FRANCHISE DISCLOSURE DOCUMENT
TFL Franchise System&LC
a Massachusetts Limited Liability Company
859 Willard StreetSuite 100
Quincy, Massachusetts 02169

http://flyinglocksmiths.com (781)963-5080 franchise@flyinglocksmiths.com

FLULacK

SECURITY SOLUTIONS

As aFlyLock Security Solutionfranchise, you willoperaéafranchised bsinesshatprovides
locksmithandsecurityservices and products, including doors, video cameras, and access control, for
commercialandresidential customers under the namé&lgt.ock Security Solutions

The total investment necessary to begin operatior-bflaock Security Solutionfranchises
$146,741- $397,595 Thisincludes$86,000to $312,000thatmustbepaidto thefranchisor orffiliate.

This disclosure document summarizes certain provisions of your franchise agreement and
other information in plain English. Read this disclosure document and all accompanying agreements
carefully. You must receive this disclosure document at least 14 ealdagis before you sign a
binding agreement with, or make any payment to, the franchisor or an affiliate in connection with the
proposedranchisesale. Note, however,that no governmentalagencyhasverified the information
contained in thisdocument

You maywishto receiveyour disclosuredocumenin anotherformatthatis moreconvenient
for you. To discuss the availability of disclosures in different formats, contact Brett M. McMenimon
at859 Willard StreetSuite 100 Quincy, Massachusetts 02168:lephone: (781963-5080.

Thetermsof yourcontractwill governyourfranchiserelationship.D o nréytonthedisclosure
document alone to understand your contract. Read all of your contract carefully. Show your contract
and this disclosure document to an advisor, like a lawyer ac@untant.

Buying a franchise is a complex investment. The information in this disclosure document can
hel p you make up your mind. More information o
BuyingaF r a n c Whiclscanhadpyou understanthowto usethis disclosuredocumentijs available
from the Federal Trade Commission. You can contact the FT@Ba-ETC-HELP or by writing to
the FTC at 600 Pennsylvania Avenue, NW, Was hi nc
home page aivww.ftc.gov for additional information. Call your state agency or visit your public
library for other sources of information @manchising.

There may also be laws on franchising in your state. Ask your state agencies about them.
Issuance DateMarch 3Q 205
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How to Use This Franchise Disclosure Document

Herearesomequestiongyyou maybeaskingaboutbuyingafranchiseandtips on howto find more
information:

QUESTION WHERE TO FIND INFORMATION

How much can | earn? Item 19 may give you information about outlet sales
costs, profits or losses. You should also try to obtair
this information from others, like current and former
franchisees. You can find their names and contact
information in Item 20 or Exhibits H and 1.

How much will | need to invest? Items 5 and 6 list fees you will be paying to the
franchisor or at the fr
the initialinvestment to open. Item 8 describes the
suppliers you must use.

Does the franchisor have the Item 21 or Exhibit G includes financial statements.
financial ability to provide support | Review these statements carefully.
to my business?

Is the franchise system stable, Item 20 summarizes the recent history of the numbé
growing, or shrinking? companyowned and franchised outlets

Will my business be the onlyFlying |1 t em 1 2 a n d pravisiens in thesfranchisé
Locksmith business in the area? | agreement describe whether the franchisor and oth
franchisees can compete with you.

Does the franchisor have a trouble| Items 3 and 4 tell you whether the franchisor or its
legal history? management have been involvedriaterial litigation o
bankruptcy proceedings.

What 6s it Flyingk e t|Item 20 or Exhibits H and I list current and former
Locksmith franchisee? franchisees. You can contact them to ask about the
experiences.

What else should | know? Thesequestions are only a few things you should loc
for. Review all 23 Items and all Exhibits in this
disclosure document to better understand this franc
opportunity. See the table of contents.
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What You Need To Know About FranchisingGenerally

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

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

Supplier restrictions. You may have to buy or lease items from the franchisor or a ligrdegb
of suppliers the franchisor designates. These items may be more expensive than simyjlauitems
could buy on youown.

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be made to your
franchise agreement. If so, you should check the State Specific Addenda. See the Table of Contents
for the location of the State Specific Addenda.
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Special Risks to Consider Abouf his Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution The franchise agreement requires you to resolve
disputes with the franchisor by mediation anditayation only in Massachusetts. GQut
of-statemediation,arbitration,or litigation mayforce you to accepta lessfavorable
settlement for disputelf.may also cost more to mediate, arbitrate, or litigate with the
franchisor in Massachusetts than in your state.

2. Sales PerformanceRequired. You must maintain minimum sales performance
levels. Your inability to maintain these levels may result in loss of any territorial rights
you are granted, termination of your franchise, and loss ofiggastment.

3. Financial Condition. The franchi sor ds financ
financial statements (see Item 21), <cal
to provide services and support to you.

4. Mandatory Minimum Payments. You must make minimum royalty or advertising
fund paymentsiegardles®f your saledevels. Your inability to makethe payments
may resultin termination of your franchise and loss of your investment.

Certain states may require other risks tthhieg hl i ght ed. Check t he
Addendao (if any) to see whether your state
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MICHIGAN ADDENDUM
TO THE DISCLOSURE DOCUMENT

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT
ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE
VOID AND CANNOT BE ENFORCED AGAINST YOU:

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

(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 siettiing any and atllaims.

(c) A provisionthatpermitsafranchisorto terminateafranchiseprior to the expirationof its term

except for good cause. Good cause shall include the failure thtiehisee to comply with any

lawful provisionof thefranchiseagreemenandto curesuchfailure afterbeinggivenwritten notice

thereof and a reasonable opportunity, which in no event need be more than 30 days, to cure such
failure.

(d) A provisionthatpermitsafranchisorto refuseto renewafranchisewithoutfairly compensating

the franchisedy repurchase or other means for the fair market value at the time of expiration of
the franchiseebs inventory, supplies, equi pme
which havenovalueto thefranchisorandinventory,suppliesgquipmentfixtures,andfurnishings

not reasonably required in the conduct of the franchise business are not subject to compensation.
This subsection ap@s only if: (i) The term of the franchise is less than 5 years and (ii) 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,,logo type
advertising, or other commercial symbol in the same area subsequent to the expiration of the
franchiseor thefranchiseedoesnot receiveatleast6 monthsadvancenoticeoff r an c Interd or 0 s
not to renew théanchise.

(e) A provision that permits thé&ranchisor 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 renewabvision.

() 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 tlstate.

(9) 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 refusalto purchasehe franchise.Goodcauseshallinclude,butis not limited to: (i)

The failure of the proposedr ansf eree t o meet the franchisordés t
standards; (ii) The fact that the proposed transferee is a competitor of the franchisor or subfranchisor;

(i The unwillingness of the proposed transferee to agree in writiogrgply with all lawful obligations;

(iv) Thefailure of thefranchiseeor proposedransferedo
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pay any sums owing to the franchisor or to cure any default in the franchise agreristergat
the time of the proposddansfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not uniquely
identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor iflet to acquire the assets of a
franchisefor themarketor appraisedalueof suchassetsf thefranchiseehasbreachedhelawful
provisions of the franchise agreement and has failed to cure the breach in the manner provided in
subdivision(c).

(i) A provisionwhich permitsthefranchisorto directly or indirectly convey,assignor otherwise
transfer its obligation to fulfill contractual obligations to the franchisee unless provision has been
made for providing the required contractsaivices.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION, OR ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should
Office, Consumer Protection Division, Franchise Section, G. Mennen Williams Building, 525 W.
Ottawa Street, Lansing, Michigan 48913; telephone number (517§1373

THIS MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the | anguage i n t RlyLeck Skdurtyc| os ur
Soluton® mean TFL Franchise Systems LLC, ledahe fr a
entity who buys the franchise from us. If you are a corporagiartnershiplimited liability
companyprotherentity,i y oincladesyourowners anguarantors.

The Franchisor

TFL Franchise System4LC is a Massachusetts limited liability company formed on
Januaryl, 2015. Our principal businessaddressis 859 Willard Street Suite 100 Quincy,
Massachusetts 02169

Parents and Predecessors
We have no parents predecessors.
Affiliated Companies

We have an affiliateThe Flying Locksmiths, Inc., a Massachusetts corporation whgh
operated since 1984 one The Flying Locksmiths locatmmw known asFlyLock Security
Solutions which sells substantially the same products and services that you would sell as a
franchisee. Its principal place of busines838 Willard StreetSuite100, Quincy, Massachusetts
02169

Business Name

We do business under the naRig_ock Security Solutions
Registered Agents

Exhibit B contains the names and addresses of our agents for service of process.
The Franchised Business

We offer franchises for the operation of a business that provides locksmith and security
services and products, including doors, video cameras, and access control, for conamercial
residentialcustomersunder the name dflyLock Security Solution§ t HmanchisedBu s i n.e s s 0)
Your Franchised Bsiness will consist of a fixed office location and two or more sexngbeles

We have created a comprehensive program for the operation of these locations (the
AProgr amo) which wutilizes our confidenti al a
operating procedures, business techniques, and manuals in connection witliasablsed
businesgthefi Co n f i ahdProprietaryMa t e raswell astHeuseof ourtrademarksservice
marks, trade names, logos, brands, copyrights and other intellectual property used in connection
with your Fr an clhtellecttadP r Boupseilnmireesds) be€oine Rlyleock Security
Solutionsf r anchi see, you must sign a franchise agr
your Franchised Bsiness in accordance with our system standards and specifications.
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We also offer conversion franchises to qualifiedividuals andbr entities thatown and
operatea business that provides locksmith and security services and productsimaais if not
identical, tothose offered bylyLock Security SolutionBusinessesConversion franchisees will
sign the Franchise Agreement (Exhili) and Conversion Franchise AgreemeRtafchise
Agreement, Attachment0). The Conversion Franchise Agreement will amend the Franchise
Agreement to (iyeducethe current nitial franchisefee by 50% to 100%(ii) for the first six
monthsonly, the monthly Royalt{ree is waiver(iii) for the first three months the Client Services
Fee iswaived (iv) for the firstsix monthsonly, the monthlyMarketingJump StarFee iswaived;
(v) for the firstsix monthsonly, after the conclusion of the Marketing Jump Start progttaen
monthly Marketing ServicesFee iswaived and(vi) up to two of your service vehicles wrapped.
All other terms of the Franchise Agreememitl apply to the conveisn franchisee, unless
otherwise specified in this Disclosure Document.

Market, Industry Specific Regulations, and Competition

The Market The locksmith and related security products industry is established and will
be competitive in terms qiricing, service, location, and product quality. You will primarily seek
to serve commercial clients but may also serve residential clients. Sales arewmar

Industry Specific RegulationSome states have enacted laws related to the regulation of
locksmiths,ncludingtherequiremento registerwith a stateagencyor obtainalicenseto operate.
These states include California, lllinois, Louisiana, Nevada, New Jersey, Tennessee, North
Carolina, Maryland and Texas. The city of New York also has specific requirements and there
may be other city or states with similar or pending requirem¥ontsmust investigate and comply
with all of these applicable laws andgulations, as we have not investigated the laws or
regulations to determine whether they are applicable to the operation of your Franchised Business.
There are numerous laws, regulations, and permitting requirements that apply to the operation of
a retailbusinessYou alone are responsible for complying with all applicable laws and regulations

The CompetitionYou should expect to compete with other locksmiths, security services,
and door companies, which could be local, regional or national, both independent or as part of a
chain or franchise.

Prior Business Experience

We haveofferedfranchisesinceMarch2015. We have notonduced anybusines®ther
thanoffering this franchise and Area Representative franchises and do not offer franchises in any
other line of business. As of December 3124 @ve have six AreaRepresentatives

From 2015 to2016we offered, pursuant to a separate Franchise Disclosure Document,
Area Representativieanchises. Area Representativesffer andsell franchiseson our behalf in
designated geographic areas and offer-teshnical (noAlocksmith) support to franchisees in
their area. We make disclosures related to Items 2, 3, 4, and 11 concerning Area Representatives
in Exhibit J to this disclosuréocument.

Our affiliate, The Flying Locksmiths, Incdoes not providéanchiserelated services or
assistance to you, nor does it offer franchises in any line of business.
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ITEM 2
BUSINESS EXPERIENCE

Barry L. McMenimon, CEO

Barry McMenimon has served as our CEO since January 2015. Barry also served as the
Vice President of Sales for The Flying Locksmiths, Inc. since January 1994.

Brett McMenimon:Chief Operations Officer

Brett McMenimon has served as our Vice President of Operations & Marketing since
Januar®015. BretthasalsoservedasaManageffor TheFlying Locksmithsnc. sinceJuly2005.

Barry P. McMenimonChief Business Developmefifficer

Barry McMenimon has served as dCinief Business Developmefficer since January
2015. Since February 2010 Barry has served as the Direct@usiness Development at The
Flying Locksmiths]nc.

Dennis Mulgannon: Franchise Development Consultant

Mr. Mulgannon has served as a Franchise Development Consultant for us since January
2015. Mr. Mulgannon has also served as the Director of Franchising for GTN Capital since
February 2017.

Geoff Batchelder: Franchise Development Consultant

Mr. Batchelder has served as a Franchise Development Consultant for us since January
2015.Since May 2010r. Batchelder has owned Compass Franchise Group in Livermore, CA.

Edward S. Buiser: Chief Financial Officer

Mr. Buiser has served as our Chief Financial Officer since November 2019. Mr. Buiser
was a Principal w intBhaintr®e) Massachaosetts 8om Daneary 2014 to
November 2019.

Steven QuinnVice President of Salemd Compliance

Mr. Quinn has served as our Vice President of Sales and Compliancevisipcz022
From July 2015 to May 2022Mr. Quinnwas oursales and marketirgjrector.

Richard Bohdel Vice President of Brand Strategy and Growth

Mr. Bohdel has served as our Vice President of Brand Strategy and Giogélibecember
2023. Mr. Bohdelserved asPresident oDUCTZ International, a subsidiary of tHBELFOR
Franchise Group located in Ann Arbor, Michigan from February 2014 to June 2022
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ITEM 3
LITIGATION

Black 13 Enterprise, Inc. v. TFL Franchise Systems, (doited States District Court for
the District of Massachusetts, Cals@1-cv-10877). On May26, 2021, Black 13 Enterprise, Inc.
(ABl ack 13") , imaTexagfitedreecomplaint allagmghat SFe Eranchise Systems,
Inc. ("TFL") fraudulently misrepresented that TFL would provide Black 13 with (i) regulatory
supervision required by Texas law, (ii) management of national projects, and (iii) payment to Black
13 for work done in its territoryral that TFL failed to disclose material facts to Black 13; and (iv)
fraudulent nondisclosure of material facts as to thecditiy in getting licensed in Texas and TFL's
inability to provide the required licensed and approved supervisor required by Texas law as
promised to Black 13. Black 13 also alleges that TFL allowed other franchisees to encroach upon
Black 13's territory ad enabled another franchisee to defraud Black @8. August 9, 2021 TFL
filed a motion to dismisswvhich was denied on September 14, 2028.January 2025 this case
was settled with TFL paying $65,000 to Marilyn D. Garner, Trustee, in her capaditysise in
the Bankruptcy Filing of Tobin M. Gilman, sole shareholder of Black 13. This action was dismissed
by the court on February 11, 2025.

Except as described above, Iitigation is required to be disclosed in this item.

ITEM 4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this item.

ITEM5
INITIAL FEES

The initial franchise fee for a singianit franchisedusiness is $75,000 for a territory up
to apopulationcountof 500,000 For territorieswith a populationgreaterthan500,000 theinitial
franchise fee is $.15 per person in the territGiye maximum territorgizeis approximately
2,000,00(people which would equala $300,000nitial franchisefee. We use the most recently
published data from the U.S. Census Bureau or another source we deem reliable to determine
population.

Conversion Franchise

If you are converting an existing business that provides the same or similar services as our
franchise system, this is referred to as a "Conversion Franchise.” To qualify for a Conversion
Franchise, you musictively be in the same or similar services for 3 yegeseratesales volume
for the prior year of a minimum of $250,000 aswbmit three years of tax returns, which may
include one of the following forms: Form 1040 with Schedule C, E, or F; Form 1065; Form 1120S;
or Form 1120. In addition, you may Ibequired to provide any other information we reasonably
request.
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The initial franchise fee for a Conversion Franchiseaterritory with apopulation500,000 is
detailed in the table below.

. Gross Annual . Discounted Initial .
0,
Tier Sales Range Low | Range High Franchise Fee Discount %

Tier $250,00Q0 -
one | $499,999 $250,000 |  $499,999 $37,500 50%
Tier $500,000-

0,
Two | $749,999 $500,000 |  $749,999 $18,750 75%
Tier $750,000- -
Three | $999,999 $750,000 |  $999,999 $15,000 80%
Tier $1,000,000 and $1,000.000+ ] Waived oo,
Four above

Note: Thelnitial Franchisg~eequoted above ifor territories with a population up to 500,000. If a
larger territory is desired, the same discounted rates will be applied to the poplodestgohfranchise
feeas stated for singlenit franchises

We offer a 5% discount on the initial franchise fee for an honorably discharged U.S.
veteran.

Currently, weoffer a 10% discount on the initial franchise fee for the following markets:
Cleveland, Ohio;Charleston, So. Carolina; Little Rock, Arkansas; Sacramento, California;
Baltimore, Maryland; Knoxville, Tennessee and Long Island, New York.

You are required to pays $5,000to covera six monthMarketing Jump Start Program
which includes certain digital marketing services to assist in increasing the online awareness of
your newfranchise businessThis fee is waived for a Conversion Franchise

We pay a referral fee to any current franchisee for each candidate referred to us who meets
our qualifications and signs a Franchise Agreement. Currentlseférealfee is $10,000Ne reserve
the right to change, modify or discontinue any of these discount and referral programs at any time.

The initial fees arepayable to us in a lump sum when you sign the Franchise Agreement
andarenot refundable under any circumstances.
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ITEM 6

OTHER
FEES
Type of Fee Amount Due Date Remarks
(Note 1)
Royalty 8% of Gross Due between the | Royalty based on Gross Revenu

(Notes 2 and 3) Revenue 8" and 1¢ of the | from, at or througtoperation of the
(waived for month of billing. | franchised location. Interest is
the first 6 Billed on Gross | charged on late paymengaid by
months for Revenue two electronic transfer.

Conversion months after the

Franchise) month in which
the sale of
products or
services took
place.

Monthly Minimum $2,250 to Due on the first | Annual minimum is only waived

Royalty $4,500 based | Friday ofthe for the first year after signing the
on Monthly following month. | Franchise Agreement and will
Minimum apply to renewal franchise
Gross agreements.

Revenue
performance
defined in
Note 2
below.

Monthly Reporting
Late Fee

$500 per report

Upon demand

Payable upon a failure to submit
monthly reports by the
15" of each month.

Payment Late Fee

$500
administrative
fee and 10%
interest applies

At time of default
in timely payment

Payable upon a failure to pay a
Royalty orClient Services-und
payment on time.

Client Service$und
(Note 3)

4% of Gross
Revenudor
job amouns
under
$50,000

3% of Gross
Revenue for
job amounts
between
$50,000-
$150,000
2% for job
amounts

Due between the
8" and 10 of the
month of billing.
Billed on Gross
Revenue

two months after
the month in which
the sale of the
products or
services took plact

To qualify for the reduction in
Client Services-und royalty you
must comply with the criteria
detailed in the Operations Manua
This money is used to pay the
expenses oflient ServicesPaid
by electronic transfer.
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over

$150,000
(waived for
the first 3
months for
Conversion
Franchise)
Customer $60 per user per| Monthly User licenses ares®/each per
Management month for month and you will need at least
Software Fees Scheduling licenses. You pay this fee to us
Software and for the customer
you will management software that we
need at least have developed.
3 licenses
GPS Tracking Fee | $30 per month | Monthly You must pay this fee to a vendo
pervehicle we designatgyresently
Verizon Connect, and we reserve
the right to vary the fee and
payee.
Bookkeeping Monthly You agree to pay to QuiBooks
Software $40 per month Online We reserve the right to
per user vary the vendor designations ang
feeamounts.
SalesForce $125 per month | Monthly
Software per user
National Account Varies, typically | At time of If you opt to participate, ien
Fees 1-20%of the invoicing we handle billing or invoicing on

invoice amount
billed to the
customer

nationalaccount clients, we mark
up the franchi s
this

amount. Theinvoicedamount is
paid by the customerf you violate
our National Account pigram we
can levy a penalty up to 20% of
your share of the fee for each su
occurrence.

Third party charges | Varies based on| At time the charge| If we pay monies to a third party
the amount of | isincurred on your behalf, you agree to
the charge reimburse these costs to us
plus a reasonable fee for our
administrative costs.
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Territory
Infringement Fee

1%tviolation:
$500 plus
invoice amount

24 yiolation:
$1,000 plus
invoice amount

3" violation:
$5,000 plus
invoice amount

At time of
infringement

If you perform work in another
franchi seebds t ¢
permission opurs, you agree to
pay this fee to usVe may
terminate your Franchise
Agreement if you continut®
infringe.

National Advertising | We reserve the | Due between No fee charged initially, but we
and Marketing right to require | the 8"and may institute fee with 90 days
(Note 3) up to 1% of the | 10" of the written notice Paid by electronic

Gross Revenue | month. transfer.

be paid to us to

setup a

National

Advertising

Fund.
Marketing $200per month | Monthly After the conclusion of the
Services Fee (waived for the MarketingJump Start Program,
WebsiteSEO, first 6 months you must pay tis sumto useach

Social Media
Marketing Email
campaigns.

for Conversion
Franchise)

monthto promog your business.

Audit Expenses

Actual Cost of
Audit

Upon finding a
discrepancy of
more than 3%

We have the right to audit your
books to determine if you are
paying us the correct amounts.

Retraining and

$300 per person

Within 30 days of

Subsequent Training| per day for billing by us
(Note 4) additional
training or
retraining
Renewal Fee $5,000 Within 30 days This fee is intended to defray
before expiration | legal and administrative costs
of current term incurred by us when you renew
your franchise agreement.
TransferFee $5,000 Due upon the No charge if the transfer is to an

assigneeigning
the newfranchise

entity controlled by you to a
spouse or child. We reserve the

agreement right toincrease this fee.
Transferfees are nomefundable
Interest on Overdue | 10% per annum | On date of
Payments payment of

overdue amount

FlyLock SecuritySolutions
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Indemnification Will vary under | Upon request You must reimburse us for the
circumstances costs we incur if we are sued or
held liable for claims that arise
from your operation of
theFranchised Business.

Costs and Attorney | Will vary under | Upon request If you default under the Franchisg
Fees circumstances Agreement, owe are the
prevailing party in a suit with you
or you sue an Area
Representative, you must

pay our costs and attorney

fees.

(1) Unlessotherwisespecifiedall feesareuniformly imposedoy, payableto, or collectedby us,
and arenonrefundableMaximum interest permitted in California is 10% annually.

(2) AGross Revenué means the aggregate sal es bythei ce of
Franchisee or any of its Affiliates, in connection with or arising out of the operation of the
FranchisedBusiness. It also includes the retail value of all products and services donated or
barteredy theFranchiseer anyof its Affiliates, in connectiorwith or arisingout of theoperation

of the Franchised Business. Excluding from these amounts are (1) the amount of any refund or
creditgivenin respecbf anyservicegprovidedto acustomenf the FranchisedBusinesgor which

a refundof the whole or pardf the purchase price is made or for which a credit is given in the
ordinary course obusiness, and (2) any amounts collected by Franchisee for any governmental
authority and paid out by Franchisee to that governmental authority on account of sales taxes or
other taxes imposed upon the sale of goods or services by Franchisee in reseeetaridhised
Business and which Franchisee is not entitled to subsequecdlyer.

Starting thel3" month in operation of the Franchised Business, if you do not achieve the required
Monthly MinimumGross Revenuéetail below we may collect a minimum Royalty equal to what
you would have been assessed had you achieved the Monthly MirBrass Revenue

Months in Operatior;  Monthly Minimum Gross Minimum Monthly Royalty
RevenuePerformance Due
0i 12 No Minimum No Minimum
1371 24 $18,750 $2,250
2571 36 $25,000 $3,000
37 and Beyond $37,500 $4,500

(3) We require you to execute an Automatic Bank Draft Authorization and pay most fees to us
via ACH electronic funds transfer. See Attachment 4 to the Frankbisement.

(4) Wereservetheright to requirenew employeesf the Franchisedo completea reasonable
amount otrainingbasedn their dutiesandresponsibilitieswvith the Franchisee We alsoreserve
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theright torequiretheFranchise¢andkeyemployeesf Franchiseefo completeadditionalraining
should we determine that such training is reasonably required due to perfodufcieacies.
Retraining and subsequent training fees are subject to change with prior notice.

ITEM 7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
, To Whom
Type _of Estimated Method of When Due Payment is
Expenditure Amount Payment*
to be Made
Low High
Initial Franchise $75,000 | $300,000 | Lump At signing of | Us
Fee (Note 1) sum Franchise
Agreement

Training and $3,500 $5,000 During Before 39 party
Training-Related training opening hotel,
Expenses (Note 2) restaurant

and

transportation

vendors
Vehicle Expense | $10,000 | $15000 |As Before 3 party
(Note 3) arranged opening vendors
Hand Tools $1,416 $1,600 As incurred | Before 3 party
(Note11l) Opening vendors
Machinery(Note $4,056 $4,500 As incurred | Before 3 party
11) Opening vendors
Office Lease $400 $600 As arranged | Before 39 party
(Note 4) Opening vendors
Initial Vehicle $4,000 $4,500 As Before 3 party
Inventory(Note incurred Opening vendors
11)
Communication | $100 $200 As Before 3 party
Equipment incurred Opening vendors
(Note11)
Insurance $400 $500 As Before 3 party
(Note 5) arranged opening vendors
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, To Whom
Type 'of Estimated Method of When Due Payment is
Expenditure Amount Payment*
to be Made
Uniforms $400 $500 As incurred | Before 39 party
(Note 6) opening vendors
Legal Fees $2,000 $4,000 Asincurred | Asincurred | Attorney
(Note 7)
Business License(g $100 $400 Lump sum Before Government
(Note 8) opening Agencies
Initial Inventory $4,574 $5,000 Lump sum Before 3 party
(Note 11) opening vendors
Marketing Jump | $5,000 $5,000 Lump Sum At signing of | Us
Start Program (Not Franchise
9) Agreement
Career Plug $795 $795 As incurred | Asincurred | 3 party
Software (Note 10) vendors
Additional Fundg | $35,000 | $50,000 |Asincurred | Asincurred | Employees,
3 Months suppliers,
(Note12) utilities
TOTAL $146,741 | $397,595

*Payments to us amade by electronic transfer, check or credit cardremdefundable. Whether
payments to third parties are refundable depends on the policies of the third parties.

Notes:

(1)

Initial FranchiseFee The initial franchisefee for a singleunit franchisedbusinessis

$75,000for aterritoryupto apopulationcountof 500,000 Forterritorieswith apopulation
greater than 500,000, the initial franchise fee is $.15 per person in the territory. The
minimum territory size is approximate§00,000 people, which would equal a $75,000
franchise fee, and the maximum territory size is approximately 2,000,000 pebpia

would equal a $300,000 franchise fee. We offer a 5% discount on the initial franchise fee
for an honorably discharged U\&eteran.

The initial franchisefee a ConversionFranchisefor aterritoryupto apopulationcountof
500,000 is determined based @onversion Franchis® s  pAnnua Gross Saless

follows:
Tier Gross Annual Sales Discounted Initial Franchise
Fee
Tier One $250,000t0 $499,999 $37,500

FlyLock SecuritySolutions

18 FDD (3.3025)



Tier Two $500,000- $749,999 $18,750
Tier Three | $750,000- $999,999 $15,000
Tier Four | $1,000,000 and above Waived

(2) TrainingRelated ExpenseJhe training expenses are incurtlgdy ou f or your emp
travel,accommodations and meals while attending our training facility. You should be aware
that training may take place in Massachusetts, so travel, lodging and food costs may be
significantly more than in many other locations.

(3) Vehicle ExpenseYou will need to purchase or lease either adude van or pickup truck
that we specify capable of carrying all necessary tools and inventory. You are required to
utilize a new vehicle as they will be custom built. The vehicles are sourced from our
designated vendor, presently, Enterprise Fleet Manage The above figures are based
upon your making a down paymeah 1 vehicle ($10,000to $15,000per vehicle) and
paying the balanceover time. If you choose to pay cash, or if you are unable to obtain
financing, the cash price of the vehicles will range between $30,000 to $60,000 depending
on make/model/options. This includasvrap of the vehicle witbustom graphics. As the
vehicle market continues to fluctuate pricing is subject to change based on availability and
market trends. Except for Master Equity Lease Agreement with Enterprise FM Trust; a third
party lender, that allows us to enter into a 8abé Agreement with franchisees to finance a
por ti on of your |l ocksmith vehicle acquisition
we nor our affiliate finance any portion of your initial investment. Lease financing described
in detail in Item 10A conversion franchisemayhavevehicles which if approved by us may
be used for the Franchised Busin&¥s also provide ufo 2 vehiclewraps for a Conversion
Franchise.

(4) Office LeaseThis estimate is monthly rent and does not include a security depositre
required to have a fixed office location. You should plan to rent approximately 300 to 500
square ft. of office space for administrative activiti¥u mustcheck with your local
municipality and comply with all local requirementgor your office location. A Conversion
Franchisemayhave previously paid thesests

(5) InsuranceThis estimate is for insurance depoditss not your annual cost for insurance. We
are assuming that you will pay 25% of your insurance cosedwance. A Conversion
Franchisemayhave previously paid thesests

(6) Uniforms  Uniform costs will be approximately 260 per employee. You will have
approximately 1 to 2mployees.

(7) LegalFees Thisestimatas forlegalserviceghat you may incur before you open for business,
including to assist you in reviewing the Franchise Agreenieamesnotincludelegalservices
for formationof abusinesgntity, ongoing advice, and other relatedtters.

(8) Business LicenseYou may be required to obtain a business license and/or simeidr
requirements in your location. You may be required to obtain a locksmith license in your state.
A ConversionFranchisemayhave previously paid thesests

(9) Marketing JumgStart ProgramYou are required to pay a fee to cover the Marketing Jump
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Start Program which includes certain digital marketing services to assist in increasing the
online awareness of your new business, including; Standard Marketing Program consisting of;
Search Engine Optimization (SEO) setup, six months Online Listing Maneagesix months
Website Landing Page, Hosting and Maintenance, six months Social Media Management, six
months Graphic Design Assistance, six months Email Marketing and six months Reports.
Additional Marketing Jump StaServices consist of six monthBay-PerClick ads and six
months Facebook Post Boosting. After six months, when the Marketing Jump Start Program
expires, thestandard MarketingservicesProgram is required to be paid by the franchisee to

us at our current monthly rateurrently $20@er month) Although not required, the Pder

Click and Facebook Post Boosting services may be continued, and at an additional cost, paid
for by the franchiseeFee for the six monthMarketing Jump Start Program is waived for
Conversion Franchise.

(10) Career Plug Softwardncludes one year of CareerPlug Premium Online Recruiting
Software.

(11) Hand Tools, Machinery, Initial Vehicle Inventoi@ommunications Equipment and Initial
Inventory. A ConversionFranchisemayhave previously paid thesests.

(12) Additional Fundf8Norking Capital This estimates your initial operating expenses,
including optional software,GPS Tracking, QuidRkooks, computer equipment, working
capital and marketing costs, during the initial stapt months. We base our estimabesour
prior experience operating a similar outlet &saffiliate-owned businesdNo estimate is
included forConversionFranchise, as the capital requirements will vary based upon that
franchiseebfs previous capital commitments.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Standards and Specifications

You must maintain the highest standards of quality and workmanship in order to
provide the highest quality cfervice to your customer¥.ou must operate youFlying
Locksmithsbusiness according to our standards, specifications, and operating procedures and
FlyLock Security SolutionSystem. We will formulate and modify standards and specifications
based on our and enzasmoperatiagylootk Seeitg Soldtiordusipess:. |
Our standards and specifications may impose requirements for performance, reputation,
guality, and appearance. Our Manuals or other communications identify our standards and
specifications and/or names of designated or approved suppliers.

Required Purchase of Initial Package and Marketing Jump Start Program

You must purchase the Initial Package containing certain equipmant tbols
machinery and nitial service vehicle inventory used in performing locksmith and security
solutions wok. We require you to purchase locks for resale and installation from one of our
designatedrendors or pursuant to our specifications. We also require you to purchase locksmith
equipment, supplies, and tools pursuant to our specificafidresitems included in the Initial
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Package will change to reflect the changing needs of our industry.

The Initial Package also includes a gr@ar subscription with SalesForce, Seamless and
CareerPlug.

In addition to the items mentioned above, you are required to pay a fee to cover six
month Marketing Jump Start Program which includes certain digital marketing services to
assist in increasing the online awareness of your new franchised business, faljotined
standard MarketingervicesProgramto be paid to us at our current montrdye. In our sole
discretion, the features of these digital marketing services are subject to change.

Business Phone

We will provide you the business phone numthett mustbe used by th&ranchised
Business.This number will be forwarded to any device you choose. As part of your local
marketing, this number must be dedicated to yoanchisedusiness. We may require you to
use the phone models and type from the supplier(s) that we designate

Advertising Material

You must use our approvetlvertising and marketing materials or receive our written
approval of any and all other advertising and marketing materials from us before their first use.
We provide to you advertising templates at no charge. You must also purchase additional
advertising that we designate or subject to our approval.

Computer Hardware and Software

You must use computer hardware and software that we specify, including Scheduling
Software, customer management, GPS Tracking, and bookkeeping.

Credit Card Processing Services

You must use our credit card procdyouwant yourcreditcardprocessingystento be
procesed through our dispatchingsystem, youmust purchasecredit card processingservices
throughourdesignatesdendor. Otherwiseyou may select anyendor, though we reserve the right
to issuespecifications.

Insurance

We require you to purchase:

a. comprehensive public liability and property damage insurance, including personal
and bodily injury i abi | i ty, contrattabl Il iiwpi Bhtdy
and contractorsd protective insurance ¢

$2,000,000 general liability coverage (including personal injury), not less than
$1,000,000 per occurrence for personal and bodily injury liabitibg,less than
$100,000 per occurrence for damage to rental premises, and not less than $5,000
medical coverage for any operson;
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b. products liability/completed operations insurance with a policy limit of nothess
$2,000,000;

C. business interruption insurance in respect of the Franchised Businesguiiity a
limit not less than that which may be prescribed by Franchisor from titimeeo

d. ownedandnonownedvehicleliability insurancevith apolicy limit of notlessthan
$1,000,000 per occurrence or such other amount as we may specify; and

e. workersodé compensatlawon as required by I|o

Vehicle Standards and Specifications

Currently, the initial vehiclemust be leased or purchased through our approved
supplier(s). We also reserve the right to require that you purchase all additional vehicles
through our approved supplier(g§ranchisees have the option to purchase secondary service
vehicles outside dflyLock Security SolutionEleet Management Program. This is only for the
acquisition of ADDITIONAL vehiclesand does not constitute an authorization to terminate
an active lease with Enterprise.

FlyLock Security Solutiondusinesses will usgans or pickup trucks for FlyLock
Security Solutiondbusiness that meet our design and operating specifications for model type,
color, trademark representation, and appearance. These specifications are included in our
Manuals. All vehicles purchased or leasedHiytock Security Solution8usiness are to be,
and maintained, in a fAgoodo condition as de
condition means that the vehicle is free of any major defects). The padlyt,and interior
must have only minor (if any) blemishes, and there may not be any major mechanical
problems. In states where rust is a problem, this should be very minimal. All vehicles used in
connection with the business dawebe wrappeds required byFlyLock Security Solutions
Vinyl wrap must be purchased from our approved supplieaamtb be free of defects.

In addition, we require you to install, use and maintain GPS tracking for your
vehicle(s), including payment of monthly fees to our designated GPS vendor.

You shall purchasene Vehicle and wrap upon startup and an additional Vehicle
whenever current Vehicle averaggs®00 in Gross Revenue per month overradhth period.
Vehicles shall meet our specifications as stated in the Ma@oakersion Franchisesay use
anexistingvehicleif it meetsour System Standards and condition requiremé&kieswill provide
upto 2 vehiclewraps for a Conversion Franchise.

Whether we or our Affiliates are Approved Suppliers

We are an approved supplier of advertising material, but not the sole supplier.

Officer Interest in Suppliers

Other than us, wr officersand partnersBarry L. McMenimon, Brett McMenimon,
Barry McMenimon,Edward BuiserDennis Mulgannon, and Geoff Batcheldelp not own
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an interest in any of our suppliers

How we grant and revolapproval of alternative suppliers

We do not maintain written criteria for approving suppliers and thus these criteria are not
availableto youor yourproposedupplier. We do permityouto contractwith alternativesuppliers
if they meet our criteria. We do not charge you any fee to propose another sifpybenvish to
propose to us another supplier, you may submit the proposed supplier that you wish for us to
consider in writing. We will examine the qual
sufficientquantityin atimely way with goodcustomerserviceto determinewhetherto consider
adding the supplier to our list of approved vendors. We will notify you within 60 days if we
approve or disapprove of an alternative supplfewe revoke approval for a supplier, we will
provide written notice tgou.

Issuance and Modification of Specifications

We issue and modify specifications either through our Operations Manual or through
informational bulletins issued from time to time.

Revenue Derived from Products, Services

We may derive revenue or other material consideration from required purchases or leases
by you.

In our last fiscal year ending December 31242Qve realized 88,777in rebaterevenue
from our fmaterialsphrchasese acdounted f@.38%6 of our total revenues of
$7,531,929 Additionally, during the year ended December 31,4£0fe realized 806,74 7from
our franchisees for cooperative advertising and marketing expéinease use of our proprietary
sales and dispatch software, which cumulatively repreSeffts of our net revenues.

Required Purchases and Leases as a Percent of Your Costs

The purchase and lease of items from approved suppliers or that meet our specifications
represent approximately 5% of your total expenses in connection with the establishment of
the Franchised Business and approximately 15% of your total expensemacton with the
ongoing operation of the Franchised Business. Approximately 100% of your inventory will be
purchased from our designated suppliers.

Designated Supplier Payments to Us

Designated suppliers may make payments to us from franchisee purchases, but we did not
receive such payments in our last fiscal year.

Purchasing or Distribution Cooperatives

We do not currently have purchasing or distribution cooperatives, but reserve the right to
enter into such agreements.
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Purchase Arrangements

We may negotiate purchase arrangements with suppliers, including price terms, for the
benefit of franchisees.

Material Benefits to You

We do not provide material benefits to you based/aur use of a particular supplier.
However, when yauFranchiseAgreements up for renewal, to continue your franchise rights, we
require you to be in compliance with your franchise agreement, which includes compliance with
any supplier standards that are contained in our Operations Manual.

ITEM 9
FRANCHI SEEGS OBLI GATI ONS

This table lists your principal obligations under the franchise and other agreements.
It will help you find more detailed information about your obligations in these agreements
and in other items of this disclosure document.

3,4,6.1,10.4, 14.1,
19(b), 20.3(b), 23

3, 4,5 and ®f
ConversiorFranchise
Agreement

Obligation Section in Agreement | Disclosure
Document Item

a. Site selection and acquisition/lease 5.1,5.2 Item 11

b. Preopening purchases/leases 2.4 Items 8 and 11

c. Site d.evelopment and othe-opening 2.4 Item 11

requirements

d. Initial and ongoing training 14 Item 11

e. Opening 2.4,13.15 Item 11

f. Fees

Items 5, 6, 7, and
11

g. Compliance with standards and
policies/operating manual

7.1,7.3,8.1, 8.3, 13.1,
13.3

Items 8 and 11

h. Trademarks and proprietary information

2.1, 12, Attachment;2

7 of Conversion
FranchiseéAgreement

Items 13 and 14

i.  Restrictions omproducts/servicesffered | 7 g2 ltem 16
J.  Warranty and customeervice 8.1 Item 11
requirements
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Obligation Section in Agreement | Disclosure
Document ltem

k. Territorial development and sales quotas | 2 2 ltem 12

1. Ongoing product/service purchases 7,8,13 Items 5, 6, 7 and §

m. Main_tenanceappearance and remodeling| 8.1(f), 8.1(t) ltem 11

requirements

n. Insurance 8.1(n), 13.11 ltem 7 and 8

0. Advertising 6 Items 6 and 11

p. Indemnification 23.1 Item 6

q. Ownerods participgsa.i(),8.1(), 8.1(), 11| ltem 15

r. Recordsandreports 10 Not applicable
s. Inspectionsaandaudits 10.4, 13.7 Items 6 and 11
t. Transfer 20 ltem 17

u. Renewal 19 Item 17

v. Posttermination obligations 18 Item 17

w. Non-competition covenants 21 Item 17

X. Dispute resolution 23.13 Item 17

y. Other (describe) n/a n/a

ITEM 10
FINANCING

We have a Master Equity Lease Agreement with Enterprise FM Trust, g#hrisdlender, that allows

us to enter into a Sublease Agreement with franchisees to finance a portion laicksuarith vehicle
acquisition i f you me eNeitheE we ror pny iaffilietéreceivg @yl i f i c a
consideration for placing financing with Enterprise FM Trust.

The following table summarizes the financing Enterpnsay offer you for youwehiclesublease:

Item Financed Vehicleand aftermarket equipment (shelvin

rack & inverter)

Source of Financing Enterprise FM Trust

Down Payment 20%

Amount Financed approximately 75%; with an approximate 5
residual obuyout amount at the end of the

lease term

25
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Interest Rate

3 year TFhill +400 basis points, as in effect &
time ofvehicledelivery

Period of Repayment 48 months
Monthly Payment $900-$1,400per month (approximately) on &
$30,000to $60,00doan

Security Required

Personal Guaranty and Security Interest in
Vehicle

Whether a Person Other than the Franchist
Must Personally Guarantee the Debt

If the franchisee is an entity, its owners mu
personally guarantee the debt

Prepayment Penalty

None

Liability Upon Default

Upon the occurrence of any Event of Defa
Sublessor, without notice to Sublessee,

have the right to exercise concurrently
separately (and without any election

remedies being deemed made), the follow
remedies: (a) Sublessor may demand

receive immediate possession of any or a
theVehiclesfrom Sublesseeyithoutreleasing
Sublessee from its obligations under t
Agreement; if Sublessee fails to surren
possession of the Vehicles to Sublessor
default (or termination or expiratioof the
Term),Sublessoranyotheragentof Sublesso
and any of Subl esso

shall have the right to enter upon any prem
where the Vehicles may be located and
remove and repossess the Vehicles;

Sublessor may enforce performanday
Sublessee of its obligations under t
Agreement; (c) Sublessor may reco
damages and expenses sustained by Sublé
any other agent of Sublessor or any of tf
respective successors or assiggseason of
Subl esseebs dte ftha eiten
permitted by applicable law, all costs a
expenses, including court costs and reason
attorneys?©o fees an

Sublessor, any other agent of Sublessor or
of their respectivesuccessors or assigns
attempting or effecting enforcement

Subl essor 6s rights

(whether or not litigation is commenced
and/or in connectionwith bankruptcy or

insolvency proceedings; (d) upon written
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notice toSublessee, Sublessor may termir|
Subl esseeds rights
with respect to each Vehicle, Sublessor
recover from Sublessee all amounts owed
Sublessee under Sections 3(b) and 3(c) of
Agreemen{and, if Sublessor does not reco
possession of a Vehicle, (i) the estima
wholesale value of suafehiclefor purposesf
Section3(c) shall be deemed to be $0.00 &
(ii) the calculations described in the first tv
sentences of Section 3(c) shall be m
without giving effet to clause (ii) in each suc
sentence); and/or (f) Sublessor may exer
any other right or remedy which may
available to Sublessor under the Unifo
Commercial Code, any other applicable law
in equity.

Waiver of Defenses or Other Legal Right o] Not Applicable
Default

Attachment 6 to the Franchise Agreement contains the Master Equity Sublease Agreement you
would enter into with us with respect to the lease terms described above.

We guarantee your payments to Enterprise FM Trust under any Enterprise vehicle sublease that
you enter into with usptherwise do not guarantee your notes, leases, or obligations. We do not
have any past or present practice or intention to sell, assign or discount to any third party, any note,
contract or other instrument signed by you.

ITEM 11
FRANCHI SOR6S ASSI STANCE, ADVERTI SI NG, COMPU"
TRAINING

Except as listed below, we are not required to provide you with any assistance.
Pre-Opening Assistance
Before you open your business, we will:

1. Designate an exclusive territofydi T e r rinwhichiyou wiljoperate the Franchised
Business (Franchise Agreement, Sectiar?).

2. Authorize annitial Packagevhich you purchase fromesignated suppliers named by
us.(Franchise AgreemephAttachment 9).

3. Provide an initial training program for you (or, if you are not an individual, your
Operating Ancipa) at no cost, which you must complete to @atisfaction.
(Franchise Agreement, Sectidd.1).
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4, Loan you or provide you with online accesgo our proprietaryOperationdManual
and TrainingManuals as revised peri odorc aii Mayn | & 109 e
(Franchise Agreement Sections 2.1 aid).

5. Offer site selection assistance (Franchise Agreement, Séctipn

6. Provide marketing materials and other sales aids developed by us and promotional
assistance (Franchise Agreement, Seb).

7. Franchisor shall maintainaiient services n d ¢ a | [Cliemt S8envice®sr) ( ofi
process all orders for Services and to handle customer inquiries on a-sydeem
basis.(Franchise Agreement, Sectidw).

8. Provide you with thé/larketing JumpStart prograrfFranchise Agreement, Section

3.2

9. Provide you with the business phone number to be used by the Buesinkssvely
(Franchise Agreement, Secti8ri).

10.  Assist you with setting up your QuickBooks Online Chart of AccaRtanchise
Agreement, Sectiod.8).

11.  We will conduct technical assessments of your potential lead security technicians.
(Franchise Agreement, Sectiah.?).

12.  We will provide you with National Service Provider (NSP) paperwork consisting of
a Master NSP list of potential customers within your territ@fyanchise
Agreement, Sectiof.2).

Site Selection and Build OutWe provide to you criteria to help you select a site and must approve
any site you select before you sign a lease for that location. We demerally own the premises

and lease it to you. We do not select the site. We consider the following factors in approving your
site selection: proximity to parking, street visibility, the demographics of nearby population
centersand other pertinent criteria. We will typically approve or disapprove a proposed site within
14 days of your submission to us of the pertinent information on the proposed site. In the unlikely
event that you and we cannot agree on a site, then we candtrtiie franchise agreent, or

allow you more time to search for a site that we can agree upon.

It is yourresponsibilityto conformthe premisego local ordinancesandbuilding codesandobtain
any requiredpermits. It is your responsibility to remodel the premises accordingly. (Franchise
Agreement, Section 5).

Assistance to obtain equipment, signs, fixtures, opening inventory, and suppli&8e provide

to you guidancespecification and supplier sourcts obtain equipment, signs, fixtures, and
suppliesWe do not provide, deliver or install these ite#anchise Agreement, Sections 13.12
and 13.13).
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Length of Time Before Opening of Franchised Business:

The expected typical length of time between the signing of the Franchise Agreement and

the operation of the Franchised Business is one to six months. See section 2.4 of the Franchise

Agreement. Factors affecting this length of time include the time is tdikaekes for delivery of
thevehicleand equipment, the time it takes to find and hire suitable employees, your availability

for attending the training session, and the time required to obtain all necessary permits and

licenses.

ConversiorFranchise must commence operation of the Franchised Business3Qittays after
the execution of the Franchise Agreement and this Conversion Franchise Agreement.

PostOpening Assistance

During the operation of the Franchised Business, we will:

1.

10.

Make periodic changes and updates to our Operations Manual (Franchise
AgreementSections/.2 and3.1).

Introduce ew products, services and methods that we may have discovered or
have developed for the SysterfFranchiséAgreementSection8.1)

Maintain a FlyLock Security Solution§Vebsitethat includes franchisee locations
(Franchise Agreemep®ectiori4.3(d)).

Provide access to our proprietary Program (Franchise AgregSemtior2.1).

Provide you with general advice, assistancefaid support as we deem helpful
to you in the ongoing operation, advertising and promotion of the Franchised
Business (Franchise Agreement, Sections 14.3 4.

Coordinate and conduct periodic training programs for franchisees as we, in our
sole discretion, deem necessary (Franchise Agreement, Skt}ion

Take initiatives and steps to protect the integrity of the brgdRdanchise
Agreement, Sectioh?2).

Hold annual franchisee meetings at such time as we determine that we have
sufficient franchisees to make the meetings worthwhile and-effesttive
(Franchise AgreemenBectionl4.4(d)).

Inspect your Franchised Business, at our option, to insure compliance with our
standards. This could be accompelsons hed
acting on our behalfFranchise Agreemen$ectionl4.4(c)).

Assist you in establishingrices,whichis updatedoeriodicallyfrom data supplied
by vendors. We do not establish minimamd/ormaximumpricesat which you
must sell products and servicg§ranchise Agreement, SectiBri)
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11.  Provide sipport for ourproprietary Customer Management Softwgfranchise
Agreement, SectioA.6).

Advertising, Marketing and Promotion

Our Obligation to Conduct Advertising. We may develop promotional programs, marketing
materials and sales aids for our or your use in marketing fp@nchise. We may use print,
electronic, or other media in which to market on a local, regional, or national level. We may
produce advertising thouse or through a national, regional, or local advertising agency.

We arenotrequiredto spendanyamountonadvertisingn theareaor territorywherethe Franchise
is located.

Useof Your Own Advertising Material. You arepermittedto useyourownadvertisingnaterial
providedthatyou eitheruseatemplatethatwe provideor we approveyour materialandit adheres
to federal, state and lodalw.

Email and Website. You must maintain, on your business computer, an electronic mail account

that must enable you to receive and send electronic mail and transfer computer files with us. You
must also maintain a DSL, cable, or satellite high speed internet connection. To ¢hbdmeed

and the Marks, you must use an emai |Flyingame t h
Locksmiths como as it s s-relatédicorrespomdence. | | busi ness

You also promise to use, subscribe to, and pay for, as directed by us, a customized website
connected to ouwWebsite and managed by our website provider. You may not attempt to redirect
any traffic on the customized/ebsite. You may not implement a website or URL FtylLock

Security Solutionbusiness either yourself or through a tkpattty provider. We have sole discretion

and control over th&/ebsite (including timing, design, contents, and continuation).

We may, but are not obligated to, create interior pages oWwdhsite(s) that contain information
aboutFlyLock SecuritySolutionsbusiness and oth&tying Locksmithsbusinesses. If we do create

such pages, we may require you to prepare all or a portion of the p&gjed_tmk Security Solutions

business, at your expense, using a template that we provide. All such information will be subject to
our approval prior to postin@y posting or submitting to us information or materials for the
Website, you are representing to us that the information and materials are accurate and not
mi sl eading and do nodrightsn fyoui mugt eotifa usywhehekier ang p ar
information about you or the Franchise Business on the Website changes or is not accurate.

Advertising Council. Wedonothaveanadvertisingcouncilcomposeaf franchiseeshatadvises
us on advertisingolicy.

Advertising Cooperative. Wereservaheright to form alocal or regionaladvertisingcooperative
and to require you to join such a cooperative if forsned.

Advertising Fund. We reserve the right to require you to pay to us up to 1% of Gross Revenue
for a National Advertising Fund. Franchisees would pay this amount on a uniform basis.
Franchisor ownednd affiliate ownedutlets will not be required to contribute. We will administer

the Fund. The Fund is not audited but we will make financial statements of the Fund available for
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review by franchiseesnnuallyupon written request.

We did not raise or spend Advertising Fund monie20&4, including monies to solicit new
franchise sales.

If not all Advertising Fund monies are spent in the fiscal year in which they accrue, they will
remain in the Fund to be spent in the next year. We may use up to 10% of Advertising Fund
expenditures principally to solicit new franchise sales.

Local Advertising. You must pay 300 per month tausto cover website management expenses
search engine optimization, and social media marketing initiadWegeserve the right to change
this amount in the future.

You are also expected wevelopa marketing plan for your local market. In order for your
Franchised Business reach the maximum potential which your market allows, you must have an
ongoing set omarketing activities designed to generate demand within your local market. We will
provide you with initial training to help you implement a local marketing program effectively and
in a cost effective manner.

Hardware, Software and Internet Connectivity

You must install and maintain a computer system according to our specifications as listed in the
Operations Manual. You will need a Windows based desktop or laptop computer that meets our
current specifications and a license for Microsoft Office 365 ilestal

GPS Tracking withVerizon ConnectAt present you must pay38 per month pewehicle to
Verizon Connector GPS Tracking for yowehicles

QuickBooks. You must use QuiBlooksOnline for your business bookkeeping which presently
costs 80 permonth per usethat you pay directly to Qui&ooks.

Customer Management Software. You agree to pay t6Qp& month per license for a minimum
of three (3) Customer Management Software licenses. We reserve the right to change the
designated customer management software and fee amount.

The cost of purchasing the computer equipment is estimated to be approximately $1,000. The
estimated annual cost for maintenance, updating, upgrading and support contracts related to the
computer equipment is $500. In addition, you will pay approximaté@O$per month for
broadband internet service if you do not already have it.

Neither we nor our affiliates or any third party have any obligation to provide ongoing
maintenance, repairs, upgrades or updates. You are not under any obligation to upgrade or update
any computer system during the term of the franchise agreement, baotugbumaintain your
computer systems in good working order. The estimated annual cost of optional or required
maintenance, updating, upgrading, or support contracts to your computer systems is approximately
$1,000.

You must keep your computer hardware and software up to date based on our specifications. There
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are no limitations on the frequency and cost of computer hardware and software upgrades.

We will have independent access to information you enter into the scheduling system and
accounting software, currentiuickBooks Online The scheduling system and QuBdoks
Onlinewill collect customer and sales data associated with the jobs you book and provide reports
to the both of us so that we may more efficiently manage the business. There are no contractual
restrictions on our access to this data.

Compiled sales data regarding all franchised businesses in the designated Scheduling System and
QuickBooksOnlinewill be made available to other franchisees to help manage numbers on a
national, regional, and local level.

Operations Manual
Exhibit F contains the Table of Contents of the Operations Manual, together with a listing

of the number of pages devoted to each subject identified in the Table of Contents and the total
page count, which at presenBispages

Training Program

Pre-Training: Virtual Training Videos
Hours of
Classroom Trainin  Hours of OnThe

Subject (hrs.) Job Training (hrs. Location

Locksmithing 101: 14 videos 2.50 FlyLock University
QuickBooks Online 101: 15 videos 1.50 FlyLock University
Mechanical Hardware: 5 videos 0.75 FlyLock University
Electric Strikes: 7 videos 0.50 FlyLock University
EL Hardware: 6 videos 0.50 FlyLock University
Open Path: 3 videos 1.00 FlyLock University
AAADM: 4 videos 0.50 FlyLock University

Total 7.25

Business and Technical Training

Hours of
Classroom Trainin  Hours of OnThe
Subject (hrs.) Job Training (hrs. Location
FlyLockSecurity Solutions Business Modi 0.50 Home Office, Qunicy MA
Locksmithing 101 0.75 Home Office, Qunicy MA
Commercial Doors 101 0.75 Home Office, Qunicy MA
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Access Control 101 0.75 Home Office, Qunicy MA
CCTV / Security Camera's 101 0.75 Home Office, Qunicy MA
Marketing 1.50 Home Office, Qunicy MA
Time in the Field w/ Technicians 4.00 Home Office, Qunicy MA
Flight Control Overview 3.00 Home Office, Qunicy MA
FreshDesk 0.50 Home Office, Qunicy MA
\Verizon Reveal 0.50 HomeOffice, Qunicy MA
QuickBooks Online 5.00 Home Office, Qunicy MA
Client Services 0.50 Home Office, Qunicy MA
Sales Team 0.75 Home Office, Qunicy MA
SalesForce 0.50 Home Office, Qunicy MA
Recruitment and Retention 1.00 Home OfficeQunicy MA
Total 16.75 4.00

Note Total hours do not include meals, breaks, etc.

The initial operations training includ@25 hoursof classroonfvirtual training and approximately

20.75 hoursof classroom andn the job trainingat our Home Office, in Quincy, Massachusetts

We will provide 3 days of osite support, at our expenst your franchise locatiotp commence
within 14 days of theopeningor transferof ownershipof your Franchised Businesff we

determined thamore support is needed, weay arrange additional training and support time and

you will pay to us our then current rate for addigibimaining.

Wewill generallyconductheinitial trainingprogrambi-monthlyor asoftenasthenumber

of newfranchiseesequires.

We use thdraining ManualsQOperations Manual, PowerPoints, handouts, and hamds
demonstrations to teach the initial training.

The courses are taught by Chris Briggteve Quinn, Jake Pflaumer, Kristin Jones, Aaron
Milton, Meshel Harvey,and Chandra LambiaseWe describe the nature and length of the

l nstructor so
Mc Meni mon.

Chris Briggs,Director of OperationsMr. Briggs has served as a Locksmith Technician

The

experience

natur e

and

i n

l ength of t

ltem 2 as t o

he

with FlyLock Security SolutionsBoston since January Z® and has beenour Director of

Operationssince 2@1.

Steve QuinnyP of Sales & ComplianceMr. Quinn has served as our Vice President of

Sales and Compliance since May 2022 andlBa®ars' sales and marketing experience with us
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Aaron Milton, Director of Client ServiceMr. Milton has served as thdylLock Security
SolutionsDirector of Client Services since 2022. Aaron l8sy ear s0 experi ence I
centers in various roles. Aaron has also received a certification throGgkl IAdvanced
Workforce Management.

Kristin Jones, Client Services Senior Managkts. Jones served asur first Client
ServicesAgent in 2015 and has beear Senior Manager since 2017.

Meshel HarveyDirector of National AccountsMs. Harvey started witlis as aClient
ServicesAgent in 2017. In 2018 she began working in National Sales and National Project
Management and wmurrently is our Director of National Accounts

Jake Pflaumer, National Hardware ExpeMr. Pflaumer started in 2013 aslacksmith
technician, then became the General ManageFlgifock Security SolutionsBoston before
transitioning to a position as the National Hardware Expert supporting all franchise locations. He
is based out of Florida and ha&years of locksmith related experience.

Chandra Lambiase, QuiBlooks Support Specialis¥irs. Lambiase has served as an office
manager for the original Boston location for ov@ry2ars and is certified in QuiBlooksand
QuickBooks Online. Mrs. Lambiase is also certified in QBO Advanced, QB Desktop 2022, QB
Enterprise

Thereis notrainingfeefor virtual training. You will designate a senidechnicianwho is
responsible for attending training and then certifying all futeghniciansyou hire. We will
provide materials and instructors. You will be responsibleefrenseicludingtravel, meals,
transportationlodging,incidentalexpensesandanywages incurred for your staff to attemdtial
training.

Initial trainingmustbesuccessfullgompletedo oursatisfactionwhich is completion of the
Training Program detailed aboséleasttwo weeksbefore the commencement of the Franchised
B u s i nopesatiodssor a resale, new franchisees must complete initial training within six weeks
of closing.

Within 90 days of signing the Franchise Agreement, you must provide to us in writing the
names of each person who will attend our training and certification process. The list of trainees
must includeyou or, if Franchisee is an entity, your Operating Principal and key oyyarskey
employee(s)andmanagers.

Any manager youater hire mustalsosatisfactorilycompleteall or partof the certification
program. You cansendotherson aspaceavailability basiswvhennewmanagerer key employees
join your organization. You will have to pay $300 per day per person for tuition and training
materials. If provided at your location, you must reimburse us for all reasonable travel and living
expenses.

Technician Training

You arerequiredto recruitandhire a minimum of oneleademployeewho hasat least 5
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years of industry experiencéou must at all times have a minimum of @xperienced technician
on your staff. You must hire individuals who have demonstrated skills in lockemsgécurity
techniques or provide at least one employee satturity techniciatraining.

We require youLeadTechniciarto attendinitial training with you.While youaretraining
with Franchisee Traingryour Lead Technician will undertakefi i n the fieldo tr:
experienced technicians. Thisurse is NOT designed to train the candidate to becarity
technician heshemust already be one. Yotiechnicianwill be taught how to use the necessary
tools and equipment, as well as our proprietary dispatch and invoice system (Flight Control). It is
our expectation thaechniciansalready know how to do the actual work. Our training is designed
to show them the correct way to interact with customers anslystegms.

If additional training or certification is required by local regulatory agencies, it is your
responsibilityto makesuretheserequirementaremet.

Retraining and Subsequent Training

If we believe that you are not operating the Franchised Business acéafdance with
the Franchise Agreement, we have the right to require retraining of you or your representatives
and employees. We charge $300 per day per person for this retraining. Any manager that you
subsequently hire must also satisfactorily compléditeompart the training and certification
program. You must pay $300 per day per person for tuition and training materials. You are
responsible for all oudf-pocket costs incurred in connection with such retraining, including all
transportation, lodgingral meal expenses.

Annual Meetings

Wemayalsoconductanannualmeetingatalocationthatwe selecttheii An nMieaelt i n g 0)
to address recentiynplemented changes in the System and other topics of common interest to
franchisees. Any Annual Meeting shall not exceed 3 days in any 12 Calendar Month period. We
may require the attendance of your key personrkannual Meetings, provided, however, we
shall not require that more than 2 persons attend the Annual Meeting. Franchispaydheall
transportationlodging, personalkexpensesndsalaryfor eachemployeewho attends an Annual
Meeting.

ITEM 12
TERRITORY

You will receive adesignated erritory in which to operate the Franchised Businessain
you will receive a geographic area within which we will not establish either a coropared
affiliate-ownedor franchisedutletsellingthe sameor similar goodsor servicesunderthe same
trademarks or service marks as we permit you tohese.You will not receive an exclusive
territory. You may face competition from other franchisees, from outlets that we own or from other
channels of distribution or competitive brands that we control.

The minimum territory contains00,000people. You may purchase a territory in the size

range from500,000to 2,000,000 people. You and we will agree to ybeuritory and it will be
described in Attachment 1 to the Franchise Agreement before you execute iT.eYotary will
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be a geographical area containing a specific number of persons based on the U.S. Census Bureau
or such other source as we feel is reliable.

You must locate your Franchised Business office in Ji@uritory in a business location.
Your Franchised Business office cannot be at your home or a residential address.

We do not grant options, rights of first refusal, or similar rights to acquire additional
franchises.

We will approve the relocation of th@anchisedusiness or your establishment of additional
franchised outlets if we feel there is a reasonable business justification to do so and the new location

meets our site selection criteri@therwise, we may not alter the boundaries of your Territory,
even if the population in your Territory increases.

We may establish compaowned or affiliateowned locations, other franchises or
subfranchises outside your designated Territory, regardless of proximity to the boundaries of
your Territory.

Except as disclosed in this Disclosure Documenrg, may also establishother
franchisescompanyownedor affiliate-ownedoutletsor other channels of distribution offering
similar services under names and trademarks whicharthe samasthe Marks, within or

without your Territory.

We reserve the right to acquire, be acquired by, or merge with other companies with
existinglocksmith or security related businesses, and other related services anywhere (including
inside or outside of the Territory and, even if such businesses are located in the Territory, provided
the other businesses continue to operate under anothe). Mamevill not compensate you for
any of our activities including soliciting or accepting business in your Territory, even if they have
an impact on your Franchised Busss

Monthly Minimum Gross RevenudPerformance Requirements

We have establishedonthlyminimumGross Revenugerformancg NMonthly Minimum
Gross RevenuB e r f o r mequiremeraas follows:

Months in Operation| Monthly Minimum Gross Revenu¢ Minimum Monthly Royalty Due
Performance
0-12 No Minimum No Minimum
13-24 $18,750 $2,250
25-36 $25,000 $3,000
37 and Beyond $37,500 $4,500

Starting the thirteenth (3 month in operation of the Franchised Business, if you do not
achieve the requireonthly Minimum Gross Revenyenve may collect a minimum Royalty
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equal to what you would have been assessed had you acthewddnthly Minimum Gross
Revenueln thatinstance, in addition to the Royalties you paid, we will collect, on the first Friday
of the following monththe Royalties on the difference between@®ress Revenueeported for

the month and the requirddionthly Minimum Gross Revenue

If you do not meet théMlonthly Minimum Gross Revenu®erformance requirements
during any consecutive thr@eonth period, we reserve the right to terminate this Agreement or to
establish a compamywned, affiliateowned or franchised outlet within your designated Territory
that are sellinghe sameor similar goodsor servicesunderthe Marks as we license to you or to
alter the boundaries of your Territory or allow anotRlging Locksmithsranchisee to advertise
and service customers in your designatediftey. Neither the compargwned, affiliateowned,
franchised outlet nor we are liable or obligated to pay you any compensation, nor we or the
franchisee be considered in breach of any provision of this Agreement or any other agreement
between you andsuregardless iMonthly Minimum Gross Revenuare achieved in the future.

Interlocation Projects

Any project or enterprise undertaken jointly by two or mfeg.ock Security Solutions
franchisees will bek n o wn Interlecatién Projects .Interlocation Projectswith other
franchisees must be approvieg us. You agree to complete all necessary paperwork we may
reasonably require, obtagur written permission prior to launching the project, and adhere to
program standards whit@mpleting the project.

We reserve the right to acquire, be acquired by, or merge with other companies stitiy
locksmith or security related businesses, and other related services anfmdieding inside or
outside of the Territory and, even if such businesses are located in the Territory, provided the other
businesses continue to operate under another)n&vieewill not compensate you for any of our
activities including soliciting or accepting business in your Territory, even if they have an impact
on your Franchised usiness

We or anaffiliate mayuseotherchannel®of distribution,suchasthelnternet,catalogsales,
or other direct marketing, to make sales within ydarritory using our principal trademarks,
though normally we will direct customers gained in this way in yiairritory to your outlet, but
mayoccasionallydirectsuchcustomerso anotherfranchiseef we feel businesgircumstanceso
require.

Wereservaherightto useotherchannel®f distribution,suchasthelnternet catalogsales,
telemarketingor otherdirectmarketingto makesaleswithin your Territory of productsor services
under trademarks different from the ones you will use underahehise agreement. We do not
pay compensation to you for soliciting or accepting orders from insidelgoritory.

Unless you receive our prior permission, you are prohibited from soliciting or providing
services to customers outside of ydesignated erritory, including the use of other channels of
distribution, such as the Internet, catalog sales, telemarketing, or other direct marketing.

Neither we nor an affiliate operates, franchises, or has plans to operate or franchise a

business under a different trademark that sells or will sell goods or services similar to those you
will offer.
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The nature of our business often requires prompt response. If you refuse or are unable to
provide service in youttesignated Territory we may offer the job to a nearby franchisee or in some
cases, another locksmith company not affiliated with us.

National Accounts

We aloneretaintheexclusiveright to establishrelationswith clientswho havelocationsin
multiple franchisee territories who desire for us to administer their accountfedribkisorlevel
(National Accountso). Typically, these client:
through us at thisanchisorlevel. We then make these jobs available to franchisees. You may elect
to accept such jobs if they become available in yl@uritory or not. You must allows tohandle
the billing or invoicing on nationalaccountclients whenwe or the nationalaccountclient so
specifies. We may mark up your invoitereimburse us our cosasd may impose certain other
fees or fee splits. You agree to these mark ups, fees agplitse

If you circumvent or do not follow our national account billing procedures two or more
times,we reservaheright to stopsendingNationalAccountjobs toyou, then

In addition, if there is a dispute on any work performed for a National Account, you agree
that we may mediate and resolve the dispute and you agree to be bound by our decision. If you
decline a National Account job made available to you in Jeuritory, then we may offer the job
to a nearby franchisee or in some cases, another locksmith company not affiliated with us.

ITEM 13 TRADEMARKS

At presentwe havefiled for or registeredhefollowing trademarkswvith the United States
Patent and Trademark Officef USP T O0 ) :

Registration Numbel  Description of Mark Principal or Registration Date
Supplemental
Register
4751651 Principal June 9, 2015

4811307 Principal September 15, 2015
5132846 The Flying Locksmithg Principal January 31, 2017
7707305 FlyLock Security Principal February 25, 2025

Solutions

In addition,our affiliate, The~lying LocksmithsInc. hasfiled an application for the
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following Mark with the USPTO:

SerialNumber Description of Mark Principal or Application Date
Supplemental
Register
97796595 Principal February 15, 2023

L85 FLyLack

> SECURITY SOLUTIONS

Presently we do not have a federal registration on #i®ve principal
trademark.Therefore, our trademark does not have as many legal benefits and rights as a federally
registered trademarKf our right to use the trademark is challenged, you may have to change to
an alternative trademark, which may in@egour expenses.

We have filed all required affidavits. No registration has been renewed yet.

There is no currently effective material determination of the USPTO, the Trademark Trial
and Appeal Board, the trademark administrator of any state, or any court, and no pending
infringement, opposition or cancellation proceeding.

There are no pending material federal or state court litigation regarding our use or
ownership rights in the trademark.

We haveawritten LicenseAgreementvith TheFlying Locksmiths Inc. datedJanuaryl9,
2014 as amendedvhich grants to us the right to use the mark in connection with this franchise
program and to sublicense the right to you. The License Agreement is perpetual in duration and
may be terminated upon a mater i anbticebr each not

Thereareno otheragreementsurrentlyin effectwhich significantlylimit ourrightsto use
or license the use of such trademarks, service marks, trade names, logotypes or other commercial
symbols in any manner material to the FranchBesiness.

We are not required to protect your right to use the principal trademarks listed in this
section, but intend to do so. We are not required to protect you against claims of infringement or
unfair competition arising out of your use of thedemarks.

You must notify us immediately if you learn about a claim against your use of our
trademarks (see Franchise Agreement Section 12.4). We will take whatever action, if any, we
deem appropriate. We have the right to control any administrative proceedinidjgabioh
involving a trademark licensed by us to you.

We haveno obligationto defendyou or to takeanylegalactionagainsiotherswith respect
to any claim related to your use of our trademark, but we will indemnify you against any loss or
damage incurrelly you as a result of a successful claim of infringement brought by apthitg
and related to your use of the Intellectual Property in accordance with the terms of the Franchise
Agreement.

If wediscontinueor modify our Marks,you mustadoptanduseanynewmarksasrequired
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by us. Any expensegouincurbecausef adoptingandusingthesemarksareyour responsibility.

We do not know of any superior prior rights or infringing uses that could matexfi@ity
your use of the principal trademark§e cannot prevent anyone who began using the n@me "
Flying Locksmith beforeour use of it from continuing their use of that name in the area of prior
use. The namé&The Flying Locksmith may be in use by other businesses in the United States
who are not our franchisees or in any way affiliated with us.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

We do not own any patents that are material to our business, but we do claim proprietary
rights to the confidential information contained in the Operations Manual. Wecklso
copyrights on operationalmaterials specifically associatedwith the Program,including the
proprietaryadvertisementsll materialgoresentedo prospectiveustomersprintedmaterials and
forms associatedvith the operationof a FranchisedBusinessandon all materialsusedin our
trainingprogram.We havenotpresentlyfiled aregistratiorof anyof thesecopyrights. Thereis no
currentmaterialdeterminatiorof the US CopyrightOffice or acourtregarding the copyrights. You
must promptly tell us when you learn about unauthorized use girtysietary information. We
are not obligated to take any action, but will respond to this information as we deem appropriate.
Our interests are to protect the integrity of the brand. Wenatlhdemnifyyoufor losseslaimed
by athird partyconcerningyour useof thisinformation.

We are not aware of any copyright infringement that could materially affect you.

We alsoclaim proprietaryrightsin our businesgormat,tradedressandbusinessnethods.
You are permitted to use these proprietary items in accord witiFyanchiseAgreement and the
Operationgvianual.

You must treat the Operations Manual, and any other manuals created for or approved for
use in the operation of the Franchised Business, and the information contained in the Operations
Manual, as confidential, and you must use all reasonable efforts nbamathis information as
secret and confidential. You must not copy, duplicate, record, or otherwise reproduce these
materials, in whole or in part, or otherwise make them available to any unauthorized person. The
Operations Manual is and will remain aole property and must be kept in a secure place at the
Franchised Business.

You must not, during the term of the Franchise Agreement or after its term, communicate,
divulge, or usdor the benefit of any other person, partnership, association, or business entity any
confidential information, knowledge, or know how concerning the methods of operation of the
business franchised under the Franchise Agreement, including the Operatiorad, Mad other
proprietary information which may be communicated to you or of which you may be apprised by
virtue of your operation under the terms of the Franchise Agreement.

If you are ConversionFranchise, you are also required to comply with the confidentiality
provisions. All information regarding your customers before you sign the Franchised Agreement will
be considered confidential information.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS

You, if you are an individual, and your Operating Principal (as defined below), if you are
an entity, must have direct, active dayday involvement on a futime basis in managing the
Franchised Business or supervising a General Manager who meetslifieajions set forth in
the Operations Manual. You, your Operating Principal and your General Manager are prohibited
from directly providing any locksmith or security services to your clients.

. If you are a corporation or other entity, the directsteamanagemenhust be done by a
person who owns at least 25% of the voting equity, who meets our apgravéddp er at i ng
Pr i n c iDpriad thie Yerm of the FranchiseAgreement,you are prohibited from actively
participatingin any otherbusinessduring the required hours of operationof the Franchised
Businessunlessyou have our writterapproval.

In addition to your direct osite management of the Franchised Busingss may hire a
General ManagerThere is no requirement that a General Manager own equity in you or the
Franchised Business.

If youacquireaterritorythatis notcontiguouswith theTerritoryyoucurrentlyservicethen
we mayrequireyouto signaseparatéranchiseagreemenfor thatterritory. Individual franchisees,
Operating Principals an&General Managers must successfully complete our initial training
program,meet the qualifications in the Operations Manwadrk full time and reside within 20
miles of the Territory, and be personally approved by us. We may waive this residence
requirement, however, if a General Manager resides in the Territory for at least 3 days per week
on average, and your Franchised Basgis under the supervision by other management personnel
approved by us at thosienes when the General Manager is absent. We may revoke this waiver at
any time if we believe your Franchised Businessiderperforming.

We also require that each General Manager of the Franchised Business semeegyidim
no morethan1.5 million persons.So,if your Territory includesmorethan1.5 million persons,
then you must have at least one other General Manager for every additional 1.5 million (or fraction
thereof) persons in the Territory. In certain circumstances, we may relax this requirement. In
deciding whether or not to relax this regurent, we may take into accosoch factors as we
deem relevant, including the total number of persons in, and geographic layoutTafritoey,
thetotalvolumeof businesfiandledby you,andanymanagemenssueghatwe may have become
awareof.

All owners of the Franchisee must personally guarantee all of the obligations of the
Franchisee under the Franchise Agreement by sigtiiagform of PersonalGuaranty(See
Attachment 5o the Franchise Agreemént If you are owned by a trust, or if your owners are
owned by one or more trusts, the trusts and the beneficiaries of the trusts must sign the Guaranty.

We require you to complete RrincipalOwner s 6 $eaAttacment3tto the
Franchise AgreementThePrincipalOwner s6 St atement descri bes al
interestsinyounder the Ownersd Statement, we require
has full authority to enter intagreements with us on your behalf and with whom we may direct
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our efforts to communicate.

We do not require a spouse who is not affiliated with the Franchise Business to personally
guaranty,or undertake an obligation afonfidentiality or non-competition arising from the
Franchise Agreement.

You mustcause your employees to sign a form of confidentialgseement approved or
provided by usOur current form of confidentiality agreement is attached as Exhibit D.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

For the duration of youagreement, you cannot offer products or services through the
franchise other than the unit franchise services, unless you receive our prior written consent.

You mustoperatehe Franchisedusinessandperformall servicesn accordancavith the
operating guidelines and quality standards that we establish. You must operate your business
during hours set by us, which may vary from territorietatory.

Wedonotimposerestrictionghatlimit youraccess$o customergxceptyoumaynotsolicit
or service customers outside of yoLerritory without ourpermission.You may compile and
maintain customer lists for your FranchisBdisiness;however, all customer lists are our
proprietary informatiorand may only be used for the normal conduct of the Franchised Business
during the term of the Franchise Agreemeéhhecessary, u must transfer them to us on the
expiration, termination, repurchase or transfer of your franchise, at your expense.

You must offer all of the products and services that we designate.

We may change the types of authorized goods or services provided that we do not
unreasonably alter the unit franchise programs.

National Accounts

For National Account clients, we and the client may negotiate prices. If you agobpt a
offered by a national account client, you agree to charge the negotiated price. You do not have to
accept a national account job offered to you.
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ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION THE
FRANCHISE RELATIONSHIP

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

Provision Section in Summary
Franchise
Agreement
a. Length othe franchise 2.6 10 years
term
b. Renewal or extension of | 19 You may renew for additional terms.
the term
c. Requirements for 19 Extension or renewal is permitted only i
franchisee to renew or you are in full compliance with the
extend Franchise Agreement. To renew, you

must give notice, sign the then current
form of franchise agreememnhodified

to reflectapplication ofyour prior years
as a franchiseeontinuingMonthly
Minimum Gross RevenuBerformance
execute a general release and pay a
renewal feeFranchisees may be asked
to sign a new franchise agreement with
materially different terms than the
original Franchise Agreement.

d. Termination by franchiseg 15.1 The Franchise Agreement does not per
you to terminate th&anchise relationshiy
except apermitted by applicable law.

e. Termination by franchisor| 2.6 If you do not renew, your franchise will
without cause terminate at the expiration of the term.
f. Termination byfranchisor| 16.3 We mayterminate by giving you written
with cause notice of a Material Defau(subject to
applicable state law)
g. ACaus@&@o del6l If we waive your default, you may cure i
curable defaults upon terms approved by us. However,

are not required to waivelaMat er i
Default. o
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Provision

Section in
Franchise
Agreement

Summary

h. iCause@& oond e
curable defaults

16.1

AnMateri al Defaultg
amounts due afteér5-days written notice,
failure to comply with Franchise
Agreement or other agreements; failure
commence operations or abandonment
Franchised Business; default in lease;
insolvency; attempted assignment or
transfer without consent; misuse or faily
to protect Intellectual Property and/or
Confidential and Proprietary Material;
failure to offer only authorize products a
services; &élse reports; illegal or misleadi
advertising or business acts; failure to
comply with laws and regulations, crimit
conviction of you, your owners or
directors; repeated notices of default; of
any other reasongpmitted by law.

i. Fr anc lobligatkoasd
on termination/non
renewal

12,18, 21

Discontinue operations; ddentification,
payment of all accounts by bank draft;
return all items belonging to Franchisor;
noncompetitior{subject to applicable
state law) nondisclosure of Confidential
and Proprietary Material.

j.  Assignment of contradty
franchisor

20.8

We may assign or delegate all or part o
our rights under the Franchise Agreeme
and related agreements and documentg

k . AiTransfero
T defined

20.2

Material change in ownership is more
than 20% of voting units.

1. Franchisor approval of
transfer by franchisee

20.1

You must obtain our written approval
before any transfer.

m. Conditions for franchisor
approval of transfer

20.3

Advertisement approved; transfer fee
paid; transferee approved; assignment
signed; materials returned; releases
signed; completion of training; all
agreements in good standing; and
assignment of Lease.

n. Franchi
refusal toacquire
franchi seebd

SOor

20.7

We have a right to buy your business if
you decide to sell and we may buy your
inventory.

o . Franchi sonrn
purchase fr

business

20.7

We have the right to buy your business
you decide to sell.
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Provision Section in Summary
Franchise
Agreement

p . Franchi seeg?206 Estate has 6 months to assign to qualifi

disability person.

g. Nonrcompetition 21.1,21.3 No competition permitted.

covenants during thierm
of thefranchise

r. Norn-competition 21.2,21.3 No competition allowed for 18 months

covenants after the within the Territory, 20 miles or the

franchise is terminatear Territory, or 20 miles of angompany,

expires affiliate-owned orfranchised territory
of ours(subject to applicable state
law).

s. Modification ofthe 23.9 Modifications must be in writing signed

agreement by you and us.

t. Integration/mergeclause | 23.8 Only the terms of the franchise agreem¢
are binding (subject to state law). Any
representations or promises outside of {
disclosure document and franchise
agreement may not be enforceable.

u. Dispute resolution by 23.13, 23.20; Ex| You must mediate claims against us

arbitration or mediation | C, Attachment 8 | before filing suit. ILand MD franchisees
must arbitrate claims against us,
otherwise, arbitration does not apply
except as may be provided by State
Addenda.

v. Choice of forum 23.13 All legal proceedings must take place in
the city or county of our home office
(subject taapplicable state law).

w. Choice of law 23.12 Massachusetts law applies (subject to
applicable state law).

ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote our franchises.
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC6s Franchise Rule permits a franchi
potential financial performance of its franchised and/or franclusored outlets, if there is a
reasonabléasisfor theinformation,andif theinformationis includedin thedisclosuredocument.

Financial performance information that differs from that included in Iltem 19 may be given only
if: (1) a franchisor provides the actual records of an existing outlet you are considering druying;
(2) afranchisor suppleents the information provided in this Iltem 19, for example, by providing
informationaboutpossibleperformanceata particularlocationor underparticularcircumstances.

Here, we setforttwoh i st or i c al Financi al P eYahdFPRhanc e
20 ) wi t BrossRevemuenformationfor ourfranchisedutlets. Forpurpose®ftheseFPRs,
AGr oss Reangheag@eyatealesprice of all productsandservicessold by the outlet.
Excluded from these amounts &8 the amount of any refund or credit given in respect of any
services providetb a customerfor which a refundof the whole or partof the purchaseprice is
madeor for which a credit is given in the ordinary course of business, and (2arapynts
collected by the outlet for any governmental authority and paid out to that governmental authority
on account of sales taxes or other taxes imposed upon the sale of geerdices.We have also
provided in FPR 3 the Profit and Loss of our affilatecation.

FPR #1

Franchi sed 48mmdalGeosss 6 20 2
Revenue (by Performance Tier)

The following tables present Annual Gross Rev:
t hedl2d®dl2endar year. Each of the outlets incl ude
a year and operated ford twe8 @emdnalei ged oauti Ingt
80 operated for the full year under the same
This Item 19 informati on 7%&etasn cfhorstend d roocsast i soanlst

for the et iOfedtghccaPo@dRat ed more thderonéeot gl
andopgerated one territory (Single Territory).

The charts represent aver ageGramsnsu ad a IGfossu rSian ¢
bot h -Tvurlrtiit or yTeamrrd tS®irnyglleocati ons.

Each of these multiple | ocation franchises, W
agreements, for operational efficiency are per
as a single operati omalp oerstiibtly. t ol tr eipsorrnotonprt
individual franchise | ocations and therefore
performance as a whole based on the informat.i
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FPR#1
Single Territory Flying Locksmiths Outlets

Percent of
# Single Average Gross | Highest Gross | Lowest Gross | Numberthat | Median Gross Qutlets
Territory [ Number of| Revenue by Revenue in Revenue in Exceeded Revenue by Exceeding
Performance by Tier | Outlets |Territories Quartile Quartile Quartile Average Quartile Group Average
Top Quartile 17 17 $ 1378139 |% 2447928 |$ 1,041,340 7 $ 1,362,068 41%
Second Quartile 18 18 $ 748,801 |$ 1033559 | $ 594,795 6 $ 709,683 33%
Thrid Quartile 18 18 $ 488,484 | $ 556,766 | $ 393,471 10 $ 494,169 56%
Fourth Quartile 17 17 $ 257,639 | $ 386,860 | $ 77,464 9 $ 279,457 53%
All 70 70 $ 715,419 |$ 2,447,928 | $ 77,464 32 $ 575,780 46%
Multi Territory Flying Locksmiths Outlets
Percent of
# Multi Average Gross | Highest Gross | Lowest Gross | Numberthat | Median Gross Outlets
Territory | Number of| Revenue by Revenue in Revenue in Exceeded Revenue by Exceeding
Performance by Tier | Outlets |Territories Quartile Quartile Quartile Average Quartile Group Average
Top Quartile 2 4 $ 1,785284|$ 2453215|$% 1,117,354 1 $ 1,785,284 50%
Second Quartile 2 4 $ 1069615|% 1,114120|$% 1,025110 1 $ 1,069,615 50%
Thrid Quartile 3 7 $ 788,094 | $ 840,920 | $ 755,763 1 $ 767,599 33%
Fourth Quartile 2 4 $ 579,076 | $ 638,118 | $ 520,035 1 $ 579,076 50%
All 9 19 $ 1025804 |$ 2,453,215 | $ 520,035 4 $ 840,920 44%
* * *
FPR #2

Franchi sed 48vwrage Manthlp Gr@s$ 2
Revenue (by Months in Operation as of December 31,
2024)

The following table presents the Average Monthly Gross Reverfaemation for our
franchised outlets during the 2D2alendar year, based on the number of months they were in
operation as of December 31, 20fh 2024, we had79 franchised outlets that operated ¢indire
year.Here, we set forth thaveragemonthly GrossRevenue®f the 79 outlets,sortingthe outlets
by thenumberof months the outlets had beeroiperation.

FPR #2
# of outlets that | % of outlets that
attained or attained or
Average 2024 surpassed surpassed Highest Average | Lowest Average | Median Average
Monthly Gross |Average Monthly|Average Monthly| Monthly Gross | Monthly Gross | Monthly Gross
Months in Operation as | #Outletsin | Revenue for | Gross Revenue | Gross Revenue Revenue in Revenue in Revenue in
of December 31, 2024 | the Subset Subset for Subset for Subset Subset Subset Subset
12-24 2 $29,921 1 50% $45,018 $14,825 $29,921
25-36 0 n/a n/a n/a n/a n/a n/a
37-48 1 $25,618 1 100% $25,618 $25,618 $25,618
49+ 76 $62.364 30 39% $204,435 $6,455 $51,937
* * *
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Notes Applicable to FPR land FPR 2

The information is based on information generated from monthly reports that were provided
to us by the franchisees for the periods cited.

fiGrossRevenué means t he aggregate sal esbyprice of
the Franchisee or any of its Affiliates, in connection with or arising out of the operation of the
Franchised Busines§heGrossRevenuaumbersionotreflectthecostsof salespperating
expensegpyalties, or other costs or expenses that must be deducted from the Gross Revenue to
obtain net income or profit.

FPR #3
AFFILIATE OUTLET as of December 31, 202

The following table is a financial performance representation ottrenues, cost of gosd
soldand gross profit that our affiliate The Flying Locksmiths, Inc. realized in operating a locksmith
business iMQuincy, Massachusetts in 202 The Flying Locksmiths, Inc. has been in business at
this location since 1946 and operates substantially the same locksmith services as described in this
Disclosure Document. However, The Flying Locksmiths, Inc. does not operate a franchised unit.
It is a separate company that is owned by the same persons who own a majority interest in the
Franchisor. It also opeet in a larger service territory thtre averagsingle territory franchisee
would, servicinga territory of approximatel§.5 million people.

The Flying Locksmiths, Inc.7 Boston
Schedule of NeRevenuesand Gross Profits
For the Year EndedDecember 31, 202

(Unaudited)
Revenues, net of discounts $2,419,567 Note 1
Cost of goods sold $1,199,286 Note 2
Gross profit $1,220,281 Note 3

Notes Applicable to FPR 3

Note 1- Revenuenet of discountsi Revenued means the aggregate s
services sold by the outlet. Excluding from these amounts are (1) the amount of any refund or
credit given in respect of any services provided to a customer for which a refund of the whole or
part of the purchase price is made or for which a credit is given in the ordinary course of business,
and (2) any amounts collected by the outlet for any governmental authority and paid out to that
governmental authoritgnd paid out to that governmentlaarity on account of sales taxes or other

taxes imposed upon the sale of goods or services.

Note 2 T Cost of goods consists primarily of the cost of product and direct labor, including the
salaries and related payroll taxes 3dull-time technicians, and installation supplies and tools.
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Note31 Gross profitpercentage for the years end2ecember 31, 2@Rand 2023 were 50% and
48% respectively

Notes Applicable to All FPRs

Some outlets have earned this amount. Your individual results may differ. There is
no assurance you will do as well.

You should conduct an independent investigation of the costs and expenses you will incur
in operating your franchise business. Franchisees or former franchisees, listed in the Disclosure
Document, may be one source of this information.

Written substantiatioffior this financialperformanceepresentatiowill bemadeavailable
to you upon reasonabtequest.

Other than the preceding financial performance representation, we do not make any
financial performance representations. We also do not authorize our employeesentatives
to make any such representations either orally or in writing. If you are purchasing an existing
outlet, however, we may provide you with the actual records of that outlet. If you receive any other
financialperformancenformationor projectionsof your futureincome,you shouldreportit to the
f r a n ¢ managemedby contactingBrett M. McMenimon,at 859 Willard StreetSuite 100
Quincy, MA 02169 Telephone: (781) 963080, the Federal Trade Commission, and the
appropriate state regulatasmgencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1

System Wide Outlet Summary
For Years 22 to 2024

Outlet Type Year Outlets at the Outlets at the Net Change
Start of the End of the Year
Year

Franchised 2022 97 93 -4
2023 93 92 -1
2024 92 94 +2
Company- 2022 1 1 0
Owned* 2023 1 1 0
2024 1 1 0
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Total Outlets

2022 98 94 -4
2023 94 93 -1
2024 93 95 +2

* We do not operate any compaowyned outlets.The compamownedoutlet in the table above is
owned and operated loyr affiliate The Flying Locksmiths, Inc.

Table No. 2

Transfers of Outlets From Franchisees to New Owners (Other than thieranchisor)

For Years 222 to 2024

State Year Number of Transfers
Alabama 2022 0
2023 0
2024 0
California 2022 0
2023 0
2024 0
Colorado 2022 0
2023 0
2024 0
Connecticut 2022 0
2023 0
2024 0
Florida 2022 0
2023 1
2024 0
Georgia 2022 1
2023 0
2024 0
lllinois 2022 0
2023 0
2024 0
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State Year Number of Transfers
Kentucky 2022 0
2023 0
2024 0
Minnesota 2022 0
2023 1
2024 0
Missouri 2022 1
2023 0
2024 0
New Jersey 2022 0
2023 0
2024 0
New York 2022 0
2023 0
2024 0
North Carolina 2022 0
2023 1
2024 0
Ohio 2022 0
2023 0
2024 0
South Carolina 2022 0
2023 0
2024 0
Tennessee 2022 1
2023 0
2024 0
Texas 2022 0
2023 0
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State Year Number of Transfers
2024 0
Virginia 2022 0
2023 0
2024 0
Washington 2022 0
2023 0
2024 0
Wisconsin 2022 0
2023 0
2024 0
Total 2022 3
2023 3
2024 0
Table No. 3
Status of Franchised Outlets
For Years 22 to 2024*
. Ceased | Franchised
Outlets at Outlets . Non- Reacquired Operations-| Outlets
State Year Start of Termina- By :
Opened ) Renewals . Other  |Operating at
Year tions Franchisor
Reasons | Year End
Alabama 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
2024 2 0 1 0 0 0 1
Arizona 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
California 2022 7 0 0 0 0 0 7
2023 7 1 0 0 0 0 8
2024 8 1 0 0 0 0 9
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Outlets at Reacquired Ceaged Franchised
Outlets : Non- Operations-|  Outlets
State Year Start of Termina- By ;
Year Opened tions Renewals Franchisor Other  |Operating at
Reasons | Year End

Colorado 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3

2024 3 0 0 0 0 0 3

Connecticut 2022 2 0 1 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1

Florida 2022 13 0 2 0 0 0 11
2023 11 0 0 0 0 0 11

2024 11 0 0 0 0 0 11

Georgia 2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4

2024 4 0 0 0 0 0 4

Idaho 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0

2024 0 0 0 0 0 0 0

lllinois 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3

2024 3 0 0 0 0 0 3

Indiana 2022 2 1 0 0 0 0 3
2023 3 0 0 0 0 0 3

2024 3 0 0 0 0 0 3

Kentucky 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 1 0 0 0 0 2

Louisiana 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 1 0 0 0 0 2

Maryland 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1

Massachusetty 2022 3 0 0 0 0 0 3
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Outlets at Reacquired Ceased | Franchised
Outlets . Non- d Operations-| Outlets
State Year Start of Termina- By ;
Year Opened tions Renewals Franchisor Other  |Operating at
Reasons | Year End

2023 3 0 0 0 0 0 3

2024 3 0 0 0 0 0 3

Michigan 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3

2024 3 0 0 0 0 0 3

Missouri 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3

2024 3 0 0 0 0 0 3

Minnesota 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1

North 2022 4 0 0 0 0 0 4
Carolina 2023 4 0 0 0 0 0 4
2024 4 1 0 0 0 0 5

New 2022 1 0 0 0 0 1 0
Hampshire 2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0

New Jersey 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1

New York 2022 4 0 0 0 0 0 4
2023 4 0 1 0 0 0 3

2024 3 0 0 0 0 0 3

Nevada 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1

Ohio 2022 6 0 1 0 0 0 5
2023 5 0 0 0 0 0 5

2024 5 0 0 0 0 0 5

Oklahoma 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1
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Outlets at Reacquired Ceaged Franchised
Outlets . Non- Operations-| Outlets
State Year Start of Termina- By ;
Year Opened tions Renewals Franchisor Other  |Operating at
Reasons | Year End

Oregon 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1

Pennsylvania 2022 6 0 0 0 0 0 6
2023 6 0 0 0 0 0 6

2024 6 0 0 0 0 0 6

South 2022 2 0 0 0 0 0 2
Carolina 2023 2 0 0 0 0 1 1
2024 1 0 0 0 0 0 1

Tennessee 2022 5 0 0 0 0 0 5
2023 5 0 0 0 0 0 5

2024 5 0 0 0 0 0 5

Texas 2022 9 0 0 0 0 0 9
2023 9 0 0 0 0 0 9

2024 9 0 0 0 0 0 9

Utah 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0

2024 0 0 0 0 0 0 0

Virginia 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3

2024 3 0 0 0 0 0 3

Washington 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1

2024 1 0 0 0 0 0 1

Wisconsin 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2

2024 2 0 0 0 0 0 2

Total 2022 97 1 4 0 0 1 93
2023 93 1 1 0 0 1 92
2024 92 3 1 0 0 0 94
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*If multiple events occurred affecting an outlet, this table shows the event that occurred last in
time.

Table No. 4

Status of CompanyOwned
Outlets For Years 2@2 to 2024

State Year Outlets at| Outlets Outlets |Outlets Outlets Sold|Outlets at

Start of [Opened | Reacquired|Closed to End of
Year from Franchisees| the Year

Franchiseeg

Massachusett: 2022 1 0 0 0 0
2023
2024 1 0 0 0 0 1
Total 2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
2024 1 0 0 0 0 1

* We do not operate any compaowned outlets. The compaiayned outlet in the table above is
owned and operated by our affiliate The Flying Locksmiths, Inc.

Table No. 5
Projected Openings as of December 31, 240

State Franchise Projected New Projected New
Agreements Signed Franchised Outlets in Company-Owned
But Outlet Not Open| the Next Fiscal Year Outlets in the Next
Fiscal Year

Alabama 1 1 0

California 0 1 0

Nebraska 0 1 0

New Jersey 0 1 0

Ohio 0 1 0

Utah 0 1 0

TOTALS 1 6 0

Exhibit H contains a list of the names of all franchisees and the addresses and telephone
numbers of their outlets as of the end of our last fiscal year end.

Exhibit | contains a list of the names of &nchisees who had an outlet terminated,
canceled, not renewed or otherwisduntarily or involuntarilyceased to do business under the
franchiseagreement during the most recently completed fiscal year or who had not communicated
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with us within ten weeks of the date of the disclosure document issuance date.

If you buy this franchise, your contact information may be disclosed to other hgns
you leave the franchisystem.

Franchisees have not signed confidentiality agreements restricting their ability to speak to
you about their experience with us in the last three fiscal years.

We have formed-lyLock Security Solutions Franchisédvisory Board located at 859
Willard Street Suite 100 Quincy, Massachusetts 0216Belephone: (781963-5080; email:
FAB@flylock.com (No website).

ITEM 21
FINANCIAL STATEMENTS

Exhibit G contains our audited financial statements for our fiscal years ending December
31, 24, 223, and 2@2 These financial statements are prepared in accordance with generally
accepted accountingrinciples by an independent auditor. Our fiscal year end is Decentber 31

ITEM 22
CONTRACTS

The following agreements are attached as exhibits t@ikosureDocument:

Exhibit C FranchiseAgreement
Attachment 1: Franchised BusindsBarticulars
Attachment 2: Marks
Attachment 3Principal Owners Statement
Attachment 4: Automatic Bank Draft Authorization
Attachment 5: Personal Guaranty
Attachment 6: Master Equity Sublease Agreement
Attachment 7: Franchisee Disclosure Acknowledgment Statement
Attachment 8: State Addenda to the Franchise Agreement
Attachment 9Summary ofinitial Package
Attachment 10Conversion Franchise Agreement

Exhibit D Employee Confidentiality Agreement
Exhibit E General Release and WaiverGiaims

ITEM 23
RECEIPTS

Exhibit K contains two copies of a Receipt of this Disclosure Document.
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EXHIBIT A

STATE ADDENDA TO DISCLOSURE DOCUMENT
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CALIFORNIA ADDENDUM
TO THE DISCLOSURE DOCUMENT

The registration of this franchise offering by the California Department of Financial Protection and
Innovation does not constitute approval, recommendation, or endorsement by the commissioner.

As to franchises governed by the CaliforRi@nchise Investment Law, if any of the terms of the
Disclosure Document are inconsistent with the terms below, the terms below control.

Thefi Ri Fsakc t omthes@condoageof theDisclosureDocuments amendedo alsoincludethe
following:

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

Item 3 of the Disclosure Document is amended by adding the following paragraph:

Neither we nor any person or franchise broker in Item 2 of this disclosure document is subject to
anycurrentlyeffectiveorderof anynationalsecuritiesassociatioror nationalsecuritiesexchange,

as defined in the Securities Exchange Ad284, 15 U.S.C.A. 78a et seq., suspending or expelling
these persons from membership in this associatierairange.

Item 17 of the Disclosure Document is amended by adding the following paragraphs:

California Business and Professions Code Sections 20000 through 20043 provide rights to the
franchisee concerning termination, transfer, or-rerewal of a franchise. If the franchise
agreement contains a provision that is inconsistent with the lavwgwheill control.

Item 17.g. of the Disclosure Document is modified to state that, in addition to the grounds for
immediate termination specified in Item 17.h., the franchisor can terminate upon written notice
and a 6eday opportunity to cure for a breach of the Franchigeedment.

Item 17.h. of theDisclosure Document is modified to state that the franchisor can terminate
immediately for insolvency, abandonment, mutual agreement to terminate, material
misrepresentation, legal violation persisting 10 days after notice, repeated breaches, judgment,
criminal conviction, monies owed to the franchisor more than 5 days past due, and imminent
danger to public health or safety.

The franchise agreement requires application of the laws of Massachusetts. This provision may
not be enforceable under California law.

Thefranchiseagreementontainsacovenanhotto competevhichextend$eyondhetermination
of the franchise. This provision may not be enforceable under Califamia

Californiads Franchise | nvest mamt3ls5i2dmwtatesCor por

that any provisiomf afranchiseagreemenor relateddocumentequiringthefranchisedo

waive specific provisions of the law is contrary to public policy and is void and unenforceable.
Thelaw also prohibits a franchisor from disclaiming or denying (i) representations it, its
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employees, or its agents make to you, (ii) your ability to rely on any representations it makes to
you, or (iii) any violations of the law.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including frauthe inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise

SECTION 31125 OF THE FRANCHISE INVESTMENT LAW REQUIRES US TO GIVE TO
YOU A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF
FINANCIAL PROTECTIONAND INNOVATION BEFOREWE ASK YOU TO CONSIDERA
MATERIAL MODIFICATION OF YOUR FRANCHISEAGREEMENT.

YOU MUST SIGN A GENERAL RELEASE OF CLAIM IF YOU RENEW OR TRANSFER
YOUR FRANCHISE. CALIFORNIA CORPORATIONS CODE 831512 VOIDS A WAIVER OF
YOUR RIGHTS UNDER THE FRANCHISE INVESTMENT LAW (CALIFORNIA CODE
8831000 THROUGH 31516). BUSINESS AND PROFESSIONS CODE §20010 VOIDS A
WAIVER OF YOUR RIGHTS UNDER THE FRANCHISIRELATIONS ACT (BUSINESS
AND PROFESSIONS CODE §820000 THROUGH 20043).

Our website is located attp://flyinglocksmiths.com/

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION. ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION AT
www.dfpi.ca.gov
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HAWAII ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Hawaii Franchise Investment Law, if any of the tetimes of
Disclosure Document are inconsistent with the terms below, the terms below control.

THESEFRANCHISESHAVE BEEN FILED UNDER THE FRANCHISEINVESTMENT LAW
OF THE STATE OF HAWAIIL. FILING DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION ORENDORSEMENT BY THE DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED HEREIN IS TRUE,
COMPLETE AND NOTMISLEADING.

THE FRANCHISEINVESTMENT LAW MAKES IT UNLAWFUL TO OFFEROR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHSIOR, AT LEAST SEVEN DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR
OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THRAPMENT OFANY
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER
OCCURS FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A
COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE
FRANCHISE.

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

Registered agent in the state authorized to receive service of process:

Commissioner of Securities of the State of Hawaii
Department of Commerce and Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Room 203

Honolulu, HI 96813

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including frauthe inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise
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ILLINOIS ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the lllinois Franchise Disclosure Act, if any of the terms of the
Disclosure Document are inconsistent with the terms below, the terms below control.

1. lllinois law governs the Franchigggreement.

2. In conformance with Section 4 of the lllinois Franchise Disclosure Act, any
provisionin afranchiseagreementhatdesignategurisdictionandvenuein aforum outsideof the
State of lllinois is voidHowever, a franchise agreement may provide for arbitration to take place
outside oflllinois.

3. Any condition, stipulation, or provision of the Franchise Agreement purporting to
bind you to waive compliance with any provision of the lllinois Franchise Disclosure Act or any
other law of the State of lllinois id.

4, Theconditionsunderwhich your FranchiseAgreementanbeterminatecandyour
rightsuponnonrenewamaybeaffectedby Sectionsl9 and20 of thelllinois FranchiseDisclosure
Act.

5. Thel | | i nois Attorney General os Office im
Franchi sorés financi al condition.
ltem 5 of the FDD is amended to al so i noc

of all initial fees paid by you to us until we haperformed all preopening
obligatonsand you are open for business. 0

6. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including frautei
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the fraseh
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MARYLAND ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Maryland Franchise Registration and Disclosure Law, if any of
the terms of the Disclosure Document are inconsistent with the terms below, the terms below
control.

1. Items 17.c. and 17.m. are modified to also provide that, pursuant to COMAR
02.02.08.16L, the general release required as a condition of renewal, sale, and/or
assignment/transfahallnot applyto anyliability underthe MarylandFranchiseRegistratiorand
Disclosure Law.

2. ltem 17. u. is modified to also provide,
including our present and former employees, agents, and affiliates, wiaiof way relates to or
arisesoutof thisAgreementpr anyof thedealingsof thepartieshereto solelyin arbitrationbefore
the American ArbitratiorAssociation.

3. ltem 17. v. i's modified to also provide,
Franchise Registration and Disclosure Law must be brought within 3 years after the grant of the
franchise. 0

4. ltem 5 of the Disclosure Documenthe i s mo
f r a n c finargial cahdition the Maryland Securities Commissiorf@srequired a financial
assuranceTherefore, all initial fees and payments owed by franchisees shall be deferred until the
franchisor completes its pgening obligations under the franchise agreenmfgrdordingly, you
will not be required to pay the initial fees until we have completed all owwg@eing obligations
to you and you begin operatingyduru s i ness . 0

5. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraulei
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise
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MINNESOTA ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by thBnnesota franchise laws, If any of the terms of the Disclosure
Document are inconsistent with the terms below, the terms below control.

1 Minn. Stat. 880C.21 and Minn. Rule 2860.4400(J) prohibit the franchisor from requiring
litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring
the franchisee to consent to liquidated damages, termination penaltiegmejut notes.
In addition, nothing in the Franchise Disclosure Document or agreements can abrogate or
reduce (1) any of the franchiseebds rights
80C, or (2) franchiseeds r iigpproviedfoobyth@y pr o
laws of thgurisdiction.

1 With respect to franchises governed by Minnesota law, the franchisor will comply with
Minn. Stat.Sec.80C.14Subds3,4,and5whichrequire(excepin certainspecifiedcases),
that a franchisee be given 90 dagstice of termination (with 60 days to cure) and 180
day®notice for noarenewal of the franchise agreement and that consent to the transfer of
the franchise will not be unreasonahlithheld.

T The franchisor will protect the franchisee
tradenames|ogotypesor othercommerciakymbolsor indemnifythefranchisedrom any
loss, costs or expenses arising out of any claim, suit or demand regarding the use of the
name.

Mi nnesota considers it unfair to not protect
Minnesota Statutes 80C.12, Subd. 1(g).

1 MinnesotaRules2860.4400(Dprohibitsafranchisorfrom requiringafranchisedo assent
to a generalelease.

1 The franchisee cannot consent to the franchisor obtaining injunctive relief. The franchisor
may seekinjunctive relief. See Minn. Rulé860.4400J.

Also, a court will determine if a bond is required.
The Limitations of Claims section must comply wilinnesota Statutes, S&0C.17, Subd. 5.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including frautheé inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise
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NEW YORK ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the New York franchise laws, if any of the terms of the Disclosure
Document are inconsistent with the terms below, the terms below control.

INFORMATION COMPARING FRANCHISORSIS AVAILABLE. CALL THE STATE
ADMINISTRATORSLISTED IN EXHIBIT A ORYOUR PUBLIC LIBRARY FORSOURCES
OF INFORMATION. IF YOU LEARN THAT ANYTHING IN THE DISCLOSURE
DOCUMENT IS UNTRUE, CONTACT THH-EDERAL TRADE COMMISSION ANDTHE
APPROPRIATE STATE OR PROVINCIAL AUTHORITY

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT
USE THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE
TO ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SEEORTH IN THIS
PROSPECTUS.

We represent that this prospectus does not knowingly omit any material fact or contain any untrue
statement of a material fact.

1. Iltem 3 of theDisclosure Document is amendedfalfows:

Other than as described in this Item, neither the franchisor, its predecessor, nor any person
identified in Item 2, nor an affiliate offer:i

A. Has an administrative, criminal or civil action pending against that person
alleging: a felony; a violation of a franchise, antitrust or securities law; fraud, embezzlement,
fraudulent conversion, misappropriation of property; unfair or deceptive practicesnparable
civil or misdemeanoallegations.

B. Has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the tepear period immediately preceding the application for registration, has
been convicted of or pleaded nolo contendere to a misdemeanor charge or has begrcthod sub
a civil action alleging: violation of a franchise, antifraud or securities law; fraud, embezzlement,
fraudulent conversion or misappropriation of property, or unfair or deceptive practices or
comparablallegations.

C. Is subject to a currently effective injunctive or restrictive order or decree
relatingto thefranchise por undera Federal Stateor Canadiarfranchise securitiesantitrust,trade
regulation or trade practice law, resulting front@ncluded or pending action or proceeding
broughtby a publicagencyor is subjectto any currentlyeffectiveorderof anynationalsecurities
associatiomor nationalsecuritiesexchangeasdefinedin the SecuritiesandExchangeAct of 1934,
suspending or expelling such person from membership in such association or exchange; or is
subjectto a currentlyeffectiveinjunctiveor restrictiveorderrelatingto anyotherbusinessctivity
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as a result of an action brought by a public agency or department, including, without limitation,
actions affecting a license as a real estate broker or sales agent.

2. Item 4 of the Disclosure Document is amended to @iswvide:

Neither the franchisor, its affiliate, its predecessfficers, or general partner during the-yi€ar
periodimmediatelybeforethe dateof the offering circular: (a) filed asdebtor(or hadfiled against

it) a petition to start an action under the U.S. Bankruptcy Code; (b) obtained a discharge of its
debts under the bankruptcy code; or (c) was a principal officer of a company or a general partner
in a partnership that either filed as a debtor (or had filed against it) a petition to start an action
undertheU.S.BankruptcyCodeor thatobtainedadischargef its debtsundertheU.S.Bankruptcy
Codeduringor within 1 yearafterthe officer or generabpartnerof thefranchisorheldthis position

in the company gpartnership.

3. Item 17.d. of the Disclosure Document is amended to also provide that the
franchisee may terminate the franchise agreement on any grounds availakle by

4. ltem 17. ). of the Disclosure Document
assignment will be made except to an assignee who, in good faith and judgmefriaoictiisor,
is willing and financially able to assume

agreement. O

5. Item 17.w. of the Disclosure Document is amended to also provided that the
foregoing choice of law should not be considered a waiver of any right conferred upon the
franchisor or upon the franchisbg the General Business Law of the State of New York, Article
33.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under

any applicable state franchise law, including fraudhie inducement, or (ii) disclaiming reliance on

any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise
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NORTH DAKOTA ADDENDUM
TO THE DISCLOSURE DOCUMENT

Asto franchisegjovernedy theNorth Dakotafranchisdaws,if anyof thetermsof theDisclosure
Document are inconsistent with the terms below, the terms loelotrol.

RestrictiveCovenantsTo the extentthatcovenantsotto competeapplyto periodsaftertheterm
of the franchise agreement, they are generally unenforceable under North IBakota

Applicable Laws: North Dakota law will govern the franchise agreement.
Waiver of Trial by Jury: Any waiver of a trial by jury will not apply to North Dakota Franchises.

Waiver of Exemplary & Punitive Damages: Amaiver of punitive damages will not apply to
North Dakota Franchisees.

General Release: Any requirement that the franchisee sign a general release upon renewal of the
franchise agreement does not apply to franchise agreements covered under North Dakota law.

Enforcement of Agreement: Any requirement in the Franchise Agreement that requires the
franchisee to pay all costs and expenses incurred by the franchisor in enforcing the agreement is
void. Instead, the prevailing party in any enforcement action iseshtil recover all costs and

expenses including attorneyés fees.
ltem 5 of the Disclosure Document Alnitial Fe
paragraph:
AAL I initial fees and pay me nfraachisohhad | be def
fulfilled its initalpreo peni ng obl i gations and the franch

Item 17(i) of the Disclosure Document is modified to delete any requirement, as contained in
Franchise Agreement Section 16.6., to pay liquidated damages upon termination based upon
Material Default.

Item 17(u) of the Disclosure Document is modified to provide that the site of any mediation or

arbitration must be agreeable to all parties
business.
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RHODE ISLAND ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Rhode Island Franchise Investment Act, if any of the terms of
the Disclosure Document are inconsistent with the terms below, the terms below control.

Item 17.m. of the Disclosure Document is revised to provide:

Section 1928.1-14 of the Rhode Island Franchise Investment Act prohibits a franchisee to be
restricted in choice of jurisdiction or venue. To the extent any such restriction is purported to

be required by us, it is void with respect to all franchiseesm@d under the laws of Rhode
Island.

Item 17.w. of the Disclosure Document is revised to provide: Rhode Island law applies.
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VIRGINIA ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Virginia Retail Franchising Act, if any of the terms of the
Disclosure Document are inconsistent with the terms below, the terms below control.

1. In recognition of the restrictions contained in Section -B&4 of the Virginia
Retail Franchising Act, the Franchise Disclosure Document is amenédibas:

Additional Disclosure: The following statements are added to Item 17.h.

Pursuanto Section13.1-564 of the Virginia Retail FranchisingAct, it is unlawful for afranchisor

to cancel a franchise without reasonable cause. If any ground for default or termination stated in
thefranchiseagreementioesnotconstituteil r e a s 0 a a agthattermmaybedefinedin the
Virginia Retail Franchising Act or the laws of Virginia, that provision may nenferceable.

2. ltem 5 of the Disclosure Document i's at
Virginia State Corporation Commi ssionb6s Divis
us to defer payment of the initial franchise fee and other initial payments oweahbliisees to
the franchisor until the franchisor has completed itsgpening obligations under the franchise
agreement. O

3. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement madeyjranchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.
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WASHINGTON ADDENDUM
TO THE DISCLOSURE DOCUMENT

As tofranchises governed by the Washington Franchise Investment Protection Act, if any of the terms
of the DisclosureDocumeniareinconsistentvith thetermsbelow,thetermsbelowcontrol.

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

Collection of the initial franchise fee will be deferred until the franchisor has fulfilled its initial pre
opening obligations and the franchisee is open for business.

Use of Franchise Brokers The franchisor uses the services of franchreders to assist it in selling
franchises.A franchise broker represents the franchisor and is paid a fee for referring prospects to the
franchisor and/or selling the franchis€arefully evaluate any information provided by a franchise

broker about aranchise. Do your own i nvestigation by contactd.i
franchisees to ask them about their experience with the franchisor.

In theeventof aconflict of laws,theprovisionsof theWashingtorFranchisénvestmenProtection Act,
Chapter 19.100 RCW wiprevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise. There may also be court decisions
which may supersede the franchise agreement in your relapongh the franchisor including the

areas of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the time
of the arbitration or mediation, or as determinedhgyarbitrator or mediator at the time of arbitration

or mediation. In addition, if litigation is not precluded by the franchise agreement, a franchisee may
bring an action or proceeding arising out of or in connection with the sale of franchises, latianvio

of the Washington Franchise Investment Protection Act, in Washington.

A releaseor waiver of rights executedoy a franchiseemay not includerights underthe Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant to
a negotiated settlement after the agreement is in effect and where the parties are represented by
independent counsel. Provisions such as thvaseh unreasonably restrict bmit the statute of
limitations period for claims under the Act, or rights or remedies under trseiéttias a right to a jury

trial, may not benforceable.

Transfelfeesarecollectabldo theextenthattheyreflectthef r a n ¢ reassnabtestimatedr actual
costs in effecting &ransfer.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with thecommencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance
on any statement made by any franchisor, franchise sefl@ther person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.
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Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an
empl oyee, including an employee of a franchise
seekingenforcementwhen annualized exceed$100,000per year (an amountthat will be adjusted

annually for inflation). In addition, a noncompetition covenant is voidwarehforceable against an

i ndependent <contractor of a franchisee wunder R
earnings from the party seeking enforcement, when annualized, exceed $250,000 (p@ayeannt

thatwill be adjustedannuallyfor inflation). As a result,any provisionscontained in the franchise
agreement or elsewhere that conflict with these limitations are void and unenforcé&bkhington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i)
soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any
employee of the franchisor. As a result, @ugh provisions contained in the franchise agreement or
elsewhere are void and unenforceable in Washington.
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WISCONSIN ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Wisconsin Fair Dealership Law, if any of the terms of the
Disclosure Document are inconsistent with the terms below, the terms dmitnl.

1. Item 17 is modified to alsprovide,

If the franchise agreement contains any provisions that conflict with the Wisconsin Fair
Dealership Law, the provisions of this Addendum shall prevail to the extent of such
conflict.

With respecto franchisegjovernedy Wisconsinlaw, theWisconsinFair Dealershig_aw

appliesto most,if notall, franchiseagreementandprohibitsthetermination cancellation,
nontrenewal or the substantial change of the competitive circumstancedeafeaship
agreemenwithoutgoodcause.ThatLaw furtherprovidesthat90 daysprior written notice

of a proposed termination, etc. must be given to the dealer. The dealer has 60 days to cure
the deficiency and if the deficiency is cured, the notic®id.
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EXHIBIT B

STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

State

State Administrator

Agent for Service of Process

California
Toll-free (866) 2782677
Email: Ask.DFPI@dfpi.ca.gov

Department of Financial
Protection and Innovation
320 West 4th Street

Commissioner
Departmenbf Financial
Protection and Innovation

www.dfpi.ca.gov Los Angeles, CA 90013 320 West 4th Street
Los Angeles, CA 90013

2101 Arena Boulevard
Sacramento, CA 958
1-866-275-2677

Connecticut TheBanking Commissioner The Banking Commissioner
The Department of Banking, The Department of Banking,
Securities and Business Securities and Business
Investment Division Investment Division
260 Constitution Plaza 260 Constitution Plaza
Hartford, CT 06103L800 Hartford, CT 06103L800
Phone Number (860) 248299 | Phone Number (860) 248299

Hawaii Department of Commerce and | Commissioner of Securities of t
Consumer Affairs State of Hawalii
Business Registration Division | Business Registration Division
Securities Compliance Branch | Securities Compliance Branch
335 Merchant Street, Room 20] 335 Merchant Street, Room 20]
Honolulu, HI96813 Honolulu, HI 96813
(808) 5862722

lllinois Office of Attorney General lllinois Attorney General
Franchise Division Franchise Division
500 SouthSecond Street 500 South Second Street
Springfield, IL 62706 Springfield, IL 62706
(217) 7824465

Indiana Secretary of State, Securities | Secretary of State, Securities
Division Division
302 West Washington Street, | 302 West Washington Street,
Room E111 Room E111
Indianapolis, INA6204 Indianapolis, IN 46204
(317) 2326681

Kentucky Kentucky Attorney General 700

Capitol Avenue
Frankfort, Kentucky 40608449

(502) 6965300
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Investor Protection Bureau
28 Liberty St. 21 Floor
New York, NY 10005
212-416-:8222

State State Administrator Agent for Service of Process

Maryland Office of the Attorney General | MarylandSecurities
Securities Division Commissioner
200 St. Paul Place 200 St. Paul Place
Baltimore, MD 21202 Baltimore, MD 21202020
(410) 5766360

Michigan Department of Attorney Geng Department ofAttorney General
Consumer Protection Divisioii| 525 W. Ottawa Street
Franchise Unit G. Mennen Building
525 W. Ottawa Street Lansing, M1 48913
G. Mennen Building
Lansing, Ml 48913
(517) 3737117

Minnesota Minnesota Commissioner of Minnesota Commissioner of
Commerce Commerce
85 7" Place East, Suite 280 St. | 85 7th Place East, Suite 280
Paul, MN 551042198 St. Paul, MN 55102198
(651) 5391500

Nebraska Nebraska Department of Bankil
and Finance
1200 N StreeBuite 311 Post
Office Box 95006
Lincoln, Nebraska 68509
(402) 4713445

New York NYS Department of Law New York Secretary of State

New York Department of State
One Commerce Plaza

99 Washington Avenue, 6th Flg
Albany, New York 122320001

North Dakota

Securities Commissioner North
Dakota Securities Department
600 East Boulevard Avenue
State Capitall4th Floor, Dept.
414

Bismarck, ND 58506510

(701) 3284712

Securities Commissioner North
Dakota Securities Department
600 East Boulevard Avenue
State Capitall4th Floor, Dept.
414

Bismarck, ND 58508510

Rhode Island

Department of Business
Regulation

Securities Division

John O. Pastore Complex
1511 Pontiac Avenue, Bldg. €9
Cranston, Rl 02920

(401) 4629588

Department of Business
Regulation

Securities Division

John O. Pastore Complex
1511 Pontiac Avenue, Bldg. €9
Cranston, Rl 02920

(401) 4629588
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State

State Administrator

Agent for Service of Process

South Dakota

Division of Insurance Securities
Regulation

124 SouthEuclid, Suite 104
Pierre, SD 57501

(605) 7737733563

Division of Insurance Securities
Regulation

124 South Euclid, Suite 104
Pierre, SD 57501

Texas Secretary of State
Statutory Document Section
P.O. Box 12887 Austin, TX
78711

Utah Department oCommerce
Division of Consumer Protectio
160 East 300 South
Salt Lake City, Utah 84110804
(801) 5306601

Virginia State Corporation Commission| Clerk of the State Corporation
Division of Securities and Retail Commission
Franchising, 9 Floor 1300 East Main Street, 1st Floc
1300 E. Main Street Richmond, VA 23219
Richmond, VA23219
(804)371-9051

Washington Washington State Department ¢ Securities Administrator
Financial Institutions Washington State Department
Securities Division Financial Institutions
P.O. Box41200 150 Israel Road SW
Olympia, WA 985@-1200 Tumwater, WA 98501
(360) 9028760

Wisconsin Wisconsin Department of WisconsinDepartment of

Financial Institutions

345 West Washington Avenue
Madison, WI 53703

(608) 2668557

Financial Institutions
345 West Washington Avenue
Madison, WI 53703
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EXHIBIT C

TFL Franchise Systems|.LC

FLYLack

SECURITY SOLUTIONS

FRANCHISE AGREEMENT
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THIS FRANCHISE AGREEMENT( A Agr eedatednt 0) , (t he AEf fect
Dat eo) , is entered into by and between TFL F
liability company with its principle place of business at 869 Willard Street, Suite 100, Quincy,
Massachusetts 02169,i F r a narfhw efi,@dooi @ uand_o
[a/an] [Individual/Name of  Entity] with its principal address at
[ (AFranchi see,idyoar oiyo
and, if Franchisee is a partnership, corporatiarst,or limited liability company, including each
of its partners, shareholdetsjsteespr menbers

RECITALS

WHEREAS, Fr anchi sor has created a comprehensi
operatiorof abusinesshatprovidedocksmithandsecurityservicesandproductsjncludingdoors,
video cameras, and access control,cmmmercialandresidential customers under the name of
FlyLock Security Solutionf t he A Fr anchi sed Businesso). Your
location and one or more servieghicles

WHEREAS,t he Program involves the wuse of Fran
methods, equipment, operating procedures, business techniques, and manuals in connection with
each Franchised Business (the AConf i deafti al i
Franchi sor 0s trademar ks, service mar ks, trad
intell ectual property in connection with each

WHEREAS, Franchisee wishes to establish and operate a Franchised Business pursuant
to this Agreemenusingthe Programandthe ConfidentialandProprietaryMaterialin the territory
( Territoryd as defined in the Agreement), and to derive the benefits of the Program, the
Confidenti al and Proprietary Material, and I
guidance;

WHEREAS, Franchisor wishes to grant Franchisee the right to establish and operate one
Franchised Business pursuant to this Agreement using the Program and the Confidential and
Proprietary Material in the Territory, and to derive the benefits of the Program, tfidebaial
and Proprietary Material,, and Franchisordés ex

NOW THEREFORE in consideration of the foregoing, the covenants and agreements
hereincontainedandothergoodandvaluableconsiderationthereceipt,andsufficiencyof which
are hereby acknowledged, the parties covenant and agamas:

AGREEMENT
1. DEFINITIONS AND INTERPRETATION

1.1 Defined Terms In addition to the terms defined above, which are incorporated
hereinby this reference, the following terms have the meanings setdeldiv:

(@) A Af f i df &ang pessan means another person that directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common control
with, such firstentity.
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(b) fGrossRevenu® meangheaggregatesalesprice of all productsandservicessold
by the Franchisee or any of its Affiliates, in connection with or arising out of the
operatiorof theFranchisedusinesslt alsoincludesheretail valueof all products
and services donated or bartefeyl the Franchisee or any of its Affiliates, in
connection with or arising out of the operation of the Franchised Business.
Excluding from these amounts are (1) the amount of any refund or credit given in
respecbf anyservicegrovidedto acustomenof theFranchisedusinesgor which
a refund of the whole or part of the purchase price is made or for which a credit is
given in theordinary course of business, and (2) any amounts collected by
Franchisee for any governmental authority and paid out by Franchisee to that
governmental authority on account of sales taxes or other taxes imposed upon the
sale of goods or services by Frarsg@ in respect of the Franchised Business and
which Franchisee is not entitled to subsequeettpver.

(c) fiMarksO means the trademarks or trademarKk
as such marks may be changed from time to time. The Marks are one component
of the IntellectuaProperty.

(d) A N at iAcrcaolumeangelationswith clientswith outletsin multipleterritories
who desire for Franchisor to administer their account atrdémehisorevel.

(e) fiOperations Manualdo me ans t he rRigbock &dcuritg Rotutioris| e d
Operations Manual, 6 including hard cop)
owned by Franchisor, as revised by Franchisor from timien

® fiProgram0 means the Franchisorés best pr ac:t
combined into a comprehensive process for operating a Franchised Bukiness.
includes, but is not limited to, franchisee training, marketing, and sales assistance
in opening and operating your Franchigaginess.

(9) fiFranchised Busines8 = m eFfylrock Security Solutiondusinesyouwill operate
in accordance with the terms of tiiigreement.

1.2 Interpretation. For purposes of thisgreement:

The singular number shall include the plural, and the masculine gender shall include the feminine
and neuter genders, and vice versa.

The article, section and subsection headings are for convenience of reference only and shall not
for the purpose of interpretation be deemed a part of this Agreement.

All grammatical variations of defined terms in this Agreement shall have the meaning
corresponding to the grammatical variation.

2. GRANT OF FRANCHISE AND TERM

2.1 Grant of Franchise Upon the terms and conditions set forth herein, Franchisor
grants to Franchisee, and Franchisee accepts, the right for the Term &ehamallerm-
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(@) to establish and operate one Franchised Busiaass;

(b) to use the Program, the Intellectual Property, and the Confidential and Proprietary
Materialin connectiorwith theoperationof the Franchisedusinessn accordance
with this Agreementthe SoftwareLicenseAgreemenandthe Operationgvianual.

2.2 Territory. You will receive adesignated erritory as identified on Attachment 1 to
this Agreementin which to operate the Franchised Busingsd contains a specified number of
people based on the U.S. Census Bureau or other source but no |&918868 people We will
not establishn your designated Territogither a compangwned affiliate-ownedor franchised
outlet sellinghesamegoodsor servicesundertheMarks as we liceng® you, except as specified
in this Agreement

If you do not meet th&lonthly Minimum Gross Revenuperformance requirementas
specified in Section 4.2during any consecutive thr@eonth periogd we reservethe right to
terminatethis Agreementr to establisrta companyowned, affiliateowned or franchised outlet
within your designated Territory that are sellthg sameor similar goodsor servicesunderthe
Marks as we license to you to alter the boundaries of youierritory or allow anothefFlying
Locksmithsfranchisee to advertise and service customers indegignated erritory. Neither the
companyowned, affiliateowned franchisel outletnor we are liable or obligated to pay you any
compensation, nor war the franchisebe considered in breach of any provision @& kgreement
or any other agreement between you and us regardlbgmihly Minimum Gross Revenuare
achieved in the futureDtherwise we may not alter the boundarief your Territory, evenif the
populationin your Territoryincreases.

We may establiscompanyowned affiliate-owned outlets other franchises or sub
franchises outside youwtesignatedrerritory, regardless of proximity to the boundaries of your
Territory.

We may also establish other franchises or comyuamyed affiliate-ownedoutlets or other
channels of distribution offering similar services under names and trademarks which are not the
sameasthe Marks, within or owideyour Territory.

We or anaffiliate mayuseotherchannelof distribution,suchasthelInternet,catalogsales,
or other direct marketing, to make sales within ydarritory usingthe Marks While we will
usuallydirect customers gained in this way in yd@rritory to yourFranchised Businesae may
occasionallydirect suchcustomergo anotherfranchisedf we, in our sole discretion, determine
thatbusinesgircumstanceso require.

Wereserveaheright to useotherchannel®f distribution,suchasthelnternet,catalogsales,
telemarketingor otherdirectmarketingto makesaleswithin your Territory of productsor services
under trademarks different from tMarks granted to yownder ths Agreement. We do not pay
compensation to you for soliciting or accepting orders from inside yeitory.

We reserve the right to acquire, be acquired by, or merge with other companies with
existinglocksmith or security related businesses, and other related services anywhere (including
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inside or outside of the Territory and, even if such businesses are locateternriioey, provided

the other businesses continue to operate under anothey. Mamevill not compensate you for

any of our activities including soliciting or accepting business in your Territory, even if they have
an impact on your Franchised Business

Unless you receive our prior permission, you are prohibited from soliciting or providing
services to customers outside of ydesignated erritory, including the use of other channels of
distribution, such as the Internet, catalog sales, telemarketing, or other direct marketing.

2.3 National Accounts We aloneretainthe exclusiveright to establishrelationswith
clientswho havelocationsin multiple franchisee territories who desire for us to administer their
account at théanchisol evel ( Nati onal Accountso). Typical/l
job requests and billing solely through us atfthachisorlevel. We then make these jobs available
to franchisees. You may elect to accept such jobs if they become available Tregrdory or not.
If you decline ajob for a National Account, we retain the rightdssign the job to another
franchisee or an outside contractor even if the job is within your Terriddoy. must allowus to
handlethebilling orinvoicingonnationalaccountlientswhenwe or thenationalaccounclient so
specifies. We may mark up your invoice approximatély20% and may impose certain other
fees or fee splitdBy entering into this Agreementoy agree to these mark ups, fees angts.

If you circumvent or do not follow our national account billing procedures or otherwise
violate our National Accounts program, we can fine you up to twenty percent (20%) of your share
of the fee for each such occurrentferou circumvent or do not follow our national account billing
procedures tw@2) or moretimes,we reservetheright to stopsendingNational Accountjobs to
you. In addition, if there is a dispute on any work performed for a National Account, you agree
that we may mediate and resolve the dispute and you agree to be bound by our decision. If you
decline a National Account job made available to you in yienmritory or do not follow our
national account billing procedure as required apolren we may offer the job to a nearby
franchisee or in some cases, another locksmith company not affiliated with us.

2.4 Reservation of Other Right€Except as set forth above, Franchisor, for itself and its
Affiliates and successors, expressly reserves the right to offer the Services under the Marks directly
or through other Franchised Businesses al@ation.

2.5 Opening Date and Commencement of ServiCHse parties intend that the Franchised
Business will commence operation on the date specified for commencement of operations in
Attachment 1 (the ASchedul ed Opening Dateod).
a preliminary agreement witha lessor withirthirty (30) days of signing the Agreement and to
execute a lease for an office location which meets Franchisor specificationssmthi®0) days
of signing the Agreement. Further, Franchiseeegito open the Franchised Business wibhia
hundred and twentyl0) days after execution of the lease. Franchisee may request an extension
in writing from the Franchisaf Franchiseés unableto meetthesedeadlines.Franchisedurther
confirmsandagrees thait will obtainandmaintainall licensespermitsandinspectionapprovals
requiredby law or regulation, and takes such other actions as may be necessary, to operate the
Franchised Business at the Franchised Location from and after the Scheduled Opening Date.
Franchisor may extend the Scheduled Opening Date by siptyo(60) days on written notice to
Franchisee.
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2.6 Operation only from Franchised LocationYou must locate your Franchised
Business office in your territory in a business location ("the Franchised Locatiadipliance
with our Site Selection process set forth in SectiolYéur Franchised Location cannot be at your
home or a residential addressranchisee and all employees and other representatives of
Franchisee shall operate the Franchised Business at and solely from the Frarudased,or
suchotherlocationor locationsaswe may agreeto in advance invriting. We will approve the
relocation of the Franchised Location or your establishment of additional franchised outlets if, in

our sole discretion, we determine that there is a reasonable business justification to do so and the

new location meets our site sdlea criteria.

2.7 Term. The term of this Agreement shall commence on the Scheduled Opening Date
(whetheror not the Franchised_ocationis openfor businesson that date)and, unlesssooner
terminated as provided herein, shall continue for a terrref(10) years, subject to renewal
pursuant to Sectioh9.

2.8 Personal ParticipationBusiness Organizationand PersonalGuaranty(s)

@) If you are an individual or individuals, then you acknowledge and agrethéhgtant of
franchise in Section 2.1 is made by Franchisor based on and in reliapoerersonal attributes

andin consideration of the trust and confidence which we place in you, and on your representation

that you will actively and substantiallyparticipatepersonallyin the beneficial ownership and
management of the Franchised Business.

(b) In the evenyou are a business entity (including but not limited to a corporation, a limited
liability corporation, a partnership, a limited liability partnersbipa trus}, in addition to being

newly formed,you mu st compl ete and sign the Princi

Agreement as #tachment 3and each individual with an ownership interesy@u must also sign
Attachment 3 Furtheryou represent, warrant and covenant that:

0] You are newly formed, duly organized and validly exist under the laws of the
state in whichyou were formed;

(i) You are duly qualified and are authorized to do business in each jurisdiction in
which your business activities or the nature of the properties ownegobyrequire such
gualification;

(i)  The execution of and transactions contemplated by this Agreement are within

your powers;
(iv)  The ownership interests you are accurately and fully listed intAchment 3
(v) Each and every person with an ownership interegbinshall sign the Guaranty

Agreement attached to this Agreement #aé¢hmen® andyou shall provide the original signed
Guaranty Agreement tas;

(vi)  The stated purpose of the business entity shall consist only of the development,

ownership, operation and maintenance of the Franchised Business;
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(vii)  You shall not issue any additional stock, membership, or interegtaliand no
individual with ownership interest you shall transfer, assign or pledge any ownership interest
in you withoutour prior written consent, which shall not be unreasonably withheld, and a legend
setting forth such restriction on transfers ¢
and governing documents and other appropriate documents such asatestdied stocks. In
giving our consentwe shall havehe right (but not the obligation) to impose one or more
reasonable conditions;

(viii)  In the event the ownership interestyau changesjou must provide an updated
Attachment 3o us within five (5) business days of the change and the new recipient(s) of an
ownership interest ityou must sign the Guaranty Agreement attached to this Agreement as
Attachment 5

(ix)  Prior toour signing of this Agreemenyou shall deliver tas photocopies of the
organizational and governing documents and other documents such as certificates and stocks
reflecting compliance with the provisions of this Subsecti@, and,

(x) Operation of Franchised Business is within the use for which the business entity
is authorized in the jurisdiction in which the Franchised Business shall be conducted.

(c) If You are a business entitypu must appoint an individual owner ysur operating
principal (AOperating Principal ) who must h
your Franchised Business and must have the power toybundh all dealings wittus. Your

Operating Principal must have at leastvanty-five percent 25%) ownership interest igiour

business entity. You must providies with written notice ofyour Operating Principal at least

thirty (30) days prior to opening and may not chaymér Operating Principal withowur prior

written approval.

3. INITIAL FEES

3.1 Initial Franchise Fee The Initial FranchiseFee for a singlainit Franchised
Business is $75,000 for a territory up to a population count of 500,000. For territories with a
population greater than 500,000, théial FranchiseFee is $.15 per person in the territory. The
minimum territory size is approximate®p0,000 people, which would equal a $75,000 franchise
fee, and the maximum territory size is approximately2,000,000people,which would equal
a$300,000 franchise fee. We offefiae percent $%) discount on thénitial FranchiseFee for
an honorably discharged U.S. Veterarhe Initial Franchise Fee is due upon signing of this
Agreement and is nerefundableandfully earned upon receipt.

3.2  Marketing Jump-Start Program Franchisee required to pay $5,000 to cover the
Marketing JumgStart Program which includes certain digital marketing services to assist in
increasing the online awareness of your new business, inclgtiimgiard Marketingservices
Program consisting of, Search Engine Optimization (SEO) setup, six months Online Listing
Management, six months Website Landing Page, Hosting and Maintenance, six months Social
Media Management, six months Graphic Design Assistance, six nemiais Marketing and
six months Reports. Additional Marketing Jump Start Services consist () snonth® Pay
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PerClick ads and six months Facebook Post Boosting. The Marketing StampProgram Fee
is due upon signing of this Agreement and is-nefandable and fully earned upon receipt.

4, ROYALTY AND FEES

4.1 Amount of Royalty Franchisee shall pay to Franchisor a continuing ropékyght
percent 8%) of GrossRevenueof the Franchised Business

4.2 Monthly Minimum Gross RevenueFranchisohas established Monthly Minimum
Gross Revenue performance requirements as follows:

Months in Operatior; Monthly Minimum Gross Revenu| Minimum Monthly Royalty
Required Due
0-12 No Minimum No Minimum
13-24 $18,750 $2,250
25- 36 $25,000 $3,000
37 and Beyond $37,500 $4,500

Starting the thirteenth (3 month in operation of thEranchised Business,Franchiseeloes
not achieve the requirddonthly MinimumGross Revenué&ranchisomay collect a minimum
Royalty equal to whaFranchiseewould have been assessed Hadnchiseeachieved the
Monthly Minimum Gross Revenue. In that instance, in addition to the Roy&taschisee
paid, Franchisomwill collect, on the first Friday of the following montthe Royalties on the
difference between the Gross Revenue reported for the month and the rédairtdy
Minimum Gross Revenue.

4.3 Calculation and PaymeniThe Royalty ancClient Services-ee (discussed below)
shall be paid monthligy way of electronic transfer (automatic debit) to Franchisor. All Royalty
andClient Servicedees are billed on Gross Revenue f@pmonths after the month in which
the sale of producty services took place, to aid the franchisee in managing cash flow. Monthly
reportsandinvoicesareduefrom Franchisedy the fourth 4'") day, paymentsaredueon the
eighth 8") day,andare delinquent on thenth (L0") day of the subsequent month. If monthly reports
are not submitted by tHéteenth (15" of the month, a $500 late fee applies.

Payment will be automatically eghth@D.&dd fron
payment isiotreceivedoy thetenth (0", thenten percentl(0%) interest(basedn estimatedr
actualamountswill beginto accrueandanadministrativefeeof $500will beaddedo theACH
amount. Franchiseeshall execute all banking forms and documents and do all other things
necessary to facilitate such paymedngsvay of electronic transfer (automatiebit).

The automatic debit amount for each month shall be calculated by the Franchisor based
upon reconciling the Invoices with the Reports submitted by the Franchisee. Should Franchisee
fail to update Flight Control as required in a timely manner, Franchlstcalculatethe
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automatic debit amount based upon the most recent Monthly Report. Any necessary
reconciliation will be made during the month following receipt of the Monthly Report that was
not timelysubmitted.

If the electronic transfer of fees are declinedby F r a n ¢ hbark éore ang reason,
Franchisee shall reimburse Franchisor for all costs incuskedranchisor in connection
therewith, including any reasonable administrative fee as may be set by Franchisor from time
to ti me. Payments shall be processed throu
electronic network. ACH rules and regulations shply.

In addition, Franchisohas the right to set off all amounts due from Franchisee to
Franchisoror a supplieof Franchiseegainstany amounts Franchisarould otherwise make
to Franchisee

4.4  Client Services

4.4.1 Client ServicesFranchisor shall maintaincient servicesand call center
( @lient Services) t o process all orders for Service:
systemwide basisClient Servicess intended to provide an efficient and uniform system for
placement and retrieval of orders for Services and handling customers inquiries and complaints,
and to provide a mechanism for establishing a client database and providing management
reports toFlyLock Security SolutiondranchiseesClient Servicesis for the benefit of all
franchisees and providers of Services. Franchisor undertak@sigation toensurethatany
particularfranchisedenefitson apro-ratabasisfrom Client Services

4.4.2 Receipt and Processing of Orders. Promptly upon receipt of an order for
Services within the Territory, Franc-widesor sh
i ntranet syst g mranchiseriretamshthe rightotonchangelthe required intranet
system and all references to Flight Control herein shall be interpreted to include any subsequent
intranet system required by Franchisdftanchisee shall promptly retrieve all orders for the
Services in the Territory from Flight Control

4.4.3 Franchisee Access to Flight Control scheduling software. Franchisee is
required to license the appropriate number of users for the Flight Control. It wakblefor all
scheduling and jobeporting.

4.4.4 No Other Sales. Franchisee acknowledges and agrees that except as
explicitly provided for in this Agreement, Franchisee is not permitted to receive or fill any order
for the Services within the Territory other than those orders that are placed or préduessgd
Client Servicesand posted on Flight Control. Should Franchisee receive orders with
Franchiseebs | ocal telephone number or any o1
throughClient Servicesand Flight Control.

4.4.5 Unsolicited Orders. Notwithstanding the provisions of Section 4.3.4, if
Franchiseaeceivesa requestto provide the Servicesto a new customer(thei Uns ol i ci t e
Order o) while providing services to another
the opportunity to first process the Unsolicited Order through Flight Control before rendering
the Services to such new Customer, Franchisee may service suclcitétsOrderprovided
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that immediately after completion of the Unsolicited Order, Franchisee shall process the
Unsolicited Order through Flight Contrptoviding all the particulars of the Unsolicited Order
including the name and address of the customer, the amount charged for the Services and the
date on which the Unsolicited Order was madeadpleted.

4.4.6 Client Services-und. Franchisee agreimst:

(@) Franchisor shall maintain a fund to finance the operati@lieht Services
andFlight Control( @lient Services und 0 ) ;

(b) Franchisee shall contribute @lient Serviced~und an amountp to four
percent (4%) odlientserdceE e RFxarchiseeis irf fdll compliance with
the criteriaas set forttin the Operations Manual, Franchisee will pa@leent Serviceg-und
Fee as follows: four percent (4%) of Gross Revenue forajobuntsunder $50,000; three
percent (3%) of Gross Revenue for mimountsbetween $50,0006150,000; and two percent
(2%) of Gross Revenue for jamountsover $50,000 The Client Services-ee shall be paid
to Franchisor monthly in accordance with Section 4.2 of this Agreement;

(c) except as expressly provided for in this Section 4.3, Franchisor agsomes
obligation or liability to Franchisee with respect to the maintenance, direction, or administration
of Client ServicesFlight Control, orClient Services=und. Franchisor shall have the sole right
and responsibility to control and direct the policies, direction, administration, and operation of
Client Servicesind Flight Control. Franchisee is not a ttpadty beneficiary and shall have no
right to enforce any contributions frorther franchisees or the administratiorCéient Services
Fund. Any obligation of Franchisor with respect to@ient Servicegund shall be contractual
in nature and it shall not constitute a trustd;

(d) Franchisee shall fully participate in all programs established by Franchisor
involving Client Serviceand Flight Controland

(e) In the event of surplus funds at the end of any year, such funds will be
applied to one or more of the following, in any combinationas may be determinedin
Franchisorés absolute discretion: (1) carri e
costs, (i) used for general advertising, or (iii) distributed pro rata to Franchised Businesses that
contributed to th€lient Serviced-und for that year. In the event of a shortage of funds in the
Client Service&und at the end of any year, the Franchisor shall have the right to contribute the shortage
to theClient Servicesund and deem such contribution an account rab&virom theClient Services
Fund, to be paid back in the next year, without interest.

4.5  VehicleLeasing Management Feelou shall pay $10 per month peehicleto us
to manage our outside vendor relation with the provider of sevetnelesfor franchisees.

4.6 Customer Management Software Fee¥ou must pay for user licenses for
Customer Management Software as we designate. At present, user licett®éeaen®er user
per month and you will need at least th(8glicenses to start your business. We reserve the
right to vary these terms through dDperationdManual or other notice to you and the dollar
amounts charge may change.
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4.7  GPS Tracking withVerizon ConnectAt present you must payd® per month per
vehicleto Verizon Connector GPS Tracking which you must use for yoehicles We reserve
the right to vary the dollar amount and payee upon a change in the fee ordesigoation.

4.8 Bookkeeping SoftwareYou must use Quidkooks Online for your business
bookkeepingvhich presentlycosts$40.00permonth per usethatyou payto QuickBooks. We
reserve the right to vary the vendor designation and their fees may change fromntitimee to

4.9 National Account FeesFor National Account clients, we and the client may
negotiate prices. If you accept a job offelgda national account client, you agree to charge
the negotiategrice. You donothaveto acceptnationalaccounjob offeredto you. You must
allow us to handle the billing or invoicing on national account clients when we or the national
account client so specifies. We may mark up your invoice approximé#ei0% and may
impose certain other fees or fee splits. You agree to these mark ups, feesspiitsfee

If you circumvent or do not follow our national account billing procedures or otherwise
violate our National Accounts program, we can fine you up to twenty percent (20%) of your
share of the fee for each such occurrentfeyou circumvent or do not follow our national
account billing procedures tw@) or more timeswe reservaheright to stopsendingNational
Accountjobs toyou.

4.10 Third Party Chargeslf we pay monies to a thingarty on your behalf, you agree
to reimburse these costs to us plus a reasonable fee for our administratsze

411 Territory InfringementFeel f you perform work in anot
without their permission or oursych Territory Infringement shall constitenaterialbreach
of this Agreement; and as cug®u agree to pay to us the following Territorfringement Fee
amount, based on how many such violations you have had in the caleadar

Which Violation in the Calendar Year Infringement Fee
15'Violation $500 plus invoice amount
2" Violation $1,000 plus invoice amount
39 and Subsequent Violation $5,000 plus invoice amount

The fAinvoice amounto equals the amount of
franchiseebs territory. Il n the case of a job
average invoice amount in thwelve (L2) month period leading up to the infringement, or such
shorter time as you have been in operation.

5. SITE SELECTION

5.1  Site Selection General In conjunction with signing this Agreement, Franchisor
and Franchisee shall agree on an area in which the Franchised Business shall béyocated
Franchisee. This area shall be listed on Attachment 1. Franchisee must locate its Franchised
Business within this area. Franchisee shall select a specific location for the Franchised Business
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using the criteria provided by Franchisor and subject to final appog\aianchisorFr anc hi s e e 0
Franchised Business office may not be located at a residential adéra@sshisor does not
guaranty the success or suitability of any speltation.

5.2  Site Selection CriteriaSite selection criteria are set forth in the Operations
Manual. Some of the criteria are confidential. However, they include such factors as proximity to
parking, street visibility, the demographics of nearby population cetdeated in a commercial
facility and so forth.

6. PROMOTION AND ADVERTISING

6.1 National Advertising and MarketingAs of the date of this Agreement, we do not
charge a National Advertising Fund Fee. We do, however, reserve the right to institute such a fee,
in an amount up or equal tme percentl®) of the Franchised Business' Gross Revenue, in order
to develop and maintain a local, regional or national advertising program. Should we, in our sole
discretion, decide to institute a National Advertising Fund Fee, we shall have the right to do so
upon ninety ©0) days advance written notice of our intent to invoke oghts under this
Subsection. Collection of any fees thus imposed will be accomplished in the same manner as the
Royalty, and subject to the same conditions, as are more particularly outlined in Section 4 of this
Agreementand the Operations Manual

6.2  Local Advertising Franchisee is expected to develop a marketing plan focats
market. In order for the business to reach the maximum potential which the market allows,
Franchisee must have an ongos®g of marketing activities designed to generate demand within
the local market. Franchisor will provide Franchisee with initial training to help Franchisee
implement a local marketing program effectively and in a-effsttive mannert-ranchisor will
provide Franchisee with Nation&kervice Provider (NB) paperwork consisting of a Master NSP
list of potential customers withiR r a n ¢ h erstayeAdter siximonths, when the Marketing
Jump Start Program expitdsranchiseenust also pay 300 per monthMarketing Services Fee
Franchisorto cover website management expensesmrch engine optimization, social media
marketing initiatives We may vary the nature of this program and the dollar amount in the
OperationgVianual or otherwise over timén addition:

@) Approval of Advertising Franchisee must submit to Franchisor for its approval,
which approval shall not be unreasonably withheld or delayed, all local advertising and
promotional material, including istore displays and promotions, to be utilized by Franchisee
and until suchtime as Franchisorshall give its prior written approvalto the use ofsuch
advertisingandpromotions Franchiseehall not utilize samein any advertisingor promotion.

In no event will Franchisor take more thidfiteen (15) days either to approve or to reject such
local advertising or promotions material. Franchisor reserves the right to adopt any such
advertising or promotions for general use in advertising or promoting the Services. Franchisee,
in submitting any such aduesing or promotions, agrees that each such submission shall
constitute an irrevocable and perpetual assignment to Franchisoroolpgréghtwith respect

to suchsubmissionanduponeachsuchsubmissiorthe contents thereof shall be deemed the
exclusiveproperty ofFranchisor;

(b) Displays of Signs Franchisee shall prominently display, at its expense, in
connection with the Franchised Business signs of such nature, form, color, number, ésxhtion
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sizeandcontainingsuchmatterasFranchisomaydirector approven writing from time to time
and such signs shall be purchased from Franchisor or from suppliers designated or approved by
Franchisor

(c) Franchisor as Owner of Copyrightg=ranchisee acknowledges that Franchisor is
the sole and exclusive owner of all copyrights and that all advertising and promotional material
(including Copyrighted Materials) prepared by or on behalf of Franchisorashelll times
remain the property of Franchisend

(d) Prohibited Displays Franchisee may not distribute or display at the Franchised
Business, or allow to be distributed or displayed at the Franchised Business, any signs, posters,
or other items that may (i) associate the Intellectual Property and Program with political,
religious,or socialgroupsor movementspr (ii) bring discreditto the Intellectual Property or
Program.

(e) Verification of Spending Franchiseagreeso submitproofof adequatspending,
which we shall reasonably determine based upon the maturity of your business, on local
advertising to Franchisor within ten (10) days of written requeBtréychisor.

6.3 Email and Website Franchiseemust maintain, on the Franchised Business
computer, an electronic mail account that must erfatalechisedo receive and send electronic
mail and transfer computer files with Franchideranchiseanust also maintain a DSL, cable,
or satellite high speed internet connection. To enhance the brand and theRvéar&isiseenust
use an emai l name that Franchisor has approv
other designated domain by Franchisor as its suffix fdrusinesgelated correspondence.

Franchisealso promise to use, subscribe to, and pay for, as directed by Franchisor, a
customi zed website connected to Franchisorés
provider. Franchiseemay not attempt to redirect any traffic on the customized Website.
Franchiseenay not implement a website or URL féliyLock Security Solutionbusiness either
itself or through a thirgbarty provider. Franchisor has sole discretion and control over the
Website (including timing, design, contents, and continogtio

Franchisor may, buis not obligated to, create interior pages on the Website(s) that
contain information aboukElyLock Security Solutiondusiness and other Flying Locksmiths
businesses. If Franchisor does create such pages, Franchisor mayRFequhesedo prepare
all or a portion of the page fdilyLock Security Solutiondusiness, aFranchiseé s expens e
using a template that Franchisor provides. All such information will be subject to Franchisor
approval prior to postingBy posting or submitting téranchisorinformation or materials for
the Website Franchisee isepresenting td-ranchisorthat the information and materials are
accurate and not misl eadi ng a Frdnctdseenustadtify i nf r i
us whenever any information aboktanchiseeor the Franchise Business on the Website
changes or is not accurate.

7. PRODUCTS AND SERVICESOFFERED

7.1  Product Mix. Franchisees must offer to the public all products and services as
specified by Franchisor. At present, this includes, locksmith and security services and products
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for commerciabndresidential customers. Franchisee must offer all of the products and services

t hat Franchisor designates are part of the P
written approval beforehand. Franchisor may require Franchisee to (i) changedatdntinue

particular products or services; and (ii) add, modify and discontinue certain designated vendors

of designated goods or services or recommended vendors-des@nated goods services.

7.2  Changes to Product MixFranchisor reserves the right to add or delete additional
productsovertime andasmarketconditionswarrant. For example at a laterdate,Franchisor
may expand the product offerings to include other security products or services. These changes
may i ncrease Franchiseebds operating eypenses
written or electronic bulletins or revisions to the confidential Operations Manual. There is no
limit on the frequency that Franchisor may impose these modifications. Franchisee will be given
a reasonable time period after notice in which to implementr athenges including the
introduction of new product offerings. Francl@smay not place new orders with any vendors
whom Franchisor removes from the approved list.

7.3  Purchase of Products from Franchisofranchisee agrees to purchase only such
products and other items from Franchisor as specified in the Operations Manual and in such
guantities as reasonably specifiegl Franchisor for satisfactory operation of the Franchised
Business.

7.4  Limitations on Products and Methods of Saleranchisee agrees to limit sales only
to retail transactions of authorized products s@vices to retail customers. Franchisee agrees
not to engagan wholesalesalesof anykind without the prior written consentof Franchisor.

A Wh o | & a hibckridesthe saleor distributionof productsor servicesto athird party for
resaleretail saleor othermethodof distribution(for examplesupplyingahardwarestorewith products).
Franchisee is not permitted to engage in online or Internet sales ifcaluets.

7.5 Reservation of Franchisor Distributor Rights Franchisee agrees and
acknowl edges that Franchisee does not have
Intellectual Property,the Program,or the Confidentialand ProprietaryMaterial. Franchisee
agrees and acknowledges that this Agreement
Franchisordés Marks, intellectual property, t|
anywhere or for any purpose that is not reserved to the FranchiseeAgrdesent.

8. OPERATION OF FRANCHISED BUSINESS

8.1  Standards of OperationFranchisee acknowledges that the Intellectual Property,
the Program,the Confidential and ProprietaryMaterial, and every other componentof the
Program are important to Franchisor and its franchisees, and Franchisee and its general
manager(s) covenants and agrees to comply with the Program, in its entirety as outlined in the
Operations Manual which may be modified by the Franchisor from time to time, and in
particular Franchisee covenants and agrees that Franchisee shall:

@) ensure that the operation of the Franchised Business is at all times under the
direct controbf theFranchiseasprovidedin Section11.1. When the person exercising direct
control is absent from the Franchised Location due to iliness, vacation or any other reason,
Franchisee shall ensure that the Franchised Business is under the direct control of a trained
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representative or employee of Franchisee approved in advance by Franchisgisanateon;

(b) operate the Franchised Business strictly in accordancetigtistandards of
customer service, cleanliness, environmental safety, consistency, operation, advertising,
promotionandmanagemenirescribedy Franchisoin theOperations Manual and lhgw;

(c) comply with all business policies, practices and procedures prescribed by
Franchisomandset forthin the Operations Manual and tigreement;

(d) keep the Franchised Business continuously open for business during all hours
and days specified in writing by Franchisor from time to time, subject to compliance with the
hours of operation required by local lawsapiplicable;

(e) prepareand sell to the public only the productsand servicesdesignatedor
approved in writing by Franchisor from timetime;

® maintain the Franchised Business in a clean and attractive condition so as to
preserve, maintain and enhance the reputation and goodwill Bfethehisor;

(9) not alter, modify or otherwise change, add to or delete from any portion of the
Intellectual Property, the Program, or the Confidential and Proprietary Material as licensed
hereunder;

(h) maintain at all times a sufficient number of properly trained employees to service
customers of the Franchised Business, and maintain an inventory of goodsipulies
sufficient to satisfy customelemand,;

() hire and supervise efficient, competent, sober and courteous operators and
employeesvho meet the minimum standards set forth in the Operations Mantiaoperation
of the Franchisedusinessaandsetandpaytheir wages, commissions, benefits and incentives
without any liability or obligation to Franchisor;

() causeall employeeswhile engagedn theoperatiornof the Franchisedusiness,
to wearuniforms of the color, designand other specificationsonly in accordancewith the
provisions of the Operations Manual, or in such manner as may be appradance in
writing by Franchisor, and to present a neat and clean appearance and render competent and
courteous service to the customers of the Franchised Business;

(k) use, publish or display in connectionwith the operationof the Franchised
Business onlyhe signs,advertisingor other materialsdesignatedr approvedby Franchisor
from time totime;

() operatethe FranchisedBusinessonly under the Marks, as designatedby
Franchisor, withouanyaccompanyingvordsor symbolsof anynatureexceptasdesignatear
approved in writing byranchisor;

(m) make prompt payment in accordance with the terms of invoices rendered to
Franchisee in connection with the purchase of all inventory, fixtures, equipment, supplies,
advertising materials, clothing, products and any other goods, supplies, services otsproduc
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supplied to Franchisee from timetime;

(n) obtain and maintain in force all required licenses, permits, approvals, and
certificates relating to the operation of the Franchised Business and operate the Franchised
Business in full compliance with all applicable laws and regulations, incliditrgpt limited
to, all governmentalegulationgelatingto environmental safety, occupational health and safety,

ERI SA, workersd compensation insurance, unhem
of all federal and state taxes including without limitation FICA, FUTA, income tax, sales tax
and personal property tax, use tax and licéess;

(0) advise all suppliers, contractors, employees and others with whom Franchisee
dealsthatFranchiseés anindependentontractorandthatall debts liabilities and obligations
incurredby it arefor theaccounbf Franchiseenly, andnotFranchisor;

(p) faithfully observeandperformin atimely fashionall covenantgo be observed
and performetdy Franchise@ursuanto anyleasdor theFranchised.ocation or the equipment
therein;

(@) conduct all advertising and use all media in accordance with lawful business
practices and only in accordance with the provisions of the Operations Manual, or in such
manner as may be approved in advance in writingragchisor;

() attend all franchise conferences and meetings as reduré&danchisor from
time totime;
(s) participatein such programsas Franchisormay require from time to time,

including the servicing afiational, systerwide or other special accounts as may be designated

in the Operations Manual, or in such manner as may be approved in advance in writing by
Franchisor, including provision of servitevels as may be required for specified accounts and
theuse and honoring of gift certificates and coupons;

® replace such items of equipment which have become obsolete or otherwise
mechanically impaired, to the extent they require replacement, or as required by Franchisor
from time totime;

(u) identify Franchisee as an fAindependent
invoices, contracts, agreements, correspondence and other materials and communications used
in the Franchised Business and not make any registration of any of the IntellegheatyPtitat
would grant or suggest Franchisee has ownership of the Intellectual Property; and

(v) use an accounting system and program acceptablanchisorand

(w) use only the business telephone number provided by the Franchisor to operate
and market the Franchise Business.

8.2  Proposed Goods and ServicésFranchisee proposes to offer for sale through the
Franchised Business any good or service not previously designated or approved by Franchisor,
then Franchisee must first submit the proposed good or service description to Franchisor for
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consideration and approval. Franchisor will consider the proposed goods or services and
respond to Franchisee within a reasonable time as to whether or not it is approved for sale
through the Franchised Business. Franchisor reserves the right to ma&goaketo the
proposed good or service as a condition of approval. Franchisor also reserves the right to adopt
any such good or service for use as a standard item forming part of the Services so as to maintain
consistency and enhance the Program. Frarghise submitting any such proposal to
Franchisor agrees that Franchisor may take such action, that each such submission by
Franchisee to Franchisor shall constitaie irrevocable and perpetualassignmentof the
copyrightandwaiverof moralrightsfor theserviceto Franchisoranduponeachsuchsubmission
shallbedeemedo bepartof theProgram ofFranchisor.

8.3  Pricing. Franchisor will deliver to Franchisee, prior to the Scheduled Opening
Dat e, Franchisordés current Isendgcesitovill se which e st ed
may vary among various franchises. Franchisor will give Franchisee written notice of all
changes to suggested prices (including any temporary promotional changes). Franchisee is
under no obligation to adhere to the suggeste@grbut should be aware that promotional and
marketing materials and campaigns prepared and provided by the Franchisor may include such
prices.

8.4  Program Changes Franchisor may from time to time, by written notice to
Franchisee, add to, delete, modify or otherwise change the Program, including without
limitation bydeletingor adoptingnew or modified Marks, newor enhancedervices, andew
techniquesn connection therewith. Franchisee will, at its own cost, within a reasonable amount
of time following receipt of such notice, accept, implement, use and display atilsruies.

8.5 Purchase Arrangements and Rebatdsranchisor reserves the right to negotiate
and to enter into purchase arrangements and rebate agreements with suppliers of products or
servicesusedn theProgramjncludingproductor servicegshatmustbepurchasethy Franchisee.
Should Franchisor receive any discounts, rebates, or other monetary compensation from vendors,
then Franchisor shall contribute one h@#) of all amounts actually received by Franchisor to
the Franchise Promotional Fund. The other half shall be rethjneédnchisor.

8.6 Focus of FranchisedDperating Principal Franchisee, if Franchisee is an
individual, andOperating Principaljf Franchisee is an entity, are prohibited from directly
providing any locksmith or security services to clienttefranchisd Businessnd must have
direct, active dayo-day involvement on a fulime basis in managing the Franchised Business
or supervising a General Manager who meets the qualifications set forth in the Operations
Manual and who also is prohibited from providing any&ith or security services to clients
of Franchisee.

9. CUSTOMER METHODS OF PAYMENTS; PAYMENTS TO SUPPLIERS

9.1 Credit Cards and Other Methods of Paymentranchisee will maintain
arrangements with Visa, MasterCard, American Express, Discover and additional or replacement
creditcardanddebitcardissuersr sponsorsiominatedy Franchisofrom timetotime,in order
that the Franchised Business may accept cust
methods of payment. Whenever Franchisor designates a new payment system or financial
institution for the Program, Franchisee agrees to adopt the desiggsteapromptly.
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9.2 Payments to SuppliersFranchisee will make all payments to Franchisor and
suppliers when due and provide proof of payment to Franchisor upon request. Franchisee
acknowledges that failure to timely pay a supplier could harm the reputation of the Program and
the relationship oFranchisor and its other franchisees with such supffieranchisee fails to
pay any supplier in full when due, then Franchisor shall have the right, but not the obligation, to
pay all or any portion of the sum due, together wittraed interest and penaltiélsFranchisor
makes any such payment, then Franchisor may invoice Franchisee for such payment and
Franchiseshallreimbursd~ranchisormmediatelyuponreceiptof theinvoice,or Franchisomay
withhold andpayto the suppliersuchsumsfrom anymoniesowedto Franchisedy Franchisor
or third parties, which such monies pass throeginchisor.

10. RECORDS AND REPORTING

10.1 Sales RecordsFranchisee shall keep true and accurate records and books of
account in relation to the Franchised Business, including daily records of services to individual
customers and of Gross Revenue, in such form and detail as Franchisor in writing requires from
time totime.

10.2 Preservatiorof Records Franchiseshallkeepandpreservdor aperiodof atleast
36 months after the end of each year all books and records (including point of sale records,
computegeneratedecordsandevidenceof all sourcemandamountof individualsalesandGross
Revenue) related to sugkar.

10.3 Weekly, Monthly, and Annual Reporting-ranchisee shall report to Franchissr
follows:

(@) On the first(1%) Tuesday following the week for which the Royalty payment is due,
Franchisee shall provide Franchisor with arepoetine ct r oni ¢ form (AReport

() a correct and complete statement of all sales and Gross Revenue for the
preceding Monday through Sunday time periaakl such other financial
information as Franchisor may require from time to time.

The Report shall contain all information noted therein and shall be certified as dmyrect
Franchisee. Upon requést Franchisor, Franchisee will supply copiesomeor all of thesales
records(in all relevantmedia) relatedto the period being reported on. Witleach Report,
Franchisee shall pay to Franchisor the Royalty payable for such period in compliance with
Sectiord4.2.

(b) monthlyprofit & lossstatementandbalancesheetsisingtheformatdesignated
by Franchisorand

(c) within ninety ©0) days after the end of each fiscal year of Franchisee, Franchisee
shall submit to Franchisor (in electronic form whenever possible) the following information
concerning such fiscal year, certified as corbgdEranchisee:

() a statement of Gross Revenue and individual products sold for such year
as finally adjusted and reconciled after the close and review of
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Franchiseebs books and records for
any underpayment of Royalties for such year, then Franchisee shall pay

to Franchisoratthetime of submittingsuchstatementtheamountof such
underpayment. Any overpayment disclosed by such statement shall be
credited to Franchykranehsai;s Royal ty acc

(i) complete financial statements, including balance shemimestatement
andstatemenbf changesn financial position,all preparedn accordance
with U.S. generally accepted accounting principles applied on a basis
which is consistent with prior fiscal yearskfanchisee;

(i) Federal and State tagturns; and

(iv) such other reports and financial information (including-tatdate
personal financial information concerning guarantors of Franchisee, if
applicable) as Franchisor may reasonably require from tirn@éo

10.4 Inspection and Audit Rights We have the right to review your business
operations, in person, by mail, or electronically, and to inspect your operations and obtain your
paper and electronlmusiness records related to the Franchised Business and any other operations
taking place through your Franchised Business. This includes the right to inspect and copy all tax
returns and bank statements that may show revenues from the Franchised Busindss the
right to ask you to take and send photos to ushioigs like the appearance yajur vehicles,
includesherightto installcamerastyour officeswhosemageswve areableto view, andincludes
the rightas platform administratoio haveremoteaccess tdverizon Connecbperation and
location information on each of youehiclesand we have no limitations on our ability to do so

If any such audit reveals a material deficiency (3% or more error), whether monetary or
otherwise, then the Franchisee shailnburse the Franchisor for the reasonable costs of the audit
and any related enforcement.

You agree that we have and that you will provide independent access to the information
that will be generated or stored in your computer systems, which includes, but not limited to,
customer, transaction, and operational information. You must at all giveesis unrestricteahd
independent electronic access to your computer systemsfandation.

10.5 Notice to Meet StandardsShould any inspection or audieveal any non
compliance with the Program or failure to meet the standards of operation, management,
production, employee training, service, cleanliness, environmental safety, consistency, quality
control or advertising and promotion set by Franchismmftime to time, then Franchisee shall
immediately upon receipt of notice from Franchisor specifying the particulars of the non
compliance or failure by Franchisee, do all things necessary to correct to®mphance or
failure,in additionto co-operaing with therepresentativesf Franchisoin respecbf anytraining
or retraining determined necessagyranchisor.

10.6 Corporate Recordslf Franchisee is an entity, Franchisee will complete and remit
Franchisorés company information form, and p
regarding the company structure of Franchisee as required by Franchisor, and Franchisee agrees
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to update such information from timettme.

11. MANAGEMENT AND EMPLOYEES

11.1 Management Franchisee or, if Franchisee isetity, itsOperating Principal and
key owners anény key management personnel (or any replacement(s) approved in writing by
Franchisor) shall complete initial training to the satisfaction of Franchisor prior to the Scheduled
Opening Date, unless waived in writing by Franchisor in its sole discretion for any particular
person(s).

Franchiseer, if Franchisee is an entity, Bperating Principathall be the initial general
manager of the Franchised Busi ness dvénjother i Gen e |
persorwho in thefuture actsasa generalmanagemof the Franchisedusiness). Franchiseshall
ensure thaanyperson who acts as General Managerot engaged in any retail business activity
other than the Franchised Busine&eneral Manager must participate on afufle basis (i.e., a
minimum of 40 hours per week) in the operation of the FrancBigsihess.

11.2 Employees Franchisee will hire all employees of the Franchised Business, and
shall be responsible exclusively for payment of wages, benefits, statutory remittances and
compliancewith othertermsand conditionsof their employmentandfor the propertraining of
them in the operation of the Franchised Business. Franchisee will designate tesénioranto
attend training who is then responsible for certifying all futastnicianshired. At the direction
of FranchisorFranchiseavill causesuchemployeessmaybedesignatedy Franchisowho are
notinvolvedin initial trainingto completetrainingprogramsdevelopedy Franchisor.Franchisee
will be solely responsible for all direct and indirect costs of such training in accordance with
sections 14.1 and 14.2. Franchisee shall verify that all employees have the legal right to work in
the UnitedStates.

11.3 SalespersonFranchisee agrees to hire and maintain a full time sales person (40
hours per week) on field sales activities. Véserve the right to vary ithrequirement in the
Operationgvianual.

12. LICENSE, USE OF MARKS AND COPYRIGHTED MATERIALS,
CONFIDENTIAL INFORMATION AND KNOW -HOW

12.1 Nature of Permission The permission granted by this Agreement is to use the
Program, Intellectual Property, and the Confidential and Proprietary Material only in connection
with operation of one Franchised Business (unless otherwise agreement in writing) during the
Term. Nohing in this Agreement shall give Franchisee any other right, title or interest in or to any
part of the Program, Intellectual Property, or the Confidential and Proprietary Material. Franchisee
acknowl edges t hat Prégram,rintetectimldmpery, andtiee Confideritidl and
Proprietary Material and any goodwill established by such use inures to the exclusive benefit of
Franchisor. You may not directly or indirectly oppose our right to our trademarks, trade names,
tradesecrets or business techniques that are part dfusumess.

12.2 Use of Name and MarksFranchisee shall operate the Franchised Business
continuously throughout the Term and any duly exercised Renewal Term under thielylarcle
Security Solutiongincluding use o or ® as appropriate) or such alternate name or names as
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Franchisor may direct in accordance with the provisions of the Operations Manual, or in such
manner as may be approved in advance in writing by Franchisor from time to time, and

F r a n c mameshadllieslearlymarkedonall documente@ndelectroniaepresentationsf the
FranchisedBusinessaswell asonall F r a n ¢ tadvertesiag&tationerypusinesgards purchase

orders, sales slips, checks, and other business documents in a manner specified or approved by
Franchisor and which clearly indicates that Franchisee is the person, firm or corporation, as the
case may be, operating the Franchised Business pursuapermission from Franchisor.
Franchiseshalluse®, TM or someothersymboldirectedby Franchisorto indicateto the public

that each of the Marks isteademark belonging to Franchisor and shall in such usage clearly
indicate this bByademamgktihieglpths aswndéd bogr The F
some other phrase designated or approved by Franchisor. Franchisee shall not use, as part of the
corporate name of any corporation or other business entity which may operate the Franchised
Businesqor anyothercorporationor busines®ntity in which Franchisedasanyinterest),anyof

the Marks or any variation or derivative thereof or any worghwase or combination of words
confusingly similar thereto, nor may Franchisee use the Marks in connection with the sale or
offering for sale of any item which has not been properly approved for sale pursuant to this
Agreement.All provisionsof this Agreemenapplicableto theMarksshallapplyto anyadditional
proprietary trade and service marks and commercial symbols hereafter authorized by Franchisor for use by
Franchisee from time to time.

You cannotuseany of the Marksasa partof any corporatenamewith any prefix, suffix
or othermodifying words,terms,designsor symbols. In addition,you may not useany nameor
mark associated with the sale of any unauthorized product or service in any other manner not
explicitly authorized in writindby us.

12.3 Use of CopyrightsFranchisee acknowledges that Franchisor is the owner of the
copyright in the Operations Manual and all other systems, binders, videotapes, software, and
printed materials which from time to time form part of the Program (as well as all revisions and
addtions of or to any of the foregoing), which is all part of the Confidential and Proprietary
Materi al . Franchisee acknowl edges tHroprietarfFr anc h
Material is derived solely from this Agreememtdais limited to the conduct of business by
Franchisee pursuant to and in compliance with this Agreement and all applicable specifications,
standards and operating procedures prescribed in writing by Franchisor during the Term and any
exercised Renewal Tx Any unauthorized use of any of the Confidential and Proprietary Material
by Franchisee shall be an infringement of the rights of Franchisor in and to the Confidential and
Proprietary Material and shall constitute a breach of this Agreement. Franchises aot to
cont est or oppose, nor to assist anyone el se
registration or protection of any of copyright or trademark in the United States or elsewhere.
Franchisee will ensure that all Confidential andpPieiary Material usedby Franchisee bear
whatever notice, may be prescribed from time to time in writing to Frandyi$@anchisor.

12.4 Notification of Infringement. Franchisee shall notify Franchisor immediately upon
learning of any apparent or potential infringement of or challenge or claim to any of the Intellectual
Property or any of the Confidential and Proprietary and Franchisee shall not commwitltate
anyoneother than Franchisorandits legal counselin connectionwith any such infringement,
challenge or claim. Franchisor shall have sole discretion to take such action as it deems appropriate
and the right tocontrol exclusively any litigation or other proceeding arising auany such
infringement,challengeor claim, andFranchiseegreego executeall documents, to render such
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assistance and to do all acts and things as may, in the opinion of Franchisor or its legal counsel, be
necessary or advisable to protect and maintain the interests of Franchisor in ditigatioh or
otherproceedingr otherwiseo protectandmaintaintheinterestof Franchisor and its franchisees

in the Intellectual Property and the Confidential and Propridfaterial.

125Act I n Derogati on .dfanchseeaackndwiedgesrti@atsall Ri g h
goodwill and ownership rights arising out of the use by Franchisee of the Program, Intellectual
Property, and th€onfidential and Proprietary Material shall accrue solely to Franchisor and the
Program as a whole, and that now and hereafter Franchisee shall assert no claim to any goodwill
by virtue of the permitted use thereof. Franchisee will not dispute or impegalidity of any of
the Intellectual Property or Confidential and Proprietary Material or the rights of Franchisor
thereto, or do or assist others to do or permit any act or thing to be done in derogation of same.
Franchisee will take such action (inclodisignature and assistance in preparation of documents
orthegiving of testimony)asmayberequestedby Franchisoto evidencetransfervestor confirm

the Companyés rights and owner shi p Proprietarhe | nt
Material, and any other part of the Program. I f F
signature to fulfill the intent of this paragraph, then Franchisee irrevocably appoints the Franchisor and its

authorized agents as agentand atpine f act , to transfer, vest or conf

and file any such applications and to do all other lawful acts to further the intent of this Section with the
same legal force as if done by Franchisee.

12.6 Changes in Marks and Copyrighted Materiald Franchisor deems it advisable to
modify or discontinue use of any of the Intellectual Property or Confidential and Proprietary
Material, or to adopt for use in the Program any additional or substitute marks or copyrights, then
Franchisoshallgive written noticethereofto FranchiseevhereuporAttachment heretoshallbe
deemed to be amended accordingly and Franchisee shall promptly comply with such amendment.
All provisions of this Agreement applicable to Intellectual Property and/or Confidential and
Proprietary Material shall apply to all additional, substituted odifreml Intellectual Property
and/or Confidential and Proprietary Material hereafter addpgdetanchisor or its Affiliates and
authorized for use by Franchisee by writherice.

12.7 Useof Know-How. FranchiseacknowledgethatFranchisopossessdanowhow
comprisedf methodstechniquesspecificationsmaterials proceduresnformation,systemsand
knowledge of and experience in the provision of the goods and services through the Franchised
Business (col | erotwov)e.l y T Howshsegamiokwheo @onfidential and
Proprietary Material. Franchisor will disclose the Knblow to Franchisee in the training
program the OperationdManualandin guidancdurnishedto Franchiseeluringthe Termandany
exercised Renewal Term. Franchisee will not acquire any proprietary interest in the-Hémoor
any part of it, other than the right to use it in the development and operation of the Franchised
Business during the Term and any duly exercised Renewal, Tie full compliance with this
Agreement. Fanchisee acknowledges that the Knadawv is proprietary and, except to the extent
that it is or becomes generally known in the locksraitd securityndustry, the KnowHow and
every part of it comprises a valuable trade secrBtarfichisor.

12.8 Confidential Information. Franchisee acknowledges that the designs, materials
and other features of the Program, as well as the Confidential and Proprietary Material, which
includes, but is not limited to, the Know How, supplier lists, product ingredients, production
methods, egpment used, and related techniques, procedures, methods, financial information,
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passwords, systems and format now and hereafter comprising the Program, which is revealed to
Franchisee, is confidential information. This confidential information is revealed in strictest
confidenceo Franchise@andFranchisee€ovenantso keepandrespecthe confidencesoreposed.
Franchisee shall neither use nor permit any of its directors, offioemsagers, members,
shareholders, employees, agents or other representatives to use for any purpose inconsistent with
this Agreement naeveal toanypersonfirm or corporationpothwhile this Agreementis in force

andfor anunlimitedtime thereafterany confidentialinformationwhich Franchisedasacquired
throughor asaresultof its relationship with Franchisor. Franchisee will cause the employees of

the Franchised Business to sign a form of confidentiality covemamtoved orprepared by
Franchisor.

12.9 Proprietary Rights to Program and Operations Manu&ranchisee acknowledges
thatFranchisoiis the soleandexclusiveownerof all proprietaryrightsin andto the Program and
that the information revealed in the Operations Manual constitutes Confidential and Proprietary
Information and copyrightedmaterial. Without the prior written consentof Franchisoy which
Franchisor can withhold in its sole and absolute discretion, Franchisee shall not use the contents
of the OperationaManual for any purposenot relatedto this Agreementshall not disclose the
contentsof the OperationdManualto anyperson(exceptto employee®f Franchise@n aneed to
know basis for purposes related solely to the operation of the Franchised Business) and shall not
publish, reprint or reproduce the Operations Manual in whole or in part for any purpose. Franchisee
shall take all safeguards and precautions spddifyeFranchisor from time to time or as would be
expected to be exercised by a careful person entrusted with valuable property of another, to protect
and maintain the confidentiality the Operations Manual. The covenants contained in this Section
12.9 will survive the termination of this Agreement for such period of time as such information
remains confidential to Franchisor and does not fall into the public domain. Franchisorseserve
the right at any time upon written notice to Franchisee to more particularly specify or define any
items of information or materials which Franchisor considers to be confidential information for
the purposes of the ongoing application and survivalaferdni seebdés covenants he
hereby acknowledges that the Operations Manual is loaned to Franchisee and shall at all times
remain the sole and exclusive property of Franchisor, and upon the expiration or termination of
this Agreement for any reas whatsoever, Franchisee shall forthwith return the Operations
Manual together with all copies of any portion of the Operations Manual which Franchisee may
have made, to Franchisor. Franchisee acknowledges and agrees that Franchisor may make
additions, dketions and other revisions to the Operations Manual from time to time, in its sole
discretion.

12.10Proprietary Rights to CustomersAny and all customer lists, which includes
current, former and prospective customer information, and their contents relating to the Franchised
Business, whether compiled or developed by Franchisee or any other person, are owned by
Franchisor, constituteonfidential information and afe r a n c Ipriomietary@mmperty (whether
supplied byFranchisoror not) and Franchisee shall not use the customer lists for any purpose
whatsoever other than in the normal conduct of the Franchised Business prior to any default under
this Agreement, or termination or expiration of this Agreement and for no other puapds
Franchisee must require any of its employees, agents and independent contractors who have access
to customer lists to sign a confidentiality agreement. To the extent that Franchisee may have or
claim any right, title or interest in or to such cussoiists and contents, Franchisee agrees to, and
do hereby, assign teranchisorall of its right, title and interest therein. Franchisee will, upon
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demand, promptly deliver teranchisola complete list of current and former customers, including
name, telephone number, email address, complete mailing address, frequency of service, last date
serviced and price of service, and other information concerning such customers as requested by
Franchisor Franchiseexpressly acknowledge¢hatF r a n c habilisy éoeopesate, develop and
expand the Franchised Business is based largely on the goodwill of the Marks andoknow
embodied in thé& r a n ¢ h ystem. Adtadin@y, Franchiseagrees thafEranchisols the sole

owner of all customer lists and relationships and all other goodwill arisingffema nc hi s ee 6
operation of the Franchised Business. Any attemiragichisedo offer any services or products

similar to those provided by the Franchised Business to any customers, or former or prospective
customers of the Franchised Business following any expiration or termination of this Agreement
shall be a violation oFranchisorrights in such customer lists émelationships and goodwill.
Franchiseeagrees that in the event of any such action or threatened actiémabghiseg
Franchisorshall be entitled to a preliminary or permanent injunction or other equitable relief to
restrain such actions, and to recokeainchisod damages equal to the amount of profits received

by Franchisegits ownersor affiliatesfrom any such action in violation &ranchisod gghts.

13. FURTHER OBLIGATIONS OF FRANCHISEE

13.1 Compliance with Operations ManualFranchisee shall conduct the Franchised
Business strictly in accordance with all of the provisions set out in the Operations Manual, as
amendedrom timeto time. In particular,Franchiseshallpromptlyadoptanduseexclusivelythe
specifications, standards, methods and policies contained in the Operations Manual, now, and as
they may be modified by Franchisor from timeitoe.

13.2 Signage Any signage procured for the Franchised Business will conform to
Franchisordés specifications. Franchisor wil/l
Franchisee upon request. When signage is procured pursuant to a ledsasehenust be
assignable to Franchisor and Franchisee will submit such lease to Franchisor for its written
approval prior to executinity

13.3 Standards of Servicé~ranchisee and employees of the Franchised Business will at
all timesgive prompt,courteousandefficient serviceto customersandwill, in all dealingswith
customers, suppliers and the public, adhere to the highest standards of honesty, integrity, fair
dealing and ethical conduct. Franchisee will respond to customer, supplier anccpotgiaints
in a prompt, courteous and efficiananner.

13.4 TaxesandRents Franchiseavill payin atimely mannemll local, stateandfederal
salespusinessproperty,goodsandservicedaxesandall othertaxes rateseviesandfeeslevied
or assesseldy anygovernmentaauthoritydirectly or indirectlyin connectiorwith the Franchised
Business.

13.5 Compliance with LawsFranchisee will operate the Franchised Business in strict
compliance with all applicable laws aregulations.

13.6 Sufficient Staff. Franchisee will at all times employ a sufficient number of properly
trained, courteous and service oriented staff to properly operate the Franchised Business during
normal businesBours.

13.7 Inspection Rights Franchisee authorizes Franchisor and its representatives to enter
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theFranchisedBusinessatanyreasonabléme ortimesto inspectthe Franchised.ocation, vehicles
andtheinventory, fixtures, furnishings, and equipment therein, to confer with or otherwise contact
Franchiseebds employees, to examine and inspec
all respects to determine compliance with this Agreement (includen@perationManual).

13.8 Hazardous Materials Franchisee will not deal in any way with any hazardous
materials in the operation of the FranchiBeiness.

13.9 Use of Media Franchisee agrees that for purposes of advertising and public
relations related to the Program, Franchisor may make, reproduce and publish in good taste
photographs, videos and other media utilizing the Franchised Location and the employees and
customersof Franchisee on an individual or collective basis. Franchisee will cooperate with
Franchisor in thisegard.

13.10 Insurance Franchisee will ensure that the following insuracogerages are
placed and maintained during the entire Term and any duly exercised R&rawal

(@) reasonable comprehensive public liability and property damage insurance,
including personal and bodily injury |
l'iability, and ownersd and contractorso
to the activitiecconducted by Franchisee and any employee, agent or other person
performing work on behalf of Franchisee with respect to the Franchised Business,
with apolicy limit of notlessthan$2,000,00@eneraliability coveraggincluding
personal injury) or suclgreater amount as may be specified in writing
Franchisor from time to time and not less than $1,000,000 per occurrence for
personal and bodily injury liability and not less than $100,000 per occurrence for
damageo rentalpremisesr suchgreatemamountasmaybespecifiedin writing by
Franchisor from time to time, and not less than $5,000 medical coverage for any
one person or such greater amount as may be specified in vimytiRganchisor
from time totime;

(b) reasonable products liability/completed operations insurance with a policy limit of
not less than $2,000,008nd

(c) reasonable business interruption insurance in respect of the Franchised Business
with a policy limit not less than that which may be prescribed by Franchisor from
time totime.

(d) Owned and nowwned vehicle liability insurance with a policy limit of not less
than$1,000,00@eroccurrencer suchotheramountasmaybespecifiedin writing
by Franchisor for any vehicle used to any extent in the Franchised Buamess;

() workersdéd compensatlawon as required by | o

The insurers, amounts and types of insurance shall be subject to prior written approval of
Franchisor, which Franchisee will seek in a timely fashion. Franchisor may from time to time
require that Franchisee cause such coverages to be added to or othersvided in accordance
with recommendations of Franchisordés independ
coverages, as so amended from time to time, a
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Franchisor, acting reasonably, may elect, at any time, upon the recommendation of its
independent insurance advisor, to require Franchisee, either individually or as part of a group of
franchisees, to place the Coverages (or any them) through Franamiadnch case Franchisee
will pay its proportionate share (with other franchisees of the Program) of all costs thereof, upon
receiving invoice(s) therefor.

All policiesof insurancdor the CoverageshallexpresslyncludeFranchiseel-ranchisor,
and Franchisoro6s Affiliates, as Afranchisor/ a
defend Franchisee and Franchisor, jointly and severally, in all claims and actions to which the
Coverages are applicable. Such policies shallireqee pr ovi si on of 30 days:{
prior to anytermination.

Within 10 days of entering into any policy of insurance, and from time to time as such
policies are renewed or entered into, Franchisee shall cause insurer to forward a certificate of
insurance directly to Franchisor confirming the terms and coveragiesthah this Section 13.

Franchisee understands and acknowledges that Franchisor is not an insurance broker.
Nothing done by Franchisor pursuant to this SectionQL8lkll constitute an assurance that
Franchisedasadequaténsurancdor its assetshusinesandpotentialliabilities atthe Franchised
Business and Franchisee may place additional insurance as it sees fit, upon the advice of its own
insurancebroker.

13.11 Tools, locksmith equipment, inventory and vehickranchisee mugturchase or
|l ease items which conform with Franchisords s
will provide written specifications and any vendor designations for such items in the Operations
Manual You must use rooftop signs on your vehicles as wespeagify.

13.12 Fixtures and EquipmentFranchisee must purchase (or, if appropriate, lease) the
required fixtures, equipment and other items as set forth in the Opeidaonsl.

13.13 Maintain Minimum Capital. Franchisee will maintairthroughout the Term and
any exercised Renewal Term, sufficient capital to operate the business and which amdent may
determined by the Franchisor from time to time. Capital shall be calculated as the aggregate amount
of cash in share capital ande mber stharoehol der sd6 | olegalentitmai nt a
Franchisee or cash contributed to the Franchised Business in the case of a personal Franchisee.

14. TRAINING AND FURTHER OBLIGATIONS OF FRANCHISOR

14.1 Training. Franchisor shall provide one initial training and certification session of
approximately thirty(30) of technical training for a leagchnicianandthirty-eight (38) hoursof
onsite business operations training for Franchisee. Witthinty (30) days of signing this
Agreement, Franchisee shall provide Franchisor a list of those attending training. The majority of
the training will be heldirtually, andafranchiseeperatedraininglocation the Franchisor selects.
The schedulingof the actual training will be done so as to occur witkixty (60) days of
Franchi seebds pl anned o p e ntrainiggprogiaimell bédeternmaetd and
solelyby Franchisor.All expensescurredby Franchisee and other trainees in connection with
such training includinghe payment of a $2,500 training fee payable to the assigned franchisee
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trainer andwithout limitation those related to transportation, accommodation, meals and other
living expenses, wages and other employment berséfabe at the soleexpensef Franchisee.
Franchisowill notprovidewagesor employee benefits to Franchisee or other trainees during or
with respect to the training period. Franchisee must attend and successfully complete initial
training toF r a n c Isatiffastiord~ailure to satisfactorily complete all mandatory training is a
material breach of this Agreemeftanchisor will also provideat its expensdhree (3) days of
supportto commencat the Franchised Locatiomthin fourteen (14) days of openimg transfer

of ownership of the FranchisedBusiness If Franchisor determines that addition support is
required, in its sole discretion, additional training and support may be provided and Franchisee
agrees to pay Fentaateddn sulssequentitraining and dugportc u r r

14.2 RetrainingandSubsequenTraining. IntheeventthatFranchiseés notoperating
the Franchised Business in full accordance with the Program and this Agreement, which
determinatiorFranchisoshallmakein its solediscretion Franchisoshallhavetherightto require
retraining of the Franchise, or the representatives and employees of Franchisee. Franchisee shall
pay Franchisor $300 per day per person for this retraining. Franchisee is responsible fer all out
of-pocket costs incurred in connection with sudnaiaing, including all transportation, lodging
and meal expenses. Any manager that Franchisee subsequently hires must also satisfactorily
complete all or part the training and certificatiomgram. Franchisee must pay $300 per day per
person for tuition and training materials. Franchisee is responsible for alf-patket costs
incurred in connection with such retraining, including all transportation, lodging and meal
expensesThis fee is subject to change with notice by Franchisor.

14.3 Initial and Ongoing Information, Goods and Servicegranchisor shall provide
to Franchisee:

(@) one Operations Manual on loan. This may be by online access with a password as
opposed to a Opeatomsnaoualpy 6 of t he

(b) additional training materials developed by Franchisor from tintienty

(c) marketingmaterialsandothersalesaidsdevelopedy Franchisofrom timeto time
(at Fr aexperdseé);s ee 6 s

(d) promotionakdviceandrecommendationatthetimewhentheFranchisedusiness
opens for business and ongoing promotional advice and recommendations on a
reasonable basis thereaftand

(e) i nclusion of f r EyhockhSecariéy Sausonglelositeat i on on
14.4 Continuing Consultation, Advice, andctivities

(@) As and to the extent required in Franc
provide regular consultation and advice
inquiries about specific administrative and operating issues that Franchisee brings
toFranchk or O0s attenti on. Franchisor shal/l
method for communicating the consultation or advice, which may differ from the
methods used for other franchisees. For example, and without limitation,
consultation and advice may peovidedby telephone, in writing (in which case
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Franchisor may furnish the information electronically);site in person, or by
othermeans.

(b) If Franchisee requests additional-gite instruction and assistance after the
OpeningDate,Franchisomayin its discretionfurnishsuchtrainingundertheterms
and conditions mutuallggreed.

(c) Franchisor may implement a mystery shopper program using the services of an
outside mystery shopper company to perform regular mystery shopper visits at the
Franchised Business in order to provide Franchisor and Franchisee with critical
feedback and insigh i nto the effectiveness of Fr
C U st operspedive.

(d) In addition to additional training, Franchisor may conduct an annual meeting at a
|l ocation that Franchi sor selects- (the
implemented changes in the System and other topics of common interest to
franchiseesncluding,withoutlimitation, newmerchandisingpproacheshanges
in goods and services, vendor relationships, industry trends, customer relations,
personnel administration, local advertising and promotional strategies, and
competitive changes. If Franchisor chessto conduct an Annual Meeting,
Franchisor will determine the content, location and length of the Annual Meeting;
provided howevertheAnnualMeetingshallnotexceedhree 8) daysin anytwelve
122Cal endar Month period. Franchisor may
key personnel at one or more Annual Meetings, provided, however, Franchisor
shall not require that more thawo (2) persons attend the Annual Meeting.
Franchisee shall pay the transportation, lodging, personal expenses and salary for
each employee who attends an Anridakting.

(e) Astotheextentrequiredin F r a n c tsalediscretimrsFranchisowill investigate
andconductmarketresearchmonitortheactivitiesof competitorsandcontinueto
evaluateadditionalproductsand suppliersthenincorporatednto the Programin

order to maintain and enhance the reputation and demaRtyfock Security
Solutionsproducts.

15. TERMINATION BY FRANCHISEE

15.1 No Right to Terminate Contact-ranchisee may not terminate this Agreement
unless otherwise provided kaw.

16. REMEDIES UPON DEFAULT BY FRANCHISEE

16.1Material Defaultso. You acknowledge that the strict performance of all the terms of
this Agreement is necessary not only dor protection, but also for the protection of you and our
other franchisees. As a resulgu acknowledge and agree that the occurrence of any of the
following events, each or any of which shall be considered a Material Default of this Agreement,
constitutes reasonable grounds for termination of this Franchise Agreement by us; provided,
howeverthat You shall be given thepportunity, withinfifteen (15) daysafterreceipt of written
notice of such Material Default, to cure the default by prompttviding proof of cure to us.
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Notwithstanding the foregoing, if the default is curable but is of a nature which cannot reasonably
be cured within sucfifteen (15) day period and you have commenced and are continuing to make
good faith efforts to cure the breach, you shall be given an additional reasonable period of time to
cure the default, and this Agreement shall not terminate. If any such default is nowithied

the time as specified by us, this Agreement shall terminate effective immediately without further
notice to you. Youshall be in default under this Agreement for failure to comply with any of the
requirements imposed by the Agreement, or for failure to carry out the terms of this Agreement in
good faith. Such defaults include, but are not limited to:

(@)

(b)

()

(d)

()

failureto payanysumdueto Franchisorpr anyAffiliate or nomineeof Franchisor,
Franchiseebs | andl ord, any government al
supplies;

failure to comply with any other obligation of Franchiseentained in this
Agreement or any other agreement between Franchisee and Franchisor or any
Affiliate or nominee of Franchisor ;

failure to commence operation of the Franchised Business on the Scheduled
Opening Date as provided herein or doing anything or omitting to do anything
which causes the Franchised Business to be closed for business or otherwise not
operatingn full compliancewith this Agreemenfor five (5) consecutivdBusiness

Days or any five (5) Business Days in atmrty (30) consecutive day period,
without the prior written consent of Franchisor, unless the Franchised Business
ceased operation for reasons not related to a breach of this Agreement by Franchisee
including force majeure, strike, fire, natural disaster, or ahgrotause beyond
Franchiseebds control and not otowanaced or
or omission of Franchisee or any of its employees, directors, officers, members,
agents or other representatives; provided that Franchisee will diligengipoy all
reasonable measures to resume the Franchised Business aspsmssibies,

failure to remain in good standing under all leases, or doing or omitting to do
anything else which gives anyone the right to terminate a lease or take possession
of the premises aquipment;

(i) Franchisee becoming insolvent in that it is unable generally to pay its bills as
they become due, (ii) Franchisee sells or purports to sell or transfer or otherwise
loses possession or ownership or control of all sulastantial part of the assets
used in the Franchised Business, (iii) Franchisee allows any itepersbnal
property used in the Franchised Business to become attached, executed against or
levied upon, without obtaining the release of such attachment, execution, distress,
levy, sequestration or extent withten (L0) days, (iv) Franchisee allows any
judgment to be entered against Franchisee or any of its Affiliates of which
Franchisee has notice (actual or constructive) arising out of or relating to@perat

of the Franchised Business without satisfying such judgment or securing it by
payment into court withirthirty (30) days, or (v) Franchisee is enjoined from
operating the Franchis@&lisinesg&ndsuchinjunctionis notdismissedstayecdr set
asidewithin thirty (30) days;
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)] an assignment or attempted assignment, at law or at equity, of this Agreement by
Franchisee, including an involuntary assignment under applicable matrimonial
laws, in whole or in part, without obtaining the prior written consent of Franchisor
as required pthisAgreement;

(9) Franchisee or any of its directors, officers, members, employees, agents or other
representativeattemptgo (or actuallydoes)assigntransferor conveyanypartthe
Program, IntellectuaProperty, and/or Confidential and Proprietary Material,
including any copyrighted material; if Franchisee or any of its directors, officers,
members, employees, agents or other representatives breaches confidentiality
provisionsconcerningany of theforegoing;or if Franchise@r anyof its directors,
officers, members, employees, agents or other representatives uses or permits the
use of any of the foregoing in a manner or at a location not authorized in advance
in writing by Franchisor;

(h) Thirty (30) daysafterF r a n ¢ hracaptoendtike from FranchisorFranchisee
continually failing to offer for sale any approved product or service, or offering to
sell any produobr servicefrom theFranchisedusinesshatis notpartaproductor
servicedesignated or approved in writing Byanchisor;

() intentionally falsifying, misrepresenting or misstating to Franchisor any
information contained in a financial statement, report or other document which
Franchisee provides to Franchisor whether prior to or after the execution of this
Agreement;

() Franchisee engaging in misleading advertising or operating the Franchised
Business in a dishonest, illegal or unethical manner, or having its business license
for the Franchised Business suspenda@woked,;

(k) Franchisedailing to rectify diligently anyorderissuedoy agovernmentahuthority
concerning breach of any health, safety or other regulation or legal requirement
applicable to the Franchised Business within the time frame required by the
governmenguthority;

() a personal or entity Franchisee or any director, officer, or member of an entity
Franchisee being convicted of an offence which in the reasonable omhion
Franchisor could bring the Program, any of the Intellectual Property, or any other part of
the goodwill established thereby into disrepute;

(m)  Franchisee receives three (3) or more notices of default under this Section 16.1 or
Section 16.2 in angwenty-four (24) month period, whether or not such defaults are
cured after notice;

(n) Franchiseeommits four (4)Territory Infringemerg whether or not such defaults
are cured after noticend

(0)  Any other reason permitted kgw.

Any of the defaults which do not have an opportunity to cure specified, shall be deemed incurable.
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16.2 Cross Default If Franchiseeor one or more of Franchisee's ownéiss a
controlling interestin or is a franchiseepursuantto anotherfranchiseagreementvith Franchisor
respectinginother Franchised Business, a default under such other franchise agreement shall constitute
a default under this Agreement, and should such other franchise agreement for any reason be
terminated, Franchisanay,atis option,terminatethis Agreement.For purpose®f this Section16.2,
theterm franchise includes masftesinchises and mutinit franchiseagreements.

16.3 Termination for Material Default If Franchisee commits any Material Default
underthis Agreement,Franchisormay terminatethis Agreementimmediatelyupon giving written
notice toFranchisee. In the event of any such default, Franchisor may exercise any and all rights and
remedies available to Franchisor under law, including all rights and remedies provided to Franchisor
under this Agreement, the Guarantee and the Se&grgement.

16.4 Appointment of Receiver or Receivdtanager. Without limiting the foregoing,
upon a Material Default by Franchisee, Franchisor may in writing appoint a receiver or receiver
managel(in eithercasethel R e ¢ e bfthe assetpof Franchiseeandmay removeanyReceiver so
appointed and appoint a replacement from time to time. A Receiver shall be deemed the agent of
FranchiseendFranchisosshallnot beresponsibldor any misconducbor negligenceonthe part of the
Receiver. The Receivehall have poweto:

(@) enter upon and take possession of the all equipment, inventory and all other assets
used in or offered for sale by the Fran
with power to exclude Franchisee, its employees, agentsthadrepresentatives
therefrom, without becoming liable as a creditopassession;

(b) preserve, protect and maintain the Assets and make such replacements thereof and
repairs and additions thereto as Franchisor may @elemable;

sell,leaseassignor otherwisedisposeof or concurin selling,leasing,assigningor
otherwise disposing of all or any part of the Assets, whether by public or private
sale or lease or otherwise, in such manner, at such price as can be reasonably
obtained therefor and on such terms as to credit and with such conditions of sale
and stiplations as to title or conveyance or evidence of title or otherwise as to
Franchisor may seem reasonable, provided that Franchisee will not be entitled to
be credited with the proceed§any such sale, lease or other disposition until the
monies therefor are actually receivadp

(c) exercise all other rights and remedies provided to Franchisor by this Agreement to
the extent permitted by law or to such lesser extent permitted by its appointment,
theReceivesshallhaveall thepowersof Franchisohereunderandin additionshall
havepowerto carryontheFranchisedusines®f Franchiseandfor suchpurpose
from time to time to borrow money either secured or unsecured. Subject to
applicable law and the claims, if any, of the creditors of Franchisee ranking in
priority to thesecurityconstitutedy this Agreementall amountsealizedfrom the
disposition of the Assets pursuant to this Agreement will be applied as Franchisor,
in its sole discretion, may direct fmdlows:

0) in or toward payment of all costs, charges and expenses (including legal fees and
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disbursements on a solicitor and his own client basis) incurred by Franchisor in
connection with or incidentab:

(1) the exercise by Franchisor of all or any of the powers granted to
pursuant to this Agreemerand

(2) the appointment of the Receiver and the exercise by the Receiveorof all
any of the powers granted to the Receiver pursuant to this Agreement,
including theRecei ver 6s reasonabl e remunerse
properly payable by thReceiver.

(i) in or toward payment to Franchisor of all interest referred to in this Agreement
andunpaid,;

(i) in or toward payment to Franchisor of all principal and othenies (except
interest) due as provided or referred to in this Agreenagiak;

(iv)  any surplus will be paid tBranchisee.

If the amounts realized from the disposition of the Assets are not sufficient to pay
F r a n c lobligagoasin full to FranchisorthenFranchiseavill immediatelypayto Franchisor
the amount of suctieficiency.

16.50ther Remedies for Material Defaultn the event of a Material Default of this
Agreement, and in addition to the other remedies provided in this Agreement oappliable
law, Franchisomay:

(@) bring such action for injunctive or other similar relief as may be necessary to
compel Franchisee to comply with Franch
to in thisAgreement;

(b)  without waiving any claim fordefault hereunder and without prior notice to
FranchiseetakewhateverstepsFranchisodeemaecessaryo cureanydefaultby
Franchisee hereunder for the account of and on behalf of Franchisee, and
Franchisee hereby irrevocably appoints Franchisor as its attorney to do so, and the
related expenses incurred by Franchisor shall be due and payable forthywith
Franchiseeupon demandand shall be deemedto be an amountowing to Franchisor
hereunderand/or

(c) without waiving any claim for defaulhereunder and without prior notice to
Franchisee, enter upon any premises upon which the Franchised Business is
conducted without being liable to Franchisee in any way for such entry, for the
pur poses of securing the r epgerformmg av f any
compelling performance of Franchiseeds
Franchisordéds rights wupoAgreemeptj rati on or

16.6 Damages based on Material Defaultn the event of a termination of this
Agreemenby Franchisobasedn a Material Default, Franchisoshallhavetheright to claimand
recover damages from Franchisee and such damages shall include, without limitation, loss of the

FlyLock SecuritySolutions C-31 FA (25)



benefit of Franchisordés bargain hereunder. It
F r a n c Ibargaioheréusdeshallincludethe Royaltieswhich Franchisowould haveexpected

to receive for the unexpired balance of the Term (or Renewal Term, if it is then in force) to a
maximum of$50,000.

16.7 Telephone Numbers, Websites, and Domain Nanégon expiration or earlier
terminationof this Agreementyith respectightsto thetelephonenumberswebsites, and domain
names which are utilized in connection with the Franchised Business, Franchisee hereby
irrevocably authorizes Franchisor to do whatever is necessary (including executing documents in
the name of Franchisee) to transfer all rights tohsilems to Franchisor or an assignee of
Franchisor. Further, Franchisor will itself execute similar doents if any vendor of these
services so requests. Franchisee shall not use any personal/residential telephone numbers in the
operation of the Franchised Business. If Franchisee does so, those numbers will be subject to the
provisions of this Sectioh6.7.

16.8 Remedies CumulativeThe rights and remedies of Franchisor contained in this
Section 16 and elsewhere in this Agreement or in a document referred to in this Agreement are
cumulativeandno exerciseor enforcemenbf anyright or remedyby Franchisoshallprecludeits
exercise or enforcement of any other right or remedy to which Franchisor is entitled by law, in
equity orotherwise.

17. SECURITY INTEREST

17.1 Grant of Security InterestFranchisee hereby grants to Franchisor a security
i nterest i n all of Franchiseeds interest i n
fixtures, equipment, inventory and supplies located at or used in connection with the Franchised
Business, now or hereafter leased or acquired, together withttathments, accessions,
accessories, additions, substitutions and replacements therefore, and all cash -aashnon
proceeds derived from insurance or the disposition of such collateral, to secure payment and
performance of all debts, liabilities andligltions of any kind, whenever and however incurred,
of Franchisee to Franchisor. Franchisee agrees to execute and deliver to Franchisor in a timely
manner all financial statements and other documents necessary or desirable to evidence, perfect
andcontinuethe priority of suchsecurityinterestaunderthe Uniform CommercialCode. Forsuch
purposes, the address of Franchisee and Franchisor are as stated in this Agrelérasohidke
is in good standing, Franchisor agrees, upon request, to exetdrdinations of its security interest to
suppliers, lenders and/or lessors furnishing equipment or financing for the Franchised Business.

188 FRANCHI SEE6S OBLI GATI ONS UPIGRMINAXIBN RATI ON

18.1 Payment of AccountsWithin fifteen (15) days after expiration or termination
of this Agreement (or on such later date as such debts are due), Franchisee lylbpak, draft,
all outstanding Royalties, Franchise Promotional fees, and all other amounts payable by Franchisee
(whether to Franchisee or its Affiliate) together with accrued interest charges thereon in accordance
with Section23.2.

18.2 Discontinuance Upon expiration or termination of this Agreement, Franchisee
shall immediately discontinue use of the Intellectual Property (including the Marks), the
Operations Manual, the Confidential and Proprietary Material and all other materials pitmyided
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Franchisoisuchasadvertisingmaterialsandtraining materialsfradesecretssystemsmethodof
operationsoftware passwordsandtheformatandgoodwill of theProgram.Franchiseshallalso

forthwith changethe color schemeof the Franchised.ocationto onethatdifferentiatest from the

color scheme of the Program and shall remove all signage related to the Program from the
Franchisedusiness. Franchisee shall not thereafter operate or do business under any name or in
anymannerthatmighttendto give thegenerapublictheimpressiorthat Franchiseés directly or
indirectlyassociatediffiliated, licensedby or relatedto Franchisoor theProgramandFranchisee

shall not, directly or indirectly, use any Intellectual Property (including the Marks) or any other
name, logo, signage, symbol, insignia, slogan, advertising, copyright, copyrighted materials,
design, trade secrgirocess, system, method of operation or format confusingly similar to those
used by the Program. Franchisee acknowledges the proprietary rights of Franchisor as set out in
this Agreement and agrees to return to Franchisor the Operations Manual, allsexyartd
trainingmaterialsandall otherconfidentialinformationrelatingto theProgramaswell asall other

property of Franchisor, forthwith upon expiration or earlier termination of this Agreement.
Additionally, Franchiseshall,uponterminationor expirationof this Agreementpromptlyremove

any signage from the Franchised Business and any other premises from which the Franchised
Businesss conductedvhich usegshe IntellectualProperty(includingthe Marks) or otherwiseand
refers,directly or implicitly, to theProgram.

18.3 Power of Attorney Following expiration or earlier termination of this
Agreement, FranchisonayexecutenF r a n ¢ mamsaadord-Fsy a n c lbehalfall do@snents
necessary or advisablefnr anc hi sor 6s judgment to terminate
Franchi sor i s hereby irrevocably appointed i
appointment, to the extent permitted by applicable law, shall survive the incapacity or death of an
individual Franchisee.

19. RENEWAL

19.1 If Franchiseas in full compliancewith this Agreementhasnot at any time
committedany Mat er i al Default that has not been r
standard requirements fisanchisees, and the Franchisee has not been habitually in brehish of
AgreementthenFranchisowill enterinto renewalainderthethencurrentfranchiseagreement(s).

Renewals are granted upon the following termscamditions:

@) Franchisee must give written notice of the right of renewal to Franchisor not more
than nine @) calendar months nor less thaix (6) calendar months prior to
expiration of the Term (or first renewéslm);

(b) Franchisee shall execut e franchise agteenerd r 6 st
whichshallincludeF r a n ¢ hhercwrentatesandthencurrentdefinitionsand
shall, within thirty (30) days prior to expiration of the Ternwith appropriate
modifications to reflect that sucknewal franchiseelates to the grant of a renewal
franchise including application ofour prior years as a franchisee to the
determination of thélonthly Minimum Gross RevenuBerformanceoyalty, pay
to Franchisoranem ef undabl e renewal fee of $5,00
cods associated wittherenewalof this Agreementandin lieu of payingthethen
standardranchise fee. This fee is charged at each ofg¢hewals;

(c) Franchisee shall execute and, if Franchisee is an entity, shall cause its owners to
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execute a general release, in a form provided by Franchisor, of any and all claims
against Franchisor and its Affiliates and their respective officers, directors,
mangersmembers, shareholders, employees, agents and other representatives with
respect to the Ternand

(d) atthetime of executiorof arenewalfranchiseagreement-ranchiseshallnothave
an uncured notice of a default under this Agreement or any agreement or
obligation Franchisee may have with Franchisor including, but not limited to, all
obligationsto payRoyaltiesandotheramountsyesponsibilitieso complywith the
Operations Manual, including trade name and logo guidelines, dondlso

20. ASSIGNMENT OR TRANSFER

20.1 Assignment or Transfer by FranchiseEranchisee acknowledges that the rights
and duties created by this Agreement are personal to Franchisee and that Franchisor has entered
into this Agreement in reliance upon the individual or collective character, skill, aptitude, attitude,
business abilityand financial capacity of Franchisee (or its principals, in the case of a corporate
Franchisee). Therefore, except as expressly provided herein, neither this Agreement nor any of the
rights and privileges of Franchieseontained herein, nor the Franchised Business or any part of it,
nor any share or interest in Franchisee (if an entity) may be voluntarily, involuntarily, directly or
indirectly (including by operation of law) assigned, sold, pledged, hypothecatedyidabdi
sublicensed, optioned, diluted (such as by stock issuance or sale) or otherwise transferred or
encumbered, at law or at equity. Any assignment or transfer not expressly permitted by this
Agreement shall constitute a breach of this Agreement anidoghafl no force and effect, and shall
not be effective to convey any interest in this Agreement or the Franchised Business.

Without limiting theforegoing,Franchiseeshallnotassignor transfer,jn wholeor in part,
Franchiseebs interest in this Agreement or tl
conditions provided in this Section 20. Any such assignment or transfer shall require the prior
written consent of Franchisor, which Franchisor will not withhaldeasonably. Franchisor may
refuse to consent to an assignment or transfer if any Material Default has occurred and has not
been remedied. By way of illustration and not limitation, Franchisor may withhold its cansent
the proposed assignee or transferee does not
new franchisees, is and will remain involved in any way in another business similar to the
Franchised Business, i's not pperatibnallg napable sfor 0 s
performing the then current obligations of System franchisees, or has had previous business
experience or lack of experience which, in the judgment of Franchisor, suggest that the proposed
assignee or transferee may notbe asuimb f r anchi see of the Progr am.
assignment or transfer shall not constitute a waiver of any claim, demand, action or cause of action
which it may have against Franchisee, and shall not constitute a release of any third partgeguara
or covenant for performance of this Agreement by Franchisee.

20.2 2.0.2 Transfer of Interest in Corporate Franchise&Vithout limiting the
foregoing section, in the event that Franchisee is a corporation, partnership or other form of
business organization, any material change in the legal or beneficial ownership of Franchisee,
whether by agreement, court orderpgroperation of law will be deemed to be an assignment or
transfer of this Agreement by Franchisee. For the purposes of this paragraph, a material change in
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ownership will be any cumulative change in the legal or beneficial ownership of voting shares (or
comparable voting units) representing more ttvaenty percentZ0%) percent of all outstanding
voting shares (or comparable votimgits).

20.3 Conditions of ConsentAny consent given to Franchisee to assign, transfer, sell
or otherwisealienateF r a n ¢ hntemedirettisAgreementndthe FranchisedBusinesshallbe
subjectto thefollowing conditions(noneof which limit in anyway thediscretionof Franchisoto
grant orreasonably withhold its consent to any proposed assignmeanhsefer):

(@) Franchisee shall submit all proposed advertisements for the sale of the Franchised
Businesgo Franchisoffor prior written approval,andFranchisosshallapprovethe
material terms and conditions of any proposed transf@ssignment;

(b) Franchisee shall pay a noefundable transfer fee of $5,000hich shall bedue
and payable upon thassigme signing theranchiseagreement to reimburse
Franchisor for it€osts and expenses associated with reviewing and processing the
application and providing training to the assigrnie@nchisor@servs theright to
increase this fee

(c) Franchisee and assignee or transferee s
of assignmentf franchiseagreemenor, atthe electionof Franchisortheassignee
or transferee shall execute Franchisor o
for a term equal to the remainder of rerm;

(d) Franchisee shall return to Franchisor the Operations Manual and all other manuals
and materials provided hereunder, foigguance to the assignedransferee;

(e) Franchisee and its principals shall each execute a release in the form provided by
Franchisor and described in Section 20.5. Notwithstanding an assignment or
transfer, Franchisee shall not be releaseBrapchisor;

U] The assignee or transferee and its design@edrating Principal and any
management personnel shall have compl
Fr anc hi surendtsainingitogram;

(9) all obligationsof Franchise@nderthis Agreemenandunderall documentselating
hereto and any or all other agreements then in effect between Franchisor or its
nominee and Franchisee shall be in good standimdy;

(h) theassigneeshadlx ecut e Franchi soguérantee. hen curren

20.4 Transferto an Entity by PersonalFranchisee If Franchiseas anindividual,
then his or her assignment of this Agreement to an entity formed solely for the purpose of owning
and operating thEranchised Business pursuant to this Agreement, including but not limited to a
corporation, limited liability company, limited liability partnership, limited partnership or any
otherform of entity, shallnotbe deemedo beanassignmenof this Agreementpn conditionthat
at leasffifteen (15) days prior to an assignment being effected, Franchisee provides full written
details of the proposed assignment to Franchisor and both Franchisee and proposed assignee certify
in such writingthat:
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(@) Franchisee has, and will retain at all time during the Term and any exercised
Renewal Term legal and beneficial ownership of not lesssbaentyfive percent
(75%) of the outstanding voting equity of the assigaetty;

(b) Franchisee is and will remain the principal officer, chairman, director, member,
partner, manager of the assigeedity;

(c) all equity holders (both legal and equitable), members, partners, managers,
directors and officers of the assignee
current form of guarantee whereby they will, among other things, jointly and
severally guarantggerformance of this Agreement by #ity;

(d) notwithstanding the assignment, the assignor shall remain liable, jointly and
severally with the assignee entity and guarantors, for all obligations of Franchisee
contained herein, and concurrently with the assignment, the assignor will execute
andbecombound by t he -dumeatfoomhogumrante@;s t hen

(e) the assignor assigns to the assignee all or any portion éfgiteements entered
into betweerthe Franchisolandassignoincludingwithoutlimitation, all franchise
agreements;

® theassignoassigngo theassigneall Assets]easesintangibleqincludingwithout
limitation, insurance contracts), and all other assets lheltie assignor that are
necessary for or used in the Franchised Busiess;

(9) the assignee has no material liabilities that would affect the ability of the assignee
to carry on the Franchis@&lisiness.

Additionally, the provisions cdubsections 20.3(b) to (f) above shall apply, with the necessary
changes, to the proposed assignment.

205Fr anchi seeds Rieslheadsle boef aClcaoinmisi t i on of
any assignment that Franchisee and its principals each delivartohisor a complete release of
all claimsagainstranchisoandits Affiliates andtheirrespectivelirectors officers,shareholders,
members, managers, partners, employees, agents and other representatives in respect of all
obligations arising under or pursuant to this Agreement, such release shall be in a form provided
by Franchisor.

20.6Death,Incapacityor PermanentDisability. In theeventof thedeathor permanent
disability of a personal Franchisee (or a principal of Franchisee nanehisee is an entity or
otherentity andits principalis themanagewof the Franchise8usiness)thenFranchise®r estate
of a deceased personal Franchisee shall have the right, within six (6) months after such event, to
assigrthis Agreemento anassignesvhois,in F r a n c lopingow,fmansiallyandoperationally
capable of performing the obligations of Franchisee hereunder, provided that each of the conditions
set out in Section 20.3 are fulfilled to the reasonable satisfactieraonthisor. Fahe purposes of
this Section 20.6, permanent disability means the inability of the personal Franclpseeipal
to managesffectivelytheday-to-dayoperatiorof theFranchisedusinesgor aperiod ofthirty (30)
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days. During any period of disability (permanent or otherwise) or pending assignment or in the
event of death as aforesaid, in the event the Franchisee does not or is unable to replace the General
Manager as required by Section 11.1, Franchisor may agpoorhpetent and trained manatger
operatethe Franchisedusinesdor the accountof Franchisee.The substitutemanager shall be

deemed for all purposes to be the agent or employee of Franchisee. Franchisor shall not be liable
to Franchisee or to any cliéor of the Franchised Business for any debt, obligation, contract, loss

or damage incurred, or for any purchase made during any period in which the Franchised Business
is somanaged.

20.7Right of First Refusal If Franchise®r its shareholder®r membershallat any
timedetermine to sell, assign or transfer this Agreement or an interest in the Franchised Business
or any equity interest in Franchisee (if an entity), then Franchisee shall provide Franchisor with a
copy of the written offer from a fully disclosed purchaderanchisor shall have the right,
exercisableby written notice deliveredto Franchiseewithin fitteen (15) daysfrom the date of
deliveryof abonafide offer, to purchase such interest for the price and on the terms and conditions
contained in such offer, provided that Franchisor may substitute cash for any form of payment
proposed in such offer and shall have not lessdbxiyn (60) days to prepare for closing. Franchisor
may, at c¢cl osing, pay any of Franchiseeds trade
the purchase price any unpaid debts of Franchisee to Franchisor. If Franchisor does not exercise
its right of frst refusal, Franckee(or othervendor)may completethe saleto suchpurchaser
pursuanto andon the terms ofsuchoffer, subjectto compliancewith the consentandapproval
requirement®f this Section20; provided, however, that if the sale to such purchaser does not
complete withiminety ©0) days after delivery of such offer to Franchisor, or if there is a material
change in the terms of the sale, then Franchisor shall again have a new right of first refusal as
hereinprovided.

20.8Assignment by FranchisarThis Agreement may be assigned in whole or in part
by Franchisomland,if Franchisomakesafull assignmento athird partyandthethird partyagrees
in writing to assume all of thebligations and liabilities of Franchisor hereunder, then Franchisor
shallautomaticallybereleasedrom all obligationsandliabilities hereunder A partialassignment
by Franchisor may include an assignment of the Royalties payabBlarfghisee.

20.9Legendon ShareCertificates If Franchiseés anentity, Franchiseshallcauseall
shares of its capital stock, unit certificgteyperating agreemerdr similar agreements or
indications of ownership; the following legend, with necesshanges:

The Company and the securities evidenbgdhis certificate are subject to, and the
disposition and transfer of such securities are restricted by, a franchise agreemesd déted
between the Company and TFL Franchise Systems LLMassachusetts limited liability
company, a copy of which may, at the request of any shareholder of the corporation, be examined
at the principal business office of the Company during normal budioess.

21. NON-COMPETITION

21.1In Term Competition RestrictionExcept as expressly permitted by this Agreement
or by any other written agreemenbetweenFranchisorand Franchiseegduring the Term oran
exercisedRenewallTerm,Franchiseegpranyof F r a n c lofficers,@dréctrs,or managers, shall
not directly or indirectly engage in the provision of locksmith or security goods or services,
including doors, video cameras, and access control, in the United States. During the same time
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peri od, Franchisee also agrees not to take an
National Accounts. And Franchisee agrees not to sell or transfer subscription based contracts made
available to Franchisee by Franchisor to competitorsarutitedStates.

21.2PostTerm Competition Restriction Except as expressly permitted by this
Agreement oby any other written agreement between Franchisor and Franchisee, for a period of
18 months after expiration of the Term or an exercised Renewal Term, Franchisee, or any of
Franchiseebds officers, di rector s, oeinthanager
provision of locksmith or security goods or services, including doors, video cameras, and access
control, at or withitwenty 0)mi | es of Fr anchi swerdyd@) mlepsadany i on o
other franchisee of Franchisor. This Section 2dliskdso continue to apply to Franchisee in the
case of any assignmaeuitthis Agreemenbr anysaleof theFranchisedBusiness.Duringthesame
timeperi od, Franchisee also agrees not to take
with National Accounts.

21.3Application. This Section 21 shall survive the expiration or sooner termination of
this Agreement and any assignment, transfer or sale hereunder. Franchisee acknowldalges that
reason of the unique nature and considerable value of the Marks and the business reputation
associated with Franchisor and the Program, including methods of operating, format and related
proprietaryrightsandby reasorof F r a n ¢ tknowledgedf andassociatiorandexperiencavith
theProgramtheprovisionsof this Section21 arereasonablandcommensuratéor the protection
of the legitimate business interests of Franchisor, its Affiliategrandhisees.

22. FRANCHISEE ACKNOWLEDGMENTS
22.1 Acknowledgments

(@) Review of Documents and Time foCareful Consideratian Franchisee
acknowledges that he, she or it Hasen advisedo seeklegal counsel and
accounting professionals of his, her or its own choosing regarding all aspects of this
Agreement and the relationship created thereby.

(b) Injunctive Relief Franchisee acknowledges that certain breaches of this Agreement
would result in loss to Franchisor for which Franchisor could not be adequately
compensated in damag®ga monetary award. Accordingly, Franchisee agrees that
in the event of any such breach of this Agreement, Franchisor shall, in addition to
all the remedies available to Franchisor at lawn@quity, be entitled as a matter
of right to a restraining order, injunction (including an interim injunction), decree
of specific grformance or otherwise, without the need to post any bond or other
security in connection therewith, to ensure compliabgd-ranchisee with the
provisions of this Agreement and preser
Franchisee waives the requirement that Franclgestbondon anytemporary
restrainingorder,preliminary,or permanent injunction.

(c) Responsibility for Investigations, Permits, Hitanchisee acknowledges that it is
solely responsible and for obtaining all necessary permits to operate the Franchised
Business.
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No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including frauthe inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise

23. MISCELLANEOUS

23.1lIndemnity by Franchisee Except as otherwise provided in this Agreement,
Franchisee agrees to indemnify and save harmless Franchisor, its subsidiaries, Affiliates,
shareholdersmembers, mangergjirectors, officers, employees,agents,assigneesand other
franchisees from and against, and to reimburse them for, all liabilities, obligations, and
consequential damages, taxes, costs, losses and actual legal expenses incurred by them in
connection with any claim, litigation otheractionor proceedingrisingoutof theoperatiorofthe
Franchisedusinesdy Franchisee. Franchisee shallresponsible for and shall pay and satisfy
any judgment or settlement that may arise out of any such claim, litigation, action or proceeding.
Without limiting the generality dhe foregoing, Franchisee agrees that if Franchisor is made a
party to any lawsuit or any other action or proceeding in connection with the Franchised Business
or the activities of Franchisee or arfyits Affiliates, Franchisomay, atits soleoption, either(a)
permitFranchise¢o conducthedefense or prosecution of the mattettee cost of Franchisee; or
(b) take conduct of the defense or prosecution, in which case all expenses thereof will be borne or
reimbursed by Franchisee. This indemnity shall continue in full force after termination or
expiration of thisAgreement.

23.2Interest on Overdue Amountll payments required to be made by Franchisee to
Franchisor under or pursuant to this Agreement shall bear simple interest from and after their
respectiveduedatesuntil paidin full attherateof tenpercent(10%)perannumor suchotherrate
as Franchisor may specify in writing from time to time or the maximum rate permitted by law if
lower.

23.3Application of Payments Franchisor shall have sole discretion to apply any
payments made by Franchisee to any past due indebtedness of Franchisee, including but not
necessarily limited to Royalties, Franchise Promotional Fund, purchases from Franchisor, or any
of its Affiliates, interest or otheindebtedness.

23.4Parties are Independent Contractar§he parties intendby this Agreement to
establisttherelationshipof franchisorandfranchiseegachasanindependentontractorandit is
not the intention of either party to establish a fiduciary relationship, to undertake a joint venture,
to make Franchisee in any sense an agent, employee, Affiliate, associate or partner of Franchisor
or to confer on Franchiseany authority to act in the name of or on behalf of Franchisor.
Franchisee is solely responsible for the-tlagay affairs, management, operations and financial
control of the Franchised Business and for Franchisee's employees and Franchisee's tfieatment
them.

23.5Conformity with Laws If any court order, statute, law, dgw, ordinance or
regulation promulgated by any competent authority requires a longer or different notice period
than that specified herein, the notice period shall automatically be deemed to be amentied so as
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conform with the minimum requirements of such statute, lawawy ordinance, regulation or
courtorder.

23.6Additional Franchises Franchisee acknowledges that Franchisor may from time
to time grant franchises for additional Franchised Businesses under terms that may differ materially
from the terms of this Agreement and that <con
regect to its various franchises may from time to time differ materially from those provided in this
Agreement.

23.7Waiver. Franchisor reserves the right, from time to time, to waive observance or
performance of any obligation imposed on Franchisee by this Agreement. No waiver of any default
of any term, proviso, covenant or condition of this Agreement by Franchisor shaitutenst
waiver of any other term, proviso, covenant or condition ofAQreement.

23.8Entire Agreement This Agreement and all exhibits to this Agreement constitute
the entire agreement between the parties and supersede any and all prior negotiations,
understandings, representations, and agreements. Nothing in this or any related agreement,
however js intendedo disclaimtherepresentationsre madein thefranchisedisclosuredocument
that we furnished tgou.

23.9 Amendments This Agreement can bemended or added to only by a writing
executed by both Franchisor aRgnchisee.

23.10 Further AssurancesFranchisor and Franchisee will each acknowledge, execute
and deliver all such further documents, instruments or assurances and will each perform such
further acts or deeds as may be necessary or advisable from time to time to give full effect to this
Agreement.

23.11 Severability If any article, section or subsection of this Agreement or any
portion thereofis determinedto be indefinite, invalid, illegal or otherwisevoid, voidable or
unenforceable, theih shallautomaticallybe severedrom this Agreemeniandthe balanceof this
Agreemenshall continue in full force anelffect.

23.12 Governing Law. This Agreementis effective upon its acceptancein
Massachusetts bwur authorized officer. Except as to claims governed by federal law,
Massachusettigw governs all claims that in any way relate to or arise out of this Agreement or
any of the dealings of t hereguiatng theesale of flarChises ms 0 )
or governing the relationship between franchisor and franchisee shall apply unless the
jurisdictional requirements of such laws are met independently qfahagraph.

23.13 Jurisdiction and Venueln any suit over any Claims, venue shall be proper only
in the state and federal courts closest tamainoffice. However, if you are an lllinois or Maryland
residenor your Territoryis locatedn lllinois or Maryland,you agreeo bring any Claims, if at all,
solely in arbitration before the American Arbitration Association in the city or county where
franchisorheadquarters atecated.

23.14 Jury Waiver YOU AND WE EACH IRREVOCABLY WAIVE OUR
RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
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COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY EITHER

PARTY. YOU AND WE ACKNOWLEDGE THAT THIS WAIVER OF JURY TRIAL

RIGHTS PROVIDES THE PARTIES WITH THE MUTUAL BENEFIT OF UNIFORM
INTERPRETATION OF THIS AGREEMENT AND RESOLUTION OF ANY DISPUTE

ARISING OUT OF THI' S AGREEMENT AND ANY ASPECT O
RELATIONSHIP. YOU AND WE FURTHER ACKNOWLEDGE THE SUFFICIENCY

AND RECEIPT OF MUTUAL CONSIDERATION FOR SUCH BENEFIT .

23.15 Class Action Waiver.You agree that any Claims you may have against us,
including our past and present employees and agents, shall be brought individually and you shall
not join with claims of any other person or entity or bring, join or participate in a class action
againstus.

23.16 Punitive Damages Waiveln any lawsuit, dispute or claim over any Claims,
you and we agree to waive our rights, if any, to seek or recover pulativages.

23.17 Limitation of Actions.You agree to bring any Claims against us, if at all, within
one (1) year of the occurrence of the facts giving risziochClaims.

23.18 Prior Notice of Claims.As a condition precedent to commencing an action for
a Claim,you must notify us within thirty (30) days after the occurrence of the violation or breach,
and failure to timely give such notice shall preclude @ayn fordamages.

23.19 Internal Dispute ResolutionYou must first bring any Claim to our CEO, after
providing notice as set forth in Section 23.18 above. You must exhaust this internal dispute
resolution procedure before you may bring your Claim before a third party. This agreement to first
attempt resolubn of disputes internally shall survive termination or expiration of this Agreement.

23.20 Mediation. Before you may bring any Claim against us in court, you agree to try
for a period ofsixty (60) days to mediate such claim before a mutually agreed to medidkor
mediation held virtually orin the city or county where our headquarters are located. If we cannot
mutually agree on a mediator, you and ageeeto usethe mediationservicesof the American
Arbitration Association( i A A With Ja mediator who has experience in franchisedadsplit
any AAA and mediator feesgually.

23.21 Attorney Feeslf we are the substantially prevailing party as to any Claims, you
agree to reimburse our costs and attorneyifersred in pursuing or defending tG&ims.

23.22 Third Party Beneficiaries Our officers, directors,managers, members,
shareholders, agents, and employees are express third party beneficiaries of the terms of these
Governing Law provisions containéerein.

23.23 Survival. All of the covenants contained in this Agreement that may require
performanceaftertheterminationor expirationsof this Agreemenwill surviveanyterminationor
expiration of thisAgreement.

23.24 Severability Clause If any covenant orprovision in this Agreement is
determined tdevoid or unenforceablan wholeorin part,it shallbedeemedeveredndremoved
from this Agreement and shall not affect or impair the validity of any other covenant or provision
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of this Agreement.

23.25 Area Representativeslf you are or become in a territory under an Area
Representative, you agree not to bring any Claims against the Area Represdhiaiivéreach
this clause, you agree to reimburse us or the Area Representative for any legal fees and costs
incurred in defending sudblaims.

23.26 Submission of AgreementThe submission of this Agreement to Franchisee
does not constitute an offer by Franchisor. This Agreement shall only become effective when it
has been executed by both Franchisorfnatichisee.

23.27 Notice. All approvals, requests, notices, and reports required or permitted under
this Agreement will nobe effective unless in writing and delivered to the party entitled to receive
the notice in accordance with this Section. All such approvals, requests, notices, and reports, as
well as all payments, will be deemed delivered at the time delivered by dramake (1) Business
Day after sending bg-mail or comparable electronic system or through a nationally recognized
commercial courier service for next Business Day delivery; or three (3) Business Days after
placement in the United States Mail by Registaye€ertified Mail, Return Receipt Requested,
postage prepaid; and must be addressed to the party to be notified at its most current principal
business address of which the notifying party has been notified and/or, with respect to any
approvals and noticets h a t We provide to You or Your Owne
address. As of the Effective Date of this Agreement, notices should be addressed to the following
addresses unless and until a different address has been designated by written matiogher t

party:
(@) If to Franchisor at:
859 Willard StreetSuite 100
Quincy, MA 02169

(b) If to Franchisee at:

[signatures on following page]
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IN WITNESS WHEREOF Franchisor and Franchisee have executed this Agreement as of
the Effective Date shown in Attachment 1.

FRANCHISEE:

Name:

By:

Name:

FRANCHISOR:

TFL FRANCHISE SYSTEMS, LLC.,
a Massachusetts limited liability company

By:

(authorizedsignature)

Name:
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ATTACHMENT 1

FRANCHISED BUSINESST PARTICULARS

1. Franchisee:

2. Effective Date;

3.  Territory Description:

4. Scheduled Opening Date of FranchiseBusiness
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ATTACHMENT 2

FLyLack

SECURITY SOLUTIONS

i b

MARKS
Registration Number| Description of Mark Principal or Registration Date
Supplemental
Register of th&Jnited
States Patent and
TrademarlOffice
4751651 Principal June 9, 2015
4811307 Principal September 15, 201!
5132846 The Flying Locksmiths Principal January 31, 2017
7707305 Flylock Security Principal February 25, 2025
Solutions
Serial #97796595 Principal Application Date:

February 15, 2023

FlyLock Security Solutions
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ATTACHMENT 3

PRINCIPAL OWNER'S STATEMENT

This form must be completed by the Franchisee (
Franchised Business, is owned by a business organization (like a corporation, partnership or limited liability
company). Franchisor is relying on ttneth and accuracy of this form in awarding the Franchise to me.

l. Form of Owner. | am a (check one):

) General Partnership
(i) Corporation
(i) Limited Partnership

(iv)  Limited Liability Company

(V) Other
Specify:
2. Business Entity. | was incorporated or formed on , under the
laws of the [State/Commonwealth _of . I have not conducted

business under any name other than my corporate, limited liability company or partnership name.
The following is a list of all persons who have management rights and powers (e.g., operating
principal, officers, managers, partnegt;.) and their positions are kst below:

Name of Person Position(s) Held

3. Owners. The following list includes the full name and mailing address of each person w&ho is
owner and fully describes the nature of each owner's interest. Attach additional sheets if necessary

Owner's Name and Address Description of Interest

4, Governing Documents. Attached are copies of the documents and contracts governing the
ownership, management and other significant aspects of the business organization (e.g., articles o
incorporation or organization, partnership or shareholder agreements, etc.).

[signatures on following page]
FlyLock Security Solutions C-3-1 FA (25)



This Statement of Principal Owners is current and complete_as of , 20

OWNER INDIVIDUALS :

(Signature)

(Print Name)

(Signature)

(Print Name)

CORPORATION, LIMITED
LIABILITY COMPANY OR
PARTNERSHIP:

(Name)

By:

Title:
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ATTACHMENT 4

AUTOMATIC BANK DRAFT AUTHORIZATION
ACH Origination Authorization
Please complete the following with your banking information and attach a wcheeH:

CompanyName:

Name ofFinancial Institution:

Address ofFinanciallnstitution:

RoutingNumber:

AccountNumber:

| hereby authorize TFL Franchise Systems, LLC and the financial institution named above to
initiate entriesto my checkingor savingsaccountsasidentifiedabovein accordancevith theterms

of my franchise agreement and, if necessary, to initiate adjustments for any transactions credited
in error. This authority will remain in effect until | notify either TFL Franchise Systems, LLC or
the abovenamed financial institution in writing tcancel it in such time as to afford a reasonable
opportunity to act on such instructions. | can stop payment of any entry by notifying the above
named financial institution at leasiirty (3) days before my account is scheduled to be charged. |
can have the amount of an erroneous charge immediately creditgdatmcount for up tdifteen

(15) days following issuance of my statement by the abeferenced financial institution or up

to sixty (60) days after deposit, whichever occfirst.

Signature:

Printed Name odPersorSSigning:

Title (if any):

ApplicationDate:

TelephonéNumber:

Appl i Addrass.0 s
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ATTACHMENT 5
PERSONAL GUARANTY

This Personal Guaranty, msadeby , (AGuarimnt or 0
favor of TFL Franchise Systems, LLC, a Massachusetts limited liability company (the
AFranchi sor 60) betowt he date set forth

RECITALS
A. WHEREAS, Franchisor is entering into a Franchise Agreement dated
( A Fr anAcghrieseemwitht 0 ) (At he
Franchiseeo) ;
B. WHEREAS, Guarantor is a shareholder, director, officer, member, manager

trusteepr partner of Franchisee and will directly or indirectly benefit from the Franchisor entering
into theFranchise Agreement with Franchisaed

C. WHEREAS,Franchisois unwilling to enterinto the FranchiseAgreementwithout
theGuarantor(sprovidingthis PersonalGuarantyof F r a n ¢ lobligagoasanslerthe Franchise
Agreement;

NOW, THEREFORE o induceFranchisoto enterinto the FranchiseAgreementandfor
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Guarantor hereby agredsllasvs:

AGREEMENT

1. The Guaranty Guarantor hereby irrevocably, absolutely and unconditionally
guaranties the full, complete and punctual performdrncé&ranchisee of all of the terms and
conditions of the Franchise Agreement, including any amendments thereto or renewals thereof
(collectively, the fAGuaranteed Obligationso).
hereundeshallbeasa primaryobligorunderthe FranchiseAgreementandnotmerelyasasurety,
and the Franchisor shall not be obliged to resort to or exhauseeoyrse which it may have
against the Franchisee, any third party, or any security or collateral before being entitled to bring
a claim against th&uarantor.

2. Obligations UnconditionalThe obligations of the Guarantor under this Guaranty
areabsoluteandunconditionato thefullest extentpermittedby applicabldaw, irrespectiveof any
circumstance whatsoever (other than full payment or performance) which might otherwise
constitute a legal or equitable discharge or defense of a surety or guarantor. No dealings between
the Franchisor and the Franchisee of any kind, whether with bowtinotice to the Guarantor,
shallaffecttheliability of the Guarantoheraunder. Withoutlimiting theforegoing,the Guarantor
herebyauthorizeg-ranchisorwithout noticeor demandandwithoutaffectingG u a r a habildyr 6 s
hereunder, from time to time to (a) change or extend the time or manner of payment of the
Franchise Agreement obligations; (b) or take and hold additional security for the payment of the
Franchise Agreement, and exchange, enforce, waive andeerg suckecurity.
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Additionally, Guarantor hereby waives:

(@) Any right to require Franchisor to (i) proceed against Franchisee or any
other guarantor of the obligations; (ii) proceed against or exhaust any security received from
Franchisee or any other guarantor of the obligations; and/or (iii) pursue any othely reme
Franchi s ohaS8ceverp owe r

(b) Presentment, demand, protest, notice of protest, notice of dishonor and
notice of noARpayment and notice of acceptance of Gigranty;

(c) Any right to the benefit of, or to direct the application of, any security held
by Franchisor, and until all the Guaranteed Obligations have been paid and performed in full, any
right to enforce any remedy which Franchisor now has or hereafter may hava &ganchisee,
and any right to participate in any security now or hereafter held by Franemdor;

(d)  Any right to receive from the Franchisor any communication whatsoever
with respect to performance of the Guaranteed Obligations by the Franchisee (including any
subsequently created obligation or liability of the Guarantor to the Franchisor); notice of the
existenceor creationof anyliabilities underthe FranchiseAgreementandof theamountandterms
thereof; and notice of all defaults, disputes or controversies between the Franchisee and the
Franchisor resulting from the Franchise Agreement or otherwise, and the settlement, compromise
or adjustmenthereof.

3. Continuing GuarantyThisPersonal Guaranty constitutes a continuing guaranty of
performancef the Guarantee®bligationsandthe obligationsof the Guarantohereundearenot
limited to any particular period of time but shall continue until all of the terms, covenants and
conditions of the Franchise Agreement have been fully and completely performed by the
Franchiseer otherwisedischargedby the Franchisorandthe Guarantoshallnotbereleasedrom
any liability under this Personal Guaranty so long as there is any claime &fanchisor against
theFranchisearisingout of the Guarantee@®bligationsthathasnotbeenfully performedsettled
or discharged, nor shall this Personal Guaranty be affected by the death, disability, dissolution, or
reorganization of the Franchisee or any of its directors, officers, members, partners, managers, or
sharehol der s, or an yinarwibl aomditien or imthetbissmessou faaneiah t or 6
condition of the Franchisee or any of its directongnagersofficers membersor shaeholders
(including by way of insolvency, bankruptcy receivership).

4, SubrogationThe Guarantor hereby agrees that it shall not be subrogated to any of
the rights of the Franchisor until payment in full of the Guaran@giations.

5. Binding Effect of Agreement#\ny account settled or stated or any other settlement
madebetweerthe Franchisoandthe Franchiseeandanydeterminatiormadepursuant to any of
the Guaranteed Obligations which is expressed to be binding upon the Franchiseebamdithtpe
upon theGuarantor.

6. Personal Covenant#\s additional personal covenants (and without limiting the
applicability of the other provisions of this Personal Guaranty), the Guarantor as primary obligor
unconditionallycovenantandagreeso beboundpersonallyandto complywith all provisionsof
the Franchise Agreement dealing with the use of trade names and tradewoaykights,
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Confidential andProprietary Material, compliance with laws, and +wmmpetition. If the
Guarantobreachesnyof theseprovisionsthentheFranchiseAgreement shatbedeemedo bein
defaultandthe Franchisomayexercisdts remediesor defaultunderthe FranchiseAgreement.

7. Amendment The terms of this Personal Guaranty may be waived, altered or
amended only by an instrument in writing duly executed by the Guarantor dfranicaisor.

8. Severability If any provision hereof is invalid and unenforceable in any
jurisdiction,thento thefullest extentpermittedby law (a) the otherprovisionshereofshallremain
in full force and effect in such jurisdiction and shall be liberally construed in favor of the Franchisor
in order to carry out thmtentions of the parties hereto as nearly as may be possib(b)dhd
invalidity or unenforceabilityof anyprovisionhereofin anyjurisdictionshallnotaffect the validity
or enforceability of such provision in any othaisdiction.

9. No Waiver No delay or refusal in exercising, any right, power or remedy hereunder
shall operate as a waivitrereof.

10. Expenses The Guarantor wil/l pay all reasor
fees, that are incurred by Franchisor in connection with the enforcement/Aditb&anent.

11.  Successors and Assigridhis Personal Guaranty shall be binding upon and inure to
the benefitof the partiesandtheir respectivesuccessorand assigngrovided,however thatthe
Guarantor shall not assign or transfer hisfighits hereunder without the prior written consgnt
theFranchisor.

12. Independent AdviceThe Guarantor acknowledges that he/she has obtairteas or
had the opportunity to obtain, independent legal advice before signing this PEnsarzaity.

13.  Governing.aw,JurisdictionandVenue ThisPersonaGuarantyshallbeconstrued
and interpreted according to the laws of @@nmonwealtlof Massachusetts. The Federal and
State Courts in or nearest the headquarters of TFL Franchise Systems, LLC shall have exclusive
venue and jurisdiction to entertain any proceeding in respect of this Personal Agreement, and
Guarantor consents to the juristibn and venue of such courts in all matters related to this
Agreement.

IN WITNESS WHEREOF the Guarantor has signed this Personal Guaranty as of the date
set forth below:

DATED: GUARANTOR:

Name:

Address:
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ATTACHMENT 6

MASTER EQUITY SUBLEASE AGREEMENT

This Master Equity Sublease Agreement is entirtedhis by and betweef FL
FranchiseSystemd LC ( i Su b | aensdtBesublesyee whosemeandaddresss setforth onthe signatur@age
below( A Subl esseed) .

1. SUBLEASE OF VEHICLES: Sublessor hereby subleases to Sublessee and Sublessee hereby subleases

from Sublessor the vehicles (individually, a fAVehic
schedules from time to time delivered by Sublessor to Sublessee as setifosttwbe ( A Schedul e(s) 0) f
and on the terms set forth in this Agreement and in t

include this Master Equity Sublease Agreement and the various Schedules and #oldeisdslaster Equity

Sublease Agreement. Sublessor will, on or about the date of delivery of each Vehicle to Sublessee, send Sublessee
a Schedule covering the Vehicle, which will include, among other things, a description of the Vehicle, the
sublease terrand the monthly rental and other payments due with respect to the Vehicle. The terms contained

in each such Schedule will be binding on Sublessee unless Sublessee objects in writing to such Schedule within
ten (10) days after the date of delivery of thehi¢le covered by such Schedule. Sublessor is not the sole legal
owner of each Vehicle. This Agreement is a sublease only and Sublessee will have no right, title or interest in or
to the Vehicles except for the use of the Vehicles as described Agti@ement.

2. TERM: The term of th
to Sublessee (the
continues for the

is Agreement (ATermo) for each Vet
AiDelivery Dated) and, unless termin
edSruthe lagplicabiBchddale. Mo as descri b

3. RENT AND OTHER CHARGES:

(a) Sublessee agrees to pay Sublessor monthly rental and other payments according to the Schedules
and this Agreement. The monthly payments will be in the amount listechas A Tot al Mont hly Ren
Additional Serviceso on the applicable Schedule and
month. If a Vehicle is delivered to Sublessee on any day other than the first day of a month, monthly rental
payments will begin on the first day of the next month. In addition to the monthly rental payments, Sublessee
agrees to pay Sublessor a{pated rental charge for the number of days that the Delivery Date precedes the first
monthly rental payment date. portion of each monthly rental payment, being the amount designated as

ADepreciation Reservedo on the applicable Schedul e, wi
credited against the Delivered Price of the Vehicle for purposes ofutorgpghe Book Value of the Vehicle
under Section 3(c). Subl essee agrees to pay Subl esso

the due date of the first monthly rental payment under such Schedule. Sublessee agrees to pay Sublessor the
iService Charge Due at Subl ease Terminationo set for
(whether by reason of expiration, early terminationtberwise).

(b) In the event the Term for any Vehicle ends prior to the last day sttieeluled Term, whether as
a result of a default by Sublessee, a Casualty Occurrence or any other reason, the rentals and management fees
paid by Sublessee will be recalculated in accordance
by Sublessee to Sublessor on the terminadite.

(c) Sublessee agrees to pay Sublessor within thirty (30) days after the end of the Term for each Vehicle,
additional rent equal to the excess, if any, of the Book Value of such Vehicle over the greater af{9l¢isale
value of such Vehicle as determined by Sublessor in good faith or (ii) except as provided below, twenty percent
(20%) of the Delivered Price of such Vehicle as set forth in the applicable Schedule. If the Book Value of such
Vehicle is less tharhe greater of (i) the wholesale value of such Vehicle as determined by Sublessor in good
faith or (ii) except as provided below, twenty percent (20%) of the Delivered Price of such Vehicle as set forth in
the applicable Schedule, Sublessor agrees to pay deficiency to Sublessee as a terminal rental adjustment
within thirty (30) days after the end of the applicable Term. Notwithstanding the foregoing, if (i) the Term for a
Vehicle is greater than forgight (48) months (including any extension of thentdor such Vehicle), (ii) the
mileage on a Vehicle at the end of the Term is greater than 15,000 miles per year on average (prorated on a daily
basis) (i.e., if the mileage on a Vehicle with a Term of théity(36)
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months is greater than 45,000 miles) or (iii) in the sole judgment of Sublessor, a Vehicle has been subject to

damage or any abnormal or excessive wear and tear, the calculations described in the two immediately

preceding sentences shall be made withoutigng ef f ect to clause (ii) in each
of a Vehicle means the sum of (i) the fADelivered Pric
minus(ii) the total Depreciation Reserve paid by Sublessee to Sublessaespict to such Vehiclaus (iii)

all accrued and unpaid rent and/or other amounts owed by Sublessee with respect to such Vehicle.

(d) Any security deposit of Sublessee will be returned to Sublessee at the end of the applicable Term,
except that the deposit will first be applied to any losses and/or damages suffered by Sublessor as a result of
Subl esseebds br each gredmentand/odte &ng etHertamauntsitieen owedhby Subldéssee to
Sublessor.

(e) Any rental payment or other amount owed by Sublessee to Sublessor which is not paid within
twenty (20) days after its due date will accrue interest, payable on demand of Sublessor, from the date due until
paid in full at a rate per annum equal to the les$€i) Eighteen Percent (18%) per annum or (ii) the highest
rate permitted by aRgptldc)abl e | aw (the fADefaul't

() If Sublessee fails to pay any amount due under this Agreement or to comply with any of the
covenants contained in this Agreement, Sublessor or anyagbket of Sublessor may, at its option, pay such
amounts or perform such covenants and all sums paid or incurred by Sublessor in connection therewith will be
repayable by Sublessee to Sublessor upon demand together with interest thereon at thRalefault

(9 Subl esseebs obligations to make all pagenents of
absolute and unconditional and such payments shall be made in immediately available funds without setoff,
counterclaim or deduction of any kind. Sublessee acknowledges and agrees that neither any Casualty Occurrence
to any Vehicle nor any defect, umféss or lack of governmental approval in, of, or with respect to, any Vehicle
regardless of the cause or consequence will relieve Sublessee from the performamcefdfs obligations
under this Agreement, including, without limitation, the payment of rent and other amounts under this
Agreement.

4. USE AND SURRENDER OF VEHICLES: Sublessee agrees to allow only duly authorized, licensed and
insured drivers to use and operate the Vehicles. Sublessee agrees to comply with, and cause its drivers to comply
with, all laws, statutes, rules, regulations and ordinances and the provisahisstfirance policies affecting or
covering the Vehicles or their use or operation. Sublessee agrees to keep the Vehicles free of all liens, charges
and encumbrances. Sublessee agrees that in no event will any Vehicledber ugperated for transporting

hazardous substances or persons for hire, for any il/l
trailer towing recommendations. Sublessee agrees that no Vehicle is intended to be or will be utifizedcasiao o |
buso as defined in the Code of Federal Regul ations o

Sublessee agrees not to remove any Vehicle from the continental United States. At the expiration or earlier
termination of this Agreemémwith respect to each Vehicle, or upon demand by Sublessor made pursuant to
Section 14, Sublessee at its risk and expense agrees to return such Vehicle to Sublessor at such place and by
such reasonable means as may be designated by Sublessor. If Basamy3ublessee fails to return any Vehicle

to Sublessor as and when required in accordance with this Section, Sublessee agrees to pay Sublessor additional
rent for such Vehicle at twice the normal geded daily rent. Acceptance of such additional rgnSbblessor

wi || in no way | imit Sublessords remedies with respe
hereunder.

5. COSTS, EXPENSES, FEES AND CHARGESSublessee agrees to pay all costs, expenses;liaeges,

fines, tickets, penalties and taxes (other than federal and state income taxes on the income of Sublessor) incurred
in connection with the titling, registration, delivery, purchase, sale, rental, use or operation of the Vehicles during
the Term. 1 Sublessor or any other agent of Sublessor incurs any such costs or expenses, Sublessee agrees to
promptly reimburse Sublessor for thame.

6. LICENSE AND CHARGES: Each Vehicle will be titled and licensed in the name designated by Sublessor

at Subl esseedbs expense. Certain other charges relatin
Sublessor have been capitalized in determining the monthlyl,rénei@ted as an initial charge or otherwise

charged to Sublessee. Such charges have been determined without reduction-fioy ésadinge allowance

or other credit attributable to any Sublessawnedvehicle.
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7. REGISTRATION PLATES, ETC.: Sublessee agrees, at its expense, to obtain in the name designated by
Sublessor all registration plates and other plates, permits, inspections and/or licenses regprirezttion with

the Vehicles, except for the initial registration pl
parties agree to cooperate and to furnish any and all information or documentation, which may be reasonably
necessary for comigince with the provisions of this Section or any federal, state or local law, rule, regulation

or ordinance. Sublessee agrees that it will not permit any Vehicle to be located in a state other than the state in
which such Vehicle is then titled for any ¢imous period of time that would require such Vehicle to become

subject to the titling and/or registration laws of such ostee.

8. MAINTENANCE OF AND IMPROVEMENTS TO VEHICLES:

(a) Sublessee agrees, at its expense, to (i) maintain the Vehicles in good condition, repair, maintenance
and running order and in accordance with all manufact
requirements and (ii) furnish all labanaterials, parts and other essentials required for the proper operation and
maintenance of the Vehicles. Any alterations, additions, replacement parts or improvements to a Vehicle
including, but not limited tofFlyLock Security Solutionsooftop sign, thénterior racks, the power inverter, A
Code Machine, Key Duplicator, and Lab Pin Kits will become and remain the property of Sublessor and will be
returned with such Vehicle upon such Vehiclebds returrt
long as no Event of Default has occurred and is continuing, Sublessee shall have the right to remove any
additional equipment installed by Sublessee on a Vehicle prior to returning such Vehicle to Sublessor under
Section 4. The value of such alteratioadditions, replacement parts and improvements will in no instance be
regarded as rent. Sublessee will not make any alterations, additions, replacement parts or improvements to any
Vehicle which detract from its economic value or functional utility. Sublesdl not be required to make any
repairs or replacements of any nature or description with respect to any Vehicle, to maintain or repair any Vehicle
or to make any expenditure whatsoever in connection with any Vehicle éwftgsment.

9. SELECTION OF VEHICLES AND DISCLAIMER OF WARRANTIES:

(a) SUBLESSEE ACCEPTANCE OF DELIVERY AND USE OF EACH VEHICLE WILL
CONCLUSIVELY ESTABLISH THAT SUCH VEHICLE IS OF A SIZE, DESIGN, CAPACITY, TYPE AND
MANUFACTURE SELECTED BY SUBLESSEE AND THAT SUCH VEHICLE IS IN GOOD CONDITION
AND REPAIR AND IS SATISFACTORY INA L RESPECTS AND IS SUITABLE FOR
PURPOSE. SUBLESSEE ACKNOWLEDGES THAT SUBLESSOR IS NOT A MANUFACTURER OF ANY
VEHICLE OR AN AGENT OF A MANUFACTURER OF ANWEHICLE.

(b) SUBLESSOR MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS
OR IMPLIED, WITH RESPECT TO ANY VEHICLE,INCLUDING, WITHOUT LIMITATION, ANY
REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR
ANY PARTICULAR PURPOSE, IT BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY
SUBLESSEE. THE VEHI CLES ARE SUBLEASEDDwdrdnesingsleby A WI TH
any supplier, vendor and/or manufacturer of a Vehicle are hereby assigned by Sublessor to Sublessee for the
applicable Term and Sublesseebds only remedy, i f any,
Vehicle.

(c) None of Sublessor or any other agent of Sublessor will be liable to Sublessee for any liability, claim,
loss, damage (direct, incidental or consequential) or expense of any kind or nature, caused directly or indirectly,
by any Vehicle or any inadequacyaniy Vehicle for any purpose or any defect (latent or patent) in any Vehicle
or the use or maintenance of any Vehicle or any repair, servicing or adjustment of or to any Vehicle, or any delay
in providing or failure to provide any Vehicle, or anterruption or loss of service or use of any Vehicle, or any
loss of business or any damage whatsoever and however caused. In addition, none of Sublessor or any other agent
of Sublessor will have any liability to Sublessee under this Agreement or under any dhdeization form
executed by Sublessee if Sublessor is unable to locate or purchase a Vehicle ordered by Sublessee or for any
delay in delivery of any Vehicle ordered Byblessee.

10. RISK OF LOSS: Sublessee assumes and agrees to bear the entire risk of loss of, theft of, damage to or
destruction of any Vehicle from any cause whatsoeverl
Occurrence to a Vehicle, Sublessee shall give Sublessor pnotig# of the Casualty Occurrence and thereafter

will place the applicable Vehicle in good repair, condition and working order; provided, however, that if the
applicable Vehicle is determined by Sublessor to be lost, stolen, destroyed geddregond repafa
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AfTotaled Vehicleo), Sublessee agrees to pay Sublessor
Casualty Occurrence the amounts owed under Sections 3(b) and 3(c) with respect to such Totaled Vehicle.
Upon such payment, this Agreement will terminate with respect to such Totaled Vehicle.

11. INSURANCE:

(&) Sublessee agrees to purchase and maintain in force during the Term, insurance policies in at least
the amounts listed below covering each Vehicle, to be written by an insurance company or companies
satisfactory to Sublessor, insuriBgblessee, Sublessor and any other person or entity designated by Sublessor
against any damage, claim, suit, actiotiadility:

(i) Commercial Automobile Liability Insurance (including Uninsured/Underinsured Motorist

Coverage and N&ault Protection where required by law) for the limits listed belNotg-

$5,000,000 Combined Single Limit Bodily Injury and Property Damage with No Deductible is

required for each Vehicle capable of transporting more than 8 passengers):

State ofVehicle Registration Coverage
All States $1,000,000 Combined Single Limit Bodily

Injury and Property DamageNo Deductible

(i) Physical Damage Insurance (Collision & Comprehensive): Actual cash value of the
applicable Vehicle. Maximum deductible of $500 per occurrer@@eallision and $500 perccurrence
- Comprehensive).

If the requirements of any governmental or regulatory agency exceed the minimums stated in this Agreement,
Sublessee must obtain and maintain the higher insurance requirements. Sublessee agrees that each required
policy of insurance will by appropriate @orsement or otherwise name Sublessor and any other person or entity
designated by Sublessor as additional insureds and loss payees, as their respective interests may appeatr.

Further, each such insurance policy must provide the following: (i) that thersayneot be cancelled, changed

or modified until after the insurer has given to Sublessor and any other person or entity designated by Sublessor

at least thirty (30) days prior written notice of such proposed cancellation, change or modification,n(@) that

act or default of Sublessee or any other person or entity shall affect the right of Sublessor, any other agent of
Sublessor or any of their respective successors or assigns to recover under such policy or policies of insurance
inthe eventofanylossf or damage to any Vehicle and (iii) that
protection of Sublessee, Sublessor, any other agent of Sublessor and their respective successors and assigns
notwithstanding any other coverage carried by SublesseesSob| any other agent of Sublessor or any of

their respective successors or assigns protecting against similar risks. Original certificates evidencing such
coverage and naming Sublessor, any other agent of Sublessor and any other person or entigddasigna

Sublessor as additional insureds and loss payees shall be furnished to Sublessor prior to the Delivery Date, and
annually thereafter and/or as reasonably requested by Sublessor from time to time. In the event of default,
Sublessee hereby appoints Bl essor and any ot her age nin-facotbrec8iveb!l essor
payment of, to endorse all checks and other documents and to take any other actions necessary to pursue
insurance claims and recover payments if Sublessee fails to Aaysexpense of Sublessor or any other agent

of Sublessor in adjusting or collecting insurance shall be borBelbgssee.

Sublessee, its drivers, servants and agents agree to cooperate fully with Sublessor, any other agent of Sublessor
and any insurance carriers in the investigation, defense and prosecution of all claims or suits arising from the

use or operation of any Veltéc If any claim is made or action commenced for death, personal injury or

property damage resulting from the ownership, maintenance, use or operation of any Vehicle, Sublessee will
promptly notify Sublessor of such action or claim and forward to Sublassapy of every demand, notice,

summons or other process received in connection with such claim or action.

12. INDEMNITY : Sublessee agrees to defend and indemnify Sublessor, any other agent of Subléssior and
respective successors and assigns from and against any and all losses, damages, liabilities, suits, claims, demands,
costs and expenses (including, without | imitation, re€
other agentof Subdes or or any of their respective successors or
or violation of, or failure to observe or perform, any term, provision or covenant of this Agreement, or as a result
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of any loss, damage, theft or destruction of any Vehicle or related to or arisiofgoouth connection with the
use, operation or condition of any Vehicle. The provisions of this Section 12 shall survive any expiration or
termination of this Agreement.

13. INSPECTION OF VEHICLES; ODOMETER DISCLOSURE; FINANCIAL STATEMENTS:

Sublessee agrees to accomplish, at its expense, all inspections of the Vehicles required by any governmental
authority during the Term. Sublessor, any other agent of Sublessor and any of their respective successors or
assignawill havetheright to inspectany Vehicleatanyreasonabléime(s)duringthe Termandfor this purpose

to enter into or upon any building or place where any Vehicle is located. Sublessee agrees to comply with all
odameter disclosure laws, rules and regulations and to provide such written and signed disclosure information on
such forms and in such manner as directed by Sublessor. Providing false information or failure to complete the
odometer disclosure form as requirey law may result in fines and/or imprisonment. Sublessee hereby agrees

to promptly deliver to Sublessor such financial statements and other financial information regarding Sublessee
as Sublessor may from time to time reasonadyiest.

14. DEFAULT; REMEDIES : The following shal/l constitute events

Sublessee under this Agreement: (a) if Sublessee fails to pay when due any rent or other amount due under this
Agreement and any such failure shall remain unremedied for ten §48) (b) if Sublessee fails to perform,

keep or observe any term, provision or covenant contained in Section 11 of this Agreement; (c) if Sublessee fails
to perform, keep or observe any other term, provision or covenant contained irgtb&am&nt and any such

failure shall remain unremedied for thirty (30) days after written notice thereof is given by Sublessor or any other
agent of Sublessor to Sublessee; (d) any seizure or confiscation of any Vehicle or any other act (other than a
Casualy Occurrence) otherwise rendering any Vehicle unsuitable for use (as determ$hdudssor);

(e) if any present or future guaranty in favor of Sublessor of all or any portion of the obligations of Sublessee
under this Agreement shall at any time for any reas@se to be in full force and effect or shall be declared to

be null and void by a court of competent jurisdiction, or if the validity or enforceability of any such guaranty

shall be contested or denied by any guarantor, or if any guarantor shall detyhthat she has any further

liability or obligation under any such guaranty or if any guarantor shall fail to comply with or observe any of the
terms, provisions or conditions contained in any such guaranty; or (f) the occurrence of a material adverse
change in the financial condition or business of Sublessee or any guarantor. For purposes of this Section 14, the
term Aguarantor o shalll mean any present or future gu
under this Agreement.

Upon the occurrence of any Event of Default, Sublessor, without notice to Sublessee, will have the right to

exercise concurrently or separately (and without any election of remedies being deemed made), the following
remedies: (a) Sublessor may demand &ceive immediate possession of any or all of the Vehicles from

Sublessee, without releasing Sublessee from its obligations under this Agreement; if Sublessee fails to surrender
possession of the Vehicles to Sublessor on default (or termination or expoftiee Term), Sublessor, any

ot her agent of Sublessor and any of Sublessordés inde
premises where the Vehicles may be located and to remove and repossess the Vehicles; (b) Sublessor may
enforce pdiormance by Sublessee of its obligations under this Agreement; (c) Sublessor may recover damages

and expenses sustained by Sublessor, any other agent of Sublessor or any of their respective successors or
assigns by reason of t&Sthebektentspermitted by agblecdblke law, all costs and u di n g,
expenses, including court costs and reasonable attor
agent of Sublessor or any of their respective successors or assigns in attemptirgjing efiéorcement of

Subl essorés rights under this Agreement (whether or
bankruptcy or insolvency proceedings; (d) upon written notice to Sublessee, Sublessor may terminate

Subl esseebs sAgregntent,qe) with ekspect td each Vehicle, Sublessor may recover from

Sublessee all amounts owed by Sublessee under Sections 3(b) and 3(c) of this Agreement (and, if Sublessor

does not recover possession of a Vehicle, (i) the estimated wholesalefvaliwh Vehicle for purposes of

Section 3(c) shall be deemed to be $0.00 and (ii) the calculations described in the first two seihtences

Section 3(c) shall be made without giving effect to clause (ii) in each such sentence); and/or (f) Sublessor may
exercise any other right or remedy which may be available to Sublessor under the Uniform Commercial Code,

any other applicable law or in equité termination of this Agreement shall occur only upon written notice by

Subl essor to Sublessee. Any termination shall not af
periods prior to the effect i v gatichdotpay amyindemnitesundere r mi n a't
this Agreement. All remedies of Sublessor under this Agreement or at law or in equityrarative.
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15. ASSIGNMENTS: Sublessee may not assign, sublease, transfer or pledge this Agreement, any Vehicle, or
anyinterestin this Agreement oin andto anyVehicle,or permitits rights undethis Agreemenbr anyVehicle

to be subject to any I|ien, charge or encumbrance. Su
cannot be assigned or transferred by operation of law. Sublessee will not transfer or relinquish possession of any
Vehicle (except for th sole purpose of repair or service of suehicle.

16. MISCELLANEOUS : This Agreement contains the entire understanding of the parties. This Agreement

may only be amended or modified by an instrument in writing executed by both parties. Sublessor shall not by

any act, delay, omission or otherwise be deemed to have waiyedfats rights or remedies under this

Agreement and no waiver whatsoever shall be valid unless in writing and signed by Sublessor and then only to

the extent therein set forth. A waiver by Sublessor of any right or remedy under this Agreenagyt one

occasion shall not be construed as a bar to any right or remedy, which Sublessor would otherwise have on any
future occasion. If any term or provision of this Agreement or any application of any such term or provision is

invalid or unenforceabl the remainder of this Agreement and any other application of such term or provision

will not be affected thereby. Giving of all notices under this Agreement will be sufficient if mailed by certified

mail to a party at its address set forth below ouahother address as such party may provide in writing from

time to time. Any such notice mailed to such address will be effective one (1) day after deposit in the United
States mail, duly addressed, with certified mail, postage prepaid. Sublessee wtlpnootify Sublessor of

any change in Sublesseebds address. This Agreement ma
counterparts), but the counterpart mar ked #AORI GI NALO
of applicable &w. All of the representations, warranties, covenants, agreements and obligations of each
Sublessee under this Agreement (if more than one) are joiseaedal.

17. SUCCESSORS AND ASSIGNS; GOVERNING LAW: Subject to the provisions of Section 15, this
Agreement will be binding upon Sublessee and its heirs, executors, personal representatives, successors and
assigns, and will inure to the benefit of Sublessor, any other agent of Sublessor and their respeetbsers

and assigns. This Agreement will be governed by and construed in accordance with the substantive laws of the
Commonwealthof Massachusettgdetermined without reference to conflict of lpvinciples).

IN WITNESS WHEREOF, Sublessor and Sublessee haveedlguted this Master Equity Sublease Agreement as
of the day and year first above written.

SUBLESSEE: SUBLESSOR: TFL Franchise Systemd.C
Name: By: Brett McMenimon
Title: Title: COO
Address: Address:895 Willard St. Suite100

Quincy, MA 02169

DateSigned: DateSigned
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ATTACHMENT 7

FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

Do not sign this Questionnaire if you are a resident of Maryland or the business is to be operated in
Maryland.

As youknow, TFL FranchisesystemslLLC, ( i F r a n andyosacepr&paringo enter
into a Franchise Agreement for the establishment and operatioflpfack Security Solutions
franchise. The purpose of this questionnaire is to determine whether any statements or promises
were made to you, either orally or in writing, by employees or representative of Franchisor that
have not been authorized or that were not disclosed in tlodoBise Document or that might be
untrue, inaccurate onisleading.

Please review each of the following questions carefully and provide honest and complete
responses to each question.

1. Are you seeking to enter into the Franchise Agreement in connection with a purchase or
transfer of an existinglyLock Security Solutionfranchise from an existinfganchisee?

Yes No

2. Have you received and personally reviewed the Franchise Agreement and each exhibit
attached tat?

Yes No

3. Have you received the Franchise Agreement you are to execute with all the blanks
completed?
Yes No

4. Has any employee, broker or other person speaking on behalf of Franchisor made any

written or oral statement or promise concerning the sales, revenues, or profitglafck
Security Solutiondranchise, other than what may be stated in Item 19 ofllsock
Security Solution&DD?

Yes No

5. Has any employee, broker or other person speaking on behalf of Franchisor made any
written or oral statement or promise regarding the costs you may incur in stafiyhgek
Security Solution$ranchise that is contrary to, or different from, the information contained
in the Disclosur®ocument?

Yes No

6. Has any employee, broker or other person speaking on behalf of Franchisor made any
written or oral statement or promise concerning the likelihood of success that you should
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10.

11.

16.

17.

or might expect to achieve from operatingl@.ock Security Solutionfranchise?

Yes No

Has any employee, broker or other person speaking on behalf of Franchisor made any
written or oral statement, promise or agreement concerning the advertising, marketing,
training, support services or assistance that Franchisor will furnish to you toatrarg

to, or different from, the information contained in the Disclofdweument?

Yes No

Has any employee, broker or other person speaking on behalf of Franchisor made any
written or oral statement, promise or agreement relating to any right you may have to
acquire territory in addition to what will be initially granted to you under the Fremch
Agreement?

Yes No

Hasanyemployeeprokeror otherpersorspeakingon behalfof Franchisomadeanyother

written or oral statement, promise or agreement relating tlylheck Security Solutions
franchise that is contrary to, or different from, the information contained Disie®sure

Document?

Yes No

Haveyou paidanymoneyto the Franchisoiconcerninghe purchasef this franchiseprior
to today?

Yes No

| f you have answer ed 8fthvoagh &, ptease paonige adufl q u e s
explanation of your answer in the following blank lines. (Attaciditional pages, if
necessary, and refer to them below.) I f yo
guestions, please leave the following libénk.

Do you have the funds available to cover all of the startup costging costs and operating
capital specified in the franchise disclosure document?

Yes No

Have you ever been convicted of a felony crime?

Yes No

If Yes, please provide a full explanation here.
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18. Will you allowFlyLock Security Solutionso perform a basic background check?

Yes No

If No, please provide explanation here.

RESIDENTS OF THE STATE OF CALIFORNIA AND FRANCHISEES WITH A BUSINESS TO
BE LOCATED IN CALIFORNIA ARE NOT REQUIRED TO COMPLETE THIS QUESTIONNAIRE.

RESIDENTS OF THE STATE OWASHINGTON AND FRANCHISEES WITH A BUSINESS TO
BE LOCATED INWASHINGTON SHOULD NOTTHIS QUESTIONNAIRE This Acknowledgement
doesnot waive any liability the franchisor may have under the Washington Franchise Investment
Protection Act, RCW 19.100, and the rules adopted thereunder

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including frautle inducement, or (ii) disclaiming

reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in connection
with the franchise

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND WE WILL
RELY ON THEM. BY SIGNING THIS QUESTIONNAIRE, YOU ARE REPRESENTING
THAT YOU HAVE RESPONDED TRUTHFULLY TO THE ABOVE QUESTIONS.

Date:

Prospective Franchisee
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ATTACHMENT 8

STATE ADDENDA TO THE FRANCHISE AGREEMENT
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CALIFORNIA ADDENDUM
TO THE FRANCHISE AGREEMENT

If any ofthe terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

Pursuant to California Business and Professions Code Sections 20020 and 20021, Sections 16.1
and 16.3 are deleted and in their place are substituted the following:

11.1 Termination by Us Without Right to Cure. We may terminate this Agreement

without notice and the opportunity to cure for any of the followeagons:

(@) The franchisee or the business to which the franchise relates has been judicially
determined to be insolvent, all or a substantial part of the assets thereof are assigned to or for the
benefit of any creditor, or the franchisee admits his or her inatwlipay his or her debts as they
comedue;

(b) The franchisee abandons the franchigdailing to operate the business for five
consecutive days during which the franchisee is required to operate the business under the terms
of the franchise, or any shorter period after which it is not unreasonable under the facts and
circumstances for thednchisor to conclude that the franchisee does not intend to continue to
operataghefranchiseunlesssuchfailureto operatas dueto fire, flood, earthquakegr othersimilar
causes beyondcorttdbe franchi seeos

(c) The franchisor and franchisee agree in writing to terminatiahehise;

(d) Thefranchiseanakesanymaterialmisrepresentation®latingto the acquisitionof
the franchise business or the franchisee engages in conduct which refletsally and
unfavorably upon the operation and reputation of the franchise busirsstem;

(e) The franchisee fails, for a period of ten (0) days after notification of
noncomplianceto comply with any federal, state, or local law or regulation, including, but not
limited to, all health, safety, building, and labor laws or regulations applicable to the operation of

thefranchise;
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) Thefranchiseeaftercuringanyfailurein accordancevith Sectionl6.1engages
the samenoncompliance whether or not such noncompliance is correctethaties;

(9) Thefranchisedreacheshefranchiseagreementhreeor moretimesin atwelve (L2)
month period, whether or not corrected aftetice;

(h) Thefranchisedusines®rbusinespremise®f thefranchiseareseizedfakenover,
or foreclosedoy agovernmenbfficial in the exerciseof his or herduties,or seizedtakenover,or
foreclosedy acreditor,lienholder,or lessor providedthatafinal judgmentagainsthefranchisee
remains unsatisfied fahirty (30) days (unless a supersedeas or other appeal bond has been filed);
or a levyof executiorhasbeenmadeuponthelicensegrantedby the franchiseagreemenor upon
any property used in the franchised business, and it is not discharged within five daydesfysuch

() The franchisee is convicted of a felony or any other criminal misconduct which is
relevant to the operation of tfranchise;

() Thefranchisedails to payanyfranchiseeesor otheramountgueto thefranchisor
or its affiliate within five days after receiving written notice that such fees are overdue;

(k) The franchisor makes a reasonable determination that continued operation of the
franchise by the franchisee will result in an immingager to public health safety.

) No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraudei
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise

16.3 Termination by Us with Opportunity to Cure. We may terminate this Agreement,
after sending you notice andsixty (60) day opportunity to cure for any other breach of
this Agreement.

FRANCHISEE: TFL Franchise Systemid.C

By: By:

Barry L. McMenimon, CEO

By: Date:
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HAWAII ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreementaecensistent with the terms below, the terms
below control.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waivirigiarsy

under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes aryemwterm of any document executed in
connection with the franchise.

FRANCHISEE: TFL Franchise Systemd C

By: By:

Barry L. McMenimon, CEO

By: Date:
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ILLINOIS ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchi8greement are inconsistent with the terms below, the terms
below control.

1. lllinois law governs the Franchigggreement.

2. In conformance with Section 4 of the lllinois Franchise Disclosure Act, any
provisionin afranchiseagreementhatdesignategurisdictionandvenuein aforum outsideof
the State of lllinois is void. However, a franchise agreement may provide for arbitration to take
place outside dilinois.

3. F r a n c highswen3aminationandNon-Renewakresetforth in sectionsl9
and 20 of the lllinois Franchise Disclosuxet.

4. 815 I LCS 705/41 provides as foll ows: i
stipulation, or provision purporting to bind any person acquiring any franchise to waive
compliance with any provision of this Act or any other law of this Stateois d . 0

5. The 11l linois Attorney General 6s Office
Franchisordés financi al condition.
The Franchise Agreement is amended to also pravidec | ude t he f ol |l o

defer the payment of all initial fees paid by you to us until we have performed all
pre-opening obligatonae nd you are open for business.

6. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement madayyranchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

FRANCHISEE: TFL Franchise Systemd.C

By: By:

Barry L. McMenimon, CEO

By: Date:
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MARYLAND ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

1. Any limitation on the periodof timeto bring arbitrationor litigation of claimsshall
not act to reduce the 3 year statute of limitation afforded a franchisee for bringing a claim
arising under the Maryland Franchise Registration and Disclosure Law. Any claims arising
undertheMarylandFranchisdRegistratiorandDisclosure_aw mustbebroughtwithin 3 years
after the grant of thanchise.

2. A general release required as a condition of renewal, sale, and/or
assignment/transfer shall not apply to any liability under the Maryland Frarméggstration
and Disclosure Law.

3. All representationequiringprospectivdranchiseeso assento areleaseestoppel
or waiver of liability are not intended to nor shall they act as a release, estoppel or waiver of
any liability incurred under thlaryland Franchise Registration and Disclodiaw.

4, You agree to bring any claim against us, including our present and former
employees, agents, and affiliates, which in any way relates to or arises out of this Agreement,
or anyof thedealingsf thepartieshereto solelyin arbitrationbeforethe AmericanArbitration
Association.

5. The Franchise Agreement | 'Based mpon thed t o
franchisor's financial condition, the Maryland Securities Commissioner has required a
financial assurance. Therefore, all initial fees and payments owed by franchisees shall be
deferred until the franchisor completes its -ppening obligdons under the franchise
agreemend

6. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the
effect of (i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement madepyranchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any other
term of any document executed in connection with the franchise.

7. The Franchise Agreement Section 22 and Attachment 7 are hereby deleted.
FRANCHISEE: TFL Franchise Systemd.C
By: By:

Barry L. McMenimon, CEO

By: Date:
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MINNESOTA ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms below, theetewns
control.

1 Minn. Stat. 880C.21 and Minn. Rule 2860.4400(J) prohibit the franchisor from requiring litigation
to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring the franchisee to
consent to liquidated damages, termination penaltiesignment notes. In addition, nothing in the
Franchi se Disclosure Document or agreements ca
rights as provided for in Minnesota Statutes,
procedure, forum, or remied provided for by the laws of thgrisdiction.

9 With respect to franchises governed by Minnesota law, the franchisor will comply with $tatn.
Sec.80C.14Subds3, 4, and5 whichrequire(exceptin certainspecifiedcases), that a franchisee be
givenninety @0) day$notice of termination (with 60 days to cure) and 180 dagsice for non
renewal of the franchise agreement and that consent to the transfer of the franchise will not be
unreasonablwithheld.

f The franchisor wil/ protect the francrHaines,eebds r
logotypesor othercommerciabymbolsorindemnifythefranchisedrom any loss, costs or expenses
arising out of any claim, suit or demand regarding theotifee name.

Mi nnesota considers it unfair to not protect t
Minnesota Statutes 80C.12, Subd. 1(g).

1 MinnesotaRules2860.4400(D)prohibits a franchisorfrom requiringa franchiseeto assent to a
generarelease.

9 The franchisee cannot consent to the franchisor obtaining injunctive relief. The franchiseeakay
injunctive relief. See Minn. Rulez360.4400J.

Also, a court will determine if a bond is required.

The Limitations of Claims section must comply with Minnesota Statutes38€cl7, Subd. 5.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law, including frandhe inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise

FRANCHISEE: TFL Franchise Systenid.C
By: By:

Barry L. McMenimon, CEO

By: Date:
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NEW YORK ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchi8greement are inconsistent with the terms below, the terms
below control.

1. The franchisee may terminate the franchise agreement on any grounds avaikable by

2. Section 20.8 of the franchise agreement is amended to also profadlewas:
AHowever, nNo assignment wi || be made exce
judgment o f the franchisor, i's willing an
obligations under the franchise agreement.

3. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including frabd i
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any other
term of any document executed in connection with the franchise

FRANCHISEE: TFL Franchise Systemd. C

By: By:

Barry L. McMenimon, CEO
By: Date:
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NORTH DAKOTA ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

1. You are not required to sign a general release upon renewal of the fragrbs@ent.
2. The franchise agreement is amended to also provifidl@ss:

ACovenants not to compete are generally co
Dakota. o

3. The provisions concerning choice of larisdiction and venue, jury waiver, waiver of
punitive damages, and a one (1) year limitations of action are hereby deleted and in their place is
substituted the followinganguage:

AYou agree to bring any <c¢claim against wus,
agents, and affiliates, which in any way relates to or arises out of this Agreement, or any

of the dealings of the parties hereto, solely in arbitration before the Aanekibitration
Association. o

4. North Dakota law governs any cause of action arising out of the framgreeEment.

5. Any requirement in the Franchise Agreement that requires you to pay all costs and expenses
incurredby usin enforcingtheagreemenis void. Insteadtheprevailingpartyin anyenforcement
action is entitled to recoverfeemal | costs and e

6. The second paragra@ection 3.1 of the Franchise Agreemendeleted in its entirety and
replaced with the following paragraph

AWe def er t midal fsamchiseeEn paid dylou to us until we have
performed all preopening obligations and you are open for busin€ks. Initial
Fee is fully earned upon receipt.

7. Section 16.6 of the Franchise Agreement is modified to delete the requirement that you pay
liquidated damages upon termination based upon Maf2eialult.

8. Section 23.20 of the Franchise Agreement is modified to also provide that the site of any
mediation or arbitration must be agreeable to all parties and may not be remote from the
franchi sebeasingss.pl ace of

FRANCHISEE: TFL Franchise Systemd.C

By: By:

Barry L. McMenimon, CEO

By: Date:

FlyLock SecuritySolutions C-8-8 FA (25)




RHODE ISLAND ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

1. If the franchise agreement contains any provisions that conflict with the Rhode
Island Franchise Investment Act, the provisions of this Addendum shall prevail to the extent of
suchconflict.

2. Any provision in the franchisagreement restricting jurisdiction or venue to a
forum outside of Rhode Island is void with respect to a claim otherwise enforceable under the
Rhode Island Franchise Investm@éat.

3. Any provision in the franchise agreement requiring the application of the laws of
stateotherthanRhodelslandis void with respecto aclaim otherwiseenforceableindertheRhode
Island Franchise InvestmeAtt.

4. The Rhode Island Franchise Investment Act stipulates that you cannot release or
waive any rights granted under this Act. Any provision of this franchise agreement, which
constitutes a waiver of rights granted under the Acyperseded.

5. You agree to bring any claim against us, including our present and former
employees and agents, which in any way relates to or arises out of this Agreement, or any of the
dealings of the parties hereto, solely in arbitration before the American Arbithssociation.

FRANCHISEE: TFL Franchise Systemd C

By: By:

Barry L. McMenimon, CEO

By: Date:
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SOUTH DAKOTA ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

1. The Franchise Agreement is clarified to also indicate fiftatpercent 60%) of the
initial franchise feand50%of royaltiesaredeemedaidfor theuseof our Marksand
fifty percent(50%) aredeemed paid for our training, support, and franckystem.

FRANCHISEE: TFL Franchise Systemd. C

By: By:

Barry L. McMenimon, CEO

By: Date:
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VIRGINIA ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms beltamnihe
below control.

The Franchise Agreement i s modi fi ed t o al so
Commi ssionds Division of Securities and Retai
initial franchise fee and other initial payments owed by franchisees tfvatiehisor until the

franchisor has completeditsppep eni ng obl i gati ons wunder the fr

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including frautheé inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in connection

with the franchise

FRANCHISEE: TFL Franchise Systemd. C

By: By:

Barry L. McMenimon, CEO

By: Date:
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WASHINGTON ADDENDUM
TO THE FRANCHISE AGREEMENT , AND RELATED AGREEMENTS

Use of Franchise Brokers The franchisor uses the services of franchise brokers to assist it in
selling franchises.A franchise broker represents the franchisor and is paid a fee for referring
prospects to the franchisor and/or selling the franchGarefully evaluate any information

provided by a franchise broker about a franchiBe. your own investigation by contacting the
franchisorod6s current and f oexpeeence withthefafchisere e s t «

If any of the terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

Section 3.1 oftte Franchise Agreement is amendethbttude the following:

AWe def er ttheaitighfeaychisefeetpaidoby you to us until we hafdfilled our
preopening obligatona nd you are open for business. 0

In theeventof aconflict of laws,theprovisionsof theWashingtorFranchisénvestmen®rotection
Act, Chapter 19.100 RCW wifirevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise. There may also be court decisions
which may supersede the franchise agreement in your reldpongh the franchisor including

the areas of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the
time of the arbitration or mediation, or as determinedhieyarbitrator or mediator at the time of
arbitration or mediation. In addition, if litigation is not precluded by the franchise agreement, a
franchisee may bring an action or proceeding arising out of or in connection with the sale of
franchises, or a vlation of the Washington Franchise Investment Protection Act, in Washington.

A releaser waiverof rightsexecutedy afranchiseanaynotincluderightsunderthe Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed
pursuant to a negotiated settlement after the agreement is in effect and where the parties are
represented by independent counsel. Provisions such asathiabeunreasonably restrict lonit

the statute of limitations period for claims under the Act, or rights or remedies under suelAct

as a right to a jury trial, may not baforceable.

Transferfeesarecollectableto the extentthattheyreflectthef r a n ¢ heasenahledtisnatecr
actual costs in effectingteansfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an
empl oyee, including an employee of a franchis
seekingenforcementwhenannualizedexceeds100,00(eryear(anamounthatwill beadjusted

annually for inflation). In addition, a noncompetition covenant is void and unenforceable against

an independent contractor of a franchisee under RCW 49.62.030 unless the independent
contractords earnings f r om nhublized, px@eed 325090 edc i n g
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year(anamountthatwill beadjustedannuallyfor inflation). As aresult,anyprovisionscontained
in the franchise agreement or elsewhere that conflict with these limitations are void and
unenforceable iVashington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee
from (i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting
or hiring any employee of the franchisor. As a result, sy provisions contained in the franchise
agreement or elsewhere are void and unenforceable in Washington.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including frautheé inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in connection
with the franchise

The undersigned does hereby acknowledge receipt of this Addendum.

FRANCHISEE: TFL Franchise Systenid C

By: By:

Barry L. McMenimon, CEO

By: Date:
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WISCONSIN ADDENDUM
TO THE FRANCHISE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

1. If the Franchise Agreement contains any provision tbaflict with the Wisconsin Fair
Dealership Law, the provisions of this Addendum shall prevail to the extent of such
conflict.

2. The Franchise Agreement are amended to also include the follamiggage:

With respecto franchisegjovernedy Wisconsinlaw, theWisconsinFair Dealershig_aw
appliesto most,if notall, franchiseagreementandprohibitsthetermination cancellation,
nontrenewal or the substantial change of the competitive circumstances of a dealership
agreemenwithoutgoodcause.ThatLaw furtherprovideshatninety ©0) daysprior written

notice of a proposed termination, etc. must be given to the dealer. The dealgny(@&)

days to cure the deficiency and if the deficiency is cured, the notioalis

FRANCHISEE: TFL Franchise Systemd C

By: By:

Barry L. McMenimon, CEO

By: Date:
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ATTACHMENT 9

SUMMARY OF INITIAL PACKAGE

ITEMS:

HANDTOOLS

LOCKSMITH MACHINERY

SERVICEVEHICLE INVENTORY

ONE-YEAR SEAMLESS SUBSCRIPTION

ONE YEAR SALESFORCESUNSCRIPTION

ONE-YEAR CAREERPLUG SUBSCRIPTION
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ATTACHMENT 10

CONVERSION FRANCHISE AGREEMENT

THIS CONVERSION FRANCHISE AGREEMENT ( t lAgreefmenb ) i s made and ent

~

_____________________ Agreement Dated egardles@ d the dat¢ df thee #
parti esd s i grRlaFtanchise Systerbsell Qy @ Massachusetts limited liabotypanywith
its principal business address380 Willard Street, Suite 100, Quincy, Massachusetts OR E@nchisoro ) ,
and , Wwhose principal business address is

ConversionFranchisee ) . (A

RECITALS

WHEREAS, Franchisor and Conversion Franchisee have simultaneously herewith entered into a
certain Franchise Agreement whereby Conversion Franchisee is granted a franchise to @pEratgsd. o ¢ k
Security FahehieersoBusiness, to use Fr aHrandhisesor 6
System in connection therewith;

WHEREAS, Conversion Franchisee has submitted an application to Franchisor seeking permission
to become a Conversion Franchisee of Francheswl Franchisor has approved such application;

WHEREAS, Conversion Franchisee presently owns and operates or acquaeksaithandor
securityservicedbusiness similar, if not identical, to those offeredriy.ock Security Solutionsranchised
Businesses from territory approved by Franchispand meet our current requirements to qualify for a
conversion franchiseand further,Conversion Franchisee represents and acknowleiiig¢st has met
Franchisorés standards and qualifications to b
Conversion Franchiseebs representation to Franc
classification;

WHEREAS, Conversion Franchisee has represented and acknowledged that it does not operate
under a franchisegreement, licensing agreement, or a prescribed marketing plan or system of another
companyand i s not subject to any agreements | i mit
conduct said business;

WHEREAS, Conversion Franchisee acknowledges that by becoming a Franchisee of Franchisor it
will be subject to covenants against competition, confidentiality agreements and standards of performance
and quality which otherwise would not attach to its business tpesaand

WHEREAS, Franchisor desires to grant to Conversion Franchisee a franchise upon the terms and
subject to the conditions hereafnd subject to the terms and conditions of the Franchise Agreement
executed simultaneously herewith.

NOW, THEREFORE, THE PARTIES, IN CONSIDERATION OF THE UNDERTAKINGS AND

COMMITMENTS OF EACH PARTY TO THE OTHER SET FORTH IN THIS AGREEMENAEREBY
AGREE AS FOLLOWS:
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1. RECITALS
The Recitals set forth above are incorporated herein by reference.
2. INCORPORATION OF TERMS OF FRANCHISE AGREEMENT

a. This Agreement shall amend and supplement the Franchise Agreement simultaneously executec
by the parties herein. The terms, covenants, and conditions of this Agreement are incorporated
into the Franchise Agreement, and with respect to any conflict betivedwo (2) agreements,
the terms of this Agreement shall be controlling with respect to the subject matter thereof.

b. Except as expressly set forth in this Agreement, the rights, duties and obligations of the parties
with respect to thélyLock Security Solutiongranchised Business shall be the same as the
rights, duties, and obligations of the parties with respect to the Franchised Business described in
the Franchise Agreement.

3. INITIAL FRANCHISE FEE

In consideration for the franchise granted heréranchisee shall pay to Franchisor Percent (_%)
of the then current initial franchise fee in the manner and as stated in the Franchise Agreement

4. CONTINUING MARKETING JUMP START FEE
For the first six (6) months of the Franchise AgreememtMarketing Jump Start Fee is waived.
5. CONTINUING ROYALTY FEE

For the first six (6) months of the Franchise AgreentlemRoyalty Fee is waived.

6. CONTINUING CLIENT SERVICESFEE
For the firstthree(3) months of the Franchise Agreemém Client Services Feis waived.

7. Franchisor shall provide Conversion Franchis
approved service vehicle conveying fgLock Security Solutions brand and marketing message.

8. CONTINUING MARKETING SERVICESFEE

For the first six (6) monthafter the conclusionf the Marketing Jump Stagprogram the monthly
MarketingServiced-ee is waived.

9. CONVERSI ON OF FRANCHI SEEGIS/LGOKSEQURIBYS TO THE
SOLUTIONSSYSTEM
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10

. Prior to the execution of the Franchise Agreement and this Conversion Agreement, Conversion

Franchisee shall have furnished to Franchisor, in conjunction with its application to be accepted as
a FlyLock Security SolutionsConversion Franchisee, information pertaining to the existing
Conversion Fr an c hnfosmat®iscludes kbut immotdimited t& cuodmt vehicle
information to determine if imeetsour System Standards and condition requiremsatas to be

used for the Franchised Bosss and, such other information as Franchisor in its sole discretion
deems appropriate.

. Prior tothe commencement of operation of the Franchised Business, Conversion Framtissee

remove all materials, signs and equipment which do not confoitim the FlyLock Security
Solutions Franchise System; are not approved by Franchisor; and, which do not meet the standard
and specifications pr es ©Operatioeddanuialas damenaaed rdmitimeo r 6
to time.

Conversion Franchisee understands and hereby acknowledges that every componé&ihylaicke
Security Solutiond=ranchiseSystem is vital to Franchisor, to othElyLock Security Solutions
franchisees and to the operation of the business franchised hereby, and that compliance with Syster
Standardss of the essence of this Agreement. Conversion Franchisegasladlitimesconduct the
Franchised Business hereunder in compliance witRltheck Security SolutionSystenmStandards

and cease renderirggrvices or using equipment, materials, or signs which are not designated by
Franchisor to be components of figLock Security SolutiongranchiseSystem.

. As of the date on which Conversion Franchisee commences operating its businédgLasla

Security Solutiong=ranchised Business, Conversion Franchisee shall identify and represent its
business as BlyLock Security Solutions hr ough t he wuse and displ ay
Marks. Commencement of operations as-lgLock Security Solutiondgranchisee, Conversion
Franchisee, at its sole cost and expense, shall cease using all references to its prior trade name al
carry out its business activitieslyg as aFlyLock Security Solutionfranchisee and only under the
FlyLock Security SolutionMarks.

. As of the date on which Conversion Franchisee commences operating its businédgLasla

Security Solutiondranchisee, Conversion Franchisee shall convert all afafsvare,accounts,
ledgers, customer lists, bookkeeping systems, etc. so as to comply with the standards anc
specifications of th&lyLock Security SolutionSystemas i s more fully set
ConfidentialOperationdManual, as amended from time to time.

Unless otherwise approved in writing by Franchisor, Conversion Franchisee shall successfully
compl ete Franchisords required tr agurediSygsterpr og
Standards with respect to goods, materials, equipment and services; and commence operation of th
Franchisedusiness within ninety (90) days aftBe execution of the Franchise Agreement and this
Conversion Agreement.

CONFIDENTIAL INFORMATION AND RESTRICTIVE COVENANTS

. Conversion Franchisee acknowledges that notwithstanding the fact that it has opEecksthdh

and /or securitgimilar to those offered under thdyLock Security SolutionSystem, it covenants
and agrees to be bound by the restrictions on the use of confidential information set forth in the
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Franchise Agreementonversion Franchisee further acknowledges that all information pertaining
to customers of Conversion Franchisee prior to the execution of the Franchise Agreement shall be
deemed to be Aconfidential informatemtono as t

Conversion Franchisee expressly acknowledges that despite the fact that it had bdenksrttith
and /or securityousiness prior to becomingRlyLock Security Solutiongranchisee, Conversion
Franchisee shall be bound by thetenm and posterm covenants not to compete set forth in the
Franchise Agreement and all other applicable -pashination obligations of the Franchise
Agreementsubject to applicable state law

ACKNOWLEDGMENTS

Conversion Franchisee acknowledges, warrants and represents to Franchisor that:

a.

It hasownedand operatecddr acquiredalocksmith and /or securityimilar to those offered through
theFlyLock Security Solutionfranchised System

Its business does not operate under either a franchise agreement, licensing agreement, or pursuant
any form of commercial arrangement whereby a third party prescribes a particular marketing plan or
system upon its business operations. Furthermavayé&lsion Franchisee is not subject to any
covenant against competition.

No other person, firm, corporation, or other entity has any right, title or interest in or to Conversion
Franchiseebds business; Conversion Franchi se:¢
assigned; and, there are no judgments, liens, executrgm®ceedings pending which may alter,
decrease or remove Conversion Franchiseebs i

Conversion Franchisee acknowledges that the information submitted and the representations mad
to Franchisor as an inducement for Franchisor to enter into this Conversion Agreement are accurate
and truthful.

Conversion Franchisee acknowledges that by virtue of the terms and conditions of the Franchise
Agreement and this Conversion Agreement the manner and operation of its business must be in stric
compl i ance wirdgghiredFSysteem Bridards @and Gusthermore acknowledges that its
ability to directly or indirectly engage in any other business which offers or sells services or products
which comprise or may in the future comprise a part ofHleock Security SolutionSystem is
expressly limited.

Furthermore, Conversion Franchisee expressly acknowledges and understands that this Conversio
Agreement amends and supplements the Franchise Agreameéiat the terms and conditions of

this Conversion Agreemerdre incorporated into the Franchise Agreemastthough set forth in

full therein.

Nothing in this Conversion Agreemendr any related agreemens intended to disclaim the
representations made in tRenchiseDisclosureDocument by the Franchisor.

[Signatures on the following page]
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IN WITNESS WHEREOF, the parties hereunder have delecuted, sealed and delivered this
Agreement to the Franchise Agreement on the day and year first set forth above.

CONVERSION FRANCHISEE

FRANCHISOR:

(IF ENTITY) :
TFL FRANCHISE SYSTEMS, LLC.,
aMassachusetts limited liability company

[Name]

By:
By:

Name;
Name:

Title:
Title:

Date:
Date:

(IF INDIVIDUALS) :

[Signature]

[Print Name]

Date:

[Signature]

[Print Name]

Date:
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EXHIBIT D
EMPLOYEE CONFIDENTIALITY AGREEMENT
This Empl oyee Confidentiality Agrbetweaent ( A

(AEmMpl oyer o)
(AEmpl oyised) an

effectiveasof , 201 .

WHEREAS, Employeris engagedn operationof a FlyLock Security Solutionfranchise
(the nFBas ¢ hmpswsdtd a FranchiseAgreementbetweenEmployerand TFL
Franchise Systems, LLC, (tfiekFr anc hi sor 0) ;

WHEREAS, the Franchised Business is based omoaprehensive program (the
i Pr o g thatmrovjdeslocksmith and security servicesand productsfor commercial and
residential customers under the namé&lgEkock Security Solutions

WHEREAS,t he Program involves the use of Fr a
(defined below) in connection with each Franchised Business;

WHEREAS, Employerdesireso employpersongo work in theFranchisedusinessvho
wi || have access t dnfofmatmmc hi sor 6s Confi denti al

WHEREAS, Employer has anob |l i gat i on t o safeguard Fr i
Information;

WHEREAS, Employee is willing to become an employee of Employer in the Franchised
Business subject to the terms and conditions set forth in this Agreement; and

WHEREAS, Employer is willing to hire Employee to work in the Franchised Business,
but only upon the terms and conditions set forth in this Agreement;

NOW THEREFORE, in consideration of the mutual covenants contained in this
Agreement and other good and faithful consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

1. Franchisorodés Confi de nSecretd Il nf or mat i

Employee understands and acknowledges that during the course of employment by the
Employer, Employee will have access to and learn about confidential, secret and proprietary
documentsmaterialsandotherinformation,in tangibleandintangibleform, of andrelatingto the
Franchised Business and its existing and prospective customers, suppliers, investors and other
associated third parties (AConfidenti al Il nf o1
acknowledges that this Confidenti al I nf or mat i
exclusive knowledge and use of the Franchised Business is oftgrepetitive importance and
commercial value to the Employer, and that improper use or disclosure of the Confidential
Information by the Employee might cause the Employer to incur financial costs, logsinéss
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advantagdijability underconfidentialityagreementwith third parties civil damagesndcriminal
penalties.

For purposes of this Agreement, Confidential Information includes, mdtiBmited to,
all information not generally known to the public, relating directly or indirectly to the equipment
operating procedures, business techniques, manuals, customer lists, of the Franchise Business, or
of any other person or entity that hasrested information to the Employer in confidence.

The Employee understands that the above list is not exhaustive, and that Confidential
Information also includes other information that is marked or otherwise identified as confidential
or proprietary, or that would otherwise appear to a reasonable perdo& ¢onfidential or
proprietary in the context and circumstances in which the information is known or used.

Confidential Information shall not include information that is generally available to and
known by the public at the time of disclosure to the Employee, provided that such disclosure is
through no direct or indirect fault of the Employee or person(s)caction t he Empl oy ee 6

2. Employer Owns Confidential Information

Employeeunderstands and agrees that Confidential Information developed by Employee
by virtue of Employeés employmentby the Employerbelongsto Employerandshallbesubjectto
the terms and conditions of thAgireement.

3. Nondisclosure

Employee shall not at any time or in any manner, either directly or indirectly, divulge,
disclose or communicate to any unauthorized person(s) or entity any Confidential Information or
use Confidential Information in an unauthorized manner. All Confideimiarmation shall be
held by Employee in complete confidence. Such information is important, material, and
confidenti al and gravely affects the effectiwv
Business and injures F owasioreshandsrestrictisns applyo whikei | |
Employee is employed with Employer and at all times thereafter. Should Employee, at any time,
cease to be an employee of Employer, Employee shall immediately return to the Employer the
originals and all copies of alloduments or other media containing or representing any of the
Confidential Information. Breach of any of the terms of this paragraph shall be a material breach
of this Agreement.

4. Unfair Competition
Employee shall not, for any reason, directly or indirectly:

1. During the term ofemployment, provide services of the type offered by Employer
except on behalf of and for the benefitahployer.

2. Use any of the Franchisords or Employer6s
any of Franchisoras or Employero6s clients
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5. Remedies

Employeeagreedhat,in theeventof allegedoreachEmployershallbeentitled,in addition
to all otheravailableremediesto atemporaryrestrainingorder,a preliminaryinjunctionandother
relief and that Employewai ves any ri ght to Employerds pos
injunction. Employee agrees that any action taken by Employer pursuant to this Agreement shall
not constitute an election céfmedies.

6. Non-Disparagement

EmployeeagreeghatEmployeewill notatanytime make,publishor communicateo any
person or entity or in any public forum any defamatory or disparaging remarks, comments or
statementsoncerningheEmployer theFranchisedusinessprF r a n ¢ Iprodsiaisor €esvices
or make anyalse statements about the Employer, the Franchised Business, or Franchisor or their
employees, members, or officers.

7. Enforcement by Franchisor

Both EmployerandEmployeeacknowledg@andagreehatthis Agreements for thebenefit
not only of the Employer, but also of the Franchisor. Employer and Employee each agree that
Franchisor shall have the same right to enforce this Agreement as Employer has; provided only
that as between Employer and Franchisor, they shall be @ntttnly one recovery ofamages.

8. MiscellaneousTerms
8.1 Non-Waiver.

No actor omissionor delayin enforcingaright by eitherpartyshallwaive anyright under
or breachby the otherof this Agreemenunlesssuchparty executesanddeliversawritten waiver.
Thewaiverby eitherpartyof anyright underor breachof this Agreement shathot be awaiverof
any subsequent or continuing rightoweach.

8.2 AttorneyFees.

In the event that any legal action or proceeding is commenced by Employer or Franchisor
to enforcethis Agreemenbr to determingherightsof anyparty,includinganyappeabroceeding,
if Employer or Franchisor is the substantially prevailing party, they shall be entitled to their costs
and attorney fees incurred in pursuing dcgon.

8.3 Severability.

In the event that any of the provisions of this Agreement are held to be unenforceable or
invalid by a court of competent jurisdiction, the validity and enforceability of the remaining
provisions shall not be affected thereby, and full effect shall ben govéhe intent manifested by
the provisions, or portions thereof, held to be enforceable and valid, unless such invalidity shall
pertain to the obligation to pay fees, in which event this Agreement shall terminate.
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8.4 Survival.
Employeeacknowledgesndagreeghatthetermsandconditionsof this Agreementvhich
may require performance after the termination
termination.

8.5 Warranty OfAuthority.

Each person signing thiagreement for or on behalf of any party to this Agreement
warrants that s/he has full authority to sign and to legally bind the party.

8.6 Choice OfLaw.

This Agreement shall be governed by and construed under the laws of the state in which
the Franchised Businesslagatedor where the employee lives or works

8.7 Modification.

This Agreement shall not be modified or changed except by a written agreement executed
by the parties.

EMPLOYEE: EMPLOYER:
By: By:
Signature Signature
Title

Di stribution: Copy to Employee and Copy to Em
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EXHIBIT E

GENERAL RELEASE AND WAIVER OF CLAIMS

THIS RELEASE is made angiven by ,
(ARel easoro) with fadsf erence to the following

1.

ReleasoandTFL FranchiseSystems| LC (Releaseearepartiesto oneor morefranchise
agreements.

The following consideration igiven:

the executionby Releasorof a successofFranchiseAgreementor other
renewal documents renewing the franchise (

Rel easord6s consent to Rel easdwbds tr a
Franchise Agreement; or

Rel e acensentd R e | e aassaneptiosf rightsanddutiesunderthe
Franchise Agreement; or

[insertdescription]

ReleaseFr anchi see and all of Franchiseebds gu
employees, agents, successors, assigns and affiliates fully and finally release and forever
dischargeReleasee, its past and present agents, employees, officers, directors, members,
Franchi sees, successor s, assigns and affil
and all claims, actions, causes of action, contractual rights, demands, damagekssost

of services, expenses and compensation which Franchisee could assert against Released
Parties or any of them up through and including the date drRélsase.

THIS IS A SPECIFIC RELEASE GIVING UP ALL RIGHTS WITH RESPECT TEE
TRANSACTIONS OR OCCURRENCES THAT ARE BEING RELEASED UNDER
THIS AGREEMENT.

California ReleaserYou represent and warrant that YOU EXPRESSLY WAIVE ANY
AND ALL RIGHTS AND BENEFITS UNDER CALIFORNIA CIVIL CODE 81542,
which provides afllows:

A general release does not extend to claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if
known by him or her must have materially affected his or her settlement with the

debtor.

The above Release shall raggply to any liabilities arising under the California Franchise
Investment Law, the California Franchise Relations Act, Indiana Code-Z2231
through23-2-2.7-7, the Maryland FranchiseRegistrationand DisclosureLaw, Michigan
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Franchise Investment Law, Minnesota Franchise Act, North Dakota franchise laws, the
Rhode Island Investment Act, and the Washington Franchise Investment Protection Act.

7. Releasor agrees tcomply with all of its applicable po$érmination or postransfer
obligations (as the case may be) in the Franchise Agreement destrdwed

Releasor: Releasee: TFL Franchise SystemE]l.C
By: By:

Barry L. McMenimon, CEO
PrintedName; Date:
Title:
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ADVISORY TAX AUDIT
INDEPENDENT AUDITOR’S REPORT

To the Members of
TFL Franchise Systems LLC:

Opinion

We have audited the financial statements of TFL Franchise Systems LLC (the “Company”), which comprise the balance
sheets as of December 31, 2024, 2023 and 2022, and the related statements of operations, changes in members’
equity (deficit), and cash flows for the years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of
TFL Franchise Systems LLC as of December 31, 2024, 2023 and 2022, and the results of its operations and its cash
flows for the years then ended in accordance with accounting principles generally accepted in the United States of
America.

Basis of Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(“GAAS"). Our responsibilities under those standards are further described in the Auditor's Responsibilities for the Audit
of the Financial Statements section of our report. We are required to be independent of TFL Franchise Systems LLC
and to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our audits.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about TFL Franchise Systems LLC's ability to continue as a
going concern for one year after the date that the financial statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’'s report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee that
an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are
considered material if there is a substantial likelihood that, individually or in the aggregate, they would influence the
judgment made by a reasonable user based on the financial statements.

WithumSmith+Brown, PC 25 Braintree Hill Office Park, Suite 102, Braintree, MA 02184-8715 T (617) 471 1120 F [617) 472 7560 withum.com
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In performing an audit in accordance with GAAS, we:

o Exercise professional judgment and maintain professional skepticism throughout the audit.

o |dentify and assess the risks of material misstatements of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include examining,
on a test basis, evidence regarding the amounts and disclosures in the financial statements.

¢ Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company's internal control. Accordingly, no such opinion is expressed.

« Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Company'’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned

scope and timing of the audit, significant audit findings, and certain internal control-related matters that we identified
during the audit.

February 28, 2025




TFL Franchise Systems LLC
Balance Sheets
December 31, 2024, 2023 and 2022

Assets

Current assets
Cash and cash equivalents
Accounts receivable, net of allowance for credit
losses of $60,000, $50,773 and $50,000, respectively
Prepaid expenses
Inventory
Deferred costs

Total current assets
Property and equipment, net

Noncurrent assets
Right-of-use assets - operating, net
Intangible asset, net
Other assets
Deferred costs, net of current portion

Total noncurrent assets
Total assets

Liabilities and Members' Equity

Current liabilities
Accounts payable
Accrued expenses
Deferred revenue
Lease liabilities - operating, current portion
Note payable, current portion
Economic Injury Disaster Loan, current portion

Total current liabilities

Noncurrent liabilities
Deferred revenue, net of current portion
Lease liabilities - operating, net of current portion
Note payable, net of current portion
Economic Injury Disaster Loan, net of current portion
Total noncurrent liabilities

Members' equity

Total liabilities and members' equity

2024 2023 2022
$ 949544 $ 935187 $ 670,860
2,849,476 2,509,930 2,400,714
179,037 137,047 128,112
19,425 16,832 10,151
972,476 981,520 982,386
4,969 958 4,580,516 4,192,223
216,839 304,725 379,706
914,633 1,071,740 225,832
874,286 957,551 2
A 2 38,377
1,902,073 2,676,054 3,584,865
3,690,992 4,705,345 3,849,074
$ 8877789 $ 9,590,586 $ 8,421,003
703915 $ 645694 $ 670,640
547,822 461,275 431,665
1,347,376 1,340,645 1,342,008
166,215 149,770 156,567
145,496 133,472 -
7,521 19,438 3,161
2,918,345 2,750,294 2,604,041
3,156,193 4,159,310 5,426,992
801,931 968,146 83,639
372,964 525,887 -
112,645 111,065 145,978
4,443,733 5,764,408 5 656,609
1,515,711 1,075,884 160,353
$ 8,877,789 $ 9590586 $ 8,421,003

The Notes to Financial Statements are an integral part of these statements.
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TFL Franchise Systems LLC
Statements of Operations

Years Ended December 31, 2024, 2023 and 2022

Franchise fees
Less: Broker and master fees
Franchise fees

Royalties and related fees
Less: Master and member fees
Royalties and related fees
Subcontractor revenue
Less: Subcontractor expense
Subcontractor revenue
Gross profit
Operating expenses
Income from operations
Other income (expense)
Other income
Interest expense

Forgiveness of Paycheck Protection Program loan
Total other income (expense)

Income before provision for state income tax
Provision for state income tax

Net income

2024 2023 2022
$ 1398896 $ 1491152 § 1,517,384
(1,003,577) (1,032,939) (1,072,172)
395,319 458,213 445212
7,292,943 7,222,104 6,289,817
(949,335) (939,963) (963,150)
6,343,608 6,282,141 5,326,667
5,344,374 5,764,445 5,682,816
(4,551,372) (5,085,645) (5,127,578)
793,002 678,800 555,238
7,531,929 7,419,154 6,327,117
6,827,032 6,462,926 5,904,234
704,897 956,228 422,883
319,989 36,994 75,788
(59,727) (43,086) (13,139)
” . 462,365
260,262 (6,092) 525,014
965,159 950,136 947,897
(45,000) (30,000) (12,485)
$ 920159 $ 920136 $ 935412

The Notes to Financial Statements are an integral part of these statements.
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TFL Franchise Systems LLC

Statements of Changes in Members' Equity (Deficit)
Years Ended December 31, 2024, 2023 and 2022

Members' deficit, December 31, 2021
Net income
Contributions

Distributions

Members' equity, December 31, 2022

Net income
Distributions

Members' equity, December 31, 2023

Net income
Distributions

Members' equity, December 31, 2024

The Notes to Financial Statements are an integral part of these statements.
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(732,264)

935,412
14,227

(57,022)

160,353

920,136

(4,605)

1,075,884

920,159

(480,332)

$

1,515,711




TFL Franchise Systems LLC
Statements of Cash Flows
Years Ended December 31, 2024, 2023 and 2022

2024 2023 2022
Operating activities
Net income $ 920,159 $ 920,136 $ 935412
Adjustments to reconcile net income to net cash
provided by (used in) operating activities
Depreciation and amortization 173,385 157,592 93,019
Bad debts 16,059 11,040 23,383
Loss on disposal of fixed assets 293 9,949 -
Gross proceeds on sale of fixed assets 500 - -
Other assets - 38,377 -
Deferred costs 1,003,575 1,025,438 1,067,976
Deferred revenue (1,398,896) (1,425,799) (1,502,384)
Paycheck Protection Program loan forgiveness - - (462,365)
Changes in assets and liabilities
Accounts receivable, net (355,605) (120,256) (498,517)
Prepaid expenses (41,990) (8,935) (42,699)
Inventory (2,593) (6,681) 497
Deferred costs (220,550) (115,761) (75,022)
Accounts payable and accrued expenses 144,768 4,664 203,641
Deferred revenue 402,510 156,754 150,040
Lease liabilities - operating 7,337 31,802 (12,482)
Net cash provided by (used in) operating activities 648,952 678,320 (119,501)
Investing activities
Acquisition of Intangible asset - (1,020,000) -
Acquisition of property and equipment (3,027) (30,111) (63,259)
Net cash used in investing activities (3,027) (1,050,111) (63,259)
Financing activities
Note payable proceeds - 743,622 -
Note payable payments (140,899) (84,263) -
Economic Injury Disaster Loan payments (10,337) (18,636) (861)
Member contributions - - 14,227
Member distributions (480,332) (4,605) (57,022)
Net cash provided by (used in) financing activities (631,568) 636,118 (43,656)
Net change in cash and cash equivalents 14,357 264,327 (226,416)
Cash and cash equivalents
Beginning of year 935,187 670,860 897,276
End of year $ 949,544 $ 935,187 $ 670,860

The Notes to Financial Statements are an integral part of these statements.
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TFL Franchise Systems LLC
Notes to Financial Statements

December 31, 2024, 2023 and 2022

1

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Business Operations

TFL Franchise Systems LLC d/b/a The Flying Locksmiths (the “Company”) is a Massachusetts Limited Liability
Company established in 2015. The Company is a franchisor that offers The Flying Locksmiths and Flylock
Security Solutions franchises for the operation of businesses that provide locksmith and security services and
products for commercial and residential customers. The Company operates a national call center on behalf of
franchisees that manages prospective customers, schedules jobs and routes the jobs through a centralized
process. The Company also subcontracts national locksmith and security services amongst the franchises and
third-party service providers.

Basis of Accounting
The accompanying financial statements are presented using the accrual basis of accounting in accordance with
accounting principles generally accepted in the United States of America.

Management’s Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions about future events. These
estimates and assumptions affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements, as well as reported amounts of revenues and
expenses during the reporting period. Management evaluates the estimates and assumptions on an ongoing
basis using historical experience and other factors that management believes to be reasonable under the
circumstances. Adjustments to estimates and assumptions are made as facts and circumstances require. As
future events and their effects cannot be determined with certainty, actual results could differ from the estimates
and assumptions used in preparing the accompanying financial statements. Significant estimates and
assumptions are required as part of determining the value of accounts receivable, estimating depreciation and
the recoverability of long-lived assets, estimating lease liabilities and evaluating loss contingencies.

Cash and Cash Equivalents
Cash and cash equivalents include all highly liquid instruments that have an original maturity of three months or
less.

Accounts Receivable

The Company performs ongoing credit evaluations of its customers’ financial condition and generally does not
require collateral for accounts receivable arising in the normal course of business. Allowances for potential
credit losses are determined by evaluating the collectability of the receivable based on the credit history of the
third party, the age of the receivable, past collection experience, current economic conditions and reasonable
and supportable forecasts of future conditions. As of December 31, 2024, 2023 and 2022, management
established an allowance for credit losses of $60,000, $50,773 and $50,000, respectively.

Contract Balances

Contract liabilities represent deferred revenue since the Company has received funds or recognized the
receivable, but the Company has a remaining portion of a performance obligation under its agreement with its
franchisees. The deferred revenue is recognized on a straight-line basis over the remaining portion of the
franchise agreements. The balance does notinclude the fee for a renewal unless a valid renewal agreementis
entered into with the franchisee.




TFL Franchise Systems LLC
Notes to Financial Statements
December 31, 2024, 2023 and 2022

At December 31, 2024, 2023 and 2022, contract receivables of $2,849,476, $2,509,930 and $2,400,714,
respectively, were recorded as accounts receivable. At December 31,2021, contractreceivables of $1,925,580
were recorded as accounts receivable. At December 31,2024, 2023 and 2022, contract liabilities of $4,503,568,
$5,499,955 and $6,769,000, respectively, were recorded as deferred revenue. At December 31, 2021, contract
liabilities of $8,121,344 were recorded as deferred revenue.

Inventory
The Company’s inventory consists of locks, keys and other locksmith materials. Inventory is stated at the lower
of cost or net realizable value.

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation. Depreciation is computed using the
straight-line method over the shorter of the assets' estimated useful lives or lease terms, which are five years for
automobiles, three to ten years for computer and office equipment, seven years for furniture and fixtures, and
the term of the lease for leasehold improvements. The costs of normal maintenance and repairs that do not add
to the value of the asset or materially extend asset lives are expensed as incurred. When assets are sold or
retired, their cost and related accumulated depreciation are removed from the accounts and any gain or loss is
reported in the statements of operations.

Intangible Asset

Financial accounting standards require the periodic evaluation of intangible assets for impairment. An
impairment loss is recognized if the carrying amount is not recoverable and exceeds fair value. Once
recognized, an impairment loss is permanent and the adjusted carrying amount of the intangible asset is its new
accounting basis. Subsequentreversal of a recognized impairment loss is prohibited. There was no impairment
loss recorded for the years ended December 31, 2024, 2023 or 2022.

Leases

The Company categorizes leases with contractual terms longer than 12 months as either operating or finance.
Finance leases are generally those leases that allow the Company to substantially utilize or pay for the entire
asset over its estimated life. All other leases are categorized as operating leases. The Company had no finance
leases during 2024, 2023 and 2022.

Certain lease contracts include obligations to pay for other services, such as operations, property taxes and
maintenance. For leases of property, the Company accounts for these other services as a component of the
lease. For all other leases, the services are accounted for separately and the Company allocates payments to
the lease and other services components based on estimated stand-alone prices.

Lease liabilities are recognized at the present value of the fixed lease payments, reduced by landlord incentives,
using a discount rate based on similarly secured borrowings available to the Company. Right-of-use assets are
recognized based on the initial present value of the fixed lease payments, reduced by landlord incentives, plus
any direct costs from executing the leases. Lease assets are tested for impairmentin the same manner as long-
lived assets used in operations.

Options to extend lease terms, terminate leases before the contractual expiration date, or purchase the leased
assets, are evaluated for their likelihood of exercise. Ifit is reasonably certain that the option will be exercised,
the option is considered in determining the classification and measurement of the lease.

Costs associated with operating lease assets are recognized on a straight-line basis within operating expenses
over the term of the lease. Finance lease assets are amortized on a straight-line basis over the shorter of the
estimated useful lives of the assets or the lease term.




TFL Franchise Systems LLC
Notes to Financial Statements
December 31, 2024, 2023 and 2022

Advertising

The Company charges the cost of advertising to expense as incurred. Advertising expense was $(32,120),
$(38,770) and $3,130,net of cooperative marketing fees collected of $67,419, $191,200 and $137,650, for the
years ended December 31, 2024, 2023 and 2022, respectively. In March 2022, the Company implemented a
cooperative marketing program with its franchisees in which a monthly fee is collected from each franchisee.

Collection of Taxes on Revenue-Producing Activities
The Company records all sales and other taxes collected as part of a revenue-producing transaction as
liabilities on the balance sheets, recording only the sale as revenue (net method).

Income Taxes

The Company is a limited liability company. Members are taxed individually on their share of the Company’s
income or loss allocated in accordance with membership interests. The Company is taxed at the corporate level
for state income tax purposes in accordance with current state tax laws. No provision for deferred taxes is
provided in these financial statements due to their lack of materiality.

Accounting principles generally accepted in the United States of America require an entity to assess the
probability that a tax position has a more likely than not sustainability after review by tax authorities. If a tax
position is deemed not to meet this threshold, any unrecognized tax benefits and costs are estimated and
recognized.

Tax returns are routinely open for review by the tax authorities for three years from their due date. In certain
circumstances, the statute of limitations may remain open indefinitely.

Defined Contribution Plan

The Company has a Savings Incentive Match Plan for Employees Individual Retirement Account (“SIMPLE IRA”
or “Plan”). All employees are eligible to participate in the SIMPLE IRA Plan upon hire. The Company matches
employee contributions equal to participants’ contributions to the Plan up to 3.0% of the individual participant’s
annual compensation. Total expense for the years ended December 31, 2024, 2023 and 2022, was $43,609,
$41,386 and $32,461, respectively.

Compensated Absences

Employees of the Company are entitled to paid vacation and other time off, depending on length of service.
Based upon periodic reviews, management believes the amount to be immaterial at any given time.
Accordingly, the Company'’s policy is to recognize the costs of compensated absences when actually paid to
employees.

Revenue Recognition

Revenue from contracts with customers is recognized when a customer obtains control of promised goods or
services in an amount that reflects the consideration the entity expects to receive in exchange for those goods
or services.

The following five-step model is used to recognize revenue: (1) identifying the contract(s) with a customer,
(2) identifying the performance obligations in the contract, (3) determining the transaction price, (4) allocating
the transaction price to the performance obligations in the contract, and (5) recognizing revenue when (or as)
the performance obligations are satisfied. The Company’s revenues and cash flows are correlated to the
general conditions of the economy.




TFL Franchise Systems LLC
Notes to Financial Statements
December 31, 2024, 2023 and 2022

Franchise Fees

The Company considers the initial franchise fee to have multiple performance obligations thatimpact the timing
and amount of revenue recognition. The Company recognizes franchise fees in accordance with Accounting
Standards Update (“ASU") 2021-02, Franchisors - Revenue from Contracts with Customers (Subtopic 952-606),
which provides for a practical expedient that simplifies the application of the guidance about identifying
performance obligations. This practical expedient permits franchisors that are not public business entities to
account for preopening services provided to a franchisee as a single separate performance obligation if the
services are consistent with those included in a predefined list, which includes (1) assistance in the selection of
a site, (2) assistance in obtaining facilities and preparing the facilities for their intended use, including related
financing, architectural and engineering services, and lease negotiation, (3) training of the franchisee’s
personnel or the franchisee, (4) preparation and distribution of manuals and similar material concerning
operations, administration and recordkeeping, (5) bookkeeping, information technology and advisory services,
including setting up the franchisee’s records and advising the franchisee about income, real estate and other
taxes or aboutlocal regulations affecting the franchisee’s business, and (6) inspection, testing, and other quality
control programs.

Accordingly, the Company recognizes franchise fees over time as the performance obligations are satisfied with
a portion recognized upon completion of preopening service obligations and the remainder amortized on a
straight-line basis over the life of the franchise agreement. The price of franchise fees varies based on the type
(area or individual franchisee) and geographic area of operation. Franchise fees are payable prior to the
opening of the franchise with limited exceptions (See Note 8).

Royalties

The Company considers the performance obligation to be satisfaction of franchisee revenue generation, at
which point, the Company earns a royalty. As a result, the Company recognizes royalties over time as the
franchisee generates revenue. Royalties are invoiced to franchisees three months after revenue recognition is
triggered to allow franchisees the opportunity to collect payments on the related services. Payment for royalties
is payable upon the franchisee’s receipt of invoice.

Related fees consist mainly of dispatch system fees charged to franchisees based on a the number of users of
the Company’s proprietary software platform used to manage jobs. The Company also provides a job estimation
service and franchisees are billed per estimate provided. Dispatch system fees and estimation fees are billed
quarterly, and, as such, the Company recognizes dispatch system fees and estimation fees over time as the
fees are earned. The fees are payable upon receipt of invoice.

Subcontractor Revenue

The Company considers the performance obligation to be satisfaction of the subcontractor service, at which
point, the Company recognizes revenue based on a cost-plus model. As a result, the Company recognizes
subcontractor revenue over time when the subcontractor’s underlying locksmith service is completed. The price
for subcontractor charges varies based upon the customer's needs. Payment for these obligations range 30-45
days after the receipt of invoice.
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