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Exhibit B
PRONTOWASH USA, LLC
a Florida Limited Liability Company
FRANCHISE AGREEMENT - TIER
This Franchise Agreement (this “Agreement’) is made and entered into this day of

, 200__, between ProntoWash USA, LLC, a Florida limited liability company whose
principal office is at 5481 NW 159th Street, Miami, Florida 33014 ("Franchisor") and
whose principal address is at
("Franchisee™), with reference to the following facts:

RECITALS

Franchisor is the licensee of a unique and proprietary system for providing car wash
services at parking lots and other locations, using equipped mobile MDUs (the "ProntoWash
System"). Franchisor continues to expend time, skill and money to improve this system.
Franchisor is the owner or licensee of trademarks, such as "ProntoWash," used to identify
ProntoWash services and facilities (the "ProntoWash Marks") and technology that Franchisor
considers to be proprietary (the "Technology"). Franchisee wants to obtain a franchise to operate
one ProntoWash Service Point of Service providing service at a specific location or in a defined
geographic area using the ProntoWash System. Franchisor is willing to grant to Franchisee a
franchise on the terms in this Agreement. Accordingly, the parties now agree as follows:

1. GRANT OF FRANCHISE

1.1 Grant of Franchise. Franchisor grants Franchisee the right to operate one
ProntoWash Point of Service (the "Point of Service") using the ProntoWash System as it may
be developed over time, to provide service at a location or in a geographic area defined in
Exhibit A (the "Service Zone"). The franchise also includes a non-exclusive license for
Franchisee to use and display the ProntoWash Marks and to use the Technology in operating
the Point of Service in the Service Zone. Franchisee shall operate a minimum of ____ detail
center hubs (“Detail Center- Hubs”) at the Point of Service.

1.2. Best Efforts. Franchisee shall continuously use Franchisee's best efforts to
operate, maintain and increase the volume of business at the Point of Service.

1.3. Limited Exclusivity. While Franchisee is in full compliance with this and
all other agreements with Franchisor, Franchisor shall not establish or grant a franchise to
anyone else to operate a ProntoWash Service Point of Service in the location or defined
geographic area comprising the Service Zone. However, Franchisor shall have the right to
lease MDUs to corporate clients, even within Franchisee’s exclusive territory, so long as such
clients do not offer car washing services to the public and only use the MDUs for internal
client purposes. The rights granted in this Agreement do not include marketing exclusivity; or
exclusivity to portions of the parking lot or other area not within the Service Zone. Franchisor
can operate or grant franchises or licenses to others to operate ProntoWash service Point of
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Exhibit B
Services adjoining or anywhere else at the edge or outside of the Service Zone; and other
ProntoWash service Point of Services may solicit and service customers and advertise
regardless of geographic location. Franchisor can also arrange for manufacture of products
whether or not identified by the ProntoWash Marks, and cause them to be sold through any
distribution channels, all without geographic restriction.

. TERM AND RENEWAL

2.1. Term. This Agreement’s term is five (5) years, starting on the date both
parties have signed. However, this Agreement shall terminate earlier on the soonest to oceur
of (a) expiration, termination or other loss of the right or loss of consent from the landlord of
the Service Zone, to operate there; or (b) the date this Agreement is terminated as provided in
Sections 18.1 -18.3. Franchisee acknowledges that the current term of the lease for the -
Service Zone is

2.2, Notice of Expiration. [f the law requires longer notice of expiration than
Franchisor has given, then the term of this Agreement shall automatically be extended week-
to-week until Franchisor has given the notice required and the required time has passed before
the expiration becomes effective.

2.3 Renewal. If Franchisee has complied fully with all the conditions
precedent to renewal in Sections 15.1(A) -15.1(E), then Franchisee shall have the right, but no
obligation, on expiration of this Agreement to enter into a renewal Franchise Agreement (the
"Renewal Agreement™) for one consecutive five (5) year term (the "Renewal Term").

INITIAL FRANCHISE FEE

On signing this Agreement, Franchisee shall pay Franchisor an initial franchise fee of

$35,000 for a Tier A Property, $25,000 for a Tier B Property or $15,000 for a Tier C or D
Property. This fee is deemed to be fully earned when paid, and is nonrefundable.

4.

SELECTION OF LOCATION

4.1. Location. Franchisor may, but is not obligated to, secure for or propose to
Franchisee a proposed Service Zone. If the Service Zone is not defined in Exhibit A when this
Agreement is signed, then Franchisee shall find and propose for Franchisor's approval a
Service Zone for the Point of Service. The proposed Service Zone must be in the geographic
territory identified in Exhibit A. Franchisee must do this according to the requirements in
Franchisor's Franchisee Book. Franchisee shall not sign a lease or other agreement (“Lease”)
with any landlord until after receiving Franchisor's written consent for both the proposed
Service Zone and proposed Lease.

42. Approval Conditions. As a condition to approving a proposed Service
Zone and proposed Lease, Franchisor may require Franchisee to submit information that
Franchisor deems necessary to evaluate the proposed Service Zone and proposed Lease; and
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Exhibit B
may specify terms, such as terms enabling Franchisor to control the location before
termination due to breach, which Franchisor requires to appear in the Lease. Franchisor shall
review Franchisee’s proposed location and lease within 30 days of receipt of Franchisee’s
written request.

4.3. Timing. Franchisee shall obtain written approval of Franchisor for, and
then sign the Lease all within 45 days after Franchisor signs this Agreement, or such longer
period as consented to by Franchisor in writing.

4.4. Lease and Sublease by Franchisor. Franchisor may choose to lease and
sublease to Franchisee a Service Zone whether selected by Franchisor or Franchisee.

4.5. No Assurance. Any assistance or lease/sublease involving Franchisor, and
any approval or disapproval by Franchisor is not a warranty about viability, profitability or
suitability for the Point of Service.

4.6. Lease Performance. Franchisee shall perform all obligations under the
lease for the Service Zone. Franchisee shall not assign the lease or sublet any premises of the
Service Zone or any portion of premises containing the Service Zone without Franchisor's
prior written consent. If Franchisor makes any rent payments on Franchisee’s behalf,
Franchisee shall reimburse Franchisor for all such payments.

47. Government Approval. Franchisee shall be solely responsible to seek and
obtain all licenses, consents and approvals of any government authority needed to lawfully
operate the ProntoWash Service Point of Service in the Service Zone at Franchisee’s sole cost
and expense.

4.8. Relocation. Franchisee shall not relocate the Point of Service without
Franchisor's prior written consent. Franchisor shall have the right to require any relocation to
comply with this Article 4 and all other provisions of this Agreement. Any relocation
occurring in compliance with this Agreement shall be deemed to be the Service Zone. In the
event of loss of the right or consent to operate at the Service Zone, or the location owner’s
objection to Franchisee, without fault of Franchisee, Franchisor shall try to identify a new
location for Franchisee, and shall consent to relocation of the Point of Service to an alternate
location acceptable to Franchisor. This relocation shall be at Franchisee's sole expense.
Franchisee acknowledges that relocation may not be possible before expiration of the term of
this Agreement, or at all; and any relocation, could involve interruption in operations until a
new location is secured and operations resume.

EQUIPPING THE POINT OF SERVICE
5.1 Franchisee's Obligations. Franchisee shall, at Franchisee's expense, install

facilities and fixed equipment and obtain supplies at the Point of Service according to
requirements in the Franchisee Book.
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Exhibit B
5.2. Signs. Franchisee shall cause all signs using the ProntoWash Marks to
conform to all Franchisor's sign criteria and all laws and regulations regarding signage.

5.3. Security Agreement. To induce Franchisor to provide Franchisee the
MDUs specified in Exhibit “B”, and to assure Franchisee abides by the Repurchase Option of
Section 18.6, and all other obligations to Franchisor, Franchisee shall (a) not remove or
change the physical location of the MDUs from the Point of Service; (b) keep the MDUs in
good repair, working order and condition, and make or cause to be made, all needed and
proper replacements, repairs and improvements; (¢) permit Franchisor at any time during or
outside normal business hours, to visit and inspect in person the MDUs; (d) not modify the
MDUs in any manner without Franchisor’s prior written consent; (¢) not create or permit any
lien, encumbrance or security interest on any of the MDUSs; (f) not sell the MDUs to any
person or entity without Franchisor’s prior written consent; and (g) continuously maintain
insurance against risks of fire, theft and other loss of or damage to any of the MDUs in
amounts and with insurers and on policy terms satisfactory to Franchisor, designating
Franchisor as an additional insured; and furnish to Franchisor proof of this insurance
satisfactory to Franchisor. Franchisee appoints Franchisor as attorney in fact to sign any
statements necessary to effectuate the requirements in this Section 3.3.

CONFIDENTIAL OPERATING MANUAL

6.1. Loan. Franchisor shall lend to Franchisee one copy of each of Franchisor's
Confidential Operating Manual (the "Franchisee Book™).

6.2. Compliance. Franchisee shall operate the Point of Service in compliance
with the standards, procedures, policies, methods, specifications and requirements as
instructed during training and as provided for in the Franchisee Book.

6.3. Revisions. Franchisor can add to, delete from or otherwise modify the
Franchisee Book from time to time. Revisions are part of the Franchisee Book and are
binding on Franchisee on delivery. Franchisee must keep the loaned copy of the Franchisee
Book up-to-date with all revisions being immediately inserted in the Franchisee Book. In any
dispute as to contents, Franchisor’s master copy controls.

6.4. Ownership. The copy of the Franchisee Book loaned to Franchisee is
Franchisor’s property. Franchisee shall implement procedures to maintain the confidentiality
of the Franchisee Book and their information. Franchisee shall not copy any or all of the
Franchisee Book and shall not make any of the Franchisee Book available to any unauthorized
person. Franchisee shall assure that Franchisee's agents, independent contractors and
employees do not copy any or all of the Franchisee Book.

6.5. Return. On expiration or termination, for any reason, of this Agreement,
Franchisee shall return the Franchisee Book to Franchisor.
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SERVICES FROM FRANCHISOR
7.1. Start-Up Kit. Franchisor shall provide Franchisee an operational start-up

kit comprised of the items listed in Exhibit B to this Agreement. Franchisee shall pay
Franchisor’s published prices for these items and all shipping costs to transport these items to
the POS destination. '

7.2. Pre-Opening Planning. Prior to opening, Franchisor shall provide
Franchisee a tour of an existing facility and consult with Franchisee on pre-opening matters
including layout and set up of office facilities, placement of a detail center and hubs in the
Service Zone, preparation for operations and grand opening planning. Before launching the
POS, members of Franchisor’s staff or other designees shall provide Franchisee on-site
assistance with the launch of the POS, staffing and grand opening promotional efforts. These
staff or designees shall remain on site for up to one week. Franchisor may also assist
Franchisee with permit applications and/or permit processing. Such assistance may require
Franchisor’s staff or other designees to take several trips to Franchisee’s location. Franchisee
shall pay for all travel and living expenses incurred by Franchisor’s staff or designees in
providing the above services to Franchisee.

7.3. Initial Training. Franchisor shall provide and Franchisee's management
and initial staff shall attend and successfully complete an initial training program ("Initial
Training"). The Initial Training shall take place at Franchisor’s headquarters or other location
Franchisor designates. Franchisee shall not open the Point of Service before completing Initial
Training. Franchisor may exempt Franchisee from some or all training if Franchisor
determines that Franchisee is already experienced in these subjects. Franchisee shall pay for
all travel and living expenses incurred while attending the training.

7.4, Scope of Training. At the time of signing this Agreement, Franchisor
estimates the Initial Training will last about five (5) days, but it may be shorter or longer.
Franchisor has the right to determine the duration, subjects, composition and mix and number
of trainees who may participate in training programs.

7.5. Training Fee. Before starting initial training, Franchisee shall pay
Franchisor a training fee of $500 per person to be trained for a total of : § If

Franchisee asks and Franchisor agrees to provide additional training or assistance at the Point
of Service, then Franchisee shall pay Franchisor's then standard rates for each day of
additional training or assistance. At the time of signing this Agreement, Franchisor's standard
rates are $50 per hour per Franchisor staff member or other designee sent. For training away
from Franchisor's offices, Franchisee shall also pay for all travel and living expenses incurred
by Franchisor’s staff or other designee in providing such training.

7.6. On-Going Training. Franchisor may conduct conferences, conventions or
additional training programs. Franchisor shall have the right to determine their duration,
content and location. Franchisee and any personnel of Franchisee, as designated by
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Franchisor, shall attend and participate in any such conference, convention or training
program.

7.7. Training Expenses. Franchisee shall pay all expenses for Franchisee and
its personnel for training programs, conferences and conventions such as transportation,
meals, lodging and other living expenses. Franchisor has no obligation to pay any
compensation for services performed for or beneficial to Franchisor by any trainee or attendee
at any training program, conference or convention.

7.8. Operating Methods and Reviews. Franchisor may furnish to Franchisee
information, instructions, techniques, data, materials and forms pertaining to developments in
services and goods offered under the ProntoWash System and may provide Franchisee
assistance with sales, marketing and other matters, all as Franchisor deems appropriate.
Franchisor may also from time to time, as it deems appropriate, provide Franchisee business
reviews, certify new personnel, inspect the Point of Service and review mystery shopper
feedback.

7.9. Promotion and Advertising. Franchisor may offer and sell, or arrange for
others to offer and sell, promotional materials and forms to Franchisee. All prices for such
items shall be subject to change at any time.

7.10. Accounting. Franchisor may specify accounting procedures, systems and
formats to be used by Franchisee.

7.11. Pricing. Franchisee has sole discretion to decide all prices Franchisee
charges with the exception that if (and only if) maximum and/or minimum pricing is allowed
or not prohibited by law, Franchisor may establish maximum and/or minimum pricing and
Franchisee shall comply with such lawful maximum and/or minimum pricing limits,
Additionally, if Franchisor establishes a national or regional accounts program, then
Franchisee shall participate in and adhere to all lawful policies regarding pricing and other
terms that are established as part of that program. There is no representation that Franchisor's
suggested or recommended (or, when permitted, maximum and/or minimum) prices will
increase or maximize Franchisee's revenues or profit.

OTHER DUTIES OF FRANCHISEE

8.1. Starting Operation. Franchisee shall start operating the Point of Service
within 90 days of the date of this Agreement and having obtained all necessary government
permits.

8.2. Manner of Operation. Franchisee shall operate the Point of Service in
compliance with the ProntoWash System, including all contents in the Franchisee Book.
Franchisee shall offer and sell to the public all services and goods that are part of the
ProntoWash System. Franchisee shall not provide any services or goods except by means of
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sales from the Point of Service, without Franchisor's prior written consent, Franchisee’s
failure to operate the Point of Service in compliance with the Pronto Wash System shall entitle
Franchisor to asses a fee of One Hundred Dollars ($100) against Franchisee per each violation
regardless of whether the violation is the same as a prior violation for which the fee was paid,
or similar or other act, conduct or omission, As a courtesy to Franchisee, Franchisor shall on
one occasion only, waive the $100 fee for this first violation under this Agreement. The $100
fee is neither a penalty nor liquidated damages but a fee on account of Franchisor’s efforts to
secure compliance with this Agreement.. Franchisor’s assessment of any such fee shall not
constitute a waiver of the violation or of Franchisor’s other rights and remedies in this
Agreement, all of which shall be reserved.

8.3. Promotion Programs. Franchisee shall participate in and comply with the
terms of all promotion programs that Franchisor designates as mandatory.

8.4. Inspection. Franchisor shall have the right at any time, with or without
notice, to inspect and examine the Service Zone, Point of Service and Franchisee’s operation
to ensure Franchisee’s compliance with all obligations. Franchisee shall implement changes
or corrections that Franchisor requests.

8.5. Staffing. Franchisee shall, hire, train and staff the Point of Service
according to Franchisor's specifications. Franchisee shall require all personnel to maintain
standards of appearance and demeanor that Franchisor establishes. If Franchisee elects to
deliver services through independent contractors or other form of day workers or other
intermittent workers, Franchisee shall do so pursuant to written agreements, which Franchisee
shall not use before providing a copy of the proposed agreement to Franchisor and obtaining
Franchisor's written consent to use such form.

8.6. Computer/Software. Franchisee shall buy and install the ProntoWash
PDA based POS software, computer hardware and software, dedicated phone and internet
lines, modems, printers, and other utility services, accessories and peripheral equipment
Franchisor specifies. Franchisor shall have the right to require Franchisee to upgrade the
software, hardware, accessories and equipment from time to time at Franchisee’s sole cost
and expense. Franchisee shall purchase a monthly subscription service for the software at
Franchisor’s then current rates.

8.7. Maintenance. Franchisee shall maintain the Point of Service and its
facilities, including all MDUs, other equipment, fixtures, signs and uniforms in a high degree
of repair and cleanliness. Franchisee shall replace all of these that become obsolete, inoperable
or unsightly. Replacements shall be the type and quality then required of new ProntoWash
Points of Service and shall comply with Franchisor's then requirements and specifications. .

8.8. System Changes. Changes may occur in competitive circumstances, needs
of customers and through technological innovations, Franchisor shall have the right from time
to time to change components of the ProntoWash System, such as, changing services, goods,
methods, equipment, standards, forms, policies and procedures of the ProntoWash System;
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adding to, deleting or modifying services and goods that the Point of Service is authorized or
required to offer; and changing the ProntoWash Marks. Franchisee shall, at Franchisee’s
expense, implement all changes when required by Franchisor.

8.9. Compliance with Law. Franchisee shall operate the Point of Service in
compliance with all laws, rules and regulations of all government authorities.

8.10. Manager. Franchisee shall designate a manager (the "Point of Service
Manager") to perform day-to-day on-premises management of the Point of Service. Franchisee
shall, at Franchisee's expense, require the Point of Service Manager to attend and successfully
complete Franchisor's next scheduled Initial Training, and other training that Franchisor
specifies.

8.11. Hours. Franchisee shall operate the Point of Service on days and during at
least the minimum hours Franchisor specifies and inline with the location operating hours of
the POS

8.12. Recording Receipts. Franchisee shall record all receipts of revenue at or in
connection with operating the Point of Service on individual machine serial-numbered receipts
by using the ProntoWash PDA based POS System.

8.13. Coupons. Franchisor may publish, issue and/or distribute any number of
coupons and promotion offers, valid for discounts up to 25% on services to be provided by
Franchisee. ‘Franchisee shall accept and honor such coupons and offers. Franchisee shall not
be entitled to reimbursement for the discounts granted.

8.14. Indemnity. Franchisee shall defend, indemnify and hold harmless
Franchisor and its affiliates, and their respective members, managers, officers, employees,
agents and representatives (collectively "Indemnitees”) from all losses, costs and expenses
incurred from any action, suit or other proceeding, based in any way on any aspect of the
development or operation or act or omission of or relating to the Point of Service.

8.15. Notice of Claim. Franchisee shall give Franchisor written notice of any
action, suit or other proceeding. Franchisor shall have the right, but no obligation, to assume
~ the defense or settlement, or both, of any such action, suit or other proceeding provided that
Franchisor shall seek advice and counsel of Franchisee, and keep Franchisee informed,
regarding any contemplated settlement. Franchisee's obligations in this Section 8.15 shall not
be diminished by any defense or settlement undertaken or conducted by Franchisor.

8.16. Records. If Franchisee or any assignee of Franchisee is a corporation,
limited liability company, partnership or other form of entity, then Franchisee shall provide
Franchisor a copy of its charter and governing documents (articles of incorporation, bylaws,
shareholders, partnership or owners agreements and equivalents); list of owners and
individuals in all director, manager and officer or equivalent positions, all amendments to
these documents, and any other information about the organization and structure that
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Franchisor requests from time to time. Franchisee shall promptly notify Franchisor in writing
of any change in any information provided under this Section 8.16. All securities issued shall
include the following legend conspicuously on their face:

The transfer of securities represented by this certificate is subject to the
terms and conditions of a Franchise Agreement with ProntoWash USA
LLC. dated .200 . Reference is made to the terms of the
Franchise Agreement and to the [name of charter and governing
documents] of this [type of entity].

8.17. Franchisee Purchases.

A, Sources.

Franchisor shall have the right to require Franchisee to buy from Franchisor or from
sources Franchisor designates, certain equipment, products and services comprising part of the
ProntoWash System developed by, proprietary to and/or kept secret by Franchisor. Franchisee’s
purchase of non-approved equipment, products or services or failure to purchase equipment,
products or services from Franchisor’s approved suppliers shall entitle Franchisor to asses a fee
of One Hundred Dollars ($100) against Franchisee per each violation regardless of whether the
violation is the same as a prior violation for which the fee was paid, or similar or other act,
conduct or omission. As a courtesy to Franchisee, Franchisor shall on one occasion only, waive
the $100 fee for this first violation under this Agreement. The $100 fee is neither a penalty nor
liquidated damages but a fee on account of Franchisor’s efforts to secure compliance with this
Agreement.. Franchisor’s assessment of any such fee shall not constitute a waiver of the
violation or of Franchisor’s other rights and remedies in this Agreement, all of which shall be
reserved.

B. Prices.

Franchisor shall have the right to offer and sell to Franchisee, or to arrange with
Franchisor's affiliates to offer and sell to Franchisee, any goods and services at prices that
Franchisor or the selling affiliate determines. Franchisee acknowledges that Franchisor or the
selling affiliate may earn profits on such sales.

C. Approvals.

All non-proprietary equipment, goods and services required to operate the Point of
Service shall be purchased by Franchisee only from suppliers designated or approved in writing
by Franchisor or from sources that satisfy, and whose equipment, goods and services satisfy, all
standards established from time to time by Franchisor. Franchisor shall use reasonable efforts to
maintain a list of suggested sources of non-proprietary equipment, goods and services.
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