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DEALERSHIP AGREEMENT

THIS DEALERSHIP AGREEMENT entered into this day of , 20, between
ReBath, LLC, a Delaware limited liability company (“Re-Bath” or “Company”); and ,
a (“Dealer”), doing business as Re-Bath of

(“Dealer’s Fictitious Name”). This Agrecment is also signed by the owners (and their spouses) of 15% or more of
Dealer’s stock, membership interests or other equity (if any), as listed on the signature page of this Agreement.

PURPOSE
To grant to Dealer the right to use Re-Bath’s proprietary marks, goodwill, concepts, operating systems, and
confidential information to market, distribute, sell and install the Re-Bath Products (as defined below) within a

specific territory as described in this Agreement (the “Dealership”).

Now therefore, in consideration of the mutual covenants hereinafter contained, the parties agree as follows:

ARTICLE 1
GRANT OF DEALERSHIP

A In consideration of the sum of § in the form of a non-refundable Dealer Fee, receipt
of which is hereby acknowledged, the Company hereby grants to Dealer upon the terms and conditions herein
contained, the right and privilege to use the name “RE-BATH” and any associated trade names, trademarks, service
marks, tradestyles, logos, designs, proprietary information, Required Products and methods of operation n
connection with the operation of a Re-Bath Dealership and the Dealer undertakes the obligation, to operate a Re-
Bath Dealership for the purposes of selling, marketing and installing bathtub liners, shower base liners, and wall
panels (the “Required Products”) together with ancillary products, such as shower doors, valves, plumbing fixtures,
and products necessary for installation of the Required Products {collectively with the Required Products, the “Re-
Bath Products”) within the Territory as outlined in this Agrecment.

B. In: addition to the non-refundable Initial Dealer Fee outlined above, if Dealer is a new Re-Bath
dealer, Dealer shall also purchase from the Company its initial Re-Bath Start-Up Package as set forth in Exhibit A,
The cost for the Start-Up package for a large market is $6,000; the cost for the Start-Up package for a small market
is $3,000. This Dealership Agreement is fora market.

C. The consideration sum in Paragraph A above plus the cost of the Re-Bath Start-Up Package, if
applicable, totals $

ARTICLE 2
TERRITORY; MINIMUM SALES QUOTAS

A The Company hereby grants to Dealer the right to operate its Re-Bath Dealership to sell, market
and install the Re-Bath Products in the Territory described in Exhibit B (the “Territory™) under the Re-Bath name
and any associated trade names, trademarks, service marks, tradestyles, logos, and desigus.

B. Dealer shall use its best efforts to promote the Dealership within the Territory. The Company
shall not grant another Re-Bath Dealership within the Territory for as long as this Agreement is effective, remains in
force, and as long as Dealer meets or exceeds the following sales quotas (the “Sales Quotas”) for each 50,000 of
population within the Territory:

1. During the first full calendar year of operation of the Dealership, Dealer must purchase
from Re-Bath, pay for, and take delivery of, a minimum of five Quota Units for each 50,000 of population in order
to maintain exclusivity in the Territory. For purposes of this Agreement, a “Quota Unit” is defined as (a) one
bathtub liner, shower base liner, or wall system consisting of three wall panels, (b) a replacement acrylic bathtub, (c)
a replacement shower base, (d) three shower doors, or (¢) the purchase of $500 worth of Re-Bath Products other
than items included in (a)-(d) above.
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2. During the second full calendar year of operation of the Dealership, Dealer must purchase
from Re-Bath, pay for, and take delivery of, 2 minimum of 15 Quota Units for each 50,000 of population within the
Territory to maintain its exclusivity in the Territory.

3. During the third full calendar year of operation of the Dealership, Dealer must purchase
from Re-Bath, pay for, and take delivery of, a minimum of 20 Quota Units for each 50,000 of population within the
Territory to maintain its exclusivity in the Territory.

4, During the fourth full calendar year of operation of the Dealership and thereafter, Dealer
must purchase from Re-Bath, pay for, and take delivery of, 2 minimum of 25 Quota Units per year for each 50,000
of population within the Territory to maintain its exclusivity.

5. The Sales Quotas shall begin on the first January 1 after Dealer commences operation,
which shall be defined as the day following the day of completion by Dealer of the initial Installation and Operations
training program described in Article 4.

6. If Dealer fails to meet the Sales Quotas set above for any calendar year of operation,
Dealer will lose the rights of exclusivity in the Territory. If Dealer’s rights to exclusivity are lost, Re-Bath will, by
written notice to Dealer, declare the Territory non-exclusive. Non-exclusive means other Re-Bath dealers may
solicit sales and install Re-Bath Products in the Territory. Once the Territory is declared non-exclusive, Dealer
shall have up to 12 months after the date of written notice of non-exclusivity to regain exclusive status. If Dealer
purchases, pays for, and takes delivery of, (a) the rematning Sales Quotas for the calendar year during which Dealer
failed to meet the Sales Quotas, and (b) the Sales Quotas (on a calendar quarter pro rata basis) for the then current
calendar year, the exclusivity will be retumed to Dealer when the Sales Quotas are met. This may take less than a
full 12 months. For example, if Dealer fails to meet the Sales Quotas for calendar year 2006, but by the second
calendar quarter of 2007, Dealer has purchased from Re-Bath, pay for, and taken delivery of, the remaining Sales
Quotas for 2006, plus the entire Sales Quotas (on a pro rata basis) for the first two calendar quarters of 2007, Dealer
will be returned to exclusive status in the Territory on the date that is the later of the date Dealer pays for, or installs
all such Quota Units. If Dealer fails to regain exclusive status within 12 months after the date of written notice of
non-exclusivity, the Dealership will be subject to termination (extraordinary circumstances will be considered).

7. Re-Bath will post on its dealer message board, website, or other similar venue, a list of ail
non-exclusive territories. The list of non-exclusive territories wilt be updated as dealers lose and regain their
exclusive rights to territories. Accordingly, the list is subject to change by Re-Bath. Prior to soliciting business or
selling in a non-exclusive territory, Dealer is responsible for checking Re-Bath’s website to insure that the territory
remains non-exclusive. Re-Bath will consider the time a dealer writes up a job, obtains a signed agreement, and
obtains a check from the customer as the date of a sale.

C. The availability of Re-Bath Products and installation services to the public is essential to the
continued successful promotion of the Re-Bath system. Therefore, the Dealer shall have 3 months after completion
of the initial Installation and Operations Re-Bath training session, as described in Article 4, to have the Dealership
open and operating as evidenced by offering the Re-Bath Products to the general public.

D. Dealer shall not transact or conduct business in any area or territory not identified in Exhibit B,
EXCEPT that Dealer shall have the right to sell and/or solicit business outside the boundaries of the Termtory
without restriction so long as the area in which Dealer is selling and/or soliciting has not been assigned as an
exclusive Re-Bath territory to another Re-Bath Dealer. Dealer understands and agrees that upon notice of such
territory assignments it will immediately cease any activity within such territory or area. Dealer further understands
that any activity described above may serve to aid any new dealer of Re-Bath in any such assigned territory and
Dealer understands and agrees that in such an event, Dealer shall receive no compensation or other consideration for
any previous sales, pre-selling or soliciting activities.

E. If Dealer shall transact or conduct business in any area or territory that has been assigned as an
exclusive Re-Bath territory to another Re-Bath dealer, then Re-Bath may require Dealer to immediately pay to
Re-Bath, and Dealer shali immediately pay to Re-Bath, as liquidated damages, and in addition to any other rights of
Re-Bath in this Agreement or otherwise, 300% of Dealer’s gross profits (total income less cost of goods sold) earned
in transacting or conducting business in another Re-Bath dealer’s exclusive territory. Re-Bath shall deliver to the
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dealers in whose exclusive territories Dealer wrongfully conducted business onc-half of all such funds actually
received by Re-Bath from Dealer (after deduction by Re-Bath for costs and expenses incurred by Re-Bath with
respect to the investigation of the wrongful transactions and the collection of such funds from Dealer).

F. AmBath, LLC, with whom the Company has an Exclusive Licensing Agreement, is the exclusive
manufacturer of most of the Re-Bath Products. AmBath has, since its inception, and the inception of its predecessor
in interest, AmBath Corporation, sold and installed Re-Bath Products nationally and primarily to the hospitality
industry and will continue to solicit and sell its products to the hospitality industry even within the Territory. Asa
result of AmBath’s sales activities, certain product inquiries or leads for other types of uses, such as apartment
properties, dormitories, or HUD multi-housing properties are obtained. These inquires are passed on to Re-Bath for
distribution to its authorized dealers in their respective territories, and the applicable dealer is given the opportunity
to bid on these inquiries. If the dealer in the applicable territory cannot, or chooses not to, bid on or install any such
project, AmBath and/or Re-Bath may, without violation of the terms of this Agreement, bid on and/or install any
such projects. AmBath may also appoint agents, representatives and/or license others to sell its Re-Bath Products
within the hospitality industry.

G. It is the Company's opinion that sales of Re-Bath Products by AmBath and within the Territory of
the Dealer, or other authorized dealers, provide increased awareness and product acceptance by the public at large.
No commissions, overrides or other monetary compensation is paid by AmBath to Re-Bath or the Dealer for
AmBath’s sales and installations, other than under the Re-Bath commercial program, whereby any installations by
AmBath or another Re-Bath dealer in the Territory that are not in the hospitality industry will result in a Re-Bath
Product credit to Dealer in the amount of 6% of any amounts actually received by Re-Bath or AmBath for products
only. Any such installations shall be accomplished with Dealer’s prior written consent.

ARTICLE 3
TERM
A, The Dealership granted herein shall be for a term of seven years unless terminated sooner as
described in this Agreement.
B. This Agreement is effective upon the date of the original signing of this Dealership Agreement
and shall commence on such date.
ARTICLE 4
TRAINING
Al The Company shall provide an initial “Instailation and Operations” training program for two

persons, one of whom must be the full time manager of the Dealership, and the other of whom must be a full time
installer for the Dealership prior to the commencement of operation of the Dealership. The Installation and
Operations training program will be held in Mesa, Arizona. The Company will also pay the cost of one hotel room
(for maximum of two people) during the initial training only. The initial Installation and Operations training will be
without charge to Dealer, except that Dealer shall be solely responsible for the salary, transportation, and other out-
of-pocket expenses of Dealer’s personnel. Dealer shall be solely responsible for any additional hotel rooms if
required for additional personnel.

B. The initial Installations and Operations training program is mandatory for two employees of all
Re-Bath Dealers. One of the participants must be the full time on-site manager and the second must be a full time
installer. Training must be completed within 90 days after execution of this Agreement, and must be completed to
Company's satisfaction. If the training has not been completed to Company's reasonable satisfaction, Company at its
sole discretion may delay the commencement of the operation of the Dealership.

C. If the Dealer desires to send additional personne! (more than two as provided for above) to the
initial Installation and Operations training course as provided, there will be a training fee of $750.00 for each extra
individual, and Dealer will be responsible for all costs, including lodging, for any additional individuals.
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ARTICLE 5
CONTINUING EDUCATION

A. Dealer agrees to mandatory attendance by Dealer’s manager or a key employee, to every Re-Bath
National Dealer Conference. Dealer understands it will be required to pay all attendance fees and all personal
expenses for the individual attending. National Dealer Conferences are held approximately every 14 to 20 months.

B. From time to time the Company, at its sole discretion, may hold seminars, sales classes, special
conferences and Advanced Installation Training for the Dealer and its employees. Such conferences and training
sessions may be mandatory regarding attendance and may require the payment of an attendance fee or other costs in
addition to personal expenses for individuals attending.

ARTICLE 6
DUTIES OF DEALER

A. Every detail of the Re-Bath system is important to Dealer, the Company, and other dealers so as to
develop and maintain high operating standards, system wide uniformity, to increase the demand for the Re-Bath
Products rendered by all of the dealers under the Re-Bath system, and to protect the Company's reputation and good
will, therefore the Dealer agrees as follows:

1. Dealer shall operate the Dealership in conformity with such reasonable standards,
technigues and procedures as the Company may from time to time prescribes in the Company’s Confidential
Operating Manual(s) (the “Manuals”) or otherwise in writing as if these changes in standards, techniques and
procedures were part of this Agreement at the time of it's execution, and shall refrain from deviating therefrom
without the Company's prior written consent. Dealer agrees that the Manuals are and will remain the proprietary
and exclusive property of Dealer and are on loan to Dealer only during the term of this Agreement. To this end,
Dealer shall offer to the public all of the products and services that the Company may, from time to time, reasonably
prescribe; shall offer to customers only those products that meet the Company's standards of quality and that, if
required, the Company has expressly approved in writing to be offered in connection with the Dealership; and to
discontinue offering any products or services in connection with the Dealership that the Company may, in its sole
and reasonable discretion, disapprove in writing at any time.

2. Dealer shall purchase the Reguired Products solely from the Company or from
manufacturers approved by the Company who demonstrate, to the continuing reasomable satisfaction of the
Company, the ability to meet its Teasonable standards and specifications for such items; who possess adequate
quality control and capacity to supply Dealer's needs promptly and reliably; and who have been previously approved
in writing by the Company and not thereafter disapproved. The standards and specifications of the above-mentioned
supplies and materials and their approved manufacturers appear in the Manuals. The Company may make other Re-
Bath Products available to Dealer, either on a private label or third party basis. Generally, Dealer shall not be
obligated to purchase these additional Re-Bath Products from the Company. However, the Company may add
additional items to the list of Required Products if such additional items are manufactured by Re-Bath or an affiliate
of Re-Bath, or such items incorporate intellectual property of Re-Bath. Re-Bath may require Dealer to purchase
new Required Products, as well as other specific supplies and materials, directly from Re-Bath or only from
manufacturers approved by the Company.

3. If Dealer desires to purchase any items from an unapproved manufacturer, Dealer shall
submit to the Company a written request for such approval, or shall request the unapproved manufacturer itself do
so, which approval the Company shall not unreasonably withhold, and such approval or disapproval will be made
within 60 days after a request has been made to the Company. The Company shall have the right to require that its
representatives be permitted to inspect the unapproved manufacturer's’ facilities, and that samples from the
unapproved manufacturer be delivered, at the Company's option, either to the Company or to an independent
laboratory designated by it for testing. The Company, at its option, also reserves the right to inspect the proposed
manufacturer's financial records and investigate its history. The Company reserves the right, at its option, to re-
inspect the facilities and products of any such approved manufacturer and to revoke its approval upon the
manufacturer's failure to continue to meet any of the Company's reasonable criteria.
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4. Dealer will install the Re-Bath Products in conformity with such specifications,
standards, and requirements as Company may from time to time specify. All methods used in the installation of the
Re-Bath Products and all installation materials shall be of the type specified by Company in its published Manuals,
newsletters, addendum’s, and notices furnished from time to time.

5. Dealer will provide a full warranty to its customers with respect to all workmanship and
installation services provided by Dealer. Dealer shall promptly, fully, and courteously respond to and resolve all
customer complaints and warranty claims regarding installation and workmanship. In addition, Dealer will deliver
to all customers any and all product warranty information provided by suppliers and manufactures of any products
sold and/or installed by Dealer, including warranty information provided by Re-Bath.

6. Dealer will handle all warranty work for Re-Bath in the Territory and will participate in
Re-Bath’s Warranty Credit Policy. Specifically, as and when reasonably requested, Dealer will perform the labor on
warranty work provided to customers in the Territory for previously installed Re-Bath products that are covered by
Re-Bath’s Limited Lifetime Warranty, which is discussed in Article 10 of this Agreement. Dealer’s Limited
Lifetime Warranty and Warranty Credit Policy are included in the Manuals (as defined in Article 8) and are
available to Dealers from Re-Bath.

7. Dealer will maintain at its Dealership location or central accounting office, complete and
accurate books and records for its Re-Bath operations. In addition, Dealer will maintain current and accurate
accounting and accounts receivable system as it pertains to all Re-Bath representation not limited to monics owed to
vendors. All such records, at the request of Company, may be examined by Company's authorized representatives.
The Company or its representatives shall have the right, during normal business hours, and without prior notice, to
inspect and audit Dealer's books and accounts for the Dealership. Failure or refusal to comply with Company’s
audit of Dealer’s books will result in immediate termination of the Agreement. In the event that such inspection
discloses that any statements regarding royalty or installation reports previously reported to Company were
inaccurate and in favor of Dealer of an amount equal to or greater than five percent of individual unit sales or
installations reported, Dealer must immediately pay to Company the cost of such inspection. Dealer shall also be
required to pay upon demand the proper royalties which would have been due Company had the installation figures
been reported accurately.

8. If Company receives from Dealer returned/NSF checks in an excess of three within any
six-month period, Company reserves the right to mandate cashiers checks or COD for future transactions.

9. Dealer shall commence Dealership operations within 3 mounths after completion of the
initial Installation and Operations training program as evidenced by offering the Re-Bath Products to the general
public.

10. During the first full 12 months after completion of the Installation and Operations
training Program, Dealer shall spend a total of at least $20,000 in advertising for 2 small market territory, and
$40,000 in advertising for a large market territory. During each 12 month period thereafter, all Dealers shall spend,
on advertising, an amount equal to at least 10% of Dealer’s previous 12 month’s gross sales (such 10% to exclude
any sales made through the Home Depot Program, as defined in Article 19). See Article 18 for additional
advertising requirements.

11. Dealer will open and operate the Dealership from at Ieast one showroom/office within 4
months after completion of the initial Installation and Operations training program. Each showroom site must be
located within the Territory only as outlined in Exhibit B of the Agreement, should include a minimum of 800
square feet for a showroom for the display of Required Products along with adequate storage area, and should be
gituated in an area with high traffic, on or near a main arterial sireet. Company, within 30 days after receipt of
verifiable photographs or videos, will in writing, approve or disapprove all proposed showroom sites, as well as
alternative sites such as mall kiosks. If we cannot agree on a site for your showroom, then, at your expense, the
dispute will be settled by binding arbitration. Dealer is also required to have within each showroom, five permanent
product displays; two displays must be a combination bathtub liner and wall surround system. Two other displays
must be a shower base liner and wall surround system. The fifth display may be a combination of Dealer’s choice.

i2. If Dealer expands Dealer’s Territory, as outlined on Exhibit B, either through acquisition
of additional territory from Re-Bath or from other Re-Bath dealers, and a new Dealership Agreement is not entered
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into for such additional territory, as a condition for approval of the acquisition of such additional territory, Re-Bath
may require Dealer open one or more additional showrooms, or alternatives such as mall kiosks, in such expanded
territory. Re-Bath will generally not agree to an expansion of Dealer’s Territory unless Dealer has increased the
number of Quota Units purchased from Re-Bath by at least 30% in each of the two prior 12-month periods just
ended.

13. Dealer agrees that quality of workmanship, customer service, customer relations,
warranty and guarantee service, appearance and demeanor of Dealer and its employees, and materials utilized by
Dealer is important to Company. Company shall endeavor to maintain high standards of quality and service in all
Re-Bath dealerships. To this end, Dealer shall cooperate with Company by maintaining such high standards in the
operation of the Dealership and Dealer shall at all times give prompt, courteous and efficient service to its
customers. All work performed by the Dealership shall be performed competently and in a workmanlike manner.
All Dealers’ interactions with its customers, suppliers, and the public shall adhere to the highest standards of
honesty, integrity, fair dealing and ethical conduct. If in any situation, Company feels that Dealer did not fairly
handle a customer complaint, Company reserves the right to intervene and satisfy the customer. In such event,
Company may, in its discretion, reimburse the customer up to 100% of the original amount for bathtub liners and
wall units and related products and services provided or performed, and Dealer shall teimburse Company for any
such payment to a customer within 30 days of receipt of invoice from Company. Company describes its Customer
Satisfaction program fully in the Manuals, and Dealer agrees to comply with such programs and future changes and
additions to the programs as Company sees fit, as if the programs were part of the Agreement at the time of its
execution. '

14. Dealer shall comply with all other requirements set forth in this Dealership Agreement,
the Manuals, and any other agreements entered into between the Company and Dealer.

15. Dealer shall purchase a personal computer and a facsimile machine with a dedicated
phone line for communication and operational purposes. For computer requirements please refer to EXHIBIT J of
the Company’s Uniform Franchise Offering Circular provided to Dealer (the “UFOC”).

16. All stationery products, i.e. letterhead, business cards, etc. created by the Dealer shall
include the “Tub Over Tub” logo as well as the words “Independently Owned and Operated.” '

17. Dealer will not do any act prejudicial or injurious to the value, integrity or goodwill
associated with the Company, the Re-Bath Products, or the Company’s dealers, or to the name “RE-BATH” or any
associated trade names, trademarks, service marks, tradestyles, logos, designs, or proprietary information of the

Company.

i8. Dealer shall operate the Dealership a minimum of eight hours during each week day,
Monday through Friday, and a minimum of four hours each weckend (the “Dealership Hours™), uniess the
Dealership is in a mall or other similar shopping area that requires fewer minimum hours of operation, in which
case, the Dealership Hours may be the minimums required in writing by such mall or shopping area.

19. Dealer is solely responsible for compliance with all state and local building and fire codes
and ordinances.

20. Dealer shall hire all employees of the Dealership and be exclusively responsible for the
terms of their employment and compensation. Dealer must have a competent, conscientious, and trained staff,
including a fully trained manager (which may be the Dealer), a sales representative, and an installation technician.
Dealer shall be responsible for the proper training and indoctrination of all personnel employed, as it pertains to
proper installation techniques and the sale of the Re-Bath Products.

21. Dealer must install all Required Products sold by Dealer.

B. Company does ot intend to exercise any control over, or assist in, Dealer’s operations other than
as outlined in this Dealership Agreement, nonetheless, Dealer agrees to, and shall comply with, the following:

1. "Dealer shall maintain all equipment, supplies, fixtures, furniture, interior and exterior

decor, signs and other items used in the Dealership in good repair and in a high degree of cleanliness and sanitation.
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