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RANCHISE OFFERING CIRCULAR
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G e S M g ﬁ.s_g 925 Walnut Ridge Drive, Suite 100
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~OF CORVO (262) 912-3000

Batteries Plus, L.L.C. offers individual and multiple unit franchises for the operation of Batteries
Plus® stores (“Stores”), seclling batteries and battery-related items for the retail consumer and
commercial accounts.

The initial fee varies depending upon whether you are acquiring the rights to an individual Store
or the rights to operate more than one Store within a designated territory. The multiple unit territory fee
is $9,000 for each Store that you agree to establish under a Multiple Unit Franchise Agreement. This
territory fee for each Store will be credited against the applicable initial franchise fee for that Store. The
1mt1aI franchise fee under an mdlwdual Store Franchlse Agreement is $30 000 ixw;m

estimated initial mvestment for a smgle unlt Store ranges from $+19—399;1__6,A§; to 334-5—199-;}22,&8;,
These figures are approximate and vary from location to location and do not include real estate (land and
building) costs.

RISK FACTORS:

1. THE FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT
REQUIRE THAT ALL DISPUTES BE SUBJECT TO NON-BINDING MEDIATION IN HARTLAND,
WISCONSIN, THEN BINDING ARBITRATION IN MILWAUKEE, WISCONSIN. QUT OF STATE
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT. IT MAY
ALSO COST YOU MORE TO MEDIATE OR ARBITRATE WITH US IN WISCONSIN THAN IN
YOUR HOME STATE.

2. EXCEPT FOR FRANCHISES SUBJECT TO ILLINOIS OR NORTH DAKOTA LAW, THE
FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT REQUIRE THAT
ANY DISPUTE NOT SUBJECT TO ARBITRATION WILL BE LITIGATED IN THE STATE OR
FEDERALS COURTS IN WAUKESHA COUNTY WISCONSIN. OUT OF STATE LITIGATION
MAY FORCE YOU TO EXCEPT A LESS FAVORABLE SETTLEMENT. IT MAY ALSO COST
MORE TO LITIGATE IN WISCONSIN THAN IN YOUR HOME STATE.

3. THE MULTIPLE UNIT FRANCHISE AGREEMENT CONTAINS CERTAIN MINIMUM
DEVELOPMENT REQUIREMENTS. IF YOU DO NOT ATTAIN OR MAINTAIN THESE
REQUIREMENTS, THE FRANCHISOR MAY TERMINATE THAT AGREEMENT.

4. YOU WILL LOSE YOUR PROTECTED TERRITORY IF YOU FAIL TO MAINTAIN
MINIMUM NET REVENUE REQUIREMENTS FOR TWO CONSECUTIVE YEARS AS FURTHER
DESCRIBED IN ITEM 12.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information about comparisons of franchisors is available. Call the State Administrators listed in
Exhibit G or your public library for sources of information.
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Registration of this franchise with the state does not mean that this state recommends or it
has verified the information in this Offering Circular. If you learn that anything in this Offering
Circular is untrue, contact the Federal Trade Commission and the state authority listed in Exhibit

G.

The Effective Date of this Offering Circular is printed on page (vi) of this Offering Circular.
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FRANCHISE OFFERING CIRCULAR
(New York Cover Page)

BATTERIES PLUS, L.L.C.
= 3 EB A Wisconsin Limited Liability Company
a e!!es u S? b. 925 Walnut Ridge Drive, Suite 100
i Hartland, W1 53029
(262) 912-3000

Batteries Plus, L.L.C. offers individual and multiple unit franchises for the operation of Batteries
Plus® stores (“Stores”), selling baiteries and battery-related items for the retail consumer and
commercial accounts.

The initial fee varies depending upon whether you are acquiring the rights to an individual Store
or the rights to operate more than one Store within a designated territory. The multiple unit territory fee
is $9,000 for each Store that you agree to establish under a Multiple Unit Franchise Agreement. This
territory fee for each Store will be credited against the applicable initial franchise fee for that Store. The
mmal franchise fee under an mdwndual Store Franchlse Agreement 1S $3O 000 lmmggmggglg

estlmated lﬂltlal mvestment for a smgle umt Store ranges from $—l—19—399! ZSE.QS_S. to $3—lé—3rt39—352.é_!§§,
These figures are approximate and vary from location to location and do not include real estate (land and
building) costs.

RISK FACTORS:

1. THE FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT
REQUIRE THAT ALL DISPUTES BE SUBJECT TO NON-BINDING MEDIATION IN HARTLAND,
WISCONSIN, THEN BINDING ARBITRATION IN MILWAUKEE, WISCONSIN. OUT OF STATE
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT. IT MAY
ALSO COST YOU MORE TO MEDIATE OR ARBITRATE WITH US IN WISCONSIN THAN IN
YOUR HOME STATE.

2. THE FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT
REQUIRE THAT ANY DISPUTE NOT SUBJECT TO ARBITRATION WILL BE LITIGATED IN
THE STATE OR FEDERALS COURTS IN WAUKESHA COUNTY WISCONSIN. OUT OF STATE
LITIGATION MAY FORCE YOU TO EXCEPT A LESS FAVORABLE SETTLEMENT. IT MAY
ALSO COST MORE TO LITIGATE IN WISCONSIN THAN IN YOUR HOME STATE. THIS
FACTOR SHOULD BE TAKEN INTO ACCOUNT IN DETERMINING WHETHER OR NOT TO
PURCHASE THIS FRANCHISE.

3. THE MULTIPLE UNIT FRANCHISE AGREEMENT CONTAINS CERTAIN MINIMUM
DEVELOPMENT REQUIREMENTS. IF YOU DO NOT ATTAIN/MAINTAIN THESE
REQUIREMENTS, THE FRANCHISOR MAY TERMINATE THAT AGREEMENT.

4. YOU WILL LOSE YOUR PROTECTED TERRITORY IF YOU FAIL TO MAINTAIN
MINIMUM NET REVENUE REQUIREMENTS FOR TWO CONSECUTIVE YEARS AS FURTHER
DESCRIBED IN ITEM 12.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information about comparisons of franchisors is available. Call the State Administrators listed in
Exhibit G or your public hibrary for sources of information.
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Registration of this franchise with the state does not mean that this state recommends or it
has verified the information in this Offering Circular. If you learn that anything in this Offering
Circular is untrue, contact the Federal Trade Commission and the state authority listed in Exhibit
G.

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE PROSPECTUS, PROVIDED THE FRANCHISOR CANNOT USE THE
NEGOTIATING PROCESS TO REQUIRE A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS
WHICH ARE LESS FAVORABLE THAN THOSE STATED IN THIS PROSPECTUS.

The Effective Date of this Offering Circular is printed on page (vi) of this Offering Circular.

THIS NEW YORK COVER PAGE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF NEW YORK OR LOCATE THEIR FRANCHISE IN NEW YORK.
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EFFECTIVE: MARCH 31, 26042005
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FRANCHISE REGISTRATION STATES
EFFECTIVE DATES
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NOTICE REQUIRED
BY
STATE OF MICHIGAN

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 YOID AND CANNOT BE ENFORCED AGAINST YOU.

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 franchisec 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.

(c) A provision that permits a franchisor to terminate a franchise prior to 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
gitven written notice thereof and a reasonable opportunity, which in no event need be more than
30 days, to cure such failure.

{d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee’s inventory, supplies, equipment, fixtures, and furnishings.
Personalized materials which have no value to the franchisor and inventory, supplies, equipment,
fixtures, and furnishings not reasonably required in the conduct of the franchise business are not
subject to compensation. This subsection applies only if: (i) the term of the franchise is less than
5 years and (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.

(e) 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.

THIS MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.

(f) A provision requiring that arbitration or litigation be conducted outside this state.
This shall not preclude the franchisee from entering into an agreement, at the time of arbitration,
to conduct arbitration at a location outside this state.
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(g) A provision which permits a franchisor to refuse to permit a transfer of ownership of
a franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but is not
limited to:

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

(1) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

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

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

(h) A provision that requires the franchisee 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).

() 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.

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 the Department of Attorney
General, State of Michigan, 670 Law Building, Lansing, Michigan 48913, telephone (317)
373-7117.
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BATTERIES PLUS, L.L.C.

A Wisconsin Limited Liability Company
925 Walnut Ridge Drive, Suite 100
Hartland, Wisconsin 53029
(262) 912-3000

INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY THE FEDERAL TRADE COMMISSION

TO PROTECT YOU, WE'VE REQUIRED YOUR FRANCHISOR TO GIVE YOU THIS
INFORMATION. WE HAVEN'T CHECKED IT, AND DON'T KNOW IF IT’S

CORRECT. IT SHOULD HELP YOU MAKE UP YOUR MIND. STUDY IT
CAREFULLY. WHILE IT INCLUDES SOME INFORMATION ABOUT YOUR
CONTRACT, DON’T RELY ON IT ALONE TO UNDERSTAND YOUR CONTRACT.
READ ALL OF YOUR CONTRACT CAREFULLY. BUYING A FRANCHISE IS A
COMPLICATED INVESTMENT. TAKE YOUR TIME TO DECIDE. IF POSSIBLE,
SHOW YOUR CONTRACT AND THIS INFORMATION TO AN ADVISOR, LIKE A
LAWYER OR AN ACCOUNTANT.

THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. ASK YOUR
STATE AGENCIES ABOUT THEM.

EFFECTIVE DATE: See Effective Date on Page (vi) Above.

FEDERAL TRADE COMMISSION
WASHINGTON, DC 20580
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ITEM 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this Offering Circular, “we” and “Batteries” means Batteries
Plus, L.L.C., the franchisor. “You” means the person who buys the franchise. If a corporation,
partnership or limited liability company buys a franchise, “you” also may refer to the
shareholders of the corporation, partners of the partnership or members of the limited liability
company.

The Franchisor

Batteries is a Wisconsin limited liability company formed on August 30, 1996. OQur
principal place of business is at 925 Walnut Ridge Drive, Suite 100, Hartland, Wisconsin 53029;
telephone number is (262) 912-3000. Our agents for service of process are disclosed in Exhibit
G.

Qur Business Experience and Predecessor

Batteries was formed as a result of a conversion of Batteries Plus, Limited Partnership, a
Wisconsin limited partnership (“BP Limited Partnership”), in August 1996. BP- Limited
Partnership, our predecessor, was formed on September 11, 1991 (it is no longer active).
Batteries previously operated as a division of the limited partner, Packerland Automotive Group,
Inc., and opened its first retail Batteries Plus® store on November 17, 1988.

We operate retail battery stores under the name “Batteries Plus” (“Stores”) and sell
franchises for the operation of Batteries Plus® Stores. We operate 14 Stores that are
substantially similar to the franchised Stores. BP Limited Partnership offered franchises for
Stores from Apnl 1992 to August 1996. We have offered franchises for Batteries Plus® Stores
since August 1996. Neither Batteries, nor our affiliate or predecessor, has ever offered franchises
for any other type of business. A Store will have an inventory of between 800 and 1,100
different types of batteries and related products available for the customer for everything from
calculators to aircraft.

Our Affiliate

Ascent Battery Supply, L.L.C., a Wisconsin limited hability company (“Ascent”) is our
affiliate and wholly-owned subsidiary that acquires batteries and other related products from
suppliers for redistribution to Batteries Plus® franchisees through designated or approved third-
party suppliers. Ascent was formed under the name “Tarron, L.L.C.” on January 21, 1999. On
January 1, 2003, the entity changed its name to “Ascent Battery Supply, L.L.C.” Ascent’s
principal business address is 925 Walnut Ridge Drive, Suite 100, Hartland, WI 53029 (see Item
8 for further discussion).

‘Market and Competition

A Store will have an inventory of between 800 and 1,100 different types of batteries and
related products available for the customer for everything from calculators to aircraft. The
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typical customer includes virtually any individual who needs batteries and related products for
home or automobile use as well as any business (commercial accounts) that needs batteries and

related products n the operation of their busmess We also hg Ve gg;gghgbgg g national gggggmg

Your competition will include other retailers of automotive parts, accessories and
supplies, including auto supply stores, department stores, discount stores and general
merchandise stores and other franchises offering different lines of batteries. The concept of
having a one-stop battery store offering the consumer a complete line of batteries had not been
previously developed until we started our concept.

Franchise QOffered

If you are a Multiple Unit Franchisee, you will receive the exclusive right to open a
certain number of Stores over a defined period of time in a defined area, as we determine, on the
basis of the market potential and the size of the designated area. The term of your Multiple Unit
Franchise Agreement generally will not be longer than 3 years and will require you to purchase
or lease the approved location of the first store within 6 months from the date of your Multiple
Unit Franchise Agreement and open your first Store within 9 months from the date of your
Multiple Unit Franchise Agreement and open your second Store within 24 months from the date
of your Multiple Unit Franchise Agreement.

If you are an individual unit franchisee, you will receive the right to own and operate a
Store at a location we approve, offering the products and services we approve and using our
formats, designs, methods, specifications, standards, operating and marketing procedures and the
“Licensed Marks” (as defined in Item 13) including “Batteries Plus” (collectively, the “System™).

Laws, Licenses and_Permits

You should be aware of zoning ordinances and regulations in your proposed territory. In
certain areas of the country and affected municipalities, you may be prohibited from installing
automobile batteries outside your Store.

Many states have enacted statutes that regulate the sale and disposal of batteries sold at
your Store. All states prohibit retailers from discarding nickel cadmium batteries, as they must
be recycled. You should check your state statutes to determine the measures you must take to
comply with legislation in your state. In addition, several states impose environmental taxes on
nickel cadmium batteries. We fully expect that regulations eventually will be adopted throughout
all states requiring the recycling of nickel cadmium batteriecs. We are a sublicensee of the
National NiCad recycling program. Spent batteries are sent to IMETCO (a recycling company
funded by various battery manufacturers) for recycling.

Laws in all states require the collection of lead-acid batteries and most states have laws
that require a point-of-sale notice, deposit or battery disposal fee for lead-acid batteries. Most of
the state lead-acid battery laws were designed to remove automotive or starting, lighting and
ignition (“SLI”) batteries from the solid waste stream. Because many of these state laws were
wriiten using broad language, they often unintentionally encompass some types of sealed lead-
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acid (“SLA™) batteries. In addition, several states have enacted laws requiring similar
information pertaining to Ni-Cad batteries. The laws covering Ni-Cad batteries specifically
target dry cell nickel-cadmium battertes.

SLI spent batteries are classified as a hazardous waste and regulated by the
Environmental Protection Agency. The Environmental Protection Agency adopted the Universal
Waste Rule (the “Rule”) to encourage recycling and proper disposal of certain common
hazardous waste and to reduce the regulatory burden on businesses that gencrate these wastes.
Universal wastes include batteries which are generated by small and large businesses. Our
recycling policies comply with the Rule and with the Mercury-containing and Rechargeable
Battery Act (“Battery Act”) adopted in May 1996. The policies are disclosed in our Operations
Manual. Our policies address proper handling, storage and disposal of universal waste batteries.
You may only send waste batteries to a universal waste handler, or a destination facility or a
foreign destination. Qur Operations Manual lists the potential battery consolidators and disposal
facilities. You also should check your state and local authorities for a listing of battery
consolidators and disposal facilities. The Battery Act pre-empts state law by automatically
subjecting certain types of batteries to the Rule.

Each Store must comply with these laws, and we urge you to become familiar with these
specific laws and regulations governing the operation of a Store in your state. You also should
check your state and local authorities to determine if there are additional requirements.

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer: Russell Reynolds

Mr. Reynolds has been Chief Executive Officer of Batteries since July 2001. From February
2000 to June 2001, he was Chief Operating Officer for Batteries. Mr. Reynolds also has been a
member of the Operating Committee for Battertes since February 2000.—From-June—1994—te-
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hief Operating Officer: Thomas E. Knab, Jr.

Mr. Knab has been Chief Operating Officer of Batteries since Apnl 2002. From June 1991 to
April 2002, he held various positions with BankOne Corporation in Appleton, Wisconsin,
including that of Senior Vice President, Group Executive and Market President, from January
1999 to April 2002.

hief Financial Officer: Craig Cooper

Mr. Cooper has been Chief Financial Officer of Batteries Plus since February 2003. From April
2002 to February 2003, he was Group Vice President, Integration for Corporate Express, a
Bloomfield, Colorado—based business office products company. Mr. Cooper held various
positions with US Office Products, a Washington, DC-based office products distribution
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company, from 1995 to April 2002, including that of Interim Divisional President from January
2001 to Apnl 2002.

ViecePresident1FChi i r:_Michael] Lehman

Vice President of Corporate Store Performance: James T. Lauterbach

Mr. Lauterbach has been Vice President of Corporate Store Performance of Batteries since July
2002. From November 1993 to July 2002, he was District Manager for OfficeMax, Inc. in
Brookfield, Wisconsin.

Mr. Fiseherlankowskl has been Director—of-Growth—andStore Development Executive of
Batterles smceﬁgp;mmﬁ@&&im June %Mma—Sep&em%m—Z@Q%eM&eh—E@@%—h%
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