AMENDMENT TO LIQUID CAPITAL OF AMERICA CORP.
' FRANCHISE AGREEMENT
FOR THE STATE OF CALIFORNIA

The Liquid Capital of America Corp. Franchise Agreement between
(“Franchisee” or “You”) and Liquid Capital of America Corp. (“Franchisor”) dated (the
“Agrecment”) shail be amended by the addition of the following language, which shall be considered an
integral part of the Agreement (the “Amendment”): ‘

CALIFORNIA LAW MODIFICATIONS

I. The California Department of Corporations requires that certain provisions contained in
franchise documents be amended to be consistent with California law, including the California Franchise
Investment Law, CAL. CORP. CODE Section 31000 et seq., and the California Franchise Relations Act,
CAL. BUS. & PROF. CODE Section 20000 et seq. To the extent that the Agreement contains provisions
that are inconsistent with the following, such provisions are hereby amended:

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

b. The franchise agreement provides for termination upon bankruptcy. This
provision may not be enforceable under federal bankruptey law (11
U.S.C.A. Sec. 101 et seq.):

c. The franchise agreement contains a covenant not to compete which
extends beyond the termination of the franchise. This provision may not
be enforceable under California law.

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

2. Each provision of this Amendment shall be effective only to the extent that the
jurisdictional requirements of the California law applicable to the provision are met independent of this
Amendment. This Amendment shall have no force or effect if such jurisdictional requirements are not
met.
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IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners acknowledges that it
has read and understands the contents of this Amendment, that it has had the opportunity to obtain the
advice of counsel, and that it intends to comply with this Amendment and be bound thereby.- The parties
have duly executed and delivered this Amendment to the Agreement on ,20 .
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FRANCHISOR:

Liquid Capital of America Corp.,
a Delaware corporation

By':

Name:
Title:

FRANCHISEE:

Name:
Title:




AMENDMENT TO LIQUID CAPITAL OF AMERICA CORP.
: FRANCHISE AGREEMENT
FOR THE STATE OF ILLINOIS

The Liquid Capital of America Corp. Franchise Agreement between
(“Franchisee” or “You”) and Liquid Capital of America Corp. (“Franchisor”) dated (the
“Agreement”) shall be amended by the addition of the following language, which shall be considered an
integral part of the Agreement (the “Amendment”): ‘

ILLINOIS LAW MODIFICATIONS

1. The IMinois Attorney General’s Office requires that certain provisions contamed in
franchise documents be amended to be consistent with Illinois law, including the Franchise Disclosure
Act of 1987, 815 ILCS 705/1 et seq. To the extent that this Agreement contains provisions that are
inconsistent with the following, such provisions are hereby amended: '

a.- Illinois Franchise Disclosure Act paragraphs 705/19 and 705/20 provide rights to
you concerning nonrenewal and termination of this Agreement. If this
Agreement contains a provision that is inconsistent with the Act, the Act will
control. - :

b. Any release of claims or acknowledgments of fact contained in the Agreement
that would negate or remove from judicial review any statement,
misrepresentation or action that would violate the Act, of a rule or order under
the Act shall be void and are hereby deleted with respect to claims under the Act.

c. If this Agreement requires litigation to be conducted in a forum other than the
State of Illinois, the requirement is void with respect to claims under the Illinois
Franchise Disclosure Act.

d. If this Agreement requires that it be governed by a state’s law, other than the
State of Illinois, to the extent that such law conflicts w1th the Illinois Franchise
Disclosure Act, the Act will control. :

2. Section 17.06, “Limitation of Claims” is hereby amended to include the fdllowing
language:

“CLAIMS ARISING UNDER THE ILLINOIS FRANCHISE DISCLOSURE ACT OF 1987
(THE “IFDA”) WHICH MUST BE BROUGHT BEFORE THE EXPIRATION OF THREE (3) YEARS
AFTER THE ACT OR TRANSACTION CONSTITUTING THE VIOLATION UPON WHICH IT IS
BASED, THE EXPIRATION OF ONE (1) YEAR AFTER FRANCHISEE BECOMES AWARE OF
FACTS OR CIRCUMSTANCES REASONABLY INDICATING THAT IT MAY HAVE A CLAIM
FOR RELIEF IN RESPECT TO CONDUCT GOVERNED BY THE IFDA, OR NINETY (90) DAYS
AFTER DELIVERY TO THE FRANCHISEE OF A WRITTEN NOTICE DISCLOSING THE
VIOLATION OF THE IFDA, WHICHEVER EXPIRES FIRST.”
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- 3. Section 18.11, “Entire Agreetent” is hereby deleted in its entirety and replaced with the
following language: '

“This Agreement, the documents referred to herein, and the Exhibits hereto, constitute the entire,
full and complete agreement between Franchisor, Franchisee and the Principals concerning the subject
matter hereof and shall supersede all prior related agreements. Except for those made in the Uniform
Franchise Offering Circular you received from us and those permitted to be made unilaterally by
Franchisor hereunder, no amendment, change or variance from this Agreement shall be binding on either
party unless mutually agreed to by the parties and executed by their authorized officers or agents in
writing. There are no representations, inducements, promises and/or agreements, oral or otherwise,
between the parties not embodied herein, which are of any force or effect with reference to this
Agreement or otherwise.” : :

4. Fach provision of this Amendment shall be effective only to the extent that the
jurisdictional requirements of the Ilinois Franchise Disclosure Act, with respect to each such provision,
are met independent of this Amendment. This Amendment shall have no force or effect if such
jurisdictional requirements are not met.

IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners acknowledges that it
has read and understands the contents of this Amendment, that it has had the opportunity to obtain the
advice of counsel, and that it intends to comply with this Amendment and be bound thereby. The parties
have duly executed and delivered this Amendment to the Agreement on ‘ ,
20 . )

FRANCHISOR:

Liquid Capital of America Corp.,
a Delaware corporation

By:

Name:
Title:

FRANCHISEE:

By:

Name:
" Title:
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AMENDMENT TO LIQUID CAPTTAL OF AMERICA CORP. -
FRANCHISE AGREEMENT
FOR THE STATE OF MARYLAND

The Liquid Capital of America Corp. Franchise Agreement between
_ (“Franchisee” or “You”) and Liquid Capital of America Corp. (“Franchisor”) dated

(the “Agreement”) shall be amended by the addition of the following language, which
shall be considered an integral part of the Agreement (the “Amendment”):

MARYLAND LAW MODIFICATIONS

1. The Maryland Securities Division requires that certain provisions contained in franchise
documents be amended to be consistent with Maryland law, including the Maryland Franchise
Registration and Disclosure Law, Md. Code. Ann. Bus. Reg. §§ 14-201 — 14-233 (1998 Repl. Vol. &
Supp. 2002). To the extent that this Agreement contains provisions that arc inconsistent with the
following, such provisions are hereby amended:

a. The Franchisee is required in this Agreement to execute a release of claims or to
acknowledge facts that would negate-or remove from judicial review any
statement, misrepresentation or action that would violate the “Law”, or a rule or
order under the Law. Such release shall exclude claims arising under the
Maryland  Franchise Registration and Disclosure Law, and such
acknowledgments shall be void with respect to claims under the Law.

b. Any requirement that litigation be conducted in a forum other than the State of
Maryland shall not be interpreted to limit any rights Franchisee may have under
Section 14-216(c)(25) of the Maryland Franchise Registration and Disclosure
Law to bring suit in the State of Maryland.

c. Any claims that Franchisee may have under the Maryland Franchise Registration
and Disclosure Law must be brought within 3 years after the grant of the
franchise.

2. Each provision of this Amendment shall be effective only to the extent that the

jurisdictional requirements of the Maryland Franchise Registration and Disclosure Law, with respect to
each such provision, are met independent of this Amendment. This Amendment shall have no force or-
effect if such jurisdictional requirements are not met.

3. - Section 4.01, “Initial Franchise Fee” is deleted in its entirety and is replaced by the
following:

. “Franchisee shall pay to Franchisor an initial, non-recurring, non-refundable Initial
Franchise Fee at the time that Franchisee is authorized to commence business. Franchisee is authorized to
commence business upon Franchisor’s acceptance of Franchisee’s office location and completion by
Franchisee’s Controlling Principal of the Basic Operational Training Course as provided in Section 7.01
of this. Agreement. The Initial Franchise Fee shall be deemed to be fully earned by the Franchisor at the

_time Franchisee is authorized to commence business in consideration of the grant by it to Franchisee of
the opportunity to establish the Franchised Business as herein provided. Franchisee shall not be entitled to
a refund of any part of the Initial Franchise Fee regardless of the date of or reason for the termination of
this Agreement.” ‘ ‘
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4. Anything in Section 7.01 of the Franchise Agreement to the contrary notwithstanding,
Franchisee shall pay any training fee required by a third party directly to the third party as and when
required by the third party trainer. - '

5. Section 13.02. A of the Franchise Agreement (relating to termination of Ithe Franchise

Agreement by the Franchisor on notice) is deleted in its entirety and is replaced by the following:

“Franchisor shall have the right to terminate this Agrecment upon written notice to
Franchisee without prejudice to the enforcement of any other legal right or remedy available to Franchisor
upon the happening of any of the following Events of Default and Franchisee’s failure to cure within the
time periods specified below (or any longer period required by law), if applicable:

A. If in Franchisor’s sole opinion the Controlling Principal’s participation in the
Franchisor’s Basic Operational Training Course discloses the Controlling Principal’s inability to
adequately manage and operate the Franchised Business and Franchisee fails to designate a satisfactory
. replacement within thirty (30} days following written notice from Franchisor.”

IN WITN'ESS WHEREOF, the Franchisee on behalf of itself and its owners acknowledges that it
has read and understands the contents of this Amendment, that it has had the opportunity to obtain the

advice of counsel, and that it intends to comply with this Amendment and be bound thereby. The parties
have duly executed and delivered this Amendment to the Agreement on 20 .

FRANCHISOR:

Liguid Capital of America Corp.,
a Delaware corporation

By:
Name:
Title:

FRANCHISEE:

By:

Name:
Title:
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AMENDMENT TO LIQUID CAPITAL OF AMERICA CORP.
FRANCHISE AGREEMENT AND OFFERING CIRCULAR
FOR THE STATE OF MINNESOTA

The Liquid Capital of America Corp. Franchise Agreement between
(“Franchisee” or “You”) and Liquid Capital of America Corp. (“Franchisor”) dated (the
«Agreement”) shall be amended by the addition of the following language, which shall be considered an
integral part of the Agreement (the “Amendment”): '

MINNESOTA LAW MODIFICATIONS

L. The Commissioner of Commerce for the State of Minnesota requires that certain
provisions contained in franchise documents be amended to be consistent with Minnesota Franchise Act,
Minn. Stat. Section 80C.0l et seq., and the Rules and Regulations promulgated under the Act
(collectively the “Franchise Act”). To the extent that the Agreement/and or Offering Circular contains
provisions that are inconsistent with the following, such provisions are hereby amended:

a. The Minnesota Department of Commerce requires that franchisors indemnify Minnesota .
franchisees against liability to third parties resulting from claims by third parties that the
franchisee’s use of the franchisor’s proprietary marks infringes trademark rights of the

third party.

b. Minn. Stat. Sec. 80C.14, Subds. 3, 4., and 5 requires, except in certain specified cases, that
a franchisee be given 90 days notice of termination (with 60 days to cure) and 180 days
notice for non-renewat of the franchise agreement. If the Agreement contains a provision
that is inconsistent with the Franchise Act, the provisions of the Agreement shall be
superseded by the Act’s requirements and shall have no force or effect.

c. If the Franchisee is required in the Agreement to execute a release of claims or to
acknowledge facts that would negate or remove from judicial review any statement,
misrepresentation or action that would violate the Franchise Act, such release shall
exclude claims arising under the Franchise Act, and such acknowledgments shall be void

~ with respect to claims under the Franchise Act.

d. If the Agreement requires that it be governed by the law of a State other than the State of
Minnesota or arbitration or mediation, those provisions shall not in any way abrogate or
reduce any rights of the Franchisee as provided for in the Franchise Act, including the
right to submit matters to the jurisdiction of the courts of Minnesota. '

e. Any provision that requires the Franchisee to consent to a claims period that differs from ‘
the applicable statute of limitations period under Minn. Stat § 80C.17, Subd. 5. may not
be enforceable under Minnesota. o ,

2. Minn. Stat. §80C.21 and Minn. Rule 2860.4400J prohibit us from requiring litigation to
be conducted outside Minnesota. In addition, nothing in the offering circular or agreement can abrogate
or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, including your rights to
’any procedure, forum, or remedies provided for in that law.
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3. The Agreement/and or Offering Circular is hereby amended to delete all references to
Liquidated Damages (as defined) in violation of Minnesota law: provided, that no such deletion shall
excuse the franchisee from liability for actual or other damages and the formula for Liquidated Damages
in the Agreement/and or Offering Circular shall be admissible as evidence of actual damages.

- 4. To the extent required by Minnesota Law, the Agreement/and or Offering Circular is
amended to delete all references to a waiver of jury trial.

5. All sections of the Agreemenﬂand or Offering Circular referencing Franchisor’s right to
obtain injunctive relief are hereby amended to refer to Franchisor’s right to seek to obtain.

6. Each provision of this Agreement shall be effective only to the extent that the
jurisdictional requirements of the Minnesota law applicable to the provision are met independent of this
Amendment. This Amendment shall have no force or effect if such jurisdictional requircments are not met.

IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners acknowledges that it
has read and understands the contents of this Amendment, that it has had the opportunity to obtain the
advice of counsel, and that it intends to comply with this Amendment and be bound thereby. The parties
have duly executed and delivered this Amendment on ,20_ .

FRANCHISOR:

; _ - " Liquid Capital of America Corp.,
a Delaware corporation

By:

Name:
Title:

FRANCHISEE:

By:

Name:
Title:
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AMENDMENT TO LIQUID CAPITAL OF AMERICA CORP.
FRANCHISE AGREEMENT '
FOR THE STATE OF NEW YORK

The Liquid Capital of America Corp. Franchise Agreement between
(“Franchisee” or “You™) and Liquid Capital of America Corp. (“Franchisor”) dated (the
© “Agreement”) shall be amended by the addition of the following language, which shall be considered an
integral part of the Agreement (the “Amendment”): ' ’

NEW YORK LAW MODIFICATIONS

1. - The New York Department of Law requires that certain provisions contained in franchise
documents be amended to be consistent with New York law, including the General Business Law, Article 33,
Sections 680 through 695 (1989). To the extent that the Agreement contains provisions that are inconsistent
with the following, such provisions are hereby amended: :

a. If the Franchisee is required in the Agreement to execute a release of claims or to
acknowledge facts that would negate or remove from judicial review any statement,
misrepresentation or action that would violate the General Business Law, regulation,
rule or order under the Law, such release shall exclude claims arising under the New
York General Business Law, Article 33, Section 680 through 695 and the regulations
promulgated thereunder, and such acknowledgments shalt be void. 1t is the intent of
this provision that non-waiver provisions of Sections 687.4 and 687.5 of the General
Business Law be satisfied. ' :

b. If the Agreement requires that it be governed by the law of a state, other than the -
State of New York, the choice of law provision shall not be considered to waive any
rights conferred upon the Franchisee under the New York General Business Law,
Article 33, Sections 680 through 695.

2. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of the New York General Business Law, with respect to each such provision, are met
independent of this Amendment. This Amendment shall have no force or effect if such jurisdictional
. requirements are not met.
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IN WITNESS WHEREOQF, the Franchisee on behalf of itself and its Owners acknowledge that it has
read and understands the contents of this Amendment, that it has had the opportunity to obtain the advice of
counsel, and that it intends to comply with this Amendment and be bound thereby. The parties have duly
executed and delivered this Amendment to the Agreement on . ,20 .

FRANCHISOR:

Liquid Capital of America Corp.,
a Delaware corporation

By:
Name: _
Title:

FRANCHISEE:

By:

Name:
_ Title:
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AMENDMENT TO LIQUID CAPITAL OF AMERICA CORP.
FRANCHISE AGREEMENT
FOR THE STATE OF NORTH DAKOTA

The Liquid Capital of America Corp. Franchise Agreement between
(“Franchisee” or “You”) and Liquid Capital of America Corp. (“Franchisor”) dated

{the “Agreement”) shall be amended by the addition of the following language, which
shall be considered an integral part of the Agreement (the “Amendment”):

NORTH DAKOTA LAW MODIFICATIONS

1. The North Dakota Securities Commissioner requires that certain provisions contained in
franchise documents be amended to be consistent with North Dakota law, including the North Dakota
Franchise Investment Law, North Dakota Century Code Annotated Chapter 51-19, Sections 51-19-01
through 51-19-17 (1995). To the extent that the Agreement contains prowsnons that are inconsistent with
the following, such provisions are hereby amended:

a. If the Franchisee is required in the Agreement to execute a release of claims or to
acknowledge facts that would negate or remove from judicial review any
statement, mlsreprcscntatlon or action that would violate the Law, or a rule or
order under the Law, such release shall exclude claims arising under the North
Dakota Franchise Investment Law, and such acknowledgments shall be void with
respect to claims under the Law.

b. Covenants not to compete during the term of and upon termination or expiration
of the Agreement are enforceable only under certain’ conditions according to
North Dakota Law. If the Agreement contains a covenant not to compete which
is inconsistent with North Dakota Law, the covenant may be unenforceable.

. C. If the Agreement requires litigation to be conducted in a forum other than the
State of North Dakota, the requirement is void with respect to claims under the
North Dakota Franchise Investment Law.

d. _If the Agreement.requires that it Be governed by the law of a state, other than the
State of North Dakota, to the extent that such law conflicts with North Dakota
Law, North Dakota Law will control. -

e. If the Agreement requires mediation or arbitration to be conducted in a forum
other than the State of North' Dakota, the requirement may be unenforceable
under the North Dakota Franchise Investment Law. Arbitration involving a
franchise purchased in the State of North Dakota must be held either in a location
mutually agreed upon prior to the arbitration or if the parties cannot agree on a
-location, the location will be determined by the arbitrator.

f. If the Agreement fequires payment of a termination penalty, the requirement may
be unenforceable under the North Dakota Franchise Investment Law.
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g Any provision that provides that the parties waive their right to a jury trial may
not be enforceable under North Dakota law. '

h. Any provision that provides that the Franchisee consent to a waiver of punitive
and exemplary damages may not be enforceable under North Dakota Law.

i Any provision that requires the Franchisee to consent to a claims period that
differs from the applicable statute of limitations period under North Dakota Law
may not be enforceable under North Dakota Law.

2. Each provision of this Amendment shall be effective only to the extent that the
jurisdictional requirements of the North Dakota Franchise Investment Law, with respect to each such
provision, are met independent of this Amendment. This Amendment shall have no force or effect if
such jurisdictional requirements are not met.

IN WITNESS WHEREOQF, the Franchisee on behalf of itself and its owners acknowledges that it
has read and understands the contents of this Amendment, that it has had the opportunity to obtain the
advice of counsel, and that it intends to comply with this Amendment and be bound thereby. The parties
have duly executed and delivered this Amendment to the Agreement on ' ,20 .

FRANCHISOR:

Liquid Capital of America Corp.,
'a Delaware corporation

By:
Name:
“Title:

FRANCHISEE:

By:

Name:
Title:
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AMENDMENT TO LIQUID CAPITAL OF AMERICA CORP.
FRANCHISE AGREEMENT
FOR THE STATE OF RHODE ISLAND

The Liquid Capital of America Corp. Franchise Agreement between
(“Franchisee” or “You”) and Liquid Capital of America Corp. (“Franchisor™) dated (the
“Agreement”) shall be amended by the addition of the following language, which shall be considered an
integral part of the Agreement (the “Amendment”):

RHODE ISLAND LAW MODIFICATIONS

The Rhode Isiand Securities Division requires that certain provisions contained in franchise
documents be amended to be consistent with Rhode Island law, including the Franchise Investment
Act, R.I. Gen. Law, tit. 19 chap. 28.1 §§ 19-28.1-1 -19-28.1-34. To the extent that this Agreement
contains provisions that are inconsistent with the following, such provisions are héreby amended:

a. If this Agreement requires litigation to be conducted in a forum other than
the State of Rhode Island, the requirement is void with respect to any claims
brought under Rhode Island Franchise Investment Act Sec. 19-28.1-14.

b. If this Agreement requires that it be governed by a state’s law, other than the
State of Rhode Island, to the extent that such law conflicts with Rhode Island
Franchise Investment Act it is void under Section 19-28.1-14.

c. If the Franchisee is required in this Agreement to execute a release of claims
or to acknowledge facts that would negate or remove from judicial review
any statement, misrepresentation or action that would violate the Act, or a
rule or order under the Act, such release shall exclude claims arising under
the Rhode Island Franchise Investment Act, and such acknowledgments shall
be void with respect to claims under the Act.

2. Each provision of this Amendment shall be effective only to the extent that the
jurisdictional requirements of the Rhode Island Franchise Investment Act, with respect to each such
* provision, are met independent of this Amendment. This Amendment shall have no force or effect if
such jurisdictional requirements are not met. ‘
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IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owner acknowledges
that it has read and understands the contents of this Amendment, that it has had the opportunity to
obtain the advice of counsel, and that it intends to comply with this Amendment and be bound
thereby. The parties have duly executed and delivered this Amendment to the Agreement on

20 . |

FRANCHISOR:

Liquid Capital of America Corp.,
a Delaware corporation

~ By:

Name:

Title:

FRANCHISEE:

By:

Name:

Title:
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The

AMENDMENT TO LIQUID CAPITAL OF AMERICA CORP.

- FRANCHISE AGREEMENT
FOR THE STATE OF WASHINGTON

quu1d Capltal of America Corp. Franchise Agreement between
(“Franchisee” or “You™) and Liquid Capital of America Corp. (“Franchisor™) dated

(the “Agreement”) shall be amended by the addition of the following language which
shall be considered an integral part of the Agreement (the “Amendment”):

WASHINGTON LAW MODIFICATIONS

1. The Director of the Washington Department of Financial Institutions requires that certain
provisions contained in franchise documents be amended to be consistent with Washington law, including
the Washington Franchise Investment Profection Act, WA Rev. Code §§ 15.100.016 to 19.100.940
(1994). To the extent that the Agreement contains provisions that are inconsistent with the following,
such provisions are hereby amended:

a.
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Washington Franchise Investment Protection Act provides rights to You
concerning nonrenewal and termination of the Agreement. If the Agreement
contains a provision that is inconsistent with the Act, the Act will control.

If the Franchisee is required in the Agreement to execute -a release of claims,
such release shall exclude claims arising under the Washington Franchise
Investment Protection Act; except when the release is exccuted under a
negotiated settlement after the Agreement is in effect and where the partics are
represented by independent counsel. If there are provisions in the Agreement
that unreasonably restrict or limit the statute of limitations period for claims
brought under the Act, or other rights or remedies under the Act, those provisions
may be unenforceable. ' ‘

If the Agreement requires litigation, arbitration, or mediation to be conducted in a
forum other than the State of Washington, the requirement may be unenforceable
under Washington law. Arbitration involving a franchise purchased in the State

‘of Washington, must either be held in the State of Washington or in a place

mutually agreed upon at the time of the arbitration, or as determined by the

-arbitrator.

If the Agreement requires that it be governed by the law of a state, other than the
State of Washington, and there is a conflict between the law and the Washington
Franchise Investment Protection Act, the Washmgton Franchise Investment
Protection Act will control.



2. Each prdvision of this: Amendment shall be effective only to the extent that the
jurisdictional requirements of the Washington law applicable to the provision are met independent of this
Amendment. This Amendment shall have no force or effect if such jurisdictional requirements are not
met.

_ IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners acknowledges that it
has read and understands the contents of this Amendment, that it has had the opportunity to obtain the
-advice of counsel, and that it intends to comply with this Amendment and be bound thereby. The parties
have duly executed and delivered this Amendment to the Agreement on ‘ , 20 .

FRANCHISOR:

Liquid Capital of America Corp.,
a Delaware corporation

By:

Name:
Title:

 FRANCHISEE:

By:

Name:
Title:
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