity upon whom you rely is reasonably protected. This may include
establishing firewalls, access code protection, anti-virus systems, and use of backup systems.
Additionally, no person who is not an authorized employee or representative of ours may access
our proprietary software, or be allowed access to any confidential manuals, or their equivalent,
relating to that software.

ITEM 12: TERRITORY

You will receive a protected territory, which will be described in your Franchise Agreement.
Within the designated protected territory, so long as you are in compliance with your obligations as
a franchisee, we may not establish other franchises or company-owned businesses within the
protected territory that compete with your store.

You will conduct the IFAR business at an authorized location by establishing and operating
the store as provided in the franchise agreement. You will be granted an exclusive protected territory
consisting of a designated area defined by the demographics of the approved location (the
“Protected Area”). The Protected Area for your store will be determined once a location is
identified. The territory will be described in an exhibit to the Franchise Agreement.

If the store is located in a standard retail area as a stand-alone unit or in a strip mall, the
Protected Area will be an area designated around the approved location with a population of
approximately 50,000 people, however, this designated area may vary based on unique demographic
or geographic factors of the approved location. We obtain population information primarily from
the US Census bureau although we may use other sources.

If the store is located in an enclosed mall, the authorized location will receive a Protected
Area consisting of the enclosed mall area only. You may be able to open an additional location
within the mall if you obtain our prior consent.

If the location is a non-traditional site, the Protected Area will be determined at the time of
designation and described in an exhibit to the Franchise Agreement.

IFAR agrees it will not operate IFAR company-owned stores or grant IFAR franchisees
within the Protected Area but you may establish additional stores within the Protected Area if you
obtain our prior consent.
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There is no minimum sales quota, sales volume, market penetration or other contingencies.
You maintain rights to your Protected Area even if the population increases. The franchise agreement
does not prohibit you from soliciting business for the store from any location however you may not
use alternative distribution channels such as the internet, catalogue sales, telemarketing, or other
direct marketing methods.

Gorilla Brands LLC, its subsidiaries or its affiliates have the right to establish company
owned or franchised IFAR stores at any location they choose outside the Protected Area of the store.
Gorilla Brands LLC, its subsidiaries or its affiliates may operate under a different trademark or
franchise or name that sells goods and services similar to those offered by IFAR franchisees and may
engage in any other operation, cell phone or device repair related or otherwise, at any location,
including the protected area and to any customer. These activities may compete with you.

Gorilla Brands LLC, its subsidiaries and its affiliates may market products, including
products with the IFAR trademarks, service marks, trade names through alternative channels of
distribution to any location or over the internet or to any customer without obligation to its
franchisees. These activities may compete with you.

IFAR must consent to any closure and relocation of a store. IFARs' consent, if granted, is
based on whether you are in compliance with the franchise agreement, you have paid all money
owed to us, the proposed location meets our site selection criteria, and you comply with the lease
requirements in the Franchise Agreement, and with the terms and conditions of the relocation policy.

Any applications to open additional IFAR stores are subject to IFARS' sole and absolute right
to choose with whom it will do business. IFAR has no obligation to enter into additional or new
Franchise Agreements with existing franchisees with whom it has entered into previous Franchise
Agreements for a single location or multiple locations within the Protected Area or contiguous
territories.

ITEM 13: TRADEMARKS

As our franchisee, you will be granted the non-exclusive right, privilege and obligation to
use our trade names, trademarks, service marks, trade dresses and logos that we may make
available to you from time to time in connection with the operation, conduct and promotion of your
franchised location. You may only use our current or future proprietary Marks. We have registered
the following marks on the Principal Register of the United State Patent and Trademark Office
(“USPTO”):
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Registration Registration Date International Class of
Mark Number Goods

IFAR 4243249 November 13, 2012 037
(standard characters)

IFAR 4243248 November 13, 2012 037
(word plus design)

IFIXANDREPAIR 4954364 May 10, 2016 037
(standard characters)

In addition, we have applied to register the following mark on the Principal Register of the
USPTO:

Application Application Date International Class of
Mark Serial Number Goods
ifixandrepair 86661008 June 12, 2015 037

(words plus design)

While we have submitted applications, we do not have federal registrations for the
“ifixandrepair” marks. Therefore, these marks do not have many legal benefits and rights as a
federally-registered mark. If your right to use the trademark is challenged, you may have to change
to an alternative trademark, which may increase your expenses.

We own the Marks. We have filed, and we intend to continue to file, all affidavits and
renewals for the Marks when required. In addition, we have established certain common law rights
to the Marks acquired by virtue of our continuous and extensive use of and advertising utilizing the
Marks.

You must follow our rules when you use the Marks, including giving proper notices of
trademark and service mark registration, and obtaining fictitious or assumed name registrations if
required by law for your business. You may not use any Mark in your corporate or legal business
name, with modifying words, terms, designs, or symbols (except for those we may license to you);
in selling any unauthorized services or products; or as part of any domain name, homepage,
electronic address, or otherwise in connection with a website.

There is no currently effective material determination of the USPTO, the Trademark Trial
and Appeal Board, the trademark administrator of any state, or any court, and no pending
infringement, opposition, or cancellation proceedings or material litigation, involving the principal
Mark(s) identified above. We do not know of either superior prior rights or infringing uses that could
materially affect your use of the Marks in any state.

You must notify us immediately of any apparent infringement or challenge to your use of
any Mark identified above, or of any person's claim of any rights in any Mark competing, or in some
way infringing upon, our identified Mark(s). You may not communicate with any person other than
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us, our attorneys, and your attorneys, regarding any infringement, challenge, or claim to our
Mark(s). We may take action we deem appropriate (including no action) and control exclusively
any litigation, USPTO proceeding, or other administrative proceeding arising from any
infringement, challenge, or claim to our Mark(s). In case of such a dispute or proceeding, you are
required to assist us in protecting and maintaining our interests in any litigation or USPTO or other
proceeding. We will reimburse you for your costs of taking any action that we ask you to take.

If it becomes advisable at any time for us and/or you to modify or discontinue using any
Mark and/or to use one or more additional or substitute trade or service marks, you must comply
with our directions within a reasonable time after receiving notice from us requiring that you do
so. We are not required to reimburse you for your direct expenses of altering the Mark(s) you are
required to use, nor for any loss of revenue due to any modified or discontinued Mark, or for your
expenses of promoting a modified or substitute trademark or service mark.

ITEM 14: PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

At the present time no patents are material to the franchise. We claim copyrights to our
proprietary software, and to the content of our operations manual (which contains our trade secrets),
advertising and marketing materials, and similar items used in operating the Business. We have
not registered these copyrights with the United States Registrar of Copyrights, but need not do so
at this time to protect them. You may use these items only as we specify while operating your
business (and must stop using them if we so direct you, or if required by the Franchise Agreement
or Operations Manual).

There currently are no effective adverse determinations of the PTO, the Copyright Office
(Library of Congress), or any court regarding the copyrighted materials. No agreement limits our
right to use or allow others to use the copyrighted materials. We do not actually know of any
infringing uses of our copyrights that could materially affect your use of the copyrighted materials
in any state.

We need not protect or defend copyrights, although we intend to do so if we determine that it
is in the system's best interests. We may control any action we choose to bring, even if you
voluntarily bring the matter to our attention. We need not participate in your defense and/or
indemnify you for damages or expenses in a proceeding involving a copyright.

Our software, and our Operations Manual, and other materials related to the conduct of the
franchised Business, contain our confidential information (some of which constitutes trade secrets
under applicable law). This information includes software, training and operations materials;
methods, formats, specifications, standards, systems, procedures, sales and marketing techniques,
knowledge, and experience used in developing and operating the franchised Business.

All ideas, concepts, techniques, or materials concerning the Business, whether or not
protectable intellectual property, and whether created by or for you or your affiliates or employees,
must be promptly disclosed to us and will be deemed to be our sole and exclusive property, and part
of the franchise system.
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You may not use our confidential information in an unauthorized matter. You must take
reasonable steps to prevent improper disclosure to others, and use non-disclosure and non-
competition agreements with those having access. We may regulate the form of agreement that you
use, and we will be a third party beneficiary of that agreement with independent enforcement rights.

ITEM 15: OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

You are required to personally participate in the Business for the initial six (6) months of
operation after the opening of the store in a single store franchise. Thereafter, at our sole discretion,
we may allow a person designated as the approved manager to personally participate in and operate
the Business on a day-to-day basis. The designated Manager must have completed, to our
satisfaction, the full initial training program and be subject to all provisions of the franchise
agreement relating to confidentiality and non-competition.

You and your spouse are obligated under the Franchise Agreement not to engage in or be
affiliated with or participate with or consult with or share the earnings or profits of, or lease property
to any other business or activity that competes with the IFAR business at any location, including
any competing retail cell phone repair and accessory related business during the term of the
franchise, for two years after the expiration or termination of the franchise agreement, in any
business engaged in the sale of services or products the same as, similar to, or competitive with,
the System at any location within ten (10) miles of any IFAR store's Protected Territory or over the
internet, or for two years after you assigned your interest in the Franchise Agreement anywhere
within ten (10) miles of any IFAR store's Protected Territory, subject to state law requirements. See
Item 17 about restrictions on assignment of franchise and business, IFAR's right of first refusal and
for information concerning covenants not to compete.

You are also obligated to respect and protect the confidentiality and restricted use of
confidential proprietary and trade secret information owned by IFAR and responsible for ensuring
that your employees maintain the same level of confidentiality.

If you have formed a business entity to operate the IFAR business, you and each shareholder
with an interest of 25% or more must personally guarantee complete and timely performance of all
franchisee's obligations under the franchise agreement, including the payment of all fees and
expenses related to the IFAR business and must sign the form of guarantee designated by IFAR.

ITEM 16: RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

We require you to offer only those products and services that we have approved of. You
must offer all such products and/or services that we designate. We maintain the right to change the
products and/or services you may offer for sale at our sole discretion, upon written notice being
provided to you. There are no limits on our right to do so. See Item 8.

Other than requiring that you may make sales to consumers only from your approved
Business location, we do not impose any restrictions or conditions that limit your access to customers
geographically, or in any other manner.
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IFAR may at its sole and absolute discretion, add additional authorized services or inventory
items or require you to change or discontinue certain inventory items and services that you offer in
your store. There are no limits on IFAR's rights to do so, and in such case you are obligated at your
expense, to make those changes in the time frame designated by IFAR. See ITEM 8. No other
business or activity may be conducted or products or services offered at the authorized location.

Your business may only be identified by the name IFAR or another of the licenses marks
designated in writing by IFAR.

ITEM 17: RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

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

Section in
Franchise
Agreement
Provision Summary

A | Term of Franchise Section 3 10 years

B | Renewal or extension of term| Section 3 If you are in good standing you can add

additional terms of 10 years

C | Requirements for you to Section 3 Sign new agreement, be current in payments, sign
renew or extend general release, and pay the Renewal Fee

D | Termination by Franchisee The Franchise Agreement may be terminated by

you only for good cause or upon any grounds
available by law.

F | Termination by us None None
without cause

E | Termination by us for cause | Section 13 We can terminate if you commit any one of

several violations.

G | “Cause” defined - Section 13 You have 30 days to cure, including failure to
defaults which can be comply with the System, non-payment of fees
cured and other obligations, failure to comply with

federal, state or local laws or regulations.

H | “Cause” defined - Section 13 Non-curable defaults include
defaults which cannot misrepresentation by you, failure to complete
be cured initial training, bankruptcy, insolvency, or

appointment of receiver, repeated defaults
even if cured, abandonment, trademark
misuses and unapproved transfers.
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Provision

Section in
Franchise
Agreement

Summary

Your obligations on
termination/nonrene
wal

Sections 13 &
15

Obligations include complete de-identification,
non- competition and payment of amounts due.

Assignment of contract by us| Section 14 No restriction on our right to assign.

“Transfer” by you - Sections 1 & Includes transfer of contract or assets or

definition 14 ownership change.

Our required approval Section 14 We have the right to approve all transfers but

of transfer by will not unreasonably withhold approval.

Franchisee

Conditions of Section 14 New Franchisee qualifies, Transfer Fee paid,

approval of transfer purchase agreement approved, training
arranged, release signed by you, and current
agreement signed by new Franchisee.

Our right of first Section 14 We can match any offer for your Business.

refusal to acquire your

Business.

Our option to Section 14 We may purchase your inventory and

purchase your equipment at fair market value if franchise is

Business terminated for any reason.

Your death or Section 14 Franchise must be assigned by estate to

disability approved buyer within 120 days; Power Start:
Transfer of ownership interests upon death
subject to our consent.

Non-competition Section 15 No involvement in competing business

covenants during the anywhere in U.S.

term of franchise

Non-competition Section 15

covenants after the
franchise is
terminated or expires

No competing business for 2 years within 50
miles from the boundary of your Protected
Territory or within 25 miles of any another
IFAR franchise or company-owned Business
(including after assignment)
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Section in
Franchise
Agreement
Provision Summary

S | Modification of Sections 7, 8 No modifications generally but Manual subject
agreement & 18 to change at our discretion.

T | Integration/merger Section 18 Only the terms of the Franchise Agreement are
clause binding (subject to state law). Any other

promises may not be enforceable.

U | Dispute resolution by Section 16 Except for certain claims, all disputes must be
arbitration or first submitted to non-binding mediation, and, if
mediation not resolved by that process to binding

arbitration.

V | Choice of forum Section 16 Mediation proceedings, arbitration, and actions
for enforcement of any arbitration ruling/award,
injunctive relief, claims based on the Marks, or
on covenants not to compete must be in the
State of North Carolina.

W | Choice of law Section 16 Federal arbitration law and North Carolina law
will govern.

See the state law addenda attached to this disclosure document for state-specific
requirements.

ITEM 18: PUBLIC FIGURES

We do not presently use any public figure to promote our franchise. However, we reserve
the right to do so in the future at our discretion.

ITEM 19: FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC's Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a
reasonable basis for the information, and if the information is included in the Disclosure Document.
Financial performance information that differs from that included in Item 19 may be given only if:
(2) 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.

We do not make any representations about a franchisee's future financial performance or the
past financial performance of company-owned or franchised outlets. We also do not authorize our
employees or representatives to make any such representations either orally or in writing. If you
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are purchasing an existing outlet, however, we may provide you with the actual records of that
outlet. If you receive any other financial performance information or projections of your future
income, you should report it to the franchisor's management by contacting John A. McMullen, our
Chief Development Officer, at 855.456.4349 and amcmullen@ifixandrepair.com, the Federal Trade
Commission, and the appropriate state regulatory agencies.

ITEM 20: FRANCHISES AND FRANCHISEE INFORMATION

Table No. 1

SYSTEMWIDE OUTLET SUMMARY
For Fiscal Years Ending December 31, 2014, 2015 and 2016

Column 1 Column 2 Column 3 Column 4 Column 5
Net
Outlet Type Year Outlets at the | Outlets at the Change
Start of the End of the
Year Year
Franchised 2014 8 14 +6
2015 14 22 +8
2016 22 26 +4
2014 34 28 -6
Company or 2015 28 34 +6
Affiliate Owned* 2016 34 44 +10
2014 42 42 0
2015 42 56 +14
Total Outlets 2016 56 70 +14

* These outlets are partially or fully owned by us or one of our affiliates.
Table No. 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS

(other than the Franchisor)
For Fiscal Years Ending December 31, 2013, 2014 and 2015

Column 1 Column 2 Column 3
State Year Number of Transfers
All States 2014 0
2015 0
2016 0
Total 2014 0
2015 0
2016 0
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Table No. 3

STATUS OF FRANCHISED OUTLETS

For Fiscal Years Ending December 31, 2014, 2015 and 2016

Column1 [ Column [ Column | Column Column 5 Column Column? Column8 | Column
State 2 3 4 Terminations 6 Reacquired Ceased 9

Year Outlets | Outlets Non- by Operations | Outlets

atthe | Opened Renewals | Franchisor — Other at End

Start of Reasons of the
the Year
Year

Alabama 2014 1 1
2015 1 1
2016 1 1
Colorado 2014 0 0
2015 0 1 1
2016 1 1
Florida 2014 3 3
2015 3 3
2016 3 2 5
Massachusetts| 2014 0 2 2
2015 2 2
2016 2 1 3
Mississippi 2014 0 0
2015 0 1 1
2016 1 1 2
New Jersey 2014 0 3 3
2015 3 3
2016 3 3
North 2014 2 2
Carolina 2015 2 2 4
2016 4 4
Ohio 2014 0 4
2015 0 4 4
2016 4 4
Pennsylvania | 2014 1 1 2
2015 2 2
2016 2 2
Texas 2014 1 1
2015 1 1
2016 1 1
Total 2014 8 6 0 0 0 0 14
2015 14 8 0 0 0 0 22
2016 22 4 0 0 0 0 26
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Table No. 4
STATUS OF COMPANY-OWNED OUTLETS

For Fiscal Years Ending December 31, 2014, 2015, and 2016

Column 1

Column

Column 3

Column

Column 5

Column

Column 7

Column

State

2
Year

Qutlets at
the Start

4
Outlets

Qutlets
Reacquired

6
Outlets

Qutlets
Sold to

8
QOutlets

of the

Opened

from

Closed

Franchisees

at End

Year

Franchisees

of Year

Alabama

2014

1

2015

1

2016

4

Florida

2014

|_\
o~

2015

2016

[e0)

Georgia

2014

2015

2016

Ilinois*

2014

2015

2016

Massachusetts

2014

2015

2016

Maryland

2014

2015

2016

North
Carolina

2014

2015

2016

New Jersey

2014

2015

2016

New York*

2014

2015

2016

Ohio

2014

2015

2016

Pennsylvania

2014

2015

2016

Tennessee

2014

2015

2016

Texas
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Column1 Column | Column3 | Column Column5 Column | Column? Column
State 2 Outlets at 4 Outlets 6 Outlets 8
Year the Start Outlets | Reacquired | Outlets Sold to QOutlets
of the Opened from Closed | Franchisees | at End
Year Franchisees of Year
2015 2 1 1
2016 1 1
Total 2014 34 3 0 3 6 28
2015 28 9 0 2 1 34
2016 34 14 0 4 0 44

*The outlets in Illinois and New York (and many others) are fully owned by our affiliate.

Table No. 5
PROJECTED OPENINGS
As of December 31, 2016

Column 2
Franchise
Agreements Signed
But Outlet Not

Column 3
Projected New

Column 4
Projected New
Company-Owned
Outlets in the

Column 1 Opened as of Franchised Outletsin | Current Fiscal Year
State December 31, 2016 the Next Fiscal Year
Mississippi 0 5 0
North Carolina 0 4 0
TOTALS 0 10 0

Exhibit E-1 to this Disclosure Document lists the names of all of our operating franchisees

and their addresses and telephone numbers of their businesses as of the end of our last fiscal year.

Exhibit E-2 to this Disclosure Document lists the name, city and state, and business
telephone number (or, if unknown, the last known home telephone number) of every franchisee
whose business was terminated, cancelled, not renewed, or otherwise voluntarily or involuntarily
ceased to do business under a Franchise Agreement during the most recently completed fiscal year,

or who has not communicated with us within 10 weeks of the issuance date of this disclosure
document.

If you buy this franchise, your contact information may be disclosed to other buyers when
you leave the franchise system.
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Confidentiality Agreements

During the last 3 calendar years, we have not signed any confidentiality clauses with
current or former franchisees which would restrict them from speaking openly with you about their
experience with us.

Franchisee Associations

There are not any trademark-specific franchisee organizations associated with the franchise
system that we have created, sponsored or endorsed.

There are not any independent franchisee organizations that have asked to be included in
this disclosure document.

ITEM 21: FINANCIAL STATEMENTS

Attached to this Disclosure Document in Exhibit A are our audited financial statements for
the periods ending December 31, 2014, 2015 and 2016.

ITEM 22: CONTRACTS

The following agreements are attached as Exhibits:

Exhibit B-1: Single Store Franchise Agreement and Exhibits

Exhibit B-2: Site Approval Addendum

Exhibit F: Request for Assignment of Franchise Agreement and Release
Exhibit G: State Law Addendum

ITEM 23: RECEIPT
(Find two copies at end of document)

We are providing two copies of the Acknowledgement of Receipt for this Franchise
Disclosure Document. You will find two copies of a detachable receipt at the very end of this
document. Please sign, date and return one copy to us, and please keep one copy for your records.

The company represents that this disclosure does not knowingly omit any material fact or
contain any untrue statement of a material fact.

33



Exhibit A: Financial Statements

GorillaBrands LLC

Audited Financial Statements



GORILLA BRANDS, LLC

FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2016
AND DECEMBER 31, 2015




GORILLA BRANDS, LLC
For the Years Ended December 31, 2016 and December 31, 2015
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The McIngvale CPA Firm PLLC

Certified Public Accountants 1045 Church Road Fast
Business & Financial Advisors Southaven. MS 38672
Phone: 662-349-3100

Fax: 866-519-4790

Indcpendent Auditor's Report

To The Members
Gorilla Brands, LLC
Wake Forest, North Carolina

Report on the Financial Statements

| have awlited the accompanying financial statements of Gorilla Brands, LLC. which comprise the balance
sheets & of December 31,2016 and December 31, 2015, and the related stalements of income, member's equity
and cash flows for the years then ended, and the related notes o the financial statements,

Management’s Responsibility for the Financinl Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepied in the United States of America: this includes the design,
implementation, und maintenance of internal control relevant o the preparation and fair presentation of financial
statements that are free from material misstatement, whether duc to fraud or error,

Auditor's Responsibility

My responsibility is to express an opinion on these financial statements based on my andit. | conducted my
audit in accordance with auditing standards generally accepted in the United States of America. Those standards
require that | plan and perform the audit to obrain reasonable assurance about whether the financial statements
are free of material misstatement,

An audit involves performing procedures to obtain audit cvidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the avditor's judgment, including the assessment of
the risks of material misstatement of the financial statements, whether duc to fraud or error. In making those
risk assessments, the auditor considers intemal control relevant to the entity's preparation and fair presentation
of the financial statements in order Lo design audit procedures that are appropriste in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, |
express no such opinion. An audit also Includes evaluating the appropristeness of accounting policies used and
the reasonablencss of significant accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements,

I believe that the audit evidence | have obtained is sufficient and appropriate to provide a basis for my sudit
opinion,

Opinion

In my opinion, the financial stalements referved to above present fairly, in all material respects, the fisancial
position of Gorilla Brands, LLC us of December 31, 2016 and December 31, 2015, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles generally
accepled in the United States of America.

A e 6PA Ju, PULL

Southaven, Mississippi
September | 1, 2017



GORILLA BRANDS, LLC

Balance Sheets
As of December 31, 2016 and 2015
5o indepesdvnt sccosatant's sl repovr)
2016 2015
ASSETS
Current assets
Cash and cash equivalonts 43,430 130.523
Accounls reczivahle - 8960
Franchisee receivable 20,95 -
Other curvont ussets 00 500
Toes! current asscts 64,835 119,983
Property and cquipment, net of deprecintion - .
Imtangible assets. nel of umartizotion 47,301 34801
Tota) sssits 112,136 194.784
LAABILITIES AND MEMBER'S EQUITY
Ceren isbilities
Accounts payoble 8,129 9856
Accrued expenses . 1.082
Total carrent liabilitics 8,129 10.93%
Mumber's loan paysble 55,000 20,160
Total liabilities 63,129 31,098
Member's oquity 494107 163,686
Total labilitkes and memher's cquity 112,136 194,734
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GORILLA BRANDS, LLC

Statements of Income
For the years ended December 31, 2016 and 2015
{Sec indepermieny accounssar's aadil repon)
2016 2015
Revenuey
License und royalty s 343,367 s 281.5%4
Software +4,024 T2
Other revenue 19,251 19,650
Store fixtures - 2309
Toisl revenmes 480,642 361,682
Cost of sakey
Commissions 163,083 18R.675
POS Software nan 26,965
Otier 280 31,158
Fixtares - 21.698
Totul cost of sakes 202,895 268497
Gross peofit 4047 93,145
General and administrative expenses
Accounting fees 46,400 20.58%
Marketing 43,005 -
Advertising 12,709 13,642
Trmavel 11,286 3o
Canvuntion cxponses 10219 -
Depesciation and amortzatk 7500 1.652
Insumnce 4681 .
Professional foes 4,041 15,075
Computer expenses 3618 3153
Bad debes 3250 -
Website eapense 1,750 75000
Bank charges 1,723 1206
Inderest expens: 664 .
Officy expense . 452
Other - &
Total general and administntive exponses 150,846 74,658
Net incame S 53,201 5 18.530

Thhe chourwrnnt g aveias mns e Ao puard af Al T Asreaeass. 94



GORILLA BRANDS, LLC

Sttements of Changes ln Members’ Equity
For tive years ended December 31, 2006 and 2015
(See infependent socownment's sodls report)
2016 2015

Member's equity, beginming of year s 163,686 s 181228

Member distribations (167,880) (36.072)

Member contributions - .

Net income 53201 18.330
Member's equity. end of year S 49,807 S 163,686

The o uramg A Tigg e an oo Aeunel A of fhe ik asy Sareosrs. 5




GORILLA BRANDS, LLC

Staterenss of Cesh Flows
For the pears ended December 11, 2016 and 2015
(See Independent accounienr’s andit repors)
2016 NS
Cash Mows from operuting, activities
Nt income s 53,201 18,530
Adlj 0] i net i o net cash
provided by oporating activitios
Deprociation snd amortization 7,500 7.652
Bod debt (3,250) =
(Increasc) decrease in:
Accounts recelvahle K960 28773
Franchisee receivable (20.905) -
Other curnent assels (509)
Intrease (decroase) da:
Accounts payable {n,nn 95
Accneed expenses {1,082) 13.342)
Net cash provided by operating sctivitivs 42,697 $1.158
Cash fNows from investing activitics
Asset purchase/disposition
Net cash prosided by (wsed in) invosting octivities - -
Cash Mlows from linamcing activiles
Tnerease: i member ks 38,090
Maember contribetives - .
Member distributions (167.880) (36.072)
Net cash used in financing accivities 129.790) 136,072)
Change in cash and cash cquivalents (87,003) 15,086
Cush ardd cush equivalunts, buginning of yesr 138,523 15437
Cush und cash equivalents. and of year S 43,430 130,523
Tha TR AN e o AV g Jan of Al frsmcs s woears 6



GORILLA BRANDS, LLC
For the Years Ended December 31, 2016 and December 31, 2015

(see independont acconntant’s audlt report)

Notes to Financial Statements

Note A - Organization and business activity

Gorilla Brands, LLC (the “Company™) was formed in March, 2008 in North Carolina and operates under
its corporate name as well as the trade name “iFixandRepair”. The Company licenses retail stores under
the trade name iFixnandRepair. The licensed stores offer repairs services for mobile devices included
cellular and smartphones, tablets, PDA devices and repair services for game consoles and computers. In
addition to repair services, the stores also offer telephone and wireless device accessories for sale. There
were 70 total outlets in operation as of December 31, 2016, and 56 total outlets as of December 31, 2015.

Note B ~ Summary of significant accounting policics

Basis of accounting

The financial statements of the Company have been prepared on the accrual basis of accounting in
accordance with generally accepted accounting principles. Under this method of accounting, revenues are
recognized when eared and expenses are recognized when incurred.

Use of estimates

Preparing the Company’s financial statements in conformity with accounting principles generally
accepted in the United States of America (“GAAP") requires management to make estimates and
assumptions that affect reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during
the reporting period. Actual results could differ from those estimates.

Cash and cash equivalents

For purposes of the statement of cash flows, the Company considers all short-term debt securities
purchased with a maturity of three months or less to be cash equivalents. There were no cash equivalents
at December 31, 2016 or 2015. The Company places its temporary cash investments with high credit
quality financial institutions. At times such investments may be in excess of the Federal Deposit
Insurance Corporation (FDIC) insurance limit.

Trade accounts receivable

Accounts receivable reflect amounts due from franchisees under trade accounts receivable. The Company
employs the direct charge-off method for all uncollectible accounts; thus no provision for doubtful
accounts has been made in the accompanying balance sheets. The Company charged-off $3,250 and $0
of uncollectible accounts in 2016 and 2015, respectively.

Property and equipment

Property and equipment are recorded at cost. Expenditures for major additions and improvements are
capitalized and minor replacements arc charged to expense as incurred. Repairs and maintenance are
expensed as incurred. Expenditures that increase the value or productive capacity of assets are
capitalized. When property and equipment are retired, sold, or otherwisc disposed of, the asset’s carrying
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GORILLA BRANDS, LLC
For the Years Ended December 31, 2016 and December 31, 2015
(see independent accountant's audit report)

Note B - Summary of sigaificant accounting policies, continucd

amount and related accumulated depreciation are removed from the accounts and any resulting gain or
loss is included in the results of operations for the respective period, Depreciation is provided over the
estimated useful lives of the related assets using the straight-line method for financial statement purposes.
The Company uses other deprecialion methods (generally, accelerated depreciation methods) for tax
purposes where appropriate. The estimated service lives of property and cquipment are principally as
follows:

Machinery and equipment 3 to 20 years
Software deveiopment 5to 15 years
Intangible asscts

Intangible assets are amortized on a straight-line basis in profit or loss over their estimated useful lives
(generally 10 years), from the date that they are available for use. The Company’s only intangible asset
as of December 31, 2016 and 2015 is the iFixandRepair brand that was contributed by a joining member
in 2013,

Amortization methods, useful lives and residual values are reviewed at each reporting date and adjusted if
appropriate. Amortization expense for the years ending December 31, 2016 and 2015 totaled 7,500 and
37,500.

Income taxes

Through December 31, 2016, the Company files @ tax return as a disregarded entity and therefore is not a
taxpaying entity for federal income tax purposes. The member is liable for individual federal and state
income taxes on his respective share of the Company’s taxable income,

The Company files tax returns in the United States federal jurisdiction and the State of North Carolina.
The Company is not curreatly under tax examination and is no longer subject to examination by the
federal and state authoritics for years prior to 2013.

Based on the evaluation of the Company’s tax positions, management believes all positions taken would
more likely than not be upheld under examination. Therefore, no provision for the effects of uncertain tax
positions has been recorded for the years ended December 31, 2016 and 2015,

Advertising
Advertising costs arc cxpensed as incurred. Advertising expense for the years ending December 31, 2016

and 2015 totaled $12,709 and $13,642 respectively.

Subsequent events

In sccordance with ASC 855, the Company evaluated subscquent events through September 11, 2017, the
date these financial statements were issued. There were no material subscquent events that required
recognition or additional disclosure in these financial statements.
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GORILLA BRANDS, LLC
For the Yeary Ended December 31, 2016 and December 31, 2015
(see independent accountant’s audit report)

Note C - Concentrations

For the years ended December 31, 2016 and 2015, the Company recognized 84% and 78% respectively,
of its revenues from license and royalty fees,

Note D - Property and equipment
Property and cquipment consisted of the following at December 21, 2016 and 2015:

2016 2015
Software development $ 3,800 $ 3,800
Accumulated depreciation (3,800) (3,800)
Property and equipment, net $ - 3 -
Depreciation expense for the year S - $ 152

Note E - Franchise fee revenue

The Company sells franchisc rights to mobile device repair busincsses. An initial franchise fec between
$15,000 and $20,000 is charged which is earned upon payment. The franchisee also commits to a bi-
weekly royalty fee of 6 percent indexed 1o gross sales for the ten-year term of the franchise agreement.
Additionally, there is an initial software fee of $1,000 and an ongoing, manthly software fee of $150.
Total license and royalty revenue for 2016 was $343,367. Total license and royalty revenue for 2015 was
$281,594. As of 2016, the Company had 70 total outlets (30 franchises and 40 Company or affiliate-
owned). As of 2015, the Company had 56 total outlets (15 franchises and 41 Company or affiliate-
owned),

Note F ~ Risk management

The Company is exposed to various risks of loss related to torts; theft of, damage 1o, and destruction of
assets; errors and omissions; and natural disasters for which the Company carries commercial insurance.
Note G - Related party transactions

As of December 31, 2016, the Company held an outstanding note payable to its Member (Christopher

Kelley). The note originated in 2016 and no formal terms were established and no interest on the note
accrued. Repayment of the note is not expected within the next year. As of December 31, 2015, the
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GORILLA BRANDS, LLC
For the Years Ended December 31, 2016 and December 31, 2015

(see Independent accountant’s audit report)

Note G — Related party transactions, continucd

Company held an outstanding note payable to one of its Members (Shipman Northcutt). The note
originated in 2008 and no formal terms were established and no interest on the nole accrued. Repayment
of the note occurred during 2016 as part of the acquisition of the Member's interest by the remaining sole

Member (Christopher Kelley).

Note H - Change in ownership

Effective January 1, 2016, Messrs, William Thompson and Shipman Northcutt agreed to sell their
combined 66 **** percent membership interests in the Company to Mr. Christopher Kelley. Mr.
Christopher Kelley became the sole Member of the Company on January 1, 2016. As of January 1, 2016,
the Company chooses to be taxed as a disregarded single-member 1.LC for Federal and state income tax

purpases.

10
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The McIngvale CPA Firm pPLLC

Certifled Public Accountants 1045 Church Road East
Business & Financial Advisors Souvthaven, MS 38672
Phone: 662-349.3100
Fax; 866-519-4790

Independent Auditor's Report

To The Members
Gorilla Brands, LLC
Wake Forest, North Caroling

Report on the Financial Statements

| have audited the accompanying financaal stements of Gorilla Brands, LLC, which comprisc the balance
sheets as of December 31, 2015 and December 31, 2014, and the related statements of income, members’ equity
and cash flows for the years then ended, and the related notes to the financial stutements.

Management's Responsibility for the Financial Statements

Msanagement 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 maintepance of miernal control relevant 1w the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error,

Auditor’s Responsibility

My responsibility is to express an opinion on these fisancial statements based on my avdit. [ conducted my
auit i accordance with auditing standsrds generally accepted in the United States of Amenca. Those standards
require that | plan and perform the audit 10 obtain reasonable assurance sbout whether the financial statements
are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures m the
financial statements. The procedures selected depend on the auditor's judgment, including the nssessment of
the risks of material misstatement of the financial statements, whether duc to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation
of the financial statements in order 10 design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the offectiveness of the entity’s internal control. Accordingly, 1
express no such opimion. An wudit also includes evaluating the sppropriateness of accounting policics used and
the reasonableness of significant accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.

T believe that the audit evid 1 have obteined is sufficient and appropriate to provide a basis for my audit
opinion,
Opinion

In my opimon, the financial statements referred to above present faisly, in all material respects, the financial
position of Gorilla Brands, LLC ax of Docember 31, 2018 and December 31, 2014, and the results of s
operations end its cash flows for the years then ended in accordance with socounting principles generally
accepted in the United States of America,

dhe L) ¢0h 4, PUL

Southaven, Mississ
October 19, 2016

"~
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GORILLA BRANDS, LLC

Ax of December 31, 2015 and 2014
50w smdapandent sczrunsar's awi repert)
2015 2014
ASSETS
Current assets
Cash and cash oguivalents s 130,523 115437
Accounts receivable 8,960 734
Orher curront assets 500 .
Tatal current 2ssets 139983 153,171
Property and equipment, net of depreciatson - 12
Inangibie nesets, net of amortization 54,801 62301
Total assets $ 194,784 215.628
LIABILITIES AND MEMBERS' EQUITY
Currem Jabilitics
Acoounts payable s 9,858 9,762
Accrsed cxpenses 1,082 4474
Total current labilites 10,938 13,256
Mamber's loan paynble 20,160 20,160
Total liobilities 31,098 34.3%
Members' equity 163,686 181,228
Total Habilties and members’ equity S 194,784 215625

Tht fhw evwmppnrmpyanyy 00r 47w a0y OVERT] Part of SA¢ ARV SANONS,
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GORILLA BRANDS, LLC

Stasesrenty of Income
For the yours ended December 31, 2015 and 2014
(Nee independens accowntant's awdlr report)
w15 2014
Revenues
License and royaity 5 281,5%4 5 241,185
Software 32 29,347
Other revenue 19,650 11,630
Store fixtures 23,096 9800
Total revenues 361,682 292,058
Cont of sales
Commisssans 188,675 1077
POS Software 26,965 20,964
Other 3LIS8 £312
Fixtures 21,698 £.007
Total cost of sales 268,497 118,860
Grogs profit 93,188 153,198
Genersd and administrative expenses
Accounting foes 29,588 24.964%
Professwonal fess 18,075 xm
Advertixing 13,642 .
Degreciution end 7,682 2640
Computer expenses 3,15 4,773
Travel 3,017 4,065
Bank charges 1,266 1,007
Websiie expense 750 -
Office expense 452 495
Oher o0 40
Bad debns . 3250
Dosations - o0
Total genersl and admunistrative cxpenses T4885 47,561
Net moome 5 18,530 $ 105,637

The acrompanyvng woass are qz epea) ot of the IwTacs? sataseents
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GORILLA BRANDS, LLC
Stons of Changes in Members'
For the yeors ended December 31, 2015 and 2014
(See bndependens accounkint’'s audit rapary)

Membery' cquity, beginning of year
Member distmbutions
Member contributions
Net income

Membery' equaty, end of year

015 04
s 181,228 £0.065
(36072) #474)
llJ.” 105,6'37
5 163,686 151228,

The trzuaymievay noves atv s ey T of the faancial e ensy
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GORILLA BRANDS, LLC

Stasesents of Cash Flaws
For the years ended December 31, 2015 and 2014
(Sex indeperdent accomnrant’y anwdlt repart)
2015 2014
Cash flows from operating activities
Net incame 18,530 105,637
Ady w cile net & o met cash
provided by operating activities
Depe wnd winortt 7,682 3.260
Had debt - 3250
(Increasc) desrease in
Accounts recervable 877 {16421)
Other currcnt sasets (500) 2432
Iocrense {decrease) .
Accounts payable 95 2386
Accrued expenses (3.392) 1336
Nt cash provided by operating activities 51,158 108,300
Cash flows from investmg sctivitios
At purchaseiBspositon . =
Not cash provided by (used i) investing activities -
Cash flows from financing acuvines
Payments on member loan .
Member contributeins - q
Member distributions (36,072) (4474)
Net cash wsad in fimncang nctivities 36,072) (4474)
Change in cash and cash oquivalents 15,086 103,926
Cash and cash equivalents. beginning of year 115,437 11350
Cash and cash cquivnlents, end of year $ 130,823 115437

Ther aroosgnTmsing wowes ave aw dategend s of the fmueatl oo



GORILLA BRANDS, LLC

For the Years Ended December 31, 2015 and December 31, 2014

(see independent accountant's audit report)

Notes to Financial Statements

Note A - Organization and business activity

Gorilla Brands, LLC (the "Company™) was formed in March, 2008 in North Carolina and operates under
its corporate name as well as the trade name "iFixandRepair". The Company licenses retail stores under
the trade name iFixandRepair. The licensed stores offer repairs services for mobile devices included
cellular and smartphones, tablets, PDA devices and repair services for game consoles and computers. In
addition to repair services, the stores also offer telephone and wireless device accessories for sale. There
were 56 total outlets in operation as of December 31, 2015, and 38 total outlets as of December 31, 2014.

Note B - Summary of significant accounting policies Basis

of accounting
The financial statements of the Company have been prepared on the accrual basis of accounting in
accordance with generally accepted accounting principles. Under this method of accounting, revenues are

recognized when earned and expenses are recognized when incurred.

Use of estimates
Preparing the Company' s financial statements in conformity with accounting principles generally accepted

in the United States of America ("GAAP") requires management to make estimates and assumptions that
affect reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the reporting period.

Actual results could differ from those estimates.

Cash and cash equivalents

For purposes of the statement of cash flows, the Company considers all short-term debt securities
purchased with a maturity of three months or less to be cash equivalents. There were no cash equivalents
at December 31, 2015 or 2014. The Company places its temporary cash investments with high credit
quality financial institutions. At times such investments may be in excess of the Federal Deposit Insurance

Corporation (FDIC) insurance limit.

Trade accounts receivable
Accounts receivable reflect amounts due from franchisees under trade accounts receivable. The Company

employs the direct charge-off method for all uncollectible accounts; thus no provision for doubtful accounts
has been made in the accompanying balance sheets. The Company charged-off $0 and $3,250 of
uncollectible accounts in 2015 and 2014, respectively.

Property and equipment
Property and equipment are recorded at cost. Expenditures for major additions and improvements are

capitalized and minor replacements are charged to expense as incurred. Repairs and maintenance are
expensed as incurred. Expenditures that increase the value or productive capacity of assets are
capitalized. When property and equipment are retired, sold, or otherwise disposed of, the asset's

carrying

20



GORILLA BRANDS, LLC
For the Years Ended December 31, 2015 and December 31, 2014

(see independent accountant's audit report)

Note B - Summary of significant accounting policies, continued

amount and related accumulated depreciation are removed from the accounts and any resulting gain or
loss is included in the results of operations for the respective period. Depreciation is provided over the
estimated useful lives of the related assets using the straight-line method for financial statement purposes.
The Company uses other depreciation methods (generally, accelerated depreciation methods) for tax
purposes where appropriate. The estimated service lives of property and equipment are principally as follows:

Machinery and equipment 3 1o 20 years
Software development 5 to 15 years

Intangible assets
Intangible assets are amortized on a straight-line basis in profit or loss over their estimated useful lives
(generally 10 years), from the date that they are available for use. The Company's only intangible asset
as of December 3 I, 2015 and 2014 is the iFixandRepair brand that was contributed by a joining

member in 2013.

Amortization methods, useful lives and residual values are reviewed at each reporting date and adjusted if
appropriate. Amortization expense for the years ending December 31, 2015 and 2014 totaled 7,500 and

$7,500.

Income taxes
Through December 31, 2015, the Company files a partnership tax return and therefore is not a taxpaying

entity for federal income tax purposes. The members are liable for individual federal and state income
taxes on their respective share of the Company's taxable income.

The Company files tax returns in the United States federal jurisdiction and the State of North Carolina.
The Company is not currently under tax examination and is no longer subject to examination by the

federal and state authorities for years prior to 2012.

Based on the evaluation of the Company's tax positions, management believes all positions taken would
more likely than not be upheld under examination. Therefore, no provision for the effects of uncertain tax
positions has been recorded for the years ended December 31, 2015 and 2013.

Advertising
Advertising costs are expensed as incurred. Advertising expense for the years ending December 31, 2015

and 2014 totaled $13,642 and $0 respectively.

Subsequent events
In accordance with ASC 855, the Company evaluated subsequent events through October 9, 2016, the

date these financial statements were issued. There were no material subsequent events that required
recognition or additional disclosure in these financial statements.

21
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GORILLA BRANDS, LLC
For the Years Ended December 31, 2015 and December 31, 2014
{see independent accountant's audit report)

Note C - Concentrations

For the years ended December 31, 2015 and 2014, the Company recognized 78% and 82% respectively,
of its revenues from license and royalty fees,

Note D = Property and equipment
Property and equipment consisted of the following at December 31, 2015 and 2014:

2015 2014
Software development S 3,800 s 3,800
Accumulated depreciation (3,800} (3.648)
Property and equipment, net ) - $ 152
Deprecmtion expense for the year S 152 § 760

Note E ~ Franchise fee revenue

The Company sells franchise rights to mobile device repair businesses. An initil franchise foe between
$15,000 and $20,000 is charged which is earned upon payment. The franchisee also commits to a bi-
weekly royalty fee of 6 percent indexed to gross sales for the ten-year term of the franchise agreement.
Additionally, there is an initial software fee of $1,000 and an ongoing, monthly software fee of $150.
Total license and royalty revenue for 2015 was $281,594. Total license and royalty revernue for 2014 was
$241,185. As 0f 2015, the Company had 56 total outlets (15 franchises and 41 Company or affiliate-
owned), As of 2014, the Company kad 38 total outlets (10 franchises and 28 Company or affiliste-
owned),

Note F - Risk mansagement

The Company is exposed 10 various risks of loss related to torts; theft of, damage to, and destruction of
assets; errors and omissions; and natural disasters for which the Company carries commercial insurance.

Note G — Related party transactions

As of December 31, 2015 and 2014, the Company held an outstanding note payable to ane of its
Members (Shipman Northeutt). The note originated in 2008 and no formal terms were established and no
interest on the note accrued. Repayment of the note is not expected within the next yesr

|



Exhibit B-1: Single Store Franchise Agreement and Exhibits

FRANCHISE AGREEMENT

SINGLE STORE

IFAR
iFix and Repair

GorillaBrands LLC

Franchisee:

Date:

Store Location:
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FRANCHISE AGREEMENT

Single Store

IFAR / Gorilla Brands LLC

THIS FRANCHISE AGREEMENT (the “Agreement”) is entered into and effective
, between Gorilla Brands LLC., a North Carolina limited liability
company, located at 304 Capellan Street, Wake Forest, North Carolina, 27587 (“Franchisor”),
and (“Franchisee™).

Franchisee agrees to operate, and understands that this Agreement is for, a single franchise store,
to be established and to conduct business in accordance with the terms of this Agreement, from
that single approved location specified in Exhibit 1 of this Agreement. If this Agreement is
executed in conjunction with Franchisor’s Master Development Agreement (“MDA” hereafter),
Franchisee shall pay the initial franchise fee(s) as set forth in the MDA. If this Agreement is not
executed in conjunction with Franchisor’s MDA, Franchisee shall pay to the Franchisor the initial
franchise fee set forth in section 5 of this Agreement.

In consideration of the mutual promises in this Agreement, the parties agree as follows:

1. DEFINITIONS

o “Assets”

Means the franchised Business to be opened and operated by the Franchisee,
including all inventories, supplies, furnishings, equipment, fixtures, land, buildings
and improvements, contract/lease rights, and other tangible items relating to the
Business.

e “Business”

Means the Gorilla Brands LLC franchise rights which Franchisee is granted to
operate an iFixandRepair retail store in conformity with the requirements of this
Agreement.

e “Business Records”

Means evidence of each business transaction, and all financial, marketing, and other
operating aspects of the Business, and all evidence and records with respect to



customers, employees, and other service professionals relating the Business
including, without limitation, all databases in print, electronic or other form,
including all names, addresses, phone numbers, e-mail addresses, customer
purchase records, and all other records contained in the database, and all other
records created and maintained by Franchisee in the operation of the Business.

“Confidential Information”

Means all methods for establishing, operating and promoting the Business pursuant
to the Franchisor’s distinctive business format, plans, methods, data, processes,
supply systems, marketing systems, formulas, techniques, designs, layouts,
operating procedures, Marks and information and know-how of the Franchisor, and
such other improvements, and information, as may be further developed
periodically by the Franchisor.

“QGross Revenue”

Means the total of all receipts derived from services performed or products sold at
the Business, whether the receipts are evidenced by cash, credit, checks, gift
certificates, scrip, coupons, services, property, or other means of exchange. “Gross
Revenue” shall exclude only sales tax receipts that Franchisee must by law collect
from customers and that Franchisee pays to the government, promotional or
discount coupons to the extent that Franchisee realizes no revenue, and employee
receipt of services or products, if free, or any portion not paid for by an employee.

“Multi-Area Marketing Programs”

Means regional, national, or international programs designed to increase business,
such as marketing to multi-area customers, Internet, shows, events, yellow pages,
directories, affinity marketing, vendor programs, and co-branding programs. Such
programs may require Franchisee’s cooperation and participation, including
refraining from certain channels of marketing and distribution, and payment of
commissions or referral fees. Franchisee must also adhere to maximum pricing to
the extent permitted by law. All such programs or policies are proprietary trade
secrets of Franchisor. To the extent Franchisor establishes such programs,
Franchisee shall be required to participate in, and adhere to, the standards and
requirements of such programs.

“Manual”

Means Franchisor’s Operations Manual, including all supplements and revisions to
the Manual, and other written materials, including information posted on
Franchisor’s Web site, and information sent to or accessed by Franchisee in print



or electronic form, manuals, written procedures, memoranda and their supplements
loaned to Franchisee by Franchisor. Franchisor reserves the right to revise the
Manual, in whole or in part, in its sole and absolute discretion.

“Marketing Fund”

Means the separate financial account established and used by Franchisor for the
purposes specified in this Franchise Agreement. The Marketing Fund is not a trust
or escrow account, and is managed by Franchisor in its sole discretion, subject only
to the provisions of this Agreement.

“Marks”

Means all trade names, trademarks, service marks, logos, decor, color schemes,
trade dress, layout, and commercial symbols, and similar and related words or
symbols, and all rights related thereto, now or in the future associated with
Franchisor, the System or the franchised Business, whether or not they are
registered, including, but not limited to, names and marks related to the term
iFixandRepair or IFAR”

“Premises”

Means the location within the granted Protected Territory, and as described in
Exhibit 1 to this Agreement, at which Franchisee may operate the franchised
Business using the System.

“Protected Territory”

Means the territory described in Exhibit 1 to this Agreement, subject to any
reservations or exceptions contained in this Agreement.

“System”

Means, collectively, Franchisor’s valuable know how, information, trade secrets,
methods, Manuals, standards, designs, methods of trademark usage, copyrightable
works, products and service sources and specifications, software, confidential
electronic and other communications, methods of Internet usage, marketing
programs, and research and development, connected with the operation and
promotion of the franchised Business, and the Franchisor’s System related thereto,
as modified by Franchisor at any time, in its sole discretion.

“Trade Secret”

Is the whole or any portion of know-how, knowledge, methods, specifications,
processes, procedures, and improvements regarding the System that is valuable and
secret in the sense that it is not generally known to the general public or to



competitors of Franchisor, or which material(s) or information may be considered
and/or designated as a Trade Secret by the Franchisor.

“Transfer”

Means to seek to voluntarily or involuntarily transfer, assign, sell, or encumber any
interest in or ownership or control of, the franchised Business, substantial assets of
the franchised Business, or of this Agreement.

2. GRANT OF FRANCHISE

Grant of License

Subject to the terms and conditions of this Agreement, and any other agreements
incorporated herein by reference, Franchisor grants to Franchisee an exclusive
license to operate a Business at the Premises, as designated in Exhibit 1 to this
Agreement, and described in Section 4 hereof, using the System and the Marks for
the term of this Agreement, and any renewals hereof. Franchisee may use the Marks
and System only in accordance with the terms and conditions of this Agreement.

Modification of System

Franchisor reserves the right to periodically change, improve, or further develop
the System, or any part of the System, in its sole discretion. Franchisee must
promptly accept and comply with any change to the System, and make any
expenditure as necessary to comply. Such changes shall include, but shall not be
limited to, revisions to the Franchisor’s Manual.

Ownership and Principal Contact of Franchisee

If Franchisee is an entity, Franchisee shall complete and update, throughout the
term of this Agreement, as necessary, the Statement of Ownership attached hereto
as Exhibit 5. In addition, if Franchisee is an entity, all persons who own at least
twenty-five percent (25%) of the beneficial ownership interests in the entity shall
guaranty Franchisee’s performance under this Agreement by signing the Guaranty
and Assumption of Franchisee’s Obligations attached hereto as Exhibit 6.

If Franchisee is a limited liability company, partnership, corporation or other
entity, Franchisee shall provide to Franchisor a resolution signed by all members,
directors and/or partners, as appropriate, designating the principal contact person
for the Business. This principal contact person must be a managing member,
general partner or controlling shareholder. Such representative shall have the
authority to speak for and bind the Franchisee in all matters pertaining to this
Agreement, and in all matters relating to the Business. Further, if Franchisee is an



entity, such entity shall engage in no business other than the operation of the
Business governed by this Agreement.

3. TERM AND RENEWALS

Term of Agreement

This Agreement begins on the date stated to be the “effective date” above, and
will continue for a period of ten (10) years, unless earlier terminated as
provided under this Agreement.

If this Agreement is for a location that is identified as TBD (To Be Determined)
per the terms of this Agreement or a scheduled development location per the
terms of a Master Development Agreement, the term begins on the date stated to
be the “effective date” on the Site Approval Addendum, and will continue for a
period of ten (10) years, unless terminated as provided under this Agreement.

Rights Upon Expiration

At the end of the term of this Agreement, Franchisee may renew its license for
successive periods of ten (10) years as specified hereafter, provided Franchisor
does not exercise its rights of cancellation as set forth below.

Right of Cancellation/Termination

Franchisor may refuse, in Franchisor’s sole discretion, to renew Franchisee’s
license if Franchisee:

= fails to remedy, in the time frame set forth in this Agreement, any
breach of this Agreement specified by Franchisor in a written
notice;

= has committed two (2) or more noticed breaches of this Agreement
in the preceding twenty-four (24) months prior to expiration,
whether or not such breaches have been remedied in accordance
with this Agreement;

= fails to give notice of Franchisee’s intent to renew at least three (3)
months, but no more than twelve (12) months, prior to the
expiration of this Agreement. Failure to give timely notice will be
considered an election by the Franchisee not to renew this
Agreement; or

" is not current in payment obligations to Franchisor or its
subsidiaries and affiliates, or to trade creditors, governmental
authorities, landlords, or mortgage holders at the time Franchisee
delivers its notice of renewal or on the date this Agreement is
scheduled to expire.



e Renewal Agreement

At the time of renewal, Franchisee must execute a renewal franchise agreement,
and all other legal agreements, in Franchisor’s then-current form for new
franchisees. These agreements may vary in material aspects from this
Agreement, including, but not limited to, higher royalty and advertising fees.
Franchisee must also make any capital expenditures that are reasonably required
for the renovation and modernization of the Business, signs, vehicles, or any
other required equipment to reflect the then-current image of Franchisor.

e Renewal Fee

Upon signing a renewal franchise agreement, Franchisee will be required to
pay a renewal fee of 25% of the then current Franchise Fee per store to the
Franchisor.

4. TERRITORY

4.1 Location

Franchisee may operate the franchised Business only within the geographic
Protected Territory, and from the Premises, as designated in Exhibit 1 to this
Agreement, or as otherwise approved hereafter by the Franchisor. Franchisee may
not relocate the Premises without Franchisor’s prior written approval, which may be
withheld for any reason.

4.2 Protected Territory

During the term of this Agreement and any extensions, and so long as the
Franchisee is not in violation of its obligations hereunder, neither Franchisor nor
its affiliates will own, operate or franchise, a fixed location for the operation of
any other competing Business within Franchisee’s Protected Territory as
designated in Exhibit 1 to this Agreement. Franchisee will also have the right to
service any persons residing in the Protected Territory, regardless of the method of
sales, subject to Franchisor’s express reservation of rights set forth in Section
4.04. Once established, and so long as the Franchisee is not in violation of its
obligations hereunder, the boundaries of Franchisee’s Protected Territory will not
be adjusted without Franchisee’s written consent. In the case of the Franchisor and
the Franchisee having entered into an MDA franchise, if the Franchisee fails to
develop the Businesses in accordance with the schedule set forth in such MDA,
the Franchisee understands and agrees that Franchisee shall have no further rights
to the Protected Territory set forth in Exhibit 1 of the MDA, but, in such case,
neither the Franchisor nor its affiliates will own, operate or franchise a fixed



5.

location for the operation of any other competing Business within the Protected
Territory granted to the Franchisee pursuant to the terms of this Agreement.

4.3 Reservation of Rights
Franchisor reserves the rights, among others:

= to own, franchise, or operate Businesses at any location outside of
the Protected Territory, regardless of the proximity to the
Franchisee’s Approved Premises;

= to use the Marks and the System to sell any products similar to those
which Franchisee will sell, through alternative channels of
distribution within or outside of the Protected Territory. This
includes, but is not limited to, locations such as stores, shops, kiosks,
malls, at special events, and other channels of distribution such as
television, mail order, catalog sales, sale to unrelated Businesses, or
over the Internet;

= to purchase or be purchased by, or merge or combine with, any
businesses wherever located, including a business that competes
directly with Franchisee’s Business;

= to implement multi-area marketing programs which may allow
Franchisor or others to solicit or sell to customers anywhere, as set
forth in Section 9. Franchisor also reserves the right to issue
mandatory policies to coordinate such multi-area marketing
programs, which policies Franchisee shall be required to adhere to
and comply with.

FEES AND ROYALTIES

Payment of Fees and Royalties

All payments required under this Section are imposed by and payable to
Franchisor or its affiliates, and are non-refundable except as may be expressly
provided in this Agreement. All payments must be made by any method
Franchisor reasonably specifies, including check, cash, certified check, money
order, credit or debit card, automatic pre-authorized payment plan, electronic
funds transfer, or the Internet. Franchisee must sign an Authorization for
Electronic Withdrawal, in the form similar to that set forth as Exhibit 2.
Franchisor may require Franchisee to submit any payments electronically. All
payments to Franchisor, and all dollar amounts stated in this Agreement, are in
U.S. dollars unless otherwise expressed. Franchisor will not require Franchisee to
deposit all Franchisee’s revenue into an account that Franchisor controls, or from



which withdrawals may be made only with Franchisor’s consent, except to secure
a loan or financing arrangement by Franchisor.

Initial Franchise Fee

Franchisee must pay an initial franchise fee (“Initial Franchise Fee”’) upon the
signing of this Agreement, in the amount of $25,000 ($20,000 if Franchisor has
granted a veteran discount per its policies). However, if the Franchisee is also
entering into an MDA contemporaneous with the execution of this Single Store
Franchise Agreement, the Franchisee shall be obligated to pay to the Franchisor
those initial and continuing franchise fees set forth in the MDA.

Royalties

Franchisee must pay to Franchisor a Royalty fee in the amount(s) designated
below for each preceding weekly period (“Royalty Payment”). The Royalty
Payment is due to Franchisor, without notice from Franchisor, on or before the
fifth (5™) day of the following week for the prior weekly period. The amount due
for the weekly Royalty Payment must be reported using a form specified by
Franchisor, and will be collected electronically, or as otherwise specified by
Franchisor.

Royalty Payment

Current weekly royalty payments total six percent (6%) of Gross Revenue. For a
period of eighteen (18) months (hereinafter “Royalty Term”), in lieu of weekly
royalty payments, Franchisee shall be required to pay a recurring monthly royalty
payment totaling Seven Hundred Fifty Dollars ($750). In eighteen (18) months,
at the end of royalty term, the royalty payment shall revert to a weekly royalty
payment totaling six percent (6%) of Gross Revenue. In the event franchisee
opens a 2™ ifixandrepair location prior to eighteen (18) months following the
execution of this document, franchisee shall continue to pay $750 per month in
monthly royalty fees for an additional eighteen (18) month royalty term.
Following the end of the thirty sixth (36™) month (two 18 month royalty terms),
franchisee shall be required to pay weekly royalty payments totaling 6% of gross
sales or prevailing new store market rate for royalty payments, whichever is
greater.

Late Charges and Other Fees

Unless otherwise stated, Franchisee must pay interest at the rate of one percent
(1%) per month, for any late payments due under this Agreement, plus Franchisee
must pay ten percent (10%) of the amount owed for any payments provided
without having sufficient funds. Franchisee must pay any damages, expenses



through appeal, collection costs, and reasonable attorneys’ fees, which Franchisor
incurs in connection with Franchisee’s failure to make any required payments.

Taxes and Debts

Franchisee will promptly pay when due all taxes, fees, debts, expenses, and
assessments of the franchised Business, including but not limited to all payroll
taxes. Franchisee will not permit a tax sale, seizure, levy, execution, bankruptcy,
assignment of assets for or by creditors, or similar action to occur.

6. MARKS

Marks

Franchisee must only use the Marks in the conduct of the Business as specified
in this Agreement. Any unauthorized use of the Marks by Franchisee will
constitute a breach of this Agreement and an infringement on Franchisor’s rights
in and to the Marks. Franchisee agrees that Franchisor has a prior and superior
claim to the Marks, and Franchisee has no rights and shall make no claim to the
Marks other than the right to use them in the operation of the Business in
compliance with this and during the term of this Agreement.

Authorized Marks

Franchisee shall use no trademarks other than “iFixandRepair, [IFAR”, or any
other Marks or names that Franchisor may specify for use in the identification,
marketing, promotion, or operation of the Business. If Franchisee cannot
lawfully use the Marks in the Protected Territory, Franchisee must obtain
Franchisor’s written approval to use other marks. Franchisee must also follow the
copyright guidelines as specified by Franchisor in the Operations Manual with
regard to any other written materials which the Franchisor claims protection for.

Change of Marks

Franchisor may add, modify, or discontinue any Marks to be used under the
System. Within a reasonable time of receiving written notification of any
change, buy not exceeding ninety (90) days, Franchisee must comply with the
change, at Franchisee’s sole expense.

Limitations on Franchisee’s Use of the Marks

Franchisee must use the Marks as the sole identification of the Business, but must
also identify itself as the independent owner of the Business in the manner

prescribed by Franchisor. All Marks must be used and displayed in the manner
prescribed by the Franchisor. Unless the prior written consent of the Franchisor



has been obtained, the Franchisee may not use the Marks, or any words or
symbols similar to the Marks, alone or with any prefix, suffix, modifying words,
terms, designs, or symbols:

= as part of any entity or business name;

* in conjunction with any documents, contracts, licenses, permits and
other official documents. Any reference to the Marks in any document
must state that Franchisee’s use of the Marks is limited by this
Agreement;

* in any form on the Internet, including, but not limited to, addresses,
domain names, links, metatags, locators, and search techniques;

* in connection with the performance or sale of any unauthorized
services or products; or

* in any other manner not expressly authorized by Franchisor.

Marks on the Internet

Franchisor retains the sole right to use the Marks and market on the Internet,
including all use of Websites, domain names; URL’s, linking, advertising, and
co-branding arrangements. Franchisee may not establish a presence on the
Internet except as Franchisor may specify, and only with Franchisor’s prior
written consent. Franchisee may provide Franchisor with content for
Franchisor’s Internet marketing, and Franchisee must sign the Internet and
intranet usage agreements as necessary when developed by Franchisor.
Franchisor retains the right to approve any linking to or other use of any “IFAR”
web site.

Marks in Advertising

Franchisee must obtain Franchisor’s prior written approval for any use of any
item of printed, audio, visual, Internet, electronic media, or multimedia material
of any kind bearing any of the Marks, unless supplied by Franchisor. Franchisee
must indicate that it is “independently owned and operated.”

Goodwill

All usage of the Marks by Franchisee, and any goodwill associated with the Marks,
including any goodwill that might be deemed to have arisen through Franchisee’s
operation of the Business, or other activities, will inure to the exclusive benefit of
Franchisor.



Infringement

Franchisee must notify Franchisor in writing within three (3) business days of
obtaining knowledge of any possible infringement or illegal use by others of the
Marks, or of the use by another of a mark which is confusingly similar to the
Marks. Franchisor may, in its sole discretion, independently commence an action
against the infringing party and bear the reasonable costs associated with the
action. Franchisor may also, in its sole discretion, require Franchisee to join in
and/or assist in any such action.

Signage

As specified by Franchisor, Franchisee must display signage bearing the Marks
and identifying the Premises as a Business, and signage indicating that the
Business is independently owned and operated as a franchised Business. All
signage must remain current with the System’s standards as Franchisor may
modify periodically.

7. THE SYSTEM THE MANUAL AND CONFIDENTIAL INFORMATION

Confidential Information

The System, the Manual, and any and all other Confidential Information,
including but not limited to all written materials and software relating to the
implementation of the Business, are proprietary, involve Trade Secrets of
Franchisor, and are disclosed to Franchisee solely on the express condition that
Franchisee agrees, and that Franchisee does hereby agree to:

= fully and strictly adhere to all security procedures, as prescribed by
Franchisor, in its sole discretion, for maintaining the proprietary
information as confidential;

= disclose such information to its employees only to the extent
necessary to market products and services and for the operation of the
Business in accordance with this Agreement;

= not use any such information in any other business or in any manner
not specifically authorized or approved in writing by Franchisor; and

= exercise the highest degree of diligence and make every effort to
maintain the absolute confidentiality of all such information during
and after the term of this Agreement, and follow Franchisor’s security
procedures, which include the execution of Franchisor’s approved
non-disclosure agreements, and intranet, extranet and Internet usage
agreements when developed by Franchisor, by Franchisee and any
employee, officer, director, representative, or agent who is allowed
access.



Standards and Authorized Use

Franchisee must maintain strict compliance with the Operations Manual as
presently set forth, and as subsequently amended and revised.

Unauthorized Use

Franchisee must not copy or otherwise reproduce any Confidential Information,
and must establish procedures to prevent unauthorized use by any other person.
Unauthorized use of the Operations Manual, or the System, will constitute a breach
of this Agreement and an infringement of our proprietary rights, including trade
secrets and copyrights. Franchisee must promptly report to Franchisor any
unauthorized use of the Operations Manual or other Confidential Information.

Operations Manual

Franchisor will loan to Franchisee during the term of the franchise one (1) copy of
Franchisor’s confidential Operations Manual, which may be in print, on an access
code-protected company intranet or extranet, or through other media. Franchisor
reserves the right to require Franchisee to use the Manual in only an electronic
format. The Manual will at all times remain the property of Franchisor, and
Franchisee must immediately return the Manual to Franchisor upon expiration,
termination, or transfer of this Agreement. Franchisor may periodically update
and revise the Manual at its sole and absolute discretion, and Franchisee shall be
required, and agrees, to comply with the updated/revised standards as established
in accordance with any such updates or revisions. Franchisee acknowledges that
its entire knowledge of the operation of the Business is and shall be derived from
information disclosed to Franchisee by Franchisor, and that such information is
proprietary, confidential and a Trade Secret of Franchisor. Franchisee shall
maintain the absolute confidentiality of all such Trade Secrets during and after the
term of this Agreement, and shall not use any such information in any other
business or in any manner not specifically authorized or approved in writing by
Franchisor. Franchisee is bound by the standards for maintaining the privacy of
the Manual in the same manner as all other Confidential Information set forth
above.

Confidentiality and Noncompetition Agreements

Franchisee and its owners, members, managers, partners or shareholders, officers,
directors, agents, beneficial owners, and immediate family members, shall
execute Franchisor’s standard Confidentiality and Non-Compete Agreement (or
its equivalent) before the commencement of the franchise, or before performing
any work at the Business or otherwise having access to Franchisor’s Confidential



Information, as the case may be. Franchisee must ensure that its principal
employees sign a confidentiality and non-disclosure agreement, as well as a non-
compete agreement (to the extent permitted by applicable law). It is solely
Franchisee’s obligation to ensure that such agreements comply with applicable
laws in the Franchisee’s jurisdiction. A copy of all such signed agreements shall
be delivered to Franchisor within one week of their execution. It shall be the
obligation of the Franchisee to obtain such signed Agreement in each case, and to
deliver the executed agreement(s) to the Franchisor, on a timely basis, which shall
include delivery before the commencement of employment if applicable, or
before assuming any position of ownership, or management, with regard to the
franchise.

e Ownership of Business Records

Franchisee acknowledges and agrees that the Franchisor shall have access to all
Business Records with respect to the franchised Business including, without
limitation, all databases (whether in print, electronic or other form), customer
information including all names, addresses, phone numbers, e-mail addresses,
customer purchase records, and all other records contained in the database, and
all other Business Records created and maintained by Franchisee. Franchisee
further acknowledges and agrees that, at all times during and after the
termination, expiration or cancellation of this Agreement, Franchisor may access
such Business Records, and may utilize, transfer, or analyze such Business
Records as Franchisor determines to be in the best interest of the System, in
Franchisor’s sole discretion.

8. FRANCHISOR'S DUTIES

e Services Provided by Franchisor

Franchisor will provide initial and continuing services as it deems necessary or
advisable in furthering Franchisee’s Business and the business of the System
as a whole, and in connection with protecting the Marks and goodwill of
Franchisor. Provision of services by Franchisor, either initial or continuing, is
independent from the payment of the Initial Franchise Fee, or payment of the
continuing royalty and/or advertising fees.

e Site Selection

Franchisee is solely responsible for locating a site for the Business and
negotiating a lease for the property. However, Franchisor will provide
assistance, as deemed necessary in the Franchisor’s discretion, to Franchisee in
analyzing a location and in negotiating a lease. Such services may include



Franchisor’s analysis of a location by examining population density, traffic
patterns, and proximity of the proposed location to any other Business, or any
other reasonable criteria, as set forth in Section 10.02. Franchisee agrees that the
location of the Business is a factor in the potential for success of the Business
and Franchisor may reject any location in its sole discretion, but consent will not
be unreasonably withheld. However, Franchisor’s analysis and/or assistance in
no way constitutes a representation or warranty with respect to the property or
the lease. Prior to entering into a lease agreement for the Premises, the
Franchisee is required to obtain from the Franchisor written approval of the
Premises, and of the lease. IFAR’s consent to a site, location plans or any other
matter constitutes permission only and is not an endorsement or guaranty. From
time to time, IFAR may use exclusive commercial real estate agents in
connection with specific real estate location searches. While it’s rare that a
franchisee would be required to pay the real estate commission on the site for
the IFAR Store, this has occurred in certain circumstances. In this situation you
will be required to pay any real state commission whether or not the exclusive
agent is utilized.

Equipment, Inventory, Advertising and Services

Franchisor will specify or approve certain equipment, inventory, and supplies to
be used in the Business, as provided elsewhere in this Agreement or within the
Manual. Franchisor may negotiate marketing programs with suppliers and
obtain advertising allowances or rebates for doing so, and may utilize such
allowances or rebates in any manner in which Franchisor elects, in its sole
discretion.

Initial Training

Franchisor will provide initial and ongoing training and assistance, as
Franchisor may reasonably determine to be appropriate, within sixty (60) days
of the effective date of this Agreement or within thirty (30) days prior to store
opening. Franchisor is not required to provide this training for your second or
subsequent franchise. Franchisor will provide the initial training program at its
corporate headquarters, or at another location designated by Franchisor, to
Franchisee and one designated Manager. Franchisee and a designated manager
must attend and satisfactorily complete the initial training program. The
training program lasts for approximately five (5) days, and consists of training
with regard to the System, techniques, procedures, and methods of operation,
customer service, ordering, sales, procedures, accounting, support procedures
and instructions on quality standards and practical experience in the operation
of the Business. The Initial Training Fee is $5,000. Franchisee is responsible for



all expenses of or related to personal travel, accommodation, and other costs of
itself and its personnel while attending training. Franchisee will be charged
Franchisor’s current training fee for any additional persons attending training.

Ongoing Training

Franchisor reserves the right to hold, and require Franchisee to attend, annual
conferences to discuss on-going changes in the industry and/or the System, sales
techniques, personnel training, bookkeeping, accounting, inventory control,
performance standards, and advertising programs. If the conference is mandatory,
Franchisee will not be required to pay a conference fee, but must pay all personal
travel and living expenses for all of its personnel attending the conference.
Conferences will be held at Franchisor’s corporate headquarters or at an alternate
location chosen by Franchisor.

Opening and Continuing Assistance

Franchisor may provide on-site assistance in connection with initial training
related to and/or during the opening of the Business. Franchisor may also provide
reasonable ongoing assistance by telephone, email, or other form of
communication to Franchisee during normal business hours. If Franchisee
requires additional on-site assistance, Franchisee will be charged Franchisor’s
then-current additional assistance fee per day, plus travel and living expenses for
Franchisor’s representative.

Advertising and Promotional Programs

Franchisor will provide advertising and promotional programs as set forth in
Section 9.

Development of Programs

Franchisor may develop new products and service methods as Franchisor deems
beneficial to the System. Franchisor will offer such new products and service
methods to Franchisee, and Franchisee must comply as directed by Franchisor,
on terms reasonably determined by Franchisor.

Modification of System

Franchisor will periodically seek to continue to improve, modify, and
revise the Manual and the specifications, standards, and operating
procedures and rules of the System, as set forth in Sections 2.02 and 7.04.

Central Purchasing



Franchisor reserves the right to implement a centralized purchasing system for
franchisees and to negotiate prices and terms with suppliers, and to receive rebates
from such purchases by Franchisees. Franchisor may utilize such rebated funds in
any manner it chooses in Franchisor’s sole discretion.

Web Site

Franchisor will provide information regarding Franchisee’s Business on its Web
site, as set forth in Section 9.02.

9. SOLICITATION AND ADVERTISING

Solicitation

Although Franchisee may only make sales to consumers from its approved
Premises within its Protected Territory, except as stated in this paragraph or
elsewhere in this Agreement, Franchisee may directly market to or solicit
customers who reside outside of the Protected Territory, by means of direct mail,
newspapet, radio, direct sales, etc. Franchisee acknowledges and agrees that the
Internet is a channel of distribution reserved exclusively to Franchisor, and
Franchisee may not market on the Internet or conduct e-commerce except in
participation with, or with the express written consent of, Franchisor, which shall
be authorized in Franchisor’s sole discretion.

Franchisee Direct Advertising

Franchisee is required to spend an amount equivalent to two percent (2%) of
Franchisee’s monthly Gross Revenues on direct advertising and promotion each
month within or contiguous to the Protected Territory. Franchisee’s Report of
advertising expenditures is due to the Franchisor in such a frequency and manner
as Franchisor specifies, including by electronic means. Franchisee must also
participate, at Franchisee’s expense, in any Multi-Area Marketing Programs as
determined by Franchisor, however, the cost of participating in all advertising
programs shall not be required to exceed the total of the two (2%) the Franchisee
is required to expend directly for advertising hereunder, plus the one (1%)
national/regional advertising fee the Franchisor may require the Franchisee to
pay. All Internet marketing is a part of Multi-Area Marketing Programs, and must
be coordinated through and approved by Franchisor. You may not market
independently on the Internet, or acquire an independent Internet domain name or
Web site, but Franchisor will include Franchisee’s Business name and other
identifying and contact information on its Web site.



Advertising and Marketing Materials

Franchisor will provide Franchisee with reasonable amounts of advertising and
marketing materials which may include, but are not limited to, radio and/or
television advertising materials, video and audio files, multimedia, print-ready
advertising materials, posters, banners, and other items. Franchisee must
purchase any such additional copies of such advertising and marketing materials.
Franchisee may develop and produce additional advertising and marketing
materials, at Franchisee’s own expense, but any advertising and marketing
materials must be approved in writing by Franchisor in advance of Franchisee’s
use of such materials. Franchisor will approve or disapprove of materials
submitted by Franchisee within thirty (30) days of receipt. Franchisor also
reserves the option of utilizing the advertising, without cost, developed by
Franchisee and providing the advertising to other franchisees.

Advertising Royalty; National Marketing Fund

Franchisor reserves the right, at Franchisor’s sole discretion, to require the
Franchisee to pay a fee into the National Marketing Fund to advertise the System
on a regional, national, or international level, at Franchisor’s election. The
advertising royalty fee shall be equal to one percent (1%) of Franchisee’s
monthly Gross Revenue, and shall be paid to the Franchisor at the same time and
in the same manner as the royalty fee. Such payment shall comprise the
Franchisee’s contribution to the Franchisor’s National Marketing Fund.
Franchisor will hold the National Marketing Fund contributions in a separate
bank account. Franchisor will use the National Marketing Fund for local,
regional, national, Internet, or international advertising or marketing,
development and maintenance of any Internet or e-commerce programs, related
expenses, and any media or agency costs. Franchisor may also use the National
Marketing Fund to attend franchise trade shows and other events. Franchisor may
also use the funds to offset or partially rebate the franchisee local media and
printing expenses. Franchisee acknowledges and agrees that expenditures from
the National Marketing Fund may or may not be proportionate to contributions
made by Franchisee or provide a direct or any benefit to Franchisee. The
National Marketing Fund will be spent at Franchisor’s sole discretion, and
Franchisor has no fiduciary duty with regard to the National Marketing Fund.
Franchisor may accumulate these funds, and the balance may be carried over to
subsequent years and used for the purposes stated in this Agreement. If the
National Marketing Fund operates at a deficit or requires additional funds at any
time, Franchisor reserves the right to loan such funds to the National Marketing



Fund on any terms Franchisor determines. Franchisor may also utilize the
National Marketing Fund to reimburse itself for administrative expenses incurred
in administering the National Marketing Fund. An unaudited annual financial
statement of the National Marketing Fund will be prepared within one hundred
twenty (120) days of the close of Franchisor’s fiscal year and will be available to
Franchisee upon request.

10. CONSTRUCTION AND MAINTENANCE OF BUSINESS

Business Construction

Franchisee must locate Premises, to be approved by Franchisor, and equip the
Business, at Franchisee’s expense, in a good and workmanlike manner as
specified by Franchisor. All construction or conversion work must be completed
in accordance with the standards and specifications of Franchisor, and must
conform to all applicable zoning and other requirements of local authorities.
Construction or conversion must begin within one hundred twenty (120) days
from the effective date of this Agreement, unless such date is extended at the
sole discretion of the Franchisor. Franchisor will approve or disapprove of the
plans submitted by the Franchisee within fifteen (15) days of submission. The
Franchisor reserves the right to require that the Franchisee use the services of a
contractor selected by the Franchisor for the purpose of completing any
construction or conversion at the Premises. The Business must be prepared to
commence full retail operations and implementation of the System at the
Premises, with all equipment, inventory, staffing, etc. completed and in place,
on or before that date which is six (6) months from the effective date of this
Agreement, unless such date is extended at the sole discretion of the Franchisor.

Property

Franchisee may purchase or lease the required real property and improvements
comprising the Premises from any source upon terms approved by Franchisor in
writing. Proposals for location of the Business must be submitted to Franchisor
within sixty (60) days of the execution of this Agreement, or this Agreement will
automatically terminate, unless such date is extended at the sole discretion of the
Franchisor. Franchisee must deliver to Franchisor any traffic, competition, and
demographic and similar location information relating to any proposed site that
Franchisor reasonably requests, for review at least fifteen (15) days before any
proposed lease signing date. Franchisee must also deliver to Franchisor a copy of
the proposed lease, and an option to assume the lease signed by the lessor in favor
of Franchisor, in a form acceptable to Franchisor. Signing of any premises lease
by the Franchisee is subject to the Franchisee obtaining written approval from the



Franchisor of the terms of the lease prior to the signing of the lease by the
Franchisee, and/or prior to any commitment entered into by the Franchisee
whereby the Franchisee becomes committed to enter into the premises lease. If
the Franchisor assists Franchisee in negotiating the lease, or negotiating
Franchisor’s required option to assume the lease, and/or the lease riders set forth
in section 10.03 below, the Franchisor may charge Franchisee a lease negotiation
fee. Franchisor will provide Franchisee with standard sample floor layouts and
architectural plans, but all final plans must be approved by Franchisor.

Lease Riders

If Franchisee leases the Premises, the lease must contain the following provisions:

= on termination of this Agreement for any reason, Franchisor or its
designee will have the option for thirty (30) days to assume
Franchisee’s remaining lease obligations without accruing any
liability regarding the lease prior to the effective date of any such
assumption; or Franchisor will have the right to execute a new
lease for the remaining term on the same terms and conditions;

= all notices of default to Franchisee under the lease must be sent
contemporaneously to Franchisor;

= in the event Franchisee defaults under the lease, Franchisor or its
designee will have an opportunity, but not the obligation, to cure
such default and to assume Franchisee’s remaining obligations
under the lease, but will not have any obligation to do so; and

= Franchisor shall be granted the right to receive an assignment of
the leasehold interest from Franchisee upon termination or
expiration of the initial term or any renewal term, or any
termination of Franchisee, and the right to reassign the lease; and

= aprovision reserving to Franchisor the right, at Franchisor’s sole
and absolute election, to assume the obligations of the Franchisee
without becoming liable on the existing charges or liabilities
related to any default in lease obligations by the Franchisee, and to
lease without further approval from the landlord or additional
charge.

Maintenance and Upgrades

Subject to the terms of this Section, Franchisee must at all times comply with
Franchisor’s standards, specifications, processes, procedures, requirements and
instructions regarding the Business’s physical facilities, including the layout of
furnishings and fixtures. Franchisee must maintain the Business and any parking
areas in good and safe condition, as specified in the Manual. Franchisee must
remodel or upgrade the Business at its own cost in accordance with Franchisor’s
reasonable standards and requests.



11. RECORDS AND REPORTS

Records

Franchisee must keep and transmit complete and accurate Business Records on a
current basis relating to the Business in the form, time, and manner that Franchisor
prescribes. Franchisee must provide Franchisor with all hard copies, and access to
electronic reports, as reasonably prescribed. Franchisee must maintain an
accounting system which accurately reflects all operational aspects of the Business,
including uniform reports as may be required by Franchisor. Franchisee must
submit to Franchisor current financial statements and other reports as Franchisor
may reasonably request to evaluate or compile research data on any operational
aspect of the Business. Franchisor reserves the right to require that Franchisee
make available its sales records and files by way of an Internet connection.
Business Records will specifically also include:

= tax returns;

= daily reports;

= statements of Gross Revenues and expenses, to be prepared each
month for the preceding month;

= profit and loss statements, to be prepared at least quarterly and by an
independent Certified Public Accountant annually; and

= Dbalance sheets, to be prepared at least annually by an independent
Certified Public Accountant.

* Franchisee must keep accurate records relating to the franchised
Business for a period of three (3) years after the termination or
expiration of this Agreement.

Records Standards

Franchisee must prepare all financial reports in accordance with generally accepted
accounting principles, consistently applied, in a form approved by Franchisor.
Franchisee must periodically deliver to Franchisor copies of accounting, tax and
other documents and information, within ten (10) business days of Franchisor’s
requests. Franchisee must provide Franchisor with a copy of its annual financial
statements including a profit and loss statement and a balance sheet containing
complete notes and disclosures. Such statements must be compiled by an
independent Certified Public Accountant, and be delivered to Franchisor within
ninety (90) days after Franchisee’s fiscal or calendar year end, as the case may be.

Audits



Franchisee must provide Franchisor or its agent’s access to Franchisee’s Business
and computer systems to examine or audit Franchisee’s Business, at any reasonable
time without notice. Franchisor will bear the cost of the audit, unless Franchisee
fails to report as required or understates Gross Revenue by two percent (2%) or
more for any reported time period, in which case Franchisee will pay the audit cost
plus interest on understated costs of one percent (1%) per month or the maximum
amount permitted by law. Franchisee must immediately pay to Franchisor all sums
owed in addition to any other remedies provided in this Agreement or by law.

12. FRANCHISEE'S DUTIES

e Compliance with Applicable Laws

Franchisee agrees to (i) comply with all applicable laws, ordinances and regulations
or rulings, or licensing requirements, of every nature whatsoever which in any way
regulate or affect the operation of its business, (ii) pay promptly all taxes and
business expenses, and (iii) comply with all laws covering occupational hazards,
accommodations for the disabled, including without limitation, the Americans with
Disabilities Act, if applicable, health, workers’ compensation insurance and
unemployment insurance. Franchisee agrees, at its expense, to modify its Business,
if necessary, to comply with any such applicable laws or regulations. Franchisee
shall not engage in any activity or practice that result in, or may reasonably be
anticipated to result in, any public criticism of the Franchisor’s system or any part
thereof. The Franchisee shall indemnify and hold the Franchisor harmless from and
against any and all claims of any authority with regard to such compliance issues.
Additionally, to the extent any claim may be made by any such authority relating
to any claimed violations relating to the conduct of the business, the Franchisee
shall immediately take all steps necessary to address and resolve all such claims,
and to continue to conduct the business in full accord with all such laws, rules,
regulations and standards.

e System Compliance

Franchisee must comply with the System, the Operations Manual, systems,
procedures and forms that are in effect from time to time. All mandatory
specifications, standards, and operating procedures prescribed by Franchisor in the
operations Manual, or otherwise communicated to Franchisee in writing, shall
constitute provisions of this Agreement as if fully set forth herein. Accordingly, all
references in this Agreement to Franchisee’s obligations under this Agreement,
including those relating to the Business, equipment, software, procedures, products
and materials, shall include such mandatory specifications, standards, and operating



procedures. Franchisor may require Franchisee to add additional products or
concepts to the Business in the future, at Franchisee’s expense.

Uniformity and Image

In order to maintain uniform standards of quality, appearance, and marketing,
Franchisee agrees and understands that it is essential that Franchisee conform to
Franchisor’s standards and specifications. Franchisee will manage its own
operations and employees.

Operations

Franchisee must operate the Business in accordance with the System and Manual,
as amended by Franchisor in Franchisor’s discretion. Franchisee, or a fully trained,
qualified and approved manager, must participate personally and full-time in the
Business.

Right of Entry and Inspection

Franchisee must permit Franchisor or its authorized agent or representative to enter
the Premises during normal business hours and to reasonably inspect the operations
of the franchised Business. Without any liability to Franchisee, Franchisor may
confiscate any materials which Franchisor, in its reasonable judgment, determines
to be either illegal or in violation of this Agreement. Franchisor shall have the right
to observe Franchisee and its employees rendering services, to confer with
Franchisee’s customers and to generally review the Business operations for
compliance with the standards and procedures set forth in the this Agreement, and
in the Operations Manual.

Restrictions on Services and Products

Franchisee is prohibited from offering or selling any services or products not
authorized by Franchisor as being a part of the System. Franchisee shall purchase
all products, equipment, services, supplies and materials required for the operation
of the Business from suppliers designated or approved by Franchisor. However, if
Franchisee proposes to offer, conduct or utilize any services, products, materials,
forms, items, supplies or services for use in connection with or sale through the
Business which are not previously approved by Franchisor as meeting its
specifications, Franchisee shall first request approval in writing from Franchisor.
Franchisor mayj, in its sole discretion, for any reason whatsoever, elect to withhold
such approval; however, in order to make such determination, Franchisor may
require submission of specifications, information or samples of such products,



services, materials, forms, items or supplies. Franchisor will advise Franchisee
within a reasonable time whether such products, services, materials, forms, items
or supplies meet its specifications. Approved product descriptions and supplier
contact information are prescribed in the Manual. If there is no designated or
approved supplier for particular items, Franchisee may purchase from suppliers
approved in advance by Franchisor who meet all of Franchisor’s specifications and
standards as to quality, composition, finish, appearance and service, and who shall
adequately demonstrate their capacity and facilities to supply Franchisee’s needs in
the quantities, at the times, and with the reliability requisite to an efficient operation
of the Business.

Limitations on Supply Obligations

Nothing in this Agreement shall be construed to be a promise or guarantee by
Franchisor as to the continued existence of a particular product or service, nor shall
any provision herein imply or establish an obligation on the part of Franchisor
and/or its affiliates to sell products to Franchisee if Franchisee is in arrears on any
payment to Franchisor or its affiliates, or otherwise in default under this Agreement.
If Franchisee fails to pay in advance or as other terms require in full for each
shipment of products purchased, Franchisor or its affiliates shall not be obligated
to sell products, or to provide services, to Franchisee. In addition, Franchisor may
impose interest on any late payments on the terms described in Section 5.05.

Insurance

Franchisee must keep in force insurance policies as prescribed by Franchisor in the
Manual by an insurance company acceptable to Franchisor at all times during the
term of this Agreement and any renewals. Insurance coverage must include general
liability, combined single limit, bodily injury and property damage insurance for
premises operations, products liability and all other occurrences against claims of
any person, employee, customer, and agent or otherwise in an amount per
occurrence of not less than such amount set forth in the Manual and adjusted by
Franchisor from time to time. Insurance policies must insure both Franchisee and
Franchisor, its officers and directors, as an additional named insured against any
liability which may accrue against them by reason of the ownership, maintenance
or operation by Franchisee of the Business. The policies must also stipulate that
Franchisor shall receive a thirty (30) day prior written notice of cancellation.
Original or duplicate copies of all insurance policies, certificates of insurance or
other proof of insurance acceptable to Franchisor shall be furnished to Franchisor
together with proof of payment within thirty (30) days of issuance thereof. In the
event Franchisee fails to obtain the required insurance and keep the same in full
force and effect, Franchisee shall pay Franchisor upon demand the premium cost



thereof as an additional amount due under this Agreement, which Franchisor shall
then forward to the insurance carrier. Notwithstanding the foregoing, failure of
Franchisee to obtain insurance constitutes a material breach of this Agreement
entitling Franchisor to terminate this Agreement pursuant to the provisions of this
Agreement. Franchisee will also procure and pay for all other insurance required
by state or federal law, including, without limitation, workers’ compensation and
unemployment insurance.

Appearance and Customer Service

Franchisee shall ensure that its personnel (i) maintain a clean and attractive
appearance, (ii) give prompt, courteous and efficient service to the public, and (iii)
otherwise operate the Business in strict compliance with the policies, practices and
procedures contained in the Manual so as to preserve, maintain and enhance the
reputation and goodwill of the System. Franchisee may not alter, change, or modify
the System, including the Business or products, in any way without the prior written
consent and approval of Franchisor.

Signs

All signs to be used on or in connection with the Business must be approved in
writing by Franchisor prior to their use by Franchisee.

Training

Franchisee or its designated Manager must complete Franchisor’s initial training
program described in Section 8.04 above. Franchisee shall train its employees
according to standards and procedures established by Franchisor.

Correction of Defects

Should Franchisor notify Franchisee at any time of defects, deficiencies or
unsatisfactory conditions in the appearance or conduct of the Business, Franchisee
shall correct immediately any such items. Franchisee shall establish and maintain
an image and reputation for the Business consistent with the standards set forth in
this Agreement, the Manual, or as otherwise specified by Franchisor. Franchisee
shall keep its Business clean and in good order and repair at all times.

Indemnification

Franchisee agrees to indemnify, defend and hold harmless Franchisor, its parent
corporation, its subsidiaries and affiliates, and their respective shareholders,
directors, officers, employees, agents, successors and assignees against all claims
and liabilities directly or indirectly arising out of the operation of the Business or
arising out of the use of the Marks and System in any manner not in accordance



with this Agreement. For purposes of this indemnification, claims shall mean and
include all obligations, actual and consequential damages and costs reasonably
incurred in the defense of any claim, including, without limitation, reasonable
accountants’, attorneys’ and expert witness fees, costs of investigation and proof of
facts, court costs, other litigation expenses and travel and living expenses.
Franchisor shall have the right to defend any such claim against it. This indemnity
shall continue in full force and effect subsequent to and notwithstanding the
expiration or termination of this Agreement.

Computer Systems

Franchisee must acquire, maintain, and upgrade computer, information processing
and communication systems, including all applicable hardware, software, and
Internet and other network access providers, and Web site vendors, as prescribed
in the Manual. Franchisee must comply with any separate software or other license
agreement that Franchisor or its designee uses in connection with providing these
services.

Computer Problems, Viruses, and Attacks

Franchisee acknowledges and understands that computer systems are vulnerable to
computer viruses, bugs, power disruptions, communication line disruptions,
Internet access failures, Internet content failures, date-related problems, and attacks
by hackers and other unauthorized intruders. Franchisor has taken reasonable steps
so that these problems will not materially affect the System. Franchisor does not
guarantee that information or communication systems supplied by Franchisor or its
suppliers will not be vulnerable to these problems. Franchisee acknowledges and
agrees that Franchisee is solely responsible for protecting itself from these
problems. Franchisee must also take reasonable steps to verify that Franchisee’s
suppliers, lenders, landlords, customers, and governmental agencies on which
Franchisee relies, are reasonably protected. This may include taking reasonable
steps to secure Franchisee’s systems, including, but not limited to, firewalls, access
code protection, anti-virus systems, and use of backup systems.

Hazardous Materials

Franchisee must not cause or permit any toxic or hazardous waste, substances, or
materials, as defined under applicable government laws and regulations to be used,
generated, stored or disposed of near, on, under, about or transported to or from the
Premises or any of Franchisee’s vehicles except as necessary for Franchisee’s
operation of the franchised Business and in accordance with the Manual and
applicable Federal, State and local laws. Franchisee shall conduct such permissible
hazardous materials activities in strict compliance, and at Franchisee’s expense,



with all applicable federal, state, and local laws, rules and regulations now or
hereafter in effect and using all necessary and appropriate precautions. Franchisor
will not be liable for any of these activities. Franchisee must provide Franchisor
with a copy of all hazardous materials inventory statements and updates filed by
any governmental agency or regulation and must immediately notify Franchisor
both by telephone and in writing of any spill or unauthorized discharge of hazardous
materials or of any conditions constituting an imminent hazard.

13. DEFAULT AND TERMINATION

Termination by Franchisee

Franchisee may terminate this Agreement if Franchisor violates a material
provision of this Agreement as set forth hereafter, .and Franchisor fails to remedy
or to make substantial progress toward curing the violation within ninety (90) days
after receiving written notice from Franchisee detailing the alleged default. If
Franchisee terminates this Agreement under this provision, Franchisee must follow
the termination procedures as set forth below.

Termination by Franchisor

Subject to any applicable law which may be to the contrary, Franchisor may, at its
option, terminate this Agreement before its expiration as set forth below:

With Notice of 30 Days

This Agreement and the relationship created hereunder will terminate thirty (30)
days after Franchisor gives written notice to Franchisee and Franchisee fails to cure
the defect within the 30-day period, in the event that:

= Franchisee fails or refuses to maintain and operate the Business in
compliance with this Agreement, the System, or the Manual;

= Franchisee fails to pay suppliers in a timely manner for obligations
under this Agreement;

= Franchisee fails to comply with any material federal, state, or local
law or regulation applicable to the operation of the Business; or

= Franchisee is in breach of any other term, condition, or provision of
this Agreement, with the exception of those defaults identified in
section 13.02(b) below, for which breach termination shall be
immediate.

Immediate Termination with Notice




This Agreement and the relationship created hereunder will immediately
terminate upon the giving of notice to the Franchisee by the Franchisor in the
event that:

* Franchisee misrepresented or omitted material facts which induced
Franchisor to enter into this Agreement;
* Franchisee fails to complete the required initial training or has
failed to designate an acceptable site in a timely manner pursuant
to Section 10;
= Franchisee fails to pay Franchisor any payment due under this
Agreement within five (5) days of its due date;
= A permanent or temporary receiver or trustee for the Business, or
all or substantially all of Franchisee’s property, is appointed by
any court, or any such appointment is consented to or not opposed
through legal action by Franchisee, or Franchisee makes a general
assignment for the benefit of Franchisee’s creditors, or Franchisee
makes a written statement to the effect that Franchisee is unable to
pay its debts as they become due, or a levy or execution is made on
the license or related to the rights granted hereunder to the
Franchisee, or an attachment or lien remains on the Business for
thirty (30) days unless the attachment or lien is being duly
contested in good faith by Franchisee, and Franchisor is so advised
in writing;
= Franchisee loses possession or the right of possession of all or a
o significant part of the Business through condemnation,
casualty, lease
o termination or mortgage foreclosure, and the Business is not
relocated or
o reopened as provided for herein;
= Franchisee contests the validity of, or Franchisor’s ownership of,
any of the Marks in any court or proceeding;
= Franchisee attempts to make, or makes, an unauthorized Transfer;
= Franchisee is a business entity, and any action is taken which
purports to merge, consolidate, dissolve or liquidate the entity
without Franchisor’s prior written consent.
= Franchisee voluntarily abandons or ceases operation of the
Business for more than five (5) consecutive days; or
= The Franchisee, or any owner of greater than twenty percent (25%)
of
o the Franchisee entity or operator is charged or convicted of a
felony, a
o crime involving moral turpitude, or any crime or offense that is



reasonably likely, in the sole opinion of the Franchisor, to
materially and

unfavorably affect the continuing operation of the franchise, or
then

Franchisor’s System, Marks, goodwill or reputation.



Effect of Termination

Upon any termination or expiration of this Agreement, all obligations that by their
terms or by reasonable implication survive termination, including those pertaining to
non- competition, confidentiality, and indemnity, will remain in effect, and

Franchisee must immediately:

promptly pay all amounts owed to Franchisor under this Agreement
or otherwise based on the operation of the Business through the
effective date of termination;

return to Franchisor all copies of the Manual, and deliver to the
Franchisor all client lists, records, files, instructions, brochures,
advertising materials, agreements. Confidential Information and any
and all other materials provided by Franchisor to Franchisee or
created by a third party for Franchisee relating to the operation of the
Business, and all items containing any Marks, copyrights, and other
proprietary items;

cancel or assign within five (5) days all registrations relating to its use
of any of the Marks, in Franchisor’s sole and absolute discretion.
Franchisee must notify the telephone, Internet, email, electronic
network, directory, and listing entities of the termination or expiration
of the Franchisee’s right to use any numbers, addresses, domain
names, locators, directories and listings associated with any of the
Marks, and must authorize their transfer to the Franchisor or any new
franchisee as may be directed by the Franchisor. The Franchisee
acknowledges as between the Franchisor and the Franchisee, that the
Franchisor has the sole rights to, and interest in, all numbers,
addresses, domain names, locators, directories and listings used by
Franchisee to promote the System. The Franchisee hereby irrevocably
appoints the Franchisor, with full power of substitution, as its true and
lawful attorney-in-fact, which appointment is coupled with an
interest; to execute such directions and authorizations as may be
necessary or prudent to accomplish the foregoing. Such appointment
is evidenced by Exhibit 3;

cease doing business under any of the Marks, cancel any assumed
name registration that includes any of the Marks, assign all domain
names and Internet directory listings that contain the Marks to
Franchisor, and refrain from identifying itself as related in any way to
the Franchisor, its Marks or System;

allow Franchisor or its representatives full and immediate access to
the Business and the computer systems to verify and secure
Franchisee’s compliance with the obligations under this Agreement,
and to secure and implement the other rights of the Franchisor;



= abide by the terms of the required non-competition covenant, and take
all steps reasonably necessary to insure that all individuals who have
executed agreements relating to such non- competition, and
confidentiality, agreements, comply with the terms of such
agreements.

Failure to Cease or Remove Identification

In the event Franchisor does not elect to take possession of the Business Premises, if,
within thirty (30) days after termination of this Agreement by Franchisor, Franchisee
fails to remove all displays of the Marks from the Business which are identified or
associated with the System, Franchisor may, without liability to Franchisee or any
other third party, enter the Business to effect removal; and Franchisee shall release,
indemnify and hold harmless Franchisor from any liability related thereto. In this
event, Franchisor will not be charged with trespass nor be accountable or required to
pay for any displays or materials. If, within thirty (30) days after termination
Franchisee has not taken all steps necessary to amend or terminate any registration
or filing of any fictitious name or any other registration or filing containing the
Marks, Franchisee hereby irrevocably appoints Franchisor as Franchisee’s true and
lawful attorney for Franchisee, for the purpose of amending or terminating all
registrations and filings, this appointment being coupled with an interest to enable
Franchisor to protect the System.

Other Claims

Termination of this Agreement will not affect, modify or discharge any claims, rights,
causes of action or remedies, which Franchisor may have against Franchisee, whether
such claims or rights arise before or after termination.

14. TRANSFER

Prohibited Acts

Any unauthorized Transfer or other conveyance, by operation of law or otherwise,
or any attempt to do so, shall be deemed void, a breach of this Agreement, and
grounds for termination of this Agreement by Franchisor.

Transfer by Franchisor

Franchisor’s obligations under this Agreement are not personal, and Franchisor may
unconditionally assign and transfer, in its sole and absolute discretion, this
Agreement to another person or business entity at any time. Franchisor does not need
permission of Franchisee for the transfer, and may transfer free of any responsibility



or liability whatsoever to the Franchisee, provided the transferee assumes the
Franchisor’s material obligations. Franchisor may also:

sell or issue its stock, other ownership interests, or assets, whether
privately or publicly;

merge with, acquire, or be acquired by another entity, including an
entity that competes directly with Franchisee; or

undertake a refinancing, recapitalization, leveraged buyout, or other
economic or financial restructuring.

Transfer by Franchisee

Franchisee’s obligations under this Agreement are personal, and may not be
voluntarily or involuntarily sold, pledged, assigned, transferred, shared, subdivided,

sub-franchised, encumbered or transferred in any way without the prior express
written approval of Franchisor.

Conditions for Transfer or Assignment

No Transfer of this Agreement will be approved by Franchisor or be effective unless

and until;

Franchisee is under no default in the performance or observance of any
of its obligations under this Agreement or any other agreement with
Franchisor at the time Franchisee requests permission to assign this
Agreement, or at the time of the assignment;

Franchisee has settled all outstanding accounts with Franchisor, and
Franchisee, and every principal of Franchisee’s entity, have executed a
general release of Franchisor and all principals of Franchisor from all
claims that may be brought by Franchisee or any principal;

Franchisee pays to the Franchisor a fee per business premises/store to
transfer the Business (the “Transfer Fee”) in the amount of $5,000.00
if the buyer is also an existing franchisee and $15,000 if the buyer is a
new IFAR franchisee. It is understood and agreed that such fee is
intended to cover the Franchisor’s costs related to the proposed
transfer, whether or not the transfer is approved of, completed, or the
Franchisor elects to exercise its rights of first refusal provided in
section 14.08 hereafter. Such fee shall be non-refundable, and
submitted to the Franchisor at the time the documentation required to
be provided in accordance with section 14.08 of this Agreement is
provided to the Franchisor by the Franchisee.

The seller and proposed transferee will execute a Request for
Assignment and a separate franchise agreement with Franchisor, using
the then-current form of franchise agreement;



= The proposed transferee pays for, attends, and satisfactorily completes
the training program for new franchisees unless:

o the transferee is a current franchisee in good standing in the
System, or

o the transferee is and has been a manager for a period of one year
or more of a Business in good standing;

o the individual proposed transferee, or the stockholders, partners,
members, or trustees and beneficiaries of a proposed entity
transferee, each execute a personal guarantee, jointly and
severally guaranteeing the performance of the proposed
transferee’s obligations;

o the proposed transferee demonstrates to Franchisor’s satisfaction
that it, in all respects, meets Franchisor’s standards applicable to
new franchisees regarding experience, personal and financial
reputation and stability, willingness and ability to devote his or
her full time and best efforts to the operation of the franchised
Business, and any other conditions as Franchisor may reasonably
apply in evaluating new franchisees. Franchisor must be provided
all information about the proposed transferee as it may reasonably
require. Because of the confidential information available to a
franchisee, no assignment to a competitor of the System will be
permitted;

Change of Ownership

If Franchisee is a corporation the stock of which is not traded on any national
securities exchange (as defined in the Securities Exchange Act of 1934, as amended),
then the following shall constitute an assignment for all purposes of this Agreement:
(1) the merger, consolidation or reorganization of such corporation and/or (ii) the sale,
issuance, or transfer, cumulatively or in one transaction, of any voting stock/units, by
Franchisee of this Agreement or the members of record as of the date of this
Agreement, which results in a change in the voting control of Franchisee, except any
such transfer by inheritance or testamentary disposition to Franchisee’s heirs at law.
If Franchisee is a joint venture, partnership or other association, then for all purposes,
the sale, issuance or transfer, cumulatively or in one transaction, of either voting
control or of a twenty-five percent (25%) interest, or the termination of any joint
venture, partnership or other association, shall constitute an assignment, except in the
case of any such transfer by inheritance or testamentary disposition to a Franchisee’s
or other franchise owner’s heirs at law.



Transfer to an Entity

Notwithstanding anything to the contrary, Franchisee may Transfer its rights and
obligations under this Agreement without Franchisor’s consent, to an entity in which
Franchisee owns one hundred percent (100%) of the outstanding stock, provided:

= Franchisee remains on the Agreement as a party, and the entity is added
as a co-party and agrees to comply with all terms and conditions of this
Agreement;

= Franchisee, or Franchisee’s operational partner or controlling
shareholder, or Manager approved by Franchisor, continues to devote
full time and best efforts to manage the daily operations of the Business;

= the entity’s activities are confined exclusively to operating the
franchised Business; and

= the entity assumes joint and several liability with Franchisee.

Death of Franchisee

Upon the death of an individual Franchisee, the rights granted by this Agreement
may pass (without payment of any Transfer Fee) to the next of kin or legatees,
provided that:

e The Business continues to be operated in full compliance with the
requirements established in this Agreement;

e Franchisee’s legal representatives, within one hundred twenty (120)
calendar days of Franchisee’s death, apply in writing to Franchisor for
the right to transfer to the next of kin or legatee Franchisee’s rights
under this Agreement. Franchisor will not unreasonably withhold
permission consenting to the transfer of the Business and franchise to
such next of kin or legatee, so long as the proposed transferee(s) meet
each of the then-current requirements of franchisees and./or otherwise
agrees to all terms and conditions of this Agreement. The Franchisor
and the representatives of the Franchisee’s estate agree to work
cooperatively with regard to any such transfer. During the period when
such process is being implemented, the Franchisee, or the estate of the
deceased franchisee, as the case may be, shall remain in full
compliance with the Franchisee’s obligations hereunder, and be
subject to termination in accordance with the terms of this Agreement
for failure to do so.

Right of First Refusal

Franchisee grants Franchisor the right to purchase the Business on the same terms
and conditions specified in a bona fide written agreement between Franchisee and a



qualified third party transferee. Within three (3) business days after receipt of the
bona fide and executed written agreement between the Franchisee and the prospective
transferee, Franchisee must forward a full copy of the executed agreement between
the Franchisee and the proposed transferee to Franchisor. Franchisor will then have
access to all Franchisee’s Business Records in order to evaluate the offer. Within a
period of thirty (30) days after receipt of the signed copy of the fully executed
agreement, the Franchisor may inform the Franchisee in writing of Franchisor’s
intent to exercise its right of first refusal to purchase the Business upon the same
terms and conditions as have been agreed to between the Franchisee and the
transferee, except that the Franchisor shall have period of thirty (30) days after the
exercise of its right of first refusal to complete the closing process.

Election of Right / Set Offs

If Franchisor elects to exercise its option to purchase under this Agreement,
Franchisor will have the right to set off against any payment all amounts due from
Franchisee under this Agreement and the cost of the appraisal, if any.

Rights After Refusal

If Franchisor does not exercise its right to purchase within the required timeframe,
Franchisee may transfer the Business to the third party, but not at a lower price or on
more favorable terms or different terms than disclosed to Franchisor in writing. Such
transfer remains fully subject to Franchisor’s prior written approval and other
conditions as specified in this Agreement regarding such transfers. If Franchisor does
not transfer the franchised Business to the transferee on the same terms, pursuant to
the same agreement that has been provided to the Franchisor pursuant to section 14.08
of this Agreement, and under the same time period offered to Franchisor, then
Franchisee must again extend the right of first refusal to Franchisor in the manner
described above, before another desired transfer.

15. GENERAL PROVISIONS

Covenants Not to Compete

During the term of this Agreement and for a period of two (2) years after termination,
transfer, or expiration of this Agreement for any reason, neither Franchisee, nor any
persons associated with the Franchisee, including owners, managers, employees (to
the extent permitted by applicable law), shareholders or members of limited liability
companies (or their equivalent) owing an interest of twenty five (25%) or more in
such entity, agents, or as otherwise identified herein, or persons who may have
entered into agreements of confidentiality or noncompetition with the Franchisor,



may participate directly or indirectly, or serve in any capacity, in any business
engaged in the sale of services or products the same as, similar to, or competitive
with, the System. It shall be the obligation of the Franchisee identified herein to
obtain separate agreements from each of Franchisee’s owners, directors, members,
managers, employees (to the extent permitted by applicable law), shareholders
holding in excess of twenty five (25%) of the shareholding interests in the Franchisee
entity, or agents prior to the commencement of the franchise, or prior to the retention
or employment of any manager, employee or agent of the Franchisee, further
confirming such person’s knowledge of and agreement to comply with the
provisions of this covenant not to compete. This covenant not to compete applies to
each such person or entity:

» during the term of this Agreement;

= for a period of two (2) years after termination of this franchise
relationship within a ten (10) mile radius from the boundary of
Franchisee’s Protected Territory, and within ten (10) miles of the
boundaries of any territory either now or hereafter granted to any
franchised store of the Franchisor, and any Franchisor-owned or
affiliated company-owned premises:

= on the Internet; and

= on any other Multi-Area Marketing channels used by Franchisor.

The Franchisee understands and expressly agrees that this covenant not to compete
is given in part in consideration for training and access to Franchisor’s Trade Secrets,
and which, if used in a competitive business without paying royalties and other
payments, would give Franchisee an unfair advantage over Franchisor and
Franchisor’s franchisees and affiliates. The unenforceability of all or part of this
covenant not to compete in any jurisdiction will not affect the enforceability of this
covenant not to compete in other jurisdictions, or the enforceability of the remainder
of this Agreement. To the extent any portion of this Covenant not to Compete is
deemed overbroad or in any way unlawful or unenforceable, it shall be deemed
amended and interpreted to the maximum extent permitted under the law, and/or shall
be so amended so to be in compliance with and enforceable pursuant to applicable
law pursuant to the dispute resolution provisions of this Agreement.

In the event any person or party contests the enforceability of this covenant not to
compete: (i) the covenant shall be fully enforced and complied with during the
pendency of any such dispute; (ii) the term of the covenant not to compete shall
thereafter commence upon the final determination of the enforceability of such
covenant not to compete if it is found to be enforceable.






Stock Ownership

Nothing in this Section will prevent any active officer of Franchisee or member of
Franchisee’s family either individually or collectively, from owning not more than a
total of five percent (5%) of the stock of any company, which is subject to the
reporting requirements of Sections 11 or Subsection 14(d) of the Securities Exchange
Act of 1934.

16. DISPUTE RESOLUTION

The Parties agree to the following dispute resolution provisions:

Mediation

Except as otherwise provided herein, before initiating any litigation or arbitration with
respect to any dispute arising out of or under this Agreement, the Parties agree to first
participate in non- binding mediation in Raleigh, North Carolina, provided, however,
that nothing in this Section shall prohibit a Party from seeking a preliminary
injunction, temporary restraining order, or other extraordinary relief as otherwise
provided, or from commencing arbitration proceedings for the purpose of tolling any
statute of limitations, or otherwise reserving any of its legal or equitable rights. Except
as set forth herein, the mediation shall be in accordance with the International Institute
for Conflict Prevention & Resolution (CPR) mediation procedures. Mediation shall
be initiated by one (1) Party by the submission to CPR of a written request for
mediation, which shall contain the mediation requirements provided for in this
Agreement, and shall satisfy the requirements of the applicable CPR Rules, a copy of
which request shall be delivered to each of the other Party. Unless otherwise mutually
agreed, mediation shall commence within two (2) weeks after the selection of the
mediator. Mediation shall continue until the Parties agree to terminate the process,
the mediator determines that the process is not working (i.e., has reached an impasse),
or ten (10) business days have elapsed since the commencement of mediation and the
Parties do not by mutual agreement extend the process. Under no circumstances may
the mediation process last for a period of longer than forty-five (45) days after
commencement of the process, unless agreed otherwise in writing by the Parties. Any
recommendation or decision by the mediator shall be non-binding. The fees and
expenses of the mediator shall be shared equally by the Parties, and each Party shall
bear its own costs otherwise. In the event the dispute is not resolved through
mediation under this Section, either Party may proceed immediately to litigation
and/or arbitration concerning the dispute. Each Party hereby agrees that all statements
made in the course of mediation shall be strictly confidential, and shall not be
disclosed to or shared with any third parties, other than the mediator. Each Party also
agrees that any documents or data specifically prepared for use in good faith
negotiations and/or mediation shall not be disclosed to or shared with any third party



except those parties whose presence is necessary to facilitate the mediation process.
All such documents shall be un-copied, and shall be returned to the other Party upon
the conclusion of the mediation. Each Party agrees and acknowledges that no
statements made in, or evidence specifically prepared for mediation shall be
admissible for any purpose in any subsequent proceedings.

Arbitration

Any and all disputes or controversies between or among the Parties to this Agreement
which have not been resolved pursuant to the provisions of 16.01 above, including,
without limitation, any disputes or controversies based on, arising out of, or in any
way related to this Agreement, or any agreements ancillary to this Agreement, will be
resolved in accordance with the rules for Non-Administered Arbitration of the
International Institute for Conflict Prevention & Resolution (“CPR”). A single
arbitrator shall be appointed pursuant to those Rules, and the decision of the arbitrator
shall be final and binding upon the Parties, and either Party shall have the right to seek
to enforce judicially any order or award which may be issued by the arbitrator in a
court of competent jurisdiction. The arbitrator shall have the power to order discovery
on the basis of what is likely to produce material and relevant information in the
proceeding. The prevailing Party in any such arbitration proceeding shall be entitled
to receive full reimbursement for all attorneys’ fees and costs reasonably incurred by
the prevailing Party with regard to the arbitration proceedings, not to include
reimbursement for any fees or costs attributable to mediation proceedings. Each Party
must submit or file any claim that would constitute a compulsory counterclaim (under
the Federal Rules of Civil Procedure) within the same proceeding as the claim to
which it relates. Any such claim that is not so submitted will be forever barred.

Interim Relief

Except as expressly provided herein, the claims of any Party seeking temporary,
preliminary, permanent or any other form of mandatory or prohibitory injunctive
relief, or any other extraordinary remedy, shall be submitted in the arbitration
proceedings to be conducted pursuant to this Section, it being acknowledged that such
relief is available in such proceedings when appropriate. The Parties agree to each use
their best efforts to expedite consideration of any form of preliminary injunctive
requests which may be made in such proceedings.

Venue

Any proceeding sought to be brought by either Party, including judicial proceedings,
mediation and arbitration proceedings provided for herein, shall be brought in
Raleigh, North Carolina. The Parties hereby waive all questions of personal
jurisdiction or venue for the purposes of carrying out this provision. The exclusive



choice of jurisdiction and venue does not preclude or restrict the ability of the Parties
to confirm or enforce arbitration awards in any appropriate jurisdiction.

No Punitive or Exemplary Damages

The Parties each waive, to the fullest extent permitted by law, any right or claim for
any punitive or exemplary damages against the other, and agree that if there is a
dispute with the other, each will be limited to the recovery of actual damages
sustained by it, including reasonable legal fees and costs as may be otherwise
provided for in this Agreement.

Applicability

This dispute resolution section applies to claims by and against all parties and their
affiliates, successors, owners, managers, officers, directors, employees, agents, and
representatives, as to claims arising out of or relating to this Agreement, except as
stated above. This dispute resolution clause shall survive the termination or expiration
of this Agreement.

Governing Arbitration Law

Notwithstanding any choice of law provision of this Agreement, all issues relating to
arbitration or the enforcement of the agreement to arbitrate contained in this
Agreement are governed by the U.S. Federal Arbitration Act (9 U.S.C. § 1 et seq.)
and the U.S. federal common law of arbitration. This federal act preempts any state
rules on arbitration, including those relating to the site of arbitration. Judgment on an
arbitration award, or on any award for interim relief, may be entered in any court
having jurisdiction, and will be binding.

Governing Law/Consent to Venue and Jurisdiction

Except to the extent governed by the Federal Arbitration Act, the United States
Trademark Act of 1946 (Lanham Act, 15 U.S.C. Sections 1051 et seq.) or other
federal law, this Agreement shall be interpreted under the laws of the state of North
Carolina, and any dispute between the parties shall be governed by and determined
in accordance with the substantive laws of the state of North Carolina, which laws
shall prevail in the event of any conflict of law. Franchisee and Franchisor have
negotiated regarding a forum in which to resolve any disputes which may arise
between them and have agreed to select a forum in order to promote stability in their
relationship. Therefore, if a claim is asserted in any legal proceeding involving
Franchisee, its officers, directors, managers or partners (collectively, “Franchisee
Aftiliates”) and Franchisor, its parent, subsidiaries or affiliates and their respective
officers, directors and sales employees (collectively, “Franchisor Affiliates™) the
parties agree that the exclusive venue for disputes between them shall be in the state



and federal courts of North Carolina, regional office of the American Arbitration
Association (AAA) having jurisdiction or supervisory responsibility for the state of
North Carolina, and each party waives any objection they may have to the personal
jurisdiction of or venue in such locale. Franchisor, Franchisor Affiliates, Franchisee
and Franchisee Affiliates each waive their rights to a trial by jury.

Limitations on Actions

Except for payments owed by one party to the other, and unless prohibited by
applicable law, any legal action or arbitration proceeding brought or instituted with
respect to any dispute arising from or related to this Agreement or with respect to
any breach of the terms of this Agreement must be brought or instituted within a
period of two (2) years from the date of discovery of the conduct or event that forms
the basis of the legal action or proceeding.

17. RELATIONSHIP OF THE PARTIES

Independent Contractor

Franchisee is an independent contractor and is not an agent, partner, joint venturer, or
beneficiary of Franchisor, nor is Franchisor a fiduciary of Franchisee. Neither party
will be bound or obligated by the other, except as set forth in this Agreement.
Franchisee may not act as an agent in the Franchisor’s name or on behalf of the
Franchisor for any purpose whatsoever.

Operations and Identification

Franchisee must conspicuously identify itself in all dealings with the public as
“independently owned and operated” separate from Franchisor. Franchisee’s
employees are employees of the Franchisee alone and are not, for any purpose,
considered employees under the control of Franchisor. Notwithstanding any contrary
provision in this Agreement, Franchisor will not directly control (hire, fire, direct,
schedule, supervise, or discipline) Franchisee’s employees. Franchisor and Franchisee
must file separate tax, regulatory, and payroll reports for each party’s own
operations, and must indemnify the other for any liability arising from the other’s
reports.

18. MISCELLANEOUS

Entire Agreement

This Agreement, together with all written related agreements, exhibits and
attachments, constitutes the entire understanding of the parties and supersedes all
prior negotiations, commitments, and representations.



Modification

No modifications of the terms of this Agreement shall be valid unless made in
writing and executed by both Franchisor and Franchisee. However, the Manual
may be periodically modified by Franchisor and shall be fully enforceable against
Franchisee.

Waiver

Franchisor’s waiver of any particular right by Franchisee will not affect or impair
Franchisor’s rights as to any subsequent exercise of that right of the same or a different
kind; nor will any delay, forbearance or omission by Franchisor to execute any rights
affect or impair Franchisor’s rights as to any future exercise of those rights.

Severability

If any part of this Agreement, for any reason, is declared invalid by an arbitrator or
court, the declaration will not affect the validity of any remaining portion. The
remaining portion will remain in force and effect to the fullest extent as if this
Agreement were executed with the invalid portion eliminated or curtailed. All
partially valid and enforceable provisions shall be enforced to the fullest extent that
they are valid and enforceable.

Conflict with Local Law

If any provision of this Agreement is inconsistent with a valid applicable law, the
provision will be deemed amended to conform to the minimum standards required
such that the provision can be enforced to its fullest extent. The parties may execute
an Addendum setting forth certain of these amendments applicable in certain
jurisdictions, which will apply only so long as and to the extent that then applicable
laws referred to in the addendum remain validly in effect.

Section Headings

Titles of articles and sections are used for convenience of reference only and are
not part of the text, nor are they to be construed as limiting or affecting the
construction of the provisions.

Legal Costs

If either party institutes a legal proceeding, including court proceedings or
arbitration, the prevailing party shall be entitled to recover from the losing party, in
addition to any judgment, reasonable attorneys’ fees, court costs and all of the
prevailing party’s expenses in connection with such action. Such reimbursement
obligation shall not include costs related to mediation proceedings.



Obligations

Franchisor has no liability for Franchisee’s obligations to any third party
whatsoever.

Continuation of Agreement

The provisions of this Agreement, which by their terms or by reasonable implication
require performance by Franchisee after assignment, expiration or termination,
remain enforceable notwithstanding the assignment, expiration or termination of this
Agreement, including those pertaining to non-competition, intellectual property
protection, confidentiality and indemnity. This Agreement inures to the benefit of and
is binding on the respective heirs, legal representatives, successors, and permitted
assigns of the parties.

Delivery

All notices and other communications required by this Agreement must be in writing
and must be delivered in person, sent by Federal Express or U.S. Mail overnight
delivery, or by registered or certified mail, return receipt requested, or in any other
manner Franchisor may designate. Communications sent to Franchisor must be sent
to the attention of Shipman Northcutt, Chief Executive Officer, at 1104 Federal
House Avenue, Wake Forest, NC 27587 or at any other address we designate in
writing. Communications to Franchisee will be sent to Franchisee at Franchisee’s
last known business address, or at any other address Franchisee designates in
writing. Any notice is considered given and received, when delivered in person, or
on the third business day following the mailing, if mailed.

Joint and Several Liability

If two or more persons or entities or any combination sign this Agreement, each will
have joint and several liability. All owners and controllers of an entity or association
which comprise the Franchisee are jointly and severally liable for the obligations of
the Franchisee under this Agreement.

Cumulative Remedies

Rights and remedies under this Agreement are cumulative. No enforcement of a
right or remedy precludes the enforcement of any other right or remedy.

Set Off

Franchisee may not set off any amounts owed to Franchisor under this Agreement nor
may Franchisee withhold any amounts owed to Franchisor due to any alleged non-



performance by Franchisor under this Agreement. Franchisee waives any right to set
off.

e Completion of Agreement

The parties agree to acknowledge, execute and deliver all further documents,
instruments or assurances and to perform all further acts or deeds as may be
reasonably required to carry out this Agreement.

19. ACKNOWLEDGEMENT

(Please initial)
By signing this Agreement, Franchisee acknowledges that:

FRANCHISEE HAS CONDUCTED AN INDEPENDENT INVESTIGATION OF THE
IFAR / GORILLA BRANDS, LLC SYSTEM, AND RECOGNIZES THAT THE
BUSINESS CONTEMPLATED BY THIS AGREEMENT INVOLVES BUSINESS
RISK, AND WILL LARGELY DEPEND UPON THE ABILITY OF FRANCHISEE
AS AN INDEPENDENT BUSINESS PERSON; AND

(Please initial)

FRANCHISOR HAS NOT GIVEN AND FRANCHISEE HAS NOT RECEIVED
ANY EXPRESS OR IMPLIED WARRANTY OR GUARANTY REGARDING
POTENTIAL VOLUME, PROFITS, OR SUCCESS OF THE BUSINESS
CONTEMPLATED BY THIS AGREEMENT; AND

(Please initial)

FRANCHISEE IS NOT A PARTY TO OR SUBJECT TO AGREEMENTS THAT
MIGHT CONFLICT WITH THE TERMS OF THIS AGREEMENT AND AGREES
NOT TO ENTER INTO ANY CONFLICTING AGREEMENTS DURING THE
TERM OR ANY RENEWAL TERMS; AND

(Please initial)

FRANCHISEE HAS RECEIVED THE FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE FEDERAL TRADE COMMISSION WITH APPLICABLE
EXHIBITS AT LEAST FOURTEEN (14) CALENDAR DAYS BEFORE THE DATE
ON WHICH THIS AGREEMENT WAS EXECUTED. AND, FRANCHISEE HAS
RECEIVED A COPY OF THE COMPLETE GORILLA BRANDS, LLC FRANCHISE
AGREEMENT AT LEAST SEVEN (7) CALENDAR DAYS BEFORE THE DATE
ON WHICH THIS AGREEMENT WAS EXECUTED (IF REQUIRED UNDER



APPLICABLE LAW AS A RESULT OF FRANCHISOR MAKING UNILATERAL
CHANGES TO THE AGREEMENT).

20. ACKNOWLEDGEMENT - SIGNATURE PAGE

IN WITNESS WHEREOF, the parties hereto have executed, sealed and delivered
this Agreement on the day and year first above written.

FRANCHISOR: GORILLA BRANDS LLC

Signed By:

Name:

Title:

Date:

FRANCHISEE

IF INDIVIDUAL(S):

Signature:

Name:

Date:

Signature:

Name:

Date:

IF ENTITY:

Name of Entity:

Signed By:

Name:

Title:

Date:




NOTE: THIS AGREEMENT MUST BE SIGNED INDIVIDUALLY BY THE
PRIMARY REPRESENTATIVE OF FRANCHISEE AND ALL OWNERS. ALL
OWNERS OF TWENTY FIVE PERCENT (25%) OR MORE OF THE
OWNERSHIP INTEREST OF ANY ENTITY FRANCHISEE SHALL SIGN
EXHIBIT 5, THE INDIVIDUAL GUARANTY.



EXHIBIT 1:
FRANCHISE AGREEMENT ADDENDUM

THIS ADDENDUM to the Gorilla Brands LLC, Franchise Agreement (““‘Agreement’) between
Gorilla Brands LLC, (“Franchisor”) and
(“Franchisee”), is made effective as of the date of the Franchise Agreement.

a. Franchisee’s Principal Personal or Personal Business address:

NOTE: This is not necessarily the address of the franchised business/store, but the address of the
home or business address of the Franchisee.

b. Approved Premises; Franchisee’s Business Address or Business Location:

If an approved location has not yet been determined, you are responsible for selecting the site
within the following search area:

C. Upon determination of the approved location, Franchisor will complete and provide to
Franchisee the Franchisor’s Approval of Site Location form (“Site Approval Addendum”) (See
Exhibit B-2). Approved Location

The Approved Location described in Exhibit 1 shall constitute the Approved Location referred to
in Section C. of the Franchise Agreement. Site selection approval by Gorilla Brands LLC shall in
no way be deemed a representation, warranty or guaranty of the success of the Store at the
Approved Location.

d. The Protected Territory and your franchise site must be in the United States of America,
legally available pursuant to state and federal franchise and business opportunity disclosure and
registration laws and pursuant to our contractual commitments (including those with our other
franchisees) and in compliance with our franchise placement, market development and
demographic criteria.

Except as specifically outlined or forbidden in the relevant Franchise Agreement, there are no
understandings oral or written concerning the future placement of outlets by any party and
concerning any territory protections granted to you.



Signature Page for Franchise Agreement Addendum

FRANCHISOR: GORILLA BRANDS LLC

Signed By:

Name:

Title:

Date:

FRANCHISEE

IF INDIVIDUAL(S):

Signature:

Name:

Date:

Signature:

Name:

Date:

IF ENTITY:

Name of Entity:

Signed By:

Name:

Title:

Date:




EXHIBIT 2:
AUTHORIZATION AGREEMENT FOR PREAUTHORIZED PAYMENT SERVICE

I (or We if there are joint owners of the account referenced later in this agreement) will authorize
and request Gorilla Brands LLC (the “Company”) to obtain payment for all royalty amounts I (we)
owe to the Company pursuant to the Franchise Agreement between the Company and me (us), as
these amounts become due by initiating a payment entry to my (our) account. The account number,
name of financial institution, and date on or immediately after which payment should be deducted
from the account will be identified as described below and submitted in a format specified by the
Company. In addition, I (we) will authorize and request the financial institution, now referred to
as the Bank, to accept the payment entries presented to the Bank and to deduct them from my (our)
account without responsibility for the correctness of these payments as required in a format
specified by the Company.

Sample Form for Reference:

PRE-AUTHORIZED DEBIT FORM
IFIXANDREPAIRLLC
Gorilla Brands LLC

We warrant and represent that the following information is accurate:
Franchisee Name and Address

Company Name

Franchisee Name

Street Address

City

State

Zip Code

Email Address

Telephone Number

Fax Number

Name of Franchisee’s Financial Institution (the “Processing Institution™)
Bank Name

Street Address

City

State
Zip Code



Telephone Number

Fax Number

Franchisee’s Bank Account Information
Account Name

Transit Routing Number

Checking Account Number

We undertake to inform the Payee, in writing, of any change in the account information provided
in this authorization prior to the next due date of the Pre-authorized Debit (PAD).

Payee Names and Addresses:

IFIXANDREPAIR LLC

11701 Lake Victoria Gardens Ave,
Suite 3106 Palm Beach Gardens, FL 33410

Gorilla Brands LLC
304 Capellan Street,
Wake Forest, NC, 27587

We acknowledge that the Authorization is provided for the benefit of the Payee and the Processing
Institution and is provided in consideration of the Processing Institution agreeing to process debits
against our account, as listed above, (the “Account”) in accordance with the applicable Federal
and State Statutes and Regulations.

We warrant and guarantee that all persons whose signatures are required to authorize withdrawals
from the Account have signed the Authorization and that all persons signing this Authorization are
our authorized signing officers and are empowered to enter this agreement.

We hereby authorize the Payee to issue Pre-authorized Debits (the “PAD”) drawn on the Account,
for the following purpose:

o Payment of lease fees per terms of sublease agreement

Payment of royalties per terms of the franchise agreement

Payment of fees for software licensing/support costs

Payment of fees for prepaid phone cards or other prepaid products (e products)

We may cancel the Authorization at any time by providing written notice to the Payee.



We acknowledge that provision and delivery of the Authorization to the Payee constitutes
delivery by us to the Processing Institution. Any delivery of the Authorization to the Payee,
regardless of the method of delivery, constitutes delivery by us.

Unless otherwise agreed to in writing, the Payee will provide to us, at the address provided in
Section 1:

o with respect to fixed amount PADs, written notice of the amount to be debited (the
“Payment Amount”) and the date(s) on which the Payment Amount debited will be
posted to our Account (the “Payment Date”), within 10 calendar days before the Payment
Date of the first PAD, and such notice shall be provided every time there is a change in
the Payment Amount or the Payment Date(s);

o with respect to variable amount PADs, written notice of the Payment Date(s), within 10
calendar days before the Payment Date of every PAD; and
o with respect to a PAD plan that provides for the issuance of a PAD in response to a direct

action of ours (such as, but not limited to, a telephone instruction) requesting the Payee to
issue a PAD in full or partial payment of a billing received by us, no notice is required.

o The Payee may issue PADs monthly in a dollar amount maximum not to exceed the total
of the amounts invoiced in accordance with the provisions of Section 8 above.
o We acknowledge that the Processing Institution is not required to verify that a PAD has

been issued in accordance with the particulars of the Authorization including, but not
limited to, the amount, or that any purpose of payment for which the PAD was issued has
been fulfilled by the Payee as a condition to honoring a PAD issued or caused to be
issued by the Payee on the account.

o Revocation of the Authorization does not terminate any contract for goods or services
that exists between us and the Payee. The Authorization applies only to the method of
payment and does not otherwise have any bearing on the contract for goods or services
exchanged.

o We may dispute a PAD only under the following conditions:

o The PAD was not drawn in accordance with the Authorization
o The Authorization was revoked; or
o Pre-notification, as required under Section 8 was not received.

We acknowledge that in order to be reimbursed a declaration to the effect that either a, b, or ¢
took place, must be completed and presented to the branch of the Processing Institution holding
the Account up to and including 10 calendar days after the date on which the PAD in dispute
was posted to the Account.

We acknowledge that when disputing any PAD beyond the time allowed in this section it is a
matter to be resolved solely between us and the Payee, outside the payments system.

We agree that the information contained in the Authorization may be disclosed to Payee’s financial
institution as required to complete any PAD transaction.

We understand and accept the terms of participating in this PAD plan.



PLEASE NOTE, IFIXANDREPAIR MAY REQUEST A VOIDED CHECK

Date
Authorized Signature
NOTE:

This sample form is presented for reference purposes. The Pre- Authorized Debit
authorization form will be provided separately for franchisee to complete and sign.



EXHIBIT 3:
COLLATERAL ASSIGNMENT OF
TELEPHONE NUMBERS, ADDRESSES, AND LISTINGS

THIS ASSIGNMENT is made effective as of the date of the Franchise Agreement., in accordance
with the terms of that certain Gorilla Brands LLC Franchise Agreement (the “Franchise
Agreement”) between

(“Franchisee”) and Gorilla Brands LLC, a
North Carolina limited liability company (“Franchisor”), executed concurrently with this
Assignment, under which Franchisor granted Franchisee the right to own and operate a Gorilla
Brands LLC Franchise located at (the
“Franchise Business”™)

FOR VALUE RECEIVED, Franchisee hereby assigns to Franchisor those certain telephone
numbers, addresses, domain names, locators, directories and listings (collectively, the “Numbers,
Addresses, and Listings”) associated with Franchisor’s trade and service marks and used from
time to time in connection with the operation of the Franchise Business at the address provided
above. This Assignment is for collateral purposes only and, except as specified herein, Franchisor
shall have no liability or obligation of any kind whatsoever arising from or in connection with this
Assignment, unless Franchisor shall notify the telephone, Internet, email, electronic network,
directory, and listing entities with which Franchisee has dealt (all such entities are collectively
referred to herein as “Provider Companies”) to effectuate the assignment pursuant to the terms
hereof.

Upon termination or expiration of the Franchise Agreement (without renewal or extension),
Franchisor shall have the right and is hereby empowered to effectuate the Assignment of the
Numbers, Addresses, and Listings and, in such event, Franchisee shall have no further right, title
or interest in the Numbers, Addresses, and Listings, and shall remain liable to the Provider
Companies for all past due fees owing to the Provider Companies on or before the effective date
of the assignment hereunder.

Franchisee agrees and acknowledges that as between Franchisor and Franchisee, upon termination
or expiration of the Franchise Agreement, Franchisor shall have the sole right to and interest in
the Numbers, Addresses, and Listings, and Franchisee appoints Franchisor as Franchisee’s true
and lawful attorney-in-fact to direct the Provider Companies to assign same to Franchisor, and
execute such documents and take such actions as may be necessary to effectuate the assignment.
Upon such event, Franchisee shall immediately notify the Provider Companies to assign the
Numbers, Addresses, and Listings to Franchisor. If Franchisee fails to promptly direct the Provider
Companies to assign the Numbers, Addresses and Listings to Franchisor, Franchisor shall direct
the Provider Companies to effectuate the assignment contemplated hereunder to Franchisor.

The parties agree that the Provider Companies may accept Franchisor’s written direction, the
Franchise Agreement or this Assignment as conclusive proof of Franchisor’s exclusive rights in
and to the Numbers, Addresses, and Listings upon such termination or expiration and that such



assignment shall be made automatically and effective immediately upon Provider Companies’
receipt of such notice from Franchisor or Franchisee.

The parties further agree that if the Provider Companies require that the parties execute the
Provider Companies’ assignment forms or other documentation at the time of termination or
expiration of the Franchise Agreement, Franchisor’s execution of such forms or documentation
on behalf of Franchisee shall effectuate Franchisee’s consent and agreement to the assignment.

The parties agree that at any time after the date hereof they will perform such acts and execute
and deliver such documents as may be necessary to assist in or accomplish the assignment

described herein upon termination or expiration of the Franchise Agreement.

FRANCHISOR: GORILLA BRANDS LLC

Signed By:

Name:

Title:

Date:

FRANCHISEE

IF INDIVIDUAL(S):

Signature:

Name:

Date:

Signature:

Name:

Date:

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE.]



IF ENTITY:

Name of Entity:

Signed By:

Name:

Title:

Date:




EXHIBIT 4: STATEMENT OF OWNERSHIP

Franchisee:
(name of individual, partnership, corporation, Limited Liability Company/ LLC)

Trade Name:
(if different from above)

Form of Ownership (Check One):
Limited Liability Company
Corporation

Individual

Partnership

The following information and documents must also be provided to the Franchisor if the
Franchisee is other than an individual:

If a Partnership, provide the name and address of each partner showing the percentage owned,
whether active in management, and indicate the state in which the partnership was formed. Provide
a copy of the Partnership Agreement certified by the Secretary of State for the State in which the
Partnership was formed.

If a Limited Liability Company, provide name and address of each member, and each manager,
showing percentage of the LLC owned be each member. Also indicate the state in which the
Limited Liability Company was formed. Provide a copy of the LLC Operating Agreement
executed by all members of the LLC.

If a Corporation, give the state and date of incorporation, the names and addresses of each officer
and director, and list the names and addresses of every shareholder showing what percentage of
stock is owned by each shareholder. Provide a copy of the Articles of Incorporation certified by
the Secretary of State for the State in which the corporation was formed, and a copy of the
shareholders’ agreement signed by each of the shareholders.

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

Use additional sheets if necessary. Any and all changes to the above information must be reported
within a period of not more than five (5) business days to the Franchisor in writing.




FRANCHISEE:

IF INDIVIDUAL(S):

Signature:

Name:

Date:

Signature:

Name:

Date:

IF ENTITY:

Name of Entity:

Signed By:

Name:

Title:

Date:




EXHIBIT 5:
GUARANTY AND ASSUMPTION OF OBLIGATIONS

THIS GUARANTY AND ASSUMPTION OF OBLIGATION is made effective as of the date of
the Franchise Agreement by the undersigned individual(s).

In consideration of, and as inducement to, the execution of that certain Franchise Agreement of
even date herewith (the “Agreement”) by Gorilla Brands LLC (the “Franchisor”), each of the
undersigned hereby personally and unconditionally:

(a) guarantees to Franchisor, and to its successors and assigns, for the term of the Agreement and
thereafter as provided in the Agreement, that “Franchisee” (fill in the name of the partnership,
LLC, or corporation)

shall punctually pay
and perform each and every undertaking, agreement and covenant set forth in the Agreement; and

(b) agrees to be personally bound by, and personally liable for the breach of, each and every
provision in the Agreement, as may be amended from time to time by Franchisor and Franchisee
(without the consent of or notice to any guarantor) both monetary obligations and obligations to
take or refrain from taking specific actions or to engage or refrain from engaging in specific
activities.

Notwithstanding clauses (a) and (b) above, a spouse who is also a guarantor hereunder and who
becomes widowed and who does not have (and will not obtain) an ownership interest in the
Franchisee, the Agreement, or any Franchise Agreement granted hereunder as an owner, co-owner,
investor, member, partner, shareholder or like capacity, shall not thereafter be held responsible for
any monetary obligations thereafter arising out of the terms and conditions of this Guaranty and
Assumption of Obligations unless any such ownership interest is acquired in any manner by the
widowed spouse, or the widowed spouse’s or deceased spouse’s children. Notwithstanding any
change in ownership resulting from the death of a spouse, all monetary obligations and liabilities
existing at the time of death shall continue to be an obligation of the surviving spouse until such
obligations or liabilities shall be paid in full by the estate or by the guarantor spouse.
Notwithstanding the limitations set forth above, any and all other non-monetary obligations of the
Agreement shall remain an obligation of the surviving spouse.

Each of the undersigned waives: (i) acceptance and notice of acceptance by Franchisor of the
foregoing undertakings; (ii) notice of demand for payment of any indebtedness or non-
performance of any obligations hereby guaranteed; (iii) protest and non-performance of any
obligations hereby guaranteed; (iv) any right it may have to require that an action be brought
against Franchisee or any other person as a condition of liability; and (v) any and all other notices
and legal or equitable defenses to which it may be entitled.

Each of the undersigned consents and agrees that: (i) his/her direct and immediate liability under
this guaranty shall be joint and several; (ii) he or she shall render any payment or performance
required under the Agreement upon demand if Franchisee fails or refuses punctually to do so; (iii)



such liability shall not be contingent or conditioned upon pursuit by Franchisor of any remedies
against Franchisee or any other person; (iv) such liability shall not be diminished, relieved or
otherwise affected by any extension of time, credit, or other indulgence which Franchisor may
from time-to-time grant to Franchisee or to any other person, including without limitation the
acceptance of any partial payment or performance, the compromise or release of any claims, or
any amendment to the Agreement, none of which shall in any way modify or amend this guaranty,
which shall be continuing and irrevocable during the term of the Agreement; and (v) any
obligations or debt owing from Franchisee to the undersigned shall be subordinate to Franchisee’s
obligations under the Agreement and this Guaranty.

IN WITNESS WHEREOF, each of the undersigned has hereunto written his/her signature on the
same day and year as the Agreement was executed.

GUARANTOR(S): PERCENTAGE OWNERSHIP IN
FRANCHISEE:

Signed: %
Print Name:

Signed: %
Print Name:

Signed: %
Print Name:







Exhibit B-2: Site Approval Addendum

THIS ADDENDUM to the Gorilla Brands LLC, Franchise Agreement ("Agreement") is dated
: 20 between Gorilla Brands LLC, ("Franchisor") and ("Franchisee").

Gorilla Brands LLC and Franchisee, are parties to a Gorilla Brands LLC Franchise
Agreement entered into on , 20, ("Franchise Agreement") by the terms of which
Gorilla Brands LLC has granted to Franchisee the right and license to operate an iFixandRepair or
IFAR franchise pursuant to Gorilla Brands LLC system and proprietary marks;

Franchisee has selected and presented a site to Gorilla Brands LLC which has been approved
by Gorilla Brands LLC. The parties, agree as follows:

1) Approved Premises or Business Location:

2) Protected Territory for Approved Premises or Business Location:

During the term of this Agreement, and any renewals hereof, and so long as Franchisee is
in compliance with its obligations, Franchisor will not own, operate, or franchise a fixed location
for the operation of another Business within the Protected Area per these guidelines or other, as
described below:

Standard retail location, Protected Area designated as follows:

For a store/kiosk located in a mall, the protected territory consists of the enclosed
mall area only.

Other

3) Franchisee's Representations and Warranties for Leased Site:



a. That the lessor consents to Franchisee's use of such Proprietary Marks and initial signage as
IFAR/Gorilla Brands LLC may prescribe for the Store;

b. That the use of the premises be restricted solely to the operation of the Store;

C. That the Franchisee be prohibited from subleasing or assigning all or any part of its
occupancy rights or extending the term of or renewing the lease without Gorilla Brands LLC's prior
written consent;

d. That the lessor provide to Gorilla Brands LLC any and all notices of default under the lease;

e. That Gorilla Brands LLC has the right to enter the premises to cure any default under the
Franchise Agreement;

f. That Franchisee shall not be deemed in default under the lease so long as Gorilla Brands
LLC commenced efforts to cure a default thereunder by Franchisee within the cure period specified
in the Lease and is continuing diligent efforts to cure such default; and

g. That Gorilla Brands LLC's designee have the option, but not the obligation, upon default,
expiration, or termination of the Franchise Agreement, and upon notice to the lessor, to assume all
of the Franchisee's rights under the lease terms or bank terms, including the right to assign or sublease.

4) Franchisee's Representations and Warranties for Owned Site:

If the Approved Location is owned by Franchisee, Franchisee represents and warrants that
it has purchased the real estate upon which the Store is located and has provided Gorilla Brands
LLC with a copy of the deed for the real estate.

5) Approved Location:

The Approved Location described above shall constitute the Approved Location referred to
in the Franchise Agreement. Site selection approval by Gorilla Brands LLC shall in no way be
deemed a representation, warranty or guaranty of the success of the Store at the Approved Location.

6) Franchise Agreement:

This Site Selection Addendum constitutes an integral part of the Franchise Agreement between
the parties hereto, and the terms of this Site Selection Addendum shall be controlling with respect
to the subject matter hereof. Except as modified or supplemented by this Site Selection Addendum,
the terms of the Franchise Agreement are hereby ratified and confirmed.



Fully executed this __ day of
FRANCHISOR
GORILLABRANDS LLC
BY:

PRINTED NAME:
TITLE:
FRANCHISEE
IFENTITY,
ENTITY NAME:
BY:

PRINTED NAME:
TITLE:

IF INDIVIDUALLY,
SIGNATURE:
PRINTED NAME:
SIGNATURE:
PRINTED NAME:
SIGNATURE:

PRINTED NAME:

20



Exhibit C: State Administrators and Agents for Service of Process

Listed here are the names, addresses and telephone numbers of the state agencies having
responsibility for the franchising disclosure/registration laws. The following pages contain the state
agencies which serve as agents for service of process under the franchise disclosure/registration
laws. We may not be registered to offer and sell franchises in all of these states.

STATE
CALIFORNIA

CONNECTICUT

FLORIDA

REGISTERED AGENTS
California Commissioner of Business
Oversight:

Los Angeles:

320 West 4th Street, Suite 750
Los Angeles, CA 90013-2344
(213) 576-7505

Sacramento:

1515 K Street, Suite 200
Sacramento, CA 95814-4052
(916) 445-7205

San Diego:

1350 Front Street

San Diego, CA 92101-3697
(619) 525-4233

San Francisco:
One Sansome Street, Suite 600
San Francisco, CA 94105-2980

Toll-Free Number: 1-866-275-2677
Connecticut Department of Banking
260 Constitution Plaza

Hartford, CT 06103

(860) 240-8233 or (860) 240-8232
[Not Applicable]

REGULATORY AUTHORITIES
Commissioner of Business Oversight
Department of Business Oversight
320 West 4th Street, Suite 750
Los Angeles, CA 90013-1105
(213) 576-7505

Banking Commissioner

260 Constitution Plaza

Hartford, CT 06103

(860) 240-8233 or (860) 240-8232
Senior Consumer Complaint Analyst
Department of Agriculture and
Consumer Services

Division of Consumer Services
Mayo Building, Second Floor
Tallahassee, Florida 32399-0800
(850) 922-2770



STATE
HAWAII

ILLINOIS

INDIANA

IOWA

MARYLAND

MICHIGAN

MINNESOTA

NEBRASKA

REGISTERED AGENTS
Commissioner of Securities of the
Department of Commerce and Consumer
Affairs
335 Merchant Street, Room 203
Honolulu, HI 96813-2921
(808) 586-2722
Illinois Attorney General
Franchise Division
500 South Second Street
Springfield, IL 62706
(217) 782-4465
Secretary of State
Administrative Offices of the
Secretary of State
201 State House
Indianapolis, IN 46204
(317) 232-6681
[Not Applicable]

Maryland Securities Commissioner
200 St. Paul Place

Baltimore, MD 21202-2020

(410) 576-6360

Michigan Department of Commerce,
Corporations and Securities Bureau
525 W. Ottowa

670 Law Building

Lansing, MI 48913

(517) 373-7117

Minnesota Commissioner of Commerce
85 7" Place East, Suite 500

St. Paul, MN 55101-2198

(651) 296-6328

[Not Applicable]

REGULATORY AUTHORITIES
Commissioner of Securities of the
Department of Commerce and
Consumer Affairs
335 Merchant Street, Room 203
Honolulu, HI 96813-2921
(808) 586-2722
Chief, Franchise Bureau
Illinois Attorney General
100 W. Randolph Street
Chicago, IL 60601
(312) 814-3892
Securities Commissioner
Securities Division
Room E-111
302 West Washington Street
Indianapolis, IN 46204
(317) 232-6681
Director of Regulated Industries Unit
lowa Securities Bureau
340 East Maple
Des Moines, lowa 50319-0066
(515) 281-4441
Office of the Attorney General
Division of Securities
200 St. Paul Place
Baltimore, MD 21202-2020
(410) 576-6360

Franchise Administrator

Consumer Protection Division
Antitrust and Franchise Unit
Michigan Department of Attorney
General

670 Law Building

Lansing, MI 48913

(517) 373-7117

Deputy Commissioner

Minnesota Department of Commerce
85 7" Place East, Suite 500

St. Paul, MN 55101-2198

(651) 296-6328

Staff Attorney

Department of Banking and Finance
1200 N Street

Suite 311

P.O. Box 95006

Lincoln, Nebraska 68509

(402) 471-3445



STATE
NEW YORK

NORTH DAKOTA

OREGON

RHODE ISLAND

SOUTH DAKOTA

TEXAS

UTAH

VIRGINIA

REGISTERED AGENTS
Secretary of State of the State of New
York
162 Washington Street
Albany, NY 12231

North Dakota Securities Commissioner
Fifth Floor

500 East Boulevard

Bismarck, ND 58505

Director of Oregon Department of
Insurance and Finance

Corporate Securities Section
Labor and Industries Building
Salem, OR 97310

(503) 378-4387

Director of Rhode Island Department of
Franchise Regulation

Division of Securities

Suite 232

Providence, Rl 02903

(401) 222-3048

Director of South Dakota Division of
Securities

445 E. Capitol Ave.

Pierre, SD 57501

(605) 773-4823

[Not Applicable]

Ryan C. Combe
Registered Agent
2181 Combe Road
Ogden, Utah 84403

Clerk of the State Corporation
Commission

1300 E. Main Street, 1% Floor
Richmond, VA 23219

(804) 371-9733

REGULATORY AUTHORITIES
Assistant Attorney General
Bureau of Investor Protection and
Securities
New York State Department of Law
120 Broadway, 23rd Floor
New York, NY 10271
(212) 416-8211
Franchise Examiner
Office of Securities Commissioner
600 East Boulevard, 5th Floor
Bismarck, ND 58505
(701) 328-4712
Department of Consumer and
Franchise Services
Division of Finance and Corporate
Securities
Labor and Industries Building
Salem, OR 97310
(503) 378-4387
Associate Director and
Superintendent of Securities
Division of Securities
233 Richmond Street, Suite 232
Providence, Rl 02903-4232
(401) 222-3048
Franchise Administrator
Division of Securities
445 East Capitol Avenue
Pierre, SD 57501-3185
(605) 773-4823
Secretary of State
Statutory Document Section
P.O. Box 12887
Austin, TX 78711
(512) 475-1769
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
State Corporation Commission
Division of Securities and Retail
Franchising
1300 E. Main Street, 9™ Floor
Richmond, VA 23219
(804) 371-9051



STATE
WASHINGTON

WISCONSIN

FEDERAL TRADE
COMMISSION

REGISTERED AGENTS
Director of Department of Financial
Institutions
Securities Division
150 Israel Rd. SW
Tumwater, WA 98501
(360) 902-8760

Wisconsin Commissioner of Securities
P.O. Box 1768

345 W. Washington Avenue, 4" Floor
Madison, WI 53703

(608) 261-9555

REGULATORY AUTHORITIES
Administrator

Dept. of Financial Institutions
Securities Division

150 Israel Rd. SW

Tumwater, WA 98501

(360) 902-8760

Franchise Administrator

Securities and Franchise Registration
Wisconsin Securities Commission
345 W. Washington Avenue, 4"
Floor

Madison, W1 53703

(608) 261-9555

Franchise Rule Coordinator
Division of Marketing Practices
Bureau of Consumer Protection
Pennsylvania Avenue at 6th Street,
NW

Washington, D.C. 20580

(202) 326-3128



Exhibit D: Operations Manual Table of Contents
(Approximate Total Number of Pages: 35)

A. INTRODUCTION (Approx. # of pages: 4)
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RESPONSIBILITIES IFAR STORE OPERATORS

VISITS FROM THE CORPORATE OFFICE

B. ESTABLISHING AN IFAR BUSINESS YOUR BUSINESS PLAN FINANCING
(Approx. # of pages: 9)
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SITE SELECTION

REQUIRED INSURANCE COVERAGES
REQUIRED/RECOMMENDED BANK ACCOUNTS

SPECIAL LICENSES AND PERMITS
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STORE LAYOUT, DESIGN AND COLOR SCHEME

THE IFAR TRADEMARK/SERVICE MARK

THE IFAR MARKETING/ADVERTISING PROGRAM

PAYING TAXES
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D. STORE PROCEDURES (Approx. # of pages: 9)

SUGGESTED STORE HOURS

CUSTOMER SERVICE

PRICING IFAR GOODS AND SERVICES

E. THE IFAR PROCESS (Approx. # of pages: 9)

IFAR MARKETING SERVICES ADVERTISING IN THE MEDIA
OBTAINING APPROVAL FOR ADVERTISING CONCEPTS AND MATERIALS
F.IFAR REQUIRED WEB-BASED SOFTWARE (Approx. # of pages: 4)
CONCLUDING COMMENTS

OPERATIONS MANUAL EXHIBITS







Exhibit E-1:

Franchisees as of December 31, 2016:

Name Street Address City State | Telephone #
3000 Galleria Circle Suite

Roy Guignet 220, Hoover AL 205-267-5349 | 1
14500 W Colfax Ave,

Sam Siniko K75 Lakewood CO 303-351-5755 | 2

Jason' Donahey 5315 Cortez Rd W Bradenton FL 941-564-0955 | 3

Nick Trivedi 9447 W. Atlantic 754-300-5198 | 4
Boulevard Coral Springs FL

Nick Trivedi 9447 W. Atlantic 754-300-5198 | 5
Boulevard (Kiosk) Coral Springs FL

Teddy Diaz 863-226-0222 | 6
3800 US Hwy 98 North Lakeland FL

JM Spacecoast 321-821-9097 |7

(Mehmet Alkan) 1700 West New Haven
Avenue Suite 711 Melbourne FL

Gulahmad 75 Middlesex Tpke Ste 781-816-9349 | 8

Gulahmadzade 1079a Burlington MA

Gulahmad 75 Middlesex Tpke 781-328-1700 | 9

Gulahmadzade Space T103 (Cart) Burlington MA

Gulahmad 508-202-1881 | 10

Gulahmadzade 300 Colony Place Rd Plymouth MA

Thomas Robinson 4401 W 4th Street, Suite 601-500-5505 | 11
A Hattiesburg MS

Thomas Robinson 5520 Highway 80 E Pearl MS 601-658-9595 | 12

Yazici Coskun 13

732-719-2900

755 State Route 18 East Brunswick | NJ

Yazici Coskun 732-722-5349 | 14
100 Menlo Park Edison NJ

Yazici Coskun 848-480-0900 | 15
1201 Hooper Ave. Toms River NJ

Lance Lewis 910-556-9349 | 16
419 Cross Creek Mall Fayetteville NC

Lance Lewis 910-518-5610 | 17
7701 S Raeford Rd Fayetteville NC

Lance Lewis 910-446-2511 | 18
3030 N Main Street Hope Mills NC

Hasan Huseyin 919-436-3349 | 19

Kebapci 4325 Glenwood Ave.,
Ste. 1036 Raleigh NC

Yazici Coskun 614-470-5242 | 20
3900 Morse Road Columbus OH

Yazici Coskun 3465 York Commons 937-697-0626 | 21
Blvd Dayton OH




Name Street Address City State | Telephone #

Yazici Coskun 937-684-9242 | 22
6244 Wilmington Pike Dayton OH

Yazici Coskun 614-382-6788 | 23
2793 Taylor Road Ext Reynoldsburg OH

Eric Stehle 484-840-5958 | 24
1102 Baltimore Pike Glen Mills PA

Eric Stehle 484-650-3349 | 25
160 North Gulph Rd King of Prussia | PA

Yazici Coskun 5135 W Alabama St Spc. 281-766-8349 | 26
6005 Houston X




Company-Owned Operations as of December 31, 2016*:

Name** Street Address City State | Telephone** | #
1717 College Street Auburn AL 1
Contact: Mario 1627 Opelika Road, 334-758-9891 2
Mitchell Spce 55 Auburn AL
Contact: Tyler 4310 Montgomery 334-521-1112 3
Jordan Highway Dothan AL
900 Commons Drive, 4
Suite 921 Dothan AL
6000 Glades Rd, Space 5
K123 Boca Raton FL
801 N. Congress Ave, 6
Ste. 789 Boynton Beach FL
459 Brandon Town 7
Center, Suite 609 Brandon FL
721 East Broward Blvd | Fort Lauderdale FL 8
4125 S Cleveland Ave, 9
KI30 Fort Myers FL
3174 NW Federal 10
Highway, STE 3310 Jensen Beach FL
218 E Eau Gallie Blvd Indian Harbour 11
Space B Beach FL
407-613-2991 | 12
Contact: Ali Tekke 1471 E Osceola Parkway Kissimmee FL
Contact: Daniel 561-508-8750 13
Washington 101 N Congress Ave Lake Park FL
Contact: 3100 SW College Rd, 352-254-5809 14
Spencer Lincon KI23 Ocala FL
Contact: 8001 S. Orange Blossom 407-476-5349 15
Yazici Coskun Trail #1316 Orlando FL
Contact: 8001 S Orange Blossom 407-613-2323 16
Yazici Coskun Trail STE 828 Orlando FL
11701 Lake Victoria Palm Beach 17
Gardens Ave STE 3106 Gardens FL
3101 PGA Blvd STE O- Palm Beach 18
203 Gardens FL
1040 Malabar Rd Palm Bay FL 19
8000 W Broward Blvd, 20
STE 1417 Plantation FL
10855 S US Highway 1 | Port St Lucie FL 21
1850 SW Gatlin Blvd Port St Lucie FL 22
217 Towne Center Circle Sanford FL 23
140 University Town 24
Center Dr #172 Sarasota FL
2223 N. West Shore Blvd 25
#258 Tampa FL




Name** Street Address City State | Telephone** | #
8111 Citrus Park Town 26
Center, STE 8029 Tampa FL
6200 20th st. Ste. 604 Vero Beach FL 27
2270 Town Center Ave, 28
Suite 107 Viera FL
10300 West Forest Hill 29
Blvd, Suite 132A Wellington FL
600 S. Rosemary Avenue, West Palm 30
Suite 156 Beach FL
3131 Manchester
Expressway Suite 29A Columbus GA 31
5448 Whittlesey Blvd Columbus GA 32
6700 Douglas Boulevard 33
Ste.1300 Douglasville GA
Contact: 34
Gulahmad 564 Orland Square Drive 708-529-9349
Gulahmadzade Suite E17 Orland Park IL
2002 Annapolis Mall, 35
Space 1433 Annapolis MD
2002 Annapolis Mall, 36
Space 1450 Annapolis MD
Contact: Yazici 856-831-7701 37
Coskun 500 NJ-38 Cherry Hill NJ
Contact: Yazici 856-558-9300 38
Coskun 2000 Rte 38, Space 1603 Cherry Hill NJ
Contact: Yazici 1 Garden State Plaza, 201-289-5595 39
Coskun Suite 1067 Paramus NJ
Contact: Yazici 914-301-4060 40
Coskun 100 Main St. White Plains NY
Contact: 1800 Galleria Boulevard 615-970-6349 41
Selcuk Yazici Ste. 1480 Franklin TN
7600 Kingston Pike 42
Space #1444 Knoxville TN
2760 N. Germantown 43
Parkway # 116 Memphis TN
1101 Melbourne St Suite 44
4004 Hurst ™

* These outlets are partially or fully owned by us or an affiliate. The outlets in Illinois and New

York (and many others) are fully owned by our affiliate.

** If no contact name is listed, then the contact is our affiliate, iFixandRepair, LLC. Its telephone

number is the same as ours: 855-456-4349.




Exhibit E-2: Former Franchisees

Following are the names, city/state, and current business phone number or last known home phone
number for each Franchisee who left the system between January, 1, 2016 and December 31, 2016
(terminated, cancelled, not renewed, voluntarily or involuntarily ceased to do business):

Name* City State Telephone
205-987-0108
iFixandRepair, LLC Pelham AL 855-456-4349
iIFixandRepair, LLC Grove City OH 855-456-4349
iFixandRepair, LLC Lewis Center OH 855-456-4349

* These outlets were partially or fully owned by our affiliate, iFixandRepair, LLC. Its telephone
number is the same as ours: 855-456-4349.Exhibit F: Request for Assignment of Franchise
Agreement and Release

REQUEST FOR ASSIGNMENT OF FRANCHISE AGREEMENT AND RELEASE

This Request for Approval, Transfer and Assignment of IFAR / Gorilla Brands LLC
Franchise Agreement and Release (this "Transfer") is made as of this day of :
20, (the "Effective Date"), by and between , Individually, and
, (individually and  collectively, "Seller")and
individually, and (individually and collectively, "Buyer") who
request approval by IFAR / Gorilla Brands LLC ("IFAR / Gorilla Brands LLC"), of a proposed
transfer of Seller's IFAR / Gorilla Brands LLC franchise to Buyer, such consent to be granted on the
terms and conditions set forth herein.

RECITALS

11 Seller is the owner of an IFAR / Gorilla Brands LLC -franchise for the operation of a
single IFAR / Gorilla Brands LLC Store (the "Franchise™) at ("IFAR / Gorilla Brands LLC Store).

A copy of Seller's IFAR / Gorilla Brands LLC - Franchise Agreement dated
, 20__ ("Franchise Agreement") has been provided to Buyer by Seller.

12 Seller has independently reached the conclusion that involvement in such business
is no longer appropriate for him, her or it for personal reasons and that he, she or it wishes to sell
his, her or its entire interest in the Franchise, having no dissatisfaction or complaint with IFAR /
Gorilla Brands LLC or the IFAR / Gorilla Brands LLC system, and has agreed to sell his, her or its
interest in the Franchise and certain assets of the related business [and/or other assets] to Buyer on
terms separately negotiated between them, as of the date hereof.

13 Buyer wishes to purchase such Franchise and certain assets of the related business
covering the operation of the IFAR / Gorilla Brands LLC Store.



14 Seller and Buyer each confirm and warrant that neither IFAR / Gorilla Brands LLC,
nor any individual or entity associated in any way with it has played any role in the negotiation or
otherwise of the sale of the Franchise, has not acted as a broker, representative, agent or otherwise
of or for Seller or Buyer and has had no involvement in this transaction other than implementation
of the rights of IFAR / Gorilla Brands LLC regarding the proposed assignment of the Franchise
Agreement as already existing under the Franchise Agreement. Seller and Buyer each particularly
confirming and warranting that neither IFAR / Gorilla Brands LLC nor any individual or entity
associated in any way with either has made any representations, warranties or promises to Seller
nor Buyer, except as contained herein.

15 IFAR / Gorilla Brands LLC has recommended to Seller and Buyer that each retain
independent counsel to advise each regarding their compliance with local laws [including, but not
limited to, Bulk Sales Laws] and to protect their individual interests and Seller and Buyer represent
and warrant that the transfer of the Franchise and the related business has been and will be in
accordance and compliance with all applicable laws, rules and regulations.

16 Seller has agreed to give the release contained herein.

17 Buyer agrees to attend new franchisee training at IFAR / Gorilla Brands LLC's
designated office.

18 Buyer agrees to make those changes, modifications, etc. to the IFAR / Gorilla Brands
LLC Store as required by IFAR / Gorilla Brands LLC following an inspection of same.

In consideration of the foregoing recitals and of the mutual covenants herein, the parties
hereto agree as follows:

ASSIGNMENT OF FRANCHISE

2.1 Assignment and Assumption. In consideration of good and valuable consideration
from the Buyer to Seller, receipt of which is hereby acknowledged by Seller, Seller has assigned
and transferred to Buyer and Buyer has assumed Seller's entire interest in the Franchise and the
related business, liabilities, obligations and undertakings (whether accrued and outstanding as of
the Effective Date or arising thereafter), including the license and franchise for the operation of the
IFAR / Gorilla Brands LLC Store, to use the name IFAR / Gorilla Brands LLC and to follow the
practices developed by IFAR / Gorilla Brands LLC, all as set forth in the Franchise Agreement.

Buyer agrees to be solely responsible for, assume and honor: (i) all warranties issued by
Seller on services performed and products installed or sold at the IFAR / Gorilla Brands LLC Store
before the Effective Date or which are redeemable at the IFAR / Gorilla Brands LLC Store; (ii) all
pre-paid service agreements, plans and programs (maintenance services, etc., lifetime or otherwise)
which were sold, or are redeemable or presented for redemption, at the IFAR / Gorilla Brands LLC
Store; and (iii) all coupons, certificates and similar offers which are redeemable, or presented for
redemption, at the IFAR / Gorilla Brands LLC Store (all the foregoing, collectively, "Store
Obligations™). IFAR / Gorilla Brands LLC shall have no liability, responsibility or obligations



whatsoever (monetary or otherwise) with respect to Store Obligations. Buyer agrees to indemnify
and hold IFAR / Gorilla Brands LLC harmless from any responsibility or liability as well as all costs,
damages, claims and awards in relation to Store Obligations.

Furthermore, Buyer acknowledges that, as a material condition to IFAR / Gorilla Brands
LLC's consent to this Transfer, IFAR / Gorilla Brands LLC is requiring Buyer to assume all of
Seller's obligations and to agree to each provision of this Transfer. Buyer agrees that this Transfer
shall be binding upon Buyer's successors and assigns and shall be for the benefit of and enforceable
by IFAR / Gorilla Brands LLC and any of its affiliates.

2.2 Transfer Fee. Buyer, as a condition precedent to IFAR / Gorilla Brands LLC's
approval and consent to the proposed transfer and assignment of rights herein, shall pay to IFAR /
Gorilla Brands LLC, a non-refundable transfer fee of Five Thousand and No/100 Dollars
($5,000.00) for a transfer to an existing IFAR / Gorilla Brands LLC franchisee or Fifteen Thousand
and No/100 Dollars ($15,000.00) for a transfer to a new IFAR / Gorilla Brands LLC franchisee, as
required under the Franchise Agreement, Section 14.04. In connection with the assignment of the
Franchise from Seller to Buyer, such transfer fee is to be paid to IFAR / Gorilla Brands LLC
concurrently with the execution of this Transfer by Buyer and Seller. In the event that the proposed
transfer should not be completed or is cancelled for any reason, such sum shall be retained by IFAR
/ Gorilla Brands LLC.

2.3 Continued Obligations. Notwithstanding the assigning of the Franchise Agreement,
Seller and its personnel shall continue to be bound by the provisions of Sections 6 [Marks], 7
[Confidential Information], 13 [Obligations Upon Termination], 17 [Independent Contractors and
Indemnification], 14.04 [Release of Prior Claims] and 16 [Dispute Resolution] thereof, as well as
any other provision which by its nature needs to survive in order to be given its full force and effect.
Seller shall remain liable, as a primary obligor, for all direct and indirect obligations of the Buyer,
expressly and unequivocally guaranteeing the Buyer's monetary and non-monetary obligations
arising under or in connection with (i) the Franchise Agreement, including any extensions or
renewals thereof; (ii) any new IFAR / Gorilla Brands LLC Franchise Agreement for the IFAR /
Gorilla Brands LLC Store executed by Buyer, including any extensions or renewals thereof ("New
Franchise Agreement"); (iii) any lease or sublease executed by Buyer, including any extensions or
renewals thereof; and (iv) otherwise arising under or in connection with Buyer's operation of the
Franchise.

24 No Representations or Promises - Disclosure. Seller and Buyer represent, warrant,
acknowledge and agree that they have dealt solely with each other in the negotiation and
consummation of the sale of the Franchise, have each been or had the opportunity to be represented
by independent counsel of their own choosing, that neither IFAR / Gorilla Brands LLC nor any
individual or entity associated in any way with either has made any representations, warranties,
assurances or promises to either of them, that Buyer has had a full opportunity to independently
examine the business and Franchise, that neither IFAR / Gorilla Brands LLC nor any individual or
entity associated in any way with either has made any recommendation or suggestion regarding such
purchase [Buyer making such decision based entirely on his, her or its own independent
investigation and decision] and Seller and Buyer each hereby agree to indemnify and hold harmless
IFAR / Gorilla Brands LLC from any claim by Seller and/or Buyer respectively contrary to or




inconsistent with the representations and/or agreements of either of them as contained in this
Transfer.

In particular, Buyer and Seller jointly and severally each represent, warrant, acknowledge
and agree that neither IFAR / Gorilla Brands LLC nor any individual or entity associated in any
way with either has made or entered into any representations, warranties, claims, understandings or
agreements regarding condition of business or facility, tax matters [payroll, sales, income, or
otherwise], actual or potential sales, income, gross or net profits, earnings, costs, break-even points,
fiscal or financial ratios, unit, dollar or other volume, taxes or tax effect, cash flow or any other
matter not expressly set forth in this Transfer or the Franchise Agreement.

Seller and Buyer each further acknowledge and represent that the proposed transaction is
solely and in essence a sale of a Franchise directly from Seller to Buyer, that the total sums to be
received by IFAR / Gorilla Brands LLC in connection with the proposed sale of the Franchise from
Seller to Buyer are limited to a Five Thousand and No/100 Dollars ($5,000.00) transfer fee or a
fifteen Thousand and No/100 Dollars ($15,000.00) transfer fee and that said transfer fee is in
consideration of IFAR / Gorilla Brands LLC's waiver of its right-of-first refusal, IFAR / Gorilla
Brands LLC's willingness to accept the Buyer as a Franchisee, providing of training and other
consideration from IFAR / Gorilla Brands LLC to the Seller and Buyer, receipt of which is hereby
acknowledged. IFAR / Gorilla Brands LLC's liability to Buyer and/or Seller in connection with this
transaction or any matters related thereto [including but not limited to disclosure or non-disclosure
and/or failure to comply with any laws regarding such and similar or related matters] shall be limited
to the amount of the applicable transfer fee in total.

25 Limited Assignment. Notwithstanding any contrary provisions in the purchase
agreement or any other document or agreement between Seller and Buyer, any assignment of any
interest in or to the Franchise Agreement and/or Franchisee's rights thereunder may only be
accomplished in compliance with the provisions on assignment as contained in the Franchise
Agreement and with this Transfer.

2.6 New Franchise Agreement and Real Estate Document. Buyer acknowledges,
understands and agrees that it will execute a New Franchise Agreement,  and any other related
documents at IFAR / Gorilla Brands LLC's request. In such event, upon the commencement of the
New Franchise Agreement, the Franchise Agreement will expire.

2.7 Other Documents. Notwithstanding any purchase agreement or other documents
executed between Seller and Buyer, IFAR / Gorilla Brands LLC shall be governed in its
relationship with Seller and Buyer only by the terms of this Transfer, the Franchise Agreement and
the New Franchise Agreement (as applicable). Buyer and Seller agree that notwithstanding any other
documents executed between them, in the event of any inconsistency between the terms of such
documents and the terms of this Transfer and the Franchise Agreement, this Transfer and the
Franchise Agreement shall govern. Seller and Buyer further agree to fully and timely comply with
the provisions of this Transfer and the provisions on assignment as contained in the Franchise
Agreement and acknowledge and understand that no consent of IFAR / Gorilla Brands LLC to the
proposed assignment shall be effective until such compliance has been accomplished in full and in
a timely manner.




2.8 Reversion of New Franchise Agreement. Seller acknowledges that in the event the
Franchise is terminated for any reason, including without limitations, in the event Buyer shall fail
to cure a written default notice then, ipso facto, Buyer's rights and obligations under the Franchise
Agreement or New Franchise Agreement, as applicable, shall immediately revert to Seller who
shall be responsible to perform all of the obligations of the Franchisee as defined therein.

29 Methods of Future Payments by Buyer. Buyer agrees that all future payments of
royalty fees and/or marketing fees shall be made by electronic payment transactions through
automated clearing house debits ("ACH Debit"). A non-sufficient fund fee of One Hundred Dollars
($100.00) shall be assessed for any uncollected ACH Debit which may result from any insufficient
or uncollected funds. Buyer agrees to execute any appropriate documentation to affect the ACH
Debits, at IFAR / Gorilla Brands LLC's request.

210 Completion of Obligations. Seller, Buyer, and IFAR / Gorilla Brands LLC each
acknowledge and agree that all of the financial obligations of Seller to IFAR / Gorilla Brands LLC
will be paid in full, or an agreement as to a payment plan will be reached, upon execution of this
Transfer, as a condition precedent to IFAR / Gorilla Brands LLC's approval and consent to the
proposed transfer of rights herein.

RELEASE OF IFAR / GORILLA BRANDS LLC AND RELATED PERSONS AND ENTITIES

31 General Provision. Seller, for himself, herself and itself and their respective
successors, assigns, subsidiaries, affiliates, executors, administrators, legatees and heirs hereby
indemnifies, holds harmless, releases and forever discharges IFAR / Gorilla Brands LLC and its
parent corporations, subsidiaries, affiliates, successors and assigns and their respective
shareholders, directors, officers, employees, agents, representatives and servants, [whether
controlling, controlled by or under common control with any of the foregoing or otherwise] and all
persons acting by, through, under or in concert with them, or any of the foregoing (collectively, the
"Releasees™), of and from and with respect to any and all causes of action, in law or in equity,
covenants, judgments, suits, debts, liens, contracts, agreements, promises, liabilities, claims,
demands, damages, losses, attorneys' fees, costs or expenses, of any nature whatsoever, known or
unknown, fixed or contingent, controlled by or under common control with him, her or it or any of
the foregoing or any third parties, past and present, that Seller may now have or may hereafter have
against all or any of the Releasees by reason of any matter, cause or thing whatsoever from the
beginning of time to the date hereof (the "Claims").

3.2 No Assignment or Transfer of Interest. Seller represents and warrants that there has
not been, nor will there be, any assignment or other transfer of any interest in any Claims which
he, she or it may have or have had against any or all of the Releasees, and Seller agrees to indemnify
and hold the Releasees harmless from any liability, claims, demands, damages, losses, costs,
expenses, or attorneys' fees incurred by any Releasee as a result of any person asserting any such
assignment or transfer, or any rights or claims under such assignment or transfer. Seller agrees to
indemnify and hold the Releasees harmless from any liability, claims, demands, damages, losses,
costs, expenses or attorneys' fees incurred by any Releasee as a result of any claim by Buyer related
or associated in any way to the transfer and sale of the Franchise and/or associated business to the




Buyer, however arising or characterized. Buyer represents and warrants that neither he, she, nor it
has received, and will not receive, any assignment or other transfer of any interest in any Claims
which Seller may have or have had against any or all of the Releasees, and Buyer agrees to
indemnify and hold the Releasees harmless from any liability, claims, demands, damages, losses,
costs, expenses or attorneys' fees incurred by any Releasee as a result of any person asserting any
such assignment or transfer, or any rights or claims under such assignment or transfer. Particularly,
Seller and Buyer represent and warrant that no Claims or similar rights held by Seller have been,
are being or will be transferred to Buyer and that it is the intention of Seller and Buyer, respectively,
that all Claims or similar rights held by the Seller are forever extinguished as of the date hereof. It
is the intention of the parties that this indemnity does not require payment by any of the Releasees
as a condition precedent to their recovery under this indemnity.

3.3 Attorneys' Fees. In the event Seller, Buyer or any other individual or entity hereafter
commences, joins in, or in any manner seeks relief through any suit arising out of, based upon, or
relating to any of the Claims released hereunder or in any manner asserts against all or any of the
Releasees any of the Claims released hereunder, Seller and Buyer agree to pay all attorneys' fees
incurred by the Releasees in defending or otherwise responding to said suit or assertion directly to
the Releasees incurring such costs.

Seller and Buyer agree that the Releasees shall have the right to enforce each provision in
this Transfer by all legal and equitable remedies including, but not limited to, specific performance.

GENERAL PROVISIONS

41 Entire Agreement. This Transfer, the Franchise Agreement, and the New Franchise
Agreement (as applicable) constitutes the entire understanding between the parties with respect to
the matters covered hereby, superseding all negotiation, prior discussions and preliminary
agreements and no prior agreement or understanding pertaining thereto and inconsistent herewith
shall be effective and henceforth the Buyer shall comply with all the provisions of the Franchise
Agreement and the New Franchise Agreement (as applicable). This Transfer may not be modified
except in writing executed by each of the parties and approved by IFAR / Gorilla Brands LLC.

4.2 Notice. Any notice permitted or required to be given pursuant to this Transfer shall
be given by either personal service, overnight delivery or by registered or certified mail, postage
prepaid, and shall be effective one day after mailing. Notices should be sent to Seller or Buyer at
their respective addresses listed under the parties' signatures and to IFAR / Gorilla Brands LLC at
304 Capellan Street, Wake Forest NC 27587. Attn: President, CEO.

4.3 Captions. Article and section captions are not a part hereof, are for convenience of
reference only, and shall not be considered or referred to in resolving questions of interpretation.

44 Counterparts. This Transfer may be executed in one or more counterparts, each of
which shall constitute an original instrument. If all the parties do not sign this Transfer, the parties
that do sign shall nonetheless be bound under this Transfer.



45 Severability. Each provision in this Transfer shall be severable and shall constitute
a separate provision. The invalidity or unenforceability of any provision herein as determined by
a court of competent jurisdiction shall in no way affect the validity or enforceability of the other
provisions herein or any other obligations of Seller or Buyer to IFAR / Gorilla Brands LLC or to any
of its affiliates.

46 Waiver. The failure of any party to seek redress for violation of this Transfer or to
insist upon the strict performance of any covenant or condition of this Transfer shall not prevent a
subsequent act, which would have originally constituted a violation, from having the effect of an
original violation. The rights and remedies provided by this Transfer are cumulative and the use of
any one right or remedy by any party shall not preclude or waive its right to use any or all other
remedies. These rights and remedies are given in addition to any other rights the parties may have
by law, statute, ordinance or otherwise.

4.7 Heirs and Assigns. Each of the terms, covenants and conditions of this Transfer
shall extend to and be binding on and inure to the benefit of not only the parties, but also each of
their respective heirs, representatives, executors, administrators, and permitted assigns and
successors in interest. Whenever in this Transfer reference is made to any party, the reference shall
be deemed to include, whenever applicable, the heirs, representatives, executors, administrators,
and permitted assigns and successors in interest of that party the same as if in every case expressed.
However, in no event will any provision of this Transfer [including the foregoing] be deemed to
control over the provisions on assignment by the Franchisee as contained in the Franchise
Agreement.

48  Applicable Law and Forum. This Transfer shall be governed by and construed in
accordance with the laws of the State of North Carolina, notwithstanding the conflicts of law
provisions of any forum to the contrary, and any litigation with respect to this Transfer or the
matters covered thereby or involving the interests of IFAR / Gorilla Brands LLC shall take place
in any court of competent jurisdiction in Raleigh, North Carolina, or the federal court located nearest
thereto.




In Witness Whereof, the parties have signed this Transfer as of the Effective Date first written
above.

SELLER:

By:

Name:

Title:

Individually:

Address:

BUYER:

By:

Name:

Title:

Individually:

Address:

Consent to Request for Approval, Transfer and Assignment of Franchise Agreement and
Release is hereby granted, effective upon compliance with the terms and conditions set forth above
and as set forth in Section 11 of the Franchise Agreement:

GORILLA BRANDS LLC

By:

Name:




Exhibit G: State Law Addendum

STATE LAW ADDENDUM TO FRANCHISE AGREEMENT AND FRANCHISE
DISCLOSURE DOCUMENT

In this Addendum, the Franchise Agreement is referred to as the “FA” and the Franchise Disclosure
Document is referred to as the “FDD.”

California

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

Our website address is www.iFixandRepair.com. 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.

FDD ltem 17
Franchise Agreement, Sections 3, 13, 14, 15, and 16

1) California Business and Professions Code Sections 20000 through 20043
provide rights to the franchisee concerning termination, transfer, or non-renewal of a franchise. If
the Franchise Agreement contains a provision that is inconsistent with the law, the law will control.

2 The Franchise Agreement provides for termination upon bankruptcy. This
provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et. seq.).

3) The Franchise Agreement contains a covenant not to compete which
extends beyond the termination of the franchise. This provision may not be enforceable under
California law.

4) You must sign a general release if you renew or transfer your franchise.
California Corporations Code Section 31512 voids a waiver of your rights under the Franchise
Investment Law (California Corporations Code Sections 31000 through 31516). Business and
Professions Code Section 20010 voids a waiver of your rights under the Franchise Relations Act
(Business and Professions Code Sections 20000 through 20043).

(5) The Franchise Agreement provides that disputes relating to the Franchise
Agreement will be mediated and arbitrated North Carolina. Prospective franchisees are encouraged
to consult private legal counsel to determine the applicability of California and federal laws (such
as Business and Professions Code Section 20040.5, Code of Civil Procedure Section 1281, and the
Federal Arbitration Act) to any provisions of a franchise agreement restricting venue to a forum
outside the State of California.


http://www.ifixandrepair.com/
http://www.dbo.ca.gov/

(6) The Franchise Agreement requires application of the laws of the State of
North Carolina. This provision may not be enforceable under California law.

(7) Section 31125 of the California Corporations Code requires us to give you
adisclosure document, in a form and containing such information as the Commissioner of Business
Oversight may by rule or order require, before a solicitation of a proposed material modification
of an existing franchise.

FDD Item 3

Response to California 10 CCR Section 310.114.1(c)(3): Neither the franchisor nor any person
listed in Item 2 of the FDD nor any franchise broker is subject to any currently effective order of
any national securities association or national securities exchange, as defined in the Securities
Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such persons from
membership in that association or exchange.

Georgia
DISCLOSURES REQUIRED BY GEORGIA LAW

The State of Georgia has not reviewed and does not approve, recommend, endorse, or sponsor any
business opportunity. The information contained in this disclosure has not been verified by the
state. If you have any questions about this investment, see an attorney before you sign a contract
or agreement.

If, for any reason, any provision set forth in the Franchise Agreement (including those related to
in-term and post-term covenants against competition and non-disclosure and non-use of
confidential information) exceeds any lawful scope or limit as to duration, geographic coverage,
specificity, or otherwise, it is agreed that the provision will nevertheless be binding to the full
scope or limit allowed by law or by a court of law. Indeed, the parties acknowledge their desire
and intent that such provisions be modified by a court or arbitrator to comply with Georgia law if
needed. The duration, geographic coverage and scope allowable by law or court of law will apply
to this Agreement.

llinois

FDD Item 17
FA Sections 3 (renewal); 13 (termination); 14 (transfer); and 16 (dispute resolution)

Illinois law governs the franchise agreement(s).

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise
agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void.
However, a franchise agreement may provide for arbitration to take place outside of Illinois.



Franchisees’ rights upon termination and non-renewal are set forth in Sections 19 and 20 of the
Illinois Franchise Disclosure Act.

In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation
or provision purporting to bind any person acquiring any franchise to waive compliance with the
Illinois Franchise Disclosure Act or any other law of Illinois is void.

Maryland

The Disclosure Document (Item 17) and Franchise Agreement are amended to include that any
provision which provides for termination upon bankruptcy of the franchisee may not be enforceable
under federal bankruptcy law (11 U.S.C. Section 101 et seq.).

Pursuant to COMAR 02.02.08.16L, the general release required as a condition of renewal, sale and/or
assignment/transfer shall not apply to any liability under the Maryland Franchise Registration and
Disclosure Law. Item 17 of the Disclosure Document and Sections 3 and 14 to the Franchise
Agreement are amended to the extent required by Maryland law.

Provisions in the Disclosure Document (Item 17) and Franchise Agreement requiring franchisee to
file any lawsuit in a court in the State of North Carolina may not be enforceable under the Maryland
Franchise Registration and Disclosure Law. Franchisees may sue in Maryland for claims arising
under the Maryland Franchise Registration and Disclosure Law. The Disclosure Document (Item 17)
and Franchise Agreement are amended accordingly, to the extent required by Maryland law.

Any provisions in the Disclosure Document (including Items 5, 11, 17 and 22) and Franchise
Agreement requiring Franchisee to assent to any release, estoppel or waiver of liability as a condition
of purchasing a franchise shall not apply under the Maryland Franchise Registration and Disclosure
Law and are amended to the extent required by Maryland law.

New York

The cover page of the Disclosure Document will be supplemented with the following, inserted at the
bottom of the cover page:

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE PROSPECTUS. 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
PROSPECTUS.

Add to Item 3 of the Franchise Disclosure Document as follows:

A. Neither we, our predecessors, a person identified in Item 2, nor an
affiliate offering franchises under our principal trademark has an administrative,
criminal or civil action pending against that person alleging: a felony; a violation of
a franchise, antitrust or securities law; fraud, embezzlement, fraudulent conversion,



misappropriation of property; unfair or deceptive practices or comparable civil or
misdemeanor allegations; or any pending actions, other than routine litigation
incidental to the business, which are significant in the context of the number of
franchisees and the size, nature or financial condition of the franchise system or its
business operations.

B. Neither we, our predecessors, a person identified in Item 2, nor an
affiliate offering franchises under our principal trademark has been convicted of a
felony or pleaded nolo contendere to a felony charge or, within the ten-year period
immediately preceding the application for registration, has been convicted of or
pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil
action alleging: violation of a franchise, antifraud or securities law; fraud,
embezzlement, fraudulent conversion or misappropriation of property, or unfair or
deceptive practices or comparable allegations.

C. Neither we, our predecessor, a person identified in Item 2, nor an
affiliate offering franchises under our principal trademark is subject to a currently
effective injunctive or restrictive order or decree relating to the franchise, or under a
federal, State or Canadian franchise, securities, antitrust, trade regulation or trade
practice law, resulting from a concluded or pending action or proceeding brought by
a public agency; or is subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Securities and Exchange
Act of 1934, suspending or expelling such person from membership in such
association or exchange; or is subject to a currently effective 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 estate broker or sales agent.

Add the following language to Item 4 of the Franchise Disclosure Document:

Neither we, our affiliates, predecessors, officers, nor general partner during the ten-year period
immediately before the date of the Disclosure Document: (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 under the U.S. Bankruptcy Code or that obtained a discharge of its
debts under the U.S. Bankruptcy Code during or within 1 year after the officer or general
partner held this position in the company or partnership.

Add at the end of the first paragraph of Item 5 of the Disclosure Document:

The purpose of the initial fee is to pay for the franchisor’s training, sales, legal
compliance, salary, and general administrative expenses, and profit.

The first paragraph of Item 17 of the Disclosure Document is modified to read as follows:



THIS TABLE LISTS CERTAIN IMPORTANT PROVISIONS OF THE
FRANCHISE AND RELATED AGREEMENTS PERTAINING TO RENEWAL,
TERMINATION, TRANSFER AND DISPUTE RESOLUTION. YOU SHOULD
READ THESE PROVISIONS IN THE AGREEMENTS ATTACHED TO THIS
DISCLOSURE DOCUMENT.

Add in Item 17d of the Disclosure Document:
The franchisee may terminate the agreement on any grounds available by law.

Add at the end of Item 17j after the sentence “No restriction on our right to assign.” the following:
However, no assignment will be made except to any assignee who in the good faith and
judgment of the Franchisor is willing and able to assume the Franchisor’s obligations under

the Franchise Agreement.

Add in Item 17w of the Disclosure Document and at the end of the provision related to choice of law
in Section 16 of the Franchise Agreement:

The foregoing choice of law should not be considered a waiver of any right conferred
upon either the Franchisee or the Franchisor by the General Business Law of the State
of New York, Article 33.

North Carolina

FDD Cover Page

DISCLOSURES REQUIRED BY NORTH CAROLINA LAW.

The State of North Carolina has not reviewed and does not approve, recommend, endorse or
sponsor any business opportunity (or franchise). The information contained in this disclosure has
not been verified by the State. If you have any questions about this investment, see an attorney
before you sign a contract or agreement.

Rhode Island

8§ 19-28.1-14 of the Rhode Island Franchise Investment Act provides that "A provision in a franchise
agreement restricting jurisdiction or venue to a forum outside this state or requiring the application of
the laws of another state is void with respect to a claim otherwise enforceable under this Act." The
Disclosure Document and Franchise Agreement are amended accordingly to the extent required by
law.



Washington

FDD Item 17
FA Section 3, 13 and 14

The state of Washington has a statute, RCW 19.100.180, which may supersede the franchise
agreement in your relationship with the franchisor including the areas of termination and renewal
of your franchise. There may also be court decisions which may supersede the franchise agreement
in your relationship with the franchisor including the areas of termination and renewal of your
franchise.

In any arbitration involving a franchise purchased in Washington, the arbitration site will be either
in the state of Washington, or in a place mutually agreed upon at the time of the arbitration, or as
determined by the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection
Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franchisee will not include rights under the Washington
Franchise Investment Protection Act, except when executed pursuant to a negotiated settlement
after the Franchise 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, rights or remedies under the Act such as a right to a jury trial may
not be enforceable.

Transfer Fees are collectable to the extent that they reflect the franchisor's reasonable estimated or
actual costs in effecting a transfer.

FDD ltem 5

In Washington, persons who receive financial incentives to refer franchise prospects to us (if
applicable) may be required to register as franchise brokers under relevant laws of the State of
Washington.

The franchisee acknowledges receipt of this Addendum.

It is agreed that the applicable foregoing state law addendum for the state of
if any, supersedes any inconsistent portion of the Franchise Agreement (to which this addendum |s
attached) of this same date, and of the Franchise Disclosure Document. All terms of the Franchise
Agreement, including these State Law Addendum provisions for the relevant state, have been agreed
to at the time the Franchise Agreement was signed, to the extent that they are valid requirements of
an applicable, effective, and enforceable state law. However, this addendum will have effect only if
the Franchise Agreement or our relationship with you satisfies all of the jurisdictional requirements
of the relevant state’s franchise laws, without considering this addendum.

DATED this ___ day of , 20




("we/us™): Gorilla Brands, LLC

By:

Title:

("you")

By:

Title:

Print Name:

Signed Personally:




Item 23: Receipt

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in
plain language. Read this Disclosure Document and all agreements carefully.

If IFAR / Gorilla Brands, LLC offers you a franchise, it must provide this Disclosure Document to you 14
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

New York and Rhode Island require that we give you this disclosure document at the earlier f the first personal
meeting or 10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship. Michigan requires that we give you this disclosure document a
least 10 business days before the execution of any binding franchise or other agreement or the payment of any
consideration, whichever occurs first.

If IFAR / Gorilla Brands, LLC does not deliver this Disclosure Document on time or if it contains a false or
misleading statement, or a material omission, a violation of federal law and state law may have occurred and should
be reported to the Federal Trade Commission, Washington D.C. 20580 and the appropriate state agency identified on
Exhibit C.

The name, principal business address and telephone number of each franchise seller offering the franchise are:
The issuance date of this Franchise Disclosure Document is November 6, 2017.

We authorize the respective state agents identified on Exhibit C to receive service of process for us in the
particular states. The effective dates for this Franchise Disclosure Document for certain specified states are listed on
the third page of this document.

I have received a Disclosure Document dated November 6, 2017, that included the following Exhibits:

Exhibit A: Financial Statements

Exhibit B-1: Single Store Franchise Agreement and Exhibits

Exhibit B-2: Site Approval Addendum

Exhibit C: State Administrators and Agents for Service of Process
Exhibit D: Operations Manual Table of Contents

Exhibit E-1: Current Franchisees

Exhibit E-2: Former Franchisees

Exhibit F: Request for Assignment of Franchise Agreement and Release

Signatures of All Prospective Franchisees:

Signature: Signature:

Print Name: Print Name:

Name of Corporation/LLC/Partnership:
By: Title:

Keep this copy for your records.



Item 23: Receipt

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in
plain language. Read this Disclosure Document and all agreements carefully.

If IFAR / Gorilla Brands, LLC offers you a franchise, it must provide this Disclosure Document to you 14
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

New York and Rhode Island require that we give you this disclosure document at the earlier f the first personal
meeting or 10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship. Michigan requires that we give you this disclosure document a
least 10 business days before the execution of any binding franchise or other agreement or the payment of any
consideration, whichever occurs first.

If IFAR / Gorilla Brands, LLC does not deliver this Disclosure Document on time or if it contains a false or
misleading statement, or a material omission, a violation of federal law and state law may have occurred and should
be reported to the Federal Trade Commission, Washington D.C. 20580 and the appropriate state agency identified on
Exhibit C.

The name, principal business address and telephone number of each franchise seller offering the franchise are:
The issuance date of this Franchise Disclosure Document is November 6, 2017.

We authorize the respective state agents identified on Exhibit C to receive service of process for us in the
particular states. The effective dates for this Franchise Disclosure Document for certain specified states are listed on
the third page of this document.

I have received a Disclosure Document dated November 6, 2017, that included the following Exhibits:

Exhibit A: Financial Statements

Exhibit B-1: Single Store Franchise Agreement and Exhibits

Exhibit B-2: Site Approval Addendum

Exhibit C: State Administrators and Agents for Service of Process
Exhibit D: Operations Manual Table of Contents

Exhibit E-1: Current Franchisees

Exhibit E-2: Former Franchisees

Exhibit F: Request for Assignment of Franchise Agreement and Release

Signatures of All Prospective Franchisees:

Signature: Signature:

Print Name: Print Name:

Name of Corporation/LLC/Partnership:
By: Title:

Please return one copy of this signed and dated receipt by faxing a copy of the signed receipt to IFAR at (888) 852-3435,
or via email to_info@ifixandrepairfranchise.com; or as we may otherwise instruct.



mailto:info@ifixandrepairfranchise.com

