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~OF CORVO (262) 912-3000

Batteries Plus, L.L.C. offers individual and multiple unit franchises for the operation of Batteries
Plus® stores (“Stores”), seclling batteries and battery-related items for the retail consumer and
commercial accounts.

The initial fee varies depending upon whether you are acquiring the rights to an individual Store
or the rights to operate more than one Store within a designated territory. The multiple unit territory fee
is $9,000 for each Store that you agree to establish under a Multiple Unit Franchise Agreement. This
territory fee for each Store will be credited against the applicable initial franchise fee for that Store. The
1mt1aI franchise fee under an mdlwdual Store Franchlse Agreement is $30 000 ixw;m

estimated initial mvestment for a smgle unlt Store ranges from $+19—399;1__6,A§; to 334-5—199-;}22,&8;,
These figures are approximate and vary from location to location and do not include real estate (land and
building) costs.

RISK FACTORS:

1. THE FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT
REQUIRE THAT ALL DISPUTES BE SUBJECT TO NON-BINDING MEDIATION IN HARTLAND,
WISCONSIN, THEN BINDING ARBITRATION IN MILWAUKEE, WISCONSIN. QUT OF STATE
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT. IT MAY
ALSO COST YOU MORE TO MEDIATE OR ARBITRATE WITH US IN WISCONSIN THAN IN
YOUR HOME STATE.

2. EXCEPT FOR FRANCHISES SUBJECT TO ILLINOIS OR NORTH DAKOTA LAW, THE
FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT REQUIRE THAT
ANY DISPUTE NOT SUBJECT TO ARBITRATION WILL BE LITIGATED IN THE STATE OR
FEDERALS COURTS IN WAUKESHA COUNTY WISCONSIN. OUT OF STATE LITIGATION
MAY FORCE YOU TO EXCEPT A LESS FAVORABLE SETTLEMENT. IT MAY ALSO COST
MORE TO LITIGATE IN WISCONSIN THAN IN YOUR HOME STATE.

3. THE MULTIPLE UNIT FRANCHISE AGREEMENT CONTAINS CERTAIN MINIMUM
DEVELOPMENT REQUIREMENTS. IF YOU DO NOT ATTAIN OR MAINTAIN THESE
REQUIREMENTS, THE FRANCHISOR MAY TERMINATE THAT AGREEMENT.

4. YOU WILL LOSE YOUR PROTECTED TERRITORY IF YOU FAIL TO MAINTAIN
MINIMUM NET REVENUE REQUIREMENTS FOR TWO CONSECUTIVE YEARS AS FURTHER
DESCRIBED IN ITEM 12.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information about comparisons of franchisors is available. Call the State Administrators listed in
Exhibit G or your public library for sources of information.
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Registration of this franchise with the state does not mean that this state recommends or it
has verified the information in this Offering Circular. If you learn that anything in this Offering
Circular is untrue, contact the Federal Trade Commission and the state authority listed in Exhibit

G.

The Effective Date of this Offering Circular is printed on page (vi) of this Offering Circular.
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FRANCHISE OFFERING CIRCULAR
(New York Cover Page)

BATTERIES PLUS, L.L.C.
= 3 EB A Wisconsin Limited Liability Company
a e!!es u S? b. 925 Walnut Ridge Drive, Suite 100
i Hartland, W1 53029
(262) 912-3000

Batteries Plus, L.L.C. offers individual and multiple unit franchises for the operation of Batteries
Plus® stores (“Stores”), selling baiteries and battery-related items for the retail consumer and
commercial accounts.

The initial fee varies depending upon whether you are acquiring the rights to an individual Store
or the rights to operate more than one Store within a designated territory. The multiple unit territory fee
is $9,000 for each Store that you agree to establish under a Multiple Unit Franchise Agreement. This
territory fee for each Store will be credited against the applicable initial franchise fee for that Store. The
mmal franchise fee under an mdwndual Store Franchlse Agreement 1S $3O 000 lmmggmggglg

estlmated lﬂltlal mvestment for a smgle umt Store ranges from $—l—19—399! ZSE.QS_S. to $3—lé—3rt39—352.é_!§§,
These figures are approximate and vary from location to location and do not include real estate (land and
building) costs.

RISK FACTORS:

1. THE FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT
REQUIRE THAT ALL DISPUTES BE SUBJECT TO NON-BINDING MEDIATION IN HARTLAND,
WISCONSIN, THEN BINDING ARBITRATION IN MILWAUKEE, WISCONSIN. OUT OF STATE
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT. IT MAY
ALSO COST YOU MORE TO MEDIATE OR ARBITRATE WITH US IN WISCONSIN THAN IN
YOUR HOME STATE.

2. THE FRANCHISE AGREEMENT AND MULTIPLE UNIT FRANCHISE AGREEMENT
REQUIRE THAT ANY DISPUTE NOT SUBJECT TO ARBITRATION WILL BE LITIGATED IN
THE STATE OR FEDERALS COURTS IN WAUKESHA COUNTY WISCONSIN. OUT OF STATE
LITIGATION MAY FORCE YOU TO EXCEPT A LESS FAVORABLE SETTLEMENT. IT MAY
ALSO COST MORE TO LITIGATE IN WISCONSIN THAN IN YOUR HOME STATE. THIS
FACTOR SHOULD BE TAKEN INTO ACCOUNT IN DETERMINING WHETHER OR NOT TO
PURCHASE THIS FRANCHISE.

3. THE MULTIPLE UNIT FRANCHISE AGREEMENT CONTAINS CERTAIN MINIMUM
DEVELOPMENT REQUIREMENTS. IF YOU DO NOT ATTAIN/MAINTAIN THESE
REQUIREMENTS, THE FRANCHISOR MAY TERMINATE THAT AGREEMENT.

4. YOU WILL LOSE YOUR PROTECTED TERRITORY IF YOU FAIL TO MAINTAIN
MINIMUM NET REVENUE REQUIREMENTS FOR TWO CONSECUTIVE YEARS AS FURTHER
DESCRIBED IN ITEM 12.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information about comparisons of franchisors is available. Call the State Administrators listed in
Exhibit G or your public hibrary for sources of information.
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Registration of this franchise with the state does not mean that this state recommends or it
has verified the information in this Offering Circular. If you learn that anything in this Offering
Circular is untrue, contact the Federal Trade Commission and the state authority listed in Exhibit
G.

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE PROSPECTUS, PROVIDED THE FRANCHISOR CANNOT USE THE
NEGOTIATING PROCESS TO REQUIRE A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS
WHICH ARE LESS FAVORABLE THAN THOSE STATED IN THIS PROSPECTUS.

The Effective Date of this Offering Circular is printed on page (vi) of this Offering Circular.

THIS NEW YORK COVER PAGE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF NEW YORK OR LOCATE THEIR FRANCHISE IN NEW YORK.
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EFFECTIVE: MARCH 31, 26042005
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NOTICE REQUIRED
BY
STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS
THAT ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE
FOLLOWING PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE
PROVISIONS ARE YOID AND CANNOT BE ENFORCED AGAINST YOU.

Each of the following provisions is void and unenforceable if contained in any documents
relating to a franchise:

(a) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisec assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in this act. This shall not
preclude a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration
of its term except for good cause. Good cause shall include the failure of the franchisee to
comply with any lawful provision of the franchise agreement and to cure such failure after being
gitven written notice thereof and a reasonable opportunity, which in no event need be more than
30 days, to cure such failure.

{d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee’s inventory, supplies, equipment, fixtures, and furnishings.
Personalized materials which have no value to the franchisor and inventory, supplies, equipment,
fixtures, and furnishings not reasonably required in the conduct of the franchise business are not
subject to compensation. This subsection applies only if: (i) the term of the franchise is less than
5 years and (ii) the franchisee is prohibited by the franchise or other agreement from continuing
to conduct substantially the same business under another trademark, service mark, trade name,
logotype, advertising, or other commercial symbol in the same area subsequent to the expiration
of the franchise or the franchisee does not receive at least 6 months advance notice of
franchisor’s intent not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms
generally available to other franchisees of the same class or type under similar circumstances.
This section does not require a renewal provision.

THIS MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.

(f) A provision requiring that arbitration or litigation be conducted outside this state.
This shall not preclude the franchisee from entering into an agreement, at the time of arbitration,
to conduct arbitration at a location outside this state.
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(g) A provision which permits a franchisor to refuse to permit a transfer of ownership of
a franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but is not
limited to:

(i)  The failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards.

(1) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

(i) The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

(iv) The failure of the franchisee or proposed transferee to pay any sums owing to
the franchisor or to cure any default in the franchise agreement existing at the time of the
proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants
to a franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the
lawful provisions of the franchise agreement and has failed to cure the breach in the manner
provided in subdivision (c).

() A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless
provision has been made for providing the required contractual services.

The fact that there is a notice of this offering on file with the attorney general does
not constitute approval, recommendation, or endorsement by the attorney general.

Any questions regarding this notice should be directed to the Department of Attorney
General, State of Michigan, 670 Law Building, Lansing, Michigan 48913, telephone (317)
373-7117.
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BATTERIES PLUS, L.L.C.

A Wisconsin Limited Liability Company
925 Walnut Ridge Drive, Suite 100
Hartland, Wisconsin 53029
(262) 912-3000

INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY THE FEDERAL TRADE COMMISSION

TO PROTECT YOU, WE'VE REQUIRED YOUR FRANCHISOR TO GIVE YOU THIS
INFORMATION. WE HAVEN'T CHECKED IT, AND DON'T KNOW IF IT’S

CORRECT. IT SHOULD HELP YOU MAKE UP YOUR MIND. STUDY IT
CAREFULLY. WHILE IT INCLUDES SOME INFORMATION ABOUT YOUR
CONTRACT, DON’T RELY ON IT ALONE TO UNDERSTAND YOUR CONTRACT.
READ ALL OF YOUR CONTRACT CAREFULLY. BUYING A FRANCHISE IS A
COMPLICATED INVESTMENT. TAKE YOUR TIME TO DECIDE. IF POSSIBLE,
SHOW YOUR CONTRACT AND THIS INFORMATION TO AN ADVISOR, LIKE A
LAWYER OR AN ACCOUNTANT.

THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. ASK YOUR
STATE AGENCIES ABOUT THEM.

EFFECTIVE DATE: See Effective Date on Page (vi) Above.

FEDERAL TRADE COMMISSION
WASHINGTON, DC 20580
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ITEM 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this Offering Circular, “we” and “Batteries” means Batteries
Plus, L.L.C., the franchisor. “You” means the person who buys the franchise. If a corporation,
partnership or limited liability company buys a franchise, “you” also may refer to the
shareholders of the corporation, partners of the partnership or members of the limited liability
company.

The Franchisor

Batteries is a Wisconsin limited liability company formed on August 30, 1996. OQur
principal place of business is at 925 Walnut Ridge Drive, Suite 100, Hartland, Wisconsin 53029;
telephone number is (262) 912-3000. Our agents for service of process are disclosed in Exhibit
G.

Qur Business Experience and Predecessor

Batteries was formed as a result of a conversion of Batteries Plus, Limited Partnership, a
Wisconsin limited partnership (“BP Limited Partnership”), in August 1996. BP- Limited
Partnership, our predecessor, was formed on September 11, 1991 (it is no longer active).
Batteries previously operated as a division of the limited partner, Packerland Automotive Group,
Inc., and opened its first retail Batteries Plus® store on November 17, 1988.

We operate retail battery stores under the name “Batteries Plus” (“Stores”) and sell
franchises for the operation of Batteries Plus® Stores. We operate 14 Stores that are
substantially similar to the franchised Stores. BP Limited Partnership offered franchises for
Stores from Apnl 1992 to August 1996. We have offered franchises for Batteries Plus® Stores
since August 1996. Neither Batteries, nor our affiliate or predecessor, has ever offered franchises
for any other type of business. A Store will have an inventory of between 800 and 1,100
different types of batteries and related products available for the customer for everything from
calculators to aircraft.

Our Affiliate

Ascent Battery Supply, L.L.C., a Wisconsin limited hability company (“Ascent”) is our
affiliate and wholly-owned subsidiary that acquires batteries and other related products from
suppliers for redistribution to Batteries Plus® franchisees through designated or approved third-
party suppliers. Ascent was formed under the name “Tarron, L.L.C.” on January 21, 1999. On
January 1, 2003, the entity changed its name to “Ascent Battery Supply, L.L.C.” Ascent’s
principal business address is 925 Walnut Ridge Drive, Suite 100, Hartland, WI 53029 (see Item
8 for further discussion).

‘Market and Competition

A Store will have an inventory of between 800 and 1,100 different types of batteries and
related products available for the customer for everything from calculators to aircraft. The

WHZ003 BP UFOC_ 12805
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typical customer includes virtually any individual who needs batteries and related products for
home or automobile use as well as any business (commercial accounts) that needs batteries and

related products n the operation of their busmess We also hg Ve gg;gghgbgg g national gggggmg

Your competition will include other retailers of automotive parts, accessories and
supplies, including auto supply stores, department stores, discount stores and general
merchandise stores and other franchises offering different lines of batteries. The concept of
having a one-stop battery store offering the consumer a complete line of batteries had not been
previously developed until we started our concept.

Franchise QOffered

If you are a Multiple Unit Franchisee, you will receive the exclusive right to open a
certain number of Stores over a defined period of time in a defined area, as we determine, on the
basis of the market potential and the size of the designated area. The term of your Multiple Unit
Franchise Agreement generally will not be longer than 3 years and will require you to purchase
or lease the approved location of the first store within 6 months from the date of your Multiple
Unit Franchise Agreement and open your first Store within 9 months from the date of your
Multiple Unit Franchise Agreement and open your second Store within 24 months from the date
of your Multiple Unit Franchise Agreement.

If you are an individual unit franchisee, you will receive the right to own and operate a
Store at a location we approve, offering the products and services we approve and using our
formats, designs, methods, specifications, standards, operating and marketing procedures and the
“Licensed Marks” (as defined in Item 13) including “Batteries Plus” (collectively, the “System™).

Laws, Licenses and_Permits

You should be aware of zoning ordinances and regulations in your proposed territory. In
certain areas of the country and affected municipalities, you may be prohibited from installing
automobile batteries outside your Store.

Many states have enacted statutes that regulate the sale and disposal of batteries sold at
your Store. All states prohibit retailers from discarding nickel cadmium batteries, as they must
be recycled. You should check your state statutes to determine the measures you must take to
comply with legislation in your state. In addition, several states impose environmental taxes on
nickel cadmium batteries. We fully expect that regulations eventually will be adopted throughout
all states requiring the recycling of nickel cadmium batteriecs. We are a sublicensee of the
National NiCad recycling program. Spent batteries are sent to IMETCO (a recycling company
funded by various battery manufacturers) for recycling.

Laws in all states require the collection of lead-acid batteries and most states have laws
that require a point-of-sale notice, deposit or battery disposal fee for lead-acid batteries. Most of
the state lead-acid battery laws were designed to remove automotive or starting, lighting and
ignition (“SLI”) batteries from the solid waste stream. Because many of these state laws were
wriiten using broad language, they often unintentionally encompass some types of sealed lead-
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acid (“SLA™) batteries. In addition, several states have enacted laws requiring similar
information pertaining to Ni-Cad batteries. The laws covering Ni-Cad batteries specifically
target dry cell nickel-cadmium battertes.

SLI spent batteries are classified as a hazardous waste and regulated by the
Environmental Protection Agency. The Environmental Protection Agency adopted the Universal
Waste Rule (the “Rule”) to encourage recycling and proper disposal of certain common
hazardous waste and to reduce the regulatory burden on businesses that gencrate these wastes.
Universal wastes include batteries which are generated by small and large businesses. Our
recycling policies comply with the Rule and with the Mercury-containing and Rechargeable
Battery Act (“Battery Act”) adopted in May 1996. The policies are disclosed in our Operations
Manual. Our policies address proper handling, storage and disposal of universal waste batteries.
You may only send waste batteries to a universal waste handler, or a destination facility or a
foreign destination. Qur Operations Manual lists the potential battery consolidators and disposal
facilities. You also should check your state and local authorities for a listing of battery
consolidators and disposal facilities. The Battery Act pre-empts state law by automatically
subjecting certain types of batteries to the Rule.

Each Store must comply with these laws, and we urge you to become familiar with these
specific laws and regulations governing the operation of a Store in your state. You also should
check your state and local authorities to determine if there are additional requirements.

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer: Russell Reynolds

Mr. Reynolds has been Chief Executive Officer of Batteries since July 2001. From February
2000 to June 2001, he was Chief Operating Officer for Batteries. Mr. Reynolds also has been a
member of the Operating Committee for Battertes since February 2000.—From-June—1994—te-
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hief Operating Officer: Thomas E. Knab, Jr.

Mr. Knab has been Chief Operating Officer of Batteries since Apnl 2002. From June 1991 to
April 2002, he held various positions with BankOne Corporation in Appleton, Wisconsin,
including that of Senior Vice President, Group Executive and Market President, from January
1999 to April 2002.

hief Financial Officer: Craig Cooper

Mr. Cooper has been Chief Financial Officer of Batteries Plus since February 2003. From April
2002 to February 2003, he was Group Vice President, Integration for Corporate Express, a
Bloomfield, Colorado—based business office products company. Mr. Cooper held various
positions with US Office Products, a Washington, DC-based office products distribution
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company, from 1995 to April 2002, including that of Interim Divisional President from January
2001 to Apnl 2002.

ViecePresident1FChi i r:_Michael] Lehman

Vice President of Corporate Store Performance: James T. Lauterbach

Mr. Lauterbach has been Vice President of Corporate Store Performance of Batteries since July
2002. From November 1993 to July 2002, he was District Manager for OfficeMax, Inc. in
Brookfield, Wisconsin.

Mr. Fiseherlankowskl has been Director—of-Growth—andStore Development Executive of
Batterles smceﬁgp;mmﬁ@&&im June %Mma—Sep&em%m—Z@Q%eM&eh—E@@%—h%
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i ive: Rod Tremeliin

Mr. Tremelling has held various positions at Batteries since September 1994, including that of

Franchise Development ManaserExeculive since Apri-2003-November 2004,

Secretary/Treasurer: Mark F. Hein

Mr. Hein has been Secretary/Treasurer of Batteries and a member of our Operating Committee
since August 1996. He also has been Secretary, Treasurer and Director of BP Holdings, Inc.
(f/k/a Packerland Automotive, Inc.) since August 1996.

Member of Operating Committee: Alan J. Epstein

Mr. Epstein has been a member of the Operating Committee of Batteries since August 1996. He

also has been an attorney with the firm of "Jackaway, Tverman, Werthheimer, Austen

Mandelbaum & Mons, P.C, (Fk/a_Armstrong, Hirsch, Jackoway, Tyerman & Wertheimer, P.C.)
in Los Angeles, California since May 1990.

Member of Operating Committee: Theodore R. Rolfs

Mr. Rolfs has been a member of the Operating Committee of Batteries since August 1996 and
has been partner of Camson Capital Company, located in Milwaukee, Wisconsin, since January
1993.

Chairman Emeritus: Ronald C. Rezetko

Mr. Rezetko has been Chairman Emeritus of Batteries since July 2001 and a member of our
Operating Committee since August 1996. He was Primary Manger and Chief Executive Officer
of Batteries from August 1996 to June 2001.

Franchise Brokers: See List on Exhibit F

2RM 008 BP UFOC 32805,
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ITEM 3
LITIGATION

No litigation is required to be disclosed in this Offering Circular regarding us, our personnel
disclosed in Item 2 or any predecessor or affiliate of ours. Any litigation required to be disclosed
in this Offering Circular regarding any franchise broker is disclosed in Exhibit F — the Franchise
Broker Exhibit.

ITEM 4

BANKRUPTCY

No person previously identified in Items 1 or 2 of this Offering Circular has been
involved as a debtor in proceedings under the U.S. Bankrnuptcy Code required to be disclosed in
this Item.

ITEM S

INITIAL FRANCHISEE FEE

We offer an individual unit franchise and territory development rights under a multiple
unit franchise. The #tal{ranchise{fee Initial Frapchise Fee” for an individual unit franchise is
$30,000 for each Store. If you sign a Multiple Unit Franchise Agreement, the antiple—tnit

territory—fee-Multiple Unit Territory Fee” i1s $9,000 for each Store you agree to establish under

the Development Schedule. The mtiple-unit-territery-feeMultiple Unit Territory Fee that you
pay for each Store will be credlted agamst the appllcable mmal—&ai%ehﬁe—Fee—Fer—Hme

circumstances.

In addition to the imtial franchise fee, you will pay us a computer access and “POS

Systern development fee of $S—9—9§‘8_,229 related to your use of the_Counterpoini® Proprietary

A of b, _ urce™ Proprietary
Software (See “Pomt-of Sale System” under Items 7and 11 for further information. ) You must
pay this—teelhese fees on or before the date you open your Store for business. FhisThese
computer access and POS System development fee—isfees are not refundable under any

circumstances.
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ITEM 6

OTHER FEES
~.* NAME OF FEE AMOUNT (Sce Note.1) " DUE DATE REMARKS
Royalty and Service Fee | 4% of total Net Revenues. Payable monthly by glectronic.
(See Note 2) funds transfer on or before the
10 day of the month

following month in which
sales were made.

Income and Sales Taxes

BattertesWe may collect from
you the cost of all taxes
arising from our licensing of
intellectual property to you in
the state where your Store is
located, as well as any
assessment on fees and any
other income we receive from
you.

Payable monthly »w#hby,

] ic fund ?
Sime tire ag royalty feesand
Sguligg is)g-

Only imposed if state collects
these taxes or assessments.

National Marketing and
Promotional Fee
(“NMF Fee")

1% of total Net Revenues

Payable bv ¢lectronic funds
transfer at same time as

royalty and service fee.

Used for national marketing and
promotional activities. See Item
11

Local Advertising

Minimum amount, when
combined with cooperative
advertising expenses, is 4% of
total Net Revenues;; but must
spend a minimum of
$25500020.000 in first year-of-
operation—with-60%-to-be-
spent-00-dayx 120 days of
Store operations on Store

opening campaign.

Minimum amount must be
spent during each calendar
year {except for 90-day
requirement for grandSlore
opening campaign).

See Note 3

Advertising
Cooperative

Maximum of 4% of Net
Revenues

Established by Batteries or
franchisees

Contributions to Advertising
Cooperative are used for regional
and local advertising and are
credited to your obligation to
spend 4% of Net Revenues on
local advertising. See Note 3

Development Schedule
Extension Fee
(See Note 4)

$2,500 per Store for a 6-
month extension

Payable when you request an
extension to the Development
Schedule under the Multiple
Untt Franchise Agreement.

Limited to a single 6-month

extension per Store (if we allow,
extension). Credited back to you
if Store epens by extension
deadline.

Franchise Agreement

$2,500 for a 6-month

Payable when you request an

Limited to a single 6-month

Extension Fee extension extension of time in which to | extension to the time period in
(See Note 5) open the Store. which to open the Store (i{ we
allow extension).
Change of Location $3.0003,500 Payable before we review the | Payable if you desire to change
Fees proposed new Store site. the location of your Store._Also,
see Note 7
Transfer Fee 53,000+ buyeris-existing Before completion of transfer. | See Note 6
franchisee-36:000-H-buyeris-
a-new-franehisee:5,000
242005 BP UFOC 32805
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" NAME OF FEE AMOUNT (See Note 1) ' DUEDATE + | - REMARKS
Renewal Fee $2:0003,000_ Before renewal of Franchise
Agreement.

Remodeling Expenses Will vary under circumstances | When incurred See Note 7

Costs and Attorneys’ Will vary under circumstances | When incurred We may recover costs and

Fees reasonable attorneys” fees if you

lose in a dispute with us,

Audit Cost of audit plus 1'% 30 days after billing Payable only if audit shows an
interest per month from due understatement of at least 2% of
date. Net Revenues for any month.

Insurance Cost of insurance Payable before opening If you fail to obtain and maintain

required insurance, we may
immediately obtain insurance and
you must promptly reimburse us
for insurance, including late
charges.

Software Support Varies, currently $200 per Payable monthly See Item 11

_ ] _month i

mmﬁ.gzm ss: | Naries. Toay include Will vary dependingonfee | SgeNote 8

g .| surcharge on cerfain sales,. . v

Notes

(1) Except where otherwise noted, all fees are payable to Batteries and are non-refundable.

) “Net Revenues” generally means the aggregate amount of all sales of goods and services
(including service charges in licu of gratuity), whether for cash, on credit or otherwise,
made or provided in connection with the Store, but excluding taxes paid or accrued by
yOu.

3) If you do not spend at least 4% of the Store’s Net Revenues during the calendar year for
cooperative or local advertising_w \ advance, you will deposit
with us the difference between what you should have spent for advertising during the
calendar year and what you actually spent for advertising during the calendar year. We
will deposit these monies in the NMF Fund (see Item 11 for discussion of NMF Fund).

4) This fee is credited to the initial franchise fee of the apphcable Store if we _grant an
extension of time and you open that Store by the extension deadline.

(5) This fee is credited to you 1f we grant an extension of time and you open the Store by the
extension deadline. This fee (and the extension request) applies only if you have not
signed a Multiple Unit Franchise Agreement.

20042008 BP UFOC 32805



(6) You pay this fee when the Franchise Agreement or a substantial portion of the assets of
the Store or any controlling interest in you is transferred. No transfer fee is due if the
transfer is to an immediate family member.

(7) You must refurbishremodel your Store on notice from us. Any refurbishing must comply
with our then-current standards for Batteries Plus® Stores. The scope of refurbishing
may range from simply painting the Store to completely refurbishing the entire Store,
including replacement of fixtures, signs, supplies and equipment. BatteriesWe cannot
estimate the current cost for a refurbishing project because the refurbishing requirements
will vary from Store to Store. You may make these payments in whole or in part to the-

partes:yarno NITQ _PArlIes, 1] YOILTCI0C] QUI HIOTE, YO (1311 DULIA-OUT O

ITEM7
INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

vk ESTIMATED _ . R L
i <.t = | AMOUNTOR : : -
A SRR ER R o . TO WHOM
g EXPENDITURES" ESTIMATED | METHOD OF :
S (SeeNote'ly LOW-HIGH | PAYMENT | VHENDUE | PAYMENTIS
: ; . . . : MADE
o ‘%_,‘;_ et e % RANGE . ]
ST {See Note 2) : ‘
Initial Franchise Fee $20,000 10 Lump Sum When you sign the | Batteries
See Note 3 $30,000 Franchise
See Note 3 Agreement
Real Estate See Note 4 See Note 4 See Note 4 See Note 4
See Note 4
Leasehold improvements $18,000 to As Agreed Before Opening Landlord, Various
$50,000 Upon Suppliers
See Note 5
Equipment and Signs $35,000 to As Agreed Before Opening Various Suppliers
$50,000 Upon
See Note 6
Inventory and Supplies 342,000 to As Agreed As Ordered Various Suppliers
See Note 7 $55,000 Upon
Prepaid Expenses and 31,000 to As Incurred Before Opening Various Third
Deposits £10,000 Parties
See Note 8
POS System 3$46:30018,485 Lump Sum Before Opening Batteries and
See Note 9 Various Suppliers
24042003 BP UFOC 32805
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EXPENDITURES
" (SeeNote 1)

‘ESTIMATED
AMOUNT OR
ESTIMATED
LOW-HIGH
RANGE

- -(SeeNote 2}

METHOD OF

PAYMENT

WHEN DUE

TO WHOM
PAYMENT IS
MADE

Miscellaneous Pre-opening
Expenses
See Note 10

$2.000 1o
$4.000

As Incurred

Before Opening

Various Third
Parttes

Opening Advertising and
Promotion
See Note 11

$"l—5';990—[0'
$20,000.t0,

As Incurred

As Ordered

Third Party
Advertising
Service Venders

Man-or-RPanel-FruekDelivery
Yehiclg
See Note 12

$0 to $30,000

Varies

As Incurred

Third Party
Automotive Dealer

Additional Funds - 3 months
See Note 13

$20,000 w0
$50,000

As Incurred

As Incurred

Employees
Suppliers

TOTAL
See Note 14

$179300176.48
3 to-$345200
3

1

=

Notes:

(1)

(2)

3)

(4)

()

The typical size of a Batteries Plus® Store ranges from 1,200 to 1,800 square feet. For
several items discussed below, your cost will increase as the number of square feet
increases. The size of your Store is principally determined by requirements or restrictions
that your landlord and appropriate municipality or zoning boards may impose, and
availability and cost of leasable space. This Table reflects your estimated initial
investment for a single Store operated under a Franchise Agreement. This information
assumes that you will lease the premises for your Store.

Except where otherwise noted, all fees that you pay to us are non-refundable. Third party
lessors, contractors and suppliers will decide if payments to them are refundable.

The wmkhﬁﬂehﬁe—teelmggjmm pald 18 pald to us and lsmm;@mm
(€11} . 3 tiy]
mﬁm more fully descnbed in Item 5

Although most franchisees lease the premises for their Store, a small number of
franchisees will purchase the land and construct the building for their Store. The cost of
purchasing unimproved land will vary depending on location, availability of utilities and
other factors and cannot be estimated by us. The construction costs for the building also
will vary significantly depending on many of the same factors mentioned above as well as
the size of the building and the availability of financing. Due to these many factors and a
lack of historical information on which to base an estimate, we cannot estimate the cost of
the building.

This estimate assumes that you will lease the premises for your Store. Typical locations
for your Store are smaller free-standing, multiple use and strip mall locations. You will

20642008 BP UFOC_32365

10



(6)

(M

®

&)

(10)

(11)

need to make certain leasehold improvements to the leased premises for your Store to
comply with our approved plans and specifications. The estimated cost of leasehold
improvements includes lighting, flooring and partition walls. The exact cost will depend
on several factors, including the condition of the premises, whether you elect to do more
than the minimum required renovations, the landlord’s agreement to reimburse you for
certain improvements, the size and location of the premises for your Store and other
economic factors. Although we do not recommend that you purchase the land and
building for your Store, you will incur significantly greater costs in developing your Store
if you choose to do so. All construction materials and fixtures must comply with our
specifications.  Although we estimate that you will need to lease premises of
approximately 1,200 to 1,800 square feet for a Store, you may need a larger premises in
some situations. In certain municipalities, zoning ordinances and regulations may
prohibit you from installing SLI batteries outside your Store. In that event, you may
decide to acquire an additional 250 to 450 square feet for an interior service bay within
your Store to install SLI batteries. We cannot estimate the rental expense for your Store
premises and any deposits or prepaid rent which may be required.

This amount includes estimated expenses for intertor and exterior Store sigus, test
equipment, charging equipment, and a welder. The cost of purchasing equipment and
signs may vary as a result of price differences between suppliers and shipping distances
from suppliers. You may purchase or lease approved brands and models of equipment
and signs from any approved supplier.

You will need to purchase opening inventory and other supplies and materials that
comply with our specifications and are purchased from approved suppliers. Batteries or
our affiliate may be an approved supplier (see Item 8). This amount does not reflect
amounts needed to replenish inventory during the initial stage of operation.

Prepaid insurance, the lease deposit and utility deposits may vary considerably, depending
on the size and location of your Store. Deposits are generally refundable, but prepaid
insurance payments are not.

This amount reflects the amount you pay for the POS System which we have selected for
use in your Store and includes the computer access and POS System development feefees.
{See Item 11). The POS System (including the Proprietary Software) must be purchased
from approved suppliers and licensed from us. (See Item 11.)

Miscellaneous expenses include local permit and license fees, legal and accounting fees
and lodging, meals and travel expenses for one person attending the initial training
program.

You must spend a mmimum of $45:68020,000 for stereStore opening campaign expenses

within the first 90120 days after you open your Store. In manyJlarser—markets—we-
meemmea&-ﬂmﬁeu-spemlaé&ﬁmnﬁm@u&t&%%m&%e@pe%m&#n—m

0042003 BP UFOC_328/65
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(12)

(13)

(14)

You must be able to deliver product to customers in operating your commercial accounts
business. The lower amount assumes that you will use a local service to deliver product
or lease a new or used wanyghicle while the higher estimate assumes that you will
purchase a »amor-traekyehicle to make these deliveries.

This amount estimates the expenses you will incur during the first three months of Store
Operationsoperatjons, including initial wages and fringe benefits, insurance premiums,
rent, taxes, Store supplies and interest payments on any business loans. It does not
include inventory costs beyond the opening inventory costs identified in the Table and
does not include your compensation during this three month period. These amounts are
estimates, and we cannot guarantee that you will not incur additional expenses in starting
the business. Your costs will depend on factors such as how much you follow our
systems and procedures, your management skills and experience, local economic
conditions, the local market for Batteries Plus® products and services, the prevailing
wage rate, competition, the amount of the initial investment you decide to finance, and
the sales level reached during the initial period.

This total is an estimate of your pre-opening initial investment and the expenses you will
incur during the first three months of Store operations. This total is based on our estimate
of nationwide average costs and prevailing market conditions and Batteries’our
(including our predecessor’s) +413 years of experience in the business. You should
review this amount carefully wnh a business advisor before decndmg to purchase the
franchise. ; . _before s ; C

: , These ﬁgures are estimates
only and we cannot guarantee that you w111 not have additional expenses in starting your
Batteries Plus® business.

MULTIPLE UNIT FRANCHISE — Initial Investment

We cannot estimate your initial investment under a Multiple Unit Franchise Agreement, other
than the multiple unit temtory fee, which is described in Item 5. The amount of this fee will
depend on the number of Stores you agree to establish under the Development Schedule. We do
not offer separate financing for multiple unit franchisees.

20042003 BP UFQC,32808
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To insure a uniform image and uniform quality of products and services throughout the
Batteries Plus® system, you must maintain and comply with our quality standards.

Battery and Battery-Related Products

You must purchase for sale at your Store private label and branded batteries and battery-
related products from Batteriesys, our designees or from other suppliers we approve.
BatteriesWe (including our affiliate, Ascent) or our designees may be the designated or sole
source of supply for certain batteries and battery-related products, although currently we are not
the sole source of supply for any battery or battery-related product. We (directly or through our
affiliate, Ascent) have in the past, and we may in the future, receive rebates or other payments
from suppliers, based directly or indirectly on sales of batteries and battery-related products,
advertising materials and other items to franchisees and Batteries-owned stores, and from other
service providers, which payments have ranged or may range from less than 1% up to 9% or
more of the manufacturer’s costs of those items purchased by franchisees.

We have established a supply chain program, through Ascent, that is designed to make
available to you and other Batteries Plus® franchisees quality private label and branded batteries
and battery-related products at low prices. Ascent negotiates supply contracts for the
manufacture of our private label and branded batteries and battery-related products. Ascent then
arranges to import and distribute these products to Batteries Plus® franchisees through approved
third-party suppliers. We have agreed to limit our compensation from Ascent’s supply chain
program. We will segregate amounts representing excess revenues and use those excess
revenues to benefit the System. We currently make available to franchisees batteries and battery-
related products through Ascent only and do not sell such products directly.

Location of your Store; Real Estate l.ease

You must locate a site for your Store that we consent to, and you may not sign a lease for the
site until we have given our consent in writing. We approve locations on a case by case basis,
considering items such as size, appearance and other physical characteristics of the site,
demographic characteristics, traffic patterns, competition from other businesses in the area and
other commercial characteristics, such as rental obligations and other lease terms (including those
that we require be in the lease). You are not required to purchase, lease or sublease the Store
premises from us or our affiliate.

2042003 BP UFOC 12505
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Fixtures, Equipment, Furniture & Signs

You must construct and develop your Store. We will furnish to you prototypical
drawings and specifications for your Store, including requirements for interior and exterior
matenals, decor, fixtures, equipment, furniture and signs. You must meet our specifications and
standards in developing your Store. You must submit constructions plans and specifications to
us for our approval before you begin construction of your Store, and you must submit all revised
plans and specifications to us during the course of construction. You must ensure that the plans
and specifications comply with the Americans With Disabilities Act and all other applicable
federal, state and local laws, ordinances, building code and permit requirements and lease
requirements and restrictions. In developing and operating your Store, you may purchase only
the types of construction and decorating materials, fixtures, equipment, furniture and signs that
we require and have approved as meeting our specifications and standards for quality, design,
appearance, function and performance. You may purchase these items from any supplier who
can satisfy our standards and specifications. We or our affiliate may be an approved supplier of
one or more of these items.

Computer Hardware And Software

You must purchase the POS System (including the Proprietary Software and computer
hardware) from us. See Item 11 for information regarding the POS System.

Insurance

You must purchase and maintain for each Store you operate, at your expense, comprehensive
general liability insurance with minimum limits of $+866:000,2,000.000, automobile liability
insurance with a-single-lmit-coverage of at least $000.660:1,000,000 per occurrence, workers’
compensation, employer liability and other insurance to meet statutory requirements, and fire,
vandalism, theft, burglary, and extended coverage insurance with primary and excess limits of at
least 100% replacement value of the Store premises, fixtures, equipment and inventory. All
insurance policies must insure Batteries, you and any other person that we designate from all
liability, damages or injury, and must meet all other requirements that we designate.

Supplier and Product Approval

We will provide you with lists of approved manufacturers, suppliers and distributors
(“Approved Suppliers List”) and approved inventory, products, fixtures, furniture, equipment,
signs, supplies and other items or services necessary to operate your Store (“Approved Supplies
List”). The Approved Suppliers List may specify the specific manufacturer of a specific product
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