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The franchisee will operate a Management Recruiters (or Sales Consultants if you purchase an
existing Sales Consultants business) staffing and recruiting business, offering both permanent
placement and contract staffing services.

The total initial investment necessary fo start a Management-Reeruiters-or-Sales-Consultanis
recrwtmg busmess is $7-@S5 OOOD{)G paid to the franchisor along with additional start up costs
£98.880 as outlined in ltem 7.
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This disclosure document summarizes certain provisions of your franchxse agreement and other
information in plain English. Read this disclosure document and all accompanying agreements
carefully. You must receive this disclosure document at least 14 calendar days before you sign
a binding franchise agreement with, or make any payment fo, the franchisor or an affiliate in
connection with the proposed sale, Note, however, that no governmental agency has
verified the information contained in this document.

. e A

You may wish {o receive your Franchise Disclosure Document in a format that is more
convenient to you. This Franchise Disclosure Document is available electronically via DocuSign
or in paper form.

The terms of the franchise agreement will govern your franchise relationship. Don't rely on the
disclosure document alone to understand your contract. Read al of your contract carefully.
Show your contract and this disclosure document {0 an advisor, like a fawyer or an accountant,

Buying & franchise is a complex investment. The information in this disciosure document can
help you make up your mind. More information on franchising, such as "A Consumer's Guide to
Buying a Franchise, which can help you understand how to use this disclosure document, is
available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C, 20580. You can also
visit the FTC home page at www.ftc.gov for additional information. Call your state agency or
visit your public library or other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.
The effective date of this disclosure document is Mareh-256.-2043-March 25, 2014,
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STATE COVER PAGE

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

Call the state franchise adminisirator listed in Exhibit A for information about the franchisor or
about franchising in your state.

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

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

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES
WITH US BY ARBITRATION ONLY IN PHILADELPHIA, PENNSYLVANIA. OUT
OF STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO
ARBITRATE WITH US IN PHILADELPHIA, PENNSYLVANIA THAN IN YOUR
HOME STATE,

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

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Effective Date: March 25, 20432014. See the next page for state effective dates.
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STATE EFFECTIVE DATES

The following states requtire that the Franchise Disclosure Document be ragistered or filed with
the stafe or be exempt from registration: California, Hiinois, Indiana, Maryiand, Michigan,
Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and
Wisconsin, MRI does not offer its franchises in Hawaii,

This Franchise Disclosure Document is registered, on file or exempt from registration in the
following states having registration and disclosure laws, with the following effective dates:

California
lllincis

Indiana

Marytand

Michigan
Minnesota
New York
North Dakota
Rhode Island
South Dakota
Virginia
Washington

Wisconsin

In ail other stales, the effective date of this Franchise Disclosure Document Is the issuance date
| of March 2526, 20432014,
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item 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor

To simplify the language in this disciosure document, "MRI” and "we" means
Management Recruiters International, Inc., the franchisor, "You" means the person who
buys the franchise and includes any corporation, partnership, or limited liability company
to which the individual chooses to assign the franchise. MR is a Delaware corporation
incorporated on January 5, 1972. We conduct business under our corporate name and in
the names of our principal divisions and subsidiaries, Management Recruiters, Sales
Consultants, OfficeMates 5, and MR1 Contract Staffing, Inc. Qur corporate headquarters
is located at 4747-Arch-Street-36"-Floor1818 Market Strest, 13" Floor, Philadelphia,
Pennsylvania 18103

MRI offers franchises to operate a Mapagement Recruiters or a Sales Consultants
personnel placement business in permanent or temporary placement services.
Management Recruiters offices offer general permanent placement services, with
emphasis on administrative, technical, managerial, professional, and sales personnel.
Sales Consultants offices engage in the permanent placement of sales, sales
management, and marketing personnel,

Franchise Services of Ohio, Inc. (*Franchise Services™ is one of our wholly owned
subsidiaries. It provides franchise sales, franchise support, training, human resources,
media, information technology, and legal services for us. 1t is located at 75 Erieview
Plaza, First Floor, Suite D, Cleveland, Ohio 44114,

Access Point, LLC is a wholly owned subsidiary of MR created in 2008. This company
was established to run any alliance programs that we develop from time to time for our
franchisees,

MR has offered Management Recruiters and Sales Consultants franchises since Its
incorporation.

MRI has also franchised OfficeMates 5 offices since #s incorporation, primarily as
adjuncts to Management Recruiters offices, though occasionaliy as freestanding
franchises. OfficeMates 5 offices specialize in the permanent placement of secretarial,
clerical, and office support personnel,

tn 1993, MRI began offering Its franchisees the opportunity to offer interim personnel
services under the name InterExec, in the same areas of persennel as Management
Recruiters and Bales Consultants. The name was later changed to MRI Contract Staffing,
Inc., {"MRI Contract Staffing”), which licenses MRI's franchisees to conduct interim
placement and contract staffing along with their franchised businesses.

MRI previously operated a number of company-owned Management Recruiters and Sales
Consultants offices, MRI sold its corporate owned offices that were in operation on
September 30, 2002. These offices became franchised offices effective October 1, 2002,
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Our agents for service of process are listed in Exhibit A when required by applicable state
law.

Qur Parent and Affiliates

MRI is a wholly owned subsidiary of CDI Corporation ("CDI"). CDI Corp., a company
listed on the New York Stock Exchange, owns CDI. CDI's principal office is at 1717 Arch
Street, 35th Floor, Philadelphia, PA 19103, CDI Corporation’s financial statements and
guarantee are included as Exhibit B.

MRI acquired MRIWW Franchise Services, Ltd, a UK company, which was criginally
named "Humana International Group”, in April 1999. Humana Internationat Group
operated an international staffing and recruiting franchise network. lfs name was
changed to "MRIWorldwide Ltd" in July 2000 and to MRIWorldwide Franchise Servicas
Lid in April 2006. MRIWorldwide Franchise Services offered franchises for the operation
of permanent placement ofﬂces outs&de the Unlted_ States and North Amersca MRI and
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in April 2008, MRI and MRIWW Franchise Services, Ltd granied a Master Franchise
License to MR Worldwide Network Ltd (*"MRIWW Network”). MRIWW Network became
the master franchisee for international offices outside of the United States and Japan. In
January 2009, MRI and MRI Franchise Services terminated the MRIWW Network Master
Franchise Agreement and took over management and operation of the international
offices.

MRI Contract Staffing, Inc. is a wholly owned subsidiary of MR1 that licenses {but does not
franchise) the operation of interim and temporary personnel placement services. During
its Jicensing and operations, MRI Contract Staffing provides training services without
charge to MRl's franchisees. MRI Contract Staffing, Inc, does not operate a permanent
placement service business and has never offered franchises.

Cur predecessors began in the personnel placement business in 1957 and began seliing
Management Recruiters franchises in 1865 and Sales Consultants franchises in 1966.

The Franchise Offered

You will conduct a permanent placement business under either the Management
Recrulters or Sales Consultants name, depending on which franchise you select. Your
use of other names is subject to our prior writien approval. You also enter into a license
with MRI Contract Staffing to engage in the interim placement and contract staffing
business. If you buy a Management Recruiters franchise, your clients will be companies
and other organizations that hire administrative, technical, managerial, professional and
sales personnel. If you buy a Sales Consultants franchise as part of your purchase of an
existing business, your clients wilf be companies and other organizations that hire sales,
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sales management, and marketing personnel. The personnel placement business is
highly developed. Your competition will include both independent operators of similar
businesses, some of whom belong to cooperative networks of offices, and franchisees of
other personnel piacement systems. Because other franchisees and affiliates of MR may
offer services in the same areas that you choose to, they may also be included in your
competition.

We offer franchises only fo individuals, although you may assign the franchise to a
corporation, parinership, or limited liability company. if you de, you will remairn personally
liable under the franchise agreement.

Referral Program .<---{ Formatted: Font: Bold

in March 2014. we implemented an incentive referrat program for our franchisees subject
fo certain gualifications. Participants who refer applicants who execute franchise
agreemeants may choose among the following gpticns: an ali cash payment, a smaller
cash pavment plus a vacation for two, or a percentage of the new applicant's revenue.,

The program is open to all franchisees in good standing.

Industry-Specific Regulations

Some states require a license for the operation of permanent personnel placement
services. Other states require only registration, white still others require neither. Some
states' laws regulate the permanent placement industry. Most of these laws and
regulations relate to companies that charge fees to applicants for employment and have
an exemption for employer pald fee businesses We will notify you whether or not you are
required to register your business in your state before vou sign the Franchise Agresment.

The Federal civil rights laws, including the Civil Rights Act of 1964 (Title VII), the Age
Discrimination in Employment Act (ADEA), and the Americans with Disabilities Act (ADA)
prohibit untawful discrimination in classifying and referring applicants for employment.
Many state human rights laws have simitar reguiations.

The Federal Immigration Reform and Confrol Act prohibits companies in our industry from
Knowingly referring an illegal alien for employment in the United States.

The Federal Fair Credit Reporting Act has regutations on reference checking applicants
for employment.

item 2
BUSINESS EXPERIENCE

The following is the list of directors, principal officers, and other executives who have
management responsibility in the operation of our business as o the franchises described
in this disclosure document. The principal occupation and business experience of each
person during the past five years, including the names and iocations of prior employers, is
described below.,
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Paulett-Eberhart-Direstor;
ChistBesutive Officer-CD
Direstor-MRIBrian Short,
Birector, and

Executive Vice President,
Chief Adminisirative QOfficer
and General Counsel of CDI

Corporation

Robert-iK-Remaine~JrStuart
Batchelor
Interim President, Director
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Mr. Short was appointed a Director of MRI March
2009, He has also serves as Executive Vice
President, Chief Administrative Officer and General

Counsel of CDi since March 2009, Before joining
CDl Mr. Short was _a pariner was the Dechert law

firm in Philadelphia, PA from 2006 to 2008, ., and an.. {Formattea- Font: {Default} Arial

Associate from 2001 to 2006, years.Me—Eberhart ~
has-been-Fresident-Direclorand Chiet Exacutive

SHicerof-Lhl-and-a-Director-of MRI-since-January
2044—-She-was-the-Chairman-and-CEO-of-HMS
Ventures—a-privately-held-roal-estate-and-consuliing
services-firm-from-2000-untit{eining-CRl—From-2007
2000 she-was-the-President-and-CEO-efdnvensys -
Process-Systemsne-andindustrial-automation-firm i
From-2003-10-2004- Me—Eberhart-servad-as o
President-Amercas-of Electronic-Data-Systems
Gwpamﬂ%&&@%}mmse%méed—a—a@yea%am
at-EDE-where-she-held-multiple-senior-levelfinancial
and-operational-roles—Ms—Eberhar-is-currently-a -
member-of-the-Board-of Birccters-of Advansed-Migre
Devices—the-Anadarke-Reotroleum-Corporation-ang -
ElusrCoerporation—Burng-the-pastfive years-she
alse-served-as-a-Rirestorof Solesiren-Corporation;
which-was-asguired-by-Elodroniss-International Lid.
in-2007-

Mr, Batchelor js the interim President of MR and
Exacutive Vice-President and President of Global

Staffing Services for CDI where he oversees all

recruitment businesses, including MRI and the
franchiser. He joined CDI in January 2012 as

Sepior Vice-President and Redgional President of
EMEA, with responsibllity over CDUs recrultment
businesses in Europe, Middle East and Africa,
Before joining CDI, Mr. Batcheior was with
invensys as ifs Vice-President Direct Sales &
Emerging Markets EURA Region from April 2010
through December 2011, and its Vice President
Ceonsulting Senvices & Developing Markets
EURA Region, Acling President EURA Reagion,
Acting President of Invensys Process Systems
EURA Region and Managing Director, Gengral
Manager Norih West Europe & Africa from
September 2007 through Decamber 2611, Mr,
Batchelor was a Business Development Manager
{UK) for Jacobs Engineering Ltd. from May 2005
thiough August 2007 and was with Rockwell
Autornation Ltd. from May 1996 through
December 2004, Mr. Batchelor is an Electrical
Engineer. He has 2 vears of experience in




Todd Cken
Vice President, Finance

Nancy Halverson

Serior_Vice President, Global

Operations
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Robert-Hemaire-joined-MRi-as-our-Executive-Vice
President-on-Soptember-7,-2040-and-was-appeinted
sur-Fresident-en-Janvar-1-2011-—Before-jeining
MBRH-Me-Reomaine-was-the-Seales\ica President,
GlobalReerviting-and-DperationsT-Solutions-for
CD-Corporation-since2007—Ha-alse-served-as-Mise ¢
President-Global-Resruiting-Business-Selutions o
Group-frorm-2006-1e-2007 —and-Vise-President; L
Recruitingand-Direstorof Business-Salutions-Gioup
—H-Senvdicesfor CDI-Comporation-from-2004-10-2005.

Todd Oken is the Vice President of Finance for
Global Staffing Services, CDI's staffing division that
includes MRI. Last year, Mr. Oken was the Vice
President of Finance for CDI's Professional Staffing T
Services division for the United States. From 2040to:
2012, he served as Vice President of Finance for

CBDI's Engineering Process and Industrial division,

and from 2007 to 2009, Mr. Oken was CDl's Vice S
President of Financial Systems and Processes—— 515 e

Ms. Halverson was appointed our Sepior_Vice
President of Global Operations in Juby-28+lanuary
2013. She oversees our Learning and Talent
Development and our Technology Consulting, New
Office Development, Operations, and Vendor
Relations Teams. Ms. Halverson joined MRI in March -
2008 as our Vice President of Learning and
Development and was appointad our Senior Vice
President, Learning and Development In November
2009 and our Vice President of Qperations in 2011,
Before joining MRI, Ms. Halverson spent over
nineteen years working for Spherion Corporation. Ms. -
Halverson was Vice President, Strategic Accounts

from May 2007 to March 2008 and Vice President,
Talent Management from March 2005 through May
2007, She worked in various roles in the Training
Department. In 2001 she supported Spherion’s
technology training initiatives and in 2003, assumed
responsibility for Technology, Accounting and

Finance and Legai training curriculum in addition to

the clerical & industrial divisions, Her expertise at the -
desk ievel includes Administrative, Industriai Sales

and Marketing and Human Resources practices.
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Sary-T. Williams
S@H@r—%seﬁ%esedem,

Scott Bass :
Director of Marketing

Tim Ozier
Director of Contract Staffing

Roberta Marcantonio
Director of Franchise Sales

Ann Santomas
Vice President
and Senior Counsel

J
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Ope#aﬂeﬂ&aﬁd@peemsﬁﬂeg ional-Management:
Mr-Wiliams-began-his-career-as-ar-aceoUnt :
executve-in-the-Sales-Consultanis-of-8t-Louis-office
-1078—Gan-is-also-the-President-of Franchise
Servdces-of-Ohio-ine.

Mr, Bass was appointed our Director of Marketing in 7170
September 2009. He joined MRI in January 2008 as =+
Marketing Manager. Before he joined MRI, Mr. Bass .-'
worked for Macy's, Inc. as a Marketing Manager from

Cctober 2004 to January 2008, and as a sales and .
marketing representative for Rolling Stone magazine

from January 2003 to October 2004. From May 2002

to January 2003, Mr. Bass was employed by Stascom
Technologies, Inc., a MRINetwork office, as an

Account Executive.

Tim Ozier rejoined MRI in November 2012 as Director.
of Contract Staffing. Prior to returning fo MRI, Mr,
Ozier was a National Accounts Director at Adecco A
from August 2011 through June 2012. He originafly =& 277
joined MR as a Field Service Manager in February
2007, He was promoted to Contract Staffing Director
in June 2008. Mr. Ozier also served as Field Service
Manager at Spherion from January 1998 through
June 2006, He has over 20 years' experience in the -
staffing industry.

Ms. Marcantonio joined MR! in February 2013 as our
Director of Franchise Sales. Before joining MRI, Ms.
Marcantonio was the Director of Franchise

Development for HBH Franchise Company (Honey
Baked Ham) from February 2011 to February 2013,
Before then, she served as a Managing Partner with

M & T Concepts, LL.C. Ms. Marcantonio was with
Spherion Corporation where she served in various SRR
positions, most recently as Vice President, Franchise
Bevelopment.

Ms. Santomas has served as Vice President and
Senior Counsel of MRI since December 4, 2006.
Untll December 31, 2003, she held the following




offices with MRI; Vice President since March 2002,
Associate General Counset since June 2000 through
December 20086, and Secretary since January 1,
2001. From August 1983 to September 1898 she G
served as Corporate Counsel for Jackson Hewitt inc. '
and as its Director of Franchise Administration and
Compliance from October 1998 through Qclober
1098,

WNGWGQFSMWEWE&@EMG&&&W

Gary-Williams Mﬁamﬁa&%e&&an@h&s&%e%@&ﬁmdem '

President-and Direslor and-Birector-sinee-Januan-1-2004-—He-is-also-our
SenlorVica-Fresident-Franshise-Relations—He
previoushs-sorved-as-ou-Senior-Vice-Prosident
Eranchise-Development--From-2003-through-2018.
M&&am&ser»ve@a%\hee—&%&deat—eﬁ-ﬁzaneh&se

%&Sa%e&@ens&tant&@i&wgeuweﬁw-&

Craig-kewis W&m&h&a&ew&é%&%@t&tﬁ%&d&y—z@%
Wm%%%%%mm@@m
Secretary CounselotCDI-sines-1087.
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Except for the action described below, there Is no litigation that must be disclosed in this
disclosure document.

Pending Actions

In the Matter of the Arbifration between Andrew S. Miller and Brainworks, Inc. and
Management Recruiters Infernational, Inc. {American Arbitration Association No.53 114
00385 04). This arbitration was filed by a franchisee corporation and its sole shareholder.
The franchisee had over 7 years remaining on the term of the franchise agreement. Mr.
Miler sought a reduction in the royalty rate, which wasg not granted. The franchisee
stopped f{iting reporis and paying royalties and MRI suspended services and threatenad
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collection proceedings. This arbitration proceeding was filed in response. The claimants
aliege that MR failed to execute an amendment to the franchise agreement, as a result of
which the franchisee unilaterally decided to terminate the franchise agreement as of July
21, 2004. The claimants also allege that MRI failed to provide unspecified services, in
breach of the obligations of the franchise agreement. Claimanis seek a deciaration that
the franchise agreement has been terminated and that it does not owe any royaity or
national advertising fees for the 12 months prior to July 21, 2004. MRI believes that the
claims are without merit and has counterciaimed. MRI's counterclaim seeks a declaration
that the franchise agreement is still in effect, an award of unpaid fees, interest, attorneys’
fees, and costs, and a mandstory injunction requiring claimants fo file all reports and to
continue to make the payments and file the reports required under the franchise
agreement. After a hearing on all the above issues, the arbitrater ruled in MRI's favor on
all claims: Mr. Miller owes MR all past due royalties of $266,577.81 plus $56,802.51 in
interest and, unless the award is paid in 30 days, Mr. Miller owes an additionat amount
equal fo one third of the award for MRI's legal fees. Finally, the arbitrator ruled that Mr,
Miiler was legally bound by the Franchise Agreement until its expiration date in September
2011, Mr. Miller has appeaied this award In the Court of Common Pleas, Cuyahoga
County, Ohio, Andrew S. Miller, et al v. Management Recruiters international, Inc. Case
No. 07-CV-633415. The court affirmed the arbifrator's decision, Mr. Miller has appealed
the decision of the Court of Commaon Pleas for Cuyahoga County to the Court of Appeals
of Ohio in Cleveiand, Ohio App. No. 8114, The decision was affirmed in January 2009.
MRl instituted a collection action Management Recruiters International, inc, v. Andrew
8. Miller DJ183-145-08, Superior Court of New Jersey, Somerset County, Law Division.
Defendant, Brainworks, Inc. has filed bankrupicy under Chapter 11. The company was
sold in the course of the bankruptcy proceedings ang-Andrew-S-Millerwas-retained-as
Prasidept-ot-the-sermpany-collection is proceeding against defendant, Andrew S Milter,

item 4
BANKRUPTCY

No person previously identified in ltems 1 or 2 of this disclosure document has been
involved as a debtor in procesdings that are required to be disclosed in this ltem.

item 5
INITIAL FEES

The initial franchisee varies by your experience and what servicas and support you will
reguire,

Experignce | Initialfee. | included | Financing Flrst<{ Formatted: Font: Bold }

level products and | available Installment { Formatted Table 1
services before training, | ... .{ Fomatted: Font Bokd ]

You have no $65,000 Complete | Yes 1820000 | . {pereoties: Sumerecrot ]

sales or staffing package of T :

industry products and :

experience services SRR T

You are an $52,0000 | Complete Yes ]s$20000 .ver{ Formatted: Superscript ]

honorabiy package of R L B I T o

discharged producis and e e

Veteran, services .+ i--{ Formatted: Superscript Ji
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1%$20000 .

You have more | $45.000% | Complete | Yes { Formatted: Superseript
than 5 years of package of S
recuiting products and
industry or sales services
| experignce
You have an $15,000 No services are | NA $15.000
established included but
regruitmant firm you may
purchase from
our vendors af
preferred prices

"~ 'The fee includes:

- [ Formatted: Superscript

registration fees for the Flrst Globa Conference and for one tralnmc; event;

access {0 the Resource, our Intranet, and acecess to the Learning Management
Systern, an on-line platform that provides access to the complete MRI training
library;

an Interoffice Referral Program for sharing jobs and candidates among
MRINetwork members;

a notebook computer with a docking station and external monitor, one all in one
copier/printer/scannerffax;

a 6-hour support contract for notebook compuler for the first year:

2 ong-person, one-vear usage agreement for a staffing and recruiting software,
(currently PCRecruiter). You may purchase a second one-vear user-license for
$100 per user/month. Longer term agreements area also available at more
favorable pricing;

a one-year preformatted website package containing the MRI service marks,
logos, designs and branding elements:

a one-vear subscription to one or more job boards we select:

7 if you were referred 1o training vis our New Office Development training program

for one student; the fee | increases bv $1,000 for each addlt;onai student. R I I
i - Formattedy Highlight

[ Formatted nghiaght
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We-may-reduse-the-initial franchise-fee-below-$78.000-for a-purchaser-who is-a-ourrent
provided-for-below—\We-would-do-this-when-the-purchaser-doss-not-resd-all-olihe
serdees;-equipment-and-supphes-we-will-previde-if the surchaser has-ne-previous
experience-in-our-business—i-yeu-are-buying-the-business-of-an-axisting-franchises,-we
ragy-alse-reduse-the-initial-franchise-fee-for the same-rossen—Hyou-are-buying-the
business-of-an-existing-franchiseeyou-raust-attend-New-Office-Developmantiraining.
The-tuition-is-$4;600-for-the-firstseatand-$4:000-fer-cach-additionalseat. During our last
fiscal year, the initizl franchise fee_for new buyers ranged from zero to $46,000-876.000.

We are a member of the International Franchise Association ("IFA") and participate in the
IFA's VetFran Program, which provides incentives for veterans who purchase franchises.

| The initial franchise fee is reduced by-20%-for veterans of U.S. Armed Forces who
otherwise meet the requirements of the Program. To qualify for this discount, the
Veteran(s) must own at least a 51% interest in the franchise. “Veteran® means a recipient
of an honorable discharge as evidenced by the U.S. Department of Defense. I is the
Veteran's responsibility to provide us with the required documentation in order to obtain

the VetFran incentive.

'{ Formatted: Superscript
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recruitment firm™*
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ltem 6
OTHER FEES
Type of Fee Amount Date Due Remarks oo Formatted Table
Column 1 Column 2 Column 3 Column 4
Royaity for buvers The royalty fee is Payable-an-the-day Net Cash-In means
without an Nine Percent (9%) of | fellowing all revenue from the

e { Formatted: Superscript
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$1.000,000 7% via a
2% refund

$1,000,001 to
$2,000,000 5% via
a 4% refund

$ $2,000,001+ 3%
via a 6% refund

There is a minimum
royalty obligation
beginning in your 3rd
full year of operation
of $12,000 adjusted
for changes in the
CPP

Type of Fee Amount Date Due Remarks o
Column 1 Column 2 Column 3 Column 4

and refunds are:

$500,001 to

- [ Formatted Table

Rovyalty fees for

buyers with
established

business.

The rovalty fee is

Nine Percent (8%}

pbflthe following

Net Cash-In. If you

month.

are in full complian
with the Franchise

Adreement and
achieve certain Net

ce

Cash-In targets, thd

royalty fee will be
reduced via a

quarterly refund.
The Net Cashi-in

targets, rovally rate

[z}

and refunds are:

$500.001 to

2% refund

$1,000.001 to

$2,000.000 5% via
4% refund

$$2,0600,001 3% v

$1,000.000 7% vigla

139

a 6% refund

There is a minimur

royalty obligation

beginning in your 3

L

full year of operatig

Péyable on the 10“”“‘*

| Seme as above, .
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Type of Fee Amount Date Due Remarks ‘{ F ormatted Table — )
Column 1 Column 2 Column 3 Column 4 A ' :
of $12,000 adiusted
fer changes in the
CPi.
The royalty fee is 754
on the first
$1.000,000 of Net
Cash In and 5 5% on
Net Cash in from
$1.000,001 to
$2,000,000; and
3% on Net Cash In
that exceeds
$2,000,000.
Marketing and 0.5% of Net Cash-In | Same as Royalty Same as above
Public Relations Fee
Fee®
Training Fee® Varies Prior to provision of
services
Transfer fee’ Varies from 1% io Upon receipt of We don't charge a
5% of sales price payment(s) from fee for transfer to
buyer corporations,
parinerships or o
companies formed .
by you for the ]
convenience of
ownership.
Website Transfer $675° Cn Or Before Sale MRI
Fee®
Audit Cost of Audit Unon Demand Payable only if the
audit reveals
understatement of
5% or more.
interest Lesser of 18% per Upon Demand Payable on overdue
year or maximurn amounts, beginning
legat rate with first day of
following month
Option to Exit Affer | Formuta® Before the Payable enly if you .
b years termination date exercise early
Fermination termination option
J
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Notes:
1. All fees are imposed and collected by and payable to MRI eniy.

2. The Net Cash-In targets are applied annually and not over the term of the Franchise
Agreement. For purposes of the royalty refund only, the following are not considered Net
Cash-In: 2} Net Cash paid to you under the MRI Contract Staffing program or any other
staffing program or b) Net Cash-In received during any period in which you are in default
of the Franchise Agreement. The refund is paid annually in the first quarter of the
subsequent calendar year. 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.

The minimum royalty obligation is updated annually to reflect changes in the Consumer
Price Index compared to the Consumer Price Indax for November 2009, The amount of
the minimum calculated royalty fee will be rounded down to the nearest $100. The
amount of any shortfall in payment for a calendar year will be due by the end of the first
quarter of the subsequent calendar year.

3. ~You will pay the royalty and marketing and public relations fees through an electronic
funds transfer (EFT) system. When-you-receive-Net-GCash-in-youYou report the amount

electronically to our Accounting BepartmentDepartment no later than the 107 day of the =

following month..-. This infoermation is provided to our bank, which initiates an EFT from
your account to ours. We would owe you a refund and/or a credit of royaity and
advertising fees on days when you paid refunds to clients that were more than the cash
you received -Netall-franchisees-pay-the-same-ameuntin-Markel

Fees. When you inform us of the amount, we will apply the credit or transfer the refund to
your account by EFT, We may only use the EFT system to transfer from your account
amounts you owe us.

4. We offer additional training programs to franchisees that are not in default of the
Franchise Agreement at our discretion. We reserve the right to charge a fee to help
defray costs such as room rental and cutside speaker fees, The process for these
programs will be published in advance and may vary. |f you sell the business to a new
buyer, the training fee for the new buyer is $4500 to attend the New Office Development
training class.

5. The wransfer fee percentage is generally 5% of the total sales price if you sell all or any
part of your franchise or franchised business. However, the percentage is reduced to 3%
if your buyer has been a manager, account executive, or project coordinator employed by
you or another MRI franchisee for a period of at least two years when you enter into the
purchase agreement. The percentage is reduced to 1% of you selt fo your spouse,
parent, or child, A fee of 3675 is imposed to defray the costs of transferring your website
to the purchaser,

6. The Franchise Agreement gives you an gption to terminate it prior to the end of the
term. If you do, you wilf be required to pay a termination fee. The fee is based onh your
current royalty fee rate. The amount Is calculated based on your highest average monthly
Net Cash-In during a consecutive 12-month period. During your initial term, the fee would

J
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be determined by multiplying this average monthly Net Cash-in by the royaity fee rate and
then multiplying by the lesser of 60 of the number of months remaining before the end of
the contracted term. During a renewal term, the formula differs only in that you muitiply
by the lesser of 36 or the number of months remaining before the end of the renewal
term.

item 7
ESTIMATED INITIAL INVESTMENT

TYPE OF AMIOUNT METHOD WHEN DUE TOWHOM
EXPENDITURE OF PAYMENT IS TO
Column 2 PAYMENT Column 4 BE MADE

Column 3 Column &

INITIAL FRANCHISE | $78:85.000 Cashand | Aftera MR
FEE Note '? deposit of
$20,000_ the
balange is
payablein 8
egqual
quarterly
installments of
$5,825
beginning on

Column 1

me_m:_h__p_f_t_b_@_m .| Formatted: Superscript

w :
13 month coceeeemvvusnnnoe~| Formatted: Superscript

after the date
ofthe
Franchise
Agreement,
Subseguent

payments arg
due on the

10" ofthetast | .| Formatted: Superscript
menth of each SN E L
subsequent
quarter until
paidin

full Eirst
installmant
$10.000-dus
before-the
wittual-portion
of-New-Oifice
Bavelopment
frairing
begins:
$40:008-dus
on-or-before
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Vendors/Lessor. Sl

TYPE OF ANMOUNT METHOD WHEN DUE TOWHOM |-
EXPENDITURE OF PAYMENT i3 TO,
Column 2 PAYMENT Column 4 BE MADE o
Column 1
Column 3 Column §
the-first-doy-of
he-clagsroam
porton-of
New-Dffica
Development
raining—TFhe
balanes-of
$66;000-may
be-financed
as-provided-is
K“em-16-The
fee is noh-
refundable. -
TRAVEL AND $3,420 to As Incurred | During Airlines, Hotels & .
LIVING EXPENSES $4,800 Training Restaurants g
WHILE TRAINING Note ?
REAL ESTATE AND $900-0 to Lump Sum Before Lessor
IMPROVEMENTS $2000 Opening
Note ?
CABLING FOR %0 to $1,800 Lump Sum Before
OFFICE Note * Opening
TELEPHONE $500 to Lump Sum Before Vendor/Lessor =i :
SYSTEM $62,500 Opening :
Note *
INTERNET $280.00
Note * %
OFFICE FURNITURE | $1.000 to Lump Sum Before Vendor/Lessor "
$3000-4-000-to Opening or As N
$6,560 Arranged
Note ®
LICENSE FEES $0 to $300 Lump Sum Before State
Note ° Opening
INITIAL OFFICE $200 to $500 As Arranged | As Arranged Suppliers
SUPPLIES
BUSINESS $74-800-te As Arranged | As Arranged Insurance
INSURANCE 2100 10 Companies
$2,300$2:650

£
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Note_ 7
LEGAL $200 to $2,500 | As Arranged | As Arranged Lawyer
MISCELLANEQUS $250 to $500 As Arranged | As Arranged Suppliers AR .
$42.50040 - Formatted Table
ADDITIONAL FUNDS . Note ® o e
TOTAL $68,85073,730 to $144430398,880 +taxes
Note ®
Notes:

1. The initial fee used for the Table is the $65,000 fee for buvers with no prior sates or

industry experience. The-franshise-fec-for-qualifisd-veterans-is-$80.800- You may beable . { Formatted: Highlight
to finance a portion of the initial franchise fee as described in ltem 10. The initial franchise’ w :

fee inctudes the cost of training one person in new office development program. This fee

increases by $1,000 for each additional person to attend this program.

2. This is based on the cost of one person attending the New Office Development
program. The additional cost for additional persons attending would depend on whether
the persons share a hotel room. If you are buying an existing franchisee’s business rather
than a new franchise directly from us, you must atiend the New Office Development
training class. The tuition is currently $4,500 with an additional $1,000 for each extra
student.

3. If you open your business in a commercial space, the The real estate expense usually

consists of a one-month's lease deposit. We recommend that you lease an office ranging
between 1,000 and 1,200 square feet, at an annual rental rate ranging from $8-10 to $25
35 per square foot. The monthly rent (and one month’s deposit) has generally ranged
from around $880-$1.000 to $2,000, because of the factors discussed in Note 8. Usually,
your landlord will include the costs of leasehold improvements and decorating in the rent.

. The-upperend-ofthe-oxpense-rangerepresents-a-range-forthe purchase-otan-8-line
Memﬁmmwwwmmmmmn%%m%ewm&%ﬂw
phase. Gatbe-Ethernet cabling is the recommended minimurm-used-for your telephone
and data telecommunication needs and would cost about $350.00 for each data drap if
your office is not aiready wired. You will face additional setup costs for the wiring of the
actual telephone system.

Hard telephones can range between $150 — $300 each. The recommended headsets cost
$275 each; call accounting software is $600 upfront and approximately $100 a year
thereafter, The monthly cost for phone and internet averages around $280 for three

users, enough to handle a starfup office.

Rather than using a traditional phone system, you may opt for voice-over-1P, also known
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as internet telephony. With VolP systems you also have the option of purchasing hard
phones or may prefer to use what are known as softphones. A softphone is a

software program for making telephone calls over the Internet, rather than using
dedicated hardware. Often a sofiphone is designed to behave like a traditional telephone,
sometimes appearing as an image of a phone, with a display panel and buttons with
which the user can interact. Call accounting software is included in our recommended
VolP solutions so additional costs will not be incurred. The monthly cost for a VoiP
solution and internet for three users averages between $275 — $3980 and is dependent on
multiple factors, including taxes, fees, feature selection, and avallabitity in your
geographic location.

5. We recommend a 2 or 3-user work station configuration that costs from $1,000t0

$3.0008:508-including delivery and set-up when you are ready 1o hire account eaxeacutéves,w,”

6. Some states require that you obtain a license and bond or register in order to operate a
personnel placement service. The cost range for such license and bond or registration Is

between $150 and $300. If a cense is required, it is only for the state where your business is B

located.

7. This represents the range of the first year premiums for the business insurance
required by the franchise agreement through our recommended insurance broker-and
optional-additional-ceverage-—,The gnnual premium for a Commercial General Liability
ranges from $600 to $800. -is-abeut-$708. The annual premium for Errors and
Omissions insurance, including Employment Practices Liability coverage is-is-and$45600
for-$4560-_ $1500. If you fill medica! positions involving patient care or any fiansial
consullant, advisor or trader, E & O will cost around $800 and Employment Practices
costs can range from $1500 fo $2000.~An-umbrella-policy-of an-additional- $4:000.000-n
generaHiability-coverage-would-be-between-$350-and- 3450~ These expenses do not
include the cost of workers' compensation insurance, which varies greatly by state -You
may be able o reduce your initial investment by paying your premium in installments, but
the insurance company would add a charge for this service.

8. This represenis our estimate of working capital for a 3 to 6 month period, based-and
you do not place medical or financial consuliants, stock traders or financial advisors,
emplovees. en-the-assumplions-stated-in-this-and-pravishs-Netes- On the income side,
we gssume that the office has no cash receipts during the period, since no one can
predict when or whether any particular office will first receive cash receipts. On the
expense side, we assume the following monthly expenses:

i { Formatted: Highlight

- [ Formatted: Highlight

Formatted: Fonl: 8 pt

.. Formatted: Font: 8 pt
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Administrative-Assistant 548000 1o 31,800 B

Rent =500 t0 1,500 - one--{ Formatteds Font: 8 pt
insurance $2100 to $2300 ST

Office expenses 4783100 to $200

Telecommunications $15004-320

Accounting and legal 0 to $2.500-508 R ey
Salan-($2000)-plus-payrolload-forone | 000801083000 | .. { Formatted: Font: 8 pt
accountexecutivelprolect-coordinater b
Miscellaneous 500

TOTAIL $4,200 to $13,3002495 103
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The $1,500 monthly rent expenses is based on our recommendation, as we stated in Note
2. of offices ranging from 1,000 to 1,200 square feet in area, at annual rental rates
between $8 and $25 per square foot. If you choose a building with higher rental rates,
you shouid consider reducing the square footage fo arrive at a monthly sguare foot
expense in the area of $1,600 per month. In some large cities, rents may be more than
$25, resulting in a higher rent expense,

The size, location, and furnishings of an office are a matter of personal choice. If you
choose to have a larger, more expensive, or more elaborately furnished and equipped
office than we recommend, your expenses cbviously may be higher. Some of the other
expenses may vary, depending on your decisions.

The payroll load will vary from state to state, primarily because of gifferences in unemployment o
compensation and worker's compensation premiums. We do not include any cost for health = 2
insurance because the choice of what to offer, whom to cover, and what to charge employess .

varies substantially, as do premiums.

The working capital shown does not include either your personal living expenses or debt
service of any business loan or fees payable under the franchise agreement. The lower
end of the range assumes you will start your business at home and not incur rental and
payroll expenses until you arrange for office space.

We considered our experience as a franchisor for over 40-40 years and our recent experience’
with our new franchisees to compile the estimates in this ltem.

Some states impose sales and use taxas on goods and services. If your office will be in one of. R

these states, you may have an added expense for taxes.

Item 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Yeour anly obligations to suppliers approved by us or under cur spacifications are
deseribed in this ltem.

Neither we nor our affiliates receive any revenue as a result of required purchases or
leases, other than our initial franchise fee.

Main Sequence Technologies, Inc. (Main Sequence} is the erly-c supplier of support for
PCRecruiter software. At the current time, Main Seguence does not charge for support,
other than as part of its ASP charges, but it has reserved the right to charge for it in the
future.

We require that printed and electronic materials bearing our trademarks and copyrighted

materials be printed according to our specifications as o appearance, in order to promote

the uniform presentation of our brands. We have approved a preferred printer that

complies with our specifications.—\We-will-approve-additicralprinters-upon-therequestofa
oo, o ; o o . : : il o
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| and-sresormmended-by-a-minimum-of six-franchisees. You will not need to use an
approved printer, provided that the printer of your choice will comply with our

| specifications. A-printermaylose-approvabif-itdoss-net-comphewith-our-spesifisations.
The costs of these required purchases and leases are estimated to be less than 1% of
your costs in establishing your business and less than 5% of your costs of operating your

business.

Currently there are no other items for which we or our affiliates are the only approved

suppliers.

We will-may earn revenue from your participation in the alliance programs described in
Exhibit L. Most of this-the revenue we earn is used to offset our program administration

costs.

Like most convantion sponsors, we negotiate for free room nights at convention and
meeting hotels. We use them to defray a part of the cost of staff attendance at the
meetings. Typically, we receive one free room night for every 50 purchased by us and
the other attendees. In addition, vendors have paid a sponscrship or other fee to

| participate in our conventions and meetings. The fees in 20422013 ranged from $500 for
a standard sponsorship and a la carte advertising opportunities to $18,000 for a Gold
Level sponsorship. We use a portion of these vendor funds to reduce meeting costs for
our franchisees. Some vendors provided contributions in kind, such as sponsorship of a
cocktail party at a meeting or a sporting event at our annual incentive convention. Our
total revenues in 2042-2013 were $68:843:70057.972,000. Qur revenues from vendors in
2642201 3were $87,60048,000. We may receive revenue from other vendors in the

future unreiated to the meetings.

We negotiate purchase arrangements with suppliers, inciuding prices, for the benefit of
our franchisees. For example, we have negotiated prices and other terms for voice over
IP telephone service, data sources, web developers, on-line job boards, hardware,

software, and technical support.

FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other

ltem 9

agreements. It wilt help you find more detalled information about your obligations
in these agreements and in other items in this disclosure document.

Obligation Section in Agreement Disclosure Document ltem

a Site selection and Section 4 of Franchise ltems 7 and 1 '
acquisitionfiease Agreement

b. Pre-opening Section 4 of Franchise ltems 7, 8, and 10
purchases/leases Agreement

c. Site development and Section 4 of Franchise ltems 7, 8, and 11
other pre-opening Agreement
requirements

d. Initial and ongoing Section 4 of Franchise ltem 7 and 11

J
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Obligation Section in Agreement Disclosure Document I't'_er'n'
training Agreement ;i
e, Opening Section 4 of Franchise ltem 11
Agreement
f. Fees Sections 2, 5, 6, 9 and12 of ltems 5, 6, and 17
Franchise Agreement
g. Compliance with Section 4 of Franchise ltems 11 and 14
standards and Agreement
policies/Operating
Manual
h. Trademarks and Sections 1, 8, 13, and 15 of ftem 13 and 14
proprietary information Franchise Agreement
L Restrictions on Sections 1 and 4 of item 16
products/services Franchise Agreement
offered
IR Warranty and customer | None None
service requirements
k. Territorial development Section 5 of Franchise item 12
and sales quoias Agresment
L Ongoing preduct/service | None ltem 8
purchases
m. Maintenance, Sections 4 and 12 of None
appearance and Franchise Agreement
remodeling requirements
n. Insurance Section 7 of Franchige Hem 7
Agreement
o, Advertising Sections 2 and 4 of items 6 and 11
Franchise Agreement
p. Indemnification Section 14 of Franchise None
Agreement
a. Owner's participation/ Section 4 of Franchise ltem 15
management/staffing Agreement
r. Records/reporis Sections 2, 4 and 6 of ltem 6
Franchise Agreement
S. inspections/audits Sections 4 and 6 of items 6 and 11
Franchise Agreement
t. Transfer Sections 9, 10, and 26 of item 17
Franchise Agreement
u. Renewat Sections 12 and 28 of ftem 17
J
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Obligation

Section in Agreement

Disclosure Document Item " [ .

Franchise Agreement

V. Post-termination Section 13 of Franchise liem 11, 17
obligations Agreement

w. Nen-competition Section 11 of Franchise em, 11, 17
covenants Agreement

X, Dispute resoiution Sections 16 and 22 of ftem 17

Franchise Agreement and

Arbitration Agreement for fee

disputes

item 10
FINANCING

All applicants must pass a background and credit history review to gualify for financing of

part of the Initial franchise fee. All financing ig via a Promissory Note. Financing varies

by category and whether vou were referred 1o us by a franchisee.

Franchisee Type | Fee Deposit Amount Payment terms
financed

No prior industry | $§65,000 | $20.000 $45,000 8 equal quarterly

or sales instaliments of $5.675

experience beginning the 13th
moenth afier the date
of the Franchise
Agreement

Veteran $52.000 | $20,000 $32.000 8 equal quarterly
instailments of $4.000
begining the 13th
month after the date
of the Franchise
Agreement

Staffing $45.000 | $20.000 $25.000 8 equal guarterly

Industry/Saias installments of $3.125

Expetience beginning the 13th
month afier the date
of the Franchise
Agreement,

Conversion of $15.000 1 $15000 NA NIA

existing business

You-mustpay-at-least-$20.000-oHihe-nitia-franchise-fee-as-provided-for-in-Hem7Z—\ife
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offerafinancing-optione-gualified indhidualsfortheremainderofthe-dnitial-eeun-to-a
maximum-of$56.000-of the-initiaHranchice-fee-Youwill-sigh-a-promisson-note-payable
to-MRl-and-a-security-agreement—-you-gualify-for-the-MetFran-program;-we-may-finance
up-to-a-maximum-ot-$40.300-of-the-initial- franchise fee—The note-willbe-securad-by-your
franchisa-righisasoounisreceivable-computer-eguipment-sefinareand-databases:
The-firstinsialiment-of $20,000-is-due-thisy days-foliowing-the-finalday-of New-Office
Development-training—The-remaining-balance-up-to-a-maximum-o£ $36,000-may-be
QMMWW@MMWWW%%Q@WW
10" day-of-the-third-full-menth-after the-conclusion-of NOD-e.g-ENOD-onds-in-Marsh,-the
firstinstalimentis-due-and-payable-on-June—10™—{See Soourity-Agreement-Sec 1),
{Fromissery-Neto—par—2-{Cepies-of eur-promissery-note-and-sesuriy-agreement-are
attachod-as-Exdibit-B)-

A o e e R s m s e e

Formatted: Superscript

All finaneing Is via & promissory note like the one found in Exhibit M. You may prepay the
note without penalty. We don't charge interest if payments are made as agreed.

Overdue amaunis will bear interest at a 12% annual interest rate or the highest lawful
rate, if that rate is lower. If you default, we may accelerate all outstanding obligations and
terminate the Franchise Agreement, unless you cure the default within 30 days after we
have given you notice to cure. {Promissery-Nete-par-2)—-The note will provide for you to
waive the defenses of presentment, demand, protest, and notices of protest, dishonor and
nontpayment. {Rremissery-Neter-par—8)1—You will also agree to pay all of our costs of
collection, including reasonable attorneys' fees. We may extend the time for payment
without releasing you from your obligation to pay the note. (Rromissor-Note-par-8)—If
you assign the franchise agreement fo a corporation, partnership, or company, both you
and the corporation, partnership, or company must sign the note. All owners must
personally guarantee your obligations under the Promissory Note.

MR is registered on the Small Business Administration’s franchise registry as a franchise
who meets the SBA’s lending guidelines. Please see www.franchiseregistry.com. If you
use an SBA loan to finance your business you must do so through & limited liability
company or corporation and sign the SBA Addenda attached as Exhibit I,

We do not have any past or present practice or intent to transfer, assign, discount, or sell
any nofe, contract, or other instrument executed by any franchisee to a third party. We do
reserve the right to do so. The promissory note, by referring to "assigns,” explicitly
provides that we may assign the note to a third party. If we assign the note, we will
remain primarily obligated to provide the financed goods or services. You may lose all
your defenses against us under the note because of the sale or assignment.

tem-44
FRANGHISOR'S-ASSISTANGE-ADVERTISING, COMPUTER-SYSTEMS - AND
TRAINING

item 11
FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING

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

J
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Pre-Opening Obligations

Before you open your business. if you are a new, inexperienced franchisee buying a start-
up franchise from us, we will, directly or through Franchise Services:

1. Advise vou about securing suitable office space. You will lease vour
cffice from an independent third party.

2. Assist vou in the design the layout of your office.

3. Advise vou shout the selection of furniture. office eguipment for your
office, and high-speed Internet connection. which is essential fo the Hosted IT and
Communication services You will be provided this information before or during our
instruction program,

4. Provide you with a template to order eperating forms and materials on

line,

5. Lend you our training program materials and manuals,

8. Provide vou with computer hardware, congisting of. one suitabie

notebook computer with a port replicator, keyboard, mouse and external monitor

and one multi-purpose/function printer. You receive a six hour maintenance and

support confract over vour first 12 months, Additional maintenance costs bevond

are your responsibiity with Open Systems, or our then current vendor.

7. Provide you with a one person, one-user agreement for one year for the
ASP version of PCRecruiter sofiware or our then-current recruiting and staffing
software, as well as necessary third party software. You are responsibie for paying
for the license after the first year af the rates the vendor provides to MRI
franchisees.

8 Provide you with website package containing the MRI service marks,
logoes, designs and branding elemants,

9. Praovide you with a one-year subscription for one or more job boards that
we selecl.

16, Previde vou with a one-year subscription a networking technology
platform to strengthen seurcing channels,

11, Provide g one-year subscription to an a video interviewing piatform or
to a job board that we select,

12. Waive the registration fees for the First Global Conference and for one
fraining event,

arch 2014 FDD S ' 28



In addifion, you wiill have access to_the Resource, our intranet, and access to the
Learning Management System ("LMS"), an en-iine piatform that provides access to the
complete MR training library.

I vou are buying a franchise business from: an existing franchisee or if you are
experienced in our business you will not receive most of the services and support items

listed above because those should be in place at the business vou are purchasing. As an
MRINetwork member, you may purchase hardware, sofiware and subscriptions at prices

provided to all MRINetwork members. : - [

Obligations afier Opening

Inciuded as patt of your rovaliy fee, we offer the following to all franchisees that
are not in default of the franchise agreement:

J. Enable vou 1o participate in our electronic InterQffice Referral (IOR) { Flield Code Changed
System, JORConnect. This feature permits you to search other participating { Field Code Changed
franchisees’ datzbases for IOR partnerships and candidate fulfiliment. )

D B { Fleld Code Changed

2. Give you acoess to discounts that we have negotiated with key vendors, 3, Fleld Code Changed

Rl AR LR

€.g. job boards, and to any alliance programs that we negotiate from time to time. - Field Code Changed

As of the date of this disclosure document. franchisees in good standing may R L
participate in programs we have negotiated with a major stock brokerage and with
a private equity company. See Exhibit L for those paricipation agreements.

3...Continue to advise you through meetings, seminars, courses,
and communication through a variety of modalities. Our international event is the

Globai Conference currently offered in the fall of each year. For new franchisees,
the reqgisiration fee for one Global Conference and-ene-standard-face-to-face
training-event is included in the initial franchise fee. You must pay the registration
fee for any subsequent Global Conferences or training session. We also offer
Regional Mestings each year in various locations, You are responsible for
registration fees, travel. and room and board in_gonnection with any national,
regional meeling or other training event.

We may suspend vour access to services, e.0., job beards, Contract Staffing, alliance
programs, the MRitheResource.com, and other resources without notice if you are in

default of the Franchise Adreement.

New Office Development Training

Before vou open your office, you must attend our initial six-week instruction program
known as the New Office Development (NOD) iraining program. This course is designed

as a blended aduif learning program, consisting of web based e-learning. conferaence
training, coaching and fraditional classroom fraining and is conducted at least four times a
year. You may be advised to complete Week § at a later date, after you've opened your
office, since it is mostly comprised of advanced office operations and advanced aspects
of our methodoiogy. This information may not apply until fater ang will depend on your
circumstances and industry experience. Portlons of the 6 week program may be waived
J
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with muiual consent for owners with prior experience in the staffing & recruiting industry.

Modifications 1o the program will be provided in writing grior to the start of the NOD
program,

The program consists of up fo four weeks of distance learning from vour home base.
These weeks are structured as highly interaciive e-learning supplemented with instructor
led conference calls as well as instructor directed activity immediately befare the
classroom partion of the training. These four weeks focus on industry, recruiting,
marketing and placement methodoloqgy along with systems training on our database
platform. You will begin making calis 1o clients and orespecis dusing this period.

Additionally, operational focused content such as business set Up issues. research and
selection of office specialization, population of initial database, selecting space,
equipment and services and consultations with atiorneys, accountanis and lenders occur
before you begin the NOD training.

The two week classroem portion of the training is conducted in our corporate training

center in Philadelphia, Pennsylvania or at such other location we select, where vou will
review and implement the Recruiting, and Marketing and Placement Methedology, as weil

ag review and Implement the technology provided. formarketing-and-recruiting-andleam
abeutthe-placementprosess,  During this two-week session, you will continue to build

yeur business as you solicit job orders from clients and seek candidates to fill those job
crders. The second, and more advanced, week of live classroorm training may be
recommended to be taken at a later date. You will be noticed in advance of our
recomrnendation. Bepending-on-yourexporience-and-actuat-dates-the-classes-ara
MWWGWWMHWW%WM

Business Qperations (Legal, 0 Philadelphia and.=| -~
Reporting, Website Approximately Franchisee's |
Development. Technology, virtual) Home City
Externat Vendor training, Hiring,
Site Selection Support, Finance,
ete.) -
Contract Staffing - Candidate 2 {Approximatel 1 Philadelphia and =
Pevalopment 1 virfual Franchiseg's -
home gity =
Caontract Staffing - Client 2 {Approximatel 2 Philadelphia and
Development 1 virtual Franchisee's
home city
Recruiting Induséry and 4 12 (Approx 3 8 Philadelphia and -
Bliscipline, Industry & onling} Franchisee's o
Geographical Research & Home City
Database Development
J
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Philadelphia and. |

Permanent Recruiting -~ 3634 2018 _
Candidate Development Approximately 10 Franchisee's
virtual) Home City
Permanent Recruiting - Client 36 34 2018 Phlladelphia and
Development Approximately 10 Franchisee’s
virtual) Home City
Technolagy Training 4013 137 Philadelphia and -
Approximateiy 8 Franchisee's
virfual) Home City
Totals 446 127 (Approx | 64 51
44 virtual)

Mote; All topics are covered during each New Office Development program, but times

may vary based on the number of attendees and thelr backgrounds, learning styles
amount of questions and a variety of other factors.

Training will be relevant o both permanent placement and contract staffing. The NOD

program is provided generally by members of the Learning and Talent Development

Team. The team is comprised of facilitaiors/irainers as well as field support management

that will work with vou both individually and in group settings. Most insfructors have a
minimum of ten years of successful industry experience in both recruiting and marketing

andrecrditing. Several members have more than 20 vears' experience. Members of our

corporate support staff will provide yvou with information about a variety of topics such as
Marketing, Leqal, Finance, etc. Additionally, representatives from our current vendor
partners will speak with you about your related techinoloay aareements. A sample

schedule for a tvpical training period is listed below. In some instances, weeks 1 —4 can

occur several weeks before live classroom, depending on your contract date.

J
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Mongday
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Additional Services

Included as part of your rovalty fee, we may offer the following 1o all franchisees that are
net in defauli of the franchise agreement:

Bevond NOD, we provide access fo fraining rescurces in the form of courses and
modules as described in Exhibit J. These courses are offered via self-directed modules,
oniine webinars and/or classroom training and ars accessed through MRINstwork's
Learning Management Systemn (Training LMS). The course caiaiog consists of several
learning opportunities ranging from foundation to leadership. inciuding technclogy.

Enrollment. registration and participation In ail virtual MRINefwork developed programs
(on demand or instructor led) have no charge associated with them. unless the session
leverages third party materials, which occurs in less than 20% of our offerings. in those

instances where we must pass on actual cost for materials and/or licensing for exiernal
content, participanis are informed of charge clearly on our Learning Manaaement System.

For face-to-face training opportunities of MRINetwerk developed programs, the cost
associated with participation is minimai and is applied to cover lunch expenses for the

participant, as well as the travel and expenses associated with the cost of having the
faciliftator onsite at the training location. Again, participants are informed of charge clearly

and in advance, on our Learning Management System.

Additionat learning opporiunities are included and available through MRINetwork's The
Resource and include best practice information, content, tools. presentations, hand-ouis,
materials, videos, recordings and other resources. The media for our training materials
may change as technoiogy changes.

Corporate sponsored workshops, meetings and events, such as Regional, Global, CS8AM
{an Netwaork skill certification designation achieved via study and testing) and Pacesetier

(not a part of the Training Learning Management System) have registration fees
associated with them, plus the participant’s travel and expenses, The registration fee is

calculated to offset the meals and/or entertainment included during the event, as well as
the travei and expenses associated with guest speakers in atiendance of the workshop,

meeting or event.

At our discretion. we may provide new and existing franchisees with assistance and

advice to support the develooment of vour business through its entire life gycle. This

support may consist of ong-on-one meestings conducted hefore, during or after a company
sponsored event or meeting; felephone conference calls or face-to-face visits to your

office. We are unable to deliver any face-to-face support to 8 home-based office. All
members of our field services staff and the emerging office feam have substantial
experience as account executives and are trained io provide you with advice and training.

Al-franshisees-have-assess-to-many-othertraining-programs-that-are-delivered-via
feleconferenseWebinar-recorded-training-on-The-Resource —and-the- MR- Intranet—n
addiion—we-mayv-rrake-some-efthis-training-available-in-a-classroom-setling-al-varous

March 2014 FDD o e 38




QMWMWHRMWMWWWM%WWHMWH%W%&W

%MWWM«M@MM%&@H ing-resources-ovallabla-feryour
associatestAccount ExecutivesRoaruiters and Project-Coordinators)—These-colses
are-effered-vis-seli-directedmodules—online-seminars-andiarclassroom-training: The
mediafor-ouriraining-materdals-may-change-as-technology-shangss-These reseurces-are
avaliable-fo-you-and-vour-associstes-throsghvides-stregmingfrom-the Video Mault
gollestion-on-The-Resourse-along-with-stand-alene-self-dirested-and-glassrosm-based

i ; L ﬁ fico. S - . i
etraining-eppeortunitios—online-or-glassroam-training-at-an-additional-cost.

We-may-charge-an-additional-fee-to-defrav-the-gosts-of-oulside-speakers-and-meoeting
reems-fer-some-of-these-insirustion-programs.—Youw-will-have-to-pay-forveurgwrtravel
angd-living-expenses:

Computer System

Hardware

We will provide 1o purchasers of new franchises, computer equipment consisting of: one
Microsoft Windows-based notebook computer.docking station, external monitor,
keyboard, mouse, and printer. Open Systems, Inc, or our then-current vendor, will
provide an Intel-based PC notebook computer from a “first tier” manufaciurer such as HP
or Deall. The notebook will ke shipped o you to begin using on your first day of New
QOffice Development Training.

The notebook's principal fuhction is to access the web interfaces for your daily operations
software, including your recruiling software, our learning management system, word-
processing, office automation, MRI's reporting and metrics system, PTWeb+, and
slectronic 1OR system; as well as communication with offices, other clients and us.

We will also provide you with a six hour support and maintenance contract with Open
Systems for the hardware and third party scftware for the first vear. When vou call in with
g problem, the Open Systems technician will determine whether the problem relates to the
hardware, PCRecruiter, or the third party software. Problems involving PCRecruiter will
be forwarded by Open Systems to Main Seauence for regolution. After the six hours of
support, you may arrange for hardware support directly with Open Systems, [nc.,

Software

We have provided Main Sequence Technology's PCRecruiter software o our franchisees
since January 2003 but are currently reviewing other providers. This software training is
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integrated into our core methodology NOD training program and will allow vou and your
staif to match vour emplover-clients' needs with vour candidates’ qualifications. 1t will help
you and your account executives in planning your activities. 1t will also provide reports
that will help you to manags your business. PCRecruiter will enabie you to use third party
databases of potential candidates and clients and to particinate in MRI's Inter-Office
Referral (IOR) Program, IORConnect.

We provide you with the web-based ASP license for PCRecruiter where your data resides
on servers owned by Main Sequence, This relieves vou of the costs of database software
licenses and maintenance and allows vou to access your data from anywhere that vou
have Internet access ~ in your office, at home, or while fraveling.

The initial contract term for PCRecruiter is a three vear term. MRI will pay Main Seguence
Technologies for the first vear of the ferm for a one-person user agreement. This
includes software support and three telephone training sessions of ong and cne-half
hours each for your office and 1GB of storage per user per month. If you require storage
needs in excess of this, please refer to Exhibit M for a description of additional charges,
For the second vear, Main Sequence will charoe you 3100 per user per month for vour
user agreement and for each addifional license, Additional storage charges will apply.
See Exhibit M for current Eharges,

PCRecrulter web-based ASP version is loaded onio Main Seguence's servers and is
usable immediately, The upgrades are included in your user agreement, Revisions to
PCRecruiter or to third party software may result in your being required o purchase
revisions or other third party software and o upgrade your hardware, Main Sequence and
the vendors of the hardware and third party software will determine their charges, There
is no contractual limitation on the frequency or cost of this obligation.

The computer provided runs on Windews. They wili ulilize other Microsoft products. such
as Microsoft Office, which includes the Word, Excel. PowerPaint, Cutiook, and OneNote.

It is imporiant fo remember that at some time you may wish to replace your software or
vour hardware as a result of technological advances and innovations, Should vou chopse
to replace PERecruiter andlor the computer that we provide to vou with other software or
hardware, you will be free 1o do so, at your own expense. Please be aware that not all
operating systems or applicant tracking systems interface with our platforms seamlessily
and may ceuse compatibility issues, and / or additional cosis o interface proparly. For
example, we cannot support Apple Macinfosh operating systems at this time. Qur web
applications have been designed to work on Microsoft internet Explorer which is not
agvailable on the Macintosh OS.

Through a vendor of our choice, we will also provide you with a one year subscription to
proactively access, research and select companies and candidates o create your own
database for the Discipline, Industry and Gecegraphy ("DIG") you have selected. You will
be able {o impert any portion_of the data you have researched and selecied directly into
PCRecruiter fo populate your database to support your practice area/ focus, using your
Internet connection. You will be required {o enter into a contract with_this vendor for the
one year period. Database research usage after the expiration of the one vear period is
at your expense.
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There are no contractual limitations on our right to access the information and data on
vour system. However, PCRecruiler has been designed to provide you security controls
over access to information and data resident on Main Seauence’s servers, During the
length of your New Office Development training, however, MR| maintains the right to the
password of che user account to access vour PCRecruiter database to review your
progress and provide coaching, This user will be removed following the completion of
your training.

Office Data and Voice Communicaiions Infrastructure

As a new business owner in the process of seting up yvour new office space, you
understand that there is additiona! infrastructure that vou musi put in place to hetwork
your office computers, and set up a phone systern, This hardware s identified, selected,
and purchased at your own axpense.

For your computer networking needs, which allows your computer(s) to access the
internet, you will need to identify and subscribe fo a local Internet Service Provider. We
recommend a broadband cable provider, such as Comcast Business, Time Warner, or
Verizon Fios, capable of providing & minimum of 10 mbps downstream. If moving inte &
new office space, you wili need to consider having a wiring closet partitioned for the entry
peinf for vour Internet line, and will need to have & locai data wiring company run CAT-5e
or hetter Ethernet cabling to each of vour workstations, We recommend hard-wiring to
the workstations over Wi-fi for a better quality service, You may also need to identfy and
purghase Router gnd/or Switching equipment.

You will be responsible for identifying your options for your telephony heeds based on
vour local market, and selecting and implementing your choice at your own expense.
Your options include identifving a local exchange cartier that can provide telephone
service over hard-wired copper lines, T1's. or PRI's and a hardware-based phone system,

a VoiP telephony system that utilizes vour internet. or a mobile phone configuration.
MRI's current recommendation is o contact our vendor Ring Central for VolP service,
purchasing hardware phone equipment from thers directly. The service is inexpensive,
easy to set up, and fuli-featured including call time tracking from your desktop phone or
your mobile phone, find-me-follow-me. call transferring, and auto-attendant.
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Exceptaslisted-below, we-are-notrequired-to-provide youw-with-any-assistance,
Rre-Qpening-Obligations

Before-you-open-yourbusiness-iyou-are-a-new-nexpatienced-ranchisee-buying-a-start-
up-franchise-from-uswe-will-directhrorthrough-Franchise-Senvdces:

el AdiS @-yOU-GBOUE-SOGURRG-SHitable-office-space-{Franchise-Agreament:
Seer-3-1:-1)—You-wilHease-youroffics-from-an-independentthird party.

Z—hssistyou-n-the-designthedayeut-ofyour-office-(Franchise-Agreament,

——————-3-Advise-you-about the-selection-of-furmiture-office-equipmentforyour
officer-and-high-speadinternet-connection-whish-is-essentiaHo-the-Hested-1T-and
Gemmunication-sarvises{Franshise-AgreementSec—3--3)—You-will be-provided
this-information-bofore-or-during-our-instruction-program—deseribed-below—While
you-are-frec-to-purehase-or-lease-yourfurmilure-and-equipment-from-vendors-of
your-chalcer-we-believe-thatyou-willbe plossed-with-our-resommendations-and

e A Regvide-you-with-a-lemplateto-ordesoperating-forms-and matedals-on
lne-{Eranchise-Agreement-See~3-2-1

,{ Formatted: Highiight

«»{ Formatted: Highlight

—--~{ Formatted: Highlight

{you-are-buying-a-franchise-business-from-an-oxisting-franchisee-orif you-are
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experensced-in-our-business,we-may-provide-you-with-fowesr-services-and-goods-and-we
will-adiust-the-initial-franchise-feeto-refloct- that-fact-at-ow-discration-

Obligations-after-Qpening

nelided-as-part-of yourroyaity-fee-we-offer-the-following-te-allfranchiseas-that
aste-notn-defauit-of-the-franchise-agreement

e BRI GBI yOU-B-pARISIR Al IR-oUE-cleatronie- nterOffice- Raferral IO RY
SystemORCeanost-tFranchise-Agreemont-See—3-2-4y—This-feature-permits-you
te-searsh-otherparisipating-franchisees-databases-forlOR-partnerchips-and
candidete-fulfiliment:

e D Glve-you-Bocess-ie-discounis-that we-have-negeliated-with-key-venders,;
a-g-jeb-boards-and-to-any-alliance-programs-that we-negetiate-from-time-to-time:
-Ag-of-the-date-ofthis-diselosure-dosumant-franchisees-in-goed-stonding-may
paricipate-in-programs-we-have-pogotiated-with-a-major-stock-brekerage-and-with
a%vat&e&u%eemp%&e&%b&-&%ﬁ%s&wﬂamﬂewag&e&%

MW%MMMWWHWWWIMMM
sommunication-through-s-varety ot medaliies-{Franchise-Agreement-Ses-3-2-5)-
Surinternational-eventis-the-Global-Conference-currently-offered-inthe-fall-of
sash-year—Fornew-franchiseestheregistration-fee-forona-Global-Confarence
and-sne-standard-face-to-face-training-eventis-insluded-inthe-initial-franchise-fee.
You-rnust-pay-the-registration-fee-for-any-subseguent-Global- Conferences-or
training-session—\Ae-also-offer Regional-Meetings-each-yearin-variots-losations:
You-aro-responsibleforregistrationfeestravel-and-room-and-board-in-connestion

with-any-national-regional-mescting-or-other-raining-event:

We-may-suspend-your-ascess-to-semnices,-e-gjab-boards-Contract-Staffing-alliange
programethe-MR-ntranet-and-stherresources-without-notice-ifyou-are-in-defauit-ef-the
Erapchise-Agreement—See-Franchise-Agreement-Bastien-2.3.

NOD.Traini

)eek-inebrbctionprogram e { Formatted Hngh&eght
knewn as-the-New Office- Qavelopmen%{N@iD ining-program—Lhis-course-is-desigred
as-a-blended-aduiHearming-program—consisting-ebweb-based-e-learning ~conference
{rairing;-coaching-and-traditenal-classraem-training:

Fhe-program-consisis-cf-fourweeks-of distanseleaming-from-your-home-base—Fhese
wesks-are-sirustired-a

s-highl-interactive-ao-learning-supplomented-with-instructor-led
conforence-calis-as-well-as-instrdstor-dirested-aetivity-immedistely-before-the-classreem

Mmmmm@ammmmg

gir-raking

Additionally-operational-focusad-sontent-sush-as-business-set-Lip-issues -researeh-and
selecltion-of-office-specialization,-population-efinitial-databaseselecting-space;
eguipment-and-services-and-consultations-with-sltorneys, accountanis-and-Jonders-oosur
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auripg-these-first-weeks.-In-the-eventysurcentractis-signed-and-your-first-installiment-is

received-prorto-the-start-of-the-training-programsthe-items-inthis-paragtaph-may-be
exesuted-priorto-the-firsbwaeks-of fhe-tralning-program-

The-twoweek-slassroom-peortion-of the-tralning-is-condustod-in-our-eerporate training
serterin-Philadelphia-Pennsylvania-or-at such-otherlecation-we-selest-where-youwil
review-and-implement-the-Reesruiting-and-Marketing-Methodology—review-and-imploment
the-technology-used-for-matkeing-and-recruiting-and learnabout-the-placement proeess:
—Burng-thistwo-week-session,-you-willcontinue-to-build-yeur business-as-yeu-selicitjab
orders-from-clients-and-seck-sandidates-tofillthosejob-orders—\We-hold-the-class-atloast
four-trmes-a-year—DbPepending-on-youraxpericnse-and-actual-datosthe-classes-are
offered—we-may-recommend-that you-complete-specific-scotions-of-the-virual-training
before-NOD--Then-once-you-have-cemploted-the-classroom-porion-you-can-cormplate
the-remaining-virual fraining-sestiors:

Fhe-complate-training-will generaliy-inslude-the-following:

ormatted: Highlight

d-visivial)

4-tApprex-3 4
online}

Permanent Resrultmg— _ 36-(Approximatély | 20

San@eiate«@eve%@pment Ho-virtal
20
13
&4

MNoter-Ad-topies-are-covered-during-eash-New Oifice-Development-program-but times
may-vary-based-on-the-numberof-aiondecs-and-theic-backgroundsJearning-shdes;
ameaunt-of-questions-aad-avarety-of-otherfactors.
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Team—Theleam-ic-comprised-of facilitaiorsirainers-as-well-as field-supportmanagement
that—wi%lwk—w%h—yea—bethqndiweiuaiw-andwsemngs—msﬂnswmws—hawe_a
in-both-marketing-and-racvuiting.
Several-members-have-mere-than-20-yeurs-experence—Members-of our-corperate
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Ineluded-as-part-of-youwrroyaliy-feewe-may-offer-the-following-te-all franchiseas-that-are

Atourdiseretionwe-may sting-franchisees-with-assista
advice-io-subpeort-the-developmentefyvourbusiness-through-ts-eatireHifecysle—This

-previde-new-and-ox

nse-and

support-may-consist-of-ene-en-one-meetings-eondusted-hefore ~during-or-afier.a-company

sponsered-event-or-mecting-lelephone-conference-calis-or-fase-to-face-visits-te-your

mombers-ofourfield-services-staffand-th

sffice—We-sre-urable-to-deliverany-face—to—{ace-suppert-te-a-home-based-office—All
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experience-as-aseount-executives-and-are-dirained-to-provide-you-with-advice-and-training-
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{Franchise-Agreement-Sec—3-2-3%

Adl-franchiseos-have-aseess io-many-othertraining-programs-that-are-delivered-via
{eleconferenea-Webinar-resordedraining-on-The-Resourse~and e MRIHntranet—tn
additen-we-may-make-some-ebhis-training-avallable-in-a-classroom-setting-at-varous
lscations-around-the-U-S-and-yau-are-responsible-foralHravel and lodging-expenses-for
you-and-any-employees-whe-fravel-to-atiend-any-training-sessions:

Beyond-NOB;-we-previde-acsess-to-raining-resoursss-in-the-form-of-courses-and
modules-as-desserbed-in-Exhibit-d.- There-are-also-training-rosources-available-for-your
WWLMMWW@%W%W
are-offgred-via-sel-dirested-modules;-online-seminars apgdiorclassreom-training—The
media-forour-training-materais-may-change-astechnslogy-changes-These-resources-are
available-to-you-and-your-assosistesthroughvideostreaming-from-the-Mideo Vatlt
sollection-on-The-Reseourse-along-with-stand-alone-self-directed-and-classroom-based

events-to-build-upon-core-skills:

Hyouhire-a-full-time-manager-for your officethe-managermay-paricipate-in-a-wide-away
of-training-opportunites,orline-er-classroom-training-at-an-additional-cost:

.n_n:“{F.o..r'matted: Highlight . ]

alse-from-Hewlett-Rackard—\We -have-approv
the-intel-Rentum-processermanufastured-by-“first t;e&-manﬁastwers%ewe@e#
1BM—and-Toshiba—We-reserve-the-right-to-provide-componems-rom-these manufacturers

and-other-comparable-brands-when-approved.

The-netebeeks-principal-functior-is-te-operate the-recruiting seftware-werd-processing.
office-automation-MRi'sreporting-and-metries-system-PT\Web+-the-electrenis 1OR
systemr-and-nterretand-intranetaccess-neluding-communication-with-officesother
cliepts-and-us—Lur-current-vendoris-Open-Sysiems-lnc-based-in-Cleveland-OH-

@%n%y&em%%—em%he%w%ndew&assemblem&eempam

‘Comment {102]: gess = FCR is ety
ased, 1o installi ;

We-will-also-provide-you-with-a-six-hour-suppor-and-maintenance-contract with-Open
Systemsfor-the-hardwaro-and-third-party-soffware-forthe-first-year—\When-you-call-n-with
a-problerm-the-Open-Systoms-tochniclan-willdetenmina whether the-problem—relatesto-the
hardware-RCResruiter—arthe-third-party-software—Problems-invebing-RCResruiterwill
be-forwarded-by-Open-Bystoms-to-Main-Sequense-forresolution—Aflerthe-sir-hours-of
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suppott-you-may-arrange-fer-hardware-support-direstiyv-with-Dpen-Systems.-ine:
Software

We-have-orevided-Main-Sequence Teshnology's-RCRecruiter softiwars-te-our-franchisees
since-January-2003—This-seftware-is-used-by-the-majotity-of-sur-franchised-offices—ttwill
allowyou-and-your-acoadnt-excettives-and-projest-soordinators-to-match-youremplover
slients-necds-with-yeur-sandidates. qualifications—Hwillhels you-and-your aceount
execuUtivesin-planning-your-astiviles—-witkalse-provide-repors-thatwill-help-youto
manage-your-business—itwillenable-you-to-use-third-party-datebases-of-potential
sandidates-and-elients-and-{o-participate-in-MREs-tnter-Office-Referra-HIOR)-Program:
1ORConnest:

We-provide-vouwith-the-web-based-ASP-lsensefor RCRecruiterwhereby-your-data
resides-on-sepvers-owned-by-Main-Sequence—This-relieves-yeu-efthe costs-oi-database
sefiware-lisenses-and-mairtenance-and-allows-you-to-access-your-data-from-anywhere
thatyou-have-latemet-aseess —inyour-office —at homeorwhile-traveling:

' B ,';,.,-F"{Formatted: Hightight

wil-apphi-Sec-Exhibit-M-forcurrent-charges-

P& Resruiiar-web-based ASPversion-is-loaded-onto-Main-Sequenca’s-senvers-andis
wsable-imnediately—The-upgrades-are-ncludedin-your-useragresment—Revisions-te
RCRacruiteror-to-Hhird-party-software-may-result-in-your belng-required-io-purchase
revisions-or-otherihird-party-software and-to-upgradeyeur-hardware—Main-Sequonse-and
the-vendors-of the-hardware-andthisd-party sofiware-wil-determire-theircharges—There
is-no-contractualimitation-on-the-frequency-ercest-of-this-obligation—{Franchise
Agreement-See—4-20)

Fhe-compliterprovided-rins-on- Wmdows Z-Pdrefessmnalm'fhe%wa -utilize-ether-Microsoft { Formatted: Highlight

Wmmmm%mmmmm
Excel-FowerPoint-Cutiook-OneNeote-andinternetExplorer—Depending-on-when-you
operyouroffice-we-may-provide-later-versions-of-these-Windows-produsts-
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His-imporant-to-romomber-that-atsome-time you-may-wish-lo-replace-your-sofiware-gr
your-hardware-as-a-result-of-technological-advances-and-innovations—Forthisreasan;
MRImay-from-time--{o-time-consider staffing-seftware-from-othervendeors—Should-yoy
choose-fo-replace-RCResruiterand/orthe-computerthatwe-provide-to-you-with-other
seftware-er-hardwarevou-willbe-free-fo-deo-seral-your-own-expense-—Rlease-bo-aware
that-not-all-operating-systems-interfose-with-our-platiorms-seamlessh-and-may-cause
patches-seling-adjustiments-and/or-additional-coste-to-interfoce-propery—Faroxample;
Masintosh-computers-need-Internet-Explorerand-Magversions-of RG-programs-sush-as
OneNote:

b%bi%mpe%w&m&ﬁ%@a@wa@mw&m@hwmmmmnw
PCRecruiter-to-populate-your-database-to-support-your-practice-areal-focus-using-vour
internet-conrection—Yeuwwilbe-reguired-ie-enter-into-a-contract-with-this-vendorforthe
one-yearperiod--Database research-usage-glterthe-oxpiration-of-the-one-yoarperieds
at-your-expense-

TFhere-are-Re-contractualimitations-on-ourrightie-aseess-tha-information-and-data-on
your-system—However-REReoruterhas-beon-desighad-to-provide-you-sacurity-cenirels
ever-accass-to-inforrmation-and-data-resident-en-Main-Sequence’'s-servers.

Website

clom en%s—that—mast—aeeempany»an%mate@mn@

Marketing and Public Relations

We provide marketing, advertising, public relations services, materials, tralning and
meetings and events support to you, which are supported by paymenis to our Marketing
and Public Relations Fund {the "Fund"), that we administer.

Marketing and Public Relations may be through print or online advertising, including the
MRINetwork public facing website, www.MRINetwork.com. We condugct industry research
through our office network to enable effective decision making. Relevant information is
disseminated to the media in the form of press releases, articles, and other local, regional
and nzational public relations.

We also provide customizable print, electronic and video tools and templates for your use,
with supporting training resources and consuitative services, These tools, templates and
training resources will be available for download from the company infranet.

We produce marketing and public relations materials through both our in-house marketing
and public relations department and outside vendors., We direct all marketing programs.
Cur District Representative Council {the "Councii") elected by the franchisees, provides us
with advice on our marketing and public relations programs, although we retain the sole
discretion over concepts, materials, and pfacement. See Exhibit N for contact
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information.

The Fund is used exclusively to meet costs of maintaining, administering, directing,
conducting, and preparing marketing, public relations, and/or promotional programs and
materials, supporting technology and any other activities which we believe will enhance
the image of the MRINetwork and provide the tools, resources and support enabling a
franchise office to drive and execute their own unique marketing plans. This includes the
costs of preparing and conducting media advertising campaigns, ongoing management
and maintenance of the MRINetwork.com public facing website, tools to produce the
marketing tools and resources, marketing surveys, employ advertising and/or public
relations agencies and Internet designers to assist us and marketing consultation
services, We have also used the Fund to support legislative efforts on issues of concern
to our offices’ businesses.

We use the Fund to defray some of our expenses, such as our reasonable costs and
overhead related to the direction and implementation of the Fund and marketing and
public relations programs. This inciudes costs of personnel for creating, implementing and
communications of the advertising, promotional and marketing programs. You will
contribute 0.5% of your Net Cash-In to the Fund. Not all of our franchisees contribute to
the Fund at this rate. ‘

During 20422013, Marketing ard Public Relations fund expenditures were as follows:

Creative 5%, Technology 4%,; Video 8%; Print 2%; Public Relations 8%; Meetings &
Events 17%; In-house Marketing Department Overhead 14%; Online Advertising 18%;
MRINetwork.com Job Board 20%:; Other 10%.

We are not obligated to spend any amount on advertising in the area where your office is
located. Not zll pffices confribute the Marketing and Public Relations Fund. Some long
tenured offices have been been permitted 1o conduct their own marketing and send proof
1o us,

You may develop advertising materials for your own use, at your own cost. We must
approve the advertising materials in advance and in writing. The Fund is not used to sell
additional franchises.

Manuals

A copy of the Tabie of Contents of our primary training program, TRACS and a catalog
listing of additional courses that suppiement our New Office Development Program and
other training courses are attached as Exhibit J. These materials are updated from fime
to time as needed,

Site Selection

You will select your office location subject to our approval. In advising you, we consider
the quality of the office building, the proposed rental rate, the improvements that the
lessor will make and pay for, and other concessions.
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You are required 1o establish an office and commence business under the Franchise
Agreement within 180 days from the date of the Franchise Agreement.

ltem 12
TERRITORY

Franchisees who purchase a franchise receive a single site non-exclusive iocation within
a defined non-exclusive geographic area in which you are free to establish or relocate
your office. MRI can sell additional franchises in this geographic area. You will not
receive an exciuslve territory and will have no area of pretection. You may not relocate
your office outside of the approved geographic territory without our prior written approval,
MR previously granted exclusive territories but no longer does. Existing franchisees with
exclusive territories are under no obligation to permit another franchisee to relocate in the
exclusive territory. The business is conducted fargely via long distance and Internet so
there is fimited if any impact on your business from nearby franchisees, Because
recruiters work specific industries, you may in fact find that your closest competitor in the
MR} Network is located in a different part of the United States. With MRI's prior written
approval, owners of single site locations are permitted to relocate anywhere In the United
States to an area that is owned by MRE

The office location is subject to our reasonable approval, which will be based on the size
of the office and the nature, location and quality of the building in which you want to
locate. For example, we do not approve offices located in homes. You may relocate your
office as you choose, subject to our reasonable approval, which will be based on the
same considerations.

Our standard franchise agreement does not grant any options, rights of first refusal, or
similar rights to acquire additional franchises. In the past, we have granted some
purchasers rights of first refusal to acquire additional franchises. The purchaser must
give us notice within a limited time of the Intent to exercise the option, meet the terms of
any offer we receive, enter into a separate franchise agreement, and cure any defauit of
the current franchise agreement, among other conditions.

Our subsidiary, MRI Confract Staffing, operates and licenses businesses that provide
temporary personnel placement services under the MR| Contract Staffing service mark. It
previously licensed the use of the InterExec service mark, which was phased out in 2005,
These offices may offer "temp-to-perm” or "termp-to-hire” services where a candidate
would start as an MRI Contract Staffing employee and then become a permanent
employee of the client and the MRI Contract Staffing recruiter would receive the
equivalent of a permanent placement fee. We-serve-these-otherrelated-businesses-from
eur-Rhiladelphia-office-and-Franchise-Services—Cleveland-office—We-de-net-maintain
physicaliv-separate-offices-ortraining-facilities for-these businesses.

tem 13
TRADEMARKS
MRI will license you to use the following mark, which is registered on the Principal
Register of the USPTO:




Mark

Registration No.,

Registration Date

MRI

2,014,763
2,014,764
2,817,676

November 12, 1996
November 12, 1886
February 24, 2004

We have applied for registration of the foliowing marks, on the Principal Register
of the USPTO, which we will also license you to use:

Accelerated Recruitment

Mark Serial No. Filing Date
MRINetwork 76626830 January 4, 2005
Building the Heart of Business 76628285 January 19, 2005
78668183 Juiy 12, 2005
78697278 August 22, 2005

If you purchase a Management Recruiters franchise, MRI will license to use the following
principat marks, which are registered on the Principal Register of the United States Patent

and Trademark Office ("USPTO"):

Mark

Registration No.

Registration Date

Management Recruiters

906,376

January 19, 1971
Renewed May 8, 2001

MR 1,313,807 January 8, 1885
Renewed February 10,
2005

MR Design 2,454,761 May 28, 2001

if you purchase a Sales Consultants franchise, MRI will license you to use the
following principal marks, which are registered on the Principal Register of the

USPTO:;
Mark Registration No. Registration Date
Sales Consultants 1,432,166 March 10, 1987
sC 1,296,785 September 18, 1984

Renewed February 10,
2005

§ Hyou-purchase-the-rdght-to-use-the-CompuSearch-service-mark-from-a-current
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franchises-as-par-obyourpurchase-of that franchises's Management-Recruiters
franchiseMRI-will-also-lcanse-you-to-usethe-following-markswhish-are
registered-on-the-Principat-Registerof-the-USRTO:

R 1 = 11 ¢ ——Registration-No- —Registration-Date

GCoempuSearch 804300 May-1D-1976
Renewad-Januaiy-2;
2004

if you purchase tha right to use the OfficeMates 5 service mark from a current
franchisee as part of your purchase of that franchisee's Management Recruiters
franchise, MRI will aiso license you to use the following mark, which is registered
on the Principal Register of the USPTQ:;

Mark Registration No. Registration Date
! Aprit 15, 1975
OfficeMates 5 1,009,040 Renewed February 10,
2005

All appropriate affidaviis have been filed.

There are no currently effective material determinations of the Patent and Trademark
Office, the Trademark Trial and Appeal Board, the trademark administrator of any state,
or any coutt, nor is there any pending interference, opposition or cancellation proceeding,
nor any pending material litigation involving our service marks which may be refevant to
their use in any state.

The above registrations are owned by MRI, as described in ltem 1.

There are ne other agreements currenily in effect that significantly limit our right to use or
fo license the use of our service marks in any manner material to the franchise.

When you use MRI's marks, you must foliow MRI's ruies regarding their use, which may
be set forth in our operations manuals. Before the franchise agreement s prepared, you
and we will agree on your trade name. It will use the principal service mark with a
geographic or other reference, like "Management Recruiters of Cleveland” or "Sales
Consuitants of Cleveland.”

You and we may aiso agree on a "private brand” frade name that does not use any of our
marks. You must also follow MRI's rules in using any private brand trade name. You may
use the approved private brand rame as part of your corporate name;-if-you-wish-te-, You
may only use the names and service marks approved by us. You may not use our service
marks in the sale of an unauthorized service or in a manner we have not authorized in
advance. Any private brand must be formatted into the our logos, designs and our then-
current branding elements; it may not be used by itself,

You must notify us promptly if you learn about an infringement of our service marks or a
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challenge to your use of our marks. We will take the action it thinks appropriate and will
control any administrative proceedings or litigation invoiving any of the Marks licensed in
this Agreement. We must defend you at its expense against a claim against your use of
our marks and will pay the cost of any settiement or judgment, if you are using them
according to the Franchise Agreement. You must heip us in any litigation over the marks,
including becoming a party to the action, If our lawyers think it 1s necessary. If you do, we
will reimburse you for your expenses in defending its marks, other than the salary costs of
your employees. Itis your responsibility to determine whether your private brand trade
name infringes on the rights of any other person. We will not make that determination.
You will be required to defend and indemnify us against any claim relating to your private
brand trade name.

We do not know of any infringing uses that could materially affect your use of our service
marks.

item 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

We have no patenis or pending patent applications that are materiat to the franchise.
Under the Federal Copyright Act (the "Act), a copyright arises upon creation of the work
and continues for 75 years. The Act does not require registration and our copyrighted
materials are not registered. We own the copyrights listed befow.

As we stated in ltem 11, we wili lend you a variety of copyrighted manuals, CDs, and
videotapes to train you and your account executives in the operation of your business,
These maferials may include the following:

Description Copyright Dates
MRILaw Legal Manual 1995-2007
TRACS 2008-2009
Contract Staffing TRACS 2009

All these materials bear copyright notices and are confidential. You may use all of these
materials while you are a franchisee. You and your employees may oniy use them with
your franchised business. You must keep them confidential. You may not use them in
any other business or provide them or copies of them to any person other than your
employees. You must return them to us if your franchise agreement is terminated or
expires. We will provide other materials to you, such as our DVDs or videos and infernet
based online fraining pregrams which may be copyrighied, confidential and proprietary.
You will have access to information on our databases and in printed form, which may be
confidential and proprietary.

Our right to use or license these copyrighted items is not materially limited by any
agreement or Known infringing use.
We have the discretion fo determine whether o protect the copyrights, including whether
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to file litigation. Should you learn of any copyright infringement, we encourage you to tell
us?

tem 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OFERATION OF THE FRANCHISE BUSINESS

You must directly supervise the franchised business on its premises. You will be
obligated to do so even if you assign your franchise to & corporation

Item 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

We require you to offer and sell only those services that we approve.

If you purchase a Management Recruiters franchise, you are permitied to recruit and
place all types of employees in permanent positions and you must offer these services.

H-you-purshase-a-Sales-Consultants-ranchiseWe no longer actively market and seli
Sales Consultants franchises. If vou purchase a Sales Consulianis franchise as part of
your purchase of an existing business,  your office must recruit and place only sales,
sales management and marketing personnel. We may reduce or waive this restriction if
we determine that it is appropriate to do so.

You are not permitted to offer other types of personnel related services uniess we have
granted you a franchise or license for the other fype of business or otherwise approved
your doing so in writing. As an example, you may not offer outplacement or temporary
employment services without entering into an additional agreement with us. As we stated
in [tem 1, you may enter info an agreement with our subsidiary, MRI Contract Staffing, to
offer temporary placement services along with your franchised business,

We may develop additional staffing-related services that you may offer and sell.

Item 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

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

THE FRANCHISE RELATIONSHIP
Section in

Provision Franchise Agreement | Summary
a. Length of the Franchise | Section 12 You choose a term

Term between 16 and 20 years
b. Renewat or extension of | Section 12 Unlimited number of

the term additionat 5 year terms,

subject fo contractual
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THE FRANCHISE RELATIONSHIP

Provision

Section in
Franchise Agreement

Summary

requirements

c. Requirements for you to
renew or extend

Section 12

Notice, compliance with
Franchise Agreement,
execule hew Franchise
Agreement that may have
materiailly different terms
and conditions than found

in your original contract, but' gt

the Location or Territory will
remain the same if you
have met the Performance
Standards. The new
royalty wili not be higher
than that offered to new
franchisees; execute a
general release, a copy of
which is attached as Exhibit
Q, comply with our then
current training requirement
and upgrade operations to
our then current standards
and methods. No initiat
franchise fee required to
renew

d. Termination by you

Section 12

Notice and payment of
termination fee after first 5
years of initial term

e. Termination by us
without cause

None

N/A

f. Termination by us with
cause

Sections 12 and 28

Breach of Franchise
Agreement and other
grounds; see Section 12

d. "Cause" defined -
defauits which can be
cured

Sections 11 and 12

Breach of Franchise
Agreement and other
grounds; see Section 12
and Section 2.3

h. "Cause" defined — non-
curable

Section 12

Felony conviction;
cessation of business for
30 days,; abandonment of
the franchised business or
the franchise relationship;
breach of agreement
regarding marks or
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THE FRANCHISE RELATIONSHIP

Provision

Section in
Franchise Agreement

Summary

proprietary materials;
understatement of Net
Cash-In by 5% or more;
conduct harmful to our
goodwill; insolvency,; a third
material breach after 2 prior
notices to cure In 12 month
perfod; a material breach
of another agreement that
is affiliated with the
Franchise Agresment,
termination of other
franchise agreements with
us for cause

Your obligations on
termination/non-renawat

Sections 9, 11 and 13

Obligations inciude
stopping use of our marks,
return of our proprietary
information, payment of
amounts due, payrment of
fees if you remain in the
business

Assighment of contract
by us

Section 26

No restriction on right to
transfer

k. "Transfer" by you - Sections 8 and 10 includes transfer of interest
definition in Franchise Agreementor | 0.
all or substantially all of the | oo
assets of your business :
L Qur approval of transfer | Sections 9 and 10 We have the right to
by you approve transfers
m. Conditions for our Sections 9 and 10 includes payment of money
approval of transfer owed, non-default, payment
of & transfer fee, execution
of release, transferee
qualifications, execution of
new agreement
n Our right of first refusal Section © We can match any offer
to acquire your business
0. Our option to purchase Nohe N/A
your business
p. Your death or permanent | Section 8 May be fransferred to
disability surviving spouse or adult
children; {ransferee may
J
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THE FRANCHISE RELATIONSHIP

Provision

Section in
Franchise Agreement

Summary

have to comply with tralning
reguirements and sigh a
current franchise

agreament; no transfer fee | & °

will be charged

q. Non-competition
covenants during the
term of the franchise

Section 11

inciudes prohibition against
owning or operating a
business that provides
similar services, and
against hiring our
empioyees

r. Non-competition
covenants after the
franchise is terminated
or expires

Section 11

May not be associated in
any way with any

competing business before |

the original expiry date
uniess paid the exit fee
described in Section 12.9;
prohibition against hiring
our empioyees within 12
months after the date of
termination, or soliciting
other franchisees to leave
the MRINetwork to join a
different organization or
group,

After the sale of the
business, you cannot have
any connection to_a similar
or competing business for
three years; if you do,
royaity fees will be
assessed for the shorter of
three vears or the number
of months remaining until
the original expiry date,

S, Modification of the
agreement

Section 23

Must be in writing and
signed by both parties

t. Integration/merger
clause

Section 25

Only the terms of the
Franchise Agreement are
binding but we cannot avoid
representations in the
franchise disclosure

J
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THE FRANCHISE RELATIONSHIP

Section in

Provision Franchise Agreement | Summary
document
u. Dispute resolution by Section 18 Must arbitrate

arbitration or mediation

V. Choice of forum Section 22 Pennsylvania {unless
otherwise specified for your
state in Exhibit A)

w. Cholce of law Saction 22 Pennsylvania (unless

state in Exhibit A)

otherwise specified for your |

Your attention is direcied to Exhibit A if your franchise wili be in one of the states
listed there.

item 18
PUBLIC FIGURES

We do not use any public figure to promote our franchise.

Item 19
FINANCIAL PERFORMANCE REPRESENTATIONS

To; MRiNeftwork Members

From: _ Bill Borman

Date:  March 6, 2013

Subiject: 2013 Operating Ratio Study

The primagy factor that determines the success of your office Is voiume of placements. However, effective
control over expenses can significanily ingrease an office's profitability at any given level of sales volume, To

provide you with a guideline for use in analvzing and controlling your expenses, we have compiled the annual
Operating Ratio Study from Income Repors submitted by Management Regrulters and Sales Consultants
offices.

¥e have again combined the operating resuits of Management Recruiters offices with the operating results of
Sales Consultants offices, Prior vear stugies indicate that expenses generaily do not vary significantly among
offices of similar size and profitability, Combining the MR's with the 8C's creates a laraer population and

makes it statistically possible o have iarger size categories,

During 2013 many offices participated in the busihesses introduced i late 1993 (Office Mates 5 and MR}
Contract Staffing). The receipis from these services are not subject 1o the royaity obligation and are shown as
a separate #ine item identified as "net cash in - other receipts”. Because the expenses related o generating

ingome for these businesses may not be easily separated from other costs of operation they are included with
the tofal costs.

The 2013 Qperating Ratio Study resulis arg expressed on an ;
J
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dJanuary 2013 through December 2013, 114 MR and SC offices, which were open the entire 2013 calendar
year are included in this study. Offices opened subsequent to January 1..2013 are not included in the study
because their operaling results are not representative of the results of more tenured offices. This year. we
have grouped the offices into four desk size categories: 1, 2-4, 5-7 and 8 or more desks. The categorization ls

based on the average number of filled desks during 2013. We are distributing ihe studies to all offices.

The report format of the Operating Ratio Study confoums very ciosely to the Form 10R Income and Expense
Repori, which is our source document, In each calegory, sach line item represents the doliar average of the

reporied resuits of all offices in the category, which are alse expressed as percentages of the average net
cash-in for the category,

As with previous Operating Ratio Studies, we have used the “Guadile Analysis” in the presentations of the
cperating ratio results. The HIGH QUARTILE column reflects the average operating resulis of offices whose
net profit ranks in the upper 25% of offices in their size category. The MIDDLE RANGE colurin reflects the
average operaling restits of offices whose net profit ranks in the middie 50% of offices In thelr size category,

Lhope that this study will provide you with some meaningful information fo use while evaluating vour own
operafing results and manaaging vour business for increased profitability,

As stated in the Study, the number of placements made will be the primary determining factor in vour

succass. This in furn will be affected by vour effort and ability and the effort and abitity of persons you hite as
account executives. We siress the importance of your personal production on your desk. It is 8 malor part of a

smaller office's cash receipis and profitabiiity. This is particutarly important in the early vears of your operation
and will continue to be important for the maiorily of cur offices, While changes in the econgmy can affect our
business, offices that respond flexibly to changing demands can remain profiiable even during downiums in
the economy.

Variations in expenses do affect profitability, The study shows that the maior cateqories of expenses are
account executive compensation. office pavroll, rent, and telephone. The guidance provided by the Shudy can
help vou prudently conirol vour expenses,

J
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Management Recruiters International, Inc.

2013 Operating Ratio Study
12 Months Ending December 31, 2013

Offices with 1 Desk

HIGH QUARTILE MID RANGE

$ % $ %
Net Cash in - Contingency 144,321,10 119,654.27
Net Cash In - Retained 75,425.60 18,237.50
Net Cash In - Other Receipis 1,898.65 39769 -
Total Net Cash In 221,645.25 135,289,468 o

** Neste {21 - Note fe) -
OPERATING EXFENSES ote ie

Account Execulive Comp. 9.20 0.00% 30,817.33 2,
Research Asst; & Project Coordinator Comp. 753.60 0.34% 160.18
Internet Researchers 779.80 0.35% 162.04
Office Payrolt 14,150,908 5.03% 870117 |
Hospitalization & ins 16,163.36 7.29% 7,121.21
Payroll & Other Taxes 6,006.04 271% 3,220.43
Advertising 1,060.58 0.48% 728,26
Dues & Subscriptions 2,480.68 1.12% 847,24
Online Subscriptions 238274 1.08% 2486.50
Equip: lease, depr, etc 316.16 0.14% 23375 L0,
Office Supplies & Exp 241975 1.09% 1,305.76
Technology Support 1,232.63 0.56% 1,080.28
Prof Sarvices 281320 1.13% 3,522.49
Rent & Utlities 9,578.16 4.32% 12,480,868 -
Telephone 3,737,144 1.69% 4.161.23
Travel & Enlertzinment 285044 1.20% 281642
Misc & Repairs 4,070.95 1.84% 4,432.75
NET PROFIT BEFORE ROYALTIES 154,330.86  69.63% 5314245 39.28%
and o
OWNER/ MANAGER COMPENSATION ** Note {b) ** Note (d)
All (%) are expressed on the basis of total NET CASH IN.
* Net cash in consists of receipts from Permanent Placements. Other receipts are from services such as
Conferview, InterExec, Sales Staffers, and DayStar and are not subjact to the royalty obligation,

vl A :
o of chﬁi%;gﬁ, Jn dgsk sizg category that exceeded this: (a) 16.67%, {b} 11.11%, () 44.44%, (d) 44.44% Sl _ 59



MRINETWORK

Management Recruiters International, inc.

2013 Operating Ratio Study
12 Months Ending December 31, 2013

Offices with 2-4 Desks

HIGH QUARTILE MID RANGE
$ % 5o %
Net Cash In - Contingency 480,278.70 388,020.74 o
Net Cash In - Retained 26,060.46 2350188
Net Cash In - Other Receipts 274,91 720573
Total Net Cash In 506,615,08 398,728.35 .
** Nota {a) ** Nota ted
OPERATING EXPENSES T
Account Executive Comp. 103,507.16 20.43% 117,472.65 '-j.:-'29.'46%__
Research Asst; & Project Coordinator Comp, 16,960.75 3.15% 13,433.14 3.37%
internet Researchers 2,113.15 0.42% 7.077.74 . 1.78%
Ofiice Payrol 11,171.23 2.21% 1412029 | 3.54%
Hospitatizalion & Ins 16,267.73 3.21% 2020448 . 507%. -
Payrotl & Other Taxes 16,664.46 3.28% 22,335.51 5 60%.
Advertising 1.233.86 0.24% %,138.58
Dues & Subscriptions 2.208.97 0.45% 1,671.15
Online Subseriptions 6,228.55 1.28% 479435
Equip: lease, depr, etc 3,281.07 0.66% 430140
Office Supplies & Exp 4,420.81 0.89% 6,938.21
Technoiogy Support 1,860.71 0.37% 1,828.84
rof Services 5,658.70 1.12% 4,226.03
Rent & Utilities 13,381.35 2,64% 24,784.30
Telephone 7,376.27 1.46% 7,650.54
Travel & Enterfainment 8.115.19 1.60% 5.783.85
Misc & Repairs 2.807.75 0.55% 9,983.31
NET PROFIT BEFORE ROYALTIES 284,198.37 568.10% 129,904.46 32.58%
angd
OWNER / MANAGER COMPENSATION ™ Note (b) ** Note {d}
All (%) are expressed on the basis of fotal NET CASH IN.
* Net cash in consists of receipts from Permanent Placements, Other receipts are from services such as

Conferview, interExece, Sales Staffers, and Day$tar and are not subject to the royalty obligation.

J
e %of%ﬁ?ﬁ“ﬁﬁ,&ggﬁ?ﬁﬁ%category that exceeded this: (a) 24.49%, (b) 10.20%, {c} 40.82%, {d) 48.98% oo S .- 60



MRUNETWORK

Management Recruiters International, Inc.

2013 Operating Ratio Study
12 Months Ending December 31, 2013

Offices with 5-7 Desks

Net Cash In - Contingency
Net Cash In - Retained

Net Cash In - Other Receipts
Total Net Cash In

OPERATING EXPENSES
Account Executive Comp.

Research Asst; & Project Coordinator Comp.

Internet Researchers
Office Payroil
Hospifalization & Ins
Payroli & Other Taxes
Advertising

Dues & Subscriptions
Online Subseriptions
Equip: lease, depr, etc
Office Supplles & Exp
Technology Support
Prof Services

Rent & Utilities
Telephone

Travel & Entertainment
Misc & Repairs

NET PROFIT BEFORE ROYALTIES
and
OWNER / MANAGER COMPENSATION

HIGH QUARTILE

$ Y
1,361,047.90

308.242.40

5,800,986
1.675,191.26
** Nota (a)

503,856.04 35.45%
41,782,775 2.49%
22,121.40 1.32%
64,808.74 3.87%
25,328.77 1.51%
57,266.20 3.42%

2,180.48 0.55%
5,918.99 0.35%
3,138.88 0.18%
«2,891.20 (0.17Y%
18,0857.08 1.13%
2,608.25 0.16%
11,621.33 0.68%
33,468.43 2.00%
13,197.07 0.79%
22,184,49 1.32%
10,773.86 G.64%

741,980.72 44.28%

** Note {b}

All (%) are expressed on the basis of total NET CASH IN.

*  Net cash In consists of receipts from Permanent Placements.
Sales Staffors, and DayStar and are not subject fo the royaity

Conferview, InterExec,

MID RANGE
$ %
768,342.19 )
5760144
21,368.43 -
847,303.07 .
** Nota (o)

335,976.79 " 39.65%
22,606.16 - 267%
18,602.85

33,026.18
39.212.33°
35,875.74
4686.24 -
402212
864583 . .
192443 1
10,210.81
4513.22
16,913.41
32,108.21
1142016 .

19,99213 2
10,186.52

237,685.92

28.04%

* Note ()

Other receipts are from services such as

ohiigation,

% of 4@9&45 gg!fﬁ %'%et)category that exceeded this: {a) 15.79%, (b) 15.79%, {c) 36.84%, {d) 52.63% L _ SR 61
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Management Recruiters International, Inc.

2013 Operating Ratio Study
12 Months Ending December 31, 2013

Offices with 8/Up Desks

HIGH QUARTILE

$ % $
Nat Cash In - Contingengy 3,730,416.63 1,926,202.57
Nejt Cash I - Retained 66,734.03 228,250.13
Ndt Cash In - Other Receipis 34,521.87 81,437.73
Total Net Cash In 3,831,672.53 1,835,890.43
** Note (a3} ** Note (£}

OFERATING EXPENSES
Actount Executive Comp. 1,935,229,85 56.51% 733,970.68
Research Asst; & Project Coordinator Comp, 139,731.22 ~ 3.65% 79,347.98
Infernet Researchers 16,857,268 0.44% 2896559
Ofilce Payroll 118,240.83 3.08% 93,908.07
Haspitalization & ins 140,333.89 3.56% 77.081.81
Payroli & Other Taxes 144,109.79 3.76% 85,216.25
Adveriising 15,234.18 0.40% 6,385.45
Dues & Subscriptions 5,683.07 0.15% 10,602.93
Online Subscriptions 61,951.73 1.862% 28,340,03
Equip: lease, depr, ete 29,148 56 0.76% 16,685.85
Office Supplies & Exp §1,554.70 1.35% 2283217
Technology Support 18,995.86 0.50% 14,905,32
£10f Services 32,202.44 0.84% 22,338,429
Rent & Utiiities 160,208.12 3.92% 88,028.08
Telephone 33,515.94 0.87% 20,742.37
Travel & Entertainment 43,540.43 1.14% 4586256
Misc & Repairs 28,416.18 0.74% 7,601.48
NET PROFIT SEFORE ROYALTIES 866,718.47 22.82% 452,895.13

and
OWNER / MANAGER COMPENSATION ** Note (b) ** Note (d)

All {%]) are expressed on the basls of total NET CASH IN.
* Net cash In consists of recelpts from Permanent Placements. Other receipis are from services such as
Conferview, InterExec, Sales Staffors, and DayStar and are not subject to the royalty obligation.

MID RANGE

%_...

39.98% "
4.32%
1.58%
5.12%..
4.20%
464% .
0.35%
058%

1.64%
091%
1.26%

24.67%
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To: MRiNetwork Members
From:  Bill Berman, Controfler
Date:  March 19, 2012

Subject: 2012 Operating Ratio Study

The primary factor that determines the success of your office is volume of placements, However, effective control aver
expenses can significanily increase an office's profitability at any given level of sates volume. To provide you with a guideline
for use in anatyzing and controlling your expenses, we have compifed the annual Operating Ratio Siudy from Income Reports
submitted by Management Recruiters and Sales Consultants offices.

We have again combined the operating results of Management Recrulers offices with the operating results of Sates
Consultants offices. Prior year studies indicate that expenses generally do not vary significantly among offices of similar size
and profitability. Combining the MR's with the SC's creates a farger population and makes if statistically possible to have
larger size categories.

During 2012 many offices participated in the businesses introduced in late 1983 {Office Mates 5 and MR Contract Staffing).
The receipts from these services are not subject to the rovalty obligation and are shown as a separaie line item identified as
“net gash in - other receipts”. Because the expenses related to generating income for these businesses may not be easily
separated from other costs of operation they are included with the total costs,

The 2012 Operating Ratic Study resulls are expressed on an annuat basis for the twelve-month period of January 2012
through December 2012, 117 MR and SC offices, which were open the entire 2012 calendar year are included in this study.
Offices opened subsequent to January 1, 2012 are not inciuded in the study because their operating resuits are not
representative of the resulls of more teaured offices. This year, we have grouped the offices into four desk size categories: 1,
2-4, 5-7 and 8 or more desks. The categorization Is based on the average number of fifed desks dusing 2012, We are
distributing the studies to all offices,

The report format of the Operating Ratio Study conforms very closely to the Form 10R Income and Expense Repor, which is
cur source document, In each category, each line itern represents the dollar average of the reported results of alt offices in
the category, which are also expressed as percentages of the average net cashein for the category.

As with previous Operating Ratio Studies, we have used the "Quartiie Analysis” in the presentations of the operating ratio
results, The HIGH QUARTILE colurnn reflects the average operating resuits of offices whosa net profit sanks in the upper
25% of offices in their size category, The MIDDLE RANGE column refiects the average operating results of offices whose net
profit ranks in the middie 50% of offices in their size category.

I hope that this study wilt provide you with some meaningful information to use while evaluating your own operating results
and managing your business for increased profitability. Please feel free to call if you have any guestions or comments.

As stated in the Study, the number of placements made will be the primary determining factor in your success. This in fura will
be affected by your effort and ability and the effort and ability of persons you hire as account executives. We stress the
importance of your personal production on your desk. it is a major part of a smaller office's cash receipts and profitability. This
is particutarly important in the early years of your operation and will continue to be important for the maiority of our offices,
While changes in the economy can affect cur business, offices that respond flexibly fo changing demands can remain
profitable even dusing downturns in the economy,

Variations in expenses do affect profitability. The study shows that the major categories of expenses are account executive
compensation, office payroll, rent, and telephone. The guidance provided by the Study can heip you prudently control your
expenses.
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Management Recruiters International, Inc.

2012 Operating Ratio Study
12 Months Ending December 31, 2012

Offices with 1 Desk

HIGH QUARTILE MID RANGE
$ % $ %

Net Cash in - Gonlingency 280,159.60 177,437.79

Net Cash In - Retainad 54,010,00 13,038.10

Net Cash in - Other Receipls 365,60 2,310,156

Totai Net Cash In 334,525.20 192,786.04

** Kote (a) “* Note (c)

OPERATING EXPENSES

Account Execitive Gomp, 142630 D43 % 32,121.33 1666 %
Research Asst; & Project Coordinator Gomp. 1,592.06 048 % 217389 113 %
Internet flesearchers 40000 012% 9581 Q05 %
Office Payrolt 7,463.5¢ R23% 350704  1LBZ %
Hospitalization & Ins 6,904.40 206% 1478192 767 %
Payroll & Oiner 1axes 813824 A% SRtiel 478 %
Advertising 1,189.80 0386 % 1,995.35 1.04 %
Dues & Subscriptions g42.92 025 % 162887 0.85%
Ondine Subscriptions 45168 0.4 % 3102058 161 %
Equip: lease, depr, et 277870 083 % 162662 088 %
Office Supplies & Exp 1,533.18 046 % 1,97621  1.02%
Tachnology Support 130440 039% 161806 084 %
Prot Services 2,761,456 082 % 399451 207 %
Rent & Wilities 1301160 380% 13,003.20 6.74%
Telephone 6,297.94 .86 % 4,9i4.02 2556%
Travel & Enterlainment 4,081.652 121% 521121 270%
Misc & Repaits 2,00831 0B0% B,260.69 428%
Total Expenses 82,142.91 1858 % 1G9,240.26 56,66 %
NET PROFIT BEFOFI§ ROYALTIES B72,382.29 BidZ% B3,545.78 4334 %

OWNER/ MANAGE?? COMPENSATION ** Note (b} ™ Note (d)

Al (%} are expressed on the basis of total NET CASH IN,

" Net cash In consists of receipts from Permanent Placements, Other recelpis are from services such as
Canfarview, InterExec, Sales Staffers, and DayStar and are not subject to tha royaity  obiigation,

" % of offices in dosk size category that exceeded this: (a) 5.88%, (b} 5.88%, (¢} 41.18%, {d} 47.06%

FDD MARCH 2013
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Management Recruiters International, Inc.

2012 Operating Ratio Study
12 Months Ending December 31, 2012

Offices with 2.4 Desks

HiGH QUARTILE MID BANGE
Y & kS
MNei Cash In - Contingency 492,831.01 338,580.07
Net Cash In - Retained 14,785.93 24,771.29
Nat Cash In - Other Receipts 238.00 4,875.45
Total Nel Cash In 507,854,095 368,226.81
* Note (g) ** Note (c)
OPERATING EXPENSES
Account Executive Comp. 108,578.62 21.38% 119,435.24 3244 %
Rasearch Asst; & Project Goordinalor Comp, 1534654 302 % 1248135 330%
intemet Researchers 5,294,289 1.04 % 5,430.63 147 %
Office Payroll 11,243.8¢ 221 % 14,519.38 343 %
Hospitalization & Ins 148332068 282% 20,069.60 545%
D"ayrﬂ!! L. therTaxes. 1R‘Rﬂ’2 a3 2 8694 21 '017 A2 L294 (9. N,
Advertising 1,840.88 038% 1,15469 031 %
Dales & Subscoriptions 283580 088% 1,81844 049%
Online Subscriptions 381183 071 % 248517 068%
£quip: lease, depr, sic 53119 0.50% 1,884.46 083%
Oftica Supplies & Exp 529867 1.24% 8,287.31 2.25%
Technology Support 241257 048% 3,608.26 1.03%
Prof Services 4,828.81 Q.87 % 4,883.22  133%
Rant & Ulifities 2262385 445% 19,732.80 536%
Telephone 9,161.86 1.80% 770645  2.09%
Travel & Entertainment 1083719 207 % 6,943.30 189%
Misc & Repairs 8,053.71 119 % 468505 127 %
Total Expenses 246,386.01 4852 % 254,312.87 69,06 %
NET PROFIT BEFGQCI;E ROYALTIES 261,468.04 5148 % 113,913.84 8094 %
OWNER/ MANAG%?! COMPENSATION ** Note {b} ** Note (d}

All {%} are expressed cn the basis of total NET CASH IN.

l

Net cash in consists of receipts fram Permanent Placaments. Other receipts are from services such as
Conferview, InterExes, Salos Staffers, and DayStar and are not subject to the royalty  obligation.

** % of offices in desk size category that exceeded this: {a) 24.14%, {b) 10.34%, (c} 46.55%, (d) B1.72%

FDD MARCH 2013 4
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Management Recruiters International, Inc.

2012 Operating Ratio Study
12 Months Ending December 31, 2012

Offices with 5.7 Desks

HIGH QUARTILE MiD RANGE
% § %
Net Cash in - Contingency 1,258,341.85 665,167.21
Net Cash in - Retained 0.00 30,127.50
Nt Gash in - Other Receipls 11,409,868 9,662.38
Total Net Cash In 1,269,751.53 T04,837.08
* Note (a) ** Note (¢}
OPERATING EXPENSES
Account Executive Comp, 451,998.63 35.60 % 188,447 45 26,88 %
Research Asst; & Project Coordinator Gomp, 44,841.48 383 % 7G,842.51 1006 %
Internet Ressarchers 440000 035% 658850 093%
Office Payroil 63,745,886 502 % 18,327,880 260%
Hospltalization & Ing 3881134 304% 1943826 276%
anmﬂ_&_()jhnr Yaxas Hi585 03 4 54 % 2 194.68. 42854
Advertising 7.08945 057 % 2,222.93 D32 %
Dues & Subscripiions 1,786.41 0.14% 280998 083%
Online Subscriptions 11,076.85 087 % 7.007.03  1.01%
Equip: fease, depr, elc 876686 (89% 847147 120%
Oftice Supplies & Exp 288127 227 % 11,544.05 164 %
Technology Support 545043 043% 10,077.05 143 %
Prof Services 4061.16 0.32% 6497.78 092 %
Rant & Utilities 3400370 288 % 5087439 722%
Telaphone 1424758 1.12% 11,0606 157 %
Travel & Entertainment 19,280,896 081 % 17,88685 255%
Wisc & Repairs B741.10 0.89% 3,739.60 0.53 %
Total Expenses 795,868.93 6286 % 466,824,871 66,23 %
NET PROFIT BEFOHdE ROYALTIES 47408260 3734 % 238,072.27 3377 %
OWNERJMANAGE?I COMPENSATION ** Nota (b} ** Note {d)

Al (%]} are expressed en the basls of tofal NET CASH IN.

> Net cash Ih consists of receipts from Permanent Placements. Other receipts are from services such as
Conferview, Interkxec, Sales Btaffors, and DaySiar and are not subject 1o the royally  abligation.

** % of offices In desk size catagory that axceaded this: (a) $1.119%, (b} 11.11%, (¢} 44.44%, {d) 50.00%

FDD MARCH 2013 5




G MRINETWORK

Management Recruiters International, Inc.

2012 Operating Ratio Study
12 Months Ending December 31, 2012

Offices with 8/Up Desks

HiGH QUARTILE MID RANGE
§ Yo s %

Net Sash in - Contingency 4,806,091.16 1,800,863.20

Nat Gash in - Retained 403,923.20 617,165.38

Net Cash in - Other Recaipls 178.484.23 28,184.84

Total Net Cash In 5,388,498.59 2,4456,013.42

* Note {a) “* Note (¢}

QPERATING EXPENSES
Account Executive Comg, 2,173,868.27 4034 % 1,042,957.55 42.64 %
Research Asst; & Project Coordinator Comp. 126,791.04  235% 96,5680.68 3.95%
Internet Researchers 54,328.32 101 % 18,736.68 077 %
Oifice Payroll 14279062 288 % 115,089.71 471 %
Hospitatization & Ins i45917.00 271 % 83,5989 341 %
Payroll & Otner Taxes 20334282 377 % 120,358,919 492 %
Advertising 18,181.35 034 % 1683728 080 %
Dues & Subscriplions 23,595.08 044 % 637786 026%
Online Subscriptions 32,58860 DB0% 11,434.89 047 %
Equip: lease, depr, ele 3102040 088 % 20,865.55 0.86 %
Difice Supplies & Exp 43,830.34 081 % 31,860.42 130 %
Tachnology Support 32,508.67 060% 1763881 072 %
Prof Services 18,855.02 0.38% BRIBTY 144 %
Rent & Utilities 123,362.98 228 % 121,617,482 497 %
Telephone 68,284.06 1.27 % £23,140.9% 0.95 %
Travel & Entertainment 69.081.08 128 % 4768279 195%
Misc & Repairs 9,627.67 0.18% 15,613.94 065%
Total Expenses 3,317,984.14 BIEB Y% 1,828,587.38 7476 %
NET PROFIT BEFORE ROYALTIES 207051446 3842 % 61742604 2524 %
an
OWAHER / MANAGER COMPENSATION ** Note (b} ¥ Note (d)

All (%} are expressed on the basis of total NET CASH IN,

*

Net cash iy consists of receipis from Pormanent Placements, Other receipts are from sarvices such as
Conferview, interkxec, Sales Staffars, and DayStar and are not subject to the royally  obligation.

** % of oflices in desk size category that exceeded this: {a) 10.53%, (b) 10.563%, (o) 42.11%, {d) 47.37%

As-stated-ir-the-Stud: thm%%mme%mde%bﬁwmwmmﬁm
your-stccess—Hhis-in-tur-will-be-affectod by-your-eifor-ahd-ability-and-the-ef
persons-you-hire-as-account-execulives-We-stross-the-importance-of your-personal-production
on-yourdask—tHs-a-majorpard-ofa-smaller-office’s-cash-receipts-and-profitability—his-is
parfictiady-imperantinthe-eary-years-efyouroperation-and-will-eontinueto-be-imporiant-for

FDD MARCH 2013 6




the-maierity-of our-offices-While-changes in-the-ecenomy-can-affect-our business, offices-that
respond-flexibhrto-changing-demands-can-remaln-profitable-even-during-downturns-in-the

BCORBIY:

Variations-in-expenses-do-affectprofitability—The-study-shows-that-the-majer-categories-of
expenses-are-acoount-executive-sompensation;-effice-payroll-rent-and-telephone-The
guidance-provided-by-ihe-Siudy-can-help-you-prudentiy-control-your-expenses:

Table No. 1

Systemwide Outlet Summary

For Years 2011, 2012, 2013

Column 1 | Column 2 Column 3 Column 4 Column §
Qutlet
Type Year Qutlets at the Qutlets at the Net Change
' Start of the Year End of the Year
Franchised | 2011 781 730 51
2012 730 680 -50
2013 680 823 -57

We sold all our company-owned offices in 2003. We do not have any present plan to establish

company owned offices but we are free to do so at any time in the future,

Iransfers of Outlets from Franchisees to New Owners {other than the Franchisor)

Tablg No. 2

For years 2010, 2011, 2012

Colurm 1 Column 2 Cotumn 3 Column 1 Coturnn 2 Colmmn 3 .Z :
State Year Number of State Year Number of = | &
Yransfers Transfers =
Alabama 2011 2013 i
2012 Q Colorado 2011 Q
2013 ¥ 2012 &
Alaska 2eil Q 2013 9
2012 0 Connecticut 2011 0
2013 Q 2012 Q
Adizong 2011 4] 2013 0
2012 0 Delaware 2011 Q
2013 0 2612 0
Arkansas 2011, 0 2013 0
2012 4 D.G. 2011 Q
2013 Q 2012 Q
California 2011 1 2013 &
2012 2 Florida 2011 &

#DD MARCH 2013




Column 1 Column 2 Column 3 Column 1 Column 2 Cofumn 3
Btate Year Number of State Year Number of
Transfors Transfers
2012 0 Maryland 2011
2013 2 2012 1
Georgia 2011 9 2013 [t}
2012 a [Massachusetis 2011 Q
2013 g 2032 4
Hawaii 2011 a 2013 g
2012 ¢ Michigan 2011 G
2018 0 2012 o
Idaho 2011 Q 2013 Q
2012 9 Minnesota 2011 Q
2013 0 2012 Q
lfingis 2011 g 2018 2
2012 1 Mississippi 2011 ]
2013 Q 2012 Q
Ingiana 2011 Q 2013 a
2012 Q Missouri 2011 o
2013 0 2012 e
lowa 2011 0 2013 i
2012 & Montana 2011 0
2013 o 2012 0
Kansas 0 2013 Q
2012 Q Nebraska 2011 0
2013 Q 2012 a
Kentucky 2011 Q 2018 g
2012 ] Nevada 2011 4
2013 2 2012 9
Louisiana 201 0 2013 ]
2012 [ New 2011 1]
Hampshire
2013 1 2012 Q
Maine 2011 i} 2013 4
2012 Q New Jersey 2011 Q
2013 1 2012 14

FDD MARCH 2013




Coluni 1 Cotumn 2 Column 3 Column 14 Column 2 Cofumn 3
State Year Number of State Year Number of
Transfers Transfers :
2013 2012 0
New Mexico 2011 0 2043 ¢
2012 Q Iennessee 2011 0
2013 g 2012 [t}
New York 2011 1 2013 0
2012 ) Texas 2011 4
2013 a 2012 1
North Carolina 2011 0 2013 0
2012 1 Utah 2011 Q
2013 0 2012 0
North Dakota 2011 0 2013 ]
2012 g Vermont 2011 ]
2013 g 2012 Q
Ohig 2011 ¢ 2013 a
2012 4 Virginia 2011 a
2013 0 2012 o
Oklahoma 2011 Q2 2013 Q
2012 Q Wasghington 2011 Q
2013 g 2012 2
Qregon 2011 5} 2013 2
2012 0 2011 Q
2013 Q 2012 [
Pennsylvania 2011 8 2013 g
201z g Wiscansin 2011, 1
0L = 2012 o
Rhode Isiand 2011 Q 2013 4
2912 9 Wyoming 2011 0
2013 9 2012 a
South Carolina 2011 4] 2013 2
2012 g Puertp Rico 2011 Q
2013 0 2042 0
South Dakota 2011 0 2013 0

FOD MARCH 2013




Golumn 1 Column 2 Column 3
State Year Number of

Transfers

Canada 2011 G

2012 g

2013 o

TOTALS 2011 2

2012 z

2013 4

EOD MARCH 2013
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Table No. 3

Sigtus of Franchised OQutlets
For years 2010, 2011, 2012

Column £ Golumn 2 Golumn 3 Cotumn 4 i Eelumns Cotump & Galumn T Columns8 | Gelumn
Qutlets at Qutlets | Terminations : 8
State Year Si_-r;__ff Qpened regg\—vﬁls Rii:n:::;if ngifiﬁ%: for. Qutiets
Qther Reasons | atEnd
-1 of Year
Alabama 2011 3 9 4 Q Q g 4
2012 4 g 2 Q9 Q @ &
2013 2 ¢ 0 1 o 0 1
Alaska 2011 1 1 g 3
2012 2 Q ¢ g Q 3
2013 3 0 2 9 4 Q 3
Arizona 2011 & Q 1 9 g 0 4
2012 4 i g 2 0 g &
2013 & Q Y 8 Q o &
Arkansas 2011 4 1] Y i} 0 0 4
2012 4 g 0 4} 9 ) 4
2013 4 4 Q 1) 8 Q
Cailifornia 2011 66 ] G 0 0 Q
2012 60 3 & 0 0 ] 58
2013 58 0 8 1 g [ 49
Celorado 2811 i 9 2 1 9 2 18
2812 iz 1 g Q 0 15
2013 i3 Q i a a 2 i4
Connecticut 2011 13 4 0 G 8 Q 1B
2012 2 Y 2 ¢ 0 Q 11
2013 i 1 1 o [} Q 11
Delaware 2011, 1 [} [¢) [ ¢ a A
2012 1 ¢ g 2 ¢ g
2013 A Q ¢ Q ¢ g
Table No. 3
RC 2011 1 Q Y i) 2 0 1
2012 1 9 1 g 9 Q Q

FREB-MARGH-2043FDD February 2014 11




2013 0 0 0
Elorida 2011 48 0 4 0 0 0 44
2012 44 0 4 0 0 0 40
2013 40 g 4 1 0 2
Georgia 2011 32 o g g 0 g
2012 32 1 2 o 0 0
2013 52 1 1 1 0 0
Hawai 2013 3 0 0 o 0 0 3
2012 3 0 9 9 0 0 3
2013 3 0 g 0 0 0 3
ldgaho 2011 3 0 0 0 0 0 3
2012 3 0 0 0 0 0 3
2013 3 0 9 9 0 o 3
iinois 2041 30 0 4 i g 0 25
2012 25 2 5 0 g 0 22
2013 22 2 2 ) g 0 22
Indiana 2011 23 2 1 0 9 9 22
2012 22 0 1 0 0 0
2013 21 0 0 0 ¢ 0 21
lowa 2011 12 0 2 0 0 0 10
2012 10 0 1 0 6 0 9
2013 9 0 0 0 o 0
Kansas 2011 3 0 0 0 0 0
2012 3 0 1 0 0 0
2013 2 0 0 0 0 0 2
Kenfucky 2011 4 g 0 g 0 0 4
2012 4 g 0 0 0 0 4
2013 4 0 0 0 0 0 4
Louisiana 2011 8 0 0 0 0 0 8
2012 8 [ 2 o 9 0 B
2013 8 by 1 g 9 9 5
Maine 2017 2 ¢ 0 ¢ 0 0 2
2012 2 0 0 0 0 0 2
2013 2 o 1 0 0 o 1

FRE-MARGH. 2043E0D February 2014 12




Maryland 2011 158 [¥] 0 g 15
2012 18 9 0 [
2013 18 Y 2 9 0 o
Massachusetts 2011 13 o] 2 1 Y] Q
2012 1¢ 0 0 9 Q 9 L
2018 10 0 9 1 0 0 g
Michigan 2011 i 0 5 1 0 0 g5
2012 35 1 0 1 0 g 35
2013 35 3 5 o 0 1 30
Mirmespia 2013 15 2 1 G 0 4] 14
2012 14 2 2 [ 0 1 11
2013 11 1 1 I Q 2 11
Mississippt 2011 0 0 0 0 Q 2
2012 2 8 a 0 ] Q 2
2013 2 2 g 0 ] 4] 2
Missour 2011 11 i} g ¢ g g 1
2012 11 [} 1 o 0 8 10
2013 18 1 2 0 [l ] 2
Montana 2011 [} 0 ] 1] 0 ] 1
2012 [t} 0 @ o} a 0 [}
2018 Q 9 g 0 g 9 Iy
Nebraska 2011 3 1 g Q Q 0 4
2012 4 0 & 2 Q g 4
2018 4 Q ¢ q Q g 4
Neyads 2011 4 1] 4 o} g a
2012 4 9 1 9 ] !
2013 3 o 0 2 g 0 3
New Hampshire 2041 2 4 g
2012 e} Q o ] o g 3
2013 3 i} 0 g 4 g 3
New Jersey 2011 39 1 4 2 Y g 34
2012 34 o o 1 ] g 33

EDE-MARGH-2043FDD February 2014 13



2013 33 s 1 g
New Mexico 2011, 4 Q 0 0 & Y] 4 :
2012 4 o 0 & o [+ A
2013 4 0 0 0 0 o 4
New York 2011 20 1 2 by 0 0 ar -
2012 27 2 3 0 0 25 .
2013 25 0 1 0 0 0 2%
Norh Carolina | 2011 82 0 5 1 0 0 i
2012 56 2 9 1 0 0 48
2013 48 0 g 0 0 0 a0
NomhDsketa | 2011 0 0 0 0 0 0 S
2012 0 0 0 o 0 0 o
2013 0 0 0 0 0 0 0
Obio 2011 55 1 1 0 0 0 85
2012 55 4 0 0 0 52
2013 52 2 2 o 0 2 48 -
Oiahoma 2011 4 0 1 0 0 0 S
2012 6 0 1 ) 2 0 5
2013 5 0 g 0 0 2
Oreaon 2011 5 0 o 0 0 9
2012 5 0 0 0 0 o 5
2013 5 4 0 o 0 e
Pernsylvania 2011 50 1 2 1 0 0 ':::4_8; -
2012 48 g 7 0 2 0 a1
2013 a1 6 1 ] 0 4 38
Rhode Island 2011 2 0 0 g 0 6 2
2012 2 0 0 o 0 0 2
2013 2 2 0 0 0 1 1
South Caroling 2011 14 1 1 0 g o] 14
2012 “ 0 0 0 0 0 14
2013 14 0 1 0 0 9 13
South Dakota 2011 2 0 [+ 0 ] 0 2
2012 2 0 g 0 0 0 2
2013 2 g 1 0 0 0 i
EBE-MARGH-2033FDD February 2014 14




Tennessee 2011 13 0 0 13
2012 13 0 1 0 0 0 12
2013 12 0 0 ] 0 0 12
Texas 2011 40 0 1 0 0 0 39
2012 39 0 1 0 0 0 38
2013 38 0 40 0 ¢ 1 a3
Utah 2011 4 0 0 9 i 0 R
2012 4 1 0 0 0 0 S
2013 5 0 0 0 o 0 5
Vermont 2011 1 0 o [ ¢ g o
2012 g g ¢ 0 9 i1
2013 1 2 9 0 0 0 1
Virginia 2011 20 0 2 1 0 0 17
2012 17 0 3 ) 0 0 14
2013 14 0 1 0 0 0 13
Washinglon 2011 14 1] Q 2 4 1) 14
2012 14 1 0 0 9 g 15
2018 16 0 1 0 0 0 s
West Virginia 2011 5 0 0 0 0 0 4
2012 4 0 0 0 0 o
2013 4 0 0 0 0 5 4
Wisconsin 2011 25 0 1 0 0 0 2
2012 25 0 1 0 0 0 24
2013 24 0 0 0 0 2
VWyoming 2011 0 o 0 v 0 0 :
2012 0 0 0 0 0 0
2018 0 ¢ 0 0 0 0
Puerto Rico 2011 0 o] 0 ] 0 o 0
2012 0 0 0 0 0 0 0
2013 0 0 0 0 0 0 0
Totals 2011 181 8 49 10 0 0 730
2012 730 i 82 4 ] 1 680
2018 880 8 51 5 ] 8 623

FRER-MARGH-2013E00 February 2014 18




Tabie No. 4
Status of Company Owned Qutlets for Years 2011, 2012, 2013

Cotumn 1 Column 2 Column 3 Column 4 Cotumn § Celumn 8 Column 7 Coiumn 8
State Year Qutlets at Qutlets Qutiets Qutlets Qutiets sold | Outlets at
Startof Year | QOpened reacquired Closed to end of vear
frem franchiseges
franchisens
2011 g 0 0 0 0 0
2012 0 0 0 0 0 G
Total 2013 0 0 0 0 0 0
Table No. §
Openings as of January 2014
Column 2 Column 3 Coliimn 4
SEve _Franchise Projected New Projected
- Agreements Franchised _Company
Sighed'But | QuiletsInihe Owned Qutlets
QOutlet Not Open Next Fiscal In the Cutrent
Year Fiscal Year
Alabama
Alaska
Arizona
Arkansas
California 1
Coldrado 4
Connecticut 1
Delaware
D.C.
Elorida 1
1
1
Kansas
Kentucky
Louisiana

FDRD-MARGH-2043EDD February 2014
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Column 1

State

Column’2

Franchise
Agréeements
_signed But
Ouilet Not Open

Column 3

Projected New

Column 4

Franchised
Qutlets In the

Owned Outlets

Nexi Fiscal

Inthe Current

Year

Eiscal Year

Maing

Maryland

Massachusétis

Michigan

=

Minnesota

Niiseissipoi

Missouri

Montana

Nebraska

Nevada

Hamoshire

flan

New Jersey

=

New Mexico

Nevi Vork

North Cardlia

=

North' Dakota

Ohio

(£

Oklatioma

Oregon

Pennsylvania

Rhode lsland

South Carolina

I

Tennesses

Texas

i

Utah

Pt

Vermons

ool

Virginia

fe

| EDDMARGH-2043FTD February 2014
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Column 1 Column 2 Column: 3 Column 4
State Franchise Projected
Agreements _Company
Signed But Owned Outlets
Outlet Not Open Iﬁ'thé'CUf ent
Fiscal Year
Washington
West Virginia
Wisconsin 1
Wyoming
Total 20

MR! sold all its company focations in 2002, 1t has no plans to open any company-owned outiets
in 2014,

Exhibif K - 1 lists the names of all our current franchisees and the addresses and {elephone
numbers as of December 31, 2012,

Exhibit K-2 lists the name. city and staie and the current business telephone nuember {or if

unknown, the last known home felephene number) of every franchisee who has had an cutlet
terminated, cancelled, not renewed, or otherwise voluntarily or involuntarily ceased to do
business under the franchise agreement during our most recently completed fiscal vear or who
has not commaunicated with us within 10 weeks of the issuance date of this disciosure
document.

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

During the last three fiscal vears, we have signed confidentiality clauses with some current or
former franchisees. Each confidentiality agreement was entered inip as part of a setflement of
a dispute between us and the current or former franchisee. In some instances, curreni or
former franchisees sign provisions restricting their ability to speak openly about their experience
with MRI. You may wish to speak with current or former owners, but be aware that not all such
franchisees will be able fo communicate with you,

Exhibit N lists the trademark specific organization that we sponser and an independent
franchisee organization who reguested 1o be includad in this document,

ERD-MARGH-2042EDD February 2014 18



iteyn-20
OUTLETS-AND-FRANGHISEE-INFORMATION

Tabie-Ne-—4
Systemwide-OQutlet-Summary
ForYears-2040,-2041,2042
Column-4 | Column-2 Golumn-3 GColumn4 GColumn$
Qutiet
Type Year Butlets-at-the Qutlets-at-the Net-Ghange
Start-of-the Year End-of-the-Year

Franchised | 2040 828 84 ~4F

2044 784 38 54

2042 30 880 ~BG

company-ewned-offices-but-we-are-frea-to-de-se-at-any-time-in-the-fulure.

Fabie-No—2
Fransfers-ef Dutleis-from-Franchisees-to-New-Owners-{otherthan-the-Franchisen)
Foryears-2040:-2044-2842
Column-1 Golurmir-2 Golumn-3 Column-1 Celumn-2 Golumn-3
State Yoar Rumber-of State Year Number-of
Transfers Fransfers
Alabama 2640 4] 2042 4]
2644 &) Connesticut 2040 Q
2042 0 2044 o
Alaska 2046 Q 2012 a
2044 9 Delaware 2010 9
2042 ] 2044 o
Arizong 2048 Q 2o 4]
2844 g B 2049 8
o042 Q 2044 2
Arkansas 2640 o 2012 4]
2044 ] Elorda 20140 o
2042 8 2044 4]
Galifornia 2010 8 2042 @
2044 4 BSeorgia 2848 [¢]
2012 2 2041 G
Galerade 2040 g Foaz 8
2045 a Hawaii 2040 G

FDRMARGH-2043FDD February 2014 19



Golumn-4 Columu-2 Column-3 Column-4 Cohunn-2 Column-3
State Year Nemberof State Year Nurmberof
TFransfers TFransfers
2044 8 Michigar 2019 0
2042 8 2044 ]
igaho 2040 8 2042 ]
2044 ] Minkeseta 2040 44
2042 ] 2044 4]
llinais 2049 8 2042 4]
2014 9 Migsiesippi 2040 o
2042 3 2044 a8
Indiana 2049 8 2042 o
2044 8 Missour 2048 e}
2042 8 2634 g
towa 2019 ¢4 242 g
2041 g Mortana 2040 g
2052 g 2844 a
Kangas 2040 @ 2042 &
2044, ¢ Nebraska 2040 @
2832 ¢] 20443 e
Keniugky 2048 Q 2042 8
2044 [} Nevada #0H 9
2042 4] 2043 Q
Lowisiana 2040 Q 2012 o
2844 4] MNew 2090 g
Hampshire
2042 1] 2044 2]
Maine 2040 a9 prath e g
2044 It} New-Jersey 2040 4]
2o42 ] 2044 a8
Maryiand 2040 9 2042 o
2043 ] New-Mexieo 2049 8
praak i) 3 2841 ]
Massachuseits #8149 2 2642 2
2014 4 New-Yark 2848 o
2012 0 2644 1
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Column-3

Golumn-+ Column-2 Golumn-3 Column-1 Column-2
State Year Numberof State Year Mumberof
Transfere Transfers
2612 3 264+ 8
MNorth-Gareling 2046 8 2042 4
2044 [ Liah 2040 b
2042 3 204+ &
Narih-Dakata 2010 ] 2642 &
2044 & Mommont 2849 G
2012 0 2044 &
Ohie 2040 o petakisd [
2043 g Vieginia 2040 Q
2 a 2044 [*3
Gldahoma 2014 o] 2042 o3
2041 8 Washington ek e] &
2042 8 2641 g
Qregen 2038 ] 20142 Q
2041 ] West-Mirginia 2010 8
2032 0 2044 ]
Rennsylvania 2048 4 A042 0
2041 4 Wissensin 2010 0
2042 8 2014 4
Rhade-istand 204G g 2042 o
244 9 Wyeming 2010 ¢
2042 6 2044 o
Seuth-Casaling 2040 C 2012 o
2o+ 9 Puerie-Rice 2019 0
24 ° 2044 ]
South-Baketa 2010 0 2042 5
i 9 Ganada 2040 1
2042 o 2034 G
Tennessee 2049 o] 2042 o
2044 9 TOTALS 2036 £
2042 aQ 2044 3
Texas 2018 o 2093 7
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Table-No-3

Status-of Franchised-Outlets
Foryears-2040,2044,-2042
Calutrnd Gotumi-2 gz:::;_:: Gg:t:zdf g.?;un?:cl—io% Golumn-8 Gowma-Z Coluran-8 G@L;mn
Btate Year si?::ff Opened ae:tfg;ls R:ﬁg;ﬁ:: Y o;»e?::zzifm Gu!;iets
Other-Reasens | atEnd
of-Year
Mabama 2040 5 9 2 & 0 o 4
2644 4 0 0 6 o o 0
2012 4 o 2 0 g 0 a4
Alaska 2040 8 o 8 o 6 8 3.
2014 3 4 g 1 & o 8-
2042 3 o I o 0 9 3
Asizopa 2040 5 h o 9 3 9
204+ 5 9 4 o 8 Y
2012 4 4 o 0 8 g
Arkansas 2010 4 s o 8 o o L
andd 4 i 9 ¢ 8 8
2682 4 o ) 6 0 0
Galifsrnia 2040 89 14 3 o B! 4 6
2041 86 Y 8 0 G o 60
2042 50 2 5 8 8 9 53
Golorads 2010 20 4 3 2] Q 2] 48
an44 13 0 2 3 o 9 15
an12 45 4 4 8 g 0 45
Cennecticut 2040 48 ] 2 9 3 8 13,
2044 43 8 B 9 a o 13
2042 43 o 2 G 8 & 44
Delaware 2045 4 5 8 e o & EES
2644 4 b o 6 0 o 3
2012 4 9 9 ¢ 0 B 4
Do, 2630 4 0 0 o ) 0 4
2014 4 9 0 I o o E]
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Golsmn-3

Cotuma-t Cotum-2 Gutlets-at G;L‘i?;?: I{F?:::ln?:::gnns Gelumms Cotamt cotumnd Colgmn
State Yoar S?er;:xf Opaned re::f:;h R::::::ﬁ;fy Gaecr‘:;:z:foﬁ @utlats
Other-Reasons | atfnd - -
ofYear:| .
2042 1 o 4 0 9 o g
Florda 2040 52 2 & e 8 ] 43 :
2644 45 1} 4 0 ] o 44
2612 44 9 4 o 0 8 49
Georgla 2640 ar 1 & @ a 0 33
2044 33 0 o o i} 2} 32
2012 33 EX 2 9 o 0 32
Hawait 2040 2 4 ] +] o ] 3
2044 3 "] -} a a 0 3 -
2042 3 0 ¢ 8 o b’} 8
Idate 2016 3 0 o 3 o 8 3l
2044 ] 0 6 9 & 6 ;3.:_-:"3:
2012 3 8 ] ) ¢ c
Hlinsis 2048 34 .4 2 3 G &
2044 30 8 4 4 & &
2042 25 2 5 ] ¢ o
Indiana 2040 24 ) E 9 o &
2044 23 o i o o ] 22
2042 22 ] 1 ] o ! 24
lawa 2010 43 g 4+ o] Q 9 42
2014 12 o 2 9 o} o 10
2012 40 o 4 0 ] G 8
Kansas jecaae] 4 G E ] Q o] 3
2011 3 ) 0 9 0 0 8
2042 3 ¢ 4 G 0 0 2
Kontucky 2010 4 [ 0 ¢ 9 ] 4
2044 4 ¢ o} o o [+} 4
2042 4 ¢ 0 G ) o 4
Louisiana 2040 ) o o} ) ] 0 B
2044 8 o o o 9 8 8
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Colump-f Columm-# gz:m::i Columnd celumm‘? Colun-6 Galumn-7 Golumn-8 Column :
| el | o [ | e | Sy S o
Gther-Reasons | at-End
of-Year
2042 3 8 2 Q [ *]
Maine 2045 2 1] o] o] o) g
2014 2 [¢] 9 g 3 9
2042 2 4] @ ] 4] 8
Maryland 2040 45 b 8 Y ] o
2044 a5 6 g 9 8 e
2042 45 + 4 Q 0 o]
Massachusetis 2010 13 o ] 8 ) [+]
2644 43 23 2 4 ¢ [}
2042 48 0 ¢} o] o] Q
Michigan 2010 38 2 G Q 1] o
2044 44 Q 5 % 2] 8
2042 35 4 0 4 Q 2]
Minneseta 40 48 8 2 ] 8 9
20+ 15 o] kS Q ] 4 44
2042 44 o] 2 0 0 4 34
Mississippi 2040 2 Q o 4] 4] ¢] 2
2014 2 ] o =] ] [*] 2
2642 2 2] e 4] ] 4] 2.
Missour 2540 42 9 £ <] 4 Q A -
2044 44 0 o [ o Q 34
2042 44 a2 ] [} 0 o] 40
Maontana 2040 9 0 G Q 9 g D
2014 2 8 o] 0 ¢} 2] g -
2042 B 8 9 5 o 9 0
Nebrasks 2040 3 [+] 3 ] 4] 0 3.
2044 3 3 o o] Q o 4
2042 4 o] g ] 0 ¢ 4
MNevada 2040 4 [°] 8 2] o] & 4
2844 4 o] & 8 G g 4
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Solump-t

Columnad Column-2 outtate.at Gg:::;:;:-i g:j;:;r:fims Columt-6 Dolmfm:ﬁ GColumn-8 Gai:ma
State Yoar S?}:‘? * Openod Fe:;\ir:{s R;m::fofy Qpﬁzgg:i«fm Qutlets
QtherReasons | at-End
sh¥ear,
2042 4 8 4 5 5 G 3
NewHampskire | 2040 4 o 3 9 9 o 3
2043 3 o 8 0 0 0
2042 3 9 8 0 9 0 3
MNow-Jersey 2049 43 a 3 4 [} o] 39
2044 39 ) 4 2 0 0 a4
2012 34 D o 1 8 8 85
Mew-Mexico 2040 3 1 o o o o 4
2001 4 9 8 G o 0 4
262 4 9 2 ) 0 8 4 -
Naw-York 2040 30 8 2 0 0 I 28 "
2044 20 1 2 o o 9 2.
2042 27 2 3 3 8 o 25
Nerth-Garelina 2045 84 G 2 =} o [+ B2
2044 52 o 5 3 a 6 56.
2042 56 2 9 1 5 5 4
North-Dakota 3640 ] 0 ) 8 0 o _o_"'
2004 9 8 o 0 9 o 0
2012 5 9 h 2 5 o o
Ohio 2010 56 1 2 0 ) o 55
2044 55 4 a o 0 9 55
2012 55 3 4 0 0 o 52
Ghkiahoma 2019 7 9 0 6 6 8 7
2044 z 3 4 a 0 0 8
2612 8 ) 1 o 8 o 5
Orsgen 2010 5 8 8 & 8 9 5
2041 5 g g 8 6 9 5
2012 5 9 8 5 ¢ 0 5
Penneylvania 2040 54 2 5 4 9 5 80
2044 59 4 2 1 6 0 48
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Colump-d

Cokamn

Columin-1. Golumn-2 Column4 | Colammie5 Columng Column-7- Golumn-8
Qutlets-at Qutlets | Terminations 2
State Yo s?;ff Oponad ref:\::\;ls Riiacz:::;if Y Ope(iggizds-fov Qutlets
Othar-Reasons | at-End
of Year
2012 48 6 7 8 6 9 4
Raededsland 2048 # G 1] 2l Q o 2 :
2044, 2 o o 0 o ) 2
2042 2 Q ¢} ] Q9 8 %I_
Soulr-Carelina 2048 48 o] 4 ¢] 9 g 4.
2044 A4 4 A 2 2 & 14
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During-the-lastthree-fiscalyears-we-have-signed-confidontiality-clauses-with-some-curent-or-former

franchiseesEach-confidentialit-agreement-was-entered-inio-as-partofa-seitlementofa-dispute
be@%anmad%&e&#en%m%n@mw%m@mmme&emmm%ﬂme%

sigr-previsions-restricting-thel A ik
tmmww@w%mmummmmmmym@
sommunisate-with-you-

Exhibit-N-lists-thedrademardespeoaific-arganization-thatwe-ssonserand-an-irdependent-iranchises
srganization-who-regquesiedie-beincluded-in-this-dosument:
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The consolidated financial statements listed below are attached to this Disclosure Document as

Exhibit B.
1.
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CONTRACTS

Copies of all the agreements regarding our franchise offering are attached as Exhibits C through I,

| They are: The Managemem—ﬂeenﬂte%s—@ag?smes@%sukaﬂts—Franchlse ‘Agreements, MRI Contragt { Formatted: Highlight .
Staffing Agreement, Agreement 1o Arbitrate, Promissory Note, Security Agreement, Sample Sn T R
Cormmitment Letter and SBA Addendum,

ifem 23
RECEIPT

You will find two copies of a detachable Receipt in Exhibit P at the very end of this disclosure
document. Please return one copy to us and retain the other for your records.
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EXHIBIT A

STATE AND FEDERAL AGENCIES THAT REGULATE FRANCHISING

California
Department of Corporations:

Los Arngeles
320 West 4™ Street
Suite 750
Los Angeles, California 90013-2344
(213) 576-7500

Sacramento
1515 K Sireet
Suite 200
Sacramento, California 25814-4052
{916) 445-7205

San Diego
1350 Front Street
Room 2034
San Diego, California 92101-3697
(619) 525-4233

San Franciseo
71 Stevenson Street
Suite 2100
San Francisco, California 94105-2180
(415) 972-8559
Commissioner of Corporations
William P. Wood

Depastment-of-Commerce-and-Consumer
Adfales

oo & F Socuritior

Henoluhy-awaii- 968340

808>-586-2744

Conpmissioner-of-Secities

Cortsma-M-Weong

Hlinois
Robert A. Tingler
Chief
Franchise Bureau
Office of Attorney General
Room 12-178
100 W, Randolph Street
Chicago, liinois 60601
(312) 814-3892
Registration & Materials Inquiries:
500 S. Second Street
Springfield, lllinois 62706
{217) 782-8827
Attorney General
Lisa Madigan

Indiana
John Potocky .
Chief Deputy Commissioner
Franchise Section
indiana Securities Division
Secretary of State
Room E-111
302 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6681
Securities Commissioner
Bradley W. Skoinik

Towa
Pennis Britson
Director of Regulated Industries Unit
Towa Securities Bureau
340 Maple
Des Moines, fowa 50319-0066
(515) 281-4441

Maryland
Peggy Shanks Keating
Franchise Examiner
Maryiand Division of Securities
20® Floor
200 St. Paul Place
Baltimore, Maryland 21202
(410) 576-7042
Deputy Commissioner of Securities
Dale E. Cantone
Commissioner of Securities
Melanie Senter Lubin

Michigan
Marilyn McEwen
Franchise Administrator
Consumer Protection Division
Antitrust and Franchise Unit
Michigan Department of Attorney General
670 Law Building
Lansing, Michigan 48913
(317 373743



New York
Joseph k. Punturo
Assistant Atforney General

Bureau of Investor Protection and Securities

New York State Departinent of Law
23" Floor

120 Broadway

New York, New York 10271

(212) 416-8211

Assistant Attorney General in Charge
Andrew Kandel

Attorney General

Dennis C. Vacco

North Dakota
Diane Lillis
Franchise Examiner
Office of Securities Commissioner
Fifth Floor
600 East Boutevard
Bismarck, North Dakota 58505-03510
(701 328-4712
Securities Commissioner
Syver Vinje

Rhode Island
Department of Business Regulation
1511 Pontiac Avenue
John O, Pastore Complex 69-1
Cranston, RI 62920
{401) 462-9527

South Dakota
Franchise Administration
Division of Securities
445 East Capitof Avenue
Pierre, South Dakota 37501
(564605) 773-4823

Birector-Division-af-Soctrities
Gail-Sheppiek
Virginia

State Corporation Commission

EXHIBIT A
STATY, AND FEDERAL AGENCIES THAT REGULATE FRANCHESING

Division of Securities and Retail
Franchising

Ninth Floor

1300 E. Main Street

Richmond, Virginia 23219
(804) 371-9051

Washington

Deborah Boriner
Administrator
Department of Financial Institutions
Securities Division
P.O. Box 9033
Olympia, Washington 98507-9033
(360} 902-8760
Franchise Registrations/Business

Opportunities

Wisconsin
David Cohen
Franchise Administrator
Division of Securities
Depattment of Financial Institutions
P.O. Box 1768
Madison, Wisconsin 53701
{(608) 266-2801
Administratozr, Division of Securities
Patricia Struck
(608) 266-3432

Federal Trade Commission
Division of Marketing Practices
Bureau of Consumer Protection
Pennsylvania Avenue at 6 Street, NW
Washington, D.C. 20580
(202) 326-3128



EXHIBIT A

THIS EXHIBIT CONTAINS ADDENDA FOR THE FOLLOWING STATES ONLY:
CALIFORNIA, HAWAIIL, ILLINOIS, INDIANA, MARYLAND, MICHIGAN
MINNESOTA, NORTH DAKOTA, RHODE ISLAND,

VIRGINIA, WASHINGTON, AND WISCONSIN

FRANCHISE DISCLOSURE DOCUMENT ADDENDUM FOR CALIFORNIA
The State Administrator for this State is:

Commissioner of Corporations, 71 Stevenson Street, Suite 2100,
San Francisco, CA 94105

Our Agent for service of process in this State is:

C T Corporation System, One Sansome Street, Suite 600, San Francisco, CA 94104-4428 and
Department of Corporations, 3700 Wilshire Boulevard, Suite 600, Los Angeles, CA 90010.

The following additional information is required for this State:

With regard to the laws of California, the California Department of Corporations requires
the following statements be set forth in this Franchise Disclosure Document:

(1) California Business and Professions Code Section 2000 through 20043 provides
rights to the franchisee concerning termination or non-renewal of a franchise. If the
franchise agreement contains a provision that is inconsistent with the law, the law will
control. -

(2) The franchise agreement requires application of the laws of the State of Ohio.
This provision may not be enforceable under California law.

(3) Section 31125 of the California Corporations Code requires the Franchisor to
give the Franchisee a disclosure docurment, in a form and containing such information as the
Commissioner may by rule or order require, prior to a solicitation of a proposed material
modification of an existing franchise.

(4) The franchise agreement provides for termination upon bankruptcy. This
provision may not be enforceable under federal bankruptey law (11 U.S.C.A. Sec. 101 et

seq.).

(5) The franchise agreement requires binding arbitration. The arbitration will occur
in Cleveland, Ohio, with the costs borne equally by both parties. Prospective franchisees
are encouraged to consult private legal counsel to determine the applicability of California
and federal laws (such as Business and Professions Code Section 20040.5, Code of Civil
Procedure Section 1281, and the Federal Arbitration Act) to any provisions of the Franchise



Agreement restricting venue to a forum outside the State of California.
FRANCHISE DISCLOSURE DOCUMENT ADDENDUM FOR ILLINOIS
The State Administrator for this State is:
Tllinois Attorney General, 500 South Second Street, Springfield, Hlinois 62706
Our Agent for service of process in this State is:

C T Corporation System, 208 South LaSalle Street, Chicago, Dlinois 60604, and the Illinois
Attorney General, 500 South Second Street, Springfield, Hllinois 62706.

The following additional information is required for this State:

The following replaces the language on the Receipt:

THIS DISCLOSURE DOCUMENT SUMMARIZES PROVISIONS OF THE FRANCHISE
AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE. READ THIS DISCLOSURE
DOCUMENT AND ALL AGREEMENTS CAREFULLY.

[F WE OFFER YOU A FRANCHISE, WE MUST PROVIDE THIS DISCLOSURE DOCUMENT TO
YOU BY THE EARLIEST OF:

(1 FOURTEEN DAYS BEFORE SIGNING OF A BINDING FRANCHISE AGREEMENT OR
OTHER AGREEMENT OR

@) FOURTEEN DAYS BEFORE ANY PAYMENT TO US.

IF ' WE DO NOT DELIVER THIS FRANCHISE DISCLOSURE DOCUMENT ON TIME OR IF IT
CONTAINS A FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A
VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND SHOULD BE
REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, D.C. 20580 AND THE
STATE AGENCY LISTED IN EXHIBIT A.

Add to cover page:

4, IN ACCORDANCE WITH ILLINOIS LAW, WE HAVE MODIFIED THE
PROVISION OF THE FRANCHISE AGREEMENT RELATING TO
DESIGNATION OF JURISDICTION AND VENUE. SEE SEC. 28.4 OF RIDER.

Add to Htem 7:

State Addenda



The following are the types and amounts of insurance which you are required to maintain:

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.

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.

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.

4. PROPERTY including “all-risk” coverage on all real and personal
property 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 such real
and personal property and on an actual loss sustained basis for the business income and
extra expense.

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.

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 lirnits 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.

0. 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.

8. LICENSE BOND, if required by applicable law.

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

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

Add to Item 12:

Our franchisees that joined us in 1990 and thereafter are subject to the minimum
performance obligation each year. Eighty percent (80%) of them exceeded the minimum

State Addenda 3



performance obligation in 2007. Therefore, over 80% of these offices demonstrated the willingness
and ability to exceed the requirement.

Add to Item 17:

The conditions under which a franchise can be terminated and a franchisee's rights upon
nonrenewal may be affected by the Illinois Franchise Disclosure Act of 1987, 815 ILCS 705/19 and
705/20, which may also affect choice of forum and choice of applicable law.

Add to Item 21:
The following Rider will be part of your franchise agreement:

The following is added to Section 25 of the Franchise Agreement, in place of any conflicting
provisions:

25.1. This Agreement contains the entire agreement between MRI and
FRANCHISEE, and there are no inducements, arrangements, promises or agreements
outstanding between them, either oral or in writing, other than those herein contained, and
there are have been no representations by MRI other than those representations of fact
contained in the Franchise Disclosure Document provided to FRANCHISEE by MRI.

The following is added to Section 27 of the Franchise Agreement, in place of any
conflicting provisions:

27.1. 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 js largely dependent
upon his own business abilities. MANAGEMENT RECRUITERS 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. Such acknowledgements by the FRANCHISEE shall not constitute a
waiver of liability under the Ilinois Franchise Disclosure Act of 1987 ("Act") and to the
extent they would be a waiver are void with respect to claims brought under the Act.

The following is added to Section 28 of the Franchise Agreement, in place of any
conflicting provisions: '

28.2. The Tilinois Franchise Disclosure Act of 1987. Section 41 of the Hlinois
Franchise Disclosure Act, 815 ILCS 705/41 states that "any condition, stipulation, or
provision purporting to bind any person acquiring any franchise to waive compliance with

State Addenda 4



any provision of this Act is void."

28.3. Nothing contained in Section 21 of this Agreement shall lessen the
applicability of the Illinois Franchise Disclosure Act. To the extent that Sec. 4 of the
Tlinois Franchise Disclosure Act validly requires a choice of Illinois law, then Iilinois law
shall be applicable, notwithstanding anything to the contrary contained in Section 21 of this
Agreement,

28.4. To the extent then required by any valid, applicable, and controlling statute of
Iilinois, the provisions of Subsection 22.1 of this Agreement shall not be deemed to
designate jurisdiction or venue, the valid, applicable and conirolling statute of lllinois shall

apply.

FRANCHISEE: MANAGEMENT RECRUITERS
INTERNATIONAL, INC.

By:

Thomas Verratti
Vice President, Finance

FRANCHISE DISCLOSURE DOCUMENT ADDENDUM FOR INDIANA
The State Administrator for this State is:
Indiana Secretary of State, 302 West Washington, Room E-1 11, Indianapolis, Indiana 46204
Our Agent for service of process in this State is:
C T Corporation System, 251 East .Ohio Street, Indianapolis, Indiana 46204 or The Indiana
Secretary of State, State of Indiana, Suite 560, One North Capitol Street, Indianapolis, Indiana
46204.
The following additional information is required for this State:
Add to Item 17:
Subsections (5) and (10) of Indiana Code Sec. 23~2—2.7-1 currently provides:
"t is unlawful for any franchise agreement entered into between any franchisor and a

franchisee who is either a resident of Indiana or a nonresident who will be operating a
franchise in Indiana to contain any of the following provisions:

State Addenda S
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"(5) Requiring the franchisee to prospectively assent to a release, assignment, novation,
watver, or estoppel which purports to relieve any person from liability to be imposed by this
chapter or requiring any controversy between the franchisee and the franchisor to be
referred to any person, if referral would be binding on the franchisee. This subdivision does
not apply to arbitration before an independent arbitrator.

% k%
"(10) Limiting litigation brought for breach of the agreement in any manner whatsoever."
According to current interpretations of the Securities Division of the Secretary of State of
Indiana, Subsection 5 limits the right of Management Recruiters to require a general release and

Subsection 10 requires the following:

a. the Indiana Franchise Disclosure Law and the Indiana Franchise Deceptive Practices
Law prevail, if they are in conflict with Ohio law.

b. Indiana franchisees must be allowed the jurisdiction and venue of the Indiana courts.

c. Indiana franchisees shall not irrevocably accept and submit generally and unconditionally
to the jurisdiction of the Ohio courts or any courts outside of Indiana.

d. any waiver of the franchisee's rights to a defense based on jurisdiction, venue or forum
non conveniens is unenforceable.

e. Indiana franchisees must be allowed to have arbitration proceedings held in an Indiana
location.

The following Rider will be part of your franchise agreement:

The following is added to Section 28 of the Franchise Agreement, in place of any
conflicting provisions:

787, The state in which the territory is located has the following provisions which
may be applicable: Indiana Code, Title 23, Article 2, Chapter 2.7, Sections 1-3.

28.3. Notwithstanding the provisions of Subsections 5.3 and 5.9 of this Agreement,
MANAGEMENT RECRUITERS shall not open any offices in the teritory if doing so
would be contrary to the then valid and applicable requirements of Indiana Code, Sec. 23-2-
2.7-1(2) or Sec. 23-2-2.7-2(4).

State Rddenda



28.4. The provisions of this Agreement relating to the execution of releases shall be
subject to the then valid and applicable requirements of Indiana Code, Sec. 23-2-2.7-1(5).

28.5. Subsections (5) and (10) of Indiana Code, Sec. 23-2-2.7-1 currently provide:

It is unlawful for any franchise agreement entered into between any franchisor and a
franchisee who is either a resident of Indiana or a nonresident who will be operating a
franchise in Indiana to contain any of the following provisions:

B ok %k

(5) Requiring the franchisee to prospectively assent to a release, assignment, novation,
waiver, or estoppel which purports to relieve any person from liability to be imposed by this
chapter or requiring any controversy between the franchisee and the franchisor to be
referred to any person, if referral would be binding on the franchisee. This subdivision does
not apply to arbitration before an independent arbitrator.

LI

(10 Limiting litigation brought for breach of the agreement in any manner whatsoever.

28.6. According to current interpretations of the Securities Division of the Secretary
of State of Indiana, Subsection 10 requires the Indiana Franchise Disclosure Law and the
Indiana Franchise Deceptive Practices Law prevail, if they are in conflict with Ohio law;
that Indiana franchisees shall not irrevocably accept and submit generally and
unconditionally to the jurisdiction of the Ohio courts or any courts outside of Indiana; that
any waiver of the franchisee's rights to a defense based on jurisdiction, venue or forum non
conveniens is unenforceable; and that Indiana franchisees must be allowed to have
arbitration proceedings held in an Indiana location.

FRANCHISE DISCLOSURE DOCUMENT ADDENDUM FOR MARYLAND
The State Administrator for this State is:
Maryland Securities Commissioner, 200 St. Paul Place, 20th Floor, Baltimore, Maryland 21202.
Our Agent for service of process in this State is:

The Corporation Trust Incorporated, 32 South Street, Baltimore, MD 21202 and the Maryland
Securities Commissioner, 200 St. Paul Place, 20th Floor, Baltimore, Maryland, 21202.

State Addenda



The following additional information is required for this State:

The following Rider will be part of your franchise agreement:

The following is added to Section 28 of the Franchise Agreement, in place of any
conflicting provisions:

7872, The state in which the territory is located has the following provisions which may be
applicable:  Art. 56, Sec. 365C of the Annotated Code of Maryland currently provides that a
franchisor may not require a prospective franchisee to assent o a release which would relieve any
person from liability under the Maryland Franchise Registration and Disclosure Law, as a condition
to the sale of a franchise. The provisions of this Agreement relating to releases shall be subject to
this Code Section, to the extent it is then valid and applicable to renewal, assignments, and transfers
under this Agreement.

FRANCHISE DISCLOSURE DOCUMENT ADDENDUM FOR MICHIGAN

Each of the following provisions is veid and unenforceable if contained in any documents
relating to a franchise:

(a) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in this act.
This shall not preclude a franchisee, after entering into a franchise agreement, from
settling any and all claims.

(¢) A provision that permits a franchisor to terminate a franchise prior to the
expiration of its term except for good cause. Good caunse shall include the fajlure of
the franchisee to comply with any lawful provision of the franchise agreement and
to cure such failure after being given written notice thereof and a reasonable
opportunity, which in no event need be more than 30 days, to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value
at the time of expiration of the franchisee’s inventory, supplies, equipment, fixtures,
and furnishings. Personalized materials, which have no value to the franchisor and
inventory, supplies, equipment, fixtures, and furnishings not reasonably required in
the conduct of the franchise business are not subject to compensation. This
subsection applies only if: (i) The term of the franchise is less than 5 years and (i)
the franchisee is prohibited by the franchise or other agreement from continuing to
conduct substantially the same business under another trademark, service mark,
trade name, logotype, advertising, or other commercial symbol in the same area
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subsequent to the expiration of the franchise or the franchisee does not receive at
least 6 months advance notice of franchisor’s intent not to renew the franchise.

(¢) A provision that permits the franchisor to refuse to renew a franchise on terms
generally available to other franchisees of the same class or type under similar
circumstances. This section does not require a renewal provision.

(f) A provision requiring that arbitration or litigation be conducted outside this state.
This shall not preclude the franchisee from entering into an agreement, at the time
of arbitration, to conduct arbitration at a location outside this state.

(¢) A provision which permits a franchisor to refuse to permit a transfer of ownership
of a franchise, except for good cause. This subdivision does not prevent a franchisor
from exercising a right of first refusal to purchase the franchise. Good cause shall
include, but is not limited to:

(i) The failure of the proposed transferee to meet the franchisor’s then current
reasonable qualifications or standards.

(ii) The fact that the proposed transferce is a competitor of the franchisor or
subfranchisor.

(iii) The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

(iv) The failure of the franchisee or proposed transferee to pay any sums owing
to the franchisor or to cure any default in the franchise agreement existing at the time
of the proposed transfer.

(h) A provision that requires the franchisee fo resell to the franchisor items that are not
unigquely identified with the franchisor. "This subdivision does not prohibit a
provision that grants o a franchisor a right of first refusal to purchase the assets of
a franchise on the same terms and conditions as a bona fide party willing and able
to purchase those assets, nor does this subdivision prohibit a provision that grants
the franchisor the right to acquire the assets of a franchise for the market or
appraised value of such assets if the franchisee has breached the lawful provisions of
the franchise agreement and has failed to cure the breach in the manner provided in
subdivision (c).

(i) A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee
unless provision has been made for providing the required contractual services,

FRANCHISE DISCLOSURE DOCUMENT ADDENDUM FOR MINNESOTA.
The State Administrator for this State is:

Commissioner of Commerce, 133 East Seventh Street, St. Paul, Minnesota 55101
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Our Agent for service of process in this State is:

Commissioner of Commerce, and the State of Minnesota, St. Paul, Minnesota 55101 and the C T
Corporation System, 405 Second Avenue, South, Minneapolis, Minnesota 55401.

The following additional information is required for this State:

Add to Item 17:

With respect to franchises governed by Minnesota law, we will comply with Minn. State. ?
80C.14, subds. 3, 4, and 5, which require, except in certain specified cases, that a franchisee be
given 90 days notice of termination (with 60 days to cure) and 180 days notice for non-renewal of
the franchise agreement.

The following Rider will be part of your franchise agreement:

The following is added to Section 28 of the Franchise Agreement, in place of any
conflicting provisions:

91.2. This Section shall not in any way abrogate or reduce any rights of the
FRANCHISEE as provided for in Minnesota Statutes 1984, Chapter 80C, including the
right to submit matters to the jurisdiction of the courts in Minnesota, except as otherwise
provided by thie Federal Arbitration Act, 9 U.S. Code, or other applicable law.,

28.2. As provided in Subsection 28.1, with respect to franchises governed by
Minnesota law, MANAGEMENT RECRUITERS will comply with Minn. Stat. 7 80C.14,
subds. 3, 4, and 5, which require, except in certain specified cases, that a franchisee be given
90 days notice of termination (with 60 days to cure) and 180 days notice for non-renewal of
the franchise agreement.

78.3. Minnesota Rule 2860.4400(j) requires that franchise agreements not require a
franchisee to waive his rights to a trial, provided that the Rule does not bar a voluntary
arbitration of any matter if the proceeding is conducted by an independent tribunal under the
rules of the American Arbitration Association. This Rule shall be applicable to Subsection
16.1. of this Agreement, except to the extent that the Rule is preempted by federal law or is
otherwise invalid.

FRANCHISEE:

DATE:

State Addenda 10



FRANCIHSE DISCLOSURE DOCUMENT ADDENDUM FOR NORTH DAKOTA
The State Administrator for this State is:

Securities Commissioner, State of North Dakota, Fifth Floor, 600 East Boulevard, Bismarck, North
Dakota 58505. i

Our Agent for service of process in this State is:

C T Corporation System, 314 East Thayer Avenue, Bismarck, North Dakota 58501 or the Securities
Comumissioner, State of North Dakota, Fifth Floor, 600 East Boulevard, Bismarck, North Dakota
58505.

The following Rider will be part of your franchise agreement:

The following is added to Section 21 of the Franchise Agreement, in place of any
conflicting provisions:

21.1. This Agreement shall be deemed an offer by FRANCHISEE and shall
become binding when accepted by MANAGEMENT RECRUITERS at its principal office.
The parties hereto agree that 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 State of
Ohio, except where the North Dakota Franchise Investment Law validly requires the
application of the law of North Dakota, as described in Section 28.3. below.

The following is added to Section 28 of the Franchise Agreement, in place of any
conflicting provisions:

282, To the extent then required by any valid, applicable, and controlling
determination of the Securities Commissioner of North Dakota pursuant to Section 51-19-
09.1a(9) of the North Dakota Franchise Investment Law, the following provisions shall
control over any contrary provisions of this Agreement:

28.2.1. The locale of any arbitration proceeding shall be determined in
accordance with the Commercial Arbitration Rules of the American Arbitration
Association.

28.2.2. The laws governing this Agreement may be determined by the
forum, by application of choice of law rules relating to contracts.

782.3. FRANCHISEE shall not be required to execute a general release
upon renewal of this Agreement.
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2824, Section 22.1 shall not require FRANCHISEE to consent to the
jurisdiction of the stated courts.

FRANCHISE DISCLOSURE DOCUMENT ADDEN})UM FOR RHODE ISILAND
The State Administrator for this State is:

Director of Department of Business Regulation, 1511 Pontiac Avenue, John Q. Pastore Complex
69-1, Cranston, Rhode Island 02920-4407.

Our Agent for service of process in this State is:

C T Corporation System, 10 Weybosset Street, Providence, Rhode Island 02903 or the Director of
Business Regulation of the Rhode Island Department of Business Regulations, State of Rhode
Island, Providence, Rhode Island.

The following additional information is required for this State:

The following is added to Section 16 of the Franchise Agreement, in place of any
conflicting provisions, except to the extent that it is preempted by Federal law or is otherwise
invalid:

16.4. 19-28.1-14 of the Rhode Island Franchise Investment Act provides that a
provision in a franchise agreement restricting jurisdiction or venue to a forum

outside this state or requiring the application of the laws of another state is
void with respect to a claim otherwise enforceable under this Act.

FRANCHISE DISCLOSURE DOCUMENT ADDENDUM FOR VIRGINIA
The State Administrator for this State is:

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street, 9thFloor

Richmond, Virginia 23219

Our Agent for service of process in this State is:

Cletk of the State Corporation Commission, 1300 East Main Street, 1% Floor, Richmond, VA
23219

Under Section 17(h) of the Disclosure Document, the following language is deleted in its entirety:

“termination of other franchise agreements with us for cause”
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