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FRANCHISE DISCLOSURE DOCUMENT

Metal Supermarkets Franchising America Inc.
an Ontario corporation
5399 Eglinton Avenue West, Suite 210
Toronto, Ontario, Canada M9C 5K6
(905) 362-8226

The Convenience Stores For Metal® http://metalsupermarketsfranchise.com
Franchising@metalsupermarkets.com

The franchise offered is for a Metal Supermarkets® store (as defined below) that will sell a wide
variety of metals and related services primarily to the maintenance and engineering departments of
manufacturing facilities as well as maintenance providers, food processors, machine shops, tool and die shops,
contractors, welders, fabricators, hospitals, schools, universities and other institutions and service companies,
as well as to welders, fabricators, and machine shop and tool and die shop operators. The total investment
necessary to begin operation of a Metal Supermarkets franchised business is from $340,500 to $592,500. This
includes $62,500 that must be paid to us or our affiliates.

If you enter into a development agreement to establish multiple Metal Supermarkets stores, the
development fee (which is paid instead of the initial franchise fees that would be due for those stores) is
$44,500 for the first store, $34,000 for the second store, and $31,000 for the third and each store after that.
The number of Metal Supermarkets stores that you will develop under the development agreement is
determined by a mutual agreement between you and us, but it must be a minimum of two.

This Disclosure Document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this Disclosure Document and all accompanying agreements carefully.
You must receive this Disclosure Document at least 14 calendar days before you sign a binding agreement
with, or make any payment to, us or an affiliate in connection with the proposed franchise sale. Note,
however that no government 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 Andrew Arminen at 5399
Eglinton Avenue West, Suite 210, Toronto, Ontario Canada M9C 5K6 (905) 362-8227.

The terms of your contract will govern your franchise relationship. Don’t rely on the Disclosure
Document alone to understand your contract. Read all of your contract carefully. Show your contract and
this Disclosure Document to an advisor, like a lawyer or an accountant.

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

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

Issuance Date: January 26, 2024
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HOW TO USE THIS FRANCHISE DISCLOSURE DOCUMENT

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

information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

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

How much will I need to invest?

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

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

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Metal Supermarkets business in
my area?

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

Does the franchisor have a
troubled legal history?

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

What’s it like to be a Metal
Supermarkets franchisee?

Item 20 or Exhibit E lists current and former franchisees.
You can contact them to ask about their experiences.

What else should I know?

These questions are only a few things you should look
for. Review all 23 Items and all Exhibits in this disclosure
document to better understand this franchise opportunity.
See the table of contents.
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WHAT YOU NEED TO KNOW ABOUT FRANCHISING GENERALLY

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

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

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

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

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

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

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

SOME STATES REQUIRE REGISTRATION

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

Your state also may have laws that require special disclosures or amendments be made to your
franchise agreement. If so, you should check the State Specific Addenda. See the Table of Contents
for the location of the State Specific Addenda.
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SPECIAL RISKS TO CONSIDER ABOUT THIS FRANCHISE

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

1 Out-of-State Dispute Resolution. The franchise agreement and development agreement
require you to resolve disputes with us by mediation in Washington, D.C. and litigation in
New York. Out of state mediation and litigation may force you to accept a less favorable
settlement for disputes. It may also cost more to mediate and litigate in Washington, D.C.
and New York than in your own state.

2 Mandatory Minimum Payments. You must make minimum royalty or advertising fund
payments, regardless of your sales levels. Your inability to make the payments may result
in termination of your franchise and loss of your investment.

Certain states may require other risks to be highlighted. Check the “State Specific Addenda” (if
any) to see whether your state requires other risks to be highlighted.
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ITEM 1

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES
Unless the context otherwise requires, all references to “Metal Supermarkets,” “MSFA”, “we,”
“us,” or “our” refer to the franchisor, Metal Supermarkets Franchising America Inc. and all references to
“Franchisee,” “you,” or “your” refer to the person who is granted the right to operate a Metal Supermarkets
store under a Franchise Agreement. If you are a corporation, limited liability company, partnership or any
other type of legal entity, the provisions of the Franchise Agreement also apply to your owners by virtue of
the requirement that all your owners personally guarantee, and be personally bound by, your obligations
under the Franchise Agreement and your other contracts with us.

We are a corporation that was formed under the laws of Ontario on October 1, 2023, and we began
operations on October 1, 2023. We have offered franchises for Metal Supermarkets stores since October 1,
2023 and have not offered franchises in any other line of business. We do not operate, and have not operated,
any Metal Supermarkets stores, but as noted below our affiliates operate or have in the past operated Metal
Supermarkets stores. We conduct business under our corporate name and as Metal Supermarkets. Our
principal business address is 5399 Eglinton Avenue West, Suite 210, Toronto, Ontario, Canada M9C 5K6.
Our agents for service of process are listed in Exhibit A.

Our parent company is MSKS IP, Inc. (“MSKS”). On October 1, 2023 we acquired assets through
an amalgamation process from three predecessor companies owned by MSKS: Metal Supermarkets Service
Company Inc., an Ontario corporation, (“MSSC”), Metal Supermarkets Franchising Corporation, an Ontario
corporation, (“MSFC”) and Metal Supermarkets Franchising America Inc., an Ontario corporation (“Prior
MSFA”). Prior MSFA, which merged into us as part of the amalgamation, offered franchises in the U.S. for
Metal Supermarkets stores from November 2010 to September 2023. MSFC, which also merged into us as
part of the amalgamation, offered franchises in Canada from November 2010 until September 2023.

MSKS acquired the Metal Supermarkets trademarks and franchise system on November 8, 2010,
from Retail Metal Stores, Inc. (formerly known as Metal Supermarkets Corporation), a Delaware corporation
(“RMS”) and from Retail Metal Stores, Inc. (formerly known as Metal Supermarkets Corporation), a
Canadian corporation (“MS(Canada)”). The last known principal business address of RMS and MS (Canada)
was 77 King Street West, Suite 3000, Toronto, Ontario MSK 2A1. RMS and MS (Canada) and their affiliates
owned, operated and franchised to others the right to operate Metal Supermarkets stores in Canada, the United
States, the United Kingdom and Austria. RMS operated Metal Supermarkets stores (through controlled
subsidiaries or affiliates) from June 1997 until August 2011 and offered Metal Supermarkets franchises from
July 1994 until November 2010. MS(Canada) operated Metal Supermarkets stores from 1985 until February
2011 and offered Metal Supermarkets franchises from June 1987 until November 2010.

On November 8, 2010, RMS assigned to Prior MSFA its U.S. Metal Supermarkets franchise
agreements. MSKS has granted to us an exclusive license to use, and to sublicense others to use, the System
in the United States and Canada. MSKS has also granted Metal Supermarkets International Inc. (“MSII”), an
affiliate of ours, an exclusive license to use, and to sublicense others to use, the System everywhere in the
world except the United States, Canada, the United Kingdom and the Republic of Ireland. MSKS has also
granted to Metal Supermarkets Franchising UK Limited, an English company (“MSFK”) an affiliate of ours
owned by MSII, an exclusive license to use and to sublicense others to use the System in the United Kingdom
and Ireland. MSFK has offered franchises for Metal Supermarkets stores in the United Kingdom and Ireland
since October 2011. The principal business address for MSFK and MSUK is Blaby Business Centre, First
Floor, 33 Leicester Road, Blaby, Leics. LES 4GR, United Kingdom. MSFK owns Metal Supermarkets UK
Limited, a English Company (“MSUK”), which has operated Metal Supermarkets stores in the United
Kingdom since 1995, and operated seven Stores in the United Kingdom as of December 31, 2023.
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From 2018 to 2020, our affiliate KAM Sharp Franchising America Inc. (“KSFA”) offered franchises
for “FlannelJax’s” businesses, which offer services and certain recreational items and merchandise pertaining
to or focused on axe-throwing and various other lumberjack-themed recreation and sport activities. As of
September 30, 2023 (which was the end of KSFA’s last fiscal year), there were three company-owned,
“FlannelJax’s” businesses in the U.S. owned by KSFA’s and our affiliate, KAM Sharp Enterprises Inc.
(“KSEI").

Except as noted above, the principal business address for each of our affiliates is 5399 Eglinton
Avenue West, Suite 210, Toronto, Ontario, Canada M9C 5K6, and none of our affiliates have offered
franchises in any line of business.

We grant to qualified individuals and business entities (“you’) franchises to own and operate Metal
Supermarkets stores (“Stores”). In this Disclosure Document, “you” means the person or legal entity with
whom we enter into an agreement. The term “you” also refers to the direct and indirect owners of a
corporation, partnership, limited liability company, limited liability partnership, or other entity that signs a
Franchise Agreement as the “franchisee.” Metal Supermarkets Stores are metal warehouse and distribution
centers that offer a wide variety of metals and related materials and provide specialized metal services
including metal processing, “cut to size” metal pieces, fast delivery, computerized ordering facilities, and
sourcing of non-stock and “hard to find” items, with no required minimum limit on order size. Stores sell
various grades, sizes and shapes of metals such as aluminum, steel, stainless steel, brass and copper to
customers who are typically the maintenance and/or engineering departments of businesses such as
manufacturing facilities as well as maintenance providers, food processors, machine shops, tool and die shops,
contractors, welders, fabricators, schools and universities, hospitals, hotels other institutions and service
companies. Stores are authorized to offer metal processing services which includes, among other things,
fabricating, painting, welding, polishing, notching, galvanizing, bending, drilling, punching or cutting of
metal.

Franchisees must sign our standard form of franchise agreement (the “Franchise Agreement”), a copy
of which is attached as Exhibit C-2. The Franchise Agreement grants you the right to operate a Store using
trademarks and service marks, including the mark “Metal Supermarkets” and other service marks and
trademarks that we may designate for your use (the “Marks’), market analyses, supplier relationships, sales
and marketing methods, training, record keeping, custom-designed computer software and business
management, all of which we or our affiliates may periodically improve, further develop or otherwise modify
(as fully defined in the Franchise Agreement, the “System”).

We also offer to qualified individuals and business entities (a “Developer” or “you”) the right to
develop an agreed-upon number of Stores within a specific geographic area (“Development Area”) under our
area development (letter) agreement (the “Development Agreement”) (a copy of which is attached as Exhibit
C-6). Under a Development Agreement, you will be required to establish an agreed-upon number of Stores
within the Development Area, at specific locations (to be specified in separate Franchise Agreements). An
important part of the Development Agreement is a development schedule (the “Development Schedule”),
which spells out the number of Stores that you agree to have established by certain benchmark dates. As and
when Stores are developed under a Development Agreement, you will sign the then-current form of Franchise
Agreement that we are offering to new franchisees under the System at that time.

The market for the products and services of Metal Supermarkets stores is developed. By “developed,”
we mean that the products and services have been offered by the Metal Supermarkets brand for over 30 years.
As of the date of this Disclosure Document, there are no national competitors with widespread physical
presence in the sale of small quantities of metal, but there are several small chains of three to 10 locations in
existence and, in some markets, similar single, independent operators have a market presence. Further, certain
larger distributors may sell in small quantities as an adjunct to their normal business, including, in some cases,
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from separate, dedicated locations from their main distribution locations, but typically do not offer the same
level of service, value-added processing, inventory diversity or delivery lead times that are offered by Metal
Supermarkets stores. On-line competitors are also active on a national basis. You will compete with other
metal distributors and on-line competitors that sell in small quantities.

Other than Section 1502 of the Dodd-Frank Wall Street Reform and Consumer Protection Act relating
to the use of conflict metals and the safety regulations which vary from state to state, we are not aware of any
regulations specific to the metals distribution industry. You must, however, comply with all local, state, and
federal laws that apply to your Store operations, including, for example, zoning, building code, health,
sanitation, no-smoking, EEOC, OSHA, discrimination, employment, sexual harassment, and tax laws. The
Americans with Disability Act of 1990 and state equivalents require readily accessible accommodation for
disabled persons and therefore may affect your building construction, site elements, entrance ramps, doors,
etc. For example, you must obtain permits for your building, and zoning, as well as operational licenses.
You must comply with all applicable federal, state, and local laws and regulations during the operation of
your Store. You should consult with your attorney concerning those and other local laws and ordinances
that may affect your Store’s operation.

ITEM 2
BUSINESS EXPERIENCE

President, Chief Executive Officer and Member of the Board of Directors: G. Stephen Schober

Stephen Schober has been our President, Chief Executive Officer and a Member of our Board of Directors
since October 1, 2023. He was President, Chief Executive Officer and a Member of the Board of Directors
of Prior MSFA from November 2010 to September 2023. He has also served as President, Chief Executive
Officer and a Member of the Board of Directors of MSKS since November 2010, as a Member of the Board
of Directors of MSFK and MSUK since October 2011, a Member of Board of Directors of MSEI since June
2017, Chief Executive Officer and Member of the Board of Directors KSE since August 2017, Chief
Executive Officer and a Member of the Board of Directors of KSFA since December 2018 and Chief
Executive Officer and a Member of the Board of Directors of MSII since September 27, 2023. Since April,
2018 Mr. Schober has also served on Board of Directors of the Canadian Franchise Association.

Member of the Board of Directors: Christopher Henniker

Christopher Henniker has been a Member of our Board of Directors since October 1, 2023. He was a
Member of the Board of Directors of Prior MSFA from November 2010 to September 2023. He has also
been a Member of the Board of Directors of MSKS since November 2010, a Member of the Board of
Directors of MSFK and MSUK since October 2011, a Member of Board of Directors of MSEI since June
2017, a Member of Board of Directors of KSEI since August 2017, a Member of the Board of Directors of
KSFA since December 2018 and a Member of the Board of Directors of MSII since September 27, 2023.
He was a partner (practicing in commercial law) with Kidd Rapinet, a UK law firm based in London,
England from November 1997 to April 2022.

Chief Operations & Development Officer and Member of the Board of Directors: Andrew Arminen

Andrew Arminen has been our Chief Operations & Development Officer and a Member of our Board of
Directors since October 1, 2023. He was Chief Operations & Development Officer for Prior MSFA from
October 2021 to September 2023, a Member of Prior MSFA’s Board of Directors from October 2010 to
September 2023, and was Vice President of Franchising for Prior MSFA from August 2011 to October
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2021. He has also been Vice President of Franchising and a Member of the Board of Directors of MSKS
since November 2010, a Member of the Board of Directors of MSFK and MSUK since October 2011, a
Member of Board of Directors of MSEI since June 2017, a Member of the Board of Directors KSEI since
August 2017, a Member of the Board of Directors of KSFA since December 2018 and Vice-President and
a Member of the Board of Directors of MSII since September 27, 2023 .

Chief Financial Officer: John Silva

John Silva has been our Chief Financial Officer since October 1, 2023, and has been Chief Financial Officer
of MSKS, MSFK, MSUK, MSEI, KSEI, KSFA, MSII since November 2022. He was Chief Financial
Officer of Prior MSFA from November 2022 to September 2023. Before that, he served as Director of
Finance and Member of the Board of Directors of Ammega Canada Inc. in Mississauga, Ontario and Green
Belting Industries Limited in Mississauga, Ontario from May 2021 until November 2022. From April 2018
to April 2021, Mr. Silva was Vice President of Finance and Chief Financial Officer for NTN Bearing
Corporation of Canada Ltd. in Mississauga, Ontario.

Vice President of Franchise Services and Operations: Ryan Shorten

Ryan Shorten has been our Vice President of Franchise Services and Operations since December 2023. He
was our Director of Franchise Services and Operations from October 2023 to December 2023. He was
Director of Franchise Services and Operations for MSFC and Prior MSFA from April 2019 to September
2023. Before that, he was Director of Operations for Pizza Nova in Toronto, Ontario from August 2011 to
March 2019.

ITEM 3
LITIGATION

Minnebo et al. v. Prior MSFA et al., Case 1:22-cv-05999-KMW-AMD (D.N.J.). The plaintiffs are a former
Metal Supermarkets franchisee in Deptford, New Jersey and its sole owner. The franchisee operated its Metal
Supermarkets store for less than one year and decided to close it in June 2022. Prior MSFA then issued a
notice of termination of the franchise agreement for abandonment of the business. The plaintiffs filed suit in
state court in New Jersey on August 4, 2022 against Prior MSFA and two of Prior MSFA’s officers (currently
our officers), Stephen Schober and Andrew Arminen. By virtue of the amalgamation process we are now
substituted for Prior MSFA in this case. The complaint alleges that the defendants failed to disclose that the
supplier in the franchisee’s market was also a retail competitor, which the plaintiffs allege made it impossible
for the franchisee to compete effectively. The complaint alleges fraud, negligent misrepresentation, breach
of contract, and violation of the New York and New Jersey franchise statutes and the New York deceptive
trade practices act. The complaint seeks damages in an amount to be proved at trial but which are alleged to
exceed $1,000,000, as well as declaratory relief, attorney’s fees, and costs. The defendants removed the case
to the United States District Court for the District of New Jersey, and filed a motion to transfer the case to the
United States District Court for the Western District of New York in accordance with the provisions of the
forum selection clause in the franchise agreement, and to dismiss the claim under the New Jersey franchise
statute. On November 22, 2022, the plaintiffs filed an amended complaint, which is substantially similar to
the initial complaint. The defendants renewed their motion to transfer the case and to dismiss the claim under
the New Jersey franchise statute. That motion was granted on September 6, 2023 and the plaintiff’s filed to
appeal this decision on September 12, 2023. The appeal has yet to be decided. The defendants have yet to
respond to the amended complaint on the merits, and intend at the appropriate time to deny the material
allegations in the amended complaint and to assert counterclaims. No discovery or initial disclosures have
taken place. We do not believe that the claims have merit, and intend to defend this case vigorously.
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Other than the above action, no litigation is required to be disclosed in this Item.
ITEM 4
BANKRUPTCY
No bankruptcy is required to be disclosed in this Item.
ITEM 5
INITIAL FEES

Initial Franchise Fee

You must pay us an application fee of $5,000 when you sign the Franchise Application
(“Application Fee”). The Application Fee is fully refundable, without interest, provided that you have not
signed a Franchise Agreement with us. A copy of the Franchise Application is attached as Exhibit C-1.

The standard initial franchise fee is $44,500 which is payable in full at the time you sign the
Franchise Agreement. We will credit your Application Fee against the initial franchise fee.

We participate in the International Franchise Association VetFran Program (the “Vet Fran
Program”), which provides a discount on initial franchise fees to veterans of the U.S. Armed Forces who
otherwise meet the requirements of the program. For qualified veterans participating in the Vet Fran
Program, we will reduce the amount of the initial franchise fee by $5,000 for the first Franchise Agreement
you enter into with us. Thus, the initial franchise fee under the Vet Fran Program is reduced to $39,500.
To qualify, veterans must provide us with adequate documentation of honorable discharge, and the initial
franchisee for the Store to be operated must be at least 51% owned by the veteran participating in the Vet
Fran program. Veterans participating in the Vet Fran Program who wish to transfer the franchise before
opening the Store must pay us the portion of the initial franchise fee that is waived under the program
($5,000) as a condition to the transfer.

The initial franchise fee is not refundable under any circumstances, including your failure to obtain
financing, your failure to successfully complete training, or your failure to lease or purchase the site for the

Store within the required time period.

Except as described above, the initial franchise fee is uniform for all franchisees currently being
granted a franchise.

Development Fee

If you are going to be a Developer, then you will sign a Development Agreement and pay us a non-
refundable development fee (“Development Fee”). The Development Fee is calculated as follows: $44,500
for the first Franchise Agreement you are obligated to enter into under the Development Agreement, $34,000
for the second Franchise Agreement you are obligated to enter into under the Development Agreement, and
$31,000 for the third and each additional Franchise Agreement you are obligated to enter into under the
Development Agreement. For example, if you are to develop and establish three Stores under the
Development Agreement, the amount of the Development Fee will be $109,500 (which is the sum of $44,500
for the first Franchise Agreement, $34,000 for the second Franchise Agreement, and $31,000 for the third
Franchise Agreement).
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If you (and your affiliates) are in full compliance with the Development Agreement, each Franchise
Agreement you enter into with us, and all other contracts with us (and our affiliates), then the Development
Fee that is paid under the Development Agreement will be in lieu of any initial franchise fees that are due to
us under the Franchise Agreements entered into in connection with the Development Agreement. You must,
however, pay all other fees associated with opening and operating each Store under the Franchise Agreement
and other applicable contracts pertaining to each Store. The Franchise Agreement for the first Store to be
developed under a Development Agreement will be in the form that is attached to the Development
Agreement, and the Franchise Agreement for each additional Store to be developed under a Development
Agreement will be the then-current form of franchise agreement that we are generally offering when the
Franchise Agreement is to be signed. The then-current form of Franchise Agreement may differ from the form
of Franchise Agreement attached to this disclosure document.

The Development Fee will be due in a lump sum at the time you sign the Development Agreement.
The Development Fee is calculated in a uniform manner, but may not be the same absolute number for all
developers, because of differences in how many Stores a developer may agree to develop in a particular
Development Area.

Initial Advertising Deposit

You must deposit $15,000 with us upon signing the Franchise Agreement, which is the minimum
amount you are required to spend on approved advertising during the first 12 months of the operation of your
Store. No interest will be accrued or paid on this deposit. The funds must be spent on approved advertising,
and we can periodically revise and specify the expenditures that constitute approved advertising. You must
make these advertising expenditures in reasonable regular intervals during this 12-month period, and we have
the right to make some of these advertising expenditures on your behalf. You and we will periodically
reconcile our expenditures for these purposes, and provide each other with appropriate verification (receipts,
etc.) as we specify to substantiate these advertising expenditures. We will draw from your advertising deposit
for advertising expenditures we make on your behalf and otherwise adjust the balance of that deposit
accordingly. Funds from the advertising deposit will also be released to you to reimburse you for the approved
advertising expenditures you make during the first 12 months of the operation of your Store. The initial
advertising deposit is not refundable.

Initial Telephone and Facsimile Number Charges

We will obtain, in MSKS’s name, the telephone and facsimile numbers and email addresses for use
in the operation of your Store before the opening of your Store. You must purchase, lease and/or license a
telephone system which we may specify and pay the initial cost/installation. We estimate that the cost for
the telephone system and installation costs will not exceed $3,000. This cost is not refundable. We, or
MSKS, will own and control the numbers and email addresses, but they will be provided only to you while
you are in good standing under your franchise agreement. You will be obligated to reimburse us for all
charges we incur in obtaining these numbers as well as any installation charges. You must reimburse us
for the continuing monthly service and any long-distance charges associated with the telephone numbers
as further disclosed in Item 6.
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ITEM 6
OTHER FEES
TYPE OF FEE'! | AMOUNT DUE DATE REMARKS
Royalty Fee On monthly Gross Payable by electronic See Note 2 for definition
Sales up to $140,402 a fund transfer on or of Gross Sales and
royalty fee of 6% of before the 20™ day of minimum annual royalty
such Gross Sales; on each month on Gross
Gross Sales from Sales for the prior full If you are operating a newly
$140,403 to $207,794 a | or partial month opened Store, you pay a
royalty fee of 5% of reduced royalty fee for the
such Gross Sales; and first 12 months of operation
on Gross Sales from equal to 60% of the regular
$207,797 or more, a royalty rate.
royalty fee of 3% of
such Gross Sales; all
subject to annual CPI
adjustments and the
minimum annual
royalty requirement as
described in Note 2.
Brand Fund Currently, 2% of Gross | Payable by electronic We have the right to increase
Contribution Sales, subject to an fund transfer on or up to a maximum of 2.5% of
annual maximum before the 20™ day of Gross Sales with increasing
contribution of $33,781, | each month on Gross maximums and reduced rates
and subject to annual Sales for the prior for additional stores under
CPI adjustments. month common ownership. See
Note 3.
Advertising After the initial year, As expended Includes amounts spent for
Expenditures the greater of $10,000 advertising, media and
or 1% of Gross Sales materials. All expenditures
each year must be approved by us.
This is in addition to the
Brand Fund Contribution.
Premium Desktop | Currently $115.50 per Payable by electronic Includes access to our current
Software and month for up to 5 fund transfer on or suite (which we may
Service Package computers and $25 per before the 20" day of periodically change) of back
month for each each month for the office and email software,
additional computer. next month task automation and
configuration management
software, installation,
configuration, and support.
Successor $10,000 The successor This fee is non-refundable
Franchise Fee franchise fee is unless we determine not to
payable in full when grant you a successor
you notify us that you franchise.
intend to apply for a
successor franchise.
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annual Gross Sales are
less than $1,000,000;
$670 per month if
annual Gross Sales are
between $1,000,000
and $1,999,999; or
$773 per month if
annual Gross Sales are
$2,000,000 or higher.
In addition, you must
pay a fee of $3 per
month for each
gigabyte (or portion of
a gigabyte) of data
storage used at any time
during the month in
excess of three
gigabytes. These fees
are subject to annual
changes of up to 5% or
the CPI adjustment
(Note 2), whichever is
greater.

day of each month for
hosting services
rendered during the
month

TYPE OF FEE! | AMOUNT DUE DATE REMARKS
Late Fees; Late Fee of $100 for Upon demand This interest charge and late
Interest on Late any late payment or for fee applies to any money you
Payments insufficient funds. owe us or any of our
Interest at 16% per affiliates after the due date.
annum (not to exceed
legal maximum)
Hosting Fees $583 per month if On or before the 20™ You must pay us these

amounts to receive hosted
software services under the
Hosting Support and
Software Agreement.
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TYPE OF FEE!

AMOUNT

DUE DATE

REMARKS

Audit

Cost of audit plus an
administrative fee of
$3,500

Upon demand

If (i) you fail to submit the
periodic reports as required
under the Franchise
Agreement, (ii) you fail to
maintain and provide us with
access to your books and
records (whether in hard
copy or electronic form) as
required under the Franchise
Agreement, (iii) an audit
reveals an understatement of
Gross Sales for any month in
a twelve consecutive month
period of more than 2%, or
(iv) you fail to produce all of
your books and records as
required by us or our
authorized agents within 10
days after we request them,
you must pay the entire cost
of the audit (including the
cost of travel, lodging, meals
and wages of auditors), plus
an administrative fee of
$3,500 to cover our
administrative expenses

Transfer Fees

A transfer approval
request fee of $2,500, a
transferee training fee
of $10,000, and a
transfer closing fee of
$10,500.

$2,500 is due upon
your request for our
approval (and is non-
refundable), $10,000
is due before training
begins, and $10,500 is
due before closing of
the transaction.

You must pay us a transfer
fee. If you have purchased a
franchise with a discounted
initial franchise fee, the
amount of the discount must
be paid as an additional
transfer fee under certain
circumstances (see Item 5).

Annual
Conference Fee

Currently, $112 per
month.

If you fail to attend the
annual conference, you
must also pay a $3,455
fee to cover our costs in
communicating
information to you that
was presented at the
conference.

Same as royalty fee

30 days after the end
of the conference

You must pay us a monthly
fee to cover a portion of the
cost of our annual
conference. See Note 4.
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TYPE OF FEE!

AMOUNT

DUE DATE

REMARKS

Special
Assistance

Varies

As incurred

At your request, we may
provide special assistance to
you.

Insurance

Varies

As incurred

If you do not obtain the
required insurance coverage
for your Store, we may
obtain coverage at your
expense.

Premises Repair
or Maintenance

Varies

As incurred

If you do not maintain the
condition of your Store, we
may perform the repair or
maintenance at your expense.

Attorneys’ Fees
and Other Costs

Varies

As incurred

This fee is payable if you do
not comply with the
Franchise Agreement or if we
are joined in a lawsuit based
upon your operation of a
Store.

Relocation Fee

$1,258 plus our out-of-
pocket costs

As incurred

You may not relocate the
Store without our prior
written consent. If we
approve a relocation of the
Store, you must pay this fee.

Indemnification

Varies

As incurred

You must reimburse us if we
are held liable for claims
arising from your operation
of a Store.

Additional
Personnel for
Initial Training
Program

$1,285 for each
additional individual to
be trained

Before training begins

We will train, at our expense,
up to three individuals. If you
want to send additional
personnel to the initial
training program, the training
fee will be $1,285 for each
individual to be trained.

Computer
Support Fee

$58 per hour of support,
subject to annual CPI
adjustments.

As incurred

If you request, and we agree
to provide, computer software
and record keeping systems
support and we determine that
such support is necessary
because you did not comply
with our specifications,
standards or procedures, then
you agree to pay our then-
current computer support fee
for those services.
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TYPE OF FEE'! | AMOUNT DUE DATE REMARKS

Additional Will vary based upon As incurred We will charge per diem fees

Training courses taken. for instructors’ time and
Currently $375 per day materials as we determine.
per instructor, plus
travel and
accommodation
expenses.

VolIP Charges Monthly costs of $20 On or before the 20" You must pay us this fee to
for voice per user day of each month for receive hosted software
phone). Includes long services rendered services. These amounts may
distance within the US during the month be increased from time to
and Canada, and $10 time to account for charges
per month for each from third party VoIP
Toll-Free Phone services.
number with a per
minute charge of
$0.0293.

NOTE 1:  All fees are imposed by and payable to us, except as otherwise noted. All fees are nonrefundable.

NOTE 2:

Generally, all fees are uniformly imposed on our franchisees; however, in certain circumstances
we may reduce or waive a fee.

Gross Sales means all revenue from the sale of all services and products and all other income of
every kind and nature related to, derived from, or originating from the Store and the business
operated under the Franchise Agreement, including barter and the proceeds of any business
interruption insurance policies, whether for cash or credit, and regardless of theft, fraud or of
collection. Gross Sales does not include (i) sales taxes or other taxes that you collect from
customers and actually pay to the appropriate taxing authorities, or (ii) revenue from the sale of
products to other Metal Supermarkets stores.

For purposes of calculating the first 12 months of operation of the Store:

a. if the Store opens on the 1 through 10™ day of a month, then the month in which the Store
opens and begins operation shall be deemed the 1% month of operation; and

b. if the Store opens on the 11" day or later of a month, then the next calendar month shall be
considered the 1* month of operation of the Store (even though the royalty fee is due for the
partial month in which the Store opens).

Starting in your second full year after the date your Store first opens for business, you must pay
us a monthly minimum royalty as follows:

i.  For the second (2nd) year, a monthly minimum royalty of $1,928;
ii.  For the third (3rd) year, a monthly minimum royalty of $2,504;
iii.  For the fourth (4th) year, a monthly minimum royalty of $2,751;
iv.  For the fifth (5th) year, a monthly minimum royalty of $2,914;
v.  For the sixth (6th) year, a monthly minimum royalty of $3,160;
vi.  For the seventh (7th) year, a monthly minimum royalty of $3,406;
vii.  For the eighth (8th) year, a monthly minimum royalty of $3,696; and
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viii.  For the ninth (9th) year and all years after that, a monthly minimum royalty of
$4,021.

If you are an existing franchisee who is entering into a successor franchise agreement, the
monthly minimum royalty is $4,021, subject to annual CPI adjustments effective as of our fiscal
year end and the base period being our fiscal year ended September 30, 2023.

Your failure to pay the minimum royalty constitutes a default under the Franchise Agreement
and grounds for termination.

All ranges in the charts above are subject to an annual CPI adjustment effective as of our fiscal
year end, and the base year is our fiscal year ended September 30, 2023. CPI means the index
number in the table means the index number in the table relating to "Consumer Price Index for
All items in U.S. city average, urban wage earners and clerical workers, not seasonally
adjusted” as presently published by the Bureau of Labor Statistics for the United States
Department of Labor (the "Bureau"). In the event the Bureau ceases publishing the Consumer
Price Index or materially changes the methods of its computation or other features of it, we
may substitute comparable statistics on the purchasing power of the consumer dollar published
by the Bureau, another governmental agency or a responsible financial periodical or recognized
authority to be chosen by us.

You must contribute to the Brand Fund. Currently, the amount of the Brand Fund Contribution
is 2% of Gross Sales. We have the right to increase the Brand Fund Contribution up to a
maximum of 2.5% of Gross Sales, with a maximum annual contribution of $43,336 (subject to
CPI adjustment).

We will notify you each year of the amount of the Brand Fund Contribution for that year. There
will be a cap on the maximum amount you are required to contribute as set forth below:

Brand Fund Maximum Annual
Contribution Contribution
0.5% of Gross Sales $10,143
1.0% of Gross Sales $16,928
1.5% of Gross Sales $23,022
2.0% of Gross Sales $33,781
2.5% of Gross Sales $43,336

The Maximum Annual Contribution is subject to annual CPI adjustments effective as of our fiscal
year end and the base year being our fiscal year ended September 30, 2023. Effective October 1,
2024, the Maximum Annual Contribution shall no longer be a cap or maximum contribution. As
of October 1, 2024, once your Brand Fund Contribution equals the Maximum Annual
Contribution, you shall continue to provide a Brand Fund Contribution at 50% of the declared
Brand Fund Contribution rate.

If you operate other Metal Supermarkets stores pursuant to other franchise agreements with us
and such other Metal Supermarkets stores are in contiguous Protected Territories, then the Metal
Supermarkets stores in contiguous Protected Areas are considered to be “Adjoining Stores.”

If you are not in default under the Franchise Agreement, or any other agreements you may have

with us or our affiliates, then, with respect only to the Adjoining Stores, the Maximum Annual
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Contribution described above will be the maximum contribution payable in each year by such
Metal Supermarkets store operated by you which generated the greatest Gross Sales in the
preceding fiscal year (the ‘“Maximum Contribution Store”), and all other such Metal
Supermarkets stores (which are not the Maximum Contribution Store) shall be required to
contribute, as a Brand Fund Contribution, a maximum amount equal to (i) 50% of the Maximum
Annual Contribution until September 30, 2024, and (ii) 75% of the Maximum Annual
Contribution beginning October 1, 2024 and after.

See Item 11 for more information on the Brand Fund Contribution.

NOTE 4: If the final cost is greater than this amount, you will pay additional amount within 30 days of
the conference, whether or not you attend. Only one conference fee is due regardless of how
many Stores you own. We will notify you of the fee for the subsequent year within 30 days
after the end of our fiscal year. We have the right to increase the amount by the greater of (i)
5% over the previous year’s conference fee or (ii) the CPI adjustment (see Note 2 regarding
CPI adjustments). The fee noted in the table is for one individual to attend the annual
conference. If you choose to send any other individuals, there will be an additional fee, in an
amount that we will determine, due to us for each additional individual attending. A Manager,
or any other employee of yours, may only attend the annual conference when your Operating
Principal is also in attendance. If we choose not to have an annual conference in any given year,
then no fee will be due. If you have already paid the annual conference fee for such given year,
we will refund it to you without interest.

ITEM 7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
FRANCHISE AGREEMENT
CATEGORY OF AMOUNT METHOD WHEN DUE TO WHOM
INVESTMENT OF PAID
PAYMENT
Initial Franchise Fee | $44,500 Lump sum Upon signing Us
(Note 1) Franchise
Agreement

Equipment, $130,000 - As incurred As required Third Party
Furnishings and $180,000 Suppliers
Fixtures (Note 2)
Permits, Licenses $3,000 - As incurred As required Local Government,
and Professional $10,000 Third Party
Fees (Note 3) Suppliers,

Accountants and

Attorneys
Computer System $7,000 - As incurred As required Suppliers and Us
and Software and $15,000
Telecommunication
System (Note 4)

13

Metal Supermarkets 2024 FDD
PK/01/26/2024




MSFA - 2024 FDD (19)

YOUR ESTIMATED INITIAL INVESTMENT

FRANCHISE AGREEMENT
CATEGORY OF AMOUNT METHOD WHEN DUE TO WHOM
INVESTMENT OF PAID
PAYMENT
Insurance $4,000 - As incurred As required Insurers
$7,000
Travel and Living $5,000 - As incurred As required Airlines, Motels,
Expenses While $10,000 Restaurants
Training
Security Deposits, $5,000 - Lump sum Before Opening Utilities Companies
Utility Deposits $10,000
Leasehold $15,000- As incurred Before Opening Contractors
Improvements $35,000
Signage $3,000 - As incurred Before Opening Suppliers
$6,000
Opening Inventory $50,000 - As incurred Before Opening Suppliers
$90,000
Initial Advertising $15,000 - As incurred As required Local Advertising
(Note 5) $30,000 Agency, Suppliers
and Us
Real Estate Leasing $9,000 - As incurred As agreed Landlord or land
(Note 6) $45,000 owner
Additional Funds — $50,000 - As incurred As required Employees,
3 Months (Note 7) $110,000 suppliers, utilities,
Brand Fund, etc.
TOTAL: $340,500 TO $592,500
14
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YOUR ESTIMATED INITIAL INVESTMENT
DEVELOPMENT AGREEMENT

CATEGORY AMOUNT METHOD WHEN DUE TO
OF (Note 8) OF WHOM
INVESTMENT PAYMENT PAID
Development $44,500 for the Lump sum Upon signing Us
Fee (Note 9) first Store, plus the

$34,000 for the Development

second Store, Agreement

plus $31,000 for

the third and

each additional
Store; minimum
commitment is
one Store in
addition to the
initial Store.

NOTE 1

NOTE 2

NOTE 3

NOTE 4

NOTE 5

When you sign the Franchise Agreement, you must pay an initial franchise fee in an amount that
varies depending on the circumstances. See Item 5. We do not finance this or any other fee. See
Item 5 for a discussion of the Development Fee due under the Development Agreement.

You will need to purchase certain items of equipment, including one or more trucks, saws, a
shear, as well as office furniture, racking, fixtures, security systems and other improvements. We
may recommend that you acquire other processing equipment.

This estimate includes professional fees, incorporation fees, business permits and licenses.

You must purchase a computer system, telephone handsets and headsets and associated hardware
outlined in Item 11 for access to the software which is hosted by us on our system or a third-party
system. You will receive hosting services through us to allow you to use the software and you
will incur monthly hosting fees (as described in Item 6). You must use a VoIP telephone system
that we select and manage as well as the Premium Desktop Software and Service Package (all
as described in Item 6). These fees are subject to periodic changes. You will still be responsible
for any additional third-party charges associated with any of these services including, but not
restricted to, Internet connections.

You must deposit $15,000 with us upon signing the Franchise Agreement, which is the minimum
amount you are required to spend on approved advertising during the first 12 months of the
operation of your Store. No interest will be accrued or paid on this deposit. The funds must be
spent on approved advertising, and we can periodically revise and specify the expenditures that
constitute approved advertising. You must make these advertising expenditures in reasonable
regular intervals during this 12-month period, and we have the right to make some of these
advertising expenditures on your behalf. You and we will periodically reconcile our expenditures
for these purposes, provide each other with appropriate verification (receipts, etc.) as we specify
to substantiate these advertising expenditures. We will draw from your advertising deposit for
advertising expenditures we make on your behalf and otherwise adjust the balance of that deposit
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accordingly. Funds from the advertising deposit will also be released to you to reimburse you
for the approved advertising expenditures you make during the first 12 months of the operation
of your Store.

If you do not own a location for your Store, you must purchase or lease a space approved by
us. Stores typically are either free-standing street locations or in multi-tenanted buildings in
industrial areas. The cost of purchasing and developing a site for a Store will vary considerably
depending on such factors as the location and size of the site and the local real estate market. You
will need to purchase or lease a site of approximately 4,000 to 6,000 square feet. We estimate
that net lease costs may range from $5.50 to $18.00 per square foot but may vary greatly
depending primarily upon the location of the premises.

The figures in the estimate are calculated on the following assumptions: (a) you will have to
pay five months’ rent (made up of one month’s rent before you open, three months’ rent after
you open, and one month’s rent as a security deposit); (b) for space in the range of 4,000-6,000
sq. ft.; (c) at $5.50 to $18 per square foot per year. If the site you choose is larger, or has a
higher rental cost, or if you cannot negotiate a pre-opening abatement of rent down to one
month, then your costs will be higher than those in the chart.

Rent varies considerably from market to market, and from location to location within each
market. Rents may vary, based on factors such as availability, general industrial market
conditions in the relevant area, the type and nature of improvements needed to the premises,
the size of the Store, the terms of the lease, and the desirability of the location. If you decide
to purchase the property for the location of your Store, you will incur additional costs that we
cannot estimate.

This estimate, based on our and our affiliates’ experience operating stores, is of your pre-opening
expenses and working capital requirements for your first three months of operations. We estimate
that you will need working capital of $50,000 to $110,000 for general operating expenses,
including inventory, payroll, payroll expenses, employee withholding taxes, worker’s
compensation costs, facility operating expenses (such as electricity and gas), insurance, security,
repairs and maintenance, local marketing, (excluding the $15,000 deposited with us for approved
advertising) and other costs. Your Store must, at all times, at a minimum be staffed by you (or
the Operating Principal) and a minimum of two qualified employees. In our experience,
employees typically are paid between $14 and $28 per hour, but those amounts may be different
depending on the market in which you operate your Store and the compensation approach you
choose to take. These figures are estimates, and we cannot assure you that you will not have
additional expenses in starting the Store. Your actual cost will depend on factors such as your
management skill, experience and business acumen; local economic conditions; the local market
for the Store; the prevailing wage rate; competition in the market area; and the sales level reached
during the start-up phase. This estimate does not include any amounts for debt service or any of
your personal living expenses.

You may incur additional legal, accounting and other fees for reviewing the Development
Agreement. The table does not include an estimate for this. Except as indicated, these fees are
not refundable.

For each Store you develop under the Development Agreement, you will also incur the
expenses in the above table for Franchised Stores.

16

Metal Supermarkets 2024 FDD

PK/ 01/26/2024



MSFA - 2024 FDD (22)

Except as otherwise noted, none of these payments are refundable. These estimates are based on our
(and Prior MSFA’s) experience in establishing franchises. You should review these figures carefully with a
business advisor, accountant or attorney before making any decision to purchase a franchise.

We do not offer any financing for your initial investment. The availability and terms of financing
with third-party lenders will depend on factors such as the availability of financing generally, your
creditworthiness, and the policies of lending institutions concerning the type of business to be operated. The
Metal Supermarkets brand is currently approved for eligibility for Small Business Association’s (“SBA”)
loans. This eligibility does not guarantee that you will obtain financing or that any financing you do obtain
will meet with our approval, or contain favorable or other specific terms.

ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

The reputation and goodwill of Metal Supermarkets stores are based on the sale of high-quality
metals, other products and services. For this reason, you may only sell and/or provide from your Store metals,
other products and services, including metal processing, of a type and at a quality that conforms to our
specifications and standards and/or are purchased from suppliers that we approve (which may include us or
our affiliates). Currently, we are not an approved supplier of any metals or other products for your Store.

You must purchase or lease and/or install and use all fixtures, furnishings, furniture, equipment, signs
and other materials and supplies for your Store of the types, brands and models that we approve as meeting
our standards and specifications. Except as otherwise specified, you may purchase or lease approved brands
and types of fixtures, furniture, equipment, signs and other materials and supplies from any supplier, which
may include us or our affiliates. We may designate ourselves, an affiliate or another third party as the sole
approved supplier to provide you with particular equipment, furnishings, fixtures and signs.

Your Store must sell the full range of metals and metal services, and other products and services that
we authorize or mandate from time to time. We can add, modify or delete products and services offered by,
or mandated by us to, Stores periodically. Additional authorized products and services may require you to
incur additional costs for equipment, inventory, additional personnel, personnel training and leasehold
improvements.

We may modify our specifications and standards and the list of approved suppliers periodically. After
notice of a modification, you may not reorder any metal products or other products that do not meet our then-
current specifications and standards and you may not reorder any items from any supplier which is no longer
approved.

As of the date of this Disclosure Document, we or our affiliates are the only approved suppliers of
certain computer software and digital services. During the fiscal year ended September 30, 2023, Prior MSFA
received hosting fees in the amount of US$630,273 and e-mail address fees of $39,076, which was 5.9% of
Prior MSFA’s total revenues of US$11,333,431. In addition, during the fiscal year ended September 30, 2023,
MSSC received telecommunication fees, e-mail address and management fees, and spam and virus protection
fees in the amount of US$146,627, which was 2.7% of MSSC’s total revenues of US$ $5,363,359. Except for
these services and fees, neither we, Prior MSFA nor any persons affiliated with us are an approved supplier
of any product or service, and during our most recent fiscal year, neither we, Prior MSFA nor any persons
affiliated with us received any revenues from franchisee purchases of products or services. We reserve the
right to be an approved supplier of other products and services in the future. Except for products and services
for which we designate a single source of supply, if you propose to order any metals or other products either
of a type or from a supplier that is not approved by us, you must first send us sufficient information,
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specifications and samples concerning the type of product or the supplier so that we can decide whether the
product or supplier meets our criteria. We can charge you or the supplier reasonable fees to cover our costs.
We may prescribe procedures for the submission of requests for approval and impose obligations on suppliers
that will be incorporated in written agreements. We generally will notify you of our approval of a product or
supplier within two weeks after you submit the necessary information to us. We may impose limits on the
number of suppliers for any item. We or one of our affiliates may be an approved supplier and, in some
circumstances, may be the sole approved supplier.

We will maintain and provide to you a list of our approved third-party accounting services
providers, and you must engage and use such an approved accounting services provider to provide the Store
with the bookkeeping, tax and records services that we periodically specify.

We may solicit or accept rebates, fees, commissions, extraordinary discounts or other similar
allowances (collectively, "rebates") from third-party suppliers as a result of sales to you or business conducted
with you, and may use such funds and benefits as we deem appropriate. During the last fiscal year, Prior
MSFA did not receive any rebates. We may establish preferred vendor programs. If you participate in any
preferred vendor program, you must comply with all requirements of such program. If we designate suppliers,
you will be required to purchase products and/or services from them and enter into such contracts or
agreements with them or us as we may require.

We establish and modify specifications and standards we impose on franchisees. We do not maintain
written standards and specifications for every item. If written standards or specifications exist, we will make
them available to you through the Store Operations Manual or other communications in the ordinary course
of business. In the absence of written standards or specifications, we may require you to submit a sample and
other information about a proposed new item for examination or testing.

We may attempt to negotiate purchase arrangements with suppliers (including price terms) for the
benefit of all Metal Supermarkets stores. We will not provide material benefits (e.g., renewal or additional
franchises) to you based on your use of designated or approved suppliers. If you want to use another supplier,
you must make a written request to us for approval, which approval will not be unreasonably delayed or
withheld. You must obtain our approval in writing.

We estimate that your purchases from approved suppliers or in accordance with our specifications
will represent approximately 80% to 90% of your total purchases in the establishment of your Store and

approximately 80% to 90% of your total purchases in the continuing operation of your Store.

There are no franchisee purchasing or distribution cooperatives. There is no supplier in which an
officer of ours owns an interest.

Site Selection
You must select a site for your Store which is acceptable to us (See Item 11).

Purchase and Lease of Premises

Any lease or sublease for the premises of your Store must contain provisions that are reasonably
acceptable to us and must include the required Addendum to Lease. (See Exhibit C-3) Before you sign any
purchase or lease agreement for Premises, you must submit the agreement to us for our approval.
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Development of the Premises

You are responsible for developing your Store and for all expenses associated with it. We will furnish
you with prototype plans for a Store. You must modify those prototype plans so that the plans and all
specifications comply with all applicable ordinances, building codes and permit requirements and any lease
requirements and restrictions. You must submit your plans to us for approval before you start to develop the
Premises. All development must be in accordance with the plans and specifications we have approved and
must comply with all applicable laws, ordinances and local rules and regulations.

Telephone, Facsimile, Email Address and Other Telecommunications Numbers

We will obtain, in our or MSKS’s name, a telephone and facsimile numbers and e-mail address for
use only in the operation of your Store. The telephone and facsimile numbers, as well as the e-mail address
will belong to us; however, you must reimburse us immediately for all charges in connection with these
numbers.

Digital Participation Agreement

You must participate in our digital programs and you must execute a Digital Participation
Agreement, a copy of which is attached as Exhibit H. We or our Affiliate will own and control the Metal
Supermarkets digital website.

Specifications and Standards

Y ou must comply with all mandatory standards and procedures including: (a) all aspects (other than
prices) of authorized products and services offered by your Store and the manner in which they are promoted
and sold; (b) sales procedures and services; (c) marketing and advertising programs, (including use of websites
and e-mail addresses); (d) dress standards; (e) safety, appearance, cleanliness and standards of service and
operation of your Store; (f) days and hours of operation; and (g) accounting and record keeping systems and
forms. Our mandatory standards and procedures are described in the Store Operations Manual and the Store
Opening Manual. The tables of contents of the Store Operations Manual and the Store Opening Manual are
attached to this Document Disclosure as Exhibit D.

Insurance

You must purchase insurance policies, including from a broker/carrier we may designate, and must
maintain in force and furnish us evidence of the following coverages: (i) comprehensive general liability and
product liability insurance coverage of at least $2,000,000 in the aggregate and $1,000,000 per occurrence,
and $1,000,000 for Errors and Omissions; (ii) general casualty insurance covering fire, extended coverage,
vandalism and malicious mischief for the replacement value of your Store and its contents; (iii) comprehensive
vehicle liability insurance for owned, leased, hired and non-owned vehicles with minimum limits of
$1,000,000 combined single limit for bodily injury and property damages per occurrence; (iv) business
interruption insurance equal to nine (9) months of operating expenses or an actual loss sustained; (v) umbrella
liability insurance with minimum limits of $1,000,000; (vi) worker’s compensation insurance as prescribed
by state law; (vii) any other such insurance coverages or amounts as required by law by your Lease or by
agreement related to your Store; and (viii) any other insurance or increases in limits to the above policies that
we may periodically require. All liability insurance policies must name us (and our affiliates, officers,
directors and employees), as additional insureds, must provide that such insurance is primary insurance with
respect to the interests of all additionally named insureds, and must provide that any other insurance
maintained by us or by you and/or any subcontractor is excess and not contributing insurance with the
insurance required under this Agreement. The policy must contain a waiver by the insurance carrier of all
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subrogation rights against us. You must provide us with proof of insurance as discussed above prior to
opening your Store, and you must provide proof that such insurance remains in force on or before each
anniversary date of the opening of your Store.

Computer Hardware and Software

As described in Item 11, we require you to purchase, lease and/or license, at your expense, such
technology as we may periodically specify. We currently require you to use certain enterprise planning,
security and multi-factor authentication software. Our affiliate, MSKS is owner and/or licensee of this
proprietary software and provides the software to us. A copy of the Hosting Support and Software Agreement
is attached to this Disclosure Document as Exhibit C-4.

ITEM 9

FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement and other
agreements. It will help you find more detailed information about your obligations in these agreements
and in other Items of this Disclosure Document. As used in this table, “FA” means Franchise
Agreement, “HSS” means Hosting Support and Software Agreement, “DPA” means Digital
Participation Agreement and “DA” means Development Agreement.

OBLIGATION

SECTION IN
AGREEMENT

ITEM IN DISCLOSURE
DOCUMENT

. Site selection and acquisition/lease

§§ 2.2, 4, Schedule A & B
of FA

Items 8, 11 & 12

. Pre-opening purchases/leases § 4.2 of FA Items 7, 8 & 11
. Site development and other pre-opening §§2.2,4.2 of FA; §§ 2 Items 7, 8 & 11
requirements and 8 of DA

. Initial and ongoing training §§5.1,5.2,53 of FA Item 11

. Opening § 4.2 of FA Item 11

. Fees §§3,7.8,11.2and 13.1 of | Items 5,6 & 7
FA; § 6.10f HSS; § 2 of
DPA; § 4 of DA

. Compliance with standards and §§ 4.1(a)(ii1), 4.3,5.5, 7, Items 8 & 11

policies/Operations Manual

Schedule C of FA; § 3 of
HSS

. Trademarks and proprietary information

§§4.7,5.5,9,10.1,10.3
of FA; § 5 of HSS

Items 13 & 14

i. Restrictions on products/services offered §8§43,7.1,7.2,74 of FA; | Item 8 & 16
§ 3 of HSS; § 1 of DPA
j. Warranty and customer service requirements | § 7.1 of FA; § 7 of HSS; Item6 & 11

§§ 2 and 3 of DPA
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OBLIGATION SECTION IN ITEM IN DISCLOSURE
AGREEMENT DOCUMENT
k. Territorial development and sales quotas None in FA; §§ 1 and 2 of | Item 12
DA
. Ongoing product/service purchases §§ 7.1, 7.2 of FA Item 8
m. Maintenance, appearance, and remodeling §§4.2,7.3 of FA; § 2 of Item 8
requirements HSS
n. Insurance § 7.7 of FA; § 9.1 of DA Items 6 & 8

0. Advertising

§§ 3.7,7.8,7.9,7.10 of
FA

Items 6, 8 & 11

Guaranty of FA; § 2.3 of
DA

p. Indemnification §§ 15.3 of FA; § 7.1 of Item 6
HSS; § 5 of DPA; § 9.7 of
DA

g. Owner’s participation/ management/staffing | §§ 6, 7.6, Schedule C, Item 15

Franchise Agreement

r. Records/reports § 8 of FA; § 4 of DPA Item 8,11 & 16
s. Inspections/audits §§5.4,8.4,8.50f FA Item 6
t. Transfer § 11 of FA; § 9.1 of HSS; | Items 6 & 17
§ 9 of DPA; § 10 of DA
u. Renewal § 13 of FA Items 6 & 17
v. Post-termination obligations § 104, 14 of FA; § 8.50f | Item 17
HSS; § 6.2 of DPA § 9.4
of DA
w. Non-competition covenants §§ 10.2, 10.4 of FA; § 8 Item 17
of HSS; § 9.5 of DA
x. Dispute resolution §§ 16.1 and 16.2 of FA; § | Item 17
9.11 of DA; § 15 of DPA
y. Other (Personal Guarantee) Schedule D to the Not applicable

ITEM 10

FINANCING

Neither we nor any agent or affiliate of ours offers direct or indirect financing to you or guarantees

any note, lease or other obligation of yours.

Metal Supermarkets 2024 FDD
PK/01/26/2024

21




MSFA - 2024 FDD (27)

ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

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

Pre-Opening Obligations

We will provide the following pre-opening assistance:

1.

9.

We will approve or disapprove the site you select for your Store and determine the “Protected
Area” (Franchise Agreement, Section 2.2).

We will provide you with prototype plans for layout and design for a Metal Supermarkets
store and will approve the plans and specifications for your Store (Franchise Agreement,
Section 4.2).

If you (or your Operating Principal) have not previously owned or operated a Metal
Supermarkets store, we will provide you with the pre-opening assistance that we deem
appropriate (Franchise Agreement, Section 4.5).

We will furnish you a database of potential customers located in your Protected Area
(Franchise Agreement, Section 4.6).

If you (or your Operating Principal) have not previously owned or operated a Metal
Supermarkets store, we will provide initial training to you (or, if applicable, your Operating
Principal) and your Manager (defined below). (Franchise Agreement, Section 5.1).

We will provide you access to our Store Opening Manual and Store Operations Manual. The
table of contents of the Store Operations Manual and Store Opening Manual are attached
to this Disclosure Document as Exhibit D. (Franchise Agreement, Section 5.5). The total
number of pages in the Store Opening Manual is 49. The total number of pages in the Store
Operations Manual is 737 pages.

We may, but are not required to, provide you with sales and marketing assistance as we may
deem appropriate, including updating the data base of potential customers in the Protected
Area and assistance with sales and marketing programs we may develop. (Franchise
Agreement, Section 5.4).

Currently, it is our practice to provide an initial supply of brochures (500) to assist you in the
startup phase of your Store.

We will provide you with an online training program (Franchise Agreement, Section 5.1).

Continuing Obligations

We will provide the following assistance during the operation of your Store:

1.

We will visit your Store as frequently as we deem appropriate to evaluate its operation and
provide advice to you (Franchise Agreement, Section 5.4).
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2. We will provide periodic guidance to you with regard to the System (Franchise Agreement,
Section 5.2). We do not provide you with assistance in providing equipment, signs, fixtures,
opening inventory or supplies.

3. We will conduct periodic or additional training programs as we deem appropriate (Franchise
Agreement, Section 5.2).

4. We will periodically modify the Store Operations Manual to reflect changes in our standards,
specifications and operating procedures (Franchise Agreement, Section 5.5).

5. We may, but are not required to, provide you with sales and marketing assistance as we may
deem appropriate. (Franchise Agreement, Section 5.3).

6. Currently, we provide hosting services, either through ourselves or designated third party
computer servers, and other related items so that you have access to the Information System,
and email for your Store. (Franchise Agreement, Section 8.2).

7. We will provide you and your employees access to our On-line University which provides
tracked courses available over the Internet on topics such as Brand meaning, customer
service, equipment operation and safety.

Site Selection

We and you will agree to a “Protected Area.” We will identify the “Protected Area” based on our
reasonable determination of the presence of at least 750 manufacturing facilities, tool and die shops and other
potential customers. Within 60 days after the date of the Franchise Agreement, you must propose to us for
our approval a location for your Store within the Protected Area and submit to us all information about the
proposed location that we request. In approving or disapproving any proposed location, we will consider
factors including general location, the number of potential customers in its immediate surroundings, and the
distance to any other Metal Supermarkets store outside the Protected Area. Upon your and our agreement as
to a proposed location, Schedule B to the Franchise Agreement will identify your Store location and will be
signed by both you and us. Once Schedule B has been completed and signed, the location identified in
Schedule B will be the “Premises” for purposes of the Franchise Agreement. If you and we are unable to agree
on a site for the Store location, the Franchise Agreement will terminate. Under the Development Agreement,
we will approve the location and Protected Area of future Stores to be opened according to the site selection
terms of each Franchise Agreement for those Stores.

We estimate the time from the date you sign the Franchise Agreement to the date you open your Store
to be between three and nine months. This time estimate may, however, vary depending on numerous factors,
including finding a location, construction schedules and your efforts in completing development. Your Store
must be open and operating within nine months after the date of the Franchise Agreement.

Training

If you (or your Operating Principal) have not previously owned or operated a Store, before you open
your Store, you (or your Operating Principal) and the manager for your Store (“Manager”), if applicable, must
attend a training program on the operation of a Metal Supermarkets store at the place and time we designate.
You (or your Operating Principal, and your Manager, if applicable) must complete the training program to
our satisfaction at least two weeks before opening the Store. If you hire or retain an outside sales
representative, he or she may be required to complete the marketing and sales portion of our training program.
You may send up to three individuals to the initial training program. If you ask to send more than three
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individuals to the initial training program, then you agree to pay us a training fee in the amount of $1,285 for
each additional individual that will attend the initial training program, with payment to be made in full before
initial training starts.

Classroom, in-Store and webinar training is conducted by our officers, associates and outside
companies or individuals. We reserve the right to periodically change trainers. We will select an appropriate
Metal Supermarkets store for your on-the-job training. You will be responsible for your own compensation
(or the compensation of your Operating Principal) and that of your Manager and sales representative (if
applicable) and any travel, lodging and living expenses incurred in connection with attendance at the training
program. You can include any other employees you think necessary in the initial training program.

We will not charge any additional fees for attending the initial training programs. Neither you nor
your employees will receive any compensation from us for services performed during training. The initial
training program is not scheduled on any set time table. Rather, it is scheduled on an as-needed basis. Before
you open your Store and for a period of one year following the date that you open your Store, we will provide
you with access, at our expense, to an online metal product knowledge training program provided by a third

party.

Before opening your Store, you must complete to our satisfaction the on-line training program, which
is approximately 45 hours (20 hours of metal-based learning and 25 hours on topics related to the operation
of the business). In addition to completing the training, you must participate in weekly conference calls with
our pre-opening team to make sure that you are progressing to our satisfaction toward the opening of your
Store.

Instructional materials for the initial training program include the Store Operations Manual, videos,
on-line training and customer service materials. The subjects covered and approximate hours of classroom
and on-the-job training are described in the table below.

If you (or your Operating Principal) have not previously owned or operated a Store, you and your
staff must be present for additional training that will occur at your Store the week prior to your opening and
the week of your opening. This training will be facilitated by one or more of our field supervisors. We will
be responsible for the compensation of the field supervisors as well as their travel and accommodation
expenses during this time.

If your Operating Principal or Manager cease active management or employment at the Store, or if
at any time we disapprove of the Operating Principal or Manager, then you must enroll a qualified
replacement (who must be reasonably acceptable to us) in our next available initial training program. The
replacement must attend and successfully complete the initial training program, to our reasonable
satisfaction.
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TRAINING PROGRAM
Subject Hours Of Hours Of Location
Classroom On The
Training Job
Training
Supplier Relations 2 4 A location we will select, which
may include your store
Product Knowledge 2 4 A location we will select, which
may include your store
Telephone Skills 2 10 A location we will select, which
may include your store
Quoting 11 20 A location we will select, which
may include your store
Customer Service 2 4 A location we will select, which
may include your store
Value-Added Services 2 2 A location we will select, which
may include your store
Safety 1 5 A location we will select, which
may include your store
Marketing & Sales 6 6 A location we will select, which
may include your store
Small Business Management 7 0 A location we will select, which
may include your store
Purchasing 1 10 A location we will select, which
may include your store
Software Training 1 30 A location we will select, which
may include your store
Band Saw Training 0 2 A location we will select, which
may include your store
Core Values 1 0 A location we will select, which
may include your store
Inventory Management 2 8 A location we will select, which
may include your store
Total 40 105

The training program consists of approximately six working days of classroom training at our head
office in Toronto, Ontario, Canada or online, five working days at a Toronto or Minneapolis area Metal
Supermarkets stores, and up to fourteen working days in your store with a field supervisor. Our Training,
New Store & Service Manager is Jason Jackson. He has over 27 years of experience with us and our
predecessor companies, and more than 27 years of experience in the field, all relevant to the subjects he
teaches. Our Director, Learning & Development is Paul O’Regan. He has over one year of experience with
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us and our predecessor companies, and more than 25 years of experience in the field, all relevant to the subjects
he teaches. Nick Redman is our Operations Specialist. He has over three years of experience with us and in
the field relevant to the subjects he teaches. Other instructors may be involved in the training programs, each
of whom will have at least one year of experience with us and at least five years of experience with the subject
matter taught.

In addition to the initial training program, we may require you (or your Operating Principal) and your
Manager, if applicable, to attend and successfully complete periodic or additional training programs for which
we may charge reasonable fees (currently $375 per day per instructor, plus the instructors’ travel and
accommodation expenses).

Advertising Programs

Prior MSFA established a Brand Fund (“Fund”) which we assumed responsibility for as of the
amalgamation on October 1, 2023. The Fund is for the creation and development and delivery of marketing,
advertising and related program materials. You currently must make a monthly contribution to the Fund
(subject to adjustment) of 2% of Gross Sales. We have the right to periodically adjust the amount of the
contribution, as we deem appropriate. However, the monthly contribution fee shall in no event exceed 2.5%
of Gross Sales. Within 30 days of our fiscal year end, we will notify you of the amount of the Brand Fund
Contribution for that year. There will be a cap on the maximum amount you are required to contribute as set
forth below:

Brand Fund Maximum Annual
Contribution Contribution
0.5% of Gross Sales $10,143
1.0% of Gross Sales $16,928
1.5% of Gross Sales $23,022
2.0% of Gross Sales $33,781
2.5% of Gross Sales $43,336

The amount of the Maximum Annual Contribution is subject to annual CPI adjustments effective as of our
fiscal year end and the base year is our fiscal year ended September 30, 2023. Effective October 1, 2024, the
Maximum Annual Contribution shall no longer be a cap or maximum contribution. As of October 1, 2024,
once your Brand Fund Contribution equals the Maximum Annual Contribution, you shall continue to
provide a Brand Fund Contribution at 50% of the declared Brand Fund Contribution rate.

If you operate other Metal Supermarkets stores pursuant to other franchise agreements with us and
such other Metal Supermarkets stores are in contiguous Protected Areas, then your Store together with your
other Metal Supermarkets stores in contiguous Protected Areas are considered to be “Adjoining Stores.”

If you are not in default under any of your franchise agreements with us, then, with respect only to
the Adjoining Stores, the Maximum Annual Contribution described above will be the maximum contribution
payable in each year by such Metal Supermarkets store operated by you which generated the greatest Gross
Sales in the preceding fiscal year (the “Maximum Contribution store”), and all other such Metal Supermarkets
stores (which are not the Maximum Contribution store) will contribute, as a Brand Fund Contribution, a
maximum amount equal to 50% of the Maximum Annual Contribution up to and including September 30,
2024, and seventy five percent (75%) effective October 1, 2024 and after.

Any Metal Supermarkets stores owned by us and our affiliates in the United States will contribute to
the Fund on the same basis. The Fund will not spend any money on advertising that is principally a solicitation
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for the sale of new franchises. We will not be required to spend any set amount or percentage in your area
(from the Fund or otherwise).

We will have sole control over all aspects of all programs financed by the Fund, including
international, national and/or regional media, creative concepts, technologies, materials and endorsements.
Although the Fund is intended to maximize general recognition and patronage of the Marks for the benefit of
all Metal Supermarkets stores, we cannot assure you that any particular Metal Supermarkets store will benefit
directly or pro rata from these programs or that expenditures from the Fund will be made in the United States
or in the Protected Area. The Fund may be used to pay for the cost of preparing, producing, deploying, hosting,
programming, attending, supporting, managing and placement of materials, programs, platforms, events and
advertisements we select, including video, audio, tele-prospecting, public relations, direct solicitation and
promotions, Internet (including Online Sites (defined below), Internet advertising, on-line stores and digital
platforms), trade shows, conventions, exhibitions and other events, and other electronic or traditional media,
and for the cost of engaging advertising, creative and technical agencies, consultants or talent as well as
supporting market and customer research and surveys, measurement and analysis activities, and store
presentation and service quality assessments. We may furnish you with marketing, advertising and
promotional materials at cost, plus any related administrative, shipping, handling and storage charges.

During Prior MSFA’s last fiscal year ending September 30, 2023, Prior MSFA spent 7.1% of the
Brand Fund on production, 6.3% on wages and benefits, 67.1% on media placement, 1.1% on public relations,
3.9% on customer satisfaction and customer research, 3.7% on store sales assistance including tele-
prospecting and 10.7% on website development and content management.

The Fund will be accounted for separately from our other funds, but may be deposited in any of our
general accounts and commingled with our other funds and funds of our Affiliates. The Fund will not be
audited. While our goal generally will be to balance the Fund on an annual basis, from time to time the Fund
may run either a surplus or a deficit. All disbursements from the Fund shall be first from income and then
from contributions. We may spend in any fiscal year an amount greater or less than the aggregate
contributions of all Metal Supermarkets stores to the Fund in that year, and the Fund may borrow from us or
other lenders to cover deficits in the Fund or cause the Fund to invest any surplus for future use by the Fund.
We will prepare annually an unaudited statement of monies collected and costs incurred by the Fund and
furnish you a copy upon your written request. Except as otherwise provided in the Franchise Agreement, we
assume no direct or indirect liability or obligation with respect to the management, maintenance, direction or
administration of the Fund. We will not act as trustee or in any other fiduciary capacity with respect to the
Fund. We and/or our Affiliates maintain other marketing and/or advertising funds in other regions or countries
and certain costs and/or expenses relating thereto may be shared among the various funds, including the Fund.
We and our Affiliates have the right to co-mingle or separate such funds or combine administrative functions
of such funds, including the Fund, to create one or more funds for Canada and/or the United States and/or
elsewhere, and/or to allocate all or a portion of such funds, including the Fund, to regional, national or
international advertising and marketing administered by us, or to co-operatives administered by one or more
groups of franchisees on a basis that we determine.

There is no advertising council composed of franchisees. However, we sponsor a franchisee advisory
council (“FAC”) that may have a marketing subcommittee that we appoint. The subcommittee can provide
input on marketing and advertising ideas, concepts, results and policies. We have the power to form, change
and dissolve the FAC or the marketing subcommittee.

You are not required to participate in any advertising cooperative.

We may, but are not required to, provide you with sales and marketing assistance, including updating
the database of potential customers in the Protected Area, telemarketing, and other sales and marketing
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programs that we may develop. You may use advertising and promotional materials not prepared or
previously approved by us only with our prior approval as described in Item 8. Restrictions on your use of
particular advertising media, including web sites and the Internet, are described in Item 8§ and below.

Franchisee Advertising

You must deposit $15,000 with us upon signing the Franchise Agreement, which is the minimum
amount you are required to spend on approved advertising during the first 12 months of the operation of your
Store. No interest will be accrued or paid on this deposit. The funds must be spent on approved advertising,
and we can periodically revise and specify the expenditures that constitute approved advertising. You must
make these advertising expenditures in reasonable regular intervals during this 12-month period, and we have
the right to make some of these advertising expenditures on your behalf. You and we will periodically
reconcile our expenditures for these purposes, provide each other with appropriate verification (receipts, etc.)
as we specify to substantiate these advertising expenditures. We will draw from your advertising deposit for
advertising expenditures we make on your behalf and otherwise adjust the balance of that deposit accordingly.
Funds from the advertising deposit will also be released to you to reimburse you for the approved advertising
expenditures you make during the first 12 months of the operation of your Store. Expenditures for directory
listings do not count toward the $15,000 requirement for the first 12 months of your operations.

For each subsequent year co-terminus with our fiscal year, you must spend on approved advertising
programs at least the greater of $10,000 or 1.0% of Gross Sales accrued during such period (for the period of
time between the end of your first 12 months of operations and the start of our then next fiscal year, the
$10,000 annual minimum requirement will be prorated). You must submit documentation of your advertising
expenditures at such times and in such form as we designate. If you fail to make any required advertising
expenditures, we have the right to require you to contribute the amount of any deficiency to the Fund to be
used by us for general advertising and promotion.

We have the right to periodically designate in the Operations Manual the expenditures that will or
will not be permitted to constitute approved advertising, but advertising programs that we may approve
include: (a) any amounts spent for advertising media; and (b) the cost of producing approved materials
necessary to participate in these media, if not provided by us. Advertising expenditures will not be approved
for items which we, in our reasonable judgment, deem inappropriate for meeting this minimum advertising
requirement, including permanent on-premises signs, maintaining vehicles (even though such vehicles may
display the Marks). You must use such advertising and media placement agencies as we periodically
designate. For local or regional advertising whose scope includes more than one Metal Supermarkets store,
the advertising must either promote the Marks or identify each applicable Metal Supermarkets store, and the
cost of that advertising must be reasonably apportioned among all Metal Supermarkets stores listed in that
advertisement.

Online Sites (as defined below) are considered as “marketing” under the Franchise Agreement, and
are subject (among other things) to our review and prior written approval before they may be used (as
described above). As used in the Franchise Agreement, the term “Online Site” means one or more related
documents, designs, pages, or other communications that can be accessed through electronic means,
including, for example, the Internet, World Wide Web, webpages, microsites, social networking sites (e.g.,
Instagram, Facebook, Twitter, LinkedIn, You Tube, Google My Business, Pinterest, etc.), blogs, vlogs,
applications to be installed on mobile devices (e.g., iPad or Android apps), and other applications, etc., and
that refers to the Store, Marks, us, or the System. In connection with any Online Site, the Franchise Agreement
provides that you may not establish an Online Site, nor may you offer, promote, or sell any products or
services, or make any use of the Marks, through the Internet without our prior written approval. As a condition
to granting consent, we will have the right to establish any requirement that we deem appropriate, including
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for example a requirement that your only presence on the Internet will be through one or more webpages that
we establish on our website.

Computer Hardware, Software, Communications and Technology Systems

You will have to abide by our requirements concerning the computer, communications and
technology system, including: (a) back office systems, specified software (including the Premium Desktop
Software and Support Package), data, audio, video (including managed video security surveillance), VolP
telephone, handsets, headsets, voice messaging, retrieval, and transmission systems for use at Metal
Supermarkets stores, between or among Metal Supermarkets stores, and between and among the Store, and
you, and us; (b) physical, electronic, and other security systems and measures; (c) printers and other peripheral
devices; (d) archival back-up systems; and (e) internet access mode (e.g., form of telecommunications
connection) and speed (collectively, all of the above are referred to as the “Computer System”). Some of the
hardware and software that you will use in connection with the Computer System is the proprietary property
of third parties which may include our affiliates. We have not approved any hardware or software in place
of these systems and programs, although we reserve the right to do so in the future. We have the right to
specify the brands, types, makes, and models of your Computer System.

As of the date of this Disclosure Document, the estimated purchase price of the Computer System is
$4,000 to $7,500. In addition, there may be additional expenses, including ongoing software licensing fees
and other periodic changes as described in Item 6. Neither we nor our affiliates or any third party has any
obligation to provide ongoing maintenance, repairs, upgrades or updates, except as provided in the Hosting
Support and Software Agreement (see below and see Exhibit C- 4). You are required to periodically upgrade
the Computer System (hardware and software) as we require. There is no contractual limit on the frequency
or cost of upgrades. You must duly execute and deliver such technology agreements as we may periodically
require. You must abide by the terms of such agreements, including payment of all fees owed under the
agreements. You must not use any technology in the operation of your Store without our express prior
approval. The current estimated annual cost of other optional or required maintenance, administration,
updating, upgrading or support contracts is $500 to $1,000. It may be significantly greater if we impose
material upgrade requirements in any given year.

At your expense, you will take such actions and measures as we may periodically require for you
to access the internet connection to our hosted solution and to protect the security of networks we make
available to you, including inserting “firewalls” and other security devices between such networks,
interfaces or systems. We may make such inspections and tests as we deem necessary to verify compliance
with these requirements.

All data you collect or provide on your Computer System, whether or not uploaded to our system
from your system, and/or downloaded from your system to our system is and will be owned exclusively by
us, and we will have the right to use such data in any manner that we deem appropriate without
compensation to you. We will have independent access to the information generated and stored in your
system. We have the right to retrieve and use such data and information from your Computer System as
we deem desirable, with any cost of retrieval to be borne by you; provided, however, that we agree to
comply with all applicable privacy laws in connection with the retrieval, use, storage and transmission of
such data and information, provided that you must ensure that you obtain all necessary consents to ensure
that we can collect, use and disclose customers’ personal information in the manner set out in our privacy
policy.

To ensure full operational efficiency and optimum communication capability between and among
computer systems, you agree at your expense, to keep your computer and communications systems in good
condition, and to promptly install such additions, changes, modifications, substitutions or replacements to
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technology, including hardware, software, telephone and power lines, and other computer-related facilities,
as we direct.

We directly or indirectly provide hosting services to you. You must enter into a Hosting Support and
Software Agreement, a current copy of which is attached to this Disclosure Document as Exhibit C-4. We
require you to purchase at least three computers and two printers to our specifications. You will receive
support for the hosting services as part of the monthly hosting services fee.

You may be required to implement and use new or additional software. The required software
provides all the basic functions of a standard point of sale system, including facilitating purchase transactions,
receipt generation and sales tracking. In addition to these basic functions, it manages inventory, metal
procurement, tracks cost of goods sold, generates invoices, provides in-depth business reports and analytics
and performs all required accounting functions.

ITEM 12

TERRITORY

Franchise Agreement

The Franchise Agreement grants you the right to own and operate a Metal Supermarkets store at a
specific location within a protected area (the “Premises”). We and you will mutually agree, and designate in
Schedule A to the Franchise Agreement, a geographical area called the “Protected Area.” The Protected Area
will be a geographical area that includes in our reasonable estimate at least 750 manufacturing facilities, tool
and die shops and other potential customers of your Metal Supermarkets store.

Within 120 days after the date of the Franchise Agreement, you must propose to us for our approval
a location for your Store within the Protected Area. We and you will then complete and sign Schedule B to
the Franchise Agreement. At that time, the location identified in Schedule B will be deemed the “Premises”
for purposes of the Franchise Agreement. If you want to relocate your Store, we will approve of the relocation
provided that: (1) the new location is in the Protected Area, and (2) the new location meets our then-current
standards.

During the term of the Franchise Agreement, and so long as you are in compliance with the terms
of the Franchise Agreement, we will not: (a) operate (directly or through an affiliate), nor grant to another
person the right to operate, any Metal Supermarkets store with a physical location within your Protected
Area; or (b) establish (directly or through an affiliate), nor grant to other persons the right to establish, a
business within your Protected Area that offers or sells the same range of metal products and metal
processing services as are offered by Metal Supermarkets stores generally.

Other than those territorial protections noted above, we reserve all other rights, and can do anything,
anywhere, on any basis we choose, including the following things:

- operate, and grant others the right to operate, Metal Supermarkets stores at any location
outside the Protected Area;

- operate, and license others to operate, any business of any kind inside or outside the Protected
Area, so long as those businesses (i) are not Metal Supermarkets stores operated within the Protected Area, or
(i1) do not sell the same range of metal products and metal processing services as are offered by Metal
Supermarkets stores generally;
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- acquire (or be acquired) and then operate any business of any kind (including a business
selling the same range of metal products and metal processing services as are offered by Metal Supermarkets
stores generally), whether located inside or outside the Protected Area; and

- offer, advertise, sell and distribute, or license others to offer, advertise, sell and distribute,
directly or indirectly, any products or services using any marks (including the Marks), from any location or
to any purchaser (which means we can, among other things, sell products and services at wholesale and to
purchasers in the Protected Area through stores, mail order, and on the Internet, under our Marks or as private-
labeled items).

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

You may not conduct the business of your Store or use the System at any other location, or relocate
your Store, without our prior written consent. You may not solicit any customers (e.g. through telemarketing,
emailing, faxing, Internet, catalog sales, telemarketing or other direct marketing and other sales and marketing
efforts that we reasonably designate) who are located outside your Protected Area. You will operate your
Store in a Protected Area as further described below. We do not pay any compensation for soliciting or
accepting orders in your area. However, we manage the Metal Supermarkets E-Commerce site in the United
States. You must sign the Digital Participation Agreement (see Exhibit H) and you may be referred work to
be performed for E-Commerce customers in your geographic area and receive compensation for such work.
You do not have the right to advertise on the Internet or otherwise conduct digital programs except through
the Metal Supermarkets digital website.

You may only offer and sell products and services from the Store and only according to the
requirements in the Franchise Agreement and the Operations Manual. You may not advertise your Store
nor solicit, offer or sell any products or services through any means other than as permitted in the Franchise
Agreement. This means, for example, that you may not offer or sell products or services from satellite
locations, temporary locations, by use of catalogs, the Internet, or through any other electronic or other
media. You must exert your best efforts to fully exploit the commercial potential for your Store within the
Protected Area and you must not directly or indirectly solicit any customer or prospect (including, for
example, through telemarketing, e-mailing, Internet, SMS (or text) messaging, faxing and other electronic
methods, as well as mailer programs and other sales or marketing efforts that we reasonably determine
constitutes a solicitation) whose business address (or the location to which you deliver your products or
services) is located outside of the Protected Area. We will, in our discretion, exert efforts seeking to restrict
Metal Supermarkets stores owned and operated by independent third parties under franchise, license or
other arrangements from directly soliciting customers whose principal business address (or the location
where products and services are delivered) is located within the Protected Area. You acknowledge,
however, that we have no liability for the conduct of a franchisee who does not comply with our
requirements or restrictions.

You agree not to advertise your Store nor to offer or sell any products or services of your Store through
any medium we reasonably determine to be inappropriate, including the Internet or websites.

Even though you have a Protected Area, we may advertise and provide ordering and fulfillment
services (or to authorize another person to fulfill any customer orders) for products and services authorized
for Metal Supermarkets stores to customers located within the Protected Area, through the Internet or other
form of electronic media, on such terms and conditions we deem appropriate, except to the extent we may
agree otherwise by a separate agreement with you. In connection with that, you agree to abide by such
reasonable requirements and restrictions as we may periodically impose. We may require you to participate
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in any such endeavors, including participation with pages on any of our Websites, and to execute such
agreements and pay such fees as we deem reasonably appropriate.

Continuation of your rights to the Protected Area does not depend on achievement of a certain sales
volume, market penetration or other contingency. However, there are minimum royalties which you are
required to pay. We may not alter or modify your Protected Area without your written agreement. We do
not grant franchisees options, rights of first refusal or similar rights to acquire additional franchises within the
Protected Area or in contiguous territories.

Neither we nor any affiliate operates, franchises, or has plans to operate or franchise a business which
sells or will sell similar goods or services under a different trademark.

Development Agreement

Under the Development Agreement, and as described in Item 1, if you sign a Development
Agreement, you will receive a Development Area in which you must develop Metal Supermarkets Stores.
During the term of the Development Agreement, and so long as you are in compliance with the terms of
the Development Agreement, we will not: (a) operate (directly or through an affiliate), nor grant to another
person the right to operate, any Metal Supermarkets store with a physical location within your Development
Area; or (b) establish (directly or through an affiliate), nor grant to other persons the right to establish, a
business within your Development Area that offers or sells the same range of metal products and metal
processing services as are offered by Metal Supermarkets stores generally. Under the Development
Agreement, we will approve the location and Protected Area of future Stores to be opened according to the
site selection terms of each Franchise Agreement for those Stores.

Other than those territorial protections noted above, we reserve all other rights under the Development
Agreement, and can do anything, anywhere, on any basis we choose, including the following things:

- operate, and grant others the right to operate, Metal Supermarkets stores at any location
outside the Development Area;

- operate, and license others to operate, any business of any kind inside or outside the
Development Area, so long as those businesses (i) are not Metal Supermarkets stores operated within the
Development Area, or (ii) do not sell the same range of metal products and metal processing services as are
offered by Metal Supermarkets stores generally;

- acquire (or be acquired) and then operate any business of any kind (including a business
selling the same range of metal products and metal processing services as are offered by Metal Supermarkets
stores generally), whether located inside or outside the Development Area; and

- offer, advertise, sell and distribute, or license others to offer, advertise, sell and distribute,
directly or indirectly, any products or services using any marks (including the Marks), from any location or
to any purchaser (which means we can, among other things, sell products and services at wholesale and to
purchasers in the Development Area through stores, mail order, and on the Internet, under the Marks or as
private-labeled items).

You will not have any options, rights of first refusal, or similar rights to acquire additional franchises,
development rights, or other rights under the Development Agreement. Other than your obligation to meet
the Development Schedule provided under the Development Agreement, continuation of your rights regarding
the Development Area are not contingent upon your having met any particular sales volume, market
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penetration, or any other contingency, and we don't have any right to alter the Development Area provided
under your Development Agreement.

ITEM 13

TRADEMARKS

Status of Principal Marks

The following is a list of the service marks which are registered on the Principal Register of the United
States Patent and Trademark Office (“PTO”) and which are licensed to you under the Franchise Agreement:

MARK REGISTRATION REGISTRATION DATE
NUMBER
MET ! L 3,638,672 June 16, 2009
A supermarkets
The Convenience Stores For Metal

THE CONVENIENCE STORES FOR 3,638,671 June 16, 2009

METAL

METAL SUPERMARKETS 4,275,469 January 15, 2013

All rights to the trademark registrations are owned by MSKS. MSKS has granted us the exclusive
right to sublicense the Marks (under the License Agreement noted below) to use and sublicense the use of
the Marks in the United States and Canada. All required affidavits of use and renewals have been filed.
None of these Marks are subject to any pending material litigation or any pending infringement, opposition
or cancellation proceedings.

There are no currently effective material determinations of the PTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state or any court, nor are there any pending infringement,
opposition or cancellation proceedings or material litigation, involving any of the above-identified marks.
There are no infringing uses actually known to us that could materially affect your use of any of the above-
identified marks.

Effective October 1, 2023, we entered a license agreement (the “License Agreement”) with MSKS
under which we have an exclusive license to use and sublicense the Marks and the System in the United States.
The License Agreement has an initial term of 30 years, with automatic renewal rights for subsequent 10-year
terms. The License Agreement may be terminated in the event that we fail to cure a default (e.g., maintain
quality standards, failure to pay royalty) under the License Agreement within 30 days after we receive a notice
of default. If the License Agreement terminates, we will lose our right to use the Marks and may have to
substitute alternate marks in connection with the operation and franchising of Metal Supermarkets stores,
including your Store. In consideration for the right to use and sublicense the Marks and System, we pay a
monthly royalty or dividend to MSKS. Otherwise, there are no agreements currently in effect which
significantly limit our rights to use or license the Marks in any manner material to the franchise.
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Franchise Agreement

The Franchise Agreement grants you the right to use the trademarks and service marks that identify
the services and/or products offered by Metal Supermarkets stores, including the mark Metal Supermarkets
(the “Marks”). If we decide to modify or discontinue use of any Mark or to use one or more additional or
substitute trademarks or service marks, you must comply with our directions within a reasonable time after
notice. We will have no liability or obligation whatsoever with respect to any required modification or
discontinuance of any Mark or promotion of a substitute trademark or service mark.

You must promptly notify us of any suspected infringement of the Marks, any known challenge to
the validity of any Mark, or any known challenge to our ownership of, or your right to use, the Marks. We
and MSKS have the right to direct and control any administrative proceeding or litigation, or other
adjudicative proceeding involving the Marks, including any settlement. We have the sole right, but not the
obligation, to take action against use by others that may constitute infringement of the Marks.

If you have used the Marks in accordance with the Franchise Agreement, then we will defend you at
our expense against any third-party claim, suit, or demand involving the Marks arising out of your use,
provided you have timely notified us of such claim and as long as you and your owners are in compliance
with the Franchise Agreement and all other agreements with us. If you have used the Marks but not in
accordance with the Franchise Agreement, then we or MSKS will have the right to defend you (but at your
expense), or settle the matter at our discretion, against such third-party claims, suits, or demands. To the
extent that such litigation is the result of your use of the Marks in a manner inconsistent with the terms of the
Franchise Agreement, then you must reimburse us for the cost of such litigation (or, upon our written request,
pay our legal fees directly), including reasonable attorneys’ fees, court costs, discovery costs, and all other
related expenses, as well as the cost of any judgment or settlement. MSKS or we are entitled to prosecute,
defend and/or settle any action arising out of your use of any Mark, and if MSKS or we undertake to prosecute,
defend and/or settle any such matter, we will have no obligation to indemnify or reimburse you for any fees
or disbursements of any legal counsel you retain.

If we undertake the defense or prosecution of any litigation or other similar proceeding relating to the
Marks, you must sign any and all documents, and do those acts and things that may, in our counsel’s opinion,
be necessary to carry out the defense or prosecution of that matter (including becoming a nominal party to
any legal action).

ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents that are material to the franchise.

MSKS claims copyright protection for the Store Operations Manual and all printed and/or
electronically transmitted advertising and promotional materials. MSKS has not registered any of the
materials to which it claims copyright protection.

There currently are no effective determinations of the Copyright Office (Library of Congress) or any
court regarding any of the copyrighted materials. Except for our License Agreement with MSKS described
in Item 13, there are no agreements currently in effect which significantly limit our right to use or authorize
you to use the copyrighted materials. Further, there are no infringing uses actually known to us which could
materially affect your use of the copyrighted materials in any state. We are not required by any agreement to
protect or defend copyrights or confidential information, although we will do so when this action is in the best
interest of our franchise system.
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MSKS also considers certain information, contained in the Store Operations Manual or otherwise,
relating to the development and operation of Metal Supermarkets stores proprietary and confidential,
including: (1) technical information and expertise relating to metals and the equipment used in connection
therewith; (2) sourcing information for metals and metal related products; (3) site selection criteria for
Metal Supermarkets stores; (4) data bases of potential customers for Metal Supermarkets stores; (5) sales
and marketing programs and techniques for Metal Supermarkets stores; (6) Customer Information (defined
below); (7) knowledge of operating results and financial performance of Metal Supermarkets stores, other
than Metal Supermarkets stores that you own; (8) comprehensive methods of operating Metal Supermarkets
stores including the unique part numbering system and methodology; and (9) computer systems, technology
and software programs. You may not use the confidential information in an unauthorized manner and must
take reasonable steps to prevent its disclosure to others. “Customer Information” means contact information
(including name, address, phone and fax numbers, and e-mail addresses), sales and payment history,
corporate background and ownership, and all other information about (i) any person or entity included on
any marketing or customer list provided by us to you, (ii) any person or entity who has purchased or
purchases products and/or services from you during the term of the Franchise Agreement (even if you have
solicited the person and/or established a relationship independent of us and without our assistance) or who
you have solicited to purchase any goods and/or services, (iii) any person or entity in your Protected Area
who purchases products and/or services from us, (iv) any person or entity for whom you provide services
on our behalf or at our direction; and (v) if customer is a corporation or limited liability company, all
employees of such corporation or limited liability company.

All ideas, concepts, methods or techniques useful to Metal Supermarkets stores, whether or not
constituting protectable intellectual property, and whether created by you or on your behalf, must be promptly
disclosed to us. If we or MSKS adopt any of them as part of the System, they will be deemed MSKS’s sole
and exclusive property or, at MSKS’ determination, our sole and exclusive property, as if they had been
conceived or developed by you under a contract of service with MSKS, or us, as applicable and deemed to be
works made-for-hire for MSKS. You must sign whatever documents we request to evidence our ownership
or to assist us in securing intellectual property rights in such ideas, concepts, methods or techniques.

ITEM 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE
BUSINESS

If you are, or at any time become, a business corporation, partnership, limited liability company or
other legal entity, you agree to designate in Schedule C to the Franchise Agreement as the “Operating
Principal” an individual approved by us who (unless we waive this requirement): (a) owns and controls at
least 10% of your equity and voting rights; and (b) has completed our initial training program to our
satisfaction.

You (or your Operating Principal): (a) must exert your full-time and best efforts to the operation of
your Store and other Metal Supermarkets stores that you own; and (b) may not engage in any other business
or activity, directly or indirectly, that requires substantial management responsibility or time commitments or
otherwise may conflict with your obligations under the Franchise Agreement. Your Store must be managed
at all times by you (or your Operating Principal) or by a manager who has completed our initial training
program to our satisfaction. Your officers, directors and Operating Principal must sign nondisclosure
agreements to prevent unauthorized disclosure of any of our confidential information.

If you are a partnership, corporation, limited liability company or other legal entity, each of your
owners must undertake to be personally bound, jointly and severally, by your obligations under the Franchise
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Agreement. A copy of these guarantees is attached to the forms of Franchise Agreement attached as Exhibit
C-2 to this Disclosure Document.

ITEM 16

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

We require you to offer or sell only those metals and other products and services that we have
approved. You must offer all metals and other products and services, including metal processing services,
that we authorize and mandate for Metal Supermarkets stores. You may offer additional, non-mandated
services, including metal processing services. We have the right to add, modify or delete metals and other
products and services we authorize and mandate there are no limitations on our right to make these changes
(see Item 8). We do not restrict the customers to whom you may sell products and services.

You agree not to advertise your Store nor to offer or sell any products or services of your Store through
any medium we reasonably determine to be inappropriate, including the Internet or websites.

We may advertise and provide ordering and fulfillment services (or to authorize another person to
fulfill any customer orders) for products and services authorized for Metal Supermarkets stores to customers
located within the Protected Area, through the Internet or other form of electronic media, on such terms and
conditions we deem appropriate, except to the extent we may agree otherwise by a separate agreement with
you. In connection with that, you agree to abide by such reasonable requirements and restrictions as we
may periodically impose. We may require you to participate in any such endeavors, including participation
with pages on any of our Websites, and to execute such agreements and pay such fees as we deem
reasonably appropriate.

[Remainder of page intentionally left blank]
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ITEM 17

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

Franchise Agreement

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

THE FRANCHISE RELATIONSHIP

Provision Section in Summary
Agreement
a. Term of the franchise §2.1 10 years
b. Renewal or extension of | § 13 You may be granted a single successor franchise for
the term one additional term of 10 years, under terms of then

current franchise agreement.

c. Requirements for youto | § 13 If you are in compliance with all terms of all

renew or extend agreements, give 180-day prior notice, sign new
agreement, pay fee, remodel, and sign release. A copy
of our current form of general release is attached as
Exhibit C-5 to this Disclosure Document. If you seek
to renew your Franchise Agreement at the expiration
of the initial term or any renewal term, you may be
asked to sign a new Franchise Agreement that
contains terms and conditions materially different
from these in your previous Franchise Agreement,
such as different fee requirements, Protected Area and
territorial rights.

d. Termination by you §2.2 You may terminate if we and you are unable to agree
on a location for your Store. (Subject to state law)

e. Termination by us None Not applicable
without cause

f. Termination by us with | § 12 Default under the Franchise Agreement, bankruptcy,
cause abandonment, and other grounds; see § 12 of the
Franchise Agreement. (Under the U.S. Bankruptcy
Code, we may be unable to terminate the agreement
merely because you make a bankruptcy filing.)
Termination of the Development Agreement is not a
default under the developer’s Franchise Agreements.
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Provision Section in Summary
Agreement

“Cause” defined - §§12.3 All other defaults not specified in §§ 12.1 and 12.2 of

defaults which can be the Franchise Agreement

cured

“Cause” defined - §§12.1,12.2 Non-curable defaults include failure to open Store,

defaults which cannot insolvency, abandonment of franchise, material

be cured misrepresentation, felony conviction, unauthorized
transfer, understating Gross Sales, unauthorized use of
Marks or Confidential Information, and repeated
defaults. Termination of the Development Agreement
is not a default under the developer’s Franchise
Agreements.

Your obligations on §§ 4.4, 14 Pay all amounts due, discontinue use of Marks and

termination/nonrenewal any distinctive features of a Metal Supermarket store
(such as blue stripe and blue coloring on racking
system), computer software and Confidential
Information, cancel all fictitious or assumed names
registrations, discontinue use of telephone numbers,
return the manuals, signs and marketing materials,
furnish proof of compliance with
termination/expiration obligations within 30 days after
termination/expiration. All customer information
belongs to us and you may not retain or use any
customer information.

Assignment of contract | § 11.9 We have the right to transfer or assign all or any part

by us of our rights and obligations.

“Transfer” by you - §11.1 Includes voluntary or involuntary, direct or indirect,

definition

sale assignment, transfer or other disposition of the
Agreement, any right under this Agreement or any
change in ownership

Our approval of your
transfer

§§ 11.1,11.2,11.3,

11.4,11.8

Any transfer or assignment is subject to our right of
first refusal. We must approve all transfers, but will
not unreasonably withhold approval.
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Provision

Section in
Agreement

Summary

m. Conditions for our
approval of transfer

§11.2

You must be in compliance with agreement, transferee
must qualify, complete training, agree to remodel and
sign existing or new agreement, transfer fee (the
amount of which may increase under certain
circumstances if you received any discounted initial
franchise fee) must be paid, you must subordinate
debts and sign a release and non-compete, and we
must approve price and payment terms. A copy of our
current form of general release is attached as Exhibit
C-5 to this Disclosure Document.

B

Our right of first refusal
to buy your business

§11.6

We can match any offer for your business from a bona
fide purchaser within 30 days of receipt of written
notice.

0. Our option to buy your
business

§14.4

Upon termination or expiration of the Franchise
Agreement we may purchase some or all of your
assets and may obtain an assignment of your lease for
the Premises.

p- Your death or disability

§11.5

Upon death or disability, rights under Agreement to be
transferred to an approved third party within 9 months

g. Non-competition
covenant during term of
franchise

§10.2

Without our consent, you may not own, directly or
indirectly any legal or beneficial interest in, nor render
services or give advice to, any Competitive Business
(as defined in the Franchise Agreement) located
anywhere that grants franchises, licenses or other
interests to others to operate any Competitive
Business, or divert or attempt to divert any business to
any competitor.

r. Non-competition
covenant after franchise
is terminated or expires

§10.4

For a period of two years following termination or
expiration, you may not directly or indirectly: (a) own
a legal or beneficial interest in, or render services or
give advice to any Competitive Business operating at
the Premises, within the Protected Area, within 10
miles of the Premises, or within 5 miles of any other
Metal Supermarkets Store; (b) solicit (e.g., through
telemarketing, e-mailing, faxing, mailer program and
other marketing efforts that we reasonably determine to
constitute a solicitation) any former, current or
prospective customer of your Store; or (¢) hire or
attempt to hire anyone who has been employed by
another Metal Supermarkets store.
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Provision Section in Summary
Agreement
s. Modification of the §16.7 No modification except by written agreement signed
Agreement by you and us
t. Integration/merger § 16.7 Only the terms of the Franchise Agreement are
clause binding (subject to state law). Any representations or

promises made outside of the Disclosure Document
and Franchise Agreement may not be enforceable.

u. Dispute resolution by § 16.1 Mediation will take place in Washington, D.C.
arbitration or mediation (Subject to state law.)
v. Choice of forum §16.2 Litigation must be brought in the state or federal

courts in Erie County (Buffalo), New York. (Subject
to state law).

w. Choice of law § 16.3 New York law will apply. (Subject to state law).

Hosting Support and Software Agreement

This table lists certain important provisions of the Hosting Support and Software Agreement
and related agreements. You should read these provisions in the agreement attached to this Disclosure
Document.

Provision Section in Summary
Agreement
a. Term of the franchise § 8.2 Coterminous with the Franchise Agreement
b. Renewal or extension of | None Not applicable
the term
c. Requirements for you to | None Not applicable

renew or extend

d. Termination by you None Not applicable (Subject to state law)
e. Termination by us §8.2 We can terminate for any reason, effective 120 days
without cause after notice to you; or if replacement hosted software

is offered under a new agreement with us or our
affiliate, effective 15 days after notice to you; or
immediately upon notice to you if we are no longer
able to provide the software or reasonable access for
any reason.
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covenant during term of
franchise

Provision Section in Summary
Agreement

Termination by us with | § 8.2 We can terminate with cause, effective immediately

cause upon notice to you.

“Cause” defined - None Not applicable

defaults which can be

cured

“Cause” defined - None Not applicable

defaults which cannot

be cured

Your obligations on §8.4 Pay all amounts owed and cease all use of software

termination/nonrenewal and hosted solution.

Assignment of contract | § 9.1 We have the right to assign any or all of our rights or

by us obligations.

“Transfer” by you - None Not applicable

definition

Our approval of your §9.1 The agreement or any rights granted may not be,

transfer directly or indirectly, assigned or otherwise

transferred by you without our prior written consent.

. Conditions for our None Not applicable

approval of transfer

Our right of first refusal | None Not applicable

to buy your business

Our option to buy your | None Not applicable

business

Your death or disability | None Not applicable

Non-competition §53 Same as “r” below during the term of the agreement.

Metal Supermarkets 2024 FDD
PK/01/26/2024

41




MSFA - 2024 FDD (47)

Provision Section in Summary
Agreement
r. Non-competition § 8.5 For a period of two years following termination for
covenant after franchise any reason or expiration, you may not directly or
is terminated or expires indirectly use, or engage or retain any party to use on
its behalf or provide services to you, any software that
relies upon, employs, or otherwise is based upon any
software licensed by Openbravo S.L.U., any of its
affiliates, or any third party licensed by Openbravo
S.L.U. or its affiliates.
s. Modification of the §9.9 The agreement may not be modified except by written
Agreement agreement signed by both parties.
t. Integration/merger §9.12 Only provisions of the agreement are binding (subject
clause to state law). Any representations or promises made
outside of the Disclosure Document and agreement
may not be enforceable.
u. Dispute resolution by §94 Disputes are resolved as designated in franchise
arbitration or mediation agreement and therefore are subject to mediation
before litigation. (Subject to state law.)

v. Choice of forum §9.4 Mediation to take place in Washington, D.C., and
litigation must be brought in the state or federal courts
in Erie County (Buffalo), New York (subject to state
law).

w. Choice of law §9.5 New York law will apply. (Subject to state law).

Digital Participation Agreement

This table lists important provisions of the Digital Participation Agreement. You should read
these provisions in the agreements attached to this Disclosure Document.

Provision Section in Summary
Agreement

a. Term of the §6.1 Until Franchise Agreement expires or is terminated or

franchise upon termination by either party.
b.  Renewal or None Not applicable.

extension of the

term
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Provision Section in Summary
Agreement
Requirements for None Not applicable.
you to renew or
extend
Termination by you | § 6.1 With or without cause. (Subject to state law)
Termination by us §6.1 No cause required.

without cause

Termination by us None Not applicable.
with cause
“Cause” defined — None Not applicable.
defaults that can be
cured
“Cause” defined — None Not applicable.
defaults that cannot
be cured
Your obligations on | § 6.2 Return confidential information and cannot represent
termination/non- that you are part of digital network.
renewal
Assignment of None Not applicable.

contract by us

“Transfer” by you— | None Not applicable.
definition
Our approval of None Not applicable.
transfer by
franchisee
m.  Conditions for our None Not applicable.

approval of transfer

Our right of first None Not applicable.
refusal to acquire
your business

Our option to None Not applicable.
purchase your
business
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Provision Section in Summary
Agreement
Your death or None Not applicable.
disability
Non-competition §1.7 Cannot encourage digital customer to direct its business

covenants during
the term of the
franchise

from digital platform.

Non-competition None
covenants during
the term of the
franchise

Not applicable.

Modification of the § 16

Modifications must be in writing and signed by both

agreement parties.
Integration/merger § 16 Only the terms of the agreement are binding (subject to
clause state law). Any representations or promises made
outside of the agreement and the Disclosure Document
may not be enforceable.
Dispute resolution § 15 Mediation in Washington, D.C. (Subject to state law.)
by arbitration or
mediation
Choice of forum §15 Litigation will take place in Erie County (Buffalo), New
York. (Subject to state law).
w.  Choice of law § 15 New York law applies. (Subject to state law).

Development Agreement

This table lists certain important provisions of the Development Agreement and related
agreements. You should read these provisions in the agreement attached to this Disclosure Document.

the term

Provision Section in Summary
Agreement
a. Term of the franchise §3 Will be the same period of time as the
Development Schedule, which you and we will
negotiate.
b. Renewal or extension of | None Not applicable

Metal Supermarkets 2024 FDD
PK/01/26/2024
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Provision Section in Summary
Agreement

Requirements for you to | None Not applicable

renew or extend

Termination by you None Not applicable (Subject to state law)

Termination by us None Not applicable

without cause

Termination by us with | § 9.3 and § 11 Default under the Development Agreement,

cause bankruptcy, abandonment, and other grounds; see
§ 12 of the Franchise Agreement. (Under the
U.S. Bankruptcy Code, we may be unable to
terminate the agreement merely because you
make a bankruptcy filing.) Termination of the
Development Agreement is not a default under the
developer’s Franchise Agreements.

“Cause” defined - §9.3 All other defaults not specified in §§ 12.1 and

defaults which can be 12.2 of the Franchise Agreement as set forth in §

cured 12.3 of the Franchise Agreement.

“Cause” defined - §9.3and § 11 Failure to open your first Store within the required

defaults which cannot time period, failure to comply with the

be cured Development Schedule; or termination of any
other agreement between you (or your affiliates)
and us (and our affiliates). Termination of the
Development Agreement is not a default under the
developer’s Franchise Agreements.

Your obligations on §9.5 Pay all amounts due, discontinue use of Marks

termination/nonrenewal and any distinctive features of a Metal
Supermarket store, and others. See § 14 of the
Franchise Agreement.

Assignment of contract | § 10 We have the right to transfer or assign all or any

by us part of our rights and obligations.

“Transfer” by you - § 10 Includes the sale, assignment, transfer, pledge,

definition

grant of a security interest in, and/or disposal in
any other way, directly or indirectly of: (1) the
Development Agreement; (2) any right or
obligation under the Development Agreement; or
(3) any ownership interest (direct or indirect) in
you.

Metal Supermarkets 2024 FDD
PK/01/26/2024
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Provision Section in Summary
Agreement

Our approval of your § 10 The rights and obligations under the Agreement

transfer are personal to you, and you do not have the right
to transfer the Development Agreement.

. Conditions for our Not Applicable Not Applicable.

approval of transfer

Our right of first refusal | Not Applicable Not Applicable

to buy your business

Our option to buy your | § 9.5 Upon termination or expiration of the

business Development Agreement we may purchase some
or all of your assets and may obtain an
assignment of applicable leases.

Your death or disability | Not Applicable Not Applicable

Non-competition §9.2 Without our consent, you may not own, directly

covenant during term of or indirectly any legal or beneficial interest in,

franchise nor render services or give advice to, any
Competitive Business (as defined in the
Franchise Agreement) located anywhere that
grants franchises, licenses or other interests to
others to operate any Competitive Business, or
divert or attempt to divert any business to any
competitor.

Non-competition §9.2 For a period of two years following termination

covenant after franchise or expiration, you may not directly or indirectly:

is terminated or expires (a) own a legal or beneficial interest in, or render
services or give advice to any Competitive
Business operating at the Premises, within the
Protected Area, within 15 miles of the Premises, or
within 10 miles of any other Metal Supermarkets
Store; (b) solicit (e.g., through telemarketing, e-
mailing, faxing, mailer program and other
marketing efforts that we reasonably determine to
constitute a solicitation) any former, current or
prospective customer of your Store; or (c¢) hire or
attempt to hire anyone who has been employed by
another Metal Supermarkets store.

Modification of the §9.8 No modification except by written agreement

Agreement signed by you and us
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Provision Section in Summary
Agreement
t. Integration/merger §9.8 Only the terms of the Development Agreement
clause are binding (subject to state law). Any

representations or promises made outside of the
Disclosure Document and Development
Agreement may not be enforceable.

u. Dispute resolution by §9.7 Mediation will take place in Washington, D.C.
arbitration or mediation (Subject to state law.)
v. Choice of forum §9.7 Litigation must be brought in the state or federal

courts in Erie County (Buffalo), New York.
(Subject to state law).

w. Choice of law §9.7 New York law will apply. (Subject to state law).

ITEM 18

PUBLIC FIGURES

We do not use any public figure to promote the sale of our franchises.
ITEM 19

FINANCIAL PERFORMANCE REPRESENTATION

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

Tables 1 and 2 below provide quarterly Gross Sales information for each new franchised Store that
was first opened during Prior MSFA’s 2013, 2014, 2015, 2016, 2017, 2018, 2019, 2020, 2021 and 2022 fiscal
years (the period from October 1, 2012 to September 30, 2022) and that operated for at least 12 or 24 full
months since then until Prior MSFA’s fiscal year end on September 30, 2023.

Tables 3-5 below show the actual average invoice values, gross margins and sales per Store for Prior
MSFA’s 2020, 2021, 2022 and 2023 fiscal years (which run from October 1 to September 30 of each year).
The figures are based on the 55 franchised stores that operated for the entire four-year period on our server-
based platform. The figures do not include information on 30 currently operating franchised Stores that were
not open for the entire four-year period, eight of which were opened in 2020, nine of which were opened in
2021, nine of which were opened in 2022 and four of which opened in 2023; and five franchised Stores that
closed during the four-year period, two of which closed in 2020, one of which closed in 2021, none of which
closed in 2022 and two of which closed in 2023.
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Please read the following Tables in conjunction with the notes that follow.

Table 1:

First Year Quarterly Gross Sales For The 64 Stores Opened In Fiscal Years

2013, 2014, 2015, 2016, 2017, 2018, 2019, 2020, 2021 and 2022.
And That Have Been Open For At Least 12 Full Months
As Of September 30, 2023.

(See Note 4)

Gross Sales during this period:

Metal Supermarkets 2024 FDD

PK/ 01/26/2024

Annual (first
Fiscal Year 12 full
Unit # first opened 1* Quarter 2" Quarter | 3" Quarter | 4™ Quarter months)
1 FY13 $30,298 $60,545 $77,107 $94,004 $261,954
2 FY13 $40,091 $76,222 $106,342 $140,258 $362,913
3 FY14 $35,371 $59,616 $50,994 $66,218 $212,199
4 FY14 $22,403 $17,746 $15,983 $21,720 $77,852
5 FY14 $40,933 $76,306 $54,980 $121,485 $293,705
6 FY14 $37,620 $69,092 $139,825 $126,540 $373,077
7 FY14 $49,260 $65,052 $87,714 $150,629 $352,654
8 FY14 $31,975 $76,684 $87,932 $137,787 $334,379
9 FY14 $12,794 $33,680 $43,291 $92,013 $181,778
10 FY14 $28,758 $60,565 $84,968 $116,859 $291,150
11 FY14 $24,605 $74,012 $175,192 $158,477 $432,286
12 FY15 $43,340 $50,373 $87,946 $109,268 $290,927
13 FY15 $30,557 $80,712 $77,161 $111,973 $300,402
14 FY15 $42,404 $90,328 $135,107 $149,511 $417,350
15 FY15 $39,226 $65,615 $92,421 $126,105 $323,367
16 FY15 $54,415 $91,504 $116,572 $191,957 $454,448
17 FY15 $42,717 $66,306 $85,839 $105,026 $298,888
18 FY16 $19,074 $46,347 $72,252 $119,719 $257,392
19 FY16 $53,779 $102,546 $139,569 $181,296 $477,190
20 FY16 $12,696 $34,219 $72,345 $76,774 $196,034
21 FY16 $109,329 $105,616 $205,181 $170,445 $590,571
22 FY16 $35,857 $45,136 $54,852 $100,322 $236,167
24 FY16 $45,261 $98,776 $112,315 $208,868 $465,220
23 FY16 $27,363 $40,049 $59,450 $94,370 $221,232
25 FY16 $59,070 $101,721 $117,393 $129,332 $407,516
26 FY17 $83,823 $140,298 $133,193 $237,271 $594,585
27 FY17 $38,275 $31,555 $71,522 $89,828 $231,180
28 FY18 $35,517 $120,656 $135,664 $122,665 $414,502
29 FY18 $137,115 $188,497 $244,568 $265,954 $836,134
30 FY18 $110,232 $177,962 $103,723 $91,510 $483,427
48




MSFA - 2024 FDD (54)

Table 1:

First Year Quarterly Gross Sales For The 64 Stores Opened In Fiscal Years
2013,2014, 2015, 2016, 2017, 2018, 2019, 2020, 2021 and 2022.
And That Have Been Open For At Least 12 Full Months
As Of September 30, 2023.

Metal Supermarkets 2024 FDD

PK/ 01/26/2024

(See Note 4)
Gross Sales during this period:
Annual (first
Fiscal Year 12 full
Unit # first opened 1* Quarter 2" Quarter | 3" Quarter | 4™ Quarter months)
31 FY18 $69,494 $97,275 $132,828 $123,274 $422.871
32 FY18 $106,853 $140,333 $228,581 $221,308 $697,075
33 FY18 $93,496 $136,758 $218,699 $152,473 $601,426
35 FY19 $139,138 $129,443 $205,077 $147,006 $620,664
34 FY19 $97,609 $158,146 $186,246 $203,138 $645,139
36 FY19 $106,753 $132,904 $119,660 $124,121 $483,438
37 FY19 $66,787 $96,381 $125,072 $182,425 $470,666
38 FY19 $109,401 $125,724 $117,339 $137,261 $489,725
39 FY19 $33,053 $63,645 $72,568 $83,971 $253,237
40 FY19 $80,030 $109,848 $172,927 $191,576 $554,380
41 FY19 $103,474 $150,582 $177,951 $188,000 $620,007
42 FY19 $89,327 $78,185 $151,935 $157,078 $476,524
43 FY20 $28,224 $44,632 $94,044 $87,191 $254,091
44 FY20 $59,200 $71,327 $116,709 $240,290 $487,525
45 FY20 $110,748 $144,462 $276,833 $275,488 $807,530
46 FY20 $56,723 $143,819 $193,285 $207,132 $600,508
47 FY21 $26,847 $43,528 $73,574 $71,127 $215,076
48 FY21 $35,782 $60,920 $83,807 $63,440 $243,949
49 FY21 $87,427 $131,358 $174,863 $181,508 $575,156
50 FY21 $91,176 $203,202 $185,732 $203,775 $683,885
51 FY21 $144,051 $258,021 $323,892 $419,181 $1,145,145
52 FY21 $180,752 $221,539 $225,233 $324,585 $952,109
53 FY21 $141,081 $173,467 $246,486 $294,781 $855,815
54 FY21 $75,162 $194,410 $267,344 $226,202 $763,118
55 FY21 $182,324 $194,161 $277,532 $191,837 $845,854
56 FY22 $89,370 $198,614 $174,839 $232,801 $695,623
57 FY22 $122,696 $211,253 $189,001 $245,605 $768,555
58 FY22 $113,537 $178,599 $362,622 $156,083 $810,841
59 FY22 $107,033 $155,066 $151,609 $154,092 $567,801
60 FY22 $228,724 $286,667 $327,011 $389,612 $1,232,014
61 FY22 $117,322 $156,987 $254,553 $230,276 $759,138
62 FY22 $111,814 $196,462 $294.,671 $393,383 $996,331
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Table 1:

As Of September 30, 2023.

(See Note 4)

First Year Quarterly Gross Sales For The 64 Stores Opened In Fiscal Years
2013,2014, 2015, 2016, 2017, 2018, 2019, 2020, 2021 and 2022.
And That Have Been Open For At Least 12 Full Months

Gross Sales during this period:

Metal Supermarkets 2024 FDD
PK/01/26/2024

Annual (first
Fiscal Year 12 full
Unit # first opened 1* Quarter 2" Quarter | 3" Quarter | 4™ Quarter months)
63 FY22 $64,955 $102,455 | $139,122 | $126,864 | $433,396
64 FY22 $49,896 $90,917 $117,691 | $183,607 | $442,111
Average 1% year quarterly sales $73,343 $112,950 $148,449 $167,479 $502,222
(all 64 Stores) (28(44%)) (27(42%)) (26(41%)) (28(44%)) (26(41))
(# and % that met or exceeded) $59,135] [$100,248] ($133.010] [$151,551] | [$467,943]
[median] > ’
Avftra%e 20113 f;rssttyear $35,195 $68,384 $91,725 | $117,131 | $312,434
o e o aeoted) | (LG0%) | (150%) | (1(50%) | (1(50%) | (1(50%))
b met or exceeded) [835,195] | [$68,374] | [$91,725] | [$117,131] | [$312,434]
[median]
Avftra%e 20114 f;rssttyear $31,524 $59,195 $82,320 | $110,192 | $283231
(;1‘;1 de(f/ynsl"e‘tesr(exceoefjgi) (5(56%)) | (7(78%)) | (5(56%)) | (6(67%)) | (6(67%))
o met [$31,975] | [$65,052] | [$84,968] | [$121,485] | [$293,705]
[median]
Avftra%e 20115 fgssttyear $42,110 $74,140 $99,174 | $132,307 | $347,730
e e o vy | (G(T%) | (0%) | @G3%) | 2G3%) | 2(3%)
o met [$42,560] | [$73,509] | [$90,183] | [$119,039] | [$311,884]
[median]
Avftra%e 20116 férgtyear $45,303 $71,801 $104,170 | $135,141 | $356,415
(# and % met o (Soms) | 3G8%) | @G0 | (@(50%) | G(8%) | (4(50%)
o met or exceeded) [$40,559] [872,561] | [$92,330] | [$124,526] | [$332,454]
[median]
Avftra%e 20117 f;r?tyear $61,049 $85,927 | $102,358 | $163,550 | $412,883
(g‘;‘; de(f/yrsztejr(exce‘;fesc)l) (1(50%)) | (1(50%)) | (1(50%)) | (1(50%)) | (1(50%))
o met « [861,049] | [$85,927] | [$102,358] | [$163,550] | [$412,883]
[median]
Avitra%e 20118 ﬁgSttyear $92,118 $143,580 | $177.344 | $162,864 | $575,906
(g‘;idi;,yr;:;frgnggggg) @67%) | @G3%) | (G(0%) | 2(33%) | ((50%)
median] [$100,175] | [$138,546] | [$177,181] | [$137,873 | [$542,426]
Average 2019 first year $103,938(3( | $128,519 | $150,679 | $158,790 | $541,926
quarterly sales (9 stores) (# and 60%)) (3 (60%)) (2 (40%)) (2 (40%)) (2 (40%))
% met or exceeded) [$106,753] | [$129,443] | [$125,072] | [$147,006] | [$489,725]
[median]
Average 2020 first year $70,041 $100,812 $157,031 $178,840 $506,725
quarterly sales (4 stores) (#and | (4 (50%)) (4 (50%)) (4 (50%)) (5 (63%)) (4 (50%))
% met or exceeded) [869,615] | [$94,016] | [$162,431] | [$189,788] | [$520,952]
[median]
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Table 1:

First Year Quarterly Gross Sales For The 64 Stores Opened In Fiscal Years
2013,2014, 2015, 2016, 2017, 2018, 2019, 2020, 2021 and 2022.
And That Have Been Open For At Least 12 Full Months

As Of September 30, 2023.

(See Note 4)
Gross Sales during this period:
Annual (first
Fiscal Year 12 full
Unit # first opened 1* Quarter 2" Quarter | 3" Quarter | 4™ Quarter months)
Average 2021 first year $107,178 $164,512 $206,495 $219,604 $697,790
quarterly sales (9 stores) (#and | (4 (44%)) (6 (67%)) (5 (56%)) (4 (44%)) (5 (56%))
% met or exceeded) [median] [$91,177] [$194,161] | [$225,233] | [$203,775] | [$763,119]
Average 2022 first year $111,705 $175,224 $223.458 $234,703 $745,090
quarterly sales (9 stores) (# and | (5(56%)) (5(56%)) (4 (44%)) (3(33%)) (5(56%))
% met or exceeded) [median] | [$111,814] [$178,599] | [$189,001] | [$230,276] | [$759,138]
Table 2:

Second Year Quarterly Gross Sales For The 55 Stores Opened In Fiscal Years, 2013, 2014, 2015, 2016, 2017,
2018, 2019, 2020, 2021 and 2022

And That Have Been Open For At Least 24 Full Months

As Of September 30, 2023

Metal Supermarkets 2024 FDD
PK/01/26/2024

(See Note 4)
Fiscal Gross Sales during this period:
Unit # Year first st nd d th Annual
opened 1 Quarter 2" Quarter 3™ Quarter 4™ Quarter (second 12 full

months)
1 FY13 $110,813 $205,388 $218,042 $156,088 $690,331
2 FY13 $174,504 $164,617 $181,555 $250,445 $771,121
3 FY14 $136,599 $148,298 $132,843 $155,519 $573,259
4 FY14 $23,939 $34,666 $28,727 $30,545 $117,877
5 FY14 $172,255 $144,146 $168,282 $125,902 $610,585
6 FY14 $99,354 $137,771 $133,451 $118,252 $488,828
7 FY14 $162,306 $154,531 $159,248 $203,745 $679,830
8 FY14 $169,134 $160,695 $205,332 $268,626 $803,787
9 FY14 $85,282 $109,820 $110,665 $165,034 $470,801
10 FY14 $95,526 $87,876 $160,304 $107,022 $450,728
11 FY14 $211,260 $90,887 $158,509 $241,314 $701,970
12 FY15 $105,071 $151,310 $135,100 $139,557 $531,038
13 FY15 $107,583 $126,638 $137,965 $167,597 $539,783
14 FY15 $189,375 $204,456 $258,655 $324,008 $976,494
15 FY15 $168,362 $141,834 $160,386 $174,908 $645,490
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Table 2:

2018, 2019, 2020, 2021 and 2022
And That Have Been Open For At Least 24 Full Months
As Of September 30, 2023

Second Year Quarterly Gross Sales For The 55 Stores Opened In Fiscal Years, 2013, 2014, 2015, 2016, 2017,

Metal Supermarkets 2024 FDD

PK/ 01/26/2024

(See Note 4)
Fiscal Gross Sales during this period:
Unit # Year first Annual
1** Quarter 2" Quarter 3" Quarter 4™ Quarter | (second 12 full

opened months)
16 FY15 $142,901 $177,789 $178,989 $230,879 $730,558
17 FY15 $165,254 $205,403 $145,516 $175,669 $691,842
18 FY16 $135,519 $184,683 $236,157 $185,116 $741,475
19 FY16 $210,801 $248,688 $246,179 $225,437 $931,105
20 FY16 $84,467 $86,129 $130,532 $181,490 $482,618
21 FY16 $127,685 $171,187 $219,162 $182,605 $700,639
22 FY1l6 $135,438 $143,709 $134,563 $156,152 $569,862
23 FY16 $172,875 $192,831 $270,976 $253,429 $890,111
24 FY16 $77,085 $99,247 $98,270 $126,835 $401,437
25 FY16 $147,416 $157,381 $146,643 $175,862 $627,302
26 FY17 $191,203 $145,954 $166,340 $179,667 $683,164
27 FY17 $114,307 $84,695 $97,023 $121,142 $417,127
28 FY18 $139,605 $175,223 $214,238 $248,016 $777,082
29 FY18 $229,171 $229,180 $305,635 $369,372 $1,133,358
30 FY18 $215,358 $190,320 $126,725 $180,949 $713,352
31 FY18 $155,083 $135,380 $219,689 186,255 $696,406
32 FY18 $197,935 $212,081 $181,522 210,502 $802,040
33 FY18 $134,261 $352,349 $207,997 207,778 $902,386
34 FY19 $241,974 $259,864 $265,897 $333,262 $1,100,997
35 FY19 $210,965 $263,235 $224,058 $233,845 $932,103
36 FY19 $274,652 $281,616 $221,874 $433,774 $1,211,916
37 FY19 $189.,461 $218,973 $212,252 $255,759 $876,446
38 FY19 $146,606 $181,696 $202,162 $229,439 $759,903
39 FY20 $140,274 $163,393 $206,806 $122,721 $633,194
40 FY20 $275,909 $368,920 $484,672 $287,823 $1,417,324
41 FY20 $298,643 $282,993 $323,407 $304,632 $1,209,675
42 FY20 $309,217 $238,680 $278,347 $310,509 $1,136,753
43 FY20 $139,169 $154,288 $149,324 $149,158 $531,939
44 FY20 $148,398 $169,416 $204,550 $213,957 $736,321
45 FY20 $282,830 $470,601 $575,669 $432,042 $1,761,142
46 FY20 $204,878 $193,442 $285,429 $311,870 $995,619
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Table 2:

Second Year Quarterly Gross Sales For The 55 Stores Opened In Fiscal Years, 2013, 2014, 2015, 2016, 2017,
2018, 2019, 2020, 2021 and 2022
And That Have Been Open For At Least 24 Full Months
As Of September 30, 2023

Metal Supermarkets 2024 FDD
PK/01/26/2024

(See Note 4)
Fiscal Gross Sales during this period:
Unit # Year first Annual
opencd 1** Quarter 2" Quarter 3" Quarter 4™ Quarter | (second 12 full
p months)
47 FY21 $73,755 $146,226 $174,333 $181,955 $576,269
48 FY21 $126,496 $82,903 $56,035 $56,403 $321,837
49 FY21 $289,572 $297,673 $353,861 $292,098 $1,233,204
50 FY21 $271,075 $239,005 $402,991 $311,631 $1,224,702
51 FY21 $597,826 $472,516 $480,238 $413,153 $1,963,733
52 FY21 $349,391 $305,737 $345,934 $228,681 $1,229,743
53 FY21 $370,261 $278,712 $334,707 $352,474 $1.336.154
54 FY21 $280,908 $291,749 $375,781 $283,040 $1,231,478
55 FY21 $272,929 $272,485 $226,110 $250,819 $1,022,343
Average second year
quarterly sales $186,321 $197,431 $218,667 $222,107 $824,527
55 Stores) (23 (42%)) (22 (40%)) (22 (40%)) (26 (47%)) (21 (38%))
(# and % that met or [$168,362] [$177,789] [$205,723] [$210,502] [$736,322]
exceeded the Average)
[median]
Average 2013 second year
quarterly sales $142,484 $184,876 $199,374 $207,966 $734,700
(2 Stores) (1 (50%)) (1 (50%)) (1 (50%)) (1 (50%)) (1 (50%))
(# and % met or exceeded) [$142,484] [$184,876] [$199,374] [$207,966] [$734,700]
[median]
Average 2014 second year
quarterly sales $124,849 $116,505 $138,772 $157,123 $537,199
(9 Stores) (4 (44%)) (5 (56%)) (5 (56%)) (4 (44%)) (5 (56%))
(# and % met or exceeded) [$106,358] [$136,838] [$158,509] [$156,218] [$537,666]
[median]
Average 2015 second year
quarterly sales $146,444 $167,901 $169,219 $201,045 $684,609
(6 Stores) (3 (50%)) (3 (50%)) (2 (33%)) (2 (33%)) (3 (50%))
(# and % met or exceeded) [$154,064] [$164,537] [$152,978] [$175,289] [$668,693]
[median]
Average 2016 second year
quarterly sales $136,033 $159,215 $182,567 $185,856 $663,670
(8 Stores) (3 (38%)) (4 (50%)) (4 (50%)) (2 (25%)) (4 (50%))
(# and % met or exceeded) [$135,479] [$164,237] [$182,795] [$182,039] [$663,808]
[median]
Average 2017 second year $152,755 $115,324 $131,681 $150,405 $550,166
quarterly sales (1 (50%)) (1 (50%)) (1 (50%)) (1 (50%)) (1 (50%))
(2 Stores) [$152,755] [$115,324] [$131,681] [$150,405] [$550,166]
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Metal Supermarkets 2024 FDD

PK/ 01/26/2024

Table 2:
Second Year Quarterly Gross Sales For The 55 Stores Opened In Fiscal Years, 2013, 2014, 2015, 2016, 2017,
2018, 2019, 2020, 2021 and 2022
And That Have Been Open For At Least 24 Full Months
As Of September 30, 2023
(See Note 4)
Fiscal Gross Sales during this period:
Unit # Year first d 4 h Annual
opened 1** Quarter 2" Quarter 3" Quarter 4™ Quarter | (second 12 full
months)

(# and % met or exceeded)

[median]
Average 2018 second $178,569 $215,755 $209,301 $233,812 $837,437
Year quarterly sales (6 (3 (50%)) (2 (33%)) (3 (50%)) (2 (33%)) (2 (33%))
stores) (# and % met or [$176,509] [$201,200] | [$211,118] [$209,140] [$789,561]

exceeded)

[median]

Average 2019 Second Year $212,732 $241,077 $225,248 $297,216 $976,273
Quarterly Sales (5 stores) (2 (40%)) (3 (60%)) (1 (20%)) (2 (40%)) (2 (40%))
(# and % met or exceeded) | [$210,965] [$259,864] | [$221,874] [$255,759] [$932,103]

[median]

Average 2020 Second Year $224.915 $255,217 $313,526 $266,589 $1,060,246
Quarterly Sales (8 stores) (4 (50%)) (3 (38%)) (3 (38%)) (5 (63%)) (4 (50%))
(# and %[me(tl or Txceeded [$240,394) [$216,061] | [$281,888] [296,228] [$1,066,186]

median

Average 2021 Second Year $186,321 $197,431 $218,667 $222,107 $824,257
Quarterly Sales (9 Stores) (23(42%)) (22(40%)) (22(40%)) (26(47%)) (21(38%))
(# and % met or exceeded) | [$168,362} [$177,789] | [205,723] [$210,502] [$736,322]

[median]
Table 3:
Average Invoice Value
(Franchised Stores)
Fiscal Average # and % of Median Average | Median# | # and % of High Low
Year Invoice Stores that Invoice # Invoices/ Stores that Average Average
Value met or Value Invoices/ Per met or Invoice Invoice
exceeded the Per Month exceeded the Value Value
Average Month | Per Store Average
Invoice Per Store Invoices/Per
Value Month Per
Store

2020 $205.17 27 (50%) $202.85 560 494 22 (41%) $660.71 | $121.06

2021 $271.41 26 (48%) $267.72 563 490 18 (33%) | $1,113.74 | $158.12

2022 $366.55 26 (48%) | $356.68 512 463 18 (33%) | $1,859.07 | $204.96

54




MSFA - 2024 FDD (60)

2023 $334.13 25 (43%) | $509.21 538 509 19 (35%) | $1,289.22 | $168.65
Table 4:
Average Gross Margin and Gross Profit
(Franchised Stores)
Fiscal Average #and % | Average Gross | #and % of | Median Annual High Annual Low Annual
Year | Store Gross | of Stores | Profit Per Store | Stores that Gross Profit Gross Profit Per Gross Profit
Margin that met met or Per Store Store Per Store
or exceeded
exceeded the Average
the Gross Profit
Average Per Store
Gross
Margin
29
0 0
2020 50.92% (55%) $702,234 20 (37%) $562,331 $1,826,187 $179.356
2021 52.52% (529/) $963,936 21(39%) $839,277 $2,586,995 $314,672
0
2022 49.52% | 33(61%) | $1,117,005 17 (31%) $964,729 $3,178,205 $287,865
2023 48.58% (6313/) $1,049,672 20 (37%) $905,411 $3,237,466 $225,789
0
Table 5:
Average Gross Sales
(Franchised Stores)
Fiscal Year Average Gross # and % of Stores Median Annual High Annual Low Annual
Sales Per Store that met or Gross Sales Gross Sales Gross Sales
exceeded the

Average Gross
Sales Per Store

2020 $1,379,148 21 (39%) $1,138,734 $3,333,593 $284,230
2021 $1,835,345 18 (33%) $1,599,936 $4,676,423 $487,633
2022 $2,255,562 17 (31%) $1,955,191 $6,092,476 $563,419
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Table S:
Average Gross Sales

(Franchised Stores)

Fiscal Year Average Gross #and % of Stores | Median Annual High Annual Low Annual
Sales Per Store that met or Gross Sales Gross Sales Gross Sales
exceeded the

Average Gross
Sales Per Store

2023 $2,160,901 17 (31%) $1,815,184 $6,191,887 $519,004

Notes:

1. Written substantiation for the financial performance representation will be made available to the
prospective franchisee upon reasonable request.

2. Tables 1 and 2 above provide quarterly Gross Sales information for each new franchised Store that
was first opened during Prior MSFA’s fiscal years, 2013, 2014, 2015, 2016, 2017, 2018, 2019, 2020, 2021
and 2022 (the period from October 1, 2012 to September 30, 2022) and that operated for at least 12 or 24 full
months since then until Prior MSFA’s fiscal year end on September 30, 2023. A total of 64 newly-opened
franchised Stores operated for 12 full months during that period, and 55 newly-opened franchised Stores were
operational for 24 full months during that period. Each month of operation is a full calendar month, which
means if a Store was not open and in operation for the first and last days of each of the relevant quarters of
Prior MSFA’s fiscal year noted in the Table, that Store was not included in the results.

3. Table 4 presents Gross Margin results. Gross Margin is Gross Sales of a Store less cost of goods sold,
expressed as a percentage of total Gross Sales.

a. Except for the cost of goods sold incorporated into the calculation of Gross Margin, Table 4
does not reflect other operating expenses or other costs that must be deducted from the Gross
Sales figures to obtain your net income or profit. You should conduct an independent
investigation of the costs you will incur in operating your Store. Prior MSFA’s and our
current and former franchisees, who are listed in this disclosure document, may be one source
of this information.

b. Gross Sales means all revenue from the sale of all services and products and all other income
of every kind and nature related to, derived from, or originating from a Store and the business
operated under the Franchise Agreement, including barter and the proceeds of any business
interruption insurance policies, whether for cash or credit, and regardless of theft, or of
collection. Gross Sales does not include (i) sales taxes or other taxes that you collect from
customers and actually pay to the appropriate taxing authorities, or (ii) revenue from the sale
of products to other Metal Supermarkets stores.

4. Table 4 presents Gross Profit results. Gross Profit is Gross Sales of a Store less cost of goods sold,
expressed as a dollar amount. This does not include the cost of outside processing, employee costs, royalties
or other fees.

5. The information included in the financial performance representation was accumulated from
internally generated Store financial information from these franchised businesses.
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6. We recommend that you make your own independent investigation to determine whether or not the
franchise may be profitable, and consult with professional advisors before signing the Franchise Agreement.

7. Some Stores have sold this amount. Your individual results may differ. There is no assurance
that you’ll sell as much.

Other than the preceding financial performance representation, we do not make any financial performance
representations about a franchisee’s future financial performance or the past financial performance of
franchised outlets or units owned by our predecessor. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. 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 Stephen Schober, our President, c/o Metal Supermarkets Franchising America
Inc., 5399 Eglinton Avenue West, Suite 210, Toronto, Ontario, Canada M9C 5K6 (905-362-8226), the
Federal Trade Commission, and the appropriate state regulatory agencies.

ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary
For Years 2021 to-2023*

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year

Franchised 2021 64 72 +8

2022 72 81 +9

2023 81 83 +2
Corporate 2021 4 3 -1

2022 3 3 0

2023 3 2 -1
Total 2021 68 75 +7

2022 75 84 +9

2023 84 85 +1

*Information is for fiscal years ended September 30, 2021, 2022 and 2023.

Table No. 2
Transfers of OQutlets from Franchisees to New Owners
(Other than the Franchisor)
For Years 2021 to 2023*

Column 1 Column 2 Column 3
State Year Number of Transfers
Florida 2021 0
2022 1
2023 0
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Illinois

2021

2022

2023

Indiana

2021

2022

2023

Massachusetts

2021

2022

2023

New Jersey

2021

2022

2023

Oregon

2021

2022

2023

Texas

2021

2022

2023

Washington

2021

2022

2023

State Total

2021

2022

N W= OO~ O|0 O~ |IOo|I—Oo|o|o~o|Io|—|—|o]|—

2023

4

*Information is for fiscal years ended September 30, 2021, 2022, and 2023.

Table No. 3

Status of Franchised

Outlets for Years 2021-2023*

Col 1
State

Col 2
Year

Col 3
Outlets at
Start of
Year

Col 4
Outlets
Opened

Col 5
Terminations

Col 6
Non-
Renewals

Col 7
Reacquired by
Franchisor

Col 8
Ceased
Operations
Other Reasons

Col 9
Outlets at
the End of

the Year

Alabama

2021

2022

2023

Alaska

2021

2022

2023

Arizona

2021

2022

2023

California

2021

2022

2023

Colorado

2021

2022

2023

Connecticut

2021

2022
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Col 1
State

Col 2
Year

Col 3
Outlets at
Start of
Year

Col 4
Outlets
Opened

Col 5
Terminations

Col 6
Non-
Renewals

Col 7
Reacquired by
Franchisor

Col 8
Ceased
Operations
Other Reasons

Col 9
Outlets at
the End of

the Year

2023

Florida

2021

2022

2023

o

oo

Georgia

2021

2022

2023

Illinois

2021

2022

2023

Indiana

2021

2022

2023

lTowa

2021

2022

2023

Kansas

2021

2022

2023

Kentucky

2021

2022

2023

Louisiana

2021

2022

2023

Maryland

2021

2022

2023

Massachusetts

2021

2022

2023

Missouri

2021

2022

2023

Nebraska

2021

2022

2023

Nevada

2021

2022

2023

New Jersey

2021

2022

2023
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Col 1
State

Col 2
Year

Col 3
Outlets at
Start of
Year

Col 4
Outlets
Opened

Col 5
Terminations

Col 6
Non-
Renewals

Col 7
Reacquired by
Franchisor

Col 8
Ceased
Operations
Other Reasons

Col 9
Outlets at
the End of

the Year

New York

2021

2022

2023

North Carolina

2021

2022

2023

Ohio

2021

2022

2023

Oklahoma

2021

2022

2023

Oregon

2021

2022

2023

Pennsylvania

2021

2022

2023

Rhode Island

2021

2022

2023

South Carolina

2021

2022

2023

Tennessee

2021

2022

2023

Texas

2021

2022

2023

Utah

2021

2022

2023

Virginia

2021

2022

2023

Washington

2021

2022

2023

Wisconsin

2021

2022

2023
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*Information is for fiscal years ended September 30, 2021, 2022, 2023.
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Table No. 4

Status of Company-Owned*

Outlets for Years 2021-2023**
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Col 1 Col 2 Col 3 Col 4 Col 5 Col 7 Col 8
State Year Outlets at | Outlets Re- Outlets Outlets Outlets at
Start of | Opened acquired Closed Sold to End of
Year from Fran- Franchisees the Year
chisees
Massachusetts| 2021 1 0 0 0 1 0
2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
Minnesota 2021 2 0 0 0 0 2
2022 2 0 0 0 0 2
2023 2 0 0 1 0 1
Wisconsin 2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
Total 2021 4 0 0 0 1 3
2022 3 0 0 0 0 3
2023 3 0 0 1 0 2
*As noted in Item 1, these outlets are owned and operated by our affiliate, MSEI.
*Information is for fiscal years ended September 30, 2021, 2022 and 2023.
Table No. 5
Projected Openings for Upcoming Fiscal Year
(As of October 1, 2023)
Col 1 State Col 2 Col 3 Col 4
Franchised Projected New Projected New
Agreements Signed | Franchised Outlets in Company-Owned Outlets in
But Not Opened the next Fiscal Year Current Fiscal Year
Alabama 1 0 0
Arizona 0 1 0
California 1 1 0
Colorado 0 1 0
Connecticut 0 1 0
Florida 1 0 0
Georgia 0 1 0
Ilinois 1 0 0
Louisiana 0 1 0
Massachusetts 1 0 0
Michigan 0 1 0
Nevada 1 0 0
Pennsylvania 1 0 0
Texas 1 1 0
Utah 1 0 0
Totals 9 8 0
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The name, addresses and telephone numbers of our franchisees are listed in Exhibit E-1.

The names, state and last known business telephone numbers of every franchisee who has had a
franchise terminated, canceled, or not renewed by Prior MSFA in fiscal year 2023 or who otherwise
voluntarily or involuntarily ceased to do business under their franchise agreement in fiscal year 2023, or who
have not communicated with us within 10 weeks before the date of this Disclosure Document, are listed in
Exhibit E-2. If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the franchise system. The name, addresses and telephone numbers of our franchisees are listed in Exhibit
E-1.

We sponsor a Metal Supermarkets Franchise Advisory Council. It does not have its own address,
telephone number or e-mail address.

No franchisees have signed confidentiality clauses in last three fiscal years which restrict their
ability to speak openly about their experience with the Metal Supermarkets system.

ITEM 21

FINANCIAL STATEMENTS

The following financial statements are attached to this Disclosure Document as Exhibit B:

Our opening audited Balance Sheet as of our formation on October 1 2023. Our fiscal year end is
September 30.

ITEM 22
CONTRACTS

Attached as exhibits to this Disclosure Document are the following contracts and their schedules:

1. Applicant Agreement (Exhibit C-1).
2. Franchise Agreement (Exhibit C-2).
3. Addendum to Lease (Exhibit C-3).
4. Hosting Support and Software Agreement (Exhibit C-4)
5. General Release (Exhibit C-5)
6. Development Agreement (Exhibit C-6)
7. Digital Participation Agreement (Exhibit H)
62
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ITEM 23
RECEIPTS

The last two pages of this Disclosure Document are copies of a detachable acknowledgment of
receipt. One copy is for your records and one copy must be signed, dated and returned to us.
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The Convenience Stores For Metal®

Metal Supermarkets Franchising America Inc.

EXHIBIT A

LIST OF STATE ADMINISTRATORS AND AGENTS
FOR SERVICE OF PROCESS
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EXHIBIT A

LIST OF STATE ADMINISTRATORS AND AGENTS
FOR SERVICE OF PROCESS
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LIST OF STATE ADMINISTRATORS

We intend to register this disclosure document as a “franchise” in some or all of the following states, if required
by the applicable state laws. If and when we pursue franchise registration (or otherwise comply with the franchise
investment laws) in these states, the following are the state administrators responsible for the review, registration,
and oversight of franchises in these states:

CALIFORNIA NEW YORK
Commissioner of Financial Protection and Innovation New York State Department of Law
Department of Financial Protection and Innovation Investor Protection Bureau
320 West Fourth Street, Suite 750 28 Liberty Street, 21% Floor
Los Angeles, California 90013-2344 New York, New York 10005
(213) 576-7500 (212) 416-8285
Toll Free: (866) 275-2677
HAWAII NORTH DAKOTA
Commissioner of Securities of the State of Hawaii North Dakota Securities Department
Department of Commerce & Consumer Affairs State Capitol
Business Registration Division Department 414
Securities Compliance Branch 600 East Boulevard Avenue, Fifth Floor
335 Merchant Street, Room 205 Bismarck, North Dakota 58505-0510
Honolulu, Hawaii 96813 (701) 328-4712
(808) 586-2722
ILLINOIS RHODE ISLAND
[llinois Office of the Attorney General Department of Business Regulation
Franchise Bureau Securities Division, Building 69, First Floor
500 South Second Street John O. Pastore Center
Springfield, Illinois 62706 1511 Pontiac Avenue
(217) 782-4465 Cranston, Rhode Island 02920
(401) 462-9527
INDIANA SOUTH DAKOTA
Secretary of State Division of Insurance
Franchise Section Securities Regulation
302 West Washington, Room E-111 124 South Euclid Avenue, 2" Floor
Indianapolis, Indiana 46204 Pierre, South Dakota 57501
(317) 232-6681 (605) 773-3563
MARYLAND VIRGINIA
Office of the Attorney General State Corporation Commission
Securities Division Division of Securities and Retail Franchising
200 St. Paul Place 1300 East Main Street, 9th Floor
Baltimore, Maryland 21202-2020 Richmond, Virginia 23219
(410) 576-6360 (804) 371-9051
MICHIGAN WASHINGTON
Michigan Attorney General’s Office Department of Financial Institutions
Corporate Oversight Division, Franchise Section Securities Division — 3™ Floor
525 West Ottawa Street 150 Israel Road, Southwest
G. Mennen Williams Building, 1* Floor Tumwater, Washington 98501
Lansing, Michigan 48913 (360) 902-8760
(517) 335-7567
MINNESOTA WISCONSIN
Minnesota Department of Commerce Division of Securities
85 7' Place East, Suite 280 4822 Madison Yards Way, North Tower
St. Paul, Minnesota 55101 Madison, Wisconsin 53705
(651) 539-1600 (608) 266-2139
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AGENTS FOR SERVICE OF PROCESS

We intend to register this disclosure document as a “franchise” in some or all of the following states, if required
by the applicable state law. If and when we pursue franchise registration (or otherwise comply with the franchise
investment laws) in these states, we will designate the following state offices or officials as our agents for service
of process in these states. There may be states in addition to those listed below in which we have appointed an
agent for service of process. There may also be additional agents in some of the states listed.

CALIFORNIA NEW YORK

Commissioner of Financial Protection and Innovation | New York Secretary of State
Department of Financial Protection and Innovation New York Department of State

320 West Fourth Street, Suite 750 One Commerce Plaza,

Los Angeles, California 90013-2344 99 Washington Avenue, 6 Floor
(213) 576-7500 Albany, New York 12231-0001

Toll Free: (866) 275-2677 (518) 473-2492

HAWAII NORTH DAKOTA

Commissioner of Securities of the State of Hawaii North Dakota Securities Commissioner
Department of Commerce & Consumer Affairs State Capitol

Business Registration Division 600 East Boulevard Avenue, Fifth Floor
Securities Compliance Branch Bismarck, North Dakota 58505-0510
335 Merchant Street, Room 205 (701) 328-4712

Honolulu, Hawaii 96813
(808) 586-2722

ILLINOIS RHODE ISLAND

Illinois Attorney General Director of Department of Business Regulation
500 South Second Street Department of Business Regulation
Springfield, Illinois 62706 Securities Division, Building 69, First Floor
(217) 782-4465 John O. Pastore Center

1511 Pontiac Avenue
Cranston, Rhode Island 02920
(401) 462-9527

INDIANA SOUTH DAKOTA

Secretary of State Division of Insurance

Franchise Section Director of the Securities Regulation
302 West Washington, Room E-111 124 South Euclid Avenue, 2" Floor
Indianapolis, Indiana 46204 Pierre, South Dakota 57501

(317) 232-6681 (605) 773-3563

MARYLAND VIRGINIA

Maryland Securities Commissioner Clerk of the State Corporation Commission
200 St. Paul Place 1300 East Main Street, 1% Floor
Baltimore, Maryland 21202-2020 Richmond, Virginia 23219

(410) 576-6360 (804) 371-9733

MICHIGAN WASHINGTON

Michigan Attorney General’s Office Director of Department of Financial Institutions
Corporate Oversight Division, Franchise Section Securities Division — 3™ Floor

525 West Ottawa Street 150 Israel Road, Southwest

G. Mennen Williams Building, 1% Floor Tumwater, Washington 98501

Lansing, Michigan 48913 (360) 902-8760

(517) 335-7567

MINNESOTA WISCONSIN

Commissioner of Commerce Division of Securities

Minnesota Department of Commerce 4822 Madison Yards Way, North Tower
85 7 Place East, Suite 280 Madison, Wisconsin 53705

St. Paul, Minnesota 55101 (608) 266-2139

(651) 539-1600

Metal Supermarkets 2024 FDD
PK/01/26/2024



MSFA - 2024 FDD (73)

Metal Supermarkets Franchising America Inc.

EXHIBIT B

FINANCIAL STATEMENTS
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Financial statement of
Metal Supermarkets Franchising
America Inc.
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MNP LLP

1122 International Blvd, 6th floor, Burlington ON, L7L 6Z8

To the Shareholder of Metal Supermarkets Franchising America Inc.:

Opinion

We have audited the financial statement of Metal Supermarkets Franchising America Inc. (the "Company"), which
comprises the balance sheet as at October 1, 2023 and notes to the financial statement, including a summary of
significant accounting policies.

In our opinion, the accompanying financial statement presents fairly, in all material respects, the financial position of
the Company as at October 1, 2023 in accordance with generally accepted accounting principles in the United States
of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Our responsibilities under those standards are further described in the Auditor's Responsibilities for the Audit of the
Financial Statement section of our report. We are independent of the Company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in Canada, and we have fulfilled our other
ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our opinion.

Responsibilities of Management and Those Charged with Governance for the Financial Statement

Management is responsible for the preparation and fair presentation of the financial statement in accordance with
generally accepted accounting principles in the United States of America, and for such internal control as
management determines is necessary to enable the preparation of a financial statement that is free from material
misstatement, whether due to fraud or error.

In preparing the financial statement, management is responsible for assessing the Company’s ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting process.
Auditor's Responsibilities for the Audit of the Financial Statement

Our objectives are to obtain reasonable assurance about whether the financial statement as a whole is free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
auditing standards generally accepted in the United States of America will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of this
financial statement.
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As part of an audit in accordance with auditing standards generally accepted in the United States of America, we
exercise professional judgment and maintain professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the financial statement, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

¢ Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Company's internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

e Conclude on the appropriateness of management's use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditor's report to the related
disclosures in the financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor's report. However, future
events or conditions may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statement, including the disclosures,
and whether the financial statement represents the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.

MNP cer

Burlington, Ontario Chartered Professional Accountants

January 26, 2024 Licensed Public Accountants

1122 International Blvd, 6th floor, Burlington, Ontario, L7 6Z8 MNP
T: 905.333.9888 F: 905.333.9583 MNP.ca



Metal Supermarkets Franchising America Inc.
Balance sheet

As at October 1, 2023
(Expressed in US dollars)
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Assets
Current assets
Cash
Accounts receivable
Prepaid expenses
Current portion of prepaid software contract
Current portion of promissory notes

Operating Lease Assets
Prepaid software contract
Investments

Property and equipment
Goodwill

Liabilities

Current liabilities
Accounts payable and accrued liabilities
Income taxes payable
Current portion of deferred revenue
Current operating lease liabilities

Deferred revenue

Non-current operating lease liabilities
Due to related company

Future income taxes

Shareholders’ equity
Share capital
Common shares
Contributed surplus
Retained earnings

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

On behalf of the Board

, Director

, Director

Notes

w o

10

2,431,644
1,324,862
282,939
50,183
17,632
4,107,260

364,649
25,092
3,020,710
41,507
286,990

7,846,208

1,965,643
29,217
831,135
47,576
2,873,571

725,756
376,890
2,725,450
213,833
6,915,500

235,281

98,373
597,054
930,708

7,846,208
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Organizational Nature of Business

Metal Supermarkets Franchising America Inc. (the "Company”) franchises wholesale metal
stores in the United States ("U.S.”) and Canada. The Company was incorporated under the
Business Corporations Act (Ontario) on October 1, 2023, as a result of an amalgamation
transaction under which three affiliated entities under common control: Metal Supermarkets
Franchising America Inc., Metal Supermarkets Franchising Corporation and Metal Supermarkets
Service Company Inc. were combined. Under the transaction, the Company acquired all assets,
rights and contracts, and became liable for all debts, liabilities and other obligations, of each of
the combined affiliates. Also on October 1, 2023, the amalgamated company sold its full
investment in Metal Supermarkets Franchising UK Limited and MSKS Holdings Inc. to a newly
formed affiliate, Metal Supermarkets International Inc. in exchange for 4,084,000 Class G
special shares of Metal Supermarkets International Inc.

As of October 1, 2023, the Company had 110 franchised stores in the U.S and Canada. The
Company enters into franchise agreements that have initial terms of 10 years and may be
renewed for an additional 10 year period for a renewal fee.

Significant accounting policies

The financial statement has been prepared by the Company in accordance with the accounting
principles generally accepted in the United States of America ("U.S. GAAP”). The Company has
not applied the continuity of interests method associated with the amalgamation described in
Note 1. Accordingly, no comparative figures have been provided. As the above amalgamation
was with companies under common control, the amalgamation was recorded at carrying values
other than the newly created Class G shares for which the accounting is described in Note 4.
The significant accounting policies are as follows:

Cash

Cash and cash equivalents consist of cash and cash equivalents on hand and bank balances and
investments in money market instruments with original maturities of three months or less.

The carrying amount approximates fair value because of the short-term nature of these
instruments.

Accounts receivable

Accounts receivable is recorded at the invoiced amount. Balances are determined to be past due
based on the due date.

The allowance for doubtful accounts is the Company’s best estimate of the amount of probable
credit losses in the Company’s existing accounts receivable. The Company determines the
allowance based on historical write-off experience, customer payment history and current
economic data.

Property and equipment
Property and equipment are recorded at cost less accumulated amortization.

Amortization is provided on a straight-line basis for the assets listed below and is based on the
estimated useful life of the asset as follows:

Office equipment Straight-line over 5 years
Computer equipment Straight-line over 3 years
Leasehold improvements Straight-line over lease term plus

first option period
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Significant accounting policies (continued)

Prepaid software contract

Prepaid software contract is recorded at cost and is amortized on a straight-line basis over the
term of the contract. Contract charges relating to the next twelve months are classified as
current portion of prepaid software contract.

Prepaid expenses

Prepaid expenses are recorded at cost and recognized as an expense over the term of the
contract or when the benefit of the prepayment is otherwise realized.

Investments

The Company accounts for its investment in Metal Supermarkets International Inc. at the
redemption value. When there is an indication of impairment, the Company determines whether
a significant adverse change has occurred during the period in the expected timing or amount of
future cash flows from the investment. If the Company identifies a significant adverse change,
the carrying amount of the investment is reduced directly to the higher of the present value of
the cash flows expected to be generated by holding the investment, and the amount that could
be realized by selling the asset at the balance sheet date. The amount of the reduction is
recognized as an impairment loss in net income.

Revenue recognition

The Company follows ASC 606 Revenue from Contracts with Customers and applies the
following five step framework to recognize revenue:

e Step 1: Identify the contract with a customer
e Step 2: Identify the performance obligations in the contract
e Step 3: Determine the transaction price

e Step 4: Allocate the transaction price to the performance obligations in the
contract

e Step 5: Recognize revenue when (or as) the entity satisfies a performance
obligation

Many of the Company’s contracts contain multiple performance obligations, such as when
franchisee licenses are sold with on-site support activities. The Company recognizes revenue
when control of the services or products are transferred to a customer, in an amount that
reflects the consideration the Company expects to be entitled to in exchange for those services
or products. The Company is principally responsible for the satisfaction of its distinct
performance obligations, which are satisfied either at a point in time or over a period of time.

Performance obligations satisfied at a point in time
Royalties

The Company recognizes royalty revenue when it is earned under the terms of the
franchise agreement, which is when the franchisee generates the associated revenue by
transferring control over ordered items, which is the point at which the customer obtains
physical possession of the goods, legal title is transferred, the customer has all the risks
and rewards of ownership and an obligation to pay for the goods is created and collection is
reasonably assured.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

2. Significant accounting policies (continued)
Performance obligations satisfied at a point in time (continued)

E-commerce

The Company earns e-commerce revenue from online sales which are outsourced to
franchisees. The Company recognizes revenue on e-commerce sales once control is
transferred to customers over ordered items, which is the point at which the customer
obtains physical possession of the goods, legal title is transferred, the customer has all the
risks and rewards of ownership and an obligation to pay for the goods is created and
collection is reasonably assured.

Hosting fees

The Company's franchisees are required to pay hosting fees for services provided by the
Company. The Company recognizes hosting revenue when it is earned under the terms of
the agreement, which is when the hosting services are provided, which is the point at
which the customer receives the services, material obligations of the Company have been
substantially performed and an obligation to pay for the services is created and collection is
reasonably assured.

Initial franchise fees

The Company's franchisees are required to pay non-refundable initial franchise fees upon
signing a franchise agreement. This initial fee includes the price for initial franchise license
and on-site support services offered to the franchisee upon opening of a new franchise. The
Company accounts for pre-opening services as distinct from the franchise license and treats
all pre-opening services as a single performance obligation.

The Company applies the practical expedient under the Accounting Standard Update
("ASU") 2021-02, Franchisors — Revenue from Contracts with Customers (Sub-Topic 952-
606). In applying the practical expedient, the Company accounts for pre-opening services
as distinct from the franchise license. Pre-opening services for the Company include site
selection, initial training of the franchisee and on-site opening support. The Company has
elected to use the practical expedient and to account for all pre-opening services as a
single performance obligation as the services are consistent with the list in 952-606-25-2.

Performance obligations satisfied over a period of time
Initial franchise/license fees

The Company enters into franchise contracts that include the right to use the franchise
licenses throughout the term of the contract, typically for a period of 10 years or less.

Revenue from franchise licenses is recognized ratably over the contractual period using a
time-based measure of progress as franchisees receive the benefits from their contractually
agreed-upon term. Initial franchise fees and deposits received in advance are deferred until
such time as all material obligations of the Company have been substantially performed.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Significant accounting policies (continued)

Brand fund

The Company receives monthly advertising fees from franchisees as a percentage of their gross
revenue, at primarily 2.0% for U.S. based franchisees and 2.5% for Canadian based
franchisees. These funds are set aside and used for marketing, advertising and related
programs and materials for the benefit of the Company’s franchisees.

In accordance with the agreements with the franchisees, when the amount of fees that the
Company has received from franchisees exceeds the amount spent to date, the amount is
recognized as a liability at year end. Conversely, if the amount spent by the Company exceeds
the amount collected from the franchisees the excess amount is recognized within prepaid
expenses at year end.

Goodwill

Goodwill is an asset representing the future economic benefits arising from other assets
acquired in a business combination that are not individually identified and separately
recognized. Goodwill is not amortized, but reviewed for impairment at least annually in
accordance with the provisions of ASC 350, Intangibles - Goodwill and Other.

Management evaluates goodwill, at a minimum, on an annual basis and whenever events and
changes in circumstances suggest that the carrying amount may not be recoverable. In
accordance with ASC 350, impairment of goodwill is tested at the reporting unit level by
comparing the reporting unit's carrying amount, including goodwill, to the fair value of the
reporting unit. If the carrying amount of the reporting unit exceeds its fair value, goodwill is
considered impaired and a second step is performed to measure the amount of impairment loss,
if any.

Management concluded that the fair value did exceed the carrying amount and no impairment
loss was recorded on October 1, 2023.

Impairment of long-lived assets

Long-lived assets and definite life intangibles are reviewed for possible impairment whenever
events or changes in circumstances indicate that the carrying amount of such assets may not be
recoverable. An estimate of undiscounted future net cash flows of the assets over the remaining
useful lives is used in determining whether the carrying value of the assets is recoverable. If the
carrying values of the assets exceed the anticipated future cash flows of the assets, an
impairment loss equal to the difference between the carrying values of the assets and their
estimated fair values is recognized.

Impairment of long-lived assets is assessed at the lowest levels for which there are identifiable
cash flows that are independent from other groups of assets. The evaluation of long-lived assets
requires the use of estimates of future cash flows. Management believes that there has been no
impairment of the Company’s long-lived assets on October 1, 2023.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Significant accounting policies (continued)

Foreign currency translation

The Company’s functional currency is the Canadian dollar. Foreign denominated assets,
liabilities and operating items of the Company are initially measured in Canadian dollars at the
exchange rate prevailing at the respective transaction dates. At the end of each reporting period
foreign currency denominated monetary assets and liabilities, which are outstanding at period
end, are measured at exchange rates prevailing on the balance sheet date. Gains and losses
arising from these foreign currency translations are recognized in the statement of operations.

The Company’s presentation currency is the U.S. dollar. The financial statements are translated
into U.S. dollars using the current rate method, whereby assets and liabilities are translated at
period-end exchange rates while revenues and expenses are converted using average rates for
the period.

Income taxes

The Company’s income tax provision has been determined using the asset and liability approach
of accounting for income taxes. Under this approach, deferred income taxes represent the
future tax consequences expected to occur when the reported amounts of assets and liabilities
are recovered or paid. The income tax provision represents income taxes paid or payable for the
current period plus the change in deferred taxes during the period. Deferred income taxes result
from differences between the financial and tax bases of assets and liabilities and are adjusted
for tax rates and tax laws when changes are enacted. A valuation allowance is provided against
deferred income tax assets when it is more likely than not that all or some portion of the
deferred income tax assets will not be realized. Interest and penalties related to uncertain tax
positions are recognized as components of income tax benefit or expense in the statement of
operations.

The Company may recognize the tax benefit from an uncertain tax position only if it is more
likely than not that the tax position will be sustained on examination by the taxing authorities
based on the technical merits of the position. The tax benefits recognized in the financial
statements from such a position are measured based on the largest benefit that has a greater
than 50 percent likelihood of being realized upon ultimate settlement. Unrecognized tax benefits
are tax benefits claimed in tax returns that do not meet these recognition and measurement
standards.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Significant accounting policies (continued)

Financial instruments

The Company follows ASC 820-10, Fair Value Measurements and Disclosures, as amended by
ASU 2016-01, Financial Instruments - Overall: Recognition and Measurement of Financial
Assets and Financial Liabilities, for fair value measurements of financial and nonfinancial assets
and liabilities and for fair value measurements of nonfinancial items that are recognized or
disclosed at fair value in the financial statements on a recurring or nonrecurring basis.

ASC 820-10 establishes a fair value hierarchy that prioritizes the inputs to valuation techniques
used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices
in active markets for identical assets or liabilities (Level 1 measurements) and the lowest
priority to measurements involving significant unobservable inputs (Level 3 measurements).
The three levels of the fair value hierarchy are as follows:

Level 1 - Quoted prices in active markets for identical assets or liabilities.

Level 2 - Inputs, other than quoted prices in active markets, that are observable either directly
or indirectly.

Level 3 - Unobservable inputs based on the Company’s assumptions.

Financial instruments are recorded at fair value when acquired or issued and subsequently
measured at cost or amortized cost less impairment, if applicable. Financial assets are tested for
impairment when changes in circumstances indicate the asset could be impaired. Transaction
costs on the acquisition, sale or issue of financial instruments are charged to the financial
instrument for those measured at amortized cost.

The Company’s financial assets and financial liabilities consist of those amounts referred to in
Note 8.

Leases

The Company follows ASC 842, Leases, as amended by ASU 2016-02, which states that a lessee
should recognize the assets and liabilities that arise from leases. The standard aligns many of
the underlying principles of the lessor model with those in ASC606, Revenue Recognition. The
standard also requires lessors to increase the transparency of their exposure to changes in
value of their residual assets and how the exposure is managed.

For operating leases, ASC 842 requires recognition of a right-of-use asset and a corresponding
lease liability upon lease commencement. The Company’s leases consist of those amounts
referred to in Note 9.

Use of estimates

Preparing the Company’s financial statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets
and liabilities, the disclosure of contingent assets and liabilities at the date of the financial
statements and reported amounts of revenue and expenses during the period. Key components
of the financial statements requiring management to make estimates include allowances for
uncollectible accounts receivable and amounts due from related companies, accounts payable
and accrued liabilities, the useful lives and potential impairment of long-lived assets, asset
valuations, the calculation of income taxes and valuation of deferred income taxes and related
valuation allowance and liabilities under legal contingencies.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Significant accounting policies (continued)

Use of estimates (continued)

Actual results could differ from these estimates. By their nature, these estimates are subject to
measurement uncertainty and the effect on the financial statements of changes in such
estimates in future periods could be significant.

Standards, Amendments and Interpretations effective in the current year

ASC 326 financial instruments - "Credit Losses”

On June 16, 2016, the FASB issued ASU No. 2016-13, Financial Instruments-Credit Losses
(Topic 326): Measurement of credit losses on financial instruments. The amendments in
this ASU affect entities holding financial assets and net investments in leases that are not
accounted for at fair value through net income. The amendments affect loans, debt
securities, trade receivables, net investments in leases, off-balance-sheet credit exposures,
reinsurance receivables, and any other financial assets not excluded from the scope that
have the contractual right to receive cash. The amendments in this update affect an entity
to varying degrees depending on the credit quality of the assets held by the entity, their
duration, and how the entity applies current U.S. GAAP. This guidance is effective for years
beginning after December 15, 2022. The adoption of this standard had no impact on the
amounts recognized in the Company’s financial statement or disclosures.

Standards, Amendments and Interpretations not yet effective

Income taxes

During December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740). The
amendments in this update affect entities within the scope of Topic 740 by enhancing the
transparency about income tax information through improvements to income tax
disclosures primarily related to the rate reconciliation and income taxes paid information.
This guidance is effective for years beginning after December 15, 2025. The Company has
not yet analyzed the impact of this standard, if any, on its financial statement.

Related party balances and transactions
As of October 1, 2023, the balance due to parent under common control is as follows:

2023
$

MSKS IP Inc. 2,725,450

The amount due to parent as of October 1, 2023 is unsecured, non-interest bearing and due on
demand. As of October 1, 2023, the related company has waived their right to demand
repayment for the fiscal year ended September 30, 2024 and as a result the amounts have
been classified as non-current on the balance sheet.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

4. Investments

2023
$

4,084,000 Class G special shares of Metal Supermarkets
International Inc. 3,020,710

As discussed in Note 1, on October 1, 2023, the amalgamated company sold its full investment
in Metal Supermarkets Franchising UK Limited and MSKS Holdings Inc. to a newly formed
affiliate, Metal Supermarkets International Inc. in exchange for 4,084,000 Class G special
shares of Metal Supermarkets International Inc. This investment has been recorded at the
redemption value of $3,020,710. The incremental gain of $2,864,207 less corresponding future
income tax expense of $716,052 as a result of reporting the Class G special shares at their
redemption value has been recognized within retained earnings in the balance sheet.
Accordingly, retained earnings is comprised of $2,148,155 relating to the above common control
transaction less $1,551,101 representing the accumulated deficit of the Company.

5. Property and equipment

2023
Accumulated Net book
Cost amortization value
$ $ $
Office equipment 182,962 174,618 8,343
Computer equipment 258,107 226,774 31,334
Leasehold improvements 16,325 14,495 1,831
457,394 415,887 41,507

6. Promissory notes
2023
$
Notes receivable assigned 17,632
Less: Current portion 17,632

The promissory notes assigned are secured and interest bearing from prime plus 4% to prime
plus 11% payable monthly. The US prime rate on October 1, 2023 was 8.50%.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Share capital
Authorized, unlimited number
The Company is authorized to issue the following:
Class A common shares
¢ No par value, voting, entitled to dividends subject to prior rights of special shares
Class B common shares

e No par value, voting, entitled to dividends equal to those paid on Class A common
shares subject to prior rights of special shares, redeemable by the Company at the
issuance cost plus any declared and unpaid dividends

Class A, B and C special shares

¢ No par value, non-voting, entitled to non-cumulative dividends subject to prior rights of
Class D, E and F special shares, redeemable by the Company at $0.74 per share plus
any declared and unpaid dividends

Class D, E and F special shares

¢ No par value, non-voting, entitled to non-cumulative dividends, redeemable by the
Company at $0.74 per share plus any declared and unpaid dividends

Class X preferred shares

¢ Non-voting, non-cumulative, redeemable and retractable at $740 per share

Issued
2023
$
100 Class A common shares 235,281

Financial instruments risks

The fair values of cash, accounts receivable, due from related companies, accounts payable and
accrued liabilities and due to related companies approximate their carrying values due to the
short term nature of these financial instruments.

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The Company is exposed to credit risk resulting
from the possibility that a customer or counterparty to a financial instrument defaults on their
financial obligations; if there is a concentration of transactions carried out with the same
counterparty; or of financial obligations, which have similar economic characteristics such that
they could be similarly affected by changes in economic conditions. The Company’s financial
instruments that are exposed to concentrations of credit risk relate primarily to accounts
receivable which are due from franchisees included in accounts receivable.

The Company continues to monitor the net cash flows generated by its related parties in
evaluating any potential loss on related party receivables.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

Financial instruments risks (continued)

Liquidity risk

Liquidity risk is the risk that the Company encounters difficulty in meeting its obligations
associated with financial liabilities. Liquidity risk includes the risk that, as a result of operational
liquidity requirements, the Company will not have sufficient funds to settle a transaction on the
due date; will be forced to sell financial assets at a value, which is less than what they are

worth; or may be unable to settle or recover a financial asset. Liquidity risk arises primarily
from accounts payable and accrued liabilities and due to related companies.

Leases

Operating lease assets consist of office space for two locations. For leases that include renewal
options, the Company is not reasonably certain that these options will be exercised. The
Company’s leases are fixed rental payments with a variable component based on the lessor’s
property and casualty insurance costs and the property taxes assessed on the property, as well
as a portion of the common area maintenance associated with the property.

Operating lease liability maturities as of October 1, 2023, are as follows:

Operating
Leases

$

2024 lease payments 84,001
Less: Interest 36,425
Current operating lease liabilities 47,576
2025 lease payments 77,318
2026 lease payments 64,870
2027 lease payments 66,122
2028 lease payments 67,875
Lease payments after 2028 240,193
Total non-current lease payments 516,378
Less: Interest 139,488
Non-current operating lease liabilities 376,890

The weighted-average remaining lease term for all operating leases is 5 years with the
incremental borrowing rate applied of 9.20%.
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Metal Supermarkets Franchising America Inc.
Notes to the financial statement

October 1, 2023
(Expressed in US dollars)

10.

11.

Income taxes

The tax effect of significant components of the Company’s future income tax liability are as
follows:

2023

$

Investment in Metal Supermarkets International Inc. 716,052
Property and equipment (9,616)
Tax losses carried forward (492,603)

213,833

Contingencies

The Company is party to legal claims and litigation matters that have arisen in the ordinary
course of business. Management will continue to vigorously defend each of these actions. At this
time the outcome of these actions is not determinable and adjustment for losses or gains will be
accounted for in the period of settlement.
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METAL SUPERMARKETS
APPLICANT AGREEMENT

The undersigned (“Applicant”) does hereby apply for a franchise for the operation of a Metal
Supermarkets Store to be located in the following general area:
(the “Local Market Area”).

Applicant acknowledges and agrees that Metal Supermarkets Franchising America Inc. ("the
Company") has granted no rights whatsoever to the applicant with respect to the Local Market Area
and that the Company now or in the future may open and operate, and grant to others the right to own
and operate, Metal Supermarkets stores within the Local Market Area, subject to any contrary
provisions contained in any now existing or future franchise agreements entered into with Applicant.

Concurrently herewith, Applicant shall pay the Company an application fee of $5,000. The application
fee is fully refundable, without interest, unless and until the Company enters a Franchise Agreement
with Applicant.

Applicant represents and warrants that the information contained in the attached Franchise Application
Form is true and correct and fairly reflects Applicant’s financial position as of the date hereof.

Applicant may withdraw this application at any time upon notice to the Company. Applicant
understands that the Company has the absolute right to deny this application for any or no reason.

The Company has the right to decide whether or not to award a franchise to Applicant. Applicant
agrees the Company will have no liability for any denial of the application, other than the obligation to
refund the application fee.

If Applicant withdraws his application or the Company denies Applicant’s application, the Company
agrees to promptly refund the application fee, without interest.

If and when the Company approves the Applicant, the Company will offer Applicant a franchise to
operate a Metal Supermarkets Store by delivering its then-current form of standard franchise agreement,
together with all standard ancillary documents (including exhibits, riders, guarantees and other related
documents) that it then customarily uses in granting franchises for the operation of Metal Supermarkets
Stores in the state in which the Local Market Area is located. The franchise agreement and ancillary
documents must be duly executed and returned not earlier than 5 business days and not later than 15
business days after they are delivered, with payment of the initial fees required thereunder. If the
Company does not timely receive the fully executed franchise agreement and ancillary documents and
payment of the required initial fees, the Company may revoke its offer to grant a franchise to operate a
Metal Supermarkets Store.

This application does not confer any rights relating to the Company’s trademarks or service marks.
Any proprietary or confidential information provided by the Company to the Applicant is solely for the
purpose of Applicant’s evaluating a Metal Supermarkets Store franchise. Applicant acknowledges that
any rights to use such property or confidential information may be derived only pursuant to an executed
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Franchise Agreement, and that unauthorized disclosure, transfer of use, either direct or indirect, of such
information by the Applicant would constitute an infringement of the Company’s rights thereto and
result in irreparable injury to the Company for which there is no adequate remedy at law.

The effective date of this Application is the date it is acknowledged by the Company.

APPLICANT(S) NAME & SIGNATURES:

Applicant’s Signature

Applicant’s Name

Date

ACKNOWLEDGED by Metal Supermarkets Franchising America Inc.,
this day of .

By: Signature

Name:

As Its:
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METAL SUPERMARKETS
FRANCHISE AGREEMENT

THIS AGREEMENT (including all Schedules, the “Agreement”) is made as of the day of
,202 . by and between:

¢ METAL SUPERMARKETS FRANCHISING AMERICA INC. (“Franchisor” or “we”), an Ontario
corporation, with its principal business offices located at 5399 Eglinton Avenue West, Suite 210,
Toronto, Ontario, Canada M9C 5KC; and

. (“Franchisee” or “you”), a(n) ,
whose principal address is
e-mail:_ [PERSONAL EMAIL ADDRESS]. Tel:

1. INTRODUCTION AND DEFINITIONS.

1.1 Metal Supermarkets Stores

We franchise Metal Supermarkets stores in the United States and Canada. Our Affiliate, MSKS IP
Inc. (“MSKS”), owns a system for developing and operating Metal Supermarkets stores (collectively, the
“System” as more fully defined below). MSKS has granted us an exclusive license to use, and to sublicense
others to use, the System. We or MSKS may periodically improve or otherwise change the System.

1.2 Acknowledgments

You acknowledge and agree that: (a) you have carefully read this Agreement and our franchise
disclosure document (including all exhibits); (b) you understand the terms of this Agreement and the
Ancillary Agreements and accept them as being reasonable and necessary for us to maintain brand
standards, the uniformity of our high quality standards at all Metal Supermarkets stores, and to protect the
goodwill of the Marks and the integrity of the System for our benefit as well as the benefit of our franchisees
generally; (c) you have conducted an independent investigation of the business contemplated by this
Agreement and recognize that an investment in a Metal Supermarkets store involves business risks, that its
success is largely dependent on your own abilities, efforts and financial resources and that the nature of the
business of Metal Supermarkets stores may change over time; (d) you have had the opportunity to seek
advice of legal counsel of your choosing regarding the terms of this Agreement and the Ancillary
Agreements; (e) you have not received or relied on any representation, warranty, guarantee or assurance,
express, implied or collateral, as to the revenues, profits or success of the business contemplated by this
Agreement; (f) MSKS owns, and has granted to us, an exclusive license to use, and to sublicense others to
use, all of the rights and title to the Metal Supermarkets business and System as it is currently operated and
as it may change over time due to changes and enhancements to the System, business offering, or methods
of conducting business; and (g) you do not have any rights or title to any of the business methods or
technologies that are used in connection with the System other than those that are expressly granted by this
Agreement or the Ancillary Agreements.

13 Your Representations

You represent and warrant to us, and agree, that: (a) neither you nor any of your Owners has made
any untrue statement of any material fact or has omitted to state any material fact in obtaining the rights
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granted hereunder; (b) neither you nor any of your Owners has any direct or indirect legal or beneficial
interest in a Competitive Business (as defined below), except as completely and accurately disclosed in
your original franchise application; and (c) the execution and performance of this Agreement or any
Ancillary Agreements will not violate any other agreement to which you or any of your Owners may be
bound. You recognize that we have approved your franchise application or renewal in reliance on all of
the statements you and your Owners have made in connection therewith.

1.4 Definitions

The terms listed below have the meanings which follow them and include the plural as well as the
singular. Other terms are defined elsewhere in this Agreement in the context in which they arise.

(a) “Affiliate” means any person or entity that directly or indirectly holds an
ownership interest in or controls the referenced party, that is directly or indirectly owned or controlled by
the referenced party, or that is under common control with the referenced party.

(b) “Ancillary Agreements” means any agreements that you are required to enter into
under the terms of this Agreement.

(©) “Competitive Business” means any business enterprise that offers or sells metals,
and/or metal processing services (which include but are not limited to the fabricating, painting, welding,
polishing, notching, galvanizing, bending, drilling, punching or cutting of metal), or any products or
services that are the same as or similar to the products and/or services authorized to be offered by Metal
Supermarkets stores or through the Internet.

(d) “Confidential Information” means proprietary and confidential information owned
by us or our Affiliates relating to the development or operation of Metal Supermarkets stores whether
expressly identified as confidential or not, and whether contained in the Operations Manual or otherwise,
including, but not limited to: (1) technical information and expertise relating to metals and the equipment
used in connection therewith (including, but not limited to, as posted on the “Metal Library”); (2) sourcing
information for metals and metal related products; (3) site selection criteria for Metal Supermarkets stores;
(4) data bases of potential customers for Metal Supermarkets stores; (5) sales and marketing programs and
techniques for Metal Supermarkets stores; (6) Customer Information; (7) knowledge of operating systems,
results, statistical and financial performance of Metal Supermarkets stores, other than Metal Supermarkets
stores that you own; (8) comprehensive methods of operating Metal Supermarkets stores including the
distinctive part numbering system and methodology; (9) computer systems, technology and software
programs; and (10) any and all information, knowledge, know-how and techniques that we otherwise
designate as confidential.

(d) “Consumer Price Index” (“CPI”) means the index number in the table relating to
"Consumer Price Index for All items in U.S. city average, urban wage earners and clerical workers, not
seasonally adjusted” as presently published by the Bureau of Labor Statistics for the United States
Department of Labor (the "Bureau"). In the event the Bureau ceases publishing the Consumer Price Index
or materially changes the methods of its computation or other features of it, we may substitute comparable
statistics on the purchasing power of the consumer dollar published by the Bureau, another governmental
agency or a responsible financial periodical or recognized authority to be chosen by us.

(e) “Customer Information” means contact information (including name, address,
phone and fax numbers, social media addresses and e-mail addresses), sales and payment history, corporate
background and ownership, and all other information about (i) any person or entity included on any
marketing or customer list provided by us to you, (ii) any person or entity who has purchased or purchases
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products and/or services from you during the Term (even if you have solicited the person and/or established
a relationship independent of us and without our assistance) or who you have solicited to purchase any
goods and/or services, (iii) any person or entity in your Protected Area who purchases products and/or
services from us, (iv) any person or entity for whom you provide services on our behalf or at our direction;
and (v) if customer is a corporation, partnership or limited liability company, all employees of such
corporation, partnership or limited liability company.

€3} "Digital Program” means any current or future Internet-based program for the sale
of products and services to customers of Metal Supermarkets stores.

(2) “Dollars” or “($)” means U.S. Dollars (USS$).

(h) “Existing Franchise Agreements” means agreements that you or your Owners have
entered into with us or our Affiliates or predecessors before today for the operation of other Metal
Supermarkets stores.

1) “Extranet” means the proprietary on-line password protected World Wide Web
interface that we use to communicate information, host the Operations Manual and other System-related
information, and link to preferred vendors and suppliers. The current Extranet (or any substitute technology)
system is also referred to as the “Metal Library.”

() “Gross Sales” means all revenue from the sale of all services and products and all
other revenue of every kind and nature related to, derived from, or originating from the Store and the
business operated under this Agreement, including barter and the proceeds of any business interruption
insurance policies, whether for cash or credit, and regardless of theft, fraud or of collection. Gross Sales
does not include (i) sales taxes or other taxes that you collect from customers and actually pay to the
appropriate taxing authorities, or (ii) revenue from the sale of products to other Metal Supermarkets stores.

(k) “Initial Training Program” means the training associated with basic Store
operations and proper use of the System, including on-line, in-store, in-class or otherwise, at such time(s)
and location(s) as we may periodically designate, as provided in Section 5.1 below.

)] "Internet" means any and all digital means of communications, sales, and provision
of services, including but not limited to through computers, television, telephone, facsimile, electronic data
interchange, and any other communication or communication capable device, the World Wide Web,
proprietary online services, social media platforms, social networking platforms, blogs, e-mail, SMS (text)
messaging, news groups and electronic bulletin boards and forums, mobile applications, and the like,
whether those means are currently in use or invented or developed in the future.

(m) “Manager” (or “Store Manager”) means the person you designate to be responsible
for the day-to-day management of the Store, if applicable.

(n) “Marks” means certain trade names (for example, the “METAL
SUPERMARKETS” mark and logo), service marks, trademarks, logos, emblems, and indicia of origin that
we may periodically specify in writing for use in connection with the System.

(o) "Metal Supermarkets stores" means warehouse and distribution centers, offering a
wide variety of metals and related materials and services to machine shops, tool and die makers, fabricators,
manufacturing companies, maintenance, and engineering departments and to a variety of other customers
and individuals that are identified by the Marks and use the System.
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(p) “Official Senders” means any of our employees, vendors, and affiliates who need
to send you correspondence on matters pertaining to the Store or this Agreement.

(@) “Online Site” means one or more related documents, designs, pages, or other
communications that can be accessed through electronic means, including, but not limited to, the Internet,
World Wide Web, webpages, microsites, social networking sites (e.g., Facebook, Twitter, LinkedIn, You
Tube, Google Plus, Pinterest, Instagram, etc.), blogs, vlogs, applications to be installed on mobile devices
(e.g., 10S or Android apps), and other applications, etc.

(r) “Operating Principal” means an Owner who has completed, to our satisfaction, any
initial and on-going training assigned by Franchisor, who has been appointed by you to devote their full
time and attention to the operation of the Store, and who has agreed to fulfill and accept this obligation.
Notwithstanding this obligation to dedicate their full time and attention to the operation of the Store, we
acknowledge that this Owner may serve as the Operating Principal for other Metal Supermarkets stores that
you own in addition to the Store.

(s) “Operations Manual” means our confidential operations manual, as we may
periodically amend and supplement, which may consist of one or more manuals, containing our mandatory
and suggested standards, specifications and operating policies and procedures relating to the development
and operation of Metal Supermarkets stores and other information relating to your obligations under this
Agreement. We will have the right to provide the Operations Manual in any format we determine is
appropriate (including but not limited to paper format and/or by making some or all of the Operations
Manual available to you in electronic form, such as through an internet website or the Extranet).

(t) “Owner” means each person or entity that holds a direct or indirect legal or
beneficial ownership interest in you, if you are a business corporation, partnership, limited liability
company or other legal entity.

(u) “Premises” means the location you select, pursuant to Section 2.2 below, to operate
the Store.

v) “Property Contract” means a lease, sublease or purchase or similar contract (or any
modification thereof) for the Premises.

(w) “Protected Area” means the geographical area described as the Protected Area in
Schedule A.

x) “Qualified Affiliate” means an Affiliate of yours: (1) in which you directly or
indirectly control or own 50% or more of the equity interest or voting power; (2) which directly or indirectly
controls or owns 50% or more of the equity interest or voting power in you; or (3) the principal individual
owner (i.e., the person who directly controls or owns 50% or more of the equity interest or voting power)
is also the principal individual owner of you (i.e., the person who directly controls you or owns 50% or
more of your equity interest or voting power).

(y) “Store” means the Metal Supermarkets store operated in the physical location
specified in Section 2.2 below that you will establish and operate pursuant to this Agreement.

(z) “System” means the business methods, systems, hardware and software (including
the Computer System and Required Software, as those terms are defined below), designs and arrangements
for developing and operating Metal Supermarkets stores, including the Marks; the Confidential
Information; building design and layout; equipment standards; standards and specifications for metal
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products and other authorized products and services; training and assistance; inventory ordering and control
systems; marketing programs; Digital Platforms; and certain operations and business standards and policies.

(aa) “Trade Dress” means the distinctive characteristics of a Metal Supermarkets store,
including racks, lighting, counter, distinctive paint colors and features, window dressings, posters, signage,
décor items, inventory storage methods, and other features for a Metal Supermarkets store we periodically
specify in the Operations Manual.

2. GRANT OF RIGHTS.
2.1 Grant of Franchise

Subject to the terms of this Agreement, we grant you the right, and you assume the obligation, to
operate the Store at the Premises, and to use the System solely in connection therewith, for a term of ten
(10) years, starting on the date of this Agreement (the “Term”). You may not conduct the business of your
Store or use the System anywhere other than the Premises, or relocate your Store, without our consent.

2.2 Selection of Location

(a) Within a reasonable period of time, not to exceed one hundred and twenty (120)
days after the date of this Agreement, you agree to propose to us a location for your Store within your
Protected Area, which location is subject to our approval.

(b) You agree to submit to us all information about the proposed location that we
request, and we have no obligation to consider a proposed location until we receive from you a complete
site analysis report for such proposed location. You agree not to execute any Property Contract for, nor
commit to any other binding obligation to purchase or occupy, any proposed location until we have
approved the location and the form of lease (and/or sublease) in accordance with the terms of Section 4.1.
In determining whether to approve or disapprove any proposed location, we will consider such factors as
we deem relevant, including general location, the number of potential customers in its immediate
surroundings, and the distance to any other Metal Supermarkets store located outside the Protected Area.
We have no liability whatsoever to you or anyone else for approving or disapproving a proposed location.
Upon approval of a proposed location, we will identify the location in Schedule B. Upon completion of
Schedule B, both parties agree to sign and attach it to this Agreement, and Schedule B shall then be part of
this Agreement.

(©) Neither our site selection requirements, our approval of the Premises, nor any
information we may impart to you about the Premises or the Protected Area constitutes a representation,
warranty, guarantee or assurance of any kind, express, implied or collateral, that your Store will be
profitable or successful. Our approval of the Premises merely signifies that we will permit you to operate
your Store at that site. Your decision to develop and operate your Store at the Premises is based solely on
your own independent investigation and judgment and not in reliance on any approvals or information from
us.

(d) You agree not to relocate the Store without our prior written consent. Any
proposed relocation will be subject to our review of the proposed new site in accordance with 2.2(b) under
our then-current standards for site selection, except that we will also have the right to take into consideration
any matters that we may determine to consider. If we approve a relocation of the Store, you agree to pay
us a fee of One Thousand Two Hundred Fifty-Eight Dollars ($1,258) (subject to an annual CPI adjustment
effective as of our fiscal year end, the base year being our fiscal year end of September 30, 2023), and also
reimburse us for the out-of-pocket costs that we incur in connection with reviewing and approving your
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proposed relocation (including travel and related costs, and our attorneys’ fees, if any). For any relocated
Store, you must develop and open such Store in compliance with this Agreement, including the terms of
Section 4.2 below, and any such relocated Store may not be opened for business until we notify you that all
our requirements for opening have been met.

2.3 Your Territorial Protection

During the Term, except as otherwise provided in Section 2.4 below, we will not, so long as you
are in compliance with the terms of this Agreement:

(a) operate (directly or through an Affiliate), nor grant to another person the right to
operate, any Metal Supermarkets store with a physical location within the Protected Area; or

(b) establish (directly or through an Affiliate), nor grant to other persons the right to
establish, a business within the Protected Area that offers or sells the same range of metal products and
metal processing services as are offered by Metal Supermarkets stores generally.

2.4 Our Reservation of Rights

Other than the territorial protections we grant to you in Section 2.3 above, we reserve all other
rights, and can do anything, anywhere, on any basis we choose, including, without limitation, the following
things:

(a) operate, and grant others the right to operate, Metal Supermarkets stores at any
location outside the Protected Area;

(b) operate, and license others to operate, any business of any kind inside or outside
the Protected Area, so long as those businesses (i) are not Metal Supermarkets stores operated within the
Protected Area, or (ii) do not sell the same range of metal products and metal processing services as are
offered by Metal Supermarkets stores generally;

(©) acquire (or be acquired) and then operate any business of any kind (including a
business selling the same range of metal products and metal processing services as are offered by Metal
Supermarkets stores generally), whether located inside or outside the Protected Area; and

(d) offer, advertise, sell and distribute, or license others to offer, advertise, sell and
distribute, directly or indirectly, any products or services using any marks (including the Marks), from any
location or to any purchaser (which means we can, among other things, sell products and services at
wholesale and to purchasers in the Protected Area through stores, mail order, Digital Platforms including
on the Internet, under our Marks or as private-labeled items).

2.5 Limits on Where You May Sell

You may only offer and sell products and services from the Store, only in accordance with this
Agreement, the Ancillary Agreements and the procedures set forth in the Operations Manuals. You agree
not to advertise your Store and not to solicit, offer or sell any products or services through any third parties,
or any means other than as permitted in this Agreement; and therefore, for example, you agree not to offer
or sell products or services from satellite locations, temporary locations, by use of catalogs, through third
party aggregators or representatives, the Internet, or through any other electronic or other media. You agree
to exert your best efforts to fully exploit the commercial potential for your Store within the Protected Area
and you will not directly or indirectly solicit any customer or prospect (including, for example, through
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telemarketing, e-mailing, Internet, SMS (or text) messaging, faxing and other electronic methods, as well
as mailer programs and other sales or marketing efforts that we reasonably determine constitutes a
solicitation) whose business address (or the location to which you deliver your products or services) is
located outside of the Protected Area. We will, in our discretion, exert efforts seeking to restrict Metal
Supermarkets stores owned and operated by independent third parties under franchise, license or other
arrangements from directly soliciting customers whose principal business address (or the location where
products and services are delivered) is located within the Protected Area. You acknowledge and agree that
we have no liability for the conduct of a franchisee who does not comply with our requirements or
restrictions.

3. FEES.
3.1 Initial Franchise Fee

You agree to pay us an initial franchise fee in the amount of Forty-Four Thousand Five Hundred
Dollars ($44,500). The initial franchise fee is fully earned by us and payable by you upon signing this
Agreement and, except as otherwise provided herein, is non-refundable in whole or in part for any reason
whatsoever. Any application fee you have paid to us in connection with your application for the rights
conferred by this Agreement shall be credited against the initial franchise fee.

3.2 Monthly Royalty Fees

(a) For each of the first twelve months of operation of a newly opened Store, you agree to pay
us, on or before the twentieth (20™) day of the next month, a reduced royalty fee based upon your Gross
Sales during the immediately preceding full or partial month, as follows:

i.  For the first twelve months of operation, the royalty fee will be equal to 60% of the royalty
fee calculated under Section 3.2(b); and

ii.  For the purpose of calculating the first 12 months of operation of the Store in this Section
3.2(a) and in Section 3.2(c) below:

a. if the Store opens on the 1% through 10" day of a month, then the month in which
the Store opens and begins operation shall be deemed the first month of operation;
and

b. if the Store opens on the 11" day or later of a month, then the next calendar month
shall be considered the first month of operation of the Store (even though the
royalty fee amount as provided in Section 3.2(a)(i) above is due for the partial
month in which the Store opens).

(b) Except as otherwise provided in Section 3.2(a), you agree to pay us each month, on or
before the twentieth (20™) day of that month, a royalty fee based on your Gross Sales during the immediately
preceding full or partial month as follows (subject to an annual CPI adjustment effective as of our fiscal
year end and the base year being our fiscal year ended September 30, 2023):

i.  On Gross Sales up to $140,402, a royalty fee of six percent (6%) of such Gross Sales;

ii.  On Gross Sales from $140,403 to $207,794, a royalty fee of five percent (5%) of such
Gross Sales; and
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iii.  On Gross Sales from $207,797 or more, a royalty fee of three percent (3%) of such Gross
Sales.

(©) Notwithstanding the terms of Section 3.2(b) above, you must pay to us a minimum royalty
fee beginning at the start of the first (1*') fiscal year of the Franchisor (i.e. October 1 through September
30) that immediately follows the first (1*') full twelve (12) months of the Store’s operations, calculated from
the first day the Store opened (regardless of any previous transfers of ownership of the Store or temporary
closures). The minimum royalty fee is calculated as the greater of a monthly minimum royalty as set forth
below (subject to an annual CPI adjustment effective as of our fiscal year end and the base year being our
fiscal year ended September 30, 2023) or the royalty fee as set out under Section 3.2(b):

i.  For the second (2nd) year, a monthly minimum royalty of $1,928;
ii.  For the third (3rd) year, a monthly minimum royalty of $2,504;
iii.  For the fourth (4th) year, a monthly minimum royalty of $2,751;
iv.  For the fifth (5th) year, a monthly minimum royalty of $2,914;
v.  For the sixth (6th) year, a monthly minimum royalty of $3,160;
vi.  For the seventh (7th) year, a monthly minimum royalty of $3,406;
vii.  For the eighth (8th) year, a monthly minimum royalty of $3,696; and
viii.  For the ninth (9th) year or any year thereafter, a monthly minimum royalty of $4,021.
33 Interest on Late Payments; Late Fees

All amounts which you owe us or any of our Affiliates will bear interest after their due date at the
rate of sixteen percent (16%) per annum, not to exceed the highest rate permitted by law. In addition, we
have the right to assess service charges for any checks or other payment methods that are returned or
otherwise refused for insufficient funds. You agree to pay us a $100 late fee for each payment owed to us
under this Agreement which we receive after its due date or for which there are insufficient funds. The late
fee is not interest or a penalty. It is used to compensate us for increased administrative and management
costs due to late payment. Notwithstanding the foregoing, your failure to pay all amounts when due
constitutes grounds for termination of this Agreement as provided in Section 12.

34 Electronic Transfer of Funds

You agree to sign an electronic transfer of funds authorization in the form attached as Schedule F
and/or such other documents as we periodically designate, to authorize and direct your bank or financial
institution to transfer either electronically or through some other method of payment designated by us,
directly to our account or our Affiliates’ account and to charge your account all amounts due to us and our
Affiliates from you. Your authorizations must permit us and our Affiliates to designate the amount to be
sufficient to allow us and our affiliates to collect the amounts owed to us or our Affiliates when due. You
are responsible for any penalties, fines or other similar expenses associated with the transfer of funds. You
acknowledge and agree that we have the right to require you to pay either by electronic transfer of funds or
through some other method of payment designated by us, regardless of whether we impose the same
requirement on other Metal Supermarkets franchisees.
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3.5 Application of Payments; Offsets

We intend to apply payments made by you first to interest and to the oldest outstanding amounts
due to us or our Affiliates regardless of any contrary designation by you. However, we have the right to
apply any payments by you to any of your past due indebtedness for the initial franchise fee, royalties,
purchases or any other past due indebtedness to us or any of our Affiliates. If we or our Affiliates owe you
any money, we have the right to offset amounts owed to us and our Affiliates against what is owed to you.
However, you agree that all payments owed by you will be made as and when due without any setoff,
deduction or prior demand.

3.6 Brand Fund Contribution

(a) We have established a Brand Fund (the “Fund”) in accordance with the provisions of
Section 7.10, and, subject to any maximum annual contribution levels we establish, you agree to pay us a
monthly fee equal to a percent, as determined by us (not to exceed 2.5%), of your Gross Sales to fund the
Fund (the "Brand Fund Contribution"). The Brand Fund Contribution is payable on or before the twentieth
(20th) day of each month based on your Gross Sales accrued during the immediately preceding month.

(b) Within thirty (30) days of our fiscal year end, we will notify you of any change in the
amount of the Brand Fund Contribution for that year. There will be a cap on the maximum amount you are
required to contribute as set forth below:

Brand Fund Maximum
Contribution Annual

Contribution
0.5% of Gross Sales $10,143
1.0% of Gross Sales $16,928
1.5% of Gross Sales $23,022
2.0% of Gross Sales $33,781
2.5% of Gross Sales $43.336

The Maximum Annual Contribution is subject to annual CPI adjustments effective as of our fiscal year end
and the base year being our fiscal year ended September 30, 2023. Effective October 1, 2024, the Maximum
Annual Contribution shall no longer be a cap or maximum contribution. As of October 1, 2024, once your
Brand Fund Contribution equals the Maximum Annual Contribution, you shall continue to provide a Brand
Fund Contribution at fifty percent (50%) of the declared Brand Fund Contribution rate.

(©) If you or a Qualified Affiliate operate other Metal Supermarkets stores pursuant to other
franchise agreements with us and such other Metal Supermarkets stores are in contiguous Protected
Territories to your Store operated under this Agreement, then your Store under this Agreement, together
with your other Metal Supermarkets stores under separate agreements in contiguous Protected Areas, are
considered to be “Adjoining Stores.”

(d) If you are not in default under this Agreement, any Ancillary Agreements, or any other
agreements that you or a Qualified Affiliate has entered into with us, then, with respect only to the Adjoining
Stores, the Maximum Annual Contribution described above will be the maximum contribution payable in
each year by such Metal Supermarkets store operated by you which generated the greatest Gross Sales in
the preceding fiscal year (the “Maximum Contribution Store”), and all other such Metal Supermarkets
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stores (which are not the Maximum Contribution Store) shall be required to contribute, as a Brand Fund
Contribution, a maximum amount equal to (i) fifty percent (50%) of the Maximum Annual Contribution
until September 30, 2024, and (ii) seventy five percent (75%) of the Maximum Annual Contribution
beginning October 1, 2024 and thereafter.

3.7 Advertising Expenditures

Upon signing this Agreement, you agree to deposit with us Fifteen Thousand Dollars ($15,000)
which is the minimum amount you are required to spend on approved advertising during the first twelve
(12) months of the operation of your Store. No interest will be accrued or paid on this deposit. During the
first twelve (12) months of the operation of your Store, you are required to spend these funds on approved
advertising. We have the right, as described in Section 7.8(b) below, to periodically specify expenditures
that are permitted to constitute approved advertising. You must make these advertising expenditures in
reasonable regular intervals during this 12-month period, and we have the right to make these advertising
expenditures on your behalf. You and we will periodically reconcile our expenditures for these purposes,
and provide each other with appropriate verification (receipts, etc.) as we specify to substantiate these
advertising expenditures. You authorize us to draw from your advertising deposit for advertising
expenditures we make on your behalf and otherwise adjust the balance of that deposit accordingly. Funds
from the advertising deposit will also be released to you to reimburse you for the approved advertising
expenditures you make during the first twelve (12) months of the operation of your Store.

3.8 Conference Fee

(a) You agree that you (or your Operating Principal) will travel to and attend our annual
conference. You agree to pay us a monthly fee as a deposit to cover a portion of your share of the cost of
our annual conference. This fee applies whether or not you attend the annual conference and is not
refundable except as set forth in this Section. The initial monthly fee will be $112.00 and, within thirty
(30) days after our fiscal year end, we will notify you of the monthly fee for our new fiscal year (that is,
our fiscal year just started). We have the right to increase the fee by the greater of the change in CPI or five
percent (5%) of the previous year's annual conference fee. This fee is due and payable by the twentieth
(20™) day of each month and is payable in the same manner as the royalty fee. This fee is a deposit and not
your total cost for the annual conference. The final cost of the annual conference may be higher than the
aggregate you have contributed and you will pay any additional cost on our request. The payment noted in
this Section 3.8(a) is for one individual to attend the annual conference. If you choose to send any other
individuals there will be an additional fee, in an amount that we will determine, due to us for each additional
individual attending. A Store Manager, or any other employee of yours, may only attend the annual
conference when your Operating Principal is also in attendance. If we choose not to have an annual
conference in any given year, then no fee will be due. If you have already paid the annual conference fee
for such given year, we will refund it to you without interest.

(b) The annual conference is a vital element in the development and operation of the Metal
Supermarkets System and your failure to attend will result in additional costs being incurred by us in
communicating relevant information regarding updates to and training on the System. Without prejudice
to our other rights under the Agreement, in the event you (or your Operating Principal) fail to attend and
participate in the entire annual conference, you agree to pay us a fee in the amount of Three Thousand Four
Hundred Fifty-Five Dollars ($3,455) (subject to an annual CPI adjustment effective as of our fiscal year
end and the base year being our fiscal year ended September 30, 2023), which must be paid within thirty
(30) days after the end of the annual conference. If you or a Qualified Affiliate operate other Metal
Supermarkets stores pursuant to other franchise agreements with us, you are required to only pay the
conference fee in Section 3.8(a) for one (1) Store (and, if applicable, the fee for failure to attend the
conference in this Section 3.8(b) for one (1) Store).
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3.9 Tax Payments

You will pay all state and local franchise, use and similar taxes that may be imposed on us as the
result of our receipt or accrual of the Initial Franchise Fee, the Royalty Fee, the Marketing Fees, or other
fees that are referenced in this Agreement, whether assessed against you through withholding or other
means or whether paid by us directly. In either case, you shall pay us (and to the appropriate governmental
authority) such additional amounts as are necessary to provide us, after taking such taxes into account
(including any additional taxes imposed on such additional amounts), with the same amounts that we would
have received or accrued had such withholding or other payment, whether by you or by us, not been
required.

4. DEVELOPMENT OF YOUR STORE.
4.1 Purchase or Lease of Premises
(a) You agree to lease, sublease or purchase the Premises within thirty (30) days after we

approve the Premises as set forth in Section 2.2. You agree not to execute a Property Contract without our
prior written approval during the term of this Agreement (or after the term of this Agreement as restricted
under Section 10.4 below). We must approve in writing the terms of any Property Contract, and you agree
to deliver a copy to us for our approval no less than seven (7) days before you sign it. You acknowledge
and agree that our approval of the Property Contract for the Premises shall be conditioned upon the
execution by you and the landlord of the “Addendum to Lease” (if the Premises is leased or subleased).
We will provide the form of Addendum to Lease to you. Notwithstanding the terms of the Property Contract
or Addendum to Lease, you acknowledge and agree that we will have the following rights:

1. The right to allow us to elect to take an assignment of a leasehold interest upon termination
or expiration of your rights under this Agreement, or upon the termination or expiration of
your rights under a Property Contract, without the landlord’s additional consent, and with
an acknowledgment by the landlord that we have no liability or obligation whatsoever
under the Property Contract until and unless we assume the Property Contract upon
termination or expiration of this Agreement;

ii. The right and requirement that the landlord for the Premises provide us with a copy of any
notice of default under the Property Contract at the same time as such notice is given to
you (as the lessee or sublessee under the Property Contract), and this notice will grant us
the right (but not the obligation) to cure any defaults under the Property Contract within
the period in which you had to cure any such default should you fail to do so;

iil. The right to display and use the Marks in accordance with the specifications required by
the Operations Manual, subject only to the provisions of applicable law;

iv. The right that the Premises be used solely for the operation of a Metal Supermarkets store;

V. The obligation, upon our request, to de-identify the Premises as a Metal Supermarkets store
and to promptly remove all Marks, signs, décor, Trade Dress, and other items which we
reasonably request be removed as being distinctive and indicative of a Metal Supermarkets
store and the System, and the right under the Property Contract to permit us to have
sufficient access to the interior and exterior of the Premises so that we may de-identify the
Premises, as provided above, at your cost;
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vi. That any default under a Property Contract shall also constitute a default under this
Agreement, and any default under this Agreement shall also constitute a default under a
Property Contract; and

vii. The right to remain in possession of the Premises for at least the Term of this Agreement.

(b) Our approval of the Property Contract does not constitute a representation, warranty,
guarantee or assurance of any kind, express, implied or collateral, as to its fairness or suitability or as to
your ability to comply with its terms. We do not, by virtue of approving the Property Contract, assume any
liability or responsibility to you or to any third parties. You agree to deliver a copy of the fully signed
Property Contract to us within five (5) days after its execution.

() Pursuant to Section 11.3 herein, if you are a corporation, partnership or limited liability
corporation or company, you may not own the Premises. Also, neither you nor any Affiliate may own the
Premises without our prior written consent. We may condition our consent of the ownership of the Premises
on you and/or the Affiliate entering into one or more written agreements with us that may include provisions
that: (i) require that the Premises be used only for the operation of your Store, (ii) give us a right to lease
the Premises (including parking entitlement) upon commercially reasonable terms upon termination or
expiration of this Agreement for a period that is the greater of the balance of the Term or two (2) years, and
(iii) grant other rights to us necessary to protect our interests.

(d) Should we deliver written notice to you that we wish to lease the Premises in accordance
with 4.1(c)(i1) and we and you or your Affiliate cannot agree on the rental rate for the Premises (the “Rent
Rate”), then within fifteen (15) days following our delivery of that written notice to you:

1. each party shall provide the other with written notice of its proposed Rent Rate. If one
party does not do so within such fifteen (15) day period, the proposed Rent Rate of the other shall be the
Rent Rate;

ii. the parties shall agree upon a neutral commercial real estate broker (“Broker”) to determine
the Rent Rate. The Broker shall be a duly licensed real estate broker or salesperson in good standing in the
state and jurisdiction in which the Premises is located, shall have been active in that capacity over the five
(5) year period before their appointment in the leasing of properties similar to the Premises within the
general real estate market of the Premises. The Broker shall additionally not be related to or affiliated with
either party, and shall not have previously represented in a real estate transaction either party or anyone
related to or affiliated with either party. If the parties cannot agree upon a Broker within the fifteen (15)
day period noted in Section 4.1(d), then each party shall no later than three (3) days following the expiration
of that 15-day period appoint a Broker with the qualifications required in this Section, and those two (2)
Brokers shall, within five (5) days following their mutual selection, appoint a third individual with at least
the qualifications required in this Section to serve as Broker for purposes of this Section 4.1(d); and

1. The Broker may, as the Broker determines, consider such information submitted by the
parties or independently gathered by the Broker in determining the Rent Rate. Within thirty (30) days after
selection of the Broker, the Broker shall issue a decision as to their own independent opinion of the Rent
Rate established by taking into account the terms, assumptions and conditions set forth herein and their
market knowledge and research (the "Broker’s Market Rent Rate"). The Broker’s Market Rent Rate shall
then be the Rent Rate in the lease for the Premises. The Broker’s Market Rent Rate shall be binding upon
the Parties.
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iv. The Parties are responsible for their own costs and expenses in the process set out in this
Section 4.1(d), with the exception that they will each pay fifty percent (50%) of the fees and costs of the
Broker.

4.2 Development and Opening of Your Store

You agree to open your Store within nine (9) months after the date of this Agreement. You are
solely responsible for developing your Store and for all expenses associated with it. We will furnish you
prototype plans for a Metal Supermarkets store after the Property Contract is signed. You may modify the
prototype plans only with our prior written consent, and only to the extent necessary to comply with all
applicable laws, regulations, ordinances, building codes and permit requirements and any lease
requirements and restrictions. All development must be in accordance with the prototype plans and
specifications we have approved and must comply with our Operational Manuals and all applicable laws,
regulations, ordinances, building codes and local rules and regulations. We may periodically inspect the
Premises during its development. Your Store may not be opened for business until we notify you that all
our requirements for opening have been met. You must reimburse us for any costs and expenses we incur
prior to the opening of your Store as a result of what we deem to be your lack of organization or planning
(for example, if our representative(s) travel(s) to the Store to provide pre-opening assistance and a condition
that is within your control or responsibility occurs such that we must return to the Store at a later date, or
extend our original visit, following the correction of that condition).

4.3 Equipment, Furniture and Signs

(a) You agree to purchase or lease and use all equipment, communication and computer
systems, furnishings, fixtures and signs for your Store of the types, brands and models that we approve for
Metal Supermarkets stores as meeting our standards and specifications. You agree to purchase or lease and
use approved types, brands or models of equipment, fixtures, furnishings, signs and systems from suppliers
specified by us. You agree that we may designate ourselves, an Affiliate or another third party as an
exclusive supplier to provide you with particular equipment (including communication systems, computer
hardware and software), furnishings, fixtures and signs. We may modify the list of approved types, brands,
models, and/or suppliers and you may not, after receipt of notice of such modification, reorder any type,
brand or model from any supplier that is no longer approved.

(b) If you propose to purchase or lease and use any equipment, fixtures, furnishings or signs
of a type, brand or model that we have not previously approved or from a supplier that is not our exclusive
supplier, you agree to notify us and submit to us such information as we may request. We have the right to
charge reasonable fees to cover our costs for this service.

4.4 Telephone, E-Mail and Other Telecommunications Services

(a) We will obtain, in MSKS’s name, the telephone numbers and e-mail addresses for your
Store, which you will have the right to use during the Term. We will permit you to use one or more e-mail
addresses that we designate (presently, using the “metalsupermarkets.com” domain) during the term of this
Agreement for an annual fee that we periodically determine for each e-mail address and its associated
security protection, and you agree that you will not use (nor permit the use of) any other e-mail addresses
in the operation of the Store. You agree to bear all costs associated with your Store’s phone system, phone
service, telecommunications service, and e-mail service, and other technology, and to reimburse us or our
Affiliates for any expenses that we (or they) incur on your behalf (notwithstanding any other agreement
with us or with any of our Affiliates). If there are third party vendors that provide some or all of these
services, you agree to pay the vendor or us (upon our request) if we have directly paid (or will pay) the
provider.
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(b) You acknowledge and agree that all telephone numbers, e-mail addresses, URLs, domain
names, social media platforms, and other communication numbers and contact information and directory
listings for your Store are MSKS’s property, and that MSKS and we have the right to transfer, terminate or
amend such properties as either MSKS or we deem appropriate. You agree to execute and deliver to us the
Assignment of Telephone Numbers attached to this Agreement as Appendix H-1 and the Assignment of
Domain Names, URLs and Email Addresses attached to this Agreement as Appendix H-2. If MSKS or we
take any action pursuant to this Section, the third-party provider and all listing agencies may accept this
Agreement as conclusive evidence of MSKS or our exclusive rights in such properties, and MSKS’s or our
authority to direct their amendment, termination or transfer without any liability to you.

4.5 Pre-Opening Assistance

If you (or your Operating Principal) have not previously owned or operated a Metal Supermarkets
store, we will provide or cause to be provided to you with such pre-opening assistance as we deem
appropriate, including on-site opening assistance (not to exceed fourteen (14) days).

4.6 Initial Customer List

We will furnish you a database of potential customers located in your Protected Area in order to
facilitate initial solicitation of customer orders. You acknowledge and agree that this database and all
updates thereto are part of the Customer Information and are MSKS’s property. You agree to update,
maintain and communicate to us this database and related information on an ongoing basis as we may
periodically require.

4.7 Customer Information

MSKS owns all Customer Information, including updates and additions made by you, and has
granted to us, indirectly, an exclusive license to use and to sublicense the use of such Customer Information.
Nothing in this Agreement grants you any ownership interest in or to the Customer Information. You
hereby assign and transfer to us all rights, including intellectual property rights, you may have in and to the
Customer Information, and you waive any rights you may have or develop in and to the Customer
Information.

5. TRAINING AND GUIDANCE.
5.1 Initial Training Program

Prior to our approval of the opening of the Store, you, the Operating Principal, and if applicable,
the Manager, must complete or have completed the Initial Training Program to our satisfaction. If your
Operating Principal or Manager cease active management or employment at the Store, or if at any time we
disapprove of the Operating Principal or Manager (each who may have been previously approved) then a
qualified replacement (who must be acceptable to us) must attend and successfully complete our next
available Initial Training Program.

We will not charge any fees for attendance of up to three (3) individuals at the Initial Training
Program provided in conjunction with the Store opening. Otherwise, you agree to pay us a training fee in
the amount of One Thousand Two Hundred Eighty-Five Dollars ($1,285) (subject to an annual CPI
adjustment effective as of our fiscal year end, the base year being our fiscal year ended September 30, 2023)
for each individual that will attend the Initial Training Program, with payment to be made in full before
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training starts. You will be responsible for all expenses (including compensation, travel, meals and lodging)
incurred by all individuals you send to the Initial Training Program.

5.2 On-Going Guidance

We will furnish you periodic guidance with respect to the System, including improvements and
changes to it. Such guidance will be furnished in the form of the Operations Manual, bulletins and other
written materials, webinars, consultations by telephone or in person at our offices or at your Store, or by
any other means of communication including postings, e-mail and other means, including through our
Extranet. We may require you (or your Operating Principal) and or your Manager, to attend and
successfully complete periodic or additional training programs (which includes the annual conference) for
which we may charge reasonable fees, such as the annual conference as outlined in Section 3.8. If you hire
or retain an outside sales representative, he or she may be required to complete the marketing and sales
portion of our training program. You acknowledge that: (a) we have the right to charge you fees for any
mandatory training programs, regardless of whether you attend or not; and (b) your failure to attend any
mandatory training program for any reason whatsoever constitutes an admission that you have received all
necessary training, advice and assistance under this Agreement and otherwise to successfully operate your
Store. Your, or your Operating Principal’s or Manager’s, failure to attend or successfully complete any
mandatory training program constitutes a breach of this Agreement. The foregoing acknowledgements are
not in lieu of any other remedy we may have for your failure to attend any mandatory training programs.

If requested by you, we may provide special assistance for which you will be required to pay the
per diem fees and charges we may periodically establish.

53 Sales and Marketing Assistance

We, including in conjunction with the Fund, may, but are not required to, provide you with sales
and marketing assistance as we may deem appropriate, including updating the database of potential
customers in the Protected Area and assistance with other sales and marketing programs we or the Fund
may periodically develop. You are responsible for ensuring that you comply with all applicable
telemarketing, Internet or e-mail, consumer protection, privacy and similar laws or regulations.

54 Periodic Visits

We will visit your Store, when and as frequently as we deem appropriate, to evaluate and provide
advice on your Store’s operations and compliance with the System.

5.5 Operations Manual

We will provide you access to the Operations Manual. We reserve the right to provide the
Operations Manual in hard copy, electronic form or any other form as we may select. At your expense,
you will acquire any necessary equipment and technology to receive and use the Operations Manual in its
various forms and execute such agreements as may be necessary in connection therewith. You agree to
comply with all mandatory standards, specifications and operating procedures and other obligations
contained in the Operations Manual. We may modify the Operations Manual to document or reflect
changes in standards, specifications and operating procedures and other obligations imposed on you,
provided no addition or modification may alter your fundamental status and rights under this Agreement.
Mandatory specifications, standards and operating procedures and other obligations we periodically
prescribe in the Operations Manual, or otherwise communicate to you in writing, constitute provisions of
this Agreement as if fully set forth herein. All references to this Agreement include all such mandatory
specifications, standards and operating procedures and other obligations imposed on you. Any required or
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mandatory standards, specifications, operating procedures and other obligations exist to protect our interests
in the System, and not for the purpose of establishing any control or duty or take control over these matters
that are reserved to you. You agree that if there is any dispute as to the contents of the Operations Manual,
the terms of the master copy of the Operations Manual that we maintain in our home office will be
controlling. You agree, that at all times, you will treat the Operations Manual, any other manuals that we
create (or approve) for use in the operation of the Store, and the information contained in those materials,
as Confidential Information, and you also agree to use your best efforts to maintain such information as
secret and confidential. You agree that you will never copy, duplicate, record, or otherwise reproduce those
materials, in whole or in part, nor will you otherwise make those materials available to any unauthorized
person.

6. YOUR ORGANIZATION AND MANAGEMENT
6.1 Disclosure of Ownership Interests

You and each of your Owners represents, warrants and agrees that Schedule C is current, complete
and accurate. You agree that any changes to the information set out in Schedule C requires our prior written
consent. Without limiting the foregoing, to the extent any such update would be as a result of a Transfer
of the Franchise, you acknowledge that such event must be completed, and our consent would be provided,
in accordance with Section 11 below. Subject to you first obtaining our written consent, you agree that an
updated Schedule C will be furnished promptly to us, so that Schedule C (as so revised and signed by you)
is at all times current, complete and accurate. Each Owner at the time this Agreement is entered into, or
who later becomes an Owner as approved pursuant to Section 11 below, must execute an Owner’s Personal
Guaranty, in the form attached to this Agreement as Schedule D or as we may otherwise designate. Each
Owner must be an individual acting in his personal capacity, unless we waive this requirement in writing.

6.2 Management of Store

If you are, or at any time become, a business corporation, partnership, limited liability company or
other legal entity, you agree to designate in writing an Operating Principal to operate your Store. You (or
your Operating Principal): (a) agree to exert your full-time and best efforts to the operation of your Store
and other Metal Supermarkets stores you operate; and (b) may not engage in any other business or activity,
directly or indirectly, that requires substantial management responsibility or time commitments or that
otherwise may conflict with your obligations hereunder. We may require you to appoint an employee as
Manager of the Store. If an individual serves as Operating Principal for other Metal Supermarkets stores
that you own (or your affiliate owns) in addition to the Store, you agree to appoint a Manager (who is not
the Operating Principal) for each such additional Metal Supermarkets store. You agree that your Store shall
at all times be managed by you (or your Operating Principal) or a Manager. None of your Owners, the
Operating Principal, or Manager may have any direct or indirect ownership interest in a Competitive
Business.

7. OPERATING STANDARDS.
7.1 Authorized Metals and Other Products and Services

(a) You agree that your Store will offer for sale the full range of metals and metal services,
and such other products and services, that we periodically authorize or require for Metal Supermarkets
stores. You agree to exert your best efforts to market and sell all such products and services and to capitalize
on the full potential of your Store in the Protected Area. We have the right to periodically add, modify or
delete products and services offered by Metal Supermarkets stores. You acknowledge and agree that
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additional authorized products and services may require you to incur additional costs for equipment,
warehouse space, inventory, additional personnel, personnel training and leasehold improvements.

(b) If you fail to obtain and sell, or maintain, the range of metals and other products in stock
that we periodically require, we may notify you in writing, in which case you agree to obtain and sell, or
obtain, sell and maintain in stock, such metals and other products that we periodically require. If you do
not do so, we may, at our election, obtain the metals and other products on your behalf. Immediately upon
written request by us, you agree to pay all costs of obtaining the full range of inventory for your Store.

(©) You agree that your Store will not, without our approval, offer any products or services
that we have not authorized for Metal Supermarkets stores. Your Store may not be used for any purpose
other than the operation of a Metal Supermarkets store in compliance with this Agreement. You agree that
your Store will offer courteous, efficient and high-quality services in accordance with our standards.

7.2 Purchase of Metals and Other Products

(a) You acknowledge that the reputation and goodwill of Metal Supermarkets stores is based
on the sale of high-quality metals and other products and services. Therefore, you agree that your Store
will only sell metals and other products of the type and quality that conform to our specifications and
standards and are purchased from suppliers (which may include us and any of our Affiliates) which we
approve.

(b) We may periodically modify our specifications, standards and approved suppliers. After
notice of such modification, you may not reorder any metal products or other products that do not meet our
then current specifications and standards or reorder any such items from any supplier which is no longer
approved.

(©) If you propose to order any metals or other products of a type or from a supplier, which is
not then approved by us, you agree to first submit to us sufficient information, specifications and samples
concerning such type of metal or other product or such supplier so that we can decide whether such product
or supplier meets our criteria. We have the right to charge reasonable fees to cover our costs. We may
prescribe procedures for the submission of requests for approval and impose obligations on suppliers, which
we may require to be incorporated in written agreements. We may impose limits on the number of suppliers
for any items.

(d) We have the right to solicit and accept rebates, fees, commissions, discounts or other
similar allowances (collectively, “rebates”) from any third-party supplier as a result of sales to you or
business conducted with you, and may use such rebates as we deem appropriate. Further, we and our
Affiliates reserve the right to be an approved supplier, and in some circumstances, the sole approved
supplier of various products and services. Anything that you purchase from us or from an Affiliate of ours
will be at the then-current price in effect. You acknowledge and agree that we and/or our Affiliates have
the right realize a profit on any products, services or other items that we or our Affiliates supply to you.

(e) We also have the right to establish preferred vendor and designated supplier programs.
You agree to comply with all requirements of any such programs. If we designate suppliers, you will be
required to purchase products and / or services from them and enter into such contracts or agreements with
them or us as we may require.
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7.3 Condition of Store

(a) You agree to maintain the condition and appearance of your Store and any of its motor
vehicles so that it is clean and attractive. You agree to repair and maintain your Store’s equipment, fixtures,
motor vehicles, furnishings, signage, layout and decor as we may reasonably require, including replacing
worn-out or obsolete equipment, fixtures, furnishings and signs. If at any time the general state of repair,
appearance or cleanliness of your Store or its fixtures, equipment, furnishings, motor vehicles, or signs does
not meet our standards, we may notify you and specify the action you must take to correct such deficiency.
If, within ten (10) days after receiving such notice, you fail or refuse to initiate and thereafter continue in
good faith and with due diligence a bona fide program to complete such required repair or maintenance,
we, or our agents, have the right (in addition to our rights under Section 12), but not the obligation, to enter
the Premises and perform such repair or maintenance on your behalf and at your expense. You agree to
promptly reimburse us for the costs and expenses we and our representative(s) incur in connection with
performing such repairs or maintenance.

(b) You agree to periodically upgrade, remodel, and/or make such modifications,
refurbishments, and additions to your Store and motor vehicles as we may reasonably require. You may
not make any alterations to your Store, or make any replacements, relocations or alterations of fixtures,
equipment, furnishings or signs, without our approval.

7.4 Specifications and Standards

(a) The Operations Manual contains both requirements and recommendations for the operation
of a Metal Supermarkets Store. Any mandatory standards exist to protect our interest in the System and the
Marks and not for the purpose of establishing any control, or the duty to take control, over those matters
that clearly are reserved to you. You agree to comply with all mandatory specifications, standards and
operating procedures, as those may be periodically modified (whether contained in the Operations Manual
or any other written or electronic communication) relating to the operation of a Metal Supermarkets Store,
including (i) authorized products and services offered by your Store and manner in which they are promoted
and sold; (i) sales procedures and services; (iii) sales, marketing and advertising programs (including use
of websites and e-mail addresses); (iv) appearance, cleanliness, uniforms and standards of service and
operation of your Store; (v) days and hours of operation; (vi) training of your Operating Principal and
Manager; and (vii) computer software and record keeping systems including accounting and forms. If you
request, and we agree to provide, computer software and record keeping systems support and we determine
that such support is necessary because you did not comply with our specifications, standards or procedures,
then you agree to pay our then-current computer support fee for those services.

(b) We may periodically suggest prices at which authorized products and services offered by
your Metal Supermarkets Store may be sold or offered for sale. Although you generally have the right to
establish prices for the products and services you sell, we reserve the right to establish and enforce prices,
both minimum and maximum, that your Metal Supermarkets Store will sell products and services for, to
the extent permitted by applicable law. ) If we have established a maximum price for a particular product
or service, then you may charge any price for that product or service up to and including the maximum
price we have established; and if we have established a minimum price for a particular product or service,
then you may charge any price for that product or service that is equal to or above the minimum price we
have established. You acknowledge and agree that a recommended retail price, or maximum and minimum
prices that we set, for products and services that you and other franchisees sell may vary from region to
region to the extent necessary in order to reflect differences in costs and other factors applicable to such
regions, and may also vary from customer to customer in connection with government and national and
regional business accounts. We may communicate such prices by means of the Manual, or otherwise
through written or electronic means.
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7.5 Compliance with Laws

You agree to comply with all federal, state, and local laws, rules, and regulations, and shall timely
obtain any and all permits, certificates, or licenses necessary for the full and proper conduct of the business
franchised under this Agreement (including, without limitation, licenses to do business and laws relating to
handling and storage or products, fictitious name registrations, sales tax permits, and fire clearances). You
agree to notify us in writing within five (5) days after: (i) the commencement of any legal or administrative
action, or the issuance of any order of any court, agency or other governmental instrumentality that may
adversely affect the operation of your Store or your financial condition; or (ii) the delivery of any notice of
violation or alleged violation of any law, ordinance or regulation. You acknowledge and agree that you
alone are responsible for complying with all applicable laws, ordinances and regulations and that we have
no obligation to you or any other person for such compliance, or failure to comply, by you. Without limiting
the foregoing, you specifically agree: (i) to comply with all applicable health and safety laws, ordinances
and regulations, (ii) that you are solely responsible for the safety and well-being of your employees,
independent contractors and representatives and customers and attendees at your Store, and (iii) that we
shall have no obligation to you or any other person for such compliance, or failure to comply, by you. You
agree to adhere to the highest standards of honesty, integrity, fair dealing and ethical conduct in all dealings
with us, as well as your customers, suppliers, landlords, lessors and the public.

7.6 Personnel

(a) You agree that your Store will at all times be staffed by a sufficient number of competent
and trained employees who are periodically trained to meet our brand standards. You will always be solely
responsible for (and exclusive control over) all employment decisions for your Store, including those related
to hiring, firing, remuneration, personnel policies, benefits, safety, record keeping, supervision and
discipline, and regardless of whether you received advice from us on these subjects.

(b) You and your staff (including the Operating Principal) agree that you will, at all times,
work cooperatively and professionally with us and with our representatives, and will develop, cultivate, and
at all times maintain a cooperative, cordial, respectful, and professional work environment for your staff
and among all of the Owners of the Store.

7.7 Insurance

(a) You agree to purchase and maintain in force at your sole expense and from a company we
approve insurance that insures both you and us and our Affiliates and any other persons or entities we
designate by name. The insurance policies must include, at a minimum:

) commercial general liability insurance covering claims for personal injuries and
property damage with minimum limits of $1,000,000 per occurrence, $2,000,000 general aggregate,
$2,000,000 products/completed operations aggregate, and $1,000,000 for Errors and Omissions;

(i1) employer’s liability insurance with minimum limits of $1,000,000 for bodily injury
caused by accident or disease, or the minimum required by state law (whichever is greater);

(iii) vehicle liability for owner, leased, hired and non-owned vehicles with minimum
limits of $1,000,000 combined single limit for bodily injury and property damage per occurrence;

(iv) umbrella liability insurance with minimum limits of $1,000,000;

v) worker’s compensation insurance;
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(vi) any other such insurance coverages or amounts as required by law or agreement
related to your Store; and

(vil)  any other insurance or increases in limits to the foregoing as we may periodically
require, or provide in the Operations Manual.

(b) All liability insurance policies must name us and our Affiliates, and each of our and their
officers, directors and employees as additional insureds, must provide that such insurance is primary
insurance with respect to the interests of all additionally named insureds, and must provide that any other
insurance maintained by us or by you or any subcontractor is excess and not contributing insurance with
the insurance required under this Agreement. The policy must contain a waiver by the insurance carrier of
all subrogation rights against us.

(©) You agree to deliver to us at commencement and annually or at our request a proper
certificate evidencing the existence of such insurance coverage and your compliance with the provisions of
this subparagraph. The insurance certificate must show our status as an additional insured (as noted above)
and provide that we will be given thirty (30) days’ prior written notice of material change in or termination
or cancellation of the policy. We also may request copies of all policies. We may periodically modify,
upon written notice to you, the required minimum limits and by written notice to you, as conditions require,
to reflect changes in relevant circumstances, industry standards, experiences in the Metal Supermarkets
System, standards of liability and higher damage awards. In the event of such notification, you agree to
immediately cause the modification of the policy, and evidence thereof, in accordance with our request. If
at any time you do not procure or maintain the insurance coverage required by this Agreement, we have the
right, but not the obligation, to procure insurance coverage and to charge the same to you, together with a
reasonable fee for the expenses we incur in doing so, payable by you immediately upon notice. We also
have the right to terminate this Agreement for cause should you fail to comply with this provision.

7.8 Advertising

(a) After the first twelve (12) months of operation of your Store, during each year co-terminus
with our fiscal year, you agree to spend on approved advertising programs (as noted in Section 7.8(b)), at
a minimum, the greater of $10,000 or 1.0% of Gross Sales accrued during such period (and for the period
between the end of your first twelve (12) months of operations and the start of our then next fiscal year, the
$10,000 annual minimum requirement will be pro-rated). You must deliver to us documentation of your
advertising expenditures at such times and in such form as we periodically designate. If you fail to make
any required advertising expenditures, we have the right to require you to contribute the amount of any
deficiency to the Fund to be used in accordance with Section 7.10.

(b) We have the right to periodically designate in our Operations Manual the expenditures that
will or will not be permitted to constitute approved advertising, but advertising programs that we may
approve include: (a) any amounts spent for advertising media; and (b) the cost of producing approved
materials necessary to participate in these media, if not provided by us. Advertising expenditures will not
be approved for items which we, in our reasonable judgment, deem inappropriate for meeting this minimum
advertising requirement, including permanent on-premises signs, maintaining vehicles (even though such
vehicles may display the Marks). You agree to use such advertising, media placement and public relations
agencies as we may periodically designate. For local or regional advertising whose scope includes more
than one Metal Supermarkets store, the advertising must identify each applicable Metal Supermarkets store,
and the cost of such advertising shall be reasonably apportioned among all Metal Supermarkets stores listed
in that advertisement.
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(©) All of your advertising must be in such media and of such type and format as we may
approve, must be conducted in a dignified manner and must conform to our social media policy and such
standards and requirements as we periodically specify. You agree to submit to us for our prior approval,
samples of all advertising and promotional materials not prepared or currently approved by us and which
vary from our standard advertising and promotional materials. You must reimburse us for the costs and
expenses we incur in connection with the review and approval of any unapproved advertising materials,
including any changes or revisions we make in connection with such materials. All of your advertising and
promotion must comply with all applicable laws, be completely factual and conform to the highest standards
of ethical advertising. In addition to any other provision of this Agreement, you will be solely responsible
for compliance with any laws pertaining to sending e-mails and other electronic messages, including but
not limited to the Controlling the Assault of Non-Solicited Pornography and Marketing Act of 2003 (known
as the “CAN-SPAM Act of 2003”), the California Consumer Privacy Act, and the Canada Anti-Spam Law
that came into force as of July 1, 2014 (“CASL”). You agree to refrain from any business or advertising
practice that may, in our opinion, be injurious to our business, to the business of other Metal Supermarkets
stores or to the goodwill associated with the Marks or System.

7.9 Online Sites

(a) You agree not to advertise your Store or to offer or sell any products or services of your
Store through Online Sites, social media platforms or any other medium we periodically determine to be
inappropriate.

(b) Unless we have otherwise approved in writing, you agree to neither establish nor permit
any other party to establish an Online Site relating in any manner whatsoever to the Store or referring to
the Marks. We will have the right, but not the obligation, to provide one or more references or webpage(s),
as we may periodically designate, within our Online Sites. However, if we give you our prior written
consent to have a separate Online Site (which we are not obligated to approve), then each of the following
provisions shall apply:

(1) You agree to not establish or use any Online Site without our prior approval.

(i1) Any Online site owned or maintained by or for your benefit will be deemed
“advertising” under this Agreement, and will be subject to (among other things) our approval under Section
7.8 above.

(i)  Before establishing any Online Site, you agree to submit to us, for our prior
approval, a sample of the proposed Online Site domain name, format, visible content (including, without
limitation, proposed screen shots, links, and other content), and non-visible content (including, without
limitation, meta tags, cookies, and other electronic tags) in the form and manner we may reasonably require.

(iv) You may not use or modify such Online Site without our prior approval as to such
proposed use or modification.

v) In addition to any other applicable requirements, you agree to comply with the
standards and specifications for Online Sites that we may periodically prescribe in the Operations Manual
or otherwise in writing (including, but not limited to, requirements pertaining to designating us as the sole
administrator or co administrator of the Online Site).

(vi) If we require, you agree to establish such hyperlinks to our Online Site and others
as we may request in writing.
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(vii)  If we require you to do so, you agree to make weekly or other periodic updates to
our Online Site to reflect information regarding specials and other promotions at your Store.

(vii)) We may require you to make us the sole administrator (or co-administrator) of any
social networking pages that you maintain or that are maintained on your behalf, and we will have the right
(but not the obligation) to exercise all of the rights and privileges that an administrator may exercise.

7.10 Brand Fund

(a) We have established and administer the Fund for the creation, development, placement,
support, delivery, maintenance, management and measurement of marketing, sales, advertising and related
programs and materials. We have sole determination over all aspects of all programs financed by the Fund,
including international, national and/or regional media, creative concepts, technologies, materials and
endorsements. Although the Fund is intended to maximize general recognition and patronage of the Marks
for the benefit of all Metal Supermarkets stores, we cannot assure you that any particular Metal
Supermarkets store will benefit directly or pro rata from these programs or that expenditures from the Fund
will be made in the United States or in the Protected Area. The Fund may be used to pay for the cost of
preparing, producing, deploying, hosting, programming, attending, supporting, managing and placement of
materials, programs, platforms and advertisements we select, including video, audio, tele-prospecting,
public relations, direct solicitation and promotions, Internet (including Online Sites, Internet advertising,
on-line stores and Digital Platforms ), trade shows, conventions, exhibitions and other events, and other
electronic or traditional media, and for the cost of engaging advertising, creative and technical agencies,
consultants or talent as well as supporting market and customer research and surveys, measurement and
analysis activities, and store presentation and service quality assessments. We may furnish you with
marketing, advertising and promotional materials at cost, plus any related administrative, shipping,
handling and storage charges.

(b) Brand Fund Contributions payable pursuant to Section 3.6 will be deposited in the Fund.
We agree that all Metal Supermarkets stores located in the United States that we own will contribute to the
Fund on the same basis as you are required to under this Agreement. The Fund will be accounted for
separately from our other funds, but may be deposited in any of our general accounts and commingled with
our other funds and funds of our Affiliates. The Fund may be used to pay for reasonable salaries, benefits,
administrative costs and overhead which we or our Affiliates may incur or which are allocated to activities
related to the administration or management of the Fund and its programs. All disbursements from the
Fund will be made first from income and then from contributions. We have the right to spend an amount
greater or lesser than the amount of the Fund Contributions in any year. The Fund may borrow from us or
others to cover deficits in the Fund or cause the Fund to apply any surplus for future use by the Fund. We
will internally prepare annually a statement of monies collected and costs incurred by the Fund and furnish
you with a copy upon your written request. Except as otherwise expressly provided in this Section 7.10,
we assume no direct or indirect liability or obligation with respect to the management, maintenance,
direction or administration of the Fund. The Fund is not a trust fund, an escrow fund or a separate bank
account and we do not act as trustee or in any other fiduciary capacity with respect to the Fund.

(©) You acknowledge and agree that we and/or our Affiliates maintain other marketing and/or
advertising funds in other regions or countries and that certain costs and/or expenses relating thereto may
be shared among the various funds, including the Fund. We and our Affiliates have the right to co-mingle
or separate such funds or combine administrative functions of such funds, including the Fund, to create one
or more funds for Canada and/or the United States or elsewhere, and/or to allocate all or a portion of such
funds, including the Fund, to regional, national or international advertising and marketing administered by
us, or to co-operatives administered by one or more groups of franchisees on a basis that we determine.
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7.11  Payment of Taxes

You agree to promptly pay when due all taxes levied or assessed, including, without limitation,
unemployment and sales taxes, and all accounts and other indebtedness of every kind that you incur in the
conduct of the business franchised under this Agreement.

7.12  Payment of Trade Creditors

You agree to promptly pay when due all trade creditors and vendors (including but not limited to
any that are affiliated with us) that supply goods or services to you or the business you operate pursuant to
this Agreement. You also agree to promptly pay us for any expenditures or payments we choose (or are
required) to make to trade creditors or vendors on your behalf to pay for obligations that you incurred in
connection with the operation of your Store (for example, products and/or services that you ordered but did
not pay for). We may share credit information with our Affiliates, and each of our Affiliates have the right
to use this information in order to determine how much, if any, credit to provide to you.

7.13  Your Right to Contest Liabilities

If there is a bona fide dispute as to your liability for taxes assessed or other indebtedness, you may
contest the validity or the amount of the tax or indebtedness in accordance with procedures of the taxing
authority or applicable law; however, in no event will you permit a tax sale or seizure by levy of execution
or similar writ or warrant, or attachment by a creditor, to occur against the premises of the Franchised
Business, or any improvements thereon.

7.14  Digital Platforms

You agree to participate in our Digital Platforms as they exists from time to time and you will
execute a Metal Supermarkets Participation Agreement in the form and manner that we periodically
designate. You acknowledge and agree that we or our Affiliate will own and control the Metal
Supermarkets Digital Platforms. You agree to meet our standards and abide by such reasonable
requirements and restrictions, including the payment of fees, relating to the Digital Platforms as we may
periodically impose.

7.15  Association with Causes

You acknowledge and agree that certain associations between you or the Store or the Proprietary
Marks or the System, on the one hand, and certain charitable, political, religious, cultural, special interest,
or other types of groups, organizations, causes, or activities, on the other, however well-intentioned and
legal, may create an unwelcome, unfair, or unpopular association with, or an adverse effect on, our
reputation or the goodwill associated with the Proprietary Marks. Accordingly, you agree that you will not,
without our prior written consent, take any actions that are, or which may be perceived by the public to be,
taken in the name of, in connection or association with you, the Proprietary Marks, the Store, us, or the
System involving either promotion or the donation of any money, products, services, goods, or other items
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to, any charitable, political, religious, cultural, special interest, or other type of organization, group, or
activity.

8. REPORTS AND INSPECTIONS.
8.1 Records

You agree to prepare and to maintain for eight (8) years, not including your last filed state and
federal income tax return, complete and accurate books, records (including invoices and records relating to
your Gross Sales) and accounts (using our standard chart of accounts, the Computer System and the
Required Software (as those terms are defined below)) for your Store, copies of your sales tax returns and
such portions of your state and federal income tax returns as relate to your Store. All such books and
records must be kept at the Premises, unless we otherwise approve. We will maintain and provide to you
a list of our approved third-party accounting services providers, and you must engage and use such an
approved accounting services provider to provide the Store with the bookkeeping, tax and records services
that we periodically specify.

8.2 Computer System

(a) We have the right to specify or require certain brands, types, makes, and/or models of
communications, computer systems, and hardware to be used by, between, or among Metal Supermarkets
stores, and in accordance with our standards, including without limitation: (a) back office systems, data,
audio, video (including managed video security surveillance), telephone, VolP, power lines and systems,
voice messaging, retrieval, and transmission systems for use at Metal Supermarkets stores, between or
among Metal Supermarkets stores, and between and among the Store, and you, and us; (b) physical,
electronic, and other security systems and measures including firewalls; (c) printers and other peripheral
devices; (d) archival back-up systems; and (e) internet access mode (e.g., form of telecommunications
connection) and speed (collectively, all of the above are referred to as the “Computer System”).

(b) We will have the right, but not the obligation, to develop or have developed for us, or to
designate: (a) computer software programs and accounting system software that you must use in connection
with the Computer System (“Required Software”), which you must install; (b) updates, supplements,
modifications, or enhancements to the Required Software, which you must install; (c) the tangible media
upon which you must record data; and (d) the database file structure of your Computer System. If we
require you to use any of the above items, then you agree that you will do so. You agree to enter into such
agreements as we may periodically require in connection with your implementation and use of the
Computer System and Required Software (currently, this includes the Hosting Support and Software
License Agreement).

(©) You agree to implement, install and periodically make upgrades, additions, modifications,
substitutions or replacements and other changes at your expense to the Computer System and Required
Software as we may direct (collectively, “Computer Upgrades”). You agree to comply with all
specifications and changes that we issue with respect to the Computer System, the Required Software and
Computer Upgrades, at your expense. We may make such inspections and tests as we deem necessary to
verify compliance with these requirements. You agree to also afford us unimpeded access to your Computer
System and Required Software, including all information and data maintained thereon, in the manner, form,
and at the times that we request.

(d) You agree that all data that you collect, create, provide, or otherwise develop on your
Computer System (whether or not uploaded to our system from your system and/or downloaded from your
system to our system) is also Confidential Information and will be owned exclusively by us or our Affiliate
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(except for customer’s payment details), and that we will have the right to access, download, and use that
data in any manner that we deem appropriate without compensation to you. You agree that all other data
that you create or collect in connection with the System, and in connection with your operation of the Store
(including customer and transaction data, but excluding customer’s payment details), is and will be owned
exclusively by us or our Affiliates during the term of, and after termination or expiration of, this Agreement.

(e) In order to operate your Store under this Agreement, we license use of such data back to
you, at no additional cost, solely for the term of this Agreement and for your use in connection with
operating the Store. You acknowledge and agree that except for the right to use the data under this clause,
you will not develop or have any ownership rights in or to the data. You agree to transfer to us all data (in
the digital machine-readable format that we specify, and/or printed copies, and/or originals) promptly upon
our request when made, whether periodically during the term of this Agreement, upon termination and/or
expiration of this Agreement, any transfer of an interest in you, and/or a transfer of the Store.

8.3 Periodic Reports

You agree that for purposes of determination of your Store’s Gross Sales we can utilize the
information located on the Required Software used in connection with your Computer System. You will
inform us of any errors related to Gross Sales for a given month by the fifth (5th) day of the following
month. You agree to report your Store’s Gross Sales by the fifth (5th) day of the following month if the
Required Software fails to do so for any reason whatsoever. You agree to furnish us: (a) no later than the
twentieth (20th) day of each month, an income statement for your Store for the preceding month (subject
to your compliance with all relevant privacy laws relating to the retrieval, use, storage and transmission of
personal information of customers) and for the year-to-date and the identity and contact information of each
customer of your Store during the preceding month; (b) within ninety (90) days after the end of each fiscal
year, a year-end balance sheet and income statement and statement of cash flow of your Store for such year,
reflecting all year-end adjustments and accruals; and (c) such other information as we may periodically
require, including reports on sales and marketing activities, inventory purchase reports, sales and income
tax statements and personal financial statements of your Owners. You agree to verify that the information
in each such report and financial statement is complete and accurate and, in the case of financial statements,
that they are prepared consistently and in compliance with applicable generally accepted accounting
principles, and to acknowledge in writing that such information is complete and accurate. We have the
right to use or disclose information from such reports and statements as we deem appropriate. We reserve
the right to require that your annual financial statements be audited, at your expense, by an independent
certified public accountant.

8.4 Inspections; Other Store Visits

We and our agents have the right at any time during business hours and without notice to: (a) inspect
your Store and make purchases; (b) observe, record, photograph, audio-tape and/or video tape the
operations of your Store; and (c) interview personnel and customers of your Store. You agree to cooperate
fully with such activities.

You will permit us or our authorized representative to enter your Store during normal business
hours, and extend reasonable cooperation to us or them, for the purpose of ensuring compliance relative to
this Agreement, the Operations Manual, and otherwise, touring potential or existing franchisees or their
employees, or conducting on-site training or testing of new policies, customer service performance,
procedures, technologies, products or services.
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8.5 Audits

(a) We have the right at any time during business hours, and without notice to you, to inspect,
copy and audit the books, records, tax returns and documents relating to the development, ownership, lease,
occupancy or operation of your Store. You agree to cooperate fully with our representatives and
independent accountants conducting such audits. If any audit discloses an understatement of Gross Sales,
we agree to provide you with a copy of the audit report, and you will pay us, within seven (7) days after
receipt of such audit report, the royalties due on the amount of such understatement, plus interest and fees
(as provided in Section 3.3) from the date originally due until the date of payment.

(b) In addition, you agree to pay us the costs of any audits performed (plus an administrative
fee of $3,500 to cover our administrative expenses) as a result of: (a) your failure to submit any reports or
materials required by Section 8.3; (b) your failure to maintain and provide us access to books and records
(whether in hard copy or electronic form) as required by Sections 8.1 and 8.2; (¢) your reporting of Gross
Sales for any month that are more than two percent (2%) below your actual Gross Sales for such month, as
determined by any such audit; and/or (d) your failure to produce all of your books and records as required
by us or our authorized agents within ten (10) days after we request any such items. Such audit costs include
the fees and costs of any independent accountants, travel and related expenses incurred by our employees
and a reasonable allocation of compensation and related costs for time expended by our employees in
connection with such audit as we determine.

(©) You hereby authorize us to contact customers of your Store, and your vendors, suppliers,
lenders, financial institutions and landlord to obtain information related to the operation of your Store and
your compliance with the terms of this Agreement, and you waive any expectations of confidentiality or
privacy with respect to us obtaining such information.

8.6 Privacy

We may periodically specify in the Manual or otherwise in writing the information that you agree to collect and
maintain on the Computer System installed at the Store, and you agree to provide to us such reports as we may
reasonably request from the data so collected and maintained. All data pertaining to or derived from the Store
(including, without limitation, data pertaining to or otherwise about Store customers, but excluding customer
payment card information) is also Confidential Information and shall be our exclusive property, and we grant a
royalty-free non-exclusive license to you to use such data during the term of this Agreement.

a) You agree to abide by all applicable laws pertaining to the privacy of consumer, employee, and
transactional information (“Privacy Laws”).

b) You agree to comply with our standards and policies pertaining to the privacy of consumer,
employee, and transactional information. If there is a conflict between our standards and policies and Privacy
Laws, you agree to: (a) comply with the requirements of Privacy Laws; (b) immediately give us written notice
of such conflict; and (c) promptly and fully cooperate with us and our counsel in determining the most effective
way, if any, to meet our standards and policies pertaining to privacy within the bounds of Privacy Laws.

c) You agree to not publish, disseminate, implement, revise, or rescind a data privacy policy
without our prior written consent as to such policy.

8.7 Credit Cards and PCI Compliance
With respect to your acceptance and processing of customer payments by credit and debit cards,

you agree to do all of the following:
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(a) You agree to maintain, at all times, credit-card relationships with the credit- and debit-card
issuers or sponsors, associated equipment providers, check or credit verification services, financial-center
services, merchant service providers, and electronic-fund-transfer systems (together, “Credit Card
Vendors”) that we may periodically designate as mandatory.

(b) You agree not to use any Credit Card Vendor for which we have not given you our prior
approval or as to which we have revoked our earlier approval.

(©) We have the right to modify our requirements and designate additional approved or
required methods of payment and vendors for processing such payments, and to revoke our approval of any
service provider.

(d) You agree to comply with all of our policies and requirements regarding acceptance and
use of payment by credit and/or debit cards and data collection and protection.

(e) You agree to comply with the then-current Payment Card Industry Data Security Standards
as those standards may be revised and modified by the PCI Security Standards Council, LLC (see
www.pcisecuritystandards.org), or any successor organization or standards that we may reasonably specify.
Among other things, you agree to implement the enhancements, security requirements, and other standards
that the PCI Security Standards Council (or its successor) requires of a merchant that accepts payment by
credit and/or debit cards.

8.8 Extranet

We may establish an Extranet (but are not required to do so or to maintain an Extranet). If we
establish an Extranet, then you agree to comply with our requirements (as set forth in the Operations Manual
or otherwise in writing) with respect to connecting to the Extranet, and utilizing the Extranet in connection
with the operation of your Store. The Extranet may include, without limitation, the Operations Manual,
training and other assistance materials, and management reporting solutions (both upstream and
downstream, as we may direct). You agree to purchase and maintain such computer software and hardware
(including but not limited to telecommunications capacity) as may be required to connect to and utilize the
Extranet. You agree to execute and deliver to us such documents as we may deem reasonably necessary to
permit you to access the Extranet.

9. TRADEMARKS
9.1 Ownership of the Marks

You acknowledge that the Marks are valid and that MSKS owns the Marks as of the date of this
Agreement. Your right to use the Marks is derived solely from this Agreement and is limited to conducting
business pursuant to and in compliance with this Agreement. Your unauthorized use of any of the Marks
constitutes a breach of this Agreement and an infringement of MSKS’s and our rights to the Marks. This
Agreement does not confer on you any goodwill or other interests in the Marks and/or our other intellectual
property. Your use of the Marks and our other intellectual property, and any goodwill established thereby,
inures to the exclusive benefit of us, MSKS and our other Affiliates. All provisions of this Agreement
applicable to the Marks include any additional and/or substitute trademarks and service marks (as well as
other intellectual property) that we may authorize you to use. You may not at any time during or after the
Term contest, or assist any other person in contesting, the validity or ownership of any of the Marks.
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9.2 Use of the Marks

(a) You agree to use the Marks as the sole identification of your Store. You agree to identify
yourself as the independent owner in the following manner or in any other manner we prescribe in writing:

“This store is operated by an independent franchisee of Metal Supermarkets
Franchising America Inc. The METAL SUPERMARKETS trademarks used by the
franchisee are owned and licensed to the franchisee by MSKS IP Inc.”

We have the right to require different or additional such notices in your Store (both in the customer-
facing areas as well as in the back areas).

(b) You agree to use the Marks as we prescribe in connection with the sale of authorized
products and services and in a manner which conforms in nature and quality to the specifications, standards,
and procedures that we periodically prescribe and communicate to you. You may not use any Mark (or any
abbreviation, modification, confusingly similar variation, or colorable imitation) as part of any corporate
or legal business name or in any other manner not expressly authorized by us in writing. You agree to hold
yourself out to the public as an independent contractor operating the Store pursuant to a license from us.
You agree to display a sign in a prominent place on your Store premises indicating that your Store is
independently owned by you. You agree to clearly indicate on your business checks, stationery, purchase
orders, receipts, and other written materials that you are the owner of your Store and that you are a Metal
Supermarkets franchisee. You may use the Marks on various materials, such as business cards, stationery,
purchase orders and checks, provided you: (i) accurately depict the Marks on the materials; (ii) include a
statement on the materials indicating that you independently own and operate your Store; and (iii) do not
use the Marks in connection with any other trademarks, trade names or service marks unless we specifically
approve it in writing prior to the use.

(©) You agree to permit us, our Affiliates and our authorized representatives, at all reasonable
times, to enter the Premises for the purpose of inspecting your products and services and the sale,
advertisement or performance of your products and services, and any relevant documents, materials and
records, in order to determine that you are complying with this Section 9.2.

(d) You agree that you will not, either during or after the term of this Agreement, use any of
the Marks or any similar word, phrase or symbol: (i) as part of any domain name or electronic address you
maintain on the internet, the World Wide Web, or any other similar proprietary or common carrier electronic
delivery system; or (ii) in any user name, screen name or profile in connection with any Online Site, except
in accordance with our guidelines periodically set forth in the Operations Manual or otherwise in writing.
We reserve the right to require our approval of any message you compose for an Online Site or commentary
for any other website before you post such message or commentary.

(e) You agree that you will not, under any circumstances, use the Marks in connection with
(and/or on) any HR-related document (including but not limited to employment applications, employment
agreements, paychecks, pay stubs, employee handbooks, and/or otherwise in connection with labor or other
employee-relations matters).

® You agree that: (i) your use of the Marks does not give you any ownership interest or other

interest in or to the Marks, except the license granted under this Agreement; and (ii) the license that we
have granted to you under this Agreement to use our Marks is not exclusive.
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9.3 Discontinuance of Use of Marks

If we determine it is advisable at any time for us and/or you to modify or discontinue use of any
Mark and/or use one or more additional or substitute trademarks or service marks, you agree to comply
with our directions within a reasonable time after notice. We will have no liability or obligation whatsoever
with respect to any such required modification or discontinuance of any Mark or the promotion of a
substitute trademark or service mark.

9.4 Infringements and Claims

(a) You agree to promptly notify us of any suspected infringement of the Marks, any known
challenge to the validity of any Mark, or any known challenge to our ownership of, or your right to use, the
Marks licensed under this Agreement. You acknowledge that we and MSKS have the right to direct and
control any administrative proceeding or litigation, or other adjudicative proceeding involving the Marks,
including any settlement thereof. We have the right, but not the obligation, to take action against use by
others that may constitute infringement of the Marks.

(b) If you have used the Marks in accordance with this Agreement, then we will defend you at
our expense against any third-party claim, suit, or demand involving the Marks arising out of your use
thereof, provided you have timely notified us of such claim and provided further that you and your Owners
are in compliance with this Agreement and all other agreements entered into with us or any of our Affiliates.
If you have used the Marks but not in accordance with this Agreement, then we or MSKS will have the
right to defend you (but at your expense), or settle the matter at our discretion, against such third-party
claims, suits, or demands. To the extent that such dispute (whether in litigation or otherwise) is the result
of your use of the Marks in a manner inconsistent with the terms of this Agreement, then you agree to
reimburse us for the cost of such litigation or dispute (or, upon our written request, pay our legal fees
directly), including without limitation reasonable attorneys’ fees, court costs, discovery costs, and all other
related expenses, as well as the cost of any judgment or settlement. MSKS or we are entitled to prosecute,
defend and/or settle any action arising out of your use of any Mark, and if MSKS or we undertake to
prosecute, defend and/or settle any such matter, we will have no obligation to indemnify or reimburse you
for any fees or disbursements of any legal counsel retained by you.

(©) If we undertake the defense or prosecution of any litigation or other similar proceeding
relating to the Marks, you agree to sign any and all documents, and do those acts and things that may, in
our counsel’s opinion, be necessary to carry out the defense or prosecution of that matter (including but not
limited to becoming a nominal party to any legal action).

10. RESTRICTIVE COVENANTS.
10.1 Confidential Information

(a) You shall not, during the term of this Agreement or at any time thereafter, communicate,
divulge, or use for the benefit of any other person, persons, partnership, entity, association, or corporation
any Confidential Information that may be communicated to you, of which you may be apprised, and/or that
you may have learned by virtue of your operation of the Store. You may divulge our Confidential
Information only to those of your employees as must have access to it in order to operate the Store.

(b) Any and all information, knowledge, know how, and techniques that we designate as

confidential shall be deemed Confidential Information, except information that you can demonstrate came
to your attention before disclosure of that information by us; or which, at or after the time of our disclosure
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to you, had become or later becomes a part of the public domain, through publication or communication by
others.

(©) You acknowledge that any failure to comply with the requirements of this Section 10.1 will
cause us irreparable injury, and you agree to pay all costs (including, without limitation, reasonable
attorneys’ fees, court costs, discovery costs, and all other related expenses) that we incur in obtaining
specific performance of, or an injunction against violation of, the requirements of this Section 10.1.

10.2  In-Term Covenants
During the Term, you shall not:

(a) directly or indirectly own any legal or beneficial interest in, or render services or give
advice to: (1) any Competitive Business located anywhere; or (2) any entity located anywhere which grants
franchises, licenses or otherwise grants similar rights to others to operate any Competitive Business;

(b) directly or indirectly divert or attempt to divert or assist or cooperate in the diversion of
any customer, potential customer or prospect of any Metal Supermarkets store or Digital Platform to any
competitor or do anything injurious or prejudicial to the goodwill associated with the Marks or the System;
or

(©) directly or indirectly divert or attempt to divert or assist or cooperate in the diversion of
any business or customer from your Store or Digital Platform to any Competitive Business.

10.3  Information Exchange

You acknowledge and agree that the value of the System is maximized by our evaluating and, if
we deem appropriate, incorporating into the System innovations suggested, developed or employed by
franchisees of Metal Supermarkets stores. If such innovations from other Metal Supermarkets store
franchisees are incorporated in the System, you will be entitled to use them as part of the System licensed
hereunder. You acknowledge and agree that you have a reciprocal obligation to us hereunder and therefore
agree to disclose to us, and that we will subsequently own, all ideas, concepts, methods, techniques and
products relating to the development, marketing and/or operation of a Metal Supermarkets store that you
conceive, employ or develop. If we or MSKS adopt any of them as part of the System, they will be deemed
MSKS’s sole and exclusive property, or, at MSKS’s determination, our sole and exclusive property, as if
they had been conceived or developed by you under a Contract of Service with MSKS, or us, as applicable
and deemed to be works made-for-hire for MSKS. You agree to execute assignments and other documents
we require to evidence our or MSKS’s ownership, as applicable, and to assist MSKS and us in securing
intellectual property rights in such ideas, concepts, methods, techniques or products. You agree to ensure
that any person who wholly or partially assisted in the creation and development of such ideas, concepts,
methods, techniques or products executes a waiver of his or her rights.

10.4  Post-Term Covenants
(a) For a period of two (2) years, starting on the effective date of termination or expiration
(without grant of a successor franchise) of this Agreement, and/or a Transfer as contemplated in Section 11

below, you shall not:

1. directly or indirectly own a legal or beneficial interest in, or render services or give
advice to, any Competitive Business operating through the Internet or at: (A) the Premises; (B) within the
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Protected Area; (C) which operates within a fifteen (15) mile radius from the Premises; and/or (D) within
a ten (10) mile radius of any other Metal Supermarkets store;

ii. take any action that could reasonably be considered to directly or indirectly solicit
(e.g., through telemarketing, e-mailing, faxing, mailer program, Internet or mobile application and/or any
other marketing efforts that we reasonably determine to constitute a solicitation) any former, current or
prospective customer of your Store; and/or

iii. directly or indirectly own a legal or beneficial interest in, or render services or give
advice to any entity which grants franchises, licenses or other interests to others to operate any Competitive
Business.

(b) You acknowledge that your Store will benefit materially from the use of the System, that
we have a legally protectable interest in the System and that the foregoing covenants are reasonable and
necessary elements to the protection of the System and therefore are an integral part of this Agreement.
You also acknowledge that you possess skills and abilities of a general nature and have the opportunity for
exploiting such skills in other ways, so that enforcement of the covenants made in this Section will not
deprive any of you of your personal goodwill or ability to earn a living.

(©) If, at any time during the two-year period following expiration or termination of this
Agreement, and/or a transfer as contemplated in Section 11 below, you do not comply with your obligations
under this Section 10.4 or 10.5 below, then you agree that the time during which you are not complying
with these obligations will be added to the end of the two-year period to ensure a full two years of
compliance with these obligations in every circumstance.

(d) The restrictions in Section 10.2 and this Section 10.4 shall not apply to: (A) the ownership
or operation of other Metal Supermarkets stores that are licensed or franchised by us or any of our Affiliates;
or (B) the ownership of shares of a class of securities that are listed on a stock exchange or traded on the
over-the-counter market and that represent less than five percent (5%) of that class of securities.

10.5 Non-Solicitation

For a period of two (2) years, starting on the effective date of termination or expiration (without
grant of a successor franchise) of this Agreement (as well as any termination pursuant to a transfer as
contemplated under this Agreement), you agree that you will not, directly or indirectly, solicit any former,
current, and/or prospective customers or vendors of your Store.

10.6  Personal Covenants

You agree to require and obtain execution of covenants similar to those set forth in this Section 10
(as modified to apply to an individual), from your Operating Principal and Manager. The covenants required
by this section shall be in the form that we prescribe and must, among other things, designate us as a third-
party beneficiary of such covenants with the independent right to enforce them.
11. TRANSFER OF AGREEMENT.

11.1  Transfer by You Subject to Our Approval

(a) Y ou and/or your Owners may effect a Transfer of the Franchise (as defined below) subject

to our approval and subject to you complying with all the applicable provisions of this Section 11. You
agree to submit to us all information we require in order to determine whether to approve a proposed
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Transfer of the Franchise, and we agree to notify you of our approval or disapproval within a reasonable
period of time, not to exceed thirty (30) days, after we have received all requested information relating to
the proposed Transfer of the Franchise.

(b) As used in this Agreement and as always subject to the approval of the Franchisor,
“Transfer of the Franchise” means the voluntary or involuntary, direct or indirect, sale, assignment, transfer,
pledge, grant of a security interest in, and/or any other disposition of: (1) this Agreement; (2) any right or
obligation under this Agreement; (3) any ownership interest in Franchisee; and/or (4) the assets, revenues,
and/or income of your Store. The term Transfer of the Franchise includes: (1) any issuance or redemption
of a legal or beneficial ownership interest in the capital stock of Franchisee; (2) any merger or consolidation
of Franchisee, whether or not Franchisee is the surviving corporation; (3) any transfer as a result of a
divorce, insolvency or dissolution proceeding or otherwise by operation of law; (4) any transfer on the death
of Franchisee or any Owner of Franchisee by will, declaration of trust or under the laws of intestate
succession; and (5) any foreclosure of your Store or your transfer, surrender or loss of possession, control
or management of your Store.

() You or your Owners may not sell, transfer or assign, or purport to sell, transfer or assign,
any ownership interest in or to any Confidential Information, Customer Information, or goodwill associated
with the System, either as part of a Transfer of the Franchise or otherwise. In the event of a proposed
Transfer of the Franchise, you agree to advise any prospective transferee of MSKS’s ownership of such
information and our license to use and sublicense the use of such information. You also agree to advise any
prospective transferee that such information does not form part of the purchased assets. Should we approve
the Transfer of the Franchise, you may, subject to compliance by you and the transferee with all relevant
privacy laws relating to the retrieval, use, storage and transmission of personal information of such
customers, provide such Customer Information to the transferee. You may also at that time deliver any
supplier lists to the transferee. Y ou may not retain or use any Customer Information or supplier information,
in any format or media, in whole or in part, for any purpose, after the Transfer of the Franchise.

(d) Our approval of a Transfer of the Franchise does not constitute: (a) a representation as to
the fairness of the terms of any agreement or arrangement between you or your Owners and the transferee,
the completeness or accuracy of any of the information you have provided to the transferee or as to the
prospects of success of your Store by the transferee; or (b) a release of you and your Owners, a waiver of
any claims against you or your Owners or a waiver of our right to demand the transferee’s exact compliance
with this Agreement. Any approval shall apply only to the specific Transfer of the Franchise being proposed
and shall not constitute an approval of, nor shall be deemed to have any effect on, any other transfer of the
Franchise.

11.2  Conditions for Approval

If we have not exercised our rights under Section 11.6, then we will not unreasonably withhold our
approval of a Transfer of the Franchise that meets all of our internal restrictions, requirements, factors,
considerations and conditions that we may periodically require, but you acknowledge and agree that our
consent to and approval of a Transfer of the Franchise is subject to, among other things, all of the following:

(a) you and your Owners and Affiliates must be in compliance with the provisions of
this Agreement and all other agreements with us or any of our Affiliates, whether relating to your Store or

any other Metal Supermarkets store;

(b) the transferee (and its owners) must meet our then-applicable, standards, for Metal
Supermarkets store franchisees;
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(©) the transferee (or its Operating Principal) and its Manager, if applicable, must
complete our Initial Training Program to our satisfaction;

(d) the transferee (and its owners) must execute our then current standard form of
franchise agreement and related documents used in the state in which your Store is located (which may
contain provisions materially different from those contained in this Agreement including different royalties,
different minimum royalties, different Protected Area (provided such new Protected Area includes, in our
reasonable estimate, at least the then-current minimum number of manufacturing facilities, tool and die
shops and other potential customers as we are granting to new franchisees under the System at that time, as
set forth in our franchise disclosure document (“FDD”) or otherwise), a different term and other rights and
obligations);

(e) to defray our expenses incurred in connection with the transfer process, including
the training of the transferee, and to compensate us for waiving the Initial Franchise Fee for the approved
transferee under their franchise agreement, you must pay us a transfer fee that is segmented into the
following three (3) components:

i. A transfer approval request fee of Two Thousand Five Hundred Dollars ($2,500),
required in each instance of your request for our approval of each prospective
transferee, due at and as a condition of the request for approval;

ii. A training fee of Five Thousand Dollars ($10,000), required for training the
approved transferee and due prior to and as condition of the commencement of
such transferee’s training; and

iii. A transfer closing fee of Ten Thousand Five Hundred Dollars ($10,500), required
for processing the Transfer and due prior to and as a condition of closing or
effecting the Transfer.

) all of the parties to the transaction (including you, your Owners and Affiliates, and
the transferee, and its Owners and Affiliates) must sign our consent to transfer agreement, in the form that
we provide (which will include, among other things, a general release of all claims against us and our
Affiliates, stockholders, officers, directors, members, managers, employees, agents, successors and
assigns);

(2) the terms of the proposed Transfer of the Franchise must not in our sole judgment
place an unreasonable financial or operational burden on the transferee;

(h) any financing you or any of your Owners or Affiliates offer the transferee must be
subordinate to any current or future obligations of the transferee to us;

6)] you, your Owners and your Operating Principal must execute a non-competition
covenant, in form and substance satisfactory to us, in favor of us and the transferee, agreeing that, for a
period of two (2) years, starting on the effective date of the Transfer, you, your Owners and Operating
Principal will not: (1) directly or indirectly own a legal or beneficial interest in, or render services or give
advice to: 1) any Competitive Business operating on the Internet or at the Premises, ii) any Competitive
Business operating within the Protected Area, iii) any Competitive Business operating within a fifteen (15)
mile radius from the Premises, iv) any Competitive Business operating within a ten (10) mile radius of any
other Metal Supermarkets store in existence, or v) any entity which grants franchises, licenses or other
interests to others to operate any Competitive Business; or (2) directly or indirectly solicit (e.g., through
telemarketing, e-mailing, faxing, mailer program, social media, Internet, Online Sites, and mobile
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applications, and other marketing efforts that we reasonably determine to constitute a solicitation) any
former, current or prospective customer of your Store. The foregoing restrictions on competitive activities
do not apply to: (i) the ownership or operation of other Metal Supermarkets stores that are licensed or
franchised by us or any of our Affiliates; or (ii) the ownership of shares of a class of securities that are listed
on a stock exchange or traded on the over-the-counter market and that represent less than five percent (5%)
of that class of securities;

) each of the transferee’s owners must execute an Owner’s Personal Guaranty, in the
form attached to this Agreement as Schedule D or as we may otherwise designate, undertaking to personally
guarantee, and to be personally bound jointly and severally by, the terms of this Agreement;

(k) you shall be responsible for and must pay any broker or sales commission fees
charged by any third party that is engaged in connection with introducing the transferee and/or facilitating
the Transfer, and shall indemnify us from having to pay any such fees;

Q)] we will have the right to communicate with the proposed buyer (and its counsel)
and to: truthfully answer their questions about our System, our company, and your operations; exchange
information; and seek information from the buyer about their qualifications and characteristics (and the
proposed transferor(s) and the proposed buyer(s) must cooperate with us in this regard);

(m) the transferor must acknowledge and agree that the transferor shall remain bound
by all of the covenants contained in Section 10 of this Agreement;

(n) the transferee and landlord must sign and deliver to us a new Lease Addendum if
the lease or sublease for the Premises is to be transferred as part of the Transfer; and

(o) you, your Owners, your Operating Principal and Affiliates must execute such other
documents and do such other things as we may reasonably require to protect our rights under this Agreement
and any other agreements between you, your owners and your Affiliates and us and our Affiliates.

11.3  Transfer to An Entity

We will not withhold our consent to the assignment of this Agreement to a corporation, partnership
or limited liability corporation that you form for the convenience of ownership, provided that: (a) the entity
has and will have no other business besides operating the Store, and the Parties acknowledge and agree that
ownership of property, even if it is the Premises, is “another business” that is not permitted; (b) you satisfy
the conditions in Section 11.2 above; and (c¢) the Owners hold equity interests in the new entity in the same
proportion shown in Schedule C of this Agreement. We will not impose a transfer fee as required under
Section 11.2(e) for such a transfer, provided that you reimburse us for any out-of-pocket expenses that we
incur in reviewing and/or documenting a Transfer under this Section 11.3. No such assignment will relieve
you or your Owners of your obligations hereunder, and you and your Owners remain jointly and severally
liable for all obligations hereunder.

11.4  Special Transfers

In the case of any transfer of interests held in the Franchisee among any of your then-current
Owners (whom we have previously approved), we will not apply our right of first refusal under Section
11.6 to any Transfer of the Franchise to any member of the immediate family of Franchisee (if an individual)
or any member of the immediate family of a then-current Owners (whom we have previously approved in
writing) of Franchisee (if Franchisee is a corporation, limited liability company, or partnership). For any
such Transfer, you must pay to us a transfer fee in the amount set out in Section 11.2(e)(iii) above. Except
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as noted above, all other conditions of Section 11 shall apply to a Transfer of the Franchise as contemplated
under this Section 11.4.

11.5  Death or Disability of Franchisee

Upon your death or permanent disability, or the death or permanent disability of an Owner who has
a controlling interest in the Franchisee entity, the executor, administrator or other personal representative
of such person must transfer his or her interest in this Agreement or in Franchisee to a third party approved
by us in accordance with all of the applicable provisions of this Section 11 within a reasonable period of
time, not to exceed nine (9) months from the date of death or permanent disability. For clarity, any transfer
of an ownership interest of an Owner who is deceased or permanently disabled, including an Owner who
has less than a controlling interest in the Franchisee, must comply with all applicable provisions of this
Section 11, including without limitation Sections 11.1 and 11.2.

11.6  Franchisor’s Right of First Refusal

(a) If you or any of your Owners desires to transfer the Franchise, you or such Owner must
obtain a bona fide, executed written offer and earnest money deposit in the amount of at least ten percent
(10%) of the offering price from a responsible and fully disclosed potential purchaser and must deliver
immediately to us a complete and accurate copy of such offer, together with copies of all other agreements,
documents and other information (written or oral) you or your agents have delivered to the potential
purchaser. If the potential purchaser proposes to buy any other property or rights from you or any of your
Owners or Affiliates as part of the bona fide offer, the proposal for such property or rights must be set forth
in a separate, contemporaneous offer that is disclosed to us, and the price and terms of purchase offered to
you or your Owners for the Transfer of the Franchise must reflect the bona fide price offered therefor and
may not reflect any value for any other property or rights.

(b) We have the option, exercisable by notice delivered to you or your Owners within thirty
(30) days from the date of delivery of a complete and accurate copy of such offer to us, to purchase such
interest for the price and on the terms and conditions contained in such offer, provided that: (a) we may
substitute cash for any form of payment proposed in such offer; (b) our credit shall be deemed equal to the
credit of any proposed purchaser; and (c) we will have not less than ninety (90) days from the option
exercise date to consummate the transaction. We have the right to investigate and analyze the business,
assets and liabilities and all other matters we deem necessary or desirable in order to make an informed
investment decision with respect to the fairness of the terms of our right of first refusal. We may conduct
such investigation and analysis in any manner we deem reasonably appropriate and you and your Owners
agree to cooperate fully with us in connection therewith.

(©) If we exercise our option to purchase, we are entitled to purchase such interest subject to
all representations and warranties, closing documents and indemnities as we reasonably may require. If we
do not exercise our option to purchase, you or your Owners may complete the sale to such potential
purchaser pursuant to and on the exact terms of such offer, subject to our approval of the transfer as provided
in Sections 11.1 and 11.2, provided that if the sale to such potential purchaser is not completed within ninety
(90) days after delivery of such offer to us, or if there is a change that we deem to be material in the terms
of the offer, you agree to promptly notify us and we will have an additional option to purchase (on the terms
of the revised offer, if any, and otherwise as set forth herein) during the thirty (30) day period following
your notification of the expiration of the ninety (90) day period or the material change to the terms of the
offer.
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11.7  Securities Offerings By Franchisee

All materials for an offering of stock, ownership, and/or partnership interests in you or any of your
affiliates that are required by law must be submitted to us for review as described below before such
materials are filed with any government agency. Any materials to be used in any exempt offering must be
submitted to us for such review before their use.

(a) You agree that: (i) no offering by you or any of your affiliates may imply (by use of the
Proprietary Marks or otherwise) that we are participating in an underwriting, issuance, or offering of your
securities or your affiliates; (ii) our review of any offering will be limited solely to the relationship between
you and us (and, if applicable, any of your affiliates and us); and (iii) we will have the right, but not
obligation, to require that the offering materials contain such written statements as we may require
concerning the limitations stated above.

(b) You (and the offeror if you are not the offering party), your Principals, and all other
participants in the offering must fully indemnify us and all of the Franchisor Parties (as defined in Section
15.3 below) in connection with the offering.

(© For each proposed offering, you agree to pay us a non-refundable fee of Ten Thousand
Dollars ($10,000) or such greater amount as is necessary to reimburse us for our reasonable costs and
expenses (including legal and accounting fees) for reviewing the proposed offering.

(d) You agree to give us written notice at least thirty (30) days before the date that any offering
or other transaction described in this Section 11.7 starts. Any such offering will be subject to all of the other
provisions of this Section 11; and further, without limiting the foregoing, it is agreed that any such offering
will be subject to our approval as to the structure and voting control of the offeror (and you, if you are not
the offeror) after the financing is completed.

(e) You must also, for the remainder of the term of the Agreement, submit to us for our review
and prior written approval all additional securities documents you are required to prepare and file (or use)
in connection with any offering of stock, ownership, and/or partnership interests. You must reimburse us
for our reasonable costs and expenses we incur in connection with our review of those materials.

11.8  Franchisee Bankruptcy

(a) If you or any of your Owners file or become the subject of a petition for relief under Title
11 of the United States Code or under any successor or similar federal or state bankruptcy, insolvency or
receivership statute (hereafter referred to as “Franchisee’s Bankruptcy”), and, for any reason, this
Agreement is not terminated pursuant to Section 12, then you shall immediately inform us of Franchisee’s
Bankruptcy and disclose the specific court in which such action is pending.

(b) You acknowledge that this Agreement is an executory contract. In the event of
Franchisee’s Bankruptcy, promptly upon written demand by us, but in no event more than thirty (30) days
following such demand, you shall determine whether to assume or reject this Agreement as an executory
contract, shall advise us of your decision, shall advise us of the manner in which you propose to provide us
with adequate assurances of future performance, and shall diligently pursue any required approvals.

(©) In the event of Franchisee’s Bankruptcy, if you wish to assign to any person or entity who
has made a bona fide offer to accept an assignment of this Agreement, then notice of such proposed
assignment, setting forth the name and address of the proposed assignee and all of the terms and conditions
of the proposed assignment, shall be given to us within twenty (20) days after receipt of such proposed
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assignee’s offer to accept the assignment of this Agreement, and, in any event, within ten (10) days prior
to the date that the application is made to a court of competent jurisdiction for authority and approval to
enter into such assignment and we shall thereupon have a right of first refusal on the terms and conditions
set forth in Section 11.6, except that we may deliver notice of our exercise of our right of first refusal at any
time prior to the effective date of the proposed assignment.

11.9  Transfer by Franchisor

We have the right to transfer or assign all or any part of our rights or obligations under this
Agreement to any person or legal entity. If the assignee shall expressly assume and agree to perform all of
our obligations under this Agreement accruing after the date of assignment, then the assignee shall become
solely responsible for such obligations and we, as the assignor shall have no liability therefore. In addition,
and without limiting the foregoing, we may sell our assets; may sell our securities in a public offering or in
a private placement; may merge, amalgamate or reorganize with or acquire other corporations, or be
acquired by another corporation; and may undertake any refinancing, recapitalization, leveraged buy-out,
or other economic or financial restructuring.

12. TERMINATION OF AGREEMENT.
12.1 Immediate Termination

You will be in material breach of this Agreement, and this Agreement will automatically terminate
without notice, if we so determine, if you become insolvent or are unable to pay your debts as they mature;
or if a receiver or other custodian, permanent or temporary, is appointed for your business, assets or
property; or if you request the appointment of a receiver or make a general assignment for the benefit of
creditors; or if final judgment against you in the amount of Twenty-Five Thousand Dollars ($25,000) or
more remains unsatisfied for thirty (30) days or longer; or if your bank accounts, property or accounts
receivable are attached; or if execution is levied against your business or property; or if suit is filed to
foreclose any lien or mortgage against any of your assets and such suit is not dismissed within thirty (30)
days; if you are adjudicated bankrupt or insolvent; or if you voluntarily dissolve or liquidate; or if a petition
is filed against you for dissolution or liquidation and such petition is not dismissed within thirty (30) days.

12.2  Termination Upon Notice

In addition to our right to terminate pursuant to other provisions of this Agreement and under
applicable law, you will be in breach of this Agreement and we will have the right to terminate this
Agreement, effective upon delivery of notice of termination to you, if you or any of your Owners, Operating
Principal or Affiliates:

(a) fail to open your Store and start business, as provided in Section 4.2;

(b) maintain false books or records, submit any false reports, or make any material
misstatement or omission to us (including, but not limited to, information provided as part of your
application for this franchise);

(©) suffer cancellation or termination of the lease or sublease for your Store;

(d) are convicted of, or plead no contest to, a felony, a crime involving moral turpitude,

or any other crime or offense that we believe is reasonably likely to have an adverse effect on the System,
the Marks, the goodwill associated therewith, or our interest therein;
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(e) make an unauthorized Transfer of the Franchise or any of the assets utilized in the
operation of the Franchise;

® breach Section 10.1 or 10.2 or make any other unauthorized use or disclosure of
any Confidential Information or use, duplicate or disclose any portion of the Operations Manual in violation
of this Agreement;

(2) are in breach of or in default under any other agreement with us or any of our
Affiliates relating to this or any other Metal Supermarkets store;

(h) after opening your Store, you fail for any reason to have it open for business for
any four (4) consecutive days or clearly demonstrate or announce that you have ceased operations;

1) are past due in the payment of rent under the lease for the Premises of your Store
for fifteen (15) days or more;

() engage in any conduct which could, in our opinion, impair the goodwill associated
with the trademarks and/or the System;

(k) understate your Gross Sales, in any report to us or in the Required System, by four
percent (4%) or more; or

Q)] fail on three (3) or more separate occasions within any period of twenty-four (24)
consecutive months to pay when due royalties or other payments due us or any of our Affiliates, or
otherwise fail to comply with this Agreement or any mandatory specification, standard or operating
procedure, whether or not such failures are corrected after notice of default is delivered to you and whether
or not such failures relate to the same or different matters.

12.3  Termination Upon Notice and Opportunity to Cure

Except as otherwise provided in Sections 12.1 and 12.2 of this Agreement, upon any other default
by you, we may terminate this Agreement only by giving written notice of termination (in the manner set
forth under Section 16.13 below) stating the nature of such default to you at least thirty (30) days prior to
the effective date of termination (or in the case of your non-payment of any amounts due to us under this
Agreement, at least ten (10) days prior to the effective date of termination); provided, however, that you
may avoid termination by immediately initiating a remedy to cure such default, curing it to our satisfaction,
and by promptly providing proof thereof to us within the 30-day (or 10-day) period. If any such default is
not cured within the specified time, or such longer period as applicable law may require, this Agreement
shall terminate without further notice to you, effective immediately upon the expiration of the 30-day period
(10-day period for non-payment defaults) or such longer period as applicable law may require.

13. RIGHTS TO A SUCCESSOR FRANCHISE.
13.1  Your Right to Acquire A Successor Franchise

You have the right, subject to the conditions contained in this Section 13; to acquire a successor
franchise for your Store for one (1) additional term, if upon expiration of the Term: (a) you, your Owners,
Operating Principal and any Affiliates are in compliance with this Agreement and all other agreements with
us or any of our Affiliates, whether relating to your Store or any other Metal Supermarkets store, and you
and your Owners have been, in our opinion, in substantial compliance with this Agreement and all other
agreements with us or any of our Affiliates throughout the Term where material periods of a failure to
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comply with the obligations, covenants, standards or requirements of any agreement or our System during
the Term may substantiate a lack of compliance (which would include, among other things, a default of this
Agreement pursuant to Section 12.2(1) above whether or not we took action in response to such default);
(b) you pay us a successor franchise fee as further described below; (c) you maintain the right to possession
of the Premises for the term of the successor franchise agreement; (d) you attend refresher training, not to
exceed ten (10) business days, if requested to do so by us at our sole discretion; and (e) you enter into an
agreement with us whereby you agree within a specified time period, starting on the signing of a successor
franchise agreement, to remodel your Store, add or replace fixtures, furnishings, equipment and signs and
otherwise modify your Store to upgrade your Store to the specifications and standards then applicable for
new Metal Supermarkets stores. The successor franchise fee (which is the fee you must pay as consideration
for renewing the right to operate the Store and use the System solely in connection therewith for a successor
term, including the services that we will provide at the time of renewal) is Ten Thousand Dollars ($10,000).
The successor franchise fee is payable to us in full at the time you provide us with notice under Section
13.2 below that you intend to acquire a successor term, and is non-refundable unless we determine not to
grant you a successor franchise. The length of the successor term will be equal to the initial term of our
then-current Franchise Agreement.

13.2  Notices

You agree to give us notice of your desire to acquire a successor franchise at least one hundred and
eighty (180) days prior to the expiration of this Agreement. We will give you notice, not later than sixty
(60) days after receipt of your notice, of our decision whether you have the right to acquire a successor
franchise pursuant to Section 13.1. Notwithstanding that our notice may state that you have the right to
acquire a successor franchise for your Store, such acquisition right will be subject to your continued
compliance with all the provisions of this Agreement up to the date of its expiration. If we determine you
do not have the right to a successor franchise, as above provided, then this Agreement shall expire at the
end of the Term and you, all of your Owners and Operating Principal shall be subject to all of the provisions
applicable on expiration, including those contained in Sections 10.4 and 14.

13.3 New Agreements

(a) If you have the right to acquire a successor franchise in accordance with Section 13.1 and
state your desire to exercise that right in accordance with Section 13.2, we and you (and your Owners) will
execute our then-current standard form franchise agreement and all Ancillary Agreements (including
personal guarantees by your Owners and an agreement to remodel the Store to comply with Section 13.1(d)
on such terms as we deem appropriate). All of these agreements may contain provisions materially different
from those contained in this Agreement and the Ancillary Agreements, including different royalties,
minimum royalties, different Brand Fund Contributions, a different term, a different Protected Area
(provided such new Protected Area includes, in our reasonable estimate, at least the then-current minimum
number of manufacturing facilities, tool and die shops and other potential customers as we are granting to
new franchisees under the System at that time, as set forth in our FDD or otherwise), and other rights and
obligations. You and your Owners agree to also execute general releases, in form and substance satisfactory
to us, releasing us, and our Affiliates, officers, directors, employees, agents, successors and assigns, from
any and all claims. Failure by you (and your Owners) to sign such agreements and releases within thirty
(30) days after delivery to you will be deemed an election by you not to acquire a successor franchise for
your Store.

(b) In the event that you do not provide us with the 180 days’ notice, we determine that you

do not qualify for a successor franchise pursuant to the terms of Section 13.1 above, or you do not sign the
new agreements and general releases within thirty (30) days of delivery to you, we have the right to market
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the franchise for the Protected Area in any manner we deem appropriate, including through brokers or other
agents.

13.4 Holdover Situation

If, for any reason, you continue to operate your Store after the expiration of the Term without
having been granted a successor franchise, you shall be deemed to be operating on a month-to-month basis
under the terms and conditions of this Agreement, provided, however, that there will be a 50% increase in
the amount of royalties payable by you during any such holdover period. In such circumstances, and
notwithstanding the foregoing, we may, on ten (10) days written notice, terminate this Agreement.

14. EFFECT OF TERMINATION OR EXPIRATION.
14.1 Payment of Outstanding Amounts

You agree to pay us and our Affiliates, within thirty (30) days after the effective date of termination
or expiration (without grant of a successor franchise) of this Agreement, all royalties, amounts owed for
purchases from us or our Affiliates, interest due on any of the foregoing and all other amounts owed to us
or our Affiliates which are then unpaid. You also agree to pay all of your suppliers any outstanding amounts
that are not subject to bona fide dispute.

14.2  Discontinue Use of Marks and Confidential Information

Upon any termination or expiration (without the grant of a successor franchise) of this Agreement,
you agree to immediately do all of the following:

(a) Immediately and permanently cease to use, in any manner whatsoever, any
confidential methods, procedures and techniques associated with the System, the Mark “Metal
Supermarkets,” and all other Marks and distinctive forms, slogans, signs, symbols, and devices associated
with the System (including all signs, advertising materials, displays, stationery, forms, e-mail addresses,
and any other articles which display the Marks), and you shall not thereafter, directly or indirectly, represent
to the public or hold yourself out as our present or former franchisee (except to the extent that you are
authorized to do so under another valid franchise agreement with us for a different Metal Supermarkets
store).

(b) Take such action as may be required to cancel all fictitious or assumed name
registrations relating to your use of any Mark.

(©) Notify, and take such other action as necessary, but only as directed by us, the
telecommunications companies and all telephone and online directory publishers of the termination or
expiration of any rights you may have to use any numbers, designations, addresses or listings associated
with your Store and to authorize transfer of such listings to us or at our direction (unless you know that we
already own such listings). You acknowledge that, as between you and us, we have the rights to and interest
in all telephone, telecopy and other telecommunications numbers and listings associated with your Store.
You authorize us, and hereby appoint us and any of our officers as your attorney in fact, to direct the
appropriate third parties to transfer any numbers, identities and listings relating to your Store to us or at our
direction, should you fail or refuse to do so, and the appropriate parties may accept such direction or this
Agreement as conclusive evidence of our exclusive rights in such numbers, identities and listings and our
authority to direct their transfer.

(d) If we do not exercise our right to purchase the assets of your Store pursuant to
Section 14.4, and subject at all times to your obligations under Section 10.4 above, promptly remove from
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the Premises, and discontinue using for any purpose, all signs, fixtures, equipment, Trade Dress, advertising
materials, forms and other materials and supplies which display any of the Marks or any distinctive features,
images, or designs associated with Metal Supermarkets stores and, at your expense, make such alterations
as may be necessary to distinguish the Premises so clearly from its former appearance as a Metal
Supermarkets store as to prevent any possibility of confusion by the public;

(e) Immediately cease to use all Confidential Information and return to us all such
Confidential Information and any extracts, copies of derivative works therefrom, including the Operations
Manual and any other confidential materials which we have loaned to you.

() Immediately discontinue any mode of communications on the Internet or other
communications system directly or indirectly relating to your Store, including any Web sites, social media
platforms, links, or pages and e-mail addresses associated with your Store, and immediately take all steps
required by us to transfer any domain name associated with your Store to us. You irrevocably appoint the
person who is then our president as your duly authorized agent and attorney-in-fact to execute all
instruments and take all steps to transfer such domain names to us.

(2) Immediately cease to use (and return to us all copies of) all technology licensed by
us or any of our Affiliates and comply with your obligations under any technology license agreements.

(h) Provide us with a complete list, in a format satisfactory to us, of all Customer
Information and destroy any remaining copies of such Customer Lists.

(1) Within thirty (30) days after the effective date of termination or expiration, you
will furnish us evidence satisfactory to us of your compliance with the foregoing obligations.

) Upon expiration or termination of this Agreement, you shall not, directly or
indirectly, sell, assign, transfer, lease or otherwise dispose of any inventory or assets used in the operation
of your Store, including the lease for the premises, to any family member, to any Competitive Business, or
to any person whose use of such inventory or assets would be a violation of the terms of Section 10 above.
For the purposes of this section, a “family member” means spouses (including common-law), parents
(including grandparents), siblings, children (including grandchildren), cousins, aunts, uncles, nieces,
nephews and in-laws of any of the foregoing.

14.3 Customer Lists

For absolute clarity, upon any termination or expiration (without the grant of a successor franchise)
of this Agreement, we and our Affiliates will have the unrestricted right, without paying you any
consideration, to offer and sell, and to permit other franchisees of ours to offer and sell, any products and/or
services, to any and all former, current, and prospective customers of your former Store. You acknowledge
and agree that all Customer Information is Confidential Information, and belongs exclusively to MSKS.
You further acknowledge and agree that MSKS has granted to us, indirectly, an exclusive license to use,
and to grant sublicenses to others to use Confidential Information, you shall not retain or use any
Confidential Information, including but not limited to, Customer Information, in any format or media, in
whole or in part, for any purpose, after any termination or expiration of this Agreement. You acknowledge
and agree that breach of this provision, including direct or indirect solicitation by you, your Owners or by
your Operating Principal, shall entitle us to seek and obtain injunctive relief.
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14.4  Our Option to Purchase Your Store

(a) Upon termination or expiration of this Agreement (without grant of a successor franchise
in accordance with Section 13), we will have the option to be exercised within thirty (30) days after
termination or expiration, or thirty (30) days prior to expiration (if you have failed to provide us with notice
to elect a successor franchise within 180 days before expiration of this Agreement, or after providing us
with such notice you fail to execute the successor franchise agreement more than thirty (30) days prior to
expiration), to purchase from you any or all of the equipment, signs, fixtures, supplies, and inventory related
to the operation of the Store (those assets that we choose to purchase are referred to as the “Purchased
Assets”). You agree to enter into with us a purchase agreement for the Purchased Assets within twenty
(20) days after our delivery of such document to you, which document shall be in such form and containing
such provisions as we may specify and will include, among other things, instruments transferring good and
merchantable title to the Purchased Assets, free and clear of all mortgages, liens, encumbrances and
liabilities, to us or our designee, with all sales, goods and services and other transfer taxes paid by you. You
agree to cooperate and facilitate our acquisition of Purchased Assets, and shall sign such documents and do
such things for such purpose. If we elect to exercise our option to purchase the Purchased Assets as
provided for in this Section 14.4, we will have the right to set off against and reduce the purchase price by
any and all amounts owed by you to us or our affiliates.

(b) The purchase price for the Purchased Assets will be the net book value (as defined below).
“net book value” shall mean the net book value of your Store’s tangible assets we choose to purchase as of
the time of termination or expiration, determined by reference to the financial statements, using our standard
chart of accounts and conforming to generally accepted accounting principles (consistently applied) that
you are required to submit to us pursuant to Section 8. However: (1) each depreciable asset will be valued
at the lesser of the net value of the asset as depreciated: (a) on a “straight line” basis from the date of its
acquisition over its useful life without provision for salvage value; or (b) according to the method you use
for federal income tax purposes; and (2) we may exclude from the assets purchased any fixtures, equipment,
furniture, signs, products, materials or supplies of your Store that have not been acquired in compliance
with this Agreement. If we are not satisfied for any reason with the accuracy of any financial information
you have submitted to us or that reside on our system and which is used to determine the purchase price, or
if none have been submitted or made available, net book value will be determined by an audit conducted
by certified public accountants we select, the cost of which will be borne by you. The results of such audit
will be final and binding on both parties.

(©) The purchase price, as determined above, for the Purchased Assets shall be paid 50% in
cash at the closing, which shall take place no later than thirty (30) days after the delivery of our purchase
agreement to you. The remainder of the purchase price (plus accrued and unpaid interest on the unpaid
balance, at the Prime Rate, as defined below, from and after the closing date) shall be payable on the first
anniversary of the closing date. If you disagree with the purchase price for the Purchased Assets set out in
the purchase agreement, whether or not an audit is conducted as permitted under Section 14.4(b) above,
you nevertheles