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WOODCRAFT FRANCHISE, LLC
FRANCHISE AGREEMENT

This Agreement is made this day of , 20__, (the “Effective
Date”) by and between WOODCRAFT FRANCHISE, LLC., a Declaware limited liability
company, having its principal place of business at 1177 Rosemar Road, Parkersburg, West
Virginia 26105 (“We,” “Us” or “Our™), and ,
an individual whose principal address is
(*You” or "Your”).

RECITALS

WHEREAS, We and Our affiliates have developed a proprietary system, as may be
modified, improved and further developed from time to time (the “System™), relating to the
establishment and operation of retail businesses (“Woodcraft Retail Store(s)”) specializing in the
sale of woodworking products and services including tools, supplies, books, seminars, classes,
demonstrations and other educational programs along with related products and services (the
“Products™);

WHEREAS, Our affiliate, Woodcraft Supply, LLC (“Woodcraft Supply”) owns and has
licensed Us the right to use and sublicense certain trademarks, service marks, and other
commercial symbols including the mark WOODCRAFT which are used in connection with and
to identify the System (the “Marks);

WHEREAS, the System includes, without limitation, a proprietary line of Products that
bear the Marks (“Branded Products™); methods and techniques for the merchandising and sale of
the Products; technical assistance and training in the operation and management of a Woodcraft
Retail Store; specifications for interior and exterior design and décor; training programs; methods
for accounting and reporting materials and techniques, all of which may be changed, improved
and further developed by Us from time to time;

WHEREAS, You wish to obtain a franchise to operate a Woodcraft Retail Store using
the System and Marks the (“Retail Store™) and, as such understand and acknowledge the
importance of Our high standards of quality, appearance and service, and the necessity of
operating the Retail Store in conformity with Our standards and specifications; and

WHEREAS, We are willing to grant You this franchise, but only in strict compliance
with the terms and conditions contained in this Agreement.

NOW, THEREFORE, the parties, in consideration of the promises, undertakings and
commitments of each party to the other set forth herein, mutually agree as follows.



1, GRANT OF FRANCHISE; FRANCHISED LOCATION.

A, Grant of Franchise.

We grant to You, and You accept, the non-exclusive right, license and privilege (the
“Franchise”) to use the System and Marks, solely in connection with the operation of a
Woodcraft Retail Store at the following site (the “Site”):

Street;

City: State Zip Code

If, on the Effective Date, the Site has not been approved by Us, We will assist You in
selecting a site for the operation of the Retail Store, as set forth in Section 4 of this Agreement.
You agree you will not lease or otherwise acquire any site without Our prior written approval.

B. Territory.

Provided you are in full compliance with this Agreement, neither we nor any of our
affiliates will during the term of the Agreement own, operate or grant franchises for the operation
of a WOODCRAFT Retail Store within the Territory described on Exhibit A (the "Territory™)
other than the franchise granted to you under this Agreement.

C. Rights We Reserve.

We and our affiliates retain all rights not otherwise granted to You, including the right to:

(1 Own, acquire, establish, and/or operate, and license others
to establish and operate, Woodcraft Retail Stores outside
the Territory regardless of their proximity to the Site or
their impact on the Retail Store;

(2)  Own, acquire, establish, and/or operate, businesses under
other proprietary marks or other systems including
businesses which provide products and services similar to
those provided by a Woodcraft Retail Store at any location
outside the Territory regardless of their proximity to the
Site or their impact on the Retail Store;

(3)  Sell or distribute through any other distribution channel
including, but not limited to, the Internet, direct mail, and
mail order catalogues, at retail or wholesale, directly or
indirectly, or license others to sell or distribute, any
Products, including Branded Products, whether within or
outside the Territory and regardless of the impact on the
Retail Store.



2. TERM AND RENEWAL.
A. Initial Term.

This Agreement shall be effective and binding for an initial term equal to ten (10) years
from the Effective Date.

B. Renewal,

You may, at Your option, renew this Franchise for additional successive terms of five (5)
years each, provided that all of the following conditions have been fulfilled:

(1)  You have given Us written notice at least one hundred
cighty (180) days, but not more than two hundred seventy
(270) days prior to the end of the term of this Agreement of
Your intention to renew;

(2) You have substantially complied with all provisions of this
Agreement including the payment of all monetary
obligations and operating and quality standards and
procedures;

(3) You have made the necessary capital expenditures to
remodel, modernize and redecorate the Retail Store, as We
may reasonably require, so that it reflects the then-current
physical appearance of a new Woodcraft Retail Store;

(4)  Youpay a Renewal Fee of Five Thousand Dollars ($5,000)
at least thirty (30) days prior to the expiration of the initial
term of this Agreement to compensate Us for direct and
indirect costs and expenses associated with the renewal;

(5) You execute a General Release, in the form of Exhibit B, of
any and all claims you may have against US and our
Affiliates and their respective officers, directors,
shareholders, agents, attorneys, employees and
representatives arising out of or related to this Agreement;

(6)  You execute Our then-current form of the Franchise
Agreement, which will supersede this Agreement in all
respects, and the terms of which may differ from the terms
of this Agreement including, without limitation, a different
percentage Royalty Fee and Marketing Fund Contribution;
provided however, You shall not be required to pay the
then-current Initial Franchise Fee; and

(7 You comply with Our then-current qualification and
training requirements for renewing franchisees.



3. FEES.

In consideration of Our signing this Agreement, You must pay Us the following fees, in
addition to any others required under this Agreement.

A. Initial Franchise Fee.

You agree to pay Us upon execution of this Agreement an “Initial Franchise Fee” in the
amount of FIFTY THOUSAND DOLLARS ($50,000). The Initial Franchise Fee shall be fully
eamed by Us upon execution of this Agreement and is non-refundable in whole or in part except
as provided in this Agreement.

B. Royalty Fee,

You agree to pay Us a continuing “Royalty Fee” equal to five percent (5%) of Your prior
weeks Gross Revenues, as defined below. The Royalty Fee shall be paid on such date and in the
manner set fourth in the Manual. We reserve the right to change the manner in which payment
shall be made from time to time, at Our sole discretion, upon notice to You.

C. Marketing Fund Contribution.

You must also pay a “Marketing Fund Contribution” on a weekly basis to the Woodcraft
Marketing Fund as this Agreement provides in more detail in Section 8.E. The amount of the
Marketing Fund Contribution shall be equal to (i) one percent (1%) of Gross Revenues for the
first two years after the Effective Date and (ii) one and one-half percent (1%%) of Gross
Revenues thereafter for the term of this Agreement.

D. Computer System Support Fee.

Upon execution of this Agreement, and by January 2 of cach year during its term, you
will pay our affiliate Woodcraft Supply a non-refundable Computer System Support Fee
(“Support Fee”), pro-rated for any period of less than 12 months, as compensation for access to a
“Help Desk” which Woodcraft Supply staffs and maintains. As of the date of this Agreement, the
annual Support Fee is $1,200. This fee may be adjusted on an annual basis to cover the Help
Desk costs Woodcraft Supply expects to incur in that year. Hardware costs and all
software/hardware maintenance fees and costs are in addition to this fee and will be your sole
responsibility.

E. Definition of Gross Revenues.

"Gross Revenues" means the total of all sales (not including taxes collected)
related to or arising from the operation of the Retail Store including, without limitation, all
monies and receipts from the sale of all products and services, including Branded Products.
Gross Revenues shall be deemed to include checks, drafts, money orders, credit card payments
and other forms of payments. Gross Revenues shall not include the amount of any refunds and
adjustments that you give in good faith to customers of the Retail Store which were previously
included in calculating Gross Revenues or any applicable sales, use or service taxes.



F. Interest On Late Payments.

All Royalty Fees, Marketing Fund Contributions, amounts due for purchases by You from
Us or Our affiliates, and other amounts which You owe to Us or Our affiliates which are not
received by the due date shall bear interest from the due date until paid at the rate of one and one
half percent (1.5%) per month, or the highest rate allowed by law, whichever is lower, from the
date payment is due to the date payment is received. You understand that failure to pay all such
amounts when due shall constitute grounds for termination of this Agreement as provided herein,
notwithstanding the provisions of this Section.

G. Application of Payments.

Notwithstanding any designation by You, We may, in Our sole discretion, apply any
payments received from You to any past due indebtedness for Royalty Fees or Marketing Fund
Contributions, Support Fees, purchases from Us or Our affiliates, or any other indebtedness of
You to Us or Our affiliates.

H. You May Not Withhold.

You may not withhold payment of any Royalty Fee, Marketing Fund Contribution,
amount due for purchases from Us or Our affiliates, or any other amount due to Us or Our
affiliates on the grounds of alleged non-performance or breach of any of Our obligations under
this Agreement or any related agreement. You agree that such claims will, if not otherwise
resolved by Us, be submitted to arbitration as required in Section 17 of this Agreement.

L Taxes.

We will have no liability for any sales, use, service, occupation, excise, gross receipts,
income, property or other taxes, whether levied upon You or the Retail Store (except any taxes
We are required by law to collect from You with respect to purchases from Us or Our affiliates).
Payment of any and all such taxes are Your responsibility.

J. Modifications.

We shall be entitled from time to time to change or modify the System, including, but not
limited to, the addition of Products for resale, the adoption or use of new or modified Marks or
copyrighted materials, and modification of methods for selling the Products. You agree to accept
and use within a reasonable period of time any changes or modifications as if they were part of
the System at the time of execution of this Agreement and to make such expenditures for changes
or modifications as We may reasonably require.

4, SITE ACQUISITION, DEVELOPMENT AND OPENING OF RETAIL STORE.

A. Lease of Premises.

If You have suggested a site for the Retail Store which we have approved before the
execution of this Agreement, then the Site will be set forth in Section A of this Agreement. If



