FRANCHISE DISCLOSURE DOCUMENT

milliCare Franchising, LLC
(A Delaware Limited Liability Company)
1515 Mockingbird Lane, Suite 410
Charlotte, NC 28209
254-718-6981
www.millicare.com

milli
FLOOR & TEXTILE CARE

The franchise offered is for a milliCare® Floor & Textile Care business which will provide interior
finishes and interior furnishings, tile and grout, and related services in commercial, industrial, and office
properties.

The total investment necessary to begin operation of a new milliCare® franchise is $113,800 to
$163,000. This includes between $66,500 and $89,000 that must be paid to us.

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact our Chief Growth Officer,
Stephen Schiller, at milliCare, Inc., 1515 Mockingbird Lane, Charlotte, NC 28209.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
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 or an accountant.

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

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

Issuance Date: March 11, 2022
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to find

more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about outlet sales,
costs, profits and losses. You should also try to obtain
this information from others, like current and former
franchisees. You can find their names and contact
information in Item 20 or Exhibits “F”’ and “G.”

How much will I need to
invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item 7 lists
the initial investment to open. Item 8 describes the
supplies you must use.

Does the franchisor have the
financial ability to provide
support to my business?

Item 21, or Exhibit “B” includes financial statements.
Review these statements carefully.

Is the franchise system
stable, growing or
shrinking?

Item 20 summarizes the recent history of the number of
company-owned and franchised outlets.

Will my business be the only
milliCare® Floor & Textile
Care business in my area?

Item 12 and the “territory” provisions in the franchise
agreement describe whether the franchisor and other
franchisees can compete with you.

Does the franchisor have a
troubled legal history?

Items 3 and 4 tell you whether the franchisor or its
management have been involved in material litigation
or bankruptcy proceedings.

What’s it like to be a
milliCare® Floor & Textile
Care franchisee?

Item 20 or Exhibits “F” and “G” list current and former
franchisees. You can contact them to ask about their
experiences.

What else should I know?

These questions are only a few things you should look
for. Review all 23 Items and all Exhibits in this
disclosure document to better understand this franchise
opportunity. See the table of contents.
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What You Need to Know About Franchising Generally

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

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

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than similar
items you could buy on your own.

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

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

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

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

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to register
before offering or selling franchises in the state. Registration does not mean that the state
recommends the franchise or has verified the information in this document. To find out if
your state has registration requirements, or to contact your state, use the agency information
in Exhibit “A.”

Y our state also may have laws and 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 About 7This Franchise

Certain states require the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by mediation, arbitration and/or litigation only
in Florida. Out-of-state mediation, arbitration, or litigation may force you to accept
a less favorable settlement for disputes. It may also cost more to mediate, arbitrate,
or litigate with the franchisor in North Carolina than in your own state.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state require other risks to be highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO TRANSACTIONS GOVERNED
BY THE MICHIGAN FRANCHISE INVESTMENT LAW.

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.

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

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

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

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

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

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

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

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

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

(b) The fact that the proposed transferee is a competitor of the franchisor or sub-
franchisor.
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(c) The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

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

7. 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 the right to acquire the assets of a franchise for the market or appraised value of
such assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed
to cure the breach in the manner provided in subdivision (c).

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

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than
$100,000.00, the franchisee may request the franchisor to arrange for the escrow of initial investment and other
funds paid by the franchisee until the obligations, if any, of the franchisor to provide real estate, improvements,
equipment, inventory, training or other items included in the franchise offering are fulfilled. At the option of
the franchisor, a surety bond may be provided in place of escrow.

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 be directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attention: Franchise
G. Mennen Williams Building
525 West Ottawa, 1st Floor
Lansing, Michigan 48909
Telephone Number: (517) 373-7117
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ITEM1
FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this disclosure document, “we” or “our” or “us” or “Company” means
the franchisor, milliCare Franchising, LLC. “You” means the person or the legal entity (such as a
corporation, partnership, or limited liability company) that enters into the franchise agreement (“Franchise
Agreement”) and its owners.

We are Delaware limited liability company formed on January 31, 2022, with our principal business
address at 1515 Mockingbird Lane, Suite 410, Charlotte, NC 28209. Our parent is MilliCare, Inc., a
Delaware corporation formed on September 17, 2021, with its principal business address at 1515
Mockingbird Lane, Suite 410, Charlotte, NC 28209. Our predecessor is Milliken Services, LLC, a South
Carolina limited liability company that was formed on or about January 1, 2011. Prior to 2017, Milliken
Service, LLC’s franchising division did business under the name milliCare Textile and Carpet Care. The
franchising division’s name was changed to reflect its recent expansion into the performance coatings and
tile and grout cleaning and maintenance businesses. Until January 1, 2011, the MilliCare business was a
division of Sylvan Chemical Co., Inc. a Delaware corporation formed in 1967. Effective January 1, 2011,
Sylvan spun off the milliCare business and several other businesses into our predecessor. On or about
December 8, 2021, our parent MilliCare, Inc. acquired the assets of MilliCare, Inc.’s MilliCare Floor &
Textile Care franchise system.

MilliCare, Inc.’s parent is Clintar, Inc., a Delaware corporation formed on July 2, 2021, with an
address at 1515 Mockingbird Lane, Suite 410, Charlotte, NC 28209. Clintar, Inc.’s parent is Clintar
Intermediate Holding Company, a Delaware corporation formed on November 25, 2020, and Clintar
Holding Company, a Delaware corporation formed on November 25, 2020, each with an address of 1515
Mockingbird Lane, Suite 410, Charlotte, NC 28209. Clintar Holding Company is directly or indirectly
controlled by Riverside Micro-Cap Fund V, L.P. and Riverside Micro-Cap Fund V-A, L.P. which are part
of The Riverside Company, a global private equity firm focused on investing in and acquiring growing
businesses and it maintains its principal business address at 45 Rockefeller Center, 630 Fifth Avenue, Suite
400, New York, NY 10111.

Our affiliate TruServ Groundscare, Inc. is an Ontario corporation with an address at 200 Cachet
Wood Court, Unit 119. Markham, ON, Canada L6C 0Z8, offers outdoor service franchises under the
“Clintar” mark in Canada featuring landscape design and grounds maintenance. As of December 31, 2021,
there are 23 franchised Clintar businesses operating in Canada.

The Company’s agents for service of process are set forth in Exhibit A.

The Company franchises a business for the cleaning and maintenance of floor coverings, interior
finishes and interior furnishings, the application of performance floor coatings, tile and grout cleaning and
maintenance services, and related services under our trademark, distinctive logo, identifying commercial
symbol or design “milliCare®,” the service mark and name “milliCare®,” or accompanying distinctive
logo for interior maintenance and such other marks as we authorize from time to time (the “Marks”). All
these services are provided with respect to commercial, industrial, and office properties (collectively, the
“milliCare® Services System” or the “Franchised Business”). You must provide (1) cleaning,
maintenance, and protective treatment of carpet; (2) cleaning, maintenance, and protective treatment of
textile panels and upholstery; (3) floor and other performance coatings services, (4) tile and grout cleaning
and maintenance services; (5) Enhanced Hygiene Services and (6) advisory services to specified clients
with the Company’s written consent (which may include consulting services and the sale of performance
coatings and additional maintenance products, including the Company’s proprietary or private-labeled
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performance coatings and maintenance products) (collectively, the “Services”). The Company reserves the
right to introduce new Services or eliminate any current or other Services during the term of the Franchise
Agreement as part of the milliCare® Services System, provided that any new Services must relate solely to
cleaning, maintenance, and related services for commercial, industrial, and office properties. You must
provide all Services that the Company requires and approves for your franchise. You may not provide
Services to residential customers.

Franchisees that convert an existing commercial floor and textile maintenance business to a
Franchised Business and qualify for our conversion program (a “Conversion Business”) are entitled to
modified fees and are required to sign the form of Conversion Addendum to Franchise Agreement attached
as Exhibit “D” to this disclosure document.

The general market for the services that you will offer is highly competitive and consists of all
commercial, industrial, and office buildings within your designated territory (“Territory”). See Item 12
for more information about your Territory.

Your competitors will include both independent and licensed cleaning, performance coatings and
maintenance companies, as well as flooring companies that provide these cleaning, performance coatings,
and maintenance services, and may include us or other milliCare® franchisees. The chemical products and
supplies that are used in the services you will offer will be accompanied by Material Safety Data Sheets
that specify the proper storage, handling, and disposal of these products. Except as provided above, there
are no specific laws or regulations that apply to this industry.

The current Services that are part of the milliCare® Services System are based upon a complete
commercial office care system, which includes not only the famous milliCare® dry maintenance
chemistries and processes and additional proprietary processes, but also other performance coatings and
tile and grout cleaning and maintenance processes, and other maintenance processes.

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer and Director: Robert Gannett

Robert Gannett has served as our President and CEO since inception and as the Chief Executive
Officer of our parent company since September 2021 and Clintar, Inc. since July 2021. Previously Mr.
Gannett served as Division President of ServiceMaster Restore from 2019 to 2020 in Memphis, Tennessee,
and as Vice President and General Manager of KaVo Kerr Imaging North America, a subsidiary of Danaher
Corporation, in Charlotte, North Carolina from 2016 to 2019.

Chairman and Director: Lawrence Sean Lenahan

Mr. Lenahan has served as our chairman and director since our inception and in the same capacity
for our parent company since September 2021 and Clintar, Inc. since July 2021. Since October 2019, Mr.
Lenahan has served as the operating partner in The Riverside Company, New York. Previously, Mr.
Lenahan was president from February 2019 through September 2019 of TravelTripper, LLC in New York.
He was also CEO of Pegasus Solutions in Phoenix, Arizona from 2015 until February 2019.

Director: Bran Sauer
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Mr. Sauer has served as a director since our inception and in the same capacity for our parent
company since September 2021 and Clintar, Inc. since July 2021. Mr. Sauer is a senior partner in The
Riverside Company, in its Santa Monica, California offices and has been with the company since 2004.

Director of Operations: Brian Morgan

Mr. Morgan has served as our Director of Operations following our parent’s acquisition of the
milliCare system. Previously, Mr. Morgan was our predecessor’s Franchise Business Manager from
September 25, 2017, until he became its Director of Operations on March 5, 2019. From October 2015
until September 25, 2017, he was the Project Manager for Handicare, Maryland Heights, Missouri and from
May 2005 until October 2015.

Chief Growth Officer: Stephen Schiller

Stephen Schiller has served as our Chief Growth Officer since our inception and is currently the
Chief Growth Officer for Clintar, Inc since October 2021. Previously, Mr. Schiller served as Vice President
of Franchise Development for Neighborly Brands in Waco, Texas from 2012 to 2021.

Chief Financial Officer: Gregory Crook

Greg Crook is our Chief Financial Officer and holds the same position in our parent company, and
Clintar, Inc. since October 2021. Previously, Mr. Crook served as Chief Financial Officer for Aviacode,
Inc. in Salt Lake City, Utah from 2018 to 2021. Mr. Crook served as CFO to Digital Scient in London,
United Kingdom from September 2017 until September 2018. From 2012 until 2018, Mr. Crook served as
CFO for Caontinuum in Boston, Massachusetts.

National Technical Director and Franchise Business Consultant for International: Stephen R. Lewis

Mr. Lewis became the National Technical Director for the milliCare network in June 2002 having
joined our predecessor in April 1988. He also has been a Franchise Business Consultant for the milliCare
network since 1996. Since our parent’s acquisition of the milliCare system, Mr. Lewis has served in the
same role at milliCare, Inc. and our affiliate TruServ Groundscare, Inc. Mr. Lewis is based in Napanee,
Ontario, Canada.

Director of Marketing and Communications: Courtney Caldwell

Ms. Caldwell first served as Director of Marketing and Communications for the milliCare system
under our predecessor since July 2017 and has served in the same capacity with us since our inception.
From October 2014 to May 2017, she served as Director for Marketing of Steamatic, Inc. in Fort Worth,
Texas. She is based in Fort Worth, Texas.

Franchise Development Team Lead: Aaron Thompson

Mr. Thompson has served as Franchise Development Team Lead since our inception. Previously,
Mr. Thompson was a franchise developer at Neighborly in Waco, Texas from December 2018 until
February 2021. Mr. Thompson was an independent consultant from January 1, 1017, through November
2018. From January 2015 until January 2017, Mr. Thompson served as VP of Franchise Development for
Restorationl in Waco, Texas.
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ITEM 3
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

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

ITEM 5
INITIAL FEES

All initial fees are due when you sign the Franchise Agreement and are nonrefundable.

Franchise Agreement

On the date you sign the Franchise Agreement you must pay an initial fee to the Company of $45,000. The
initial franchise fee is fully earned upon receipt and non-refundable. For our existing franchise owners who
may be approved for a second franchise license, we offer an existing MilliCare business owner discount of
$5,000. We offer a VetFran discount of $5,000 on your first franchise if you are an armed services veteran
who presents satisfactory evidence of an honorable discharge (such as a DD214).

Conversion Program

If you currently operate a business similar to a Franchised Business and you achieved a minimum
of $200,000 in revenue from your existing commercial account customers within the full 12-month period
before the month in which you sign the Franchise Agreement, then you may be eligible for the Conversion
Program. Under the Conversion Addendum, the initial fee is reduced based on the gross annual floor
maintenance revenue you achieved during the previous calendar year adjusted as Company determines for
comparability with Franchised Businesses (the “AMR”). The initial fee is reduced by the following
percentages resulting in the following amounts based on the following AMR levels:

AMR % Reduction Resulting Initial Fee
$200,000 - $300,000 10% $40,500
$300,001 - $400,000 15% $38,250
$400,001 - $500,000 20% $36,000
$500,001 - $600,000 25% $33,750
$600,001 - $700,000 30% $31,500
$700,001 - $800,000 35% $29,250
$800,001 - $900,000 40% $27,000

$900,001 - $1,000,000 45% $24,750
$1,000,001 and above 50% $22,500

Option Fee

If qualified and through our decision, you may be offered to the opportunity to purchase an option
for an additional franchised business by paying us, at the time you purchase your first franchise, an option
fee of 20% of the initial franchise fee for such additional territory and executing an Option Agreement,
which must be executed at the time you sign your first franchise agreement. Under the Option Agreement,
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at any time within the 18-month period beginning from the effective date of your first franchise agreement,
you may exercise your option to purchase the additional territory if you are in compliance with your
franchise agreement by paying us the balance of the initial franchise fee applicable to such territory. The
20% deposit will be applied to the $40,000 initial franchise fee for the second franchise agreement. We do
not refund the option fee if you decide not to exercise your option to purchase the additional territory within
the 18-month period from initial effective date or are ineligible to do so.

Additional Initial Fees

You must also pay $44,000 (plus tax) to the Company for a start-up package of equipment and
materials, including opening inventory of uniforms, marketing items, equipment, supplies, and chemicals
for cleaning, maintenance, and performance coatings services. Payment for this start-up package is due
upon signing of the Franchise Agreement. However, if you are an existing milliCare® franchisee who is
buying an additional milliCare® franchise, you will not be required to purchase an additional start-up
package of equipment and materials if the Territory of the additional franchise is contiguous to the Territory
of the existing franchise. Your payment to us for the start-up package of equipment and materials is non-
refundable.

Referral Fee

Currently, we offer a referral incentive program that pays $10,000 to an existing franchisee who
directly refers a candidate to us who executes a milliCare franchise agreement for a new location within 6
months of the date of referral. The incentive payment is only paid with respect to the first franchise
purchased by the referred new franchisee and other limitations may apply. We may change or eliminate the
referral program at any time without notice. Franchisees participating in the referral program are not our
sales agents and are not authorized to make any statements on our behalf, including any statements related
to the financial performance or prospect for success of any franchise.

milliCare Floor & Textile Care Franchise Disclosure Document

5



Item 6

follows: (i) 6% of Gross
Receipts for sales of
products and services
associated with the
cleaning, maintenance
and restoration of textiles
and all flooring surfaces,
and for sales of any other
products or services
marketed or performed
under the Marks. You
must pay us minimum
monthly royalties ranging
from $0 to $650 per month
depending on how long
your franchised business

has been operating. (Notes
1,2&3)

on 15th day of next
month based on the
preceding calendar
month’s Gross
Receipts, or
otherwise as we
may direct from
time-to-time.

OTHER FEES
Type of Fee Amount Due Date Remarks
Royalty Varies due to services as Payable Monthly For a Conversion

Business, you may
qualify for reduced
royalty ratees in the first
two years of operation.
Otherwise, the standard
royalty rate applies to
other Gross Receipts.
(Notes 1,2 & 3)
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Type of Fee Amount Due Date

Remarks

Promotional Fund 2% of your Gross Receipts | Same as Royalty
(Note 4) (Note 4)

Same as Royalty

Technology Fee Currently, $399 per month | Same as Royalty
(Note 5) greater of: (a) the fee (or
aggregate fees) any vendor
charges us for your
technology services; or (b)
up to $500 per month.

Payable for Operating
Software and for the
Website we furnish and
the associated microsite
and website pages
featuring your franchise
and other technology
services. We may adjust
the amount due from
time to time.

Transfer Fee (Note | $7,500 Before sale or
6) transfer of your
franchise

Reduced to $5,000 for
transfers to existing
franchisees approved for
expansion.
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Type of Fee Amount Due Date Remarks
Audit $0 - actual cost or $5,000 Upon invoice Payable if audit
per year shows an
understatement

exceeding 2% of
royalties, Promotional
Fund contributions or
other amounts due to the
Company

Travel and Living
Expenses while
Training

$1,200 - $3,800 per year
(Note 7)

As incurred

See Item 11

Additional Training

$750, plus our travel and
lodging expenses.

Upon invoice

We may require you to
pay us an additional
training fee and all
travel and lodging
expenses we incur if the
training is provided at
your franchised business
location. If the
additional training is
held at our headquarters,
you will also be
responsible for all of
your costs and expenses
related to travel,
lodging, meals and
wages.

Annual Conference
and Mandatory On-
Going Training

$0 -$3,975 a year (Note 8)

As incurred on the
date we specify

Training for New
Hires

$0 - $3,00 per year (Note
9)

As incurred

Interest on Past Due
Amounts

18% per year or the highest
amount allowed by
applicable law, whichever
is less.

Upon invoice

Payable if any fees
payable to the Company
are past due

Renewal Fee $5,000 The day you signa | You will not owe this
renewal franchise fee if you do not sign a
agreement. renewal franchise

agreement.
(D “Gross Receipts” means the amount of all money and the value of all property directly or

indirectly received by you for goods sold and services rendered in connection with the franchised business,
whether as cash sales or as payment for any charge, credit balance, or advance deposit, minus (i) sales taxes
and similar charges; and (ii) the amount of any incorrect sales amount, allowances, and discounts to
customers; and (iii) revenues from providing services under the milliCare® Entry Mats System; or
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(iv) customer refunds or returns, provided that revenues from the sale in question have previously been
included in Gross Receipts. The term “Gross Receipts” does not include: (i) proceeds from any business
identified on Exhibit B to the Franchise Agreement and which is operated in accordance with Section 3.3
of the Franchise Agreement; (ii) amounts payable to you and amounts you pay to other franchisees with
respect to any Strategic or National Account with which you have an agreement to provide services and
which we have approved, and for which the services are provided by a franchisee in the network that is not
an affiliate of your franchise.

() The continuing royalty and license fee (the “Royalty”) will equal 6% of Gross Receipts
for sales of products and services associated with the cleaning, maintenance and restoration of
textiles and all flooring surfaces, and for sales of any other products or services marketed or
performed under the Marks. The amount of the Royalty for participants in the Conversion Program are
reduced as follows: you will begin reporting revenue at the beginning of the first month upon completion
of milliCare training/milliCare Academy. Based on the size of conversion business, you may qualify for a
discounted royalty rate fee for a set duration of time.

If your conversion business has documented revenues within the previous 12 months of at minimum
$200,000.00 up to $600,000.00 in gross revenue; you will qualify for a 3% license fee rate for year 1 and a
4% license fee rate for year 2. Your promotional fund rate will be 1% for years 1 and 2. Both license fee
and promotional fund rates will resort to regular scale as set forth earlier in Item 6.

If your conversion business has documented revenues within the previous 12 months of at minimum
$600,001.00 and above in gross revenue; you will qualify for a 2.5% license fee rate for year 1 and a 3%
license fee rate for year 2. Your promotional fund rate will be 1% for years 1 and 2. Both license fee and
promotional fund rates will resort to standard scale as set forth earlier in Item 6.

3) You must pay a minimum monthly royalty fee for each Territory as follows:

Months 0 to 6 None

Months 7 to 12 Four Hundred Fifty Dollars ($450.00) per month

Months 13 to 24: Five Hundred Fifty Dollars ($550.00) per month

Months 25 and thereafter: Six Hundred Fifty Dollars ($650.00) per month

**conversion franchise businesses will have a minimum of 3% of converted revenue beginning the month
after completion of milliCare training/milliCare Academy.

All fees are payable to the Company and are not refundable for any reason.

@) Expenses and costs of advertising and promotion will be paid for through contributions by
franchisees to a promotional fund (the “Promotional Fund”). The Promotional Fund may be used as
determined solely by the Company: to develop and purchase national, regional, and local advertising in
any media (including a Website (defined below) for the milliCare® franchise network) and promotional
materials; to acquire the services of in-house and outside advertising and public relations professionals; to
carry on other advertising and promotional activities as the Company deems advisable; and to pay the
reasonable expenses of administering the Promotional Fund. The Company will account annually, within
120 days of the end of each year, to the franchisees for all Promotional Fund contributions received and
spent, together with the balance on account. The Company retains sole discretion over the use of the
Promotional Fund.

&) You must sign a license agreement for the use of the Franchisee Website and subscribe to
and use the required operating software for all milliCare® business (currently mPOWER). This software
will be used for scheduling, marketing, tracking, etc. The term “Website” means 1 or more websites the

milliCare Floor & Textile Care Franchise Disclosure Document

9



Company develops or operates that feature the Marks and contain information, and marketing for the
Company and the milliCare® Services System.

(6) The Transfer Fee is $7,500 if transfer is to outside 3™ party. Transfer fee is $5,000 if the
transfer is to a person or entity that already owns or controls a majority interest in an existing milliCare®
franchise. Fee is due on or before the effective date of the transfer.

@) You must pay for all of your travel expenses incurred during the ongoing training,
including airfare or other travel expenses, food, and lodging. The estimated annual expenses will depend
upon the number of training days, the types of training, the number of trainees, and the location of the
training. Most of the ongoing training typically takes place at the annual milliCare® National Training
Conference, which every franchisee (or the General Manager) for every Territory must attend. The
estimated annual cost will range from $1,200 to $3,800

(®) The registration fee for the annual conference is currently $975, but the registration fees
for milliCare® University classroom training may range from $0 - $3,000 per year. Every milliCare®
franchisee (or the General Manager) for every Territory must attend both milliCare® University classroom
training and the annual conference at least 6 times during the Initial Term and 3 times during each Renewal
Term as a condition to renewal of your franchise.

) New General Managers and salespeople must complete the Initial Training Program within
1 year of being hired by you. In addition, at least 1 of your employees must be certified by the Institute of
Insurance, Cleaning and Restoration Certification (IICRC) and your franchised business must become a
certified firm within 90 days from the date the franchise agreement is executed.

ITEM 7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
To Whom
Expenditure Amount Method of When Due Payment is to
Payment
be Made
Initial fee $22,500 - Lump Sum Upon signing Company
$45,000! Franchise Agreement

Travel, lodging and $2,0002 As Incurred During first year Airlines,
related expenses during hotels, and
training restaurants
Start-up package of $44,000* Lump Sum or | Upon signing Us or
equipment and materials Financed if Franchise Agreement | Approved

applicable Vendors
Rent - 3 months $300 - $4,5004 As Incurred Before opening Landlord
Tenant improvements $1,000 - $7,000° | As Incurred Before opening Landlord and

Suppliers
Vehicle Expenses - 3 $3,000¢ As Incurred Before opening and Vendors
months monthly
Computer equipment $1,000 - $2,5007 | As Incurred Before opening and Vendors
monthly

Miscellaneous $15,0008 As Incurred As needed
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YOUR ESTIMATED INITIAL INVESTMENT
To Whom
Expenditure Amount WAL T @ When Due Payment is to
Payment
be Made
Additional Funds - 3 $25,000 - As Incurred As needed Employees,
months $40,0002 Vendors,
Utilities,
Franchisor
Total $113,800 -
$163,0001°
Notes:

None of these expenses that you pay to us are refundable. You may be able to get refunds of the fees listed
above from the landlord or vendor.

(D) The Initial fee is $45,000. If you are an existing franchisee and are buying an additional franchise,
the initial fee is 40,000. Under the conversion program the amount of the initial fee is reduced based on
the AMR of your existing business. The low range of the initial fee is based on the minimum that would
be due if your existing AMR is $1,000,001 or above. See Item 5. If you execute the Option Agreement,
you will pay an option fee of 20% of the initial franchise fee for such additional territory, which will be
applied to the $40,000 due upon executing the second franchise agreement. The Option Fee is non-
refundable.

2) You must pay for all of your expenses incurred during the Initial Training Program, including
airfare or other travel expenses, food, and lodging. The estimated expenses for travel and living expenses
for 1 person for all initial training is $3,000.

3) Opening Inventory of uniforms, marketing items, equipment, supplies and chemicals for carpet,
fabric, and floor cleaning services, and for performance coatings, and tile and grout cleaning/maintenance
processes and services.

4) You must lease space for your warchouse. Rent and the cost of the tenant improvements will
depend on the size, location, and condition of the premises, and landlord contributions, if any. Rent for a
typical warehouse without additional office space should be approximately $100 to $1,500 per month. You
also must lease space for your business office. As a guideline, rent for a typical office with warehouse
should be approximately $500 to $1,500 per month. If your office and warehouse are at the same location,
the office must be maintained in accordance with professional standards, as the Company may in its sole
discretion determine. If you have more than 1 milliCare® franchise with contiguous Marketing Territories,
you may not be required to have a separate warchouse for each franchise. This estimate is for 3 months
since your rental expenses will begin prior to the opening of your business which could be up to 3 months.

®)] Your cost will be a function of the condition of the real estate and the extent of the necessary
improvements.
(6) The number of vehicles depends on the size and location of your business operations. You are

required to own or lease at least 1 van for your business. Typically, you will need 1 vehicle to start, with
additional vehicles added as the business grows. As a guideline, vehicle expenses should be approximately
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$400 per month for lease payments, $300 per month for gas, and $100 per month for service and repair.
Insurance premiums should be approximately $200 per month for each vehicle. This estimate is for 3
months since these expenses will begin prior to the opening of your business which could be up to 3 months.

(7 Includes computer hardware, software, and peripheral equipment.

®) Includes insurance, business license fees, security deposits, utilities, incorporation fees, and
Internet access service fees.

©)) This estimates your initial start-up expenses for the initial phase of 3 months. These expenses
include payroll costs.

(10)  Your costs will depend on factors such as: management skill, experience and business acumen,
local economic conditions, the local market for our product, the prevailing wage rate, and competition.
These costs are based on a start-up business. The estimated initial investment will be lower for an existing
business that is already incurring some of the overhead costs required for the initial investment. The extent
to which you have already established your business may lower these costs. The Company has relied on
its experience in the cleaning and maintenance business to compile these estimates. You should review
these figures carefully with a business advisor before making any decision to purchase the franchise.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To maintain the high standards of quality associated with the milliCare® Services System, you
must purchase the milliCare® Dry Carpet Cleaner, private-labeled performance coatings products, private-
labeled tile and grout cleaning/maintenance products, and the associated family of Proprietary Products and
proprietary equipment, which (i) an affiliate of the Company may have patented or which are considered
by the Company to be a trade secret, or (ii) may be private-labeled proprietary products provided by
approved third-party suppliers. The products used for the Franchised Business may only be purchased from
the Company, an affiliate of the Company, or another supplier designated by the Company. You cannot
alter, amend, or modify any of the Proprietary Products or equipment, or use any other products or
equipment in lieu of the Proprietary Products or equipment. Currently, the Company or an affiliate are the
only suppliers of Proprietary Products and equipment, including milliCare® Dry Carpet Cleaner, Dry
Carpet Cleaning Equipment, Panel and Upholstery Cleaning Equipment and include a commercially
reasonable mark-up. The Company or MDI also sells non-proprietary equipment and supplies, including
textile cleaning agents, Performance Coating Equipment, Performance Coating Accessories and
Performance Coating Chemicals to franchisees which also includes a commercially reasonable mark-up.
Currently, the Company is the sole designated supplier listed in the milliCare® Services System
Confidential Operating Manual and Confidential Technical Manual (collectively, the “Confidential
Manual”) for most of the products and equipment necessary to operate the franchise, including the
machinery and chemicals required for cleaning and maintenance services, performance coatings processes,
and tile and grout cleaning/maintenance processes. The required inventory of products, equipment, and
supplies is set forth in the Confidential Manual. The required purchase of products and equipment from
the Company or its affiliates is 50% to 60% of your overall purchases in establishing your business, and
10% to 20% of your overall purchases in operating your business.

You may purchase equipment and supply items only from Company-approved suppliers or, if there
is no approved supplier for a particular equipment or supply item, from suppliers who meet all of the
Company’s specifications and standards as to quality, composition, and functionality and adequately
demonstrate their capacity and facilities to supply your needs in the quantities, at the times, and with the
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reliability necessary for an efficient operation. The Company provides certain of its specifications and
standards to approved suppliers in the course of doing business with them and will share its criteria for
approving approved suppliers with a franchisee upon request in the process of reviewing requested
alternative suppliers. The Company reserves the right to designate a single supplier for any equipment and
supply items and to require you to use such a designated supplier exclusively, which exclusive designated
supplier may be the Company or its affiliates. None of the Company’s officers owns an interest in any
approved suppliers.

If you wish to purchase any equipment or supplies that have not been approved by the Company or
from a supplier who has not been approved by the Company, you must submit a written request to change
products or suppliers to the Company. To obtain approval of any proposed alternative equipment, supply
item, or supplier, you must provide the Company with documentation from a source independent of
Franchisee or the proposed supplier which demonstrates to the Company’s satisfaction that the proposed
alternate equipment, supply item, or supplier performs as well as the item or supplier to be replaced. The
Company has the right to further test any proposed equipment or supply item, and to further evaluate any
proposed alternate supplier. There is no fee charged to franchisees or proposed suppliers for the Company
to test any proposed equipment or supply item or to evaluate any proposed supplier; however, you must
reimburse the Company for the cost of testing these items. The Company will notify you within 90 days
of the approval or disapproval of products, equipment, supplies, and suppliers.

Regardless of the above, the Company reserves the right to disapprove of proposed and existing
suppliers, products, equipment and supplies for any reason, including the number of such suppliers or items
that has already been approved. The Company may revoke the approval of suppliers if their product no
longer satisfies our quality standards or for any other reason. The Company may at any time require the
substitution of newly developed proprietary products for non-proprietary items. Required purchases from
approved suppliers, other than the Company or its affiliates, represents 5% to 15% of your overall purchases
in establishing your business, and 10% to 20% of your overall purchases in operating your business.

You must obtain and maintain, at your expense, the following types of insurance coverage as we
require, presently: comprehensive general liability insurance in the minimum amount of $1,000,000, all-
risk property coverage, commercial automobile liability in the minimum amount of $1,000,000, and blanket
fidelity insurance in the minimum amount of $25,000 for employees. All insurance policies must be issued
by insurance companies of recognized responsibility and must be approved by the Company in form,
substance, and coverage. The Company must be named as an additional insured under all insurance
policies.

You must equip your facility with a computer system containing certain minimum hardware and
software, including the Franchisee Website. Company is not a supplier of these items.

The Company and/or an affiliate negotiates purchase arrangements with suppliers (including price
terms) for the benefit of franchisees and to promote the overall interests of the milliCare® Services
franchise network and our interests as the Franchisor. We are not required to negotiate purchase
arrangements. We do not provide material benefits to a franchisee based on a franchisee’s use of designated
or approved sources; however, a franchisee who does not use such sources will be in breach of the Franchise
Agreement.

The Company has the right to receive payments from suppliers on account of their dealings with
you and other franchisees, and we may use the amounts received without restriction and for any purpose
the Company and its affiliates deem appropriate. No payments from suppliers were made to us or our
affiliates in the last fiscal year on account of purchases by franchisees.
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We also reserve the right to derive revenue from any of the purchases our System franchisees are
required to make in connection with the Franchised Business. Since we are a new franchise offering, neither
we nor any affiliate of ours has generated any revenue from our franchisees’ purchase of any required Items.

ITEM 9
FRANCHISEE’S OBLIGATIONS

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

disclosure document.

Item in Disclosure
Obligation Section in Agreement Document
a. Site 3¢ l'e.ct1on and Franchise Agreement §§ 2.1, 3.1 Item 11
acquisition/lease
. Franchise Agreement §§ 3.1, 3.8,
b. | Pre-opening purchases/leases 3.11,3.12, 3.19, 3.20 Items 8, 11
c. Site develp pment gnd other Franchise Agreement §§ 3.2, 3.4 Items 7, 11
pre-opening requirements
d. Initial and ongoing training Franchise Agreen;eérllt 3§24,25,2.6, Item 11
e. Opening Franchise Agreement § 3.6 Item 11
Franchise Agreement §§ 2.4, 2.5, 2.7,
E Fees 3.11,3.12, 3.14, 3.15, 4.1-4.5 ltems 5, 6,7
Compliance with standards and Franchise Agreement §§ 2.3, 3.10, Ttem 11
& policies - Confidential Manual 3.28,7.6
h Trademgrks and Proprletary Franchise Agreement §§ 1.1, 3.9, Ttems 13, 14
information 3.17
; Restrictions on products/ Franchise Agreement §§ 1.1, 1.2, 2.7, Ttem 16
) services offered 2.8,2.9,3.3,3.11,3.12,3.18
J- Warranty and' customer service Not Applicable Not Applicable
requirements
Territorial development and Franchise Agreement §§ 1.3, 3.3,
k. Item 12
sales quotas 3.28, 6.1
L. Ongoing product/service Franchise Agreement §§ 3.11, 3.12 Item 8
purchases
Maintenance, appearance and Franchise Agreement §§ 3.9, 3.16,
m. . . Item 11
remodeling requirements 3.20,7.6
n. Insurance Franchise Agreement § 3.19 Item 7
0. Advertising Franchise Agreement §§ 3.14, 4.3 Items 6, 11
p. Indemnification Franchise Agreement § 3.25 None
Owner’s participation/ Franchise Agreement §§ 3.3, 3.4, 3.5, Ttem 15
4 management/staffing 3.6,3.7,3.24,3.28
I. Records and reports Franchise Agreement §§ 3.15, 3.28 Item 11
S. Inspections and audits Franchise Agreement §§ 2.10, 3.15 Item 6
t. Transfer Franchise Agreement § 5 Items 6, 17
u. Renewal Franchise Agreement § 1.4 Item 17
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Item in Disclosure

Obligation Section in Agreement Document
o .. Franchise Agreement §§ 3.18, 3.27, Item 17, Exhibit
V. Post-termination obligations 3.29.6.2,6.5 e
w.| Non-competition covenants Franchise Agrze;r;gent §§ 1.3,3.3, Item IZ]’EEXthIt

Franchise Agreement §§ 6.3, 6.4, 6.5,

7.1,7.2,7.5,7.6,7.7 Item 17

X. Dispute resolution

ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease, or other
obligation.

ITEM 11

FRANCHISOR'’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING

Except as listed below, the Company is not required to provide you with any assistance.

Pre-Opening Obligations

The Company will have the right to approve the selection of a site for your warehouse facilities and
office, which will not be unreasonably withheld. Officing &/or warehouse facilities must be within your
territory description within franchise agreement. If the Company reasonably withholds its approval of your
proposed site, and you do not later locate an acceptable site, you may not commence operation of the
Franchised Business. Failure to office within your territory description is in default of the franchise
agreement and may result in termination of the agreement. You must give the Company written notice and
photographs of inside and outside the premises of the proposed location. If the Company does not give you
written notice of disapproval within 20 business days after receipt of your notice, the location will be
deemed to be approved by the Company. (Franchise Agreement § 2.1). Generally, the Company considers
with respect to a location factors such as whether the proposed location is near the center of the Territory,
within easy access to major roads, visibility, accessibility both for trucks using the workplace and for
customers entering the office, and the professional appearance of the office. We may terminate the
Franchise Agreement if you do not secure an acceptable site within 60 days of its effective date (Franchise
Agreement § 3.1)

The Company will, if requested by you, provide you with advice concerning a generalized space
plan, workflow, and general layout of an office and warehouse facility that is typically used in the
milliCare® Services franchise network (Franchise Agreement § 2.2).

The Company will give you access to the Confidential Manual for your use during the term of the
franchise (Franchise Agreement § 2.3). The Confidential Manual may be in electronic, digital, or another
format. You will be permitted to review the Confidential Manual prior to purchasing a franchise.
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A representative of the Company will advise and assist you in the opening of your Franchised
Business and in establishing and standardizing procedures and techniques essential to the operation of a
milliCare® Services System business. There is no fee for this assistance (Franchise Agreement § 2.6).

The Company will conduct a comprehensive Initial Training Program in the management and
operation of the Franchised Business (Franchise Agreement § 2.4). The Initial Training Program consists
of a program provided in several separate modules during your first year as a franchisee. The first module
of the Initial Training Program must be successfully completed after signing the Franchise Agreement, but
prior to beginning operations. You are responsible for all travel, food, lodging and other expenses incurred
by you and any of your employees in connection with attendance at the Initial Training Program. The
training program will be held at the locations indicated or other specified locations (which may include
computerized training modules able to be conducted via most computers) and will consist of:

INITIAL TRAINING PROGRAM

Hours of Hours of
Classroom | On-the-Job
Subject Training Training Location
Introductory and Technical Training | 3-5 days None Franchisee’s Business or another
location in U.S.
Technical Skills Training 2-3 days 1-3 days Franchisee’s Business or another
location in U.S.
Professional Sales and Marketing 3-5 days None Franchisee’s Business or another
Training location in U.S.

Introductory training, including an overview of products, services and marketing and an orientation
to franchising, is held regularly. The instructional materials will be provided by the Company and will
consist of the Confidential Manual, forms, and other training materials.

Our Introductory Training Program will be conducted by Stephen Lewis, our National Technical
Director, and/or Brian Morgan, our Director of Operations. Mr. Lewis has over 23 years of milliCare®
technical and operations training experience, while Mr. Morgan has 10 years of experience as a milliCare
franchisee Technician and Operations Supervision, as well as more than 2 years of milliCare corporate
experience. The instructors will also include other individuals listed in Item 2 and other employees and
industry consultants.

The technical skills training relates to equipment and product usage and cleaning and maintenance
techniques.

You must complete the assigned online modules of the Initial Training Program to the Company’s
satisfaction prior to attending milliCare® Academy. You must complete the subsequent modules(s) of the
Initial Training Program within 6 months after attending milliCare Academy. Your General Manager must
complete the entire Initial Training Program to our satisfaction. Your employees who are engaged in the
sale of Services must complete the Professional Sales and Marketing Training to our satisfaction. You must
pay for all travel, food, lodging, and other expenses for your employees that attend any component of the
Initial Training Program.
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Continuing Obligations

The Company will provide a continuing advisory service which may include consultation on
promotional, marketing and advertising techniques, and customer relations (Franchise Agreement § 2.7).

The Company or a person designated by the Company (which may be an affiliate of the Company)
will sell various proprietary products and equipment to you, as detailed in the Confidential Manual
(Franchise Agreement § 2.8).

The Company has the right to determine the prices, and establish minimum and maximum prices,
or minimum advertised prices, of the products and Services you offer and sell which you must adhere to,
subject to law. Company retains the right to modify the prices from time-to-time. Franchisor also has the
right to establish suggested prices for the milliCare® products and Services you offer and sell, which you
are not be required to adhere to.

The Company and its agents have the right of entry and inspection of your premises, the right to
observe the manner in which you render services, and the right to confer with your employees, customers,
and business associates (Franchise Agreement § 2.10).

The Company will provide ongoing training on specific, job-related issues to you and/or your
employees as the Company deems appropriate. This training may include on-site training at a franchisee’s
location. Ongoing training subjects will include job costing and scheduling, employee management,
equipment usage, and sales and marketing. Additionally, the Company will provide ongoing general
training on an annual basis to introduce new products, services, and equipment, to review sales and
marketing practices, and to discuss other relevant topics. The Company generally will conduct 1 general
training session per year, and specific training modules will be offered on a regular basis (some via
electronic learning vehicles). Some of the ongoing training will typically take place annually at both the
milliCare® Exchange and through milliCare® University, which you, your principal owners, or your
designee involved in the Franchised Business for each Territory, must attend. Attendance requirements at
other ongoing training sessions will be determined by the content of the class. You must pay for all travel,
food, lodging, and other expenses (Franchise Agreement § 2.5). The training programs will be held at the
locations indicated and will consist of:

ADDITIONAL TRAINING
Hours of Hours of
Classroom | On-the-Job
Subject Training Training Location
Ongoing Specific Training 1-5 days None Franchisee’s Business or another
location in U.S.
Ongoing General Training 2-3 days None Franchisee’s Business or another
location in U.S.

The Company will provide ongoing training on specific, job-related issues for technicians,
administrative staff, operations managers, and sales and marketing personnel as the Company deems
appropriate, including the training necessary for your franchise to have at least 1 employee certified (or in
training to be certified) by the IICRC at all times. It is estimated that 1 to 4 training sessions per year will
be required. Attendance requirements will be determined by the content of the training session.
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If the Company enters into an agreement to provide any Services to any customer which has a
location in your designated Territory, the Company may offer you the right to service this account at such
location at the terms upon which the Company and this account have agreed. If there is more than 1
franchisee licensed by the Company in your Territory, the Company may allocate opportunities to service
these accounts between those franchisees, as the Company in its sole discretion deems appropriate. If, for
any reason, you elect not to service such an account that is offered to you, the Company may, in its sole
discretion, service this account or appoint any other party to service this account (Franchise Agreement
§2.11).

Periodically during the term of the Franchise Agreement, the Company may provide you with the
names of potential customers for Services within your Territory obtained by sales representatives employed
by us or an affiliate; provided, however, that customer preferences will be honored. The Company has the
sole discretion regarding the allocation of leads. The Company may provide you with leads for potential
customers for Services in locations that are not part of any franchisee’s Territory, but we are not required
to do so. If you service customers located outside of your Territory, you do not receive any rights in or to
these areas (Franchise Agreement § 2.12).

A representative of the Company will visit your location within 45 days after your business opens
to assist you in the operation of your business.

You must contribute 2% of your Gross Receipts to a promotional fund (the “Promotional Fund”).
Only milliCare® franchisees will contribute to the Promotional Fund.

The Company does not have the power to require cooperatives to be formed. The Company has
established a franchisee advisory council to provide input and suggestions regarding use of the Promotional
Fund. The franchisee advisory council serves in an advisory capacity only and does not have any
operational or decision-making power. New advisory council members will be elected by the existing
advisory council from the list of approved nominations from the network of franchisees. Corporate
representatives do not vote for incoming advisory council members unless there is a tie, and, in that case,
the Managing Director would cast the deciding vote. The advisory council would be required to repeat the
vote a second time prior to the Managing Director casting the deciding vote. The Company has the power
to form, change, dissolve, and merge the franchise advisory council.

The Promotional Fund is administered by the Company. The Promotional Fund may be used as determined
solely by the Company and without consideration of geographical location of franchisees: to purchase
national, regional, and local advertising in any media, including broadcast, print, and electronic media
(including a Website for the milliCare® franchise network); advertising and promotional materials; to
acquire the services of in-house and outside advertising and public relations professionals; research and
development, tests or target marketing, the conducting of surveys, brand development and promotion, to
defray the expense of training programs intended to develop the marketing and promotional skills of
franchisees and their employees; to carry on other advertising and promotional activities, including utilizing
Networking Media Websites (such as Facebook, Twitter, and LinkedIn) and other emerging media; and to
pay the reasonable expenses of administering the Promotional Fund, including the reasonable compensation
of the Company’s employees and expenses of the advisory council while working on behalf of the
Promotional Fund. The Promotional Fund will not be used for selling additional franchises. Since we are
new to franchising, we did not collect any Promotional Fund contributions from franchisees in 2021.

The Company will account annually, within 120 days of the end of each year, with a financial statement that
reports for all Promotional Fund contributions received and spent, together with the balance on account for
that year. Other than the foregoing financial statement report, Franchisor does not separately make financial
statements of the Promotion Fund available for review. Amounts not spent in a given year are carried over
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to the next year. The Company is not required to spend any amounts from the Promotional Fund in any
franchisee’s territory.

You must conduct local advertising and promotional activities at your own cost. Independently
produced materials must be approved by the Company before they can be used. You may not conduct any
advertising or promotional activities on any Website that we have not authorized, including any Networking
Media Website (which is any social media Website, including Facebook, Twitter, LinkedIn, and online
blogs and forums).

You must equip your facility with a computer system with at least 1 terminal or PC that meets our
specifications and standards within 15 days of the date of signing the Franchise Agreement. None of the
hardware used in the computer system is proprietary to the Company. Currently, the minimum
requirements for the computer system, which may be purchased from any computer equipment
manufacturer, are Windows 10 or higher with Office Suite of products. We currently require the following
software: Microsoft Word and Microsoft Excel. Within 14 days of obtaining the specified computer
system, you must acquire functional high-speed Internet access, 2 POP@millicare.net email addresses (or
any other e-mail address we specify) (which we will either provide or you may obtain through our
designated supplier) and which email addresses all of your employees must use in conducting milliCare
business communications, and a Website for your Franchised Business through our designated supplier (the
“Franchisee Website”). The Company will have independent access to the information and data that is
stored on your computer system, including sales information and customer data. There are no contractual
limitations on the Company’s right to access this information. You must upgrade or update your computer
system and software as the Company requires. There are no contractual limitations on the frequency or
cost of those upgrades. Neither the Company, its affiliate, nor a third party will be obligated to provide
ongoing maintenance, repairs, upgrades, or updates to your computer system. The estimated annual cost
for maintenance, updating, upgrading, or support contracts is $1,000 - $2,000. You must subscribe to and
use the operating software for your milliCare® business and sign a license agreement for use of the
Franchisee Website, the current Technology Fee is $399 per month. The approximate cost of the computer
hardware, software, and peripheral equipment is between $1,000 and $2,500 to purchase.

You must open your business upon satisfactory completion of milliCare® Academy, completion
of the tenant improvements and the issuance of a certificate of occupancy for the business premises at the
Location, which must be within 60 calendar days from the date the Location is approved by us. The
milliCare® Academy must be completed before opening the business which must be within the earlier of
60 days of Location approval or signing the Agreement. Most franchisees open their business within 60
days after signing the Franchise Agreement. Factors which may affect the time to open your business
include the ability to obtain a lease, financing or building permits, zoning and local ordinances, weather
conditions, shortages, scheduling of training, and delayed delivery or installation of equipment, fixtures,
and signs.

ITEM 12
TERRITORY

When you sign the Franchise Agreement, we grant you a Territory that will be designated either a
“Protected Territory” or a nonexclusive “Marketing Territory”. Our Predecessor granted Marketing
Territories, and we will grant you a Marketing Territory if your territory is located within, or overlaps with,
an another milliCare System franchisee with a Marketing Territory. Otherwise, we grant you a Protected
Territory. Your Territory will be defined by geographic boundaries as determined by the Company in its
sole discretion after giving consideration to relevant demographic information including population density,
effective buying income, retail sales, and the number of square feet of office, commercial, and industrial
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space. The actual boundaries of the Territory, and the designation of the territory as a Protected Territory,
or a Nonexclusive Marketing Territory, will be set forth on an exhibit to the Franchise Agreement that will
be signed by both you and the Company.

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.

If you receive a Protected Territory, we will not operate, or grant a franchise for others to operate
a milliCare franchised business within the Protected Territory except as set forth below. If you receive a
Marketing Territory we may operate, or grant franchises to others to operate a milliCare franchised business
with a Marketing Territory within, or that overlaps with, your Marketing Territory who may advertise and
solicit customer accounts within your Marketing Territory and who may be in competition with you.

You cannot solicit or accept orders from consumers outside your Territory. You cannot conduct
any advertising that is circulated outside your Marketing Territory (including any advertising using other
channels of distribution, such as the Internet, catalog sales, telemarketing, or other marketing) or otherwise
solicit customer accounts that are located outside your Territory without the prior written consent of the
Company.

You may not solicit customers within your Territory with respect to Services that would be
provided to such customer both within and outside the Territory (such customer being referred to as a
“Strategic Account” or “National Account”) without our prior written consent. You may not hold
yourself out to the public as being able to provide the Services outside your Territory. If you receive
customer inquiries or leads from outside your Territory, you must direct such inquiries or leads to the
Company. The Company retains the right to solicit and sell to National Accounts within the Territory,
including solicitation and sales via direct marketing campaigns, telemarketing, and by use of the Internet.
You may provide Services outside of your Territory only if we give you our written consent to provide
these Services outside your Territory.

The Company does not have the right to modify your Territory. There are no adverse consequences
if a certain sales volume or market penetration is not met. The Company will not pay any compensation to
you for soliciting or accepting orders in your Territory. If the Company enters into an agreement to provide
Services to any customer that has a location within your Territory, the Company may offer you the right to
service this account at the location and at the terms upon which the Company and this account have agreed.
Similarly, the Company and other franchisees may solicit assistance from you to perform Services outside
your Territory. If you have a Marketing Territory and more than 1 milliCare® franchisee services
customers in your Marketing Territory, the Company may allocate opportunities to service these accounts
between those franchisees, as the Company in its sole discretion deems appropriate. In addition, if the
Company receives leads for Services in locations that are not part of any franchisee’s Territory, the
Company may allocate the right to service these accounts as it deems appropriate, in its sole discretion. See
Item 11.

If you have a Marketing Territory, you may not, directly or indirectly, sell, offer to sell, or provide
any of the products or Services to any current customer of another milliCare® franchisee (including
customers invoiced by that franchisee during the previous 365 days) with respect to all property owned,
leased, or managed by that customer within the same building or building complex (“Customer Accounts™)
in the Marketing Territory (“Overlapping Franchisee). For the purpose of this paragraph, “customer”
shall be defined as the decision-maker that determines which company will provide its carpet cleaning and
maintenance services. You must submit monthly reports to the Company, in a form and manner as the
Company may require, which list all of your current customers and which reflect additions to and deletions

milliCare Floor & Textile Care Franchise Disclosure Document

20



from the previous report. You must post and maintain on the Company’s private extranet, on a monthly
basis, a listing of your Customer Accounts, including the name and address of each Customer Account.
The provisions of this paragraph are intended to be broadly interpreted to prevent you from directly or
indirectly interfering with any of the customer relationships that have been established by an Overlapping
Franchisee in a Marketing Territory. The provisions of this paragraph will not apply if you obtain written
permission, granted by the President or Vice President of the Company, to engage in conduct that otherwise
is prohibited in this paragraph. If you violate any of the provisions of this paragraph, you must pay to the
Overlapping Franchisee(s) 50% of the revenue derived from the Customer Accounts that caused the
violation. This revenue must be paid to the Overlapping Franchisee(s) within 10 days of receiving such
revenue, for so long as you receive revenue from those Customer Accounts. However, if you commit more
than 1 violation of the provisions of this paragraph, we may terminate your Franchise Agreement. This
prohibition will apply only if the Customer Accounts creating an Overlapping Franchise have been entered
into the Company’s customer database, and only if an Overlapping Franchisee is subject to the same or
similar provisions of this paragraph.

The Company, its parents, or its affiliates have the right to use other channels of distribution,
including the Internet, catalog sales, telemarketing, or other direct marketing, to make sales within any
franchisee’s Territory using the Marks. You may not solicit or accept orders from customers outside of your
Territory, and you may not solicit or accept orders from customers within your Territory if services to that
customer will be provided, in whole or in part, outside of your Territory. You also may not make sales
within or outside of your Territory using other channels of distribution, including the Internet, catalog sales,
telemarketing, or other direct marketing without the Company’s consent.

The Company does not have any present plan to establish another business offering similar services
under a different trade name or trademark, but it retains the right to do so. In addition, we may purchase,
merge, acquire or be acquired by or affiliate with an existing competitive or non-competitive franchise or
non-franchise network, chain or any other business regardless of the location of that other business’
facilities, and we may then operate, franchise or license those other businesses and/or facilities under any
names or marks other than the Marks regardless of the location of these businesses and/or facilities, which
may be within your Territory or immediately near it. You will receive no compensation for these activities.

The Company retains the right to solicit and sell to accounts within the Territory that also have
locations outside of the Territory, including, but not limited to, solicitation and sales via direct marketing
campaigns, telemarketing, and by use of the Internet and other online computer networks, without
compensating you.

ITEM 13
TRADEMARKS

You must operate your business under the name milliCare®. You also must use the Marks in the
operation of your business. The Company owns and has the right to use and sublicense the following
trademarks in conjunction with these franchises:

Mark Registration Date Regil:ti%lltsi:)elr lillllllilber
MILLICARE 5/26/98 Principal
2160838
MILLICARE 6/16/98 Principal
2166428
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Mark Registration Date Regils{t(:'iltsi:)elf ;llll(llnber
MILLICARE 6/30/98 Principal
2170077
CLEAN WORKING 4/15/08 Principal
CLEAN LIVING 3413389
CLEAN WORKING 4/15/08 Principal
CLEAN LIVING 3413388

Our parent, MilliCare, Inc., owns the Registrations and licenses it to us under a license agreement.
The term of the license agreement is indefinite but either party may terminate the license agreement upon
30-days’ notice. If either party terminates the license agreement, MilliCare, Inc. will assume all of our rights
and obligations under any franchise agreements then in effect. There are no currently effective material
determinations of the United States Patent and Trademark Office, Trademark Trial and Appeal Board, the
trademark administrator of any state, or any court involving the Marks. There are no pending infringement,
opposition, or cancellation proceedings or material litigation involving the Marks. All required affidavits
have been filed.

You must assist the Company to the extent it reasonably requests in obtaining or maintaining any
registration of any of the trademarks, including by providing advertising samples.

There are no agreements which limit the rights of the Company to use or license its trademarks.

Y ou must follow the Company’s rules when you use the Marks. All uses of the Marks by you must
clearly state that you are independently owned and operated. You may not use the Marks as part of a
partnership, corporation, limited liability company, or other legal entity name. If you own any business(es)
other than the Franchised Business, neither you nor your personnel engaged in such other business(es) may
conduct the same under any of the Marks or operate in any manner so as to cause confusion of origin or
sponsorship between the Company’s services and products and the services or products offered or rendered
by such other business(es). You have no right to compensation or otherwise if the Company requires you
to modify or discontinue using the Marks.

You must promptly notify the Company of any unauthorized use of any of the Marks, or any
colorable variation of the Marks, by third parties. You must promptly notify the Company of any claim,
demand, or suit against you based upon, or arising in connection with, your use of the Marks. You have no
authority to defend or prosecute any action relating to the Marks, and the Company in its sole discretion,
may elect to defend or prosecute any action relating to the Marks. If the Company defends or prosecutes
any action relating to the Marks, you will sign any and all documents and do all acts necessary to carry out
the litigation. The Company has no obligation to protect your right to use the Marks or to protect you
against claims of infringement or unfair competition arising out of your use of the Marks.

The Company does not know of any infringing uses that could materially affect your use of the
Marks.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

The Company does not own any patents, and has no pending patent applications, that are material
to your business. Milliken Research Corporation, an affiliate of the Company, owns numerous patents
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related to the dry cleaning powder known as MILLICARE® cleaning preparations. The Company is
authorized to sell milliCare® products and you are authorized and must use milliCare® products while
providing certain Services under the milliCare® Services System.

The Company claims copyright protection for the Confidential Manual and the content of the
Company’s extranet, and the information in this manual and extranet is proprictary. You must take all steps
that are necessary to protect the proprietary information from publication, communication or other
unauthorized disclosure. You cannot disclose any of the proprietary information, use it in any way, or assist
any other person to use it either during the term of your franchise or at any later time. The Confidential
Manual and extranet remain the sole property of the Company and must promptly be returned to the
Company, and/or terminate all access to same, upon the expiration, non-renewal, or termination of your
franchise.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

You are not required to personally participate in the day-to-day operation of the Franchised
Business. However, you must have, at all times, a fully trained General Manager and at least 1 dedicated,
full time, fully trained salesperson. Your General Manager is not required to be 1 of the principals of your
legal entity. However, if the General Manager is not a principal of your legal entity, we have the right to
evaluate and approve or disapprove of this General Manager. All your employees engaged in the
management or operation of your Franchised Business must sign our confidentiality and non-competition
agreement (the current form of which is attached as Exhibit “F”) prior to his or her employment. If you
own or operate a non-competing business, as described in Exhibit B of the Franchise Agreement, you must
comply with the milliCare® Co-Brand Guidelines that are incorporated into the Operations Manual, use
trading designations separate from the Marks, maintain separate office space, and have the personnel related
to such other business(es) wear apparel that does not feature any of the Marks. In addition, if you have
more than 1 milliCare® franchise with contiguous Marketing Territories, you may not be required to
maintain a separate product and equipment storage space for each milliCare® franchise.

As a condition of employment of any employee in the management and operation of your
franchised business, your employees must covenant to maintain and protect proprietary information,
including signing of standard covenants. Each person who owns a beneficial interest in your legal entity
must sign the Franchise Agreement agreeing to be bound by its terms.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may offer and sell only those products and services that are approved by the Company or that
meet with the reasonable specifications and standards established by the Company. You must offer and
sell all of the Services that we have approved for your franchise. You must purchase all proprietary products
and proprietary equipment from the Company or its designated affiliate. You may purchase equipment and
supply items only from sources approved by the Company. The Company may, at any time, require the
substitution of newly developed proprietary products for non-proprietary items. The Company has the right
to add additional authorized products and services that you must then offer. There are no limits on the
Company’s right to do so. You may not become a wholesaler or distributor of proprietary products or
proprietary equipment, and you may not re-sell proprietary products or proprietary equipment, except in
connection with the provision of Services by you. You may not become a wholesaler or distributor of non-
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proprietary equipment and supplies related to the Services to other franchisees or to customers of the
milliCare® System (See Items 1 and 8).

You may provide the Services only to commercial, industrial, and office customers, and not to
residential customers. You may provide Services for any non-residential customer in the Territory who is
not disapproved in writing by the Company. In certain markets, the Company has agreed not to solicit
certain customers for a limited period of time. If you buy a franchise in these markets, the Company will
consult with you on these customer restrictions.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP
This table lists certain important provisions of the Franchise Agreement and other

agreements. You should read these provisions in the agreements attached to this disclosure
document.

Provision Section in Agreement Summary

a. | Length of the franchise Franchise Agreement § 1.4.1 | 10 years
term

b. | Renewal or extension of Franchise Agreement §§ You may renew the franchise for two
the term 142,143 successive five-year periods on the
Company’s then current terms if you
have not defaulted and meet the
requirements for renewal. If you
renew the franchise, you must sign the
then-current form of franchise
agreement, which may have materially
different terms and conditions from
your original contract, including a
higher royalty fee and promotional
fee.

c. | Requirements for you to Franchise Agreement §§ Sign new franchise agreement, which
renew or extend 143,252 may contain materially different terms
and conditions than your initial
franchise agreement, comply with
current Franchise Agreement, exercise
diligent efforts to develop your
franchise during the term in a manner
acceptable to us, meet our then current
subjective and objective standards for
new franchisees, provide us with
requested documentation, give timely
notice of desire to renew, execute a
general release, complete required
training and consulting programs, and
attend all required meetings and
events. As a condition to renewal,
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Provision

Section in Agreement

Summary

you, your principal owners, or their
designee involved in the Franchised
Business must have attended both the
Exchange and milliCare® University
at least 6 times during the Initial Term
or at least 3 times during any Renewal
Term.

Termination by you

None

N/A

Termination by the
Company without cause

None

N/A

Termination by the
Company with cause

Franchise Agreement § 6.1

The Company can terminate your
franchise if you default.

“Cause” defined-curable
defaults

Franchise Agreement § 6.1

You have 5 to 30 days to cure: a non-
payment of fees or other amounts due,
non-compliance with applicable laws
or regulations, failure to perform any
obligation under the Franchise
Agreement or another agreement
between us.

“Cause” defined-non-
curable defaults

Franchise Agreement § 6.1

Defaults which cannot be cured:
bankruptcy foreclosure, inability to
pay debts, abandonment, material
misrepresentations, charge or arrest for
certain criminal conduct, repeated
defaults even if cured, uncurable
breach, unauthorized transfer, breach
of covenant not to compete, use of
Marks in a business other than the
Franchised Business.

Your obligations on
termination/nonrenewal

Franchise Agreement §§
3.17,6.2,6.5,6.6

Obligations include payment of all
amounts due including liquidated
damages, ceasing to use Marks and
Proprietary Information, return
Confidential Manual and other
documents, and other obligations.

Assignment of the contract
by the Company

Franchise Agreement § 5.1

The Company cannot assign the
franchise unless the assignee assumes
the Company’s obligations.

“Transfer” by you —
definition

Franchise Agreement § 5.2

Includes transfer of assets and change
in ownership.

The Company’s approval
of transfer by you

Franchise Agreement §§ 5.2,
5.4

The Company is not required to
approve transfer requests but may
approve transfers if certain conditions
are satisfied.

Conditions for Company
approval of transfer-

Franchise Agreement §§
5.2.4(a)-(1)

The Company has the right to require
conditions of transfer to be satisfied,
including but not limited to payment
of transfer fee; transferee must qualify,
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Provision

Section in Agreement

Summary

pay Initial Training Fee, complete
training, sign Franchise Agreement,
repair premises; you must sign release;
transferee, or those controlling, or
under common control with, the
transferee, cannot, as a result of the
transfer or otherwise, control
franchises with combined annual
revenues of 15% or more of the annual
revenues of all milliCare® franchises
in the network.

The Company’s right of
first refusal to acquire your
business

Franchise Agreement § 5.5

The Company or its designee can
match any offer that you receive.

The Company’s option to
purchase your business

Franchise Agreement § 6.2

The Company may upon termination
purchase all products and supplies
which bear the Marks at your cost.

Your death or disability

Franchise Agreement § 5.3

Franchise must be transferred to a
qualified successor within 6 months.

Non-competition
covenants during the term
of the franchise

Franchise Agreement § 3.18

Limits interest in, and employment by,
a competing business. The Company
may disapprove of certain customers.
and subcontractors. Subject to State
law.

Non-competition
covenants after the
franchise is terminated or
expires

Franchise Agreement § 3.18

Limits interest in, and employment by,
a competing business for 2 years from
termination within the defined
territory description as well as 25
miles from territory boundary or the
territory of any other franchisee.
Subject to State law.

Modification of the
agreement

Franchise Agreement §§ 2.3,
7.11

Requires consent of you and the
Company. The Confidential Manual
and System may be changed by the
Company.

Integration/merger clause

Franchise Agreement § 7.17

Only the terms of the franchise
agreement and other related written
agreements are binding (subject to
applicable state law). Any
representations or promises outside of
the disclosure document and franchise
agreement may not be enforceable.

Dispute resolution by
arbitration or mediation

Franchise Agreement § 6.3

You must first submit all disputes and
controversies arising under the
Franchise Agreement to our
management and make every effort to
resolve the dispute internally. At our
option, all claims or disputes must be
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Provision Section in Agreement Summary

submitted to non-binding mediation in
Charlotte, North Carolina. If not
resolved, most disputes must be
resolved by binding arbitration in
North Carolina. The fees and
expenses of arbitration, not including
attorneys’ fees, generally will be
shared equally by the parties. Subject
to State law.

v. | Choice of forum Franchise Agreement § 7.2 Charlotte, North Carolina. Subject to
State law.
w. | Choice of law Franchise Agreement § 7.1 North Carolina law applies. Subject to
State Law.
ITEM 18
PUBLIC FIGURES

The Company does not use any public figure to promote its franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for
the information, and if the information is included in the disclosure document. Financial performance
information that differs from that included in Item 19 may be given only if: (1) a franchisor provides the
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the
information provided in this Item 19, for example, by providing information about possible performance at
a particular location or under particular circumstances.

A. SALES PERFORMANCE FOR EXPERIENCED FRANCHISEES

Statistics for Calendar Year 2021

We based this financial performance representation on all experienced milliCare® franchises in the
United States that have been operating for at least 2 years as of December 31, 2021 excluding markets
which have not reported to us. Several franchisees operate in numerous Marketing Territories, but report
as a single franchisee. For 2021, 27 franchisees operated in 40 Marketing Territories.

The following table represents the gross amount of all money and the value of all property directly
or indirectly received by the Franchisee for goods sold and services rendered in connection with the
Franchised Business (“sales”) for calendar year 2021 of milliCare® franchises in the United States that
have been operating for at least 2 years, and includes: the number of franchisees in each category of sales;
the averages sales in that category; the number and percent of franchisees exceeding the average sales; and
the median, high and low for each category.
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Calendar Year 2021

Average 2021 No. & % Above . ]
Category No. Sales o Median High Low
Top Quartile 6 $1,902,726 2/6;33% $1,293,4 | $5,814,130 | $464,785
73
Top Half 13 $1,048,419 4/13; 31% $431,572 | $5,814,130 | $195,678
Bottom Quartile | 7 $119,858 4/7; 57% $124,910 | $146,928 $67,756
Bottom Half 14 $136,165 9/14; 64% $146,928 | $192,623 $67,756
All 27 $580,442 4/27; 15% $192,623 | $5,814,130| $67,756

B. STRATEGIC AND NATIONAL ACCOUNTS

Starting in 2018, our predecessor placed a special emphasis on securing strategic or national
accounts for our franchise system. In order to secure them, it also needed to obtain subcontractors who
could provide services for those national accounts and markets where it did not have a milliCare®
franchisee availableto perform the work. The total system revenue secured from those national and
strategic accounts for the years 2018, 2019, 2020 and 2021, and the percentage growth from the prior
year are as follows:

Period Total Revenue Percent Subcontractor Amount
Increased
2018 $231,075.91 N/A $109,037.61
2019 $1,127,702.44 388% $233,625.36
2020 $1,679,857.81 49% $364,138.34
2021 $2,488,814.34 48% $499,197.98

Some outlets have earned this amount. Your individual results may differ. There is
no assurance that you’ll earn as much.

Written substantiation for this financial performance representation will be made available to a
prospective franchisee upon reasonable request. This data is based on reports submitted to us and have not
been verified or audited.

We recommend that prospective milliCare® franchisees make their own independent investigation
to determine whether or not the milliCare® Floor & Textile Care franchise may be profitable and consult
with an attorney and other advisors prior to executing the Franchise Agreement.

Other than the preceding financial performance representation, MilliCare Franchising, LLC does
not make any financial performance representations. We also do not authorize our employees or
representatives 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 financial
performance information or projections of your future income, you should report it to the franchisor's
management by contacting the franchisor’s management by contacting Stephen Schiller at Stephen Schiller,
at milliCare Franchising, 1515 Mockingbird Lane, Charlotte, NC 28209 or 254-718-6981, the Federal Trade
Commission, and the appropriate state regulatory agencies.
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

The first four tables below present information for our predecessor’s fiscal years 2019, 2020 and

2021.
Table No. 1
SYSTEM-WIDE OUTLET
SUMMARYFOR YEARS 2019 TO
2021
Outlet Type Year Outlets at the Start| Outlets at the End Net Change
of the Year of the Year
Franchised# 2019 42 45 +3
2020 45 48 +3
2021 48 48 0
Company-Owned 2018 0 0 0
2019 0 0 0
2020 0 0 0
Total Outlets 2019 42 45 +3
2020 45 48 +3
2021 48 48 0
Table No. 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW
OWNERS(OTHER THAN THE FRANCHISOR)
FOR YEARS 2019 TO 2021
State Year Number of Transfers
I1linois 2019 1
2020 0
2021 1
Indiana 2019 0
2020 1
2021 0
Total 2019 1
2020 1
2021 1
Table No. 3
STATUS OF FRANCHISED OUTLETSFOR YEARS 2019 TO 2021
Ceased
Outlets Reacquired|/Operations—| Outlets
at Start | Outlets Non- by Other at End
State Year| of Year | Opened [Terminations| Renewal |Franchisor| Reasons | of Year
Alabama 2019 1 0 0 0 0 0 1
2020 1 0 0 0 0 0 1
2021 1 0 0 0 0 0 1
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Ceased
Outlet Reacquired|OQperations—| Outlets
S at | Outlets Non- by Other at End
State Year| Startof | Opened Terminations| Renewal |Franchisor| Reasons |of Year
Year
Virginia 2019 1 0 0 0 0 0 1
2020 1 0 0 0 0 0 1
2021 1 0 0 0 0 0 1
‘Washington 2019 0 0 0 0 0 0 0
2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
Wisconsin 2019 0 0 0 0 0 0 0
2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
Total 2019 42 3 0 0 0 0 45
2020 45 5 1 1 0 0 48
2021 48 0 0 0 0 0 48

* There is 1 Franchise whose Territory comprises counties in North Carolina and South Carolina.
It is shown only in South Carolina, the state where its business office is located. A few franchisees have
Territories in a state above, but their office is located in another state. See Exhibit “G.”

Table

No. 4

STATUS OF COMPANY-OWNED
OUTLETSFOR YEARS 2019 TO 2021

Outlets
Outlets at Reacquired Outlets at
Start of | Outlets from Outlets |Outlets Sold to, End of the
State Year Year Opened | Franchisees | Closed | Franchisees Year
Total 2019 0 0 0 0 0 0
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
Table No. 5
PROJECTED OPENINGS
AS OF NOVEMBER 29, 2021
PROJECTED NEW PROJECTED NEW
FRANCHISE FRANCHISED COMPANY-OWNED
AGREEMENTS OUTLETS IN THE OUTLETS IN THE
SIGNED BUT OUTLET | NEXT FISCAL YEAR NEXT FISCAL YEAR
STATE NOT OPENED (2021) (2021)
California 0 1 0
Georgia 0 1 0
Massachusetts 0 1 0
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Nebraska 0 1 0

New York

(e
—
[e)

North Carolina 0 1 0
Oregon 0 1 0
South Carolina 0 1 0
Texas 0 2 0
TOTAL 0 10 0

The names of all franchisees as of December 31, 2021, and the addresses and telephone numbers
of all of their outlets, is attached to this disclosure document as Exhibit “G.”

The name, city and state, and the current business telephone number (or, if unknown, the last known
telephone number) of the 3 franchisees who had an outlet terminated, cancelled, not renewed, or who have
otherwise voluntarily or involuntarily ceased to do business under the Franchise Agreement during the year
ended December 31, 2021, or who has not communicated with the Company within 10 weeks of the
issuance date of this disclosure document, is shown on Exhibit “H.”

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

Franchisees receive a referral fee of $10,000 for each prospective franchisee who they refer to the
Company and who becomes a milliCare® franchisee. Other employees of the Company may also receive
referral fees when they refer prospective franchisees who join the milliCare® Services franchise network.

Former franchisees have signed confidentiality clauses during the past 3 years. In some instances,
current and former franchisees sign provisions restricting their ability to speak openly about their
experience with milliCare®. You may wish to speak with current and former franchisees but be aware that
not all such franchisees will be able to communicate with you.

There are no trademark-specific franchisee organizations associated with the franchise network

being offered that we have created, sponsored or endorsed; or that has aked to be included in this disclosure
document.

No independent franchisee organization has asked to be included in this disclosure document.

ITEM 21
FINANCIAL STATEMENTS

Attached in Exhibit “B” is our audited opening day balance sheet as of February 11, 2022. We
have not been in business for three or more years and cannot therefore provide all financial statements that
would have otherwise been required in this Item. Our fiscal year end is December 31 of each year.

milliCare Floor & Textile Care Franchise Disclosure Document
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ITEM 22
CONTRACTS

Attached are copies of all of the agreements for use regarding the offering of this franchise:

Exhibit C. Franchise Agreement
Exhibit D. Conversion Addendum
Exhibit E. Option Agreement
Exhibit F. Confidentiality and Non-Competition Agreement
Exhibit G. Franchisee Compliance Certification
Exhibit H. Form of General Release
ITEM 23
RECEIPTS

Attached as the last 2 pages of this disclosure document (after the exhibits) are 2 copies of the
Receipt for this disclosure document. Keep 1 signed and dated copy for your records and return the other
signed copy to milliCare.
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STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS
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STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

STATE

STATE REGULATORY
AGENCY

AGENT TO RECEIVE PROCESS
IN STATE, IF DIFFERENT
THAN THE STATE
REGULATORY AGENCY

California

Department of Financial Protection

and Innovation

Los Angeles

320 West 4™ Street

Suite 750

Los Angeles, CA 90013-2344
(213) 576-7500

Sacramento

2101 Arena Boulevard
Sacramento, CA 95834

(916) 445-7205

San Diego

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

San Francisco

One Sansome Street, Suite 600
San Francisco, CA 94104-4428
(415) 972-8565

Hawaii

Department of Commerce and
Consumer Affairs

Business Registration Division

Commissioner of Securities

P.O. Box 40

Honolulu, Hawaii 96810

(808) 586-2744

Commissioner of Securities
Department of Commerce and
Consumer Affairs

Business Registration Division
Securities Compliance Branch
335 Merchant Street, Room 203
Honolulu, Hawaii 96813

Illinois

Franchise Bureau

Office of Attorney General
500 South Second Street
Springfield, IL 62706
(217) 782-4465

Indiana

Franchise Section

Indiana Securities Division
Secretary of State

Room E-111

302 W. Washington Street
Indianapolis, Indiana 46204
(317) 232-6681

Maryland

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, MD 21202-2020
(410) 576-7042

Maryland Securities Commissioner
200 St. Paul Place
Baltimore, Maryland 21202-2020
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AGENT TO RECEIVE PROCESS
STATE STATE REGULATORY IN STATE, IF DIFFERENT
AGENCY THAN THE STATE
REGULATORY AGENCY
Michigan Attorney General’s
Office
Consumer Protection Division
Michigan Attn: Franchise Section
525 W. Ottawa Street
Williams Building, 1st Floor
Lansing, MI 48933
(517) 373-7117
Minnesota Department of
Commerce Commissioner of Commerce
Minnesota Securities Unit 85 7™ Place East, Suite 280
85 7" Place East, Suite 280 St. Paul, Minnesota 55101-2198
St. Paul, Minnesota 55101-2198 (651) 539-1600
(651) 539-1600
New York Department of Law Att(ejt:)té(;n. Uniform Commercial
Investor Protection Bureau of
. New York Department of State
New York Fr'anchlse One Commerce Plaza
28 Liberty Street, 21st Floor 99 Washington Avenue, 6th Floor
New York, NY 10005
(212) 416-8285 Albany, NY 12231-0001
(518) 473-2492
.. Securities Commissioner
I;Zizhci ;li(g[ la ;}elclgggfslge ;Iiaztﬁent North Dakota Securities Department
North Dakota ’ ‘ State Capitol 5th Floor, Dept. 414
600 East Boulevard Avenue
. 600 East Boulevard Avenue
Bismarck, ND 58505-0510 .
(701) 328-4712 Bismarck, ND 58505-0510
(701) 328-4712
Department of Consumer &
Business Services
Oregon Division of Finance and
Corporate Securities
Labor and Industries Building
Salem, Oregon 97310
(503) 378-4140
Department of Business
Regulation
Securities Division
Rhode Island 1511 Pontiac Avenue
John O. Pastore Complex—69-1
Cranston, RI 02920-4407
(401) 462-9527
Division of Insurance
Securities Regulation
South Dakota 124'S. Euclid. Suite 104
Pierre, SD 57501
(605) 773-3563
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AGENT TO RECEIVE PROCESS
STATE STATE REGULATORY IN STATE, IF DIFFERENT
AGENCY THAN THE STATE
REGULATORY AGENCY
State Corpora‘Flon Commission Clerk
. 1300 East Main Street . .

Virginia State Corporation Commission

9th Floor .

. 1300 East Main Street, 1st Floor

Richmond, VA 23219 Richmond, VA 23219

(804) 371-9051 ’

Department of Financial

Institutions . . o
Washington Securities Division Department of Financial Institutions
150 Israel Road SW

P.0. Box 9033 Tumwater, WA 98501

Olympia, WA 98507-9033 ’

(360) 902-8760

Division of Securities

Department of Financial
Wisconsin Institutions

Post Office Box 1768

Madison, Wisconsin 53701

(608) 266-2801
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Citrin Cooperman & Company, LLP
Q Certified Public Accountants

COOPERMAN® ‘
1800 JFK Boulevard
Philadelphia, PA 19103
T 215.545.4800 F 215.545.4810
citrincooperman.com
INDEPENDENT AUDITOR'S REPORT
To the Member

milliCare Franchising, LI.C
Opinion

We have audited the accompanying balance sheet of milliCare Franchising, LLC, a limited liability
company, as of February 11, 2022, and the related notes to the financial statement.

In our opinion, the financial statement referred to above presents fairly, in all material respects, the
financial position of milliCare Franchising, LL.C as of February 11, 2022, in accordance with accounting
principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States
of America. Our responsibilities under those standards are further described in the Auditor's
Responsibilities for the Audit of the Financial Statement section of our report. We are required to be
independent of milliCare Franchising, LL.C and to meet our other ethical responsibilities in accordance
with the relevant ethical requirements relating to our audit. 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 Statement

Management is responsible for the preparation and fair presentation of the financial statement 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 a financial statement that is free from material misstatement, whether due to fraud or
error.

In preparing the financial statement, management is required to evaluate whether there are conditions
or events, considered in the aggregate, that raise substantial doubt about milliCare Franchising, LL.C's
ability to continue as a going concern within one year after the date that the financial statement is
available to be issued.

“Citrin Cooperman” is the brand under which Citrin Cooperman & Company, LLP, a licensed independent CPA firm, and Citrin Cooperman
Advisors LLILC serve clients’ business needs. The two firms operate as separate legal entities in an alternative practice structure. Citrin Cooperman
is an independent member of Moore North America, which is itself a regional member of Moore Global Network Limited (MGNL).



o Citrin Cooperman & Company, LLP
COOPERMAN*

Auditor's Responsibilities for the Audit of the Financial Statement

Our objectives are to obtain reasonable assurance about whether the financial statement as a whole is
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 generally accepted auditing
standards 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
statement.

In performing an audit in accordance with generally accepted auditing standards, we:
o Exercise professional judgment and maintain professional skepticism throughout the audit.

o Identify and assess the risks of material misstatement of the financial statement, 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 statement.

o 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 milliCare Franchising, LL.C's internal control. Accordingly, no
such opinion is expressed.

o 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 statement.

o Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about milliCare Franchising, LLLC's ability to continue as a going
concern for a reasonable period of time.

“Citrin Cooperman” is the brand under which Citrin Cooperman & Company, LLP, a licensed independent CPA firm, and Citrin Cooperman
Advisors LLC serve clients’ business needs. The two firms operate as separate legal entities in an alternative practice structure. Citrin Cooperman
is an independent member of Moore North America, which is itself a regional member of Moore Global Network Limited (MGNL).

2



o Citrin Cooperman & Company, LLP
COOPERMAN*

Auditor's Responsibilities for the Audit of the Financial Statement (Continued)

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.

Philadelphia, Pennsylvania
March 10, 2022

“Citrin Cooperman” is the brand under which Citrin Cooperman & Company, LLP, a licensed independent CPA firm, and Citrin Cooperman
Advisors LLC serve clients’ business needs. The two firms operate as separate legal entities in an alternative practice structure. Citrin Cooperman
is an independent member of Moore North America, which is itself a regional member of Moore Global Network Limited (MGNL).
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MILLICARE FRANCHISING, LLC
(A Limited Liability Company)
BALANCE SHEET

FEBRUARY 11, 2022
ASSETS
Cash
TOTAL ASSETS
LIABILITIES AND MEMBER'S EQUITY
Liabilities

Commitments and contingencies (Notes 4 and 5)
Membet's equity

TOTAL LIABILITIES AND MEMBER'S EQUITY

See accompanying notes to financial statement.

4

$ 100,000
$ 100,000
$ ,
100,000
$ 100,000



NOTE 1.

NOTE 2.

MILLICARE FRANCHISING, LLC
(A Limited Liability Company)
NOTES TO FINANCIAL STATEMENT
FEBRUARY 11, 2022

ORGANIZATION AND NATURE OF OPERATIONS

milliCare Franchising, LL.C (the "Company"), a wholly-owned subsidiary of milliCare,
Inc. (the "Parent"), was formed on January 31, 2022, as a Delaware limited liability
company to sell franchises pursuant to a license agreement dated March 1, 2022,
between the Company and the Parent. Pursuant to the Company's standard franchise
agreement, franchisees will operate a business under the "milliCare" name and system
that provides, to its customers in the United States, cleaning and maintenance of floor
coverings, interior finishes and interior furnishings, the application of performance floor
coatings, tile and grout cleaning and maintenance, and related services in commercial,
industrial, and office properties. The Company has not had significant operations from
inception through February 11, 2022.

The Company is a limited liability company and, therefore, the member is not liable for
the debts, obligations or other liabilities of the Company, whether arising in contract,
tort or otherwise, unless the member has signed a specific guarantee.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of accounting

The accompanying financial statement has been prepared on the accrual basis of
accounting in accordance with accounting principles generally accepted in the United
States of America ("U.S. GAAP").

Use of estimates

The preparation of the Company's balance sheet in conformity with U.S. GAAP
requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the balance sheet. Actual results could differ from those estimates.

Income taxes

The Company is treated as a partnership for tax purposes and, as such, is not liable for
federal or state income taxes. As a single-member limited liability company and,
therefore, a disregarded entity for income tax purposes, the Company's assets and
liabilities are combined with and included in the income tax return of the Parent.
Accordingly, the accompanying financial statement does not include a provision or
liability for federal or state income taxes.

Uncertain tax positions

The Company recognizes and measures its unrecognized tax benefits in accordance
with Financial Accounting Standards Board ("FASB") Accounting Standards
Codification ("ASC") 740, Income Taxes. Under that guidance, management assesses the
likelihood that tax positions will be sustained upon examination based on the facts,
circumstances and information, including the technical merits of those positions,
available at the end of each period. The measurement of unrecognized tax benefits is
adjusted when new information is available or when an event occurs that requires a
change. There were no uncertain tax positions at February 11, 2022.

The Parent will file income tax returns in the U.S. federal jurisdiction and in various
state jurisdictions.



NOTE 2.

MILLICARE FRANCHISING, LLC
(A Limited Liability Company)
NOTES TO FINANCIAL STATEMENT
FEBRUARY 11, 2022

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Revenue and cost recognition

The Company expects that it will derive substantially all its revenue from franchise
agreements related to franchise fee revenue, royalty revenue, transfer fees, promotional
fund revenue, and technology fees. No such franchise agreements have been executed
as of the date this financial statement was available to be issued.

Franchise fees and royalties

Contract consideration from franchisees is expected to consist primarily of initial or
renewal franchise fees, multi-unit agreement fees ("MUAs"), sales-based royalties, sales-
based promotional fund fees, technology fees and transfer fees payable by a franchisee
for the transfer of their franchise unit to another franchisee. The Company expects to
also enter into MUAs which grant a franchisee the right to develop two or more
franchise territories. The Company intends to collect an up-front fee for the grant of
such rights. The initial franchise fees and up-front multi-unit fees are nonrefundable and
collectible when the underlying franchise agreement or MUA is signed by the
franchisee. Sales-based royalties, sales-based promotional fees, and technology fees are
payable on a monthly basis. Renewal and transfer fees will be due from franchisees
when an existing franchisee renews the franchise agreement for an additional term or
when a transfer to a third party occurs, respectively.

The Company's primary performance obligation under the franchise agreement
includes granting certain rights to the Company's intellectual property in addition to a
variety of services relating to opening a franchise unit. Those services include training
and other such activities commonly referred to collectively as "pre-opening activities."
Pre-opening activities consistent with those under FASB Accounting Standards Update
("ASU") No. 2021-02, Franchisors - Revenue from Contracts with Customers (Subtopic 952-
606) ("ASU 2021-02"), will be recognized as a single performance obligation. For all
other pre-opening activities, if any, the Company will determine if a certain portion of
those pre-opening activities provided is not brand specific and provides the franchisee
with relevant general business information that is separate from the operation of a
Company-branded franchise unit. The portion of pre-opening activities that is not
brand specific will be deemed to be distinct as it provides a benefit to the franchisee and
is not highly interrelated to the use of the Company’s intellectual property, and will
therefore be accounted for as a separate performance obligation. All other pre-opening
activities are expected to be highly interrelated to the use of the Company’s intellectual
property and will therefore be accounted for as a single performance obligation, which
will be satisfied by granting certain rights to use the Company’s intellectual property
over the term of each franchise agreement.

The Company will estimate the stand-alone selling price of pre-opening activities using
an adjusted market assessment approach. The Company will first allocate the initial
franchise fees and the fixed consideration under the franchise agreement to the stand-
alone selling price of the pre-opening activities and the residual, if any, to the right to
access the Company’s intellectual property. Consideration allocated to pre-opening
activities, other than those included under ASU 2021-02, which are not brand specific
will be recognized when those performance obligations are satisfied. Consideration
allocated to pre-opening activities included under ASU 2021-02 will be recognized when
those performance obligations are satisfied.



NOTE 2.

MILLICARE FRANCHISING, LLC
(A Limited Liability Company)
NOTES TO FINANCIAL STATEMENT
FEBRUARY 11, 2022

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Revenue and cost recognition (continued)

Franchise fees and royalties (continned)

Initial and renewal franchise fees allocated to the right to access the Company’s
intellectual property will be recognized as revenue on a straight-line basis over the term
of the respective franchise agreement. MUAs generally consist of an obligation to grant
the right to open two or more territories. These development rights are not distinct
from franchise agreements; therefore, up-front fees paid by franchisees for development
rights will be deferred and apportioned to each franchise agreement signed by the
franchisee. The pro-rata amount apportioned to each franchise agreement will be
recognized as revenue in the same manner as the initial and renewal franchise fees.
Initial and renewal franchise fees related to the MUAs will be recorded as contract
liabilities at their contract transaction price.

Royalties will be earned as a percentage of franchisee gross sales ("sales-based royalties")
over the term of the franchise agreement, as defined in each respective franchise
agreement. Pranchise royalties which represent sales-based royalties that are related
entirely to the use of the Company's intellectual property will be recognized as
franchisee sales occur and the royalty is deemed collectible.

Promotional fund

The Company may maintain a promotional fund which will be established to develop
and purchase national, regional, and local advertising for franchise units. Promotional
fund fees will be collected from franchisees based on a percentage of franchisee gross
sales. The Company has determined that it acts as a principal in the collection and
administration of the promotional fund and therefore will recognize the revenues and
expenses related to the marketing and promotional fund on a gross basis. The Company
has determined that the right to access its intellectual property and administration of the
promotional fund are highly interrelated and therefore will be accounted for as a single
performance obligation. As a result, revenues from the promotional fund represent
sales-based royalties related to the right to access the Company’s intellectual property,
which will be recognized as franchisee sales occur.

If promotional fund fees exceed the related promotional expenses in a reporting period,
promotional costs will be accrued up to the amount of promotional fund revenues
recognized.

Other revenues
The Company will recognize revenue from other fees and other services provided to the
franchisees as a single performance obligation, when the services are rendered.

Incremental costs of obtaining a contract

The Company will capitalize direct and incremental costs, principally consisting of
commissions, associated with the sale of franchises and amortize them over the term of
the franchise agreement and MUAs. In the case of costs paid related to MUAs for
which no signed franchise agreement has been received, these costs will be deferred
until the signed franchise agreement is received.



NOTE 2.

NOTE 3.

NOTE 4.

NOTE 5.

MILLICARE FRANCHISING, LLC
(A Limited Liability Company)
NOTES TO FINANCIAL STATEMENT
FEBRUARY 11, 2022

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recently issued but not yvet effective accounting pronouncements

In February 2016, FASB issued ASU No. 2016-02, Leases ("ASU 2016-02"), which
among other items, requires an entity to recognize lease assets and lease liabilities in the
Company's balance sheet and to disclose key information about leasing transactions. In
June 2020, FASB issued ASU No. 2020-05, which defers the effective date for annual
reporting periods beginning after December 15, 2021. The Company is evaluating the
effect that ASU 2016-02 will have on its financial statement and related disclosures.

Subsequent events

In accordance with FASB ASC 855, Subsequent Events, the Company has evaluated
subsequent events through March 10, 2022, the date on which this financial statement
was available to be issued. There were no material subsequent events that required
recognition or additional disclosure in this financial statement.

CONCENTRATIONS OF CREDIT RISK

The Company places its cash, which may at times be in excess of Federal Deposit
Insurance Corporation insurance limits, with a major financial institution. The Company
believes that this policy will limit its exposure to credit risk.

RELATED-PARTY TRANSACTIONS

License agreement

On March 1, 2022, the Company entered into a perpetual license agreement with the
Parent for the use of various registered names, including but not limited to "milliCare,"
as defined in the agreement (the "License Agreement"). Pursuant to the License
Agreement, the Company acquired the right to sell "milliCare" franchises, and the right
to earn franchise fees, royalties and other fees from franchisees.

Shared services arrangement

On January 31, 2022, the Company entered into a shared service arrangement with the
Parent to provide management oversight services and other services, as agreed upon.
Pursuant to the shared services arrangement, the Company has agreed to reimburse the
Parent for all shared service costs incurred by the Parent on behalf of the Company.
From January 31, 2022 through February 11, 2022, there were no shared service fees
charged by the Parent for these services.

PROMOTIONAL FUND

Pursuant to the structured form of the franchising arrangement, the Company reserves
the right to collect promotional fund fees up to 2% of franchisees' reported sales. These
funds are to be spent solely on advertising and related expenses for the benefit of the
franchisees, all at the discretion of the Company. As of February 11, 2022, the
Company has not yet established a promotional fund.
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FRANCHISE AGREEMENT

MILLICARE® FLOOR & TEXTILE CARE

milliCare® Services System
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MILLICARE® FLOOR & TEXTILE CARE
FRANCHISE AGREEMENT

This Franchise Agreement (the “Agreement”) is made by and between milliCare Franchising,
LLC. (“milliCare”), a Delaware limited liability company with an address at 1515 Mockingbird Lane, Suite
410, Charlotte, NC 28209 Carolina limited liability company (“Franchisor”), and
(“Franchisee”).

RECITALS

A. Franchisor owns proprietary know-how and trade secrets relating to the establishment,
marketing, promotion, and operation of businesses that provide cleaning, maintenance, and protective
treatment of floor coverings, interior finishes and interior furnishings and related services in commercial,
industrial, and office properties (the “milliCare® Services System” or the “System”).

B. Franchisor has expended time, effort, and money to develop and protect business plans,
procedures, training programs, and marketing identity in connection with the operation of the milliCare®
Services System.

C. Franchisor has rights to the trademark, distinctive logo, and identifying commercial symbol
and design “milliCare®” for use with cleaning compounds and the service mark and name “milliCare®”
and accompanying distinctive logo for interior maintenance, and anticipates developing additional
trademarks, trade names, service marks, and other commercial symbols (such marks as now existing or as
they may be developed hereafter being referred to herein as the “Marks”).

D. Franchisor maintains high standards of quality for its products and services such that
valuable goodwill is attached to the Marks.

E. Franchisee desires to obtain the right to own and operate a franchised milliCare® services
business on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the promises contained herein, the
parties agree as follows:

1. FRANCHISE AND TERM

1.1 Grant of Franchise. Franchisor grants to Franchisee, and Franchisee accepts, the right to
use the Marks and the milliCare® Services System of Franchisor in the operation of a business (the
“Franchised Business”) on the terms and conditions set forth in this Agreement. Franchisee may not use
the Marks in any other business or offer any products or services which are not included within the
Franchised Business without the prior written consent of Franchisor. Franchisee must use the milliCare®
Services System to: (1) provide cleaning, maintenance, and protective treatment of carpet; (2) provide
cleaning, maintenance, and protective treatment of textile panels and upholstery; (3) provide private-labeled
performance coatings chemistries and processes; (4) provide private-labeled tile and grout cleaning and
maintenance chemistries and processes, and other hard surface cleaning and maintenance; and (5) provide
advisory services to specified clients with the Company’s written consent (which may include consulting
services and the sale of performance coatings and maintenance products, including Franchisor’s proprietary
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or private-labeled performance coatings and maintenance products (collectively, the “Services”).
Franchisor reserves the right to introduce new Services or eliminate any current or other Services during
the term of this Agreement as part of the milliCare® Services System, provided that any new Services must
relate solely to cleaning, maintenance, and related services for commercial, industrial, and office properties.
Franchisee shall be required to provide all Services that Franchisor requires and approves for your franchise.
Franchisee may not provide Services to residential customers.

1.2 Current Services. The current Services that are part of the milliCare® Services System
primarily are based upon milliCare® dry maintenance chemistries and processes, private-labeled
performance coatings chemistries and processes, and private-labeled tile and grout and other hard surface
cleaning/maintenance chemistries and processes. All such services, chemistries, and processes may be
supplemented, as Franchisor may determine, by other maintenance services, chemistries, and processes.

1.3 Territory. Franchisee is hereby granted Territory defined by geographic boundaries as
determined by Franchisor in its sole discretion after giving consideration to relevant demographic
information, including population density and the number of square feet of office, commercial and
industrial space, the actual boundaries of which are set forth on Exhibit A attached to this Agreement and
which will be deemed a part of this Agreement. If you receive a “Protected Territory”, Franchisor will not
operate, or grant a franchise for others to operate a milliCare franchised business under the Marks within
the Protected Territory except as set forth below. If you receive a “Marketing Territory” Franchisor may
operate, or grant franchises to others to operate a milliCare franchised business under the Marks with a
Marketing Territory within, or that overlaps with, your Marketing Territory who may advertise and solicit
customer accounts within your Marketing Territory and who may be in competition with you.

Franchisee may not conduct any advertising that is circulated outside the Territory or otherwise
solicit customer accounts that are located outside the Territory without the prior written consent of
Franchisor. Franchisee may not hold itself out to the public as being able to provide the Services outside
the Territory. Franchisee may not solicit customers within the Territory with respect to Services that would
be provided to such customer both within and outside the Territory (such customer being referred to as a
“Strategic Account” or “National Account”) without the prior written consent of Franchisor. If
Franchisee receives customer inquiries or leads from outside the Territory, it must direct such inquiries or
leads to Franchisor. The Company retains the right to solicit and sell to National Accounts within the
Territory, including solicitation and sales via direct marketing campaigns, telemarketing, and by use of the
Internet. Franchisee may provide Services outside of the Territory only if Franchisor gives you its written
consent to provide these Services outside the Territory.

If the Franchisor enters into an agreement to provide Services to any customer that has a location
within the Territory, the Franchisor may offer Franchisee the right to service this account at the location
and at the terms upon which the Franchisor and this account have agreed. Franchisee may decline to
perform Services for National Accounts which are referred by Franchisor. In the event Franchisee enters
into an agreement to provide Services to a National Account with upon Franchisor’s consent, Franchisee’s
agreement in respect thereof must provide that Services for locations other than in the Territory must be
referred to or subcontracted to other milliCare® franchisees (“Other Franchisees”). Franchisee must give
Other Franchisees a right of first refusal to provide the Services to locations of any National or Strategic
Account that are located in the Territories of Other Franchisees. In the event that no other milliCare®
franchisee is able to service such National Account, Franchisee may sub-contract such business to a non-
milliCare® service provider only if Franchisor gives prior written consent to the use of such non-milliCare®
service provider.
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If Franchisee is granted a Marketing Territory, Franchisee may not, directly or indirectly, sell, offer
to sell, or provide any of the products or Services to any current customer of another milliCare® franchisee
(including customers invoiced by that franchisee during the previous 365 days) with respect to all property
owned, leased, or managed by that customer within the same building or building complex (“Customer
Accounts”) in the Marketing Territory (“Overlapping Franchisee). For the purpose of this paragraph,
“customer” shall be defined as the decision-maker that determines which Franchisor will provide its carpet
cleaning and maintenance services. You must submit monthly reports to the Franchisor, in a form and
manner as the Franchisor may require, which list all of your current customers and which reflect additions
to and deletions from the previous report. Franchisee must post and maintain on the Franchisor’s private
extranet, on a monthly basis, a listing of Franchisee’s Customer Accounts, including the name and address
of each Customer Account. The provisions of this paragraph are intended to be broadly interpreted to
prevent Franchisee from directly or indirectly interfering with any of the customer relationships that have
been established by an Overlapping Franchisee in a Marketing Territory. The provisions of this paragraph
will not apply if Franchisee obtains written permission, granted by the President or Vice President of the
Company, to engage in conduct that otherwise is prohibited in this paragraph. If Franchisee violates any
of the provisions of this paragraph, Franchisee must pay to the Overlapping Franchisee(s) 50% of the
revenue derived from the Customer Accounts that caused the violation. This revenue must be paid to the
Overlapping Franchisee(s) within 10 days of receiving such revenue, for so long as Franchisee receives
revenue from those Customer Accounts. However, if Franchisee commits more than 1 violation of the
provisions of this paragraph, Franchisor may terminate your Franchise Agreement. This prohibition will
apply only if the Customer Accounts creating an Overlapping Franchise have been entered into the
Franchisor’s customer database, and only if an Overlapping Franchisee is subject to the same or similar
provisions of this paragraph.

The Franchisor, its parents, or its affiliates have the right to use other channels of distribution,
including the Internet, catalog sales, telemarketing, or other direct marketing, to make sales within any the
Territory using the Marks. Franchisee may not solicit or accept orders from customers outside of the
Territory, and Franchisee may not solicit or accept orders from customers within the Territory if services
to that customer will be provided, in whole or in part, outside of the Territory. Franchisee also may not
make sales within or outside of the Territory using other channels of distribution, including the Internet,
catalog sales, telemarketing, or other direct marketing without Franchisor’s consent.

Franchisor may purchase, merge, acquire or be acquired by or affiliate with an existing competitive
or non-competitive franchise or non-franchise network, chain or any other business regardless of the
location of that other business’ facilities, and Franchisor may then operate, franchise or license those other
businesses and/or facilities under any names or marks other than the Marks regardless of the location of
these businesses and/or facilities, which may be within the Territory or immediately near it. Franchisee
will receive no compensation for these activities.

Franchisor retains the right to solicit and sell to accounts within the Territory that also have
locations outside of the Territory, including, but not limited to, solicitation and sales via direct marketing
campaigns, telemarketing, and by use of the Internet and other online computer networks, without
compensating Franchisee.
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14 Term.

1.4.1 Initial Term. This Agreement is effective and binding for an initial term of 10
years commencing on the date of its execution by Franchisor, unless sooner terminated as provided herein.

1.42  Renewal Term. Subject to Section 1.4.3, Franchisee may renew its right to operate
as a franchisee of Franchisor for two successive 5-year terms on the same terms and conditions on which
Franchisor is then customarily granting new franchises; or, if Franchisor is not then granting any new
franchises, then on the same terms and conditions on which Franchisor is then customarily granting renewal
franchises by executing the then current form of such agreement. If renewal is granted, Franchisee will be
required to pay a $5,000 renewal fee. The Franchisee must give Franchisor written notice of intent to renew
not more than 180 calendar days nor less than 90 calendar days prior to the expiration of the preceding
term.

1.4.3  Renewal Conditions. Notwithstanding the foregoing provisions, Franchisor will
not be obligated to renew Franchisee’s right to operate as a franchisee of Franchisor if Franchisee has failed
to satisfy certain renewal conditions, has failed to perform fully Franchisee’s duties, obligations and
covenants during the preceding term, or is then in default of any provision of this Agreement or any policy
or standard of the milliCare® Services System. Among the renewal conditions that Franchisee must satisfy
are the following:

(a) Franchisee must have fully complied with all the terms and conditions of
this Agreement throughout the term;

(b) Franchisee must have exercised diligent efforts to develop the Franchise
to its full potential during the term, in a manner acceptable to Franchisor;

(©) Franchisee must have met Franchisor’s then current subjective and
objective standards for new franchisees, including those relating to relevant experience, education and
licensing, background and past record of compliance with laws, financial capacity, skills, integrity and other
qualities of character, and shall have provided Franchisor with all such documentation that Franchisor may
have requested to make such a determination, including but not limited to federal income tax returns and/or
financial statements for the milliCare® Franchise, and for any other business operated at the same location
as that of the Franchise;

(d) Franchisee must have given Franchisor written notice of its election to
renew the franchise relationship not less than 90 days nor more than 180 days prior to the end of the term;

(e) Franchisee and its employees must have completed, or must have agreed
to complete, at its own expense (including the cost of the course, and all travel, meal, and lodging expenses),
all training programs and business consulting programs required by Franchisor. Franchisee, its principal
owners, or their designee involved in the Franchised Business must have attended milliCare® University
classroom training at least 6 of the 10 years of the Initial Term and at least 3 out of 5 years of any Renewal
Term. milliCare® University classroom training is held annually as we determine;

® If required by Franchisor, Franchisee, Franchisee’s principal owners, or
their designee involved in the Franchised Business must have attended all required meetings, seminars,
conferences, and other events, and this shall include the requirement that they attend the milliCare® Annual
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Exchange Conference at least 6 of the 10 years of the Initial Term and at least 3 of the 5 years of the
Renewal Term;

(2) Franchisee must execute a general release releasing Franchisor from any
claims arising during the Initial Term and during any Renewal Term; and

(h) Franchisee and its owners must have executed the form of franchise
agreement (including any additional supplemental agreements then being used by Franchisor) that
Franchisor is then customarily using in connection with the granting of milliCare® franchises, which
agreement shall supersede this Agreement and may have terms materially different from those appearing
in this Agreement, including, without limitation, requirements to upgrade equipment and facilities, use new
systems and procedures, and pay higher fees and Promotional Fund contributions.

1.4.4  Month-to-Month Operation. 1f, with our consent, Franchisee continues to operate
the Franchised Business after the end of the term without proper renewal, Franchisee will be deemed to be
operating on a month-to-month basis under the terms and conditions of the franchise agreement and other
agreements being used by Franchisor at the time of expiration of this Agreement, and from time-to-time
thereafter, in connection with the granting of milliCare® franchises; provided, however, that Franchisee’s
rights to operate the Franchised Business under these circumstances may be terminated by Franchisor at
any time and without cause, in Franchisor’s sole discretion, upon 10 days prior written notice to Franchisee.

2. OBLIGATIONS OF MILLICARE

2.1 Site Selection. The Franchised Business may be operated at such location (the
“Location”) within the Territory as may be approved in advance by Franchisor in writing. Final site
selection will be subject to the approval of Franchisor, which approval will not be unreasonably withheld.
To obtain approval, Franchisee must give Franchisor written notice of the proposed Location, as well as
photographs of inside and outside the premises of the proposed Location. If Franchisor does not give
Franchisee written notice of disapproval within 20 business days after receipt of the written notice of the
proposed Location, then the proposed Location will be deemed to be approved by Franchisor. Franchisee
specifically acknowledges that site approval by Franchisor is not to be interpreted as a guarantee of success
or profitability of the Franchised Business which is to be operated at the Location.

2.2 Facilities Layout. Franchisor will, if requested by Franchisee, provide Franchisee with
advice concerning a generalized space plan, workflow and general layout of a typical milliCare® Services
System office and warehouse facility.

2.3 Confidential Manual. Franchisor will give Franchisee access to the milliCare® Services
System Confidential Operating Manual and Confidential Technical Manual (as they may be revised,
collectively the “Confidential Manual”) to use during the term of this Agreement. Franchisor may revise
the contents of the Confidential Manual, in a form and manner as Franchisor may determine, to convey to
Franchisee advancements and new developments in sales, marketing, operational techniques, and any other
items and procedures relevant to the operation of the Franchised Business. Franchisor will send revisions,
or a completely revised Confidential Manual, to Franchisee, at no cost to Franchisee. The revisions and/or
the Confidential Manual may be in electronic, digital, or another format.
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24 Initial Training. Franchisor will conduct a comprehensive initial training program in the
management and operation of the Franchised Business (“Initial Training Program”). The Initial Training
Program must be successfully completed by Franchisee’s General Manager. The first module of the Initial
Training Program must be successfully completed prior to beginning operation of the franchised business.
Franchisee must have a minimum of one dedicated, full time, fully trained salesperson. The Initial Training
Program, which consists of a program provided in several separate modules, will be conducted during the
one-year period following execution of the Franchise Agreement, and will consist of:

24.1 Up to 5 calendar days of instruction at Franchisor’s business offices in
Spartanburg, South Carolina, at another location in the United States, and/or via a computerized training
module, which will include orientation to milliCare®, introduction to the milliCare® franchise program,
introduction to commercial maintenance, and advanced commercial maintenance;

24.2 Up to 5 calendar days of marketing and sales training at Franchisor’s business
offices in Spartanburg, South Carolina, at another location in the United States, and/or via a computerized
training module, which will include marketing methods and sales techniques; and

2.4.3  Up to 3 calendar days of startup support at Franchisee’s business location.

Franchisee will be responsible for all travel, food, lodging, and other expenses incurred by
Franchisee and any of its employees in connection with attendance at the Initial Training Program. If any
trainee fails to successfully complete the Initial Training Program, such trainee will be permitted to repeat
the Initial Training Program. If Franchisee’s General Manager or any of its designated salespersons fails
to complete the Initial Training Program to the satisfaction of Franchisor, then Franchisor will have the
right to terminate this Franchise Agreement.

2.5 Ongoing Training. If required by Franchisor, Franchisee and its employees must attend
ongoing training programs and training that is part of Franchisor’s education ladder. Franchisee will be
responsible for all travel, food, lodging, and other expenses incurred by Franchisee and its employees in
connection with attendance at the training set forth below, including any registration fees that may be
charged by the Franchisor.

2.5.1 Specific Training. Franchisor will provide training on specific, job-related issues
for technicians, administrative staff, operations managers, and sales and marketing personnel on an ongoing
basis as Franchisor deems appropriate. Ongoing training classes will typically be between 1 and 5 calendar-
day sessions. Attendance requirements will be determined by Franchisor in its sole discretion. Specific
training may include technical skills training at a designated model franchise, which would include job
costing and scheduling, training, job site behavior, equipment usage, storage and maintenance, and
marketing and sales techniques for the Services.

2.5.2  General Training. Franchisor will provide ongoing general training on an annual
basis to introduce new products, services, and equipment, to review sales and marketing practices, and to
discuss other topics that are relevant to the Services provided by Franchisee. Ongoing general training
classes will be held on a regional, national, or international basis, as determined by the Franchisor, and will
typically be 2 or 3 calendar-day sessions. Franchisor will hold ongoing general training at the milliCare®
National Exchange Conference, known as the “Exchange,” and milliCare® University; and Franchisee,
Franchisee’s principal owners, or their designee involved in the Franchised Business for every Territory
are required to attend such general training classes as specified by Franchisor; and provided further that in
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all events, Franchisee, Franchisee’s principal owners, or their designee involved in the Franchised Business
shall attend general training at milliCare® University at least 6 years out of the 10 year term of this
Agreement as a condition to Franchisee receiving a Renewal Term; and provided further that either
Franchisee, Franchisee’s principal owners, or their designee involved in the Franchised Business shall
attend general training at the Exchange at least 6 years out of the 10 year term as a condition to Franchisee
receiving a Renewal Term. Attendance requirements at other ongoing general training sessions will be
determined by Franchisor in its sole discretion.

2.5.3 New Hires. If Franchisee hires a new General Manager or salesperson, such
employee shall be required to complete the Initial Training Program within the one-year period following
the date they were hired by Franchisee. In the event that Franchisee hires a new location or operations
manager or lead technician, Franchisee will cause each of such employees to attend a course providing the
training required for such person’s position within 90 calendar days of the date such person is hired by
Franchisee or not later than the date such course is next offered by Franchisor if more than three months
after such person is hired by Franchisee. Franchisee must notify Franchisor of such new hires in writing
within 14 calendar days of the date such person is hired by Franchisee. Franchisor will not charge an initial
training fee for such new hires, but Franchisee will be responsible for all of the new hires’ expenses incurred
in connection with attending the Initial Training Program, including flight, room, board, wages, and
insurance.

2.6 Opening Assistance. A representative of Franchisor will advise and assist Franchisee in
the opening of the Franchised Business and in establishing and standardizing procedures and techniques
essential to the operation of a milliCare® Services System business. A representative of Franchisor shall
visit Franchisee’s location for at least 5 days within 45 days after the opening of the Franchised Business
to assist Franchisee in the operation of the Franchised Business.

2.7 Advisory Services. Franchisor will provide, as and to the extent required in Franchisor’s
judgment, a continuing advisory service, which may include consultation on promotional, marketing, and
advertising techniques and customer relations. Representatives of Franchisor will visit and consult
regularly with Franchisee at no cost to the Franchisee. Field representatives will be available at
Franchisee’s request for extraordinary consultation and assistance on a fee basis by appointment only.
Franchisor’s current fee for extraordinary assistance is $750 per day, plus expenses, and may be increased
by Franchisor.

2.8 Proprietary Products and Proprietary Equipment. “Proprietary Products and
Proprietary Equipment” (“Proprietary Products”) are those products and equipment that serve to establish
the superior quality or branding of the milliCare® Services System. Franchisor or a person designated by
Franchisor (which may be an affiliate of Franchisor) will sell to the Franchisee such milliCare® Proprietary
Products as are set forth in the Confidential Manual, and such other Proprietary Products which Franchisor
may hereafter develop or obtain. The sale or lease by Franchisor or such other person of such Proprietary
Products or equipment to Franchisee will include a commercially reasonable markup. If Franchisor
designates a third-party as a supplier of, or to private-label, Proprietary Products to the milliCare® Services
System, Franchisor may receive and retain service fees and/or license fees from such provider. Franchisee
may not become a wholesaler or distributor of Proprietary Products and may not re-sell Proprietary
Products, except in connection with the provision of Services by Franchisee.

29 Non-Proprietary Equipment and Supplies. Franchisee will have the right to purchase
equipment and supply items that Franchisor pre-approves, other than the Proprietary Products, for use in
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providing Services, only from suppliers approved in writing by Franchisor or, if there is no approved
supplier for a particular equipment or supply item, from such other suppliers who meet all of Franchisor’s
specifications and standards as to quality, composition, and functionality and adequately demonstrate their
capacity and facilities to supply Franchisee’s needs in the quantities, at the times, and with the reliability
necessary for an efficient operation. A list of approved suppliers and approved products will be included
in the Confidential Manual and may be revised by Franchisor from time to time in its sole discretion.
Franchisor reserves the right to designate a single supplier for any equipment and supply items and to
require Franchisee to use such a designated supplier exclusively, which exclusive designated supplier may
be Franchisor or its affiliates. Franchisor and its affiliates may receive payments from suppliers on account
of such supplier’s sales to Franchisee and other franchisees, and Franchisor may use all amounts so received
without restriction and for any purpose Franchisor and its affiliates deem appropriate. If Franchisee wishes
to purchase any equipment or supplies that have not been approved by Franchisor or from a supplier who
has not been approved by Franchisor, Franchisee must submit a written request to change products or
suppliers to Franchisor. In order to obtain approval of any such proposed alternative equipment, supply
item, or supplier, Franchisee must provide Franchisor with documentation from a source independent of
Franchisee or the proposed supplier which demonstrates, to the satisfaction of Franchisor, that the proposed
alternate equipment, supply item, or supplier, performs as well as the item or supplier to be replaced.
Notwithstanding such documentation, Franchisor will have the right to further test any such proposed
equipment or supply item, and to further evaluate any such proposed alternate supplier, and Franchisor will
be reimbursed by Franchisee for the costs of testing any such items or suppliers. In addition, Franchisor
reserves the right at any time to require substitution of newly developed Proprietary Products for non-
proprietary items, which would then be sold to Franchisee in accordance with Section 2.8. The sale by
Franchisor of non-proprietary equipment and supplies to Franchisee shall include a commercially
reasonable markup. Notwithstanding anything stated above, Franchisor may, in its sole discretion,
disapprove proposed and existing suppliers, equipment, and supply items for any reason, including the
number of suppliers, equipment, and supply items that has already been approved. In addition, Franchisee
may not become a wholesaler or distributor of non-proprietary equipment and supplies related to the
Services to other franchisees or to customers of the milliCare® franchise system.

2.10 Inspection. In order to preserve the validity and integrity of the Marks, and to assure that
Franchisee is properly employing the milliCare® Services System in the operation of the Franchised
Business, Franchisor and its agents will have the right of entry and inspection of Franchisee’s premises, the
right to observe the manner in which Franchisee is rendering the Services, and the right to survey and/or
confer with Franchisee’s employees, customers, and business associates.

2.11 National or Strategic Accounts. To the extent that Franchisor enters into an agreement
to provide the Services to any National or Strategic Account which has a location within the Territory,
Franchisor may offer Franchisee the right to service such account at such location at the terms upon which
Franchisor and the National or Strategic Account have agreed. In the event that there is more than one
franchisee licensed by Franchisor in a Marketing Territory, Franchisor may allocate opportunities to service
National or Strategic Accounts between such franchisees, as Franchisor in its sole discretion deems
appropriate. If, for any reason, Franchisee elects not to service a National or Strategic Account that is
offered to Franchisee, Franchisor may, in its sole discretion, service such account or appoint any other party
to service such account.

2.12  Customer Leads. From time to time during the term of this Agreement, Franchisor and
its affiliates may provide Franchisee with the identity of potential customers for the Services within the
Territory. Franchisee acknowledges that many of such leads will be produced through the efforts of
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affiliated carpet sales representatives. In the event that there is more than one franchisee licensed by
Franchisor in a Marketing Territory, Franchisor may allocate such leads between such franchisees, as
Franchisor in its sole discretion deems appropriate.

Franchisor may from time to time provide Franchisee with leads for potential customers for
Services in locations that are not part of any franchisee’s Territory. Franchisee acknowledges and agrees
that neither its ability to service, nor the grant of Franchisor’s permission to service, customers located
outside the Territory affords it any right, title, or interest in or to such area (including any right to service
additional customers located outside the Territory, or to acquire such area or any right of first refusal as to
such area).

3. OBLIGATIONS OF FRANCHISEE

3.1 Lease. Franchisee must execute a lease or otherwise secure sales office and warehouse
premises for the operation of the Franchised Business within 60 calendar days after execution of this
Agreement by Franchisor. If Franchisee does not secure premises within such 60-day period, Franchisor
may terminate this Franchise Agreement.

3.2 Tenant Improvements. Upon execution of the lease(s) for the Location, Franchisee must
commence construction and installation of all tenant improvements, trade fixtures, displays, and interior
decor necessary or appropriate to commence business. The leased premises must be maintained in a safe
and orderly manner, present a neat and businesslike appearance, and be adequately staffed. A generalized
space plan and layout will be suggested in the Confidential Manual, but Franchisee is not required to
conform to the same. If requested by Franchisee, Franchisor will make itself reasonably available to assist
Franchisee in the design or layout of such premises and in the types of improvements appropriate.

33 Owner Participation and Responsibility. Franchisee shall be required to have, at all
times, a fully trained General Manager and at least one dedicated, full time, fully trained salesperson.
Franchisee’s General Manager is not required to be a principal of Franchisee. However, if the General
Manager is not a principal of Franchisee, Franchisor shall have the right to evaluate and approve or
disapprove of such General Manager. If Franchisee owns or operates a non-competing business, as
described in Exhibit B of the Franchise Agreement, Franchisee must comply with the milliCare® Co-Brand
Guidelines that are incorporated into the Operations Manual, market such services under one or more
trading designations separate from the Marks, maintain separate office space (although such space may be
located on the premises at the Location), and have the personnel related to such other business(es) wear
apparel that does not feature any of the Marks. If Franchisee is a legal entity, the owners, shareholders, and
members of Franchisee agree to be bound by all the terms and conditions of this Agreement to the same
extent as Franchisee.

34 Training. Franchisee must ensure that the General Manager successfully complete the
Initial Training Program and the Ongoing Training Program, as described in Sections 2.4 and 2.5 of this
Agreement; and that the Franchise always has a fully trained General Manager, a Certified Instructor
(defined below) and at least one dedicated, full time, fully trained salesperson. Franchisee’s employees
who sell the Services must complete Franchisor’s online sales training. In addition, at least one employee
of Franchisee must become certified by the Institute of Inspection, Cleaning and Restoration, or “IICRC”
within six months from the date the Franchisee opens the milliCare® business, and the Franchised Business
must become certified by the ICRC within 120 days from the date this Agreement is executed. Should the
Franchisee’s employee certified by the IICRC leave the employment of Franchisee, another employee of
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Franchisee must become certified by the IICRC within 6 months of the departure date of the formerly
certified employee. Should the Franchised Business lose its certificate by the IICRC, such certification
must be obtained again within 120 days of the de-certification.

3.5 Employees. Franchisee must hire and train all employees who are necessary for the
operation of the Franchised Business. Franchisee must employ a Certified Instructor at all times starting
nine months after Franchisee commences business operations. All technicians employed by Franchisee
must become milliCare® certified within ninety days from the start of their employment. Franchisee will
be solely responsible for the terms of employment of its personnel, including compensation, training,
supervision, and payroll tax withholding. With respect to all Services, only Franchisee and its employees
may provide such services, and subcontractors are specifically prohibited from providing such services.
Franchisee shall take such steps as are necessary to ensure that its employees do not violate Franchisor’s
policies relating to the use of Networking Media Websites (as defined in Section 3.14 below), including,
but not limited to, prohibiting employees from posting any information relating to Franchisor or its
affiliates, the System, the Marks, or the Franchised Business on any Networking Media Website without
Franchisor’s prior written approval.

3.6 Opening of Business. Franchisee must commence business operations upon completion
of the tenant improvements and the issuance of a certificate of occupancy for Franchisee’s business
premises at the Location, which must be within 60 calendar days from the date on which the Location is
deemed approved by the Franchisor. Thereafter, Franchisee must continually operate the Franchised
Business as a full-time business enterprise. If Franchisee is delayed in commencing business operations
for causes reasonably beyond the control of Franchisee, then the time for performance by Franchisee will
be extended for a period equivalent to the time of the delay.

3.7 Business Hours. Franchisee must keep the Franchised Business open for business for the
number of hours specified in the Confidential Manual unless otherwise authorized in writing by Franchisor.

3.8 Apparel. Franchisee and its employees must wear shirts, jackets, or other approved apparel
with the milliCare® logo as designated by Franchisor when performing Services for the Franchised
Business. In the event Franchisee owns any business(es) other than the Franchised Business or other
franchises offered by Franchisor to the extent expressly permitted by Section 3.3, the personnel employed
in such other business(es) must wear apparel that does not feature any of the Marks or color schemes of the
Franchised Business.

3.9 Use of Marks. Franchisee must conduct the Franchised Business only under the Marks
and in strict compliance with the Confidential Manual. Franchisor may develop, and require Franchisee to
use, additional or substitute Marks in its sole discretion. If Franchisee is a partnership, corporation, limited
liability company, or other legal entity, Franchisee may not use any portion of the Marks as part of
Franchisee’s legal name. Franchisee shall be required to use the “milliCare” name as part of its trade name
(“d/b/a”), in such format and style as Franchisor designates from time to time in its sole discretion.
Franchisee’s trade name may include, in addition to “milliCare,” such other name, if any, under which
Franchisee previously was engaged in business. Franchisor shall have the right to approve or disapprove
Franchisee’s trade name.

3.9.1 Proprietary Rights. Franchisee acknowledges the exclusive right, title, and
interest of Franchisor in and to the Marks and will not take any action contesting or impairing the right,
title, and interest of Franchisor in any of the Marks. Franchisee will not represent that Franchisee has any
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ownership rights in the Marks and acknowledges that its use of the Marks will not create in its favor any
right, title, or interest in or to the Marks, but that all uses will inure to the benefit of Franchisor. Neither
Franchisee nor any officer, director, agent, or employee of Franchisee shall in any way register or attempt
to register the Marks with any government or any other authority, nor dispute or impugn the validity of the
Marks, Franchisor’s rights to the Marks or Franchisor’s right to use the Marks or grant licenses to others to
use the Marks. Franchisee must affix and change trademark notices and indications of registration when
and as instructed by Franchisor and must adopt and use in the Franchised Business any new trademarks or
service marks owned by Franchisor as they are created or introduced from time to time during the term of
this Agreement. Franchisee will assist Franchisor to the extent reasonably requested in obtaining or
maintaining any registration of any of the Marks to the extent reasonably requested, including by providing
advertising samples.

3.9.2  Display of Name. At all times during the term of this Agreement, Franchisee will
use the Marks and milliCare® name in a form and manner approved by Franchisor, in all advertising,
promotions, and communications involving the Franchised Business, including but not limited to telephone
yellow pages listings, signs, banners, vans, business cards, stationery, promotional and advertising
materials, forms, contracts, Websites (defined in Section 3.14), and all other materials which identify the
Franchised Business. All uses of the Marks and milliCare® name by Franchisee must clearly state that
Franchisee is independently owned and operated. In the event that Franchisee is expressly permitted by
Section 3.3 to own any business(es) other than the Franchised Business unless such business is also a
franchise offered by Franchisor, neither Franchisee nor the personnel engaged in such other business(es)
may conduct the same under the milliCare® name or any of the Marks or color schemes of the Franchised
Business, or operate in any manner so as to cause confusion of origin or sponsorship between milliCare®-
related services and products and the services or products offered or rendered by such other business(es).

3.9.3 Name Infringement. Franchisee will promptly notify Franchisor of any
unauthorized use of any of the Marks, or any colorable variation thereof, by third parties. Franchisee will
promptly notify Franchisor of any claim, demand, or suit against Franchisee based upon, or arising in
connection with, Franchisee’s use of any of the Marks. Franchisee acknowledges that Franchisee has no
authority to defend or prosecute any action relating to the Marks, and that Franchisor, at its sole discretion,
may elect to defend or prosecute any action relating to the Marks. In the event that Franchisor undertakes
the defense or prosecution of any litigation relating to the Marks, Franchisee will execute any and all
documents and do all acts which may be necessary or of aid, at the determination of Franchisor’s legal
counsel and at the expense of Franchisor, to carry out the litigation.

3.10 Confidential Manual. In order to protect the reputation and goodwill associated with the
Marks, and to maintain the uniform standards of quality and operations thereunder, Franchisee must
conduct the Franchised Business in strict accordance with the Confidential Manual, which shall be in a
form as Franchisor may determine, as modified from time to time by Franchisor. If Franchisor elects to
provide information to Franchisee on a compact disk or via an electronic file, the original compact disk and
all copies must be returned to Franchisor, and all electronic files containing such information must be
destroyed or deleted, before such new information will be provided to Franchisee.

3.11 Proprietary Products. In order to maintain the high standards of quality associated with
the milliCare® Services System, Franchisee must purchase such milliCare® Proprietary Products or
equipment from Franchisor or a person designated by Franchisor as are referred to in Section 2.8 and as
may be set forth in the Confidential Manual. Franchisee must purchase a start-up package of Proprietary
Products and equipment at the time Franchisee signs this Agreement. Franchisee must not alter, amend, or
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modify any of such Proprietary Products or equipment, or use any other products instead of the Proprietary
Products or equipment.

3.12 Equipment and Supplies. Franchisee will display, sell, and use only such equipment and
supply items of independent suppliers which have been approved by Franchisor in accordance with Section
2.9 hereof. Franchisee must purchase a start-up package of equipment and supply items at the time
Franchisee signs this Agreement. Franchisee must purchase or lease at least one van that will be used in
the operation of the Franchised Business. In the event Franchisee desires Franchisor approval of a particular
supplier, equipment, or supply item, Franchisee will provide the documentation contemplated by Section
2.9 at its sole expense and will reimburse Franchisor for costs of further testing as contemplated by Section
2.9. Franchisee may not enter into or renew any agreement with a third-party vendor of services, supplies,
or equipment if such agreement requires that Franchisee disclose information regarding the identity of its
customers, or the Services performed by Franchisee for any of its customers. If, as of the date of this
Agreement, Franchisee is already a party to an agreement of the sort described in the preceding sentence,
Franchisee will not be deemed to be in violation of any of the provisions of this Agreement by virtue thereof
for the remainder of the current term of such agreement.

3.13  Pricing. Franchisor shall have the right to determine the prices of the products and
Services offered and sold by Franchisee, unless it is per se unlawful to do so. Franchisor also shall have
the right to establish minimum prices and/or maximum prices of the products and Services offered and sold
by Franchisee, unless it is per se unlawful to do so. Franchisee shall strictly adhere to the lawful prices
(including minimum and/or maximum prices) established by Franchisor. Franchisor retains the right to
modify the prices from time-to-time in its unfettered discretion. Franchisor also shall have the right to
establish suggested prices for the milliCare® products and Services offered and sold by Franchisee, which
Franchisee will not be required to adhere to.

3.14 Independent Advertising. Franchisee, at its own expense, must conduct local advertising
and promotional activities as reasonably required to enhance the public awareness, goodwill, and image of
the Franchised Business. Franchisee may not use any advertising, sales, or promotional materials of any
kind, or conduct any broadcast advertising or promotion, without first obtaining the written approval of
Franchisor, which approval will not be withheld unreasonably. To obtain approval, Franchisee must submit
a copy of the proposed advertising to Franchisor for review. If Franchisor does not give Franchisee written
notice of disapproval within 15 business days after receipt of the proposed advertising, then such advertising
will be deemed to be approved. Notwithstanding the foregoing, Franchisor may from time to time, in its
reasonable discretion, provide Franchisee with such marketing programs and brochures developed by
Franchisor as Franchisor deems appropriate for use in the Territory. Franchisee may use such of
Franchisor’s marketing materials in connection with Franchisee’s local advertising in accordance with
Franchisor’s advertising standards and without Franchisor’s prior approval unless Franchisor sends written
notice to Franchisee that the use of such marketing material is thereafter prohibited. Franchisee must
purchase a start-up package of marketing items at the time Franchisee signs this Agreement. Franchisee
must comply with all of Franchisor’s policies regarding the advertising, promotion, and positioning of the
milliCare® brand and image.

Franchisee specifically acknowledges and agrees that any Website shall be deemed “advertising”
under this Agreement and will be subject to (among other things) Franchisor’s approval under this Section
3.14. (Asused in this Agreement, the term “Website” means an interactive electronic document contained
in a network of computers linked by communications software that refers to the Franchised Business,
Marks, Franchisor, and/or the System. The term Website includes, but is not limited to, Internet and World
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Wide Web home pages, as well as social and business networking media such as Facebook, Twitter,
LinkedIn, and online blogs and forums (“Networking Media Websites””) and the Franchisee Website.
Franchisee must sign a license agreement with Franchisor’s designated supplier for a branded Website for
the Franchised Business (the “Franchisee Website”). In connection with any Website, Franchisee agrees
to the following:

3.14.1 If Franchisee proposes any material revision to a Website or any of the information
contained in a Website, Franchisee shall submit each such revision to Franchisor for Franchisor’s prior
written approval.

3.14.2 Franchisee shall not post any information relating to Franchisor or its affiliates, the
System, the Marks, or the Franchised Business on a Networking Media Website without Franchisor’s prior
written approval; and Franchisee shall not make any posting or other contribution to a Networking Media
Website that, in the opinion of Franchisor, (a) is derogatory, disparaging, or critical of Franchisor, (b) is
offensive, inflammatory, or indecent, or (¢) harms the goodwill and public image of the System and/or the
Marks.

3.15  Accounting Records and Reports.

3.15.1 Maintenance of Books; Reports. Franchisee must maintain full and complete
records of the Franchised Business in accordance with generally accepted accounting principles and the
standards and Confidential Manual provided by Franchisor. Franchisee will submit to Franchisor, via any
means specified by Franchisor (including electronic means), such information and accounting data as
Franchisor may request, including but not limited to profit & loss statements in such format as Franchisor
directs for each calendar month (“Monthly Reports”) and calendar year (“Annual Reports”) within 15
calendar days of the end of each calendar month and calendar year, as appropriate. In addition, within 90
calendar days of the end of each calendar year, Franchisee will furnish Franchisor with unaudited financial
statements for the Franchised Business signed by the Franchisee, if the Franchisee is an individual, or the
majority partner, shareholder, or member of the Franchisee if the Franchisee is a partnership, corporation,
or limited liability company, which shall include an income statement and balance sheet. If Franchisee is
a division of a corporation, then the financial statements need only relate to the operations of such division.
Within 10 days of filing each year, Franchisee must submit to Franchisor a copy of Franchisee’s income
tax returns for the prior year. Additionally, Franchisee must submit reports to Franchisor in the form,
content, and frequency specified by Franchisor containing information related to Franchisee’s customers.

3.15.2 Right of Inspection. Franchisor has the right, upon a minimum of 48 hours’ notice,
to inspect and audit Franchisee’s books, records, ledgers, journals, bank statements, sales tax reports,
income tax returns, cash control systems, and other accounting records pertaining to the Franchised
Business. If any audit shows that the Franchisee has underpaid any royalties, Promotional Fund
contributions (as such term is defined in Section 4.3.1), or other amounts due to Franchisor, Franchisee
must immediately make payment to Franchisor to correct the underpayment. If the underpayment exceeds
2% of the total royalties, Promotional Fund contributions or other amounts due in any 12-month period,
which includes the date when the underpayment occurred, Franchisee must also pay or reimburse
Franchisor for the costs of conducting the audit, in addition to any Late Payment owed to Franchisor.

3.16 Maintenance and Repair. Franchisee must maintain the condition and appearance of the
Franchised Business in a manner consistent with the milliCare® Services Systems image. Franchisee will
perform all maintenance that is reasonably required from time to time to maintain the condition, appearance,
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and efficient operation of the Franchised Business, including replacement of worn-out or obsolete fixtures,
equipment, signs, supplies and inventory, repair of the interior and exterior of the premises, and periodic
cleaning and decorating. If at any time in the Franchisor’s reasonable judgment the general state of repair,
appearance, or cleanliness of the Franchised Business does not meet Franchisor’s standards, then Franchisor
will give Franchisee written notice specifying the action to be taken by Franchisee to correct the deficiency,
and Franchisee will initiate the required action immediately upon receipt of the notice.

3.17  Confidentiality.

3.17.1 Proprietary Information. Franchisee acknowledges that during the term of this
Agreement, Franchisee will have access to, become acquainted with, and have disclosed to it by Franchisor
confidential information, programs, devices, methods, techniques, and processes that are not generally
known to the public pertaining to the promotion, marketing, operation, and management of a business that
offers the cleaning, maintenance, and protective treatment of floors, carpet and other floor coverings, textile
panels, upholstery, interior finishes and interior furnishings, tile and grout and related services in industrial,
commercial, and office properties, including the information contained in the Confidential Manual (the
“Proprietary Information”); and Franchisee further acknowledges that such Proprietary Information
constitutes trade secrets of Franchisor.

3.17.2 Covenant Not to Disclose or Misuse. Franchisee must take all steps necessary to
preserve and protect the Proprietary Information from publication, communication, or other unauthorized
disclosure or misuse. Franchisee must not disclose any of the Proprietary Information, use it in any
unauthorized way, or assist any other person or entity to disclose or use it either during the term of this
Agreement or at any time thereafter. In particular, Franchisee will require as a condition of the employment
of any employee by Franchisee in the management and operation of the Franchised Business that the
employee similarly covenants to maintain and protect the Proprietary Information, including the execution
of'its standard covenants, and Franchisee will be responsible for the compliance with such covenants by its
managerial and staff employees, with such covenants being for the benefit of Franchisor and enforceable
by Franchisor. In the event Franchisee becomes aware of any actual or threatened violation of any such
covenant by any of its employees, Franchisee will promptly and fully advise Franchisor in writing of all
related facts known to Franchisee. Franchisee will further cooperate with Franchisor in all ways reasonably
requested by Franchisor to prevent or stop any such violation, including without limitation institution or
permitting to be instituted in the name of Franchisee any demand, suit, or action that Franchisor determines
is advisable, which demand, suit, or action will be maintained and prosecuted solely by and at the expense
of Franchisor. The Confidential Manual (as it may be revised from time to time) is, and will be, the sole
property of Franchisor, may not be duplicated, and must be returned to Franchisor promptly upon the
expiration, nonrenewal, transfer, or other termination of this Agreement.

3.17.3 Injunctive Relief. The parties acknowledge that upon violation of any of these
covenants, Franchisor will experience irreparable harm and it will be difficult to determine the resulting
damages to Franchisor. Therefore, in addition to any other remedies Franchisor may have, Franchisor will
be entitled to make application to a court of competent jurisdiction for temporary and permanent injunctive
relief without the necessity of proving actual damages.

3.18 Competition.

3.18.1 Services Limitation. During the term of this Agreement, except to the extent
expressly permitted by Section 3.3, and for the period of 2 years thereafter in the Territory or post-term
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within 25-miles of from the Territory of any other milliCare franchised business, Franchisee will not,
directly or indirectly, without the consent of Franchisor, for Franchisee or on behalf of or in conjunction
with any other person, partnership, corporation, limited liability company, or other legal entity, own,
maintain, engage in, be employed by, participate in, or have any interest in the operation of any business
that offers products or services that are essentially the same as, or substantially similar to, the products or
Services that are part of the milliCare® Services System, except other franchises offered by Franchisor (any
business carrying on such activities, being herein called a “Competing Business”). For 2 years after the
termination or expiration of this Agreement, Franchisee may not, directly or indirectly, sell, offer to sell, or
provide any of the products or Services to any customer served or invoiced by Franchisee during the 365
days prior to the termination or expiration of the Agreement.

3.18.2 Customer Approval. Franchisee may provide the Services for any customer who
is not disapproved in writing by Franchisor. Franchisor may disapprove of customers for any reason.

3.18.3 Severability of Covenants. Each of the covenants of Franchisee contained in
Sections 3.17.2, 3.18.1, and 3.18.2 is a separate and independent covenant applicable to each of the separate
counties and states in the United States in which Franchisor transacts business. To the extent that any such
covenant may be determined to be judicially unenforceable in any county or state, that covenant will remain
enforceable in every other county and state.

3.18.4 Covenants of Owners of Franchised Business. 1f Franchisee is a partnership,
corporation, limited liability company, or other legal entity, each partner, shareholder, member, or other
owner of Franchisee will execute and deliver in favor of Franchisor non-disclosure and non-competition
covenants, such as those set forth in Exhibit E, in form and substance satisfactory to Franchisor containing
provisions substantially the same as those contained in Sections 3.17.2, 3.18.1, and 3.18.2 above.

3.18.5 Covenants of Employees. Franchisee must ensure that all employees engaged in
the management or operation of the Franchised Business must execute and deliver in favor of Franchisor,
prior to commencing employment at the Franchised Business, non-disclosure and non-competition
covenants, such as those set forth in Exhibit E, in form and substance satisfactory to Franchisor containing
provisions substantially the same as those contained in Sections 3.17.2, 3.18.1, and 3.18.2 above.

3.19 Insurance.

3.19.1 Duty to Maintain. Franchisee must obtain and maintain policies of insurance
providing the following types of coverage in the amounts set forth in the Confidential Manual:

(a) comprehensive general liability insurance, including broad-form
contractual liability, with a combined single limit for death and bodily injury, property damage, and
contractual, products, completed operations, contractor, cross or severability-of-interests, and employee
types of liabilities;

(b) all-risk property coverage on the contents of the Franchised Business in an
amount not less than 90% of the replacement cost;

(©) commercial automobile liability;

(d) violation of employment and labor standards; and
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(e) blanket fidelity insurance for employees.

All such insurance policies must be issued by insurance companies of recognized responsibility,
and must be satisfactory to Franchisor in form, substance, and coverage. Each such insurance policy must
contain a provision that the policy may not be canceled without 10 calendar days’ prior written notice to
Franchisor. All comprehensive general liability and automobile insurance policies must designate
Franchisor as an additional named insured, and such comprehensive coverage must be maintained in such
additional amounts as the landlord of any Authorized Location may require. Franchisor may, in the exercise
of'its reasonable business judgment, periodically increase the required minimum limits of liability coverage
or require Franchisee to maintain additional types of insurance. Franchisee must also maintain workers
compensation insurance, unemployment insurance, and all other types of insurance that may be required
by applicable law with minimum limits of liability as required by law. Franchisee will deliver to Franchisor
a certificate of the issuing insurance company evidencing each policy that is required under this Agreement.

3.19.2 Failure to Maintain. If Franchisee fails to obtain or maintain any insurance that
is required under this Agreement, Franchisor may, but is not obligated to, obtain the required insurance at
the sole cost and expense of Franchisee. All costs incurred by Franchisor must be reimbursed by Franchisee
upon demand, together with interest at the lower of 3% above the prime interest rate charged by Franchisor’s
primary bank and the maximum rate permitted by applicable law, from the date the expense is incurred
until the date payment is received by Franchisor.

3.20  Signs. Franchisee must maintain and display only standard signs on real estate and motor
vehicles in accordance with the specifications established by Franchisor.

3.21 Taxes. Franchisee will promptly pay when due all applicable taxes and assessments
against the premises and the equipment used in the Franchised Business, and cause to be discharged all
liens or encumbrances of every kind or character created or placed upon or against any of its property in
accordance with the terms of any agreement, law, ordinance, or court order imposing the same, and all
accounts and other indebtedness of every kind incurred by Franchisee in the conduct of the Franchised
Business.

3.22 Compliance with Law. Franchisee and its owners will comply with all federal, state, and
local laws and regulations pertaining to the operation of the Franchised Business and will timely obtain and
maintain any and all permits, certificates, or licenses necessary for the full and proper conduct of the
Franchised Business. Franchisee will pay promptly, as they become due, all state, city, and county licensing
and permit fees and charges in connection with the operation of the Franchised Business.

3.23  Operating Costs. Franchisee will maintain and pay its own costs of doing business,
including rent, telephone, utilities, insurance, and other fixed and variable expenses.

3.24  Success of Business; Information. Franchisee and its owners acknowledge that the
success of the business venture contemplated by this Agreement depends primarily upon the business
acumen and ability of Franchisee as an independent business owner. Franchisee and its owners
acknowledge that neither Franchisor nor any other person has guaranteed or warranted that Franchisee will
succeed in the operation of the Franchised Business or has provided or made any sales or income projections
of any kind to Franchisee. Franchisee and its owners specifically acknowledge that all material information
relating to the offering and operation of the Franchised Business and the Franchisor are contained within
Franchisor’s Franchise Disclosure Document, this Agreement, and the Confidential Manual, which
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Franchisee and its owners have reviewed, that Franchisee and its owners have not relied on any other
information in making the decision to enter into this Agreement, and that Franchisor has no obligation to
furnish any additional information in connection with this Agreement or the Franchised Business except as
expressly contemplated herein. During the term of this Agreement and any time thereafter, Franchisee and
its owners specifically agree that no information (financial or otherwise) will be provided to Franchisee or
its owners with respect to any company which is affiliated, directly or indirectly, with Franchisor.
Franchisee and its owners further acknowledge that there have been no representations, promises,
guarantees, or warranties of any kind made by Franchisor to induce Franchisee and its owners to execute
this Agreement, except as specifically set forth in the Franchise Disclosure Document that has been
delivered to Franchisee and its owners.

3.25 Indemnity. Franchisee will, during and after the term of this Agreement, indemnify and
hold Franchisor and its affiliates, and each of their employees, officers, directors, shareholders, agents,
representatives, successors, and assigns (collectively, “Indemnitees”) free and harmless from and against
any and all costs (including reasonable attorneys’, accountants’, consultants’, and expert witness fees),
damages, liabilities, expenses, claims, demands, actions, or causes of action which may be incurred by or
threatened against Indemnitees and which arise out of (i) the Franchisee’s operation of the Franchised
Business, (ii) transactions between Franchisee and any third party, or (iii) Franchisee’s improper use of the
Marks.

3.26  National or Strategic Accounts. In the event that Franchisee enters into an agreement to
provide services to any National or Strategic Account which has locations outside the Territory, if any such
location is within the Territory of another franchisee of Franchisor, Franchisee shall offer such other
franchisee the right to service such account within such other franchisee’s Territory prior to offering such
right to any other party, in accordance with Section 1.3 above.

3.27 Contracts with Customers. Franchisee may enter into contracts having such term as
Franchisee wishes to negotiate; provided, however, that any contract for the performance of any of the
Services shall provide that, upon the expiration of this Agreement or any termination of this Agreement by
Franchisor in accordance with Section 6.1 or otherwise, either (i) the customer contract must terminate
simultaneously with the expiration or termination of this Agreement; or (ii) the customer will receive
alternate services not involving the methods or products of Franchisor upon the expiration or termination
of this Agreement. In no event will Franchisor be liable for any damages to Franchisee or any customer of
Franchisee due to either the violation of this Section 3.27 or Franchisee’s failure or inability to perform
Services due to such expiration or termination.

3.28 Promotion and Development of Business. Franchisee shall use best efforts to promote
and develop the milliCare® Services System and the Services of the Franchised Business, thereby
supporting and enhancing the milliCare® Services System for the benefit of the Franchisor and all of its
franchisees and offering the best possible service to customers. Franchisee shall fully develop and conduct
the Franchised Business in strict compliance with the terms and conditions of this Agreement and the
Confidential Manual.

3.29 Computer System. Within 15 days from the date hereof, Franchisee must obtain a
computer system (including hardware and software) meeting Franchisor’s specifications and thereafter will
be required to update such computer system at such times as Franchisor may reasonably require. Franchisee
must establish Internet access and 2 e-mail address for the Franchised Business within fourteen days of
obtaining the specified computer system (which we will either provide or you may obtain through our
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designated supplier). Franchisor shall have the right to specify all or part of Franchisee’s e-mail address.
When this Agreement expires or is terminated, Franchisee must promptly transfer such e-mail address to
Franchisor.

4. FEES

4.1 Initial Fee. In consideration of the license granted herein, Franchisee shall pay to
Franchisor, on the date this Agreement is executed by Franchisee, an initial fee of $45,000. If Franchisee
already owns a majority interest in a franchise in the milliCare® Services System and is purchasing a
majority interest in an additional milliCare® franchise from Franchisor, the initial fee for such additional
unit is $40,000. There is a renewal fee of $5,000 if Franchisee is renewing its right to operate as a franchisee
of Franchisor pursuant to Section 1.4.2 above.

4.2 Continuing Fee.

4.2.1 Calculation. In consideration for the continuing use of the Marks and the
milliCare® Services System, Franchisee will pay to Franchisor each calendar month continuing royalty and
license fees (“Royalties”) equal to a percentage of the “Gross Receipts” (as defined below) relating to
various portions of the Franchised Business for the previous calendar month. The Royalties are as follows:

(a) 6% of Gross Receipts for sales of products and services associated
with the cleaning, maintenance and restoration of textiles and all flooring surfaces, and for sales
of any other products or services marketed or performed under the Marks.

(b) You must pay Minimum Royalties for each Territory as follows:

Months 0 to 6 None

Months 7 to 12 Four Hundred Fifty Dollars ($450.00) per month

Months 13 to 24: Five Hundred Fifty Dollars ($550.00) per month
Months 25 and thereafter: Six Hundred Fifty Dollars ($650.00) per month.

4.2.2  Gross Receipts Defined. “Gross Receipts” means the amount of all money and
the value of all property directly or indirectly received by the Franchisee for goods sold and services
rendered in connection with the Franchised Business, whether as cash sales or as payment for any charge,
credit balance, or advance deposit (including payments attributable to National Accounts), minus (i) sales
taxes and other charges collected by Franchisee and paid to a governmental agency other than income taxes,
(i1) the amount of any incorrect sales amount, allowances, and discounts to customers, (iii) revenues from
providing services under the milliCare® Entry Mats System; and (iv) customer refunds or returns, provided
that the revenues from the sales in question have previously been included in Gross Receipts. Gross
Receipts shall not include: (i) proceeds from any business which is identified on Exhibit B hereto and
which is operated in accordance with Section 3.3; or (ii) amounts payable to you and amounts you pay to
other franchisees with respect to any Strategic or National Account with which Franchisee has an agreement
to provide services and which we have approved, and for which the services are provided by a franchisee
in the network that is not an affiliate of your franchise.

4.2.3 Payment. Each payment of royalty and license fees must include a Monthly
Report issued by Franchisee for the month for which payment is being made. All such payments and
Monthly Reports shall be made in such form as Franchisor may direct. All items which are claimed as
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deductions in determining Gross Receipts must be supported by proper documentation. Royalties are due
and payable in full on the 15th calendar day of each calendar month based on Gross Receipts for the
preceding calendar month. Payments of Royalties are not refundable and must be made via bank wire or
such other electronic funds transfer procedure as Franchisor may require.

4.3 Technology Fee. Franchisee will pay to Franchisor its then current technology Fee (the
“Technology Fee”) for: (a) use of the website furnished by the Franchisor and the associated microsite and
website pages featuring the Franchisee; and (b) for the software that will be used for scheduling, tracking,
etc. and that is intended to help the Franchisee efficiently run its business. As of the Effective Date, the
Technology Fee is $399 per month. Franchisor may increase this fee periodically up to the greater of (i)
the fee (or aggregate fees) any vendor charges us or an affiliate for your technology services; or (ii) $500
per month. The Technology Fee is due and payable in full on the same day, as in the same method and
manner, as the Royalty. Payments of the Technology Fee are not refundable. The first payment is due the
month accompanying the first payment of Royalties.

4.4 Promotional Fund.

4.4.1 Franchisee Contributions. Franchisee will pay to Franchisor each month as a
contribution to the milliCare® Services System promotional fund (the “Promeotional Fund”) an amount
equal to 2% of Franchisee’s Gross Receipts. Promotional Fund contributions are due and payable in full at
the same time, and in the same manner, as Royalties.

44.2 Use. Franchisor will not commingle Promotional Fund contributions with its
general funds but will hold all Promotional Fund contributions from all its franchisees in one or more
designated accounts.

The Promotional Fund may be used as determined solely by Franchisor:

(a) to develop and purchase national, regional, and local advertising in
broadcast, print, and electronic media wherever Franchisor deems fit, and without respect to Franchisee’s
geographical location, including a milliCare® website in which franchisees are permitted or required to
participate;

(b) to prepare, purchase, and distribute camera-ready advertising copy for use
in local advertising, script or text for broadcast advertising, signs, posters, brochures, banners, and other
point-of-sale advertising and promotional materials;

(©) to acquire the services of in-house and outside advertising and public
relations professionals;

(d) to defray the expense of training programs and conferences intended to
develop the marketing and promotional skills of franchisees and their employees;

(e) research and development, tests or target marketing, the conducting of
surveys, brand development and promotion;

® to carry on, wherever Franchisor deems fit, and without respect to
Franchisee’s geographical location, other advertising and promotional activities as Franchisor may
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reasonably deem advisable to increase demand for Services offered by the franchise network, including
utilizing Networking Media Websites and other emerging media or promotional tactics; and

(2) to pay the reasonable expenses of administering the Promotional Fund,
including the reasonable compensation of Franchisor’s employees and expenses of the advisory council
described in Section 4.4.3 while working on behalf of the Promotional Fund.

4.4.3  Administration. The Promotional Fund will be administered by the Franchisor or
by an advertising agency selected by the Franchisor. Franchisor, in its sole discretion, may establish a
franchisee advisory council from time to time to provide input and suggestions regarding use of the
Promotional Fund and the effectiveness of programs funded by the Promotional Fund. If the franchisee
advisory council is established, it will consist of representatives of Franchisor and representatives of the
franchisees, with the representatives of franchisees constituting a majority of the members thereof.
Franchisor shall retain sole discretion over the use of the Promotional Fund.

444 Accounting. Franchisor will account to Franchisee annually for all Promotional
Fund contributions received and spent. The accounting will be made by written report within 120 days of
the end of each year setting forth the total contributions received from all milliCare® Services System
franchisees as a group and all expenditures made by Franchisor, together with the balance on account in the
Promotional Fund as of the date of the report.

4.4.5 Commercial Relationship. Franchisor and Franchisee agree that the rights and
obligations of the parties arising from the Promotional Fund and all related matters are governed solely by
this Agreement, and that this Agreement and the Promotional Fund are not in the nature of a “trust,”
“fiduciary relationship,” or similar special relationship. Franchisor and Franchisee agree that the
Promotional Fund and this Agreement are based on an ordinary commercial relationship between
independent businesspersons.

4.5 Transfer Fee. Upon any transfer or assignment of this Agreement or any interest in this
Agreement, Franchisee (or the transferee) will pay to Franchisor a transfer fee in an amount equal to $7,500,
but the amount is reduced to $5,000 if the transfer is to a person or entity that already owns or controls a
majority interest in an existing milliCare® franchise) on or before the date of transfer or assignment of this
Agreement.

4.6 Mandatory Conference Fee. We may require you (or your General Manager) to attend
our mandat