FRANCHISE DISCLOSURE DOCUMENT

Weathersby Guild, Inc.
A Georgia Corporation
403 Cimarron Park
Peachtree City, GA 30269
(678) 481-7518
www.WeathersbyGuild.com

As a franchisee, you operate a "Weathersby Guild" franchised business that offers furniture repair
and restoration services under the name WEATHERSBY GUILD.

The total investment necessary to begin operation of a WEATHERSBY GUILD franchised
business ranges from $713,590 to $98100,130. This includes an initial fee of $4951,000 that must
be paid to the franchisor.

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 the franchisor or an affiliate in connection with
the proposed franchise sale or grant. 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 the Franchise
Administration Department at 403 Cimarron Park, Peachtree City, GA 30269 (678) 481-7518.

The terms of your contract govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read your entire 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. Call your state agency or visit your
public library for other sources of information on franchising.

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

DATE OF ISSUANCE: April-29,-2019 April 24, 2020
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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 | earn?

Item 19 may qgive 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 Hitem 20 or

Exhibit [F].

How much will | 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. ltem 8
describes the suppliers you must use.

Does the franchisor have the
financial ability to provide support

Item 21 or Exhibit [H-] includes
financial statements. Review these

to my business?

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
Weathersby Guild business in my

Item 12 and the “territory” provisions
in the franchise agreement describe

area?

whether the franchisor and other
franchisees can compete with you.

Does the franchisor have a troubled

Items 3 and 4 tell you whether the

legal history?

franchisor or its management have
been involved in material litigation or
bankruptcy proceedings.

What’s it like to be a Weathersby

Item 20 or Exhibits F and G lists

Guild franchisee?

current and former franchisees. You
can contact them to ask about their

experiences.

What else should | 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
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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 your 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 may also have laws that require special disclosure 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 requires
you to resolve disputes with the franchisor by mediation, arbitration
and/or litigation only in Georgia-. Out-of-state mediation, arbitration,
or litigation may force you to accept a less favorable settlement for
disputes. It may also cost more to mediate, arbitrate, or litigate with
the franchisor in Georgia than in your own state.

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

The franchisor is WEATHERSBY GUILD, INC. For ease of reference, WEATHERSBY GUILD,
INC. and WEATHERSBY GUILD will be referred to as “we”, “us”, “our”, or “WEATHERSBY GUILD” in
this Disclosure Document. We will refer to the person or entity who buys the franchise as “you” and “your”
throughout this Disclosure Document. If you are a corporation, certain provisions of the franchise agreement
also apply to your owners and will be noted.

We are a Georgia corporation, incorporated on August 5, 2002. We do business as WEATHERSBY
GUILD, INC. and WEATHERSBY GUILD. Our principal business address is 403 Cimarron Park, Peachtree
City, GA 30269.

We do not have any parents, predecessors or affiliates.

We operate and sell franchises for the operation of a business known as WEATHERSBY GUILD (the
“Business” or “WEATHERSBY GUILD business™) within a specific geographic territory (the “Territory”).
We operate under our corporate name, WEATHERSBY GUILD, INC. and the service mark “WEATHERSBY
GUILD” and no other name. We have offered WEATHERSBY GUILD franchises since 2003. We do not
currently, and have not previously, offered franchises in any other line of business. In addition to offering
franchises, we also operate a WEATHERSBY GUILD business in the Atlanta, Georgia area.

WEATHERSBY GUILD’s agents for service of process are disclosed in Exhibit A.

The WEATHERSBY GUILD franchise which we offer (the “Franchise™) is a furniture repair and
restoration type business that offers repair, restoration and refinishing, of furniture, antiques, doors, millwork,
paneling, molding, banisters, cabinetry and mantles, as well as claims handling and related services (the
“Services”).

Potential customers for your WEATHERSBY GUILD business include members of the general public
as well as businesses, including the household goods moving industry, which has a special need for the
Services.

We offer a Franchise Agreement for the development and operation of a single Business operating
within a specified territory.

The Business is characterized by; uniform guidelines, specifications, and procedures for operations;
procedures for quality control; training and ongoing operational assistance; all of which may be changed,
improved, and further developed by WEATHERSBY GUILD from time to time (the “System”).

The System is identified by means of certain trade names, service marks, trademarks, slogans, logos,
emblems, and indicia of origin, including, but not limited to, the mark “WEATHERSBY GUILD”, which was
registered on the Principal Register of the United States Patent and Trademark Office on June 1, 2004,
Registration Number 78235081, and in the State of Georgia on December 22, 2003, Registration No. S-20932.

You will be competing with other businesses that offer some or all of the Services. The market for the
Services is highly developed in most areas.

You are solely responsible for complying with all local, state and federal laws and regulations in the
operation of your Business. To the best of our knowledge, there are no industry specific laws or regulations
applicable to your WEATHERSBY GUILD business. However, it is your responsibility to determine any laws
or regulations that may apply in the territory in which you operate your WEATHERSBY GUILD business and
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you should seek the advice of your attorney or other professionals and make further inquiries about such laws
or regulations before you commence operation of your WEATHERSBY GUILD business.

Item 2. BUSINESS EXPERIENCE

The members of the franchisor’s Board of Directors, executives and those employees who have
management responsibility related to the sale or operation of the franchises offered in this Franchise Disclosure
Document are:

President and CEO: Kent Weathersby

2002—present: President and CEO of Weathersby Guild, Inc.

Item 3. LITIGATION

In Re Weathersby Guild, was brought by the Commissioner of the Rhode Island Department of
Business Regulation, Division of Securities, as a result of the Franchisor’s sale of a franchise in Rhode Island
prior to Franchisor having an effective registration or exemption from registration in Rhode Island. The
Franchisor self-reported the violation and paid a fine of $1,500. The Franchisor was required to offer rescission
to the Rhode Island franchisee. The matter was concluded on June 29, 2015 with the entry of a Consent Order.

Other than the 1 matter disclosed above, no litigation is required to be disclosed in this Item.
Item 4. BANKRUPTCY
No bankruptcies are required to be disclosed in this Disclosure Document.
Item 5. INITIAL FEES
You pay us an initial franchise fee of $4951,000.00 (the “Initial Franchise Fee”) in a lump sum when

you sign the Franchise Agreement. The Initial Franchise Fee is deemed fully earned upon payment and is
nonrefundable.

(REST OF PAGE INTENTIONALLY LEFT BLANK)

FDD204920v1



Item 6. OTHER FEES
Name of Fee Amount Due Date Remarks
Royalty 7% of Gross | Within five (5) business days from the | Continuing  Royalty  Fee
Sales! end of each month payable to us without counter-

claim or offset.

Marketing and
Promotional
Expenses?

An equal share
of the costs that
we incur in
marketing and
promoting and
creating
marketing and
promotional
materials
including
eStatus
software
maintenance
(currently $50
per month

Upon receipt of invoice

You must share the costs that
we incur in marketing and
promoting and creating
marketing and promotional
materials for
WEATHERSBY GUILD.

Audit Expenses

Cost of Audit
Fees plus
interest at 1%
per month on

Within ten (10) days after your
receipt of audit report

Payable only if an audit shows
that your Gross Sales was
underreported by more than
2%

underreported
sales.
Transfer Fee 30% of the At the time the transferee executes a | Payable if you transfer a
then-current | new franchise agreement material portion of the assets
Initial of the Business or any interest

Franchise Fee

in you

Training for New or

Replacement
Managers

$6,000.00

Prior to the beginning of the training
program

Payable by the transferee if
you transfer a material portion
of the assets of the Business or
any interest in you or payable
by you if you hire a new
manager after completion of
the Initial Training Program
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Name of Fee

Amount

Due Date

Remarks

Renewal Fee

$2,000.00

At the time you execute a new
franchise agreement

You must sign our then-
current franchise agreement,
which may contain terms and
conditions which are
materially different from the
Franchise Agreement,
however, you will not be
required to pay another initial
franchise fee

Costs and
Attorney’s Fees

Will vary

As incurred

Payable if incurred by us in
obtaining the enforcement of
any provision of your
Franchise Agreement

Indemnification

Will vary

As incurred

You must reimburse us if we
are held liable for any claims

arising from your Business

All of these fees are paid to us. No other fees or payments are paid or payable to us or an affiliate, nor
do we impose or collect any other fees or payments for any other third party. All of these fees are non-

refundable.

Notes:

1)

)

FDD204920v1

“Gross Sales” means all revenue accrued from the sale of all products and performance of
services by the Franchised Business, whether for cash or credit and regardless of collection in
the case of credit, and income of every kind and nature related to the Business, including
insurance proceeds and/or condemnation awards for loss of sales, profits or business; provided,
however, that “Gross Sales” shall not include revenues from any sales taxes or other add on
taxes collected from customers by Franchisee for transmittal to the appropriate taxing
authority, (the retail value of any complimentary services or trade-outs or credit card discounts
from Gross Sales up to a maximum of two percent (2%) of Gross Sales in the aggregate), and
the amount of cash refunds to, and coupons used by customers, provided such amounts have
been included in Gross Sales. Gross Sales includes any and all revenues, except as expressly
provided above, derived from the operation of the Business and/or from providing private or
commercial furniture repair or restoration services, including but not limited to business with
van line or insurance provider sectors, as well as any and all other business.

You must share the costs that we incur in marketing and promoting WEATHERSBY GUILD.
These costs include the costs for attendance at conferences and visits to adjusters,
entertainment and other marketing and promotional costs incurred by us in promoting
WEATHERSBY GUILD. These costs will vary and will be shared equally by our franchisees.
You pay the same amount as other franchisees.




Item 7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
Type of Fee Amount Method of When Due To Whom Payment

Payment is Made

Initial Franchise $4951,000 - | Lump sum Upon signing of the Us
Feel $4951,000 Franchise Agreement
Computer System | $640 - $730 Lump Sum Upon purchase Vendors
Real Estate and $1,500 - Asincurred | As agreed Outside Suppliers
Improvements® $5,000
Tools, $6,000 - Asincurred | As agreed Outside Suppliers
Equipment/ $7,000
Supplies®
Utility Deposits* | $350 - $400 | As agreed As agreed Utility company(ies)
Insurance® $700 As incurred | Asrequired by carrier. | Insurance Carrier
Licenses and $300 As incurred | Asrequired by Licensing
Permits® licensing authority. Authorities
Legal/Account- $0 - $1,500 As incurred As incurred Professionals
ing’ consulted by you
Training $3,100 - Asincurred | As incurred Providers of travel,
Expenses® $3,500 food & lodging
Additional $10,000 - Asincurred | As incurred Outside Suppliers
Funds - 3 $30,000
months®
Total Estimated $743,590 to
Initial $98100,130
Investment!®
Notes:

Q) We describe the Initial Franchise Fee in Item 5.

2 Real Estate and Improvements. You will need space for a small office and to store your tools,
equipment and supplies. A small workspace might also come in handy.

3) Tools, Equipment/Supplies. This line item is for tools, equipment (including office equipment,
such as a fax/copy machine, computer, telephone equipment and a storage/file cabinet, and a suitable vehicle,
such as a used small van) and supplies.

(@) Utility Deposits. You will incur expenses associated with certain deposits with local utilities
such as gas, electric, water, telephone, etc. The amount of the deposit will vary depending upon the local utility
company.

(5) Insurance. Factors that may affect the costs of your insurance include the location of your
Business, the type of vehicle you use and the driving record of the driver(s) of your Business vehicle.

-5 -
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(6) Licenses and Permits. These amounts will vary depending on the location of your Business
and whether you build or renovate your Business premises.

@) Legal and Accounting Expenses. These amounts will vary depending on whether you retain
professional services and the amounts you agree to pay for those services.

(8) Training Expenses. You will be required to pay the expenses of travel, room and board
and salaries for the employees who attend the Initial Training Program.

9 Additional funds. This item is an estimate of the funds you will need on hand during the initial
phase of business operations. We estimate that you will need $10,000 to $30,000 to cover expenses during the
initial phase. These pre-opening and post opening figures are estimates and we cannot guarantee that you will
not have additional expenses starting the Business. Your costs will depend on factors such as: how well you
follow our methods and procedures, your management skill, experience, dedication, and business acumen, local
economic conditions, the local market for your services, competition, how well you service your corporate
accounts, and the sales level reached during the initial period.

(10) Total Estimated Initial Investment. You should review these figures carefully with a business
advisor before making any decision to purchase the Franchise. We do not offer financing directly or indirectly
for any part of the initial investment. The availability and terms of financing from other sources will depend
on factors such as the availability of financing generally, your creditworthiness, collateral you may have and
lending policies of financial institutions. The estimate does not include any finance charge, interest or debt
service obligation or your living expenses for at least six (6) months.

Item 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must adhere to the standards and specifications established from time to time by us with respect
to office procedures, advertising materials, supplies, tools, equipment, and other items used in the operation of
the Business.

You must also use the eStatus™ web application for issuing invoices - you will be granted a royalty-
free non-exclusive license to utilize this software, the cost of which is included in the Initial Franchise Fee and
Royalty Fees.

Except as provided above, you are not required to purchase or lease any goods, services, supplies,
fixtures, tools, equipment, inventory or real estate relating to the establishment or operation of your
WEATHERSBY GUILD business from us or from designated or approved suppliers.

You may purchase supplies and equipment that meet our standards and specifications from any
supplier. We are not an approved supplier of any product and we do not derive any revenue from purchases of
approved products or services by franchisees.  None of our officers owns an interest in any supplier.

A list of approved products and suppliers from whom required products may be purchased are
published in our Operations Manual or in policy and procedures statements or other written communication
that we provide to you, as amended by us from time to time. The Operations Manual also includes specifications
and standards for the operation of your WEATHERSBY GUILD business, use of the Marks, and advertising.

We estimate that required purchases represent between ten percent (10%) and fifteen percent (15%) of
the cost to establish a Business and between four percent (4%) and six percent (6%) of total operating costs for
goods and services thereafter. These estimates are based upon our limited operating history.
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During our fiscal year ended December 31, 20189, we did not receive any payments based upon your
purchases of approved products or from approved suppliers.

You must provide us with copies of all insurance policies required by the Franchise Agreement, or
such other evidence of insurance coverage and payment of premiums as we request or permit.

We may receive rebates and other allowances from third party suppliers as a result of your and other
franchisee’s purchases. While we retain the right to keep any such rebates and/or allowances, there are
currently no such arrangements in place and we do not currently receive rebates or other allowances from third
party suppliers as a result of your and other franchisee’s purchases.

There are currently no purchasing or distribution cooperatives. We may negotiate purchase
arrangements with suppliers (including price terms) for the benefit of the System, but we are not obligated to
do so. We do not provide material benefits to you (for example, renewal or granting additional franchises)
based on your purchase of particular products or services or use of particular suppliers.

Item 9. FRANCHISEE'S OBLIGATIONS

THIS TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UNDER THE FRANCHISE 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.

Obligation Section in Franchise Agreement | Section in Disclosure
Document

(a) Site selection and acquisition/lease XX.B. 7and 11
(b) Pre-opening purchases/leases VIlI 8
(c) Site development and other pre- VI, XILG. XX.C. 6, 7and 11
opening requirements
(d) Initial and ongoing training XX.A. 11
(e) Opening X.D. 11
(f) Fees IX and X 5,6and 7
(g9) Compliance with standards and XILA and XIIL.H 11
policies /Operations Manual
(h) Trademarks and proprietary XV and XVI 13 and 14
information
(i) Restrictions on products/services XIL1. 11 and 16
offered
(J) Warranty and customer service Not Applicable Not Applicable
requirements
(K) Territorial development and sales Vi 12
quotas
(I) On-going product/services XILI 8
purchases

-7 -
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Obligation Section in Franchise Agreement | Section in Disclosure
Document

(m) Maintenance, appearance and XILE. 11

remodeling requirements

(n) Insurance Xl 7and 8

(0) Advertising X.B. and X.C. 6, 7and 11

(p) Indemnification XVIII 6

(aq) Owner’s XILF. and XII1.LK 11 and 15

participation/management/staffing

(r) Records/reports XV 11

(s) Inspections/audits XIL.S. and XIV.B 6

(t) Transfer XXI1I 17

(u) Renewal VII.B. 17

(v) Post-termination obligations XXIV 17

(w) Non-competition covenants XIX 17

(x) Dispute resolution XXV.C. 17

Item 10. FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease or other obligation.
We do not know whether you will be able to obtain financing for all or part of your investment and, if so, the
terms of the financing. We do not place financing for you or receive direct or indirect payments for placing
financing.
Item 11. FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING

Except as listed below, we need not provide you with any assistance.
Before you open your Business, we will:

@ Provide you with specifications for all tools, equipment, and supplies that you must purchase
in order to operate your Business. (Franchise Agreement, Section XX.C.)

2 Provide a training program consisting of from nineteen to twenty-one days of training (the
“Initial Training Program”) that is designed to assist your management and technicians in the management and
operation of the Business. (Franchise Agreement, Section XX.A.)

3 Loan to you, during the term of the Franchise Agreement, one copy of our confidential
operating manual, which may include one or more manuals and other written materials (collectively, the
“Operations Manual” or “Manual”), for the operation of a WEATHERSBY GUILD business, containing
mandatory and suggested specifications, standards and operating procedures required by us and information
relative to your other obligations under the Franchise Agreement. We have the right to add to, and otherwise
modify, the Operations Manual to reflect changes in authorized products and services, as well as changes in
specifications, standards and operating procedures of a WEATHERSBY GUILD business. Such changes may
increase your operating costs. You must keep the Operations Manual confidential and current, and may not
copy any part of the Manual. The table of contents of the Manual as of the effective date of this Disclosure
Document (which indicates the total number of pages included in the Manual and the number of pages devoted
to each subject) is attached to this Disclosure Document as Exhibit E. The total number of pages in the Manual
is 64. (Franchise Agreement, Section XX.E.)

-8 -
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(@) Approve or disapprove samples of all local advertising and promotional materials not prepared
or previously approved by us and which you submit to use for approval. (Franchise Agreement, Section X.)

During your operation of the Business, we will:

Q) Provide to you and your personnel, such WEATHERSBY GUILD continuing education
opportunities at locations designated by us as we deem reasonably necessary. Such opportunities may be
provided by forums, newsletters, and other methods. (Franchise Agreement, Section XX.A.)

2 Advise you of operating problems disclosed by reports submitted by you or inspections made
by us and/or furnish you with such guidance and advice in connection with the operation of a WEATHERSBY
GUILD business as we deem appropriate. Such guidance and advice may include methods and operating
procedures utilized by WEATHERSBY GUILD; additional products and services authorized for sale by
WEATHERSBY GUILD; selection, purchasing and installation of products, materials and supplies;
formulating and implementing advertising and promotional programs; establishment and operation of
administrative, bookkeeping, accounting, inventory control, sales and general operating procedures for the
proper operation of a WEATHERSBY GUILD business; and selection and suggested pricing of products and
services. (Franchise Agreement, Section XX.D.)

3 Provide you with additional guidance and advice, at your written request and in our sole
discretion, at fees and charges established by us. (Franchise Agreement, Section XX.D.)

()] Visit the location of your WEATHERSBY GUILD business at least once, if requested, for the
purpose of advising you with respect to technical matters related to WEATHERSBY GUILD services and
operational and sales matters. You will be responsible for the transportation, room and board and miscellaneous
expenses incurred by our personnel during these visits, which will take place as frequently as we deem
necessary, and at times and dates selected by us. (Franchise Agreement, Section XX.D.)

(5) Provide the Initial Training Program to any new manager of your WEATHERSBY GUILD
business, for the fee noted in Item 6. (Franchise Agreement, Section XX.A.)

Advertising and Promotion.

Although we do not require that you spend any amount on promoting your WEATHERSBY GUILD
in your Territory, all marketing and promotion by you in any manner or medium must be conducted in a
professional and dignified manner and must conform to our specified standards and requirements. You must
submit to us (through the mail, return receipt requested), for our prior approval (except with respect to prices
to be charged), samples of all advertising or promotional plans and materials that you desire to use and that
have not been prepared or previously approved by us. If you do not receive written disapproval from us within
fifteen (15) days, we will be deemed to have given the required approval. You may not use any marketing or
promotional materials that we have disapproved.

You must share the costs that we incur in marketing and promoting WEATHERSBY GUILD. These
costs include the costs for attendance at conferences and visits to adjusters, entertainment and other marketing
and promotional costs incurred by us in promoting WEATHERSBY GUILD, including costs to maintain and
develop the eStatus software. These costs will vary and will be shared equally by our franchisees. You pay
the same amount as other franchisees. The cost is currently $50 per month, but is subject to change based on
our actual costs.
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The above advertising payment requirements are uniform to all franchisees and are not refundable.
Those fees are collected by us are not collected on behalf of any third parties, except to the extent such fees are
imposed on behalf of third party advertising agencies, media sources and other sources of advertising selected
in accordance with the Franchise Agreement. The Franchisor is not required to spend any amount on
advertising in the franchisee’s territory.

Franchisees are not required to participate in any local or regional advertising cooperative. We do not
have a national or regional advertising fund to which you are required to contribute.

We estimate that there will be an interval of time of thirty (30) to sixty (60) days between the execution
of the Franchise Agreement and the opening of your WEATHERSBY GUILD business. The factors that may
affect this length of time include obtaining satisfactory office and storage space and local marketing efforts.

There is no advertising council comprised of franchisees that advises us on advertising policies.

Training:

Within sixty (60) days following the execution of the Franchise Agreement (and before you commence
the operation of your WEATHERSBY GUILD business), the proposed manager of your WEATHERSBY
GUILD business (which may be you, if you are an individual) must attend and satisfactorily complete, to our
satisfaction, the management training portion of our Initial Training Program and all technicians (employees
who will perform the Services and which may also be or include you, if you are an individual) must attend and
complete, to our satisfaction, the technical training portion of the Initial Training Program. The Initial Training
Program, which consists of days of training conducted at our company headquarters in Peachtree City, Georgia
and other locations that we designate in the metropolitan Atlanta area, is free of charge to one person, except
that you are responsible for the costs associated with attending the program such as travel, room and board.

Your WEATHERSBY GUILD business will be deemed to be open for business upon your completion
of the Initial Training Program.

We may also provide continuing education by way of on-line forums, informational memaos, and direct
conversations. Mentoring in the field is also available by way of the help line that we maintain. In addition, A
WEATHERSBY GUILD principal will visit you if it appears such a visit is necessary to solve operational
problems. You must pay or reimburse is for the travel costs associated with such a visit.

The Initial Training Program consists of spans 19 calendar days. Training is not conducted on
weekends. The course consists of approximately 31 hours of classroom training and 73 hours of on-the-job
training, and includes the following subjects:

-10 -
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Management Training:

TRAINING PROGRAM

Subject

Hours of Classroom
Training

Hours of On-the-
Job Training

Location

Claims Handling
Industry
Architecture

Claims Handling
Procedures and
the Federal Tariff

Report Writing
Parameters and
Requirements

eStatus Web
Application
Procedures

General
Marketing

Cross border Tax
Accounting
(where
applicable)

0

All training sessions will be
conducted in the metropolitan
Atlanta, Georgia Area

FDD204920v1
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Technical Training:

Subject

Hours of Classroom
Training

Hours of On-the- Job
Training

Location

Basic Fill
Materials and
Methods

Color Theory and
Replacement

Introduction to
Fastening
Materials and
Methods

Chemistry of
Coatings

Basic Repair of
Tops (including
sheen
management)

Advanced Fill
Material and
Methods

Advanced Color
Replacement

Advanced
Fastening
Methods

Mold Making

Advanced Repair
of Tops

Structural
Repairs and
Joinery

Preparation for
Complete
Refinishing

20

21

FDD204920v1
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Subject Hours of Classroom | Hours of On-the- Job Location
Training Training

Site Protection 0 2
and Clean-up
Vendor 0 4
Management and
Supply Sources
Top Repair
Practices, 2 2
Materials and
Power Tools
TOTAL
HOURS 31 73

Kent Weathersby is a master craftsman, has established numerous furniture repair operations in various
locations tailored to serve the moving industry and is considered a recognized leader and innovator in the
moving damage claims handling industry and the furniture restoration professional community. His experience
includes over 50 years in managing repair firms and performing the furniture repair and restoration arts.

Steve Bentz is a master craftsman and has served the furniture repair and restoration industry for over
16 years and is skilled in every facet of the furniture repair and restoration arts, including but not limited to all
of the skills training modules included in the Weathersby Guild Initial Program.

Some of the on-the-job training may be conducted by a Weathersby Guild franchise owner practicing
in their territory. These trainers have been selected and qualified by Weathersby Guild Headquarters. Each has
demonstrated excellent restoration and instructional skills.

The Operations Manual is the primary reference material for the Initial Training Program.

The classroom-training portion of the Initial Training Program is conducted in Peachtree City, Georgia;
on-the-job training is conducted in the field at a WEATHERSBY GUILD customer’s home in or about Atlanta,
Georgia. The schedule for the Initial Training Program is fully detailed in the Operations Manual and may
change from time to time.

You may not commence your WEATHERSBY GUILD business until your manager (which may be
you, if you are an individual) has completed the management training portion of the Initial Training Program
and each of your technicians (which may also be or include you, if you are an individual) have completed the
technical training to our satisfaction.

-13 -
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Computer System:

You must purchase and use, in connection with the operation of the Business, a computer and the
accounting software program required by us or another software accounting program approved by us, in
advance. We currently require you to use the most recent version of QuickBooks Pro for recording receipts
and expenses and reporting sales to us and eStatus for issuing invoices. You can purchase your computer and
software from any vendors. The current cost of the computer system ranges from $640 to $730.

Item 12. TERRITORY

You will be granted an exclusive Territory within which to operate your WEATHERSBY GUILD
business. Your exclusive Territory will be identified in your Franchise Agreement. You must operate your
WEATHERSBY GUILD business within the Territory. You may not conduct business in any other geographic
area without our express written consent.

You may not solicit business outside of your exclusive Territory, except to the extent that any telephone
directory in which you advertise may be distributed outside of your Territory, and you may not accept business
outside of your Territory without our express written permission. If you receive any inquiries for products or
services offered by WEATHERSBY GUILD from prospective customers located outside your Territory, you
must promptly refer those inquiries to us. You also do not have the right to use other channels of distribution,
such as the Internet, catalogue sales, telemarketing or other direct marketing, to make sales outside the
Territory.

We will not, during the term of your Franchise Agreement, operate or license another party to operate
a WEATHERSBY GUILD business with rights to use our Marks within your Territory. We will also not use
alternate methods of distribution to compete with you in your Territory.

Your Territory will not be altered without your consent even if there is a population increase or
decrease. It will also not be affected by your sales volume.

We have not established, and do not presently intend to establish, other franchises or company-owned
businesses selling similar services under a trade name or trademark different from the Marks either within or
outside of your exclusive Territory.

Item 13. TRADEMARKS

Under the Franchise Agreement, we grant you the nonexclusive right to use the Marks in connection
with the operation of your Business. Our primary trademark is “WEATHERSBY GUILD”. We have the right
to use and to license others to use the Marks and under any other trade name, trademarks, service marks and
logos currently used or that may hereafter be used in the operation of the Business. You must use the Marks
only for the operation of your WEATHERSBY GUILD business and in the manner authorized by us.

The trademark “WEATHERSBY GUILD” was registered on the Principal Register of the United States
Patent and Trademark Office on June 1, 2004, Registration #2847516 by Kent Weathersby.

The trademark “WEATHERSBY GUILD” has also been registered in the State of Georgia, on
December 22, 2003, Registration No. S-20932 by Kent Weathershy.

-14 -
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Under a License Agreement between Kent Weathersby and us dated November 1, 2014, (the “License
Agreement”) Kent Weathersby has licensed to us the non-exclusive right to use the Mark and to sublicense it
to our franchisees to use in operating their Weathersby Guild businesses. The License Agreement is for a term
of 20 years and will renew automatically for additional 20 year terms after the expiration of the initial term
unless Kent Weathersby or we terminate the license. However, termination of the license agreement will not
affect existing franchise agreements. No other agreement limits our tight to use or license the Mark.

There are no presently effective determinations of the United States Patent and Trademark Office, the
Trademark Trial And Appeal Board, the trademark administrator of any state or any court, nor any pending
interference, opposition or cancellation proceeding or material litigation involving the Marks.

There are no other agreements currently in effect that significantly limit our rights to use or license
others to use the trademarks and service marks in any manner material to the franchise.

You must notify us immediately in writing of any apparent infringement of or challenge to your use of
any Mark, or claim by any person of any rights in any Mark or any similar trade name, trademark or service
mark of which you become aware. We have the sole discretion to take such action as we deem appropriate and
the right to exclusively control any litigation, U.S. Patent and Trademark Office proceeding or other
administrative proceeding. Provided that you use the Marks in the manner provided herein and in the Manual,
we will defend and indemnify you if you are a party to any administrative or judicial proceeding involving your
use of any Mark.

You may not, without our written consent, in our sole discretion, commence or prosecute, or seek leave
to intervene in, any litigation or other proceeding, including any arbitration proceeding, in which you purport
to enforce any right or recover any element of damage arising from the use or infringement of any of the Marks
or unfair competition resulting there from.

If it becomes advisable at any time, in our sole discretion, to modify or discontinue use of any Mark,
and/or use one or more additional or substitute trademarks or service marks, you must comply with our
directions with respect thereto within a reasonable time after notice thereof by us. In connection with the use
of a new or modified Mark, you may be required, at your own expense, to remove existing signage and to
purchase and install new signage. We have no liability to you in connection therewith.

To the best of our knowledge, there are no infringing uses that could materially affect your use of the
Marks.

All your usage of the Marks granted under the Franchise Agreement is nonexclusive, and we retain the
right, among others: (a) to use the Marks in connection with selling products and services; (b) to grant other
licenses for the Marks, in addition to those licenses already granted to existing franchisees; (c) to develop and
establish other systems using the same or similar marks, or any other proprietary marks, and to grant licenses
or franchises in those systems without providing any rights to you.

All your usage of the Marks and any goodwill you establish are to our exclusive benefit and you retain
no right or rights in the Marks on the termination or expiration of the Franchise Agreement. You may not use
the marks as a part of any corporate or trade name, nor may you use any trade name, trademark, service mark,
emblem or logo other than the Marks, as we may designate from time to time. You must prominently display
the Marks on such items and in the manner we designate. You must obtain such fictitious or assumed name
registrations as we require or may be required under applicable law. You must identify yourself as the owner
of your Business by placing your name on the Business and on all checks, invoices, receipts, contracts and
other documents that bear any of the Marks, and on all printed materials your name must be followed by the
phrase "A franchisee of WEATHERSBY GUILD" or such other phrase as we from time to time direct.

-15 -
FDD204920v1



Item 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We claim copyright protection of our Manual, and related materials, and advertisement and
promotional materials although such materials have not been registered with the United States Copyright
Office. These materials are considered proprietary and confidential and are considered our property and may
be used by you only as provided in the Franchise Agreement. We reserve the right to register any of our
copyrighted materials at any time we deem appropriate.

There currently are no effective determinations of the Copyright Office or any court regarding any of
the copyrighted materials. There are no agreements in effect that significantly limit our right to use or license
the copyrighted materials. There are no infringing uses actually known to us which could materially affect your
use of the copyrighted materials in any state. The Franchise Agreement does not require us to protect or defend
any patent, trademark, or copyright. We may control any action we choose to bring, even if you voluntarily
bring the matter to our attention. We need not participate in your defense and/or indemnify you for damages
or expenses in a proceeding involving a patent or copyright.

We possess certain confidential information including the methods, techniques, formats, specifications,
procedures, information, systems and knowledge of and experience in the operation and franchising of
WEATHERSBY GUILD (the Confidential Information). We will disclose certain of the Confidential
Information to you during the training programs and seminars, the Operations Manual and in guidance
furnished to you during the term of the Franchise Agreement.

The Franchise Agreement provides that you will not acquire any interest in the Confidential
Information other than the right to utilize it in the development and operation of a WEATHERSBY GUILD
business during the term of the Franchise Agreement, and that the use or duplication of the Confidential
Information in any other business would constitute unfair competition. You also agree that the Confidential
Information is proprietary to us and is disclosed to you solely on the condition that you (1) will not use the
Confidential Information in any other business or capacity; (2) will maintain the absolute confidentiality of the
Confidential Information during and after the term of the Franchise Agreement; (3) will not make unauthorized
copies of any portion of the Confidential Information disclosed in written form; and (4) will adopt and
implement all reasonable procedures required by us to prevent unauthorized use or disclosure of the
Confidential Information, including without limitation, restrictions on disclosure thereof to employees of the
Business and the use of nondisclosure and non-competition clauses in employment agreements with such
persons.

Item 15. OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS

The Franchise Agreement provides that your WEATHERSBY GUILD business must at all time be
under your direct, day-to-day, full time supervision or, if you are incorporated or are a partnership, under the
direct, day-to-day supervision of your managing shareholder or partner of the corporation or partnership,
approved by us. The manager of your WEATHERSBY GUILD business (if you do not act as manager) must
also be approved by us and must have completed the Initial Training Program to our satisfaction.

You (or your managing partner or shareholder) must use best efforts in the operation of your
WEATHERSBY GUILD business.

If you are a corporation or partnership, each shareholder or partner must personally guarantee your
obligations under the Franchise Agreement, and also agree to be personally bound by, and personally liable for
the breach of, every provision of the Franchise Agreement, agree to be bound by the confidentiality provisions
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and non-competition provisions of the Franchise Agreement and agree to certain restrictions on their ownership
interests. The required Guaranty of Obligations is attached hereto as Exhibit C.

Item 16.

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You are required to offer for sale only products and services specified by us in the Operations Manual
and any updates to be incorporated in the Manual from time to time.

You may sell WEATHERSBY GUILD products and services only to customers located within your
Territory. Except as noted in this Item 16, we place no restrictions upon your ability to serve customers provided
you do so in accordance with our standards and specifications (see Item 12).

Iltem 17.

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

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

THE FRANCHISE RELATIONSHIP

Provision Section in Summary
Franchise
Agreement

(a) Term of the franchise Section VIILA. 8 years

(b) Renewal or extension of the | Section VII.B. Successive 8-year extensions if you meet the

term requirements for renewal.

(¢) Requirements for you to | Section VII.B. Written notice, full compliance, sign general release and

renew our then-current form of Franchise Agreement, which
may contain materially different terms and conditions
than your original Franchise Agreement.

(d) Termination by you Section XXIIILE. If we fail to comply with any material provision of the
Franchise Agreement and fail to cure such breach within
30 days following our receipt of written notice.

(e) Termination by us without | None N/A

cause

(f) Termination by us with cause | Section XXIILLA. | If you fail to comply with any provision of the Franchise
Agreement.

(g) “Cause” defined and which | Section XXIII.C. | Abandonment of business, surrender of control,

cannot be cured misrepresentation or omission in application, felony
conviction, unauthorized assignment upon death or
disability, loss of possession of Business, unauthorized
use of Confidential Information, failure to pay taxes or
liens, dishonest or unethical conduct, assignment for
benefit of creditors, bankruptcy, quota or repeated
violations.

(h) “Cause” defined and which | Section XXII1.D. | All violations, with the exception of those violations

can be cured which cannot be cured, can be cured within the
applicable cure period. You have 10 days to cure for
failure to pay amounts owed and 30 days for all other
defaults.

FDD204920v1

-17 -




Provision Section in Summary
Franchise
Agreement

(i)  Your obligations on | Section XXIV Cease operating the Business, cease use of Confidential

termination/renewal Information and Marks, deliver property containing the
Marks, cancel assumed or similar name registrations,
pay outstanding amounts and damages, deliver manuals,
assign phone numbers and comply with post-term
covenants.

(j) Assignment of contract by us | Section XXII.B. There is no restriction on our right to assign.

(k)  “Transfer” by you - | Section XXIILA. Includes transfer of any interest in the Franchise

definition Agreement, the Business or its assets, or you.

() Our approval of transfer by | Section XXII.A. All transfers by you must be approved by us.

you

(m) Conditions of our approval | Section XXII.A. Full compliance, transferee qualifies, all amounts due

of transfer are paid in full, completion of training by transferee,
payment of transfer fee, transferee execution of the then-
current form of our Franchise Agreement by transferee,
and execution and delivery of other required documents,
including a general release.

(n) Our right of first refusal to | Section XXII.D. We have the right to match any offer that you receive.

acquire your business

(o) Our option to purchase your
Business upon termination or
non-renewal

Section XXIV.F.

We have the right to purchase your Business for fair
market value determined by an appraisal if you and we
are unable to agree.

(p) Your death or disability Section XXII.C. Your Franchise Agreement must be assigned to an
approved transferee within 6 months.
(q) Non-competition covenants | Section XIX.B. You may not provide any furniture repair or refinishing
during the term of the Franchise services other than through your Business.
Agreement
(r) Non-competition covenants | Section XIX.B. You may not provide any furniture repair or refinishing
after the Franchise Agreement services for 2 years or within your Territory or within
has expired or is terminated 100 miles of either your territory or the territory of any
other WEATHERSBY GUILD business.
(s) Modification of the Section XXV.J. There can be no material modifications without your
Franchise Agreement consent, but our Operations Manual is subject to change
from time to time, in our sole discretion, and your costs
may increase as a result of such change.
-18 -
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Provision

Section in
Franchise
Agreement

Summary

(t) Integration/merger clause

Section XXV.K.

Only the terms of the Franchise Agreement are binding.
Any representations or promises outside of the
Franchise Agreement or this disclosure document
should not be relied upon and may not be enforceable.
Nothing in the Franchise Agreement or in any related
agreement is intended to disclaim the representations
made in the franchise disclosure document. (Subject to
state law)

(u) Dispute resolution by
Avrbitration

Section XXV.C.

Arbitration and/or Mediation in Gwinnett County,
Georgia. (Subject to State law)

(v) Choice of forum

Section XXV.G.

American Arbitration Association, Atlanta, Georgia.
(Subject to state law)

(w) Choice of law

Section XXV.G.

Georgia laws apply (unless prohibited by the laws of
state where the Business is located), with the exception

of its conflict of law rules. (Subject to state law)

Item 18. PUBLIC FIGURES
We currently do not use any public figure to promote the Franchise.
Item 19. FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchises 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.

We do not make any representations about a franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets. We also do not authorize our employees or
representatives to make such representations either orally or in writing that are not contained in this Item 19.
If you are purchasing an existing outlet, however, we may provide you with the actual records of that outlet. If
you receive any other financial performance information or projections of your future income, you should
report it to our management by contacting Kent Weathersby, President, Weathersby Guild, Inc., 403 Cimarson
Park, Peachtree City, GA 30269, (678) 481-7518, the Federal Trade Commission and any appropriate state
regulatory agencies.
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Item 20. OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 20167 TO 20189

Qutlets at the Start of

Qutlets at the end

Outlet Type Year the Year of the year Net Change
20167 4750 504 +34
Franchised 20178 504 546 +42
20189 546 567 +2+1
20167 0 0 0
Company Owned 20178 0 0 0
20189 0 0 0
20167 4750 504 +34
Total Outlets 20178 504 546 +42
20189 546 567 +2+1

FDD204920v1
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TABLE NO. 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN FRANCHISOR OR AN AFFILIATE)

FOR YEARS 20157 TO 20189

State Year Number of Transfers
FL 20167 0
20178 01
20189 10
GA 20167 0
20178 01
20189 10
MNKY 20167 10
20178 0
20189 01
NYNC 20167 10
20178 0
20189 01
SC 20167 0
20178 01
20189 10
X 20167 10
20178 0
201978 01
WA 20167 0
20178 01
20189 10
WI 2017 0
2018 0
2019 1
Totals 20167 30
20178 04
20198 44

(REST OF PAGE INTENTIONALLY LEFT BLANK)
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TABLE NO. 3
STATUS OF FRANCHISED OUTLETS

FOR YEARS 20167 TO 20189
State Year Outlets at | Outlets | Terminations Non- Reacquired Ceased Outlets
Start of Opened Renewals By Operations- | at End of
Year Franchisor Other Year
Reasons
AL 20167 1 0 0 0 0 0 1
20178 1 0 0 0 0 0 1
20189 1 0 0 0 0 0 1
AZ 20167 1 0 0 0 0 0 1
20178 1 0 0 0 0 0 1
20189 1 0 01 0 0 0 10
CA 20167 34 10 0 0 0 0 4
20178 4 0 0 0 0 0 4
20189 4 01 0 0 0 0 45
coO 20167 1 0 0 0 0 0 1
20178 1 0 0 0 0 0 1
20189 1 0 0 0 0 0 1
CT 20167 1 0 0 0 0 0 1
20178 1 0 0 0 0 0 1
20189 1 0 0 0 0 0 1
FL 20167 45 1 0 0 0 0 56
20178 56 10 0 0 0 0 6
20169 6 0 0 0 0 0 6
GA 20167 1 0 0 0 0 0 1
20178 1 01 01 0 0 0 1
20189 1 10 10 0 0 0 1
HI 20167 1 0 0 0 0 0 1
20178 1 0 0 0 0 0 1
20189 1 0 0 0 0 0 1
IL 20167 1 0 0 0 0 0 1
20178 1 0 0 0 0 0 1
20189 1 0 0 0 0 0 1
IN 20167 1 0 0 0 0 0 1
20178 1 0 0 0 0 0 1
20189 1 0 0 0 0 0 1
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State

Year

Outlets at
Start of
Year

Outlets
Opened

Terminations

Non-
Renewals

Reacquired
By
Franchisor

Ceased
Operations-
Other
Reasons

Outlets
at End
of Year
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State

Year

Outlets
at Start
of Year

Outlets
Opened

Terminations

Non-
Renewals

Reacquired
By
Franchisor

Ceased
Operations-
Other
Reasons

Outlets
at End
of Year
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TABLE 4
STATUS OF COMPANY -
OWNED OUTLETS FOR
YEARS 20167 TO 20189

State Year Outlets at | Outlets Outlets Outlets Outlets Outlets
Start of Opened Reacquire Closed sold to At End
Year d From Franchisee of Year
Franchise

GA 20167 0 0 0 0 0 0

20178 0 0 0 0 0 0

20189 0 0 0 0 0 0

Totals 20167 0 0 0 0 0 0

20178 0 0 0 0 0 0

20189 0 0 0 0 0 0

TABLE NO. 5

PROJECTED OPENINGS AS OF
DECEMBER 31, 20189

State Franchise Projected New Franchised Projected New
Agreements Outlets in The Current Company-Owned
Signed But Fiscal Year (201920) Outlets in the Current
Outlets Not Fiscal Year (201920)
Opened
AKZ 0 1 0
ILA 0 1 0
N 0 1 0
FNNE 0 1 0
TOTAL 0 43 0

A list of the names of all franchisees as of December 31, 20189 and the addresses and
telephone numbers of their Businesses is attached as Exhibit F to this Disclosure Document. A list of
the name and last known home address and telephone number of every franchisee who has had its
franchise terminated, cancelled, not renewed, or otherwise voluntarily or involuntarily ceased to do
business under the Franchise Agreement during fiscal year 20189 or who has not communicated with
us within 10 weeks of our application date is attached as Exhibit G. If you buy this franchise, your
contact information may be disclosed to other buyers when you leave the franchise system.
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During the last three years, we have not signed any confidentiality clauses with current or former
franchisees that would restrict them from speaking openly with you about their experience with us.

Item 21. FINANCIAL STATEMENTS

Our audited financial statements as of December 31, 20167, December 31, 20178 and December
31, 20189, are attached to this Disclosure Document as Exhibit H. Our fiscal year end is December 31.

Item 22. CONTRACTS

The following agreements are attached as exhibits to this Disclosure Document:

Exhibit B Franchise Agreement

Exhibit C Guarantee of Obligations

Exhibit D Release

Exhibit J State Addenda to Franchise Agreement
Item 23. RECEIPTS

Two copies of a detachable acknowledgment of receipt are attached to this disclosure document
as Exhibit J.

-26 -
FDD201920v1



EXHIBIT A

LIST OF STATE AGENCIES

California

Commissioner of Corporations

Department of Corporations
320 West 4™ Street, Suite 750
Los Angeles, California 90013
(213) 576-7500

Hawaii

Securities Examiner

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

Honolulu, Hawaii 96813

(808) 586-2722

Ilinois

Franchise Examiner

Office of the Attorney General
Franchise Bureau

500 South Second Street
Springfield, Illinois 62703
(217)782-4465
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Michigan

Franchise Administrator

Michigan Department of the Attorney General
Consumer Protection Division

525 W. Ottawa Street

Lansing, Michigan 48909

(517) 373-1140

Minnesota

Franchise Examiner

Minnesota Department of Commerce
Securities-Franchise Registration

85 7" Place East, Suite 280

St. Paul, Minnesota 55101

(651) 539-1500

Nebraska

Securities Analyst

Department of Banking & Finance
Bureau of Securities

1200 N Street, The Atrium, Suite 311
Lincoln, Nebraska 68508

(402) 471-3445

New York

Office of the New York State Attorney General
Investor Protection Bureau

Franchise Section

120 Broadway, 23" Floor

New York, NY 10271-0332

(212) 416-8236 Phone

(212) 416-6042 Fax



Maryland North Dakota

Franchise Examiner

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

Office of the Attorney General
200 St. Paul Place, 20™ Floor
Baltimore, Maryland 21202
(410) 576-6360

Oregon Virginia

Department of Consumer and Business State Corporation Commission

Services Division of Securities and Retail Franchising
Division of Finance and Corporate Securities 1300 E. Main Street, 9" Floor

Labor and Industries Building Richmond, Virginia 23219

Salem, Oregon 97310
(503) 378-4387

Rhode Island

Chief Securities Examiner
Division of Securities

233 Richmond Street, Suite 232
Providence, Rhode Island 02903

(401) 277-3048

South Dakota

Division of Insurance
Securities Regulation

124 S. Euclid, Suite 104
Pierre, South Dakota 57501
(605) 773-3563

Texas

Statutory Document Section
Secretary of State

P.O. Box 12887

Austin, Texas 78711

(512) 475-1769
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(804) 371-9733

Washington

Administrator

Dept. of Financial Institutions
Securities Division

150 Israel Rd., SW
Tumwater, WA 98501

(360) 902-8760

Wisconsin

Franchise Administrator

Department of Financial Institutions
Division of Securities

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

(608) 266-1064

Utah

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

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



AGENTS FOR SERVICE OF PROCESS

California

California Corporations Commissioner
Department of Corporations

1350 Front Street

San Diego, California 92101-3697

Minnesota

Minnesota Department of Commerce
Commissioner of Commerce
Department of Commerce

85 71 Place East, Suite 280

St. Paul, Minnesota 55101-2198

Florida

NRAI Services, Inc.

526 E. Park Avenue
Tallahassee, Florida 32301

New Jersey

National Registered Agents, Inc.

51 Everett Drive, Suite 107B

P.O. Box 927

West Windsor, New Jersey 08550-0927

Georgia

Kent Weathersby

403 Cimarron Park

Peachtree City, Georgia 30269

New York

New York Department of State
One Commerce Plaza

99 Washington Avenue, 6™ Floor
Albany, NY 12231-0001

(518) 473-2492

Hawaii

Commissioner of Securities

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

Honolulu, Hawaii 96813

North Dakota

Office of the Securities Commissioner
600 East Boulevard, 5™ Floor
Bismarck, North Dakota 58505

Ilinois

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

Rhode Island

Department of Business Regulation
1511 Pontiac Avenue, Building 69-1
Cranston, Rhode Island 02920

Indiana

Secretary of State

201 State House

200 West Washington Street
Indianapolis, Indiana 46204

South Carolina

Robert S. Lowery

125 Daytona Road

Conway, South Carolina 29526

Maryland

Maryland Securities Commissioner
200 Saint Paul Place
Baltimore, Maryland 21202-2020

South Dakota

Director of Division of Insurance
Securities Regulation

124 S. Euclid, Suite 104

Pierre, SD 57501
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Virginia

Clerk of the State Corporation Commission
Division of Securities and Retail Franchising
1300 East Main Street — 1% Floor

Richmond, Virginia 23219

Wisconsin

Department of Financial Institutions
Division of Securities

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

Washington

Department of Financial Institutions
150 Israel Rd., SW

Tumwater, WA 98501
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WEATHERSBY GUILD, INC.
FRANCHISE AGREEMENT

THIS AGREEMENT (“Agreement”) is made by WEATHERSBY GUILD, INC., a
Georgia corporation (hereinafter referred to as WEATHERSBY GUILD, "Franchisor"”, “we” or
“us”) and (hereinafter referred to as "Franchisee" or
“you”) to evidence the agreement and understanding between the parties with respect to your
purchase and operation of a WEATHERSBY GUILD franchise.

RECITALS

WHEREAS, Franchisor has developed and has the right to license a uniform system (the
“System”) for the establishment and operation of a WEATHERSBY GUILD business (the
“Business” or “WEATHERSBY GUILD business”), including expertise; uniform standards,
specifications, and procedures for operations; procedures for quality control; training and ongoing
operational assistance; advertising and promotional programs; and other related benefits for use of
Franchisee under the Names and Marks, all of which may be changed, improved, and further
developed by WEATHERSBY GUILD from time to time; and

WHEREAS, Franchisor is the owner of the entire right, title and interest in the trade name,
service mark and trademark WEATHERSBY GUILD, and such other trade names, service marks
and trademarks as are now designated as part of and may hereinafter be designated by the Company,
and the Company continues to develop, use and control such Marks for the benefit and exclusive
use of itself and its franchisees in order to identify to the public the source of goods and services
marketed there under and the Franchisor’s system and represent the system’s high standards of
guality, appearance and services; and

WHEREAS, WEATHERSBY GUILD identifies the System by means of certain trade
names, service marks, trademarks, logos, emblems, trade dress and other indicia of origin, including
but not limited to the mark “WEATHERSBY GUILD” and such other trade names, service marks,
trademarks and trade dress as are now designated (and may hereafter be designated by
WEATHERSBY GUILD in writing) for use in connection with its System (the "Names and
Marks"); and

WHEREAS, WEATHERSBY GUILD continues to develop, use, and control the use of
such Names and Marks to identify for the public the source of services and products marketed there
under and under the System, and to represent the System's high standards of consistent quality,
appearance, and service; and

WHEREAS, Franchisor has established substantial goodwill and business value in its
Names and Marks, expertise and System; and

WHEREAS, Franchisee recognizes the benefits to be derived from being identified with
and licensed by Franchisor and understands and acknowledges the importance of WEATHERSBY
Guild’s high standards of quality, cleanliness, appearance, and service and the necessity of
operating the Business in conformity with WEATHERSBY Guild’s standards and specifications;
and

WHEREAS, Franchisee desires to obtain a franchise for the right to use the System in
connection with the operation a WEATHERSBY GUILD business in the territory described below.
-1-—
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NOW, THEREFORE, in consideration of the foregoing recitals and other good and
valuable consideration, the receipt and sufficiency of which is hereby mutually acknowledged, the
parties hereto, intending to be legally bound, do hereby agree as follows:

l. FRANCHISEE'S ACKNOWLEDGEMENT OF BUSINESS RISK AND
ABSENCE OF GUARANTEE

Franchisee (and each member, partner or shareholder, if Franchisee is a limited liability
company. partnership or corporation) hereby represents that he, she or it has conducted an
independent investigation of the Business and System and recognizes that the business venture
contemplated by this Agreement involves business risks and that Franchisee’s success will depend
upon Franchisee's efforts and abilities. Franchisor expressly disclaims the making of, and
Franchisee acknowledges that it has not received any warranty or guarantee, express or implied, as
to the potential volume, profits or success of the business contemplated by this Agreement.

Il. FRANCHISEE'S ACKNOWLEDGEMENTS CONCERNING RECEIPT AND
THOROUGH EVALUATION OF AGREEMENT

Franchisee acknowledges having received Franchisor’s Franchise Disclosure Document
and the attachments thereto, including a copy of this Agreement, at least fourteen (14) days prior
to the date on which this Agreement was executed or such longer time as may be required under
applicable state law. Franchisee further acknowledges that it has read, and understands,
Franchisor’s Franchise Disclosure Document and the attachments thereto and that Franchisor has
advised Franchisee, and accorded Franchisee ample time and opportunity, to consult with
independent legal counsel and other advisors of its own choosing concerning the potential benefits
and risks of entering into this Agreement. Franchisee further acknowledges that it has received a
completed copy of this Agreement, and the attachments referred to herein and agreements relating
hereto, at least five (5) business days prior to the date on which this Agreement was executed.

Franchisee acknowledges that any statements, oral or written, by WEATHERSBY GUILD
or its agents preceding the execution of this Agreement were for informational purposes only and
do not constitute any representation or warranty by WEATHERSBY GUILD. The only
representations, warranties and obligations of WEATHERSBY GUILD are those specifically set
forth in the Franchise Disclosure Document and this Agreement. Franchisee is not relying on, and
the parties do not intend to be bound by, any statement or representation not contained herein or
therein.

Franchisee acknowledges that WEATHERSBY GUILD will not provide financial
assistance to Franchisee, and has made no representation that it will buy back from Franchisee the
Business or any products, supplies, tools or equipment purchased by Franchisee in connection with
the Business.

Il ACTUAL, AVERAGE, PROJECTED OR FORECASTED FRANCHISE
SALES, PROFITS OR EARNINGS

Franchisor does not make or present and has not prepared “Financial Performance
Representations” and has not made any such representations in its Franchise Disclosure Document.

Franchisee, and each party executing this document hereto, acknowledges that
WEATHERSBY GUILD, itself or through any officer, director, employee or agent, has not made,
-2
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and that Franchisee has not received or relied upon, any oral or written, visual, express or implied
information, representations, assurances, warranties, guarantees, inducements, promises or
agreements concerning the actual, average, projected or forecasted franchise sales, revenues,
profits, earnings or likelihood of success that Franchisee might expect to achieve from operating
the Business.

(\VA INDEPENDENT CONTRACTOR
A Franchisee is an Independent Contractor.

During the term of this Agreement, and any renewals or extensions hereof,
Franchisee shall hold itself out to the public as an independent contractor operating its business
pursuant to a franchise from the Franchisor. Franchisee agrees to take such affirmative action as
may be necessary, including, without limitation, exhibiting multiple public notices of that fact, the
content and display of which Franchisor shall have the right to specify. For example, such notices
shall be provided on letterhead, business cards, bank account names, bank checks, and signs at the
place of business.

B. Franchisor Is Not In A Fiduciary Relationship With Franchisee.

It is understood and agreed by the parties hereto that this Agreement does not
establish a fiduciary relationship between them, and that nothing in this Agreement is intended to
constitute either party an agent, legal representative, subsidiary, joint venture, partner, employee,
or servant of the other for any purpose whatsoever.

It is understood and agreed that nothing in this Agreement authorizes Franchisee,
and Franchisee shall have no authority, to make any contract, agreement, warranty, or
representation on behalf of WEATHERSBY GUILD, or to incur any debt or other obligation in
WEATHERSBY Guild’s name; and that WEATHERSBY GUILD shall in no event assume
liability for, or be deemed liable hereunder or there under as a result of any such action; nor shall
WEATHERSBY GUILD be liable by reason of any act or omission of Franchisee in its conduct of
the Business or for any claim or judgment arising there from against Franchisee or WEATHERSBY
GUILD.

V. FRANCHISE GRANT

Franchisor hereby grants to Franchisee, and Franchisee hereby accepts, upon the
terms and conditions herein contained, the right, license, and privilege (the “Franchise”) to operate
a Business within the territory described in Exhibit “A” (the "Territory"), with the right to use,
solely in connection therewith, the Franchisor's Names and Marks, advertising and merchandising
methods, and System, as they may be changed, improved and further developed from time to time
by Franchisor, provided the Franchisee shall faithfully adhere to the terms and conditions hereof.
Franchisee must operate the WEATHERSBY GUILD business only within the Territory and may
not conduct business in any other geographic area without Franchisor’s express written consent.
Franchisee shall not advertise its services to potential customers located outside the Territory and
will promptly refer to Franchisor any inquiries for products or services offered by WEATHERSBY
GUILD from prospective customers located outside the Territory.
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VI. EXCLUSIVITY

As long as you are in compliance with this Agreement, we will not operate or grant a
franchise for the operation of another Weathersby Guild business within the Territory during the
term of this Agreement. Notwithstanding anything contained hereto to the contrary, if you are
unable to provide adequate levels of service in accordance with WEATHERSBY Guild’s standards
as described in the WEATHERSBY GUILD Operations Manual (the “Operations Manual” or
“Manual”), we, at our sole discretion, may operate or allow another WEATHERSBY GUILD
franchisee to operate within your Territory on a case- by-case basis.

VILI. TERM AND RENEWAL OF AGREEMENT
A. Term.

The Franchise herein granted shall be for a term of eight (8) years from the date of
execution and acceptance (the "Effective Date") of this Agreement by WEATHERSBY GUILD,
subject to earlier termination as herein provided.

B. Renewal.

Franchisee may, at its option, renew the Franchise for unlimited additional periods
of eight (8) years each, if Franchisor is still offering Franchises at that time, subject to the following
conditions, all of which must be met prior to renewal:

1. Franchisee shall give the Franchisor written notice of its election to renew
not less than six (6) months prior to the end of the then current term;

2. Franchisee must not be in default under any provision of the Agreement,
any amendment hereof or successor hereto, or any other agreement between Franchisor and
Franchisee, and Franchisee shall have complied with all the terms and conditions of all such
agreements during the terms thereof;

3. Franchisee shall not have received a notice of default from Franchisor at
any time during the term of this Agreement, whether or not cured after notice;

4. Franchisee shall have satisfied all monetary obligations owed by
Franchisee to Franchisor and any affiliate, and shall have timely met these obligations throughout
the previous term;

5. Franchisee shall execute, before the renewal term, Franchisor's then-
current form of Franchise Agreement, which shall supersede this Agreement in all respects and the
terms of which may materially differ from the terms of this Agreement;

6. Franchisee shall pay Franchisor a renewal fee of Two Thousand dollars
($2,000.00);

7. Franchisee shall satisfy and/or comply with Franchisor's then- current
qualification and training requirements; and

-4
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8. Franchisee shall execute a general release, in a form prescribed by
Franchisor, of any and all claims against Franchisor and its affiliates, if any, and their respective
officers, directions, agents and employees, if such release is not contrary to any applicable local,
state or federal laws.

VIIl.  FRANCHISEE'S INITIAL INVESTMENT

Franchisee hereby certifies that Franchisee has reviewed the estimated start-up costs
detailed in the Franchise Disclosure Document and has sufficient cash resources available to meet
said expenses.

IX.  STARTING THE BUSINESS

Within sixty (60) days after execution of this Agreement, Franchisee shall complete all
preparations of the Business to Franchisor's satisfaction, in accordance with specifications set forth
in the Manual, and as required by local governmental agencies, including the completion of the
Initial Training Program and purchase of tools, equipment, supplies and inventory. The Franchised
Business will be deemed opened for business upon Franchisee’s completion of the Initial Training
Program.

X. FEES.
A. Initial Franchise Fee.

Upon its execution of this Agreement, Franchisee shall pay WEATHERSBY
GUILD an initial franchise fee in the amount of $4951,000.00 (the "Initial Franchise Fee"), in a
lump sum, payable in U.S. funds. The Initial Franchise Fee shall be deemed fully earned in
consideration of administrative and other expenses incurred by WEATHERSBY GUILD in
granting this Franchise and for WEATHERSBY Guild’s lost or deferred opportunity to franchise
others and is nonrefundable.

B. Royalty Fees.

In addition to the Initial Franchise Fee described in Section X.A. above, Franchisee
shall, on a recurring monthly basis, pay to WEATHERSBY GUILD a royalty fee (the “Royalty
Fee”) in an amount equal to seven (7%) percent of your Gross Sales within five (5) business days
of the end of each month.

“Gross Sales” means all revenue accrued from the sale of all products and
performance of services, whether for cash or credit and regardless of collection in the case of credit,
and income of every kind and nature related to the Franchised Business including insurance
proceeds and/or condemnation awards for loss of sales, profits or business; provided, however, that
“Gross Sales” shall not include revenues from any sales taxes or other add on taxes collected from
customers by Franchisee for transmittal to the appropriate taxing authority, (the retail value of any
complimentary services or trade-outs or credit card discounts from Gross Sales up to a maximum
of two percent (2%) of Gross Sales in the aggregate), and the amount of cash refunds to, and
coupons used by customers, provided such amounts have been included in gross sales, but shall not
include income from any specific product when the State, City or County that your franchise is
located in specifically forbids such practice, and only then. The sale and delivery of products and
services away from the Business is strictly prohibited; however, should we approve such sales in
the future, these sales will be included in computing Gross Sales. Gross Sales includes any and all
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revenues, except as expressly provided above, derived from the operation of the Business and/or
from providing private or commercial furniture repair or restoration services, including but not
limited to business with van line or insurance provider sectors, as well as any and all other furniture
repair or restoration business.

The Royalty Fee is nonrefundable; and is not collected on behalf of nor paid to any
third party. The Royalty Fees must be actually received by Franchisor, together with the monthly
reports required by Section 1V.C., within five (5) business days from the end of each month.
WEATHERSBY GUILD, at its discretion, may require Franchisee to make direct deposit payments
into WEATHERSBY Guild’s corporate bank account.

Any payment or report not actually received by WEATHERSBY GUILD on or
before the specified date shall be deemed overdue. If any payment is overdue, in addition to the
right to exercise all rights and remedies available to WEATHERSBY GUILD under this Agreement
and by law, Franchisee shall pay WEATHERSBY GUILD, in addition to the overdue amount,
interest on such amount from the date it was due until paid at the lesser of eighteen (18%) percent
per annum and the maximum rate allowed by the laws of the state in which Franchisee’s business
is located or any successor or substitute law (hereinafter, the "Default Rate").

C. Franchisor’s Marketing and Promotional Expenses.

Unless a National Advertising Fund is established, Franchisee pay a share of the costs that
Franchisor incurs in marketing, promotions and advertising the System. These costs include but are
not limited to creative and production costs for marketing and promotional materials, the costs for
our attendance at conferences and visits to adjusters, entertainment and other marketing, advertising
and promotional costs incurred by Franchisor. These costs will vary from time to time and will be
shared equally by all WEATHERSBY GUILD franchisees. Franchisee must pay its share of such
costs upon its receipt of an invoice or as otherwise specified by Franchisor.

XI. FINANCING ARRANGEMENTS

Franchisee hereby acknowledges that financing is the sole responsibility of Franchisee and
that Franchisor does not finance or guarantee the obligations of Franchisee.

XIl.  OBLIGATIONS OF FRANCHISEE
A. Follow Operations Manual and Directives of Franchisor.
Franchisee acknowledges and agrees that use of Franchisor’s System and
adherence to the Operations Manual and Franchisor’s standard practices are essential to the image
and goodwill thereof. In order to further protect the System and the goodwill associated therewith,

Franchisee shall:

1. Operate the Business and use the Operations Manual solely in the manner
prescribed by Franchisor;

2. Comply with such requirements respecting any service mark, trade name,

trademark, or copyright protection and fictitious name registrations as Franchisor may, from time
to time, direct;
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3. Follow the methods of operation and the standards of service as set forth
by Franchisor and in effect from time to time;

4. Use only such supplies, equipment, and products as conform to
Franchisor’s specifications in effect from time to time where such specifications have been
provided;

5. Sell only such products and services as may be specified by Franchisor
and not sell or offer for sale any other products or services of any kind or character without first
obtaining the express approval of Franchisor, which shall be at the sole discretion of Franchisor
who shall have the sole right of decision in regards to all products and services to be sold by the
Business; Franchisor shall have the right to not approve any product or service for any reason
whatsoever or for no reason whatsoever;

6. Discontinue selling or offering for sale or using any products or services
that Franchisor may, in its absolute discretion, delete from its standards and specifications for any
reason whatsoever or for no reason whatsoever;

7. Maintain in sufficient supply, products, materials, supplies, tools and
equipment as conform to WEATHERSBY Guild’s specifications and to comply with methods and
standards of service as set forth in the WEATHERSBY GUILD Operations Manual and refrain
from deviating therefrom by using non-conforming items or methods without WEATHERSBY
Guild’s prior written consent;

8. Purchase such equipment, supplies, or products as may be required by
WEATHERSBY GUILD, for the appropriate handling and selling of any services and products that
become approved for offering under the System;

9. Require clean uniforms conforming to such specifications as to color,
design, etc. as Franchisor may designate, from time to time, to be worn by all of Franchisee’s
employees at all times while in attendance at the Business or providing services, and cause all
employees to present a clean, neat appearance and render competent and courteous service to
customers, as may be further detailed in the Operations Manual;

10. Employ a sufficient number of employees and maintain sufficient
inventories as may be necessary to operate the Business at its maximum capacity as prescribed or
approved by WEATHERSBY GUILD and to comply with all applicable laws with respect to such
employees;

11. Not engage in any trade practice or other activity or sell any product or
service which Franchisor determines to be harmful to the goodwill or to reflect unfavorably on the
reputation of Franchisee or WEATHERSBY GUILD, the Business, or the products and services
sold by the Business; or which constitutes deceptive or unfair competition, or otherwise is in
violation of any applicable laws (the above limitations are closely related to the business image,
purpose and marketing strategy of the System, and therefore, any change there from would
fundamentally change the nature of the Business);

12. Respond promptly to any customer complaints and take all action
necessary to remedy any such complaint or issue to the customer’s satisfaction. Should you fail to
adequately resolve any customer complaint, we reserve the right to take all actions necessary to
resolve the complaint, including the right to terminate this Agreement in the event of repeated or
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unresolved customer complaints, and to charge the cost of our remedial action to you which you
must pay upon your receipt of our invoice; and

13. Cooperate and assist Franchisor with any customer or marketing research
program which Franchisor may institute from time to time, including, but not limited to, the
distribution, display and collection of customer comment cards, questionnaires, and similar items.

B. Operate Franchised Business Only.

Franchisee shall use the System and the Names and Marks provided to Franchisee
by Franchisor solely for the operation of the Business and shall not use them in connection with
any other line of business or any other activity. Neither Franchisee, nor any of its principals or
employees, may conduct any business other than that authorized pursuant to this Agreement,
without the prior written approval of Franchisor. Neither Franchisee, nor any of its employees,
may conduct any activity which is illegal or which could result in damage to the Business or the
Names and/or Marks or the reputation and goodwill of Franchisor.

C. Comply With Laws.

Franchisee shall comply with all federal, state and local laws and regulations, and
shall obtain and at all times maintain any and all permits, certificates, or licenses necessary for full
and proper operation of the Business franchised under this Agreement.

D. Maintain Confidentiality of Proprietary Information.

Neither Franchisee nor any of its partners, officers, directors, agents, or employees
shall, except as required in the performance of the duties contemplated by this Agreement, disclose
or use at any time, whether during the term of this Agreement or thereafter, any information
disclosed to or known by Franchisee or any such person as a result of this Agreement. Such
information, includes, but shall not be limited to, information conceived, originated, discovered, or
developed by Franchisee or by any employee of Franchisee which is not generally known in the
trade or industry about Franchisor’s products, services, or licenses, including information relating
to discoveries, ideas, manufacturing, purchasing, accounting, engineering, marketing,
merchandising or selling.

E. Maintain Competent Staff.

Franchisee shall maintain a fully trained competent staff capable of rendering
courteous quality service in a manner in keeping with the standards set by Franchisor.

F. Complete Pre-Opening Obligations.

Franchise shall complete the Initial Training Program and purchase of tools,
equipment, supplies and inventory in accordance with the provisions of Section IX.

G. Operate Business in Strict Conformity to Requirements.

Franchisee shall operate the Business in strict conformity with such standards,
techniques, and procedures as Franchisor may from time to time prescribe in the Manual, or
otherwise in writing, and shall not deviate there from without Franchisor’s prior written consent.
Franchisee further agrees to offer its customers all products and services which Franchisor may,
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from time to time, prescribe, to offer its customers only those products and services which meet
Franchisor’s standards of quality and which Franchisor has approved in writing to be offered in
connection with the Business’s operations, and to discontinue offering any products or services
which Franchisor may, in its sole discretion, disapprove in writing at any time.

H. Use Approved Supplies and Products.

1. Franchisee shall utilize only “WEATHERSBY GUILD” approved
items and related products which may, from time to time, be specified in writing, designated, and
approved for sale or use by Franchisor. The approved products are listed in the Operations Manual.
Franchisee may purchase these and other approved products from the supplier of its choice.

2. To insure the consistent high quality and uniformity of products
and services offered by “WEATHERSBY GUILD”, Franchisee shall purchase all tools, equipment,
inventory, and other supplies, products, and materials used in the operation of a “WEATHERSBY
GUILD” business as Franchisor may specify from time to time.

3. Franchisor reserves the right to require Franchisee to purchase
designated proprietary items and products, and products bearing the Names and Marks, as may be
specified in the Manual from time to time, from Franchisor or a related or affiliated entity or from
sources designated or approved by Franchisor, should such products be developed, to the extent
permitted by law.

I Use Approved Tools, Equipment and Supplies.

In operating the Business, Franchisee shall use only the tools, equipment and
supplies specified by Franchisor.

J.  Full-Time Manager Required.

Franchisee agrees to maintain a competent, conscientious, trained staff, including
at least one (1) fully trained, full-time Manager (which may be Franchisor, if Franchisor is an
individual) approved by Franchisor, and to take such steps as are necessary to ensure that its
employees preserve good customer relations at all times.

K. Maintain Regular Business Hours.

Franchisee shall keep the Business open and in normal operation during normal
business hours for its geographical region, unless otherwise authorized in writing by Franchisor
(subject to local ordinances or lease restrictions, if any). Such minimum hours and days of
operation may be changed as WEATHERSBY GUILD may from time to time specify in the
Manual.

L. Maintain Uniform Operating Standards.

Franchisee understands and acknowledges that every detail of the design and
operation of the Business is important to Franchisee, Franchisor and other franchisees in order to
develop and maintain uniform operating standards, to increase the demand for the products and
services sold by the Business under the System, and to protect Franchisor’s reputation and
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goodwill, and agrees to comply with the uniform operating standards established and specified by
Franchisor.

M. Telephone Number(s) of the Business.

Franchisee understands and agrees that the telephone number(s) for the Business
constitute a part of the System and are subject to the restrictions of this Agreement. Accordingly,
Franchisee shall not change the telephone number(s) for the Business without prior notice and
written approval by Franchisor. Franchisee shall advertise and publicize the telephone number(s)
for the Business in the manner prescribed by Franchisor.

N. Disclose and Assign Discoveries and Ideas to Franchisor.

Franchisee shall promptly disclose to Franchisor all discoveries, inventions or
ideas, whether patent able or not, relating to Franchisor’s business, which are conceived or made
by Franchisee or any partner, officer, director, agent, or employee of Franchisee solely or jointly
with others, during the term of this Agreement, whether or not Franchisor’s facilities, materials, or
personnel are utilized in the conception or making of such discoveries or ideas. Franchisee hereby
acknowledges and agrees that all such discoveries, inventions or ideas are the exclusive property
of Franchisor, and that Franchisor shall have no obligation to Franchisee with respect thereto. The
purpose of this clause is to ensure that ideas for improvements to the System that may be generated
by franchisees within the System will be distributed to the other franchisees as a benefit of
belonging to the System. Franchisee hereby assigns all intellectual property rights that it may have
in any such inventions, discoveries, or ideas, to the Franchisor.

O. Permit Franchisor to Make Inspections.

Franchisee shall permit Franchisor and its agents or representatives to conduct
inspections of Franchisee’s operations, at any reasonable time, and shall cooperate fully with
Franchisor’s representatives in such inspections by rendering such assistance as they may
reasonably request, and, upon notice from Franchisor or its agents, and without limiting
Franchisor’s other rights under this Agreement, shall take such steps as may be deemed necessary
to immediately correct any deficiencies detected during such inspections. In the event Franchisee
fails or refuses to correct immediately any deficiency detected during such inspection, Franchisor
shall have the right to make or cause to be made such changes as may be required, at the expense
of Franchisee, which expense Franchisee agrees to pay upon demand. The foregoing shall be in
addition to any other remedies Franchisor may have pursuant to this Agreement.

P. Additional Requirements for Corporate Franchisee.

If Franchisee is or becomes a corporation, limited or general partnership or other
organization or entity, the following requirements shall apply:

1. Franchisee shall confine its activities to the establishment and
operation of the Franchised Business.

2. Franchisee’s Certificate or Articles of Incorporation and Bylaws
(or comparable governing documents) shall at all times provide that its activities are confined
exclusively to operation of the Business and that the issuance, redemption, purchase for
cancellation and transfer of voting stock, or other ownership interest therein, is restricted by the
terms of this Agreement. Franchisee shall furnish WEATHERSBY GUILD promptly upon request
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copies of Franchisee’s Articles of Incorporation, Bylaws, and other governing documents, and any
other documents WEATHERSBY GUILD may reasonably request and any amendments thereto,
from time to time.

3. Franchisee shall maintain a current list of all owners of record and
beneficial owners of any class of voting stock of Franchisee and shall furnish such list to Franchisor
upon request.

4. Franchisee shall maintain stop transfer instructions against the
transfer on its record of any equity securities (voting or otherwise) except in accordance with the
provisions of Article XV. All securities issued by Franchisee shall bear the following legend, which
shall be printed legibly and conspicuously on each stock certificate or other evidence of ownership
interest:

THE TRANSFER OF THESE SECURITIES IS SUBJECT TO THE TERMS
AND CONDITIONS OF A FRANCHISE AGREEMENT WITH
WEATHERSBY GUILD, INC. DATED . REFERENCE IS MADE TO
SAID AGREEMENT AND TO THE RESTRICTIVE PROVISIONS OF THE
ARTICLES AND BYLAWS OF THIS CORPORATION.

5. All shareholders of Franchisee shall jointly and severally
guarantee Franchisee’s performance hereunder and shall bind themselves to the terms of this
Agreement, provided, however, that the requirements of this Section XIL.T shall not apply to any
corporation registered under the Securities Exchange Act of 1934 (hereinafter known as a
“Publicly-Held Corporation”).

6. If Franchisee is or becomes a partnership, Franchisee shall furnish
WEATHERSBY GUILD promptly upon request a copy of its partnership agreement and any other
documents WEATHERSBY GUILD may reasonably request, and any amendments thereto, from
time to time.

7. Franchisee shall maintain a current list of all general and limited
partners and all owners of record and all beneficial owners of any class of voting stock of
Franchisee and shall furnish the list to WEATHERSBY GUILD promptly upon request, from time
to time.

8. Each individual who or entity which holds a ten percent (10%) or
greater ownership or beneficial ownership interest in Franchisee, directly or indirectly, (including
each individual holding a fifty (50%) or greater interest in any partnership or corporation which
has a ten percent (10%) or greater interest in Franchisee) shall enter into a continuing guaranty
agreement under seal, in the form attached hereto, as such form may be amended or modified by
WEATHERSBY GUILD, from time to time (if such guaranty agreement is to be executed
subsequent to the date hereof in accordance with the terms of this Franchise Agreement).

Q. Training.

1. Within sixty (60) days following the execution of this Agreement,
Franchisee’s manager (which may be Franchisee, if Franchisee is an individual) shall attend, at
Franchisee’s expense, and complete to WEATHERSBY Guild’s satisfaction, the “management
training” portion of the Initial Training Program offered by WEATHERSBY GUILD and each
employee of Franchisee who will perform furniture repair or refinishing services shall attend, at
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Franchisee’s expense, and complete to Franchisor’s satisfaction, the “skills” portion of the Initial
Training Program. The Initial Training Program will be conducted at such location(s) as may be
determined by WEATHERSBY GUILD. WEATHERSBY GUILD shall provide instructors and
training materials for all required training programs; and Franchisee or its employees shall be
responsible for all other expenses incurred by Franchisee or its employees in connection with any
training programs, including, without limitation, the cost of transportation, lodging, meals, and
wages.

2. At WEATHERSBY Guild’s option, key personnel subsequently
employed by Franchisee shall also complete all or either portion of the Initial Training Program to
WEATHERSBY Guild’s satisfaction. WEATHERSBY GUILD may, at its discretion, make
available additional training programs, seminars, as well as refresher courses, to Franchisee and/or
Franchisee’s designated individual(s) from time to time.

R. Miscellaneous.

1. Before instituting any legal action against Franchisor, Franchisee shall
give WEATHERSBY GUILD advance written notice, specifying the basis for such proposed action
in reasonable detail, and grant WEATHERSBY GUILD thirty (30) days from receipt of said notice
to cure the alleged act upon which such legal action is to be based or to submit the dispute to
mediation under the auspices of the American Arbitration Association.

2. Franchisee agrees to return all furniture or other property received by
Franchisee from any customer (or shipper) or customer’s (or shipper’s) agent or representative for
any purpose. If Franchisee fails to return said furniture or property, Franchisee agrees to pay full
replacement cost of said furniture or property. Payment of full replacement cost of unreturned
furniture or other property will be made to the customer (or shipper) who owned the furniture or
other property when it was received by Franchisee or Franchisee’s agent.

XIll.  SPECIFIC OBLIGATIONS OF FRANCHISEE RELATING TO INSURANCE
A. Overall Coverage Required.

Franchisee shall procure, prior to opening the Business, and shall maintain in full
force and effect during the term of this Agreement, at Franchisee’s expense, an insurance policy or
policies protecting Franchisee and Franchisor, and the officers, directors, partners, and employees
of both Franchisor and Franchisee against any loss, liability, personal injury, death, property
damage, or expense whatsoever arising or occurring upon or in connection with operating the
Business. Franchisor shall be named as an additional insured on all such policies.

Prior to the opening of the Business and thereafter at least thirty (30) days prior to
the expiration of any such policy or policies, Franchisee shall deliver to WEATHERSBY GUILD
certificates of insurance evidencing the proper coverage with limits not less than those required
hereunder. All certificates shall expressly provide that not less than thirty (30) days prior written
notice shall be given to WEATHERSBY GUILD in the event of material alteration to termination,
non-renewal, or cancellation of the coverage’s evidenced by such certificates.

B. Insurance Carrier Must Be Approved by Franchisor.

Such policy or policies shall be written by an insurance company rated A-minus
or better, in Class 10 or higher, by Best Insurance Ratings Service and satisfactory to
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WEATHERSBY GUILD in accordance with standards and specifications set forth in the Manual
or otherwise in writing, from time to time, and shall include, at a minimum (except as additional
coverage’s and higher policy limits may be specified by WEATHERSBY GUILD from time to
time), the following initial minimum coverage:

1. (i) Commercial General Liability Insurance, including coverage for
products-completed operations, contractual liability, personal and advertising injury, fire damage,
medical expenses, having a combined single limit for bodily injury and property damage of
$1,000,000 per occurrence and $2,000,000 in the aggregate (except for fire damage and medical
expense coverage, which may have different limits of not less than $100,000 for one fire and
$10,000 for one person, respectively); plus (ii) non-owned automobile liability insurance and, if
Franchisee owns, rents or identifies any vehicles with any Names and Marks or vehicles are used
in connection with the operation of the Business, automobile liability coverage for owned, non-
owned, scheduled and hired vehicles having a combined single limit of $1,000,000.00; plus (iii)
excess liability umbrella coverage for the general liability and automobile liability coverage in an
amount of not less than $1,000,000 per occurrence and aggregate. All such coverage’s shall be on
an occurrence basis and shall provide for waivers of subrogation.

2. Franchisee may, at his discretion, also maintain comprehensive crime and
blanket employee dishonesty insurance in an amount of not less than $5,000.

3. All-risk property insurance, if franchisee maintains a facility dedicated to
furniture repair operations, including theft and flood coverage (when applicable), written at
replacement cost value covering the building, improvements, furniture, fixtures, equipment and
inventory. Coverage shall be written in a value which will cover not less than eighty (80%) percent
of the replacement cost of the building and one hundred (100%) percent of the replacement cost of
the contents of the building.

4. Employer’s Liability and Worker’s compensation Insurance, as required
by state law.

5. Business interruption insurance, at franchisee’s discretion, of not less than
five Thousand Dollars ($5,000) per month for loss of income and other expenses with a limit of not
less than six (6) months of coverage.

Franchisee’s obligation to obtain and maintain, or cause to be obtained and maintained, the
foregoing policy or policies in the amounts specified shall not be limited in any way by reason of
any insurance which may be maintained by WEATHERSBY GUILD, nor shall Franchisee’s
performance of that obligation relieve it of liability under the indemnity provisions set forth in
Section XVIII. of this Agreement.

C. No Limitations on Coverage.

Franchisee’s obligations to obtain and maintain the foregoing insurance policies in
the amounts specified shall not be limited in any way by reason of any insurance which may be
maintained by Franchisor, nor shall Franchisee’s performance of that obligation relieve it of
liability under the indemnity provisions set forth in this Agreement. Franchisee may maintain such
additional insurance as it may consider advisable.
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D. Franchisee Must Provide Evidence of Coverage to Franchisor.

Upon obtaining the insurance required by this Agreement and on each policy
renewal date thereafter, Franchisee shall promptly submit evidence of satisfactory insurance and
proof of payment to Franchisor, together with, upon request, copies of all policies and policy
amendments and endorsements. The evidence of insurance shall include a statement by the insurer
that the policy or policies will not be cancelled or materially altered without giving at least thirty
(30) days prior written notice to Franchisor.

E. Franchisor May Procure Insurance Coverage.

Should Franchisee, for any reason, fail to procure or maintain the insurance
required by this Agreement, as described from time to time by the Manual or otherwise in writing,
Franchisor shall have the right and authority (but no obligation) to procure such insurance and to
charge same to Franchisee, which charges, together with a reasonable fee for Franchisor’s expenses
in so acting, shall be payable by Franchisee immediately upon notice from Franchisor.

XIV. SPECIFIC OBLIGATIONS OF FRANCHISEE RELATING TO
ACCOUNTING AND RECORDS.

A Bookkeeping, Accounting and Records.

Franchisee shall maintain during the term of this Agreement, and shall preserve
for a minimum of three (3) years, full, complete accurate records of sales, closeout sheets, payroll,
and accounts payable in accordance with the standard accounting system described by Franchisor
in the Manual or otherwise specified in writing.

B. Franchisor’s Right to Audit.

WEATHERSBY GUILD or its designated agents shall have the right, at all reasonable
times, to examine and copy, at WEATHERSBY Guild’s initial expense, the books, records, and
tax returns of Franchisee and the Business. WEATHERSBY GUILD shall also have the right, at
any time, to have an independent audit made of the books of the Business. If an inspection should
reveal that any payments to Franchisor have been understated in any report to WEATHERSBY
GUILD, then Franchisee shall immediately pay to WEATHERSBY GUILD, upon demand, the
amount understated, together with interest on such amount from the date such amount was due until
paid, at the Default Rate, calculated on a daily basis. If an inspection discloses an understatement
in any payment to Franchisor of two percent (2%) or more, Franchisee shall, in addition, reimburse
WEATHERSBY GUILD for any and all costs and expenses relating to the inspection (including,
without limitation, travel, lodging and wage expenses and reasonable accounting and legal costs),
and, at Franchisor’s discretion, thereafter submit audited financial statements prepared, at
Franchisee’ expense, by an independent certified public accountant satisfactory to WEATHERSBY
GUILD. If an inspection discloses an understatement in any payment to Franchisor of four percent
(4%) or more, such act or omission shall constitute grounds for immediate termination of this
Agreement, as set forth in Section XXIII. Hereof. The foregoing remedies shall be in addition to
any other remedies WEATHERSBY GUILD may have pursuant to this Agreement and as provided
at law and in equity.
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C. Reporting of Gross Sales.

Franchisee shall submit to WEATHERSBY GUILD during the term of this
Agreement, after the opening of the Business, (a) a royalty report, on a one (1) month accounting
period basis, in the form of a Sales Report generated by the accounting software required by
WEATHERSBY GUILD, or such other form as may be prescribed by WEATHERSBY GUILD
from time to time, accurately reflecting all Gross Sales during each preceding one month
accounting period, and such other data or information as WEATHERSBY GUILD may require,
from time to time, which must be actually received by Franchisor within five (5) business days
from the date of expiration of each one (1) month accounting period. At Franchisor’s discretion,
Franchisee may also be required to submit (a) profit and loss statements, balance sheets and trial
balances prepared in accordance with generally accepted accounting principles, consistently
applied, for each accounting period, to be received by Franchisor within fifteen (15) days after the
date of expiration of each period covered by the report, (b) copies of all tax returns relating to sales
by the Business to be received by Franchisor within ten (10) days of the end of the state sales tax
reporting period, and (c) such other data or information as WEATHERSBY GUILD may require,
from time to time.

D. Submission of Financial Statements.

At Franchisor’s discretion, Franchisee shall, at its expense, submit to Franchisor,
within thirty (30) days of the end of each calendar quarter during the term of this Agreement, on
forms prescribed by Franchisor, a financial statement, which may be unaudited, for the preceding
guarter, including both an income statement and balance sheet. Each financial statement shall be
signed by Franchisee or by Franchisee’s Treasurer or Chief Financial Officer, attesting that the
statement is true and correct. Franchisee shall also, at its expense, submit to Franchisor, within
sixty (60) days of the end of each fiscal year of Franchisee during the terms of this Agreement, a
complete financial statement for said fiscal year, including, without limitation, both an income
statement and balance sheet, which may be un-audited, together with such other information in
such form as Franchisor may require. Franchisee shall also submit to Franchisor the current
financial statement and other forms, records, reports, information, and data as Franchisor may
reasonably designate, in the form, and at the times and the places reasonably required by Franchisor,
upon request, and as specified from time to time in the Manual or otherwise in writing.

E. Disclosure of Financial Statements.

Franchisee hereby grants permission to WEATHERSBY GUILD to release to
Franchisee’s landlord, lenders or prospective landlords or lenders, any financial and operational
information relating to Franchisee and/or the Business; however, WEATHERSBY GUILD has no
obligation to do so.

F. Accounting Software and Procedures.

Franchisee shall use, in connection with the operation of the Business, the software
program(s) required by Franchisor, from time to time (currently, the most recent version of
QuickBooks Pro and eStatus) to issue invoices, record and report all receipts and expenses
according to standard accounting practices and report sales to us. Sales reports must be provided to
WEATHERSBY GUILD in the manner specified by Franchisor. All receipts from non-claims
related revenues must be reflected on sequential receipts signed by the customer and copies of
signed receipts must accompany the monthly revenue reports.
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XV.  SPECIFIC OBLIGATIONS OF FRANCHISEE RELATING TO
USES OF NAMES AND MARKS

A. Names and Marks are Owned by Franchisor.
Franchisor warrants with respect to the proprietary Names and Marks that:

1. It has the right to license the Mark “WEATHERSBY GUILD” to
Franchisee;

2. Franchisor is taking and will take such steps as are reasonably necessary
to preserve and protect the ownership and validity of such Names and Marks; and

3. Franchisor will use and permit Franchisee and other franchisees to use the
Names and Marks with the System and standards attendant thereto, which underlie the goodwill
associated with and symbolized by the Names and Marks.

B. Franchisee’s License to Use Names and Marks.

With respect to Franchisee’s franchised use of the Names and Marks pursuant to
this Agreement, Franchisee agrees that:

1. Franchisee shall use only the Names and Marks as are approved in writing
by Franchisor for Franchisee’s use, and shall use them only in the manner authorized and permitted
by Franchisor and that in any use whatsoever of the Names and Marks of Franchisor that the Names
and Marks are identified as being registered to or owned by Franchisor;

2. Franchisee shall use the Names and Marks only in connection with the
operation of the Business and in advertising for the Business conducted at or from the Accepted
Location;

3. Franchisee shall use and display, as Franchisor may require in the
operation of the Business, a notice in the form approved by Franchisor indicating that Franchisee
is a “Franchised Operator” under the System and that the Names and Marks are used by Franchisee
under such Franchise;

4. Unless otherwise authorized or required by Franchisor, Franchisee shall
operate and advertise the Business under the Name and Mark “WEATHERSBY GUILD “;

5. Franchisee’s right to use the Names and Marks is limited to such usage as
are authorized under this Agreement, and any unauthorized use thereof shall constitute an
infringement of Franchisor’s rights;

6. Franchisee shall not use the Names and Marks to incur any obligations or
indebtedness on behalf of Franchisor;

7. Franchisee shall not use the Names and Marks or any part thereof as part
of its corporate or other legal name;
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8. Franchisee shall comply with Franchisor’s instructions in filing and
maintaining the requisite trade name or fictitious name registration, and shall execute any
documents deemed necessary by Franchisor or its counsel to obtain protection for the Names and
Marks or to maintain their continued validity and enforceability;

9. In the event any litigation involving the Names and Marks is instituted or
threatened against Franchisee, Franchisee shall promptly notify Franchisor and shall cooperate
fully with Franchisor in defending such litigation; and

10. During the term of this Agreement and any renewal hereof, Franchisee
shall identify itself as the owner of the Business in conjunction with any use of the Names and
Marks, including, but not limited to, on invoices, order forms, receipts, and contracts, as well as at
such conspicuous locations on the premises of the Business as WEATHERSBY GUILD may
designate in writing. The form and content of such identification shall comply with standards set
forth in the Manual.

C. Franchisee Will Not Challenge Franchisor’s Rights in its Names and Marks.
Franchisee expressly understands and acknowledges that:

1. As between the parties hereto, Franchisor is the owner of all right, title,
and interest in and to the Names and Marks and the goodwill associated with and symbolized by
them;

2. The Names and Marks are valid and serve to identify the System and those
who are franchised under the System;

3. Franchisee shall not directly or indirectly contest the validity or the
ownership of the Names and Marks;

4. Franchisee’s use of the Names and Marks pursuant to this Agreement does
not give Franchisee any ownership interest or other interest in or to the Names and Marks, except
the non-exclusive Franchise granted herein;

5. Any goodwill arising from Franchisee’s use of the Names and Marks in
its Business under the System shall inure solely and exclusively to Franchisor’s benefit, and upon
expiration or termination of this Agreement and the Franchise herein granted, no monetary amount
shall be assigned as attributable to any goodwill associated with Franchisee’s use of the System or
the Names and Marks;

6. Franchisor reserves the right to substitute different Names and Marks for
use in identifying the System, the Business and other franchised businesses operating thereunder;

7. Franchisee hereby agrees not to register or attempt to register the Names
and Marks in Franchisee’s name or that of any other firm, person or corporation; and

8. The right and license of the Names and Marks granted hereunder to
Franchisee is nonexclusive, and WEATHERSBY GUILD thus has and retains the rights, among
others:
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a. To use the Names and itself in connection with selling products
and services;

b. To grant other licenses for the Names and Marks, in addition to
those licenses already granted to existing franchisees; and

C. To develop and establish other systems using similar Names and
Marks, or any other proprietary marks, and to grant licenses or franchises thereto at any location(s)
whatsoever without providing any rights therein to Franchisee.

9. Franchisee understands and acknowledges that Franchisor has the
unrestricted right to engage, directly or indirectly, through its or their employees, representatives,
licensees, assigns, agents and others, at wholesale, retail and otherwise, in the production,
distribution and sale of products bearing the Names and Marks licensed hereunder or other names
or marks, including without limitation, products included as part of the System. Franchisee shall
not under any circumstances engage in any wholesale trade or sale of System products for resale.

XVI. SPECIFIC OBLIGATIONS OF THE FRANCHISEE RELATING TO
CONFIDENTIALITY OF PROPRIETARY INFORMATION

A. Franchisee Will Learn Proprietary Matters.

Franchisee acknowledges that it will obtain knowledge of proprietary matters,
techniques and business procedures of Franchisor that are necessary and essential to the operation
of the Business, without which information Franchisee could not effectively and efficiently operate
such business, including, without limitation, knowledge regarding the System, the Business and the
Manual. Franchisee further acknowledges that such proprietary information was not known to
Franchisee prior to execution of this Agreement and that the methods of Franchisor are unique and
novel to the System. As used herein, “Proprietary Information” shall mean confidential information
concerning:

1. Persons, corporations or other entities which are, have been or become
franchisees of the System and any investors therein;

2. Persons, corporations or other entities which are, have been or become
customers of the Business;

3. The terms of and negotiations relating to past or current Franchise
Agreements with respect to the System;

4. The operating procedures of the System, including without limitation:
distinctive management, bookkeeping and accounting systems and procedures, advertising,
promotional and marketing methods, personnel hiring and training procedures, the manufacturers,
suppliers and uses of equipment, and lists of vendors and suppliers;

5. The economic and financial characteristics of the System and franchisees,
including without limitation: pricing policies and schedules, profitability, earnings and losses, and
capital and debt structures;

6. The services and products offered to customers of the Business, including,
without limitation, the scope of services performed and services refused; and
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7. All documentation of the information listed in Sections XVI.A.1. through
XVI.A.6. hereof, including, without limitation, the Manual. During the term of this Agreement
and for a period of five (5) years following the expiration or termination of this Agreement,
Franchisee agrees not to divulge, directly or indirectly, any Proprietary Information, without the
prior written consent of Franchisor. Nothing contained herein shall be construed so as to require
Franchisor to divulge any secret processes, formulas, or the like.

B. Franchisee's Employees Will Not Disclose Proprietary Information.

Franchisee may disclose Proprietary Information only to such of its employees,
agents and representatives as must have access to it in order to operate the Business. Franchisee
shall obtain from each such employee, representative or agent an agreement that such person shall
not during the course of his employment, representation, or agency with Franchisee, or for a period
of five (5) years thereafter, use, divulge, disclose or communicate, directly or indirectly, in any
form or manner, to any person, firm or corporation, any of the Proprietary Information of
Franchisor.

C. Injunctive Relief is Available to Franchisor.

Franchisee acknowledges that any failure to comply with the requirements of this
Section XVI will cause Franchisor irreparable injury, and Franchisor shall be entitled to obtain
specific performance of, or an injunction against any violation of, such requirements; Franchisee
waives any requirements for the posting of any bond(s) relating thereto. Franchisee agrees to pay
all court costs and reasonable attorneys' fees incurred by Franchisor in obtaining specific
performance of, or an injunction against, violation of requirements of this Section XVI. The
foregoing remedies shall be in addition to any other legal or equitable remedies which Franchisor
may have.

D. Franchisor's Patent Rights and Copyrights.

Franchisor does not own rights in or to any patents that are material to the Business.
However, Franchisor intends to obtain copyright protection for the Manual and certain marketing,
sales, and operations literature. Furthermore, Franchisor claims rights to certain trade secrets and
confidential information as discussed above.

XVII.  SPECIFIC OBLIGATIONS OF FRANCHISEE RELATING TO
TAXES, PERMITS AND LAWSUITS

A. Franchisee Must Notify Franchisor of Lawsuits.

Franchisee shall notify Franchisor in writing within five (5) days of the
commencement of any action, suit, or proceeding against Franchisee, and of the issuance of any
inquiry, subpoena, order, writ, injunction, award or decree of any court, agency, or other
governmental instrumentality, which arises out of, concerns, or may affect the operation or
financial condition of the Business, including, without limitation, any criminal action or
proceedings brought by Franchisee against its employees, customers, or other persons.
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B. Franchisee Must Comply With Laws.

Franchisee shall, at Franchisee's expense, comply with all federal, state and local
laws, rules, regulations and ordinances and shall timely obtain and shall keep in force as required
throughout the term of this Agreement all permits, certificates and licenses necessary for the full
and proper conduct of the Business, including, without limitation, any required permits, licenses to
do business, fictitious name registrations, sales tax permits, and fire clearances.

C. Franchisee Must Pay Taxes Promptly.

Franchisee shall promptly pay when due all taxes levied or assessed, including,
without limitation, unemployment and sales taxes, and all accounts and other indebtedness of any
kind incurred by Franchisee in the conduct of the Business. Franchisee shall pay Franchisor an
amount equal to any sales tax, gross receipts tax or similar tax imposed on Franchisor with respect
to any payments to Franchisor required under this Agreement, unless tax is credited against income
tax otherwise payable by Franchisor.

D. Franchisee May Contest Tax Assessments.

In the event of any bona fide dispute as to any liability for taxes assessed or other
indebtedness, Franchisee 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 shall
Franchisee 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 Business, or any improvements thereon.

XVIII. SPECIFIC OBLIGATION OF FRANCHISEE RELATING TO
INDEMNIFICATION

Franchisee understands and agrees that nothing in this Agreement authorizes Franchisee to
make any contract, agreement, warranty or representation on Franchisor's behalf, or to incur any
debt or other obligation in Franchisor's name. Franchisee further understands and agrees that
Franchisor shall in no event assume liability for, or be deemed liable hereunder as a result of, any
such action, or by reason of any act or omission of Franchisee in its operation of the Business or
any claim or judgment arising therefrom against Franchisee. Franchisee shall indemnify and hold
Franchisor and Franchisor's officers, directors, shareholders and employees harmless against any
and all claims arising directly or indirectly from, as a result of, or in connection with, Franchisee's
ownership and/or operation of the Business, as well as all costs, including attorney's fees, of
defending against same.

XIX. MISCELLANEOUS COVENANTS OF FRANCHISEE
A Covenants are Independent.

The parties agree that each covenant herein shall be construed to be independent
of any other covenant or provision of this Agreement. If all or any portion of the covenants in this
Agreement is held to be unenforceable or unreasonable by a court or agency having competent
jurisdiction in any final decision to which Franchisor is a party, Franchisee expressly agrees to be
bound by any lesser covenant subsumed within the terms of such covenant that imposes the
maximum duty permitted by law, as if the resultant covenant were separately stated in and made a
part of this Agreement.
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B. Non-Competition and Non-Solicitation.

1. Franchisee specifically acknowledges that, pursuant to this Agreement,
Franchisee will receive valuable specialized training and confidential information, including,
without limitation, information regarding the operational, sales, promotional and marketing
methods and techniques of WEATHERSBY GUILD and the System.

2. Franchisee covenants and agrees that, during the term of this Agreement,
except as otherwise approved in writing by WEATHERSBY GUILD, Franchisee shall not, either
directly or indirectly, for itself, or through, on behalf of, or in conjunction with, any person, persons,
or legal entity (a) employ or seek to employ any person who is at that time employed by
WEATHERSBY GUILD or by any other franchisee or affiliate of WEATHERSBY GUILD, or
otherwise directly or indirectly induce such person to leave his or her employment; or (b) own,
maintain, operate, engage in, be employed by, or have any interest in any business providing
furniture repair or refinishing services.

3. Franchisee further covenants and agrees that, except as otherwise
approved in writing by WEATHERSBY GUILD, Franchisee shall not, for a continuous
uninterrupted period commencing upon the expiration, termination, transfer or non-renewal of this
Agreement, regardless of the cause for termination, and continuing for two years thereafter, either
directly or indirectly, for itself or through, on behalf of, or in conjunction with, any person, persons
or legal entity (1) own, maintain, operate, engage in, be employed by, or have any interest in any
business providing furniture repair or refinishing services within the Territory or within 100 miles
from either the Territory or the protected territory of any of any other WEATHERSBY GUILD
business in existence or planned as of the time of termination or expiration of this Agreement, as
identified in the Franchise Disclosure Document of WEATHERSBY GUILD in effect as of the
date of expiration or termination of this Agreement; or (2) solicit or accept claims handling,
furniture repair and/or refinishing business or referrals of same, from any adjusters or other claims
representatives from whom Franchisee received furniture repair and/or refinishing work or referrals
and who were introduced to Franchisee by Franchisor during the term of this Agreement.

C. Exception to Non-Competition and Non-Solicitation Covenants.

Section XI1X.B. hereof shall not apply to ownership by Franchisee of less than a
five percent (5%) beneficial interest in the outstanding equity securities of any publicly held
corporation.

D. Franchisee Will Not Divert Business.

During the term of this Agreement and for a period of two (2) years following the
expiration, termination, transfer or non-renewal of this Agreement, regardless of the cause of
termination, Franchisee covenants that it will not, either directly or indirectly, for itself, or through,
on behalf of, or in conjunction with any person, persons, or legal entity:

1. Divert or attempt to divert business or customers of the Business with
which or with whom Franchisee has had contact during the term of this Agreement to any
competitor including Franchisee) by direct or indirect inducement or otherwise; or

2. Do or perform, directly or indirectly, any other act injurious or prejudicial
to the goodwill associated with the Names and Marks or the System or both; or
-21 -

FDD201920v1



3. Induce, directly or indirectly, any person who is at that time employed by
Franchisor or by any other Franchisee of Franchisor, to leave his or her employment. The
provisions of this Section XIX.D. shall apply only in the geographical area lying within the
Territory.

E. Franchisor Is Entitled to Injunctive Relief.

Franchisee acknowledges that any failure to comply with the requirements of this
Section X1X. will cause Franchisor irreparable injury for which no adequate remedy at law may be
available, and Franchisee hereby accordingly consents to the issuance by a court of competent
jurisdiction of an injunction prohibiting any conduct by Franchisee in violation of the terms of this
Section XIX. and waives any requirement for the posting of any bond(s) relating thereto.
Franchisor may further avail itself of any legal or equitable rights and remedies which it may have
under the Agreement or otherwise.

F. Covenants Are Enforceable Independent of Claims.

Franchisee expressly agrees that the existence of any claim it may have against
Franchisor, whether or not arising from this Agreement, shall not constitute a defense to the
enforcement by Franchisor of the covenants of this Section XIX. Franchisee further agrees that
Franchisor shall be entitled to set off any amounts owed by Franchisor to Franchisee against any
loss or damage to Franchisor resulting from Franchisee's breach of this Section XIX.

G. No Defense or Right of Set-Off.

Franchisee expressly agrees that the existence of any claims it may have against
WEATHERSBY GUILD, whether or not arising from this Agreement, shall not constitute a
defense to the enforcement by WEATHERSBY GUILD of the covenants in this Section XIX.
Franchisee agrees to pay all damages, costs and expenses (including reasonable attorney's fees)
incurred by WEATHERSBY GUILD in connection with the enforcement of this Section XIX.

XX. OBLIGATIONS OF THE FRANCHISOR: SUPERVISION, ASSISTANCE OR
SERVICES

Franchisor shall provide Franchisee with the following assistance and services:
A Initial Training Program.

1. The Franchisor will provide the Initial Training Program concerning the
operation of the Business, consisting of a minimum of 14 days, unless amended on an individual
basis by Franchisor, or such greater number of days as may be deemed necessary by Franchisor, of
training to Franchisee’s manager (or to Franchisee, if Franchisee is an individual and will manage
the Business) at or near Franchisor's Home Office in Georgia. The exact days of the program will
be mutually agreed upon by Franchisor and Franchisee. Franchisor shall provide such training
program to Franchisee’s manager (or to Franchisee, if Franchisee is an individual and will act as
manager) at no additional charge to Franchisee, however, Franchisee shall be responsible for any
travel, lodging, meal or other costs for the attendee(s) of the training program. In addition, any
person subsequently employed as a manager of the Business will also be required by Franchisor to
complete the Initial Training Program to Franchisor’s satisfaction. Satisfactory completion of all
mandatory training sessions is required. Failure to do so shall result in a breach of this Agreement.
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2. WEATHERSBY GUILD shall also offer training resources, at a cost to
Franchisee to be determined by WEATHERSBY GUILD, to assist Franchisee at its business
location for hourly employees. No employee will be permitted to conduct furniture repair or
unsupervised furniture repair or restoration unless trained by Weathersby Guild Headquarters
personnel and/or certified by Weathersby Guild Headquarters.

3. WEATHERSBY GUILD shall provide such continuing advisory
assistance to Franchisee in the operation, advertising and promotion of the Business as
WEATHERSBY GUILD deems advisable. WEATHERSBY GUILD shall also provide such
refresher training programs for Franchisee and Franchisee's employees as WEATHERSBY GUILD
deems appropriate.

4. WEATHERSBY GUILD may, from time to time, provide to Franchisee,
at Franchisee's expense, such advertising and promotional plans and materials for local advertising
as described in Section X.C. of this Agreement and may direct the discontinuance of such plans
and materials, from time to time. All other advertising and promotional materials which Franchisee
proposes to use must be reviewed and approved by WEATHERSBY GUILD, pursuant to Section
X.C. hereof

5. Franchisor may conduct additional seminars or other training programs for
the benefit of Franchisee, and Franchisee (and/or Franchisee's employees) may attend any such
seminar or program. Franchisor may charge a reasonable fee for such seminar or program if it is
deemed appropriate. Any and all traveling, living and other expenses incurred by anyone attending
training shall be paid by Franchisee.

6. Franchisee may make reasonable request for training in addition to that
specified above, and Franchisor shall provide such training, at Franchisee's expense, including
without limitation, any travel, lodging, meals and other related costs.

7. Franchisee shall complete and/or shall cause its employees to complete, to
Franchisor's satisfaction, such other additional training as Franchisor may reasonably require from
time to time.

8. WEATHERSBY GUILD may provide Franchisee, from time to time, as
WEATHERSBY GUILD deems appropriate, such merchandising, marketing and other data and
advice as may from time to time be developed by WEATHERSBY GUILD and deemed by
WEATHERSBY GUILD to be helpful in the management and operation of the Business.

9. WEATHERSBY GUILD may provide such periodic individual or group
advice, consultation and assistance, rendered by personal visit or telephone, or by newsletter or
bulletins made available from time to time to all WEATHERSBY GUILD franchisees, as
WEATHERSBY GUILD may deem necessary or appropriate.

10. WEATHERSBY GUILD may provide such bulletins, brochures, manuals
and reports, if any, as may from time to time be published by or on behalf of WEATHERSBY
GUILD regarding its plans, policies, developments and activities. In addition, WEATHERSBY
GUILD may provide such communication concerning new developments, techniques and
improvements management which WEATHERSBY GUILD feels are relevant to the operation of
the Business.
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11. WEATHERSBY GUILD shall provide the requirements for a
standardized system for accounting, cost control and inventory control.

12. WEATHERSBY GUILD shall seek to maintain the high standards of
quality, appearance, and service of the System, and to that end shall conduct, as it deems advisable,
inspections of the Business franchised hereunder, and evaluations of the products sold and services
rendered therein.

13. Franchisor shall such take action to preserve the Names and Marks against
unauthorized operations which infringe on such Names and Marks as Franchisor deems
appropriate.

14. All obligations of WEATHERSBY GUILD under this Agreement shall
benefit only Franchisee, and no other party is entitled to rely on, enforce, benefit from or obtain
relief for breach of such obligations, either directly or by subrogation.

B. Post-Training Assistance.

In addition to the assistance rendered to Franchisee prior to opening, Franchisor
may provide such continuing consultation and advice regarding business, financial, operational,
technical, pricing, legal, sales and advertising matters, products, management of supplies, styles
and type of service, operation of the Business, and development of personnel policies as Franchisor
deems appropriate. Franchisor will provide such assistance by telephone or, if the situation
warrants, through on-site assistance of appropriate Franchisor personnel.

C. Operations Manual.

In order to protect the reputation and goodwill of WEATHERSBY GUILD and to
maintain high standards of operation under WEATHERSBY Guild’s Proprietary Marks,
Franchisee shall conduct its business in accordance with this Agreement and the Manual (one copy
of which Franchisee shall acknowledge in writing upon receipt has been received on loan from
WEATHERSBY GUILD for the term of this Agreement), other written directives which
WEATHERSBY GUILD may issue to Franchisee from time to time, whether or not such directives
are made part of the Manual, and any other manuals, videotapes, and materials created or approved
for use in the operation of the Business by Franchisor, from time to time.

Franchisee shall at all times treat the Manual, any written directives of
WEATHERSBY GUILD, any business plans and specifications, and any other manuals created for
or approved for use in the operation of the Business, and any supplements thereto, and the
information contained therein, in trust and as confidential information, and shall use all reasonable
efforts to maintain such information as secret and confidential. Franchisee shall not at any time
copy, duplicate, record, or otherwise reproduce the foregoing materials, in whole or in part, nor
otherwise make the same available to any unauthorized person.

The Manual, written directives, other manuals and materials, and any other
confidential communications provided or approved by WEATHERSBY GUILD , shall at all times
remain the sole property of WEATHERSBY GUILD and shall at all times be kept and maintained
in a secure place on the Business premises.

WEATHERSBY GUILD may from time to time revise the contents of the Manual
and the contents of any other manuals and materials created or approved for use in the operation of
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the Business, and Franchisee expressly agrees that each new or changed standard shall be deemed
effective upon receipt by Franchisee or as specified in such standard.

Franchisee shall at all times insure that its copy of the Manual is kept current and
up-to-date; and, in the event of any dispute as to the contents of the Manual, the master copy of the
Manual maintained by WEATHERSBY GUILD at WEATHERSBY GUILD headquarters shall be
controlling.

Any suggestions Franchisee may have concerning the improvement of products,
equipment, uniforms, business facilities, service format and advertising are encouraged and shall
be considered by WEATHERSBY GUILD when adopting or modifying the standards,
specifications and procedures for the System.

D. Selecting Suppliers.

Franchisor shall provide Franchisee a list of approved suppliers of necessary
supplies.

E. Recommended Price Schedules.

Franchisor shall advise Franchisee, from time to time, concerning suggested retail
prices. Franchisor and Franchisee agree that any list or schedule of prices furnished to Franchisee
by Franchisor is Franchisor’s recommended maximum retail price list only and that Franchisee
shall have the sole right to determine the prices charge by Franchisee for the products and/or
services offered and provided by the Business. Nothing contained herein shall be deemed a
representation by Franchisor that the use of the Franchisor's suggested prices will in fact optimize
profits.

F. Advertising and Promaotion.

Franchisor may develop and provide creative materials for local and regional
advertising and make such advertising materials available to Franchisee for publication or
distribution in the Franchisee's market area at Franchisee's own expense. Franchisor shall provide
specific guidelines for advertising initiated by Franchisee and shall reserve the right to disapprove
any advertising which, in the Franchisor's opinion, is not in accordance with these guidelines.
However, no approval shall be unreasonably withheld or denied. Immediately upon notification to
do so, Franchisee shall discontinue any advertising that would, in Franchisor's opinion, be
detrimental.

XXI. VARYING STANDARDS

Because complete and detailed uniformity under many varying conditions may not be
possible or practical, Franchisor specifically reserves the right and privilege, at its sole and absolute
discretion and as it may deem in the best interests of all concerned in any specific instance, to vary
standards for any franchisee based upon the peculiarities of a particular location or circumstance,
density of population, business potential, population or trade area, existing business practices, or
any other condition which Franchisor deems to be of importance to the successful operation of such
franchisee's business. Franchisee shall not have any right to complain about a variation from
standard specifications and practices granted to any other franchisee and shall not be entitled to
require Franchisor to grant to Franchisee a like or similar variation.
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XXII. SALE OF FRANCHISE
A. Assignment by Franchisee.

This Agreement restricts Franchisee's right to assign the Agreement to a third
party. Neither this Agreement, nor any of Franchisee's rights or privileges, shall be assigned,
transferred, shared, redeemed or divided by operation of law or otherwise, in any manner, without
the prior written consent of Franchisor, which consent will not be withheld or delayed
unreasonably. In granting any such consent, Franchisor may impose reasonable conditions,
including, without limitation, the following:

1. Franchisee must be in full compliance with the terms of this Franchise
Agreement, including being paid in full on all fees due and payable to us;

2. The proposed assignee (or its partners, managers, directors, officers, or
controlling shareholders, if it is a corporation or partnership) must meet the then-applicable
standards of Franchisor;

3. The proposed assignee must not operate a franchise, license or other
business offering services similar to those offered by the Business;

4. Franchisor shall not charge such assignee an Initial Franchise Fee for the
Franchise, but Franchisee pay Franchisor a transfer fee in an amount equal to Thirty Percent (30%)
of the then-current initial franchise fee charged by Franchisor;

5. Franchisee shall have substantially complied with all of the terms and
provisions of this Agreement, any amendment hereof or successor hereto, or any other agreements
between the Franchisee and WEATHERSBY GUILD, its subsidiaries or affiliates and, at the time
of transfer, shall not be in default thereof;

6. The transferor shall have executed a general release under seal, in a form
satisfactory to WEATHERSBY GUILD, of any and all claims against WEATHERSBY GUILD
and its officers, directors, shareholders, and employees, in their corporate and individual capacities,
including, without limitation, claims arising under federal, state, and local laws, rules, and
ordinances;

7. The transferee (and, if the transferee is other than an individual, such
principals and/or owners of a beneficial interest in the transferee as WEATHERSBY GUILD may
request) shall enter into a written assumption agreement, in a form satisfactory to WEATHERSBY
GUILD, assuming and agreeing to discharge all of Franchisee's obligations under this Agreement;

8. The transferee shall demonstrate, to WEATHERSBY Guild’s satisfaction,
that the transferee meets WEATHERSBY Guild’s educational, managerial, and business standards;
possesses a good moral character, business reputation, and credit rating; has the aptitude and ability
to conduct the Business (as may be evidenced by prior related business experience or otherwise);
and has adequate financial resources and capital to operate the Business;

9. The transferee (and, if the transferee is other than an individual, such
principals and/or owners of a beneficial interest in the transferee as WEATHERSBY GUILD may
request) shall execute, for a term ending on the expiration date of this Agreement and with such
renewal term, if any, as may be provided by this Agreement, the standard form franchise agreement
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then being offered to new System franchisees and such other ancillary agreements as
WEATHERSBY GUILD may require for the Business, which agreements shall supersede this
Agreement in all respects and the terms of which agreements may differ from the terms of this
Agreement, including, without limitation, a higher percentage royalty rate, advertising
contribution, and service charge for goods; provided; however, that the transferee shall not be
required to pay an initial franchise fee;

10. The transferee, at its expense, shall upgrade the Business to conform to the
then-current standards and specifications of the new entry System and shall complete the upgrading
and other requirements within the time specified by WEATHERSBY GUILD;

11. Franchisee shall remain liable for all of the obligations to WEATHERSBY
GUILD in connection with the Business prior to the effective date of the transfer and shall execute
any and all instruments reasonably requested by WEATHERSBY GUILD to evidence such
liability;

12. Franchisee shall agree to remain obligated under the covenants against
competition of this Agreement as if this Agreement had been terminated on the date of the transfer;

13. At the transferee's expense, the transferee and, if applicable, the
transferee's designated individual manager shall complete any training programs then in effect for
franchisees upon such terms and conditions as WEATHERSBY GUILD may reasonably require;
and

14. The transferee shall agree to a sublease or to a transfer and assignment,
and assumption of the lease of the Business premises from Franchisee and shall obtain the
landlord’s approval if required prior to any transfer or sublease, if applicable.

B. Assignment by Franchisor.

Franchisor has an unrestricted right to transfer or assign all or part of its rights or
obligations under this Agreement to any assignee or other legal successor to the interests of
Franchisor.

C. Transfer Upon Death or Mental Incapacity.

Upon the death or mental incapacity of any person with an interest in the Business
(a “Principal™) , the executor, administrator, or personal representative of that person must transfer
his interest to a third party approved by Franchisor within six (6) months after death or mental
incapacity. These transfers, including, without limitation, transfers by devise or inheritance, will
be subject to the same restrictions and conditions as any inter vivos transfer. However, in the case
of a transfer by devise or inheritance, if the heirs or beneficiaries of any deceased person are unable
to meet the conditions of this Agreement, the personal representative of the deceased Franchisee
shall have a reasonable time to dispose of the deceased's interest in the Business, which disposition
will be subject to all the terms and conditions for transfer contained in this Agreement. If the
interest is not disposed of within a reasonable time, Franchisor may terminate this Agreement.

Pending assignment, upon the death of a Principal, or in the event of any temporary
or permanent mental or physical disability of a Principal, a manager shall be employed for the
operation of the Business who has completed the Initial Training Program to Franchisor’s
satisfaction. If, after the death or disability of a Principal, the Business is not being managed by
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such trained manager, WEATHERSBY GUILD is authorized to appoint a manager to operate the
Business until an approved assignee is able to assume the management and operation of the
Business, but in no event for a period exceeding one (1) year without the approval of the personal
representative of the Principal. Such manager shall be deemed an employee of Franchisee. All
funds from the operation of the Business during the period of management by such appointed or
approved manager shall be kept in a separate fund and all expenses of the Business, including
compensation of such manager, other costs and travel and living expenses of such appointed or
approved manager (the "Management Expenses"), shall be charged to such fund. As compensation
for the management services provided, in addition to the fees otherwise due hereunder,
WEATHERSBY GUILD shall charge such fund the full amount of the direct expenses incurred by
WEATHERSBY GUILD during such period of management for and on behalf of Franchisee,
provided that WEATHERSBY GUILD shall only have a duty to utilize reasonable efforts and shall
not be liable to Franchisee, the Principal or personal representative of the Principal, Franchisee or
any person or entity having an interest in Franchisee, losses or obligations incurred by the Business,
or to any creditor of Franchisee or the Principal during any period in which it is managed by a
WEATHERSBY GUILD appointed or approved manager.

D. Sale of Franchised Business.

If the Franchisee (or its owners) desires to sell the Business, or part or all of the
ownership of the Business, then Franchisor will reasonably assist Franchisee (or its owners) in
connection therewith. If Franchisee (or its owners) shall obtain a bona fide written offer to purchase
the Business, or such ownership, such offer shall be submitted promptly to Franchisor. For a period
of thirty (30) days from the date of Franchisor's receipt of such offer, Franchisor shall have the
right, exercisable by written notice to Franchisee (or its owners), to purchase the Business, or such
ownership, for the price and on the same terms and conditions contained in such offer, provided
that Franchisor may substitute cash for any form of payment proposed in such offer. If Franchisor
does not exercise its right of first refusal, the bona fide written offer may be accepted by Franchisee
or its owners, subject to the prior written approval of Franchisor. To enable WEATHERSBY
GUILD to determine whether it will exercise its option, Franchisee and the seller shall provide such
information and documentation, including financial statements, as WEATHERSBY GUILD may
require. In the event that WEATHERSBY GUILD elects to purchase said interest, closing on such
purchase must occur within ninety (90) days from the date of notice to the seller of the election to
purchase said Interest by WEATHERSBY GUILD. Failure of WEATHERSBY GUILD to exercise
the option afforded by this Section XXII.D. shall not constitute a waiver of any other provision of
this Agreement, including all of the requirements of this Section XXII., with respect to a proposed
transfer of any Interest. Any subsequent change in the terms of any offer prior to closing shall
constitute a new offer subject to the same rights of first refusal by WEATHERSBY GUILD as in
the case of an initial offer.

XXI1Il. TERMINATION OF FRANCHISE
A. By Franchisor With Cure.

Franchisee acknowledges that the strict performance of all the terms of this
Agreement is necessary not only for protection of Franchisor, but also the protection of Franchisee
and other franchisees of Franchisor. As a result, Franchisee therefore acknowledges and agrees
that strict and exact performance by Franchisee of each of the covenants and conditions contained
herein is a condition precedent to the continuation of this Agreement. Except as provided in Section
XXII11.B, if Franchisee shall breach any provision of this Agreement, then Franchisor shall notify
Franchisee in writing of such breach, specifying its nature and giving Franchisee ten (10) days, in
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the case of monetary default, or thirty (30) days, in the case of a non-monetary default, or such
longer period as applicable law may require, within which to remedy same to Franchisor’s
reasonable satisfaction. If Franchisee shall fail to remedy such breach within the applicable cure
period, then Franchisor can terminate this Agreement and the Franchise effective upon delivery of
a notice of termination to Franchisee.

B. By Franchisor Without Cure.

Notwithstanding the foregoing, Franchisee shall be deemed to be in breach and
Franchisor, at its option, may terminate this Agreement and all rights granted under it, without
affording Franchisee any opportunity to cure the breach, effective immediately upon Franchisor
notifying Franchisee in writing of such breach, if Franchisee does any of the following:

1. Abandons, surrenders, or transfers control of the operation of the Business
or fails to continuously and actively operate the Business, unless precluded from doing so by
damage to the premises of the Business due to war, act of God, civil disturbance, natural disaster,
labor dispute or other events beyond Franchisee's reasonable control;

2. Consistently fails or refuses to submit when due any financial statement,
tax return or schedule, or to pay when due the Royalty Fees, or any other payments due Franchisor
or its affiliate;

3. Operates the Business in a manner that violates any federal, state, or local
law, rule, regulation or ordinance;

4, Has made a material misrepresentation or omission on the application for
the Franchise;

5. Transfers, assigns this Agreement or subfranchises the Business without
having the prior written consent of Franchisor, as set forth herein;

6. Discloses or divulges the contents of the Manual or any other Proprietary
Information provided to Franchisee by Franchisor;

7. Repeatedly fails to comply with any of the requirements imposed by this
Agreement, whether or not cured after notice;

8. Within any sixty (60) day period receives (4) or more customer or claims
adjuster complaints, regardless of whether Franchisee has resolved such complaints;

9. Engages in any activity which has a material adverse effect on Franchisor
or the Names and Marks;

10. Is convicted of a felony or has pleaded nolo contendere to a felony;
11. Engages in dishonest or unethical conduct;

12. Fails to discharge any valid lien placed against the property of the
Business;
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13. Makes an assignment for the benefit of creditors or an admission of the
Franchisee's inability to pay its obligations as they become due;

14. Files a voluntary petition in bankruptcy or any pleading seeking any
reorganization, arrangement, disposition, adjustment, liquidation, dissolution or similar release
under any law, or admitting or failing to contest the material allegations of any such pleading filed
against him, or is adjudicated bankrupt or insolvent, or a receiver is appointed for a substantial part
of the assets of the Franchisee or the Business, or the claims of creditors of Franchisee or the
Business are abated or subject to a moratorium under any laws;

15. Becomes insolvent or makes a general assignment for the benefit of
creditors;

16. If a bill in equity or other proceeding for the appointment of a receiver of
Franchisee or other custodian for Franchisee's business or assets is filed and consented to by
Franchisee;

17. If a receiver or other custodian (permanent or temporary) of the Business,
Franchisee, or Franchisee's assets or property, or any part thereof, is appointed by any court of
competent jurisdiction or by private instrument or otherwise;

18. If proceedings for a composition with creditors under any state or federal
law should be instituted by or against Franchisee;

19. If a final judgment remains unsatisfied or of record for thirty (30) days or
longer (unless supersedes bond is filed); or if Franchisee is dissolved or is wound up;

20. If execution is levied against Franchisee's Business or property or against
any ownership interest in Franchisee;

21. If any real or personal property of Franchisee's Business shall be sold after
levy thereupon by any sheriff, marshal, or constable;

22. If, in violation of the terms of Sections XII., XVI. and/or XX. hereof,
Franchisee, its principals, representatives, agents or employees disclose or divulge the contents of
the Manual or other confidential information provided to Franchisee by WEATHERSBY GUILD,
or if Franchisee maintains false books or records, or submits any false reports to WEATHERSBY
GUILD;

23. If any inspection of Franchisee's records discloses an understatement of
payments due WEATHERSBY GUILD of four percent (4%) or more; or

24. If Franchisee engages in any business in violation of Section XI1X.B.(2)
hereof.

25. If Franchisee fails to attend, participate in, and pay the expenses of a
corrective training program as mandated by Franchisor to address deficiencies in craftsmanship
and business practices which have come to the attention of Franchisor. Franchisee’s repeated
failure to maintain Franchisor’s high standards of craftsmanship and professional standards is a
material breach of this Agreement and will be grounds for termination of this Franchise Agreement.
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C. By Franchisee.

If Franchisee is in compliance with this Agreement and Franchisor materially
breaches this Agreement and fails to cure such breach within thirty (30) days after written notice
thereof which describes the breach in reasonable specificity is delivered to Franchisor, then
Franchisee may terminate this Agreement effective thirty (30) days after delivery to Franchisor of
a notice of termination. Any termination of this Agreement and the Franchise by Franchisee,
without complying with the foregoing requirements, or for any reason other than material breach
of this Agreement by Franchisor and Franchisor's failure to cure such breach within thirty (30) days
after receipt of written notice thereof, shall be deemed a material default by Franchisee under this
Agreement.

D. Right to Require Retraining.

In the event that Franchisor reasonably determines that Franchisee’s operation of
the Business and/or any of the services provided by Franchisee have failed to fully conform to all
of Franchisor’s requirements, Franchisor may require Franchisee to be retrained by Franchisor in
Atlanta, Georgia, at Franchisee’s expense, within ninety (90) day period following Franchisee’s
receipt of notice from Franchisor, at a time convenient to Franchisor. The scope and length of such
retraining shall be determined by Franchisor. In the event that Franchisee fails to schedule and
successfully complete such retraining, Franchisor shall have the right to terminate this Agreement
upon notice to Franchisee without any right to cure the default.

XXIV. FRANCHISEE'S OBLIGATIONS UPON TERMINATION OR EXPIRATION
A. Franchisee Shall Cease Using Names and Marks.

Franchisee agrees that, upon termination or expiration of this Agreement,
Franchisee shall immediately and permanently cease to use, by advertising, or any manner
whatsoever, any confidential methods, procedures, descriptions of products, and techniques
associated with Franchisor and the Names and Marks and any proprietary marks and distinctive
forms, slogans, symbols, signs, logos or devices associated with the System. In particular,
Franchisee shall cease to use, without limitation, all signs, advertising materials, stationery, forms,
and any other articles which display the Names and Marks. Franchisee shall comply with the
covenant not to compete and the agreement to maintain the confidentiality of proprietary
information.

B. Franchisee Shall Cease Operating the Business.

Franchisee shall immediately cease to operate the Business and shall not,
thereafter, directly or indirectly, represent itself to the public or hold itself out as a present or former
Franchisee of Franchisor.

C. Franchisee May Not Adopt Confusingly Similar Names and Marks.

Franchisee shall not to use any reproduction, counterfeit, copy or colorable
imitation of the Names and Marks in any way which is likely to cause confusion, mistake or
deception, or which is likely to dilute Franchisor's exclusive rights in and to the Names and Marks,
and further agrees not to utilize any designation of origin or description or representation which
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falsely suggests or represents an association or connection with Franchisor or a former association
or connection with Franchisor.

D. Franchisee Shall Cancel Assumed Names and Transfer Phone Numbers.

Upon termination or expiration of this Agreement, Franchisor will take such action
as may be required to cancel all assumed names or equivalent registrations relating to its use of any
Names or Marks and notify the telephone company and listing agencies of the termination or
expiration of Franchisee's right to use any telephone number in any classified ad and any other
telephone directory listings associated with the Names and Marks or with the Business and to
authorize transfer of same to Franchisor. Franchisee acknowledges that, as between Franchisor and
Franchisee, Franchisor has the sole rights to and interest in all telephone number and directory
listings associated with any Names or Marks of the Business. Franchisee further authorizes
Franchisor, and hereby appoints Franchisor as its attorney in fact, to direct the telephone company
and all listing agencies to transfer same to Franchisor, should Franchisee fail or refuse to do so, and
the telephone company and all listing agencies may accept such direction in this Agreement as
conclusive evidence of the exclusive rights of Franchisor in such telephone numbers and directory
listings and its authority to direct their transfer.

E. Franchisee Must Return Manual and Other Materials.

Franchisee further agrees that upon termination or expiration of this Agreement, it
will immediately return to Franchisor all copies of the Manual, training aids and any other materials
which have been loaned to it by Franchisor. Franchisee further agrees to turn over to Franchisor
any other manuals, computer programs, software, customer lists, records, files, instructions,
correspondence and brochures, and any and all other confidential and proprietary materials relating
to the operation of the Business in Franchisee's possession, custody, or control, and all copies
thereof (all of which are acknowledged to be Franchisor's property), and only Franchisee's copy of
this Agreement and any correspondence between the parties, and any other document copies which
Franchisee reasonably needs for compliance with any provision of law may be retained by
Franchisee.

F. Franchisor May Purchase Inventory and Equipment.

Franchisor shall have the right (but not the duty), to be exercised by notice of intent
to do so within thirty (30) days after termination or expiration, to purchase any or all inventory,
tools, equipment, supplies, signs, advertising materials and items used by Franchisee in connection
with the operation of the Business, at fair market value (less the amount of any outstanding liens
or encumbrances and any amounts owed by Franchisee to Franchisor). If the parties cannot agree
on a fair market value within a reasonable time, an independent appraiser shall be designated by
Franchisor, and determination of such appraiser shall be binding. If Franchisor elects to exercise
any option to purchase as herein provided, it shall have the right to set off all amounts due from
Franchisee, and the cost for the appraisal, if any, against any payment therefore.

G. Franchisee Must Pay Monies Owed to Franchisor.

Franchisee shall pay to Franchisor, within fifteen (15) days after the effective date
of termination or expiration of this Agreement, such Royalty Fees, National Fund contributions,
payments for inventory, tools, equipment or merchandise, or any other sums owed to Franchisor
by Franchisee, which are then unpaid. Franchisee shall pay to WEATHERSBY GUILD all
damages, costs, and expenses, including reasonable attorney's fees, incurred by WEATHERSBY
GUILD in obtaining injunctive or other relief for the enforcement of any provisions of either
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Section XIX or this Section XXIV.
XXV. ENFORCEMENT
A. Franchisee May Not Withhold Payments Due Franchisor.

Franchisee agrees that it will not withhold payments of any Royalty Fees or any
other amounts of money owed to Franchisor for any reason, on grounds of alleged nonperformance
by Franchisor of any obligation hereunder. All such claims by Franchisee shall, if not otherwise
resolved by Franchisor and Franchisee, be submitted to arbitration as provided in this Agreement.

B. Severability and Substitution of Valid Provisions.

All provisions of this Agreement are severable, and this Agreement shall be
interpreted and enforced as if all completely invalid or unenforceable provisions were not contained
herein, and any partially valid and enforceable provisions shall be enforced to the extent valid and
enforceable. If any applicable law or rule requires a greater prior notice of the termination of this
Agreement than is required hereunder, or requires the taking of some other action not required
hereunder, the prior notice or other action required by such law or rule shall be substituted for the
notice or other requirements hereof.

C. Arbitration.

Except insofar as either party elects to obtain injunctive relief or specific
performance pending arbitration, all disputes and claims relating to any provision hereof, any
specification, standard or operating procedure, or any other obligation of Franchisee prescribed by
Franchisor, or any obligation of Franchisor, or the breach thereof (including, without limitation,
any specification, standard or operating procedure or any other obligation of Franchisee or
Franchisor, which is illegal or otherwise unenforceable or voidable under any law, ordinance, or
ruling) shall be settled by mandatory binding arbitration in Gwinnett County, Georgia in
accordance with the U.S. Arbitration Act, if applicable, and the Rules of the American Arbitration
Association (in accordance with the rules relating to the arbitration of disputes arising from
franchise and license agreements, if any, or otherwise in accordance with the general rules of
commercial arbitration), provided that, at the option of either party, the arbitrator shall be selected
from a list of retired federal or state judges supplied by the American Arbitration Association (if
obtainable, or otherwise in accordance with the customary procedures for selecting an arbitrator).
The arbitrator shall allow discovery in accordance with the Federal Rules of Civil Procedure and
may apply the sanctions relating to noncompliance with discovery orders therein provided. The
arbitrator shall issue a written opinion explaining the reasons for his or her decision and award and
shall have the right to award or include in the award the specific performance of this Agreement.
Judgment upon the award of the arbitrator may be entered by either Franchisor or Franchisee in
any court having competent jurisdiction. During the pendency of any arbitration proceeding
hereunder, Franchisee and Franchisor shall each fully perform their respective obligations, if any,
pursuant to the terms and conditions of this Agreement.

D. Rights of Parties Are Cumulative.

The rights of Franchisor and Franchisee are cumulative, and the exercise or
enforcement by Franchisor or Franchisee of any right or remedy shall not preclude the exercise or
enforcement by Franchisor or Franchisee of any other right or remedy hereunder which Franchisor
or Franchisee is entitled by law to enforce by the provisions of this Agreement or of the Manual.
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E. Judicial Enforcement, Injunction and Specific Performance.

Franchisor shall have the right to enforce by judicial process its right to terminate
this Agreement for the causes enumerated in Section XXIII. of this Agreement, to collect any
amounts owed to Franchisor for any unpaid Royalty Fees, or other unpaid charges due hereunder,
arising out of the business conducted by Franchisee pursuant hereto, and to pursue any rights it
may have under any leases, subleases, sales, purchases, or security agreements or other agreements
with Franchisee. Franchisor shall be entitled, without bond, to the entry of temporary or permanent
injunctions and orders of specific performance enforcing any of the provisions of this Agreement.
If Franchisor secures any such injunction or orders of specific performance, Franchisee agrees to
pay to Franchisor an amount equal to the aggregate costs of obtaining such relief, including, without
limitation, reasonable attorneys' fees, costs of investigation, court costs, and other litigation
expenses, travel and living expenses, and any damages incurred by Franchisor as a result of the
breach of any provision of this Agreement.

F. Construction.

Any other agreements or instruments referred to herein or which relate to the
purchase or lease by Franchisee from Franchisor of any fixtures, signs, equipment, merchandise,
or the like, constitutes the entire agreement of the parties, and there are no other oral or written
understandings or agreements between Franchisor or Franchisee relating to the subject matter of
this Agreement. The headings of the several sections and paragraphs hereof are for convenience
only and do not define, limit, or construe the contents of those sections or paragraphs. The term
"Franchisee" as used herein is applicable to one or more persons, a corporation or partnership, as
the case may be, the singular usage includes the plural, and the masculine and neuter usages include
the other and the feminine. References to "Franchisee" applicable to an individual or individuals
shall mean the principal owner or owners of the equity or operating control of Franchisee if
Franchisee is a corporation or partnership.

G. Georgia Law Applies.
Except to the extent governed by the U.S. Trademark Act of 1946 (Lanham Act,
15 U.S.C., Section 1051 et. seq.) or the U.S. Arbitration Act, this Agreement shall be governed by
the laws of the State of Georgia, except for its rules with respect to conflict of laws, and venue shall
lie in Gwinnett County, Georgia.
H. Attorney’s Fees.
In the event any legal proceedings between the parties hereto arise under this
Agreement, the prevailing party shall be entitled to recover reasonable attorneys' fees and court
costs from the other party.
I Binding Effect.

This Agreement is binding upon the parties hereto and their respective permitted
assigns and successors in interest.

J. There Are No Unwritten Agreements; Operations Manual is Subject to Change.
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This instrument contains the entire agreement between the parties relating to the
rights herein granted and the obligations herein assumed. Any oral representations or modifications
concerning this Agreement shall be of no force or effect unless a subsequent modification in writing
is signed by the parties hereto. Notwithstanding anything contained herein to the contrary, the
Manual may be amended at any time by Franchisor, from time to time, and Franchisee shall adapt
its methods or procedures to comply with the requirements thereof, which may increase
Franchisee’s costs of operating the Business.

K. Entire Agreement.

This Agreement, the documents referred to herein, and the attachments hereto, if
any, constitute the entire, full, and complete Agreement between WEATHERSBY GUILD and
Franchisee concerning the subject matter hereof, and supersede all prior agreements. Except for
those acts permitted to be made unilaterally by WEATHERSBY GUILD hereunder, no
amendment, change, or variance from this Agreement shall be binding on either party unless
mutually agreed to by the parties and executed by their authorized officers or agents in writing.
Nothing in the Franchise Agreement or in any related agreement is intended to disclaim the
representations made in the franchise disclosure document.

L. Force Majeure.

Except for monetary obligations hereunder, or as otherwise specifically provided
in this Agreement, if either party to this Agreement shall be delayed or hindered in or prevented
from the performance of any act required under this Agreement by reason of strikes, lock-outs,
labor troubles, inability to procure materials, failure of power, restrictive governmental laws or
regulations, riots, insurrection, war, or other causes beyond the reasonable control of the party
required to perform such work or act under the terms of this Agreement not the fault of such party,
then performance of such act shall be excused for the period of the delay, but in no event to exceed
ninety (90) days from the stated time periods as set forth in Section 1X. of this Agreement.

XXVI. APPROVALS AND WAIVERS

Whenever this Agreement requires the prior approval or consent of WEATHERSBY
GUILD, Franchisee shall make a timely written request to WEATHERSBY GUILD therefore, and
such approval or consent shall be obtained in writing.

WEATHERSBY GUILD makes no warranties or guarantees upon which Franchisee may
rely, and assumes no liability or obligation to Franchisee, by providing any waiver, approval,
consent, or suggestion to Franchisee or in connection with any consent, or by reason of any neglect,
delay, or denial of any request therefore.

No failure of Franchisor to exercise any power reserved to it by this Agreement or to insist
upon strict compliance by Franchisee with any obligation or condition hereunder, and no custom
or practice of the parties at variance with the terms hereof, shall constitute a waiver of Franchisor's
right to demand exact compliance with any of the terms herein. Waiver by Franchisor of any
particular default or breach by Franchisee shall not affect or impair Franchisor's rights with respect
to any subsequent default or breach of the same, similar or different nature, nor shall any delay,
forbearance, or omission, breach or default by Franchisor to exercise any power or right arising out
of any breach or default by Franchisee of any of the terms, provisions, or covenants hereof, affect
or impair Franchisor's right to exercise the same, nor shall such constitute a waiver by Franchisor
of any preceding breach by Franchisee of any terms, covenants or conditions of this Agreement.
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XVII. AUTHORITY

Franchisee or, if Franchisee is a corporation or partnership, the individuals executing this
Agreement on behalf of such corporation or partnership, warrant to Franchisor, both individually
and in their capacities as partners or officers, that all the partners in the partnership or all of the
shareholders of the corporation, as the case may be, have read and approved this Agreement,
including the restrictions which this Agreement places upon their right to transfer their respective
interests in the partnership or corporation, as set forth in Section XXII. herein.

XXVIII. NOTICES

Any and all notices required or permitted under this Agreement shall be in writing
and shall be personally delivered or mailed by certified, registered or express mail, return receipt
requested, or by overnight delivery service, to the respective parties at the following addresses
unless and until a different address has been designated by written notice to the other party:

Notices to Franchisor:
Weathersby Guild, Inc.
403 Cimarron Park
Peachtree City, GA 30269
Attention: President

Notices to Franchisee:

NAME OF FRANCHISEE

ADDRESS OF FRANCHISEE

Any notice by certified, registered or express mail, or overnight delivery service, shall be
deemed to have been given at the earlier of the date and time of receipt or refusal of receipt or, if
by mail, three (3) business days after being deposited in the United States mail.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this
Agreement in duplicate as of the ___ day of , 2012,

WEATHERSBY GUILD, INC.

By:
Name: Kent Weathersby
Title: President
FRANCHISEE:
By:
Name:
Title:
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EXHIBITC
GUARANTY

FOR VALUE RECEIVED, the receipt and sufficiency of which is hereby acknowledged,
and to induce WEATHERSBY GUILD, INC., to enter into the above attached franchise agreement
(the "Franchise Agreement™), the undersigned (jointly and severally if more than one)
unconditionally guarantee to WEATHERSBY GUILD, INC., its successors and assigns, the
prompt payment and performance of any and all payments, indebtedness, obligations and liabilities
of every kind or nature now or at any time hereafter owing to WEATHERSBY GUILD, INC. by
the franchisee identified in the Franchise Agreement ("Franchisee"), whether directly or indirectly,
and the prompt, full and faithful performance and discharge by Franchisee of each of the terms,
conditions, representations, warranties and provisions on the part of Franchisee contained in the
Franchise Agreement or any modification, extension, renewal or substitution thereof. The
undersigned agrees that no extension, compromise, arrangement, alteration in time or method of
payment, and no other act or omission by WEATHERSBY GUILD, INC. shall release or relieve
the undersigned with respect to this Guaranty.

The undersigned agree on demand to pay or reimburse WEATHERSBY GUILD, INC. for
all expenses, collection charges, and attorneys' fees, whether out of court or in litigation, including
appeals in bankruptcy court proceedings incurred by WEATHERSBY GUILD, INC. in
endeavoring to collect, enforce or defend WEATHERSBY GUILD, INC.'s rights against
Franchisee or under this Guaranty, with interest thereon subsequent to default at the highest lawful
contract rate.

The undersigned waive (a) notice of demand, default, nonpayment, protest, any adverse
change in Franchisee's financial condition, and all other notices to which Franchisee or the
undersigned might otherwise be entitled, (b)) WEATHERSBY GUILD, INC.'s grant of indulgences
or extensions of terms of payment or performance, and (c) WEATHERSBY GUILD, INC.
releasing Franchisee, any guarantor or other person primarily or secondarily liable for failing to
prosecute, collect or assert any remedies against any of them or against any collateral therein
appertaining.

The undersigned agree that no delay or failure on WEATHERSBY GUILD, INC. part in
the exercise of any right or remedy against Franchisee or any of the undersigned shall operate as a
waiver thereof, and no single or partial exercise by WEATHERSBY GUILD, INC. of any right or
remedy shall preclude other or further exercise thereof or the exercise of any other right or remedy.

The undersigned agree that this Guaranty shall be fully assignable by WEATHERSBY
GUILD, INC. and shall bind each of the undersigned, together with their heirs, legal
representatives, successors and assigns directly, unconditionally and primarily.

This Guaranty shall be governed and construed in accordance with Georgia law, except for
its rules with respect to conflict of laws, and all disputes and claims relating to this Guaranty shall
be settled by mandatory binding arbitration in Gwinnett County, Georgia in accordance with the
U.S. Arbitration Act, if applicable, and the Rules of the American Arbitration Association (in
accordance with the rules relating to the arbitration of disputes arising from franchise and license
agreements, if any, or otherwise in accordance with the general rules of commercial arbitration),
provided that, at the option of either party, the arbitrator shall be selected from a list of retired
federal or state judges supplied by the American Arbitration Association (if obtainable, or
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otherwise in accordance with the customary procedures for selecting an arbitrator). The arbitrator
shall issue a written opinion explaining the reasons for his or her decision and award. Judgment
upon the award of the arbitrator may be entered by either Franchisor or Franchisee in any court
having competent jurisdiction.

Dated this__day of 2042
Name
Signature
Witness
-2
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EXHIBIT D

RELEASE

KNOW THAT and its successors, assigns, agents, affiliates,
successors, parents, subsidiaries and assigns, together with their past, present and future principals,
owners, shareholders, controlling persons, officers, directors, successors and assigns (collectively,
“RELEASOR?”), in consideration of the right to assign or transfer its Franchise Agreement with
WEATHERSBY GUILD, INC. (“Franchisor”) and other good and valuable consideration, receipt
and sufficiency whereof is hereby acknowledged, releases and discharges Franchisor and its
officers, directors, employees, stockholders, agents and servants, affiliates and their respective
officers, directors, employees, agents and servants and their respective successors and assigns
(collectively, “RELEASEE”) from any and all actions, causes of actions, suits, debts, liens,
agreements, accounts, promises, liabilities, judgments, demands, losses, cost or expense, of any
nature whatsoever, in law or equity, whether known or unknown, suspected or unsuspected,
claimed or concealed, fixed or contingent, relating to any events or circumstances existing from the
beginning of time through the date this Release is executed, which the RELEASOR, its heirs,
executors, administrators, successors and assigns does have or hereafter can, shall or may have
against the RELEASEE for, upon, or by reason of any matter, cause or thing whatsoever from the
beginning of the world to the day of the date of this RELEASE.

This RELEASE may not be changed orally.

IN WITNESS WHEREOF, the RELEASOR has executed this RELEASE on
2012

Executed and delivered in the
presence of:

FRANCHISEE
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EXHIBITFE

LIST OF FRANCHISEES
(as of December 31, 20189)

ALABAMA

Weathersby Guild Northern Alabama - Al Willis

Address: 105 South Washington St., Tuscumbia, AL 35674
Phone: 256-412-6799

ARZORLA

Phone: 602-377-3252

CALIFORNIA

Weathersby Guild Los Angeles - Michael Ondrejka
Address: P. O. Box 661923, Arcadia, CA 91006
Phone: 714-829-8920

Weathersby Guild Sacramento
Address: PO Box 679, Benecia, CA 91006
Phone: 707-742-4502

Weathersby Guild San Francisco - Travis Makela
Address: P. O. Box 679, Benicia, CA 94510
Phone: 707-742-4502

Weathersby Guild San Jose - Dusan Kudelka
Address: 3165 Heritage Valley Drive, San Jose, CA 95148
Phone: 310-279-6908

Weathersby Guild San Diego - Dan Maclindoe
Address: 1826 Willowspring Drive N, Encinitas CA 92024
Phone: 760-877-1927

COLORADO

Weathersby Guild Denver - Marcus Rambo
Address: 45490 N. Eagle Nest Circle, Elizabeth, CO 80107
Phone: 303-663-7503

CONNECTICUT

Weathersby Guild Westchester-Fairfield - Bill Hauck
Address: 12 Fawn Crest Drive, New Fairfield, CT 06812
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Phone: 203 470-8459
FLORIDA

Weathersby Guild Central Florida - Dan Shepherdson
Address: PO Box 574652, Orlando, FL 32857
Phone: 407-574-9915

Weathersby Guild Fort Myers — Tom-KelhyChuck Devin
Address: 4600-Sumerhin-Rd—+#-C2-4675810 Lancewood Way, Fert-MyersNaples, FL 339192065
Phone: 239-980-1612285-0058

Weathersby Guild - Jacksonville, FL - Jerome McClure
Address: 179 College Drive, Orange Park, FL 32065
Phone: 904-644-7219

Weathersby Guild South Florida — John Quini
Address: 5630 NE 7™ Ave., Boca Raton, FL 33437
Phone: 561-702-1075

Weathersby Guild Tampa - Daniel Blankenship
Address: 8526 Cherry Hill Dr., Lakeland, FL 33810
Phone: 678-313-2925

Weathersby Guild — Ed Shroeder

Address: 3650 Pine Forest Road, Cantonment, FL
32533

Phone: 850-375-4422

GEORGIA

Weathersby Guild Atlanta — Steve Bentz

Address: 4405 C Cowan Road. Tucker, GA 30084
Phone: 770-491-0387

HAWAII

Weathersby Guild Honolulu - Mark Dyer
Address: PO Box 968, Kailua, HI 96734
Phone: (808) 456-8071

ILLINOIS

Weathersby Guild Chicago - Greg Miller Address:

37W941 Bowes Road, Elgin, IL 60123
Phone: (847) 697-0100
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INDIANA

Weathersby Guild Indianapolis — Brian Haley
Address: 12460 E 79th Street, Indianapolis, IN 46236
Phone: 317-255-9373

KENTUCKY

Weathersby Guild Louisville — Jeffi-\WalienPat Coomes
Address: 5959-Action-Ave5405 Apache Rd., Louisville, KY 4021807
Phone: 502-510—-7296905-2290

MARYLAND

Weathersby Guild - Central Maryland - Keston Rattan
Address: 804 Thurman Ave, Hyattsville, MD 20783
Phone: 301-437-3891

MICHIGAN

Weathersby Guild Detroit — Randy Michael
Address: 2744 Loon Lake Rd., Wixom, M| 48393
Phone: 248-431-1201

MINNESOTA

Weathersby Guild - Twin Cities — Jerry Otto
Address: 5139 34" Avenue South, Minneapolis, MN 55417
Phone: 612-600-5180

MISSOURI

Weathersby Guild Kansas City — Dan Bode
Address: 4914 NE Pebble Beach St., Kansas City, MO 64064
Phone: 402-658-1844

Weathersby Guild - St. Louis - Mike Noel
Address: 6352 Devonshire Ave., St. Louis, MO 63109
Phone: 314-265-1424

NEVADA

Weathersby Guild — Sergio and Suzanne Delarosa
Address: 8174 S. Las Vegas Blvd, Suite #109-247,
Las Vegas, NY 89123

-3—
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Phone: 702-514-4044

NEW HAMPSHIRE

Weathersby Guild Northern New England — David DeGagne
Address: 215 South Broad #187, Salem, NH 03079

Phone: 603-703-7267

NEW JERSEY

Weathersby Guild Northern New Jersey - Ron Goldstein
Address: PO Box 104, Rutherford, NJ 07070
Phone: 201-618-6762

NEW MEXICO

Weathersby Guild New Mexico — Martin Blons
Address: 5 Tesuque Vista

Santa Fe, NM 87506

Phone: 877-372-1110

NEW YORK

Weathersby Guild Eastern NY - Mike Chiusano
Address: 12 Central Ave, Saratoga Springs, NY 12866
Phone: 518-312-2724

Weathersby Guild — New York City — Dean FidelmanRobin
1562 First-Avenue-425 East 79" St., Suite 1642H, New York, NY 1002875
Phone: 877-803-7476

NORTH CAROLINA

Weathersby Guild Raleigh-Durham Luke Lewis
Address: PO Box 37276, NC 27539
Phone: 336-953-0982

Weathersby Guild - Eastern North Carolina - Mike-SatisburyJeff
Walton

-Address: PO-Box-3957310 N. Front St, #165, Wilmington, NC
284061

Phone: 910-617-5309719-9052
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Weathersby Guild Greensboro- Luke Lewis

Address: 4827 High—Point-Rd—GreensberoPO Box 366
Siler City, NC;-NC-2740727344

Phone: 919-747-9640663-3061

Weathersby Guild Raleigh Durham — Luke Lewis
Address: PO Box 366, Siler City, NC27344
Phone: 919-663-3061

OHIO

Weathersby Guild Cincinnati — Craig Wilson
Address: 1594 Saint John Place, Kings Mill, OH 45034
Phone: 513-233-5613

Weathersby Guild Dayton — Craig Wilson
Address: 1594 Saint John Place, Kings Mill, OH 45034
Phone: 513-233-5613

Weathersby Guild Cleveland — Miro Valent
Address: 142 Lost Creek Dr., Youngstown, OH 44512
Phone: 304-419-2033

Weathersby Guild Columbus, Ohio — Dan Gerritsen
Address: 778 Linncrest Dr., Waterville, OH 43081
Phone: 419-619-4227

OKLAHOMA

Weathersby Guild — Shelburne Jackson

Address: 2718 93rd Street #415, Tulsa, OK 74137

Phone: 918-260-4842

Weathersby Guild — Shelburne Jackson

Address: 6608 N. Western Ave., P. O. Box 308, Oklahoma City, OK 73116
Phone: 918-260-4842

OREGON

Weathersby Guild — Portland — Corey Saffer

Address: 1327 SE Tacoma Street, Number 105, Portland, OR 97202
Phone: 971-255-6115

PENNSYLVANIA

Weathersby Guild — Central Pennsylvania — Martin Valent
Address: 831 Lewisberry Rd
Lewisberry PA 17339
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Phone: 717-775-9599

Weathersby Guild Philadelphia - Greg Klick
Address: 618 Georgetown Road, Wallingford, PA 19086
Phone: 484-480-4375

Weathersby Guild — Pittsburgh — Miro Valent

Address: PO Box 16055, Pittsburgh, PA 15242
Phone: 304-419-2033

RHODE ISLAND

Weathersby Guild Southern New England — Fred Paretta
84 Pine Tree Circle, North Kingstown, Rl 02852
Phone: 401-269-8051

SOUTH CAROLINA

Weathersby Guild - Savannah-Beaufort-Hilton Head Island - Chris Armes
Address: 22 Bostick Cir, Beaufort, SC 29902
Phone: 843-252-9098

Weathersby Guild -— Greenville-Charlotte, SC - Jim Hufstetler
Address: 3106 Bethel Rd. #8, Simpsonville, SC 29681
Phone: 864-346-8476

Weathersby Guild - Charleston - Dana Rathbun
Address: 5124 Torrey Lane, Summerville, SC 29485
Phone: 843-285-8638

TENNESSEE

Weathersby Guild - Tennessee Valley - David Windes
Address: P.O. Box 9472, Chattanooga, TN 37412.

Phone: 423-903-6553

TEXAS

Weathersby Guild - Dallas - Ft. Worth - Froy-Leaplisa Like

Address: 614 Todd-Court-Burleson1X7602810228 E NW, Suite 80, Dallas, TX 75238
Phone: 817-217-5912214-784-0358

Weathersby Guild - Houston — Scott Jones
Address: PO Box 218781 Houston, TX 77218
Phone: 281-458-3868
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Weathersby Guild San Antonio — Austin — Austin Mark Magdolen
Address: 10410 Perrin BEITEL Rd

San Antonio, TX 78265

Phone: 210-251-3019

Weathersby Guild El Paso — Marty Blons
Address: 768 Mallett, ElI Paso Texas 79907
Phone: 505-709-0889

UTAH

Weathersby Guild Salt Lake City — Kurt Wood
Address: 1115 East Fairway View Drive, Fruit Heights, UT 84037
Phone: 801-628-5106

VIRGINIA

Weathersby Guild Richmond — Jason Migliore
Address: 4500 Hidden Hills Dr., Prince George, VA 23875
Phone: 804-920-0086

Weathersby Guild Central Virginia — James Hennessey
Address: 927 Fawn Lane, Culpeper, VA 22701
Phone: 540-212-4546

Weathersby Guild Northern Virginia — Keston Rattan
Address: 804 Thurman Ave., Hyattsville, MD 20783
Phone: 301-437-3891

WASHINGTON

Weathersby Guild Tacoma - Robert Cervenka
Address: 4739 University Way, NE #2132, Seattle, WA 98015
Phone: 949-212-1585

WISCONSIN

Weathersby Guild Wisconsin — Ban-StegeFrank Imparato
Address: W567-Arthur RdHartford3409 S. Kennedy Dr., Sturtevant W1 53027-8904177

Phone: 262-397-7967

EXHIBITG

FRANCHISEES WHO HAVE LEFT/OTHER THE SYSTEM DURING 20179
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Weathersby Guild — Phoenix — Jerry Williams - Terminated
Address: 6545 W. Molly Lane, Phoenix, AZ 85083
Phone: 602-377-3251

Weathersby Guild — Dallas — Ft. Worth — Troy Leap
Address: 614 Todd Court, Burleson, TX 76028
Phone: 817-217-5912

Weathersby Guild — Eastern North Carolina — mMike Salisburhy
Address: P. O. Box 3957, Wilmington, NC 28406
Phone: 910-617-5309

Weathersby Guild — Wisconsin — Dan Stege
Address: W567 Arthur Road, Hartford, W1 53027-8904
Phone: 262-397-7967
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FRANCHISEES WHO HAVE NOT COMMUNICATED WITH US
WITHIN THE PAST 10 WEEKS

NONE

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

WEATHERSBY GUILD, INC.

FINANCIAL STATEMENTS
FOR THE YEARS

20187/20178/20169
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EXHIBIT |

STATE SUPPLEMENTS AND ADDENDA
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SUPPLEMENT TO DISCLOSURE DOCUMENT
for
CALIFORNIA

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

2. Section 31125 of the California Corporations Code requires us to give you a disclosure
document, in a form containing the information that the commissioner may by rule or order
require, before a solicitation of a proposed material modification of an existing franchise.

3. You must sign a general release if you renew or transfer your franchise. California
Corporations Code §31512 voids a waiver of your rights under the Franchise Investment
Law (California Corporations Code 8831000 through 31516). Business and Professions
Code §20010 voids a waiver of your rights under the Franchise Relations Act (Business
and Professions Code 8820000 through 20043).

4. Neither the franchisor, any person or franchise broker in Item 2 of the Disclosure Document
is subject to any currently effective order of any national securities association or national
securities exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a
et seq., suspending or expelling these persons from membership in the association or
exchange.

5. Item 17 of the Disclosure Document is amended to add the following:

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

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

8. The Franchise Agreement contains a covenant not to compete that extends beyond the term
of the agreement. This provision might not be enforceable under California law.

9. The Franchise Agreement requires litigation to be conducted in a court located outside of
the State of California. This provision might not be enforceable for any cause of action
arising under California law.

10. The Franchise Agreement requires application of the laws of a state other than the State of
California. This provision might not be enforceable under California law.

11. The Franchise Agreement contains a liquidated damages clause. Under California Civil
Code Section 1671, certain liquidated damages clauses are unenforceable.

12. The Franchise Agreement requires binding arbitration. The arbitration will occur at the
forum indicated in Item 17 with the costs being borne by the non-prevailing party.
Prospective franchisees are encouraged to consult legal counsel to determine the

1-
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applicability of California and federal laws (including Business and Professions Code
Section 20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act)
to any provisions of the Franchise Agreement restricting venue to a forum outside the State
of California.

13. Item 19 of the Disclosure Document is amended to add the following:

The earnings claims figures do not reflect the costs of sales, operating expensed or other
costs or expenses that must be deducted from the gross revenue or gross sales figures to
obtain your net income or profit. You should conduct an independent investigation of the
costs and expenses you will incur in operating your franchised business. Franchisees or
former franchisees listed in the disclosure document may be one source of this information.

14. The following URL address is for the franchisor’s website:
www.WEATHERSBYGUILD.com
15. FRANCHISOR’S WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS

CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.corp.ca.gov.
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ADDENDUM TO FRANCHISE AGREEMENT
FOR TRANSACTIONS
REGULATED BY
CALIFORNIA

To the extent of any conflict between the following Special Stipulations and the printed
provisions of this Agreement, the Special Stipulations shall control:

1. If this Agreement contains a provision that is inconsistent with California Business
and Professions Code Sections 20000 through 20043, California Business and Professions Code
Sections 20000 through 20043 shall control.

2. This Agreement requires the Franchisee to sign a general release of claims as a
condition of renewal or transfer of the franchise. Section 31512 of the California Corporations
Code provides that any condition, stipulation or provision purporting to bind any person acquiring
any franchise to waive compliance with any provision of the Franchise Investment Law or any rule
or order under it is void. Therefore, any general release of claims that you are required to sign
under the Franchise Agreement will be considered amended to delete any waiver of Weathershy
Guild’s compliance with the Franchise Investment Law. This will not prevent Weathersby Guild
from requiring you to sign a general release of claims arising under the Franchise Investment Law,
as part of the negotiated settlement of a dispute.

3. Notwithstanding anything to the contrary contained in Paragraph IX.

FRANCHISEE’S INITIAL FRANCHISE FEE, Subparagraph (C), the Initial Franchise Fee is not
due and payable until such time as the Franchisee’s Weathersby Guild business opens.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this
Agreement in duplicate as of the _ day of , 2042 .

WEATHERSBY GUILD, INC.

By:
Name: Kent Weathersby
Title: President
FRANCHISEE:
By:
Name:
Title:
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SUPPLEMENT TO THE DISCLOSURE DOCUMENT
FOR THE STATE OF HAWAII

1. The Franchise Agreement has been amended as follows:

The Hawaii Franchise Investment Law provides rights to the franchisee concerning non-
renewal, termination and transfer of the Franchise Agreement. If the Franchise Agreement
contains a provision that is inconsistent with the Hawaii Franchise Investment Law, the
Hawaii Franchise Investment Law will control.

the Franchise Agreement require franchisee to sign a general release as a condition of
renewal or transfer of the franchise and requires franchisee to sign a general release as a
condition to receiving a refund of a portion of the franchise fee following a termination of
the franchise; this release shall exclude claims arising under the Hawaii Franchise
Investment Law.

Any provision of the Franchise Agreement which terminates the Franchise Agreement
upon the bankruptcy of the franchisee may not be enforceable under federal bankruptcy
law (11 U.S.C. Section 101, et seq.).

2. The Receipt Pages are amended to add the following:

THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE
INVESTMENT LAW OF THE STATE OF HAWAIIL. FILING DOES NOT
CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE
DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE
DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT
MISLEADING.

THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN
MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT AND THE
CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT
OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH
THE FRANCHISOR AND THE FRANCHISEE.
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SUPPLEMENT TO THE DISCLOSURE DOCUMENT FOR THE STATE OF ILLINOIS

1.

For choice of law purposes, and for the interpretation and construction of the Franchise
Agreement, the Illinois Franchise Disclosure Act, 815 ILCS 705 governs.

No action for liability under the Illinois Franchise Disclosure Act shall be maintained
unless brought before the expiration of 3 years after the act or transaction constituting the
violation upon which it is based, the expiration of 1 year after the franchisee becomes aware
of facts or circumstances reasonably indicating that he may have a claim for relief in respect
to conduct governed by the Act, or 90 days after delivery to the franchisee of a written
notice disclosing the violation, whichever shall first expire.

Illinois law governs the Franchise Agreement (without regard to conflict of laws), and
jurisdiction and venue for court litigation shall be in Illinois.

Any provision in the Franchise Agreement requiring a general release is void if the
provision requires a waiver of compliance with the Illinois Franchise Disclosure Act.

Any provision in the Franchise Agreement that designates jurisdiction or venue in a forum
outside the State of Illinois is void.

Item 5 of the Disclosure Document is amended to add the following: “The Franchisee is
not required to pay the Initial Franchise Fee until the Franchisor has performed its pre-
opening obligations to Franchisee and the Franchisee is open for business. This deferral
requirement has been imposed by the Illinois Attorney General’s Office based on the
Franchisor’s financial condition.

Item 17 of the Disclosure Document is amended to add the following:

The conditions under which a franchise can be terminated and your rights upon non-
renewal, as well as the application by which you must bring any claims, may be affected
by Sections 705/19 and 20 of the Illinois Franchise Disclosure Act of 1987, 815 ILCS
705/19 and 705/20.

The Illinois Franchise Disclosure Act provides that any provision in the Franchise
Agreement which designates jurisdiction or venue in a forum outside of Illinois is void
with respect to any cause of action which otherwise is enforceable in Illinois.

Item 5 of the Disclosure Document is amended to add the following:

“Payment of the initial franchise fees will be deferred until Franchisor has met all of its
initial obligations to Franchisee, and Franchisee has commenced doing business. This
financial assurance requirement was imposed by the Illinois Attorney General’s office due
to Franchisor’s financial status.”
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR ILLINOIS FRANCHISEES

This Addendum to Franchise Agreement (“Franchise Agreement”) dated
between WEATHERSBY GUILD, INC. (“Franchisor”) and
(“Franchisee”) is entered into simultaneously with the

execution of the Franchise Agreement.

1. The provisions of this Addendum form an integral part of, and are incorporated into the
Franchise Agreement. This Addendum is being signed because: (2) the offer or sale of the franchise
to Franchisee was made in the State of Illinois; (b) Franchisee is a resident of the State of Illinois;
and/or (c) the Weathersby Guild Franchised Business will be located or operated in the State of
Ilinois.

2. Section 41 of the Illinois Franchise Disclosure Act states that, “any condition, stipulation,
or provision purporting to bind any person acquiring any franchise to waive compliance with any
provision of this Act is void.” To the extent that any provision in the Franchise Agreement is
inconsistent with Illinois law, Illinois law will control.

3. Any capitalized terms that are not defined in this Addendum shall have the meaning given
them in the Franchise Agreement.

4, Except as expressly modified by this Addendum, the Franchise Agreement remains
unmodified and in full force and effect.

5. Item 5 of the Disclosure Document is amended to add the following:

“Payment of the initial franchise fees will be deferred until Franchisor has met all of its
initial obligations to Franchisee, and Franchisee has commenced doing business. This financial
assurance requirement was imposed by the Illinois Attorney General’s office due to Franchisor’s
financial status.”

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

7. Your rights upon Termination and Non-Renewal are set forth in sections 19 and 20 of the
Ilinois Franchise Disclosure Act.

FRANCHISOR: FRANCHISEE:
Weathersby Guild, Inc.

By: By:
Printed Name: Kent Weathersby Printed Name:
Title: President Title:

-6 —
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Date: Date:
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SUPPLEMENT TO THE DISCLOSURE DOCUMENT

FOR THE STATE OF MARYLAND

1. Item 17 of the Disclosure Document is amended to add the following:

Under the Maryland Franchise Registrations and Disclosure Law, Md. Code Ann. Bus.
Reg. §14-201 et seq., no general release shall be required as a condition of renewal,
termination and/or transfer that is intended to exclude claims under the Maryland Franchise
Registration and Disclosure Law.

Any litigation between Franchisee and Franchisor may be instituted in any court of
competent jurisdiction, including a court in the State of Maryland for claims arising under
the Maryland Franchise Registration and Disclosure Law.

Any claims arising under the Maryland Franchise Registration and Disclosure Law must
be brought within 3 years after the grant of the franchise.

In the event of a conflict of laws if required by the Maryland Franchise Registration and
Disclosure Law, Maryland law shall prevail.

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

2. Item 5 of the Disclosure Document is amended to add the following:

Payment of the initial franchise fee is deferred until the franchisor has completed all of its
pre-opening obligations and the franchisee is open for business.
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR MARYLAND FRANCHISEES

This Addendum to Franchise Agreement (“Franchise Agreement”) dated
between WEATHERSBY GUILD, INC. (“Franchisor”) and
(“Franchisee”) is entered into simultaneously with the

execution of the Franchise Agreement.

1. The provisions of this Addendum form an integral part of, and are incorporated into the
Franchise Agreement. This Addendum is being signed because: (a) the offer or sale of the franchise
to Franchisee was made in the State of Maryland; (b) Franchisee is a resident of the State of
Maryland; and/or (c) the Weathersby Guild Franchised Business will be located or operated in the
State of Maryland.

2. The following sentence is added to the end of Section 1:

Representations in the Franchise Agreement are not intended to, nor shall they act as a
release, estoppels, or waiver of any liability incurred under the Maryland Franchise Registration
and Disclosure Law.

3. The following sentence is added to the end of Sections 2.2 and 12.4:

The general release required as a condition of renewal or transfer shall not apply to any
liability under the Maryland Franchise Registration and Disclosure Law.

4, The following sentence is added to the end of Section 15.2:

Franchisee may sue in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law, provided that the Franchise Agreement may provide for
arbitration in a forum outside of Maryland.

5. Section X(a) the initial franchise fee is amended to add the following:

The payment of the initial franchise fee is deferred until the franchisor has completed all
of its pre-opening obligations and the Franchisee is open for business.

6. Any capitalized terms that are not defined in this Addendum shall have the meaning given
them in the Franchise Agreement.

7. Except as expressly modified by this Addendum, the Franchise Agreement remains
unmodified and in full force and effect.

FRANCHISOR: FRANCHISEE:
Weathersby Guild, Inc.
By: By:
Printed Name: Kent Weathersby Printed Name:
Title: President Title:
Date: Date:

-9—
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SUPPLEMENT TO DISCLOSURE DOCUMENT FOR THE STATE OF MINNESOTA

1. Item 13 of the Disclosure Document is amended as follows:

As required by the Minnesota Franchise Act, Minn. Stat. Sec. 80C.12(g), we will reimburse
you for any costs incurred by you in the defense of your right to use the marks, so long as
you were using the marks in the manner authorized by us, and so long as we are timely
notified of the claim and given the right to manage the defense of the claim including the
right to compromise, settle or otherwise resolve the claim, and to determine whether to
appeal a final determination of the claim.

2. Item 17 of the Disclosure Document is amended as follows:

With respect to franchises governed by Minnesota law, we will comply with Minn. Stat.
Sec. 80C.14, Subds. 3, 4 and 5, which require, except in certain specified cases, that you
be given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice of non-
renewal of the Agreement.

Item 17 shall not provide for a prospective general release of claims against us that may be
subject to the Minnesota Franchise Law. Minn. Rule 2860.4400D prohibits a franchisor
from requiring a franchisee to assent to a general release.

Minn. Stat. 880C.21 and Minn. Rule 2860.4400J prohibit us from requiring litigation to be
conducted outside Minnesota. In addition, nothing in the Disclosure Document or
Franchise Agreement can abrogate or reduce any of your rights as provided for in
Minnesota Statutes, Chapter 80C, or your rights to any procedure, forum or remedies
provided for by the laws of the jurisdiction.

-10 -
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR MINNESOTA FRANCHISEES

This Addendum to Franchise Agreement (“Franchise Agreement”) dated
between WEATHERSBY GUILD, INC. (“Franchisor”) and
(“Franchisee”) is entered into simultaneously with the

execution of the Franchise Agreement.

1. The provisions of this Addendum form an integral part of, and are incorporated into the
Franchise Agreement. This Addendum is being signed because: (a) the offer or sale of the franchise
to Franchisee was made in the State of Minnesota; (b) Franchisee is a resident of the State of
Minnesota; and/or (c) the Weathersby Guild Franchised Business will be located or operated in the
State of Minnesota.

2. The following sentence is added to the end of Articles VII B and XXIII:

With respect to franchises governed by Minnesota law, Franchisor will comply with
Minnesota Statute 8 80C.14, subdivisions 3,4,and 5 which require, except in certain cases, that
Franchisee be given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for
non-renewal of the Franchise Agreement.

3. The following sentence is added to the end of Articles VII B and XII A:

Notwithstanding the foregoing, Franchisee will not be required to assent to a release,
assignment, novation, or waiver that would relieve any person from liability imposes by Minnesota
Statute 88 80C.01 — 80c.22.

4. The following sentences are added to the end of Article XXV C and E:

Minnesota Statute § 80C.21 and Minnesota Rule 2860.4400J prohibit Franchisor from
requiring arbitration or litigation to be conducted outside Minnesota. In addition, nothing in the
Disclosure Document or the Franchise Agreement can abrogate or reduce any of Franchisee’s rights
as provided for in Minnesota Statutes, Chapter 80C, or Franchisee’s rights to any procedure, forum,
or remedies provided for by the laws of the jurisdiction.

5. Any capitalized terms that are not defined in this Addendum shall have the meaning given
them in the Franchise Agreement.

6. Except as expressly modified by this Addendum, the Franchise Agreement remains
unmodified and in full force and effect.

FRANCHISOR: FRANCHISEE:
Weathersby Guild, Inc.
By: By:
Printed Name: Kent Weathersby Printed Name:
Title: President Title:
Date: Date:

-11 -
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SUPPLEMENT TO DISCLOSURE DOCUMENT
for
NEW YORK

1. The following information is added to the cover page of the Franchise Disclosure
document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT B OR YOUR PUBLIC LIBRARY FOR
SOURCES OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW
YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR
HASVERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE DISCLOSURE
DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND
NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR
PROTECTION AND SECURITIES, 28 LIBERTY STREET, 21°T FLOOR, NEW YORK,
NEW YORK 10005. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH
YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT.
HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS
TOPREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH
ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE
DISCLOSURE DOCUMENT.

2. The following is added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person
identified in Item 2, or an affiliate offering franchises under the franchisor’s principal
trademark:

A. No such party has an administrative, criminal or civil action pending against that
person alleging: a felony, a violation of a franchise, antitrust or securities law, fraud,
embezzlement, fraudulent conversion, misappropriation of property, unfair or deceptive
practices or comparable civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the
business, which are significant in the context of the number of franchises and the size,
nature or financial condition of the franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the 10 year period immediately preceding the application for
registration, has been convicted of or pleaded nolo contendere to a misdemeanor charge
or has been the subject of a civil action alleging: violation of a franchise, anti-fraud or
securities law, fraud; embezzlement, fraudulent conversion or misappropriation of
property, unfair or deceptive practices; or comparable allegations.

D. No such party is subjectto acurrently effective injunction or restrictive order or decree
relating to the franchise, or under a Federal, State, or Canadian franchise, securities,
antitrust, trade regulation or trade practice law, resulting from a concluded or pending
action or proceeding brought by a public agency; or is subject to any currently effective
-12 -
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order of any national securities association or national securities exchange, as defined in
the Securities and Exchange Act of 1934, suspending or expelling such person from
membership in such association or exchange; or is subject to a currently effective
injunctive or restrictive order relating to any other business activity as a result of an action
brought by a public agency or department, including, without limitation, actions affecting
a license as a real estate broker or sales agent.

3. The following is added to the end of Item 4:

Neither the Franchisor, its affiliate, its predecessor, officers, or general partner during the
10 year period immediately before the date of the offering circular: (a) filed as a debtor
(or had filed against it) a petition to start an action under the U.S. Bankruptcy Code; (b)
obtained a discharge of its debts under the bankruptcy code; or (¢) was a principal officer
of a company or a general partner in a partnership that either filed as a debtor (or had filed
against it) a petition to start an action under the U.S. Bankruptcy Code or that obtained a
discharge of its debts under the U.S. Bankruptcy Code during or within 1 year after that
officer or general partner of the franchisor held this position in the company or
partnership.

4, The following is added to the end of Item 5:

The initial franchise fee constitutes part of our general operating funds and will be used
as such in our discretion.

5. The following is added to the end of the “Summary” sections of Item 17 (c) titled
“Requirements for franchisee to renew or extend,” and Item 17 (m) entitled
“Conditions for franchisor approval of transfer”:

However, to the extent required by applicable law, all rights you enjoy and any
causes of action arising in your favor from the provisions of Article 33 of the General
Business Law of the State of New York and the regulations issued thereunder shall
remain in force; it being the intent of this proviso that the non-waiver provisions of
General Business Law Sections 687.4 and 687.5 be satisfied.

1. The following language replaces the “Summary” section of Item 17(d), titled
“Termination by Franchisee™:

You may terminate the agreement on any grounds available by law.

2. The following is added to the end of the “Summary” section of Item 17(j), titled
“Assignment of contract by franchisor™:

However, no assignment will be made except to an assignee who in good faith and
judgment of the franchisor, is willing and financially able to assume the franchisor’s
obligations under the Franchise Agreement.

3. The following is added to the end of the “Summary” sections of Item 17(v), titled
“Choice of forum”, and Item 17(w) titled “Choice of law™:

13-
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The foregoing choice of law should not be considered a waiver of any right conferred
upon the franchisor or upon the franchisee by Article 33 of the General Business Law of
the State of New York.

14—
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ADDENDUM TO FRANCHISE AGREEMENT
FOR
NEW YORK

To the extent of any conflict between the following Addendum and the printed provisions
of the Franchise Agreement, the following provisions shall control:

1. WEATHERSBY GUILD shall not impose any new or different requirements through any
modification to the Operations Manual that would unreasonably increase Franchisee’s
obligations or place an excessive economic burden on the Franchisee’s operations.

2. Section XXII B. is amended by adding the following, “Notwithstanding anything to the
contrary set forth in this Section XXII B, no assignment shall be made except to an assignee
who in the good faith judgment of WEATHERSBY GUILD is able to assume its
obligations under the Franchise Agreement.”

3. Section XXV G. is amended by adding the following: “However, the foregoing choice of
law should not be considered a waiver of any right conferred upon the Franchisee by the
provisions of Article 33 of the New York State General Business Law.”

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this
Agreement in duplicate as of the _ day of , 2042 .

WEATHERSBY GUILD, INC.

By:
Name: Kent Weathersby
Title: President
FRANCHISEE:
By:
Name:
Title:
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SUPPLEMENT TO DISCLOSURE DOCUMENT
for
VIRGINIA

The disclosures contained in this state supplement supersede any contrary or inconsistent
disclosures contained elsewhere in this Franchise Disclosure Document.

ITEM 5:

The Virginia State Corporation Commission’s Division of Securities and Retail
Franchising requires us to defer payment of the Initial Franchise Fee and other initial payments
owed by franchisees to the franchisor until the franchisor has completed its pre-opening obligations
under the Franchise Agreement.

ITEM 17:
The following statements are added to Item 17.h.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to cancel a franchise without reasonable cause. If any grounds for default or termination stated in
the Franchise Agreement does not constitute “reasonable cause,” as that term may be defined in
Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to use undue influence to induce a franchisee to surrender any right given to him under the
franchise. | any provision of the Franchise Agreement involves the use of undue influence by the
franchisor to induce a franchisee to surrender any rights given to him under the franchise, that
provision may not be enforceable.
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ADDENDUM TO FRANCHISE AGREEMENT
for
VIRGINIA

The Virginia State Corporation Commission’s Division of Securities and Retail
Franchising requires the Franchisor to defer payment of the Initial Franchise Fee and other initial
payments owed by Franchisee to the Franchisor until the Franchisor has completed its pre-opening
obligations under the Franchise Agreement.

Therefore, notwithstanding anything to the contrary contained in Paragraph [IX.
FRANCHISEE’S INITIAL FRANCHISE FEE, Subparagraph (C), of the Franchise Agreement,
the Initial Franchise Fee is not due and payable until such time as the Franchisor has completed its
obligations under Sections XX.(A)(1), XX.(A)(11) and XX.(C)-(E) of the Franchise Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this
Agreement in duplicate as of the __ day of , 2012 .

WEATHERSBY GUILD, INC.

By:
Name: Kent Weathersby
Title: President
FRANCHISEE:
By:
Name:
Title:
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SUPPLEMENT TO THE DISCLOSURE DOCUMENT

FOR THE STATE OF WASHINGTON

Item 17 of the Disclosure Document is amended to add the following:

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

A general release or waiver of rights signed by you will not include rights under the
Washington Franchise Investment Protection Act.

Provisions that unreasonably restrict or limit the statute of limitations period for claims
under the Act, rights or remedies under the Act including the right to a jury trial may not
be enforceable.

Transfer fees are collectable if they reflect our reasonable estimated or actual costs in
effecting a transfer.

The Franchise Agreement requires any litigation to be conducted in a state other than
Washington; the requirement shall not limit any rights Franchisee may have under the
Washington Franchise Investment Protection Act to bring suit in the State of Washington.

In Any arbitration involving a franchise purchased in Washington, the arbitration site shall
be either in the State of Washington, or in a place mutually agreed upon at the time of the
arbitration, or as determined by the arbitrator.
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR WASHINGTON FRANCHISEES

This Addendum to the Franchise Agreement ("Franchise Agreement™) dated
between  Weathersby  Guild, Inc.  ("Franchisor")  and

("Franchisee™) is entered into simultaneously with the

execution of the Franchise Agreement.

1. The provisions of this Addendum form an integral part of, and are incorporated into the
Franchise Agreement, This Addendum is being signed because: (a) the offer or sale of the
franchise to Franchisee was made in the State of Washington; (b) Franchisee is a resident of
the State of Washington; and/or (c) the Weathersby Guild Franchised Business will be
located or operated in the State of Washington.

2. The State of Washington has a statute, the Washington Franchise Investment Protection Act,
RCW 19.100.180 (“Act”), which may supersede the Franchise Agreement in Franchisee's
relationship with Franchisor including the areas of termination and renewal of your
franchise. There also may be court decisions which may supersede the Franchise Agreement
in your relationship with Franchisor including the areas of termination and renewal of your
franchise.

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

4. In the event of a conflict of laws, the provisions of the Act shall prevail.

5. A release or waiver of rights signed by Franchisee shall not include rights under the Act
except when signed in accordance with a negotiated settlement after the agreement is in
effect and where the parties are represented by independent counsel.

6. Section 4.1 of the Franchise Agreement is amended to state the following: “The Franchisee
shall not be required to pay the Initial Franchise Fee until the Franchisor has fulfilled its

initial pre-opening obligations and the Franchisee is open for business.”

7. Any capitalized terms that are not defined in this Addendum shall have the meaning given
them in the Franchise Agreement.

8. Except as expressly modified by this Addendum, the Franchise Agreement remains

unmodified and in full force and effect.

FRANCHISOR: FRANCHISEE:

Weathersby Guild, Inc.

By: By:

Printed Name: Kent Weathersby Printed Name:

Title: President Title:

Date: Date:
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SUPPLEMENT TO THE DISCLOSURE DOCUMENT

FOR THE STATE OF WISCONSIN

Item 17 of the Disclosure Document is amended to add the following:

The Wisconsin Fair Dealership Law Title XIV-A Ch. 135, Section 135.01-135.07 may
affect the termination provision of the Franchise Agreement.
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State Effective Dates

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

This document is effective and may be used in the following states, where
the document is filed, registered or exempt from reqistration, as of the Effective
Date stated below:

State Effective Date

California

Hawalii

Ilinois

Indiana

Maryland

Michigan

Minnesota

New York

North Dakota

Rhode Island

South Dakota

Virginia

Washington

Wisconsin

Other states may require registration, filing, or exemption of a franchise
under other laws, such as those that requlate the offer and sale of business
opportunities or seller-assisted marketing plans.
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EXHIBITJ

RECEIPT
(Our Copy)

This disclosure document summarizes certain provisions of the franchise agreement and other
information in plain language. Read this disclosure document carefully.

If we offer you a franchise, we must provide this disclosure document to you 14 calendar days
before you sign a binding agreement with us, or make a payment to us or an affiliate in connection
with the proposed franchise sale or grant. Under Illinois, lowa, Maine, Maryland, Nebraska,
Oklahoma, Rhode Island or South Dakota law, if applicable, we must provide this disclosure
document to you at your 1% personal meeting to discuss the franchise. New York law requires a
franchisor to provide the franchise disclosure document at the earlier of the first personal meeting
or 10 days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship.

If we do not deliver this disclosure document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and
should be reported to the Federal Trade Commission, Washington, D.C. 20580 and the appropriate
state agency identified on Exhibit A.

The name, principal business address and telephone number of each franchise seller offering the
franchise is: Kent Weathersby, 403 Cimarron Park, Peachtree Clty, GA 30269 (678) 481-7518, and
the following broker(s), if applicable:

See Exhibit A for our registered agents authorized to receive service of process.
Date of Issuance: AprH-29.April 24, 204920

I have received a disclosure document, dated AprH-29April 24, 204920, that included the following
Exhibits:

List of State Agencies/Agents for Service of Process
Franchise Agreement

Guaranty of Obligations

Release

Operations Manual Table of Contents

List of Franchisees

Franchisees Who Have Left the System

Financial Statements

State Supplements and Addenda

Receipts

C“—=TOTMUO®@>

Date Signature Printed Name
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RECEIPT
(Your Copy)

This disclosure document summarizes certain provisions of the franchise agreement and other
information in plain language. Read this disclosure document carefully.

If we offer you a franchise, we must provide this disclosure document to you 14 calendar days
before you sign a binding agreement with us, or make a payment to us or an affiliate in connection
with the proposed franchise sale or grant. Under Illinois, lowa, Maine, Maryland, Nebraska,
Oklahoma, Rhode Island or South Dakota law, if applicable, we must provide this disclosure
document to you at your 1% personal meeting to discuss the franchise. New York law requires a
franchisor to provide the franchise disclosure document at the earlier of the first personal meeting
or 10 days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship.

If we do not deliver this disclosure document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and
should be reported to the Federal Trade Commission, Washington, D.C. 20580 and the appropriate
state agency identified on Exhibit A.

The name, principal business address and telephone number of each franchise seller offering the
franchise is: Kent Weathersby, 403 Cimarron Park, Peachtree City, GA 30269 (678) 481-7518, and
the following broker(s), if applicable: .

See Exhibit A for our registered agents authorized to receive service of process.
Date of Issuance: Apri-29April 24, 202920

I have received a disclosure document, dated AprH-29April 24, 204920, that included the following
Exhibits:

List of State Agencies/Agents for Service of Process
Franchise Agreement

Guaranty of Obligations

Release

Operations Manual Table of Contents

List of Franchisees

Franchisees Who Have Left the System

Financial Statements

State Supplements and Addenda

Receipts

C—IOmMMmMmoOOwm>

Date Signature Printed Name
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