Item 12
TERRITORY

Franchise Agreement

Franchise units must be operated from ‘a specific location. We must approve your
location.

You will be granted a license to operate a franchise unit within a specific location within
a defined Marketing Area. The Marketing Area will be designated in Section A of Exhibit 1 of
the Franchise Agreement. This Marketing Area granted and licensed to you will usually be
described in terms of geographic boundaries (for example, a city, county, portion of a county,
specific streets, highways, etc.), although it could be described by using a mileage radius
originating from the specific location of your business. The size of the Marketing Area will
depend on factors including population density and distribution of available advertising
mediums. The Marketing Area will generally include a population of no less than 250,000 and
no more than 400,000.

If you are a renewing franchisee and your Marketing Area has a population of Eight
Hundred Thousand (800,000) residents, or more (as measured by ARCGIS, ARCMAP Version
9.1 software or other credible and recognized source for ascertaining populations), we reserve
the right at the time of your renewal to divide your Marketing Area into two marketing areas
equal to approximately four hundred thousand (400,000} residents, or more, and in a manner we
determine is reasonable in our sole discretion. Provided you are in compliance with your
Franchise Agreement, you may: (i) without payment of any additional initial franchise fee,
operate both of the newly created marketing areas under separate franchise agreements, or (ii)
transfer one or both of the newly created marketing areas in accordance with Article VII, Section
2 of the Franchise Agreement, including but not limited to the obligation to pay us transfer
fee(s).

We will not license or authorize any other person or entity to locate a business operating
under our System or a similar system in any pre-established Marketing Area licensed to you,
although we reserve the right to permit another Franchisee to park its trucks in your Marketing
Area if an appropriate location within the other Franchisee’s marketing area cannot reasonably,
in our sole discretion, be obtained. If we permit another Franchisee to park its trucks in your
Marketing Area, we will not permit the other Franchisee to advertise on its trucks its telephone
number(s), business location(s) or other information that would distinguish its business from
yours unless such information is required by law.

Even though you are licensed to operate in a Marketing Area, that fact does not prevent
us or another Franchisee (except Franchisees with “protected territories,” see below) within our
System or any other person from originating a move in your Marketing Area, or from moving a
Customer located outside your Marketing Area into your Marketing Area.

There are fewer than five Franchisees within our System who have “protected
territories.” Generally, other Franchisees within our System are barred from originating moves
from these Franchisees’ *‘protected territories.” We no longer offer or renew licenses for
“protected territories.”
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Since you cannot originate moves from “protected territories” previously licensed to
other Franchisees in our System, a Franchisee having a “protected territory” (as opposed to a
Marketing Area) cannot originate moves from your Marketing Area or any other Franchisee’s
“protected territory” or Marketing Area. We reserve the right to specify or change procedures
that affect one or more “protected territories” and/or Marketing Areas, and you must follow these
procedures.

You must offer only services permitted by applicable law and that your Franchise
Agreement authorizes. Generally, federal and state laws govern the moving industry and you
must comply with all of these laws when operating your franchise business.

You must market within your Marketing Area and disclose in all advertising your
business’ location, at least by using its city (or township, etc.) and state, except for advertising
appearing on your business vehicles for which special advertising rules apply. You cannot
market outside your area, except to the extent that the advertising, by its nature could not be
limited to your Marketing Area. Examples of this may be internet, television and radio
advertisements, hard copy yellow page ads published for your Marketing Area and newspaper
ads in newspapers published for distribution in your Marketing Area. These ads, heard or seen
outside your Marketing Area, would not be unauthorized advertising if the ads identified your
business address and otherwise conform to the requirements of your Franchise Agreement.
Additional requirements regarding advertising are described in Item 11. As with all other
policies, we reserve the right to specify or change procedures and/or policies relating to
advertising.

Subject to the paragraph below, you must provide a minimum number of hours of paid
moves as follows: 100 hours per month average for the first six months after the franchise unit is
opened; 200 hours per month average for the 7th through the 12th months; 300 hours per month
average for the second year; with the average increasing each year after that by 100 hours, until
you have reached a minimum average of 100 hours per month annually for each 50,000
population with in the Marketing Area licensed to you.

If you acquire a franchise location that is a Marketing Area or “protected territory”
(and/or portion thereof) of another franchisee (i.e. the Marketing Area or “protected territory” is
“transferred” to you), you will be required to maintain the minimum amount of paid move hours
described in your Franchise Agreement, treating the first year of operation under your Franchise
Agreement to be the founding date of operation of the Marketing Area or “protected territory”
where your franchise is located. For example, if the founding date for your Marketing Area or
“protected territory” (or portion thereof) was May 1995, then for purposes of calculating your
franchise’s minimum move hour performance requirement, May 1995 would be treated as the
beginning date for measuring the minimum amount of move hours performance requirement. If
your immediate predecessor operated below its minimum move hours performance requirements
by 10% or more, you would have from the date you signed the Franchise Agreement until the
second subsequent anniversary of the founding date to meet the minimum move hours
performance requirements.  For example, if the founding date of your under-performing
Marketing Area was May 1, 1995 and the franchise was “transferred” to you on June 1, 2000,
then you would have had until May 1, 2002 to meet the minimum move hours performance
requirement.

If you fail to satisfy the minimum number of move hours required in any performance
year as set forth above, we will measure your performance using the following alternative test to
determine if you meet the minimum move hours performance requirements: we will divide the
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average rate you invoiced your customers for engaging two movers (as opposed to three or four
movers) and one truck for the performance year in question by the total gross receipts for your
franchise for the performance year. If this result exceeds the minimum move hours described
under the minimum move hours performance requirement described above, then you will have
satisfied the minimum move hours performance requirement test.

If you fail to satisfy the minimum move hours performance requirement in any
performance year using either of the tests described above, we can: (a) reduce the Marketing
Area licensed to you to an area encompassing a population equal to 50,000 for each 100 hours of
moves averaged by you each month during the prior 12 months, (b) offer to renew the Franchise
Agreement at the end of its term based upon a reduced-in-size marketing area as we determine in
our sole discretion, or (c) refuse to renew your Franchise Agreement at the end of its term. If
your Marketing Area is reduced in size, your reduced Marketing Area will include your
approved location, but will otherwise be determined by us in our sole discretion. Presently, we
use the population figures published in the ARCGIS, ARCMAP Version 9.1 software.

Area Development Agreement

Under an Area Development Agreement, we identify a number of Marketing Areas
within a designated geographical area that an Area Developer has exclusive rights to develop as
TWO MEN AND A TRUCKe franchises for a defined period of time. The Marketing Areas, as

noted above, have populations sufficient to support each TWO MEN AND A TRUCK@ business.
During the term of the Area Development Agreement, and so long as Area Developer is not in
default of its obligations under it, we will not operate or grant a franchise license to any other
person to operate a moving business using the Marks or Franchise System, or any other moving
business in the designated geographical area subject of the Area Development Agreement.

We reserve the right to permit another TWO MEN AND A TRUCKe franchisee to park its
trucks in your Marketing Area if an appropriate location for parking trucks within the other
franchisee’s marketing area cannot reasonably, in our sole discretion, be obtained. If we permit
another franchisee to park its trucks in your Marketing Area, we will not permit the other
franchisce to advertise on its trucks any telephone number (other than an “800” telephone
number common to each of the franchisees), business location(s), or other information that
would distinguish its franchise from yours, unless otherwise required by law.

Item 13

TRADEMARKS

All franchise units must be operated under the TWO MEN AND A TRUCK® service
marks. Our principal service marks include the name “TWO MEN AND A TRUCKe” and our
logo, which is a portion of the front of a truck with two stick figures in it.

We filed an application for registration of the TWO MEN AND A TRUCK® service mark
on October 27, 1989 with the United States Patent and Trademark Office (“PTO”). This
application was issued Serial No. 834,243 and the proposed service mark was published October
23, 1990. After the resolution of an opposition proceeding, the application was amended in
January 1993 for a concurrent use registration of the service mark with David Underwood d/b/a
Two Guys and a Truck and The Moving Men, Inc. The registration was issued December 3,
1996, Registration Number 2,020,083. Based upon a concurrent use agreement, as amended, and
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subsequent federal service marks issued by the PTO, our federal service mark rights for the
TWO MEN AND A TRUCKe service mark extend every where within the United States, except
the states of Maryland and Virginia and the District of Columbia.

The application for the TWO MEN AND A TRUCKe service mark for the extended
geographic area described above was made on May 1, 2001. The registration was granted on
October 18, 2005; Registration Number 3,006,814,

Our Franchisees can originate and/or end moves anywhere within the United States using
any of our service marks, provided they satisfy all federal, state and local laws and abide by all
the terms of their franchise agreements. Moves originating and/or ending in Maryland, Virginia
and Washington D.C. must also satisfy two other conditions, which are described below in this
ltem 13 in the paragraph of subsection 1, entitled “Eastern United States Agreement.”

We filed an application for registration of a combination service mark of our TWO MEN
AND A TRUCK® name and logo with the United States Patent and Trademark Office on July 15,
1993. This registration became effective February 6, 1996; Registration Number 1,953,964. A
second application for the combination service mark of our name and logo for the extended
geographic area described above was made on May 1, 2001. This registration was granted on
October 18, 2005; Registration Number 3,006,815. Our federal service mark rights for this
registration are subject to the limitations as described in the paragraph above.

We filed an application for registration for The Compony that's on the Move® with the
PTO. The registration was issued on January 30, 1996; Registration Number 1,953,011.

We filed a registration application for MOVERS WHO CARE® with the PTO and received
registration on August 29, 1995, now renewed, Registration Number 1,915,497.

We filed a registration application for our logo design with the PTO and received
registration on January 12, 1999, Registration Number 2,217,107.

We filed a registration application for STICK MEN UNIVERSITYe with the PTO and
received registration on February 29, 2000, Registration Number 2,323,802,

We filed a registration application for “The Grandma Rule” with the PTO and received
registration on May 3, 2005, Registration Number 2,946,487.

We filed a registration application for “YOUR MEN AND A TRUCK”, Serial No.
76/595,087 with the PTO on June 3, 2004. This application is pending.

Service marks for the TWO MEN AND A TRUCKe name have also been registered in the
following States:

TWO MEN AND A TRUCK e/ INTERNATIONAL, Inc. 40
Oftering Circular f FTC
Apni 1. 2007
Initials




STATE NUMBER DATE OF ORIGINAL
REGISTRATION REGISTRATION
Arizona 041614 09/21/98
Alabama 106-366 02/24/95
California 060125 01/11/05
Colorado 99789 09/06/94
Connecticut 22470 03/09/99
Florida T9500:0000201 02/06/95
Georgia S-19816 03/07/02
Illinois 85113 04/11/00
Indiana 5010-2620 09/28/94
[owa C220751 02/24/93
Kentucky 14832 06/03/97
Kansas None 02/09/99
L.ouisiana 471332 08/24/89
Michigan M09064 06/01/88
Minnesota 29173 10/05/99
Mississippi None 08/31/99
Missouri S015401 04/25/01
Nebraska 1000147468 11/26/90
North Carolina T-11288 11/07/94
Ohio 69573 03/04/96
South Carolina None 04/01/95
Tennessee None 01/23/96
Texas 54549 06/08/95
Wisconsin None 11/09/94

There are no agreements currently in effect that significantly limit our rights to use or
license the use of our service marks in any manner material to the franchise, except as follows:

1. Eastern United States Agreement

We entered into an agreement relating to eastern areas of the United States in January
1993 with David S. Underwood of Alexandria, Virginia, who was/is doing business as “Two
Guys and a Truck” (“Underwood Agreement.”) The Underwood Agreement settled
Underwood’s opposition proceeding to our application to register the TWO MEN AND A
TRUCK® service mark. The opposition proceeding was filed in June 1991 with the Trademark
Trial and Appeal Court of the U.S. Patent and Trademark Office, and was titled David S.
Underwood, Opposer, v. TWO MEN AND A TRUCK/USA, Inc., Applicant, File Number 84375.
Under the agreement, the opposition proceeding was dismissed after a concurrent use registration
proceeding relating to our application to register the TWO MEN AND A TRUCK® service mark
was instituted.

In a December 20, 2000 amendment to the Underwood Agreement, we acquired the right
to license our franchises in eastern areas of the United States that we previously were barred
from developing. As a result of the amendment, the only remaining areas of the United States in
which we cannot license franchisees using our TWO MEN AND A TRUCKe mark are Maryland,
Virginia and Washington D.C.
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As the result of the amendment, (and provided all federal, state and local trucking laws
and regulations are satisfied), and conditioned upon our Franchisees abiding by the terms of their
respective franchise agreements, our Franchisees can originate and/or end moves anywhere in
the United States, although Franchisees intending to originate and/or end moves in Maryland,
Virginia or Washington D.C. must also satisfy the following conditions: (i} they must not
establish any Business Location using our TWO MEN AND A TRUCKe service marks in
Maryland, Virginia or Washington D.C., and (ii) at least eighty percent (80%) of the subscribers
to any media in which our Franchisees, agents or assigns advertise their moving business(es),
must not be residents of Maryland, Virginia and Washington D.C. “Business Location” means
any place where we, our Franchisees, agents or assigns have an office or other facility located to
support a moving van or related business, including but not limited to parking areas and/or
structures where trucks are, in the ordinary course of the business, parked, maintained or
otherwise serviced or stored. Although we do not operate any TWO MEN AND A TRUCKe
Units at the present time, this amendment also entitles us, our agents and assigns to operate Units
as described above, so long as we satisfy the requisite conditions.

Under the amendment, Underwood and his agents and assigns acquired the right to
originate and end moves using the name “Two Guys and a Truck™ anywhere in the United States,
so long as: (i) neither they, their agents, licensees or assigns have a Business Location (as
defined above) anywhere in the United States outside of Maryland, Virginia or Washington D.C.,
and (ii) at least eighty percent (80%) of the subscribers to any media in which they, their agents,
licensees and/or assigns advertise their moving business(es) are residents within Maryland,
Virginia and Washington D.C. This amendment is permanent, unless amended by the parties.

2. Georgia Agreement

Under an agreement dated August 18, 2000 between us and Richard McBee, we acquired
the right to the names and service marks TWO MEN AND A TRUCK, TWO MEN AND A
TRUCK, INC. and the corporate name Two Men and a Truck, Inc. for the State of Georgia,
together with the goodwill of the business symbolized by such names and marks. Richard
McBee had previously acquired the rights to these names, marks and goodwill from Michael Ray
Stooksbury and his affiliates. In exchange for our right to operate using these names and service
marks, Richard McBee will receive 1/3 of the royalties, generally speaking, that we collect from
Franchisees operating in Georgia. The agreement with Richard McBee also provides him or his
assigns certain reversionary rights in the names and service marks under certain circumstances.
With respect to these reversionary rights, the agreement states:

Reversion of Rights If we or our assign file or are involuntarily and properly
placed in liquidation bankruptcy, or cease licensing the operation of, or operating a TWO
MEN AND A TRUCKe franchise(s) or company-owned business(es) within the State of
Georgia for a period of one year or more, then the rights assigned to us under the
agreement with Richard McBee shall revert to him or his heirs, executors, administrators,
successors or assigns upon thirty (30) days written notice from Richard McBee or his
heirs, executors, administrators, successors or assigns of the intent to enforce the
reversion right. This reversion, if enforced, shall have the effect of assigning, conveying,
and transferring to Richard McBee all of our right, title, and interest in and to the names
and service marks in the State of Georgia, together with the goodwill of the business
symbolized by the names and service marks.
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This means that if we or our assignee go into liquidation bankruptcy (Chapter 7
bankruptcy) or we or our assign stop operating franchises or company-owned businesses in
Georgia for a period of one year or more, our right to operate franchises in the State of Georgia
may terminate. This agreement is permanent, unless amended by the parties.

3. Indiana Agreement — John Mitchell Moving — Two Guys and A Truck

Under an Agreement of Understanding dated January 18, 2006 between us, and John
Mitchell and John Mitchell Moving ~ Two Guys and a Truck Incorporated, an Indiana
corporation, it was agreed that John Mitchell and John Mitchell Moving — Two Guys and a
Truck Incorporated, and their agents, employees, representatives, officers, directors, successors,
assigns, licensees and heirs could no longer operate any moving and/or related services business
identified, advertised or promoted as “Two Guys and a Truck,” or any substantially similar
words unless they included the words “John Mitchell Moving” immediately preceding the words
“Two Guys and a Truck,” and in any event, it was agreed that they cannot locate any moving
and/or related services business outside the state of Indiana that use the words “Two Guys and a
Truck™ or any confusingly similar words. It was also agreed that we and our agents, employees,
representatives, officers, directors, successors, assigns and licensees, will not identify, advertise,
promote and/or operate a moving or related services business using the words “John Mitchell”,
“John Mitchell Moving” or “Two Guys and a Truck,” or any substantially similar words
anywhere. We and they specifically agreed that the words “Two Men and a Truck” are not
substantially similar words to “Two Guys and a Truck™ for purposes of the agreement.

There are presently no determinations of the PTO, the Trademark Trial and Appeal
Board, the Trademark Administrator of any State or of any court involving our service marks or
jogo. Nor is there any pending interference, opposition or cancellation proceeding or any
pending material litigation involving our service marks.

You must use our service marks only in accordance with our rules. You must only use
our trademarks, service marks and logo in connection with the sale of products and services
authorized by us. You must not use our marks in your corporate or partnership name or in any
manner not approved by us.

You must promptly notify us, in writing, of any claim involving our marks or of any
attempt by any other person to use our marks. We can, in our discretion, take any action
necessary to protect our marks. We have the right to control any actions involving the service
marks although you must cooperate fully in those actions. You do not have the right to defend or
prosecute on your own any actions involving our marks. We are not required to defend you or
indemnify you for expenses or damages if you are a party to an administrative or judicial
proceeding involving our service marks or if you incur liability in the proceeding. However, we
intend to defend or prosecute actions as necessary to protect our service marks. Your right to use
our service marks is subject to any existing use of the same or similar mark in the area in which
you operale your franchise. As a result, you should check local listings to ensure that no
conflicting use exists before you sign the Franchise Agreement. Except as described above, we
do not know of any superior prior rights or infringing uses that could materially affect your use
of our service marks.

We can, in our sole and absolute discretion, change our service marks, but enly in good
faith and on a uniform basis for all similarly situated franchisees in a particular market. The
service marks are of substantial importance in marketing the franchise system, and for that
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reason, we retain the sole and absolute right to retain or change our service marks. If we change
our service marks, you must make those changes at your expense.

An Area Developer does not acquire any rights to use any of our service marks, logo or
franchise system by signing an Area Development Agreement. By signing an Area Development
Agreement an Area Developer acquires only the right to develop a multiple number of TWO
MEN AND A TRUCK® Marketing Areas pursuant to a certain development schedule. Only after
an Area Developer signs a Franchise Agreement for any given TWO MEN AND A TRUCKe
Marketing Area does the Area Developer acquire rights to use our service marks, logo and
franchise system, and the rights to use them are defined by the terms of each Franchise
Agreement an Area Developer (or its affiliate, if applicable) signs.

Item 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents that would be material to your Franchise Agreement. We
claim copyright protection of our Operations Manual and similar materials, although these
materials are not registered with the United States Registrar of Copyrights. The Operations
Manual and other aspects of our System are considered proprietary and confidential. You must
use the Operations Manual and other aspects of our System only as provided in the Franchise
Agreement or otherwise authorized by us. You must take reasonable steps to prevent disclosure
of this information to others. To protect our proprietary and confidential information, we require
that you have your employees sign an agreement of confidentiality prior to disclosing proprietary
or confidential information to them.

There are no currently effective material determinations of the copyright office or any
court regarding any of our copyrighted or proprictary materials. There are no agreements
currently in effect that limit our rights to use or license the copyrighted or proprietary materials
or any of our confidential information. We do not know of any superior prior right or infringing
uses of our copyrighted materials or our proprietary information that could materially affect your
use of those materials or information. We are not required by any agreement to protect or defend
our copyrights or proprietary information, although we intend to protect our System.

Item 15

OBLIGATION TO PARTICIPATE
IN THE ACTUAL OPERATION OF THE FRANCHISE BUSINESS

You (or if you are a corporation, limited liability company or another legal entity, a
representative approved in writing by us) must personally supervise the day-to-day operation of
the franchise unit and personally exercise your best efforts to market the products and services of
the franchise. You or your designated representative cannot delegate any substantial portion of
this responsibility to a manager unless we approve the manager first. As described in Item 14,
your manager must sign a confidentiality agreement. If the Franchisee is a corporation or other
entity, the principals must personally guaranty the Franchisee’s obligations to us (see the
separate Guaranty that is part of the Franchise Agreement).
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Item 16

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You can only offer local moving services and long distance moving services permitted by
law and for which you have a legal license, if required, and other services authorized by us. You
are permitted to operate at one geographical location within your Marketing Area. If you desire
to open a second satellite location within your Marketing Area, and we permit you to do so, you
must sign a satellite addendum with us. Currently, the additional services permitted include the
sale of boxes, packing supplies and packing services (sece Items 8 and 9). In some instances we
may authorize a Franchisee to test-market a service. [f we do so, the Franchisee must sign an
agreement with us, authorizing the test-market.

You must only offer moving services as permitted by applicable law. You cannot
originate moves from “protected territories” licensed to TWO MEN AND A TRUCKe
Franchisees, and these “protected territory” Franchisees are barred from originating moves from
your Marketing Area. We reserve the right to specify procedures for moves involving one or
more “protected territories” and/or Marketing Area.

If you, your principal(s) and/or your affiliate(s) desire to commence the operation of any
additional business after you become a Franchisee, you must provide us with a business plan that
describes in substantial detail how you or your affiliate will maintain your TWO MEN AND A
TRUCK® franchise business in accordance with the terms of your Franchise Agreement, while
simultaneously operating the additional business. Prior to commencing the operation of the
additional business, you, your principal(s) and/or your affiliate(s) must obtain our approval of the
business plan, which approval will not be unreasonably withheld. Even if we approve your
business plan, we can review it at any time after approval to determine if you and/or your
affiliate are complying with the business plan. We can require you to modify the business plan,
and you must medify it. You, your principal(s)’ and/or your affiliate(s)’ failure to comply with
the business plan, as we determine in our sole discretion, will constitute a violation of the
Franchise Agreement, and will entitle us to impose any/all remedies authorized under the
Franchise Agreement.
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Item 17

RENEWAL, TERMINATIONS, TRANSFER AND DISPUTE RESOLUTION

Franchise Agreement

The following table lists important provisions of the Franchise Agreement and Exhibits and
Addenda. You should read these provisions in the agreements attached to this offering circular.

Provision

Section in
Franchise
Agreement

Summary

Length of Term of the Franchise
| Agreement

Article V, Section 1

The term is 5 years

Failure to maintain a minimum
volume of business

Article I1, Section 19

If you fail to maintain, year to year, a
minimum amount of business, per Article
2, Section 18, we can: (a) reduce the size
of your Marketing Area per Article I,
Section 1, (b) offer a reduced size of
territory upon renewal, or (c) refuse to
offer renewal.

Renewal or extension of the term

Article V, Section |

Renewal term — one five (5) year term.

Requirements for you to renew or
extend

Article V, Section |

You must be in compliance with your
existing Franchise Agreement during the
term and at the time of renewal, give
notice of your intent to renew, sign the
then current franchise agreement, pay
renewal fees, update any required
equipment or operations, and complete any
additional training we require.

Termination by you

Article V, Section 2

If we breach the Franchise Agreement and
fail to cure after notice.

Termination by us without cause | None
Termination by us with cause Article V, Sections If you breach Franchise Agreement or
3,4,5&6 other agreement, including failing to pay

royalties or other fees when due, or don’t
provide information or make
misrepresentations about material issues
regarding your franchise.

“Cause” defined — defaults which
cannot be cured

Article V, Section 4

Willful misrepresentations, unauthorized
transfers, conviction of a crime,
abandonment, repeated defaults and
material adverse conduct

“Cause” defined — defaults which

Article V, Sections

Notice and cure period in 10 days for

termination/non-renewal

can be cured 3,5and 6 monetary defaults and 30 days for other
defaults
Your obligations on Article VI Payment of all amounts due, complete de-

identification, change telephone numbers

and name, return Operation Manual,

training manuals and promotional items,
ermit final inspection of financial records.
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