EXHIBIT D

MANAGEMENT RECRUITERS CONVERSION
SALES-CONSULTANTS

FRANCHISE AGREEMENT

This Agreement is entered into as of . (the (Effective Date™) at Philadelphia,
Pennsylvania, by and among MANAGEMENT RECRUITERS INTERNATIONAIL, INC., a Delaware
corporation (“MRI”) and (“INDIVIDUAL FRANCHISEE”) or (“FRANCHISEE™),

RECITALS

A. MRI is the owner of several federally registered service marks, including "Sales
Censultants5—"SGManagement Recruiters”, "MR" "MRI", "MRINetwork", "Accelerated Recruitment”
and "Building the Heart of Business" and various other marks developed from time to time (the "
Marks").

B. MRI has developed a system, methods, and materials, for the operation of 2 management
level and general personnel placement service and related activities and has established a reputation,
demand and good will for suehthese services under the Management Recruiters Marks and the Non-
exclusive Marks.

C. FRANCHISEE has an established staffing and recruitment business and wants MRI to grant
FRANCHISEE a license to use the Marks and-FRANCHISEE a franchise for the operation of the

personnel placement services described in this Agreement under the Sales-GonsultantsManagement
Recruiters Marks and the Non-exclusive Marks, including the use of the system, methods and materials
developed by MRL

AGREEMENTS

The parties agree as follows:

1. GRANT AND LIMITATIONS

1.1. MRI grants to FRANCHISEE the right to use the SalesConsultantsManagement Recruiters
Marks, under the name “Sales-ConsultantsManagement Recruiters " (the “Brand
Name”), and the Marks and MRI grants to FRANCHISEE a non-exclusive franchise to operate one
personnel placement service office under the Brand Name to be situated by FRANCHISEE at the
following location (the “Location™):

1.2. FRANCHISEE may use an additional name of FRANCHISEE’s choosing which does not
incorporate any of MRIZMRI marks (the “Private Brand Name”™), provided that MRI has first approved
the Private Brand Name in writing. The approval of the Private Brand Name shall be within eusMRI’s
business judgment. FRANCHISEE shall use the Marks, and the Private Brand in such manner and under
such circumstances as MRI may determine from time to time. Such determination may be set forth in a
manual published by MRI in written or electronic form. MRI may modify, withdraw, or designate
substitutes for any or all of theits Marks upon six months advance notice, which period may include a
transition period. It shall be FRANCHISEE’s sole responsibility to determine whether the Private Brand
infringes on the rights of any third party. MRI approves FRANCHISEE's use of © ”
as FRANCHISEE’s Private Brand Name. FRANCHISEE may not license its Private Brand to any other
franchisees or to any other independent recruiters or recruiting and staffing companies during the term of
this Agreement. FRANCHISEE's Private Brand may only be used if it is approved by MRI’s Marketing
00 0O
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Department and formatted into MRI’s logos, designs and current branding elements, If FRANCHISEE
operates a pre-existing staffing and recruiting business under an established Private Brand as of the date
of this Agreement— and if approved by MRI FRANCHISEE may continue to operate under its
established Private Brand sless-M art-erf
long as FRANCHISEE’s Private Brand Name is accomnamed bv the p&whase]anguage reqmred by
MRI's marketing department.

1.3. MRI may establish or grant any other person a license or franchise to establish any personnel
placement service office under the Marks at or near FRANGHISEE-SFRANCHISEE’s Location during
the term of this Agreement. FRANCHISEE has no exclusive or protected area. Nothing in this
Agreement shall prohibit MRI e-or any of theirits other franchisees or licensees from doing business with
a client at the Location or from an office located outside the Location, nor shall FRANCHISEE be
prohibited from doing business with clients or candidates outside the Location.

I.4. MRI grants to FRANCHISEE the right to utilize the system and methods to be disclosed to
FRANCHISEE through instruction programs, manuals, DVDs, CDs, online computer programs, and
other materials and programs in the operation of FRANCHISEE's office at the Location, FRANCHISEE
shall use sueh these materials, methods, and know-how and any other information furnished by MRI only
in the operation of FRANCHISEE's offices that are licensed under this Agreement. FRANCHISEE shall
not permit them to be used in any other operation or for any other purpose. FRANCHISEE's right to use
suchthese materials, methods, and know-how is nonexclusive.

2. PAYMENTS TO MRI

2.1. FRANCHISEE shall pay %e—M—R—I—an mmai franchase fee of Se%&&y—Sﬁszteen Thousand
Doliars(SSiZé]S 000. —Fhe 008 pe-and-paya

the $ BAYH
ﬂwmi: ranchise Agreement

_ 2.2. FRANCHISEE shall pay to MRI, for the benefit of MR, at suehthe place as-MRI may
designatedesignates at any time, until the expiration of this Agreement purstantto-Seetion-+2-and
thereafter as provided in Subsection 13.1.6, the following:

2 2—?— l. a royalty fee equai o Nme—?etee&t—@%}—eﬁkle%—e&s%ﬂnmwmﬁ

Seven Percent (7%) on Net Cash-ia-from-$506;66+ up to $1,000,000-vie-a-2% refunds;

a rovalty fee equal 1o Five Percent-percent (5%) on NetCash-Tn-fromthe
next $1,000,001 to $2,000, 000 wia-a-4%-refundof Net Cash In; and

a rovalty fee equal to Three Percent (3%0) enof Net Cash- In that exceeds
$2,000,0004a-a-6%vefund-,

The Net Cash-In targets are applied annually and not over the term of the Franchise Agreement,
For purposes of the royalty refund, the following are not considered Net Cash-In: a) Net Cash

Eaid to you under the MRI Contract Stafﬁng EmE ram or any other stafﬁng program, or b! Net

$6-EranchiseAgreementMareh-2033 Page-MR . Conversion FA 2014
‘ Page 2




Cash-In earned during any period in which you are in default of the Franchise Agreement. The
refund is paid in the following quarter. The Net Cash-In targets will be adjusted annually to
reflect changes in the Consumer Price Index (CPI-U) for November of the current year compared
to the Consumer Price Index for November 2009.

2.2.2. amarketing and public relations fee equal to one-half percent (0.5%) of
FRANCHISEE's Net Cash-In.

2.3. If FRANCHISEE is thirty or more days in arrears in the payment of required fees or the
filing of any required reports, MRI shalt-havehas the absolute right without notice, to eeasestop providing
or making available any or all services and benefits to FRANCHISEE until FRANCHISEE is current in
the payment of fees and the filing of reports and has cured all such other defaults. MRI’s doing so shall
not diminish FRANCHISEE’s continuing obligations under this Agreement or constitute a default, or an
actual or constructive termination of this Agreement:, or breach of this Agreement.

2.4. FRANCHISEE shall deliver to MRI all suehthe reports and records relating to the prior
calendar month as MRI may reasonably require, on forms and/or in the manner designated by MRI, which
may be on paper and/or on reports to be filed electronically on the database(syreporting platform specified
by MRI from time to time. Fhe_Completing the reporting platform will automatically compile the
following reports-may-inelude-an: Income and Expense Report, a Monthly Summary of Net Cash-In and
Billing Information, a Monthly Transmittal of Sales Invoices Issued-(accompanied-by-copies-of-the
nvoices-referred-te-in-Subseetion4-7);, Annual Profit and Loss statement, client data, a Monthly

Statement of Fees Collected (Cash Receipts Journal), 2 Monthly Listing of Invoice Adjustments Issued
and Split Fees and Refunds Paid (accompanied by copies of the checks issued by the FRANCHISEE in
payment of split fees and refunds pald), an Invome Canceliatlon or Adjustment a Monthly Depomt and
the Reconciliation Report-and-any 12 Ry acemen aba
speeified-by. MRI #em—mﬂ&%e—time—mav request paper copies of the sum)ortmz documentahon The
reqmrcd reports Shall be dehvered to MRI no later than 1he IOth day of each calendar month—e*eept—fef

eaeh%&leﬂé&pﬂaemh———Sﬁeh ThlS mformat;on may be utlhzed by MRI for saehthe purposes and in
suehthe manner as MRI may determine will benefit the MRI organization generally, including marketing,
compensation studies, and other analyses.

2.5. “Net Cash-In" is defined for purposes of this Agreement as all receipts from
FRANCHISEE's staffing and related services business, including, but not limited to, receipts from the
performance of placement, recruiting, and management consulting services, and any other similar

“staffing, training, human resource, or other business in which FRANCHISEE or MRI or its subsidiaries is
presently or subsequently engaged, less only any refunds and split fees paid to any other staffing service
and sales and use taxes collected by FRANCHISEE for payment to the relevant taxing authority. “Net
Cash-In” also includes all receipts of FRANCHISEE and any affiliate of FRANCHISEE from any such
business and any other business in which FRANCHISEE may engage in violation of any obligation
contained in this Agreement.

2.6. Payment of fees shall be made on a dailymonthly basis on the 10" of the following month,
unless otherwise specified abovefrom time to time, utilizing swehthe methods and procedures for

electronic or other funds transfer and related electronic reporting as MRI may designate from time to
time.

2.7. Prior to beginning business under this Agreement, FRANCHISEE shall establish and shall
thereafter-continuously maintain an account for the transfer of-sueh fees to MRI. FRANCHISEE shall
give its commercial bank instructions in a form provided or approved by MRI and shall obtain the bank’s
agreement to follow suehthese instructions. FRANCHISEE shall provide MRI with copies of suehthese
instructions and agreement. The bank's agreement may not be withdrawn or modified without the prior
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written approval of MRI, which approval shall be within the business judgment of MRI. FRANCHISEE
shall also execute such other forms relating to funds transfer as MRI may request from time to time.

2.8. MRI may require FRANCHISEE's bank to send a monthly statement of all activity in the
designated account to MRI's controller at the same time as it sends suchthese statements to
FRANCHISEE, and such other reports of the activity in the designated account as MRI may reasonably
determine.

2.9. FRANCHISEE shall deposit all receipts of the FRANCHISEE’s business in the designated
_account,

2.10, If FRANCHISEE maintains any other accounts of any type for FRANCHISEE’s business,
FRANCHISEE shall identify suehthese accounts to MRI and provide to MRI copies of the monthly
statements for all such accounts and the details of all deposits to them.

2.11. The procedures established by MRI shall include a method for repayment or credit to
FRANCHISEE of any overpayment of fees, whether resulting from the payment of refunds or split fees,
or other causes.

————243—FRANCHISEE shall pay the charges imposed by FRANCHISEE's bank and MRI shall pay
the charges imposed by MRI's bank relating to the funds transfer program.

2.44—Commenciagl3, Beginning on the first30" day of the-month-folowing the-menth-in

whiehafter any royalty or marketing and public relations fee payment is due, interest shall accrue on any
unpaid balance at the rate of eighteen percent (18%) per year (or such lesser rate as may be the highest
rate permitted under applicable law for transactions of this type). In addition, FRANCHISEE shali
reimburse MRI for all costs and expenses, including reasonable attorney's fees, incurred in the collection
and determination of amounts due hereunder,

2.4514. To the extent MRI provides FRANCHISEE with any services or products not covered by
this Agreement, MRI may determine the fees to be paid by FRANCHISEE for sueh-services or products,
subject to the right of FRANCHISEE to choose not to receive them.

2.4615. FRANCHISEE authorizes MRI to obtain a credit report on FRANCHISEE at any time
during the term of this Agreement, and after its expiration or termination if FRANCHISEE owes money
to MR1 on the date of expiration or termination.

3. OBLIGATIONS OF MRI
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—d=z-4-__In addition to the license to use the MRI Marks. symbols and logos, MRI will provide the
following:

3.1. A system providing for the interchange of candidates and job orders between
FRANCHISEE and other MRI offices, subject to the right of any office (including FRANCHISEE) to
refuse to make referrals to or to receive referrals from any other office. FRANCHISEE shall have the
right to make and accept referrals from businesses that are not franchises of MRI

3.2.5. Continuing advice, guidance, training, and assistance through international, national and
regional meetings, seminars, courses, and communication through a variety of modalities.

33—-___All training materials, operations manuals, DVDs, CDs, training manuals, and documentation
[other than third-party software], and other materials, if any, that MRI will provide to FRANCHISEE will
be loaned by MRI to FRANCHISEE. All such materials shall remain the property of MRI and shall be

returned upon the termination of this Agreement, notwithstanding the payment of any fee by
FRANCHISEE to MRI for the use of such materials.




3.3. In addition, FRANCHISEE may elect to purchase from MRI or MRI’s vendors the
following products and services at prices offered to all MRI franchisees:

3.3.1. MRI’s New Office Development Training class provided to all current franchisees that
pay an initial franchise fee. The tuition for one student is $4500:

3.3.2. Computers/monitors, printers from MRI’s hardware vendors;

3.3.3. _An ASP user agreement for the planning and recruiting software currently provided to all
MRI franchisees that pay the initial franchise fee;

3.3.4. Hardware support contracts;

3.3.5. Subscriptions to client and candidate sourcing platforms to construct an Internet database
of candidate and clients records:

3.3.6. A website package that is pre-formatted with the MRI logos, designs and branding

¢lements and hosted e-mail;

3.3.7. Job Board subscriptions;

3.3.8. Subscription to a networking technology platform to strengthen sourcing channels: and
3.3.9. Subscription to a video interviewing platform.

4. OBLIGATIONS OF FRANCHISEE

4.1. FRANCHISEE shall es’eebhshwaneﬁﬁeeconduct a stafﬁnﬁ ancl eemmeﬂeerecrultmg busmess
under the service marks des;gnated by MR 108 8 G

and condltlons of thls Agreement

" 4.2. FRANCHISEE's business activities shall be limited to serving candidates in their
seekingsearch for full-time permanent positions efemployment-and employers in their seeking
suehsearch for these candidates. FRANCHISEE shall not engage in any other type of staffing related
business unless FRANCHISEE has been granted a franchise or license by MRI or by MRI CONTRACT
STAREINGINGContract Staffing, Inc. to engage in such other type of business or MRI has otherwise

granted suehits permission by an amendment to this Agreement or other writing signed by an authorized
officer of MRI. As an example, FRANCHISEE is precluded from engaging in the temporary
employment business except through MRI CONTRACT-STAFFNGContract Staffing.

4.3. FRANCHISEE shall feese-suitablemaintain office space approved-by-MREexclusively for
the conduct of the MRI business under this Agreement:

—————4-6- All of the forms, stationery, marketing and public relations materials, brochures, and other
printed materials used by FRANCHISEE in the conduct of FRANCHISEE's business that contain the

MRI Proprietary Marks shall be the standard materials designed by MRI. If FRANCHISEE wishes to use
S S OO
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any different or additional materials, FRANCHISEE shall first obtain the-writtenAMRI’S approval-ef MR
Sueh. These materials shall conform to the quallty, color format and appearance prewous]y or
subsequentiy estabhshed by MRI. MRl 3 ;

—48:5. FRANCHISEE shall send MRI an annual statement of income and expenses for each
calendar year, upen-formsin the manner prescribed or approved by MRI, to be received by MRI within
thirty days after the end of the calendar year. If FRANCHISEE uses a fiscal year that is other than a
calendar year, FRANCHISEE shall also send MRI suel-an annual statement for FRANCHISEE's fiscal
yearsso-as-to-bereceived-by- MR within thirty days after the end of the FRANCHISEE's fiscal year.

4.96. FRANCHISEE shall keep FRANCHISEE's office safe, neat, clean and orderly.
FRANCHISEE's office shall be open during normal business hours prevailing in the community where
located, but not less than thirty-five (35) hours each week (except for holidays observed in
FRANCHISEE's community), and FRANCHISEE shall be engaged in the conduct of FRANCHISEE's
placement and staffing business and other authorized activities in accordance with the methods set forth
in the manuals, EB-ROMS DVD’s, and instruction programs provided to FRANCHISEE by MRI.

4.467. FRANCHISEE shall install-and-utilize at ERANCHISEE's-office-an appropriate telephone
system -ERANCHISEEshalland maintain a telephone number(s) to be used by ERANCHISEE
exclusively for the business conducted pursuant-tounder this Agreement. The content of any “message
on hold” and voicemail scripts and materials used by FRANCHISEE shall be subject to MRT's prior
approval if it contains the MRI Proprictary Marks.

4t 2. 8. All persons employed or retamed by FRANCHISEE shail be employees or agents of
FRANCHISEE and not of MRl-ex-Fran :

ReHOR g ¢ equest, MRI shall have the r1ght but
not the oblagataon to approve FRANCHISEE'S employees o;}eratmg from a site outside of
FRANCHISEE's office (“remote employees™) and to establish the terms, conditions, and methods under
which they may do so.

4.439. FRANCHISEE shall devote FRANCHISEE's full time and best efforts to promote and
advance FRANCHISEE's business under this Agreement, and shall not engage in any activities that might
interfere in any manner, directly or indirectly, with the operation of such business. The INDIVIDUAL
FRANCHISEE shall at all times be the full time manager of FRANCHISEE’s office.

S S N RSt
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| ~r4:35.10. If any action or proceeding is brought against FRANCHISEE relating to
FRANCHISEE's business under this Agreement, FRANCHISEE shall immediately provide MRI with
copies of all pleadings and papers relating to the action or proceeding. FRANCHISEE shall keep MRI
informed about the progress and outcome of suehthese actions or proceedings.

4.4611. FRANCHISEE shall comply with all laws, rules and regulations of all governing
authorities that regulate or pertain to FRANCHISEE's business.

i 4 47+12. During the term of this Agreement and for a period of ene-yearsix months after the date
of termination, MRI shall have the right at any time during normal business hours, and from time to time,
to have their representatives enter FRANCHISEE's office without notice for the purpose of inspecting the
operation of the franchised business in order to determine FRANCHISEE's compliance with this
Agreement and with the standards for use of the Marks, and for any other reasonable purpose connected

| with the operation of the business. SuehMRI’s representatives may inspect, review and andit
FRANCHISEE's books, records, materials, and papers relating to FRANCHISEE's business.
FRANCHISEE shall provide MRI with copies of all books, papers, records, and materials requested by
MRI that relate to FRANCHISEE's business and obligations under this Agreement, including those in
electronic form, MRI shall reimburse FRANCHISEE for the reasonable cost of each copy provided.

| 4.4813. FRANCHISEE shall instadl-and-maintain, at its sole expense, a computer system that
meets MRI's hardware, software, and communications specifications, as modified from time to time.

5. MINIMUM ROYALTY

5.1. FRANCHISEE's minimum royalty fee payment obligation for the calendar year;

. which is the third full calendar year after the Effective Date of
this Agreement, and each succeeding calendar year, shal-beis determined by multiplying the sum of
Twelve Thousand Dotllars ($12,000.00) 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 w#H-beis the Consumer
Price Index of November 2009, which is 216.3. The resulting amount will be rounded down to the
nearest $100. If the amount payable by FRANCHISEE pursuant to Subsection 2.2.1 during a calendar
year is less than the minimum royalty fee payment required by this Subsection, FRANCHISEE shall pay
the difference to MRI by suehthe method as MRI determines within the specified time period during the
following calendar year. Failure to pay the difference is a default under-Seetion32-4-50f this Agreement.

T
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5.2. As used in this Section, “Consumer Price Index” shallmeanmeans the Consumer
Price Index for All Urban Consumers (CPI-U), U.S. city average, without seasonal adjustments, for all
items, 1982-1984=100, as published by the Bureau of Labor Statistics, United States Department of
Labor. In the event of a change in the base year of the Consumer Price Index, the numerator and
denominator shall both be expressed in terms of the new base year. If the method of calculating the
Consumer Price Index shall-beis substantially changed, or if the present Consumer Price Index is
discontinned, MRI shall use that index computed on a comparable basis that the Bureau of Labor
Statistics makes available for use in connection with numerous outstanding labor contracts. Should the
Bureau of Labor Statistics or any successor agency discontinue the publication of the Consumer Price
Index or publish the same less frequently or alter the same in some other manner, MRI shall adopt a
substitute index or procedure that reasonably reflects and monitors consumer prices and that is as similar
as reasonably possible to the Consumer Price Index.

5.3. MRI will inform FRANCHISEE es-er-aboutafter March 1™ of each calendar year, or
as soon thereafter as reasonably practicable, of the amount of minimum royalty fee payment for the
calendar year. MRI may provide this information to FRANCHISEE by including it in a general mailing
or electronic transmission addressed to all or a selected group of franchisees that includes FRANCHISEE
or by posting it on MRI’s Intranet. The method of delivery need not comply with the methods stated in
Section 18. MRI’s failure to provide FRANCHISEE with suchthis information will not affect
FRANCHISEE’s obligations under this Section, since FRANCHISEE may obtain the CPI information
from the Bureau of Labor Standard’s publications and website.

6. FINANCIAL INFORMATION

6.1. If this Agreement has been assigned to a corporation, a limited liability company, or a
partnership, FRANCHISEE shall submit to MR1 a copy of the corporation's, company’s, or partnership's
Federal income tax return within thirty days of its filing.

6.2. If therequested by MRI and FRANCHISEE’s business is operated as a sole proprietorship or
joint venture, FRANCHISEE shall submitsend to MRI a copy of those portions of FRANCHISEE's
Federal income tax return that relate to FRANCHISEE's operation of the business under this Agreement
within thirty days after the filing of the return.

6.3. FRANCHISEE shall provide MRI with copies of other portions of FRANCHISEE's Federal
income tax returns only if such portions are requested and are relevant to FRANCHISEE's obligations
under this Agreement in which case, FRANCHISEE shall provide copies to MRI within thirty days of
receipt of a request-fersuch-eopies—. MRI shall utilize such portions with appropriate concern for the
interests of FRANCHISEE.

6.4. FRANCHISEE shall provide MRI with annual reports. The annual reports referred to above
shall include a balance sheet dated as of the end of FRANCHISEE's fiscal year or calendar year and a
profit and a loss statement for suehthe year, together with suehwhatever additional financial information
as-MRI may reasonably request. SuechFRANCHISEE’s balance sheet and profit and loss statement shall
be prepared in accordance with generally accepted accounting principles. MRI has the absolute right to
require that the annual report, or any part of it, be reported on and reviewed by an independent state-
licensed certified public accountant at the FRANCHISEE's expense. If FRANCHISEE fails to provide
MRI with a balance sheet, profit and loss statement and any additional financial information as required
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by this Section, MRI shall have the right to have an independent audit made of FRANCHISEE's books
I and records, and FRANCHISEE shall promptly reimburse MRI for the cost thereefof the audit.

6.5. Each of the reports referred to in this Section shall be completed by FRANCHISEE or his
accountant in accordance with the instructions contained in the Accounting Manual.

6.6. FRANCHISEE shall keep and maintain accurate and complete books and records reflecting
all of its business affairs and transactions in accordance with generally accepted accounting principles and
in accordance with any procedures set forth in the Accounting Manual. The books and records-required

: Hrited Hon shall include properly identified sales journal, general
ledger, profit and loss statements, balance sheets, bank statements with cancelled check copies, and
deposit advises, corporate books and records, including, but not limited to, minute books and stock
certificate books, state sales tax returns, payroll tax returns, federal income tax returns and retailer's
occupation tax returns or similar returns required to be filed by the state in which the Location is located.

| Upon MRT's request, FRANCHISEE shall provide MRI with copies of suehthese books and records,
including copies in electronic form, to enable MRI to confirm FRANCHISEE's compliance with this
Agreement. FRANCHISEE shall maintain complete records of all cash in for a period of not less than
five years after the close of the year to which suchthese records relate.

6.7. Upon the request of MRI, FRANCHISEE shall have FRANCHISEE's books and records
audited by a certified public accountant acceptable to MRI. The audit shall be initiated within thirty days
after the request, and shall be completed and the audit report provided to MRI within sixty days following
initiation. Within five days after notice, FRANCHISEE shall pay to MRI the royalties marketing and
public relations fees due on any understated amount. If the audit does not disclose an understatement of
Net Cash-In in excess of five percent (5%) of the total reported to MRI for any 12-month period prior to

| the commencement of suchthe audit, then all fees and expenses charged by the certified public accountant
shall be paid by MRI. If the andit discloses an understatement of Net Cash-In in excess of five percent

| (5%) of the total reported to MRI for any 12-month period +prior to the commencement of suehthe audit,
then, within five (5) days after notice, FRANCHISEE shall pay the fees and expenses charged by the
certified public accountant. If FRANCHISEE establishes to the reasonable satisfaction of MRI that the
understatement was the result of clerical error or inadvertence, each of the parties shall bear one-half (1/2)
of the fees and expenses.

7. INSURANCE

7.1. FRANCHISEE shall acquire and maintain, throughout the term of this Agreement, and at its
own expense, insurance with one or more insurance companies with at least an A.M. Best's rating of “A
minus VIIF’, which insurance shall:

7.1.1. be acceptable to MRY; and

7.1.2. name MRI-and-Franchise-Services, as an additional insuredsinsured, except as to
suchthose policies in which only an employer may be named as an insured.

7.2. The insurance coverage must include the following:

7.2.1. COMMERCIAL GENERAL LIABILITY including bodily injury and
property damage liability for premises and operations, contractual liability, personal injury
liability and, if applicable, stop gap coverage in the amount of $1,000,000 each occurrence and
$2,000,000 annual aggregate.

7.2.2, BUSINESS AUTOMOBILE LIABILITY including bodily injury and property
damage liability for owned, leased, non-owned and hired autos in the amount of $1,000,000 each

.
accident.

S
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7.2.3. WORKER'S COMPENSATION with the statutory minimum limits set by
applicable law and EMPLOYER'S LIABILITY in the amount of $500,000 or statutory minimum
limits, whichever is greater.

7.2.4. PROPERTY including “all-risk” coverage on all real and personal propetty owned,
leased or rented by FRANCHISEE as well as business income and extra expense coverage. This
insurance shall be written for the replacement cost of suehFRANCHISEE’s real and personal
property and on an actual loss sustained basis for the business income and extra expense.

7.2.5. ERRORS AND OMISSIONS in the amount of $1,000,000 per claim and annual
aggregate. Personal Injury Liability coverage may be added to this policy instead of including it
under the COMMERCIAL GENERAL LIABILITY policy.

7.2.6. EMPLOYMENT PRACTICES LIABILITY in the amount of $1,000,000 per claim
and annual aggregate. This insurance may be purchased as part of the ERRORS AND
OMISSIONS INSURANCE policy provided that separate limits are provided for each of the two
coverages or provided that the policy limits on the combined policy equal the combined total of
the limits for Sections 7.2.5 and 7.2.6.

7.2.7. COMMERCIAL BLANKET EMPLOYEE DISHONESTY BOND, including
coverage for any ERISA plans in the amount of $100,000 or 10% of the ERISA plan assets,
whichever is greater.

7.2.8. LICENSE BOND, if required by applicable law.

7.2.9. UNEMPLOYMENT COMPENSATION with the statutory minimum
limits set by applicable law.

7.2.10. Any and all other types and limits of insurance that may be required, from
time to time, by MRI or applicable law.

7.3. The insurance policies shall:

7.3.1. Contain no provision that in any way limits or reduces coverage for the
FRANCHISEE below the aggregate limits provided in the policy in the event of a claim by any.
one or more of the Indemnitees;

7.3.2. Waive any rights of recovery the insurance companies may have against MR [-and
Franchise Serviees;;

7.3.3. Be primary to and without right of contribution from any other insurance purchased
by or on behalf of MRI;

7.3.4. Be in an amount and form and with a carrier or carriers satisfactory to MRI, but, in
no event, in amounts less than stated above, nor shall suehthis insurance have a deductible or self-
insured retention in excess of $10,000.00; and

7.3.5. Provide by endorsement that MRI is entitled to receive at least thirty days prior
written notice of any intent to reduce policy limits, restrict coverage, cancel or otherwise alter or
amend said policy.

7.4, FRANCHISEE shall not reduce the policy limits, restrict coverage, cancel or otherwise alter
or amend said-pehieythese policies without MRI's prior written consent.

7.5, As proof of suehthis required insurance, a certificate of insurance or a copy of the insurance
policy shall be submitted by FRANCHISEE for MRI's approval prior to FRANCHISEE's commencement
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of activities under this Agreement, and similar copies shall be provided for each renewal or replacement
policy prior to the renewal or replacement inception date. FRANCHISEE shall deliver a complete copy
of FRANCHISEE's then effective policy or policies of insurance within ten days following a request by
MRI for sueh-copies.

7.6. MRI may, in the exercise of its business judgment, from time to time increase the required
minimum limits of coverage and/or require FRANCHISEE to maintain additional types of insurance.

7.7. If FRANCHISEE fails to obtain or maintain any required insurance for the benefit of MRI.
MRI may obtain-sueh insurance for itself and, and FRANCHISEE shall reimburse MRI for the cost of
such insurance within thirty calendar days after FRANCHISEE receives an invoice for sueh-insurance
from MRI.

8. MRI's PROPRIETARY MARKS

8.1. “Proprietary Marks” means all trade names, trademarks, service marks and slogans licensed
to FRANCHISEE under this agreement and all current and future trade names, trademarks, service marks,
logos, symbols and slogans in which MRI has an interest or which MRI may permit FRANCHISEE to
use, including, without limitation, the Exclusive Marks and the Non-exclusive Marks.

8.2. With respect to FRANCHISEE's licensed use of the Proprietary Marks pursuant to this
Agreement, FRANCHISEE agrees that:

8.2.1. FRANCHISEE shall use only the Proprietary Marks designated by MRI, and shall
use them only in the manner authorized and permitted by BROWNS-CANYONMRI.

8.2.2. FRANCHISEE shall use the Proprietary Marks only for the operation of the
franchised business and only in connection with the office at the Location.

8.2.3. FRANCHISEE's right to use the Proprietary Marks is limited to suehthose uses
asthat are authorized under this Agreement, and any unauthorized use-thereef shall constitute an
infringement of MRI’s rights. ‘

8.2.4. FRANCHISEE shall not use the Proprietary Marks to incur any obligation or
indebtedness on behalf of MRIL

8.2.5. FRANCHISEE shall not register or attempt to register any of the Proprietary
Marks in FRANCHISEE's own name or that of any other person, firm or corporation, except for
requisite trade name or fictitious name registrations or corporate names approved by MRI.

8.2.6. FRANCHISEE shall comply with MRI’s instructions in filing and maintaining any
requisite trade name or fictitious name registrations, and shall execute any documents deemed
necessary by MRI or its counsel to obtain protection for the Proprietary Marks or to maintain
their continued validity and enforceability.

82.7. f FRANCHISEE secures in any jurisdiction any rights whatever to any
Proprietary Mark, FRANCHISEE shall immediately notify MRI and, upon written request, shail
immediately assign all of FRANCHISEE's right, title and interest therete-to MRL

8.2.8. FRANCHISEE shall not use any Proprietary Mark in connection with any
statement or material that may, in the business judgment of MRI, be in bad taste or inconsistent
with MRI's public image, or tend to bring disparagement, ridicule or scorn upon MRI, any of
Proprietary Marks, or the goodwill associated therewithwith the Proprietary Marks.

8.3. With respect to actual or potential litigation concerning the Proprietary Marks:
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8.3.1. FRANCHISEE shall promptly notify MRI of any unauthorized use of the
Proprietary Marks or marks confusingly similar thereto as well as any challenge to the Proprietary
Marks. FRANCHISEE acknowledges that MRI has the sole right to direct and control any
administrative proceeding or litigation involving the ownership or validity of the Proprietary
Marks, including any settlement thereof. MRI has the right, but not the obligation, to take action
against uses by others that may constitute infringement of the Proprietary Marks.

8.3.2. Provided FRANCHISEE has used the Proprietary Marks in accordance with this
Agreement, MRI will defend FRANCHISEE at its expense against any third party claim, action,
or demand involving the ownership or validity of the Proprietary Marks arising out of
FRANCHISEE's use-thereof—, If FRANCHISEE has not used the Proprietary Marks in
accordance with this Agreement, MRI will not defend FRANCHISEE against such third party
claims, actions, or demands.

8.3.3. If MRI undertakes the defense or prosecution of any litigation relating to the
Proprietary Marks, FRANCHISEE agrees to execute any and all documents and to do suehthose
acts and things as may, in the opinion of counsel for MRI, be necessary to carry out sucha defense
or prosecution, including but not limited to, becoming a nominal party to any legal action.

Except to the extent that suehany litigation is the result of FRANCHISEE's use of the Proprietary
Marks in a manner inconsistent with the terms of this Agreement, MRI agrees to reimburse
FRANCHISEE for its out of pocket costs in doing suchthose acts and things, except that
FRANCHISEE shall bear the salary costs of its employees, and MRI shall bear the costs of any
judgment or settiement.

8.4. FRANCHISEE expressly understands and acknowledges that:

8.4.1. MRI is the owner of all right, title and interest in and to the Proprietary Marks and
the goodwill associated with and symbolized by them.

8.4.2. The Proprietary Marks are valid and serve to identify MRF's system and those who
are authorized to operate under the system.

8.4.3. FRANCHISEE shall not directly or indirectly contest the validity or MRI’s
ownership of the Proprietary Marks or MRI’s license to use the Proprietary Marks.

8.4.4. FRANCHISEE's use of the Proprietary Marks pursuanttolicensed under this
Agreement does not give FRANCHISEE any ownership interest or other interest in or to the
Proprietary Marks, except the license granted by this Agreement.

8.4.5. MRTI’s use and licensing of the names and service marks “Management-Reeruiters
Zand SMRZE “MRI Network” and “MRI™ to third parties, and the acts of suchthose named or
other named offices or franchisees (including any subsidiaries or affiliates of MRI or of suehthose
franchisees) are not and shall not be breaches of this Agreement.

8.4.6. Any and all goodwill arising from FRANCHISEE's use of the Proprietary Marks
in its franchised operation under the system shall inure solely and exclusively to MRI’s benefit,
and upon expiration or termination of this Agreement and the license herein granted, no monetary
amount shall be assigned as attributable to any goodwill associated with FRANCHISEE's use of
the system or the Proprietary Marks.

8.4.7. The right and license of the Proprietary Marks granted hereunder to
FRANCHISEE is non-exclusive, and MRI thus-has and retains these rights, among others:

8.4.7.1. To use the Proprietary Marks itself in connection with selling products
and services; '
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8.4.7.2, To grant other licenses for the Proprietary Marks, in addition to those
licenses already granted to existing franchisees;

8.4.7.3. To grant other rights in, to, and under the Proprietary Marks in addition
to those rights already granted, and to develop, acquire, and grant rights in other names
and marks on any sueh-terms and conditions asthat MRI deems appropriate, including,
without limitation, the name and service marks “MRL” “MRINetwork,” and
“Management-Reeruiters—sSales Consultants” and “MRSC” and- any private brand name
for the operation of offices at the Location and outside the Location; and

8.4.7.4. To develop and establish other systems using the same or similar
Proprietary Marks, or any other proprietary marks, and to grant licenses or franchises
thereto without providing any rights therein to FRANCHISEE.

8.5. ___FRANCHISEE shall sign any certificate, consent, release or other instrument that may be
necessary or desirable for MRI or any of its franchisees to utilize the Proprietary Marks, or any other
name, trademark, service mark, symbol or slogan-thatwas finnished or approved by MRI (including
incorporation of the Marks in the names of their business organizations) for the operation of effices
eutside-the LoecationsFRANCHISEE s business.

8.6. FRANCHISEE's domain names, URLs, and electronic addresses shall be subject to

8-6- ' MRYT’s approval and controlif they contain or are used in connection with the MRI
Marks.

9. TRANSFERABILITY OF LICENSE

9.1. The license granted herein is personal to INDIVIDUAL FRANCHISEE. Neither
FRANCHISEE's interest in this Agreement, FRANCHISEE’s business, including stock or assets, nor any
of FRANCHISEE's rights or privileges herein shall be sold, assigned, transferred, sublicensed, shared or
divided by FRANCHISEE, in whole or in part, voluntarily or involuntarily, by operation of law or
otherwise in any manner, except upon prior written approval of MRI obtained in accordance with the
requirements of this Section. FRANCHISEE has no right to sell or otherwise transfer any interest in this
Agreement that is not made in conjunction with the sale or transfer of FRANCHISEE's staffing and
recruiting business.

9.2. If FRANCHISEE desires to sell or transfer all or any portion of FRANCHISEE's rights
under this Agreement, or of FRANCHISEE's business, or of any interest in the corporation, company, or
partnership to which this Agreement has been transferred, FRANCHISEE shall have a right of sale or
transfer only to a purchaser who will operate a Management Recruiters business at FRANCHISEE’s
Location. FRANCHISEE shall first obtain a bona fide written offer therefor-from a third party. The offer
shall specifically recite the price and all other terms and conditions of the proposed transaction, and a
duplicate original of the offer shall be provided by FRANCHISEE in writing to MRIL. For a period of
fourteen days following its receipt of saidthe offer, MRI shall have an option to purchase the business and
franchise rights offered upon the exact terms, conditions, and price (less any amount that would otherwise
be payable as and by way of commission or finder's fee to a broker or like representative) contained in the
offer submitted by FRANCHISEE; provided, however, that suehthis_option shall not apply to a proposed
sale or transfer to INDIVIDUAL FRANCHISEE's spouse and/or adult children.

9.3. If the offfer from a third party provides for payment of consideration other than cash or
involves certain intangible benefits, MRI may elect to purchase the interest proposed to be sold for the
reasonable equivalent in cash. If the parties cannot agree within a reasonabie time on the reasonable
equivalent in cash of the non-cash part of the offer, MRI shall submit to FRANCHISEE, in writing, the
names of three qualified independent appraisers. Within ten (10) days of the date of-said notification,
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FRANCHISEE shall deliver to MRI, in writing, FRANCHISEE's designation of one of the three
appraisers to make the determination. If FRANCHISEE fails to designate an appraiser within said the ten
day period, then MRI shall designate an appraiser from saidthe list. If FRANCHISEE is dissatisfied with
all of the listed appraisers and se-notifies MRI within satdthe ten day period, FRANCHISEE shall select
and pay for one and MRI shall select and pay for one, and the two appraisers se-chosen shall select a third
appraiser. The decision of the sole appraiser, if there is a single appraiser, or a majority of the appraisers

[ se-chosen, if there are multiple appraisers shall be conclusive. The cost of the third appraiser shall be
shared equally by the parties.

9.4. If MRI does not exercise its option in writing, FRANCHISEE may, within six months
following the expiration of suehMRI's option and upon prior written approval of MRI, sell or transfer
saidFRANCHISEE’s business or interest, or portion-thereef, to the third party whose offer therefer-was
submitted to MR, but only upon the exact terms, conditions, and price set forth in seehthe offer.

9.5. Written approval of the proposed transferee by MRI may be conditioned upon the following:

9.5.1. A personal interview with the proposed transferee at MRI's principal office but
without expense to MRI;

9.5.2. The proposed transferestransferee’s demonstrating to MRI's satisfaction that the
proposed transferee meets the criteria considered by MRI when reviewing a prospective
franchisee's application for a franchise, including MRI's educational, managerial and business
standards; that the proposed transferee possesses a good moral character, business reputation and
credit rating; that the proposed transferee has the aptitude and ability to conduct the business
franchised hereinin this Agreement (as-may-be evidenced by prior related business experience or
otherwise); that the proposed transferee has adequate financial resources and capital to operate
the business and that the proposed transferee is a natural person;

9.5.3. The proposed transferee's paying for and attending the next scheduled MRI's
instruction program for new licensees next following MRI's approval of the transaction, and
during the instruction program, the proposed transferee shall pay for the proposed transferee’s
own food, lodging and transportation;

9.5.4. ‘Execution by the proposed transferee of the most recent franchise agreement then
in use by MRI as if the proposed transferee were originally purchasing a franchise from MRI;

9.5.5. The payment to MRI by seller and/or the proposed transferee in suehthe manner as
they may agree between themselves, for the receipt by the proposed transferee of suehthe
materials, supplies, equipment, services, and instruction as MRI shall determine is appropriate,
upon consideration of the prior experience of the proposed transferee in the staffing service
business, the needs of the transferee, and the comparable materials, supplies, equipment, services,
and instruction that are provided to persons who purchase a franchise directly from MRI;

9.5.6. The payment of-sueh marketing fees and expenses, including referral fees and
expenses, as may be agreed upon between the seller and MRI;

9.5.7. All of FRANCHISEE's accrued monetary obligations and all other outstanding
obligations to MR], its subsidiaries and its affiliates shall have been satisfied;

9.5.8. FRANCHISEE is not in default of any provisions of this Agreement, any
amendment to this Agreement, or any other agreement between FRANCHISEE and MR, or its
subsidiaries and affiliates;

I 9.5.9. ERANCHISEEFRANCHISEE’s executing a general release, in a form satisfactory
to MR, of any and all claims against MRI its subsidiaries, affiliates, successors and assigns, and
their respective officers, directors, shareholders, partners, agents, representatives, servants, and
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employees, in their corporate and individual capacities, including without limitation, claims
arising under this Agreement and federal, state, and local laws, rules and ordinances; and

9.6. In addition, MRI may consider whether the proposed terms of sale or other factors involved
in the transaction are-sueh-as-towill materially reduce the potential ability of the proposed transferee to be
successful. MRI is under no duty to anyone to consider suchthese factors, and the approval of a proposed
purchase by MRI shall not be considered an expression of opinion by MRI of the appropriateness or
fairness of the terms of the sale or of the likelihood of the success of the proposed transferee.

9.7. MRI has the absolute right to require the sale of a portion of FRANCHISEE's franchise
rights to be structured as a direct franchise between MRI and the purchaser, and not as a subfranchise or
other arrangement between FRANCHISEE and the purchaser.

9.8. If sueh-a sale and assignment is conswmmatedfinalized, MRI shall-beis entitled to receive the
transfer fee provided for in Subsection 9.9. The assignment shathis not-be effective unless and until the
franchise agreement by and between MRI and the purchaser has been executed and delivered, all monies
then due and owing to MRI by FRANCHISEE including the transfer fee required under Subsection 9.9
has been paid to MRI, all defaults of FRANCHISEE under this Agreement have been cured, and
FRANCHISEE has executed a general release of all claims against MRI arising out of or related to this
Agreement and the operations and performance of each of them under it.

9.9. Upon the sale, assignment or transfer of FRANCHISEE's business and/or franchise, in
whole or in part, including any interest in the corporation, company, or partnership that owns or manages
the franchised business or any of the assets of the business, to a third party or otherwise, FRANCHISEE
shall pay to MRI a fee equal to a percentage of the total sales price received therefor-determined on the
bagis of the following table:

Description of Transaction Applicable
percentage
If the purchaser is a parent, spouse, or child of the Individual Franchisee One percent (1%)
If the purchaser is not a member of the Individual Franchisee’s immediate Three percent (3%)

family, but the purchaser has been employed as a manager, account
executive, or project coordinator by an MRI franchised or company office
for at least two years prior to the date of the purchase agreement

For all other transactions Five percent (5%)

“Total sales price” means all consideration of any nature or kind paid or payable to FRANCHISEE or any
other person in connection with or arising out of the assignment or transfer of this license or any interest
in FRANCHISEE's business, whether money, property or other thing or service of value, including, but
not limited to, consideration received for FRANCHISEE's business, rights under this Agreement,
contracts, goodwill, equipment, furniture, files and records, accounts receivable, any consulting or other
fees or arrangement, or compensation for restrictions on the seller's right to engage in competitive
activities, The total sales price includes any interest payable by the buyer. When any portion of the sales
price is paid in installments or on any other deferred basis, FRANCHISEE shall pay the applicable
percentage of each portion of the total purchase price within ten business days after the receipt of the
portion. FRANCHISEE, at MRI’s request, shall provide for payment by the buyer directly to MRI,
provided that this arrangement will not relieve the FRANCHISEE from the primary obligation of
payment. If any portion of the sale price is other than cash and if the parties cannot agree within a
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reasonable time on the reasonable equivalent in cash of the non-cash part of the offer, the cash equivalent
of saehthe non-cash part shall be determined by the process set forth in Subsection 9.3.

0.10. In the event of the death or permanent disability of the INDIVIDUAL FRANCHISEE, the
interest of the INDIVIDUAL FRANCHISEE under this Agreement and the INDIVIDUAL
FRANCHISEE's stock in the Corperatiencorporation or company or parfnership interest, if any, may be
transferred to the INDIVIDUAL FRANCHISEE's surviving spouse or adult child or children, subject to
such-transfereetransferee’s complying with the requirements of Subsection 9.5.3. MRI may also require
the transferee to comply with Subsection 9.5.4, provided that any new franchise agreement shall not
contain any higher rate of royalty or marketing and public relations fees than are stated in this Agreement.
No transfer fee will be charged.

9.11. The license and franchise rights granted by this Agreement are personal to FRANCHISEE.
The only methods of sale, transfer, or assignment of the license and franchise rights are those set
forthcontained in Sections 9 and 10. Whether or not an assignment or transfer of FRANCHISEE's license
is involved, FRANCHISEE, whether an individual or otherwise, shall not change the business form or
entity, either to obtain the services of a partner or to accomplish any other change, without the prior
written consent of MRI.

9.12. FRANCHISEE shall not permit, create, incur, assume or suffer to exist any mortgage, lien,
charge or encumbrance of any kind on, or pledge or assign any interest whatsoever in and to this license,
or to any stock of the corporation or any ownership interest of the partnership to which this license has
been transferred other than to MRI, without the prior written consent of MRI. ___

9.13 ~dfthe ERANCHISEE s Focationis-nonexetusive; FRANCHISEE-mav-ondy-sellassigaor
cor-all o ERANCIUSEE! ric] o thi .

— 914 If this Agreement is terminated pursuant to a sale by FRANCHISEE of FRANCHISEE's
rights under this Agreement and if FRANCHISEE engages in the staffing or a related business at any time
within #hree-yearstwo vear after the termination of this Agreement, FRANCHISEE will pay to MR1 a fee
equal to the royalty fees provided for in Section 2 during the threetwo year period after termination of this
Agreement. If the expiration date of this Agreement is less than threetwo years after the termination of
this Agreement, FRANCHISEE's obligation for payment shall only be for the period ending with the
expiration date. The payments will be made in the manner provided by Section 2 and will be
accompanied by the reports required of FRANCHISEE during the term of this Agreement. MRI's rights
of inspection and audit will continue during this period and for an additional three months. This payment
will not be required in the following circumstances:

9.4413.1. If FRANCHISEE's activity consists only of the ownership of less than one
percent of the stock of a publicly traded company; or

9.4413.2. If FRANCHISEE's Net Cash-In during each of the two calendar years prior to
the sale was less than FRANCHISEE's minimum perf igationroyalty for those
calendar years.

10. CHANGE OF BUSINESS ENTITY

—3H0-k 10.1. INDIVIDUAL FRANCHISEE, upon prior written consent of MRI may fransfer
FRANCHISEE's license to a corporation provided that:
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10.1.1. the corporation is newly organized and duly incorporated,

10.1.2. INDIVIDUAL FRANCHISEE is the owner of and shall always retain not less
than fifty-one percent (51%) of all the issued and outstanding capital stock of the corporation;

10.1.3. INDIVIDUAL FRANCHISEE is and shall agree to remain the principal
operating officer of the corporation;

10.1.4; the activities of the corporation are and shall be confined exclusively to the
business under this Agreement;

10.1.5. the corporation's stock shall be owned only by the INDIVIDUAL FRANCHISEE
and by suehthe other shareholders whose ownership shall have received the prior writien consent
of MRE

10.1.6. the corporation and all of its officers, directors, and holders of ten percent (10%)
or more of the corporation's stock shall agree in writing satisfactory to MRI, to assume all of

INDIVIDUAL FRANCHISEE's obligations hereunder-as-well-as-agreeingunder this Agreement,

and agree to be personally bound by all of the terms, conditions and covenants of this Agreement
as if they had been parties to it at its inception, and all shareholders of saidthe_ corporation shall
agree in writing that they shall not sell, assign or transfer any of their shares in saidthe
corporation to any person other than to other shareholders of the corporation without the prior
written consent of MRI; and the corporation shall agree that similar agreements will be required
of all future officers, directors, and holders of ten percent (10%) or more of the corporation's
stock;

Ho4-8 ..1. all an es due QEQMQQMM& by INDIVI

10,1.8. all stock certificates of the corporation shall be conspicuously endorsed that
suchthis stock shath-netcannot be sold, assigned, pledged, mortgaged, transferred or increased, by
operation of law or otherwise, without the prior written consent of MRI:-and,

10.2. INDIVIDUAL FRANCHISEE, upon prior written consent of MRI, may transfer
FRANCHISEE's license to a partnership provided that:

10.2.1. the partnership is newly organized,

10.2.2. INDIVIDUAL FRANCHISEE is the owner of and shall always retain more than
one-half of the controlling interest of the partnership;

10.2.3. INDIVIDUAL FRANCHISEE is and shali agree to remain the managing partner
of the partnership;

10.2.4. the activities of the partnership are and shall be confined exclusively to the
business under this Agreement;
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10.2.5. no person shall be a partner without having received the prior written consent of
MRI to become a partner;

10.2.6. the partnership and all partners shall agree in writing satisfactory to MRI to
assume all of INDIVIDUAL FRANCHISEE's obligations under this Agreement, to be personally
bound by all of the terms, conditions and covenants of this Agreement as if they had been parties
to it at its inception, and that no interest in the partnership shall be sold, assigned, or transferred to
any person other than to other partners without the prior written consent of MRI; and partnership
shall agree that similar agreements will be required of all future partners; and

10.2.7. all monies due or owed to MRI by INDIVIDUAL FRANCHISEE up o and

including the last day of the month preceding the transfer are paid in full on or before the date the transfer
is approved by MRI and all defaults of this Agreement by FRANCHISEE. if any. are cured.

10.3~-INDPAPUAL_ NDIVIDUAL FRANCHISEE, upon prior written consent of MRI, may
transfer FRANCHISEE's license to a limited liability company provided that:

10.3.1. the company is newly organized;

10.3.2. INDIVIDUAL FRANCHISEE is the owner of and shall always retain more than
one-half of the controlling and ownership interests of the company;

10.3.3, INDIVIDUAL FRANCHISEE is and shall agree to remain the principal manager
of the company;

10.3.4. the activities of the company are and shall be confined exclusively to the business
under this Agreement;

10.3.5. no person shall be a member of the company without having received the prior
written consent of MRI to become a member;

10.3.6. the company and all members and managers shall agree in writing satisfactory to
MRI to assume all of INDIVIDUAL FRANCHISEE's obligations under this Agreement, to be
personally bound by all of the terms, conditions and covenants of this Agreement as if they had
been parties to it at its inception, and that no interest in the company shall be sold, assigned, or
transferred to any person other than to other members without the prior written consent of MRI;
and the company shall agree that similar agreements will be required of all future members and
managers; and

10.3.7. all monies due or owed to MRI by INDIVIDUAL FRANCHISEE up to and
inciuding the last day of the month preceding the transfer are paid in full on or before the date the
transfer is approved by MRI and all defauits of this Agreement by FRANCHISEL, if any, are
curedand.
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11.1. During the term of the Agreement.

11.1.1. During the term of this Agreement, FRANCHISEE and FRANCHISEE's spouse
and any corporation, partnership or other entify with which FRANCHISEE or FRANCHISEE's spouse is
- affiliated shall not, directly or indirectly, engage in, have a financial interest in, license its Private Brand
to, or be associated in any manner with, any business that engages in any aspect of a staffing business or
any other business in which MRI or any of its subsidiaries or affiliates may then be engaged, specifically
including, but not limited to, serving as or becoming a principal, agent, director, stockholder, officer,
investor, lender, landlord, manager, trustee, representative, employee, account executive, counselor,
consultant, trainer, or field operations person for suehthe competing business. Nothing contained in this
section shall preclude any-sueh-persenthese individuals and companies from holding any such status with
MRI or as a franchisee of MRIL

11.1.2. During the term of this Agreement, FRANCHISEE shall not, directly or
indirectly, for itself or on behalf of any other person or entity, entice, recruit, employ, try to employ any
of MRI's employees, or MRI’s affiliates’ employees, or enter into any contract with any of MR>sMRI’s
or any of MRI’s affiliates’ employees to work in any business that engages in any aspect of a staffing
business or any other business in which MRI or any of its subsidiaries or affiliates may then be engaged,
without MRI’s prior written permission. The permission, if granted, will be contingent upon payment to
MRI of a fee equal to Twenty-Five (25%) of that employee’s most recent total annual compensation.

This is not a penalty, but represents MRI's reasonable costs to recruit, hire and train a replacement
employee. If FRANCHISEE violates this provision, MRI may resort to any legal remedy available in law
or equity, including damages and/or injunctive relief.

11.2, After Termination of the Agreement.

11.2.1. If FRANCHISEE terminates this Agreement before its expiry date for any
reason, FRANCHISEE and FRANCHISEE's spouse and any corporation, partnership or other entity with
which FRANCHISEE or FRANCHISEE's spouse is affiliated shall not, before the expiry date, directly or
indirectly, engage in, have a financial interest in, license its Private Brand, if any, to, or be associated in
any manner with, any business that engages in any aspect of a staffing business or any other business in
which MRI or any of its subsidiaries or affiliates may then be engaged, specifically including, but not
limited to, serving as or becoming a principal, agent, director, stockholder, officer, investor, manager,
trustee, representative, employee, account executive, counselor, consultant, trainer, or field operations
person for suehcompeting business. This provision does not apply to FRANCHISERE if it exercises its
buyout option in Section 12.9. Nothing contained in this section shall preclude any such person from
holding any such status with MRI or as a franchisee of MRI.

11.2.2. For a period of one year after termination of this Agreement for any reason,
including termination on behalf of itself or for any other person or entity, FRANCHISEE shall not,
directly or indirectly for itself or on behalf of any other person or entity, entice, recruit, employ, to try to
employ any person who is MRI's employee, or MRI’s affiliate’s employee, or enter into any contract
with any person who is MRI’s or any of MRI’s affiliates’” employees to work in any business that engages
in any aspect of a staffing business or any other business in which MRI or any of its subsidiaries or
affiliates may then be engaged without MRI’s prior written permission. The permission, if granted, will
be contingent upon payment to MRI of a fee equal to Twenty-Five (25%) of that employee’s most recent
total annual compensation. This is not a penalty, but represents MRI’s reasonable costs to recruit, hire
and train a replacement employee. If FRANCHISEE violates this provision, MRI may resort to any legal
remedy available in law or equity, including damages and/or injunctive relief.

11.3. FRANCHISEE agrees that the issuance of an injunction enjoining any violation of the
terms of this Section 11 is appropriate and proper relief for any sueh-violation.

e ————————— e eeeeme oo eroreeeseeoommeeom——— .~ . ]
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12. TERM; RENEWAL AND TERMINATION

12.1. FRANCHISEE, in FRANCHISEE's sole, unfettered judgment, shall determinechoose the
initial term of this Agreement by completing-in-FRANCHISEE's-own-handwriting; the blank space

provided for in Subsection 12.2., with a number that is not less than ten-nesfive or more than twenty, and
then-initialing seid-insertionthe choice in the margin.

12.2. The initial term of this agreement shall end on the last day of the month
that is years after the date of this Agreement.

FRANCHISEE(S)
INITIALS

12.3. FRANCHISEE may, at FRANCHISEE's option, renew this Agreement for an unlimited
number of additional consecutive terms of five years each, subject to the procedures described in
Subsection 12.8 and subject to the following conditions that must be met prior to renewal:

12.3.1. FRANCHISEE must be in full compliance with all of provisions of this
Agreement, including any amendments, and any other agreement between FRANCHISEE and
MRI or its subsidiaries and affiliates; and FRANCHISEE shall have substantially complied with
all the terms and conditions of suchthese agreements during their terms;

12.3.2. FRANCHISEE shall have satisfied all monetary obligations owed by
FRANCHISEE to MRI and its subsidiaries and affiliates and shall have timely met those
obligations throughout the term of this Agreement;

12.3.3. FRANCHISEE shall execute a renewal amendment that will conform this
Agreement to the then current form of franchise agreement, including, without limitation, a
higher royalty fee and a higher marketing and public relations fee. However, no initial franchise
fee or renewal fee shall be required from FRANCHISEE and no additional services or products
shall be required from MRI;

12.3.4. theThe amendment will include a general release, in a form satisfactory to MR,
of any and all claims against MRI its subsidiaries, affiliates, successors and assigns and their
respective officers, directors, shareholders, partners, agents, representatives, and employees, in
their corporate and individual capacities, including without limitation, claims arising under this
Agreement and federal, state, and local laws, rules and ordinances;

12.3.5. FRANCHISEE shall comply with MRI's then current training requirements;

12.3.6. FRANCHISEE shall upgrade FRANCHISEE's operations to comply with MRI's
then current standards and methods.

12.4. Upon the occurrence of any of the following events of default-byFRANCHISEE,
MRI shall have the right to terminate this Agreement and the license granted herein:

——12:43- The abandonment of the franchised business or the franchise relationship, or the
failure to conduct business for any period of thirty consecutive days without the prior written
approval of MRI;

12.4.42. The failure to submit any report or copy of invoice required by this Agreement
within fourteen days following the date when saehany report or-eepy-efinveice was due;
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12.4.53. The failure to pay in full any payment owed to MRI within fourteen days
following the date when sueh-payment is due;

12.4.64. The submission of a report that understates Net Cash-In by five percent (5%) or
more of the total reported, unless FRANCHISEE establishes to the reasonable satisfaction of MRI
that suchthe understatement was the result of clerical error or inadvertence;

12.445. A violation by FRANCHISEE of Subsection 9.12, or Section 11;

12.4.86. FRANCHISEE relocates its office from the Location without MRI’s prior
written approval;

12.4.97, The material breach by FRANCHISEE of any other obligation established by
this Agreement or of any other agreement between FRANCHISEE and MRI or its subsidiaries, if
such other agreement is related to this Franchise Agreement;

12.4.4088. The conviction of FRANCHISEE of any felony or a crime involving moral
turpitude;

12.4149. Any conduct by FRANCHISEE that constitutes an unfair trade or business
practice under any applicable law or that is injurious to MRT’s Proprietary Marks or the goodwill -
of the MRI system or that-vielatesany violation of MRT's then-current brandingBranding
requirements; or

12.44210. The termination for cause of any other Franchise Agreement with MRI.

12.5. MRI may terminate this Agreement upon thirty days written notice to FRANCHISEE in the
event of a default pursuant to Subsection 12.4.1, 12.4.2, 12.43,12.4.4, 12.4.5, 124 8-er 1240811 ora
default pursuant to Subsection 12.4.449 that MRI reasonably determines is curable, unless saidthe default

is cured w:thm s-a+éthe thlrty day perlod Iﬂ%h&eveﬁkeﬁa—éefwﬂéa&spee&ﬁeéﬁﬂ—&ibseeaef%—k@m
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&

WFRAN@HISEE—G@S&MWM the event of a defauit as spe01ﬁed in Subsectlon
12.4.3,12.4.6,-12.4.7, 12.4.8 or 12.4.10, ex12:4:12; or a default as specified in Subsection 12.4.H9 that
MRI reasonably determines is so grossly injurious to the Proprietary Marks or goodwill of the MRI
system that it is incurable, MRI may terminate this Agreement as of the date of written notice to
FRANCHISEE of such termination.

12.6. If FRANCHISEE has received two or more notices to cure defaults of any nature within a
twelve month period, and is in default a third time within ssehthe same twelve (12) month period, MRI
may terminate this Agreement as of the date of written notice to FRANCHISEE of such termination,
without further opportunity to cure, even if saechany prior defaults were cured after notice,

12.7. If FRANCHISEE shall become insolvent or make an assignment for the benefit of
creditors, or if a petition under any bankruptcy law is filed by FRANCHISEE, or if sueh-a petition is filed
against FRANCHISEE, or is consented to by FRANCHISEE, or a receiver or frustee is appointed, or if
FRANCHISEE is adjudicated a bankrupt, or if a bill in equity or other proceedings for the appointment of
a receiver of FRANCHISEE or other custodian for FRANCHISEE's business or assets is filed, or is
consented to by FRANCHISEE, or a receiver or other custodian is appointed, or if proceedings for
composition with creditors under any state or federal law shall be instituted by or against FRANCHISEE,
or if the real or personal property of FRANCHISEE or any of the stock in the corporation or any
ownership interest in the partnership or company to which this license has been assigned shall be sold or
levied upon by any sheriff, marshal or constable, or attempted to be transferred by operation of law or
order of court, without the consent of MR, then and in any of saidthese events, FRANCHISEE shall be in
default under this Agreement and all rights granted to FRANCHISEE hereunder shall thereupon terminate

T S e T S S —
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without notice to FRANCHISEE upon the date of the occurrence of any of the aforementioned events.
However, if FRANCHISEE has not consented to any suehthe bankruptey action and suek the action is
dismissed within sixty days of its commenecementfiling, then this Agreement shall be reinstated as of the

date it was terminated-pursuant-to-this-Subsection-,,

12.8. The following procedures shall be applicable to renewal of this Agreement pursuant to
Subsection 12.3:

12.8.1. FRANCHISEE shall give MRI written notice of FRANCHISEE's election to
renew or not to renew this Agreement not less than twelve months ner-mere-than-eighteen-months

prior to the end of the then—current term.

12.8.2. If FRANCHISEE fails to give MRI sueh-written notice, FRANCHISEE shal-beis
deemed to have elected to renew this Agreement for a five year term_on the same terms and
conditions contained in this Agreement.

12.8.3. If FRANCHISEE elects to renew this Agreement or is deemed to have elected to
renew this Agreement and MRI determines that FRANCHISEE has not met the conditions for
renewal and MRI chooses not to waive suehthese conditions, MRI shall give FRANCHISEE
wriften notice of sueh-determinationits decision, and MRI shall terminate this Agreement upon
60 days’ notice.

12.8.4. If FRANCHISEE elects to renew this Agreement or is deemed to have elected to
renew this Agreement and MRI determines that FRANCHISEE has met the conditions for
renewal, MRI may submit the documents provided for in Subsection 12.3 aetless-than-three
meonthspriorto-the-end of the thencurrenttermand FRANCHISEE shall execute and deliver it to
MRI within twe-menthsone month after its receipt, and should FRANCHISEE fail to do so, this
Agreement shall terminate at the end of the then current term. If MRI does not submit an
amendment to FRANCHISEE or if MRI WHW%&%&@H%P@?F&ANG&HS—EE%@

scontinues to provide support and services to
FRANCHISEE, this Agreement will automatically renew for an additional five years upon the
terms then contained in this Agreement as previously amended,

12.8.5. If FRANCHISEE elects not to renew this Agreement, either by giving MRI
notice of suel-nonrenewal or by failing or refusing to execute the renewal amendment submitted
by MRI-{unless-waived-byMRB;, this Agreement shall terminate at the end of the then current
term.

12.9. This Agreement may be terminated by FRANCHISEE without cause after the first five
years of the initial term and any time during a renewal term by giving MR1 at least two monthsmonths’
written notice of the termination date, provided that FRANCHISEE shalis not-be in default of any of its
obligations at the time of giving notice, that FRANCHISEE shall comply with ali of its obligations up
through the date of termination, that FRANCHISEE shall-execute-suchexecutes any documents asrequired

by MRIshat-require, and that FRANCHISEE shat-pay-te-MRdpays a termination fee as provided in this
Subsection.

The termination fee shall be based on the “Average Monthly Royalty Fee” determined by multiplying the
highest consecutive 12 months of FRANCHISEE’s Net Cash-In by the royalty fee rate stated in this
Agreement {plus-the-supplementalrovalty-feerateifanyy-and dividing the product by 12. Hthe
termination occurs during the initial term, the Termination Fee shal-egualequals the Average Monthly
Royalty Fee multiplied by the lesser of (i) 60 or (ii) the number of months remaining in the initial term. If
the termination occurs during a renewal term, the Termination Fee shallequalequals the Average Monthly
Royalty Fee -multiplied by the lesser of (i) 36 or (ii) the number of months remaining in the renewal term.
If FRANCHISEE's Net Cash-1In for any month/year is less than the minimum royalty fee for that year or

]
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month, then the minimum royalty fee shall be substituted _for that month or year. ‘The termination fee
shalmust be paid in full prior to the termination date or the termination shall not be effective. MRI shall
havehas the right to examine FRANCHISEE’s books and records within 90 days after the termination
date to satisfy itself that the correct termination fee and other fees were paid,. FRANCHISEE
acknowledges that FRANCHISEE’s Net Cash-In may reasonably be expected to increase during the
portion of the term after the termination date at a rate greater than inflation, as result of which the
termination fee is expected 1o be substantially less than the royalty fees MRI would receive if this
Agreement werewas not terminated pursuant to this Section, even after reducing sueh the projected fees
to present value.

It is not the intention of Section 12.9 to apply to the termination of the Franchise Agreement, where
either by choice or ill health, FRANCHISEE decides to leave the recruiting and staffing business
permanently. If either by choice or ill health FRANCHISEE elecis to leave the staffing and recruiting
business permanently, and wishes to terminate the Franchise Agreement, MRI will enter into an
agreement terminating the Franchise Agreement without penalty. However, this agreement will contain a
provision that if FRANCHISEE re-enters the staffing and recruiting business in any way, within two
vears after the termination date. the fees specified in this section will be enforced.

13. RIGHTS UPON EXPIRATION AND TERMINATION

13.1. Upon the expiration or termination of this Agreement, unless it has been renewed in
accordance with Subsection 12.3, FRANCHISEE shall:

13.1.1. not later than the effective date of expiration or termination, cease and thereafter
forever abstain from using the MRI Proprietary Marks and any service marks, names, symbols or
slogans furnished by MRI to any of its licensees or used by MRI or any of its affiliates, and any
other service marks, names or slogans used by FRANCHISEE in the conduct of FRANCHISEE's
business pursuant to this Agreement, including but not limited to, the following words, phrases
and initials: “Management,” “Recruiters,” “Recruiter,” “Sales,” “Consultants,” “Compu,”
“Search,” “MR,” “MRL” “CS,” “SC,” “SCL” “OM 5,” “Office,” “Mates,” “Five,” “Network”,
“Day”, “Star”, or any combination of the words resulting in the initials “MR,” “MRI,” “SC,”
“SCL” “OM,” “OM 5,” or “CS,” in any manner and shall cause any registration of saidthese
service marks, names or slogans to be withdrawn and cause FRANCHISEE's corporate, company,
or partnership names to be immediately withdrawn, cancelled or changed to a name that is not
similar or in any way related to the aforementioned service marks, names, slogans, words, phrases
or initials. In addition to the above, prohibited use includes, but is not mited to, using the Marks
on any website or social networking site. Upon written request of MRI, FRANCHISEE shall
execute immediately all sueh-documents as may be necessary or desired by MRI to assign or
transfer to MRI (or any person designated by it) and to confirm its ownership of and right to use
all of the foregoing names, service marks, slogans, words, phrases or initials; (it being understood
and agreed that nothing contained in this Subsection shall be construed as implying any grant of
rights in or to any names or marks other than as expressly granted in Subsection 1.1. of this
Agreement);

13.1.2. not later than the effective date of expiration or termination, cease and thereafter
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effe : -MRIMarks
FRANCHiSEE shall also cancel all Yellow Pages advertlsmg and other telephone book, Internet

and directory listings pettaining-to-the-business-hereundereffective-notthat bear the MRI Marks

no later than the effective date of expiration or termination;

13.1.3. not later than the effective date of expiration or termination, destroy or refurn to
MRI, freight prepaid, all instructions, operations manuals, DVDs, CDs, videocassettes, training
manuals, computer software and documentation, applications, books, forms and materials, and
other documents bearing any of the Marks or any other mark, name or slogan furnished or used
by MRI or Eranchise-Services-or-containing any copyrighted, patented, proprietary, or
confidential material of MR l-exEranchise-Serviees, and thereafter shall not retain or use any of
sueh-documents and materials or any copies; and MRI-end-Eranchise-Serviees-each is hereby
authorized and empowered peaceably to take possession of the foregoing documents and
materials;

13.1.4. not later than the effective date of expiration or termination, cease using and
relinquish any rights whatsoever in and to any of the service marks, trade names or symbols, and
any information secured hereunder and saidthe rights shall revert to MR. This section does not
apply to any Private Brand that is not used in connection with any MRI; Marks

13.1.5. not later than the effective date of expiration or termination, cease and thereafter
forever abstain from using the URL and Internet addresses used for FRANCHISEE's business and
immediately cause the URL and Internct addresses to be transferred and assigned to MRI. This

section does not apply to any URL that does not contain the MRI Marks;

13.1.6. continue to make, so as to be received by MRI by the tenth day of each of the
succeeding months, the reports provided for in Section 2 above, and to continue to make the
payments of the royalty and marketing and public relations fees in the manner and at the rates
specified in Section 2 above, for any placements that were made or services provided by
FRANCHISEE during the term of this Agreement but for which payment to FRANCHISEE was
made after the term of this Agreement; and

13.1.7. provide, within 30 days after the request, copies of those books, papers, records
and materials described in Subsection 6.17 that have been requested by MRI.

13.2. FRANCHISEE hereby irrevocably constitutes and appoints MRI-er¥ranchise-Serviees, and
each-of-theirits officers as FRANCHISEE's attorneysattorney-in-fact-each-of whom-may-act-separately;
to execute all instruments and to do all things necessary for accomplishing those acts required by
FRANCHISEE under this Section if FRANCHISEE fails to perform these-aets-asthe post-termination

obligations required by this Agreement. Burthermorerupenlpon demand, FRANCHISEE immediately
shall pay to MRI all costs and expenses, including reasonable attorney's fees, incurred by MR1 er

Eranchise-Services;-hereunderto-accomplish-satd-aetsto finalize the post termination obligations.

13.3. Upon the effective date of expiration or termination of this Agreement, all money owing to
MRYI, if any, (including any monies due on the franchise fee specified in Subsection 2.1, and royalty or
marketing and public relations fees at the rates specified in Subsections-2:2-4-and-2-Subsection 2.2 for
placements that were made or services that were provided by FRANCHISEE for which payment is made
to FRANCHISEE on or before the effective date of expiration or termination) shall immediately become
due and payable notwithstanding any contrary or inconsistent provision of this Agreement, any note, or
0 L
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other documents, and FRANCHISEE shall pay sameany monies due and owing on sach-date:or before the
date of termination or expiration. After the effective date of expiration or termination, MRI shal-beis
under no obhgatlon to repay any monies thereteforepreviously paid to MRI by FRANCHISEE, unless any
of saidthe monies represent overpayments not previously credited to FRANCHISEE's account.

13.4. FRANCHISEE agrees thatthe-dssuanee-of an injunction enjoining any violation of terms of
this Section and/or compelling compliance with such terms is appropriate and proper relief for any such
violation.

14. INDEMNIFICATION

14.1. The parties hereto acknowledge that this Agreement is one of license only, that
FRANCHISEE is acting independently in FRANCHISEE's own business and is not authorized to act for
or on behalf of MRI and Eranchise-Services-that MRl-and-Franchises-Services-are, is not authorized to
direct the day to day operations of FRANCHISEE's business, or the acts of FRANCHISEE's agents or
employees, and that none of the acts or commitments of FRANCHISEE shall in any manner bind or
obligaie MRI-erEranchise-Serviees.,

14.2. FRANCHISEE sha!l indemnify and save MRI-and-Eranchise-Services harmless from all
actions, claims, and demands arising out of FRANCHISEE's activities and any claims that the Private
Brand Name infringes upon the rights of a third party, and to reimburse MRI;-and-Franehise-Services; for
any and all costs, damages and expenses, including reasonable attorney's fees, which any of them pays or
becomes obligated to pay by reason of any-suchFRANCHISEE’s activities or-sueh claim of infringement.
This Subsection shall not be construed to void or limit any of the other rights granted to MRI or Eranchise
Services-or-duties assumed by FRANCHISEE pursuant to this Agreement.

14.3. Subject to the provisions of Section 8.3, MRI shall indemnify and save FRANCHISEE
harmless from all actions, claims, and demands arising out of MRI’s activities and any claims that any of
the service marks licensed under this Agreement infringe upon the rights of a third party. MRI shall
indemnify and save FRANCHISEE harmless from all actions, claims, and demands arising out of MRI's
o Eranchise-Services™activities. The indemnifying party shall reimburse FRANCHISEE for any and all
costs, damages, and expenses, including reasonable attorney's fees, which FRANCHISEE pays or
becomes obligated to pay by reason of any such activities or claims of infringement, FRANCHISEE shall
provide MRI with immediate notice of all actions, claims, and demands received by FRANCHISEE and
immediately provide MRI with copies of all papers and pleadings received by FRANCHISEE. The
indemnifying party shall have complete control over the conduct of all litigation and overall settlement
discussions. This Subsection shall not be construed to void or limit any of the other rights granted to
FRANCHISEE or duties assumed by MRI pursuant to this Agreement.

14.4. If legislation enacted by or regulation of any governmental body prevents FRANCHISEE
from conducting business pursuant to this Agreement, MRI shall not be held liable for damages or be
required to indemnify FRANCHISEE in any manner whatsoever or to return any monies received from
FRANCHISEE.

I5. CONFIDENTIALITY

15.1. FRANCHISEE acknowledges and agrees that the manuals, DVDs, CDs,~videes and
computer software and documentation concerning the conduct of the business covered by this Agreement,
and any other data, information and methods of operation that are received by FRANCHISEE from MRI
are and shall be treated as confidential and are for the sole and exclusive use of FRANCHISEE only

W
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during the term of this Agreement in FRANCHISEE's operation of the office at the Location that is
franchised under this Agreement, but not thereafter, or elsewhere, or for any other purpose.

15.2. FRANCHISEE agrees not to copy suehthe MRI material or divulge such-materialit, directly
or indirectly, to any other person_or entity at any time, except as may be necessary or desirable to
employees of FRANCHISEE during the term of this Agreement.

15.3. FRANCHISEE shall not use, or permit to be used, in the operations of any business
(whether or not similar or substantially similar to or competing with the business covered by this
Agreement) any know-how, training programs, operations manuals, DVDs, CDs, videocassettes;-training
manuals, computer software and documentation, or other data, information or expertise, obtained by
FRANCHISEE from MR erFranchise-Serviees.

15.4. FRANCHISEE agrees that the issuance of an injunction enjoining any violation of terms of
this Section and/or compelling compliance with such terms is appropriate and proper relief for any such
violation,

16. ARBITRATION

16.1. Except as provided in Subsection 16.3, 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, 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 County Pennsylvania, and
shall be governed by the law of the State of Pennsylvania and the Federal Arbitration Act, and shall be
final and judgment may be entered upon it in accordance with applicable law in any court having
jurisdiction thereof, including a federal district court, pursuant to the Federal Arbitration Act, except that
arbitrators shall be bound by the statute of limitations found in this Agreement. 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 sueh-discovery in the manner provided by seidthe Rules and/or by the Pennsylvania Uniform
Arbitration Act.

16.2. The only parties o sueh the 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 fo this Agreement may participate
upon their agreeing to be bound by suehthe 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 other agreements between MRI or its subsidiaries and FRANCHISEE, or the breach of
suchthese agreements, or the relations between the parties to this Agreement. The arbitration under this
Agreement may not proceed as a class action:, joint or representative action. No other arbitration
proceeding, controversy, claim, dispute, or matter in question may be included, consolidated, or joined
with the arbitration under this Agreement.

16.3. Controversies, disputes, and matters in question regarding the filing of any report and the
payment of any fees or other sums required to be paid by FRANCHISEE under the terms of this
Agreement are excludable from the foregoing arbitration procedure, at the option of MRI.

16.4. MRI and-Franchise-Services-may-each seek temporary and preliminary injunctive relief
from any court having jurisdiction over the controversy and the parties in order to protect their rights set
forth in Sections 8, 11, 13, and 15, while engaging or preparing to engage in arbitration of suehthe issues.
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17. CAPTIONS AND TERMINOLOGY

17.1. The captions to each section herein are used so'lely for convenience and are not a part of
this Agreement, or to be used in interpreting it.

17.2. Whenever the singular number is used in this Agreement and when required by the context,
~ the same shall include the plural. The masculine gender shall include the feminine as well as the neuter
gender. The word “person” shall include an individual, corporation, firm, association, company,
partnership, or other entity. If FRANCHISEE is more than one person, they shall be bound jointly and
severally.

18. NOTICES

18.1. -Any notice required hereunder or desired to be given by either party to the other shall be by
the United States registered, certified, or express mail, postage prepaid, return receipt requested or by
commercial courier service with confirmed delivery. If suehthe registered, certified, express mail or
courier delivery is refused, unclaimed, or undeliverable, notice may be given personally or by telegram,
mailgram, ordinary mail, commercial coutier service, fax, electronic mail, or any other commercially
reasonable method.

18.2. Notices to MRI shall be addressed to their‘ then principal places of business and to
FRANCHISEE at FRANCHISEE's principal place of business or FRANCHISEE's residence address as
such addresses are then currently listed on the records of MRIL

19. CONSENT

19.1. Whenever the consent or approval of MRI is required herein, the consent or approval shall
not be unreasonably withheld, unless the consent or approval is expressly vested in the business judgment
of MRI.

20. TIME OF THE ESSENCE

20.1- In construing and applying the terms and provisions of the Agreement, time shall be of the
essence in each instance.

21. APPLICABLE LAW and STATUTE OF LIMITATIONS

21.1. This Agreement shall be deemed an offer by FRANCHISEE and shall become binding
when accepted by MRI at its principal offices. 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 suehthe Commonwealth,
except as provided below, which laws shall prevail in the event of any conflict of laws.

21.2. FRANCHISEE must bring any claim or lawsuit relating to this Agreement no more than
three (3) vears after the date that any dispute arises from this Agreement.

W
$GFranchise-fgreement Mareh- 2043 Paze- MR Conversi A
Page 28




22. CONSENT TO JURISDICTION

22.1. FRANCHISEE hereby irrevocably agrees 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 MRI may elect. By execution and
delivery of this Agreement, FRANCHISEE hereby irrevocably accepts and submits generally and

l unconditionally, for itself and with respect to its property, to the jurisdiction of any suehthe court in any
suchthe action or proceeding, and hereby waives, to the extent permitted by applicable law, defenses
based on jurisdiction, venue or forum non conveniens. Nothing herein shall affect the right of MRI to
commence legal proceedings or otherwise proceed against FRANCHISEE in any other jurisdiction or

‘ forum or affect the obligations of the parties relating to arbitration.

23. MODIFICATION OR WAIVER

23.1. A 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. The failure of any party to insist
upon strict performance of any of the provisions of this Agreement shall not be construed as a waiver of
any subsequent defaults of the same or different nature,

24, SEVERABILITY

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

contained_in this Agreement.

25, ENTIRE AGREEMENT

25.1. This Agreement contains the entire agreement between MRI and FRANCHISEE, 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 and in the Franchise Disclosure
Document. Nothing in this Agreement is intended to disclaim the representations made by MRI in the
Franchise Disclosure Document that was given to you.

26. SUCCESSORS AND ASSIGNS

26.21. This Agreement shall be binding upon and shall inure to the benefit of MR-, its
subsidiaries and itstheir successors and assigns, and shall be binding upon and shall inure to the benefit
of FRANCHISEE and FRANCHISEE's heirs, personal representatives (including guardians), but only
those assignees of FRANCHISEE whose rights were acquired with the consent of MRIL.
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27. ACKNOWLEDGMENTS

27.31. FRANCHISEE acknowledges that FRANCHISEE has conducted an independent
investigation of the business contemplated by this Agreement and recognizes that it involves business
risks, and that making a success of the venture is largely dependent upon his own business abilities. MRI
expressly disclaims the making of, and FRANCHISEE acknowledges that FRANCHISEE has not
received nor relied upon any representation, warranty or guaranty, expressed or implied, as to the
potential volume, profits or success of the business venture contemplated by this Agreement, except as
expressly set forth in the Franchise Disclosure Document provided to FRANCHISEE.

27.42. FRANCHISEE hereby-expressly warrants that FRANCHISEE has no knowledge of any
representation about the franehisefranchised business, by MRI or its officers, directors, shareholders,
employees, agents or servants that is contrary to the terms of this Agreement or the documents referred to
herein. FRANCHISEE represents to MRI, as an inducement to its entry into this Agreement, that
FRANCHISEE has made no misrepresentations in obtaining this Agreement.

27.53. FRANCHISEE acknowledges that FRANCHISEE has received, read and understands this
Agreement, the attachments hereto and all disclosure documents delivered in connection herewith; that
FRANCHISEE has had ample time and opportunity to review suehthese documents with his own legal
counsel and other advisors of his own choosing and to consult with them about the potential benefits and
risks of entering into this Agreement; and that MRI has fully and adequately explained the provisions of
suchthese documents to the satisfaction of FRANCHISEE.

28. SAVINGS CLAUSE

28.1. If any of the provisions of this Agreement governing termination or nonrenewal are
inconsistent with applicable, valid and controlling statutes and/or regulations, then the inconsistent
provisions of suchthese statutes and/or regulations shall be deemed to be incorporated by reference in this
Agreement, and shall provide the substantive and procedural bases for exercising the rights of
termination; provided, however, that the portions of this Agreement that are not inconsistent shall
continue in full force and effect.

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

FRANCHISEE’S NAME

MANAGEMENT RECRUITERS INTERNATIONAL,

INC.
By:
Rebert-ke-RemaineStuart Batchelor
President
W
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Exhibit E
MRI Contract Staffing Agreement

This Agreement is entered into as of , at Philadelphia, Pennsylvania by and among MRI
CONTRACT STAFFING, INC. (or “we” “us”, or “our”) and (you™ or
{L},Om”)‘ .

1. Your Permanent Placement Business. You and Management Recruiters International, Inc.
(“MRI”) are parties to a franchise agreement dated (the "Franchise
Agreement") for the operation of a permanent personal placement business (the “Core Business™). You
want to offer temporary staffing services to your clients through our staffing business.

2. Grant and Limitations. We grant you the nonexclusive right to operate a temporary staffing
business using the methods and systems we have developed on the terms and conditions contained in
this Agreement at the Jocation from which you operate your Core Business. You acknowledge that
these methods and systems are our proprietary materials and are only loaned to you in connection with
this Agreement.

You acknowledge that this Agreement is only a license and that you are acting independently in your
own business. You are not authorized to act for or on behalf of us and MRI except as provided for in
this Agreement, and that we are not bound or obligated in any way by your acts or commitments
except for our commitment to provide contract staffing services on the terms specified in this
Agreement. We are not authorized to direct the day to day operations of your business, you or your
agents and employees. All persons you employ or retain are your employees or agents and not of us or
MRI. You may not payroll any of your employees though us.

MRI grants you a nonexclusive license to do business under the service mark “MRI Contract Staffing”
on the terms and conditions contained in this -Agreement af the location of your Core Business.

All of your temporary staffing business must be conducted under this Agreement and any excéption
must have our prior written approval.

3. Qur Services. We will provide all payroll services and administration for the temporary employees
you introduce to us, including, but not limited to, payroll financing, recordkeeping, invoicing, payment
of all local and federal taxes and filing of tax documents, and required insurance. We may arrange for
any of these services to be provided by a third party selected by us. We will negotiate the final contract
with the Client (“Client Contract™). You acknowledge that you are not authorized to enter into any
Client Contract on our behalf without our prior written approval. Amy Client Contract you execute on
our behalf without our prior review and approval is null and void, and we will have no obligation to
provide any services in connection with any unauthorized Client Contract,

4. Your Obligations. You will devote your full time and best efforts to the promotion and
advancement of your business under the Franchise Agreement and this Agreement and shall not
engage in any activities that might interfere in any manner, directly or indirectly, with the operation of
such businesses. You will seek job orders for authorized job categories and recruit, screen and qualify
all temporary employees (“Contract Employees™) using industry best practices and following the MRI
Code of Ethics, complete and send to us all required forms, and use your best efforts to present our
standard form Client Contract to the Client. If our standard form Client Contract is not approved by
the Client, you must send us all documentation provided to you by the Client for our review. You
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shall require all Candidates to show the identification items and you shall complete any employment
eligibility verification required by law or regulation.

5. Client Approval. We will conduct a background and credit check on Clients you submit to us. If
we approve a Client who later files bankruptcy, you must return all commissions we paid you on any
uncollectible invoice. If we disapprove a Client, we, at our sole discretion, may decline to provide
services to that Client, or provide services on the condition that you agree to be liable for any
uncollectible invoices.

6. Support. We will provide you with the required forms and general information on the MRI
Contract Staffing business via the MRI intranet. We also provide training in the operation of a
contract staffing business, which may include Webinar or classroom training,. We may charge a fee
for this training. You will be responsible for any costs of room and board while attending any
training. :

All training and other material we develop are loaned to you for the term of this Agreement, and must
be returned to us upon the termination of this Agreement. All such material is our property, even if
you paid us any fee for its use.

7. Client Fees. You will establish the hourly fee (“Fee” or “Fees™) charged to the Client, but we have
the right to adjust the wages of any Contract Employee to ensure compliance with the Fair Labor
Standards Act or applicable state law and to deduct all such additional wages, overtime and tax
Jiabilities from your portion of the fees. You have the sole right to determine the fees charged that
result from the Client’s election to offer permanent employment to the Contract Employee.

8. Fees payable to you. Gross Margin is equal to the Bill Rate (the fee charged to Client) less any

refunds or discounts, the Pay Rate (the amount paid to the Candidate), the Burden Rate (the cost of
taxes, insurance, and other obligations required by law), the Charge Back amounts (for any delinquent

or uncollected invoices, collection fees paid to agencies or law firms to collect unpaid Client invoices,
unauthorized positions, any outstanding amount owed to us or out affiliates in this or any other

agreement, bad check fees for checks issued by Clients). The fee we charge is based on your Average

Weekly Gross Margin for the accounting month as set forth in the Schedule below. The Average

Weekly Gross Margin shall equal the total Gross Margin for all your placements per accounting month

divided by the number of weeks (either four or five) in that accounting month.

Average Weekly Gross Margin For Prior | MRI Contract Staffing Service Fee
Accounting Month

Less than $3,999 ' 30%

$4,000 to $7,999 27%

$8,000 t0$13,999 24%

$14,000 to $19,999 21%

$20,000 or higher 18%

The Gross Margin less our fee equals the Net Margin that is paid to you.
We may, in our sole discretion, change the above formula for determining fees by providing six

months notice of such change. We will endeavor to announce such changes via our e-mail to those
offices that have signed MRI Contract Staffing Agreements.
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We will use our best efforts to pay you by the 25" of each month and may elect to do so before the
Client pays our invoice. If business requirements change or if we, in our sole judgment become
concerned about a Client'’s ability to pay, we may elect to pay you only after the Client has paid the
invoice. The portion of the Net Margin paid to you under this Agreement does not constitute Net Cash
In under the Franchise Agreement, Payments made to you for permanent placements of temporary
employees (sometimes known as conversion fees) are Net Cash In under the Franchise Agreement.

9, Collection. We will invoice the Client and establish collection procedures and aging reports. At
our request, you shall assist us in collecting delinquent invoices. You may not adjust or settle any
amount of any invoice without our prior written approval. If any Client pays any contract staffing
invoice directly to you, you will have received these funds in trust for us. You may not convert or
deposit these funds and you must forward them to us within 24 hours of receipt, with proper
endorsement, if needed. All accounts receivable for temporary staffing services rendered by you are
from their inception, and remain, our property. You shall have no right, title or interest in or to any
account receivable at any time, unless it is assigned to you, in writing, by us.

10, Uncollectible Invoices. We will conduct credit checks on all new Clients. If we approve the
Client, we will be solely responsible for nonpayment that arises from insolvency up to the approval
dollar limit. In such event, you must repay us only any Net Margin Fees we paid fo you. In all other
cases, you are solely responsible for unpaid Client invoices and must reimburse us for any monies we
~ paid to anyone in connection with that Client that are uncollectible. The determination of whether a
debt is "uncollectible™ is at our sole discretion. If at any time, the Net Margin due to you is a negative
amount, you shall pay us the negative amount within ten (10) days after we notify you of the deficit.

11. Insurance. We will maintain Workers Compensation insurance for each Contract Employee and
other business insurances appropriate for our operations. You will maintain all insurance coverage
required by the Franchise Agreement with any additional insurance that is recommended, customarily
maintained and/or required by the Client for the operation of a contract staffing business. Your
insurance shall be primary to our insurance and without right of contribution from any insurance
purchased by us or MRL '

12. Authorized Job Categories. You will only recruit and fill Client assignments within the following
general work categories: executive, management, administrative, professional, technical, and sales, and
such other categories as may from time to time authorized by us in writing in each instance. We may
direct you not to provide Contract Employees in any category or field that we designate, without our prior
written approval in each instance and you shall comply with such directives. If you provide Contract
Employees for any unauthorized job category, you are solely responsible for the employer liabilities (e.g.,
Workers' Compensation, FICA, FUTA and SUTA) and any unpaid fees even if we did approve the Client
as well as payments described in Section 13.

13. Unauthorized Job Categories. You may not recruit or refer to us any Contract Employee for any
Client looking to fill heavy, medium, light or any other industrial positions; construction, craft and/or
trade positions; any manual labor positions; any positions employing minors (under 18 years of age);
positions that require driving; positions handling money (e.g. cash, checks money orders); positions that
require lifting greater than or equal to 25 Ibs; positions that require working at or from home; medical,
clinical and/or healthcare professional positions; aircraft maintenance or mechanic positions; police, fire,
security guard or other similar positions; child care or any position working with minors; any positions not
located in standard office environment 100% of the time; any position that involves performance
responsibility, e.g., a commitment to produce a certain outcome or result for the Client; positions that
require the employee to work outside the United States; assignments that require invoicing on other than a
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weekly basis, assignments that have a billing rates below our minimum markups; or any other
assignments or positions we disapprove or prohibit. You will be responsible for payment of all claims,
damages or penalties that may be incurred as a result of such unauthorized staffing assignments.

You will not, without our prior written approval, accept any contract staffing assignments from Clients
that: do not charge an hourly rate, have in the past or currenily demonstrate an unacceptable payment
policy, have, in our sole discretion, unsatisfactory credit histories, have outstanding invoices more than
sixty days in arrears, or that require insurance that we do not have or are unwilling to secure or that we
cannot secure on a basis we deem reasonable

You must immediately withdraw a Contract Employee from a Client’s service at our direction if we
deem it necessary for reasons of unacceptable financial risk or because the position is one barred in this
Agreement.

We may from time to time provide alternative staffing or pay rolling sources for some of the job
categories we prohibit. If you utilize an alternative staffing or pay rolling source, your only obligation
will be to pay the standard royalty fee provided in your Franchise Agreement on any net margin fees you
received from this alternative staffing source. If you want to offer Contract Employees through any
staffing or pay rolling company other than us or our alternative staffing source companies, you must
obtain our prior written approval.

14. Pay Rolling Only Service. You may request that we act as payroll agent to pay employees recruited
by the Client to perforim contract services for the Client. We, in our sole discretion, will have the right to
approve or reject any payroll service orders. You may not finance the payroll for any Client, nor may
you engage another staffing company to do it for you without our prior written approval.

15. Litigation or Claims. If any action or proceeding is brought against you relating to your business
under this Agreement, you will immediately provide us with copies of all pleadings and papers relating
fo the action or proceeding and will keep us informed regarding the progress and outcome of such action
or proceeding. You will help us obtain any necessary documentation and forms required from
employees by applicable law. You will cooperate fully with us in the defense of any Workers
Compensation, unemployment or any other claims made by the Contract Employees, any Client or any
other person or entity relating to any staffing assignment.

16. Restriction of Competition. During the term of this Agreement, you and the members of your
immediate family and their respective spouses shall not, directly or indirectly, engage in, have a financial
interest in, or be associated in any manner with, any business which engages in any aspect of the
recruiting or Contract Staffing business, specifically including, but not limited to, serving as or becoming
a principal, agent, director, stockholder, officer, investor, manager, trustee, representative, employee,
account executive, counselor, consultant, trainer, or field operations person for such business. Nothing
contained in this section shall preclude any such person from holding any such status with MRI or with or
as a franchisee of MRL

17. Interoffice Referrals (JOR). We will provide you with access to our IOR system for potential
Contract Employee candidates. In the event of any dispute with another MRI Contract Staffing office
about a fee or any portion of it, it must be resolved through the TOR Arbitration process provided for in
the Agreement to Arbitrate signed in conjunction with the Franchise Agreement. We may, but are not
obligated to, withhold payment of Net Margin fees to you pending a seftlement or resolution of the
dispute, If we have paid any funds that are in dispute to one of the parties, we shall be relieved of any
obligation to the other parties, which instead shall assert their claims only against the party or parties that
received the funds in dispute.

18. Reports and Records. You and/or any entity through which you conduct the temporary staffing
business must send us any reports or records that we reasonably require. These may include, but are not
limited to, an income and expense report and balance sheet for your fiscal year. You must send us a copy

&
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of your individual tax return or the tax return of any entity through which you op.erate the contract staffing
business within 30 days after it is filed.

19. Proprietary Marks. The “Proprietary Marks” means all trade names, trademarks, service marks and
logos or slogans licensed to you under this Agreement. You acknowledge that MRI is the sole owner of
the Proprietary Marks and of any goodwill associated with them, that you may only use the Proprietary -
Marks in the manner permitted in this Agreement. You may not attempt to register or atternpt to register
the proprietary marks in your own name or as part of any fictitious name. You must notify us and MRI if
you discover any unauthorized use of the Proprietary Marks.

20. Transferability. We may transfer all or any part of our rights and obligations under this Agreement
without your permission. This Agreement is personal to you. It may not be transferred, sublicensed,
shared or divided in any way, in whole or in part, voluntarily or inveluntarily, by operation of law or
otherwise without our prior written approval, and only in conjunction with the transfer of your rights
under your Franchise Agreement and shall be subject to the terms and conditions relating to transfer found
in the Franchise Agreement.

21. Term. The term of this Agreement is co-extensive with the term of the Franchise Agreement,
including any renewals or extensions, and unless terminated in accordance with this Agreement, it shall
automatically terminate upon the termination or expiration of the Franchise Agreement.

22. Suspension of Services/Right of Set Off. If you are in default of the Franchise Agreement, or of this
Agreement, we may cease providing services to you until such time as, in our reasonable judgment, your
default has been resolved to our satisfaction. If you owe MRI money under the Franchise Agreement, this
Agreement or any other agreement with us or our affiliates, we may apply such monies earned under this
Agreement to your arrearage under the Franchise Agreement, this Agreement or to any other arrearage
owed to us or our affiliates.

23, Termination by Us. We may terminate this Agreement and the license granted in it within thirty (30)
days after written notice if: (a) you fail to submit any report or document required by this Agreement, (b)
you fail to pay us any money owed to us within fourteen (14) days after its due date; or (¢) you breach any
provision of this Agreement or any other agreement with us or our affiliates. We may terminate this
Agreement upon written notice if (a) you are convicted of a felony or of any crime involving moral
turpitude; b) you commit any act that damages the goodwill associated with the Proprietary Marks or (¢)
you have received two notices to cure defaults within a twelve month period and you commit an
additional default of this Agreement even if such prior defaults were rectified.

24. Termination by You. You may terminate this Agreement without cause after the first five years of
its initial term or any time during any renewal term on the conditions described in this Section. You must
be in full compliance with this Agreement, the Franchise Agreement, and with any other agreements with
us or our affiliates; you must sign all documents we require, your Clients must be current in all receivables
and you must pay us a termination fee. You must give us at least two months written notice of the
termination, execute all documents we require, and pay us a contract staffing termination fee as provided
in this Subsection. The contract staffing termination fee shall be based on the contract staffing service fee
and will be calculated based on the highest average monthly Gross Margin during a consecutive 12-month
period dating back to the inception of your agreement. The contract staffing termination fee will be
determined by multiplying this average monthly Gross Margin by the highest MRI Contract Staffing
Service Fee within that 12-month period multiplied by the lesser of 60 months or the number of months
remaining before the end of the contract term. The contract staffing termination fee shall be paid in full
prior to the termination date or the termination shall not be effective.

25. Post Termination Obligations. Upon termination, you must pay us any monies owed {0 us pairsuant
to this Agreement or the Franchise Agreement; you must stop trading as MRI Contract Staffing; you must
destroy or return to us any items bearing the Proprietary Marks, including “MRI Confract Staffing”;
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cancel any telephone or Internet directory listings that contain the Proprietary Marks; and, remove any
reference to the Proprietary Marks from any websites including any url.

26. Indemmity. You agree to indemnify, defend and bold us and MRI and their affiliates, employees,
officers and representatives harmless from and against any claims, demands, losses, suits, actions,
proceedings or liabilities, or expenses, including reasonable attorneys fees that we incur relating to
damages or injury of any sort or description, whether suffered by us, you or any third party, arising out of
or in any way related to (i) your breach of any provision of this Agreement; or (ii) your activities,
including your acts or omissions in connection with this Agreement. If legislation enacted by or regulation
of any governmental body prevents you from conducting business pursuant to this Agreement, we shall
not be held liable for any damages nor be required to indemnify you in any manner whatsoever or to
return any monies received from you.

27. Confidentiality. You acknowledge that the information, training and any material we provide you in
connection with this Agreement are and must be treated as confidential and are for your sole use only
during the term of this Agreement.

28. Dispute Resolution. Except as provided in the next paragraph, all controversies, claims, disputes and
matters in question arising out or, or relating to, this Agreement or the breach thereof, of the relations
between the parties, 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, PA and shall be governed by the law of
the State of Pennsylvania and the Federal Arbitration Act, and shall be final and judgment may be entered
upon it in 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 Arbitration Law.

The only parties to such arbitration, directly or by representation, shall be the parties to this Agreement
{you and us) 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 other agreements between us or our subsidiaries and you, or the breach
of such agreements, 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.

Controversies, disputes, and matters in question regarding the filing of any report and the payment of any
fees or other sums required to be paid by you under the terms of this Agresment are excludable from the
foregoing arbitration procedure, at our option. You agree to reimburse us for any and all costs associated
with any collection efforts we must make to collect payments due under this Agreement.

You irrevocably agree that any action or proceeding arising out of or relating to this Agreement may be
brought in the courts of the State 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 irrevocably
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 you waive, to the extent permitted by
applicable law, defenses based on jurisdiction, venue of forum non conveniens. Nothing in this
Agreement shall affect our right to commence legal proceedings or otherwise proceed against you in any
other jurisdiction or affect the obligations of the parties relating to arbitration.
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29. Notices.. Any notice required hereunder or desired to be given by either party to the other shall be
by the United States registered, certified, or express mail, postage prepaid, return receipt requested or
by commercial courier service with confirmed delivery. If such registered, certified, or express mail is
refused, unclaimed, or undeliverable, notice may be given personally or by telegram, mailgram,
ordinary mail, commercial courier service, fax, electronic mail, or any other commercially reasonable

method.,

30. Consent to Jurisdiction. 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 State of Pennsylvania or in the
United States District Court for the Eastern District of Pennsylvania; as we or MRI may elect. By
execution and delivery of this Agreement, you hereby irrevocably 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 waive, to the extent permitted by applicable law, defenses
based on jurisdiction, venue or forum non conveniens. Nothing herein shall affect the right of us or
MR to commence legal proceedings or otherwise proceed against you in any other jurisdiction or
affect the obligations of the parties relating to arbitration.

31. Acknowledgements.

31.1. You acknowledge that you have conducted an independent investigation of the business
contemplated by this Agreement and recognize that it involves business risks, and that making a success
of the venture is largely dependent upon your own business abilities and efforts. We expressly disclaim
the making of, and you acknowledge that you have not received nor relied upon any representation,
warranty or guaranty, expressed or implied, as to the potential volume, profits or success of the business
. venture contemplated by this Agreement.

31.2. You acknowledge that several of our affiliates have been and will be engaged in the placement
of interim executives and other interim and temporary personnel.

31.3. You hereby expressly warrant that you have no knowledge of any representation about the
licensed business, by us, or MRI or their officers, directors, shareholders, employees, agents or servants
that is contrary to the terms of this Agreement. You represents to us, as an inducement to your entry into
this Agreement, that you have made no misrepresentations in obtaining this Agreement.

31.4. You acknowledge that you have received, read and understand this Agreement; and that you
have had ample time and opportunity to review such documents with your own legal counsel and other
advisors of your own choosing and to consult with them about the potential benefits and risks of entering
into this Agreement.

32. Entire Agreement. This Agreement and any attachments referenced herein constitutes the entire
agreement between you and us in connection with temporary staffing services, and supersedes all prior
and contemporaneous agreements and understandings, and no other understanding which modifies the
terms hereof shall be binding unless made in writing and signed by authorized representatives of both
parties.

33. Independent Contractors. You and we will act as independent contractors and neither of us shall
act as agent or partner of the other for any purpose whatsoever. This Agreement does not constitute,
create, give effect to, or otherwise recognize a joint venture, agency, partnership, or formal business
organization of any kind, and the rights and obligations of the parties shall be only those expressly set
forth herein. Nothing contained in this Agreement shall be construed as providing for the sharing of
profits or losses arising from the efforts of all or any of the parties.

34. LIMITATION OF LIABILITY. OUR TOTAL LIABILITY TO YOU FOR ANY CLAIMS,
LIABILITIES, DEMANDS, LOSSES, EXPENSES OR DAMAGES WHATSOEVER, ARISING OUT
OF OR IN ANY WAY RELATED TO THIS AGREEMENT FROM ANY CAUSE OR CAUSES
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SHALL (I) BE LIMITED TO THE EXTENT CAUSED BY OUR NEGLIGENCE OR WILLFUL
MISCONDUCT IN THE PERFORMANCE OF OUR SERVICES; (1I) IN THE AGGREGATE NOT
EXCEED ONE HUNDRED PERCENT OF THE FEES RECEIVED BY US UNDER SECTION 8
DURING THE SIX MONTHS PRIOR TO THE DATE UPON WHICH THE EVENTS GIVING RISE
TO THE LIABILITY OCCURED; AND (III) NOT INCLUDE ANY SPECIAL, CONSEQUENTIAL,
INCIDENTAL, INDIRECT, EXEMPLARY OR PUNITIVE DAMAGES, OR LOSS OF PROFITS,
USE OR DATA. :

35. INCORPORATION OF TERMS IN THE FRANCHISE AGREEMENT, The following

© captioned provisions of the Franchise Agreement are incorporated in this Agreement by reference except

to the extent that any such provisions conflict with the express terms of this Agreement:

TRANSFERABILITY OF LICENSE; CAPTIONS AND TERMINOLOGY; CONSENT; TIME OF
THE ESSENCE; APPLICABLE LAW; MODIFICATION OR WAIVER; SEVERABILITY;
SUCCESSORS AND ASSIGNS AND SAVINGS CLAUSE.

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

FRANCHISEE

MRI CONTRACT STAFFING, INC.

By:
Rebert-K+-RemaneStuart Batchelor, President
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EXHIBITF
AGREEMENT TO ARBITRATE

This Agreement is entered into between Manégement Recruiters International, Inc. (*“MRI”) and the
undersigned Franchisee (“FRANCHISEE”) as of , 20 .

RECITALS
FRANCHISEE is a franchisee of MRI.

FRANCHISEE and the entire MRINetwork benefit if disputes relating to placement fees are resolved by
arbitration instead of litigation.

FRANCHISEE and the MRINetwork benefit if client companies are not invoiced by multiple MRINetwork
Offices arising out of the placement of the same candidate.

AGREEMENTS
The parties agree as follows:

FRANCHISEE will arbitrate all disputes with other MRINetwork Offices arising from or relating to Interoffice
Referrals and other claims for fees, in accordance with the then current IOR Arbitration Rules.

I FRANCHISEE becomes involved in a situation in which FRANCHISEE's office and another MRINetwork
Office(s) are each claiming the right to be paid a fee for the placement of the same candidate with the same
client company, they must submit the claim to arbitration in accordance with the then current IOR Arbitration
rules provided that all parties have signed the Agreement to Arbitrate. It is critical to the MRINetwork that
clients are not subjected to multiple claims by MRINetwork Offices for payment for the same candidate.

The arbitrators will determine if one office’s efforts did more to cause the placement. However, the arbitrators
may (but need not) apportion the fee between Offices.

If more than one Office is involved in the same dispute relating to a fee, all of the involved Offices that have
agreed to arbitration of disputes shall participate in the same arbitration, to avoid inconsistent results. If
FRANCHISEE fails or refuses to participate in an IOR Arbitration that involves FRANCHISEE's Office, the
dispute will be submitted to the arbitrators without FRANCHISEE's statement of facts or other input and the
arbitrators' decision shall be binding upon FRANCHISEE.

This Agreement does not apply to disputes between FRANCHISEE and MRI that are subject to mediation or
arbitration pursuant to the Franchise Agreement between FRANCHISEE and MR! or to disputes among the
owners of a single franchise or to disputes between Offices relating to current or former employees.

An award rendered by a majority of the arbitrators shall be final and judgment may be entered upon it in any
court having jurisdiction.

FRANCHISEE shall not bring any litigation, arbitration, administrative action or any other action of any nature
against any arbitrator arising from or relating to any arbitration decision involving FRANCHISEE's Office.

This Agreement shall continue in effect untii the parties mutually agree in writing to modify or terminate it.

MANAGEMENT RECRUITERS
INTERNATIONAL, INC,

By:
Stuart Batchelor, President




EXHIBIT G

PROMISSORY NOTE
$56,60055,000 PHILADELPHIA, , 20422014
PENNSYLVANIA

The undersigned, for value received, promises to pay to the order of Management Recruiters
International, Inc. ("MRI"), a Delaware corporation, the sum of Fifty-Six-Fheousand-Bolars
($56.000)—The-frst-instalimentof $20,000-due-and-payable-on-or-before————(30 day-after
the-sompletion-date-of the-Neve Office-Development NOB training-olased--Fhe remaining batanes
of $36;000-due-and-payable-in-squal-quarterhy-instaliments-over a-2-vear-period-beginning-thefirst
full-quarterafier-completion-of-the NOB-troining-olassThese-quarterly-prunenis-are-due-oir- the
10™ calendarday-of the-3" menth-of each-subsequent-guarter-following NOD graduation-with-final
payment-due-2-yvears-from-the-month-of-your NOB-graduationsFifty Five Thousand Dollars and No
Cents ($55.000) pavable on 8 equal quarter installments of $6875.00 beginning the 13" month after

the date of this Promissory Note.

In the event that any default be made in the payment due hereunder, then, at the option of
any holder of this Note, the entire amount of principal and interest remaining due shall at once
become due and payable, and if any default occurs, the failure of the holder to exercise the
foregoing acceleration right shall not constitute a waiver of such right. Any installment of principal
not paid when due shall bear interest from its due date at the rate of twelve percent (12%) per
annum, including all payments which have become due by reason of the exercise of the foregoing
acceleration right.

The undersigned shali reimburse the holder for all costs and expenses, including reasonable
attorney's fees, incurred in the collection and determination of amounts due hereunder.

All payments due hereunder shall be made at: MRINetwork, 88039 Expedite Way
Chicago, IL 60695-0001 or at such other place as the holder hereof may designate in writing to the
undersigned.

All payments due hereunder shall be applied first to interest and then to principal.

The undersigned waive presentment, protest and notice of dishonor, and diligence in
bringing suit against any party hereto, and consent that the time of payment may be extended from
time to time, either before or after maturity, without notice to them.

All rights, powers, privileges and immunities herein granted MRI shall extend to its
successors and assigns and to any legal holder of this Note,

This Note shall be governed by the Laws of the Commonwealth of Pennsylvania

| March 20422013



EXHIBIT G
SECURITY AGREEMENT

, of , City of County of
, State of , DEBTOR, and MANAGEMENT RECRUITERS
INTERNATIONAL, INC., SECURED PARTY, of Philadelphia, Pennsylvania, agree as follows:

SECTIONI
Creation of Security Interest

DEBTOR grants to SECURED PARTY a security interest in the collateral described in Section
Two of this Security Agreement to secure payment of a promissory note of even date in the sum of
Dollars ($ ), payable by DEBTOR to SECURED PARTY.

SECTION H
Collateral

The collateral of this Security Agreement shall be the property described below together with any
additions and accessions thereto, hereinafter called the "Collateral™

All accounts receivable, computer and data processing equipment now owned or subsequently
acquired by DEBTOR, including but not limited to CPUs, terminals, monitors, printers, modems,
keyboards, power supplies, and drive units, and all software programs and data bases now owned or
subsequently acquired or created by DEBTOR and any proceeds from any sale of such items.

SECTION HI
Payment Obligations of Debtor

A. DEBTOR shall pay to SECURED PARTY any sum due or that may become due pursuant
to the promissory note. ‘

B. The Collateral will be kept at the office of the DEBTOR in the franchised territory granted
to the DEBTOR by the SECURED PARTY.

C. DEBTOR will hotify SECURED PARTY of any change in the location of the Collateral
and will not remove the Collateral from the state in the franchised territory of the DEBTOR is located
without the prior written consent of SECURED PARTY. The SECURED PARTY may examine and
inspect the property at any time, wherever located.

D. The Collateral is to be used primarily in business use.

E. DEBTOR shall pay to SECURED PARTY on demand all expenses and expenditures
incurred or paid by SECURED PARTY in exercising or protecting its interests, rights, and remedies under
this Security Agreement.

SECTION IV
Debtor's Representations, Warranties, and Agreements

A. Except for the security interest granted hereby, DEBTOR is the owner of the Collateral free
March 2012



from any prior lien, security interest or encumbrances, and DEBTOR will defend the Collateral against all
claims and demands of all persons at any time c¢laiming the same or any interest therein.

B. DEBTOR will not sell or offer to sell or otherwise transfer or encomber the property
without written consent of SECURED PARTY, will keep the Collateral in good order and repair, and will
not waste or destroy the Collateral.

C. DEBTOR will keep the Collateral insured at all times against loss by fire, theft, and other
hazards concerning which, in the judgment of the SECURED PARTY, insurance protection is reasonably
necessary, in a company or companies satisfactory to the SECURED PARTY and in amounts sufficient to
protect SECURED PARTY, against loss or damage to said Collateral; that copies of such policy or policies
of insurance will be delivered to the SECURED PARTY, together with loss payable clauses in favor of the
SECURED PARTY as its interest may appear, in form satisfactory to the SECURED PARTY.

D. At its option, SECURED PARTY may discharge taxes, liens, or security interests or other
encumbrances at any time levies are placed on the Collateral, may pay for insurance on the Collateral and
may pay for the maintenance and preservation of the Collateral. DEBTOR agrees to reimburse SECURED
PARTY on demand for any payment made. or any expense incurred by SECURED PARTY pursuant to the
foregoing authorization. Until default DEBTOR may have possession of the Collateral and use it in any
lawful manner not inconsistent with any policy of insurance thereon.

E. DEBTOR will promptly notify SECURED PARTY of any change of location of its place
of business.

E. Except for any financing statement in favor of SECURED PARTY, no financing statement
covering any of the collateral or the proceeds of the collateral is on file in any public office. DEBTOR has
not granted or given, and shall not grant or give, a security interest in or a financing statement covering any
of the collateral to anyone other than SECURED PARTY, On demand, DEBTOR will execute and deliver
to SECURED PARTY such financing statements and other papers and do all acts as in the judgment of
SECURED PARTY may be necessary or appropriate to establish and maintain a valid and prior security
interest in the collateral. On DEBTOR's failure to do so, SECURED PARTY may sign any financing
statements or other papers on behalf of DEBTOR. DEBTOR shall pay all costs of any filing or financing
statements or other papers.

SECTION V.
Events of Default

DEBTOR will be in default on the happening of any of the following events or conditions (referred
to below as an event of default):

A. DEBTOR's failure to pay when due any indebtedness secured by this Security Agreement,
whether principal or interest.

B. Defauit by DEBTOR in the punctual performance of any of the obligations, covenants,
terms, or provisions contained or referred to in this Security Agreement.

C. DEBTOR's dissolution or other termination of existence, merger or consolidation with
another, termination of the franchise agreement issued by SECURED PARTY to DEBTOR, insolvency,
forfeiture of right to do business, business failure, appointment of a receiver of any part of property of, the
calling of any meeting of or the assignment for the benefit of creditors by, or the commencement of any



proceedings under any bankruptey or insolvency laws by or against DEBTOR or any guarantor or surety for
DEBTOR.

D. At any time, in the opinion of SECURED PARTY, the financial condition of DEBTOR
becomes impaired or the collateral becomes insufficient in character or value.

SECTION VL
Secured Party's Remedies on Default

A. On the occurrence of an event of default, and at any time thereafier, SECURED PARTY
may, without notice to DEBTOR, declare all or any of the obligations secured by this agreement
immediately due and payable and will have, in addition to all other rights and remedies, the rights and
remedies of a SECURED PARTY under Division 9 of the Pennsylvania Uniform Commercial Code,
including, but not limited to, the right to sell or otherwise dispose of any or all of the collateral.

B. SECURED PARTY will give DEBTOR notice of the time and place of public sale of the
collateral or of the time after which any private sale or other intended disposition is to be made by sending
notice, as provided below, at least ten (10) days before the sale or disposition, which provisions for notice
DEBTOR agrees are reasonable.

C. After deducting all costs and expenses of every kind incurred or incidental to preparing for
sale or of selling or otherwise disposing of the collateral or in any way relating to SECURED PARTY's
rights, which costs and expenses DEBTOR agrees to pay, SECURED PARTY may apply the net proceeds
of any sale or other disposition of the collateral to payment of one or more of the obligations secured by this
Security Agreement, whether due or not, in such order as SECURED PARTY may elect. In applying net
proceeds to payment of obligations, proper rebate for any unearned interest or discount will be made. Only
after full payment of all obligations and any other payments SECURED PARTY may be required by law to
make, need SECURED PARTY account to DEBTOR for any surplus. DEBTOR shall remain liable to
SECURED PARTY for the payment of any deficiency with interest at the rate provided by the promissory
note and/or franchise agreement.

D. No act, delay, omission, or course of dealing between DEBTOR and SECURED PARTY
will be a waiver of any of SECURED PARTY's rights or remedies under this Security Agreement, and no
waiver, change, modification, or discharge in whole or in part of this Security Agreement or any of any
obligations secured by this Security Agreement will be effective unless in writing signed by SECURED
PARTY. A waiver by SECURED PARTY of any rights and remedies under the terms of this Security
Agreement or with respect to any obligation secured by this Security Agreement on any occasion will not be
a bar to the exercise of any right or remedy on any subsequent occasion. All rights and remedies of
SECURED PARTY under this Security Agreement are cumulative and may be exercised singly or
concurrently and the exercise of any one or more of them will not be a waiver of any other.

SECTION VII,
Notices

Any notice to SECURED PARTY will be effective only on its receipt by SECURED PARTY. Any
requirement of giving notice to DEBTOR may be sent by mailing the notice, postage prepaid, to the
DEBTOR whose name appears first below to its last known address appearing on SECURED PARTY's
records.



SECTION VIIL
Successors and Assigns

All rights and remedies of SECURED PARTY inure to the benefit of its successors and assigns.

SECTION IX.
Definition of "DEBTOR"

As used in this Security Agreement, "DEBTOR" is singular or plural according to the number of
persons signing this Security Agreement and includes DEBTOR's heirs, executors, or administrators,
successors, representatives, receivers, and trustees. "SECURED PARTY" includes its successors and
assigns.

SECTION X.
Joint and Several Agreement

If this Security Agreement is signed by more than one person as DEBTOR, it will be the joint and
several agreement of all signing.

SECTION XL
Effect of Partial Invalidity

If any provision of this Security Agreement is invalid or unenforceable under any law, such
provision is, and will be, totally ineffective to that extent, but the remaining provisions will be unaffected.

SECTION XIL
Section Headings

Section headings used in this Security Agreement are for convenience only and are to be given no
substantive meaning or significance whatever in construing the terms and provisions of this agreement.

SECTION XIIL
Governing Law

This Security Agreement shall be interpreted in accordance with the laws of the Commonwealth of
Pennsylvania in force at the date of this Security Agreement.

MANAGEMENT RECRUITERS INTERNATIONAL,
INC.

By:

Stuart Batchelor, President



EXHIBIT H
SAMPLE COMMITMENT LETTER

Date:

Roberta Marcantonio

Director of Franchise Sales

1818 Market1717 Arch Street, $3™35™ Floor
Philadelphia, PA 19103

Dear Roberta,

Enclosed is my cashier’s check in the amount of $10,000 to be applied to the initial franchise
fee of $65,000. Please note that this is a non-refundable deposit to be credited toward my
proposed purchase of a Management Recruiters franchise described as Management
Recruiters of . Upon making this payment, | am entitled to participate in the
first four weeks of training.

The balance of $55,000 of this fee will be placed on a Promissory Note.

I understand that this letter will secure a position for me in the New
Office Development Training program and entitle me to the financing described above if my
background and credit examination is satisfactory to MRL

It is my intention to execute a Franchise Agreement with Management Recruiters
International, Inc. on or before

I agree that this deposit is non-refundable should I withdraw from this transaction or fail to
sign a franchise agreement.

Sincerely,

Prospect
Prospect Address



EXHIBIT {
ADDENDUM

RELATING TO
Management Recruiters

FRANCHISE AGREEMENT

THIS ADDENDUM (Addendum) is made and entered into on 20 by

Management Recruiters International, Inc, located at 1818 Market Street, 13" Floor, Philadelphia,
"1 PA; 19103, a Delaware corporation, (“MRF”), and , located at

(Franchisee).
Recitals.

MRI and Franchisee entered into a Franchise Agreement dated {Franchise

Agreement). The Franchisee agreed among other things to operate and maintain a franchise

designated by Franchisor as Management Recruiters of . Franchisee has

obtained from a lender a foan (Loan) in which funding is provided with the assistance of the
United States Small Business Administration (SBA). SBA requires the execution of this
Addendum as a condition for obtaining the SBA assisted financing.

NOW, THEREFORE, in consideration of the mutual promises below, and for good and
valuable considerations in hand paid by each of the parties to the others, the receipt and
[ sufficiency of which the parties acknowledge; the parties agree as follows:

0

!

Franchise Agreement is in full force and effect, and Franchisor has sent no official
notice of default to Franchisee under the Franchise Agreement that remains
uncured on the date hereof.

Franchisor will not unreasonably withhold, delay or condition its consent to any
proposed transfer or assignment by Franchisee which requires Franchisor’s
consent under Sections 9559, and 160.66] of the Franchise Agreement.

Notwithstanding anything to the contrary in under Section 9,12 of the franchise
agreement any SBA financed franchise will be granted a lien on the business
assets of the franchisee as required in its loan authorization.

Notwithstanding anything eise in Sections 9.522 and 9.5.2 of the Franchise
Agreement, MRI will not exercise its right of first refusal so as to become a
partial owner of the Franchised Business.

This Addendum automatically terminates on the earliest to oceur of the following:



(i} a Termination occurs under the Franchise Agreemeat; (ii) the Loan is paid; or
(iii) SBA no longer has any interest in the Loan,

IN WITNESS WHEREOF, the parties hereto have duly signed and executed this
Addendum as of the day and year first above written.

FRANCHISOR: FRANCHISEE:

MANAGEMENT RECRUITERS
INTERNATIONAL, INC,

By: By:

Print Name: Stuart Batchelor Print Name:

Title: President Title




Exhibit J - Training Programs
Part 1: Programs in our New Office Development Series
A. TRACS (Training Rookies About Core Skills)

Shown below are the Tables of Contents for the five modules of the TRACS Onboarding
Program, which is used during New Office Development to teach new franchise owners the core
methodology of the placement process. This content is covered via multiple platforms (reading,
online, on the job activities, webinars & face to face) and is the primary focus of the first 30 days
of the training process.

TRACS Industry Overview Module:

Welcome to MRINEIWOTKE.. . iviermmrrmeeremsssennssssransnnsasssssantiassentrosranmsssarsasnnssasssasvesinss 1
MIRINEIWOTK VISION 1iitiiirererersersssrrariairsssassnnnnssestanmsisssiisasssssasessatetsnmssssiasssvassaisnssnsnnannssns 1
INAUSHTY OVEIVIOW orvirvrerecciiinnimensvnnssrresssisisssassmsrasassnsresssssarassmsarnsas s e s st s csssanssens 2
Core Service: Permanent Staffing Soiutlons ............................................................. .2
Core Service: Contract Staffing SolUtions ... 3
INAUSTTY PIAYEIS 1ottt st s e bbb e 4
10 T T [T 2 1= TSRO OO OO PRV PP PSRRI 5
MRINEEWOTK HISTOIY .omciriiisresmsemssesscniensissessns s snssssss s st iinsisassassns s sseneesmss s ban s raasiasunine 6
MRINGIWOIK TOUY e uvrerermsresserssesssissnssnsssinmassnssssmmiatnissesssrssnssssssassssasmesrisassmsasassensansans 7
(018 171 - TR T O OO O RS ST OSSPSR PPON 7
Headquarters Support.........cccoeinnn [OOSR OO OREORI 7
OFfICE OVEIVIBW. ..o eeeeereesecttetieeenr e e veaeesesesbae e e s oot e b ae s s easnaees s bs e e e bb e s s e e e e e a s e es 7
OFFICE ROIES oo eeeeeeeeeeeeeeteeeerererrteerasraneeeesraaesrabesasrabas s e a e nbbe e s bne s srara et ane s s et br s 8
O D i al (o108 = WU T VO P OPP PP PP P UPPPPPPITPPRRPRPTP 10
VIRINESIWOTK BEANGS ....vcecvveeeereeeereeeseneoeeresseemsereaseeesessssesesssesesemseenerossneemsiessssasssores 11
s 1o, 1= JRTUUTN U VU DT UR T U SOOI PPN PPN 12
ANGIHIANY SEIVICES. ... cveveeiereeierrererrcr ettt s st eb s e 13
Associate Development Opportunities and Support....c.iininnn. 14
Learning & Talent Development Programs..........cooocioiii 14
Certification ProgramS... ..o i i 14
MEEEINGS «oveevvvvereeeeecreer et st r ey et e a e e aaaeeras 14
Internal Technology TOOIS ..ot s 15
NEEWOTKING - .o verereemreterecr et rbeer e e b bbb en b 16

TRACS MRINetwork Way Module:

Developing YOUr PractiCe...u st enias st sssasssss s 1
Dynamics of the Marketplace ..o 1
Things to Consider When Refining Your Practice...........ooooii 2
Desk Specialty RESEAICH ... 3
Qualifying Your Marketplace ..o 5
YOUr ROIE INTHE PIOCESS .o.eeoviieeiieeerree e e et eiie e e s s st st e 6

The MRINetwork Way™ Methology ....ccvirrrmumcnmansassimsseuimms e, 7
UL DSHIICHION + oot it vt e et ee et r e e eib b e s s sr e e s s ae e s b e e et e a e e e 8
OUE ADDIOBCH. ..o vttt en e e s et r s b e E b 9

The 24 Steps of the Permanent Placement Process ..., 10



The 21 Steps of the Contract Placement Process ... 13

Foundational BEhaviors ...c..cciviimnimmsercninsenasarsss s reesmersaanas 16
Y TS Ao TR TP U U U PP OSSR TP PP RITRP 16
What 10 MEaSUIE......coceervveeeiiiirn it i et er et e teteeseebataesaa e e tanante 17
BenCIMIAIK GOBIS «.uevirseeeeieieeeeeereraese st e e e s e erebesessrres e e b a et e et 17 .
o AT TR PP ORI PITPPFRPTTPI 17
=TT T USROS O PS PSR PS PSSP TSP TSI NTORIPHISR IO I 18
The Balanced DaY........oceeeereeireceiiiiiine st b 19
Sample Balanced Day..........ccviiiiiiiiii 20
ANBIYSIS ParalySiS ...eociverereciiiiririt e 21
Reasons for Analysis Paralysis ..o 21
How to Counter Analysis Paralysis...........cccciimo 21
The Power of INflectioN...ererrinmssir st s sansasmsensassansane 22
LESEEINIG + o veveeve v eeeeer et escetene e ce e b et e 23
T o013 OO OO PSS ST ST TSP PO PO 24
T EIININOIOGY v veevereer e e b e e bbb 24
MRINStWOTK TerminOIOQY ..ovveeevereviereeercerimne st s 25
10 Most Common Rookie MIStAKES ........evveveciiiiiiiiii e 27

TRACS Recruiting Module:

Introduction to RECIUItING ...ccvvimmieireremiciinnnenierassnessssinains e sasass s e 1
PIaNY comoeoeisetsasrssssessensaessratsasas e sas e abs e R beRR s AT Y SRR R RS SRS AR SRR SRRSO RS S AR R RS AR SeRSa R e e e st s e ses O
Identify CaNTIdAIES ......covevrieiiiiiiir e 5
COMPEIOr SOUICING ...vevimiariiineire e s 5
Sourcing Techniques and Toois ............................................................................... 6
HIEEENIEE T 0008 1aveeeieereeesieterereseostersenesbraesssarabnaeaessrmt e s bbb s e s e s bbb e s e s s s m e b e e e bbb bs e st an s 7
Social and Professional Networkzng oY1= - TP UT U ORI N 7
GEnEral JOD BOBIUS ...vvveciiieisceiereeeerrereeaeermn e et rrar e cea s e s e n et an e e 9
NICHE JOD BOBILS ....ooeeieevieeeecoerreeesieree e s e s aer e e s e rm s st b st e eebn s e e s as ety e e e n e b b 11
O3 0 AL Lo L1 - U T T PO UOTURTOPP PPN PTR 11
MONIEOTING SIES v.vvevreiieir et rerrmeeerece s e b b 12
GOOGIE ABIES ... veceer e eriei e 12
e e 11 (1= SO U U U O ST PSPPSR PSPPRPRPPRT 12
USET GBIOUPS ... v.veavevererersreeesiessesisasrsssrs s e bas e et L s ea e m e 13
Prepare the Candidate Call Plan..........oooios 15
Name Gathering CallS .......oee oo 15
Establishing @ Job MatriX ... 18
Creating EffEctive AdS. ..ot 19
Responding to Postings and Resume Submittals ... 21
COMTIECCT s ereeeesessusrasonsrarssssnsmsasvassersnssasassssnbsasssssnsnsnsenssnnsshaubarennsannssassussssnsassranrassansroras 23
Determining a Recruiting Approach............ooiimi e .. 23
Open the Candidate Diglogue ... 25
1 £o o 0o, - TETUUUUR TR U OO TP O PP PRPPRP SIS PIPRPRIPPIS 25
INSIGRE .. evees e e e 26
Inspire......... e aseeeeetaeeauenetetesseivesesrmseateeeeeeriasasrenteteia e e a it eE e et rees ey s e et 27
Creating FAB (Feature, Achievement, Benefit) Statements...........ooooinn 27
TR, ST T SOOI O PO PP PPPR PP RPTSSRRPITP 28
Generalized (Generic) Recruiting Calls ..o 29
UsiNg VOICEMAIL ...t JEUOURPOROIPPN veeeenres 3

ERECTUIIING .11 evveveetereree e es bbb e 33



Addressing and Managing Initial Concerns e es et 33

Common Resistance RESPONSES ....occviviiiiiiritirr i 35
YTy T o U OO PO PRI 37
Managing Difficult Candidates...........c.ooiiiiii 38
RETBITAIS oot e e eeie e e e ee e s e e e b e e e e s et e e e e e s et s e e s bt b e e e e e e e s e e e 40
The Do's and Don'ts of REfeITals ........oovveieiiiiii i 40
Setting Expectations for the Relationship ... 42
Early and Often Pre-CloSes.........c.coiiieieieneitii b, 44
AASEES 1revnrearacerernarrisiras s s o ra R AN LR R AR AR R Y AR ST R E SR EL AR R R RSSO R RS S AR RO S R SRR RS R e s 47
Assess Motivations & Qualifications...........ccooeeivinn ereerer e tea ety re b aernee 47
The Five-Point Candidate Data Sheet..........c.coov 48
Analyzing and Evaluating Resumes/CVs ..., 50
Complete the Candidate Data Sheet............cccooiiiiin 52
CondUCE the INTEIVIBW ..eeeeieiieer st e 52
PUTDOSE ©..veveeesieceee e isesisieentarsae e r s s bbb e 12 52
Navigation, Flow and FIexibility ... 52
Encountering Candidate Red Flags...........ooovveiiininninc i, 52
Potential REA FlagS ... .ocvieairri it 53
The CLAMPS MOUBE ...ocveeiieiieeicrreee et eert et es e rnas s srne e sas s s ras e te s st s 55
Push/Pull Questioning — Developing Additional Interview Questions..................... 56
Gaining Candidate Investment and Commitment ... 57
Setting Expectations and Next Steps ... reeererensnes erreer e 58
Legal implications of the Interview Process ... 59
Classifying Candidates. ..o s 59
The Impact Player (MPC) ..o s 59
Database Candidates..........coooioiieii 61
~ Can't Help Candidates ...t 81
Sorting @nd STOMNG ..evervieiiiiiii i b 62
Legal Considerations in Assessing Candidates..........c.ccooviini 62
N [ D OO T SRS DR S SO AR 65
Match With OPPOHUNIIES ...t 65
MAPPING RoOAADIOCKS ...o.ooeiiiiiiiiiecreeerr e vein st e s e s e e 87
The Theory of ThIBES.....c..ciii s e 67
Impact Player Marketing.......cocovveernieiiiiii e 68
MRINSIWOIK REFEITAIS ....ceiiiiiieeeicveciire st ee et s e e e e e rn e i 68
Create Short List and Comparison MatriX.........ccovvmii i, 69
Resume/CV Rouling .......cooceerviinnencnann U U OO PUOPPTO PP POPP PP 73
Applicant Tracking SYStemS ..o 73
CheCK REIEIBICES ...c.vevieiieeiereeeeecirrtr e e e e s e e s s ean e e s s i s r st eeaeas s erasa e rnata e se e 74
Handling Resistance —~ Human ReSOUrCes ... 77
Negative INformation ... 77
Refusals and Unreturned CallS........coccvvcvrveriniiiinciiin i 78
Testimonials, Letters of Recommendation, Performance Appraisals..................... 78
Recruiting Forms
Candidate Data Sheet — U.S. VEISION ...ooooirinie e, 79
Candidate Data Sheet — UK VErsion ......ccccccvveveviiiniiicmie e 83
Candidate Data Sheet — International Version. ..., 89

TRACS Marketinq Module:

Introduction to Marketing........ccvccvecremissiiinricrmrinnnnienines eartaresenrrnrsrssssaas s sanranranrans 1



The Impact Player APProach ... 1

Characteristics of an Impact Player........ccooiviine i 1
= 3 T O U PP 5
Prepare a Client Call Plan........ccoooii i i 5
Determine the Size of Your Target List.......cccooi 6
Call ODJBCIIVES ...eoereee ettt e 8
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L0 3111 - = SO PO 13
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INSIGNE ot s 15
Inspire — The Impact Player Approach ... 17
TR AT 1= =] GO P O USSR VRPN 18
Generalized Marketing ....o..ooveveere e 19
Gatekeepers and Human ReSOUICES ...t 19
Initial Client Concerns and Resistance ........c.cooveve e, 21
AJAressing CONCEIMS ... ive i iirerciee it e st e 23
Common Marketing CONCEINS ..ot 24
USING VOICEBMAI! ...oveveciiniiiiie et s 27
E-Marketing......cccoovvevvnninicinin e e eeeberatreter e ——————atr et e e n v e nar s 28
A S S ESS cuvrrennrnnrsrnnssnserssnrsrisiesrrerirssrssesssbietiesrerrr by RN RS ISR AR ISR YA SRR e R e R R ke G ARn bR e bR R LA R AR EARa AR BT EREE 31
ASSESS the OPPOTTUNIY ...c.coveeiiciiiii i e 31
The Five-Point Company Profile FOrm ... 31
WVWhat ADOUE FEEST 1.oiueviiiierirtrieeeirrrsres et e s erar e s ar e ns s ebe b e s s s e s e s b e e ans e e e aneas 33
Gain Initial Commitment/ACCEPIaNCE. ....ooivrvriieci s 34
Close the Conversation..........cccvveveevereimiiciieriineiinis e rnbs e e TN 34
Complete the Needs Analysis Profile (NAP) or Contract Staffing Job Order Form ... 38
Evaluate the ProJect........cceeeeiirieeiiieeiecirit e e 38
Evaluating Permanent Placement Projects........ccoooo 39
Evaluating Contract Staffing Projects .............. ieessesrerereeresrereraareeteeeressasrarraanttates 40
The Follow-Up Call for Permanent Placement Projects............ JOTTORSTUOTOTPOUIORUP 41
ContiNGENCY SEAMTH....c.coviieeiie e 43
REIAINEU SOAICH .. cvveeeeteee e ceree ettt ee e es e e s s e s se bt s e s s rs s e abn s ses s breee s rnnnes 44
Engagement Fee/Priority Search ..o 44
AGVEHSEA SIEBCHONM ....voieviveeeeresi et er e e e e e er e es st e e s 45
- 15T T O O RO T PRSI 49
ABIGN YOUT APPIOGCH ...ecveieiiiiitiiei ittt 49
MRINetwork Capabilities Presentation — Template..............ooo 50
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EXHIBIT K1

»>EXPERTS IN GLOBAL SEARCH

DIRECTORY
OF OFFICES

The following is a list of our franchised Management Recruiters (MR),
Sales Consultants (SC), and OfficeMates 5 (OM). Some of the Sales
Consultants offices share premises with Management Recruiters offices.



Exhibit K-1

Franchisees that have signed Franchise Agreements as of the date of this
Agreement but have not yet opened for business.

None
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