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BATTERIES PLUS®
MULTIPLE UNIT FRANCHISE AGREEMENT

THIS MULTIPLE UNIT FRANCHISE AGREEMENT (this “Agreement”} is made this
day of . 20, between Batteries Plus, L.L..C., a Wisconsin limited liability company,
having its principal place of business at 925 Walnut Ridge Drive, Suite 100, Hartland, Wisconsin 53029
{“Franchisor™}, and ,a
formed and operating under the laws of the state of , Or
, an individual, and having its principal place of business at ___
(“Multiple Unit

Franchisee”).

INTRODUCTION

A.  Franchisor has developed and owns a system (the “System”) relating to the establishment,
development and operation of retail stores selling batteries and battery-related items for the individual
retail and commercial consumer.

B. Franchisor is the owner of the Batteries Plus® trademark and other trademarks, domain
names, service marks, logos and commercial symbols (the “Licensed Marks”) used in operating the
System.

C.  Franchisor grants to qualified persons the right to establish, own and operate more than
one Batteries Plus® store within a defined geographic area pursuant to a development schedule.

D.  Multiple Unite Franchisee desires to obtain the right to develop and operate Batteries
Plus® stores using the System within a defined geographic area.

AGREEMENTS

In consideration of the mutual covenants and agreements stated below, the parties agree as
follows:

1. REFERENCES AND DEFINITIONS

A.  Confidential Information. “Confidential Information” means the methods, techniques,
formats, marketing and promotional techniques and procedures, specifications, information, systems and
knowledge of and experience in the operation and franchising of Batteries Plus® stores that Franchisor
communicates to Multiple Unit Franchisee or that Multiple Unit Franchisee otherwise acquires in
operating Stores under the System. Confidential Information does not include information, processes or
techniques which are generally known to the public, other than through disclosure (whether deliberate or
inadvertent) by Multiple Unit Franchisee.

B. Designated Area. “Designated Area” means the geographic area described in Exhibit A.

C. Development Schedule. “Development Schedule” means the period of time and
cumulative number of Stores Multiple Unit Franchisee must open and operate as established in the Store

Development Schedule (Exhibit B ' ).
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D.  Franchise Agreement. “Franchise Agreement” means the then-current form of agreements
(including franchise agreement and any exhibits, and other documents referenced therein), Franchisor
customarily uses in granting franchises to own and operate a Store. Multiple Unit Franchisee
acknowledges that the Franchise Agreement attached as Exhibit D is the current form of Franchise
Agreement and Franchisor, at its discretion but subject to express provisions contained herein, may
modify the standard form of Franchise Agreement customarily used in granting a Batteries Plus®
franchise. Franchisor and Multiple Unit Franchisee agree that Multiple Unit Franchisee will sign the
then-current form of the Franchise Agreement for Stores to be opened by Multiple Unit Franchisee under
this agreement; provided, that the initial franchise fee and royalty and service fees will remain at the
same rate as provided in the Franchise Agreement attached as Exhibit D.

E. Operating Manager. “Operating Manager™” means any manager selected by Multiple Unit
Franchisee and approved by Franchisor to manage Multiple Unit Franchisee’s development of Stores
pursuant to this Agreement.

F.  Principal Qwner. “Principal Owner” means any person or entity who directly or indirectly
owns a ten percent (10%) or greater interest in Multiple Unit Franchisee. If any corporation or other
entity other than a partnership is a Principal Owner, a “Principal Owner” also will mean each shareholder
or owner of a ten percent (10%) or greater interest in such corporation or other entity. If a partnership is
a Principal Owner, a “Principal Owner” also will mean each general partner of such partnership and, if
such general partner is an entity, each owner of a ten percent (10%) or greater interest in such general
partner. If the Multiple Unit Franchisee is one or more individuals, each individual will be deemed a
Principal Owner of Multiple Unit Franchisee.

G.  Store. “Store” means a Batteries Plus® store offering a full line of batteries and battery-
related products and services that Multiple Unit Franchisee has developed and operates or will develop
and operate under a Franchise Agreement.

2. SE OF SYSTEM

Multiple Unit Franchisee acknowledges, and does not contest, Franchisor’s exclusive ownership
and rights to each and every aspect of the System, as Franchisor may, in the future, modify or further
develop. Multiple Unit Franchisee’s right to use the System is specifically limited to the provisions of
this Agreement and the Franchise Agreements for individual Stores executed by the parties hereto, and is
subject to the supervision and control of Franchisor. This right terminates upon the expiration or
termination of this Agreement.

3. DEVELOPMENT RIGHTS BLIGATIQNS

A, Term of Agreement/Reservation of Rights. Subject to the provisions contained in this
Agreement, this Agreement is for a term commencing on the date executed and expiring on the last day
of the last Development Period as stated in the Development Schedule. Franchisor (for itself and its
affiliates) retains the right: (1) to itself own and operate, or to grant other persons the right to own and
operate, Batteries Plus® stores at locations outside the Designated Area, who may offer products and
services within the Designated Area, and on conditions as Franchisor deems appropriate; and (2) to sell
within and outside the Designated Area the products and services authorized for sale at Batteries Plus®
stores under the Licensed Marks or other trademarks and service marks through similar or dissimilar
channels of distribution and pursuant to conditions Franchisor deems appropriate, including by electronic
means such as the Internet and by websites established by Franchisor.
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B. Rights During Development Periods. If Multiple Unit Franchisee: (1) is in full
compliance with the conditions contained in this Agreement, including the satisfaction of all
development obligations as stated in Exhibit B; and (2} is in full compliance with all obligations under
franchise agreements entered into between Franchisor and Multiple Unit Franchisee for individual
Stores; then, during the Development Schedule, Franchisor will: (i) grant franchises to Multiple Unit
Franchisee to own and operate Stores located within the Designated Area; and (i1) not operate (directly or
through an affiliate), nor grant a franchise for the location of, any full-service Battcries Plus® Store
within the Designated Area, except franchises granted to Multiple Unit Franchisee. If Multiple Unit
Franchisee fails to comply with the Development Schedule, Franchisor may terminate this Agreement
under Section 13 below or grant individual or multiple unit franchises within the Designated Arca to
third parties.

C. Development Obligations. Multiple Unit Franchisee agrees that, during the term of this
Agreement, it will honestly and diligently perform its obligations and continuously exert its best efforts
to promote and enhance the development of Stores within the Designated Area. Multiple Unit
Franchisee agrees to open and operate the cumulative number of Stores at the end of each Development
Period as stated in the Development Schedule.

D. Extension Fee. If Multiple Unit Franchisee cannot comply with the Development
Schedule, Multiple Unit Franchisee may request in writing that Franchisor approve a six (6) month
extension of the time in which Muitiple Unit Franchisee must open a Store. Multiple Unit Franchisee
must pay Franchisor an extension fee of Two Thousand Five Hundred Deollars ($2,500) when Multiple
Unit Franchisee requests in writing the six (6) month extension to the Development Schedule for any
Store. If Franchisor grants an extension pursuant to a request, the extension will be limited to six (6)
.months. Multiple Unit Franchisee will not receive more than one (1) extension per Store {whether under
this Agreement or the Franchise Agreement governing the Store). The extension fee(s) will be credited
to the franchise fee for the applicable Store if Multiple Unit Franchisee opens the Stere in compliance
with the extension to the Development Schedule. Otherwise, any extension fee paid is nonrefundable.

4.  STORE CLOSINGS

A Store which is permanently closed with the approval of Franchisor after having been open is
deemed open and in operation for purposes of the Development Schedule if a substitute Store is open and
in operation within six (6) months from the date of closing. A replacement Store does not otherwise
count toward quotas.

5. G F FRANCHISES T LTIPLE FRANCHISEE

Subject to the provisions of Sections 3 and 4 of this Agreement, Franchisor agrees to grant
franchises to Multiple Unit Franchisee to operate Stores located in the Designated Area, subject to the
following:

A. Site Report. Multiple Unit Franchisee delivers to Franchisor a complete site report
(containing demographic, commercial, and other information and photographs as Franchisor reasonably
requires) for each site at which Multiple Unit Franchisee proposes to establish and operate a Store and
which Multiple Unit Franchisee reasonably believes to comply with site selection criteria established by
Franchisor. The proposed site is subject to Franchisor’s prior written approval, which will not be
unreasonably withheld. In approving or disapproving any proposed site, Franchisor will consider
demographic characteristics of the proposed site, traffic patterns, parking, the predominant character of
the neighborhood, competition from auto parts and auto service stores, the proximity to other businesses
(including other Batteries Plus® stores), the nature of other businesses in proximity to the site, and other
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~ commercial characteristics and the size of premises, appearance, and other physical characteristics.
Multiple Unit Franchisee must obtain Franchisor’s approval of a site for the first Store within one
hundred eighty (180) days from the date of this Agreement.

B. Financial Capabil) riteria. Multiple Unit Franchisee meets the standard financial
capability criteria developed by Franchisor. To this end, Multiple Unit Franchisee must furnish to
Franchisor financial statements and other information regarding Multiple Unit Franchisee and the
development and operation of the proposed Store (including pro forma statements and investment and
financing plans for the proposed Store) as Franchisor reasonably requires.

C. Store Site Approval. Franchisor will approve or disapprove Store sites proposed by
Multiple Unit Franchisee by delivery of written notice to Multiple Unit Franchisee. Franchisor will exert
its best efforts to deliver notification to Multiple Unit Franchisee within thirty (30} days of Franchisor’s
receipt of the complete site reports and the financial statements and other materials and information
requested by Franchisor. If Multiple Unit Franchisee fails to obtain lawful possession of an approved
site (through acquisition or leasing) within one hundred eighty (180) days after delivery of Franchisor’s
approval, Franchisor may withdraw approval of the site.

D. Franchise Agreement; Initial Franchise Fee. Multiple Unit Franchisee (and its Principal
Owners (if any)), agree to sign the Franchise Agreement and retumn it to Franchisor within fifteen (15)
days of Franchisor’s delivery of the Franchise Agreement, together with payment of the initial franchise
fee required.

6. MULTIPLE UNIT FRANCHISE FEE

Upon execution of this Agreement, Multiple Unit Franchisee must pay to Franchisor, as a
nonrefundable “Territory Fee,” the sum of Nine Thousand Doliars ($9,000) for each Store that Multiple
Unit Franchisee agrees to establish pursuant to the Development Schedule. The Territory Fee is deemcd
fully eamned by Franchisor upon execution of this Agreement and is nonrefundable. The Territory Fee
for each Store is credlted agamst any apphcable 1mt1a1 franchlse fee M&S&e&&mﬁnﬁm

7. SUPERIORITY OF INDIVIDUAIL FRANCHISE AGREEMENT

All individual Franchise Agreements that Franchisor and Multiple Unit Franchisee sign for
Stores within the Designated Area are independent of this Agreement. The continued effectiveness of
any individual Franchise Agreement does not depend on the continued effectiveness of this Agreement.
If any conflict arises between this Agreement and any individual Franchise Agreement, the latter will
control.

8. CONFIDENTIAL INFORMATION
A.  Owmership and Use of Confidential Information. Multiple Unit Franchisee acknowledges

and agrees that it does not acquire any interest in the Confidential Information, other than the right to use
it in developing and operating Stores pursuant to this Agreement, and that the use or duplication of the
Confidential Information in any other business constitutes an unfair method of competition. Multiple
Unit Franchisce acknowledges and agrees that the Confidential Information is proprietary and is a trade
secret of Franchisor and is disclosed to Multiple Unit Franchisee solely on the condition that Multiple
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Unit Franchisee agrees that it: (i) will not use the Confidential Information in any other business or
capacity; (i1} will maintain the absolute confidentiality of the Confidential Information during and after
the term of this Agreement; (iii) will not make unauthorized copies of any portion of the Confidential
Information disclosed in written form; and (iv) will adopt and implement all reasonable procedures
Franchisor directs to prevent unauthorized use or disclosure of the Confidential Information, including
restrictions on disclosure to Store employees. Multiple Unit Franchisee will require each of its
employees, agents and contractors with access to Confidential Information to sign a non-disclosure
agreement in a form approved by Franchisor.

The restrictions on Multiple Unit Franchisee’s disclosure and use of the Confidential Information
will not apply to disclosure of Confidential Information in judicial or administrative proceedings to the
extent Multiple Unit Franchisee is legally compelled to disclose this information, if Multiple Unit
Franchisee uses its best efforts, and provides Franchisor the opportunity, to obtain an appropriate
protective order or other assurance satisfactory to Franchisor of confidential treatment for the
information required to be so disclosed. Notwithstanding the foregoing, Franchisor and Multiple Unit
Franchisee agree that respectlng each Store each will own the “Customer Data” relating to that Store (as
defined in gy cd in the Franchise Agreement for that Store).

B.  Concepts Developed By Multiple Unit Franchisee. Multiple Unit Franchisee agrees that

Franchisor has the right to use and authorize other Batteries Plus® stores to use, and Multiple Unit
Franchisee must fully and promptly disclose to Franchisor, all ideas, concepts, methods and techniques
that Multiple Unit Franchisec or its employees conceive or develop during the term of this Agreement
relating to the development or operation of a battery store or similar store.

9. ICENSED MARKS

A.  Ownership of Licensed Marks. Muttiple Unit Franchisee acknowledges that he has no
interest in or to the Licensed Marks and Multiple Unit Franchisee’s right to use the Licensed Marks is
derived solely from the individual Franchise Agreements entered into between Multiple Unit Franchisee
and Franchisor. Multiple Unit Franchisee agrees that all use of the Licensed Marks by him and any
goodwill established exclusively benefits Franchisor. Multiple Unit Franchisee agrees that after
termination or expiration of this Agreement, he will not, except with respect to Stores operated by
Multiple Unit Franchisee under individual Franchise Agreements, directly or indirectly, identify himself
or any business as a franchisee or former franchisee of, or otherwise associated with, Franchisor or use in
any manner any Licensed Mark or trade dress of a Store or any colorabie imitation thereof.

B. Use of Licensed Marks. Multiple Unit Franchisee must not use any Licensed Mark as part
of any corporate or trade name in any modified form, or in any other manner not explicitly authorized in
writing by Franchisor. Multiple Unit Franchisee cannot use any Licensed Mark in any business or
activity, other than the business conducted by Multiple Unit Franchisee pursuant to individual Franchise
Agreements.

C. Litigation. Muitiple Unit Franchisee must immediately notify Franchisor in writing of any
apparent infringement of or challenge to Multiple Unit Franchisee’s use of any Licensed Mark, or claim
by any person of any rights in any Licensed Mark or similar trade name, trademark, or service mark of
which Multiple Unit Franchisee becomes aware. Multiple Unit Franchisee must not communicate with
any person other than Franchisor and its counsel regarding any infringement, challenge or claim.
Franchisor may take any action it deems appropriate and the right to exclusively control any litigation or
other proceeding arising out of any infringement, challenge or ¢claim relating to any Licensed Mark.
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D. Use of Licensed Marks on Internet. Franchisor retains the sole right to advertise the
System on the Internet and to create, operate, maintain and modify, or discontinue the use of a website
using the Licensed Marks. Multiple Unit Franchisee has the right to access Franchisor’s website. Except
as Franchisor may authorize in writing, however, Multiple Unit Franchisee will not: (a) link or frame
Franchisor’s website; (b} conduct any business or offer to sell or advertise any products or services on
the Internet (or any other existing or future form of electronic communication); and (c) create or register
any Internet domain name in connection with Multiple Unit Franchisee’s business. Multiple Unit
Franchisee will not register, as Internet domain names any of the Licensed Marks now or hereafter
owned by Franchisor or any abbreviation, acronym or variation of the Licensed Marks, or any other name
that could be deemed confusingly similar.

10. AGEMENT OF B S

Multiple Unit Franchisee (or a Principal Owner or Operating Manager) must exert full-time
efforts to his obligations and must not engage in any other business or other activity, directly or
indirectly, that requires any significant management responsibility or time commitments. Multiple Unit
Franchisee (or the Principal Owner or Operating Manager) must supervise the development and
operation of Stores and must be engaged in the day-to-day operations of any Store. If Multiple Unit
Franchisee desires to designate an Operating Manager, Multiple Unit Franchisee must provide Franchisor
with all relevant information available to Multiple Unit Franchisee concerning the financial background,
employment history and experience of the designated manager not later than fifteen (15) days before the
date upon which the designated manager assumes responsibility as “Operating Manager.” Multiple Unit
Franchisee will obtain Franchisor’s written consent to any Operating Manager. The Operating Manager
will devote full time, energy and effort to the management and operation of Multiple Unit Franchisee’s
business and will attend Franchisor’s initial training program.

1. LE FRANCHISEE’S ORDS AND REPORTS

Multiple Unit Franchisee must furnish to Franchisor monthly written reports regarding its
progress on the development of Stores. In addition, Multiple Unit Franchisee must keep accurate records
relating to the development and operation of Stores in the Designated Area. Franchisor may at all
reasonable hours examine and make photocopies of all such records. All records must be kept available
for at least three (3) years after preparation.

12. RELATIONSHIP OF THE PARTIES.

Franchisor and Multiple Unit Franchisee are independent contractors. Neither party is the agent,
legal representative, partner, subsidiary, joint venturer or employee of the other. Neither party will
obligate the other or represent any right to do so. This Agreement does not reflect or create a fiduciary
relationship or a relationship of special trust or confidence.

13. TERMINATION BY FRANCHISOR

A Multiple Unit Franchisee Defaults — Curable. Multiple Unit Franchisee will be in default
and Franchisor may terminate this Agreement, effective thirty (30) days following Multiple Unit

Franchisee’s receipt of written notice of termination, if any of the following breaches occur and Multiple
Unit Franchisee fails to cure such breach by the expiration of the notice period:

1. Muitiple Unit Franchisee fails to meet its development requirements described in
the Development Schedule;
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2, Multiple Unit Franchisee fails to comply with any other provision of this
Agreement;

3. Multiple Unit Franchisee fails to comply with the provisions of any Franchise
Agreement for the operation of a Store or terminates a Franchise Agreement without cause; or

4. Multiple Unit Franchisee fails to pay any amounts due Franchisor or its affiliates,
including amounts due Franchisor for continuing services and royalty fees.

B. Multiple Unit Franchisee Defaults — Non-curable. In addition to the rights of termination

described in Section 13(A) above, Franchisor may terminate this Agreement without granting Multiple
Unit Franchisee any opportunity to cure the default, effective immediately upon written notice to
Muitiple Unit Franchisee, if any of the following occur:

1. If Multiple Unit Franchisee (or any Principal Owner or Operating Manager) fails
on three (3) separate occasions within any period of twelve (12) consecutive months to comply with any
provision of this Agreement, whether or not the failure to comply is corrected after notice is delivered to
Multiple Unit Franchisee;

2. Muttiple Unit Franchisee (or any Principal Owner) makes an unauthorized
assignment or transfer of this Agreement or an ownership interest in Multiple Unit Franchisee;

3. Multiple Unit Franchisee (or any Principal Owner) makes any material
misrepresentation or omission in its application for the development rights conferred by this Agreement;

4. Multiple Unit Franchisee (or any Principal Owner or Operating Manager) is
convicted of or pleads no contest to a felony or other crime or offense that is likely to materially
adversely affect Multiple Unit Franchisee’s reputation or any Store;

5. Multiple Unit Franchisee (or any Principal Owner or Operating Manager) makes
any unauthorized use, disclosure or duplication of any portion of the Confidential Operations Manual or
any other Confidential Information provided Multiple Unit Franchisee by Franchisor;

6. Multiple Unit Franchisee becomes insolvent because it cannot pay its debts as
they mature or makes an assignment for the benefit of creditors or admits that it cannot pay Multiple Unit
Franchisee’s obligations as they become due;

7. Multiple Unit Franchisee (or any Principal Owner or Operating Manager)
materially misuses or makes an unauthorized use of any Licensed Marks or commits any act which can
reasonably be expected to materially impair the goodwill associated with any Licensed Marks;

8. Multiple Unit Franchisee violates a provision of this Agreement which is not
curable; or

9. If an immediate threat or danger to public health or safety results from the
construction, maintenance or operation of a Store.

C. Rights to Development Stores on_Termination. Upon termination of this Agreement,
Multiple Unit Franchisee has no right to establish or operate any individual Store for which an individual

Franchise Agreement has not been executed by Franchisor and delivered to Multiple Unit Franchisee at
the time of termination. Franchisor may establish, and to license others to establish, Batteries Plus®
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