EXHIBIT A



FRANCHISE AGREEMENT

This Franchise Agreement is made and entered into
, 2003, between Pick-Em Up Truck Store Franchising
Corporation, a California Corporation,

RECITALS:

To simplify the language in this Franchise Agreement, "we'
or "us" or "our" or "the franchisor" means Pick-Em Up Truck Store
Franchising Corporation; "you" or "the franchisee" means the
person who buys the franchise,.

We own a trade name, logo/symbol and a motto, including but
not limited to the phrase "Pick-Em Up Truck Store" and "The
Pickup Truck Accessory People" and the logo/symbol at the top of
this page (hereinafter collectively called "franchise marks") .

We have developed a system for the effective operation,
promotion and assistance of retail stores involved in selling
pickup truck accessories (hereinafter collectively called '"our

system") .

You desire to enter into the business of operating a Pick-Em
Up Truck Store under our system and wish to buy a franchise from

us for that purpose.

You understand and acknowledge the importance of our high
standards of quality, cleanliness, appearance, and service and
the necessity of operating any franchise you receive from us in
conformity with our standards and specifications.

THEREFORE, THE PARTIES TO THIS FRANCHISE AGREEMENT DO HEREBY
AGREE AS FOLLOWS: ‘

Section 1. Grant of Franchise
We hereby grant to you subject to the terms and conditions
of this franchise agreement, the right, license, and privilege to




operate a retail store selling pickup truck accessories
(hereinafter referred to as the "franchise business"), using our
franchise marks and our system solely in connection with the
franchise business and only at the location we approve for you as
specified in this Franchise Agreement.

You shall lease or acguire, as you choose, on your own
account a location for the franchise business, subject to our
prior written approval both of the location and of the lease or .
purchase agreement before you commit yourself. We will advise
you about various sites you identify. You shall not relocate the
franchise business without our prior written consent.

During the term of this Franchise Agreement, we will not
establish nor license another to establish a Pick-Em Up Truck
Store at any location within a five mile radius of the location
you obtain upon our approval thereof.

Section 2. Texrm and Renewal

Except as otherwise provided herein, the term of this
Franchise Agreement shall expire 10 years from the date at which
you and we have both signed it.

You may, at your option, at the end of a term, renew this
Franchise Agreement for one additional consecutive term of 10
years, subject to the following conditions that must be met prior

to renewal:

a. You must not be in default of any of the terms of
this Franchise Agreement.
b. You must give us written notice of your election

to renew not less than 180 days prior to the
expiration date nor more than 210 days prior to
the end of the initial term and pay the $5,000.00
renewal fee with your notice.

C. You must execute a new Franchise Agreement, which
shall be in the form that we are then offering
franchisees, which may contain materially
different terms from the terms in this Franchise
Agreement, except: {1} in lieu an initial
franchise fee, you shall pay the renewal fee of
$5,000.00, and shall pay this fee not less than 30
days prior to the expiration date, (2) the renewal
term shall be 10 years, and (3) there may be no
provision for further renewal.

d. You shall make or provide for, in a manner
satisfactory to us, such renovation and
modernization of the franchise business premises
as we may reasonably require, including without
limitation, renovation of signs, furnishings,
fixtures and decor to reflect the then current
standards and image of our system.



e. You shall present satisfactory evidence that you
have the right to remain in possession of the
approved location for the duration of the renewal
term of the Franchise Agreement, or, in the
alternative, shall obtain our advance approval of
a new location for the franchise business.

£. The protected territory shall remain the same

e radius. . S
You and we shall execute a mutual general release
in a form prescribed by us.
If we determine that we will not renew your
franchise business term because you will not
accept the new Franchise Agreement, we must give
you at least 180 days notice of that intention, to
allow you to sell the franchise business during
that period to someone meeting our then current
standards for a new franchise or for renewal if we
are not then granting new franchises.

Your continued operation of the franchise business after the
end of any term hereof, without exercising an option to renew,
shall not constitute an implied renewal or extension of the term
of this Franchise Agreement.

Section 3. Duties of Franchisor

We will provide you with an orientation and training
program, lasting for two weeks, at one of our company stores,
designated by us. You and one other person you designate may
attend free of any charge by us. This program will train you
about our system for operating successful Pick-Em Up Truck
Stores. You must pay for your own living and travel expenses in
attending the program. Moreover, you and your head manager, if
any must attend this program prior to opening your franchise
business. We may also make available other training programs as
we deem that appropriate.

We will consult with you regarding store construction or
remodeling and your acquisition of equipment and supplies from
independent third parties. You will pay for all construction and
remodeling of your location and for acquisition of all equipment
and supplies.

We shall provide you with 2 days of supervision and
agsistance prior to opening and 5 days of supervision and
assistance after opening your franchise business.

Each week for the first 90 days after you open your store,
we will telephone you to discuss your operational problems. As
we deem it advisable, we will maintain staff to advise you in the
general operation of your franchise business.

We will hold annual conferences, lasting no longer than four
days, to discuss sales technigques, personnel training,
bookkeeping, accounting, inventory control, performance




standards, advertising programs and merchandising procedures.
There is no conference fee, but you must pay all your travel and
living expenses. We will select the site for these annual
conferences, for which it is mandatory that either you or your
head manager attend.

From time to time, we will identify and develop new products
and services for you to provide in your franchise business and
provide you with the necessary information about those new
products and services.

As we develop operations manuals for operation of your
franchise business, we will loan you copies of them., However,
any and all such manuals remain our property and are confidential
and constitute trade secrets belonging to us, alone. While these
manuals may be modified, any such modifications will not alter
your status and rights under this Franchise Agreement.

When we assess an advertising fee, we will expend the
advertising fee received from you on developing marketing and
advertising programsg and on obtaining advertising in national and
regional television, radio and print media. We will allocate the
funds received from you among these levels and types of media as
we, in our absolute discretion, deem appropriate. You are not
allowed to engage in any other advertising campaigns developed
and/or funded by you without our prior written consent.

We will seek to maintain high standards of quality,
appearance, and service throughout our Pick-Em Up Truck Store
system, conduct inspections of your franchise business and
others, and evaluate the products sold and services rendered
therein--all as we deem advisable.

Both prior to the opening of your franchise business and
throughout its operation, we will direct and require your
purchase of levels and types of inventory as we in our absolute
discretion determine necessary and proper. '

We may, but are not obligated to provide you any other
supervision, assistance or services prior to the opening of your
franchise business or throughout the term of your Franchise
Agreement. '

All our obligations under this Franchise Agreement are to
you, the franchisee, specifically, and to no one else, without
our prior written approval.

We reserve the right to allow Pick-Em Up Truck Store
franchises to be placed with other related existing businesses
when we conclude in our absolute discretion that the association
will be beneficial to us.

4. Franchisee’s Fees

You shall pay us a nonrefundable $15,000.00 lump sum
franchise fee when you sign this Franchise Agreement, in order to
be entitled to open a Pick-em Up Truck Store franchise. There
are no refunds on this initial fee. We reserve the right to
alter this fee, if a potential franchisee commits to opening more
than one franchise store.




Throughout the term of this Franchise Agreement, you will
pay us a monthly royalty fee in an amount to equal 6% of the
gross retail sales plus 3% of any gross wholesale sales from your
franchise business; in months when total sales exceed .
$100,000.00, the royalty will be 4% of gross sales. These monthly
royalty fees are fully earned by us and are for the use of our
system and our franchise marks. Gross sales includes all revenue
from the sale of products.and.the performance of services by your
franchise business, whether for cash or for credit and regardless
of collection in the case of credit, and income of every kind and
nature related to your franchise business, excepting only sales
and use taxes collected by you for transmittal to a government
taxing authority. In computing gross sales, you will be
permitted to deduct the amount of cash refunds to, and coupons
used by customers, provided such amounts have been included in
sales. Wholesale sales include any products sold or services
performed by you on which sales taxes are not assessed.

When we in our discretion decide to do so, we will begin to
assess you an advertising fee. When that fee begins, it will be
monthly in an amount egual to 3 percent of the gross retail sales
from your franchise business. This advertising fee will be
expended by us and may be increased by us as provided in Section
8 of this Franchise Agreement up to a maximum of 5 percent.

All monthly fees must be received by us no later than the
10th day of the following month for the preceding month and shall
be submitted to us together with the monthly reports and
statements required by this Franchise Agreement. Any monthly
payment or monthly report not actually received by us on or
before its date shall be deemed overdue. If any payment is
overdue, you shall pay us in addition to the overdue amount,
interest on such amount from the date it was due until paid at
the rate of 1 and 1/2 percent per month, or the maximum rate
allowed, whichever is less.

You will pay us a $10,000.00 transfer fee prior to
consummation of any transfer by you of ownership of your
franchise business to a third person. We retain an absolute
right of first refusal on the terms you negotiate with the third
person and the absolute discretion to prevent the transfer by not
granting you permission in writing to sell to the third person.
There will be no charge if you transfer your franchise business
to a corporation-you contrel, so long as you retain majority
control of that corporation; once you seek to transfer majority
control to a third person, this transfer fee and our absoclute
right of first refusal and to deny permission for the transfer
are applicable.

Upon deciding to renew your franchise business as provided
in Section 2 of this Franchise Agreement, you must pay us
$5,000.00 as a renewal fee. '

At our absolute discretion, we reserve the right to waive a
transfer fee or a renewal fee in specific circumstances.

There are additional fees that you must also pay to us for
computer software to operate your franchise business. These fees
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include a one time $5,000.00 fee for our point-of-sale software,
‘training and support therewith; a one time $2,500.00 fee for our
accounting package option; monthly data base updating charges,
presently $99.00; and $399.00 annual software licensing fees for
software that we provide to you, of which the monthly and annual
charges may vary over time.

If you wish to send any other employee to our tralnlng
.program after you and.your head manager have attended, you must
pay us $1,000.00 two weeks prior to the commencement of the
training.

Within 30 days after you are billed, you must pay us the
.entire cost of the any audit we make of your franchise business,
if you understated the gross sales for any month by 2% or more.

All of the fees imposed on you by this section are payable
to us and are nonrefundable.

Section 5. Some of Your Additional Duties

Duties, obligations, promises and warranties you make to us
in addition to those stated elsewhere this agreement are as
follows:

You understand, acknowledge and accept that every detail of
"the franchise business is important to you, to us and to cther
franchisees in order to maintain high uniform operating
standards, to increase demand for the goods and services sold by
all our franchisees, and to protect our reputation and goodwill.

You shall operate the business in conformity with such
methods, standards and specifications as we may from time to time
prescribe in writing to insure that the highest degree of quality
and service is uniformly maintained.

You shall send up to two individuals free of charge by us to
the initial training and orientation session after you enter into
this Franchise Agreement. You must send to the session at least
cone person who signs this agreement as a principal of the
franchisee. You must commence that session at the location we
designate within 30 days of the date this Franchise Agreement is
signed, and each of the two individuals you send must complete it
to our satisfaction.

At our discretion, we may subsequently require other persons
employed by you in management to also attend and complete to our
satisfaction the initial training program. We will charge you,
as specified in Section 4, for those additional trainees.

You and your employees shall also attend such refresher
courses, seminars, and other training programs as we may
reasonably require from time to time. We will provide
instructors and training materials for all required training
programs. You or your employees are responsible for all other
expenses you or your employees incur in connection with any such
training programsg, including, without limitation, the costs of
transportation, lodging, meals, and wages.

You must use the franchise business premises only for the
purposes of this Franchise Agreement; no products or services may
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be sold or offered from there without our prior written approval.
From time to time, as available, and as we deem advantageous, we
may make a bulk purchase of products which we will make available
to you at competitive prices. We will disclose to you what our
profit margin will be on any such transaction before you and we

make it.
You must keep the business open and in normal operation for

such minimum hours and days as we may from time to time.specify . ...

in writing. .
Before commencing any remodeling, renovation or construction

of your franchise business site, you must, at your expense, :

comply to our satisfaction with all the following requirements:

a. You must submit to us, for our approval, detailed
plans and specifications, adapting our then
current standard plans and specifications to your
location and to local and state laws, regulations, and
ordinances. When approved by us, such plans and
specifications shall thereafter not be materially
changed or modified without our prior written consent.

b. You must use a gqualified general contractor or
construction supervisor to oversee construction,
renovation, remodeling or modification of_ the
franchise business facility and completion of all
improvements.

c. You must obtain all permits and certifications
regquired for lawful construction and operation of
the franchise business facility, including,
without limitation, any zoning, access, sign and
fire requirements and must certify in writing to us
that you have obtained all such permits and
certifications.

d. You must provide us written notice of the date
remodeling, renovation or construction of your site
will begin, within ten days after you sign your lease.
You must maintain continuous construction of your
franchise business premises to complete the
construction work in accordance with the approved
detailed plans and specifications, at your expense,
within sixty days after the date construction
commerices.

At our direction, and not more often than once every 5
years, you shall refurbish the franchise business premises at
your expense, to conform to the building design, trade dress,
color scheme and presentation of franchise marks consistent with
our then current standards for our Pick-Em Up Truck Store system,
including, without limitation, redecoration, remodeling and
modifications to existing improvements. You have four months
from our direction in which to complete the refurbishment.

You expressly grant us and our agents the right to enter the
franchise business premises at any reasonable time, with or
without notice, to inspect, photograph or videotape the franchise
business premises, equipment, operations and records. You agree
to cooperate with our representatives in such inspections by
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rendering such assistance as they may reasonably request, and,
upon reasonable notice from us or our agents, to take such steps
as they direct to immediately correct the deficiencies detected
during any such inspection.

You must not sell any product or provide any service in your
franchise business without our prior written approval. You must
purchase your products only from vendors we specify in writing.

__. _At our discretion, we regerve_.the right to regquire that
equipment, fixtures, furnishings, signs and supplies required for
the operation of the franchise business be purchased solely from
suppliers (including manufacturers, distributors and other
sources), who demonstrate, to our continuing reasonable .
satisfaction, the ability to meet our then current standards and
specifications for such items.

You understand that we have special arrangements with some
manufacturers, which arrangements will provide that you receive
certain products at a special price. These manufacturers also
supply suggested retail prices and advertise suggested retail
prices. These manufacturers have annocunced that they will cease
to do business with those who don’t comply with their suggested
retail price. You understand that your failure to comply with
these suggested retail prices may result in the manufacturer
refusing to supply their product to you.

Section 6. Franchise Marks

We own franchise marks that you acknowledge have value.

We grant you the right to use our franchise marks only

during the term of this Franchise Agreement and only according to
the following terms and conditions:

a. You shall use only the name, mottos and logos/
symbols that we designate and license to you in
the operation of the franchise business, and you
shall use them only in the manner we authorize and
permit. Any unauthorized use thereof shall
constitute an infringement on our rights.

b. You shall execute any documents we deem necessary
to obtain or maintain protection of our marks or
to maintain their continued validity and

enforceability.

c. You shall not directly or indirectly contest the
validity of our ownership of the franchise marks.

d. You must immediately notify us of any use of or claim

of right by any third party to any of our franchise
marks or to any such mark that is confusingly similar
to any of the franchise marks licensed to you. You
mugst not communicate with anyone else other than usg,or
our counsel in connection with any such challenge or
claim.

e. In the event that litigation involving our
franchise marks is instituted against you, you



must promptly notify us and shall cooperate fully
with us in defending or settling such litigation.
£. We have sole discretion to take such action as we deem
' appropriate, and we have the sole right to exclusively
control any litigation or other proceeding arising out
of any litigation or other proceeding arising out of
any infringement, challenge or other claim or otherwise
. relating to any of our franchise marks. ..
g. While we are not required to defend vou against a clalm
regarding your use of any of ocur franchise marks, we
will reimburse you for any liability and reasonable
attorney’s fees and costs you incur in connection with
making your defense, if we choose not to participate.
To receive such reimbursement, you must have notified
us immediately when you learned about the challenge.

You understand and acknowledge that:

h. Your use of the franchise marks pursuant to this
Franchise Agreement does not give you any
ownership interest or other interest in or to
those franchise marks, except the license granted
here. Upon expiration or termination of this
Franchise Agreement and the license granted here,
no menetary amount will be assigned as
attributable to any goodwill associated with your
use of our system or our franchise marks.

i. The right and license of the franchise marks
granted here to you is not exclusive, and we
retain the rights, among others:

1. To use the franchise marks in connection
with selling products and services;
2. To grant other licenses for the use of

the franchise marks, in addition to
those licenses already granted to

, existing franchisees.

j. We reserve the right to substitute different
franchise marks for use in identifying our system
and the businesses operating thereunder, if our
currently owned franchise marks no longer can be
used, or we, in our sole discretion, determine
substitution of different franchise marks would be
beneficial to the system. If we deem such changes
necessary, we will reimburse you for the reasonable
tangible costs (i.e. changing signs) required in making
such changes.

Section 7. Your Accounting and Recordkeeping Duties

During the term of this Franchise Agreement and any
necessary time period afterwards, you shall maintain and preserve
for at least 4 years from their preparation date, full, complete,
and accurate books, records and accounts in accordance with
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