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EXHIBIT K-2

*>EXPERTS 1N GLOBAL SEARGH

DIRECTORY OFFICES
CLOSED IN 2013



FILE No|FORMER OFFICE NAME |LAST NAME ~ |FIRST NAME |ADDRESS STATE |PHONE  ~  |TERMINATION
CALIFORNIA . . )
34iMR of San Diego Baron - Honey 6206 Lisieux Terrace San Diego CA, 92120|619-265-0018 212812013
2182: MR of Riverside Kelly Themas 27182 Tubs Rose Street Murietta CA, 92562|909-792-009% 4/3/2013
2034IMR of Fountain Valley Carr Jeffrey P 16027 Brookhurst Street | Ste, 158 Fountain Valley [CA, 92708[714-968-8888 8/15/2013
17971 MR of San Juan Capistrang Donaldson Thomas R. 26673 Sotele Mission Viejo CA 92692 |949-348-1224 S24/2013
§29iMR of Glendora Albanese Matthew J. 211 South Glendora Avenud Suite C Glendora CA 91741 {626 963 4503 106/10/2013
1978IMR of New Port Beach Kennedy Greg 18012 Cowan Steet Suite 175 rvine CA, 92614|948-250-4420 11/2212013
839iMR of Roseville Sanders David 3721 Douglas Bivd. Suite 350 Roseville CA, §5611/916-781-8110 12/9/2013
2038IMR of Anzheim Witliams James J. 15707 Imperial Highway Suite C Anaheim - La MifCA 90638 {714-994-4100-10 12/10/2013
1740[MR of Valencia Broderick John 25000 Avenue Stanford Suite 250 Valencia CA, 91355{207 226 05842 413012013
CONNECTICUT
1857 | MR of Westport, CT Merkle Robert W. 84 St. John Road Wilton CT,06847 {1-203-642-3804 91272013
COLORADO
1828| MR of Fort Collins Betros Sieven 5441 Boeing Drive Suite 101 Loveland CA, 80538{970-612-0801 173172013
FLORIDA
794|MR of Palm Beach Johasky Thomas 2745 East Ozkland Park Bivd. - {Fort Lauderdale |FL 33306 |054-058-0255 1/3172013
2183{MR of Scuth Beach Eisenstadt Michaei 300 Euclid Avenue Unit 100 Miami Beach FL, 33130 {917-533-2140 81212013
1881IMR of Tampa Paims Will Carl 10408 Carroll Cove Place Tampa FL, 33612 81272013
1875|MR of Pompanc Beach James Gurn B. PO Box 668011 Pompano Beach]FL 33066 [1-203-5138-8280 11/22/2013
1965|MR of Boca Raton Friedman Glen A 1489 Palmetto Park Road | Suite 400 Boca Raton FL 1865 |1-561-300-7481, ext 30 1212012013
GEORGIA
16841SC of Atlanta-Fayetevile  {Reder Rick 219 Quarters Road Fayettevilie GA, 30215|770-632-0703 2M15/2013
8201MR Middie Georgia, GA Wentz Terry 405 Scarlelt Drive Warmer Robbins | GA 31088 |478-988-4444 7i31/2013
2058|SC of Lake Lanier Selzer Kenneth E. . 1104 Winding Soque Way Clarkesvilie GA 305623 |687-343-2742 1213172013
ILLINCIS
618{SC of Buffalo Grove Roberts Brian M, 935 Cortnrige Road Palatine 1L 600687 | 847-202-0202 92312013
2015|MR of Downers Grove, Il.  {Blake Daniei C. 4428 Downewrs Drive Downers Drive |IL60515  |830-810-1587 Ext.101 1112212013
MAINE
1280IMR of Portland Srith Peter M. 8 Marshview Drive Kennebunkport |ME, 04046,661-775-99%9 4/8/2013
MASSACHUSSETTS
20358|MR of Northborough tka Prasad V. 257 Turnpike Road Suite 220 Southborough  [MA 01772 1508-329-1145 10/7/2013
MICHIGAN




2068]MR of Southfield Marschke Todd 32255 Northwestern Hwy | Suite 228 Farmington Hilis {Mi, 48334 |248-032-2180 2412013
1839{8C of Kalamazoc Beielecki Mark 6816 Hickory Point Drive W, Portage Mi, 49024 |260-372-8007 62012043
1073{MR of Holland Bakker Robert 400 N 136th Avenue Suite 206 Holland Mi,49424 |616-396-2620 630/2013
1855 (MR of Sterling Heights Penkala Ronald 13719 Halleck Drive . Sterling Heighis [Mi, 48313 [586-819-2465 -8/16/2013
2066[MR of Coldwater Gearmn Richard 11 W. Chicago Sireet Coldwater M1, 48036 [517-278-5558 11172013
1909 MR of Grand Blanc Phitlips John T, 305 East Road Holly M, 48442 1 248-458-3462 8/15/2013
214B8| MR of Clarkston Doug Maulbetsch {461 South Main Street Pymouth MI, 48107 1743-667-4381 10712013
10731SC Kalamazoo, M! Mark Bielecki 5380 Holiday Terrace Kalamazoo M, 48009 i269 372 8007 6/20/2013
MISSOURI
1778| MR of Chesterfield Wilson Robert 277 Clarkson Road, Bldg 4 |Suite 103 Eliisvilie MO, 6301 %314-748-9181 7131/2013
1715\ MR of Lake St. Louis Fairchild Jefirey 1000 Lake St. Lucis Blvd. |Suite 254 1ake 8t Louis [MO 63387:1636-625-1780 11/22/2013
MINNESOTA
14371MR of Burnsville Bessinger Daniel P.0O. Box 2089 Burnsville MN, 553371852 736 8540 1/31/2013
New Jersey
1535{SC of Hunterdon County  |Balseiro Roberi D. 30 Lane Road L ebanon NJ 08833 [808-348-1224 92412013
1789{MR of Brielle Sansone Daniel J. 1913 Atlanctic Ave Suite 175 Manasquan NJ 8736 [732-528-3225 9/26/2013
2080 MR of Bayville lozzia Anthony 24 Stollman Street Bayville NJ 08721 |732-232-7606 10/14/2013
168215C of Changebridge Welge Cathering 215 Lake Shore Drive Lzke Hiawatha NJ 07034 |201-919-2811 11/6/2013
New York
806 MR of Cooperstown Dolan Timethy 132 Stocking Road Cooperstown NY 2033 1973-415-6700 11572013
NORTH CARQLINA
1931\ MR of New Hanover Sears 7040 Wrightsville Avenue | Suite 201 Wilmingtcon NC, 28403|910-256-1056 412212013
1226| MR of Monrce {rwin Philip 3513 West Hwy. 74 Suite A Monroe NC, 28110{704-8774838 4/30/2013
208|MR of Franklin County Darrelt Parry, Jr. P.O. Box 8 Louisburg NC, 27549{918-496-2153 5/1/2013
1860[MR of Boone, Redmarchan] Murray Matthew 1305 Brook Place Suile 212 Hillsborough NC, 27278(919-643-2614 G/13/2013
211|{MR of Rocky Mount Cone Daniet P. 72 Hales Store Rd Zebulon NC 27597 |919-269-6418 8/23/2013
1877| MR of Blue Ridae Parkway.iJordan Woody PO Box 171 Mount Airy NC 27030 |336-7834175 711/2013
969 MR Mt Airy, NC Hackett Donald 4041 Percha Place Southport NC 28461 [910-253 7291 5/31/2013
1401|MR of High Point-North Gragory Everhart A, 1589 Skeet Club Road Suite 102-32d High Point NC 27265 |336-841-0123 11/18/2013
LOUISIANA
944|SC of Baton Rouge, LA Felf Gregory L. 2237 S, Arcadian Thruway |Suite 707 Baton Rouge LA 70808 1225-928-2212 10/10/2013
QHIO
17241MR of Green Long & Jordon Michael & Don| PO Box 881 Wadsworth OH, 44282/330-495-8801 21172013
2061IMR of Seutheastern Hooker Alan 123 Scuth Road Street Suite 235 Lancaster OH, 43130{740-654-9800 713012013
1071iMR of Columbus Stoltz Barbara 2300 E. Dublin, Garnville Rd. Celumbus QOH, 432291614-478-2780 1011712013
806:MR of Toledo Fruchiman Gary 3450 West Central Avenue [Suite 360 Toledo OH, 43606 1-419-537-1100 111172013




1663[SC of Dublin Wayne Bev 655 Metro Place South Suite 830 Dublin OH, 43017 i1 (614) 799-4000 31172013
PENNSYLVANIA : 4 :

306 MR of Pitisburgh-Norih Lampl Richard & Joai455 Broad Street Sewickley PA 151431412-741-5805 21252013
1360|SC of Camp Hil Miller Doug 1104 Fernwood Avenue Camp Hill PA, 170111717-737-7500 8/12/2013
1763{ MR of Piftsburgh-West Jones Patricia Jo 7119 Ohio River Pittsburgh PA, 15202i412-246-8223 10/8/2013
1431|SC of Wexiord Jones Patricia Jo 977 Perry Highway Suite LL Pittsburgh PA, 15237:1412-348-0170 - 10/8/2013

307 | MR of Piftsburgh - South HilRossman Paul R. P.O. Box 56, Bethel Park PA, 151021214-885-5222 9/1/2013

307{MR of Pitisburgh - South HilHallam Andrew J. P.O. Box 58, Bethei Park PA, 15102:214-885-5222 9/1/2013

RHODE ISLAND
45018C of Providence, RI Cotton Peter C. 2348 Post Road, Suite 101 Warwick RI, 02886 1401-737-3200 513112013
SOUTH CAROLINA
10751 MR of Kiawah Island Carper LS 520 Folly Road Suite P284  |Chariesfon SC 28412 i843-973-3500 81112013
SOUTH DAKOTA
2063IMR of Rapid City Bohnenkamp John 540 Deadwood Ave Suite 210 Rapid City SDB7702 11-805-716-4164 11/2212013
TENNEESEE
790{MR of Murfreesboro Hyde Thomas 330 Robert Rose Drive Murfreesboro  |TN 37129 i41 615 830 7623 11312613
TEXAS

B07|MR of Austin-West Gandes John R, 31 Green Terrace Cove Austin TX, 783741512.263-4220 413012012
1839|MR of Plano-North Bassman Robert 14817 Bellbrook Drive Dallas TX, 752541972-931-5242 4/17/2013
1728 MR of North Austin Byrne, et al. David 8900 Mountbatten Circle Austin TX, 787301512-342-1600 8112013
2041IMR of Frisco, TX Smith Carter 1300 Bridle Branch Road Crossroads TX 76227 1872-382-2297 8/20/2013

504iSC of Dallas Rednick Mark & Anita {3010 LBJ Pwy Suite 420 Pallas TX 75234 1872-488-8191 9/30/2013

VIRGINIA
803 MR of Loudoun County-Scy Gilmore Gearld & Pamdq 3851 Zelkova Court Fairfax VA, 22033|703-378-2192 3/31/2013
2030{MR of Ashburn Corbin Van 43490 Yokon Drive Suite 208 Ashburn VA, 20147 1703-729-5250 9/25/2013
WASHINGTON
8251 MR of Seatfle-South Goyette Marc & Margo| 336 Park Avenue North Renton WA, 98054 206-248-5000 1/8/2013
WISCONSIN
14361 MR of Brockfield, Vi Sloane Ronald 250 N. Sunny Slope Road |Suite 127 Brookfield WI, 53005 {262-790-8820 5M15/2013




EXHIBIT L
ALLIANCE PROGRAMS



ALLIANCE MARKETING PARTICIPATION AGREEMENT

This Agreement is entered into in as of at Philadelphia, Pennsylvania,
by and between ACCESS POINT, LLC (“we”, “our” or “us™) and
(*you” and “your”) and a corporation/LLC.

Introduction

A) We have entered into an Alliance Marketing Agreements with registered third-party
financial advisory firms (“Advisors™);

B) Advisor’s wealth management division(s)offers fee based Advisory Accounts to investors,
including customers who rollover retirement or other investment accounts;

C) We have agreed to provide leads to Advisor for its Advisory Accounts in return for an
administrative fee; .

D) These leads will consist of individuals referred by your office;

E) We are willing to forward to you a portion of the administrative fee on the terms and
conditions contained in this Agreement;

The parties agree as follows:
Terms and Conditions

1. You agree to participate in the Access Point Alliance Marketing program on the terms and
conditions in this Agreement by providing the names of candidates to us.

2. You agree that our employees and Advisor’s employees and agents may contact any
individuals referred by your office.

3. We will forward you an administrative fee equal to fifteen percent (15%) of the total advisory
based program fees generated by Advisor for the management of your referrals’ accounts if
you are in compliance with all the provisions of this Agreement. In the event of an 10R or
other split, the fee will be paid to the office that provided the candidate. You may share these
fees with your employees at your sole discretion.

4, You acknowledge and agree that this program is not part of your franchise agreement with
Management Recruiters International, Inc. (“MRI”) or the services provided in that agreement.
This program may be discontinued or modified at any time, without prior notice. Revenue
earned via this program does not constitute “net cash in” as defined in your MRI franchise
agreement and will not be subject to royalty fees nor constitute “net cash-in” or “net
employment agency cash receipts” under the minimum cash-in or minimum royalty
performance standards requirements or under any royalty reduction program created by MRI or
for any rankings, awards or any other purposes.

March 2013



5. To be eligible for and to receive the payments described in Section 3, you:

a) have signed the Alliance Marketing Participation Agreement;

b) are actively managing the MRI business under the Franchise Agreement and
you are paying MRI at least $12,000 per year in royalty fees (the "minimum annual
royaity”) adjusted by the Consumer Price Index. The then-current minimum
annual royalty shall be determined by multiplying the sum of $12,000 by a
fraction, the numerator of which is the Consumer Price Index for the calendar
month of November of the prior year, and the denominator which will be the
Consumer Price Index of November 2011;

¢) are in good standing with all material requirements of your franchise agreement,
including but not limited to, timely payment of all royalties and filing of all reports
received no later than the last day of the following month;

d) are in full compliance with any desk or tax return audit; and,

é) are and have been reporting all your cash in and placements to MRI via PT
Web-+ or any replacement reporting system adopted by MRI from time to time.

6. The payments described above will stop whenever you are in default of the Franchise
Agreement. MR, at its sole discretion, may apply the payments to any outstanding balance
you owe MRI or its affiliates; retain the money received during the suspension period and
resume payments beginning the month after the defaults are completely rectified within the
specified cure period, and/or resume payments to you retroactively. The payments described
above will also stop if Advisor stops payments to MRIL

7. The payments will stop permanently with no opportunity for reinstatement in the following

Cases:

March 2013

a)

€)

your franchise agreement is terminated for cause as provided for in the Franchise
taking into consideration the time frames specified in Sc, above, if different from
your franchise agreement;

your franchise agreement expires or is otherwise terminated and you elect to
operate the business other than as a franchisee or subfranchisee of MR,

you have received more than two (2) notices to cure material defaults of the
Franchise Agreement within any 18 month period, even if the defaults are resolved
during the cure period;

You retire, sell, close or cease operating the MRI business or you no longer pay
MRI at least $12,000 per year in royalties adjusted by the CP1 as provided for
above; or,

Advisor stops payments to MRI pursuant to the provisions of Section 2(b) and 2(c)
of the Alliance Marketing Agreement dated August 15, 2012:

2(b)The Referral Fee set forth above shall be payable for the duration of
Commonwealth’s advisory relationship with the respective Introduced Client,
whether or not this Agreement is terminated prior 10 the termination of such
relationship and whether or not Commonwealth’s Investment or trading
strategies, or Client’s investment objectives, change over fime. The foregoing
notwithstanding, Commonwealth shall have no further Referral Fee payment

2



obligation if, at any time, Solicitor’s representations and warranties under
Section 9  hereof  shall  become inaccurate or  untrue.

2(c) Solicitor acknowledges that Commonwealth may assess its advisory fees in
advance. Solicitor herewith agrees that, in any circumstances whereby
Commonwealth refunds prepaid advisory fees to an Introduced Client, Solicitor
will, upon demand, promptly repay to Commonwealth the proportionate amount
of any Referral Fees paid to Solicitor, based upon the prepaid advisory fees
returned to the Introduced Client.

8. Notwithstanding anything to the contrary in this Agreement, if you are 60 years of age or
older, you have actively operated your MRI business for at least 15 years paying MRI at least
$12,000 in royalty fees annually as adjusted by the CPI provided for above, and you are no
longer in the staffing and recruiting business, you will receive the payments described in
Section 3 above, until the earlier of (i) the date Advisor ceases all payments to MRI; (ii) the
date you re-enter the staffing and recruiting business outside the MRINetwork, or (iii) your
death. :

9. If you sell your business to an approved buyer who will enter into a new MRI franchise
agreement, you may transfer all the payments to the new buyer. The payments cannot be
divided between you and your buyer.

" 10. You acknowledge and agree that:

a) on occasion, Advisor may refund Advisory Account fees to the customer, in which
case you agree to reimburse us for these amounts or agree fo a set off against future
payments,

b) the sale of these Advisory Accounts is highly regulated with strict licensing
requirements and you agree that neither you, nor any of your employees or other
agents will solicit or recommend the Advisory Accounts in any way to any person,
at any time, and you agree that you and your employees may use only the script we
provide;

¢) should you or anyone else in your office violate the terms of 10b above, all
payments to you under this program will permanently cease;

d) we, at our sole discretion, may direct your payments to offset any outstanding fees
payable under your MRI Franchise Agreement, MRI Contract Staffing Agreement
or any other obligation with MRI or any of its subsidiaries;

e) we cannot guarantee that your referrals will be contacted and referred to Advisor,
will be contacted by Advisor or that you can expect to receive specific amounts
from this program; and,

f) if you violate the terms of this Agreement, or if MRI, concludes, in its sole
judgment and discretion, that your continued participation in this program has or
could adversely affect MRI or any of its affiliates, MRI may immediately
terminate your participation in this program.

11. Nothing in this Agreement shall be construed to limit its enforcement in any way.

12. All controversies, claims, disputes and matters in question arising out of, or relating to, this
Agreement or the breach thereof, or the relations between the parties to this Agreement,

March 2013 3



shall be decided by arbitration in accordance with the Commercial Arbitration Rules of the
American Arbitration Association. Either party may apply to the American Arbitration
Association for a determination of the dispute as set forth in the notification thereof by the
originating party. The parties agree that the arbitration shall take place in Philadelphia,
Pennsylvania and shall be governed by the law of the Commonwealth of Pennsylvania and
the Federal Arbitration Act, and shall be final. Judgment may be entered upon itin
accordance with applicable law in any court having jurisdiction thereof, including a federal
district court, pursuant to the Federal Arbitration Act. The fees and expenses of the
arbitrator shall be shared equally by both parties. In preparation for the arbitration hearing,
each party may utilize all methods of discovery authorized by the Federal Rules of Civil
Procedure, and may enforce the right to such discovery in the manner provided by said
Rules and/or by the Pennsylvania Uniform Arbitration Act.

13. The only parties to such arbitration, directly or by representation, shall be the parties to this
Agreement and their subsidiaries, provided that persons who are not parties to this
Agreement but who are officers, directors, members, and/or employees of the parties to
this Agreement may participate upon their agreeing to be bound by such arbitration. The
only controversies, claims, disputes, or matters in question that may be considered by the
arbitrator are those arising out of, or relating to, this Agreement, or the relations between
the parties to this Agreement. The arbitration under this Agreement may not proceed as a
class action. No other arbitration proceeding, controversy, claim, dispute, or matter in
question may be included, consolidated, or joined with the arbitration under this
Agreement.

14, This Agreement shall be deemed an offer by you and shall become binding when accepted
by us. This Agreement and all matters relating to or arising out of the relationship between
the parties shall be governed in all respects by the laws of the Commonwealth of
Pennsylvania applicable to agreements made and to be entirely performed in such
Commonwealth, which laws shall prevail in the event of any conflict of laws.

15. You hereby irrevocably agree that any action or proceeding arising out of or relating to this
Agreement may be brought in the courts of the Commonwealth of Pennsylvania or in the
United States District Court for the Eastern District of Pennsylvania, as we may elect. By
execution and delivery of this Agreement, You hereby itrevocably accept and submit
generally and unconditionally, for yourself and with respect to your property, to the
jurisdiction of any such court in any such action or proceeding, and hereby waives, to the
extent permitted by applicable law, defenses based on jurisdiction, venue or forum non
conveniens. Nothing in this Agreement shall affect the right of us to commence legal
proceedings or otherwise proceed against you in any other jurisdiction or affect the
obligations of the parties relating to arbitration.

16. You shall indemnify and save us and our parents and subsidiaries, harmless from all
actions, claims, and demands arising out of your activities relating in any fashion to this
Agreement and to reimburse us, our parents and subsidiaries for any and all costs, fines,
penalties, damages and expenses, including reasonable attorneys” fees, which any of them
pays or becomes obligated to pay by reason of any such activities. This Subsection shall
not be construed to void or limit any of the other rights granted to us, our parents or
subsidiaries.

17. The Alliance Marketing Agreement between us and Advisor contains the indemnities
found on Exhibit A.
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18. If legislation enacted by or regulation of any governmental body prevents you or us or
Advisor from conducting business pursuant to this Agreement, we shall not be held liable
for damages or be required to indemnify you in any manner whatsoever.

19. Any modification or waiver of any of the provisions of this Agreement shall be effective
only if made in writing and executed with the same formality as this Agreement. This
limitation on modification is not subject to oral rescission, modification, or waiver, Our
failure to insist upon strict performance of any of the provisions of this Agreement shail
not be construed as a waiver of any subsequent defaults of the same or different nature.

20. The provisions of this Agreement are severable, it being the intention of the parties that
should any provision be found invalid, such invalidity shall not affect the remaining
provisions, but the same shall remain in full force and effect as though such invalid
provision had not been contained in this Agreement.

21.This Agreement contains the entire agreement between you and us, and there are no
representations, inducements, arrangements, promises or agreements outstanding between
them, either oral or in writing, other than those contained in this Agreement.

22. You agree that a fax copy of this signed Agreement may be used and shall have the same
force and effect as an originally signed copy.

The parties have executed this Agreement to evidence their agreement to its terms.

ACCESS POINT, LLC.

By:
Rebert-RomaineStuart Batchelor, President

PARTICIPANT

Print Name

[INSERT COMPANY NAME]

By:
[Insert Title]
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EXHIBIT A

Commonwealth agrees to indemnify and hold Solicitor harmless from any loss, damage, liability,
or expense (including, but not limited to, reasonable attorneys’ fees, investigation expenses, and
other legal expenses), to which Solicitor, or any of its affiliates, may become subject arising out of
or relating to any act or omission of Commonwealth or any person affiliated or associated with
Commonwealth, other than those acts done at the direction of, and in the specific manner directed
by, Solicitor, which is or is alleged to be a violation of the Advisers Act, the Securities Act, the
Exchange Act, the rules promulgated under the foregoing statutes, the regulations promulgated by
any regulatory agency, any other state statutes, laws, or regulations, or arising from
Commonwealth’s or such person’s alleged gross negligence or willful misconduct. Commonwealth
will indemnify and hold Solicitor harmless from any loss that Solicitor may sustain as a result of
errors made by Commonwealth and its affiliates, and their officers, directors, agents, servants, and
employees in connection with the services provided hereunder.

Solicitor agrees to indemnify and hold Commonwealth harmless from any loss, damage, liability,
or expense, (including, but not limited to, reasonable attorneys’ fees, investigation expenses, and
other legal expenses), to which Commonwealth, or any of its affiliates, may become subject arising
out of or relating to any act or omission of Solicitor or any person connected, affiliated, or
associated with Solicitor that is or is alleged to be a violation of the Advisers Act, the Securities
Act, the Exchange Act, the rules promulgated under the foregoing statutes, the regulations
promulgated by any regulatory agency, or any other state statutes, laws, or regulations, or arising
from Solicitor’s or such person’s alleged negligence or willful misconduct. Solicitor will indemnify
and hold Commonwealth harmless from any loss that Commonwealth may sustain as a result of
errors made by Solicitor and its affiliates, and their officers, directors, agents, servants, and
employees in connection with the services provided hereunder.
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PARTICIPATION AGREEMENT

“This Agreement is made and entered into as of [Today's Date] in Cleveland, Ohio by and between
Management Recruiters International, Inc. (“MRI) [Owner's Name] and [Corporation/Franchise Name] (jointly
and severally “Franchisee”) and Chestnut Hill Partners, LLC (“CHP").

RECITALS

A. Franchisee is a party to a franchise agreement with Management Recruiters International, Inc.
(“MRI”) and is engaged in the executive recruiting and staffing business.

B. CHP is in the business of developing private equity transactions.

C. Franchisees may become aware of organizations in need of private equity funding (the
“Company(ies)”, and shall include Company’s affiliates and subsidiaries) and CHP may become aware of the
staffing needs companies may have, including the need for high level executives.

D. Franchisee desires to refer Companies to CHP and CHP desires to refer organizations in need of
recruiting services to MRI.

AGREEMENT
The parties agree as follows:

1. Franchisee, in his/her sole discretion, may from time to time refer Companies in need of private
equity finding to CHP (“MRI Lead”). Franchisee will initiate an MRI Lead by forwarding the name and contact
information for the company to the representative designated by MRI, who will in turn forward the information
to a representative of CHP. CHP will not accept a referral directly from a Franchisee. A representative of CHP
will contact Franchisee to obtain additional necessary information and coordinate initial contact with the
Company. CHP will then facilitate potential equity financing through one or more private equity firms which
are willing to provide the Company with equity funding (the “Equity Firm(s)”).

2. A “Successful MRI Lead” is one which results in CHP developing a private equity transaction in
which a Company referred by a Franchisee obtains private equity funding from CHP and/or an Equity Firm
within two years after MRI refers an MRI Lead to CHP. When a Successful MRI Lead occurs, Franchisee will
receive the fee set forth in Attachment A. CHP will pay the fee to MRI, which in turn will pay the appropriate
fee to Franchisee. No payment will be made to MRI or Franchisee until CHP has been paid its fees relating to
the Successful MRI Lead. MRI may, at any time on a prospective basis and in its sole discretion, change the
fees to be paid to Franchisee and the terms of Attachment A, and may discontinue or modify this program at
any time, without prior notice. MRI's and Franchisee’s services under this Agreement shall be complete and the
Fee due upon the referral to CHP of a Successful MRI Lead. Neither MRI nor Franchisee shall be involved in.
the negotiation of any private equity transaction.

3. For a period of two years following the date CHP introduces Franchisee to an Equity Firm(s),
Franchisee shall not refer any other persons or entities to the Bquity Firm(s) or enter into any other business
relationship with the Equity Firm(s), either directly or indirectly, other than through CHP. Provided however,
nothing herein shall preclude Franchisee from providing executive recruiting and staffing services to the Equity
Firm(s).



4. CHP, in its sole discretion, may from time to time wish to refer to MRI franchisees certain
organizations in need of recruiting services (“CHP Lead™), which it will do by referring the CHP Lead to MRL
MRI will, in its sole discretion, determine whether to refer a CHP Lead to Franchisee. If Franchisee receives a
CHP Lead through MRI, Franchisee shall indemnify, defend and hold harmless CHP and its directors, officers,
agents, attorneys, insurers, employees, representatives, successors and assigns from and against all suits, claims,
Josses, liabilities, demands, judgments, cross claims, and expenses (including without limitation reasonable
attorney’s fees and disbursements of counsel) of any nature by any person or entity, directly or indirectly
resulting from or arising out of (a) any negligence or willful misconduct of Franchisee in connection with the
performance of this Agreement; or (b) any claims arising out of Franchisee providing recruiting and staffing
services to any organization as a result of a CHP Lead.

5. CHP, represents and warrants that it is and will remain in full compliance with all federal, state
or local laws that may govern its business and shall indemnify, defend and hold harmless Franchisee and its
directors, officers, agents, attorneys, insurers, employees, representatives, successors and assigns from and
against all suits, claims, losses, liabilities, demands, judgments, cross claims, and expenses (including without
limitation reasonable attorney’s fees and disbursements of counsel) of any nature by any person or entity,
directly or indirectly resulting from or arising out of (a) any negligence or willful misconduct of CHP in
connection with the performance of this Agreement, ot (b) any claims arising out of CHP providing services to
any Company as a result of an MRI Lead.

6. The term of this Agreement shall be coextensive with the term of the agreement between MRI
and CHP. The provisions of Sections 2, 3, 4 and 5 shall continue after any termination or expiration of this
Agreement. Nothing contained in this Agreement shall prohibit MRI from entering into similar agreements with
other parties.

7. Franchisee acknowledges and agrees that this program is not part of Franchisee’s franchise
agreement with MRI or the services provided in the franchise agreement, and that in order to be eligible for the
payments described in Section 2 and Attachment A, Franchisee must:

a) Have a current MRI franchise agreement that is within its contract term;

b) be in good standing with all material requirements of the franchise agreement, including but not
limited to, timely payment of all royalties, timely filing of all reports; and, in full compliance
with any desk or tax return audit; ‘

¢) report cash-in and placements to MRI via PT Web+;
8. Franchisee acknowledges and agrees that:

a) the payments described in Section 2 and Attachment A will be paid only if Franchisee is a
current MRI Franchisee, and that they will stop whenever Franchisee is in default of the
obligations in Franchisee’s franchise agreement or the franchise agreement is terminated (for any
reason) or expires and is not renewed;

b) this Agreement and any payments are personal to Franchisee and cannot be transferred to any
other person or entity; nothing herein shall prevent Franchisee from sharing a payment with an
Account Executive or other employees;



¢) MRI may set off any amounts to be paid to Franchisee as provided under Section 2 of this
Agreement against any amounts owed by Franchisee to MRL

9. Each party agees that it is acting as an independent contractor and that it is not authorized to act
on behalf of another party, nor is a party authorized to make a promise, warranty or representation on behalf of
another party. CHP acknowledges and agrees that MRI and the Franchisees are each 1ndependent businesses
and that each such entity shall be responsible and liable only for its own acts and performance arising out of or
relating to this Agreement.

10.  If any dispute arises under, out of or relating to this Agreement, the laws of the State of Ohio
shall govern the validity, performance, enforcement, 1nterpretat10n and any other aspect of this Agreement. The
parties expressly agree that any and all actions concerning any dispute arising under, out of or relating to this
Agreement shall be filed and maintained only in a state or federal court of competent }unsdzctlon sitting in
Cuyahoga County, Ohio.

[Owner's Name] CHESTNUT HILL PARTNERS, LLC
By: By:
Title: Title:

MANAGEMENT RECRUITERS

INTERNATIONAL, INC.

By:

Title:




ATTACHMENT A

Chestnut Hill Partners, LLC’s (“CHP”) fee agreement with its clients contains the following language:

“In the event that Chestnut Hill arranges an Introduction and a Transaction is consummated, the
Buyer shall pay to Chestnut Hill, at the time of the closing of the Transaction, a cash fee (the “Fee™)
based on the Gross Aggregate Consideration”

CHP will pay to MRI 15% of the Fee it receives for any Transaction resulting from a Successful MRI Lead. If
the Successful MRI Lead is made by an MRI Franchisee which has previously made three Successful MRI
Leads, CHP will pay to MRI 17% of the Fee it receives for any Transaction resulting from the fourth and
subsequent Successful MRI Leads by that Franchisee.

If MRI receives payment of a fee from CHP, it will deduct an administrative fee equal to 10% of the fee
received from CHP and thereafter remit the balance of the fee to Franchisee. The amount remitted to Franchisee
shall not constitute “net cash-in” under Franchisee’s franchise agreement, and will not be subject to royalty fees
nor constitute “net cash-in” or “net employment agency cash receipts” under the minimum cash-in performance
standards required or under any royalty reduction program (the “Elevator Program”) created by MRI or for any
awards purposes. '
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Transfer Fees are described in the Schedule 1,Fee ;Agreement. Main Sequence may atits sole _ ...--{ Formatted: Font color: Black
discretion select any media and method of capying the data and makes no warranties concerning h ( . thed: F o BIack
the media or any data contained on any media—Main-Sequenes, but will replace defective media ™. ormatted: Tolt oo 2Rt
and reship data at the sarliest practical time after notification from <FRANGCHISEECUSTOMER, ™., ( Formated: Font color: Biack
SHORT NAME>, that any media Is damaged or unusable, Upon termination of this agreement, "~ "{ Formatted: Font color: Black
Main Sequence will, without additional charge, return all <ERANCHISERCUSTOMER SHORT . "n{ Formatted: F or: Black
NAME>, Data in a Microsoft SGI. Server .BAK database format | BRI o R
Afia Sk S e R I \ {Formatted: Font color: Black
indemnification-<FRANCHISEE:<CUSTOMER SHORT NAMEp shall indemnify and hold Main { Formatted: Fort color: Biack
Sequence harmlass from and against any and all claims, costs, damages, losses, liabilities, and " i ;
expenses (including atiorneys' fees and costs) arising out of or in connection with claims by third { Formatted: Font color: Dack
parties relafing to <FRANGHISEECUSTOMER SHORT NAME>'s wrongfut acts of negfigent use { Formatted: Font coior: Auto
of the seoftware-and-sepdee-or-Service, any breach of this Agreement by 2 +{ Formatted: Font color: Asto
<ERANCHISEECUSTOMER SHORT NAME>-Main-Seguence-shall-indemnify-angd-heid { Formatted: Font color: Auto

LS. NV UD L S  N. S | SL SLSLA

<FRANGHISEE> or any consequences of <CUSTOMER SHORT NAME->-harntless-from-and
against--any-and--au‘-Glaimsg--aeaés~;-damages;---lessas-,‘--‘liabilities;-aﬁd-‘expense&-(»in@iuding«aﬁemeysf
fess-and-sostsr-anising out-of or-in-connectionwith-slaime-by-third-partics-relatingz's failure to
Main-Seguense's-wionghul-asts-or-negligense-in-providingencrypt legally profected information
entered into the Service~or-breash or otherwise maintain legal safe harbor requirements for the
handling of this-Agreement-by-Main-Sequerce-leqally protected information.

Non-Solicitation. During the term of this Agreement, and for a period of one year following
termination, neither Party shall directly solicit for employment as an employee or independent
contracior or engagement or: a project, respectively, any employee or independent contractor
technician employed or engaged by the other Party without the prior written consent of the other
Party, excepting by the general advertisement of vacancies not specificaily directed to any
employees or independent contractors of the other party.

Mutual Use of Names: Main Sequence and <FRANCHISEECLISTOMER SHORT NAME= grant
to-theeach other a limited right and license to use the name and logotype (if any) of the other
under the following conditions; a) That such use only identifies the existence of a business
relationship between the parties but does nct include or associate any information about the
relationship beyond the fact of iis existence. b) That these limited rights expire when this
Agreement is terminated. ¢) That such use shall not be pari of any broadcast, advertisement, or
other unselicited communication with any party not in direct contact with Main Sequence or
<FRANCHISEE SHORT-NAME=CUSTOMER SHORT NAME>.

Management Recruiters International: <CUSTOMER SHORT NAME=> is a franchisee of
Management Regruiters [nternational {henceforth “MR]™. MRI is a wholly owned subsidiary of
GDI Corporation. 1717 Arch Sireet, 35th Floor, Philadelphia, PA 19103, Main Sequence and
MRI may enter into various agreement(s) during the term of this agreement regarding pricing
discounis, service level guarantees, warranties achivity reporting, indemnification. and other
elemenis potentially material to the provision of the Service by Main Sequence to MRI
franchisees. In the event that such agreement(s) are reached and becoms effective during the
term of this Agreement or during any succeeding term, <CUSTOMER SHORT NAME> may elect,
via the notice requirements of this agreement, to either wholly acgept or wholly reject the terms of
such aqreament(s). which ugon acceptanse will be incorporaled by reference herein. Main
Seguence has no affirmative responsibility to notify <CUSTOMER SHORT NAME> that such

agreement(s} have become effective. In the absenge of notice by <CUSTOMER SHORT
NAME> to accept or reject ihe terms of such agreemeni{s),<CUSTOMER SHORT NAME> will

automatically be afforded the more favorable provigion or interpretation between this Agreement
and such_agreement(s) as relating to any disoute or controversy arising under this Agreement;

however Main Sequence will not be responsible for any retroactive credits or financial

| Formatted: Right: 0.25"
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Usage Agreement

adjustments due g delays in <CUSTOMER SHORT NAME> becoming aware of the existence of
such agreement(s). Main Sequence may not act at its discretion in any way contrary fo this
Agreement in colorable reference fo any such agreement(s) reached between MRI and Main
Sequence without the prior written congent of <CUSTOMER SHORT NAME>.

o ‘{ Formatted: Font color: Black
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Headings: The bolded headings in this Agreement are for the convenlence of the reader andare .. -{ Formatted: Fort color: Black }
not the intended elements of this Agreement. { Formatted: Font color: Biack )
Jurisdiction; The venue for any litigation related to this Agreement will be the Common Pleas .. ~-{ Formatted: Strong, Font: Not Boid )
Court of Guyahoga-Lake County, Ohio or The United States Distriot Court for the Northern District

of Qhio.

Severability: The invalidity or unenforceability of any provision of this Agreement shall not affect .- { Formatted: Font color: Black }

Entire Agreement: This Agreement and its attached Schedules represent the entire
understanding relating to the use of the Service and prevails over any prior or contemporaneous

| statements, representations, or Agreements, and communications, Main Sequence reserves any __...-{ Farmatted: Font color: Black )
| rights not expressly granied hereln. { Formatted: Font color: Black )
Warranty: Main Sequence represents and warrants that it has full power and authority to enter '{ Formatted: Font color: Black ]

into this Agreement and to grant the licenses granted in this Agreement with respect o the

Service without the consent of any other entity; and that neither the performance of the services

nor the license to and use the-Service by <FRANGHISEECUSTOMER SHORT NAME> ofthe ...
Service will in any way result in the breach of any Agreementsagreements or licenses with third
parties or constitute any infringement, misappropriation or other violation of any copyright,

trademark, service mark, trade secret, patent, domain name, or other proprietary or intellectual
property rights of any third party. Main Sequence will use commercially reasonable efforts to

- ( Formatted: Font color: Black }

{ Formatted: Font color: Black

- { Formatted: Font color: Back
o { Formatted: Font color: Black

use of the Service as contermp
foregoing actions are commer
and the license granted hereunder, in which case Main Sequence will jelease . ... e
<ERANCHISEECUSTOMER, SHORT NAME= -from ail further obligations required under this
Agreement.
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MAIN SEQUENCE-TECHMNOLOGIES, MAKES NO REPRESENTATION,

WARRANTY, OR GUARANTY AS TO THE RELIABILITY, TIMELINESS, |
QUALITY, ACCURACY OR COMPLETENESS OF THE SOFTWARE OR DATA.

MAIN SEQUENCE-FECHNOLOGIES, DOES NOT REPRESENT OR WARRANT

THAT: () THE USE OF THE SYSTEM WILL BE SECURE, UNINTERRUPTED RS

OR ERROR-FREE OR OPERATE IN COMBINATION WITH ANY 370 PARTY

HARDWARE, SOFTWARE, SYSTEM OR DATA, (1) THE SERV?CE WELL MEET”{"M\_
“{ Formatted:

YOUR REQUIREMENTS OR EXPECTATIONS, (i) ANY STORED DATA WILL
BE ACCURATE OR RELIABLE.

MAIN SEQUENCE TECHNOLOGIES.DOES NOT REPRESENT OR WARRANT .

THAT ALL DEFECTS WILL BE CORRECTED. ALL CONTENT 18 PROVIDED
TO <ERANCHISEECUSTOMER SHORT NAME> ON AN "AS 18" BASIS,

‘GTHER THAN SET FORTH ON THIS AGREEMENTORONITS

SCHEDULE(S), ALL WARRANTIES, WHETHER EXPRESS, IMPLIED,
STATUTORY OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY
IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF THIRD PARTY
RIGHTS, ARE HEREBY DISCLAIMED TO THE MAXIMUM EXTENT
PERMITTED BY LAW.

IN NO EVENT SHALL MAIN SEQUENCE TEGHNOLOGIES, LIABILITY EXCEED ..

THE AMOUNT ACTUALLY PAID BY <FRANCHISEE USTOMEB SHORT NAME>

TO MAIN SEQUENCE TECHNOLOGIES iN-THE TWELVE MONTHS.PRECEDING THE ™

OCCURRENGCE OF THE MATTER FOR WHICH THE LIABILITY AROSE.

JN NO EVENT SHALL MAIN SEQUENCE TECHNOLCGIES-OR
CERANGHISEE USTOMEE SHORT NAME> BE“: LtABL.E FOR ANY

CONSEQUENTIAL, PUNITIVE, SPECIAL, OR OTHER DAMAGES OF ANY

TYPE OR KIND (INCLUDING LOSS OF DATA, REVENUE, PROFITS, USE OR
OTHER ECONOMIC ADVANTAGE) ARISING OUT OF, OR IN ANY WAY
CONNECTED WITH THIS SOFTWARE AND SERVICE.

For <FRANGHISEE FULL- LEGAL-NAME->

Sanification: Each signoi of ihis Agreeriant certifies That hefshe is authorized fo enter Info this

Aareement and has read ang understands its terms and conditions.

Eor, <CUSTOMER FULL LEGAL NAME >
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Print Name:
For. M ...~ | Formatted: Font color: Black
Signature Title Date { ¥ormatted: Font color: Black

Print Name:
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ExhibitB
FEE-AGREEMENT FOR-PCRECRUITER
“DATE>
BY-AND-BETWEEN:
MAIN-SEQUENCE TECHNOLOGYINC-—“Main-Sequence”
4420 SHERWIN-ROAD
HAMIETON-HALL
WILLOUGHBY,-OH-44084
AND

<ERANCHISEE OR NEW-FRANCHISEE> <FRANCHISEE-SHORT-NAME®>
<FRANCHISEE-FULL LEGAL-ADDRESS»

1-Software-as-a-Semice(SaaS)-Set-up-Fes-L-Per-Franchise-Office $1,600
el itia- S atup-Foetasludes:

Database-naming-and-set-up

Creatingnitial-biser Records-and-Logens

Seiting-System-Optiens-for-E-mail

XW{MWMMMWWW&
Anvnea»LiSAJeleeemmam’eaﬁea;—maiﬁng»aad—med@%s%s—are%ewsms@bﬂitwf—hﬁﬂl

<FRAMNCHISEE SHORT-NAME>unless-oiherwise-noted-herain, { Formatted: Right: 0.25"

‘
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.-+ Formatted: teft

MRI New Franchisee PCRecruiter

Additonal-Training,-perhour

2-SaaS-Monthiy-Usage-Fees
Monthly-usage-fess-are-payable-on-a-menthly-basisn-advance-Fees-are

billadpes-menth-peruser{2-users)-based-on-a-three-yeai-agreement:

1344 g

Usage fens-inchide 1GB-of storage-per-ueerpar-month

Data-Storage-beyond-1GB-per-userper-monthiper GB
for-all-database{si-in-an-acsount:

G850
gy

For-aceounisip-oxcess-of-1000B-tetal-storage-with-fewer-than100-moenthly-users
a«éd‘m‘ena!—sée;age#ee&wiu-be-e!etem—ﬁned—agpeameawetween-mempames»basednen
market-conditionsforsimilar-sorvices-at-similar-tmes:

4-Options

Per-Menth-for-Rublis Web-Extensions-if-elocted,-per-instance:

Gonfiguration-of-web-exiensien-software-italesied:

This-includes—setting-web-extension-sonfiguration-options, such-as
mqu#ediblé&ﬂsk&ei@@sm&aa&dat&and&abéeﬁaﬂ-smwamp@

Mo-fes
e FEE

Yo

design alermanie fasvaheliaic)f noaded
GR-SEHRRIE+ £5--h T

Mamsequeneanwiumwevida—&pesiﬁeaﬁans—aﬂdnsamp!e-dmages-upen»#equest.—-i\llain
Sequense«-wilI»-net--lpmvide--website-eont@ntmbeyozqd--that--g@nesateduiay---t-he--PGReer-uiter
Web-apolication:

Diar Maonth fortha RPORaorditer-Resume-lnhalers
SRR - TR o diord i HRe-Hreehe!

[
@n
i

Rer-Month-peruser-(2)-for-the-RCRMALL-clieat-i-clestod:

Emanmrged@t-{h&samewﬁmgmte&a&damr%gmmamsep

R
©
©
o

neraaohth
peFRoREs

&-Data-Return-Fees

Realtime-data-retum-{the-datab

280
S

~t the Himaonfthaereguest)
SHhe-Hne-grtRe-redibest)

Backup-data-return-(database-snapshet-up-to-severaldays ole)

Thefees-include-nsured-deliver-oithe-media-by-overnight-coureror8ecure
shipping--mezmd-.-»-mhe‘-darta«wiil‘-ba‘-in--the-\form-of--a--l\ﬁierowft-‘&;Qh--se‘r-ver-—bakuf-ﬂe
maintaining the-relationat-array-used-with-the-Serviee-

{ Formatted: Right: 0.25
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Usage Agregment

MRI New Franchisee PCRecruiter

6-Summary-oi-Faes

Sublotalof Setup-Cosle $4000
Subtotaldor-Menthly-Resurtdng-Costs $99
Subtetat-of Bptions—Emait 535,90
L.ess Gredits paid-by-Management-Resiuiters-ntermational $2462.80
Total-Startup-Costs 30

Additional Terms-&-Gonditions:
M&WW&M&M%WE&W@%@W&

Awﬁeesnan@(-}h&rg@s&habare_net»-uﬂde%-be#m&aatnaat—a;%ubjesbt%hang&witheut-lmtis@
AERANGH4&3EE—SH@F&%’—--NAMEwgfees—te_seme—its&seeum#nwaeeepdanwwim-theiees;
Gharges;--arad‘-!ailling&erms-«in»effeot---a%--thevtimena---fee-‘m-‘-eharge-‘is--@ue-‘andnpa-yabi@;-
@RAN%Eﬁwmm%—mémmpﬁuwme%axe&ie-&he—app:w%ete
agensy-

Aliremittances-by-checks-are-to-be-mailad-1o;

£370-PinchillRoad Lo { Formatted: Font color: Black

Main—Seaueaee—resewes%h&ﬁghH@either—suspend»ef-imm%nate-cﬁRANGMls-EJéSH@RTF
NAME>aeeess to-the-acceunt-and-fo-terminale-this-Agreement-i-the agsountis-pebmaintained-io
current-paid-status within 50 days-of billing.

Ne%withs%anéing—iherdise!»aime#&efmuabiﬁﬁuherem»ané##thinmtheusag@Agreemeng-sh%ld«Maia
Sm%im%%%mm@%ﬁ%&eﬂe%iw}%mm

heur&inﬂaﬂﬂwenty-feu:w{%)«heurmper:ieeL,-—Managemem—ﬁ-eeatui{exs~¥nt@maﬁanal~snau«reeeive—a

Gredit—agams»t—its—menthly_usagewehafgesiermme»-tweniy--f@w{»z@)-iwurmpeﬁedr

Main SeauensaTochpolooging
fWkeHH gHense---e6hnaiagy1ne:

By

Fitle:

<FRANGHISEE SHORT-NAME>
By:

Titla:
i th

( Formatted: Right: 0.25"
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MR! New Franchisee PCRecruiter Fee

Agreement
Exchibit-M
USAGESCHEDULE 1
FEE AGREEMENT FOR PCRECRUITERNET
<ATE>.
BY-AND-BETWERN:
MAIN-SEQUENCE TECHNOLOGY-INC-:
4420-SHERWIN-ROAD
HAMILTON-HALL:
WILLOUGHBY.-OH 44094
AND

ERANCHISEE OR NEW-FRANCHISEE>

Recitals:—H-Main-Seguence
1. Online Service Set-up Fee

$500.00 -Mwmwmawmmymzmem—aﬁd&taiﬁng—da@abas&teehne&egy—knewm
- - e ) o ; e
| MWMW—MMM»EMMAMMM
use—ﬂ@?%eemite:—inmfwtheraﬂeewefmn-s-e;gaaizetiana!»eb;‘ec;tive@as-arhemd-use«wfmme@ewie.er

Mame&-Maiw%eque%el‘eehnalsgwmr;main~$equenee-.~rwiaéﬂ—SequeneerEGRecfuiter,—and

R%Wn%meanﬁr&mé%a&gw%&hwmmd
and ) Frmmmemmmmwmmwe@ﬁh

knowi-as- <ERANCHISEE-SHORT-NAME==

&;awful-Pnur»pases;m-~<$1RAN!;}:44SI%E——SH@RJLNAME:-~wiiL@ﬁlyu&emthe%emmp‘%awﬁui-andéegai
pm%l%%%wwnmﬁmmmmiwié—aad*abe@any—eﬁminal
mwwwwiqglyaumeﬁwwwmanwwm

Unsa!ieited-@emmereial-»EmaiL:-‘--f:FRAN{;‘-HtSEE«SH-OHT-~-NAM€-E»>---W|’Il--ai-rail--u'mes»-when--using
the-Sendce-comply-with-sach-applisable-provision-ot-the ICAN-SRAM-Act-ol-2003-(Public-Law
MNer108-187—Compliance-alone-may-net-be sonstried-as-evidence that <ERANCHIZEE
8H®RI~~NAME:Ms--net--%espamsi'ale--f@rmUnseiieiied-{;ommemiai‘-Ema-il--(-‘-"SRAM!-'-)‘-generated
thmugMMW%iMWiv%QM@H@E@SH@RLM&M&%
mspenﬁbﬂiﬁewnde;@sﬁgmemeﬂ%eﬁagwm

ﬁ-&heSewiee--MenﬁgureMe—supp&yamail—sewiae-Wa—Mainwsequene.e~ne{we$ksandr--net~via-~email
sewiewowded—WEHANGHlSEmEm—sHOR-WA any-failureto-abide-by SRAM-warning{s}
issued-from-Main-Sequence-or-Main-Seguenoe's netwerk-Garriers- may-result-in-aceount
sueponsion-or-remaining-uneured: accountlermination subjest-te-the-termination-terms-of-this
Agmemem.—lhismreauimmeaﬂs—m—plaee%eﬁamveam%swpti@naén-senﬂsmwé-a-wumm
remwwain%qw%mws¢mss-tom-smeer

i:isense#ar—t-heg@edand-@uﬁisienmaside@imdeseﬁba@belew,—hﬁam'Seqaeneegrams
nF-RANGH%855-&--8H@RTF-NAME%A-h-a-noﬂ»exsfusive;»ma—tra-nsferable-liseﬂse«t@--us&and«display

she-intellectual-property-ewned-by-Main-Segquence and-information-dosuments—and-sofiware
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Agreement

soisined-in.or Ao aailakle thrauah.sofvarecommunication-and storage iechnologias-3he
SEFAIMEH-H-FHY FAHABR TG HERI-BOtatsy HegHoR-GR-Sleldge-tebihitiogt ]

Seﬁwa;e-gsakestive-ly.«t-he&Systemi}seialy—feF-itlwwn-bumness%wpese&-aﬁdw—im-m«sale@
eghe::s.wMain«S%umMMH%SEE@H@%NAM&»{e@a&ns—au»ré@hta«ne—t-expre@sty
g;aﬂied~.~~»-~~?r~ransrfe{-‘-is‘-subjeet-t-o-paymen&-‘of-»a-—d%umentatien-liee‘-ie‘-Main-—‘seq‘uenee;»-whi@h‘--shall
%e—a—reaseaable—anemust@maMmeun&-&ha;ged—by—simﬂa%n@eﬁs—fm&miwmee&ubam
more than-$150-00-pertransier

All—iaf@;ma\tienppewaeéiayﬂmQH&SEE-SH@RLNAMEMM—MHWitted‘-tewandforwstmed-by
%haéeMaa{iQata%shaﬁ-mmaiH;»ataii-ﬁmesr“mwepe;ty»@f--ﬁFRANGH#SEE—SH@RI-‘NAME:%
Data--ma,y‘-somprisemin-formationwgenapated--by»-r-FRANGH-I‘SE-EA-SH@R-T-‘-NAME—a‘,--m-aohirae
prme&mmmmm%m%mméwwwwmmmwh
Qat&aﬂd«b}sha#k@ewﬂ-sueh@a%a»in«smat-mwenee—an@m%@isdese&heﬁamna-wm#d
M%W%WWW@AN@H@E&%H@MM&»

; i56i WMWWNMWWWEW
e&hessmengaged—fer—%eahnieal—assis%aﬁee-rsas;aarvised—aeeess%e--the-@aiavb&t«eushnpeﬁsams-wiu-be
be&nei—by«t‘h&same—requiFemw}t-tenke{agaelLﬁERAN»GHJSAE—EmsH@RT—NAW-Qa%amm"mz
Ganﬁdenea‘;-----unaut-her-ized--ase-oﬁ&he--&ewie&or--reeaie--of-‘{—he--S@wis@‘-isﬂpmhibiteci».n
ﬁ%@&é@ﬂ@%@mm&m&fwwﬁs&@mimaﬁemﬁ&ew%
sofiware-sepvice,-or the-desumentation; except-and-only-te the-extent-that-applisabledaw
exgressly-permits-such-astivit:
th«isAgfeenaent—appﬁesrte—seiwa-fa;«sewi@esranddataméeiivereé—eﬂ%iﬂewvia—RGRer;mi{er—.ne%nw
eéhaFJEJRL_‘s—}-pr@véded-by—Ma'm~8e&uenee%sﬂgremnkdw&n%&pﬂy—-ﬁgwwmm&weﬁ%

ol

moEiwsro FUNRIRG-OR-Syeti lamemd o ranted by ang antite.gthartnen-Main Seguencs
SOHWHIS-TLHIRING -GR-BYSIeME-OWARBH 1B aLEU - Wi Foiie kil o yriw it friziri s - eI TS

Sueh Evrmra (V0 aif i oniad).-int Al b o e anocomnutar.susteme not Gy d lnasod.-.on
uch-saftware-{“Sell-Hosted ) intended-to-bo-Fun-0R-compuler SySISMS-NOT-BIWASE, B850 &I
rmmwwwmm-wqmsmmm

Seeup%@ei@aﬁewanémedéﬁsaﬁen—eﬂpasswerd&aMBME%%&MMERAN@#SEE
SH@R?(:NAM@%Wiswthe-eaiiremspensibilityﬁR-ANGHi%E&-—SH@RﬁNm&---mm
Sequenﬁe--wiu»-ﬂ0t~be--responsibLe--te-a-ssure--t-he--idemity‘-ef--persena-‘representing‘--that-‘t-heynare
aut-heﬁ&ed%eeeive—pa&swwd%heeven%eﬁww-ﬁasmameplae@memrwiwleake
WummwewﬁxthN%%%RMAMEﬁmu@

i mummymwwmwmmmwm
enewpteéwtsfa-asmissian--uM-ﬁieﬁd—level-eneryption,—-@pseeuriéy-pe;m issions-withinfhe Service
aafe—the~s@le—respeasibm%y@ﬁwtﬁ%2ANGL—-ltS%@-SH@RJ»»NAME:mte'een-ﬁgupe,meper-ate,—applw»and

verfy-unless-otherwise-noted-herain-or-withir-the published-documentation-of the-Senvise.

WHERAF-TTY LHGH

Gptional-Emall-Glient-Feature:-Ma in—Sequeﬁe&%smeweapoﬂsib!e#@#—th@wnteni-;—ferma&«se-,
' legality int_or del ; ! i £ mai
GLienz—’éea%wer—smed—emaﬂmessagas—anwatmhmemsrwik—beamanegad«invaw‘|ke—maﬂnen~as
xﬁRANQH&SE&—SH@RJ—NAMEQLSﬂGR—EmMHﬁMN?b@@%}%HMI-ierms»ané@@ndk%ans
applieabie‘-iwt-hisn,&greement--andwits‘-Sshed&les--reia-tingl-te‘--sterager—mata--returm-faewnty,-
gonfidentialityand-in-allothertespests.

Notices:-Wrilten-notice-when-required-by this-Agreerment shall-be-deiivered-by-LS-Mall-or-cther
ve@iﬁable-meanHemt»henaddr@sswef~»SFRANGMSéE—$HQR&’-NAM%:@&i%rnstmwri%%en—abgve@aad
tes

Main-Seguence-Technalogy-ing:

Gretehen-A-Hubloek

ChietFinancial-Offices

4420-Sherwin-Road

Hamiiton-Hall



» technolo
LY
Agreement

Willoughby-OH-44004

MR New Franchisee PCRegruiter Fee
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Exhibit-B
; FEE-AGREEMENT FOR-PCRECRUITER
§ <BATE
MAIN-SEQUENCE JTECHNOLOGY NG “Main-Saguensce”
4420-SHERWIN-RGAD
: HAVLTON AL
j WHLOUGHBY.-OH 44084
‘

<FRANCHISEE OR NEW ERANGHISEE> LcERANCHISEE SHORT-NANIE!>

ERANCHISEE-FULL LEGAL ADDRESS>

A-Sefhwvare-as-g Ceomins {Cagi) Cotain. Faad Rerbranchise-Office 41000
~Sofware-as sa8)-Setup Fea /- Per Franchise O 1,

et P-4

Initial Setup Fee Includes:

Database naming and set-up / MRI Templates and Seftings
s Creating initial User Records and Logons

+ _SewingOn-Line Support Database

»__ On-lLing Users Manyal

«__ Training CD

s __Inclusive System Optiens-fer-E-malilipdates

o Three{(3)-one-hourand-a-half{i-4.5 four)-of Hours of Teaining

LA
®
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Agrgement

$ prevailing __-Additionat training-sessions-, consuiting, and other services ordered at stariup.
At all imes services defivered by MST will be billed at rates representative of
those then preyailing among similar vendors of similar services at similay times.
No additional services are required to access the Service during the ferm of this

Agreement.

All»nenAUSMeleeemmun%@ation,—mail%ng~,--and—meeliaweasis—are-thewresp@asibilit-y«@ﬁMRl-
<ERANCHISEE-SHORT-NAME> unless-othenvise-noted-herein.

Additional-Training.-per-hour 305

2-SaasS-Menthly-Usage-Fees

$500.00 __-Subiotal of Initial Fees,

2. ASP Monthly Usage Fees
All ASP Manthly usage fees are payabie-an-adue monthly basig-in advance.

e RE-OG

ited-per-month-per_of ugade.

$79.00 /Month Per user (two [2] users) based-oafor a threepne-year agragme fi———
B 4G {ETM, Prepaid,

350

3-Additional-Storage-Fees

ugagehieesumeiude4@m&ate;ageper—user_pe¢meﬂthz

Qa:ar-smfage-bey@nd-4-GB«pes~—-userlper-manthiper--@B

inr all.databaseds)in-an-aceount e 5. 58
er-aibratas {h-H-ath-ariy - *

WWWWWWMWQMW
addttienai—smage#ee&wﬂkbe-ele%ermineel--agreement«be%ween-ihe»pames-based-en
matket-condiionsforsimilarservices-at-similar-times-

4-Options

Per 00 Month for Publis\Webthe Website Extensions if elested-perinstantcg——-—
$50selected.

m%msmm%b&x%wm&wmﬁﬁestedf

X%is-inelades;—settmgweia—exieaasien-semigwetien-aptéens;%m-as
Feqa%red#ie%e&s,—uisibM@d&%ﬁ&ﬁ&daw»anéﬁewemweensrmawhmg

desigh-elements-to-wabsita(s)-f needed: Ne-fea
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Main~$aquenwwm@fevidenspeeiﬁeatiensuand—samplwmag%-upweﬁuest.—nMaia
i Lae&—p&wide—websH@—s@aieai—b@yeneivtha%-geﬂarate{&by—th@-ﬂsﬂeamﬁeﬁ
Web-applicatien:

Far | Month / user for the PCRegriter-Resume-fnhaler

SN

Par-Month-peruser-fa-for-the-RORMAL.emal] client if-slected:

E;ma%gha;ged-a#@&sames@ma@emtm&mmﬁ%in@lu%dw—uw

per-month $9-95
5-Data-Return-Fees
Rea{_%me_data rebiien {ha.daiabane.at.the fime Abthe rasieody LideIdg)
retun-(the-daiab at-the-time-ofthe-request) 52
W%Wdciﬂhnmn o oypmgbanE et oosuymeal ddeaee o) SED
tabase-snapshebup-t veral-days-oid) %

The-fees-nclude-insured-delivery-of the-media by-overnight-courieror-sesuie
si’-}ipping--meth@dwlrhe-‘data-»wiﬂ-A%}e-‘in--‘the‘—-f-@Fm--af-‘a-‘-Miereseft---SGH-_‘wSewer--‘bak-‘—fiie
maimaining4he¢eia{iena4~a#ay-used--wim~@he-5ewiee:

&-Summary-of-Fees
Subtotal-of Setup-GCosts $10600
Subtotal-for-Menthly-Reswring-Gosts $a9
[MAPIPortal

Subtotedd, Data Fees
$65.00 -Insured detivery of Gptions—Email

Less-Cradiis-paidreguested data media (CD. DVD), portable storage devige etc)
via courier at the fime of account termination.

Data will be formatied as a Microsoft SQL Server bak file. For delivery of data
greater then 640MB, M3T. at its sole discretion, will determine the most
appropriate media and method of detivery.

Storage Units are 1GB of dala. regardless of the actual guandity of MB consumed
by Management-Reeriters-lnternational 4246280

Main Seguence systems in maintaining data redundangy
Additional Storage Units Per Month are $5.60

Na Storage charge will apply to an account without 13 prior written notice from
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Agreement
Main Sequence to <GUSTOMER SHORT NAME> that he Data has reached the
fimit of the last available storage unit and 2) written consent from <CUSTOMER
SHORT NAME> to Main Sequence approving the charge,

2 Number of Storage Units included with ASP Monthly User Fees

$00.00 Initial additional Storage Units, per month

4.Total Startup Costs

$1896.00 Monthly User Fees x 12,

$000.60 Monthly Storage Fees

$500.00 Initial Fees

$2396.00 The <CUSTOMER SHORT NAME >account will gpen with this balance,

5. Additional Terms-&-Cenditions:

For the term length of this sentrastAgreement see the aliached USAGE
AGREEMENT-FOR-RCRECRUITERUsage Agreement

WMGMMWWWW@M@W@Q
withoutnotice<ERANCHISEE<CUSTOMER SHORT NAME > agrees o setlie
isit's account in accordance with the fees, charges, and billing terms in effect af
the time a fee or charge is due and payable. 2ERANGHISEE-SHORT-NAME>-must
fi§e~and~-pay--anyuappliaableutaxeswte-—t»heuapp-ropriate‘-agenew

Allrernitiances-by-checke-are-to-be-mailed-tor In the svent Main Seguence incurs
reasonable collection or litigation expenses arising from the defauit of of
delinguency of <CUSTOMER SHORT NAME >all such expenses shall be fully paid
by <CUSTOMER SHORT NAME =in addition {0 any outstanding past due
amounts. which shall acerye inferest at the rate of 1.5% per month or an
annualized 5% above the then currgnt Produger Price index published by the US

Dept. of Labor, Burgau of Labor Stafistics

All repnittances are to be or seitled by credit card or company check mailed fo:

Main Sequence Technology, Inc.
5370 Pinehill Road
Mentor, OH 44060

Main Sequence reserves the tight to either suspend or terminate <FRANGHISEE
SHORT-NAME=.access to the ascountService and to terminate this Agreement if
the account is not maintained to current paid status-within-80-days-of-billing-

SeqaeneeJauutepméeuthe-%emGes—e@manpla%eéwheFe%n—a‘om-;aeﬁed-of@gh%—-(&%s@nse{;ui-ive
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Agreement
heurs—inanWentsﬁew—(%»hau&-pmeel—,-Management—Reemitersnimemaéenaishalwasewea

ereditagaEnst-itsriment-hlwaage—shapgesie@%—twenty—few«(%hw-ppeFied-.-

This Agreement represents the entire understanding relating to the fees for use of
the Service. as governed by the provisions of the altached Usage Agresment.

Main Sequence Technology inc. <CUSTOMER SHORT NAME >
Bas
By:

By: By

Title:
=FRANGHISEE SHORT-NAME>
By
Titlex,

Printed Name:; Printed Name:




EXHIBIT O
SAMPLE RELEASE LANGUAGE

RELEASOR, on behalf of itself and its affiliates, officers, directors, shareholders,
employees, agents, successors and assigns hereby releases MRl and the
SUBSIDARIES and their affiliates, officers, directors, shareholders, employees,
agents, sucCcessors and assigns from all claims and causes of action which
RELEASOR has or may have, whether known or unknown, against them relating
to any occurrence or transaction up to and including the Termination Date,
including any claims arising out of RELEASOR's purchase of the franchise, the
acts of the parties during the term of the Franchise Agreement, the termination of
the Franchise Agreement, or the acts of any other franchisee of MR, inciuding
any claim for breach of contract, fraud, unfair competition, violation of any federal
or state antitrust, franchise, securities, or other law or regulation.



| Exhibit P
Receipt

This disclosure document summarizes certain provisions of the franchise
agreement and other information in plain language. Read this disclosure
document and all agreements carefully. If Management Recruiters International,
Inc. offers you a franchise, it must provide this disciosure document to you 14 days
before you sign a binding agreement or make a payment with the franchisor or an
affiliate in connection with the proposed franchise sale.

New York and Rhode Istand require that we give this disclosure document at the
earlier of the first personal meeting or 10 business days before the execution of
the franchise or other agreement or the payment of any consideration that relates
to the franchise relationship.

Michigan requires that we give you this disclosure document at least 10 business
days before the execution of any binding franchise or other agreement or the
payment of any consideration, whichever occurs first.

If Management Recruiters International, Inc. does not deliver this disclosure
document on time or if it contains a false or misleading statement or other material
omission, a violation of federal law and state law may have occurred and should
be reported to the Federal Trade Commission, Washington, DC 20580 and the
state agency listed on Exhibit A.

The franchisor is Management Recruiters International, inc. located at 4447
Arch1801 Market Street, 36"™13" Fioor, Philadelphia, PA 191 03. The telephone
number is 215-636-1763.

! lssuance Date: March 25:-204326, 2014

The franchise selter for this offering is Roberta Marcantonio, Director, Franchise
Sales, 770-676-7175 in Atlanta, Georgia.

As part of your consideration of an MRI franchise, you may have spoken to the
following employees:

Robhern-ReomaineStuart Batchelor, President-251-836-1457 972-728-8312;
Roberta Marcantonio, Director of Franchise Sales-770Sales770-676-7175-Gary
Williams; Nancy Halverson, Vice President-Franchise-Relations,-216-416-8200;
LiFRey- VR of Global Operations;-485-831-6008; ; ior-Mi

i - ions, 678-513-3915, Suzanne Rice, Director, Franchise
Development; 770-205-5520; Ann Santomas, Senior Counsel216-636-1143; Laura

Burgess, Director, Training Delivery 561-430-1858: Jessica Oakes. Business &

L March 20432014 1



Process Training Executive 214-548-5959; Terry McNabb, Franchise Trainer; 740-
730-1267; Scott Bass-Vice-President, Director of Marketing 215-282-8803.

Management Recruiters International, Inc. authorizes the respective state
agencies identified in Exhibit A to receive service of process for it in a particular
stafe.

| | received a disclosure document dated March 256204326, 2014 that included the
foliowing Exhibits:

| A. State Addenda and Agents H. -Sample Commitment Letter
for Service of Process i. SBA Addendum
* B. Financial Statements J. TablesTable of Contents of
C. Management Recruiters the ManualsManual
Franchise Agreement K. List of Franchisees and
D. Sales Former franchisees
GonsulitantsManagement L. -Alliance Programs
Recruiters Conversion M. Hardware and Software
Franchise Agreement Maintenance Agreements
E. MRI Contract Staffing N. Eranchisee Organization
Agreement 0. Sample Release Language
£. Agreement to Arbitrate P. Receipt
G--Promissory Note and
Security
G, — Agreement

Date:

Signature of Prospective Franchisee

Print Name

You may return the signed receipt either by signing, dating and mailing itto
Management Recruiters International, Inc. Attention: Roberta Marcantonio,
Director. Franchise Sales, 770-676-7175%-86". MRI, 1801 Market Street, 13"
Floor, Philadelphia_-PA 19103 or by faxing a copy of the signed and dated Receipt
to Management Recruiters international, Inc. 21 5-636-1233.

| March 26432014 2
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| Exhibit P
Receipt

This disclosure document summarizes certain provisions of the franchise
agreement and other information in plain language. Read this disclosure
document and all agreements carefully. If Management Recruiters International,
inc. offers you a franchise, it must provide this disclosure document to you 14 days
before you sign a binding agreement or make a payment with the franchisor or an
affiliate in connection with the proposed franchise sale.

New York and Rhode Istand require that we give this disclosure document at the
earlier of the first personal meeting or 10 business days before the execution of
the franchise or other agreement or the payment of any consideration that relates
to the franchise relationship.

Michigan requires that we give you this disclosure document at least 10 business
days before the execution of any binding franchise or other agreement or the
payment of any consideration, whichever occurs first,

If Management Recruiters International, Inc. does not deliver this disclosure
document on time or if it contains a false or misieading statement or other material
omission, a violation of federal law and state law may have occurred and should
be reported to the Federal Trade Commission, Washington, DC 20580 and the
state agency listed on Exhibit A.

The franchisor is Management Recruiters International, Inc. located at +44+
Arch1801 Market Street, 36™13" Floor, Philadelphia, PA 19103, The telephone
number is 215-836-1763.

lssuance Date: March 25204326, 2014

The franchise seller for this offering is Roberta Marcantonio, Director, Franchise
Sales, 770-676-7175 in Atlanta, Georgia.

As part of your consideration of an MRI franchise, you may have spoken to the
following employees:

Reben-RomaineStuart Batchelor, President-264-636-1167 972-728-8312;
Roberta Marcantonio, Director of Franchise Sales-7708ales770-676-7175-Lary
Wiliams: Nancy Halverson, Vice President.-Eranchise-Relations2168-416-8209;
EiFRoy-R of Global Operationsg%@@%%;w#%%&wee
RPresident; tions; 678-513-3915; Suzanne Rice, Director, Franchise
Development; 770-205-5520; Ann Santomas, Senior Counsel216-636-1143; Laura
Burgess, Director, Training Delivery 561-439-18568; Jessica Oakes, Business &

| March 20432014 1



Process Training Executive 214-548-5969; Terry McNabb, Eranchise Trainer; 740-
739-1267; Scott Bass-\ice-Bresident, Director of Marketing 21 5-282-8803.

Management Recruiters International, Inc. authorizes the respective state
agencies identified in Exhibit A to receive service of process for it in a particular
state.

| received a disclosure document dated March 25_204326, 2014 that inciuded the
following Exhibits:

A. State Addenda and Agents H, -Sample Commitment Letter
for Service of Process . SBA Addendum

B. Financial Statements J. TablesTable of Contents of

C. Management Recruiters the MahualsManual
Eranchige Agreement K. List of Franchisees and

D. Sales Former franchisees
ConsultantsManagement L. -Alliance Programs
Recruiters Conversion M. Hardware and Software
Franchise Agreement Maintenance Agreements

E. MRI Contract Staffing N. Franchisee Organization
Agreement 0. Sample Release Language

F. Agreement to Arbitrate P. Receipt

G--Promissory Note and
Security

G, — Agreement

Date:

Signature of Prospecti\ie Franchisee

Print Name

You may return the signed receipt either by signing, dating and mailing it to
Management Recruiters International, Inc. Attention; Roberta Marcantonio,
Director, Franchise Sales, 770-676-7175)-36", MRI, 1801 Market Street, 13"
Floor. Philadelphia-PA 19103 or by faxing a copy of the signed and dated Receipt
to Management Recruiters International, Inc. 215-636-1233.
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