EXHIBIT “B” TO OFFERING CIﬁCULAR
FRANCHISE AGREEMENT
1. PARTIES

This Franchise Agreement (“Agreement”) is between Snelling Services, LLC, a Delaware limited liability
company (“We”, “Us”, “Our” or “Snelling”) and Our other affiliates and successors in interest, and
«Corporate» a [check one] [] Sole Proprietorship, [] Limited Liability Company, [[] Partnership, or []
Corporation, organized under the laws of «State» {including Your owners and/or wholly-owned subsidiaries,
if any,) ("You", “Your” or “Franchisee”} and «FirstN1», and «FirstN2» (whether one or more are referred
to as “Principal Owners”), for the operation of the full service staffing location from the respective
premises identified in Attachment 2 to this Agreement (individually and collectively referred to as the
"Location”).

2. EXECUTION

The parties have each executed this Agreement as of the dates shown below, but effective for all purposes
as of «Frch_Date_1» (the “Effective Date™).

«Corporate» «FirstN1»

By:

Name: «FirstN1» «FirstN1», an Individual
Title: President «Per1»%

Date: Date:

«FirstN2» «FirstN2»

By:

«FirstN2», an Individual «FirstN2», an Individual
«Per2»% «Per2»%

Date: Date:

SNELLING SERVICES, LLC

By:
Name:
Title:
Date:
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ATTACHMENTS PERTAINING TO THE TERM FRANCHISE AGREEM ENT:

Attachment 1

State Addendum (check each applicable box below})

] Not Applicable

] Indiana

[T New York

[0 washington

[ california
] Maryland
[J North Dakota

(] wiscensin

[ inois

[ Minnesota

[] South Dakota

Attachment 2 Approved Location, Confirmation of Fees Due, Scheduled Expiration Date, Minimum

Performance Requirements and Granted Territory

Attachment 3.1 Personal Guaranty (if applicable)

Attachment 3.2 Corporate Guaranty (if applicable)

Attachment 4
Attachment 5
Attachment 6
Attachment 7
Attachment 8

Attachment 9

Confidentiality Agreement

Identification of all Owners and Controlling Cwners

Permitted Use of Proprietary Marks

Royalty Bonus Chart

Amended Royalty and Ad Fund Terms Rider {if applicable)

. Non-Pay/Bill Services Rider (if applicable)

o i e b S —tE
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3. THE SNELLING SYSTEM AND NETWORK

3(a) Snelling has developed an unique and distinctive “System” which includes the Materials,
Proprietary Marks, Domain Names, Copyrighted Works, Confidential Information, as well as certain tools,
methods, operational procedures and techniques, proprietary and other third-party software applications,
advertising materials, promotional programs, recordkeeping and reporting procedures, training, and
knowledge. All components of the System, existing today or developed by You or Us during the term of this
Agreement, constitute valuable trade secrets that are proprietary to Us.

3(b)  All components of the System are provided to You for the establishment, development, operation
and management of each Snelling Personnel Services business licensed under this Agreement.

3{c) The System is Our undisputed property. Any component of the System may be changed,
improved, developed or discontinued by Us from time to time. You must adhere to any changes to the
System We may make over time.

3(d)  Our ownership of the Confidential Information is derived from the fact that all business generated
during the operation of any Snelling Personne! Services is done under the Proprietary Marks, the System,
and the training designed and provided by Us.

3(e} The value of the System is enhanced by the “Network"” which consists of all of the Snelling
Personnel Services licensed or owned by Us. You may compete directly with any other Snelling Personnel
Services business, and any other Snelling Personnel Services business may compete directly with You,
including the solicitation of Clients, Job-seekers, and Field Employees. '

3N For the purposes of this Agreement, the Snelling Personnel Service franchise (the “Busliness”) is
licensed for the purpose of providing full staffing employment services. Without limitation, those services
include, career placements, contract staffing, temp-to-hire placements, and temporary assignments, as well
as all other similar or related staffing products, services, or activities.

3{g)  Any use of the System, inciuding the Confidential Information and the Proprietary Marks, other than
for the operation of the Business, is @ material breach of this Agreement.

4, AUTHORIZATION FOR PAY/BILL SERVICES BY SNELLING

4(a)  Authorization: Your relationship is primarily with Us; however, certain duties and obligations
contained in this Agreement will be performed by Snelling Employment, LLC, also referred to as Our
“Payroll and Billings Operations”. We guarantee the performance of our Payroll and Bilings Operations
under this Agreement. We authorize our Payroll and Bilings Operations to perform these duties and
obligations in accordance with the terms of this Agreement. Generally our processing billing group will fund,
process, administer and maintain the accounting of the monies on Your behalf (as detailed in Section 9),
and employ Field Employees to be utilized by You.

4(b)  Employment of Field Employees: You, we, and each “Client” {commonly identified as any
individual or entity that uses, or desires to use, the services of Snelling Personnel Services) may under
certain federal and state laws, contemperaneously incur certain employer responsibilities through their
respective day-to-day activities and interaction with the Field Employee. These activities may result in the
Co-employment of a Field Employee. “Co-employment” means the act of having direct contact with, or
control of, a Field Employee. Therefore, as the facts and circumstances of each action performed by You,
us, and/or the Client may warrant, each party may be required to undertake an employer’s legal duty to the
Field Employee. Unless otherwise required by law, as a result of the affiliation with Us, the Field Employee
services provided through the Business shall be provided by individuals who are generally our Field, and all
Clients who receive services through the Business shall be our Clients.
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4(c) Reasons to Refuse Services: We reserve the right, in Our sole discretion, to refuse to:

{1) employ any individual referred by You as a Field Employee who does not meet the
qualifications and standards specified by Us in the Materials;

(2) allow You to dispatch a Field Employée to any jbb assignment due to any adverse
economic or safety reasons, or any reason that wouid violate a Field Employee’s rights under federal iaw,

(3) provide Fleld Employees to a Client who has not made timely payments to Us;

{4) enter into an agreement with a Client if the anticipated Gross Margin with respect to that
agreement would not fairly compensate Us for providing Our related services; or

(5) allow You to provide Field Employees to a Client if You fail to perform credit checks in
accordance with subsection 9(f){(4), or if We deem a Client to be a high credit risk and notify You
accordingly.

5. THE SNELLING LICENSE RELATIONSHIP

5(a) Grant: In reliance on the representations, warrants, acknowledgements, promises and covenants
You made in Your application and that You make in this Agreement, We grant You a nonexclusive license
to use the Snelling Property solely for the purpose of operating each Business identified in Attachment 2. In
turn, You accept the rights and obligations contalned in this Agreement and You agree to comply with aii
terms and provisions contained in this Agreement.

5(b)  Term: The initial term of this Agreement begins on the Effective Date and will not exceed 10 years.
Unless terminated sooner under its terms, this Agreement will expire on the date identified in Attachment 2
as the “Scheduled Expiration Date”.

5(c}  Granted Territory and Minimum Performance Requirements:

1N If the parties agreed to designate a “Granted Territory” (as detailed on Attachment 2),
then You must establish Your first Location within that Granted Territory. If the parties agree not to identify
a Granted Territory, then You must establish Your first Location at a site approved by Us in accordance with
subsection 6(b) below.

(2) The terms of this Agreement provide for the possibility (but not the guarantee) of operating
multiple Business locations over time. During the term of this Agreement, if You desire to expand Your
existing operations, and You meet QOur then-current criteria to expand, We will determine whether or not the
new location must be established within the Granted Territory or elsewhere.

(3 It is agreed by the parties that the grant of the Granted Territory rights is specifically
conditional on Your successful market penetration of the Granted Territory. It is understood that if during
any given annual period during the term of this Agreement You fall to achieve the “Minimum Performance
Requirements” set forth on Attachment 2, We will provide You with Our written notice that We elect to
either:

(i) give You the opportunity to pay Us the amount equal to the shortfall between the
Royalty payments actually paid by You and the then-required Minimum Performance Requirement figure
thus enabling You to retain Your rights to the Granted Territory, or .

(in rescind your Granted Territory r,igl'its, at which time We are no longer restricted
from establishing other Snelling Personnel Services businesses (whether franchised or company-owned)
within the Granted Territory, regardless of proximity to any Business already established within the Granted
Territory,
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(4) Further, except under the other specific circumstances described below, as long as You
retain those rights, We will not establish, or authorize any other party to establish, a Snelling office within the
Granted Territory. The Granted Territory does not in any way prohibit Us or other Snelling franchisees from
selling into the Granted Territory. It only pertains to the physical establishment of a Snelling office within the
Granted Territory, and if one or more of the following exceptions occur:

(i) Limited On-Site Services: We, or another of Our franchisees, may, from time to
time, provide limited on-site services to a single on-site client within the Granted Territory. All on-site
services are strictly limited to the needs of the specific on-site client and may not service other Clients n the
granted Territory. Once the on-site services are no longer required, all on-site personnel must be removed
from the on-site client’s facility within the time period specified by the on-site client following the stop in
services.

i} Snelling Acquisition: In the event We (whether directly or through Our subsidiaries
or affiliates) acquire a multi-location staffing business from an unrelated third-party that happens to have
one or more locations within the Granted Territory, We may at Our sole option either (a) operate the
acqguired businesses using the Proprietary Marks, (b) operate the acquired businesses under any other
trade name or mark selected by Us, or (c) provide You the opportunity to purchase and operate one or more

of the acquired businesses located within the Granted Territory.

(i) Major Account Client: if during the term of this Agreement We initiate a major
account program that requires servicing Clients located in the Granted Territory We may either (a) perform
the services Ourselves, or (b) offer You the opportunity to perform the services as required by the related
Major Account agreement, or (c) authorize another Snelling franchisee or third-party to perform the
services.

(4) We are not restricted from developing within the Granted Territory if You do not retain Your
rights (or in those instances that apply to the exceptions above). Further, We are not restricted from
establishing Snelling Personnel Services businesses (or other similar staffing businesses) outside the
Granted Territory. We may establish such businesses under the Proprietary Marks or any other marks We
designate. The established businesses may be operated or franchised by Us from sites anywhere in the
world, and regardiess of proximity to a specific Snelling office.

5(d)  Use of Sneliing Property: You are hereby licensed to use the Snelling Property solely in accordance
with this Agreement and in the manner prescribed by Us either in the Materials or by Our written instructions
to You. We may change, modify, develop, or discontinue components of the Snelling Property from time to
time. The “Snelling Property” includes the foliowing:

(1) The System.

(2) The  “Proprietary  Marks” including the service marks SNELLING®,
SNELLINGSEARCH®, the descriptive phrases SNELLING Personnel Services, SNELLING Technical
Services and SNELLING Information Services, and such other trade names, trademarks, and service
marks as We may designate (or substitute) for Your use in connection with the operation of the Business.

(3) The “Domain Names” including the Internet domain name sneffing.com (and all other
Domain Names registered by Us or Our affillates) and any other domain names that may be utilized by Us.
You must use the Domain Names in conjunction with the identifier We assign to You.

4) The “Materials”, (whether written or electronic) include without fimitation manuals, written
directives and policy statements, Copyrighted Works, forms, reports, audio or video tapes, all virtual
classroom programs, forms of electronic storage media, software applications and Internet web pages
(whether owned or licensed by Us). We may, at Our sole option, modify the Materials from time to time,
and You must adhere to such changes.
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(5) The “Copyrighted Works”, includes all Materials containing the copyright identification
SNELLING®, as well as all other Materials entitled to the protection of the copyright laws.

(8) All Confidential Information owned, licensed or sublicensed by Us or delivered to You in
confidence, including information developed by the parties during the term of this Agreement.

1Y) All “Service Files” which rconsist of all the information concerning any Client or potential
Client, any job opening from a Client or potential Client, and resumes, applications, and any other related
information concerning the following individuals:

)] any “Job-seeker” who is generally identified as an applicant who seeks out
Snelling Personnel Services, with respect to self-employment, full time employment or temporary
employment by others; and .

(i any “Fleld Employee” who Is generally identified as a Job-seeker who becomes a
Field Employee at the time You sell his/her services to one or more Clients; and

8) The goodwill associated with and symbolized by each component described in this
subsection 5(d), and all improvements, enhancements, additions and modifications to any of them,

(9) All “accounts” resulting from the processing of Billings in accordance with Section 9 of this
Agreement. '

5(e) Ownership of the Snelling Property:

{1) Our ownership of the Snelling Property is undisputed. You shall not contest the validity of
Qur rights in the Snelling Property or take any action that would prejudice or interfere with the validity of Our
rights with respect to the Snelling Property.

(2) Except with regard to Your right to use the Snelling Property in accordance with the terms
and conditions of this Agreement, nothing in this Agreement shall give You (or any related party to You) any
rights, title, or interest in or to the Snelling Property.

{3) Any unauthorized use of the Snelling Property by You shall constitute an infringement of
Our rights in the Snelling Property and is a material default of this Agreement,

(4) You shall execute and provide to Us all documents and information We reasonably request
to fully vest and protect Our right, title and interest in and to the Snelling Property.

5(f) Identifying the System:

(1) Snelling reserves the right to issue specifications and guidelines as are reasonably
necessary to preserve Our rights in and to the Proprietary Marks and Domain Names. You must adhere to
these specifications and guidelines.

(2) If the current Proprietary Marks or Domain Names can no longer be used We may
discontinue, modify, substitute or add to the Proprietary Marks or Domain Names for the benefit of the
System. Upon Your receipt of Our written notice, You must, at Your expense, comply with such change.

You agree to consistently adhere to Our instructions concerning the use of the Proprietary Marks and
Domain Names. -

3) We may inspect Your operations from time to time and will advise You of any deficiencies
concerning Your non-compliance with the System identification at the Business. Upon notification of such
deficiencies, You must conform Your operations accordingly. Your failure to comply with Our instructions is

a material breach of this Agreement.
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5(g) Identification for Advertising and Marketing Purposes: You must identify Yourself as a Snelling
franchisee as We prescribe or approve. You may not use the Proprietary Marks with any prefix, suffix, or

additional words, symbols, marks, or punctuation that have not been approved by Us. If the law requires
different or additional identification, You may use the Proprietary Marks only with modifications that We
designate in writing to You. You may not use any corporate, partnership, fictitious, trade, domain or other
name without Our prior written approval.

5(h)  Identification as an Independent Contractor:

(1) This Agreement does not create a fiduciary relationship between You and Us. Nothing in
this Agreement is intended to make either party an agent, legal representative, subsidiary, joint venturer,
partner, employee, or servant of the other for any purpose whatsoever.

(2) You must hold Yourself out to the public as an independent contractor operating according
to a franchise license from Us. You must exhibit a notice in a conspicuous piace at each Business to inform
the pubiic that You are operating independently as a franchisee of Ours. We reserve the right to specify in
the Materials the content and form of Your notice.

(3) Nothing in this Agreement authorizes You to enter into any contract, agreement, lease,
warranty or representation by using Our name, except as a doing business as (d/b/a/} identifier (for
example, John Doe Corporation, dba Snelling Personne! Services). You can not legally bind Us to incur any
debt or obligations, and We shall not assume any liability, or be deemed liable under this Agreement as a
- result of any action by You to attempt to do so. You may not execute any written agreement with a Client
that imposes an indemnification of any nature by Us. Should You enter into any such agreement, the
agreement shall be void against Us and will constitute an event of default under this Agreement.

4) We shall not be liable for any act or omission by You in operating the Business or for any
claim or judgment arising from such acts or omissions.

5(i) Associated Goodwill: Any and all goodwill associated with, and identified by, the Proprietary Marks
and Domain Names (including goodwill arising from Your use of them) inures directly and exclusively to Our
benefit and is Our property. Upon expiration (without renewal) or termination of this Agreement, no
monetary amount shall be attributable to the goodwill associated with Your use of the Snelling Property, or
Your activities under the System.

5()) Future Development of the Snelling Property: Any improvements, enhancements, advertising or
public relations programs, marks, domain names, inventions, or modifications of the Snelling Property
developed or adopted by You during the term of this Agreement (even if not authorized by Us) which relates
in any way to the operation of the Business, shalf be Our exclusive property. You hereby disclaim any right,
title or interest therein. You must immediately disclose to Us any such future development designed by
You. If We, at Our expense, elect to file for patent, copyright, domain name registration or similar protection
concerning the future development, You must execute the documents and provide Us with any information
We may reasonably request in order to perfect the filing.

5(k)  Services Rendered: Any services You render using the Snelling Property must conform to the
standards of quality specified or approved by Us.

5(1) Internet Services: You may either elect to utilize the Internet web site services that we provide, or
your.may independently establish an Internet presence after obtaining our prior written consent to do so.
Should you elect our services you must enter into our then-current form of Internet services agreement and
pay the related fees, if any. '
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