EXHIBIT A
SUNBELT BUSINESS BROKERS NETWORK, INC.

LICENSE AGREEMENT

: A-1
Sunbelt — 2004 UFOC
~CHGO1:30245531 %5 12/303/30421255.v)



D LiNE COPY

SUNBELT BUSINESS ADVISORS NETWORK, LLC

LICENSE AGREEMENT

Licensee

‘Date of Agreement

~CHGO1:30241257.v630424141 v1 |



TABLE OF CONTENTS

Section No. | ‘ Page
1. INTRODUCGTION. ..ottt ettt et at e as e e et setnaesessbseaesantastsnbanasanbans 1
TR €3 TN A0 1 (0) 3 N 1) OO 1
A L) 1 1 L TR OO PSR OPURRSURUPUPUIPPON 1
B Term Of FranChiSe ........cooociii oottt e s e evae e e sas e s e sanaear e sseeas 1
C Full Term Performance...........cooceniiniccinninccs e, SO 2
D Business Office and Customer Restrictions..........cocvvevievimnniniinns o, 2
E Our Territorial ReStICHONS. ........ccii i cieieceree e eeress s s veese s easavesraenaas S 2
F Reservation of Rights. ...ttt 2
3. SERVICES OF LICENSOR. ......oocooiiiincie et 2
4. TRAINING. ..ot e e et e e e e aesre e e e e e e e b e e sresaseeneesreeaessaneseesaneness 3
5. GUIDANCE; OPERATIONS MANUALS. ...t 3
A. Guidance and ASSISTANCE .....oviveiivrererererrcrreresc e sree st vsrnaersnreranseranesraessssansenesanssnes 3
B. Operations Manuals ..o e 3
6. T S O PO OO U USSR 3
A Ownership and Goodwill of the Marks.................. 3
B. Limitations on Use 0f the Marks ..........ccccvvvvvireenrirneiriererrreeene e snssesnenaeens 3
C. Discontinuance of Use of Marks..........cccccieveeiinnciiiecie e e 4
7. RELATIONSHIP OF THE PARTIES; INDEMNIFICATION................ e 4
A. Independent Contractor; No Fiduciary Relattonship ........oocoeveivvvvevcennrnerenenn 4
B. No Liability; NO WaITANTIES .....ocveiirieiieieieee et cear s s st sse e 4
C. XS vttt et e b et h et sttt e et e n e ne e srre s e e e an e enas 4
D. IndemnifiCation ... ..ot e ns 4
8. CONFIDENTIAL INFORMATION; OTHER ACTIVITIES........cccooerereeeeeiceeen 4
A Types of Confidential Information .........ccccecvvronviiiiinriine i, et enen 4
B. NoONdiSClOSUIE AZIEEIMENT.......ccviiieeieriieieeitreee e s e st e e e e s s et eae s besaeesne e 5
C. OHher ACHIVITIES ..ottt te et et esbbs e s bb s aeabaeabesebss e sbeesneeeeeeseensen 5
9. FEE S et vt ettt e st e e b e se st nan b et e et e b enens s 5
A. LICENSE FEE w.ooeieieieee et sttt et et ee e e 5
B. Ongoing Monthly FEes ..ottt 5
C. OHhET FEES ...ttt e s st sre st saa st ea sansne e vs e nsnerenanseasenans 5
10.  OPERATION OF THE BUSINESS. ...cootietieiirtreereeeeteeeser st ee s rssssssesseassesassnsssssssssesensas 6
A. Importance of System Image ........occcevvivvreevecnieciecceee, etreeeesee e e e ata e tarnanraeeans 6
B. Compliance with Laws and Good Business Practices ..........ccocovvvvincinnnnen. PR &%
C. INSULANCE ..ottt et sttt et b e e ae et s e s e ae e e eereenne s 6
i

~CHGO1:30244257%61 30424141 .v}|



16.

17.

18.
19.

20.

TABLE OF CONTENTS

Section No. _ Page
11. MARKETING.......cooocivrrnnevnvcrreneeeerenees ettt a e e eaeeaesenesneas eeererreenenanerasanenee 6
12, RECORDS. ...ttt ettt et atsae sttt ae st esbeb e et ees et et eaeanann 6
13. OWNERSHIP AND TRANSFER REQUIREMENTS. .....c.coiiiiiiiincinecneiencceec e 7
A. Transfer DY LICEISOT .. .c.ooirieee ettt ettt re et e re e e e aan 7
B. Transfer by LICENSEE.........overvrrietcec e 7
C. Conditions for Approval of Transfer ........c..coocoivieininninniceereeeeeecnl el 7
D. Death or DISability . .c.ovviiiiiierece e et ae s s s e erne s e ennaes 8
E. Effect of Consent to TIaNSIET..........cocoovuveirmirir s 8
14, TERMINATION OF THE LICENSE. .......ccoooiiiiiiiiirrin e ssssan e WOPR .
A. Termination by LICENSEE. ...c.ccov it ictere s ceee e ese s se e sme s e sa e sn e e nanas 8
B. TErmMINation by LICENSOT. .....ccccviuiriiiireace et ctrieeree e e seeesee e nessesrae s e rasesrne e e e 8
15. RIGHTS AND OBLIGATIONS OF LICENSOR AND LICENSEE UPON

TERMINATION OR EXPIRATION OF THE LICENSE...........cccocevrvernne S 9
LA Payment of Amounts Owed to LiCensor......covovveverveecreivenirecrnirieceneenns e 9
B IMAATKS .o ettt st e n b be et e sae s ne s ne s ebn e baissaes D
C Confidential Information .........iveviereriiererererre e ieeere e eesevesesessaesesesessens 9
D. Continuing Obligations..........cccoeeeeriernneanen. et rteetr e saee e ter e re s eetesan et bt eebeasae s esaans 9
E Non-Competition Covenant.......... ettt e re e e e ennn s cerrneaionenea 10
SUCCESSOR LICENSE. 1o oeeeeseeeeeeee oo essseensssesssssnsssosees 10
MISCELLANEQOUS. ... e eeaverrasss s e s sbe e ra s as e e e e s s ansaesssanns 2 10
A. Severability and Substitution of Valid Provisions......c.c.ccceveiivveeieeeeciieeecinesecnenn. 10
B. Walver Of ObHatIONS .....cuii it eae e ae e s as e st e e e sbesanaeenas 10
C.”  Arbitration.......ccccoeceeenriiencecre e . eereseseeniabeisbehsas ttAstasa st aatAs st es e tnreas H10
D. Cumulative Remedies .. .......c.oovveviiiiiiieeerccre e e s ssee e n e e ereaas 11
E. Costs and Attorneys’ FEes .......ccouivivieiiiirecee e, etereee e er et s sa e e 11
F. GOVETIING LaW ..ottt Tttt s s e st sasnes s sae e eseeanngasans reereesreeen 11
G.  Consent t0 JUNSAICHON. ....civiiiniciiic b 11
H. Entire Agreement ...........ccoovviininneirinesmiece e SO rerereeeneerane s ced2ll
I COMSIIUCHION c.eeteeuiteerectcee ettt ettt ettt e e eaesaebe et ereeabeasasssbessasssaassansarenanonnenene 12
J. Waiver of Punitive Damages .........ccueecveirieiieeiiiesieerreeereresreeseesreessse s sssseneens 12
K. Waiver of Jury Trial.....coooioiicceee e e ea s ereeerbeeenees 12
L. Limitations of Claims .............cccocvrene. ettt et e en e 12
INJUNCTIVE RELIEF ...ttt cveras e et s e s e a e e b nnan 12
NOTICES AND PAYMENTS. ...t rea e s e SR S 12
ACKNOWLEDGMENTS. ..ottt sr e st nese st s sess s e antsreeseaneennas 13
ii

~CHGO1:3024125%+6-130424 141 v}



TABLE OF CONTENTS

Attachments
EXHIBIT A - Territory
EXHIBITB - Ongoing Monthly Fees

OWNER’S GUARANTY AND ASSUMPTION OF LICENSEE’S OBLIGATIONS

A 1ii
~CHGO1:39244257-v613042414Lv 1)



SUNBELT BUSINESS ADVISORS NETWORK, LLC
LICENSE AGREEMENT

This Agreement is entered into as of , 20__ . The parties to this
Agreement are you,

, as Licensee,
and us, SUNBELT BUSINESS ADVISORS NETWORK, LLC, as Licensor, a Delaware limited
liability company, with our principal office at 474 Wando Park Boulevard, Suite 204, Mt.
Pleasant, South Carolina 29464.

1. INTRODUCTION.

This Agreement has been written in an informal style to make it more easily
understandable and to help you become thoroughly familiar with all of the important rights and
obligations contained in this Agreement before you sign it. In this Agreement, we refer to
Sunbelt Business Advisors Network, LLC as “we”, “us” or “ourseives”, or in some cases as the
“Licensor.” We refer to you as “you” or in some cases as “Licensee.”

Through the expenditure of considerable time and effort, we have acquired experience,
skills, methods, techniques and knowledge relating to the representation of buyers and sellers in
the purchase and sale of businesses, valuations in connection with the sale of businesses and the
purchase and sale of franchise opportunities (new or franchise resales) (all of which are
collectively referred to as the “Services”). These businesses offering the Services are known as
“Sunbelt Network Businesses”. Sunbelt Network Businesses utilize our methods, formats and
procedures (all of which we refer to as the “System™). We identify Sunbelt Network Businesses
and various components of the System by certain trademarks, service marks and other
commercial symbols, including the mark “Sunbelt Business Brokers; “Sunbelt” and “The
Sunbelt Network” (all of which we refer to as the “Marks™). We may, in the future, develop,
enhance or modify vanous aspects of the System or adopt other trademarks, service marks or
other commercial symbols which may be used by you as a Licensee.

2. GRANT OF LICENSE.

A. Grant. Subject to the provisions of this Agreement, we grant to you a License
{the “License” or “your License”) to operate a Sunbelt Network Business (the “Business” or
“your Business”) in the territory described in Exhibit A of this Agreement (the “Territory™).

B. Term of Franchise. You will have the right to use the Marks and the System in
the operation of your Business for.a term of ten (10) years, beginning on the date on page 1 of
this Agreement (the “Effective Date™) subject to your rights to a successor license described in
Section 16. Termination or expiration of this Agreement will constitute a termination or
expiration of your License. The License granted to you by this Agreement is for the opportunity
to operate the Business and to use the Marks and the System only for the purpose of operating a
business brokerage business.
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C. Full Term Performance. You agree to perform your obligations under this
Agreement faithfully -and honestly, and to continuously exert your best efforts to promote and
enhance your Business, for the full term of this Agreement.

D. Business Office and Customer Restrictions. Your business office for your
Business shall at all times be physically located within the Terntory and you may not use a post
office box or a virtual office to comply with the requirements of this paragraph. You are
required to concentrate your primary Business activities within the Territory. You must open
your office within sixty (60) days of the Effective Date.

E. Our Territorial Restrictions. During the term of this Agreement, we will not
locate, nor grant a license to anyone else to locate, an office for another Sunbelt Network
Business within the Territory as long as you comply with this Agreement.

F. Reservation of Rights. Regardless of any of the foregoing, we retain the
following rights, through affiliates or directly, without granting any rights to you, to:

(1} sell (or authorize others to sell) services authonized for Sunbelt Network
Businesses, using trade names, trade marks, service marks and commercial symbols other
than the Marks;

(2) operate and grant to others the right to operate Sunbelt Network
Businesses that are located in any other territory;

(3) sell (or authorize others to sell) services other than the Services, including
but not limited to, consulting services, using the Marks within or outside of the Territory;

(4)  purchase or acquire, through merger, acquisition or otherwise, business
brokerage businesses, companies or licensors which own or license business brokerage
businesses, operating under names marks and systems other than the Marks, whether such
businesses are located within or outside of the Territory;

(5) market, promote or sell services relating to or competitive with the
Business through other channels of distribution, from and at any location, even in the
Territory, under trade names, service marks or trademarks other than the Marks; and

(6) be acquired (regardless of the form of transaction) by a business brokerage
business or other business, even if such business operates, franchises and/or licenses
competitive businesses within the Territory.

3. SERVICES OF LICENSOR.

As Licensor, we will: (a) loan to you a copy of the current Operations Manuals and all
revisions and updates (as described in Section 5B of this Agreement); (b) provide an initial
training program; (c) provide you with ongoing assistance and guidance in the operation of your
Business as described in Section 5A; and (d) provide you with the specifications for the Marks
you use as described in Section 6.
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4. TRAINING.

Before the Effective Date, we will provide an initial training program concerning the
System and the operation of a Sunbelt Network Business. Such training program will be
furnished at our headquarters or one of our regional training sites. You must complete the initial
training program to our satisfaction. We will also provide you with optional continuing broker
training sessions at our headquarters or one of our regional training sites.

5.  GUIDANCE: OPERATIONS MANUALS.

A Guidance and Assistance. During the term of this Agreement, we will furnish.
guidance and assistance to you periodically with respect to: (1) the marketing of the services
offered by Sunbelt Network Businesses; (2) general operating procedures; and (3) changes in any
of the above that occur from time to time. This guidance and assistance will, in our discretion,
be fumished in the form of operations manuals (the “Operations Manuals™), bulletins, written
reports and recommendations, other written publications and materials, electronic mail and
telephone consultations.

B. Operations Manuals. We will loan to you during the term of this Agreement
one copy of our Operations Manuals. The Operations Manuals will contain mandatory and
suggested specifications, standards and operating procedures which we prescribe from time to
~ time for Sunbelt Network Businesses. The Operations Manuals may be modified from time to
time to reflect changes in operating procedures and other aspects of operating your Sunbelt
Network Business, provided that no such changes will alter your fundamental status and rights
under this Agreement. You must keep your copy of the Operations Manuals current. If a dispute
develops with respect to the contents of the Operations Manuals, the master copies we maintain
at our principal office will be controlling. You agree that you will not permit any part of the
Operations Manuals to be copied or disclosed without our permission.

6. MARKS.

A. Ownership and Goodwill of the Marks. You acknowledge that your right to
use the Marks is derived solely from this Agreement and is limited to the operation of your
Business pursuant to and in compliance with this Agreement. If you make any unauthorized use
of any of the Marks, it will constitute a breach of this Agreement and an infringement of our
rights in and to the Marks. You acknowledge and agree that this Agreement does not confer any
goodwill, ownership or other interests in the Marks on you. All provisions of this Agreement
which apply to the Marks will apply to any additional trademarks, service marks, commercial
symbols, designs, artwork and logos we may authorize and- license you to use during the term of
- this' Agreement.

B. Limitations on Use of the Marks. You agree not to use any Mark as part of any
corporate or partnership name or with any prefix, suffix or other modifying words, terms,
designs or symbols, or in any modified form, except as specifically approved by us. You agree
not to use any Mark in connection with any unauthorized services or in any other manner we
have not expressly authorized in writing. You agree to display the Marks in the manner we
prescribe, and to use any notices of trademark and service mark registrations that we specify.
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You further agree to obtain any fictitious name, assumed name or “doing business as”
registrations that may be required under applicable law.

C. Discontinuance of Use of Marks. If it becomes advisable at any time in our sole
judgment for your Business to modify or discontinue the use of any of the Marks, or for your
Business to use one or more additional or substitute trademarks or service marks, you agree to
comply with our directions to modify or otherwise discontinue the use of such Mark, or use one
or more additional or substitute trademarks or service marks, within a reasonable time after our
notice to you.

7. RELATIONSHIP OF THE PARTIES; iN]_)EMNIFICATION.

A. Independent Contractor; No Fiduciary Relationship. This Agreement does
not create a fiduciary relationship between you and us. You are an independent contractor, and
nothing in this Agreement is intended to make either party a general or special agent, joint
venturer, partner or employee of the other for any purpose whatsoever. You will conspicuously
identify yourself in all dealings with customers, suppliers, public officials and others as the
owner of your Business pursuant to a license agreement with us.

B. No Liability; No Warranties. Except as expressly authorized by this
Agreement, neither you nor we will make any express or implied agreements, warranties,
guarantees or representations, or incur any debt, in the name of or on behalf of the other or
represent that the relationship between you and us is other than that of Licensee and Licensor.
We will not assume any liability or be deemed liable for any agreements, representations or
warranties you make that are not expressly authorized under this Agreement, nor will we be
obligated for any damages to any person or property directly or indirectly arising out of the
operation of the business you conduct pursuant to this Agreement.

C. Taxes. We will have no liability for any sales, service, use, excise, income, gross
receipts, property or other taxes levied against you or your assets or on us in connection with the
business you conduct or any payments you make to us or any affiliate pursuant to this Agreement
or any related agreement.

D. Indemnification. You agree to indemnify, defend and hold us, our affiliates,
shareholders, directors, employees, agents, successors and assigns, harmless against and to
reimburse us for all obligations and damages described in Section 7B, and any. taxes described in
" Section 7C, for which we are held liable and for all costs we incur in the defense of any such
claim brought against us, including but not limited to actual and consequential damages,
attorneys’, accountants’ and expert witness fees, cost of investigation and proof of facts, court
costs, other litigation expenses and travel and living expenses. We have the right to defend any
such claim against us. Your indemnification obligations described above will continue in full
force and effect after the expiration or termination of this Agreement.

8. CONFIDENTIAL INFORMATION; OTHER ACTIVITIES.

A Types of Confidential Information. We own certain confidential and
proprietary information and trade secrets consisting of the following categories of information:
(1) methods, techniques, formats, specifications, procedures, information related to, and
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knowledge of and experience in, the development, operation and licensing of Sunbelt Network
Businesses; (2) the contents of the Operations Manuals; and (3) marketing and promotional
programs for Sunbelt Network Businesses. You acknowledge and agree that all such
information is conftdential and proprietary.

B. Nondisclosure Agreement. You agree that your relationship with us does not
vest in you any interest in the Confidential Information other than the right to use it in the
development and operation of your Business. You agree that you will not use the Confidential
Information in any other business or capacity and will maintain the absolute confidentiality of
the Confidential Information during and after the term of this Agreement. The restrictions on
- your disclosure and use of the Confidential Information will not apply to information which is
generally known in the business brokerage business.

C. Other Activities. In order to protect the Confidential Information against
unauthorized use or disclosure, you agree that during the term of this Agreement, neither you,
~nor any member of your immediate family (and if a corporation or partnership is the Licensee,
neither the sharcholders, partners nor any members of their immediate families) will engage in
any business brokerage activities other than through your Business, nor will you or they use any
identity other than that of a Sunbelt Network licensee.

9. FEES.

A. License Fee. The license fee is
Dollars ($ ), and is payable upon execution of thls Agreement The
" license fee 1s fully earned by us upon execution of this Agreement.

B. . Ongoing Monthly Fees. You will pay to us ongoing monthly license fees which
are set forth in Exhibit B, commencing on the first day of the fourththird (4™3rd) month after you
commence operations of your Business, payable on the first day of the fourth (4™_month and
continuing on the first day of each month thereafier, for the remainder of the term of this
Agreement. License fees not paid within ten (10} days of the due date will be subject to a late
fee equal to the lesser of: ten percent (10%) of the delinquent amount or the highest applicable
legal rate for open account business credit in your state. You acknowledge that your failure to
pay all amounts when required under this Agreement shall constitute grounds for termination of ‘
this Agreement,

C. Monthly Advert's4ig Fee. You shall pay a monthly advertising fee equal to
twenty percent (20%) of the ongoing monthly fee set forth in Exhibit B to an advertising fund
(the “Fund”) administered by the franchise advisory council established by us (the “Council™).
The Council will make recommendations regarding the use of Fund monies which must be
approved by a majority of Sunbelt Network Businesses.

D. Other Fees. We may offer you services not offered under the terms of this
License on an optional basis which you may or may not elect to utilize. If you elect to utilize
such-services, you agree to pay for such services within ten (10) days of the payment due date.

E. Services Approved by Council. In addition to the monthly advertising fees
. described above, there may be services utilized by you which may be recommended or required
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