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Franchise Agreement Number:

Expiration Date:

CARTRIDGE WORLD NORTH AMERICA, LLC
MASTER FRANCHISE AGREEMENT

THIS MASTER FRANCHISE AGREEMENT is made as of the | day of
(the “date of this Agreement”).

BETWEEN: Cartridge World North America, LLC, a limited liability company
AND:

(the “Master Franchisee”)

In @ number of places in this Master Franchise Agreement, you're asked to initial certain items to show
that they've been fully discussed with you, and read, understood and agreed to by you. Initialing those
areas doesn't lessen the importance of other areas or mean those other areas are not fully enforceable.
Please initial below and at all other points indicated.

Your Initials: /

ARTICLE 1.

1.01 Business Background and Preliminary Agreements.

A. In this Agreement, Cartridge World North America LLC. is referred to as “Franchisor,” "CWNA,”
‘us,” "we” or “our”. We refer to the Master Franchisee as “you,” “your,” or the “Master Franchisee” We
refer to Cartridge World, Inc., our managing member, as CW Inc. We refer to Cartridge World Pty Ltd,
our Australian affiliate and the creator of the CARTRIDGE WORLD® System, as “CW International.”

B. CW International has granted us the exclusive right to award Master Franchises in the United
States, Central and South America, with Master Franchisees to have the right to award CARTRIDGE
WORLD Store Unit Franchises using the CARTRIDGE WORLD System. Although CW International is an
intended beneficiary of this Agreement and may sue to enforce it, CW International is not a party to it, has
no obligations to you and is not bound by it in any way.

C. CARTRIDGE WORLD® Stores operate at a retail level using distinctive methods, which provide
products and services related to refilling of printer (and other) cartridges, including refilling of inkjet
cartridges; remanufacturing of laser cartridges; sales of toner, computer hardware (including printers) and

software, and ancillary products and services. We refer to these businesses as “Traditional CARTRIDGE
WORLD Stores.”
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D. Cartridge World Stores use certain proprietary knowledge, formats, forms, printed materials,
applications, specifications, standards and techniques licensed to or developed by us (all of which are part
of the "CARTRIDGE WORLD System”). Distinguishing characteristics of the CARTRIDGE WORLD
System include (but are not necessarily limited to) certain trade marks and logos and other forms of
commercial identity, training of Unit Franchisees and Master Franchisees, marketing concepts, the
Manuals, distinctive color schemes and Trade Dress, and the Confidential Information, as defined in this
Agreement.

E. You have requested us to award to you a Master Franchise for the Territory and thereby permit
you to award and service Traditional CARTRIDGE WORLD Store Unit Franchises in the Territory. Your
application has been approved by us in reliance on the information you gave us, and we are pleased to
make such award, subject to the terms, covenants and conditions contained in this Agreement.

F. We have agreed to the award of this Master Franchise (1) at the request of each Guarantor who
in consideration of it has agreed to sign a guarantee to us in the form of Exhibit G for the performance of
all obligations of the Master Franchisee to us (and/or any of the Franchisor-Related Persons/Entities),
whether arising under this Agreement or otherwise and (2) with the understanding that any Designated
Individual (or a substitute approved by us) will at all times maintain legal and operational control of a
Business Entity Master Franchisee and serve as its full time chief executive officer.

G. Your CARTRIDGE WORLD Master Franchise is a licensing arrangement, awarded under specific
terms and conditions. You must comply fully with this Agreement and the Manuals in order to use and
sub-license the CARTRIDGE WORLD Marks, System and other Intellectual Property, all of which have
been developed at considerable expense.

H. You agree that it is critical to you, us, and each Unit Franchisee for the System to be flexibie to
respond to commercial opportunities and challenges. An inability to change the System and/or the
Manuals could adversely affect other CARTRIDGE WORLD Master Franchisees/Unit Franchisees. You,
therefore, agree and anticipate that the Manuals and the System may be changed by us, from time-to-time
in our Business Judgment. You (and each of your Unit Franchisees) agree to comply with the Manuals
and the System and all such changes.

I.  Without your commitment to the System and to fulfill each of the obligations detailed in this
Agreement, we would not form this Franchise relationship with you.

J.  You understand and agree that your investment in a CARTRIDGE WORLD® Master Franchise
involves special risks, including, but not limited to, the following: CARTRIDGE WORLD® is a relatively
young brand in the United States. Positive name recognition and good will to be established will be the
result, in large measure, of you and your Unit Franchisees providing quality business services and
following the Manuals and System. The Traditional CARTRIDGE WORLD Store business model is
relatively young in the United States. Substantial competition to the CARTRIDGE WORLD concept exists
in the United States, both at the retail level and for the sale of franchises, with certain competitors having
established units and/or channels of distribution. That competition includes, among others, internet
suppliers, office supply stores, other cartridge refilling franchises, mail order, and other channels of
distribution. The Traditional CARTRIDGE WORLD Store business is subject to frequent changes in the
business environment, including technological developments, some of which might impact you negatively.
If Traditional CARTRIDGE WORLD Stores are not successful in the United States, sales (if any) of Unit
Franchises can be expected to be difficult. Master franchising poses special risks, since your possible
success will depend, among other things, on your abilities to market, motivate, support and retain Unit
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Franchisees and to maximize their business volume. All of these and other factors make your investment
} speculative.

K. To simplify this Agreement and make it easier to read and understand, we have defined certain

terms used in this Agreement, as set out in Section 2.01, below. When you see a capitalized word, or if

1 you don’t understand the meaning of a particular reference, look at Section 2.01 to see whether the term

has been defined. Capitalized words not defined in Section 2.01 are defined in the Section where they
first appear.

| have read Sec. 1.01 (including, particularly, subsections H. and J.), understand them, and
agree with them.

Your Initials: )

ARTICLE 2.
CERTAIN DEFINITIONS

2.01 Definitions. As used in this Master Franchise Agreement (the "Agreement”), the following terms
shall have the meanings set forth below unless otherwise noted herein.

"Affiliate" - Any person or entity which controls, is controlled by or is under common control with
another person or entity; as to the Franchisee, Affiliate also includes any director, officer or owner
of any interest in the Franchisee (and any entity controlled by any of the foregoing).

“"Attorneys’ Fees" - Includes, without limitation, legal fees, whether incurred in preparation of the
filing of any written demand or claim, action, hearing, arbitration, or other proceeding to enforce
the obligations of this Agreement, or during any such proceeding, plus all costs incurred in
connection therewith.

"Brand" - The CARTRIDGE WORLD® brand, as applied to various goods and/or services as
authorized by us from time-to-time.

"Business Entity" - Includes a corporation, partnership, joint venture, limited liability company,
limited partnership, or other form of business recognized in any jurisdiction.

"Business Judgment" - Means that we are allowed to exercise our judgment however we consider
appropriate in our sole and absolute discretion, without any limitation. You and we agree that
when in this Agreement we describe instances in which we may exercise Business Judgment, we
must and do have the unrestricted right to make decisions and/or take (or refrain from taking)
actions. We have this right even if a particular decision/action may have negative consequences
for you, a particular Franchisee or group of Franchisees. You understand and agree that the
exercise of Business Judgment is critical to your and our roles as Master Franchisor and Master
Franchisee, respectively, of the System and to goals for its continuing improvement. This is a
defined term for the purposes of this Agreement and is not intended to incorporate principles
related to the application of any business judgment rule in a corporate law context.

"Confidential Information" - "Confidential Information”" includes all information relating to the
operation of a CARTRIDGE WORLD Unit Franchise, Master Franchise or the System, including,
among other things, all current and future: i) Manuals, training, techniques, processes, policies,
procedures, systems, data and know how regarding the development, marketing, operation and
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franchising of CARTRIDGE WORLD Stores/Master Franchises; ii) specifications and information
about Products and Services and iii} all information regarding Unit Franchisees'/Master
Franchisee’s customers and suppliers, including any statistical and/or financial; information and all
lists; iv) methods of refilling printer cartridges; v) our engineered jigs.

"Customary Representations, Warranties and Agreements" - Includes commitments generally
made by a transferor in connection with a transfer of a business and/or related assets, including
but not limited to: representations as to ownership, condition and title to stock and/or assets, liens
and encumbrances relating to the stock and/or assets, validity of contracts, and liabilities,
contingent or otherwise, relating to the business/assets/entity to be acquired; full indemnification
obligations and non-competition covenants by the transferor and each owner and Affiliate,
substantially similar to those required in Sections 12.02 and 19.01 of this Agreement; the delivery
at closing of instruments transferring good and merchantable title to the assets purchased, free
and clear of all liens and encumbrances (other than liens and security interests acceptable to us in
our Business Judgment), and demonstrating that all sales, transfer and/or similar taxes are to be
paid by the transferor through escrow if we so require; the transfer at closing of all licenses and
permits which may be assigned or transferred.

“Designated Equipment" - Equipment that meets our then-current requirements and which must
be obtained and used in the operation of a CARTRIDGE WORLD Master Franchise or Unit
Franchised Business.

"Designated Individual" - The person who shall be at all times the majority equity owner and chief
executive who is responsible for the management of the Master Franchised Business and is
identified on Exhibit A, or a substitute individual reasonably approved by us in writing.

"Dollars" or "$" - Any reference to dollars in this Agreement is a reference to the currency of the
United States of America.

"Effective Date" - The date of this Agreement as provided above.

"Eranchise" - the right to operate a Master Franchise and/or Unit Franchise, as applicable and
according to context.

"Eranchisor-Related Persons/Entities" - Cartridge World North America, LLC, Cartridge World,
Inc., Cartridge World Pty Ltd, and each Affiliate of any of the foregoing, each Cartridge World
marketing and/or advertising fund and each and all of the following, whether past, current and/or
future: Each and all entities and/or persons acting through or in concert with any of the foregoing;
each and all of the partners, shareholders, officers, directors, agents, attorneys, accountants,
and/or employees of any of the foregoing, as well as each and all of the successors and/or
assigns of any of the foregoing.

"General Release" - A general release, in the then-current form prescribed by us at the time such
release is to be delivered, of any and all claims, liabilities and/or obligations, of any nature
whatsoever, including those existing as of, and/or arising before, the date of any such release,
however arising, known or unknown, whether against us and/or any or all of the Franchisor-
Related Persons/Entities, and whether by you, any owner of you (if you are or become a Business
Entity), any person/entity claiming on the basis of an alleged right of yours and/or any Affiliate of
any of the foregoing. A copy of our general releasing language as currently used by us (which is
subject to change) is attached as Exhibit E and is approved by you.
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