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STATE OF MINNESOTA 
DEPARTMENT OF COMMERCE 
REGISTRATION DIVISION 

(651) 296-4520 

IN THE MATTER OF THE REGISTRATION OF: 
NOVUS RETAIL LOCATION 
NOVUS MOBILE FRANCHISE 
By NOVUS FRANCHISING INC 

ORDER AMENDING 
REGISTRATION 

WHEREAS, an a p p l i c a t i o n to amend the r e g i s t r a t i o n and 

amendment fee have been f i l e d , 

IT IS HEREBY ORDERED that the r e g i s t r a t i o n dated 

June 13, 1994, i s amended as of the date set f o r t h below. 

MIKE ROTHMAN 
Commissioner 
Department of Commerce 
85 7th Place East, Suite 500 
St Paul, MN 55101 

Date: June 27, 2011 



UNIFORM FRANCHISE REGISTRATION APPLICATION //„, _ ' -^-^ 

File No. iF-29i4'' 
Insert file number of immediately preceding 

filing of Applicant) 

State: Minnesota Fee: $100.00 

APPLICATION FOR (Check only one): 

INITIAL REGISTRATION OF AN OFFER AND SALE OF FRANCHISES 

RENEWAL APPLICATION OR ANNUAL REPORT 

PRE-EFFECTIVE AMENDMENT 

X POST-EFFECTIVE MATERIAL AMENDMENT 

1. Full legal name of Franchisor: 

Novus Franchising, Inc. 

2. Name of the franchise offering: 

Novus and Novus Glass 

3. Franchisor's principal business address: 

12800 Highway 13 South, Suite 500 
Savage, MN 55378 

4. Name and address of franchisor's agent in this State authorized to receive service of 
process: 

Minnesota Commissioner of Commerce 
Commissioner of Securities 
85 7th Place East, Suite 500 
St Paul, Minnesota 55101-2198 

5. The states in which this application is or will be shortly on file: 

Califomia, Hawaii, Illinois, Indiana, Maryland, Minnesota, New York, North Dakota, 
Rhode Island, South Dakota, Virginia, Washington, and Wisconsin 

MN 6-/3 -"/y 



6. Name, address, telephone and facsimile numbers, and e-mail address of person to whom 
communications regarding this application should be directed: 

Charles S. Modell, Esq. 
Larkin Hoffman Daly & Lindgren Ltd. 
1500 Wells Fargo Plaza 
7900 Xerxes Avenue South 
Minneapolis, MN 55431-1194 
Phone: (952) 896-3341 
Fax: (952) 896-1511 
Email: cmodell(a),larkinhoffman.com 

MN 



Larkin 
Hoffman 

« A / A T T O R N E Y S 

Larkin HofTman Daly & Lindgren Ltd. 

1500 Wells Fargo Plaza 
7900 Xerxes Avenue South 
Minneapolis, Minnesota 55431-1194 

GENERAL; 952-835-3800 
FAX: 952-896-3333 
w f B ̂  www.larldnhoffinan.com 

VIA MESSENGER 

June 24, 2011 

Mr. Daniel E. Sexton 
Commerce Analyst II 
Registration Division 
Minnesota Department of Commerce 
85 7th Place East, Suite 500 
St Paul, Minnesota 55101-2198 

Re: Novus Franchising, Inc. 
Application for Post-Effective Amendment; File No.: F-2934 

Dear Mr. Sexton: 

On behalf of our client, Novus Franchising, Inc. (the "Company"), enclosed please fmd the 
following materials in connection with the Company's application for post-effective amendment 
of its franchise registration: 

1. $100 check in payment of the filing fee; 
2. Uniform Franchise Registration Application facing page; 
3. Certification Page; and 
4. One blacklined copy of the Disclosure Document. 

If you have any questions regarding the enclosed materials, feel free to contact me. 

Sincerely, 

Charies S. Modell, for 
Larkin Hoffman Daly & Lindgren Ltd. 

Direct Dial: 952-896-3341 
Email: cmodellfgilarkinhoffman.com 

Enclosures 

135949 LI 
RECEIVED 

JUN 2 4 2011 

PROMT DESK 



CERTIFICATION 

I certify and swear under penalty of law that I have read and know the contents of this 
application, including the Franchise Disclosure Document with an issuance date of March 29, 
2011, as amended June 1^ , 2011, attached as an exhibit, and that all material facts stated in all 
those documents are accurate and those documents do not contain any material omissions. 1 
further certifj' that I am duly authorized to make this certification on behalf of Novus 
Franchising, Inc. and that I do so upon my personal knowledge. 

Signed at Savage, Minnesota, June ^ . 2011. 

NOVUS FRANCHISING, INC. 

By: 
Keith A. Beveridge 
Its: Senior Vice President 

State of Minnesota 
County of Scott 

Personally appeared before me this ^ l ^ d a y of June, 2011, the above-named Keith A. 
Beveridge, to me known to be the person who executed the foregoing application as Senior Vice 
President of the above-named applicant and being first duly sworn, stated upon oath that said 
application, and all exhibits submitted herewith, are true and correct. . 

Notary Public 

1359493.1 

^sKIMBERLYA. WILSON 
Notary Public-Minnesota 

' My Comn^sslon Expires Jan 31,2018 

MN 



Jhi Windshield Repair Experts 
BLACKLINED 

FRANCHISE DISCLOSURE DOCUMENT 

NOVUS FRANCHISING, INC. 
a Washington corporation 

12800 Highway 13 South, Suite 500 
Savage, M N 55378 

(952) 944-8000 
Email: info@novusglass.com 

www.novusElass.com 
www.novusfranchising.com 

The franchise offered is for the operation of a retail or mobile business that provides the public with high 
quality automotive glass, commercial and residential glass repair and replacement services, and certain 
other automotive after market products and services under the name Novus. We also offer an 
"affiliate"auto dealer license!!, which is a license to an existing automobile and/or truck dealership 
business to add Novus Glass Repair and Replacement products and services to the products and services 
they already offer. 

The total investment necessary to begin operation of a stand-alone retail location franchise ranges from 
$53,575 to $206,800. This includes $23,375 to $36,100 that must be paid to us or our affiliates. The total 
investment necessary to begin operation of a stand-alone mobile franchise ranges from $43,075 to 
$119,600. This includes $23,375 to $26,100 that must be paid to us or our afflliates. If you acquire a 
Novus "aMateauto dealer" license, the total investment necessary to begin operation will range from 
$22,97511400 to Sn7.600.69.600. including $13,3751IJfl£ to $^4^20.900. that must be paid to us 
or our affiliates. 

This Disclosure Document summarizes certain provisions of our franchise agreement and other 
information in plain English. Read this Disclosure Document and all accompanying agreements 
carefully. You must receive this Disclosure Document at least 14 calendar days before you sign a binding 
agreement with, or make any payment to, the Franchisor or an affiliate in connection with the proposed 
franchise sale. Note, however, that no governmental agency has verified the information contained 
in this document. 

You may wish to receive your Disclosure Document in another format that is more convenient for you. 
To discuss the availability of disclosures in different formats, contact James F. Olson at 12800 Highway 
13 South, Suite 500, Savage, Minnesota 55378, telephone: (952) 944-8000. 

The terms of your contract will govem your franchise relationship. Don't rely on the Disclosure 
Document alone to understand your contract. Read all of your contract carefully. Show your contract 
and this Disclosure Document to an advisor, like a lawyer or an accountant. 

Buying a franchise is a complex investment. The information in this Disclosure Document can help you 
make up your mind. More information on franchising, such as "A Consumer's Guide to Buying a 
Franchise." which can help you understand how to use this Disclosure Document, is available from the 
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 
600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC's home page at 
www.ftc.gov for additional information. Call your state agency or visit your public library for other 
sources of information on franchising. 



There may also be laws on franchising in your state. Ask your state agencies about them. 

ISSUANCE DATE: March 29, 2011. as amended June 24. 2011. (See page entitled "State Specific 
Effective Dates" for state specific effective dates.) 



STATE COVER PAGE 

Your state may have a franchise law that requires a franchisor to register or file with a state franchise 
administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY A 
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS TFIE FRANCHISE OR HAS 
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT. 

Call the state franchise administrator listed in Exhibit L for information about the franchisor, or about 
franchising in your state. 

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY 
AFTER THE INITL\L TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH 
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR 
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR 
FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT TO RENEW. 

Please consider the following RISK FACTORS before you buy this fi-anchise: 

(1) THE FRANCHISE AGREEMENT AND AFFM J ATRAUTO DEALER LICENSE 
AGREEMENT PERMIT YOU TO RESOLVE DISPUTES WITH US BY LITIGATION ONLY 
IN MINNESOTA. OUT-OF-STATE LITIGATION MAY FORCE YOU TO ACCEPT A LESS 
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO 
LITIGATE WITH US IN MINNESOTA THAN IN YOUR OWN STATE.* 

(2) THE FRANCHISE AGREEMENT AND AFPn.lATRAUTO DEALER LICENSE 
AGREEMENT STATE TFL\T MINNESOTA LAW GOVERNS THE AGREEMENTS, AND 
THIS LAW M A Y NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL 
LAW. YOU M A Y WANT TO COMPARE THESE LAWS.* 

(3) THERE M A Y BE OTHER RISKS CONCERNING THIS FRANCHISE. 

*See Disclosure Document and Franchise Agreement or AffiliuteAuto Dealer License Agreement for 
provisions that create exceptions to these clauses, or that may override this clause. 

EFFECTIVE DATE: (See page entitled "State Specific Effective Dates" for state specific effective 
dates.) 



The Windshield Repair Experts 

STATE SPECIFIC EFFECTIVE DATES 

The effective dates of this Disclosure Document for the states of Califomia, Hawaii, Illinois, Indiana, 
Maryland, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and 
Wisconsin are listed below. 

STATE EFFECTIVE DATE 

Califomia April 5, 204+7011. as amended 
Hawaii April 5, 30U7.ni I. a.s amended 
Illinois March 29, 3W4-2011. as amended 
Indiana Marr.h 11 5044-7011, as amended 
Maryland April 7.8. m4-2011, as amended 
Minnesota March 30, 204-1-2011. as amended 
New York April 6, 30442011, as amended 
North Dakota April 6, 30442011. as amended 
Rhode Island April 6, 3044-7.011. a.s amended 
South Dakota March 29, 3044-2011, as amended 
Virginia April 14, 30442011. as amended 
Washington April 7, 30442011. as amended 

. ^ —, 
Wisconsin 

March 29, 30442011. as amended 



NOTICE MANDATED BY SECTION 8 OF 
MICHIGAN'S FRANCHISE INVESTMENT ACT 

The following is applicable to you if you are a Michigan resident or your franchise will be located in 
Michigan. 

The state of Michigan prohibits certain unfair previsions that are sometimes in franchise 
documents. If any ofthe following provisions are in these franchise documents, the provisions are 
void and cannot be enforced against you. 

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

(b) A requirement that a franchisee 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 given 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 fumishings. Personalized materials 
which have no value to the franchisor and inventory, supplies, equipment, fixtures, and 
fumishings 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 
ofthe 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. 

(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. 

(g) A provision which permits a franchisor to refuse to permit a fransfer 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. 

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

(iii) 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 lo pay any sums owing to the 
franchisor or to cure any default in the franchise agreement existing at the time ofthe 
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). 

(i) 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. 

If the franchisee has any questions regarding this notice, those questions should be directed to the 
Michigan Department of Attomey General, Consumer Protection Division, Atm.: Franchise, 525 West 
Ottawa Street, Lansing, Michigan 48909, telephone: (517) 373-7117. 
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FRANCHISE DISCLOSURE DOCUMENT 

1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES 

Novus Franchising, Inc. is referred to in this Franchise Disclosure Document as "Novus," "we" or "us." 
"You" means the person or entity that buys the franchise from Novus. Novus was incorporated under the 
laws of Washington in December 1993, under the name TAG Franchising, Inc., and its corporate name 
was changed to Novus Franchising, Inc. on December 13, 1993, when it acquired the assets ofthe former 
Novus Franchising, Inc. Our offices are located at 12800 Highway 13 South, Suite 500, Savage, 
Minnesota 55378, and our telephone number is (952) 944-8000. We do business under the names 
"Novus", and "Novus Franchising," and "Novus Glass". Our agent for service of process in this state is 
disclosed in the State Agency Exhibit (Exhibit L) attached to this Disclosure Document. 

Since December 1993, Novus has operated and franchised retail and mobile businesses that provide the 
public with high quality automotive, commercial and residential glass repair and replacement services 
and other glass related products and services under the names "Novus Windshield Repair," "Novus 
Autoglass Repair and Replacement®," and "Novus Glass®." In 2007, we began offering a co-branded or 
"affiliate" Novus Glass Repair and Replacement license to existing automotive related businesses and 
non-automotive glass businesses. These arrangements are referred to in this Disclosure Document as an 
"affiliate license." In the summer of 2011, we stopped_Qffej±}^h_e_a£QUateJi&snseJ^^ 
glass businesses and restricted the offering,of affiliate licenses to automobile and/or truck dealerships. 
The products and services that will be offered by these affiliate licensees under the Auto Dealer License 
Agreement are similar to those offered by our Glass Repair and Replacement franchisees and therefore, 
unless otherwise indicated, disclosures in this Disclosure Document that discuss the "Glass Repair and 
Replacement" franchise also apply to the affiliateauto dealer licenses. In 2010, we also began allowing 
some of our franchisees to become a certified dealer of our affiliate. Speedy Auto Glass, Inc., a 
Washington corporation ("Speedy Auto Glass"), and to include a tagline, "Speedy Glass Certified 
Dealer" to identify their business. This identifier is only available in certain markets where Speedy Auto 
Glass does not operate, and does not have any licensees who operate. 

From October 1999 to December 2002. we offered the Novus'̂  "Auto Care_Center" rranchisej__wlnch 
proyjdes aia 
dent repair ser\̂ ices. We sold 1 S^utoj^aieXmterJriincMseg.. 

Beginning in the summer of 2011, we are offering an "associate" license agreement for the operation of a 
business offering orotection and restoration services under the Novus name. These licensees will offer 
protective film and/or; chemical products ,to protect and restore automobiles, motorcycles, sailboats. 
power boats and other surfaces. These protection and restoration service license agreements are 
described in a separate disclosure document. As of the date of this Disclosure Document, we have not 
signed,anv of diese agreemepts. 

The "Glass Repair and Replacemenf franchise provides glass repair and replacement products and 
services, while the "Glass Repair" franchise provides repair (but not replacement) products and services. 
Existing franchisees who own a Glass Repair franchise have the right to reacquire their Glass Repair 
franchise when the term of their original franchise agreement expires, but we do not offer any new "Glass 
Repair" franchises or affiliate licenses. Certain existing franchisees who own a Glass Repair franchise 
are currently operating under a franchise agreement that allows them lo offer glass replacement services 
and products as a separate business and not as part of the Novus® Glass Repair franchise. This option 
will not be offered to new franchisees or franchisees not currently operating a separate glass replacement 
business. 

As of December 31, 2010, Novus had 225 Glass Repair or Glass Repair and Replacement franchises 
(including 2 affiliate licensees), and 11 company-owned businesses in the United States. Except as 
described belewabove, Novus has not offered franchises in any other line of business. 

-2-



From October 1999 to December 2002, wo offered a Novus^ "Paint Restoration" franchise, but we did 
not sell any Paint Restoration franchises. From October 1999 to December 2003. wo offered th€4̂ Jevus'̂  
•'Auto Care ContDr" franchise, which pro\-idcr> atitomotî ê gloss repair and replacement son'ices and 
automotive paint restoration and puintless dent repair scr̂ îces. Wo sold 15 Auto Care Center franchises. 

We have no predecessors from whom we acquired a major portion of our assets in the last 10 years. We 
have 2 "parent" companies. We are a wholly owned subsidiary of Trans America Glass, Inc. ("TAG"), a 
Washington corporation, and TAG is a wholly owned subsidiary of TCG Intemational, Inc. ("TCGI"), a 
Canadian corporation. The principal address of both TAG and TCGI is 2800 - 4710 Kingsway, Bumaby, 
British Columbia, Canada. 

We have 2 affiliates that sell products or services to our franchisees. TCGI, our parent company, operates 
www.windshields.com, a glass repair and replacement referral service (see Item 6). Novus Inc., a 
Washington corporation with the same address as ours, is an affiliate of ours that (a) sells resins to us that 
we resell to our franchisees, and (b) develops and leases windshield repair equipment to Novus 
franchisees. 

Shat R Proof Corp., a Washington corporation ("Shat R Proof), is located at 12800 Highway 13 South, 
Suite 500, Savage, Minnesota 55378, and is another affiliate of ours. While it does not sell any products 
or services to our franchisees, it is a distributor of chemicals, equipment and other products that are used 
for glass restoration, scratch removal, glass repair, and glass replacement. Shat R Proof distributes a line 
of these products to us for our distribution under the Novus® brand name. Shat R Proof also distributes 
paint restoration products and other products under the name "SRP Paint Restoration Systems" and under 
other brand names through distributors, licensees, dealerships, corporate locations, franchises, and 
subdistributors. 

We have several affiliates that offer franchises under the Novus trademark (in other countries). TCGI 
licenses the Master Franchise in Canada under the Novus name. TCGI began offering franchise licenses 
under the Novus name in 1993 and has 1 licensee, the Master Franchisee for the Novus brand in Canada. 
TCGI does not operate any Novus Glass Repair and Replacement businesses, and it does not offer 
franchises in any other line of business. TCGI (Jersey) Ltd. is the Master Franchisor for the Novus brand 
outside the United States and Canada, where it offers franchises for Novus Glass Repair and 
Replacement, and Novus Scratch Removal businesses. Its principal address is the same as ours. It began 
offering franchises in 1993, and as of December 31, 2010, it had 36 intemational licensees. It does not 
offer franchises in any other business, and it does not operate any Novus Glass Repair or Novus Scratch 
Removal businesses. Finally, under the Novus brand, TCG Australia Pty Ltd is the Master Franchisee for 
the Novus Glass Repair and Replacement and for Novus Scratch Removal businesses in Queensland, 
New South Wales, Australian Capital Territory, Victoria, South Australia and Tasmania, Australia. Their 
principal address is Level 1, Unit 2, 605 Kingsford Smith Drive, Hamilton, Queensland 4007, Australia. 
They began offering franchises in Australia in 2000, and currently have 74 franchisees and 5 authorized 
agents. They operate 1 Novus Glass Repair and Replacement in Ausfralia, which they began operating 
before our affiliate acquired the business in 2002. They do not offer franchises in any other line of 
business. 

One of our parent companies, TAG, indirectly owns 50% of a company called Automotive Service 
Franchising, LLC, which franchises air bag system repair services under the Airbag Services trademark. 
Those businesses also offer interior automotive repair on steering columns, ignition systems, electrical 
repairs, computer components, stereos, vehicle leasing, locks and door panels. Automotive Service 
Franchising, LLC's principal address is 13013 NE 20th Street #1, Bellevue, Washington 98005. They 
began offering franchises in 1994, and as of December 31, 2010, they had 14 franchises. Automotive 
Service Franchising, LLC also began operating company-owned Airbag Services businesses in 1992, and 
as of December 31, 2010, owned 3 such businesses. They do not offer franchises in any other line of 
business. 

Speedy Glass Franchising Systems, Inc., a Washington corporation ("Speedy Franchising"), and Speedy 
Auto Glass are located at 9655 S.E. 36th Street, Unit 103, Mercer Island, Washington 98040, and are 
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affiliates of Novus. Speedy Auto Glass owns and operates automotive, commercial and residential glass 
repair and replacement businesses under the names "Speedy Auto Glass," "Speedy Glass," "Speedy Auto 
& Window Glass," and "Speedy Glass Auto, Residential & Commercial." Before 1993, Speedy 
Franchising franchised automotive and residential and commercial flat glass repair and replacement 
businesses under the same or similar names, but Speedy Franchising no longer offers or sells franchises 
apart from (a) 4 existing Speedy franchises operating in the State of Washington; and (b) a relationship 
with Ziebart Intemational, Incorporated ("Ziebart") under which Ziebart may offer and sell Speedy 
franchises to Ziebart corporate owned and franchised businesses under a "co-brand" arrangement. In 
addition, Speedy Auto Glass (a) has a trademark license agreement with Skybome, LLC, a third party 
who operates a Speedy Auto Glass business in the State of Washington, and (b) operates add-on Novus 
businesses under a co-brand license arrangement with us. However, as of the date of this dateDisc(osure 
Document. Speedy Franchising and Speedy Auto Glass do not offer franchises in any line of business, 
and we have no other affiliates (other than Automotive Service Franchising, LLC) that offer franchises 
under other names or marks. 

The Glass Repair and Replacement franchise that we offer may be operated from either a fixed retail 
location or on a mobile basis. A fixed retail location franchise provides Glass Repair and Replacement 
services to customers on a full-time basis during normal business hours from the franchised location and, 
in addition, has the right to provide these services to customers from specially equipped vehicles. A 
mobile franchise provides these services from specially equipped vehicles and does not maintain a retail 
location. An auto dealer licensee offers products and services onlv at the retail location ofthe automobile 
and/or truck dealershiR. 

Companies other than Novus market products that compete directly with the Novus® businesses described 
in this Disclosure Document. You will compete in your business with other national and regional 
systems, both company-owned and franchised, and with independent businesses, some of which offer 
only the services you will offer, and some of which offer other automotive or glass services in addition to 
the services you will be offering. 

The products and services offered by Novus® businesses are used by the general public and businesses for 
the repair and replacement of automotive, commercial and residential glass, and other glass related 
products and services that we approve. Potenfial customers include individual automobile owners, 
automobile dealerships, automobile rental agencies, tmcking companies, fleet owners, automotive body 
shops, commercial building owners, residential homeowners, and insurance companies. Sales of products 
and services by Novus® businesses tend to vary on a seasonal basis, and are generally lower during the 
winter months in northern areas. 

There are state laws in effect in a number of states that are specific to the after market automotive 
industry, and/or to glass repair or replacement services. In some states you must be licensed to perform 
windshield repair and replacement services. Some states have laws restricting the rebates, gifts or 
incentives you can give to customers. For feftheradditional information about these laws, and to 
determine whether these laws exist in your state, contact your state Attomey General's office. There are 
also federal laws that prohibit certain activities on the part of motor vehicle repair businesses, including 
actions that would defraud consumers or render parts of their vehicle inoperative. In addition, you must 
comply with federal, state and local environmental, occupational safety and health, and related laws and 
regulafions that apply to the handling, storage, use, and application of the resins and chemicals you use in 
your Novus® business. 

2. BUSINESS EXPERIENCE 

A. Allan Skidmore - Chief Executive Officer. Director 

Mr. Skidmore has been Chief Executive Officer and a Director of Novus since December 1993. He 
joined TCGI in 1967, and is currently the Co-Executive Chairman and Chief Executive Officer of TCGI. 



Mr. Skidmore also holds various offices with affiliates of ours, including the positions of President and 
Director of Speedy Auto Glass. 

Thomas E. Skidmore - Vice President. Director 

Mr. Skidmore has been Vice President and a Director of Novus since December 1993. He joined TCGI 
in 1968, and is currently the Co-Execufive Chairman and Chief Executive Officer of TCGI. Mr. 
Skidmore also holds various offices with affiliates of ours, including the position of Vice President and 
Director of Speedy Auto Glass, and President of Glentel Inc., a wireless communications business located 
in Bumaby, Brifish Columbia. 

Garrv Skidmore - Executive Vice President of TCGI 

Mr. Skidmore is not an officer or director of our company, but since November 2005, he has been 
Executive Vice President of TCGI, and in 2006, he assumed responsibility for the operations of the 
company-owned Novus' businesses, and the affiliate licenses. He also oversees Speedy Auto Glass' 
operations. Mr. Skidmore has been an employee of TCGI since 1994. Between April 2000 and 
November 2005, he was Senior Vice President, Purchasing, for TCGI. 

L. Michael Darby - Chief Financial Officer and Treasurer 

Mr. Darby has been Chief Financial Officer of Novus since November 2005 and of TCGI since June 
2007. He was appointed as Treasurer of Novus in June 2007. From June 2005 until November 2005, he 
was General Manager of Apollo Sign & Millwork, Ltd. (a subsidiary of TCGI) in Bumaby, BC. From 
August 2002 until June 2005, Mr. Darby was Director, Financial Planning, & Supply Chain Management, 
of TCGI (Autostock Division). 

Keith A. Beveridge - Senior Vice President 

Mr. Beveridge has been Senior Vice President of Novus since September 2005. From April 1997 unfil 
September 2005, he was Vice President and General Manager of Novus. 

Erika Tse - Vice President. Corporate Counsel and Secretary 

Ms. Tse has been Vice President, Corporate Counsel and Secretary for Novus since December 2005. 
Before joining Novus, she was Senior Legal Counsel at Weyerhaeuser Company Limited in Vancouver, 
BC from April 2000 until November 2005. 

David Osland - Vice President of Marketing and Product Development 

Mr. Osland has been Vice President of Marketing and Product Development for Novus since March 
2006. From August 2005 to March 2006, he was Director of Marketing for Novus Inc. From February 
2002 to August 2005, Mr. Osland was Product Manager for Novus Inc. 

Ted D. Andersen - Vice President Franchise Sales and Development 

Mr. Andersen has been our Vice President of Franchise Sales and Development since April 30, 2010. 
Between August 2007 and April 2010, he was our Eastem Regional Manager. From September 2005 to 
July 2007, he was area manager for Pilkington NA, Brookfield, Wisconsin. 

James F. Olson - Director of Franchise Development, and Director of Brand Awareness and National 
Accounts 

Mr. Olson has been employed by Novus and its predecessor (a company from whom we acquired our 
assets in 1993) since 1980. He has been our Director of Franchise Development since September 2005 
and has been Dnector of Brand Awareness and Nafional Accounts since October 1999. He is currently 
responsible for brand awareness and franchise development. 

Jay L. Bickford - Director of Training and Development 

Mr. Bickford has been with Novus since 1996. He has been our Director of Training and Development 
since May 2001. In April 2010, Mr. Bickford also assumed the management of our National Accounts 
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Development Program and our Preferred Provider Vendor Programs. Mr. Bickford's principal duties 
include classroom, factory, and field training and instruction, developing training materials, publishing 
newsletters, articles, and updates and revisions to our Operafions Manual, providing telephone support 
for franchisees, and assisfing in product testing and development. 

Jeff O. Robinson - Director - Westem Region 

Mr. Robinson was named Director of our Westem Region in April 2010. Between July 2008 and March 
2010, he served as our Director of Operations. Between January 2005 and June 2008, he was our 
Westem Regional Manager. 

Mary Nakamura Nelson - Markefing Manager 

Ms. Nelson has been our Marketing Manager since March 2004. 

Adam Peterson - Franchise Development Coordinator 

Mr. Peterson has been our Franchise Development Coordinator since April 2010. Before joining Novus, 
he was a Sales Representative at Mail South, Inc. in Helena, Alabama from April 2009 to April 2010, at 
Quirk Enterprises Inc. in Eagan, Minnesota from March 2008 to March 2009, and at University 
Directories in Chapel Hill, North Carolina from April 2007 to August 2008. Between August 2003 and 
April 2009, he was a student at University of Wisconsin-Menomonie in Menomonie, Wisconsin. 

3. LITIGATION 

Concluded Litigafion: 

On November 1, 2002, Novus filed a Complaint against William A. Batley and Novus Windshield Repair 
Company of Washington, LLC (collectively, "Batley"), Novus Franchising. Inc. v. William A. Batley, 
United States District Court, District of Washington, Civil Action No. C02-2236, alleging claims for 
declaratory relief, breach of contract, injunctive relief, trademark infringement, audit/accounting, and 
unjust enrichment. These claims arose out of Bafiey's unauthorized use of the Novus name, Marks and 
Business System in the operation of a windshield replacement business. In response to the Complaint, 
Batley filed an Answer on November 27, 2002. Batley denied our claims, and brought counterclaims 
against us for violafion of the duty of good faith and fair business, unfair methods of competifion, and 
unfair and deceptive trade practices. On June 12, 2003, the Court issued an Order dismissing our claims 
against Batley. On July 17, 2003, the Court issued a^urther^o^ Order, clarifying the previous Order, 
holding that Batley is not a windshield replacement franchisee. On October 20, 2003, the Court issued an 
Order dismissing Batley's counterclaims without prejudice. 

On or about February 26, 2003, Batley filed a Complaint entitled William A. Batley et al. v. Novus Inc. et 
ah in the Superior Court of the State of Washington for King County, Case No. 03-2-19462-OSEA. 
Batley alleged that Novus, Novus Inc., Speedy Auto Glass, Speedy Franchising, and others violated 
Washington anfitmst laws in connoction with the 1993 acquisition of NFI by TAG and that we attempted 
to monopolize glass repair and replacement services in Washington. Batley was seeking damages and 
injunctive relief to undo the 1993 acquisifion or require the Speedy entities to close stores and franchises 
and refrain from opening new stores. On May 6, 2003, this case was stayed by Order ofthe Court. On 
October 27, 2003, the Court issued an Order lifting the stay and Batley was permitted to amend his 
Complaint to add to his claims the counterclaims he had been alleged in the federal case described in the 
previous paragraph. Without any admission of liability, the parties entered into a settlement agreement on 
April 27, 2004. The settlement agreement (i) required that Novus pay Bafiey $125,000 over a four year 
period; and (ii) included full, mutual and final releases ofthe parties. 

-6-



Litigation We Initiated in 2010: 

Actions for Enforcement of Noncompete Provisions and/or Trademark Infringement: 

Novus Franchising. Inc. v. Mark A. Dean and Joyce Dean, United States District Court, District of 
Minnesota, No. 10 CV 2834, filed July 1, 2010. 

Novus Franchising, Inc. v. Michael Ray Howell, United States Bankruptcy Court, District of Arizona, 
Case No. 10-24510- RTB, Adv. No. I I-ap-00269, filed August 4, 2010. 

Other than these actions, no litigation is required to be disclosed in this Item. 

Noitlicr Novus nor any person identified in Item 2 of tho Di.')closuro Document is subject to any ourrontly 
offccfivo order of any nafional securifies associafion or nafional seeurifics ex-ehango, as defined in tho 
Securifies E?cohangci Act oF 193̂ 1, 15 U.S.C.A. 78a, ct acq., suspending or expelling such persons from 
membership in such a.ssooiafion or ejcchango. 

4. BANKRUPTCY 

No bankruptcy information is required to be disclosed in this Item. 

5. INITIAL FEES 

Initial Franchise or License Fee 

The amount of the Initial Franchise Fee for a stand-alone Glass Repair and Replacement franchise 
(whether a mobile unit or a retail location) is $10,000. If you are an acfive member ofthe United States 
military, or have been honorably discharged from the United States military within the last 3 years, and if 
you pay the Initial Franchise Fee in full without us having to finance it, we will reduce the fee to 
$5,000.2tQQn. If you currenfiy own a stand-alone Glass Repair and Replacement franchise, you also have 
the right to acquire additional Glass Repair and Replacement franchises, for an Initial Franchise Fee of 
$5,000 for each additional franchise. If you are reacquiring your Glass Repair and Replacement 
franchise, you do not pay any Initial Franchise Fee to us, but you must pay a Re-Franchise Fee of $2,500 
for the first franchise, and $1,500 for all additional Novus® businesses you re-franchise at the same time. 

The Glass Repair only franchise is only offered to you if you are reacquiring your existing Glass Repair 
only franchise. In that situation, you do not pay any Initial Franchise Fee to us, but you must pay a Re-
Franchise Fee of $2,500 for the first franchise, and $1,500 for all additional Novus® businesses you re-
franchise at the same time. 

If you are acquiring n r.ln .̂r. Rp.pnir nnd Roplacomont affiliatoan auto dealer license, there is an Initial 
License Fee of $1.500.2.500. If at the end of the initial term of the affitiateauto dealer license, you want 
to reacquire your license, you do not pay us a now Initial License FOG, but you must pay a Re-License Fee 
of S4rSOO2.500 for each affil4&teauto dealer license you are reacquiring. 

The Initial Franchise Fee or Initial License Fee is payable in full to us at the time you sign the Franchise 
Agreement or AffiliatoAuto Dealer License Agreement. Except as set fortlidescribed below, these fees 
are not refundable. 

For a stand-alone franchise, if you, your manager, and/or your employees do not successfully complete 
the initial training program (see Item 11) within 60 days from the date of the Franchise Agreement, and 
before the date you are scheduled to open the business, then we may terminate your Franchise 
Agreement. For a stand-alone franchise, if you intend to operate out of a fixed locafion and do not locate 
a suitable site for your business within 90 days from the date of the Franchise Agreement, and you do not 
choose to begin operating as a mobile business, then you and Novus each will have the right to cancel 
your Franchise Agreement. If either of us exercises the right to cancel your Franchise Agreement, we 
will refund your Inifial Franchise Fee, less the greater of $2,500 or the actual expenses we incurred in 
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approving you as a Novus* franchisee and in performing our obligations under the Franchise Agreement. 
This refund does not apply in the case of the terminafion of an AffiliatoAuto Dealer License Agreement. 

Initial Training Feeand Testing Fees 

You must pay us anthe applicable Initial Training FeeFees at the eariier of when you sign your Franchise 
Agreement or AffiiiateAuto Dealer License Agreement or the first day that you or your employees attend 
training. 

For a stand-alone Glass Repair and Replacement franchise (whether a mobile unit or retail location), the 
fee for the Inifial Training FeePrograms for up to 2 people is $8,000 and is nonrefiindable. Further, 
tffhis covers our Initial Training Program. Initial Glass Repair Training and hnfial Glass Replacemejit 
Training. If (i) your principal owner/operator is an experienced master auto glass technician certified by 
the National Glass Association (''NGA") for other certifying organization acceptable to ust who passes 
our glass replacement test, or (ii) you employ a full-time experienced and certified master auto glass 
technician oortifiod by tho NGA who passes our glass replacement test, and stays in your employ full-
time continually for 1 year following the opening of your business, then we will waive the requirement 
that you take the glass replacement training, and we will give you a $3,000 credit that you can use for 
product purchases, or against the principal of any promissory note you give us for any initial financing 
we provide to you. The credit will be for $3.000. less a tesfing fee of $750. and any travel and other out-
of-pocket costs we incur in providing the test outside our offices. 

The Initial Training Fee for a stand-alone Glass Repair franchise (whether a mobile unit or a retail 
location) is $4,000 and ir. nonrofundablo. covers both the Initial Training Program and the Initial Glass 
Repair Training. This fee is nonrefundable. 

Tho amount of tho Initial Training Fee for affiliate licensees will var)'. If you do not inifiaily offer glass 
replacement sorvicos, or if tho principal owner/operator is an oxporioncod master auto glass tochnician 
certified by the NGA who passes our glass roplacemont test, tho foo is $1,000 and is not refundable. If 
you do offer glass roplacomont soi-vicos and tho principal owncr/oporator doos not meet these 
roquiremonts, tho Initial Training Foo is $8,000. However, if by tho fime you open, you employ a full 
timo oxporioncod master auto glass technician oortifiod by tho NGA (othor than your principal owner) 
who passes our glass roplacomont tost, and who stays in your employ full time continuously for 1 year 
following tho oponing of your businoss, wo will givo you a credit of $3,000 at tlie end of that year that 
you can uso for product purchases, or against tho principal of any promissor}^ note you give us for any 
initial financing wo provide to you. 

If >̂ou havo complotod tho onfiro new franchisee training program within 5 years of becoming a 
franohisco, thon wo may svoivo tho requiromont that you tako fraining or pay this training foo. 

Auto dealer licensees are not required to attend our Initial Training Program or pav anv fees for that 
program. However, auto dealer licensees must complete our Initial Glass Repair Training, which we will 
provide for 2 persons eithejLatyimr business location or another locafion we designate. You must pav us 
a non-refundable tt-aining fee of S3.000 for the Inifial Glass Repair Training, plus if we conduct the 
training at your location, vou must pav us our Out-of-pocket costs for travel and living expenses in 
providing the fraining. (If vou choose to take the tt-aining at our offices, vou will not have to pav our out-
of-pocket costs.l If vou choose to offer Glass Replacement services, unless vou are an experienced 
master auto glass technician certified bv the NGA for other certifying organization acceptable to ust who 
passes our glass replacement test or unless at the time vou open vour Novus business vou employ a full-
time experienced and certified master auto glass technician who passes our glass replacement test, vou 
will be required to complete our Initial Glass Replacement Training and pav the training fee of $4.QQ0 for 
that training. This training is offered at a Novus regional training location that we will designate and you 
will be required to pav all vour expenses in attending the training. Auto dealer licensees that have 
someone Qn-Staff_who is an expe.rie_nced-aDd certified master autQ^assJej±nlj^.a!iLjp^y_b3yeJhaLP^ 
take our glass replacement test for a fee of $750 per test. We will offer the test at vour retail location if 
vou provide the vehicle and glass for the test and pav our out-of-pocket costs for travel and living 



expenses in providing the test. If vnu or vour employee takes the test at our offices, vou will not have to 

provide the vehicle or glass or pay our expenses-

Initial Equipment Package 

You must purchase and lease certain equipment, tools, supplies, and promotional materials from us or 
from Novus Inc. when you sign your Franchise Agreement or AffiiiateAuto Dealer License Agreement. 
First, there is the Initial Equipment Package for equipment related to glass repair. You can lease that 
equipment over the 10 yoar initial term of your franchise, for a loose payment of $15 per month^^Jhg 
lease payment is $45 a month, for the lO-vear term of the franchise agreement for $50 per month for the 
5-vear term of the Auto Dealer License Agreement̂ . In the altemative, you can pay us $2,000 as a 
prepayment of all the lease payments due under this lease. If you elect to prepay us, the $2,000 payment 
must be paid to us at the earlier of when you sign your Franchise Agreement or AffiliatoAuto Dealer 
License Agreement or the first day that you or your employees attend training. If you are signing a 
Franchise Agreement as part of a transfer or re-franchise, and you trade in the classic bridges that you 
purchased, then we will discount this initial payment by $200 or, if you pay monthly, we will waive the 
first 6 months of payments. Second, there is an Accompanying Equipment Package for additional glass 
repair tools, supplies and equipment. The cost of this package ranges between $2.275-S4rOOOT3.000 for a 
stand alone franchise and SI.500 for an auto dealer license. Payment for the Initial Equipment Package 
and the Accompanying Equipment Package is nonrefundable. 

Initial Software Package 

You must license your software program from a vendor we approve. At this time, the Quest Point-of-
Sale ("POS") sofhvare package is the only program we have approved and we will license it to you. To 
license this software for the first year, you will pay $1,000 to us at the time you sign your Franchise 
Agreement or AffiiiateAuto Dealer License Agreement, which includes the license fee for the first year 
and the set-up fee for this software. After the first year, the license fee is $80 per month. If you are 
currently at the end of the initial term of the Franchise Agrocmont or Affiliate Lioonso Agreement, and 
you want to re-franchise or ro license, you will not pay us a new setup fee or first year license fee, and 
will continue to pay the monthly fee for the software license. 

If you are a_n_autjijkaJer licensee md_muJiay-e-muiiQwr]Liiii.aacla.Lsoftware but it does not connect to 
Quest, vou must pav us an additional $300 for software to piake that connection. 

Franchise or License Identification Package 

You must purchase a Franchise Identificafion Package or License Identification Package from us when 
you sign your Franchise Agreement or A^UiateAutQ-Dealei License Agreement. The Identification 
Package will cost approximately $1,000 for an alfiliateauto dealer licensee, and approximately $1,500 for 
a franchisee operafing a stand-alone retail or mobile franchise. Payment for the Identification Package is 
nonrefundable. 

New Signage Package 

You must either purchase your signage from us when you sign your Franchise Agreement or 
AffiliatoAuto Dealer License Agreement, or, within 30 days after that date, you must show us proof that 
you purchased the signage from a supplier we have approved. The cost of purchasing signage from us is 
between $4,000 and S4erOOOrlQ.Q00 for a stand alone franchisee and between $500 and $5.000 for an 
auto dealer licensee. Payment for the signage is nonrefundable. 

Web Page Set-Up 

We will establish a home page for you on our website or \r\ the case of an auto dealer licensee, we will 
establish a website for the business on a Novus® glass website that we designate. You must pay us an 
initial set-up fee of $300 to establish this home page when you sign your Franchise Agreement or Auto 
Dealer License Agreement. We will provide you 1 free email account with your home page. If you want 
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additional email accounts, you must pay us an additional $25 for each one. These fees are nonrefundable. 
There will also be a monthly hosting fee (see Item 6). 

Call Center Set-Up 

You must pay us an inifial set-up fee of $299 to participate in our call center. You pay this fee at the time 
you sign your Franchise Agreement, and it is nonrefundable. There will also be a monthly hosting fee 
(see Item 6V fParticipafion in the call center is optional for an auto dealer licensee.'> 

See Item 10 for information about financing these inifial fees. 

6. OTHER FEES 

Type of 
Fee<'» 

Amount Date Due Remarks 

Royalty Fees Typically, 8% of Gross 
Revenues from glass 
repair products and 
services, from glass 
replacement products 
and services, and from 
any other products and 
services you sell under 
the Novus® name, or the 
"Minimum Monthly 
Royalty Fees," 
whichever is greater. 
See notes (2) - (4)). 

These fees are 
generally due on the 
10th day of each month 
for the preceding 
month. However, for 
an affilialoauto dealer 
license, the Minimum 
Monthly Royalty Fee is 
due on the 1st of each 
month, and any 
addifional Royalty Fee 
is due on the 15th day 
of the month based on 
Gross Revenues the 
preceding month. 

See notes (4) - (6). In addifion, if 
you want to use the identifier, 
Speedy Glass Certified Dealer, and 
if we allow you to do so, you pay an 
addifional royalty of 2% of Gross 
Revenues from glass replacement 
products and services. 

Local 
Advertising 

A minimum of 4% of 
Gross Revenues 
(payable to local 
advertising suppliers). 

As negotiated with 
local advertising 
suppliers. 

This is a minimum amount you must 
spend in your own Area of Primary 
Rosponsibilit\' f"APR")market to 
promote vour Novus business. You 
do not have to pay it to us, unless 
you fail to spend the money. See 
note (7). 

Reimbursement 
of Audit Costs 

Dependent upon the 
costs we incur in 
conducting an audit of 
your business records. 

Within 5 days of 
receipt of an invoice 
indicating the 
amount owed. 

You only have to reimburse us for 
audit costs if an audit shows that 
you understated your Gross 
Revenues by more than $500 in 
any 12-month period. 

State, Regional 
and National 
Meetings 

$0- to $500 for 
each person 
attending. 

Upon registration 
to attend meeting. 
See note (8). 

You must attend at least 1 national, 
regional or state meeting each year. 
In addition to the registration fee 
you pay us, you must pay your 
travel, lodging, and food expenses. 

Novus On-Line 
University 
Training Fees 

$3-$5 per course. At the time the 
course is taken. 

These are optional courses available 
through our website. You pay this 
fee only if you take the course. 

Other Training $0-$4,000. At the time of 
training. 

See note (11). 
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Type of 
Fee<'> 

Amount Date Due Remarks 

Electronic Data 
Interchange 

$.75 per transaction. Monthly. This is a transacfion fee associated 
with the use of the Quest point-of-
sale and/or software packages. See 
note (12). 

Image Fee Up to $500 per month. On the first day 
of each month. 

If you fail to install approved Novus 
signage in the month you open your 
business, you must pay us a $500 
monthly fee until the signage is 
installed. In addifion, if you do not 
meet our other brand identity 
standards (such as building signage, 
vehicle signage, uniforms), and do 
not correct your noncompliance 
within 10 days after nofice, we may 
charge you an additional image fee, 
of up to $500 a month, until you 
comply. 

Cal! Center Fee $25 per month 
adminisfrative fee, $15 
referral fee on in-bound 
windshield repairs calls 
and $25 referral fee on 
in-bound glass 
replacement calls. 

As incurred. ¥ ^ l f vnu are a stand alone 
franchise, vou must participate in 
the call center for the first 3 months 
you are open. After that fand for 
auto dealediQmjsee^), your 
participation is optional; you may 
continue using the call service 24/7, 
or for daily after-hour service, or for 
weekend or ad hoc service. 

Affiliate Aula 
Dealer License 
Conversion Fee 

$3r^5.000 Upon exercise of 
the option to 
convert an 
offiliatoauto 
dealer license to 
a stand-alone 
repair and 
replacement 
franchise. 

See note (13). 

Fixed / Mobile 
Conversion Fee 

$1,500 Before 
conversion of a 
mobile franchise 
to a retail 
location, or 
conversion of a 
retail location to 
a mobile 
franchise. 

See note (14). 
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Type of 
Fee<'> 

Amount Date Due Remarks 

Transfer Fee $2,500 for a stand alone 
franchise.2.5J)fl. 

Before transfer 
of franchise. 

In addition, the transferee will pay 
us our then-current training fee. 
The fransferee may also have to 
purchase a portion or all of the 
Franchise Identification Package, to 
ensure that the transferee's franchise 
identificafion meets our then-current 
Franchise Identification Package 
standards and specificafions. 

Re-Franchise or 
Re-License Fee 

$2,500. See note (9). Upon exercise of 
the option to re-
franchise (or in the 
case of an 
affiliateauto dealer 

The term of the Franchise 
Agreement and Affiliateis 10 years, 
and the term of the Auto Dealer 

license, the opfion 
to re-license). 

License Agreement is 40^ yearŝ  
but you._Yl2U have an opfion to re-
franchise or re-license (see Article 
3 of the Franchise Agreement and 
AffiiiateAuto Dealer License 
Agreement). 

APR or Service 
Area 
Modification Fee 

$1,500. Within 10 days of 
when we approve a 
change to fiie APR-er 
Service Area. 

You pay this fee only if you 
request a change or modification 
to your APR or Scrvico Area 
after our initial determinafion. 
fNot applicable to auto dealer 
licenses.) 

Lease 
Payments 
See note (10) 

$45 permonthJora 
Standj^lone fi-anchisee 
and $50 per month for 

On the first day of each 
month. 

For lease of windshield repair 
equipment (2 repair bridges and I 
"Crack Mouse®"). 

an auto dealer licensee. 
Monthly Point -of 
-Sale Software 
Package License 
Fees 

$80 per month (but 
$50 per month for 
Glass Repair only 
franchises). 

On the first day of 
each month. 

For license of the point lof -sale 
software package (see Items 5, 8 
and U). 

Web Page 
Hosting Fees 
See note (12). 

Currently, $0 - $50 per 
month. 

As incurred. 

Windshields.com 
Participation Fees 

Currently, $34^210 a 
year, plus $5 per 
telephone call that lasts 
for more than 40 
seconds. 

As incurred. You must participate in a referral 
website, www.windshields.com, 
which is operated by TCGI. 
However, you do not have to pay 
these fees if you are designated 
as a Speedy Glass Certified 
Dealer. 
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Type of 
Fee*'* 

Amount Date Due Remarks 

Interest Charges 1 1/2% per month 
interest or the maximum 
legal rate allowable in 
the state where your 
business is located, 
whichever is less. 

On demand. Interest charges apply to past due 
payments of monthly Royalty Fees 
and other payments due to us. 

Supplier 
Approval 

Actual cost we incur. On demand. You must reimburse us for all costs 
that we incur to determine the 
quality of the products and services 
you submit for approval. 

(1) Except where indicated, each fee is payable to and collected by Novus and all fees are 
nonrefundable. None of these fees are imposed by a cooperative. They are uniformly imposed 
on our franchisees, except that franchisees signing earlier franchise agreements may have lower 
fees for some of these items. 

(2) If you have a Glass Repair only franchise, the Minimum Monthly Royalty Fee is $250. If you 
have a stand-alone Glass Repair and Replacement franchise, the Minimum Monthly Royalty Fee 
is $350. However, while the percentage royalty fee for a stand-alone franchise begins the date 
you begin operating your business, the Minimum Monthly Royalty Fee for a stand-alone 
franchise does not begin until the 7th month after you sign the Franchise Agreement (unless this 
is a re-franchise or conversion of an existing business, and then the minimum begins 
immediately). If you have an affUiateauto dealer license, the Minimum Monthly Royalty Fee is 
$250, with thn minimum al.sn heginnin r̂ in tho 7thor if vou Ci) have taken the Initial Glass 
Replacement Training or (iii vou or a full time employee are certified bv the NGA for other 
certifying organization acceptable to us1 and have passed our glass replacement test or fiii1 vou 
are offering glass replacement products or services, then the Minimum Royalty Fee is $350. The 
minimum rovaltv begins for auto dealers in the 2nd month after you sign the FranchiseAutQ 
Dealer Licejise Agreement. 

(3) If you convert an existing independent glass replacement and repair business to a Novus® Glass 
Repair and Replacement franchise, or if you are an existing Novus® franchisee who does not 
provide glass replacement services under the Novus® name, and you enter into a new Glass 
Repair and Replacement Franchise Agreement with us, then you will pay us the monthly Royalty 
Fees described in the chart above, except you will pay us monthly Royalty Fees of 3% of your 
Gross Revenues from the sale of glass replacement products and services up to your monthly 
"Base Revenues," and 8% on Gross Revenues above the Base Revenues. Your monthly Base 
Revenues are defined as your gross income from glass replacement services and glass sales 
(excluding glass repair revenues) on a monthly basis for the preceding 12 months from the date of 
your Franchise Agreement. Beginning on the date you sign the Franchise Agreement, you will 
pay us the greater of the monthly Royalty Fee based on your Gross Revenues or the Minimum 
Monthly Royalty Fees of $350. 

(4) The term "Gross Revenues" means your total gross dollar sales from all products and services 
that are received, billed or generated by, in connecfion with, or from your Novus® franchise from 
all cash, credit, and charge sales made to your customers and clients, excluding any sales, use or 
gross receipts tax imposed by any federal, state, municipal, or governmental authority directly 
upon sales (see Article 1 of the Franchise Agreement or AffiliatoAuto Dealer License 
Agreement). In the case of an affiliateauto dealer license. Gross Revenues relate only to products 
and services that nro, npprnvoH for '-.nln in n Nnvu.̂ .® hunincssvou sell to customers or clients ofthe 
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business using any of our Marks, regardless whether we have approved vour sale of those 
products and services. 

(5) Unless we agree otherwise, you must authorize your bank to deposit the amount of your Royalty 
Fees from your bank account directly into our bank account on a monthly basis by direct transfer 
of funds. 

(6) Certain existing franchisees may not be required to pay Royalty Fees on scratch removal services. 
These existing franchisees signed an addendum to their current franchise agreement that allowed 
them to purchase the scratch removal equipment and not pay Royalty Fees on the scratch removal 
portion of their business. This addendum was offered for a limited amount of time. If these 
franchisees elect to renew their franchise agreements, they will be allowed to continue operating 
under similar terms. 

(7) In tho caso of an affiliato license, you will operato your business in a Soi-vioo Area, rathor than an 
APR. In anv eventFor stand alQne_fran.chi-Sê , if there are 2 or more franchisees or licensees in 
your APR or Sorvico Area of Primary Responsibility f"APR"'). we may require you to become a 
member of a local advertising group. Your advertising payments to a local advertising group will 
apply toward your 4% local advertising requirement̂ I_n_th_e_c_a5e_QLan auto dealer lLC_eme..-yQU 
must spend at least 4% of your Gross Revenues each calendar quarter for local advertising and to 
promote vour Business but we do not assign vou an APR. 

(8) If you do not register for or attend our annual meetings, we will bill you for this fee and you must 
pay it within 10 days after you receive our invoice. 

(9) If you re-franchise more than one Novus® franchise at the same fime, the fee will be $2,500 for 
the first one, and $1,500 for all the others. (This does not apply to an affiliateauto dealer license.) 

(10) You may elect to pay a lump sum amount of $2,000 for this equipment, which will prepay the 
lease payments for the ftill 10 > cariiiitiai term of the lease. We will not refiand prepaid lease 
payments if the lease is terminated early. If you are an existing Novus franchisee, are 
re-franchising your Novus® business, and are using what is known as the "classic" repair bridges, 
you must upgrade to our most current model repair bridges (currently known as the "Millennium" 
repair bridge), by paying us a lump sum amount of $1,800 for this equipment, which will prepay 
the lease payments for the full 10-year term of the lease. However, if you trade in yourhayg 
classic bridges that vou turn in to us. then we will discount this initial payment by $200, and if 
you pay monthly, we will waive the first 6 months of payments. (We also offer this option on a 
transfer of a franchise.) If you lose any of this equipment, or it is stolen or destroyed, you must 
pay us a Lost Equipment Fee for each piece of equipment that is lost, stolen or destroyed. The 
current fee is $750. In addition, if the equipment is damaged, you must pay us to repair the 
equipment. 

(11) As indicated in Item 5, we provide initial glass replacement and glass repair training when you 
begin operating the business. If you lose a trained employee and a new one must be trained, the 
fee will be $4,000 for each training. If hnwovor. vour omplovoos do vou have an employee who 
is_taking_tbe glass repIa£ejDeilLJ.raimng30-d-that employee does not complete the initial glass 
replacement fraining within the times we require, you must then pay an additional $500 for this 
training. In the case of an affiliato liconsoo, if you do not offer glass replacement sorvicos when 
you begin oporating, and you Inter want to add thoso sorvicos, you will then be required to pay a 
foo of $1,000 for tho initial glass replaoemcnt fraining. Flat glass tmining is a ono wook training 
course wo offer for franchisoos intorostod in offering fiat gloss products and services in their 
businoss. The fco for that program is $3,000. v\̂ o also offer wobinars for a foo of up to S300 per 
vvobinar.—(Sec Itom 11 for odditional detail on thoso training programs.)—Apart from thoso 
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training progi-ants, we periodically offer othor training courses to franchisoos and jiconsoos for 
now products and services. Tiio fcos for thoso programs are determinod at tho timo tho training is 
nffoiod. auto dealer licensee, vou must complete our glass repair training and pav a $3.000 fee 
for that program. 

If you are an auto dealer licensee and vou choose to offer glass replacement services, vou must 
either be an auto glass technician certified by the NGA for other certifying organization 
acceptable to us1 who passes our glass replacement test or have a full-time employee who is an 
experienced and certified master auto glass technician who has passed our test. If neither vou nor 
a full-time employee is certified and passes our test, vou must pav us a fee of S4.000 for the initial 
glass. repJac.gmentJra inina, ILy-OU-dect to test out of this frainin_g,_Yflu_must pay us a fe_e_Q£525,Q 
for the glass replacement test. If vou choose to take the test at vour location, vou also must 
provide the vehicle and glass and pay our out-of-pocket expenses for providing the test, but if vou 
take-JkeJeslat our offices, then vou do not have to providejthe-vehicle and glass and do not have 
to pay our expenses. 

El atJll asS-frg in i ng._i.s_a.o.nez\veek_tra i n i n g c ourse v̂e offeTjb_r_fran c h i seê _i .nterested Jn.j;iffexi n.g_fl at 
g.LagSJ3rQdjicJs_anji,_sejrv i ces_i iibtisJ iiegg.JIi.Le_fee_fojLth aJ_pXQgram_i .$_$ 3_,0Q0. 

We also ofFex webinarj; for a Fee of up to S300 per webinar. fSee Uen̂^̂^̂^ 
thes.eJrai.n.in,a.nrW-anLS_J_Apaî ^̂ ^̂  
CfiMrsesJiL.fcaiiclli^_e^and liceiisee5JGlLn.ew_rM>ducls_aLLd_ŝ ^̂ ^ 
are_cLeteiTnjiigdjiit_̂ ^̂  fime the training is offered. 

(12) If you decide to add any information to your web page that is not contained in our standard 
template, the programming costs will be $100/hour for the first 2 hours and $65/hour for each 
additional hour. 

(13) If you have an affil4ateauto dealer license and have operated in the Novus® system for more than 1 
year, and are not in default under your license agreement, you may convert to a Novus® Glass 
Repair and Replacement franchise if you otherwise meet our standards to do so. Before you 
convert your business, you must sign a new Glass Repair and Replacement Franchise Agreement 
on our then-current form, and pay a $2,5005.000 conversion fee to us when you sign the new 
agreement, but we will waive the payment of the Initial Franchise Fee and any new initial training 
f&efees unless vou do not have someone on your staff who has met the reauirements for glass 
replacement training or who is certified bv the NGA for other certifying organization acceptable 
to usi as a master auto glass technician and who has passed our glass replacement test, in which 
case, someone on vour staff must attend and successfully camnkt^be glass replacement training 
program and vou must pav us the £4.000 training fee for that program. 

(14) If you want to convert an existing mobile franchise to a fixed retail location or vice-versa, and 
you otherwise meet our standards to do so, you must pay us a $1,500 conversion fee and sign a 
new Glass Repair and Replacement Franchise Agreement on our then-current form. We will then 
waive the payment of the Initial Franchise Fee and any new inifial training fee. An auto dealer 
license cannot be converted to a mobile franchise. 
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7. ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT 

LEASED RETAIL LOCATION FRANCHISE 

Type of Expenditure* Amount 
(Low - High) 

Method of 
Payment 

When Due To Whom Owed 

Initial Franchise 
Fee '̂' 

$10,000 $10,000 Lump Sum Upon Signing Novus 

Initial Training Fee'̂ ' $8,000 $8,000 Lump Sum Upon Signing Novus 
Salaries and Expenses 
For 2 Persons to Attend 
Required Training^ '̂ 

$4,200 $9,000 Lump Sum On Pay Days 
and When 
Incurred 

Persons 
Attending 
Training 

First Month's Rent̂ "* $1,000 $4,200 Lump Sum Before Start Landlord 
Leasehold 
Improvements/ 
Redecoration'̂ ^ 

$0 $40,000 Lump Sum Before Start Suppliers 

Fumiture and Fixtures $0 $25,000 As Incurred Before Start Suppliers 
Equipment $2,275 $5,000 Lump Sum Upon Signing Novus 
Tools, Supplies, and 
Promotional Materials*'' 

$1,000 $4,000 As Incurred Upon Signing Other Suppliers 

Exterior Building 
Signage 

$4,000 $10,000 Lump Sum Upon Signing 
(or Within 30 
Days After 
Signing)*'' 

Novus or Other 
Supplier*'̂  

Vehicle*'' $0 $40,000 Lump Sum Before Start Supplier 
Inventory*"'' $0 $5,000 Lump Sum Before Start Novus or 

Suppliers 
Software Package*^^ $1,000 $1,000 Lump Sum Before Start Novus 
Computer Hardware 
and Other 
Software*^'^^ 

$0 $2,500 Lump Sum Before Start Suppliers 

Franchise 
Identification 
Package 

$1,500 $1,500 Lump Sum Upon Signing Novus 

Inifial Advertising 
Campaign 
Expenditures 

$2,000 $10,000 As incurred Initial 3 Months Suppliers 

Insurance Premiums $3,000 $5,000 Lump Sum Before Start Insurance 
Company 

Professional Fees $0 $3,000 As Incurred As Incurred Supplier 
Security Deposits $0 $3,000 Lump Sum Before Start Landlord 
Web Page Setup $300 $300 Lump Sum Upon Signing Novus 
Call Center Setup Fee $300 $300 Lump Sum Upon Signing Novus 
Additional Funds 
(3 Months)*'̂ '*'"' 

$15,000 $20,000 As Incurred Initial 3 Months Suppliers; 
Employees 

Total*'̂ ' $53,575 $206,800 
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MOBILE FRANCHISE 

Type of Expenditure* Amount 
(Low - High) 

Method of 
Payment 

When Due To Whom Owed 

Initial Franchise 
Fee*" 

$10,000 $10,000 Lump Sum Upon Signing Novus 

Initial Training Fee*''' $8,000 $8,000 Lump Sum Upon Signing Novus 

Salaries and Expenses 
For 2 Persons 
Attending the Required 
Training* '̂ 

$4,200 $9,000 Lump Sum On Pay Days 
and When 
Incurred 

Persons 
Attending 
Training 

Equipment *''' $2,275 $5,000 Lump Sum Upon Signing Novus 

Tools, Supplies and 
Promotional 
Materials*'' 

$1,000 $4,000 As Incurred Upon Signing Other Suppliers 

Vehicle*" $0 $40,000 Lump Sum Before Start Supplier 

Inventory*'"' $0 $5,000 Lump Sum Before Start Novus or 
Suppliers 

Software Package*^^ $1,000 $1,000 Lump Sum Before Start Novus 

Computer Hardware 
and Other 
Software^'^' 

$0 $2,500 Lump Sum Before Start Suppliers 

Franchise Identification 
Package 

$1,500 $1,500 Lump Sum Upon Signing Novus 

Initial Advertising 
Campaign 
Expenditures 

$2,000 $10,000 As incurred Initial 3 Months Suppliers 

Insurance Premiums $2,500 $5,000 Lump Sum Before Start Insurance 
Company 

Professional Fees $0 $3,000 As Incurred As Incurred Supplier 
Web Page Setup $300 $300 Lump Sum Upon Signing Novus 
Call Center Setup Fee $300 $300 Lump Sum Upon Signing Novus 

Addifional Funds for 
Three Months*'̂ '*'̂ ' 

$10,000 $15,000 As Incurred Initial 3 Months Suppliers; 
Employees 

Total*'̂ ' $43,075 $119,600 

AFFILIATEWe offer financing for a portion of the initial investment to all stand-alone franchisees who 
meet our credit standards. You must make a do_wn_payment„oIJJ QJ3.00_,._aiid̂ ^̂  

TrainingFee._$2.jl(l(j_f<:)r 
mut_initiaL,Equinment_PAC.kage,J^£2.7.^5^ 
jdent.i.fication^£ackage^the_home_,pagcJnitiaLsetjiUp_£e^ 
package. fHowever. we offer a on.e-tinie_$4Mi!Uiscom^LDayjr:ra:^e.LC.re 
frangbisee.ajsyhQ__atten.ded__QU.r_ini.tiaL,Dj'sc^^ 
ci;gdlL^gainst.ilvuta 
requiriiia.ymlO-pa^Mnterest at_ajl note vvinjnclude_anJnitialAnionth_periQd 
duringjyy}iich,_mu_,wjlL 
£sliy.!llg:lllg,PXRrin ĵp [̂̂ nd^^ 

.X9ALilL.anoth?r̂ BeriQri..̂  
securily_jgreement ̂ raiu^ us a security interest in the asset-s of vour business, and sign anv other 
dQ.QUmentsJ)at-mniavxeijtnre^^ interest. 
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See_ltemJfLfQr_additional informatiQiU-eiatedjQjhis_financinR,_aiKljheJei:ms..ofjhe.^ 
otheiidocnnicnts.,. 

AUTO DEALER LICENSE 

Type of Expenditure* Amount 
(Low - High) 

Method of 
Payment 

When Due To Whom Owed 

Initial License Fee*'' $4,^2.500 $4^2,500 Lump Sum Upon Signing Novus 
Initial Training 
FeeFees* '̂ 

$4^3,000 $8,0007,000 Lump Sum Upon Signing Novus 

Salaries and Expenses 
For 2 Persons 
Attending the Required 
Training*' 

$2,100 $8,000 Lump Sum On Pay Days 
and When 
Incurred 

Persons 
Attending 
Training 

Equipment***' $2TS75I.500 $5,000 Lump Sum Upon Signing Novus_and 
other 
Suppliers 

Tools, Supplies and 
Promotional 
Materials*^ 

$1,000 $4,000 Lump Sum Upon Signing Other Suppliers 

Vehicle^ $10,000 Lump Sum Before Start Supplier 
Inventory*'"' $0 $5,000 Lump Sum Before Start Novus or 

Suppliers 
Software Package*^^ $1,000 $1,000 Lump Sum Before Start Novus 
Computer Hardware 
and Other Software*"' 
(12) 

$0 $2,500 Lump Sum Before Start Novus and 
Suppliers 

License Identification 
Package 

$1,000 $1,000 Lump Sum Upon Signing Novus 

Building Signage $4^5flQ $4 ,̂0005,00 
Q 

Lump Sum Upon Signing 
(oFWithin 30 
Days After 
Signing)**' 

Novus or Other 
Suppliers^ 

Initial Advertising 
Campaign 
Expenditures 

$2,000 $10,000 As incurred Initial 3 Months Suppliers 

Insurance Premiums $0 $5,000 Lump Sum Before Start Insurance 
Company 

Professional Fees $0 $3,000 As Incurred As Incurred Supplier 
Web Page Setup $300 $300 Lump Sum Upon Signing Novus 
Call Center Setup Fee $30013 $300 Lump Sum Upon Signing Novus 
Additional Funds for 
Three Months*'̂ '*"" 

$500 $10,000 As Incurred Inifial 3 Months Suppliers; 
Employees 

Total*'̂ ' $22,975 
15.400 

$117,600 

We do not offer financing for anv portion of an auto dealer licensee's initial investment. 
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Notes to Charts 

* None of these payments are refundable. They are rounded to the nearest $100. 

(1) See Item 5 for fufthefaddifional information. WeFor stand alone franchises, we reduce this fee to 
$5.0007,000 if you are an active military personnel, or were honorably discharged from the 
military in the last 3 years, provided you do not need us to finance the fee. Existing stand-alone 
franchisees purchasing an additional franchise pay an Inifial Franchise Fee of $5,000. The Glass 
Repair only franchise is offered to you only if you are reacquiring your existing franchise, and 
because you are in business at the time you reacquire your franchise, you should own or lease all 
of the assets and vehicles necessary to operate the Glass Repair only franchise. 

(2) You pay aan $8,000 training fee for initial glass repair and glass replacement training. This fee 
allows 2 people to take the training at the same time. However, if you are an affitiateauto dealer 
licenseer: Ci) you will pay a training fee of only $1,000 if you oithor do not offer glass 
rnplnnnmnnr narvica'i nr yniir pHncipnl nvvncr/npGrfLtor in an oxpGrioncod$3.QOO for glass repair 
training, fiit if vou are not a certified master auLCLidass technician that.has not passed our glass 
replacement test and vou do not have a full-time employee who is a certified master auto glass 
technician cortifiod by tho NGA svho passes our glass rcplaoemont tost. If you are an affiliate 
lioQiinoo and vou latorwho has passed our test and vou want to add glass replacement services, 
then at that time you must pay an additional $4,000 fraining fee for glass replacement training. If 
vou are an auto dealer that wants to offer glass replacement services, and vou or vour employee 
are certified and want to take our glass replacement test, vou must pay_llS-aJee of $750 for the 
test. If we conduct the test at vour retail locafion. then vou must also provide the vehicle and the 
glass, and pav our out-of-pocket costs for travel and living expenses in providjngJbe test, but if 
vou take the test at our offices, vou will not need to pay us these expenses or provide the vehicle 
Qr glass for the test. 

(3) These are the estimated salaries, fringe benefits, travel, auto rental, food, and lodging expenses 
for 1 to 2 people to attend our required training programs. You must send a minimum of 1 person 
and a maximum of 2 people to each glass repair training and glass replacement training. The 
expenses are lower for an affiliateauto dealer licensee because the training is shorter, and if you 
either are or have on staff an experienced NGA coitifiod master auto glass technician certified bv 
the NGA (or other organization acceptable to us) who passes our glass replacement test on your 
staff, or you do not initially offer glass replacement products and services, you will not need to 
inifiaily take this fraining. The expenses all franchisees and licensees acmally incur could also be 
higher than our estimate depending on the distance the employee travels, the mode of 
transportation, your policies relafing to expense reimbursement^_poli£y, time of year, failure to 
purchase airline tickets in advance, hotel selection, and location of your business. 

(4) You must either lease or purchase your fixed retail location, which will range from 1,500 to 5,000 
square feet in size. If you purchase your fixed retail locafion, then the cost ofthe real estate and 
building will vary depending on the market, locafion, size, and other economic factors. Rental 
rates vary considerably and depend on geographic location, size, location, market conditions, and 
other economic factors. We estimate that your monthly rent will range from $5 to $20 per square 
foot per year in most areas of the United States. Thus, the rent for a 2,500 square foot building 
will be between approximately $1,000 and $4,200 per month. The amounts in the table reflect the 
rent for the first month based on these estimates. 

(5) You will need to make leasehold improvements to your building. Depending on the terms of your 
lease, some or all of these costs may become part of your monthly lease payment. If you are 
converting your existing business to a Novus® business, your costs will usually be less than the 
amounts set forth in the above tables because you will (a) have acquired some of the fumiture, 
fixture, and equipment, (b) not be required, in most cases, to make extensive leasehold 
improvements to the existing premises, and (c) already own vehicles. 
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(6) The low estimate for a stand alone franchise assumes you lease the glass repair equipment and do 
not prepay your lease. The high end assumes you pay us $2,000 as a prepayment of the lease 
payments (see Item 5). The remainder of the costs in this estimate is for additional glass repair 
tools, supplies and equipment (also described in Item 5). 

(7) This includes certain glass replacement equipment that you will need to purchase for glass 
replacement services. 

(8) You must purchase your signage from us when you sign your Franchise Agreement, unless you 
have made arrangements to purchase it from another supplier we approve, in which case you must 
show us a paid receipt from that supplier within 30 days after you sign the Franchise Agreement. 

(9) The stated amount is per vehicle. You must purchase or lease 1 white vehicle (new or used) that 
complies with our standards and specifications. If you are converting your existing business to a 
Novus® franchise or license and have existing facilifies, then you may already have a vehicle that 
complies with our standards. 

(10) This is for the initial supply of windshields and other automotive glass, adhesives, clips, and other 
materials needed to operate the franchise for 1 month. The estimate assumes close proximity to 
wholesale facilities to serve the franchise or licensed business, which lowers the required 
inventory. 

)u will need the Ouest point-of-sale_softwaiie.,and..acco_untingjo|iwareiooi^ 
The package we currently recommend has an inifial cost for the first vear of $1.000 fwhich 
includes.a_$250-Se.tzUP-fee)..and_monthlv,\m-date_.fc.e53B^̂  

021 (11) You must lease or purchase computer equipment designated or approved by Novus to operate 
your point- of-sale and accounfing software. The cost of your computer equipment will be 
between $800 and $1,500. You must also have a laptop computer with an integrated wireless 
data card. The cost of this computer is likely to be $700 - $1,000. Your actual cost for computer 
hardware will be lower or there may be no expenditure required if, before you acquire the 
franchise, you lease or own computer hardware that meets our requirements. For an affiliate 
feerweanto dealer licensee that already has sufficient computer equipment, you may not need to 
incur this cnst^; however if vour financial software does not connect with Ouest, vou will need to 
miichase-adAifiQnaLsii&aaceJm to make that connecfion. 

You will nood to purchase point of salo software and aecounting 5oft%varQ for use in your 
businoss. The package wo currently recommend has on initial cost for tho first year of $1,000 
(which includes a $250 sot up foo), and monthly update foos after tho first year of $80 pê Ĥ êntĥ ; 
For an affiliate lioonso that already has sufficient accounting softwaro, you may not nood to incur 
this cost. 

(13) You may attend a one-day information and orientation meeting (which we call "Discovery Day") 
at our offices in Minneapolis, Minnesota. There is no fee for this meeting, but you must pay your 
travel costs and other expenses for attending. The addifional funds estimate includes these costs. 
The indicated amounts represent a 3 month estimate of operational costs that are not itemized 
above and include employees' salaries and fringe benefits, uniform cleaning, telephone expenses, 
lease payments for repair equipment, legal and accounting expenses, general operating costs, the 
set-up fee to establish your home page on our website, and the cost of a background check you 
must pay for before we will grant you a franchise, and other miscellaneous expenses. We have 
relied on our experience in the glass repair and replacement industry in formulafing these 
esfimates. Your actual requirements will vary depending on the sales generated by your business 
during the inifial stages of operafion, the size of your franchise, your overhead costs, number of 
employees, and other economic factors. Your personal living expenses are not included in these 
esfimates, since they are entirely within your control. 
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(14) These estimates represent your total initial investment to begin operafions, and do not include any 
interest costs or principal repayments. We recommend that you have enough cash available 
before starting your business to meet your initial investment and working capital requirements. If 
you must obtain financing for some or all of your capital needs, then your inifial cash 
requirements will be reduced accordingly; however, your future monthly cash needs will increase 
by the amount necessary to pay the interest costs and principal repayments required under the 
terms of your financing arrangement. 

(15) All fees and payments are nonrefundable unless negotiated differently with a supplier. 
Wo offer finanoing for a portion of the initial invostmcnt to all franchisoos who meet our ci^edit-^tdardsv 
If you arc acquiring a stand alone Glass Repair and Roplacomont franchiso, you must make a do'.-.Ti 
pa\-ment of $10,000, and wo will finance up to $15,375 of your inifial costs, including your Initial 
Franohiso Foo, tho Inifial Training Foo, $2,000 for yeur Initial Equipment Package, $2,275 of the 
AGcompanying Equipment Package, the Franchise Idontifioafion Package, tho home page inifial sot up 
fee, tho call contor set up foe, and your softwaro package.—If you are acquiring a Glass Repair and 
RcplQComont affiliato liccnso, you must make a down payment of $8,000, and wo will finance up to 
$1 1,375 of your inifial costs, including the Initial Franchise Foe, Inifial Training Foe, $2,000 for your 
Inifial Equipmont Package, $2,275 of tho Accompanying Equipment Package, the Liconso Identificafion 
Paokago, tho homo page initial set up foo, tho call contor sot up foo, and your softwaro package. In both 
casGS, wo also offer a ono time $100 "Discovciy Day Travel Credit'' that we pay lo any of our ftanchiseos 
who attended our inifial Discover '̂ Day b&fore buying thoir franohiso, and you can use this credit against 
tho down payment. 

To ovidcnco this loan, you will be required to sign a promissory note requiring yoti to pay intorost at a 
fixed annual r-ato of Ŝ o. If )̂ ou are a stand alono Glass Repair and Replacement frgnohisoe, the noto will 
includo an initial 6 month period during which you will not make any paymonts, after which you will bo 
required to make monthly payments of principal and interest of $390.62 over a 1 yoar period. If you arc 
an affiliate liconsoo, you will make monthly payments of principal and interest of $51150 over a 2 year 
periodr 

You or anotlior person acceptable to us will also bo required to guarantoo tho promissor>̂  noto, sign a 
socurit)̂  agrocmont granting us a security interest in the aosots of your businoss, and sign any other 
documents that wo may require to ovidencc tins socurit̂ ^ interest. 

Soo Itom 10 for further information related to this finanoing, and tho terms of tho promissory notes and 
other documonts. 

8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

All equipment (including computer hardware and software), insurance, fixtures, supplies, inventory and 
other items you purchase for use or sale in your Novus® business must meet our specifications. Those 
specifications may include standards for delivery, performance, design, appearance and quality. We will 
issue the specifications to you before you begin operafing. These specifications may be included in our 
Operations Manual and other manuals, or they may be separately issued. As we develop additional 
specifications or modify existing specifications, we will separately deliver them to you. While we do not 
have specifications for local advertising you create to promote your business, we do require that you 
obtain our prior approval to the use of any advertising materials you prepare and before establishing 
certain websites and social media sites, profiles and accounts relafing to us, your Novus® business or the 
Novus® system. 

The items you purchase in accordance with our specifications will represent approximately 90% of the 
total purchases you will make to begin operafions. Once you begin operating, the items you purchase that 
must meet our specificafions will represent approximately 45% of your total annual expenses. (If you 
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obtain an affiliateauto dealer license to operate a Novus® business in connection withas part of an exisfing 
business, these percentages will reflect the percentages of the purchases for the Novus® business, and not 
of your entire business.) 

As indicated in Item 5 of this Disclosure Document, there are certain items you must purchase from us 
when you begin operating your business. They include initial training, your Initial Equipment Package, 
your initial software package, your Identification Package, web setup and fexcept for auto dealer licenses) 
initial call center services, and, if you have not made arrangements to purchase your building signage 
from another supplier we approve, then also your exterior building signage. Except for the exterior 
building signage for which we may approve a local supplier in your area, we are the only approved 
suppliers of these items. In addition, we are the only approved supplier for resins, and an affiliate of ours 
is the only approved supplier for windshield repair bridges and certain other equipment used for 
windshield repair. We reserve the right to designate additional products or services for which we or our 
affiliates may be approved suppliers, or the only approved suppliers. 

We have approved certain suppliers of products and services to be used by our franchisees and will 
provide you with a list of these approved suppliers. Except for any items we designate as being available 
only from specific designated sources, you may submit a written request to us for the right to purchase 
equipment and products of equal quality, performance, and standards from other suppliers whose products 
and services meet our standards and specifications. We will charge you a fee for supplier approval 
requests and will not unreasonably withhold approval of suohlhesg requests. The current minimum fee is 
$250. We may do product quality testing, including tests for stress, heat, cold, and other factors, before 
we give our approval. We do not have written criteria we use for approving suppliers. We will typically 
tell you whether we approve a supplier within 30 days of receiving all the information we request, but the 
time could be longer if we must test alternate products and services. If your request for approval is 
denied, we will provide a written explanation of the reasons for the denial. In some circumstances, we 
may require the supplier to sign a supply agreement. We may, at any time, revoke approval of a supplier 
by giving written notice to you and the supplier. Although auto dealer licensees must purchase certain 
products and services from our designated suppliers, we do not approve suppliers of other products or 
services used or sold bv auto dealer licensees or provide auto dealer licensees with lists of approved 
suppliers. 

We will frequently negotiate purchase arrangements and favorable pricing arrangements with outside 
suppliers. We currenfiy have a buying program that provides rebates to us and to our franchisees from 
participating suppliers. The rebates we receive range from 0% to 6% of the price you pay for products or 
services you order through the buying program. In our last fiscal year, we set aside one-fourth of the 
rebates we received from products and services ordered by members of the buying program (2% of the 
price they paid) that they can use in the next year to reimburse them for 50% of any approved markefing 
they spend on their business. We may change or eliminate this program at any time. We also have 
another rebate arrangement with suppliers, where they will pay us up to 5% of the price you pay for 
products or services you order from them, but which we contribute to pay for Marketing Expenditures 
(see Item 11 regarding Advertising). In addition, in some cases, prices charged by suppliers to company-
owned businesses operated by Novus may be less than prices they charge to our franchisees and licensees, 
based on volume, credit, administrative costs or other factors. 

We do eam a profit from your purchases by charging prices that exceed our cost to purchase these 
products and from supplier rebates. Our total revenues from products and services purchased by our 
United States franchisees in 2010 were $318,374, or approximately 15% of our total 2010 revenues of 
$2,118,169. Our affiliates, Novus Inc. and TCGI (through its operation of windshields.com), also sell or 
lease items to our franchisees. Novus Inc.'s total revenues from the sale or lease of items to our 
franchisees in the United States during 2010 were $55,421. TCGI's total revenues from the sale or lease 
of items to our franchisees in the United States in 2010 were $9,631. 
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Under Article 14 ofthe Franchise Agreement and AffiliatoAuto Dealer License Agreement, you must 
carry specified minimum insurance coverages. Your insurance policies must name Novus as an 
additional insured and you must provide us proof of insurance coverage before we will ship your 
windshield repafr equipment and supplies to you. The estimated cost of the insurance coverage is 
described in Item 7 of this Disclosure Document. 

One of our officers owns shares of stock in Dow Chemical Co. (less than 0.0006% of Dow's outstanding 
shares). Dow manufactures certain products you may purchase. None of our officers own any interest in 
any of our other suppliers, other than in our afflliates, Novus Inc., TCGI (windshields.com), and Shat R 
Proof Corp. 

9. FRANCHISEE'S OBLIGATIONS 

This table lists your principal obligafions under the franchise agreement (or ftffil4ftteautn dealer 
license agreement) and other agreements. It will help you find more detailed information about 
your obligations in these agreements and in other items of this Disclosure Document. 

Obligation Article in Franchise Agreement 
and other agreements 

Item in 
Disclosure 
Document 

a. Site selection and 
acquisition/lease 

Articles 9 and 13 - Franchise Agreement 
Articles 9 and 13 - A D L Agreement 

Items 7 and 11 

b. Pre-opening 
purchases/leases 

Articles 8, 9 and 13 - Franchise Agreement 
Articles 8. 9 and 13 - ADL Agreement 
Section 1 - Equipment Lease 
Software Sublicense 

Items 5, 7 and 8 

c. Site development and other 
pre-opening requirements 

Article 9 - Franchise Agreement 
Article 9 - ADL Agreement 

Items 6, 7 and 11 

d. Initial and ongoing training Article 10 ~ Franchise Agreement 

Article IQ - ADL Agreement 

Items 5, 7 and 11 

e. Opening Articles 2 and 11 - Franchise Agreement 

Articles 2 and 11 - ADL Agreement 

Items 7, 11 and 12 

In the case of an affitieteauto dealer license, the principal agreement is an "TAffillateAuto Dealer 
License (^DL!!)-Agreement," rather than a franchise agreement but tho section numbors are the same 
as listed. 
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Obligation Article in Franchise Agreement* 
and other agreements 

Item in 
Disclosure 
Document 

f Fees A r t i c l e s ^ 2.6, 3, 4.7, 5, 6, 10.4, 10.7, 13.4, and 
17.2 " Franchise Agreement 

Articles 3.2, 3.S, 5.6, 10. 13.23. n.24and 16.2-

;tems 5, 6 and 7 

ADL Agreement 
Section 3 - Equipment Lease 
Section 6 - Software Sublicense 
Secfions 3 and 4 - Speedy Glass Certified 
Dealer Addendum 

Compliance with standards 
and policies/Operating Manual 

Articles 7 and 13 ~ Franchise Agreement 
Articles 7 and 13 - ADL Agreement 

Items 8, 11, 14 and 
16 

Sections 1 and 2 - Speedy Glass Certified Dealer 
Addendum 

h. Trademarks and 
proprietary information 

Articles 4 and 7 - Franchise Agreement 
Articles 4 and 7 - ADL-Agreernent 
Section 8.G - Equipment Lease 
Sections 12 and 13 - Software Sublicense 
Section 1 - Speedy Glass Certified Dealer 
Addendum 

Items 13 and 14 

Restrictions on 
products/services offered 

Article 8 and 13 - Franchise Agreement 
Article 8 and 13 - ADL Agreement 

Items 8, 12 and 16 

J. Warranty and customer 
service requirements 

Articles 2.4, 13.3 and 13.9 - Franchise 
Agreement 
Articles 2,2. 13.3 and I3 .9-ADL Agreement 

Items 11 and 12 

Secfion 5 - Equipment Lease 
Secfion 14- Sofhvare Sublicense 

k. Territorial development 
and sales quotas 

Article 2.3 and 2.6 - Franchise Agreement 
Not applicable - ADL^greemenl 

Item 12 

1. Ongoing product/service 
purchases 

Article 8 - Franchise Agreement 
Article 8 - ADL Agreement 

Item 8 

Secfion I - Equipment Lease 
Software Sublicense 

m. Maintenance, appearance 
and remodeling requirements 

Articles 13.7, 13.8 and 13.12 - Franchise 
Agreement 
Articles 13.7. n.8 and 13.12-Al 

Item 11 

Sections 8.D and 11 - Equipment Lease 
Secfion 9 - Software Sublicense 

n. Insurance Article 14 - Franchise Agreement 
Article 14 - A D L Agreement 
Section 8.H - Equipment Lease 

Items 6 and 8 

o. Advertising Articles 11.2 and 13.5 - Franchise Agreement 
Articles 11.2 and 13.5 - ADL Agreement 

Items 6, 7 and 11 
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Obligation Article in Franchise Agreement' 
and other agreements 

Item in 
Disclosure 
Document 

p. Indemnification Article 23 — Franchise Agreement 
Article 22 - ADL Agreement 
Sections 4 and 13 - Equipment Lease 
Sections 17 and 24 - Software 
Sublicense 

Item 6 

q. Owner's participation/ 
management/staffing 

Articles 10 and 13.17 - Franchise Agreement 
Articles 10 and 13.8-ADL Agreement 

Items 11 and 15 

r. Records/reports Article 15 - Franchise Agreement 
Article 15 — ADL Agreement 

Item 6 

s. Inspections/audits Article 15 - Franchise Agreement 
Article 15 - ADL Agreement 

Item 6 

t. Transfer Article 17 — Franchise Agreement 
Article 16 - ADL Agreement 
Section 19 — Equipment Lease 
Section 18 - Software Sublicense 

Item 17 

u. Renewal Article 3 .2 - Franchise Agreement 
Article 3.2 - ADL Agreement 

Item 17 

Section 5 - Speedy Glass Certified Dealer 
Addendum 

V. Post-termination 
obligafions 

Articles 20, 21.3, 23 and 24.10 -
Franchise Agreement 

Articles 19. 20.3. 22 and 23.10 -

Item 17 

Agreement 
Section 14 - Equipment Lease 
Section 21 - Software Sublicense 
Section 3 - Renewal Addendum 
Section 6 - Speedy Glass Certified 
Dealer Addendum 

w. Non-competition 
covenants 

Article 21 - Franchise Agreement 
Article 20 - A D L Agreement 

Items 15 and 17 

X. Dispute resolution Articles 18 and 24 - Franchise Agreement 
Articles 17 and 23 - ADL Agreement 
Secfion 29 - Software Sublicense 

Item 17 

y. Other: Guaranty of 
franchisee obligafions*'' 

Personal Guaranty (which follows the Franchise 
Agreement and the ADL Agreemenf) 

Item 22 

(1) Each individual who is an owner of any business entity that is the franchisee must sign a personal 
guaranty of all the obligations of the franchisee. This guaranty also includes an agreement to be 
bound personally by all provisions of the Franchise Agreement and any other agreement between 
us and you, or between you and any of our affiliates, including the confidentiality and 

-25-



noncompete provisions of the Franchise Agreement. The personal guaranty is attached to the 
Franchise Agreement. 

10. FINANCING 

Depending on your net worth, available collateral, credit history and other credit factors, if you are a 
stand alone Glass Repair and Replacement franchisee, we may finance a portion of your initial 
investment. 444sHowever. this financing is onlv offered to aUstand alone franchisees who meet Novus' 
credit standards. 

If you are n r.tind alnno Glass Repair and Rcpiacomont franohisQ.afiei:sjLfinangiDg, we will finance the 
minimum initial payments you make to us, if you qualify' for this finanoing. You must make a down 
payment of $10,000, and we will finance up to $15,375 of your initial costs, including your Initial 
Franchise Fee, your Initial Training Fee, $2,000 for your Initial Equipment Package, $2,275 of the 
Accompanying Equipment Package, the Franchise Identification Package, the home page initial set-up 
fee, the call center set-up fee, and your software package. The loan will be evidenced by a Promissory 
Note (the "Note"), a copy of which is attached as E-l to this Disclosure Document. The Note requires 
you to pay interest on the principal balance at a fixed annual rate of 8.0%. The Note includes an initial 6 
month period during which you will not make any payments, after which you will be required to make 
monthly payments of principal and interest of $390.62 on the Note over a 4 year period. 

If vou aro acquiring a Glass PL-opair and Replacement affiliato liconso, wo will finance tho minimum initial 
paymonts you make to us, if you quali^ for this financing. You must mako a down payment of $8,000, 
and wo will financo up to $11,375 of your inifial costs, including your Inifial FranchisG Fee, your Inifial 
Training Fee, $2,000 for your Initial Equipment Package, $2,275 of tho Accompanying Equipment 
Packago, the Liconso Idenfification Packago, the homo page initial sot up fee, tho call contor sot up fee, 
and your softwaro package. Tho loan will bo ovidonocd by a Promissory Noto (tho "Co Branded Note"), 
a copy of which is attached as Exhibit E 2 to this Disclosure Document. Tho Co Branded Noto requires 
you to pay interest on tho principal balance at a fixed annual rate of%.0%. Tho Co Branded Noto roquiros 
you pay all principal and intorost over a 2 year period. You must make monthly payments of $511.50 
over this 2 year period. 

In oithor caso. vouYou may prepay the Note or the Co Branded Note, as applicablo, in whole or in part, 
without penalty. The payments you make under the Ĵotc or tho Co Branded Note include the lease of 
certain glass repair equipment pursuant tounder an equipment lease with Novus Inc., an affiliate of ours, 
which is described in fufthefmOES detail below. Ail payments rnust be made either by an automatic 
elecfronic funds transfer (EFT) or an automatic monthly credit card payment. You or another person 
acceptable to us must guarantee the Note or the Co Branded Note, as applicable. You must also sign a 
Security Agreement (Exhibit E-^2 to this Disclosure Document) granting us a security interest in the 
assets of your business. At our request, you must sign all necessary financing statements and other 
documents and pay the costs of filing the financing statements or other documents. 

You will be in default under either the Note or tho Co Branded Noto, as applicable, i f (a) you fail to 
make any payment under the Note or tho Co Branded Noto when due or upon demand as provided for in 
the Note or tho Co Branded Noto; (b) you become insolvent or file for bankruptcy; (c) you default under 
the Security Agreement; (d) an event occurs which gives us the right to terminate the Franchise 
Agreement or Affiliate Liconso Agrcomont; or (e) upon the death of the guarantor or a breach by the 
guarantor of the terms of the guaranty. You and any guarantors of the Noto or tho Co Branded Note 
waive presentment, demand for payment, notice of dishonor, notice of protest, protest, and all other 
notices or demands in connection with the delivery, acceptance or performance of, or default under the 
Noto or tho Co Branded Note. If you default on the Note or tho Co Branded Note, you must pay the fijll 
balance owing to us as well as our costs of collecfion, attorneys' fees and court costs. 
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In addition, Novus Inc., an affiliate of ours, will lease certain equipment to veuboth .stand alone Glass 
Repair and Replacement franchisees and to auto dealer licensees. 

SUMMARY OF FINANCING OFFERED 

Item 
Financed -
Source 

Amount 
Financed 

Down 
Payment 

Term 
(Y cars) 

Monthly 
Lease 
Payment 

Pre
pay 
Penal 

Security 
Required 

Liability 
Upon 
Default 

Loss of Legal 
Right on 
Default 

Windshield 
Repair 
Equipment -
Novus Inc.*'' 

Value of 
Equipment 

None 10 years for 
a stand alone 
franchisee 
and 5 years 
for an auto 
dealer 
licens.ee 

$45iQiLa 
stand alone 
franchisee 
andJ_5iLfbr 
an auto 
dealer 
licens.e.e 

None Novus Inc. 
retains fitle 
to the leased 
equipment 

Surtender of 
equipment; 
payment of 
Novus Inc.'s 
costs and 
expenses 

Defenses are 
not waived 

(I) Novus Inc. will lease certain glass repair equipment to you, as described in Item 6 above. The equipment 
lease (Exhibit F to this Disclosure Document) will generally be for a term of 10 years f5 vears for an auto 
dealer licensee') to coincide with the term of the Franchise Agreement for Auto Dealer License 
Agreement). Lease payments for the 2 windshield repair bridges and the Crack Mouse® equipment are 
$45 per month f.SSO for an auto dealer licensee\ or you may prepay $2,000 for the full 10-year term of the 
lease (see Item 6, Note 10). If you are an existing Novus franchisee, are re-franchising your Novus® 
business, and are using what is known as the "classic" repair bridges, you must upgrade to our most 
current model repair bridges (currently known as the "Millennium" repair bridge), by paying us a lump 
sum amount of $2r4001.800 for this equipment, which will prepay the lease payments for the fiill 10-year 
term ofthe lease, or if you choose to pay monthly, we will waive the first 6 months of lease payments. If 
you are a stand aloneJiianchisee and choose to finance a portion of your initial investment with us as 
described above and sign either tho Note or the Co Branded Note, we will prepay the lease payments for 
the equipment lease for a term of 10 years. This pre-payment is already included in the figures set forth 
above. In all cases, you will have no right or title to the equipment other than that contained in the lease 
agreement and you will not own the equipment at the end of the lease. Novus Inc. will not refund prepaid 
lease payments if the equipment lease is terminated early, and you will remain responsible for any 
balance due under your equipment lease. You also grant us a security interest in the equipment, and must 
sign all necessary financing statements and other documents to evidence this security interest. You will 
be in default if you fail to make required payments, breach the equipment lease, become insolvent or file 
for bankruptcy, or breach your Franchise Agreement or AffiliatoAuto Dealer License Agreement with 
Novus. If you default, Novus Inc. may terminate the equipment lease, recover the leased equipment, and 
recover its damages, costs and attomeys' fees. The equipment lease does not require you to waive any 
defenses. 

Novus and Novus Inc. reserve the right to sell, assign, or discount to any third party, in whole or in part, 
any note, contract, lease or other instrument you sign. If Novus or Novus Inc. were to do so, you would 
lose any defenses against the lender as a result of the sale of assignment of your obligafions. Novus and 
Novus Inc. do not guaranty your notes, leases or other obligafions. 

11. NOVUS' OBLIGATIONS 

Except as listed below, we are not required to provide you with any assistance. 

11.1 Services Provided by Novus Before Opening of Business. 

If you operate from a retail locafion, then we have the right to review the proposed location or area in 
which you will conduct business before you open your business at that location or area. We do not select 
or approve your site (see Article 9 of the Franchise Agreement and AffiiiateAuto Dealer License 
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Agreement). We do not negotiate the purchase or lease of a site, and we do not own premises and lease 
them to you. 

We will provide an initial training program for up to 2 people (see Article 10 of the Franchise Agreement 
and Affiliate Liconso Agrooment). For a stand alonoGlass Repair or Glass Repair and Replacement 
franchise, either you or your manager must attend and successfully complete the training to our 
safisfaction within 60 days after your sign the Franchise Agreement, and before you begin operating your 
Novus® business and for Glass Repair and Replacement franchisees, the glass replacement fraining must 
be taken within 60 days after you complete the windshield repair training. The initial training for a stand 
atenegjass Repair or Glass Repair and Replacement franchise covers business and operational methods, 
promotional techniques, glass repair, other services, service techniques, and related methods of 
developing your business, and is designed to assist you in beginning the operations for your Novus® 
franchise. The We also provide glass repair training is shnilar for an affiliate license, but does not includo 
hnr.ic huninGf.n training, for up to 2 people for an auto dealer license. For an auto dealer licensee who 
wants to offer glass replacement services, we recommend that the auto dealer licensee initially hire an 
employee who is an experienced master auto glass technician certified bv the NGA for other certifying 
organizafion acceptable to ust who passes the test we offer for glass replacement services. fSee Item 5.) 
However. jL.neIt±_er_ajJriac.iDaLofficer/operator nor a full-fime emdoyeejneets_tb.e.s.ej:eJ3Uirem_eĵ ^̂ ^ 
the auto dealer licensee must have an employee attend and successfully complete our initial glass 
replacement training before offering glass replacement services. The fee for this training for an auto 
dealexiigensee is S4.000. 

We offer the inifial training sessions every month, or as frequently as is necessary to train new franchisees 
or licensees before they open their business. You must pay all costs of transportation, food and lodging 
for the people who attend the training on your behalf, but we may fumish some meals. The following 
tables summarize the initial training you will receive when you purchase an Autoa_Glass Repair or a 
Glass Repair and Replacement franchise or affiliateauto dealer license: 

TRAINING PROGRAM 

FRANCHISE 

Subject Hours of 
Classroom 
Training 

Hours of on 
the Job 

Training 

Location 
(Note 4) 

Business Operations''̂  5 0 Our office in Minneapolis, Minnesota 
Sales Skills Training^'' 5 0 Our office in Minneapolis, Minnesota 
Business Management*̂ '' 5 0 Our office in Minneapolis, Minnesota 
Advertisine and 
Marketmg* '̂' 

4 0 Our office in Minneapolis, Minnesota 

Glass Repair Training '̂̂  22 3 Our office in Minneapolis, Minnesota 
Glass Replacement Trammg'"*' 8 72 Regional Training Center (Morven, NC, 

Sheridan, WY, Atmore, AL, St. George, 
UT, Charleston, SC, Savage, N4N or 
Burien, WA) or our office in 
Minneapolis, Mmnesota 
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TRAINING P R O G R A M 

AFFTT.TATEAUTO DEALER LICENSE 

Subject Hours of 
Classroom 
Training 

Hours of on 
the Job 

Training 

Location 
(Note 41) 

c 1 CI -11 i a • g 9 Oiip-offifP jri N4innpnnf>1i'̂ —Minnp'tf>t 
ctni&s aKHls and ousiness 
Operations Training^ 

g 9 

— — f35 
Adverfising and Marketin^^ 

4 0 Our-offiee in Minneapolis; Minnesota 

Glass Repair Training'*=^ ^ 21^ 3^ Our office in Minneapefe; 
M innosotaYpjur-Tgtail location OLaniJtlier 

Glass Repair Training'*=^ ^ 21^ 3^ 

lof^tion which_â edesigD.ate 
Glass Replacement Training^^^ 8 72 Regional Training Center (Morven, NC, 

Sheridan, WY, Atmore, AL, St. George, 
UT, Charleston, SC, Savage. MN or 
Burien, WA) or our office in 
MinneapoHs, Minnesota 

(1) We mav designate another locafion for anv of our training programs at anv time. 

01 

(21) 

(MI 

Jay Bickford provides most of this training. Mr. Bickford owned and operated his own Novus 
Repair franchise for 5 years before becoming a Novus employee. He has 23 years overall 
experience in Novus business operations, the last 10 of which has been as our Director of 
Training and Development. He also manages our National Accounts Development and Preferred 
Provider Vendor programs. 

Advertising and Marketing is taught by Mary Nelson as part of the GlasS-EepairJIraining. Ms. 
Nelson has nearly 21 years experience in this area, the last 15 of which have been in advertising 
and marketing positions for various franchisors, including the last 7 years with us. 

We may substimte on-the-iob fraining for some of this classroom training. If we do. the 
additional on-the-iob training would likely be at vour retail location. 

Q) The glass replacement training is provided by Greg Dirks, Mark Pixley, Wesley Wenger, Chuck 
Payne, Ron Dubiel, Jay Bickford and Marc Levin. Mr. Dirks has 17 years of experience in glass 
replacement, and has been a Novus® franchisee since 2002. Mr. Pixley's experience in glass 
replacement has been as a Novus® franchisee since 1986. Mr. Wenger's experience in glass 
replacement has been as a Novus® franchisee since 1999. Mr. Payne has over 20 years of 
experience in glass replacement, and has been in the Novus® system since 1992. Mr. Dubiel has 
been a Novus® franchisee since 2008. Mr. Levin runs one of our corporate stores in Burien, 
Washington, and has over 5 years in the glass replacement business. 

(43 Wo may designate another locafion for any of our fraining programs at any time. 

If you acquire a Glass Repair and Replacement franchise, you must have at least 1 full-time employee 
(who may be you or the manager) who performs glass repair and replacement services. (If you acquire 
an affUiateauto dealer license, we do not impose this requirement until you begin performing glass 
replacement services.) This porsonUnless you are an experienced master auto glass technician certified 

the NGA for other certifying organizafion acceptable to us\ or have a full-time employee who is so 
certified, and vou or vour employee passes our glass replacement test as described below, you or an 
employee must attend and successfully complete the inifial glass replacement fraining, which will be 
conducted over a period of approximately 5 days. All Regional Training Centers are operated by Novus 
or experienced Novus® franchisees who own and operate Glass Repair and Replacement franchises and 
who use a training curticuium we develop. The purpose of the glass replacement fraining is to teach the 
fundamentals of glass replacement. You will not become an expert in glass replacement, but you will be 
taught basic techniques and methods and will be provided with criteria for hiring experienced glass 
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replacement installers. We recommend you initially hire an experienced glass replacement installer. In 
addition, the Regional Training Center will provide you with continued support to increase your level of 
expertise in glass replacement for 60 days following the training. 

If you acquire a Glass Repair and Replacement franchise, we will (i) waive the initial glass replacement 
training requirement (but not any portion of the Initial Training Fee) if the principal owner/operator is an 
experienced master auto glass technician certified by the NO A for other certifying organization 
acceptable to usi who passes our glass replacement test, and (ii) we will provide you with a $3,000 credit 
which you can use for product purchases, or against the principal of any promissory note you give us for 
any initial financing we provide to you. Alternatively, we will defer the glass replacement training 
requirement (but not any portion of the Initial Training Fee) if, by the time you open, you employ a full-
time experienced master auto glass technician certified by the NGA for other certifying organization 
acceptable to us1 who passes our glass replacement test. If that person stays in your employ full-time 
continuously for 1 year following the opening of your business, we will then waive the glass replacement 
training requirement and provide you with a $3,000 credit which you can use for product purchases, or 
against the principal of any promissory note you give us for any initial financing we provide to you. J h e 
credit will he $3.000. less a testing fee of $750 and anv out^f^pQcle.Lcosts we incur if we provide the 
test at your retail locafion. 

We will waive the glass replacement training requirement for an affiliateauto dealer licensee who does 
not offer glass replacement services, or if the principal owner/operator is an experienced master auto 
glass technician certified by the NGA for other certifying organization acceptable to us) and passes our 
glass replacement test. Altematively, we will defer the glass replacement tt-aining requirement (but not 
any portion ofthe Initial Training Foo) if, by the fime you open, you have a full-time experienced master 
auto glass technician certified by the NGA for other certifying organizafion acceptable to uŝ  who passes 
our glass replacement test on staff. If that person stays in your employ full-time continuously for 1 year 
following the opening of your business, we will then waive the glass replacement training requirement 
and provide you with a $3,000 credit which you can uso for product purohasos, or against the principal of 
any promis5or>' noto you givo us for any initial financing wo provide to you. 

We also offer an optional Flat Glass Training program that you can take before you begin operating, or 
after you have started operating. It is a one-week training program that we offer in Arizona. The fee that 
you must pay for this program is $3,000. It will be offered approximately monthly (or less often if not 
needed or requested). This training will not make you an accomplished fiat glass installer, but it will 
provide a management overview to you, with basic instruction on hands-on fiat glass handling and 
installation. 

You must pay salaries and fringe benefits and all costs of fransportation, food and lodging for you, your 
manager, and all of your other employees who attend any ofthe training programs. 

The insttiictional materials for the inifial ttaining program are made up of our Operations Manual, our 
Original Equipment Manufacttarers' Installation Materials, and other miscellaneous supplemental 
materials we provide to you. We will provide you with a copy of our current Operations Manual, our 
Original Equipment Manufacturers' Installafion Materials, and opening materials at the time of training 
or will provide you access to a secure website that contains these items (see Article 7.1 ofthe Franchise 
Agreement and AffiiiateAuto Dealer License Agreement). Our standard Operations Manual contains 520 
pages. If applicable to your franchise, we will also provide you with a copy of the Auto Glass Repair and 
Replacement Technical Manual, which contains approximately 64 pages. Copies of the tables of contents 
ofthe Operations Manual and the Auto Glass Repair and Replacement Technical Manual are attached as 
Exhibit I to this Disclosure Document. The Operations Manual for the affiliateauto dealer license 
contains approximately 237 pages. The table of contents for this manual is also included in Exhibit I to 
this Disclosure Document. If you sign a Speedy Glass Certified Dealer Addendum, we will also loan you 
a Certified Speedy Dealer Manual. That manual contains 24 pages. The table of contents for that manual 
is also included in Exhibit I to this Disclosure Document. 
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After you and/or your manager have successfully completed the required initial training, we will, if this is 
your first Novus® franchise and it is not an affitiateauto dealer license, make a representative available to 
you in your APR for up to 5 days. This assistance will typically be available to you between 2 and 4 
months after you begin operating, and is designed to assist you in your initial business operations (see 
Article 11.1 of the Franchise Agreement). In addition, at your request, we will provide additional 
telephone advice on business development, employee requirements, implementing the Novus® Business 
System, and evaluating initial business operations during the first 60 days after you complete your 
training. 

We also offer webinars for a fee of up to $300 per webinar. The wobinars are optional, and all fees and 
costs for your participation must be paid by you. 

We provide approved opening advertising and/or promotional materials for uso and placomont by you in 
connection with_you can use for the opening of your Novus® business (see Article 11.2 of the Franchise 
Agreement and AffiiiateAuto Dealer License Agreement). 

Except as described above, we provide no other supervision, assistance or services to you before you 
open your Novus® business. 

In the case of a stand-alone Glass Repair and Replacement franchise, we estimate that it will take from 3 
weeks to 6 months from the fime you sign the Franchise Agreement until you open your business. Your 
opening date will be affected by factors such as completing training, acquiring inventory and supplies, 
and, in the case of retail location franchises, locating and remodeling your business premises. In the case 
of an affiliateauto dealer license, we esfimate that it will take from 3 weeks to 3 months from the time 
you sign the AffiiiateAuto Dealer License Agreement until you open your Novus® business. This 
opening date will be affected by factors such as completing training, acquiring inventory and supplies, 
and remodeling your existing business premises. 

11.2 Obligations of Novus During Operations of Business. 

We will make available to you (a) equipment and products that you will purchase for your Novus® 
business, (b) approved training programs in Glass Repair and Replacement, (c) management and selling 
techniques, and (d) a representative available by telephone to assist you in implementing our business 
system (see Articles 8, 10, 11 and 12 of the Franchise Agreement and AffiiiateAuto Dealer License 
Agreement). 

Advertising 

We do not require you to pay any monies to us for advertising. Each calendar year, we will make 
expenditures from our own funds for advertising, marketing, public relations and promotion ofthe glass 
replacement, glass repair, and other services and products that are sold under the Novus® Marks 
("Marketing Expenditures") (see Article 12.2 of the Franchise Agreement and AffiliatoAuto Dealer 
License Agreement). The minimum amount we will spend on Markefing Expenditures will be equal to 
(i) 2% of Gross Revenues on all glass repair products and services sold by our franchisees and on which 
we are paid royalfies, and (ii) 3% of Gross Revenues on all glass replacement products and services, and 
all other products and services sold under the Novus® Marks, on which we are paid royahies by those of 
our franchisees who are paying an 8% (or higher) royalty to us on such products and services. These 
same percentage contributions apply to all franchisees (except that in the case of franchisees who joined 
our network before April 1, 2010, the percentage applies lo their glass replacement products and services 
and other products and services sold under the Novus® Marks only if they voluntarily agreed to pay 8% 
(or higher) royalfies on those products and services). We will spend the same amounts from our 
company-owned outlets. The Gross Revenues will be determined by the Gross Revenues Reports 
submitted to us by our franchisees and licensees. Marketing Expendimres we make will be based on 
Gross Revenues and not on any Minimum Monthly Royalty Fee paid by you or any other franchisee or 
licensee. We have the right to detennine how, where, and when the Marketing Expenditures will be spent 
and the amount that will be spent for media, producfion and other advertising concepts. We have the 
right to use the Marketing Expenditures to purchase and pay for product research and development, sales 
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and marketing materials, advertising materials, ad slicks, brochures, radio and television commercials, 
services provided by advertising agencies, market research, media time and space advertising (including 
local, regional or national radio, television, newspaper, magazine and other print advertising), 
promotions, convention expenses, development and protection of our Marks, marketing, public relations, 
telemarketing, the establishment and maintenance of Intemet sites promoting our brand, including social 
networking and social media sites, the cost of providing toll-free and other telephone services for the 
benefit of our franchisees, and other national, regional and local advertising and promotion that we deem 
appropriate. We also use the Marketing Expenditures to pay for long distance telephone charges, office 
rental, fumiture, fixtures, equipment, leasehold improvements, salaries and fringe benefits, travel costs, 
office supplies and other administrafive costs we incur in connection with these advertising activities. 
We also have the right to spend the Marketing Expendimres for advertising, marketing and promoting 
glass replacement services, glass repair services, and other services, in any combination, way, and/or 
manner that we deem appropriate, even if you do not offer some of these products or services in your 
business. 

We work with a national advertising company to develop our advertising. We also have an advisory 
council that advises us on the Marketing Expenditures. The council is comprised of 7 franchisees who 
are selected by our franchisees, by region (except for 1 "at large" franchisee member, who is still selected 
by franchisees, but not by region). The council serves in an advisory capacity and we have the right to 
change or dissolve the council at any time. 

We do not use any Marketing Expendimres primarily to help us sell franchises. We have no obligation to 
spend any portion of the Marketing Expenditures in your APR or Service Areafor vour business. If you 
request it, we will provide you with a report of the Marketing Expenditures that we have made within 120 
days after the end of each calendar year, however, we do not audit the Markefing Expenditures. 

We will develop and sell sales, marketing and advertising materials to you for advortisingthat vou can use 
to advertise your Novus® business in your APR or Service Areamarket (see Articles 11.2 and 13.5 ofthe 
Franchise Agreement and AffiliatoAuto Dealer License Agreement). We may create those materials or 
use outside advertising agencies to create these materials. You may use advertising materials you 
develop, but you must first submit them to us and obtain our approval. You must spend 4% of your 
Gross Revenues for local advertising. If there are 2 or more Novus® franchisees or licensees in a local 
market, we may require you to join a local advertising cooperative, and your contributions to the 
cooperative will apply toward your 4% local advertising requirements. (TeThis_diies not applv to auto 
dealer licejnses and to date, we have not formed any of these cooperatives.) We reserve the right to form, 
change, dissolve, or merge advertising cooperatives. If we require you to participate in an advertising 
cooperative, then we will determine the administrative responsibilities, governing documents and 
reporting procedures. You must at all times have access to the World Wide Web through an intemet 
access provider and maintain an e-mail address on the World Wide Web. You will not establish a 
website or home page on the World Wide Web, or create any social networking and/or social media 
website, profile, or account relating tofor your business, or making reference to us, your Novus® business, 
or the Novus® system, without first getting our approval, and except in compliance with our intemet 
policy or other policies, requirements and specifications we may establish. 

Additional Training 

We will occasionally offer additional or advanced fraining programs to improve the standards of services 
and products offered in comiootion withundgr the Novus® Business System, or to maintain the product 
and service consistency we require (see Article 10.7 of the Franchise Agreement and Article 10.4 ofthe 
AffiliatoAuto Dealer License Agreement). You, your manager and/or your employees must, at your 
expense, attend and successfully complete all additional or advanced training programs that apply to your 
franchise, and you must pay us our then-current fraining fee for this training. 
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Computer Systems 

We will provide you a list of the computer equipment required for your Novus® business when you sign 
your Franchise Agreement or AffiliatoAuto Dealer License Agreement. You must own or purchase this 
computer hardware. You will also need to purchase point-of-sale software and accounting software that 
meets our requirements, and a high speed Intemet connecfion. The cost to purchase computer equipment 
that meets our specifications is between $800 and $1,500. You must also purchase a laptop having an 
integrated wireless data card. If you do not already have one, the cost of the laptop is likely to be about 
$1,000, and the cost of the wireless data card is up to $100 per month. There is also a per transaction fee 
of $.75 per transaction associated with the point-of-sale software we recommend. If vou are an auto 
dealer, vou mav already have point-of-sale and accounting software: however, if your financial software 
cannot connect to Quest, vou will need to pav us $300 for software to make that connection. 

You must use our customized software in operafing your business. We will license the software to you 
the first year for $1,000, which includes a set-up fee, and all upgrades for the first year. In future years, 
the license fee is $80 per month. You must obtain upgrades as we require, and there is no limitation on 
our right to require you to upgrade the hardware or software, but thov arethere is no a_dditiona] cost for 
these upgrades, as the cost is included in the monthly license fee. If you are currently at the end of the 
initial term of your Franchise Agreement or Affiliato Liconso Agrooment, and you re-franchise or ro 
license, you will not pay us a new setup fee or first year fee, but will continue to pay $80 per month. 

You must maintain and repair your computer system and upgrade all computer equipment and software, 
at your sole cost. We do not have any obligation to provide ongoing maintenance, repairs, upgrades or 
updates to your computer hardware or software. We do not presently have independent access to the 
information on your computer system. 

You must license and install all software programs we designate, including POS software and accounting 
software when these software programs become a part of the Business System. You will use your 
computer to access the Intemet, to prepare cortespondence related to your business, for billing and 
financial reporting, and lo generate financial statements. 

12. TERRITORY 

We will designate an Area of Primary Responsibility ("APR") for your business (not applicable to auto 
de_aler licenses). The APR is a geographically contiguous area generally consisting of one or more 
counfies. (Once again, for an affiliate license, wc rofor lo this area as a "Service Aroa," and it will 
nnnnilv cnnnir.t nf a nmallor areaAn auto dealer license, operates solely from its specified retail location 
and does not have an APR.) We will determine your APR or Sorvico Aroa when you sign your Franchise 
Agreement or Affiliato License Agrocmont. Your APR or Sorvico Area is non-exclusive and may be 

. defined in a map or addendum attached to your Franchise Agreement or Affiliato License Agroomont. 
You may sell the products and services associated with your Novus® business anywhere in the APR-or 
Seodoo Area, but you do not have the right to conduct business outside the APR or Sorvico Area. 

In the case of a stand-alone Novus® franchise, we will not establish another Novus® retail location 
franchise or license, or allow an existing Novus® retail locafion to relocate, within 2 miles of your retail 
location. However, we do have the right to place another Novus mobile franchise within 2 miles of your 
retail location. Therefore, you still may face competition from mobile franchisees, or from mobile units 
we own. We also do not prevent our franchisees from advertising their business in any manner 
(including through channels of distribution such asiike the Intemet, catalog sales, telemarketing or other 
direct marketing), including within 2 miles of your retail location. However, all of your advertising, 
including your website, must be approved by us, and you may not establish any other website, web page, 
social media or social networking website, profile or account rolating tofor vour business, or making 
reference to us, your Novus® business, or the Novus® system without our approval. In addition, if you 
are purchasing a new stand-alone franchise from us, there may be 1 or more Novus® affiliateauto dealer 
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licensees located within 2 miles of your proposed location at the time you sign your Franchise 
Agreement, and they will be able to continue to operate. 

If you oporate a mobile franchiso, or have on affiliate license, you will not rccoive an excius4vG torritoryr 
You may face competition from othor franohisGes, from outlots that we own, or from othor channels of 
distribufion or conipetitivo brands that wc controL 

We do not have a right to change your APR, Sorvico Aroa, or 2-mile territory, even though the population 
of your territory may increase. However, you may, with our prior written approval, change your APR-or 
Scr\'ice Aroa. If we approve a change in your APR or Sorvico Area, you must pay us an APR 
Modificafion Fee or Service Area Modificafion FGG of $1,500 within 10 days after you receive our 
written approval. In considering whether or not to grant our approval, we will take into account whether 
you have been in compliance with your Franchise Agreement, whether the new APR or Sorvico Area 
would conflict with any agreement we have with any other franchisee, or, in our opinion, infringe on a 
territory of another Novus® business, and your reason for wanfing to change the APR or Sor\dcG Aroa. 

lf_you_QP_erate_a_m.Qkile_fraiichise,̂  an auto dealer license, muj,yIll,noi,i:ec_ejve_an_exclusi\^^^ 
terrjiaty. ._̂ ,au_jî ^̂ ^ 

Subject to the 2-mile limitation described above, it is curtently our policy to establish up lo the following 
number of stand-alone Novus® businesses in an APR, as determined from the most recent United States 
govemment census information: 

Number of Franchises Population of APR 
1 0-119,999 

2 120,000- 179,999 
3 180,000-399,999 
4 400,000 - 499,999 

For each addifional 100,000 in population up to 2,000,000, we may establish 1 additional Novus® stand
alone business. If the populafion of the APR exceeds 2,000,000, we may establish 1 additional stand
alone franchise for each addifional 200,000 in populafion. We do not have a policy that limits our ability 
to establish affiliateauto dealer licensees in an APR. 

You receive the right to operate only 1 Novus® business within your APR or Sondco Area unless you 
purchase additional franchise or license rights, and you do not have an option, right of first refusal, or 
other similar right to acquire additional franchises. You may operate up to 4 vehicles for each mobile 
Glass Repair only franchise and each mobile Glass Repair and Replacement franchise you own in your 
APR or Sorvico Area. We do not limit the number of vehicles that may be operated by a franchisee or 
licensee operating from a retail location. 

If at any time you determine that you do not want to provide services to a national or regional insurance 
company or other account in your APR or Sorvico Area that we develop, then we will have the right to 
service these accounts through another franchisee or licensee, a company owned Novus® business, 
affiliated or related companies, other service providers, and all other methods of service, without payment 
of any compensation to you. If you have a customer that requests any glass product or service that you 
do not offer at your business but that is offered at other Novus® businesses operating within your APR-er 
Sorvico Area or within an adjacent APR or Sor\dGe Area, then you must refer that customer to another 
Novus® business before refcrting that customer elsewhere. If there is another Novus® business in your 
APR or Sor\'icc Aroa, then you must refer the customer to that business (or if there is more than one, then 
to the closest Novus® business to the customer's home or place of business). If there is not another 
Novus® business operafing in your APR or Sorvico Aroa, you must refer the customer to another Novus 
business operafing within an APR or Sorvico Area that is adjacent lo your APR or SGr\dcQ Area (again, if 
there is more than one, then to the closest Novus® business to the customer's home or place of business). 
If there are no other Novus® businesses located within these areas, then you may refer the customer to 
anyone you choose. You will not be paid for these refcrtals. 
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If you have a stand-alone Glass Repair and Replacement franchise, you must achieve Quarterly Minimum 
Gross Revenue requirements to maintain your franchise rights. The amount depends on whether or not 
you have a retail location, and the number of years you have been operating (see Article 2.6 of the 
Franchise Agreement). If you have a Glass Repair only franchise, you must achieve Annual Minimum 
Gross Revenue requirements of $40,000 to maintain your franchise rights. If you do not meet the 
applicable minimum Gross Revenue requirements, we may terminate your Franchise Agreement. 

Except as described above, we and our affiliates are not restricted in the distribufion of products or 
services through channels of disttibufion fsuch asiike the Intemet, catalog sales, telemarketing or other 
direct marketing using the Novus® mark or any other marks), and are not restricted in the establishment 
of franchised, company-owned, or licensed oufiets either within or outside your APR or Service Area. 
We have no obligation to pay you any compensation for solicifing orders inside your APR, Sorvioo Area, 
or exclusive tertitory. We and our affiliates reserve the right to purchase, be purchased by, merge with or 
combine with competing businesses, wherever located. We and our affiliates also reserve the right to 
establish multi-area marketing programs (such a s l ^ Intemet, shows and events, directories, and affinity, 
vendor or co-branding programs) that may require your participation, payment of commissions, and 
adherence to maximum pricing structures to tho extent permitted by law, and may allow us and our 
related companies to solicit or sell to customers located in your APR or Sor\'ico Area. 

Speedy Franchising and Speedy Auto Glass either own and operate businesses or have franchises using 
the name Speedy Auto Glass, Speedy Glass, Speedy Glass Auto, Residential & Commercial, and Speedy 
Auto & Window Glass stores (the "Speedy Stores"). The principal business address of Speedy 
Franchising and Speedy Auto Glass is 9655 SE 36th Sfreet, Unit 103, Mercer Island, Washington 98040. 
Speedy Stores install and repair auto glass, sun roofs, residential and commercial fiat glass, mimors, 
insulated windows, shower doors, and related items, and perform automotive paint restoration products 
and services. Speedy corporate locations may have Novus® add-on franchises or licenses and offer 
Novus® products and services to their customers. Speedy Stores may be opened, located, and operated 
within the APR or Sor\'icQ Area we grant to you (even if we grant you the right to be a Speedy Glass 
Certified Dealer), but we curtenfiy will not grant any of those stores the right to use Novus® products in 
their business if '-.nch a grant willthat would expressly confravene any exclusive territory we gave to a 
Novus® franchisee. Novus Inc. also sells resins and windshield repair equipment under other brand 
names to companies for use in thefr glass repair businesses, including Speedy. Another of our affiliates, 
Shat R Proof may sell or distribute glass adhesives, tools and other products to other glass repair and 
replacement companies in your territory, so long asif those products do not have the Novus® trademark 
on them. All of these businesses could compete with you, and we do not address any conflicts you may 
have with these businesses over tertitories, customers or support. As of the date of this Disclosure 
Document, these are the only businesses that we or our affiliates operate or plan to operate that sell goods 
or services similar to those you will sell. 

13. TRADEMARKS 

You will have the right to use the trademarks, services marks, and logos we designate in writing (the 
"Marks"), subject to certain limitations specified in Articles 2 and 4 of the Franchise Agreement and 
AffiliatoAuto Dealer License Agreement. You may only use the Marks to promote and perform glass 
repair and glass repair and replacement in accordance with the Novus® Business System and under the 
limitations described in your Franchise Agreement and AffiliatoAuto Dealer License Agreement. If your 
Novus® business does not offer automotive glass replacement, you may not use any of the Marks that 
felate^eaiaJjac glass replacementjmly, and you may net offer or sell glass replacement or related services 
under any of the Marks. 

We have the right to use and license the following principal frademarks that are registered on the 
Principal Register ofthe United States Patent and Trademark Office (the "USPTO"): 
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Mark Registration Date Registration Number 

NOVUS (for plastic polish) 8-10-1976 1,045,704 

NOVUS 9-18-1984 1,295,361 

NOVUS 5-5-1987 1,438,701 

NOVUS WINDSHIELD REPAIR and design 11-3-1992 1,729,876 

NOVUS 4-9-1996 1,966,303 

NOVUS AUTOGLASS REPAIR AND 
REPLACEMENT 

4-2-1996 1,965,206 

NOVUS AUTOGLASS 10-14-1997 2,105,684 

NOVUS AUTO GLASS design 10-30-2007 3,326,179 

NOVUS DING DEVIL design mark 7-7-1998 2,171,794 

NOVUS GLASS 6-3-2008 3,441,544 

NOVUS GLASS design mark 6-24-2008 3,455,533 

NOVUS GLASS REPAIR & 
REPLACEMENT design mark 

10-14-2008 3,518,346 

NOVUS GLASS THE 
WINDSHIELD REPAIR EXPERTS 
design mark 

5-20-2008 3,433,099 

REPAIR FIRST, REPLACE WHEN 
NECESSARY 

5-23-2000 2,351,127 

A Supplemental Register certificate of registration was issued on July 17, 2007, for The Windshield 
Repair Experts design mark. The Supplemental Register certificate of registrafion does not have many of 
the same presumptive legal rights granted by a regisfrafion on the Principal Register, but does not 
prejudice our right to obtain a Principal Registtation for this mark at a later time, and it does not limit our 
right to use the mark in commerce. As we do not have a Principal Register federal registration for this 
trademark, this frademark does not have many legal benefits and rights as a federally registered 
trademark. If our right to use this mark is challenged, you may have to change to an altemative 
trademark, which may increase your expenses. 

Except as described above, there are no presenfiy effective determinations of the USPTO, the Trademark 
Trial and Appeal Board, or the trademark adminisfrator of any state or any court, or any opposifion or 
cancellafion proceedings which affect the use of the Marks in any state. 

Originally, all of the above Marks were registered by TCGI. However, TCGI assigned to us all of their 
rights and interest in the Marks on December 31, 2007, so that we now have sole ownership of the Marks 
that we license to you. 

Under an agreement with one of our affiliates, we also have the right to let our franchisees in certain 
markets use the Speedy Glass name and logo to refer to themselves as a Speedy Glass Certified Dealer. 
The Speedy Glass words were registered as a trademark by TCGI on the Principal Register of the 
USPTO on January 9, 2007, Registt-ation No. 3,197,059. The Speedy Glass name and design were 
registered as a trademark by TCGI on the Principal Register of the USPTO on August 7, 2007, 
Regisfration No. 3,275,602. 

You may only use the Marks in the manner we direct. If, in our judgment, you have infringed upon or 
demeaned the goodwill, uniformity or business standing associated with the Marks, we may require you 
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to discontinue use of the Marks. You agree not to contest our right to use the Marks and the goodwill 
associated with them. 

We are not aware of any curtenfiy effective agreements that significantly limit our right to use or license 
the use ofthe Marks in any manner material to your business. We know of no rights held by others,'nor 
any infringing uses that could materially affect your use of any of the Marks. You may not use all or a 
part ofthe "Novus®" name or any other Marks, or any similar name, word or symbol or variant thoroof, 
in a domain name, account name, profile or URL without our written consent. 

The Franchise Agreement and AffiliatoAuto Dealer License Agreement obligates us to protect your right 
to use the Marks. We will be the sole judge as to whether a suit for infringement will be instituted. We 
will indemnify you from any damages you may incur resulting solely from your proper use of the Marks 
within the APR or in the case of an auto dealer license from your business if you tender defense of the 
action to Novus under the requirements of your Franchise Agreement or AffiiiateAuto Dealer License 
Agreement. 

14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 

TCGI has received the following patents: 

(a) Patent No. 5,565,217 - dated 10-15-96 (Windshield Repair Apparattis) 

(b) Patent No. 5,643,610 - dated 7-1-97 (Windshield Repair Injector) 

(c) Patent No. 5,776,506 - dated 7-7-98 (Windshield Repair Apparatus Including Crack 
Repair Fixture and Method) 

(d) Patent No. 5,792,480 - dated 8-11-98 (Stopper for Windshield Repair Injector) 

(e) Patent No. D 398,495 - dated 9-22-98 (Design Patent - Windshield Crack Spreader Bar) 

(f) Patent No. D 398,496 - dated 9-22-98 (Design Patent - Slideable Crack Repair Fixture) 

(g) Patent No. D 400,218 - dated 10-27-98 (Design Patent - Ulttaviolet Lamp) 

(h) Patent No. D 403,563 - dated 1-5-99 (Design Patent - Windshield Repair Bridge) 

(i) Patent No. D 406,029 - dated 2-23-99 (Design Patent - Windshield Repair Bridge) 

(j) Patent No. D 452,124 - dated 12-18-01 (Design Patent - Windshield Repair Bridge) 

(k) Patent No. 5,948,331 - dated 9-7-99 (Method of Windshield Repair) 

(1) Patent No. 5,952,012 - dated 9-14-99 (Windshield Repair Apparatus Including Bridge) 

(m) Patent No. 6,024,901 - dated 2-15-00 (Method for Windshield Break Repair) 

(n) Patent No. 6,042,353 - dated 3-28-00 (Windshield Repair Apparatus Including Crack 
Repair Fixture) 

(o) Patent No. 6,139,300 - dated 10-31-00 (Windshield Repair Apparatus Including Bridge 
and Injector Holder) 

(p) PatentNo. 6,302,670 - dated 10-16-01 (Windshield Repafr Apparatus) 

(q) PatentNo. 7,131,752 - dated 11-7-06 (Articulating Crack Curing Lamp and Method) 

There are no presenfiy effecfive determinations of the USPTO, the Court of Appeals for the Federal 
Circuit, nor any pending infringement, opposition or cancellation proceedings, nor any material litigafion 
involving sueht^sg patents or copyrights, which is relevant to their use in this state or the state in which 
your business will be located. There are no currenfiy effective agreements that significantly limit the 
rights of Novus to use or license the use of suehthese patents in any manner material to your business. 
There are no pending patent applicafions that are material to the purchase of a franchise. 

Novus has been granted a license by TCGI to use these patents in selling and servicing Novus® franchises 
and for providing Glass Repair and Replacement services (the "TCGI License Agreemenf). You will 
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therefore have the right to use the patents in operating your business when you sign the Novus Inc. 
Equipment Lease Agreement (see Exhibit F). The term of the TCGI License Agreement is perpetual, 
unless terminated by TCGI due to failure by Novus to cure a material breach of the TCGI License 
Agreement. When the TCGI License Agreement terminates, we will not be authorized to use or license 
the patents. However, if our rights to use the patents are terminated, TCGI will continue to honor your 
license to use the patents, so long as^ you are not in default under your Franchise Agreement or 
AffiiiateAuto Dealer License Agreement. 

We also filed a mechanical patent application with the USPTO for an LED Curing Lamp and Method for 
use with windshield repairs on March 4, 2011, applicafion number 13/038,173. The original inventors 
filed a provisional patent application for this invention on March 4, 2010, and assigned the application, 
and all rights they have in the invention, to us on July 30, 2010. 

The Franchise Agreement and the AffiiiateAuto Dealer License Agreement obligates us to protect your 
rights to use the patented equipment and products and to protect you against claims of infringement or 
unfair competition relating to the patents. TCGI will confrol any litigafion relafing to the patents, and 
TCGI is the sole judge as to whether a suit for infringement will be instituted. We will indemnify you 
from any damages you may incur resulting solely from your proper use of the patented equipment or 
products, as a part of the Business System, if you tender defense of the action to us under the 
requirements of your Franchise Agreement or AffiiiateAuto Dealer License Agreement. We know of no 
rights held by others that could materially affect your use of any of the patented equipment. 

TCGI and Novus have copyrighted advertising copy and designs, training films, workbooks, the 
Operations Manual and other manuals, and various other items relating to the operation of a Novus® 
business. We do not know of any infringing uses that could materially affect your use of any copyrighted 
material we supply. There are no presently effective determinations of the Copyright Office, the 
trademark administrator of any state or any court, no pending infringement, opposition or cancellation 
proceedings, or any pending material Iifigation involving suehoyr copyrighted materials that are relevant 
to their use in any state. There are no agreements currently in effect, which significantly limit our right to 
use or license the use of these copyrighted materials in any manner material to your business. 

The Operations Manual and other information relating to the operation of a Novus® business is 
proprietary lo us and must be kept confidential by you and your employees. You may not copy or alter 
any copyrighted or proprietary materials without our written consent, and you may not use any of these 
materials for purposes other than operating your Novus® business. You must retum the Operations 
Manual and all other copyrighted or proprietary materials to us when your Franchise Agreement or 
AffiliatoAuto Deajei License Agreement expires or is terminated. 

15. OBLIGATION TO PARTICIPATE IN THE ACTUAL 
OPERATION OF THE FRANCHISE BUSINESS 

If you acquire a Novus franchise, you must devote your full-time and best efforts, or have a manager 
devote his or her full-time and best efforts, to the operation of your Novus® business. If the franchisee is 
an entity, like a corporation or limited liability company, the principal owners must also sign a personal 
guaranty of the obligations of the franchisee. If you acquire an afflliateauto dealer license, you must also 
devote your full-time and best efforts (or have a manager devote his or her full-time and best efforts to 
the business), but those full-time efforts can include the efforts you devote to your existing business. You 
and your manager must attend and successfully complete theanv required initial training 
proftramBro grams for vour franchise as described in Item 11 before managing or operating your Novus 
business. Other than successful completion of training, we do not impose any hiring restrictions on your 
selection of a manager. We do not require your manager to have any ownership interest in your business. 
Your manager and employees must agree to maintain the confidenfiality of our confidential and 
proprietary information and must agree not to reverse engineer any proprietary technology of ours or of 
our affiliates. You must have at least I full-time employee (who may be you or your manager) who 
spends substantially all of his or her working time either performing or marketing glass repair and glass 
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replacement services. At least half of your employees must have successfully completed either our initial 
training program or our 3-day employee technical training program (except that if the principal 
owner/operator of the franchise is an experienced master auto glass specialist certified by the N G A J ^ 
other certifying organization acceptable to ust who passes our glass replacement test, or employs such a 
person who remains in your employ for 1 year, we will waive the glass replacement training requirement, 
and in the case of an affiliateauto dealer license, any NGA cortifiod master auto glass technicians that you 
employ who are certified bv the NGA for other certifying organizafion acceptable to us) and who pass 
our glass replacement test will count toward meeting this obligation). 

16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 

You may not operate any similar or competitive business during the term of your Franchise Agreement or 
AffiiiateAuto Dealer License Agreement. You may not use any other name, trade name, trademark or 
service mark other than the Marks in connection with your Novus® business. You must sell all of the 
products and services associated with your Novus® business that we require, and we may add additional 
product or service requirements during the term of your Franchise Agreement or AffiliatoAuto Dealer 
License Agreement. There are no contractual limits on our right to add product or service requirements. 
You may not perform windshield repair or automotive glass replacement services outside of your APR or 
Sorvico Aroain the case of an auto dealer license from anywhere other than vour retail location, and you 
may not resell any Novus® resin products or windshield repair equipment to others. If you acquire a 
Glass Repair only franchise, and you receive inquiries conceming glass replacement services, you must 
provide the name(s) and telephone number(s) of any Novus Glass Repair and Replacement businesses in 
your APR or any other glass replacement business that we may approve in our sole discretion. If there 
are no Novus Repair and Replacement businesses in your APR, then you must provide to the person that 
made the inquiry the name and telephone number of the closest Novus Glass Repair and Replacement 
business to your APR (or another glass replacement business that we may approve in our sole discretion), 
unless there is not any such business located within 15 miles of the outer boundaries of your APR. In the 
case of an auto dealer license, vou must refer the person to the Novus business that is the closest to that 
person's home or business unless there is no Novus business within 50 miles of either the home or 
business of the person, in which case vou can refer that person to anyone vou choose. 

Except as set forth above, you are not limited in the customers to whom you may sell your products and 
services. 

17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP 

This table lists certain important provisions ofthe franchise and related agreements. You should 
read these provisions in the agreements attached to this Disclosure Document. 

Provision 

Section in Franchise 
Agreement' and Other 
Related Agreements Summary 

a. Length of the franchise 
term 

Article 3.1 - Franchise Agr. 
Article3.I -ADLAgr. 

10 Years - Franchise Apreemejit 
5 Years - ADL Agreement 

a. Length of the franchise 
term 

Sec. 2 - Equipment Lease 

In the case of an affitiateauto dealer license, the principal agreement is called an "AffiliatoAuto Dealer 
License Agreement," rather than a Franchiso Agroomont, but fiio soofion numbers are the same as 
listed, unless othorwiso indicatedor "ADL Agreement." 
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Provision 

Section in Franchise 
Agreement' and Other 

Related Agreements Summary 

Sec. 8 - Software Sublicense 
Sec. 5 - Speedy Glass Certified 
Dealer Addendum 

b. Renewal or extension 
of the term 

Article 3.2 - Franchise Agr. 
Article 3 . 2 - A D L Agr. 

Under terms offered to other franchisees or licensees 
acquiring a similar type of franchise or license at the 
time you reacquire the franchise or license. 

c. Requirements for 
you to renew or extend 

Article 3.2 - Franchise Agr. 
Article 3 . 2 - A D L Agr. 

Give 210 days^ nofice; satisfy all material requirements 
of your current Franchise Agreement; pay all amounts 
due to us; modemize your business; sign a new 
franchise agreement (which may contain materially 
different terms than your original Franchise 
Agreement); pay Re-Franchise Fee (referred to as a 
Re-License Fee for an affiliateautojisakr license). 

d. Termination by you Article 19 ~ Franchise Agr. 

Article +9T3—Affiliate License 
AgrecmentJ8.2 A D L AgL 

Secfion 5 - Speedy Glass 
Certified Dealer Addendum 

If we violate any material term of the Franchise 
Agreement or fail to pay any material uncontested 
obligafions we owe you. 

For an affifeteantaAealgj: license, you also have the 
right to terminate if you sell your exisfing business to 
someone who does not want to continue the Novus 
business, or you sell your existing business to 
someone we do not approve, but you must then pay 
us an amount equal to 24 fimes the average monthly 
royalty fees you owed us for the previous 12 months. 

If you have not received a reasonable level of 
business related to the rights granted to you in the 
Speedy Glass Certified Dealer Addendum, you may 
request our approval for termination of the 
Addendum by giving us nofice 90-180 days prior 
telaefore the 2-year anniversary of the date you 
signed the Addendum, or from each lateLanniversary 
feereafter. We will review your request and give you 
notice of our decision within 30 days after our 
receipt of your notice and sufficient supporting 
documentafion. 

e. Terminafion by 
Novus without cause 

Not Applicable - Franchise Agr. 
Not Applicable -ADL Agr. 

Not applicable. 
Not applicable. 

Sec. 12 - Software Sublicense 
If we lose our right to sublicense the Software, we can 
terminate the Software Sublicense. 

If you breach the Franchise Agreement, the 
AfilliatoAutQ Dealer License Agreement, Equipment 

f Terminafion by 
Novus with cause 

ArticleArticles 18.1 and 18.2-
Franchise^AgL 

Articles 17.1 and 17 .2 -ADL 
Agr. 

Sec. 16 - Equipment Lease 
Sec. 21 - Software Sublicense 

Lease, or the Software Sublicense. 
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Provision 

Section in Franchise 
Agreement' and Other 

Related Agreements Summary 

"Cause" defined -
curable defaults '̂̂  

Articles 18.1 and 18.3 -
Franchise Agr. 

Articles 17.1 and 17 .3-ADL 
AgL 

Sec. 15 - Equipment Lease 
Sec. 20 - Software Sublicense 

You will have 30 days to cure if you: fail to successfully 
complete our training program; if applicable, fail to 
purchase or lease a Retail Locationretail location: fail to 
open your Novus® business within 6 months (or 3 
months in the case of an affiMateautodgakr license); 
violate any material provision of the Franchise 
Agreement or AffiiiateAuto Dealer License Agreement; 
fail to conform to the Novus* Business System; fail to 
pay any uncontested obligafion to anyone; issue any 
check that is dishonored; fail to pay for items required 
to start your Novus® business; fail to file required tax 
returns; or are in breach under the Software Sublicense, 
except for payment of the License Fee. For a stand
alone Glass Repair and Replacement franchise, you will 
have 90 days to cure your failure to meet any of our 
Quarteriy Minimum Gross Revenues thresholds. You 
will have 15 days to cure if you are delinquent in any 
payments to us. You will have 10 days to cure if you 
are delinquent in payment of rent under the Equipment 
Lease. 

h. "Cause" defined - non-
curable defaultŝ ^̂  

Article 18.2 - Franchise Agr. 
Article 17.2-ADL Agr. 
Sec. 15 - Equipment Lease 
Sec. 20 - Software Sublicense 

If you are convicted of violating any law relafing to your 
Novus® business or a felony; you are determined to be 
insolvent or are subject or voluntary or involuntary 
bankruptcy proceedings; you make an assignment for the 
benefit of creditors; you abandon your Novus® business; 
your conduct materially impairs our Marks or Business 
System and you fail to correct suohthat conduct within 24 
hours of written notice; for a Glass Repair only franchise, 
you fail to meet the Armual Minimum Gross Revenues, 
or you fail to comply with our request for an audit. Under 
the Equipment Lease, you will not have the right to cure 
if you are insolvent or bankmpt, or if your Franchise 
Agreement or AffiliatoAuto Dealer License Agreement is 
terminated. Under the Software Sublicense, you will 
have no right to cure if you are delinquent in payment of 
the License Fee, Maintenance Fee or other fee, you are 
insolvent or bankrupt, or if you are in breach of your 
Franchise Agreement or AffiliatoAuto Dealer License 
Agreement and do not cure the breach, or if the 
agreement is terminated. 

i. Your obligafions on 
termination or nomenewal 

Article 20 - Franchise Agr. 

Sec. 16 - Equipment Lease 
Sec. 21 - Software Sublicense 
Sec. 6 - Speedy Glass Certified 
Dealer Addendum 

You must cease using our Marks, alter your business 
locafion and vehicles to distinguish them from those 
used in Novus® businesses; pay what you owe us under 
your Franchise Agreement or AffiiiateAuto Dealer 
License Agreement, provide us with a customer list, and 
retum all materials, whether printed, electronic or in 
another format, we provided you. We also may have the 
right to the telephone numbers, directory listings, 
domain names, and Intemet home pages, websites and 
social networking or social media sites, profiles and 
accounts used in your Novus® business: however, in the 
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Provision 

Section in Franchise 
Agreement* and Other 

Related Agreements Summary 

case of an auto dealer license, we do not have the right to 
vour telephone number if it is the number that ringsJO-fl 
central nui Under the 
Equipment Lease, you must retum the equipment to 
Novus Inc. and pay all amounts you owe them. Under 
the Software Sublicense, you must cease use ofthe 
Software, return the Software to us, and pay what you 
owe us under the Software Sublicense. 

Under the Speedy Glass Certified Dealer Addendum, 
you must cease use of the Speedy® mark, and retum the 
Certified Speedy Dealer Manual and other printed 
materials including the Speedy® mark to us. 

j . Our assignment of the 
contract 

Article 17 - Franchise Agr. 
Article 1 6 - A D L Agr. 

No restriction on our right to assign. 

Sec. 17 - Software Sublicense 

k.. "Transfer" by you -
definition 

Article 17 - Franchise Agr. 
Article 1 6 - A D L Agr. 
Sec. 18 - Software Sublicense 

Sell, assign, trade, transfer, pledge, lease, sub-lease or 
otherwise dispose of your rights under the Franchise 
Agreement or AffiiiateAuto Dealer License Agreement, 
or of the business, or of any ownership interest by your 
owners. Sublicense, transfer, rent or lease the Software, 
except in-eomection with an assignment of your 
Novus® business under the terms of your Franchise 
Agreement or AffiliateAmo^galer License Agreement. 

1. Our approval of 
transfer by you 

Article 17.2 - Franchise Agr. 
Article 1 6 . 2 - A D L A ^ 
Sec. 19 - Equipment Lease 
Sec. 18 - Software Sublicense 

We have the right to approve any transfer made by 
you but will not unreasonably withhold our consent. 
We have the right to approve any transfer ofthe 
Equipment Lease or the Software Sublicense. 

m. Condifions for our 
approval of transfer̂ ^̂  

Article 17.2 - Franchise 
Agreement 

Article 16 .2 -ADL Agr. 
Sec. 19 - Equipment Lease 
Sec. 18 - Software Sublicense 

You pay all money you owe us; complete a written 
agreement satisfactory to us; transferee's shareholders 
agree to be personally bound to the Franchise Agreement 
or AffiiiateAuto Dealer License Agreement; transferee 
meets our standards; transferee may not be involved in a 
competing business; transferee signs our current 
Franchise Agreement or AffiltatoAuto De_algl License 
Agreement; transferee completes training program; you 
pay the transfer fee; you sign a general release of all 
claims (subject to applicable law). You must have our 
prior written consent to the transfer of the Equipment 
Lease. You must have our prior written consent to the 
Software Sublicense, you must destroy or retum all 
copies of the Software you do not transfer, and the 
assignee must sign a current Software Sublicense or 
agree to the terms of your Software Sublicense. 

n. Our right of first refusal 
to acquire your business 

Article 16 - Franchise Agr. 
Not applicable - A D L Agr. 

You must first offer the sale of your Novus* business to 
us before selling to anyone else. (Not applicable to an 
affiliateauto dealer license.) 
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Provision 

Section in Franchise 
Agreement' and Other 

Related Agreements Summary 

0. Our option to purchase 
your business 

Article 16.6-Franchise Agr. 
Sec. 3 - Renewal Addendum 

jt applicable - ADL 

If you fail to operate your Novus business in your APR 
or upon expiration or termination of your Franchise 
Agreement, we have the right to purchase the assets of 
your Novus® business from you. (Not applicable to an 
affiUateautodeakc license.) 

p. Your death or 
disability 

Articles 16.1 and 16.4-
Franchise Agr. 
Not applicable - ADL Agr. 

Your Franchise Agreement or-Affiliate License 
AgrccmentaiJlo dealer license may be ttansferred without 
payment of a transfer fee. fNot applicable to an auto 
dealer license. 

q. Noncompefition 
covenants during the term of 
the franchise 

Article 21.2 - Franchise Agr. 
rticle 20.2 - Al 

You may not participate in any business that competes 
with a Novus business. If you are operating as a Glass 
Repair only franchise, and you demonstrate to us that 
you were operating a glass replacement business before 
you signed the Franchise Agreement, then under certain 
circumstances you may continue to operate an auto glass 
replacement and/or installation business that is 
independent and not affiliated with Novus®. 

r. Noncompetition 
covenants after the 
franchise is terminated or 
expires 

Article 21.3- Franchise Agr. 
Article 20.3 -AOLAgL 

You may not participate in any business that competes 
with a Novus _glass business that is located within your 
APR, an APR of another franchisee, or within 10 miles 
of any Novus® glass business for 2 years after your 
Franchise Agreement or Affiliate License 
AgreemeMauto dealer license terminates or expires, in 
the case of an auto dealer license, vou mav not 
participate in anv business that competes with aNovus. 

that is within 10 miles ofyouxifitail 
lfl£.atiQt service area we grant to any other 
Novus glass franchise..Qr within 10 miles of any 
business location of a Novus glass franchisee. If you 
are operating a Glass Repair only franchise, and you can 
demonstrate to us that you were operafing a glass 
replacement business before you signed the Franchise 
Agreement, then you may continue to operate that 
business after your Franchise Agreement terminates or 
expires. 

s. Modification of 
the agreement 

Article 24.15 - Franchise Agr. 
Article 23.15-ADL Agr. 
Sec. 17 - Equipment Lease 
Sec. 22 and 23 - Software 
Sublicense 

Any modificafion ofthe Franchise Agreement or 
AffiiiateAuto Dealer License Agreement must be in 
writing and signed by both you and Novus. Any 
modification of the Equipment Lease must be 
consented to in writing by Novus Inc. Any 
modification of the Software Sublicense must be 
signed by the party against whom enforcement is 
sought. 

t. Integrafi on/merger 
clauses 

Article 24.12 - Franchise Agr. 
Article 23.12-ADL.AgL 
Sec. 22 - Software Sublicense 

Tho Franohiso Agreement or Affiliato Liconso 
Agreement is the-entire-agreement between you 
flfid-usOnlv the terms of our signed agreements 
with vou are binding fsubiect to state lawl. Anv 
representations or promises made outside this 
Disclosure Document and those agreements mav 
not be enforceable. The Software Sublicense is the 
entire agreement between you-and-us-fof-the 
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Provision 

Section in Franchise 
Agreement* and Other 

Related Agreements Summary 

sublicense of the software. 
u. Dispute resolution by 
arbitration or mediation 

Not applicable. Not applicable. 

Lifigation under the Franchiso AgrcQmcntExcepLwhexc 
state, law requires otherwise, litigation under our 
agreements must be in Hennepin County, Minnesota. 

v! Choice of forum*-"̂  Article 24.8 - Franchise Agr. 
Article 23.8-ADL Agr. 
Sec. 29 - Software Sublicense 

Litigation under the^ftware-Subltcense-must be-in 
Minnesota. (Sec Notes following chart for state law 
modifications). 

w Choice of laŵ *̂ Article 26.1 - Franchise Agr. 
Article 25.1-ADL Agr. 
Sec. 21 - Equipment Lease 
Sec. 23 - Software Sublicense 

Except where state law requires otherwise, your 
agreements with us are generally govemed by 
Minnesota law. (-See-Netes-following-chart- for-st-ate 
law modificafions.-) 

(-t̂  If yourNovus"^ business is located in Minnotiota, we will comply with Minn. Stat. Soc. 80C.M, 
Subds. 3, 1, and 5 which require, except in oortain specified cases, that you bo givon 90 days nofice of 

termination (with 60 days to euro) and 180 days nofice for nonronowal of your Franohiso Agroomont or 
Affiliate License Agr-oement. 

(3) Pursuant to Section 13.1 561 of fiio Virginia Retail Franchising Act. it is unlawful for a franchisor 
to cancel a franchise without reosonabk' causo. If any ground for defauh or terminafion stated in 
tho fituiohise agrocmont doos-not constitute ''reasonablo cause," m that term may bo defined in tho 
Virgiifia Retail Franchise Act or the laws of Virginia^that provision may not be enforceable. 

9^ The release of claims required upon the renewal, sale, assignment or transfer of yeur franchise or 
lioonse will not opply to any liability under the Maiyland Franchise Registration and Disclosure 
Law, Md. Ann. Code, Article 56, §345 ct. seq. 

This Article of your Franchise Agreement or Affiliate-Lioense-A-greement will be superseded by 
stato law if your Novus*̂  business is locatod in any of the following states: Illinois (Sootion A of 
tho Illinois Franchiso Disclosure Act of 1987 pi-ovidos that the provisions of the Franchise 
Agreement or Affiliate License Agreement which designate jurisdiction or venue in a forum 
outside of Illinois is void); Mar)'land residents and Maiyland franchises (tho Uniform Consent to 
SoPî ico of Process which Novus must filo pursuant to Section H 216(25) of tho Mar>4and 
Franchise Registration and Disclosure Law requires that wo bo available for suit in Maryland; 
consequently, you may suo in Mar)'land for claims arising undor tho Maryland Franohiso 
Registrati€HT-and Disolesure Law, but any claims arising-under that law must be-brought-within 
three years after tho grant of the franchiso); North Dakota (Soction 51 19 09 of the North Dakota 
Franchise Investment Law roquiros that mediation or litigation must bo conducted at a location 
agreeable to the parties); and Rhode Island (Sec. 19 28.1 H of tho Rhode Island Franchise 
Investment Act provides that aiiy provision of the Franchiso Agroomont or Affiliato License 
Agreement whioh-restriets jurisdiction or venue4e-a-fefiHn-eutside Rliode island is-void -with 
respect to a claim othorwiso enforceable under the Rhode Island Franchiso Investment Act). 

If your Novus^ businoss is located in tho Stato of Indiana, then Itom II of the Disclosure 

Area advertising group that is in oxcoss of 2% of your Gross Rcvonuos may not bo onforcoable 
undor Inditma law, (b) you do not waive any rights afforded by Indiana statutes with regard to 
prior-representations made by us, (o) Indiana Code Section 23-2-2.7-1(9) requires that the post 
tennination nonoompetition covonant bo limited to within a reasonablo distance of your 
franchised or licensed business, (d) Indiana Code Section 23-2-2.7-1(2) prohibits us from 
oompoting unfairly against you in the APR or Sorv-ice Area, and (o) Indiana Code Soction 23 2 
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2.7 1(10) roquiros that litigation bctwoon you and us will bo conducted in Indiana or at a site 
mutually agreed upon by tho parties.18. PUBLIC FIGURES 

We do not use any public figure to promote our franchises or licenses. 

19. FINANCIAL PERFORMANCE REPRESENTATIONS 

The FTC's Franchise Rule permits us to provide information about the actual or potential financial 
performance of our franchised and/or franchisor-owned outlets, if there is a reasonable basis for the 
information, and if the information is included in the Disclosure Document. Financial performance 
information that differs from that included in Item 19 may be given only i f (1) we provide the actual 
records of an exisfing outlet you are considering buying; or (2) we supplement the information provided 
in this Item 19, for example, by providing infonnation about possible performance al a particular location 
or under particular circumstances. 

We do not make any representations about a franchisee's future financial. performance or the past 
financial performance of company-owned or franchised outlets. We also do not authorize our employees 
or representatives to make any such representafions either orally or in wrifing. If you are purchasing an 
existing outlet, however, we may provide you with the actual records of that outlet. If you receive any 
other financial performance informafion or projections of your future income, you should report it to the 
franchisor's management by contacting Keith Beveridge at 12800 Highway 13, Suite 500, Savage, 
Minnesota 55378, telephone: (952) 944-8000, the Federal Trade Commission, and the appropriate state 
regulatory agencies. 

20. OUTLETS AND FRANCHISEE INFORMATION 

Systemwide Outlet Summary 
for Years 2008 to 2010 (Notes 1 and 2) 

Outlets at the Outlets at the 
Outlet Type Year Start ofthe End ofthe Net Change Outlet Type 

Year Year 
Franchised 2008 244 209 35 

2009 209 219 +10 
2010 219 225 +6 

Company- 2008 5 9 +4 
Owned 2009 9 9 +0 

2010 9 11 +2 
Total Outlets 2008 249 218 -31 

2009 218 228 +10 
2010 228 236 +8 

(1) All numbers are as of December 31 of each year. 

(2) These franchise businesses include both Glass Repair and Replacement franchises. Glass Repair 
only franchises, and affiliate licenses. 

Transfers of Outlets from Franchisee to New Owners (Other than the 
Franchisor) for Years 2008 to 2010 (Note 1) 

State Year Number of Transfers 

-45-



Transfers of Outlets from Franchisee to New Owners (Other than the 
Franchisor) for Years 2008 to 2010 (Note 1) 

State Year Number of Transfers 
Alabama 2008 0 

2009 0 
2010 1 

Arizona 2008 0 
2009 1 
2010 0 

Arkansas 2008 1 
2009 0 
2010 1 

Califomia 2008 0 
2009 0 
2010 1 

Indiana 2008 1 
2009 0 
2010 0 

Iowa 2008 0 
2009 0 
2010 1 

Minnesota 2008 0 
2009 0 
2010 3 

Mississippi 2008 0 
2009 1 
2010 0 

Missouri 2008 1 
2009 1 
2010 0 

Montana 2008 1 
2009 1 
2010 0 

Nebraska 2008 1 
2009 0 
2010 0 

Oregon 2008 0 
2009 1 
2010 1 

South Carolina 2008 1 
2009 0 
2010 0 

South Dakota 2008 0 
2009 0 
2010 1 

Washington 2008 5 
2009 0 
2010 0 

Wisconsin 2008 1 
2009 0 
2010 0 
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Transfers of Outlets from Franchisee to New Owners (Other than the 
Franchisor) for Years 2008 to 2010 (Note 1) 

State Year Number of Transfers 
Totals 2008 12 

2009 5 
2010 9 

(1) All numbers are as of December 31 of each vear. 

Status of Franchised Outlets for Years 2008 to 2010 (Note 1) 
Reacquired 
by the Ceased 

Outlets Company Operations- Outlets at 
at Start Outlets Non- (or an Other End of the 

State Year of Year Opened Terminations Renewals affiliate) Reason Year 
Alabama 2008 3 0 0 0 0 0 3 

2009 3 1 0 1 0 0 3 
2010 3 0 0 0 0 0 3 

Alaska 2008 3 0 0 0 0 0 3 
2009 3 0 0 0 0 0 3 
2010 3 0 0 0 0 0 3 

Arizona 2008 7 0 0 0 0 0 7 
2009 7 4 0 3 0 0 8 
2010 8 0 1 I 0 0 6 

Arkansas 2008 7 0 0 0 0 0 7 
2009 7 2 1 0 0 0 8 
2010 8 0 0 0 0 0 8 

California 2008 8 1 0 I 0 0 8 
2009 8 3 0 0 0 0 11 
2010 11 1 0 0 0 0 12 

Colorado 2008 11 0 0 0 0 0 11 
2009 11 1 0 0 0 0 12 
2010 12 0 0 1 0 0 11 

Connecticut 2008 4 0 0 0 0 0 4 
2009 4 0 0 0 0 0 4 
2010 4 0 0 0 0 0 4 

Delaware 2008 I 0 0 0 0 0 1 
2009 I 0 0 0 0 0 1 
2010 I 0 0 0 0 0 1 

Florida 2008 1 0 0 0 0 0 1 
2009 1 2 0 0 0 0 3 
2010 3 2 1 0 0 0 4 

Georgia 2008 3 0 0 0 0 0 3 
2009 3 0 0 1 0 0 2 
2010 2 0 0 0 0 0 2 

Hawaii 2008 0 0 0 0 0 0 0 
2009 0 0 0 0 0 0 0 
2010 0 0 0 0 0 0 0 

Idaho 2008 3 0 0 0 0 0 3 
2009 , 3 0 0 0 0 0 3 
2010 3 0 0 0 0 0 3 
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Status of Franchised Outlets for Years 2008 to 2010 (Note 1) 
Reacquired 
by the Ceased 

Outlets Company Operations- Outlets at 
at Start Outlets Non- (or an Other End ofthe 

state Year of Year Opened Terminations Renewals affiliate) Reason Year 
Illinois 2008 9 0 0 0 0 0 9 

2009 9 0 1 0 0 0 8 
2010 8 0 0 0 0 0 8 

Indiana 2008 3 0 0 0 0 0 3 
2009 3 0 0 0 0 0 3 
2010 3 1 0 0 0 0 4 

Iowa 2008 4 0 0 0 0 0 4 
2009 4 1 0 0 0 0 5 
2010 5 0 1 0 0 0 4 

Kansas 2008 5 0 1 1 0 0 3 
2009 3 1 0 0 0 0 4 
2010 4 0 0 2 0 0 2 

Kentucky 2008 2 0 0 0 0 0 2 
2009 2 0 0 0 0 0 2 
2010 2 0 0 0 0 0 2 

Louisiana 2008 4 0 0 0 0 0 4 
2009 4 0 0 0 0 0 4 
2010 4 0 0 0 0 0 4 

Maine 2008 3 0 0 0 0 0 3 
2009 3 0 0 0 0 0 3 
2010 3 1 0 0 0 0 4 

Maryland 2008 2 0 1 0 0 0 1 
2009 1 0 0 0 0 0 1 
2010 I 2 0 0 0 0 3 

Massachusetts 2008 1 0 0 0 0 0 1 
2009 1 0 0 0 0 0 1 
2010 I 0 0 0 0 0 1 

Michigan 2008 6 0 0 0 0 0 6 
2009 6 0 0 0 0 0 6 
2010 6 0 0 0 0 0 6 

Minnesota 2008 7 0 0 0 0 0 7 
2009 7 1 0 0 0 0 8 
2010 8 2 0 0 0 0 10 

Mississippi 2008 7 1 0 1 0 0 7 
2009 7 0 0 0 0 0 7 
2010 7 0 0 0 0 0 7 

Missouri 2008 10 0 1 0 0 0 9 
2009 9 0 0 0 0 0 9 
2010 9 1 0 ,0 0 0 10 

Montana 2008 5 1 0 0 0 0 6 
2009 6 0 0 0 0 0 6 
2010 6 0 0 0 0 0 6 

Nebraska 2008 8 0 0 0 0 0 8 
2009 8 0 0 0 0 0 8 

1 2010 8 0 0 0 0 0 8 
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Status of Franchised Outlets for Years 2008 to 2010 (Note 1) 
Reacquired 
by the Ceased 

Outlets Company Operations- Outlets at 
at Start Outlets Non- (or an Other End ofthe 

State Year of Year Opened Terminations Renewals affiliate) Reason Year 
Nevada 2008 5 0 0 0 0 0 5 

2009 5 0 0 0 0 0 5 
2010 5 0 0 0 0 0 5 

New Hampshire 2008 1 0 0 0 0 0 1 
2009 1 0 0 0 0 0 1 
2010 1 0 0 0 0 0 1 

New Jersey 2008 2 0 0 0 0 0 2 
2009 2 0 0 0 0 0 2 
2010 2 0 0 0 0 0 2 

New Mexico 2008 2 0 0 0 0 0 2 
2009 2 0 0 0 0 0 2 
2010 2 0 0 0 0 0 2 

New York 2008 0 0 0 0 0 0 0 
2009 0 0 0 0 0 0 0 
2010 0 0 0 0 0 0 0 

North 2008 2 1 0 0 0 0 3 
Carolina 2009 3 0 0 0 0 0 3 

2010 3 1 1 0 0 0 3 
North Dakota 2008 0 0 0 0 0 0 0 

2009 0 0 0 0 0 0 0 
2010 0 0 0 0 0 0 0 

Ohio 2008 4 0 2 0 0 0 2 
2009 2 1 0 0 0 0 3 
2010 3 1 0 0 0 0 4 

Oklahoma 2008 1 0 0 0 0 0 1 
2009 1 0 0 0 0 0 1 
2010 1 I 0 0 0 0 2 

Oregon 2008 7 0 0 2 0 0 5 
2009 5 0 0 0 0 0 5 
2010 5 1 0 1 0 0 5 

Pennsylvania 2008 8 0 0 I 0 0 7 
2009 7 0 0 0 0 0 7 
2010 7 1 1 0 0 0 7 

Rhode Island 2008 I 0 0 0 0 0 I 
2009 I 0 0 0 0 0 1 
2010 1 0 0 0 0 0 1 

South Carolina 2008 1 0 0 0 0 0 1 
2009 1 1 0 0 0 0 2 
2010 2 0 0 0 0 0 2 

South Dakota 2008 3 0 0 0 0 0 3 
2009 3 0 0 0 0 0 3 
2010 3 1 0 0 0 0 4 

Tennessee 2008 1 0 0 0 0 0 1 
2009 1 0 0 1 0 0 0 
2010 0 0 0 0 0 0 0 
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Status of Franchised Outlets for Years 2008 to 2010 (Note 1) 
Reacquired 
by the Ceased 

Outlets Company Operations- Outlets at 
at Start Outlets Non- (or an Other End ofthe 

State Year of Year Opened Terminations Ren ewais affiliate) Reason Year 
Texas 2008 4 0 0 1 0 0 3 

2009 3 0 1 0 0 0 2 
2010 2 0 0 1 0 0 1 

Utah 2008 14 1 0 5 0 0 10 
2009 10 0 0 0 0 0 10 
2010 10 0 0 0 0 0 10 

Vermont 2008 1 0 0 0 0 0 1 
2009 1 0 0 0 0 0 1 
2010 1 0 0 0 0 0 1 

Virginia 2008 4 0 0 0 0 0 4 Virginia 
2009 4 1 0 0 0 0 5 
2010 5 1 0 0 0 0 6 

Washington 2008 39 0 20 1 0 0 18 
2009 18 I 0 0 0 0 19 
2010 19 0 0 0 0 0 19 

West Virginia 2008 I 0 0 0 0 0 1 
2009 1 0 0 0 0 0 1 
2010 1 0 0 0 0 0 1 

Wisconsin 2008 11 0 0 0 0 0 11 
2009 11 0 0 1 0 0 10 
2010 10 0 0 1 0 0 9 

Wyoming 2008 5 0 0 1 0 1 3 
2009 3 0 0 0 0 0 3 
2010 3 1 0 0 0 0 4 

Totals (Note 2) 2008 244 5 25 14 0 I 209 Totals (Note 2) 
2009 209 20 3 7 0 0 219 
2010 219 18 5 7 0 0 225 

(1) All numbers are as of December 31 ofeachyear. 

(2) These franchise businesses include both Glass Repair and Replacement franchises, and-Glass 
Repair only franchises, and affiliate liccnsos.. 
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Status of Company-Owned Outlets for the Years 2008 to 2010 (Note 1) 
Outlets at Outlets Outlets Outlets Outlets Outlets at 

State Year Start of Opened Reacquired Closed Sold to Year End 
the Year During from During Franchisee 

Year Franchisee Year 
Alaska 2008 2 0 0 0 0 2 

2009 2 0 0 0 0 2 
2010 2 0 0 0 0 2 

Arizona 2008 2 0 0 0 0 2 
2009 2 0 0 0 0 2 
2010 2 0 0 0 0 2 

Minnesota 2008 0 0 0 0 0 0 
2009 0 0 0 0 0 0 
2010 0 1 0 0 0 1 

Washington 2008 1 0 4 0 0 5 
2009 5 0 0 0 0 5 
2010 5 1 0 0 0 6 

Totals 2008 5 0 4 0 0 9 
2009 9 0 0 0 0 9 
2010 9 2 0 0 0 11 

(1) All numbers are as of December 31 of each year. 

1 ̂roiected New Franchised Outlets as of January 1,2011 (Note 1) 

state 

Franchise Agreements 
Signed at End of Last 
Fiscal Year But Outlet Not 
Opened 

Projected New 
Franchised Outlets in 
2011 

Projected New Company-
owned (or Affiliate-owned) 
Outlets in 2011 

Each individual 
state 

0 0-2 0 

Totals 0 15-30 0 

(1) These are the franchises we presently expect to open in 2011 (including affiliateauto dealer 
licensees). We continue to look for franchisees throughout the United States. In total, we expect 
to have between 15 and 30 new franchisees in 2011. 

Exhibit B to this Disclosure Document is a list of the names, addresses and telephone numbers of all 
Novus® franchisees in the United States as of December 31, 2010. Exhibit C to this Disclosure 
Document is a list containing the name, last known home address and telephone number of every 
franchisee in the United States whose Novus® franchise has, within the one-year period immediately 
preceding December 31, 2010, been terminated, canceled, not renewed, or who has, during the same 
period, otherwise voluntarily or involuntarily ceased to do business pursuant to their franchise agreement, 
or who has not communicated with us during the 10-week period preceding the date of this Disclosure 
Document. In 2010, 21 franchisees left our system. If you buy this franchise, your contact information 
may be disclosed to other buyers when you leave the franchise system. 

Franchisees and/or former franchisees have signed confidentiality clauses with us in the last three years. 
In some instances, cunent and former franchisees sign provisions restricting their ability to speak openly 
about their experience with Novus. You may wish to speak with current and former franchisees, but be 
aware that not all of those franchisees will be able to communicate with you. 
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We created an advisory council among our franchisees who confribute to an advertising fund to advise us 
on issues related to expenditures from that fund (see Item 11). The address and telephone number of this 
council is the same as ours. This council does not have its own email address or website. 

21. FINANCIAL STATEMENTS 

The audited financial statements of Novus as at December 31, 2010 and 2009 and for the fiscal years 
ended December 31, 2010, 2009 and 2008 are attached as Exhibit A to this Disclosure Document. 

22. CONTRACTS 

We use the following contracts or agreements in connection with the sale of the franchise described in 
this Disclosure Document: 

Exhibit D-l Novus Franchising, Inc. Glass Repair and Replacement Franchise Agreement, Personal 
Guaranty and General Release 

Exhibit D-2 Novus Franchising, Inc. Glass Repair Only Franchise Agreement, Personal Guaranty and 
General Release 

Exhibit D-3 Novus Franchising, Inc. Glass Repair and Replacement AffiliatoAuto Dealer License 
Agreement, Personal Guaranty and General Release 

Exhibit D-4 Novus Franchising, Inc. Renewal (Retirement) Addendum 
Exhibit E-l Promissory Note and Guaranty 
Exhibit E-2 Co Branded Promissory >Joto and GuarantyE?thibit E 3 Security Agreement 
Exhibit F Novus Inc. Equipment Lease Agreement 
Exhibit G Software Sublicense Agreement 
Exhibit H Speedy Glass Certified Dealer Addendum 
Exhibit J Assignment of Franchise Agreement (form cunently used) 

23. RECEIPTS 

The last page of this Disclosure Document is a detachable acknowledgement of receipt. 
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NOVUS FRANCHISING, INC. 

FRANCHISE DISCLOSURE DOCUMENT 

EXHIBIT A-I: STATE SPECIFIC ADDENDA 



ADDENDUM TO 
NOVUS® 

DISCLOSURE DOCUMENT FOR THE 
STATE OF CALIFORNIA 

The following information applies to franchises and franchisees (including licenses and 
licensees) subject to the Califomia Franchise Investment Act. Item numbers conespond to those in the 
main body. 

THE CALIFORNIA INVESTMENT LAW REQUIRES THAT A COPY OF ALL PROPOSED 
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED TOGETHER 
WITH THE DISCLOSURE DOCUMENT. 

Califomia Business and Professions Code Sections 20000 through 20043 provide rights to the 
franchisee or licensee concerning termination or non-renewal of a franchise or licensee. If the franchise 
or license agreement contains a provision that is inconsistent with the law, the law will control. 

The franchise agreement and affiliateauto dealer license agreement provide for termination upon 
bankruptcy. This may provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. 
Secfion 101 and following). 

The franchise agreement and affiliateauto dealer license agreement contain a covenant not to 
compete, which extends beyond the termination of the franchise or license. This provision may not be 
enforceable under California law. 

Section 31125 of the Califomia Corporations Code requires us to give you a disclosure document 
approved by the Commissioner of Corporations before we ask you to consider a material modification of 
your franchise agreement or affiliateauto dealer license agreement. 

PROSPECTIVE FRANCHISEES ARE ENCOURAGED TO CONSULT PRIVATE LEGAL 
COUNSEL TO DETERMINE THE APPLICABILITY OF CALIFORNIA AND FEDERAL LAWS 
(SUCH AS BUSINESS AND PROFESSIONS CODE SECTION 20040.5, CODE OF CIVIL 
PROCEDURES SECTION 1281, AND THE FEDERAL ARBITRATION ACT) TO ANY 
PROVISIONS OF A FRANCHISE AGREEMENT RESTRICTING VENUE TO A FORUM OUTSIDE 
THE STATE OF CALIFORNIA. 

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT OF 
OUR WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF 
CORPORATIONS AT www.corp.ca.gov. 

The franchise agreement or affiliatoajito d_ealer license agreement requires application of the laws 
of the state of Minnesota. This provision may not be enforceable under Califomia law. 

You must sign a general release if you transfer your franchise or license. This provision may be 
unenforceable under Califomia law. California Corporafions Code 31512 voids a waiver of your rights 
under the Franchise Investment Law (Califomia Corporafions Code 31000 through 31516). Business and 
Professions Code 20010 voids a waiver of your rights under the Franchise Relations Act (Business and 
Professions Code 20000 through 20043). 

The franchise/license agreement contains waiver of punifive damages and jury trial provisions. 
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ADDENDUM TO 
NOVUS® 

DISCLOSURE DOCUMENT 
FOR THE STATE OF HAWAII 

The following information applies to franchises and franchisees (including licenses and licensees) 
subject to the Hawaii Franchise Investment Law: 

1. Novus Franchising, Inc.'s Franchise Disclosure Document is cunently registered in the 
states of; California, Hawaii, Illinois, Indiana, Maryland, Minnesota, New York, North 
Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin. 

2. The states in which Novus Franchising, Inc.'s, Franchise Disclosure Document is or will 
be shortly on file: California, Hawaii, Illinois, Indiana, Maryland, Minnesota, New York, 
North Dakota, Rhode Island, South,Dakota, Virginia, Washington and Wisconsin. 

3. During the previous 12 months (i) no state has refused, by order or otherwise, to allow 
Novus Franchising, Inc. to register this franchise, (ii) no state has revoked or suspended 
Novus Franchising, Inc.'s right to offer franchises in their state, and (iii) Novus 
Franchising, Inc. has not withdrawn its proposed registration to franchise in any state. 

The cover page of the Novus Franchising, Inc.'s Franchise Disclosure Document is amended to 
include the following: 

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT 
LAW OF THE STATE OF HAWAII. FILING DOES NOT CONSTITUTE APPROVAL, 
RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND 
CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF COMMERCE AND CONSUMER 
AFFAIRS THAT THE INFORMATION PROVflDED HEREIN IS TRUE, COMPLETE AND NOT 
MISLEADING. 

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY 
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTFVE 
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION 
BY THE PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER 
AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYMENT OF ANY 
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS 
FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE. 

THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAHM MATERIAL 
PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD 
BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND 
OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE. 

The franchisor's registered agent in the state authorized to receive service of process is: 

Commissioner of Securities of Department of Commerce and Consumer Affairs 
335 Merchant Street 

Honolulu, Hawaii 96813 

Each provision of this Addendum shall be effective only to the extent that, with respect to such 
provision, the jurisdictional requirements of the Hawaii Franchise Investment Law are met independently 
without reference to this Addendum. 
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ADDENDUM TO 
NOVUS® 

DISCLOSURE DOCUMENT 
FOR THE STATE OF ILLINOIS 
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ADDENDUM TO 
NOVUS® 

DISCLOSURE DOCUMENT 
FOR THE STATE OF INDIANA 
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ADDENDUM TO 

DISCLOSURE DOCUMENT 

TJie following inforiBafionanplies to franchises and franchisees finciudingiLoensei 
gUbjectto the MarvJandJFranchise Registtation and Disclosure Law: 
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2. "The Uniform Consent to Service of Process which Novus must file,pursuant to Secfion 14-
216f 25) of the MaryjandJFranchise RegistratiiXQ^and,DisciosjijieJ^a_^^^ that we_b̂ ayMa_bLe_fQr-S.uit 
in Maryland: consequently, vou mav sue in Maryland_J&)r claims arisipg under the Maryland Franchise 
Registration and Disclosure Law, but anv claims arising under that law must be brought within three 
y_e_ai:s_Aftejjthe_Rrantj;iObeTr_ancĥ ^̂  

2̂  Th^JUjufQiiiL.CQnse.nLJa_S,eryice of Process which Novus must_file_pursuant to Secjjon 14-
2J.6(25Jj?jLthe,MaryJand,£!:an.c.hi. 
jnjylaryland: consequently, you mav sue in Maryland for claims arising under the fytaadaQdJ^^'ichise 
Registration and Disclosure_Law. buL-flimlaims arising under that law must be brQUjjiLwjtliiD—threg 
y.e_a!:s_after the grant ofthe fratLchise. 
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NOVUS!! 
DISCLOSURE DOCUMENT 

FOR THE STATE OF MINNESOTA 
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ADDENDUM TO 
NOVUS® 

DISCLOSURE DOCUMENT 
FOR THE STATE OF NEW YORK 

The following information applies to franchises and franchisees (including licenses and licensees) 
subject to the New York General Business Law: 

1. The following language is added to the Risk Factors on the State Cover Page: 

"SPECIAL RISK FACTORS: 

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL 
THE STATE ADMINISTRATORS LISTED IN EXHIBIT L OR YOUR 
PUBLIC LIBRARY FOR SOURCES OF INFORMATION. REGISTRATION 
OF THIS FRANCHISE BY NEW YORK STATE DOES NOT MEAN THAT 
NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE 
INFORMATION IN THIS DISCLOSURE DOCUMENT. IF YOU LEARN 
THAT ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS 
UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND NEW 
YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR 
PROTECTION AND SECURITIES, 120 BROADWAY, 23RD FLOOR, NEW 
YORK, NY 10271. 

FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT 
ITEMS COVERED IN THE PROSPECTUS. HOWEVER, FRANCHISOR 
CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A 
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS 
FAVORABLE THAN THOSE SET FORTH AM THIS PROSPECTUS." 

=MtherJ>lp3ii!SJJ0̂ ^̂ ^ 
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s!̂ [jgjl̂ g-QLgi'̂ P^LI'"g-Stt̂ h_P_exson̂ ^ 

2TL The following is added at the beginning of Item 17 in the Disclosure Document: 

"THIS TABLE LISTS CERTAIN IMPORTANT PROVISIONS OF THE 
FRANCHISE AND RELATED AGREEMENTS PERTAINING TO 
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION. 
YOU SHOULD READ THESE PROVISIONS IN THE AGREEMENTS 
ATTACHED TO THIS DISCLOSURE DOCUMENT." 

^ A . The following is added before the Receipts: 

"THE FRANCHISOR REPRESENTS THAT THIS PROSPECTUS DOES NOT 
KNOWINGLY OMIT ANY MATERIAL FACT OR CONTAIN ANY 
UNTRUE STATEMENT OF A MATERIAL FACT." 

4T1. Each provision of this Addendum shall be effecfive only to the extent that, with 
respect to such provision, the jurisdictional requirements of the New York General Business Law 
Article 33 are met independenfiy without reference to this Addendum. 

NY 



ADDENDUM TO 

mmim 
DISCLOSURE DOCUMENT 
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ADDENDUM TO 

DISCLOSURE DOCUMENT 
FOR THE STATE OF RHODE ISLAND 
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ADDENDUM TO 
NOVUS® 

DISCLOSURE DOCUMENT 
FOR THE STATE OF VIRGINIA 
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ADDENDUM TO 
NOVUS® 

DISCLOSURE DOCUMENT 
FOR THE STATE OF WASHflMGTON 

The following information applies to franchises and franchisees (including licenses and licensees) 
subject to the Washington Franchise Investment Protection Act: 

"If any of the provisions in the Disclosure Document or franchise agreement are inconsistent with 
the relationship provisions of RCW 19.100.180 or other requirements of the Washington Franchise 
Investment Protection Act (the "Act"), the provisions of the Act will prevail over the inconsistent 
provisions of the Disclosure Document and franchise agreement with regard to any franchise sold in 
Washington." 

Each provision of this Addendum shall be effective only to the extent that, with respect to such 
provision, the jurisdictional requirements of the Washington Franchise Investment Protection Act are met 
independently without reference to this Addendum. 

WA 
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Financial statements of 

Novus Franchising, Inc. 
December 31, 2010, 2009 and 2008 
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Deloitte 
Delollle & louche LLP 
2800 - 1055 Dunsmuir Street 
4 Benlall Centre 

O , P.O. Box 49279 
Vancouver BC V7X-iP4 
Canada 

Tel: 604-699-4466 
Fax: 604-685-0395 
www.deloiUe.ca 

Independent Auditors' Report 

To tlie Shareholder of 
Novus Franchising, Inc. 

We have audited tlie accompanying balance sheets of Novus Franchising, Inc. (the "Company") as of 
December 31, 2010 and 2009 and the related statements of operations and retained earnings and cash 
flows for each of tlie years in tlie tliree year period ended December 31, 2010. These financial statements 
are the responsibility of the Company's management Our responsibility is to express an opinion on tliese 
financial statements based on our audits. 

We conducted our audits in accordance with auditing standards generally accepted in the United States of 
America. Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free of material misstatement. An audit includes consideration 
of intemal control over financial reporting as a basis for designing audit procedures that are appropriate 
in the circumstances, but not for the purpose of expressing an opinion on tlie effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit 
also includes examining, on a test basis, evidence supporting the amounts and disclosures in tlie financial 
statements, assessing the accounting principles used and significant estimates made by management, as 
well as evaluating tlie overall financial statement presentation. We believe tliat our audits provide a 
reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
fmancial position of Novus Franchising, Inc. as of December 31, 2010 and 2009 and tlie results of its 
operations and its cash flows for each ofthe years in the three year period ended December 31, 2010 in 
conformity with accounting principles generally accepted in the United States of America. 

Chartered Accountants 
Vancouver, British Colutnbia 
March 16,2011 

Membre de / Member o) Deloitte louche Tohmatsu 



Novus Franchising, Inc. 
Statements of operations and retained earnings 
years ended December 31, 2010, 2009 and 2008 
(U.S. doiiars) 

2010 2009 2008 

Revenues 

$ $ $ 

Product sales (Note 4 (b)) 318,974 279,050 264,533 
Franchise fees 165,200 141.000 64,200 
Continuing fees (Note 4 (b)) 1,477,445 1.403,886 1.469.655 
other fees 156,550 150,500 72.919 

2,118,169 1,974,436 1,871,307 

Cost and expenses 
Cost of products sold (Note 4 (b)) 251,786 215,822 143.118 
Marketing (Note 4 (b)) 1,185,741 963,722 1,217.245 
Administrative and other expenses 

(Note 4 (b)) 457,779 351,497 372,232 
1,895,306 1,531.041 1,732,595 

Operating income before other items 222,863 443,395 138,712 
Other income 32,971 44.141 119,051 

income before income taxes 255,834 487,536 257,763 
income taxes (Note 7) 94,979 133.576 90,380 

Net income 160,855 353,960 167.383 
Retained earnings, beginning of year 1,840,023 1,486,063 1,318.680 
Retained eamings, end of year 2,000,878 1,840,023 1,486,063 
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Novus Franchising, Inc, 
Balance sheets 
as at December 31, 2010 and 2009 
{U.S. dollars) 

2010 2009 

Assets 
$ $ 

Current assets 
Cash 351,568 362,557 
Accounts receivable, less allowance for doubtful accounts 

of $181,392 (2009 - $261,693) (Note 9) 161,128 137,783 
Prepaid expenses (Note 4) 47,886 15,745 
Current portion of notes receivable, less allowance of 

$22,054 (2009 - $17,459) (Notes 3 and 9) 33,551 24,346 
Total current assets 594,133 • 540,431 

Computer software, less accumulated amortization of $30,000 
(2009-$15,000) 15,000 30,000 

Notes receivable, less allowance of $25,701 (2009 - $Nil) 
(Notes 3 and 9) 130,149 112,397 

Due from companies under common ownership (Note 4 (b)) 1,716,634 1,323.814 
Goodwill 600,000 600,000 
Total assets 3,055,916 2,606,642 

Liabilities 
Current liabilities 

Accounts payable and accrued liabilities 
Salaries and wages 36,877 28,136 
other 121.983 84,130 

Total cun'ent liabilities 158,860 112,266 

Deferred Income tax liabilities, net (Note 7) 98,105 116.666 
Due to parent companies (Note 5) 634,093 406,858 
Due to companies under common ownership (Note 4 (b)) 162,980 129.829 
Total liabilities 1,054,038 765,619 

Shareholder's equity 
Capital stock (Note 6) 1,000 1,000 
Retained earnings 2,000,878 1,840,023 
Total shareholder's equity 2,001,878 1,841,023 
Total liabilities and shareholder's equity 3,055,915 2,606.642 

Approved on behalf ofthe Board 

Director 

Director 
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Novus Franchising, Inc. 
Statements of cash flows 
years ended December 31, 2010, 2009 and 2008 
(U.S. dollars) 

2010 2009 2008 

Operating activities 

$ $ $ 

Net income for the year 160,855 353,960 167,383 
Items not affecting cash 

Allowance for doubtful accounts (50,005) 61,434 52.573 
Deferred Income taxes (18,561) (16,204) 72.532 
Depreciation of software 15,000 15,000 -

Net change in non-cash working capital 
items (see below) 14,156 (164,624) (104,198) 

Net cash provided by operating activities 121,445 249.566 188,290 

Financing activities 
Change In due to parent company 227,235 228,475 63.553 
Decrease in obligations under 

settlement agreement - - (25,000) 
Net cash provided by financing activities 227,235 228.475 38,553 

Investing activities 
Acquisition of computer software - - (45.000) 
Net increase in due from companies 

under common ownership (359,669) (266.196) (131,115) 
Net cash used in investing activities (359,669) (266,196) (176,115) 

Net cash (outflow) inflow (10,989) 211.845 50,728 
Cash, beginning of year 362,557 150,712 99,984 
Cash, end of year 351,568 362,557 150.712 

Net change in non-cash working capital Items 
Accounts receivable 56,956 (25,102) (116,190) 
Notes receivable (57,253) (126.549) (6,244) 
Prepaid expenses (32,141) (13,847) 45.660 
Accounts payable - . (20.298) 
Accated liabilities 

Salaries and wages 8,741 834 (1.303) 
Other 37,853 40 (5.823) 

14,156 (164,624) (104.198) 

Supplemental disclosure of cash flow infonnation 
Cash receipts for Interest 13,296 5,771 764 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

1. Continuing operations 

Novus Franchising Inc. (the "Compan/') is a wholly-owned subsidiary of Trans America Glass Inc. and 
its ultimate parent is TCG International Inc. The Company was incorporated in the State of 
Washington on December 1, 1993 and commenced operations as a franchiser of windshield repair 
systems on December 10.1993. 

2. Significant accounting policies 

(a) Basis of presentation 

The financial statements have been prepared in accordance with accounting principles 
generally accepted In the United States of America. 

(b) Revenue recognition 

(i) Products sales 

Revenue from the sale of products is recognized upon delivery when all material 
conditions related to the sale have been substantially performed by the Company and 
collectability is reasonably assured. 

(ii) Franchise, continuing, and other fees 

Upon execution of a franchise agreement, the Company receives an initial or transfer 
franchise fee from the purchaser for the right to use the Company's products for the 
term of the franchise agreement. These fees are recorded as revenue in the year in 
which the agreement is executed when all material conditions related to the 
agreement have been substantially performed by the Company and collectability is 
reasonably assured. 

Throughout the term of the franchise agreement, the Company receives a monthly 
continuing fee from the franchisee equal to the greater of a stated percentage of the 
franchisee's gross sales and a staled minimum. The minimum fees are recorded as 
revenue In the month they are due, and percentage fees are recorded as revenue 
when reported by the franchisee. 

other fees relate to ancillary sen/ices provided to franchisees and are recorded as 
revenue when the services are provided. 

(c) Computer software 

Computer software consists of the Company's website development which was completed in 
December 2008 and is carried at cost less accumulated amortization. Amortization is provided 
using straight-line method over the estimated useful life of three years. The Company reviews 
the carrying amount of computer software for impairment whenever changes in circumstances 
indicate the canying amount may not be recoverable. The determination of any impairment 
would be based on a comparison of estimated future cash flows anticipated to be generated 
during the remaining life of the asset to the net carrying value of the asset. If impairment is 
determined, the assets are written down to their fair value. 

The Company did not recognize any impainnent loss in 2010 and 2009. 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

2. Significant accounting policies (continued] 

(d) Goodwill 

Goodwill represents the excess of the purchase price over the fair mari<et value of the net 
assets acquired. GoodwHi Is not amortized but is tested for impairment on an annual basis. 
An Impairment loss is recognized when the carrying value of goodwill exceeds its fair value. 
The Company did not recognize any impairment loss in 2010. 2009 and 2008. 

(e) Income taxes 

The Company accounts for income taxes using the liability method. Under this method, 
deferred income taxes are recorded for temporary differences between the financial reporting 
and tax bases ofthe Company's assets and liabilities. These deferred taxes are measured 
using rates per the provisions of currently enacted tax laws. 

The Company Is a member of a group, consisting of its parent company and other companies 
under common control, that files its income tax return on a consolidated basis. Current and 
deferred income taxes are allocated to the member as if each were a separate taxpayer. Any 
tax effect of the Company's operating activity is passed to its parent company for equal 
consideration if the tax effect can be realized using the consolidated approach. 

(f) Use of estimates 

The preparation of financial statements in conformity with generally accepted accounting 
principles in the United States of America requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of 
contingent assets and liabilities at the date ofthe financial statements and the reported 
amounts of revenues and expenses during the reporting period. Estimates are used for, but 
not limited to. accounting for doubtful accounts, goodwill, income taxes, revenue recognition 
and contingencies. Actual results could differ from those estimates. 

(g) Financial instruments 

The Company classifies its cash as held for trading which is recorded at fair value. Accounts 
and notes receivable and due from companies under common ownership are classified as 
loans and receivables and are recorded at fair value at inception and are measured at 
amortized cost. Accounts payable and accmed liabilities are classified as other liabilities and 
each are measured at fair value at inception and are subsequently measured at amortized 
cost. Long-term liabilities are classified as other financial liabilities and after the initial fair 
value measurement they are measured at amortized cost using the effective interest method. 

Where the Company acquires a financial asset or incurs a financial liability classified other 
than held for trading, it records direct transaction costs in the determination of the initial 
carrying amount. 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

2. Significant accounting policies (continued) 

(li) Adoption of issued accounting standards 

(1) Accounting for transfers of financial assets 

In June 2009, the Financial Accounting Standards Board (FASB) issued ASC 860 
(formeriy SFAS No. 166, Accounting for Transfers of Financial Assets). The new 
rules require greater transparency and additional disclosures for transfers of financial 
assets and the entity's continuing involvement with them and change the 
requirements for derecognizing financial assets. The new accounting mles are 
effective for financial asset transfers occurring after the beginning of the Compa ny's 
first fiscal year that begins after November 15. 2009. The adoption of this standard 
did not have a material impact on the financial statements of the Company, as no 
financial asset transfers occurred in 2010. 

(ii) Consolidation - variable interest entities 

In June 2009, the FASB issued ASC 810-10-65 (formeriy SFAS No. 167, 
Amendments to FASB Interpretation No. 46(R}), related to the accounting and 
disclosure requirements for the consolidation of variable interest entities. The new 
accounting rules are effective for the Company's first fiscal year that begins after 
November 15, 2009. The adopfion of this standard did not have a material impact on 
the financial statements of the Company. The Company does not have any variable 
interest entities. 

(iii) Fair value measurements 

In January 2010, the FASB issued new accounting guidance related to the disclosure 
requirements for fair value measurements and that provides clarification for existing 
disclosure requirements. More specifically, this update provides amendments to ASC 
Topic 820, Fair Value Measurements and Disclosures, and requires (a) an entity to 
disclose separately the amounts of significant transfers in and out of Level 1 and 
Level 2 fair value measurements and to describe the reasons for the transfers, and 
(b) infomiation about purchases, sales, issuances and settlements to be presented 
separately, on a gross basis rather than net, in the reconciliation for fair value 
measurements using significant unobservable inputs (Level 3 Inputs), This guidance 
clarifies the existing disclosure requirements for the level of disaggregation used for 
dasses of assets and liabilities measured at fair value for both recumng and 
nonrecuning fair value measurements using Level 2 and Level 3 inputs. The new 
disclosures and clarification of existing disclosure were effective beginning 
January 1, 2010 except for the disclosure requirements related to the purchases, 
sales, issuances and settlements in the rollfonward activity of Level 3 fair value 
measurements, which are effective for fiscal years ending after December 31, 2010. 
The adoption of the amendments to ASC Topic 820 did not have a material impact on 
the Company's financial statements. 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

2. Significant accounting policies (continued) 

(h) Adoption of issued accounting standards (continued) 

(iv) Business combinations 

In December 2010, the Financial Accounting Standards Board ("FASB") issued 
Accounting Standards Update ("ASU') 2010-29, Disclosure of Supplementary Pro 
Forma Information for Business Combinations (Accounting Standards 
Codification ("ASC) Topic 805-10). The objective of this update is to address 
diversity in practice about the interpretation of the pro forma revenue and 
earnings disclosure requirements for business combinations. The amendments in 
this update specify that if a public entity presents comparative financial 
statements, the entity should disclose revenue and earnings ofthe combined 
entity as though the business combination(s) that occurred during the current 
year had occurred as of the beginning of the comparable prior annual reporting 
period only. The amendments also expand the supplemental pro forma 
disclosures to include a description of the nature and amount of material, 
nonrecurring pro forma adjustments directly attributable to the business 
combination included In the reported pro forma revenue and earnings. The 
Company did not have any business combinations that are affected by this 
change. 

(i) Reclassifications 

To maintain consistency and comparability, certain amounts from previously reported financial 
statements have been reclassified to conform to the current year presentation. 

3. Notes receivable 

Notes receivable bear interest at 8% and have terms ranging from two to four and a half years with 
payments due on a monthly basis. They are secured by the borrower's present and future acquired 
equipment, furnishings, inventory, supplies and other personal property. 

4. Related party transactions 

The Company had the following transactions with its parent and companies under common ownership. 
These transactions occur In tlie normal course of business and are recorded at the exchange amount 
being the amount of consideration paid or received as established and agreed to by the related 
parties. 

(a) Parent company 
2010 2009 2008 

Administration fees paid 78,955 42,879 74,378 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

4. Related party transactions (continued) 

(b) Companies under common ownership 
2010 2009 2008 

Sales of materials 

$ 

29,626 

$ 

16,766 

$ 

5,351 

Sale of intellectual property - - 55.000 
Continuing fees 83,751 68,978 73.214 
Purchases of materials 179,772 153,185 101.811 
Marketing - rent and utilities paid 68,005 59,251 71.222 
Administration fee 36,000 36,000 36,000 

Amounts due to/from companies under common ownership presented In the balance sheets include: 

2010 2009 

Due from companies under common ownership: 
Novus Inc. 
Novus Glass Inc. 
Other 

1,378,901 
336,732 

1,001 

1,078.694 
244,119 

1,001 

1,716,634 1,323,814 

Due to companies under common ownership: 
SRP Paint Restoration Systems, Inc. 
Speedy Auto Glass, Inc. 
Apollo Sign and Millwork 

98,696 
48,034 
16,250 

98.696 
30,299 

834 
162,980 129.829 

The amounts due to/from companies under common ownership as shown in these financial statements 
are unsecured, bear no interest and have no fixed terms of repayment, 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

5. Due to parent companies 
2010 2009 

Trans America Glass Inc. 

$ 

209,088 

$ 

308,060 
TCG International Inc. 425,005 98,798 

634,093 406,858 

For tax return purposes, the Company is included in Trans America Glass Inc. (the "Parent"), which 
files a consolidated tax return. Due to consolidated losses available to the Parent, the Company will 
not be subject to federal income tax as there are sufficient net operating losses from the Parent to 
offset against the Company's taxable income for 2010. The usage of the Parent's net operating tosses 
is charged as an intercompany balance for the purposes of disclosure at the entity level. 

The amount due to Trans America Glass Inc. includes $113,540 (2009 - $149,780; 2008 - $17,848) in 
respect of income taxes for 2010. 

The advances are unsecured, have no fixed terms for repayment and are non-interest bearing. 

6. Capital stock 

Authorized 

50,000 common shares with no par value 

Issued 
2010 2009 

$ $ 

1,000 common shares 1,000 1,000 

7. Income taxes 

Income tax expense consists ofthe following: 
2010 2009 2008 

$ $ $ 

Current 113,540 149,780 17,848 
Deferred (18,561) (16.204) 72,532 

94,979 133,576 90,380 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

7. Income taxes (continued) 

Income tax expense attributable to net income differs from the amounts computed by applying the 
combined United States federal and state income tax rate of 34% (2009 and 2008 - 34'%) to income 
before income taxes as follows: 

2010 2009 2008 

Net income before income taxes 

$ 

255,834 

$ 

487,536 

$ 

257.763 

Expected tax expense 
Tax effect of 

Other 

86,984 

7,995 

165,762 

(32,186) 

87.639 

2.741 
94,979 133.576 90,380 

The tax effect of the significant temporary differences, which comprise tax assets and liabilities are as 
follows: 

2010 2009 

Deferred income tax liabilities 
Goodwill 
Computer software 
Other 

$ 

204,000 
2,550 

13,422 

$ 

204,000 
2,550 
5,353 

Total deferred income tax liabilities 219,972 211,903 

Deferred income tax assets 
Accounts receivable 
Notes receivable 
Vacation payable 

102,494 
15,602 
3,771 

86,608 
5.936 
2,693 

Total deferred income tax assets 121,867 95.237 
Total deferred income tax liabili^es, net 98,105 116.666 

8. Pension plan 

The Company sponsors a defined contribution pension plan up to a maximum of the lesser of 1 % 
(2009 and 2008 - 4%) of annual salary or $1,000 (2009 and 2008 - $4,000) per employee. An amount 
of $2,418 (2009 - $11,638; 2008 - $11,046) was expensed during the year. 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

9. Financial instruments 

(a) Fair values 

As at December 31. 2010 and 2009, the carrying values of cash, accounts receivable and 
accounts payable reflected in the balance sheet approximate their respective fair values due 
to their immediate or short term to maturity. 

The estimated fair values of the amounts due to and from companies under common 
ownership and due to parent company are not determinable due to the uncertainty associated 
with the timing of the cash flows. The carrying value of notes receivable approximate their fair 
values as the interest rates approximate current market rates for notes with similar maturities 
and credit quality. 

(b) Financial n'sks 

(i) Credit risk 

The Company's primary financial instruments exposure is credit risk with cash and 
accounts and notes receivable. Maximum exposure is represented by amounts 
reported for those balances. Credit risk is managed by engaging only pre-approved 
franchisees and financial instrument counterparties. 

Normal terms to the Company's customers range from 30 to 60 days. Management 
reviews accounts receivable past due and contacts with customers on an ongoing 
basis with the objective of identifying matters that could potentially delay the 
collection of funds at an eariy stage. 

In establishing the appropriate allowance for doubtful accounts, assumptions are 
made with respect to the future collectability of the receivables. Assumptions are 
based on an individual assessment of a customer's credit quality as well as 
subjective factors and trends. Management believes the allowance is adequate. 

The following tables provide the aging analysis of accounts receivable: 

Accounts receivable: 
2010 2009 

Current 

$ 

86,335 

$ 

75,199 
31 to 60 days 39,903 22.397 
61 to 90 days 28,715 26,209 
91 days + 187,567 275,670 
Total accounts receivable 342,520 399,476 
Less: Allowance for doubtful accounts (181,392) (261,693) 

161,128 137.783 
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Novus Franchising, Inc. 
Notes to the financial statements 
December 31, 2010, 2009 and 2008 
(U.S. dollars) 

9. Financial instruments (continued) 

(b) Financial risks (continued) 

(i) Credit risk (continued) 

The following tables reflect the movement in the allowance for doubtful accounts for 
accounts receivable and notes receivable; 

Accounts receivable: 
2010 2009 

Balance, beginning of year 
Addition to allowance 
Reduction due to receivable write-off 

$ 

261,693 
54,958 

(135,259) 

$ 

200,259 
61.434 

Balance, end of year 181,392 261.693 

Notes receivable: 
2010 2009 

Balance, beginning of year 
Addition to allowance 
Reduction due to receivable write-off 

$ 

17,459 
30,296 

$ 

17.459 

Balance, end of year 47,755 17,459 

(11) Liquidity risk 

The Company does not have significant liquidity risk as at December 31, 2010 and 
2009, reflecting its considerable capital and the related party nature of significant 
liabilities. The Company does not have significant currency, commodity or Interest 
rate risk, reflecting the nature of its operations. 
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LIST OF OPERATIONAL FRANCHISEES 
AS OF DECEMBER 31, 2010 

^GiTy> •STE,--. PHOINE 

Moser, Dennis & David 8515Corbin St. Anchorage AK 99507 907-344-3672 

Moser, Dennis & David 8515 Corbin St. Anchorage AK 99507 907-344-3672 

Moser, Dennis & David 8515 Corbin St. Anchorage AK 99507 907-344-3672 
Wenger, Wesley & Boeckner, 
Cameron POBox 1302 Atmore AL 36504 850-327-6030 

Johnson, Wayne & Lisa 1928 County Rd. 16 Greensboro AL 36744 334-624-9988 

Godwin Industries, LLC 36276 Alexandria Trace Stapleton AL 36578 251-490-0075 

High Ground, Inc. 615 Swingbridge Road Beebe AR 72012 903-244-1194 

Reely, Richard W. 580 Rose Hill Berryville AR 72616 870-654-3133 

Bass, Roy & Delena PO Box 5861 Fort Smith AR 72913 479-646-6887 

Bass, Roy PO Box 5861 Fort Smith AR 72913 479-646-6887 

Bass, Roy & Delena PO Box 5861 Fort Smith AR 72903 479-646-6887 

Glass Max, LLC 4321 Lochmoor Circle Jonesboro AR 72401 870-972-8101 

High Ground, Inc. 
1560 W. Beebe Caps, 
Suite C257 Searcy AR 72143 501-268-4441 

Reely, Richard W. PO Box 94012 N Little Rock AR 72190 501-565-7100 

Sneva, Scott & Connie PO Box 2961 Flagstaff AZ 86003 928-779-0666 

Arizona Glass Works LLC 
2729 E. Indian School 
Road Phoenix AZ 85016 800-503-5035 

Arizona Glass Works LLC 
15812 N. 32'"' Street, 
Building B-8 Phoenix AZ 85032 800-503-5035 

S and S Enterprise LLC 
14256 W. Pointsettia 
Drive Surprise AZ 85379 623-937-7278 

Arizona Glass Works LLC 
637 S McClintock Drive, 
Suite A & B Tempo AZ 85281 800-503-5035 

Fleming II, John D. 2149 S. Factor Ave. #5 Yuma AZ 85365 928-329-1710 

Del Carlo, Dan PO Box 4468 Chico CA 95927 530-343-0180 

Terra, David 7090 E. Fedora Avenue Fresno CA 93727 559-304-4159 

Jantz, Travis S. 
13329 West Longview 
Avenue Livingston CA 95334 209-394-0120 

Glass Dunn Right, Inc. 429 S. Power Avenue Manteca CA 95336 209-482-3301 

Peterson, Dennis & Constance PO Box 673 Orange CA 92856 714-538-5714 

Peterson, Dennis & Constance PO Box 673 Orange CA 92856 714-538-5714 

Peterson, Dennis & Constance PO Box 673 Orange CA 92856 714-538-5714 

Koehn, Russell & Kristal 175 Provenza Drive Oroville CA 95966 530-934-7234 

Hazen, William J. PO Box 9434 Salinas CA 93915 831-757-5800 

Sonniksen, Wayne C. PO Box 421154 San Diego CA 92124 858-279-4049 



LIST OF OPERATIONAL FRANCHISEES 
AS OF DECEMBER 31, 2010 

TTRANCHISEE ^ ADDRESSv;^';l;:f ICIXYĵ Cicffi:'-̂ .-:. • STE' ZIP •OTGNE^i icS^ 

Wheel Turning Precision, Inc. 
15026 Avenida Montuosa 
Unit A San Diego CA 92129 619-309-6690 

S.S. Capital, Inc. 2049 Glen Una Avenue San Jose CA 95125 408-857-3500 

Zamansky, David 180 Fiou Lane Suite 102 Basalt CO 81621 970-927-5350 

Brown, Michael R. 1501 Dove Haven Lane Berthoud CO 80513 970-532-31 12 

Nichols & Nichols, Inc. PO Box 333 Castle Rock CO 80104 380-663-1800 

LG Enterprises, Inc. 4996 Chariot Drive Colorado Springs CO 80923 719-266-1883 

Lawson, Christopher PO Box 270635 Ft. Collins CO 80527 970-227-1234 

Lawson, Christopher PO Box 270635 Ft. Collins CO 80527 970-227-1234 

Villanueba Enterprises, LLC 44 South Lupine Street Golden CO 80401 303-918-6178 

TLCM, L.L.C. P.O. Box 3597 Pagosa Springs CO 81147 970-264-2566 

Glass Peddler, L.L.C. 288 South Lagrange Circle Pueblo West CO 81007 719-545-2328 

Hilferty, Kent & Judy PO Box 1134 Sterling CO 80751 888-326-6887 

Moore, Steve PO Box 3495 Vail CO 81658 970-471-0338 

Gaboardi, Kathleen 118 Osborne St. #2-D Danbury CT 06810 203-792-2661 

Hamer, David 35 Division Street Danbury CT 06810 914-686-9646 

Hamer, David 35 Division Street Danbury CT 06810 914-686-9646 

Hamer, David 35 Division Street Danbury CT 06810 914-686-9646 

Dulis, Alan 607 S Central Ave Laurel DE ' 19956 302-258-6420 

Schaich, Kevin 
7951 Delta Post Drive 
South Jacksonville FL 32244 904-545-9268 

Ellis, Ruel 1065 Brenton Avenue Lehigh FL 33974 239-284-7000 

Blue Sky Services Inc. 4259 Wecoma Avenue North Port FL 34287 803-606-9925 

Woods, James E. 3401 Riverside Drive Pensacola FL 32514 850-473-0011 

Triple K Auto Glass, Inc. PO Box 108 Bowersville GA 30516 706-376-1717 

Auto Care Specialties, LLC PO Box 1600 Wrens GA 30833 478-625-9182 

Sieverding, Craig J. 201 John Street Bellevue IA 52031 800-684-6488 

Midwest Paint & Body, Inc. 221 Black Forest Rd Hull IA 51239 800-548-2447 

Shaws of Okoboji II, L.L.C. 1796 N. Highway 71 Okoboji IA 51355 712-332-9800 

Lefever, Bret 200 Corene Avenue Waukee IA 50263 515-494-7145 

Torgerson, Paul E. PO Box 1866 Coeur d'Alene ID 83816 208-664-1320 

Unruh, Delbert & Jennifer 1349S2250E Hazelton ID 83335 208-678-3309 

Sherman, David PO Box 540 Star ID 83669 208-559-5607 

Roach, Kay 2237 North Meridian Road Ghana IL 61015 815-964-3500 

Roach, Kay 2237 North Meridian Road Ghana IL 61015 "815-964-3500 



LIST OF OPERATIONAL FRANCHISEES 
AS OF DECEMBER 31, 2010 

SMNGHISEE:'; ?̂  • '̂STE l^PHbNE:^^-'''*'̂ '̂ ^ 

Blankenheim, Roger A. 1640Kingsdale Road Hoffman Estates IL 60195 847-885-9378 

Bass, Bernard PO Box 4 Northbrook IL 60062 847-564-1060 

Greiman, Gregory H. 10300 SCecero Ave #281 Oak lawn IL 60453 708-460-3464 

Palmer, Rex. 2336 150 Knox Road E Rio IL 61472 563-322-0236 

Palmer, Rex 2336 150 Knox Road E Rio IL 61472 563-322-0236 

Palmer, Rex 2336 150 Knox Road E Rio IL 61472 563-322-0236 

Becker, Daniel 
5310 Hardinsburg-Livonia 
Rd Campbeilsburg IN 47108 812-755-4049 

Carpenter, Kent 7979 Meadowbrook Drive Indianapolis IN 46240 317-251-3573 

Carpenter, Kent 7979 Meadowbrook Drive Indianapolis IN 46240 317-251-3573 

Hamilton, Gary 501 S.W. 18'*' Street Richmond IN 47374 937-344-9579 

Robinson Auto Glass, LLC 2 Windmill Ct Valley Center KS 67147 620-662-3389 

Robinson Auto Glass, LLC 2 Windmill Court Valley Center KS 67147 620-755-3700 

Hurst, Danny 427 Hurst Road Brooks K Y 40109 502-957-2019 

Yoder, James PO Box 55 Farmington KY 42040 270-804-3109 

Argent of Louisiana, LLC PO Box 65027 Shreveport LA 71136 318-798-2422 

Hollier, Jerry & Vera 1590 Maplewood Drive Sulphur LA 70663 318-527-7540 

Hollier, Jerry & Vera 1590 Maplewood Drive Sulphur LA 70663 337-527-7540 

Hollier, Jerry & Vera 1590 Maplewood Drive Sulphur LA 70663 318-527-7540 

Cole, Allan PO Box 922 Dennis Port MA 02639 508-489-0092 

Brown, Dante M. 5705 Crecy Court Bryan s Road MD 20616 301-768-3157 

Ford, Randy 390 Catoctin Avenue Frederick MD 21701 301-524-8994 
S & J Donley Enterprises, 
LLC 6 Carriage Hill Dr Hagerstown MD 21742 301-991-8330 

Archambault, Stephen E. PO Box 66701 Falmouth ME 04105 207-878-9984 

Oliver, Rock 1807 Mattamascontis Rd 
Mattamascontis 
TWP ME 04457 207-794-3240 

Parlin, Ivan PO Box 578 North Turner ME 04266 207-224-7943 

Morin, Steven M. 19 Cortland Avenue Turner ME 04282 207-754-1816 

Henry, Michael PO Box 1045 Jackson MI 49204 517-782-5611 

Lewis, John & Catherine 1191 Brookmark SE Kentwood MI 49508 616-249-9325 

Long Companies, LLC 5950 MacMillan Way Lansing MI 48911 517-887-0885 

Owens Jr., Chester 3036 West Albain Road Monroe MI 48161 734-269-1340 

Owens Jr., Chester 3036 West Albain Road Monroe MI 48161 734-269-1340 

Buccilli, Dorothy M . 25875 Ryan Road Warren MI 48091 810-756-4400 



LIST OF OPERATIONAL FRANCHISEES 
AS OF DECEMBER 31, 2010 

SRXNCTTISEE ADDRESS CITY STE [ zrp PHONE 

Squeeky Clean Wash, inc. 302N.Nokomis, Suite 2 Alexandria MN 56308 320-763-4513 

Larson, Durwood 
10117 Abbott Avenue 
South Bloomington MN .55431 952-897-1280 

A Clear Solution Glass Repair, 
LLC 2800 E Cliff Rd Ste 240 Bumsville MN 55337 952-746-7509 

Stoa, Steve 1311 Rich wood Road Detroit Lakes MN 56501 218-846-1695 

Porcher, Hans 3536 - 17th Avenue South Minneapolis MN 55407 612-926-8585 

Gary Fix and Son, Inc. 2100 Highway 65 Mora MN 55051 320-679-4177 

Gary Fix and Son, Inc. 2100 Highway 65 Mora MN 55051 320-679-4177 

Gary Fix and Son, Inc. 2100 Highway 65 Mora MN 55051 320-679-4177 

Hansmann, Cynthia A. 16871 US Hwy 2 Warba MN 55793 218-492-1747 

Anderson, Terrence 3590 Dell CT North White Bear MN 55110 651-204-1924 

Bright, David N. 463 Wallflower Court Ballwin MO 63021 314-598-1593 

CNJ Nix, Inc. 100 Tannin Trace Rd Branson MO 65616 417-339-4827 

AmJo, LLC 7047 Pless Drive Cedar Hill MO 63016 636-887-4888 

Pero, David PO Box 1066 Fenton MO 63026 636-225-6530 

Mahon, Scott 2021 Chickadee Road Jefferson City MO 65101 573-690-0497 

Mahon, Scott 2021 Chickadee Road Jefferson City MO 65101 573-690-0497 

Coffman, Ernest T. 1112 State RoadV Linn Creek MO 65052 573-368-1053 
Wibbenmeyer Enterprises, 
LLC 255 Rolling Hills Lane Perryville MO 63775 573-943-1952 

Brendel, Robert & Linda 8823 Gravois Road St. Louis MO 63123 314-352-1239 
Cook, Chester D. & Kristine 
M . 

5212Camelot Estates 
Drive St. Louis MO 63129 314-845-9931 

Tri-Co Systems, Inc. PO Box 5275 Brandon MS 39047 601-946-1000 

Tri-Co Systems, Inc. PO Box 5275 Brandon MS 39047 601-946-1000 

Tri-Co Systems, Inc. PO Box 5275 Brandon MS 39047 601-946-1000 

Pearson, Paul 525 Third Street Clarksdale MS 38614 662-627-7871 

Ensz, Roderick PO Box 106 Macon MS 39341 662-726-0065 

Gregory Nave, LLC 729 Front Street Ext Meridian MS 39301 601-553-8463 

Powers, Lee PO Box 17902 Natchez MS 39120 601-442-2533 

Koehn, Lindale R. 57252 Logan Road Charlo MT 59824 406-644-7041 

Linscott, James M. PO Box 1299 Dillon MT 59725 406-683-2846 
Black Sheep Performance 4x4, 
Inc. 926 First Avenue N Great Falls MT 59401 406-727-2091 

Lane Enterprises, LLC 1470 Ryanns Lane Helena MT 59602 406-443-0330 

Horner, Clarence G. 306 1/2 South F Street Livingston MT 59047 406-539-7663 
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Wunderlich, Glen R. Box T, Highway 93 North Ronan MT 59864 406-676-5811 
Guinan, Jeffrey & Mclntyre, 
Kristy 2387 Millhouse Lane Matthews NC 28104 631-624-1293 

Dirks, Gregory & Becky PO Box 405 Morven NC 28119 704-851-3880 

The Paull Corp. 220 Woodland Drive Wilmington NC 28403 910-620-5604 

Kuck, Denise Mary PO Box 186 Berfrand NE 68927 308-472-5243 

Bogner, Jeffrey L. & James L. 804 East 36"' Street Kearney NE 68847 308-380-9051 

Sartler, David PO Box 933 Keamey NE 68848 308-234-1049 

Parral, Inc. 5047 N 25th Stteet Lincoln NE 68521 402-521-0006 

Ross, Joseph G. & Anna L. Highway 23 Box 125 Madrid NE 69150 308-326-4235 

Ross, Joseph G. & Anna L. Highway 23 Box 125 Madrid NE 69150 308-326-4235 

Schinck, Alan 307 North Charde Oakland NE 68045 402-685-6560 

Rust, Rodney & Kimberiy RR 2, Box 9 Spencer NE 68777 402-340-5483 

Mafera, John 64 Pine Knoll Village Lee NH 03824 603-659-3014 

Doughty, Robert PO Box 41 Colts Neck NJ 07722 732-332-9200 

Goins, Jr., Arthur W. 143 State Street Teaneck NJ 07666 201-837-1858 

Lopez, John & Lorraine 1380 Santa Rosa Drive Santa Fe N M 87505 505-988-7447 

Holguin, Michael 11 Hermana Street Silver City NM 88061 505-388-9290 

Perkins, James H. 
8170 South Eastern 
Avenue, Suite 4-503 Las Vegas NV 89123 702-598-3335 

Perkins, James H. 
8170 South Eastem 
Avenue, Suite 4-503 Las Vegas NV 89123 702-598-3335 

Perkins, James H. 
8170 South Eastem 
Avenue, Suite 4-503 Las Vegas NV 89123 702-598-3335 

Perkins, James H. 
8170 South Eastem 
Avenue, Suite 4-503 Las Vegas NV 89123 702-598-3335 

B & E Games Family Co., 
LLC 10580 NMcCarran Blvd Reno NV 89503 775-747-7802 

Rice, Mark 
5369 Torchwood Loop 
East Columbus OH 43229 614-899-0382 

Rice, Mark 
5369 Torchwood Loop 
East Columbus OH 43229 614-899-0382 

Dyck, Waldo 117 County Road 2575 Lakeville OH 44638 419-908-8957 

Kwiecien, Beth 6150 Brownstone Court Mentor OH 44060 440-429-2222 

FLIN LLC 3700 E. Covell Road Edmond OK 73034 405-341-5299 

Nixon Sales & Services, Inc. 62923 E. 255 Court Grove OK 74344 918-786-8387 

Bauer, Robert S. 4203 Ashley Lane Eugene OR 97402 541-607-1700 

Leonard Windshield Inc. 1035 SW Rummel Street McMinnville OR 97128 503-463-6262 
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Fritz Family, LLC 2600 Loma Vista Drive Roseburg OR 97471 541-863-6469 

Gostnell, F. Craig PO Box 50 Williams OR 97544 541-474-5646 

Gostnell, F. Craig PO Box 50 Williams OR 97544 541-474-5646 

Gohn, Cletus 737 Good Road Ariville PA 17302 717-244-6907 

Miller, Richard 25 Clydesdale Ct. Bangor PA 08848 908-963-3137 

Riss-Way, LLC 110 Woodside Drive Clarks Summit PA 18411 570-586-3544 

Mock, Lyle R. 299 Pine Street Meadville PA 16335 814-724-2442 

Itei Auto Glass, Inc. 2550 S nth St. Philadelphia PA 19148 215-790-1984 

Bortz III, Lawrence S. POBox 35 Reading PA 19607 610-376-9772 

Hemmerly, Ernest 2836 Penn Ave West Warren PA 16365 814-563-7776 

Lantini, Gilbert 23 Rotary Drive Johnston RI 02919 401-946-0088 

AA All Glass Auto, Inc. 104 Stewart Street Goose Creek SC 29445 843-572-3870 

In-House, LLC 268 Georgia Queen Drive Woodruff SC 29388 864-303-5228 

Hast, Inc. 3419 Hall St. Rapid City SD 57702 605-348-9612 

Hoffman, Kevin 2305 Cameron Drive Rapid City SD 57702 605-347-4287 

Sedlacek, Craig & Jan PO Box 144 Sioux Falls SD 57104 605-334-1122 

Jasper Enterprises, L.L.C. 2512 Roosevelt Circle Sioux Falls SD 57106 605-929-3918 

C.O.'s Supply Company P.O. Box 505 Spearman TX 79081 806-659-3781 

Brockbank, Gary N. 343 North Mainstreet Bountiful UT 84010 801-298-7700 

Brockbank, Gary N. 343 North Mainstreet Bountiful UT 84010 801-298-7700 

Brockbank, Gary N. 343 North Mainstreet Bountiful UT 84010 801-298-7700 

Brockbank, Gary N. 343 North Mainstreet Bountiful UT 84010 801-298-7700 

Brockbank, Gary N. 343 North Mainstreet Bountiful UT 84010 801-298-7700 

Brockbank, Gary N. 343 North Mainstreet Bountiful UT 84010 801-298-7700 

Brockbank, GaryN. 343 North Mainsfreet Bountiful UT 84010 801-298-7700 

Brockbank, GaryN. 343 North Mainstteet Bountiful UT 84010 801-298-7700 

Task Family, LLC PO Box 6515 Logan UT 84321 435-740-0918 

Sole Provider, Inc. 753 South 1740 West St. George UT 84770 435-656-2594 
Badar Enterprises 
Incorporated 10286 Old Keeton Road Ashland VA 23005 804-550-3072 

Dawson, Michael 10501 Runnymeade Drive Glen Allen VA 23060 804-261-1193 

D R Scott, Inc. PO Box 15266 Newport News VA 23608 757-369-9865 
Dawson, John S., Mike L. & 
Mark A. 5220 Shelby Road Roche lie VA 22738 540-948-4563 

Dawson, John S. & Margaret 5220 Shelby Road Rochelle VA 22738 540-948-4563 
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Morris Enterprises of VA LLC 202 Oliver Ridge Lane Troy VA 22974 434-589-4031 

Rennert, Thomas 83-1 Bryant Circle Brandon VT 05733 802-747-0220 

Best Auto Glass, LLC 2219 Commercial Avenue Anacortes WA 98221 360-293-8647 

Rain-Cap, Inc. 4469 Meridian Street Bellingham WA 98226 360-676-8100 

Cox, Samuel R. & Carrie L. 1200 NW Maryland Chehalis WA 98531 360-748-3784 

Cox, Samuel R. & Carrie L. 1200 NW Maryland Chehalis WA 98531 360-748-3784 

Cox, Samuel R. & Carrie L. 1200 NW Maryland Chehalis WA 98531 360-748-3784 

Cox, Samuel R. & Carrie L. 1200 NW Maryland Chehalis WA 98531 360-748-3784 

Cox, Samuel R. & Carrie L. 1200 NW Maryland Chehalis WA 98531 360-748-3784 

Pullen, Carma Sue 5623 West Clearwater Kennewick WA 99336 509-783-3500 

Pullen, Carma Sue 5623 West Clearwater Kennewick WA 99336 509-783-3500 

Munn, James 18930 Highway 99 Lynnwood WA 98036 877-996-6887 

Parker, Steve 3401 BHwy 25 N North Port WA 99157 509-732-6034 

Larson Glass Technology, Inc. 851 Bethel Ave. Port Orchard WA 98366 360-895-0243 

Larson Glass Technology, Inc. 851 Bethel Ave. Port Orchard WA 98366 360-895-0243 

Larson Glass Technology, Inc. 851 Bethel Ave. Port Orchard WA 98366 360-895-0243 

Restoration Glass, Inc. 81 Hooker Rd, Ste I Sequim WA 98382 360-681-7776 
Anderson, Matthew & 
Christina 

16311 East Euclid, Suite 
E. Spokane Valley WA 99216 509-228-9000 

Anderson, Matthew 
16311 East Euclid, Suite 
E. Spokane Valley WA 99216 509-228-9000 

Big River Auto Glass, LLC 1208 A Walnut Wenatchee WA 98801 509-662-3695 

Buehler, David B. 5802 Glacier Way Yakima WA 98908 509-248-7672 

Jers Repairs, LLC 
806 West Commercial 
Street Appleton WI 54914 920-991-1996 

Leuck, Thomas Richard 5210 186th Street Chippewa Falls WI 54729 715-720-2290 

The Knight Corporation 2623 N. Lake Dr. Milwaukee WI 53211 414-962-3186 

Schlender, Kyle N378N5877 Valley Rd Oconomowoc WI 53066 800-374-1119 

Grantco, Inc. PO Box 21 Platteville WI 53818 608-348-2255 

Newman, Gerald 2255 East Main Street Reedsburg WI 53959 608-524-3546 

Nelson, Todd 1871 N Stevens St. Rhinelander WI 54501 715-365-5914 
Superior Entrance Systems, 
Inc. 823 Belknap St. Suite 110 Superior WI 54880 715-394-5588 

Randrup, Travis 1651 1st St. S. 
Wisconsin 
Rapids WI 54494 715-424-2888 

Ware, Roger PO Box 2598 Elkins WV 26241 304-636-1580 

Eberhardt, Troy 200 E. 17th Stteet Suite D Cheyenne WY 82001 307-634-8087 
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Sullivan, Chris 3666 Cleveland Rock Springs WY 82901 307-371-4353 
Windshield Doctor of 
Wyoming, Inc. 347 North Main Sheridan WY 82801 307-672-0139 
Pixley, Mark, Terrell, Vanessa 
& Lytton, George 347 North Main Sheridan WY 82801 307-672-0139 
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Novus Glass, Inc. 3221 Denali Street Anchorage AK 99503 907-277-3464 

Novus Glass, Inc. 229 Forty Mile Avenue Fairbanks AK 99701 907-456-6301 

Novus Glass, Inc. 
3100 North Stone Avenue, 
Suite 218 Tucson AZ 85705 520-620-6077 

Novus Glass, Inc. 
2245 W. University, 
Suite 6 Tempe AZ 85821 602-723-7392 

Novus Glass, Inc. 
12800 Highway 13 South, 
Suite 500 Savage MN 55378 952-944-8000 

Novus Glass, Inc. 122 SW 153'''Street Burien WA 98166 206-244-2464 

Novus Glass, Inc. 122 SW 153"* Street Burien WA 98166 206-244-2464 

Novus Glass, Inc. 122 SW 153'" Street Burien WA 98166 206-244-2464 

Novus Glass, Inc. 122 SW 153'*'Street Burien WA 98166 206-244-2464 

Novus Glass, Inc. 122 SW153"' Street Burien WA 98166 206-244-2464 

Novus Glass, Inc. 12815 N.E. 124 Stteet Kirkland WA 98034 425-821-7429 
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FRANCFnSEES TERMINATED/CANCELED/NOT RENEWED/TRANSFERRED 
AS OF DECEMBER 31,2010 

FRANCHISEE CITY STE PHONE 
John Wenger Atmore AL 850-327-6030 
Jireh, LLC N Little Rock AR 501-565-7100 
Michael Howell Glendale AZ 602-353-9011 
Automotive Accessories Plus, Inc. Lake Havasu City AZ 928-680-9076 
Kendall Unruh & Steven Giesbrecht Glenn CA 530-934-7234 
Free Solo, LLC Grand Junction CO 970-523-6824 
Palm Springs Enterprises LLC Palm Springs FL 561-714-8904 
Healy Duskin, Inc. Cedar Rapids IA 319-365-3131 
Robert V.Shaw Okoboji IA 800-747-2447 
Jeffrey and Betty Livengood Clay Center KS 785-632-5066 
Robinson Auto Glass, LLC Valley Center KS 620-662-3389 
Gary Fix B rah am MN 320-396-3578 
Gary Fix B rah am MN 320-396-3578 
Gary Fix B rah am MN 320-396-3578 
Spradco, Inc. Dallas NC 704-214-0044 
Thomas Leonard McMinnville OR 503-463-6262 
David Spring Keizer OR 503-463-6262 
Misti Coyle & Jennifer Gutshall Newville PA 717-798-1836 
Douglas & Jason Jasper Sioux Falls SD 605-929-3918 
Mark & Joyce Dean Victoria TX 361-575-1616 
Steven M. Iverson Madison WI 608-698-0883 

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the franchise system. 
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NOVUS®' GLASS REPAIR AND REPLACEMENT 
FRANCHISE AGREEMENT 

BETWEEN 

NOVUS FRANCHISING, INC. 
12800 Highway 13 South, Suite 500 

Savage, Minnesota 55378 
(952) 944-8000 FAX (952) 944-2542 

AND 

"FRANCHISEE" BUSINESS ADDRESS 

Street 

City State Zip Code 

( ) 

Area Code Telephone 

AREA OF PRIMARY RESPONSIBILITY 

TYPE OF FRANCfflSE 

(Retail or Mobile Location) 

DATE OF FRANCfflSE AGREEMENT 
,20_ 

D-1 
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NOVUS® GLASS REPAIR AND REPLACEMENT 
FRANCHISE AGREEMENT 

THIS FRANCHISE AGREEMENT (this "Agreement") is made, entered into and effective this 
day of , 20 , by and between Novus Franchising, Inc., a 

Washington corporation (the "Franchisor," "us" or "we"), and , 
a(n) (the "Franchisee," "you" or "your"). 

INTRODUCTION 

We have the right to use and license a business concept under the names "Novus®" and other 
Marks for operating, franchising, and licensing retail businesses of a distinctive character arid 
quality that specialize in installing and repairing automotive glass and windshields, and installing 
and repairing other glass products under the Novus business system. 

You have told us you want to acquire the right to develop, own, and operate a business under the 
Marks at a Retail Location or in an assigned area. You have promised us that you will operate 
the business under our quality standards, which we may change from time to time, and under the 
terms and conditions of this Agreement. Based on that promise from you, we are willing to 
provide you with marketing, technology, design specifications, training, and other business 
information, "know-how" and specifications that have been developed over time at a significant 
cost, and to license to you the right to offer products and services under the Marks. 

In recognition of this Introduction and in consideration of the mutual promises set forth in this 
Agreement, you and we agree as follows: 

ARTICLE 1. 
DEFINITIONS 

For purposes of this Agreement, the following words will have the following definitions: 

1.1 Abandon. 
"Abandon" means any action or inaction on your part that suggests your willingness, desire or 
intent to discontinue operating the Business under the quality standards, uniformity requirements 
and the Business System as set forth in this Agreement and the Operations Manual, including 
your failure to operate the Business for seven consecutive days without our prior written consent. 

1.2 Accompanving Equipment Package. 
"Accompanying Equipment Package" means the glass repair tools, supplies and equipment, apart 
from the Initial Equipment Package, that vou must purchase from us for the initial operation of 
the Business. 

1.3 4T3-Ad minis trative Expenses. 
"Administrative Expenses" means all overhead, including salaries for executives, in-house legal 
counsel, and employees, fringe benefits, commissions, attorneys' fees, accountants' fees, 
transportation costs, travel expenses, food and lodging, training costs, supplies, marketing costs, 
long distance telephone calls, and all other overhead expenses. 
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14 4^ANSI/AGRSS Standards. 
"ANSI/AGRSS Standards" means the ANSI/AGRSS 002-2002 Automotive Glass Replacement 
Safety Standard or subsequent standard established by the Automotive Glass Replacement Safety 
Standards Council and the American National Standards Institute. 

1.5 4T4-Approved Suppliers. 
"Approved Suppliers" means those the suppliers and distributors that we approve in writing to 
supply certain Products and Services we specify in the Operations Manual and will include those 
suppliers and distributors we approve at your request. 

1.6 irS-Business. 
"Business" means the business we license to you under this Agreement. 

1.7 j^Business Assets. 
"Business Assets" means (a) the Business, (b) the Retail Location, (c) the lease for the Retail 
Location, (d) the land and building (if any) for the Retail Location, (e) this Agreement, (f) the 
furniture, fixtures, vehicles, supplies, equipment and all other assets used in or by the Business; 
(g) any Ownership Interests in the Business, and (h) all of the other contract and lease 
agreements you have in connection with the operation of the Business. 

1.8 4T7-Business System. 
"Business System" means the distinctive automotive and other glass repair, replacement and 
installation Products and Services associated with the Marks, and the business methods, 
uniformity requirements, defined product offerings, automotive and other glass installation and 
repair methods, specialized training, standards of quality and service, procedures, specifications 
and instructions that we establish from time to time. 

1.9 4T8-CIaims and Damages. 
"Claims and Damages" means all losses, damages, judgments, liabilities, fines, penalties, 
assessments, and all related expenses, including: (a) damages to real and personal property and 
damages for loss of use of real and personal property, (b) damages for lost profits, (c) special, 
consequential, exemplary and punitive damages, (d) personal injury damages, (e) damages 
resulting from the death of a person or persons, including wrongful death damages, (f) Costs and 
Expenses, (g) amounts paid in settlement of any disputed claims or litigation, (h) product liability 
damages, (i) amounts paid because of any court judgment or court decree, resulting from any 
civil or criminal claims, demands, allegations, lawsuits, arbitration proceedings, administrative 
actions or other legal proceedings, and (j) damages assessed under any federal, state or local 
statutes, rules, regulations or ordinances. 

1.10 479-Costs and Expenses, 
"Costs and Expenses" means all costs and expenses incurred in prosecuting or defending any 
claims or litigation, including court filing fees, witness expenses, deposition costs, investigation 
expenses, court reporter fees, attorneys' fees, expert witness fees, Salaries and Travel Expenses. 
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1.11 4̂ 4̂ 068ignated Supplier. 
"Designated Supplier" means the only and exclusive supplier or distributor we approve to supply 
certain Products and Services we specify in the Operations Manual, including certain windshield 
repair resins and certain equipment. 

1.12 4744-Financial Records. 
"Financial Records" means financial statements (including all balance sheets and income 
statements), computer records, bank statements, deposit records, general and special ledgers, 
sales records, work papers, accounts, federal and state tax returns, financial memos, and other 
business and financial information relating to the Business. 

1.13 Lrl̂ -Financial Statements. 
"Financial Statements" means a balance sheet, profit and loss statement, statement of cash flow 
and explanatory footnotes prepared in accordance with generally accepted accounting principles 
applied on a consistent basis. 

1.14 4T4̂ Glass Repair. 
"Glass Repair" means automotive windshield repair Products and Services and ail automotive 
and other glass repair Products and Services. 

1.15 4744-Glass Replacement. 
"Glass Replacement" means automotive windshield replacement and installation Products and 
Services and all automotive and other glass replacement and installation Products and Services. 

1.16 4T45-Gross Revenues. 
"Gross Revenues" means the total gross dollar amount received, billed or generated by, in 
connection with, or from the Business from all cash, credit and charge sales made to your 
customers or clients for all Products and Services sold to them including all amounts from or 
relating to automotive windshield repair or replacement Products and Services, automotive Glass 
Repair or replacement Products and Services, automotive glass installation Products and 
Services, other Glass Repair, replacement and installation Products and Services, building 
contract glazing Products and Services, the construction, repair, or replacement of any other 
glass products, and all other Products and Services of any kind unless we specifically exclude 
them from the definition of "Gross Revenues" in the Operations Manual or otherwise in writing. 
"Gross Revenues" includes all sales for Products and Services as of the time that the Products 
and Services are sold to or completed for your customer or client so as to entitle you to payment, 
regardless whether or when you receive payment. For purposes of determining "Gross 
Revenues," there will be no deduction for bad debts or doubtful accounts. However, "Gross 
Revenues" will not include any sales, use or gross receipts tax imposed by any federal, state, 
municipal or govemmental authority directly upon sales, if (a) the amount of the tax is added to 
the selling price and is expressly charged to the customer, (b) a specific record is made at the 
time of each sale of the amount of such tax, and (c) the amount of the tax is paid to the 
appropriate taxing authority. 

1.17 4v46-Home Page. 
The "Home Page" means the home page that we establish for you on our website. 
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1.18 4747-Immediate Family. 
"Immediate Family" means an individual Franchisee's (or an Owner's) child (including the 
spouse of a child), spouse, parent, grandchild or sibling. 

1.19 j ^ Inc lud ing . 
The word "including" means, "including but not limited to", and "including but not by way of 
limitation." 

1.20 4T49-Initial Equipment Package. 
"Initial Equipment Package" means the Glass Repair and Glass Replacement, supplies and 
products and equipment we specify that you must purchaselease for the initial operation of the 
Business. 

1.21 L ^ K e y Employee. 
"Key Employee" means a full-time management employee of the Business who has successfully 
completed all Required Training Programs. 

1.22 4T34-Manager. 
"Manager" means the person who is responsible, on a full-time basis, for the day to day 
operations and the overall management ofthe Business. 

1.23 4 ^ M a r k s . 
"Marks" means and includes all of the trademarks, service marks, trade names, logos and 
commercial symbols we own or that are licensed to us that we license to you for use in the 
Business, including "Novus®," "NOVUS Auto Glass®," "Novus Auto Glass Repair and 
Replacement®," and "Novus Glass™". 

1.24 4 ^ M o b i l e . 
"Mobile" means that you will operate the Business exclusively from vehicles and will not 
maintain a Retail Location. 

1.25 4T34-Noyus Social Media Site. 
"Novus Social Media Site" means any Social Media Site that includes all or part of the "Novus®" 
name, any of the Marks, or a word, phrase or symbol confusingly similar thereto or a variation 
thereof, as part of the domain name, user name, account name, account profile or page reference. 

1.26 4T35-Operations Manual. 
"Operations Manual" means the confidential manuals we develop that describe the operational 
standards and specifications, and the service and quality standards associated with the Marks and 
the Business System, whether distributed in hard copy or electronically or otherwise. 

122 4 ^ 0 w n e r . 

"Owner" means any person or entity that has an Ownership Interest in the Franchisee. 

1.28 4T37-Ownership Interest. 
"Ownership Interest" means (a) shares of capital stock in the Franchisee, if you are a 
corporation, (b) a general partnership interest in the Franchisee, if you are a partnership, (c) a 
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membership interest in the Franchisee if you are a limited liability company or a limited liability 
partnership, and (d) any other type of membership or other equity interest in the Franchisee. 

1.29 4T38-Payments. 
"Payments" means ail payments, compensation and/or. other remuneration we receive from any 
Designated Supplier or Approved Supplier for any purchases of Products or Services you and/or 
any other franchisees of ours make, including payments in the form of (a) rebates, (b) volume 
discounts, (c) advertising and marketing allowances, (d) co-operative advertising, (e) price 
discounts, (f) signing bonuses or initial payments, (g) promotions, (h) co-branding of any 
products or services, (i) product development and testing, (j) market research, (k) public 
relations, (1) endorsements of any Products or Services, (m) goods or services of any kind, (n) 
administrative contributions and/or (o) any other form of benefit or consideration. "Payments" 
also means any payments, compensation and/or other remuneration we receive for attaining sales 
goals or market share in any market in which we or our franchisees operate. 

1.30 4T̂ 9-Products and Services. 
"Products and Services" means (a) all products and services you sell to customers of the 
Business, including Glass Repair and Glass Replacement products and services, and (b) all 
supplies, inventory, equipment and technology you use in the Business, including the Initial 
Equipment Package, other Glass Repair and Glass Replacement equipment, maintenance kits, 
drill systems, pumps, sprayers, tools, and all other supplies, equipment and technology we may 
require you to use in the operation of the Business. 

1.31 47M-Required Training Programs. 
"Required Training Programs" means the training programs referred to in Articles 10.1, 10.2, 
10.3 and 10.6 of this Agreement. 

1.32 4^Retail Location. 
"Retail Location" means real estate at a fixed location where you offer Products and Services to 
your customers. 

1.33 j-;33-Salaries and Travel Expenses. 
"Salaries and Travel Expenses" means salaries, fringe benefits, federal and state payroll and 
employment taxes, lodging, food, automobile rental, transportation costs, travel costs and all 
other related travel expenses. 

1.34 4T33-Sale or Transfer. 
"Sale or Transfer," "Sell or Transfer," and "Sold or Transferred" means to sell, assign, trade, 
give away, transfer, pledge, lease, sub-lease or otherwise dispose of 

1.35 4^Secure Website. 
"Secure Website" means a password protected site on the World Wide Web that we control and 
is accessible only with our permission. 

1.36 4^Social Media Site. 
A "Social Media Site" shall mean and include any social networking and/or social media 
website, profile or account relating to or making reference to us, to your Business or to the 
Business System in any manner. 
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1.37 4;36-Taxes or Tax. 
"Taxes" or "Tax" means all federal, state, city and local taxes including individual and corporate 
income taxes, sales and use taxes, franchise taxes, gross receipts taxes, employee withholding 
taxes, FICA taxes, unemployment taxes, inventory taxes, personal property taxes, real estate 
taxes and other taxes you incur in operating the Business. 

ARTICLE 2. 
GRANT OF FRANCfflSE 

2.1 Type of Franchise Granted. 

(a) We give our franchisees the option to operate as either a Retail Location business 
or a Mobile business. You have elected and agree to operate the Business as a 

business. 

(b) If you have elected and agreed to operate the Business as a Mobile business, then 
the provisions in this Agreement that apply solely to a Retail Location will not apply to 
you or the Business unless and until you convert to a Retail Location. 

(c) You agree to operate the Business using the Marks (and no other trade name, 
trademarks, service marks, logos, or commercial symbols), and in conformity with the 
Business System. 

2.2 Retail Location. 
If you have elected and agreed to operate the Business as a Retail Location business, then you 
will have the nonexclusive personal right to ovra and operate the Business at the following single 
Retail Location: 

(Street) 

(City) (State) (Zip Code) 

If the Retail Location has not been determined at the time this Agreement is signed, then the 
address, city and state, of the Retail Location will be inserted and initialed by each of us at a later 
date, or will be described in an exhibit we both sign. 

2.3 Area of Primary Responsibility. 
You will only have the right to use the Marks and the Business System in the following 
geographic area; 

(the "Area of Primary Responsibility" or "APR"). We may further define the Area of Primary 
Responsibility in a writing, map or drawing attached to this Agreement and signed by each of us. 
You do not have the right to operate the Business or to sell any Products and Services under the 
Marks outside of the APR, except with our written permission, which we may give and withdraw 
at our sole discretion. You may not change your APR without our prior written approval, which 
approval we may withhold in our sole discretion. If we approve a change in your APR, then this 
Article 2.3 will be amended to set forth the new APR but the new APR will not take effect until 
we have each signed the amendment, and then only after you pay us an APR Modification Fee of 
$ 1,500, which fee will be due within 10 days after we approve the new APR. 
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2.4 Operation of the Business. 
You have the right to own and operate one Business within your APR. If the Business is 
conducted as a Retail Location business, then you will provide to the public, on a full-time basis 
during normal business hours that we may determine, all Glass Repair and Glass Replacement 
Products and Services, all other automotive and other glass related Products and Services, and all 
other Products and Services we prescribe or approve, throughout the term of this Agreement. 
For either a Mobile business or a Retail Location business, you must operate at least one (but in 
the case of a Mobile business, not more than four) vehicle(s) fully equipped to provide Glass 
Repair and Glass Replacement Products and Services, all other automotive and other glass 
related Products and Services, and all other Products and Services we prescribe or approve, 
throughout the term of this Agreement. The vehicles you operate under this Agreement may be 
operated only in your APR. 

If a customer or potential customer requests any glass product or service that you do not offer at 
your Business but that is offered at other businesses operating in the Business System•̂ _0L_ajiy 
protective wrap or restoration product or service that vou do not offer in vour Business under a 
specific Protection and Restoration Addendum with us. but the product or service is offered at 
another Novus® business within vour APR or an APR that is adjacent to vour APR, then you 
must refer the customer to another Novus business in the Business System for the provision of 
these products or services before referring that customer elsewhere. If there is a Novus® 
business operating within your APR, then you must refer the customer to that business (if there is 
more than one, then you must refer the customer to the Novus® business that is closest to the 
customer's home or place of business). If there is not a Novus® business in the Business System 
operating within your APR, then you must refer the customer to a Novus® business in tho 
Business System operating within an APR that is adjacent to your APR (if there is more than 
one, then you must refer the customer to the Novus® business that is closest to either the 
customer's home or place of business). If there are no other Novus® businesses located within 
these areas, then you may refer the customer to anyone you choose. You will not be paid for 
these referrals. 

2.5 Nonexclusive Agreement. 
We have the right to franchise, license, own, operate, and/or manage retail location or mobile 
Novus® businesses that are operated under the Marks (or under any other name or brand) and/or 
under the Business System, both within and outside of the APR, even if these businesses 
compete for customers with the Business. In addition, we and our afflliates may sell, license or 
otherwise distribute any Products or Services to third parties who are not Novus® businesses 
through any channel of distribution (including direct marketing, wholesale, infomercials, fleet, 
Intemet, or electronic distribution), even if these third parties compete for customers with the 
Business. However, if you elected to operate as a Retail Location in Article 2.1, then during the 
term of this Agreement, we will not operate or grant a franchise for the operation of another 
retail location auto Glass Repair and Glass Replacement business using the Marks that is located 
within two miles of your Retail Location; provided, however, that you recognize we may have 
granted one or more affiliate license agreements to existing businesses in the APR, that these 
license agreements allow the business to offer Novus® Glass Repair and replacement products 
and services through their existing businesses that may be located within two miles of your 
Retail Location, and those licensees will be able to continue to offer Novus® Glass Repair and 
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replacement products and services under their existing agreements (including having the right to 
renew those agreements and to transfer their rights to any purchaser of their Novus® business). 

2.6 Quarterly Minimum Gross Revenues. 
Each year during the term of this Agreement, the Business must attain the following minimum 
quarterly Gross Revenues for Glass Repair and Glass Replacement Products and Services, 
respectively (the "Quarterly Minimum Gross Revenues"): 

Retail Location Quarterly Minimum Gross Revenues 

Glass Glass 
Year of Agreement Repair Replacement Total 

1 $3,750 $7,500 $11,250 
2 $5,000 $12,500 $17,500 

3 and each subsequent year $6,250 $18,750 $25,000 

Mobile Unit Quarterly Minimum Gross Revenues 

Glass Glass 
Year of Agreement Repair Replacement Total 

1 $3,750 $7,500 $11,250 
2 $5,000 $12,500 $17,500 

3 and each subsequent year $5,500 $13,250 $18,750 

A year will be measured from the first day of the month following the month you sign this 
Agreement. If you have entered this Agreement by way of an option to reacquire, renew or 
extend, then you must always, during every quarter of the term of this Agreement, attain the 
Quarterly Minimum Gross Revenues applicable to Year 3 in the table above. "Quarterly" will 
mean calendar quarters beginning on the date of the first full three months after the date of this 
Agreement. If you do not generate the Quarterly Minimum Gross Revenues during any quarter 
of this Agreement, then we will have the right to terminate this Agreement under the terms of 
Article 18. 

2.7 Conditions. 
You agree to operate the Business in the APR in compliance with the terms of this Agreement 
for the entire term of this Agreement. The rights and privileges we grant to you under this 
Agreement are personal in nature; you do not have the right to franchise, sub-franchise, license, 
sublicense or subcontract any of your rights under this Agreement, except as otherwise 
specifically provided for herein. You also do not have the right to Sell or Transfer this 
Agreement, your rights under this Agreement, or the Business, except as specifically provided 
for in this Agreement. 
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ARTICLE 3. 
TERM AND RE-FRANCHISE RIGHTS 

3.1 Term. 
The term of this Agreement will be for 10 years, and will begin on the date of this Agreement 
and end on the date that is 10 years from the date of this Agreement (the "Expiration Date"). 

3.2 Your Option to Re-Franchise. 
At the end of the term of this Agreement, you will have the option to re-franchise the Business in 
the APR for one additional 10 year term, provided that you have (a) given us written notice at 
least 210 days prior to the end of the term of this Agreement of your intention to re-franchise the 
Business in tlie APR, (b) complied with all of the terms and conditions of this Agreement and 
with our operating and quality standards throughout the term of this Agreement, (c) paid all 
monetary obligations you owe to us and to our afflliates before the end of the term of this 
Agreement, and have timely paid all those obligations throughout the term of this Agreement, (d) 
agreed in writing to make the reasonable capital expenditures necessary to replace and 
modemize the equipment, vehicles, and technology so that the Business will conform to our 
then-current Business System, and (e) signed the form of Franchise Agreement we are then 
offering to new stand-alone glass repair and replacement franchisees (the "New Agreement"). 
However, our pre-opening obligations will be waived and instead of paying an Initial Fee or any 
new initial training fee, you will pay a Re-Franchise Fee of $2,500. If, at the same time you re-
franchise one Novus® franchise, you re-franchise other Novus® franchises you own, we will 
charge you one additional Re-Franchise Fee of $1,500 for all the additional franchises you re-
franchise at the same time. In any case, you must pay the Re-Franchise Fee at the time you sign 
the New Agreement. You will also be required to pay the Royalty Fees and all other fees at the 
rates specified in the New Agreement, and to pay all additional fees required by the terms of the 
New Agreement. You acknowledge that the terms, conditions, and economics of the New 
Agreement may vary in substance and form from the terms, conditions, and economics of this 
Agreement. 

3.3 Your Option to Convert From or To a Mobile Business. 
If at any time during the term of this Agreement, you are either: (i) operating a Mobile business 
and desire to convert to a Retail Location, or (ii) operating a Retail Location and desire to 
convert to a Mobile business; then, you will have the option to convert your Business, provided 
that you (a) give us written notice of your desire to convert your Business, (b) have complied 
with all of the terms and conditions of this Agreement and with our operating and quality 
standards throughout the term of the Agreement, (c) have timely paid all monetary obligations 
you owe to us and to our afflliates throughout the term of this Agreement, (d) agree in writing to 
make the capital expenditures necessary in order to convert your Business to conform to our 
then-current Business System, and (e) sign our form of New Agreement (as defined in Section 
3.2 above). However, our pre-opening obligations will be waived and instead of paying a new 
Initial Fee, you will pay a Conversion Fee of $1,500 at the time you sign the New Agreement. 
We will also waive any required initial training fee. The term of your agreement will be as set 
forth in the New Agreement, and you will also be required to pay the Royalty Fees and all other 
fees, and any additional fees, at the rates specified in the New Agreement. You acknowledge 
that the terms, conditions, and economics of the New Agreement may vary in substance and 
form from the terms, conditions, and economics of this Agreement. 
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ARTICLE 4. 
LICENSING OF MARKS AND BUSINESS SYSTEM TO YOU 

4.1 Ownership of Marks. 
We warrant to you that we have the right to (a) use and license the Marks and the Business 
System in the United States, and (b) grant you the right to use the Marks and the Business 
System. Any and all improvements you make relating to the Marks or the Business System will 
be our sole and absolute property, and we will have the exclusive right to register and protect all 
such improvements in our name. Your use of the Marks and the Business System, as well as any 
goodwill arising from such use, will belong exclusively to us, and you will not be paid anything 
for those improvements. You will not take any action to contest the validity of our ownership of, 
the Marks, the Business System, or the goodwill associated with the Marks or the Business 
System. 

4.2 Conditions to License of Marks. 
Your nonexclusive personal right to use any of the Marks as the name of the Business and your 
rights to use the Marks and the Business System will exist only so long as you fully perform and 
comply with all of the conditions, terms and covenants of this Agreement. You have the right to 
use the Marks and the Business System only in the manner we prescribe, direct, and approve in 
writing, and you will adopt and use all variations of the Marks we designate from time to time. 
If, in our judgment, your actions infringe upon or demean the goodwill, uniformity, quality or 
business standard associated with the Marks or the Business System, then you must, upon written 
notice from us, immediately modify your use of the Marks or the Business System in the manner 
we prescribe. You will not make any changes or amendments whatsoever to the Marks or the 
Business System unless we approve those changes in writing. 

4.3 Changes; Adverse Claims to Marks. 
If we decide to change any of the Marks, or if there is any claim by any party that its rights to 
any or all of the Marks are superior to ours, or if there is a determination by a court that any 
party's rights to the Marks are superior to ours, then upon written notice from us, you will 
immediately adopt and use the changes and amendments to the Marks that we specify. If so 
directed, you will immediately cease using the former Mark, and will, as soon as reasonably 
possible, begin using the new Marks or Marks we designate. 

4.4 Defense or Enforcement of Rights to Marks or Business System. 
You will have no right to and will not defend or enforce any rights associated with the Marks or 
the Business System in any court or other proceedings for or against imitation, infringement, 
prior use or for any other claim or allegation. You will give us prompt and immediate written 
notice of any and all- claims or complaints made against or associated with the Marks and the 
Business System and will, without compensation for your time, cooperate in all respects with us 
in any lawsuits or other proceedings involving the Marks and the Business System. We will 
have the right to determine whether we will start or defend any litigation involving the Marks 
and/or the Business System. 

4.5 Tender of Defense. 
If you are named as a defendant or party in any action involving the Marks or the Business 
System solely because the plaintiff or claimant is alleging that you do not have the right to use 
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the Marks or the Business System, then you may tender the defense of the action to us and we 
will, at our expense, defend you in the action, provided that you have notified us of the action, 
and sent us all notices and pleadings you receive conceming the action, within 10 days after you 
receive them. We will have no other liability to you for any Costs and Expenses that you incur 
in any litigation involving the Marks and the Business System. 

4.6 Your Right to Participate in Litigation. 
You may, at your expense and without any obligation on our part to reimburse you for any Costs 
and Expenses, retain an attomey to represent you individually in all litigation and court 
proceedings in which you are named as a defendant that involve the Marks or the Business 
System. However, we and our attomeys will control all litigation involving the Marks and the 
Business System. 

ARTICLE 5. 
INITIAL FEE 

You will pay us an "Initial Fee" of $10,000 for the first Business you acquire, but if you are an 
active member of the United States military at the time you sign this Agreement, or have been 
honorably discharged from the United States military within 3 years preceding your signing of 
this Agreement, we will reduce the fee to $5.000.7.000. provided you do not require us to 
finance any portion of this fee. In either case, you will pay us an Initial Fee of $5,000 for the 
second and each subsequent Business you acquire. In all cases, the Initial Fee will be due and 
payable when you sign this Agreement. The Initial Fee, less (a) $2,500 or (b) our actual out-of-
pocket expenses related to approving you and performing our obligations under this Agreement, 
whichever is greater, will be reftinded to you only in the event of termination of this Agreement 
by us under Article 9.2 or Article 10.5; otherwise the Initial Fee will be fully eamed by us at the 
time you sign this Agreement and is not refundable. If you are an existing Novus® Glass Repair 
and Replacement franchisee that is re-franchising an existing business, you will not have to pay 
this Initial Fee but will instead pay a Re-Franchise Fee as set forth in Article 3.2. If you are an 
existing Novus® Glass Repair and Replacement franchisee that is converting from a Mobile 
business to a Retail Location, or from a Retail Location to a Mobile business, you will not have 
to pay this Initial Fee but will instead pay a Conversion Fee as set forth in Article 3.3. 

ARTICLE 6. 
ROYALTY FEES 

6.1 Calculation of Royalty Fees. 
In addition to paying us the Initial Fee, you will, during the entire term of this Agreement, pay us 
monthly "Royalty Fees" equal to the greater of (a) the Minimum Monthly Royalty Fees set forth 
in Article 6.2, or (b) the total amount of the monthly Royalty Fees calculated under Article 6.1 
(a) through (c). 

(a) Glass Repair Royalty Fees. You will pay us monthly Royalty Fees equal to 8% 
of your Gross Revenues from the sale of all Glass Repair Products and Services. 

(b) Glass Replacement Rovaltv Fees. You will pay us monthly Royalty Fees equal 
to 3% of your Gross Revenues from the sale of all Glass Replacement Products and 
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Services up to the following amounts (the "Base Revenues"), and 8% of your Gross 
Revenues from the sale of all Glass Replacement Products and Services in excess of the 
Base Revenues each month: 

January $ 
February $ 
March $ 
April $ 
May $ 
June $ 

July $ 
August $ 
September $ 
October $ 
November $ 
December $ 

(c) Royalty Fees for Other Products and Services. You will pay us monthly 
Royalty Fees equal to 8% of your Gross Revenues from the sale of any and all other 
Products and Services you sell in or from the Business for which Royalty Fees are not 
provided in Article 6.1(a) and (b). 

6.2 Minimum Monthly Royalty Fee. 

(a) Amount Payable. Except as provided for in Article 6.2(b), beginning in the 7th 
month after you sign this Agreement (but beginning in the first month if this Agreement 
is signed as part of a re-franchising or if you are converting an existing glass business to 
one that will be operating under this Agreement), the Minimum Monthly Royalty Fees 
you must pay us will be $350. 

(b) Determination of Rovaltv Fees Payable. If the actual monthly Royalty Fees 
calculated under Article 6.1 are greater than $350, then you must pay us the amount of 
the actual monthly Royalty Fees payable for the month. If the actual monthly Royalty 
Fees calculated under Article 6.1 are less than $350, then you must pay us $350 as the 
Royalty Fees for that month. 

6.3 Your Obligation to Pay. 
You will pay the Royalty Fees to us on the 10th day of each month for the preceding month. 
Your failure to pay any monthly Royalty Fees to us on a timely basis will be a material breach of 
this Agreement. Your obligation to pay us the Royalty Fees is absolute and unconditional, and 
will remain in full force and effect until the term of this Agreement has expired or until this 
Agreement has been terminated in accordance with the terms and conditions of this Agreement. 
You may, with our written approval, pay your Royalty Fees by charging the amount to a credit 
card we approve. 

6.4 Pre-Authorized Bank Debits. 
Unless we agree to other arrangements, at our sole discretion, before you begin operating the 
Business, you must sign such documents as we require to provide your unconditional and 
irrevocable authority and direction to your bank authorizing and directing your bank to pay and 
deposit directly to our account, and to charge to your account, the amount of the Royalty Fees 
you owe us under this Agreement. The transfer will be made by the close of business on the 10th 
day of each month for the preceding month. The authorizations will be in the form our bank 
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requires and will permit us to designate the amount to be debited or drafted from your account 
for the monthly Royalty Fees. If you fail at any time to provide the Gross Revenues Report 
required under this Agreement, then we may estimate the amount of the Royalty Fees you owe 
us based on the highest of the last three monthly Royalty Fees you owed us. You must then at all 
times maintain a balance in your bank account sufficient to allow the appropriate amount to be 
debited from your account for payment of the monthly Royalty Fees you owe us. 

6.5 Late Payment Charges on Unpaid Royalty Fees. 
If you fail to timely pay any Royalty Fees due to us, then we may add a late payment charge to 
the unpaid and past due Royalty Fees. The late payment charge will equal the lesser of (a) the 
maximum legal interest rate allowable in the state in which the Business is located, or (b) 1 '/2% 
per month. 

ARTICLE 7. 
OPERATIONS MANUAL 

7.1 Compliance with Operations Manual. 
We will loan one copy of our Operations Manual to you when you successfully complete the 
Required Training Programs, or we will provide access to a Secure Website containing the 
Operations Manual. You acknowledge that the Operations Manual is designed to protect our 
standards and systems, and the Marks, and not to control the day-to-day operation of the 
Business. In order to protect our reputation and goodwill, and to maintain uniform operating 
standards under the Marks and the Business System, you will at all times operate the Business in 
compliance with our confidential Operations Manual and all standards we establish for the 
Business. You will conform to the common image and identity created by the Products and 
Services and associated with the Business System that are portrayed and described in the 
Operations Manual. 

7.2 Confidentialitv of Operations Manual. 
You will at all times during and after the term of this Agreement treat the Operations Manual, 
any other manuals we create or approve for you to use in the operation of the Business as 
proprietary and confidential, and you will use all reasonable means to keep all information in 
these manuals confidential. You and your employees will not copy, duplicate, record or 
reproduce any portion of the Operations Manual or make it available to any unauthorized person. 
You will not use any portion of the Operations Manual to operate any other business or for any 
purpose except the operation of the Business. 

7.3 Revisions to Operations Manual 
We reserve the right to revise the Operations Manual at any time. You will conform the 
Business to all changes and modifications we make to the Operations Manual, including the 
addition of new Products and Services, within a reasonable time as we determine in our sole 
discretion. You will at all times keep the Operations Manual current and up-to-date, and in the 
event of any dispute, the terms of the master copy of the Operations Manual we maintain, as 
amended from time to time, will be controlling in all respects. If we publish the Operations 
Manual on a Secure Website, then the Operations Manual as published will be the master copy 
and we will not be required to update any hard copy in your possession. 
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7.4 Confidentiality of Other Information. 
We will be disclosing and providing you with certain confidential and proprietary information 
conceming the Business System and the procedures, operations and data used in connection with 
the Business System. You will not, during or after the term of this Agreement, communicate, 
disclose, copy, duplicate, reproduce, reverse engineer or use for the benefit of, any person or 
entity any such confidential and proprietary information, trade secrets, knowledge or know-how 
conceming the methods of operation which we communicate to you, or that relate to the 
operation of the Business, including any confidenfial and proprietary information, trade secrets, 
knowledge or know-how published on a Secure Website. You will disclose such confidential 
and proprietary information only to your employees who must have access to it in order to 
operate the Business, and you will, before providing any employee with access to our 
confidential or proprietary information, have that employee sign a confidentiality agreement. 
Any and all information, knowledge and know-how including drawings, products, processes, 
trade secrets, formulas, photographs and visual displays of products or processes, including 
video tapes, CD-ROM, digital recordings, and digitally stored materials, brochures, marketing 
materials, equipment, technology, methods, procedures, specificafions, techniques, teaching 
methods, computer software programs, systems and other data that we copyright or designate as 
confidential or proprietary will be deemed confidential and proprietary for the purposes of this 
Agreement, including the reverse engineering of proprietary Novus® Resins and Related 
Products, as defined in Article 8.2 below. 

7.5 Exclusive Property. 
All materials, methods and systems relafing to the Business System, including the Operations 
Manual, photographs and visual displays of products and processes, all confidential and 
proprietary information of ours, and any and all future developments by you of such materials, 
are and will be our sole and exclusive property. All of the informafion we or our afflliates obtain 
about the Business and all information in your records or ours conceming the customers of your 
Business, and all revenues we derive from this information, will also be our sole and exclusive 
property. You acknowledge that you have no rights in any of this property, except the right to 
use that property under this Agreement, and you may at any time during the term of this 
Agreement use in the operation of your Business (but for no other purpose), to the extent lawful 
and at your sole risk and responsibility, any information that you acquire from third parties in 
operating your Business, such as customer data. 

ARTICLE 8. 
PRODUCTS AND SERVICES; SUPPLIERS 

8.1 Products and Services. 
You will offer and sell all of the Products and Services we require to be sold as part of the 
Business System. You will, within a reasonable fime after receiving written notice from us, add 
and offer any new Products and Services that we require to be sold as part of the Business 
System. You may also offer and sell any of the optional Products and Services that we approve 
to be sold in the Business System. You will not, under any circumstances, have the right to offer 
or sell any Products and Services that we do not authorize in writing or in our Operations 
Manual. We may add to or eliminate any of the foregoing Products and Services at any time 
upon notice to you, but if we eliminate any Products, we will give you a reasonable fime to 
liquidate your inventory of those Products. You will maintain sufficient inventories of all 
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Products and Services necessary to realize the full economic potential of the Business and will 
maintain any minimum inventories of Products and Services we specify. You will offer for sale 
and will sell those Products and Services we require or approve for sale only on a retail basis (to 
the end user) and only within your APR. We may require that you purchase, and you will 
purchase, certain Products and Services we specify only according to our standards and 
specifications for such Products and Services, including standards and specificafions consisting 
of only a nationally recognized brand name or specific manufacturer. However, unless we tell 
you otherwise in this Article 8, you may purchase these Products and Services from any supplier 
or distributor. To the extent we do tell you that you cannot purchase certain Products and 
Services from any supplier, those Products and Services will be available exclusively from us or 
from approved suppliers or distributors. 

8.2 Limitations on Sales. 
You will not sell any proprietary Products and Services, including Resins and Related Products 
as defined in Article 8.4, on a wholesale basis (for resale to another retailer or wholesaler) and 
will not sell any Products and Services or other products and services under any of the Marks or 
the Business System (a) on a retail basis at or from any other location, (b) by means of the 
Intemet (other than from a website we approve), catalogue sales, mail order sales or 
infomercials, or (c) by any other means or methods of sales or distribution. 

8.3 Pricing of Products and Services. 
You have the right to sell the Products and Services to your customers at whatever prices and on 
whatever terms you determine. 

8.4 Use of Novus® Resins. 
You acknowledge that we have developed a unique, high quality line of windshield repair resins, 
equipment and other products and equipment to be used in performing windshield repair services 
("Resins and Related Products"), and that we have developed certain national warranty programs 
relating to the quality of windshield repair services provided under the Novus® name. You 
further acknowledge that it is of paramount importance to maintaining the uniform high-quality 
image for windshield repair services associated by the public with the Marks and Business 
System that only Resins and Related Products be used by all businesses performing windshield 
repair services under the Novus® name. Therefore, in order to maintain and ensure the quality of 
the windshield repair services you provide to your customers under the Novus® name, and in 
order for us to allow you to participate in any warranty programs we offer, you will use only the 
Resins and Related Products that we designate or approve in writing. You will not resell any 
Resins and Related Products to any person or entity without our prior written consent. 

8.5 Designated Suppliers. 
You may only purchase Resins and Related Products from us or from our Designated Supplier. 
We may require, in our sole discretion, that you purchase, and you will purchase, certain other 
Products and Services we specify only from a Designated Supplier. We or our afflliates may be 
a Designated Supplier, and the only Designated Supplier, for certain Products and Services. You 
will not have the right to substitute any new supplier or distributor for any Designated Supplier 
or to require us to appoint or approve any new supplier or distributor as a Designated Supplier. 
We will have the right to require any Designated Supplier to sign a contract containing terms and 
conditions acceptable to us, including those relating to pricing, delivery, terms, product 

Marehlimfi 2011 Franchise Agreement Repair & Replacement 15. 



availability, economic viability, service and quality and the right to modify at any time the terms 
or conditions of that contract. We may at any time add or remove a Designated Supplier or add, 
remove or modify in any manner any requirement that you purchase any given Products and 
Services only from a Designated Supplier. 

8.6 Approved Suppliers. 
We may require, in our sole discretion, that you purchase, and you will purchase, certain 
Products and Services we specify only from Approved Suppliers. If you desire to purchase any 
Products and Services that we require you to purchase from Approved Suppliers from other 
suppliers and distributors, then you must, at your expense, submit to us samples and 
specifications, and other business and product information we request, for review and/or product 
testing to determine whether the supplier or distributor and its Products and Services meet our 
standards and specifications. We will have the right to inspect the facilities of the proposed 
supplier or distributor. Within 10 days after being invoiced, you will reimburse us for the costs 
and expenses we incur to (a) analyze, review and test the products and/or services and the 
samples, and (b) conduct an inspection of the facilifies of the proposed supplier or distributor, 
subject to a minimum fee we may set from time to time. We will complete all testing of all 
products and/or services, and nofify you of our determination within 45 days after we receive all 
of the required information. We will have the right to require any new or exisfing Approved 
Supplier to sign a contract containing terms and condifions acceptable to us, including those 
relafing to pricing, delivery, terms, product availability, economic viability, service and quality 
and the right to modify at any time the terms or condifions of that contract. We may at any fime 
add or remove an Approved Supplier or add, remove or modify in any manner any requirement 
that you purchase any given Products and Services only from an Approved Supplier. 

8.7 Initial-Equipment Facka ĉPackages: Products and Services Used in the Business. 
You mustWhen vou sign this Agreement, vou must lease the Inifial Equipment Package from our 
affiliate, and purchase the IftifialAccompanving Equipment Package from us when you sign this 
Agreement. You will obtain, pay for and use in the Business, but not offer or sell, those Products 
and Services, including the Noviir. resins der.oribcd in Article 8.2Resins and Related Products 
and the Initial Equipment Package and Accompanving Equipment Package, that we specify for 
use but not for sale in the Business, and at all times you will maintain a minimum inventory of 
such Products and Services that we specify. The Products and Services, Retail Locafion and 
vehicles (including all graphics on the vehicles) you use in the Business must conform to the 
quality standards, specifications and uniformity requirements we establish from time to fime. All 
vehicles you operate in the Business must be kept clean, be properiy maintained and be in good 
working order. 

8.8 Branding of Products. 
Except as we approve in the Operations Manual or otherwise in wrifing, you will not under any 
circumstances have the right to: (a) use or display the Marks on or in connection with any 
Product and Service; (b) acquire, develop, create, package or manufacture any product using the 
name "Novus®" or any of the Marks, or direct any other person or entity to do so; (c) acquire, 
develop or manufacture any product that has been developed or manufactured by or for us for 
use with the Business System and which is sold under any of the Marks, or direct any other 
person or entity to do so; or (d) use, have access to, or have any rights to any proprietary 
formulas or configurations for any Products and Services developed by us or on our behalf 
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8.9 Profit and Payments. 
You acknowledge that we or our afflliates may make a profit on purchases of Products and 
Services you make from us. You also acknowledge that we or our afflliates may receive 
Payments based in whole or in part on purchases of Products and Services you make from a 
Designated Supplier, Approved Supplier or another third party. Any Payments we or our 
afflliates receive from a Designated Supplier, Approved Supplier or other third party as a result 
of your purchases from Designated Supplier or Approved Supplier or other suppliers or 
distributors will be our property and you will not have any right to any portion of those 
Paymentspavments. 

8.10 Purchases from Us, or From Designated Supplier or Approved Supplier. 
We and our afflliates will have the right to change the prices, delivery terms, payment terms, and 
other terms relating to the Products and Services sold to you without giving you prior notice, and 
disconfinue the sale of any Products and Services for any reason. We and our afflliates will not 
be liable to you for the unavailability of Products and Services from us or from a Designated 
Supplier or Approved Supplier, or for any delay in shipment or receipt of Products and Services 
from us, or from a Designated Supplier or Approved Supplier due to temporary product 
shortages, order backlogs, production difficulties, delays, unavailability of transportation, fire, 
strike, work stoppage, or other causes beyond the control of us or our afflliates. 

8.11 National or Regional Accounts. 
From time to fime, we may offer you the opportunity to provide services to a nafional or regional 
insurance company, fleet account, or other account in your APR. If we do so, you have the right 
to accept the account, provided you comply with all of our procedures for servicing the account 
(which may include pricing and service policies, as negotiated with the account). If you decide 
not to service the account, or if the account expresses dissatisfaction with your servicing of the 
account, then we have the right to permanently assign the right to service that account in your 
APR to another Novus business, including one ovmed by us or our afflliates, or to other service 
providers. 

ARTICLE 9. 
RETAIL LOCATION SITE SELECTION 

9.1 Site Selection. 
You will hire an experienced commercial real estate agent to advise you on all real estate matters 
related to a Retail Location. You will be responsible for selecting a site for the Retail Location, 
for purchasing or leasing the real estate, and for constmcting or remodeling the building 
premises. At your request, we will meet with you and your commercial real estate agent or 
expert to discuss any proposed sites for your Retail Location. If you request a meefing with us, 
you must reimburse us for all Salaries and Travel Expenses we or our employees or agents incur 
to review any proposed sites in your APR. You acknowledge that our review of any proposed 
site, the lease, and the plans and specificafions for your Retail Location, and any information that 
we may provide in the seiecfion or development of the site, is not a representation, warranty or 
guaranty by us that the Business will be economically successful or profitable if it is operated at 
that site, and you will assume all responsibility for the business and economic risks associated 
with the selection of the site. 
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9.2 Failure to Locate Suitable Site. 
If you elect to operate as a Retail Location business and fail to either purchase or lease a site for 
the Retail Location within 90 days from the date of this Agreement, unless you choose to begin 
operating as a Mobile business, then we will have the right to terminate this Agreement under the 
terms of Article 18. 

9.3 Lease. 
If your Retail Location is leased, then you are responsible for negotiating and obtaining a lease 
for a term that is consistent with the term of this Agreement. You must pay all costs and 
expenses incurred for any constmction or remodeling of the Retail Location and premises. 

9.4 Construction or Renovation. 
You are responsible for inspecting the Retail Location during constmction or renovation to 
ensure that the premises are being constmcted or renovated according to your plans and 
specifications. You are also responsible for complying with all local, state and federal laws, 
ordinances, statutes and building codes, and for acquiring all licenses, building permits and other 
permits required by all federal, state, city, municipal and local laws in connection with the 
operation, constmction or renovation ofthe Retail Location. 

9.5 Our Option to View Retail Location. 
You will submit plans and specifications for the Retail Location to us for our review before 
beginning constmction or remodeling. We may, at our expense, view the Retail Location during 
constmction or renovation at such times as we deem necessary for the purpose of determining 
the progress of construction or renovation and to determine whether the interior and exterior of 
the premises have the physical appearance generally associated with the Marks and Business 
System. Our review of your plans and specifications, and our viewing of the Retail Location 
during construction or renovation will not be for the purposes of determining that the Retail 
Location is being constructed or renovated (a) according to the plans and specifications, (b) in 
compliance with applicable laws or ordinances, or (c) in a quality manner. We will have no 
responsibility or liability to you or to any other party if the Retail Location is not constmcted or 
renovated according to the plans and specifications, in compliance with applicable federal, state 
or local laws or ordinances, or in a workmanlike manner. 

9.6 Relocation. 
You may, with our prior written approval, relocate the Retail Location to another location in the 
APR during the term of this Agreement, provided that the proposed new location is not within 
two miles of any stand-alone (as opposed to approved affiliate) Novus® business that is 
managed, owned, or operated by us or by any franchisee of ours. However, the "new" location, 
including the building and premises, must comply with all applicable provisions of this 
Agreement and with our then-current specifications. Relocation ofthe Retail Location under this 
provision will not change or alter the APR. 

9.7 Catastrophes. 
If the Retail Location is damaged or destroyed by fire or other casualty, then you will, within 30 
days after the damage or destmction, initiate the repairs and reconstmction necessary to restore 
and reopen the premises. 
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ARTICLE 10, 
TRAINING 

10.1 Initial Training. 
We will provide an initial training program (the "Initial Training Program") for you and one 
employee you designate (provided your employee takes the training at the same time you do). 
The Initial Training program will be held at a Novus regional training center in Minneapolis, 
Minnesota, or at another location we designate. The Initial Training Program will include 
classroom and/or hands-on instmction in basic business operations, understanding the 
automotive industry, accounting and bookkeeping procedures, reporting requirements, business 
planning and goal setting, selling and marketing techniques, customer service, quality control, 
equipment operation and maintenance, conducting sales calls and presentafions, and other 
business, financial and marketing topics we select. If you are not serving as the full-time 
manager of the Business, the Business must at all times be under the supervision of a full-time 
manager who has completed the Initial Training Program. 

10.2 Initial Glass Repair Training. 
We will provide inifial Glass Repair training (the "Initial Glass Repair Training") for you and 
one employee you designate (provided your employee takes the training at the same time you 
do). The Inifial Glass Repair Training will be held in Minneapolis, Minnesota, or at another 
location we designate. It will include classroom and on the job training in Glass Repair, 
including variefies and types of windshield damage, repair capabilifies, the Novus® system for 
Glass Repairs and related services. The Inifial Glass Repair Training will last between five and 
one-half and eight days. 

10.3 Initial Glass Replacement Training. 
We will provide inifial Glass Replacement training (the "Initial Glass Replacement Training") 
for you and one employee you designate (provided your employee takes the training at the same 
fime you do). The Inifial Glass Replacement Training will be held at a Novus regional training 
center. The Initial Glass Replacement Training will include hands-on instmction in glass 
replacement, understanding the automofive glass replacement industry, quality control, 
equipment operafion and maintenance, and other topics we select. The purpose of the Inifial 
Glass Replacement Training will be to teach the fundamentals of glass replacement and the glass 
replacement business. The trainee will not become an expert in glass replacement over the 
course of this training program, but will be taught basic techniques and methods and will be 
provided with criteria for hiring experienced glass replacement installers. We recommend that 
you inifiaily hire an experienced glass replacement installer. The Initial Glass Replacement 
Training must be completed within 60 days after the Initial Glass Repair Training; provided, 
however, that if for any reason this training has not been completed within this time period, then 
you must pay an additional $500 training fee for this Training. The Initial Glass Replacement 
Training will be for a minimum of two consecutive weeks. 

10.4 Initial Training Fee. 
You must pay us a nonrefundable training fee of $8,000 (the "Initial Training Fee") for the Initial 
Training Program, the Initial Glass Repair Training and the Initial Glass Replacement Training 
(collecfively the "Required Training Programs"). However, if fiie principal owner/operator of 
the Business is an experienced Nafional Glass Associafion ("NGA") certified master auto glass 
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technician who passes our glass replacement test, we will waive the requirement for the Initial 
Glass Replacement Training, and give you a credit for $3,000 of the Initial Trainin.̂ ^ Fee,_as 
described below, that you may use for product purchases, or to apply against the principal of any 
initial financing we provide to you. In addition, if the principal owner/operator does not meet 
these requirements, but you have a fuU-time employee on staff at the time of the opening of the 
Business who is an experienced NGA certified master auto glass technician who passes our glass 
replacement test, we will postpone the training obligation, and if that person remains on staff 
full-time continuously for at least one year following the opening of the Business, we will waive 
the obligation to attend training and issue this $3,000 credit We will offer the glass replacement 
test at the Retail Location, so long as vou provide the vehicle and glass for the test, and vou pav 
our out-of-pocket costs for travel and living expenses in connection with the provision of this 
training, or vou can take it at our offices. The amount of the credit will be $3.000. less $750 for 
the test we provide, and less anv travel and other out-of-POcket costs we incur if vou want us to 
provide the testing outside of our offices. 

10.5 Successful Completion of Required Training. 
You and your managers, and any other of your employees that we designate must attend and 
successftiUy complete the Required Training Programs within 60 days of the date of this 
Agreement and before you open the Business. 

10.6 Annual Programs. 
We may require you to annually attend one addifional training program (which could be our 
annual meeting or convention). Whether or not you attend this program, you must pay our then-
current fee for attendance. 

10.7 Additional Training. 
You and the appropriate employees of yours must attend and successfully complete all additional 
Glass Repair and Glass Replacement and other technical training we require to (a) improve the 
quaHty and standards of Products and Services offered in connection with the Business System, 
(b) improve the operation of the Business, or (c) maintain the product and service consistency we 
require. You will pay us our then-current training fee for each employee who attends any 
additional training programs we conduct. In addition, you will register with and complete all 
training and other requirements to obtain registration from the Automotive Glass Replacement 
Safety Standards Council indicating that you meet ANSI/AGRSS Standards within 6 months of 
the registration eligibility, and provide us a copy of the registration within 10 days of your 
receipt of the certification, and within 10 days of any subsequent request on our part. If you are 
subject to validation or audit by AGRSS, you will provide us with the results of the audit within 
10 days after your receipt of those results, and will promptly correct any deficiencies shown in 
the audit. 

10.8 Pavment of Salaries and Expenses, Release of Claims. 
You will pay the Salaries and Travel Expenses for yourself and all your employees who attend 
any required training program. You, for yourself and all employees who attend the Required 
Training Programs and any addifional training programs we conduct, hereby release and agree to 
hold us and our officers and directors harmless from and against any and all claims, liability, 
damages, or causes of action of any nature arising from the participation and attendance by you 
or any employee of yours in any of the training programs we approve, conduct, or require. 
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ARTICLE 11. 
OPENING ASSISTANCE, INITIAL ADVERTISING 

11.1 Opening Assistance. 
After you and your employees have successfully completed all required training, we will, if this 
is your first Franchise Agreement with us, make a representative of ours available to you in the 
APR for up to five days to assist you in training your employees, implementing the Business 
System and evaluafing inifial business operafions. In addifion, after you complete your training 
(or if this is your second or subsequent Franchise Agreement with us then from the date of this 
Agreement), we will make a representative of ours available to you, by telephone, for 60 days to 
assist you in implementing the Business System. 

11.2 Initial Advertising. 
We will provide you with recommended advertising and promotional production materials for 
conducting an initial advertising and promotional campaign for the Business. The initial 
advertising and promotional campaign materials will generally include newspaper advertising, 
radio spots, television commercials (to be customized with "tag lines" by us at your expense). 
Yellow Pages advertisements, outdoor advertisements, Intemet advertising, press releases, 
business announcements, direct mail advertisements, and other advertising and promofional 
materials that we deem appropriate. You will be responsible for all costs relating to the 
placement, distribution or mailing all advertising and promotional materials and are expected to 
spend a minimum of $2,000 on your inifial advertising and promotional campaigns. 

ARTICLE 12. 
OUR OBLIGATIONS 

12.1 Business Svstem. 
Consistent with our uniformity requirements and quality standards, we or our authorized 
representafive will (a) provide you with a written schedule of all supplies, technology and 
equipment we think is necessary for the operafion ofthe Business, (b) recommend basic business 
and accounfing procedures for the Business, (c) periodically review the Business and render 
written reports to you as we deem appropriate, (d) legally protect and enforce the Marks and the 
Business System for the benefit of all our franchisees and licensees in the manner we deem 
appropriate, (e) provide you with the Operations Manual and all supplements that may we may 
publish from fime to time or provide you access to a Secure Website containing the Operafions 
Manual and supplements, and (f) upon your reasonable request, render advisory services by 
telephone or in writing pertaining to the Business System and the operation ofthe Business as we 
deem appropriate, reasonable and necessary. 

12.2 Our Marketing Expenditures. 
Each calendar year during the term of this Agreement, we will make expenditures for general 
advertising, marketing, public relafions and promotion of the Glass Replacement, Glass Repair 
and other Products and Services provided under the Marks (referred to in this Article as 
"Markefing Expenditures"). The amount we will spend on Markefing Expenditures will be equal 
to (i) 2% of the Gross Revenues on all Glass Repair Products and Services sold by our 
franchisees on which we are paid royalties, and (ii) 3% of fiie Gross Revenues of all other 
Products and Services on which we receive Royalty Fees of 8% or more from our franchisees. 
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Markefing Expenditures we make will be based on Gross Revenues and not on any Minimum 
Monthly Royalty Fee paid by you or any other franchisee. We will determine how, where, and 
when the Marketing Expenditures will be spent, including purchasing and paying for product 
research and development, sales and marketing materials, advertising materials, ad slicks, 
brochures, and radio and television commercials, services provided by advertising agencies, 
market research, media time and space advertising (including Intemet, radio, television, 
newspaper, magazine and other print advertising), promotions, convention expenses, 
development and protection of our Marks, marketing, public relations, telemarketing, the 
establishment and maintenance of Intemet sites promoting our brand, including Social Media 
Sites, the cost of providing toll-free and other telephone services for the benefit of our 
franchisees, and other national, regional and local advertising and promotion that we deem 
appropriate. We may also use the Marketing Expenditures to pay for long distance telephone 
charges, office rental, fumiture, fixtures and equipment, leasehold improvements. Salaries and 
Travel Expenses, office supplies and other administrative costs we incur in connection with these 
marketing activities. We will have the absolute right to spend the Marketing Expenditures for 
advertising, marketing and promoting Glass Replacement services, Glass Repair services, and/or 
other Products and Services, in any manner or way that we choose, even if you do not offer some 
ofthe advertised Products and Services in the Business. We will have no obligation to spend any 
portion of the Marketing Expenditures in your APR. If you request, we will provide you with a 
report of the Marketing Expenditures within 120 days after the end of each calendar year. 

ARTICLE 13. 
QUALITY CONTROL, UNIFORMITY AND STANDARDS REQUIRED OF 

FRANCHISEE 

13.1 Standards of Quality and Service. 
We will from time to time publish uniform standards of quality and service for the Business 
System to protect and maintain (for our benefit and for the benefit of all Novus® franchisees) the 
distinction, goodwill and uniformity represented and symbolized by the Marks and the Business 
System. You agree to comply with all such standards, which will include replacement of 
graphics, signage and equipment as necessary to comply with our then current standards. 

13.2 Identification of Business. 
You will operate the Business so that it is clearly identified and advertised under the Marks we 
specify. The style and form of the word "Novus®" and the Marks you use in your advertising, 
marketing, public relations, telemarketing, or promotional programs or campaigns, including but 
not limited to any Intemet website, or Social Media Site, must comply with our specifications as 
set forth in the Operations Manual or otherwise. Further, you agree that you will: 

(a) Use the name "Novus®," the Marks, the approved logo and all graphics 
commonly associated with the Business System on all advertising, public relations and 
promotional materials, including but not limited to on the Home Page or any Social 
Media Site approved by us, signage, vehicles, checks, stationery, paper supplies, business 
cards and other materials in the identical combination and manner we specify; 

(b) Purchase from us, at the time you sign this Agreement, an Initial Franchise 
Identificafion Package for the Business, which will include an inifial supply of decals, 
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invoices, business cards, uniforms, and other logo items you will initially use in the 
operation of the Business; 

(c) Not use or advertise any name or mark other than the Marks, and your individual 
or corporate name, on any vehicles or materials you use in the Business, and not use all 
or part of the "Novus®" name, any of the other Marks, or any similar name, word or 
symbol or variant thereof, in a domain name, account name, profile or URL, except as 
specifically approved by us; and 

(d) At your expense, comply with all trademark, trade name, service mark, copyright, 
patent and other registration notices and notice markings that we require or that are 
required by applicable law. 

If you fail to comply with any of our brand identity standards, and do not correct your 
noncompliance within 10 days after notice, then in addition to any other rights we may have, we 
may charge you an image fee, of up to $500 per month, until you comply. 

13.3 Compliance with Standards. 
You will operate the Business and use the Marks and the Business System in compliance with 
the moral and ethical standards, quality standards, operating procedures, policies, specifications, 
requirements and instmctions we set forth in the Operations Manual, as amended and 
supplemented from time to fime. You will conform to all customer service standards and 
policies we specify. 

13.4 Your Name. 
You will not use the word "Novus®" or any words confusingly similar, or part or variant thereof, 
to any of the Marks in your corporate, partnership or sole proprietorship name. You will hold 
yourself out to the public as an independent contractor operating the Business under a franchise 
from us and you will clearly indicate on your business checks, stationery, business cards, 
invoices, receipts, advertising, public relations and promotional materials, including on your 
Home Page and any Social Media Site approved by us, and other written materials that you are a 
franchisee of ours. You will display signs at the Retail Location that are clearly visible to the 
general public indicating that the Business is independently owned and operated as a franchised 
business. You will file for a certificate of assumed name in the manner required by applicable 
state law so as to notify the public that you are operating the Business as an independent business 
under this Agreement. 

13.5 Advertising and Promotion. 
You will spend at least 4% of your Gross Revenues each calendar quarter for local advertising 
and to promote the Business in the APR, including Yellow Page advertising and other 
advertising and promotional programs we approve. In January of each year, you must provide us 
with infonnation in a form we request showing the expenditures you made in the previous year 
on these advertising and promotional programs. If you did not spend the entire amount we 
required you to spend in that year, you must submit the difference to us, with your report, and we 
will add that money to the Markefing Expenditures we make under Article 12.2 of this 
Agreement. All advertising, marketing, public relations, telemarketing and promotional 
materials making use of the Marks must be approved by us prior to use or placement, and you 

I 
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will not conduct any media advertising or promotion for the Business until we have given you 
our prior written approval. Any advertising or promotional materials we provide to you will be 
deemed approved. If more than one Novus® glass franchisee or licensee is authorized by us to 
operate in the APR, then we will have the right to require you to become a member of, 
participate in and contribute to a local cooperative advertising group. The local advertising 
group will, by the majority vote of its members, determine and carry out approved local 
advertising and promotion for the benefit of all of the franchisees in the APR, and will allocate 
the costs of local advertising and promofion, including Yellow Page advertising, among the 
members. Any amounts you contribute to the local advertising group will be credited towards 
your 4% local advertising obligation under this Article 13.5. You will not permit any third party 
to advertise its business, or its products and services^ in conjunction with the Business^ without 
obtaining our prior written approval. 

13.6 Telephone and Telephone Directory Listing. 
We may require you to obtain local telephone service from a supplier we designate. If we so 
require, we will pay the cost of the telephone number that we select for your business (and we 
will own that telephone number) as a Marketing Expenditure, but you will purchase and pay for 
your own local telephone service. You will continually advertise the Business in the Yellow 
Pages in the APR under all of the listings we designate or approve. The timing, size, form, 
content, layout, copy and presentation of all Yellow Pages advertising will conform to our 
specifications. You will participate in the Yellow Pages advertising programs and in such other 
directory advertising programs as we may specify from time to time. You will pay all costs for 
Yellow Pages and other directory advertising. If more than one franchisee is authorized to 
operate within any APR covered by a single directory, then you will, upon written notice from 
us, participate in a single cooperative advertisement and prepay your proportionate share of the 
placement of such cooperative advertisement. All Yellow Page advertising done in accordance 
with this Article will qualify as part of the 4% local advertising obligation set forth in Article 
13.5. 

13.7 Signage. 
You will only display signage at the Retail Location and on your vehicles that meet our 
specificafions, and you will not use or display any other signs of any kind or nature in connection 
with the Business without obtaining our prior written approval. If you operate a Retail Location 
business, you must either order your building signage from us (and pay for that signage) at the 
time you sign this Agreement, or, within 30 days after you sign this Agreement, you must 
provide us a copy of a paid receipt, evidencing that you have purchased and paid for signage that 
meets our requirements from a supplier we have approved. In addition, you must erect the 
building signage for the Business within 60 days of the date of this Agreement or within 15 days 
of the date you acquire possession of the Retail Locafion, whichever is later, but in any event, 
before you begin operating the Business. You will be responsible for all costs of acquiring and 
installing the signage. If you fail to install the required signage in the month you begin operafing 
your business, you will then be responsible to pay us an addifional image fee of $500 per month, 
on the first day of each subsequent month, until the signage has been installed. You will not alter 
or redesign the signage without our prior written approval. 
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13.8 Maintenance of Equipment. 
You will, at your expense, repair and keep in proper working condition the equipment and 
technology used in the Business. All such equipment and technology must at all times meet our 
quality standards. All replacement equipment, technology, supplies and other items you use in 
the Business must comply with our then-current standards and specifications. 

13.9 Participation in Warranty Programs. 
You will offer to the customers of the Business, and participate in, all product and service 
warranty programs we establish. You will also participate in the "warranty reciprocity program" 
and will accept and abide by all requirements and limits on warranty compensation we establish. 
You will reimburse any other franchised or company-owned Novus® business that satisfies any 
warranty or guaranty on work performed by you for the cost of all replacement parts and the 
labor charges we establish from time to time. You will submit to us written claims for warranty 
work you perform that result from Products and Services provided by other franchised or 
company-owned businesses. We will use reasonable efforts to timely notify you if you will not 
be reimbursed for providing warranty work. 

13.10 Customer Records. 
In order to comply with applicable federal and state laws, including any glass or other product 
recalls required by law, and to properly process warranty claims for customers who have 
purchased products and services from you or from other franchisees, you will maintain complete 
and accurate records of all sales and service for all products and services sold to your customers. 
You will, upon written request from us, provide us with: (a) the name, address, city, state, zip 
code and telephone number for each of your customers, together with a complete description of 
the Productsproducts and Ser\Mcesservices purchased by the customer, including, if applicable, 
brand and model numbers; (b) all warranty cards received from your customers; (c) any other 
customer information we require to comply with applicable laws or to provide required product 
or service information; and (d) all other reports we require, including accurate records for all 
customer service and repair calls made by you for any Products and Services. 

13.11 Our Right to Review. 
We may, after giving you three days written notice, inspect: (a) the Retail Location; (b) your 
vehicles; and (c) your inventory. We also have the right to review your business records and to 
examine your operating pracfices to determine whether they meet our quality and service 
standards. We have the right to take photographs, and make video, digital and/or audio 
recordings during the inspection. 

13.12 Remodeling of Retail Location. 
If you operate a Retail Location business, you must periodically make reasonable capital 
expenditures necessary to remodel, modemize and redecorate the Retail Location, and to replace 
and modemize your fumiture, fixtures, signage, supplies and equipment so that the Retail 
Location will reflect the then-common image we want portrayed by businesses operating under 
the Marks (hereinafter referred to as "remodeling"). Al l remodeling of the Retail Locafion must 
be done in accordance with our standards and specifications and with our prior written approval. 
You must begin remodehng the Retail Locafion within three months after you receive written 
nofice from us specifying the required remodeling, and you will diligently complete the 
remodeling within a reasonable fime. Except as provided under Article 13.8, we will not require 
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you to remodel the Retail Locafion, or to replace or modemize your fumiture, fixtures, supplies 
and equipment, more than once every five years. 

13.13 Compliance with Applicable Laws. 
You will, at your expense, comply with all federal, state, city, local and municipal laws, 
ordinances, rules and regulafions pertaining to the operation of the Business, including all health 
and safety laws and regulations, all driving and vehicle laws, all environmental laws, and all 
employment laws. You will, at your expense, be responsible for determining all drivers and 
other licenses and permits required by law for the Business and for your employees, for 
obtaining ail licenses and permits, and for complying with all applicable laws. 

13.14 Pavment of Taxes and Other Obligations. 
You will be responsible for the prompt filing and payment of all Taxes. You will timely pay all 
of your liquidated obligafions and liabilifies due and payable to us, and to your suppliers, lessors 
and other creditors, including obligations to pay suppliers for Products and Services. 

13.15 Reimbursement of Our Taxes. 
We will pay our own corporate income and other taxes. However, if any "franchise" or other tax 
that is based on the Gross Revenues, receipts, sales, business activities or operation of the 
Business ("franchise tax") is imposed upon us by any taxing authority (including any sales, 
income or related tax imposed upon us by the state in which the Business is located as a result of 
any royalties or other fees you pay to us), then you will, upon receiving written notice, reimburse 
us in an amount equal to the amount of the tax and related costs imposed on us. 

13.16 Standard Attire. 
You and your employees will wear the uniforms and standard attire we specify, and maintain 
those uniforms in a clean condition. You will assure that all employees practice good personal 
hygiene. 

13.17 Business Hours, Personnel. 
The Business will be open for business (at a minimum) from 8:00 a.m. to 5:00 p.m. Monday 
through Friday, or during such other minimum business hours we specify. When you or your 
Manager are not on duty, you will have at least one employee on duty that has successfully 
completed the Required Training Programs necessary to be certified by us as "Factory Trained." 
At least half of your employees must at all times have successfially completed the training 
required to be certified by us as "Factory Trained." You will at all times have at least one full-
time employee (who may be the Franchisee if the Franchisee is an individual) who has 
successfully completed the Required Training Programs. You will at all times have a sufficient 
number of adequately trained and competent personnel on duty to guarantee efficient service to 
your customers and clients to comply with our customer service standards. 

13.18 Security Interest. 
To secure the payment of the fees and your obligations set forth herein, you grant us security 
interest in the receivables, inventory, equipment, and other assets of the Business, whether now 
existing or hereinafter created, together with all proceeds of such assets. You authorize us to file 
one or more financing statements to evidence this security interest. This Agreement and the 
franchise granted to you under this Agreement may not be the subject of a security interest, lien, 
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levy, attachment or execution by your creditors or any financial institution, except with our prior 
written approval. 

13.19 Notices of Default, Lawsuits or Other Claims. 
You will immediately deliver to us a copy of any notice of default you receive from any 
mortgagee, tmstee under any deed of tmst, contract for deed holder, lessor or any other party 
related to the Business and copies of all lawsuits, consumer claims, employee claims, federal or 
state administrative proceedings or investigations, and other claims, actions or proceedings 
relating to the Business. You will provide us all additional information we request regarding any 
of those matters. 

13.20 Fax Equipment. 
You will obtain and maintain at all times during the term of this Agreement an electronic 
telephone facsimile ("fax") or such other telecommunications or information processing 
equipment we specify. Your fax equipment must be in operation to receive and send information 
at all times during business hours. 

13.21 Office Equipment; Computer Hardware and Software. 
You must obtain and maintain during the term of this Agreement such office equipment and 
software as we may from time to time require you to use in operafing the Business, including (a) 
photocopy equipment, (b) a point of sale and accounfing software package to perform customer 
and inventory management, data processing, and accounting functions, (c) computer hardware 
and peripheral equipment necessary to operate the point of sale and accounting software, and (d) 
the computer software necessary to provide the Products and Services we specify. You will, 
upon written notice from us, upgrade all computer equipment and all point of sale and 
accounting software used in the Business to the standards and specifications we specify. All 
office equipment and software must meet our standards and specifications. 

13.22 Telephone Equipment. 
In addition to standard telephone equipment, you must obtain and maintain during the term of 
this Agreement such mobile or portable cellular telephone equipment, paging equipment, and 
wireless communication devices as we may from fime to fime require you to use in the Business, 
which must meet the standards and specificafions we specify. During the minimum business 
hours we specify, incoming telephone calls received by the Business must either be answered 
live by you or an employee, or by a telephone service that is answered by a person who is 
properly trained to schedule jobs and appointments and take messages for the Business. 

13.23 E-Mail Address. 
You must have access, during the term of this Agreement, to the World Wide Web, 24 hours a 
day, seven days a week, using a high speed Intemet connecfion. We will provide one e-mail 
address to you for you to use in the operation of the Business, at no additional charge. You must 
use this e-mail address in the operation of the Business, and you may not separately establish any 
other e-mail addresses for the Business. If, however, you do want additional e-mail addresses, 
we will provide them to you at an additional cost of $25 each. Your e-mail address will be used 
as a method for you and us to communicate with each other and to transmit documents and other 
information. Except as set forth in the Operations Manual, you will not use the word Novus® or 
any of the other Marks as any part of your e-mail address. You must review your e-mail at least 
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once during every business day and use reasonable efforts to respond to all e-mails from our 
employees and executives within 24 hours during business days and within 36 hours during 
weekends and holidays. 

13.24 World Wide Web Home Page and Social Media. 
We will establish a home page for you on our website. You will pay us an initial fee of $300 to 
establish the Home Page when you sign this Agreement, and you must pay us a monthly 
maintenance fee to maintain the Home Page. You may not otherwise establish a website or 
home page on the World Wide Web, or establish, use, or maintain, or have established or 
maintained on your behalf, either alone or in concert with others, any other Social Media Site 
except as we may approve in our sole discretion. The Home Page and any Social Media Site 
approved by us must be operated and maintained by you in compliance with all provisions of this 
Agreement, including those regarding the use of confidential and proprietary information, as well 
as any and all operating procedures, poHcies, standards and requirements as we may specify from 
time to time. You also must operate and maintain the Home Page and any Social Media Site 
approved by us in compliance with all applicable laws, mles, and regulations, including but not 
limited to those applicable to copyright and trademark, privacy, anfi-defamation, and advertising 
and endorsements. We reserve the right at any fime, in our sole discretion, to require you to 
remove, delete or modify any website, homepage. Social Media Site, or any information, content 
or post thereon. We will retain sole ownership of any Novus Social Media Site, including any 
domain name related thereto and all content thereon. 

13.25 Referral Programs. 
From time to fime, we may prescribe glass repair and/or glass replacement referral or marketing 
programs to you, whether Intemet based or otherwise, and we may require that you participate in 
these programs (and pay all fees associated with such participation). 

13.26 Entity Requirements Regarding Formation Documents. 
If you operate as an entity, you must, at our request, provide us a copy of your Articles of 
Incorporation, Articles of Organizafion or other documents required by state law to form your 
entity. 

13.27 Subcontracting. 
You may subcontract Glass Replacement services only (not Glass Repair services) if you have 
obtained our prior written approval, which will be granted in our sole and absolute discretion, 
and which approval may be withdravra at any time upon 10 days written notice to you. You 
must obtain our approval for each and every subcontractor to whom you wish to subcontract 
Glass Replacement services. If you do subcontract any Glass Replacement services, by doing so 
you agree that any and all subcontracting will be conducted only pursuant to the terms of this 
Agreement and will be subject to any and all mles and requirements regarding subcontracting 
that we establish from time to time, including but not limited to mles and regulations contained 
in our Operafions Manual. In addifion, you agree that you will be solely responsible for all 
invoicing and collecfion of payments related to any subcontracfing of services, and you will 
continue to be direcfiy responsible to us for all amounts under this Agreement as if you had 
performed such Glass Replacement services yourself You must have obtained from all 
approved subcontractors adequate proof of worker's compensafion insurance coverage in 
accordance with the statutory requirements of the state in which you are domiciled and in which 
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the services are performed. If at any time you subcontract Glass Replacement services for which 
you have not obtained our prior approval (or any Glass Repair services), it will be considered a 
breach of a material provision of this Agreement, and we will have the right to terminate this 
Agreement in accordance with Article 18.1(d) herein. 

ARTICLE 14. 
INSURANCE 

14.1 General Liability Insurance. 
You must purchase and maintain general liability insurance with coverage of at least $1,000,000 
insuring you and your officers, directors, agents and employees, from and against any and all 
loss, liability, damage, claim and expense of any kind whatsoever, including bodily injury, 
personal injury, death, property damage, products liabiiify and all other damages resulfing from 
(a) the condition, operation, use, business or occupancy of the Business or the Retail Location 
and (b) the operation of any customer's vehicle by any of your employees. 

14.2 Garage Keepers Liability Insurance. 
You must purchase and maintain garage keepers insurance with coverage of at least the amounts 
set forth below insuring you and your officers, directors, agents and employees, from and against 
any and all loss, liability, damage, claim and expense of any kind whatsoever, including personal 
injury, death, property damage, fire and theft caused to any customer's vehicle in your care, 
custody and control as a result of fire, explosion, theft, vandalism, riot and civil commofion, and 
collision. The garage keepers insurance coverage must be written on a direct primary basis and 
be at least $100,000 for a Retail Locafion and at least $100,000 for a Mobile Unit. 

14.3 Vehicle Liability Insurance. 
You must purchase and maintain automobile liability insurance with coverage of at least 
$1,000,000 (combined single limits) insuring you and your officers, directors, agents and 
employees, from any and all loss, liability, damage, claim and expense of any kind whatsoever 
resulting from the use, operafion or maintenance of all automobiles or vehicles owned or used by 
you or any of your employees (including automobiles owned or leased by any of your 
employees) in connecfion with the Business. If offered, you will also have adequate uninsured 
motorist insurance coverage. 

14.4 Property Insurance, Fire and Extended Coverage. 
You must purchase and maintain "all risks" property insurance coverage, which must include fire 
and extended coverage, vandalism and malicious mischief coverage, and garage keepers' 
coverage for the Retail Locafion, inventory, machinery and equipment you own or lease for the 
Business. Your property insurance policy (including fire and extended coverage) must have 
coverage limits of at least "replacement" cost. 

14.5 Umbrella Liability Coverage. 
You must purchase and maintain umbrella liability insurance in the minimum amount of 
$1,000,000 that will provide addifional liability insurance coverage for any liability incurred by 
you in excess of the primary liability insurance coverage you carry under your general liability 
insurance, vehicle liability insurance and employer's liability insurance policies. 
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14.6 Worker's Compensation Insurance. 
You must purchase and maintain worker's compensation insurance covering your employees 
who are injured in the course of employment, as well as employers liability insurance having 
primary limits of $500,000 covering bodily injury by disease per employee, $500,000 covering 
bodily injury by disease in aggregate, and $500,000 covering bodily injury by accident. 

14.7 Other Insurance. 
The insurance coverage set forth in this Article only describes the minimum insurance we require 
you to obtain. It is your obligation to determine whether you need to carry other insurance, or 
higher levels of insurance either by law or because of the nature of your business or any contract 
you have signed. We also have the right to require you to obtain additional insurance coverages. 

14.8 Our Rights. 
All insurance policies we require you to obtain must name us as an additional named insured, 
and must provide that we will receive copies of all notices of changes in these policies, or 
cancellation, nonrenewal, or coverage reduction or elimination, at least 30 days before any 
cancellation, nonrenewal or change takes effect. Before operating the Business, and immediately 
after changing any insurance coverages, you must provide us with certificates of insurance 
confirming you have obtained all .the insurance coverage we require. If you fail to maintain the 
insurance coverage we require, or fail to timely provide us evidence of this coverage, we have 
the right, but not the obligation, to obtain the required insurance coverage. You will promptly 
sign all applications and other documents required to obtain the required insurance, and will, 
upon receipt of an invoice, immediately reimburse us for the cost of obtaining the required 
insurance. 

ARTICLE 15, 
FINANCIAL STATEMENTS AND REPORTING 

15.1 Financial Statements. 
You must give us semi-annual and annual Financial Statements for the Business within 90 days 
after (a) the end of each semi-annual period and (b) your fiscal year-end. All Financial 
Statements you provide to us must be prepared using a chart of accounts and format we specify. 

15.2 Verification of Financial Statements. 
If your annual or semi-annual Financial Statements are not prepared by an independent certified 
public accountant, then you (if you do not operate as an entity), or your senior executive officer, 
must certify the accuracy and completeness of the financial statements. 

15.3 Gross Revenues Report. 
You must maintain an accurate written record of the daily Gross Revenues for the Business. By 
the 10th day of each month, you must give us a signed statement of the Gross Revenues 
generated by the Business (the "Gross Revenues Report") in the preceding month, using the 
forms we specify. 

15.4 Our Audit and Review Rights. 
We have the right at any fime to review and audit your Financial Records for the last five fiscal 
years. The review may be conducted by an employee of ours or by other people we designate. If 
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we elect to proceed with an audit of your Financial Records, then the audit will be conducted by 
a certified public accountant. You and your accountants will make all of your Financial Records 
available to us for review and audit at the Retail Location, or in the case of a Mobile business, at 
the place specified in Article 24.16 for notice to you. You will also provide our representative(s) 
with adequate facilities to conduct the review and audit. We and our representatives will have 
the right to make copies of all or any of the Financial Records and to copy and duplicate all 
Financial Records on your computer system. You should expect to have your Financial Records 
reviewed and/or audited by us at least once every five years. You will at all times store and 
maintain the Financial Records in a dry, safe and secure place. We will provide you with a 
written copy of the report prepared by the reviewer or auditor. 

15.5 Audit/Review Costs. 
If our audit or review results in a determination that you have overpaid monthly Royalty Fees or 
other amounts due to us, the amount of the overpayment will be refunded to you within 20 
business days from the date of the report. If our audit or review results in a determination that 
you underpaid us, then you will, within 20 business days of receipt of an invoice, pay us the 
amount of all past due monthly Royalty Fees and other amounts owed to us, together with late 
payment charges as provided for in this Agreement. If our audit or review results in a 
determinafion that you underpaid the monthly Royalty Fees by more than $500 during any 12 
month period, then you must reimburse us for all costs and expenses we incurred in connection 
with the review and audit of your Financial Records, including payments made to the accounting 
firm conducting the review or audit and the Salaries and Travel Expenses incurred by our 
employees who were involved with or conducting the audit or review. If we had someone other 
than a certified public accountant review your Financial Records under Article 15.4 and the 
review shows an underpayment of the monthly Royalty Fees by more than $500 during any 12 
month period, you may contest the review and request an audit by an independent certified 
public accountant. You must pay for the audit by the independent certified public accountant, 
but if the audit reveals that you did not underpay the monthly Royalty Fees by more than $500 
during any 12 month period, then we will reimburse you for the cost of the audit. 

ARTICLE 16. 
OUR RIGHT OF FIRST REFUSAL 

16,1 Our Right of First Refusal, 
You will not Sell or Transfer any interest in or any part of the Business Assets to any person or 
entity without first offering the same price and terms to us in a written offer that contains all 
material terms and conditions of the proposed transaction ("Price and Terms"). This provision 
will not apply to (i) the Sale or Transfer of Business Assets (with the exception of this 
Agreement) by you to a bank, financial institution or other recognized commercial lender in 
connection with the financing of the leasehold improvements, fumiture, fixtures, supplies and 
equipment, and/or the real estate and building used in the Business, (ii) a Sale or Transfer of any 
Ownership Interest to a member of your Immediate Family, (iii) the Sale or Transfer of any 
Ownership Interest to a Key Employee following your death, or (iv) a Sale or Transfer of any 
inventory of the Business to the extent the Sale or Transfer occurred in the normal course of 
business and is not otherwise part of a Sale or Transfer of any other Business Assets. 
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16.2 Notice of Proposed Sale. 
If we request additional information conceming the Business or the Price and Terms, you will 
immediately provide us with all other information pertaining to the Sale or Transfer, the 
Business Assets and the Price and Terms that we request. Once we receive this information, we 
will have 15 business days to notify you that we are exercising our right of first refusal to 
purchase the Business Assets according to the Price and Terms. If we waive our right of first 
refiasal, then you will have the right to complete the Sale or Transfer of the Business Assets 
according to the Price and Terms, however, the Sale or Transfer must still comply with the terms 
and conditions of Article 17.2. However, if you do not complete Sale or Transfer on the Price 
and Terms previously presented to us within 45 days after we waived our right of first refusal 
(either because you did not complete the sale within that time period, or because you changed the 
Price and Terms), then before you can complete a Sale or Transfer, you must comply again with 
our right of first refusal as set forth in this Article 16. If we waive our right of first refusal or 
reject your written offer to Sell or Transfer the Business Assets, that will not change your 
obligations to us, or relieve you of your obligations under this Agreement, and the terms and 
conditions of this Agreement will remain in full force and effect. 

16.3 Costs and Expenses. 
If you notify us of your intent to Sell or Transfer the Business Assets and we state our interest in 
acquiring the Business Assets under Article 16.2 above, and if you subsequently determine not to 
Sell or Transfer the Business Assets, then you must reimburse us for all Administrative Expenses 
we incurred in evaluating the proposed transaction and attempfing to acquire the Business 
Assets. 

16.4 Transfer of Ownership Interest by Franchisee's Owners. 
You acknowledge that an Ownership Interest is included within the definifion of Business 
Assets, and therefore no Ownership Interest may be sold without first complying with the 
provisions of this Article 16. However, each of your Owners may Sell or Transfer their 
Ownership Interest to (i) members of his or her Immediate Family, (ii) any tmst established for 
the members of his or her Immediate Family during his or her lifetime or upon death, or (iii) a 
Key Employee of yours upon death, without first oftering it to us. The Owner must still give us 
prior written notice of any proposed Sale or Transfer and comply with the provisions of Article 
17.2. The transferee owner must agree to personally guarantee this Agreement. Each proposed 
transferee owner who will be involved in the operation or management of the Business must also 
successftiUy complete the Required Training Programs. All Ownership Interests you issue to 
your Owners must bear the following legend: 

"The Ownership Interest represented by this certificate is subject to a written Franchise 
Agreement which grants Novus Franchising, Inc. the right of first refusal to purchase 
these Ownership Interest from the Owner. Any person acquiring the Ownership Interest 
represented by this certificate will be subject to the terms and conditions of the Franchise 
Agreement which includes provisions containing covenants not to compete that apply to 
all Owners." 

16.5 Selling Owners Subiect to Covenant Not to Compete. 
Any Owner of yours that Sells or Transfers any Ownership Interest in the Franchisee will be 
subject to the provisions of Article 21.3 of this Agreement after the Sale or Transfer. 
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16.6 Our Right to Purchase Business Assets Upon Expiration. 
If this Agreement expires at the end of its term and you do not exercise your option to re-
franchise as provided in Article 3.2, then we will have the right, but not the obligation, to 
purchase all of the Business Assets, except for the Ownership Interests, in accordance with the 
provisions of this Article 16.6. Within 24 hours after this Agreement expires, you must give us 
written notice lisfing the cost and asking price for each one of the Business Assets. If you fail to 
give us notice of the cost and asking price for the Business Assets, or if we do not agree with 
your asking price, and you and we cannot agree on the price of the Business Assets, then either 
you or we will have the right to demand that the price of the Business Assets be determined by 
arbitration in accordance with the Code of Procedure of the National Arbitrafion Fomm, Post 
Office Box 50191, Minneapolis, Minnesota 55405 fwww.arb-fomm.com). 1-800-474-2371. The 
arbitrator will not consider any value for goodwill associated with the name "Novus®" in 
determining the fair market value of the Business Assets since the right of purchase granted to us 
by this Article 16.6 only applies after this Agreement has expired. The arbitrator may not 
include the value of the lease for the Retail Location if we give the arbitrator written notice that 
we intend to assume the lease. If the arbitrator is unable to determine the fair market value of 
any of the Business Assets, then they will be valued at book value (cost less depreciation). We 
will have the right, but not the obligation, to purchase any or all of the Business Assets from you 
for cash within 20 days after the fair market value of the Business Assets has been established by 
the arbitrator in writing. However, we would also still have the right, whether or not we 
purchase the Business Assets, to recover any damages caused by any breach of this Agreement 
on your part, or any wrongful termination of this Agreement on your part, and we have the right 
to enforce all post-termination obligafions you have in this Agreement, including the covenants 
not to compete contained in Article 21.3. 

16.7 Our Right to Purchase Business Assets Upon Termination. 
If this Agreement is terminated by either of us for any reason whatsoever, prior to its scheduled 
expiration, or if you at any time cease to do business in your APR, then we will have the right, 
but not the obligation, to purchase all of the Business Assets, except for the Ownership Interests, 
in accordance with the provisions of this Article 16.7. Within 24 hours after this Agreement is 
terminated, or after you stop operating the Business, you must give us written notice listing the 
cost and asking price for each one of the Business Assets. If you fail to give us nofice of the cost 
and asking price for the Business Assets, or if we do not agree with your asking price, and you 
and we cannot agree on the price of the Business Assets, then we may purchase any or all of the 
Business Assets on the following terms: 

(a) We may purchase your interest in the leasehold for the premises in which the 
Business has been operated for a fee of $1.00. If we exercise this right, you will assign 
such lease over to us and we will assume your remaining obligations under the lease or 
sublease, provided you are current under all obligafions of the lease or sublease through 
the date of termination; 

(b) We may purchase any vehicles you were using in the Business for a price equal to 
the most recent NADA wholesale value of those vehicles, as published 30 days prior to 
the date of termination; 
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(c) We may purchase any new or unused business inventory at the lower of your cost 
or market value, including the cost of freight; 

(d) We may purchase any equipment used in the Business at a price equal to its 
depreciated book value using a straight line depreciation over a period of five years, but 
with an aggregate price of not less than $1.00; 

(e) We may purchase all goodwill, books and records, intellectual property, and all 
other intangible assets of the Business for $1.00; 

(f) We may purchase all office supplies and other tangible assets of the Business at 
fair market value, not to exceed an aggregate of $100.00; 

(g) We may purchase all accounts receivable of the Business as of the closing date at 
a price equal to 90% of the face value of all the accounts receivable that are under 30 
days as ofthe closing date; and 

(h) We may purchase all fiamiture, fixtures, and any other assets used in the Business 
al the closing date, at a price equal to their depreciated book value using a straight line 
deprecation over a period of five years, but with an aggregate price of not less than $1.00. 

In no event will we assume any of your liabilities or obligations (except for lease obligations if 
we elect to purchase your leasehold interest). All of the assets we elect to purchase must be 
transferred to us,, on forms we reasonably require, free and clear of all liens and encumbrances. 
In addition, we would still have the right, whether or not we purchase the Business Assets, to 
recover any damages caused by any breach of this Agreement on your part, or any wrongful 
termination of this Agreement on your part, and we have the right to enforce all post-termination 
obligations you have in this Agreement, including the covenants not to compete contained in 
Article 21.3. 

ARTICLE 17. 
ASSIGNMENT 

17.1 Assignment by Us. 
This Agreement may be unilaterally Sold or Transferred by us without your approval or consent, 
and will inure to the benefit of our successors and assigns. We will give you written notice 
within 30 days after any Sale or Transfer, and the assignee will be required to fully perform our 
obligations under this Agreement. 

17.2 Approval of Transfer. 
This Agreement, or an Ownership Interest, or the Business, or the Business Assets, may be Sold 
or Transferred by you or the Owner only with our prior written approval. As long as you comply 
with the provisions of Article 16, we will not withhold our consent to the Sale or Transfer of this 
Agreement, or an Ownership Interest, or the Business, or the Business Assets, if: 

(a) All of your monetary obligafions due to us and our afflliates have been paid in 
full, and you are not otherwise in default under this Agreement; 
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(b) You and your Owners, in the case of a Sale or Transfer of an Ownership Interest, 
have signed and delivered a written agreement, in a form satisfactory to us, agreeing to be 
bound by the provisions of this Agreement, including the covenants not to compete 
contained in Article 21.3 of this Agreement; 

(c) The transferee does not own or operate, and is not involved in a business that 
competes directly or indirectly with or is similar to any Novus® business; 

(d) The transferee meets our managerial, financial and business standards for new 
franchisees, possesses a good business reputation and credit rating, and possesses the 
apfitude and ability to operate the Business in an economic and businesslike manner (as 
may be shown by prior related business experience or otherwise); 

(e) The transferee and all parties having an ownership interest in the transferee, 
including, if applicable, the transferee's ovmers, sign new agreements, in the form we 
then use in the grant of stand-alone repair and replacement franchises, including a new 
franchise agreement and personal guaranty; provided, however, that the transferee will 
not be required to pay a new Initial Fee or a Re-Franchise Fee; 

(f) The transferee agrees to acquire all additional items we require to identify the 
Business to ensure that the transferee's Business will comply in all respects with our 
then-current standards and specifications; 

(g) The transferee agrees to acquire all additional equipment we require to ensure that 
the equipment used by the transferee in the Business will comply in all respects with our 
then-current standards and specificafions; 

(h) Before the Sale or Transfer occurs, the transferee agrees (i) that the transferee and 
the appropriate employees designated by the transferee will attend and successfully 
complete the Required Training Programs, (ii) to pay all required training fees to us, and 
(iii) to pay the Salaries and Travel Expenses for all persons who attend the Required 
Training Programs; 

(i) You sign a general release of all claims you may have against us; 

(j) You have paid us a transfer fee of $2,500; and 

(k) You and the transferee have timely provided all of the information relating to the 
Sale or Transfer of this Agreement that we request to properly document the Sale or 
Transfer. 

17.3 Acknowledgment of Restrictions. 
You acknowledge and agree that the restrictions imposed by us on any Sale or Transfer in 
Articles 16 and 17 are reasonable and necessary to protect the goodwill associated with the 
Business System and the Marks, as well as our reputation and image, and are for the protection 
of us and all other franchisees that own and operate a Novus® business. Any Sale or Transfer 
permitted by this Article will not be effective until we receive fully signed copies of all 
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documents relating to the Sale or Transfer, and we have consented in writing to the Sale or 
Transfer. 

ARTICLE 18. 
OUR TERMINATION RIGHTS, DAMAGES 

18.1 Termination for Your Breach. 
In addition to our other rights of termination contained in this Agreement, we have the right to 
terminate this Agreement if: (a) you or any of your employees fail to successfully complete the 
Required Training Programs within the time periods specified in this Agreement, (b) if 
applicable, you fail to either purchase or lease a site for the Retail Location within 90 days from 
the date of this Agreement (c) you fail to open and begin operating the Business within six 
months from the date of this Agreement or when the Retail Location is ready for occupancy, 
whichever is earlier, (d) you violate any material provision, term or condition of this Agreement, 
including failure to timely pay any Royalty Fees or any other monetary obligafions or fees due to 
us or our afflliates, or violate any material provision, term or condition of any other agreement 
with us or with any affiliate of ours, (e) you, or any of your partners, directors, officers or 
Owners are convicted of or pleads guilty to a charge of violating any civil or criminal law 
relating to the Business, (f) you fail to conform to the Business System or our standards of 
uniformity and quality for the Products and Services, (g) you fail to timely pay any of your 
obligations or liabilities to your landlord, employees, suppliers, banks, purveyors and other 
creditors, or to us or to our affiliates, under this Agreement or under any other agreement, (h) 
you are deemed insolvent within the meaning of any state or federal law, any involuntary petition 
for bankmptcy is filed against your, or you file for bankmptcy or are adjudicated a bankmpt 
under any state or federal law, (i) you make an assignment for the benefit of creditors or enter 
into any similar arrangement for the disposition of the Business Assets for the benefit of 
creditors, (j) any check you issue is dishonored because of insufficient funds (except where the 
check is dishonored because of an error in bookkeeping or accounting) or closed accounts, or 
you fail to maintain a balance in your bank account sufficient to allow payment of Royalty Fees 
to us by direct bank debit, (k) you fail to purchase or pay for the supplies, equipment and 
technology required for the Business, (1) you Abandon the Business, (m) you are involved in any 
act or conduct that impairs the goodwill associated with the Marks, or the Business System, (n) 
you refuse to fully cooperate with us or our designee in the performance of an audit of your 
financial records in accordance with Article 15.4, (o) you fail to file any required Tax retum or 
fail to timely pay any Taxes when due, or (p) you do not generate the Quarterly Minimum Gross 
Revenues during any quarter of this Agreement. 

18.2 Our Immediate Termination Rights, 
Notwithstanding Article 18.3, we will have the right, unless precluded by applicable law, to 
immediately terminate this Agreement, by giving you written nofice of immediate termination, if 
(a) you or any of your partners, directors, officers or Owners are convicted of or plead guilty to 
violating any law relating to the Business, or any gross misdemeanor or felony, (b) you are 
insolvent within the meaning of any state or federal law, any involuntary petition for bankmptcy 
is filed against you, or the you file for bankmptcy or are adjudicated a bankmpt under any state 
or federal law, (c) you make an assignment for the benefit of creditors or enter into any similar 
arrangement for the disposition of the Business Assets for the benefit of creditors, (d) you 
Abandon the Business, (e) you are involved in any act or conduct that materially impairs the 

MaFGhiune2011 Franchise Agreement Repair & Replacement 36. 



goodwill associated with the Marks or the Business System and you fail to correct the breach 
within 24 hours of receiving written notice of the breach from us, or within the time specified by 
law, or (f) you fail or refuse to produce your financial and business records for audit by us as 
required by Article 15.4. 

18.3 Notice and Opportunity to Cure. 
Except as provided in Article 18.1 and/or Article 18.2, we will not have the right to terminate 
this Agreement unless and until we give you (a) written notice setting forth the alleged breach in 
detail, and (b) you fail to correct the alleged breach within the period of time specified by 
applicable law. If applicable law does not specify a time period to correct an alleged breach, 
then you will have 30 days after receiving the written notice to correct the alleged breach (or 90 
days in the case of your failure to generate the Quarterly Minimum Gross Revenues during any 
quarter of this Agreement), except where the written notice states that you are delinquent in the 
payment of any Royalty Fees or other amounts payable to us under this Agreement or under any 
other agreement, in which case you will have 15 days after receiving the written notice to correct 
the breach by making full payment (including any applicable interest or late payment charges). 

18.4 Notice of Termination. 
If we have complied with the provisions of this Article 18 and you have not corrected the alleged 
breach set forth in the written notice within the time period specified in this Agreement, then we 
may terminate this Agreement by giving you written notice of termination The effective date of 
termination will be the date the written notice of termination is received, as specified in Article 
24.16, or such later date as is specified in the nofice. 

18.5 Other Remedies, 
Nothing in this Article or this Agreement will preclude us from seeking other remedies against or 
damages from you under state or federal laws, common law, or under this Agreement, including 
attorneys' fees and injunctive relief If we terminate this Agreement under this Article, or if you 
breach this Agreement by a wrongful termination or a termination that does not comply with the 
terms and conditions of Article 19 of this Agreement, then we will be entitled to seek recover 
from you all damages that we have sustained and will sustain in the future as a result of your 
breach of this Agreement. 

ARTICLE 19. 
YOUR TERMINATION RIGHTS 

19.1 Termination for Our Breach. 
You have the right to terminate this Agreement if you comply fully with this Article 19 and we 
violate any material provision, term or condition of this Agreement. 

19.2 Notice and Opportunity to Cure, 
You will not have the right to terminate this Agreement unless and until (a) you give us written 
notice setting forth the alleged breach in detail, and (b) we fail to correct the alleged breach 
within 30 days after receiving this written notice. 
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19.3 Notice of Termination. 
If you have complied with the provisions of this Article 19 and we have not corrected the alleged 
breach set forth in the written notice within the time period specified in this Agreement, then you 
may terminate this Agreement by giving us written notice of termination. The effective date of 
termination will be the date set forth in your written notice of terminafion, provided that the 
notice will be ineffective unless it provides that the termination will be effective no earlier than 
10 days after we receive the notice of termination. 

19.4 CompHance With Post-Termination Obligations. 
If you exercise your right to terminate the Agreement under this Article 19, you must still 
comply with all post-termination obligations in Articles 20 and 21 of this Agreement. 

ARTICLE 20. 
YOUR OBLIGATIONS UPON TERMINATION OR EXPIRATION 

20.1 Termination of Use of Marks. 
Upon termination or expiration of this Agreement for any reason, you (a) will not have any 
further right to use the name "Novus®," the other Marks and/or the Business System in 
connection with your business operations, (b) will immediately cease using the name Novus® 
and the Marks in all advertising, marketing and promotional materials, including promofional 
materials on the World Wide Web and any Social Media Site, (c) will take all other actions 
relating to the name Novus® and the Marks as we may request, and (d) not hold yourself out, or 
advertise the Business, as formerly a Novus® business or by any other means that suggests you 
had a prior relafionship with us. You agree and acknowledge that your continued use of the 
name Novus and the Marks after the expiration or termination of this Agreement will be 
without our consent and will constitute an "exceptional case" under federal trademark law (15 
U.S.C. §1117) entitling us to recover treble damages, costs and attorneys' fees. 

20.2 Other Obligations Upon Termination. 
If this Agreement expires or is terminated for any reason you will immediately comply with all 
applicable provisions of this Agreement, and within five days after termination (a) submit to us 
Gross Revenues Reports for all periods through the date of expiration or termination that have 
not previously been provided; (b) pay all Royalty Fees and all other amounts you owe us or our 
afflliates, including, if this Agreement terminates for any reason prior to the Expiration Date, 
Minimum Monthly Royalty Fees and equipment lease payments for all periods through the 
Expiration Date, (c) retum to us by first class prepaid United States mail the Operations Manual, 
all Glass Repair, Glass Replacement, and other equipment leased from us, and all advertising 
materials, signage, and other printed materials pertaining to the Business System, (d) provide us 
with a copy of all your customer records, (e) inform your suppliers in writing of the expiration or 
termination and send us a copy of all such communications, (f) change the exterior and interior 
appearance of the Retail Location and any vehicles used in connecfion with the Business so that 
they will be easily distinguished from the appearance of retail locations and vehicles used in 
Novus® businesses, and (g) cancel any assumed name or similar registration filed under Article 
13.4. 
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20,3 Assignment of Telephone Directory Listings, Domain Names and Other Electronic 
Information. 
You acknowledge and agree that we have the absolute right and interest in and to all telephone 
numbers and directory listings associated with the Marks, and you hereby authorize us to direct 
the telephone company and all listing agencies to transfer and assign to us or our designee the 
telephone numbers and directory lisfings for your Business upon our request at any time 
following expiration or terminafion of this Agreement, in our sole and absolute discrefion. Upon 
execution of this Agreement, you will deliver to us an executed assignment in blank, in the form 
required by us, assigning all telephone numbers for your Business to us or our designee. By 
execution of this Agreement, you authorize us to deliver this assignment to the telephone 
company at any time following termination or expiration of this Agreement, or if we acquire 
your Business, as determined by us in our sole and absolute discretion, and to nofify the 
telephone company and all listing agencies of the termination or expiration of your right to use 
all telephone numbers and all classified and other directory listings for the Business, and to 
authorize the telephone company and all listing agencies to assign and transfer to us or our 
designee all telephone numbers and directory listings of your Business. The telephone company 
and all listing agencies have the right to accept either this Agreement or the assignment in blank 
delivered upon execution of this Agreement, as evidence of our exclusive rights to such 
telephone numbers and directory lisfings and the authority from you for the telephone company 
and listing agencies to transfer all such telephone numbers and directory listings to us or our 
designee. By execution of this Agreement, you also hereby agree to execute and deliver and any 
all documents as we may require to assign and transfer to us or our designee all telephone 
numbers and directory listings of your Business. This Agreement will be your release of the 
telephone company and listing agencies from any and all claims, actions and damages that you 
may at any time have the right to allege against them in connection with the transfer of your 
telephone numbers and directory listings to us. You also acknowledge and agree that we have 
the absolute right and interest in and to the Home Page and any Novus Social Media Site, 
including, but not limited to, any domain name associated therewith or content thereon, and you 
agree to take any and all actions as may be necessary to assign and transfer access to and the 
registration or listings thereof to us upon termination or expiration of this Agreement. 

ARTICLE 21. 
FRANCfflSEE'S COVENANTS NOT TO COMPETE 

21.1 Your Acknowledgments. 
You, acknowledge that, under this Agreement, you, your Owners and your employees will 
receive specialized training, "know-how," current and future marketing and advertising plans, 
business plans and strategies, business information, concepts, proprietary technology, formulas, 
marketing and promotional techniques, confidential information and trade secrets from us 
pertaining to the Business System and the operation of the Business. You also acknowledge that 
we have advised you that this Article 21 is a material provision of this Agreement, and that we 
would not grant a Novus® franchise to you or provide you with our Business System, 
technology, business information and "know-how," proprietary concepts, and experience if you 
intended to own, operate or be involved in a business that competes directly or indirecfiy with 
the Business or the Business System. For the purposes of this Article 21, any business that offers 
or provides, directly or indirecfiy, automotive windshield repair or replacement products and 
services, automotive glass repair or replacement products and services, automotive glass 
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installation products and services, other glass repair, replacement and installation products and 
services, building contract glazing products and services, and the constmction, repair, or 
replacement of any other glass products, any glass repair products and services, or any glass 
replacement or installation products and services, will be considered competitive with or similar 
to the Business System and the Business. 

21.2 In-Term Covenant Not-to-Compete. 
You agree that you, your Owners, the Personal Guarantors of your obligafions under this 
Agreement (the "Personal Guarantors"), and the members of your and their Immediate Families 
will not, during the term of this Agreement, for your or their own account, or as an employee, 
agent, consultant, partner, officer, director, member, or owner of any other person, firm, entity, 
partnership, company, or corporation, (a) seek to employ any person who is at that fime 
employed by us or by any Novus® franchisee without the prior consent of their employer, or (b) 
own, operate, lease, franchise, license, conduct, engage in, consult with, be connected with, have 
any interest in, or assist any person or entity engaged in any business that is in any way 
compefitive with or similar to the Business System or the Business (including any glass repair 
and/or glass replacement or installation business). 

21.3 Post-Term Covenant Not-to-Compete. 
You agree that you, your Owners, the Personal Guarantors, and the members of your and their 
Immediate Families will not, for a period of two years after the termination or expiration of this 
Agreement, for your or their own account or as an employee, agent, consultant, partner, officer, 
director, member, or owner of any other person, firm, enfity, partnership, company, or 
corporafion (a) seek to employ any person who is at that time employed by us or by any Novus® 
franchisee without the prior consent of their employer, (b) own, operate, lease, franchise, license, 
conduct, engage in, consult with, be connected with, have any interest in, or assist any person or 
entity engaged in any or other business that is in any way competitive with or similar to the 
Business System or the Business (including any glass repair and/or glass replacement or 
installation business) if that business is located within (i) your APR, (ii) any area of primary 
responsibility we grant to any other Novus® glass repair and/or replacement franchise or 
business, or (iii) within 10 miles of any business location of any Novus glass repair and/or 
replacement franchise or business in the Umted States and its possessions. You, your Owners, 
and the Personal Guarantors expressly agree that the fime and geographical limitafions set forth 
in this provision are reasonable and necessary to protect us and our franchisees if this Agreement 
expires or is terminated by either party for any reason, and that this covenant not to compete is 
necessary to permit us the opportunity to resell and/or develop a new Novus® glass repair and/or 
replacement business within your APR. You also agree that if you, your Owners, the Personal 
Guarantors, or the members of your or their Immediate Families violate this covenant not to 
compete, the term of the non-compete will be extended for any person engaged in violafing this 
covenant not to compete, until two years after the violation has ceased. 

ARTICLE 22. 
NATURE OF OUR RELATIONSHIP 

22.1 Independent Relationship. 
You are an independent business owner and, as a consequence, there is no employer-employee or 
principal-agent relationship between us and you. You will not have the right to and will not 
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make any agreements, representations or warranties in our name or on our behalf or represent 
that our relationship is other than that of franchisor and franchisee. Neither of us will be 
obligated by or have any liability to the other under any agreements or representations made by 
the other to any third parties. You will take all reasonable steps necessary to inform the public, 
clients, customers, suppliers, lenders and other business establishments that the Business is 
independently ovmed and operated by you. 

22.2 Operation of Business. 
You will be totally and solely responsible for the operation of the Business, and will control, 
supervise and manage all the employees, agents and independent contractors who work for or 
with you or at the Retail Locafion. You will be solely responsible for the acts of your 
employees, agents and independent contractors, and will take all reasonable business actions 
necessary to ensure that they comply with all federal, state and local laws, rules and regulafions. 
We will not have any right, obligation or responsibility to control, supervise or manage the 
Business, or your employees, agents or independent contractors. 

ARTICLE 23. 
INDEMNIFICATION 

23.1 Indemnification by You. 
We are not responsible for Claims or Damages arising out of, from, or in connection with your 
operation of the Business. You agree to indemnify us and our afflliates against, and reimburse us 
and our affiliates for, all Claims or Damages we incur in defending any claim brought against us 
or in any action in which we are named as a party arising out of, from, as a result of, or in 
connection with the Business, the Retail Location, and/or the operation of the Business, 
including Claims or Damages arising from (a) any personal injury, property damage, commercial 
loss or environmental contamination resulting from any act or omission by you or your 
employees, agents or representatives, (b) any failure on your part to comply with any federal, 
state or local laws or regulations, (c) your failure to pay any of your debts or obligations, or (d) 
your failure to comply with any requirement or condition of this Agreement or any other 
agreement with us or our affiliates. We will have the right to defend, at your expense, any claim 
made against us arising as a result of or from the Business. 

23.2 Indemnification by Us. 
We agree to indemnify you against, and to reimburse you for, any obligation or liability for 
Claims or Damages to persons other than you or your owners that is attributable to our 
agreements or representations, or that is caused by our negligent or willful action, including the 
obligation to defend any litigafion brought against you that is attributable to our agreements or 
representafions, or caused by our negligent or willful acfion. We will have the right to 
participate in and to control any litigafion or proceeding that might result in liability of or 
expense to you subject to indemnification by us. 

23.3 Collection and Enforcement Costs. 
You will pay us for any and all Costs and Expenses we incur for the collection of past due 
Royalty Fees or other amounts due to us or our afflliates. In addition, you will pay all Costs and 
Expenses we incur in successfully enforcing any term, condifion or provision of this Agreement, 
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in successfully enjoining any violation of this Agreement by you, or in successfully defending 
any lawsuit you bring against us. 

ARTICLE 24. 
INTERPRETATION AND ENFORCEMENT OF AGREEMENT 

24.1 Injunctive Relief. 
You, your Owners and the Personal Guarantors agree that, notwithstanding any other provision 
of this Agreement, we will have the right to petition a court of competent jurisdiction for the 
entry of temporary restraining orders, temporary and permanent injunctions and orders of 
specific performance (a) enforcing the provisions of this Agreement relating to (i) the Marks and 
the Business System, (ii) your obligafions on termination or expiration of this Agreement, (iii) 
your Sale or Transfer of this Agreement, the Business Assets, or any Ownership Interest, (iv) the 
confidentiality of the Operations Manual and other confidential information, and/or (v) any 
covenants not to compete, and (b) enjoining any act or omission by you or your employees that 
(i) is a violation of any law, ordinance or regulation, (ii) is dishonest or misleading to the clients 
or customers of the Business or other Novus® businesses, (iii) is a danger to the employees, 
public, guests, clients or customers of the Business, or (iv) may impair the goodwill associated 
with the Marks or the Business System. You agree that we will be entitled to obtain this 
injunctive relief without posting a bond or, if a court nevertheless requires a bond, by posting a 
bond set by the court in an amount not to exceed $5,000. 

24.2 Waiver of Punitive Damages. 
Each of us (and your Owners and Personal Guarantors) agree to waive, in the fullest extent 
permitted by law, any right to, or claim for, any punitive or exemplary damages against each 
other and against our respective affiliates, employees or agents, and agree that in the event of a 
dispute between us, each of us will be limited to the recovery of any actual damages we sustain, 
and/or to injunctive relief, as permitted by the court. 

24.3 Severability. 
All provisions of this Agreement, including those relating to covenants not to compete, are 
severable, and this Agreement will be interpreted and enforced as if all completely invalid or 
unenforceable provisions were not included in this Agreement, and partially valid and 
enforceable provisions will be enforced to the extent valid and enforceable. If any applicable 
law or mle of any jurisdiction requires a greater prior notice of the termination of this Agreement 
than is required in this Agreement or the taking of some other action not required in this 
Agreement, or if under any applicable law or mle of any jurisdiction, any provision of this 
Agreement or any of our specifications, standards or operating procedures are invalid or 
unenforceable, then the period of notice or other action required by that law or mle will be 
substituted for the notice requirements in this Agreement, or the invalid or unenforceable 
provision, specification, standard or operafing procedure will be modified to the extent, but only 
to the extent, required to be valid and enforceable. 

24.4 Waiver of Obligations. 
Neither you nor we will be considered to have waived any obligation of or restriction on the 
other person unless the waiver is in writing and signed by each of us. Our acceptance of any 
payment by you, or our failure, refusal or neglect to exercise any right under this Agreement or 
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to insist on full compliance by you of your obligations under this Agreement, including any 
mandatory specification, standard or operating procedure, will not be considered a waiver by us 
of any provision of this Agreement. However, if either of us fails to notify the other in writing of 
any alleged misrepresentation, violation of law, deficiency, or breach of this Agreement, within 
one year from the date that we have knowledge of, believe, determine or are of the opinion that 
there has been a misrepresentation, violation of law, deficiency or breach by the other party, then 
the alleged misrepresentation, violation of law, deficiency or breach will be considered waived; 
provided, however, that this provision will not apply to your underreporting of Gross Revenues, 
or under payment of any fees you owe us that are fied to the amount of your Gross Revenues. 

24.5 Payments to Us, Rights of Offset. 
Your payment obligations under this Agreement are absolute and unconditional. You may not, 
for any reason, withhold, escrow or offset any Royalty Fees or other payments due to us or our 
afflliates. We do, however, have the right to offset any payments we owe you against any 
amounts you may owe us. 

24.6 Effect of Wrongful Termination. 
If either of us takes any action to terminate this Agreement, or you take any action to convert the 
Business to another business, without first complying with the terms and condifions (including 
the written notice and opportunity to cure provisions) of Article 18 or Article 19 of this 
Agreement, as applicable, then that action will not relieve or release either of us from any of our 
respective obligations under this Agreement, and the terms and conditions of this Agreement will 
remain in full force and effect until this Agreement expires or is terminated in accordance with 
the provisions of this Agreement and applicable law. 

24.7 Cumulative Rights. 
Your rights and our rights under this Agreement are cumulative and no exercise or enforcement 
by either of us of any right or remedy permitted under this Agreement will preclude the exercise 
or enforcement by either of us of any other right or remedy permitted under this Agreement or 
which we are entitled by law to enforce. 

24.8 Venue and Jurisdiction. 
Except as set forth in the last sentence of this Article 24.8, unless prohibited by applicable law, 
all lawsuits, court proceedings and other acfions initiated by us, by you, or by the Owners and the 
Personal Guarantors will be venued exclusively in Hennepin County, Minnesota. You, your 
Owners and the Personal Guarantors acknowledge that you have had substantial business and 
personal contacts with us in Minnesota and you hereby agree and submit to personal jurisdiction 
in the State of Minnesota in connection with any lawsuit or proceeding brought to enforce or 
constme the terms of this Agreement, or to resolve any dispute or controversy arising under this 
Agreement, and you agree that except as set forth in the last sentence of this Article 24.8, all 
lawsuits, proceedings, hearings or other actions will be exclusively venued and held in Hennepin 
County, Minnesota. However, if we seek injunctive relief to enforce any provision of this 
Agreement, or to restrain any violation of this Agreement, we may, at our option, bring that 
action in the county in which the Retail Location is located or, if there is no Retail Locafion, then 
the county to which notices are to be delivered to you under Article 24.15 of this Agreement. 
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24.9 Jury Waiver. 
TO THE EXTENT EITHER OF US INITIATES LITIGATION INVOLVING THIS 
AGREEMENT OR ANY ASPECT OF THE RELATIONSHIP BETWEEN US (EVEN IF 
OTHER PARTIES OR OTHER CLAIMS ARE INCLUDED IN THE LITIGATION), YOU 
AND WE EACH WAIVE OUR RIGHT TO A TRIAL BY JURY. THIS WAIVER WILL 
APPLY TO ALL CAUSES OF ACTION THAT ARE OR MIGHT BE INCLUDED IN THE 
LITIGATION, INCLUDING CLAIMS RELATED TO THE ENFORCEMENT OR 
INTERPRETATION OF THIS AGREEMENT, ALLEGATIONS OF STATE OR FEDERAL 
STATUTORY VIOLATIONS, FRAUD, MISREPRESENTATION, OR SIMILAR CAUSES 
OF ACTION, AND IN CONNECTION WITH ANY LEGAL ACTION BROUGHT FOR THE 
RECOVERY OF DAMAGES BETWEEN OR AMONG US OR BETWEEN OR AMONG 
ANY OF OUR OWNERS, AFFILIATES, OFFICERS, EMPLOYEES OR AGENTS. 

24.10 Survival of Obligations. 
All obligations that are to be performed or may be performed following the expiration or 
termination of this Agreement will remain in effect following expiration or termination of this 
Agreement, including your indemnification obligations and your obligations under Articles 20 
and 21. 

24.11 Binding Agreement. 
This Agreement is binding on you and on us, and on our respecfive executors, administrators, 
heirs, assigns and successors in interest. 

24.12 Entire Agreement. 
This Agreement supersedes and terminates all prior agreements, either oral or in writing, 
between you and us involving this franchise relationship. All representations alleged by either 
you or by us that are not contained in this Agreement or in our Franchise Disclosure Document 
delivered to you prior to your execution of this Agreement will not be enforceable. This 
Agreement, including the Introduction, is the entire agreement between us, and there are no other 
oral or written understandings or agreements between us relating to the subject matter of this 
Agreement except those agreements and contracts, if any, that are signed by each of us 
concurrently with this Agreement; provided, however, nothing in this Agreement or any related 
agreement is intended to disclaim any representations made in the Franchise Disclosure 
Document you acknowledge having received at least 14 calendar days prior to the execufion of 
this Agreement. 

24.13 Joint and Several Liability. 
If more than one person is listed as the Franchisee in this Agreement, then the liability of all 
those people will be joint and several. 

24.14 Headings, Terms. 
The headings of the Articles of this Agreement are for convenience only and do not in any way 
define, limit or constme the contents of those Articles. The term "you" or "Franchisee" as used 
in this Agreement applies to one or more individuals, a corporation, company or partnership, as 
the case may be. References to "you," "Franchisee," "assignee" and "transferee" that apply to an 
individual or individuals will mean the principal owner or owners of your equity or operating 
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control and any assignee or transferee if you or an assignee or transferee is a corporation, 
company or partnership. 

24.15 No Oral Modification. 
No modification, change, addition, rescission, release, amendment or waiver of this Agreement 
and no approval, consent or authorization required by any provision of this Agreement may be 
made except by a written agreement signed by duly authorized officers of the party that is 
alleged to have given the modification, change, rescission, release, amendment, waiver, 
approval, consent or authorization. Neither of us has the right to amend or modify this 
Agreement orally or verbally, and any attempt to do so will be void. 

24.16 Nofices. 
All notices to us must be in writing, must comply with applicable law, and must be addressed to 
our General Manager at 12800 Highway 13 South, Suite 500, Savage, Minnesota 55378, or such 
other address as we designate in writing, with copies (which shall not be considered official 
notice) to the Legal Department, TCG Intemational, Inc., 28th Floor, 4710 Kingsway, Bumaby, 
British Columbia, V5H 4M2, Canada. All nofices to you must be in wrifing and addressed to 
you at the address set forth on the cover page of this Agreement, or such other address as you 
designate in writing. Unless provided to the contrary by applicable law, all notices under this 
Agreement must be delivered by (a) personal service, (b) prepaid certified United States Mail, (c) 
by a recognized ovemight delivery service (e.g.. Federal Express, United States Express Mail or 
UPS) that requires a written receipt signed by the addressee or (d) by facsimile transmission. 
Notice by mail will be effective on the third day after it is deposited in the mail, notice by 
personal service will be effecfive upon delivery, notice by ovemight delivery service will be 
effective on the date of delivery (as confirmed by written receipt), and notice by facsimile will be 
effective when confirmation is received at the point of transmission. 

ARTICLE 25. 
ACKNOWLEDGMENTS, DISCLAIMER 

25.1 Our Disclaimer. 
We do not warrant or guarantee to you that you will eam any profit from the Business, or that we 
will refund all or part ofthe Initial Fee or the price you pay for the Business or repurchase any of 
the Products and Services supplied or sold by us, a Designated Supplier or Approved Suppliers, 
if you are unsafisfied with the Business. We expressly disclaim the making of any express or 
implied representations or warranties regarding the sales, eamings, income, profits, Gross 
Revenues, business or financial success, or value ofthe Business. 

25.2 Your Acknowledgments. 
You acknowledge that (a) you have had a full and adequate opportunity to read and review this 
Agreement and to be thoroughly advised of the terms and condifions of this Agreement by an 
attomey or other personal advisor, (b) you have had sufficient time to evaluate and investigate 
the Business System, the financial requirements and the economic and business risks associated 
with the owning and operating the Business, (c) you have conducted an independent 
invesfigation of the Novus® glass business concept and recognize that the business venture 
contemplated by this Agreement involves business and economic risks, (d) the financial, 
business and economic success of the Business will be primarily dependent on your personal 
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efforts and the efforts of your management and your employees, and on economic conditions in 
the APR and in general, and (e) you have not received from us or our agents or affiliates any 
esfimates, projections, representations, warranties or guaranties, express or implied, regarding 
actual or potential sales, Gross Revenues, income, profits, eamings, expenses, financial or 
business success, value of the Business, or other economic matters pertaining to the Business or 
any other Novus® glass business that were not expressly set forth in our Franchise Disclosure 
Document that you acknowledge receiving. 

25.3 Other Franchisees. 
You acknowledge that other franchisees of ours have been or will be granted franchises at 
different times, different locations, under different economics and in different situations, and you 
acknowledge that the economics, area of primary responsibility, terms, and conditions of those 
franchises may vary substantially in form and substance from those contained in this Agreement 
and that you are not entitled to any amendment of this Agreement or other concessions as a result 
of such variances. 

25.4 Waiver of Collateral Estoppel. 
Each of us agrees that we should each be able to settle, mediate, litigate, arbitrate, or compromise 
disputes in which we are involved with third parties, without having those disputes directly affect 
the contract or relationship between us. We and you therefore agree that a decision of an 
arbitrator or court of law to which one of us is not a party will not prevent the person that was a 
party to that acfion from making similar arguments, or taking similar positions, in any action 
between us, and we each waive any claim of collateral estoppel we might assert. 

25.5 Receipt of Agreement and Franchise Disclosure Document. 
You acknowledge that you received a copy of our Franchise Disclosure Document at least 14 
days before you signed this Agreement or paid any money to us. 

25.6 Your Legal Counsel, 
You acknowledge that this Agreement is a legal document that grants certain rights to and 
imposes certain obligations upon you. We have advised you to retain an attorney or other 
advisor before you sign this Agreement to (a) review our Franchise Disclosure Document, (b) 
review this Agreement in detail, (c) review all legal documents, including leases, purchase 
agreements and construcfion agreements, (d) review the economics, operations and other 
business aspects of the business concept, (e) advise you regarding your economic risks, 
liabilities, obligafions and rights under this Agreement, and (f) advise you on Tax issues, 
financing matters, applicable state and federal laws, health and safety laws, environmental laws, 
employee issues, insurance, structure ofthe Business, and other business matters. 

ARTICLE 26. 
GOVERNING LAW, STATE MODIFICATIONS 

26,1 Governing Law. 
Except to the extent govemed by the United States Trademark Act of 1946 (Lanham Act, 15 
U.S.C. §1051 et seq.), this Agreement and the relafionship between us will be govemed by the 
laws of Minnesota, but if you are not a resident of Minnesota or the APR does not include a 
portion of Minnesota, then the Minnesota Franchises Act will not apply to this Agreement̂  
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26.2 State Modifications. 
If the APR is located in any one of the states indicated below in this Article 26.2, or if the laws 

of any of these states are otherwise applicable, then the designated provisions of this Agreement 
will be amended and revised as follows: 

(a) California. If this Agreement is govemed by the laws of Califomia, then (i) the 
covenant not to compete upon termination or expiration of this Agreement contained in 
Article 21.3 may be unenforceable, except in certain circumstances provided by law; and 
(ii) provisions of this Agreement giving us the right to terminate in the event of your 
bankmptcy may not be enforceable under federal bankmptcy laws (11 U.S.C. Sec. 101, et 
seq.). 

(b) Illinois. If this Agreement is govemed by the laws of Illinois, then (i) any 
provision of this Agreement that designates jurisdiction or venue in a fomm outside 
Illinois is void, but that inapplicability in Illinois will not mean that venue in Hennepin 
County, Minnesota is improper, or that you, your Owners and Persona! Guarantors are 
not subject to jurisdicfion in Hennepin County, Minnesota or in any other state, and (ii) 
any condition, stipulation or provision of this Agreement purporting to bind any person 
acquiring a Novus® Franchise to waive compliance with any provision of the Illinois 
Franchise Disclosure Act may be void, and therefore, any acknowledgments or releases 
contained in this Agreement or any addendum to this Agreement may be unenforceable 
against you. 

(c) Indiana. If this Agreement is govemed by the laws of Indiana, then (i) the 
provisions of Article 10.7 requiring a release of claims arising from your participafion in 
our training programs will not apply to claims under the Indiana Deceptive Franchise 
Practices Act (the "Indiana Law"), (ii) you will have the right to petition a Court of 
competent jurisdiction for injunctive relief relating to the alleged improper terminafion of 
this Agreement by us or our alleged unreasonable refusal to consent to your Sale or 
Transfer of this Agreement under Article 17.2 (iv) any provisions of this Agreement or 
any addendum to this Agreement requiring a release of claims as a condition of Sale or 
Transfer or renewal of the Franchise will not apply, but you will still be bound by the 
other terms and condifions of this Agreement and any addendum thereto, (v) a Court of 
competent jurisdiction will determine (1) whether damages alone can adequately 
compensate us if there is a violation of Article 21 by you, your Owners or the Personal 
Guarantors, and (2) whether we will be required to post a bond or other security, and the 
amount of that bond or other security, in any injuncfive proceeding we bring against you, 
your Owners or the Personal Guarantors, (vi) we each recognize that the Indiana Law 
prohibits us (1) from unfairly competing against you in the APR, or (2) from enforcing 
the covenant not to compete set forth in Article 21.3 beyond a reasonable distance from 
your Retail Location or APR, (vii) Article 23.1 is amended to provide that you are not 
obligated to indemnify us for any liability caused by your proper reliance on or use of 
procedures or materials we provide to you, or for liability arising from our negligence, 
however this amendment of Article 23.1 will not affect in any way your obligation to 
obtain and maintain insurance coverage in accordance with Article 14, (viii) the 
acknowledgment by you of substantial business contacts with us in Hennepin County, 
Minnesota and the consent by you to jurisdiction and venue in Hennepin County, 
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Minnesota contained in Article 24.8 may not apply, but that does not mean that venue in 
Hennepin County, Minnesota is improper, or that you, your Owners and the Personal 
Guarantors are not subject to jurisdiction in Hennepin County, Minnesota or in any other 
state, (ix) the provisions of Article 24.8 requiring litigation to take place in Hennepin 
County, Minnesota will not apply if there is litigation between you and us, (x) you will 
always have up to two years to bring an action against us for a violation of the Indiana 
Deceptive Franchise Practices Act, and up to three years from the date of discovery to 
bring an action against us for a violation of the Indiana Law, (xi) any lease agreement, 
promissory note, security agreement or other agreement between us and you will be 
governed by and constmed in accordance with the laws of Indiana and the substantive 
laws of Indiana will govem the rights and obligations of and the relationship between us 
and you, (xii) you do not' by signing this Agreement, waive your rights under Indiana 
Law with respect to any representations we made before the date of this Agreement. 

(d) Maryland. If your APR is located in, or you are a resident of Maryland, then this 
Agreement will be govemed by the laws of Maryland, and this Agreement will be 
amended and revised as follows (i) the acknowledgments made by you in Article 25 of 
this Agreement or any Franchisee Disclosure Questionnaire you sign will not act as a 
waiver of your rights under the Maryland Franchise Registration and Disclosure Law, 
Md. Arm. Code, Article—Business Regulation, Title 14, Secfion 14-201 et seq. (the 
"Maryland Law"), (ii) Secfion 14-216(c)(25) of Maryland Law requires us to file an 
irrevocable consent to be sued in Maryland and so your consent to jurisdiction and venue 
in Hennepin County, Minnesota contained in Article 24.8 will not apply, and you may 
sue us in Maryland for claims arising under the Maryland Law; (iii) any provisions of this 
Agreement or any addendum to this Agreement requiring a release of claims as a 
condifion of the Sale or Transfer or renewal of the Franchise will not apply to any 
liability under the Maryland Law; however, in that case, you will remain liable under the 
Franchise Agreement and any addendum thereto; and (iv) any provision of this 
Agreement that requires you to disclaim the occurrence and/or acknowledge the non
occurrence of acts that would be a violation of the Maryland Law in order to purchase the 
Franchise will not act as a release, estoppel or waiver of any liability we have under the 
Maryland Law. Any claims arising under the Maryland Franchise Registration and 
Disclosure Law must be brought within three years of the grant of the Franchise. 

(e) Minnesota. If this Agreement is governed by the Minnesota Franchise Act, then 
(i) Article 3 of this Agreement will be amended to provide that, except in certain 
circumstances specified by law, we must give you at least 180 days prior written notice of 
nonrenewal of the Franchise; (ii) Article 18.3 will be amended to require that, except as 
set forth in Article 18.2 if we give you nofice that you have breached this Agreement, that 
notice will be given to you at least 90 days before we terminate this Agreement, and you 
will have 60 days after receiving that notice to correct the breach specified in the notice; 
(iii) a court of competent jurisdicfion will determine whether we are required to post a 
bond or other security to obtain an injuncfion against you, your Owners or Personal 
Guarantors, and the amount of the bond or other security; and (iv) Article 24.2 will be 
deleted from this Agreement. 
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(f) New York. If this Agreement is govemed by the laws of New York, then (i) 
Article 23.1 will be amended to provide that you are not required to indemnify us against 
claims arising out of our breach of contract, negligence or other civil wrong, however the 
amendment of Article 23.1 will not affect in any way your obligation to obtain and 
maintain insurance coverage in accordance with Article 14, (ii) any modifications to the 
Operations Manual we make will not unreasonably increase your obligations under this 
Agreement and will not place an excessive economic burden on the Business, and (iii) 
any release required in this Agreement or any addendum to this Agreement and the 
choice of law provisions of this Agreement will not be considered a waiver of any right 
you are given under the Article 33 of the General Business Law of the State of New 
York. 

(g) North Dakota. If this Agreement is governed by the laws of North Dakota, then 
(i) Article 18.3 of this Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or other payments you owe us, you 
will have 30 days after receiving notice to correct the breach by making full payment to 
us (including any applicable interest or late payment charges), (ii) the covenant not to 
compete upon terminafion or expiration of this Agreement contained in Article 21.3 may 
not be enforceable, except in certain circumstances provided by law, (iii) Article 23.3 is 
amended to provide that the prevailing party in any enforcement action will be entified to 
recover its costs, expenses and attomeys' fees, (iv) your consent to jurisdiction and venue 
in Hennepin County, Minnesota contained in Article 24.8 may not apply, but that does 
not mean that venue in Hennepin County, Minnesota is improper, or that you, your 
Owners, and Personal Guarantors are not subject to jurisdicfion in Hennepin County, 
Minnesota, or in any other state, (v) Article 24.2 of this Agreement is deleted, and (vi) 
Article 24.9 of this Agreement is deleted. 

(h) Rhode Island. If this Agreement is govemed by the laws of Rhode Island, then 
any provision of this Agreement restricting jurisdiction or venue to a fomm outside 
Rhode Island is void as to a claim otherwise enforceable under the Rhode Island 
Franchise Investment Act. 

(i) South Dakota. If this Agreement is govemed by the laws of South Dakota, then 
(i) Article 18.3 of this Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or other payments you owe us, you 
will have 30 days after receiving notice to correct the breach by making full payment to 
us (including interest or late payment charges), (ii) the covenant not to compete upon 
termination or expiration of this Agreement contained in Article 21.3 may not be 
enforceable, except in certain circumstances provided by law, (iii) any provision of this 
Agreement that designates jurisdiction or venue outside of South Dakota or requires you 
to agree to jurisdicfion or venue in a fomm outside of South Dakota is void as to any 
cause of acfion that is otherwise enforceable in South Dakota, (iv) the provisions of 
Article 24.8 requiring litigation to take place in Hennepin County, Minnesota will not 
apply and any litigation between us will be conducted in South Dakota or at a mutually 
agreed upon location, and (v) under South Dakota Codified Laws ("SDCL") 37-5A-86, 
any acknowledgment provision, disclaimer or integration clause or other provision 
having a similar effect in this Agreement will not negate or act to remove from judicial 
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review any statement, misrepresentation or action that violates SDCL Chapter 3 7-5A or a 
rule or order under Chapter 37-5 A. 

(j) Washington. If this Agreement is govemed by the laws of Washington, then (i) 
if there is a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW (the "Washington Act"), will prevail, (ii) a release 
or waiver of rights you sign will not include rights under the Washington Act, except 
when signed in connection with a negotiated settlement after this Agreement is in effect 
and where we are each represented by separate counsel, (iii) any provisions of this 
Agreement that umeasonably restrict or limit the statute of limitations period for claims 
under the Washington Act, or rights or remedies under the Washington Act like a right to 
a jury trial may not be enforceable, and (iv) transfer fees we charge must reflect our 
reasonable estimated or actual costs in effecfing a Sale or Transfer. 

(k) Wisconsin. If this Agreement is govemed by the laws of Wisconsin, then the 
provisions of the Wisconsin Fair Dealership Law, Wis. Stat. Chapter 135, will supersede 
any conflicting terms of this Agreement. 

26.3 Severabilitv. 
The severability provisions of this Agreement contained in Article 24.3 of this Agreement will 
pertain to all of the applicable laws that conflict with or modify the provisions of this Agreement, 
including the provisions of this Agreement specifically addressed in Article 26.2 above. 

IN, WITNESS WHEREOF, you, your Owners, and we have each signed this Agreement 
effective as of the day and year appearing on the first page. 

"FRANCHISOR" 

NOVUS FRANCHISING, INC. 

By: 
Its: 

"FRANCHISEE" 

Legal Name of Franchisee 

By: 

Print Name 

Its: 
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The Owners signing below hereby agree to comply with all terms and conditions of this 
Agreement that apply to Owners. 

Print Name Signature Percent of 
Ownership Interest 

Marghjiuie 2011 Franchise Agreement Repair & Replacement 51. 



PERSONAL GUARANTY 

In consideration for, and to induce Novus Franchising, Inc. (the "Franchisor") to sign the 
Franchise Agreement to which this Guaranty is attached (the "Franchise Agreement"), each 
person signing this Guaranty, jointly and severally guarantees to the Franchisor and to the 
Franchisor's successors and assigns the payment of all fees required to be paid to the Franchisor 
or its afflliates by the Franchisee identified in the Franchise Agreement, whether provided for in 
the Franchise Agreement or under any other agreement between the Franchisor and the 
Franchisee, and the performance by the Franchisee of all of the provisions of such agreements. 
The people signing this Guaranty also specifically agree to be individually bound by all 
covenants, obligations and commitments of the Franchisee contained in the Franchise Agreement 
to the same extent as if each of the people signing this Guaranty had personally signed the 
Franchise Agreement as Franchisee. 

Each of the people signing this Guaranty understand and agree that any modificafion of 
the Franchise Agreement, including any addendum or addenda to the Franchise Agreement, or 
waiver by the Franchisor of the performance by the Franchisee of any of its obligations under the 
Franchise Agreement, or the giving by the Franchisor of any extension of time for the 
performance of any of the obligations of the Franchisee under the Franchise Agreement, or any 
other forbearance on the part of the Franchisor or any failure by the Franchisor to enforce any of 
its rights under the Franchise Agreement, including any addendum or addenda to the Franchise 
Agreement, or any release by the Franchisor of any of the obligafions of the Franchisees, will not 
in any way release any of the people signing this Guaranty from liability under this Guaranty or 
terminate, affect or diminish the validity of this Guaranty, except to the same extent, but only to 
such extent, that the liability or obligation of the Franchisee is so released, terminated, or 
affected or diminished. Notice to the people signing this Guaranty of any such modification, 
waiver, extension or forbearance under the terms thereof is hereby waived. 

No defense available to the Franchisee, except the Franchisee's full performance of its 
obligations, will be a defense for any of the people signing this Personal Guaranty or release of 
these people from their guarantees. This Guaranty will be enforceable upon 10 days' written 
notice by the Franchisor to any of the people signing this Guaranty of any default by the 
Franchisee of any of its covenants under the terms of the Franchise Agreement and addendum or 
addenda to the Franchise Agreement, and any other agreement between the Franchisor and the 
Franchisee. 

Each of the people signing this Guaranty hereby waive any and all notice of default on 
the part of the Franchisee; waive exhausting of remedies or recourse against the Franchisee; and 
consent to any assignment of the Franchise Agreement, in whole or in part, that the Franchisor or 
its successors may make. 
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IN WITNESS WHEREOF, each of the people signing this Guaranty have done so 
effective as of the date appearing next to their names. 

1361226-

Dated: Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

Telephone 
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NOVUS FRANCHISING, INC. 

FRANCHISE DISCLOSURE DOCUMENT 

EXHIBIT D-2: NOVUS FRANCHISING, INC. GLASS REPAIR ONLY 
FRANCHISE AGREEMENT 



NOVUS® GLASS REPAIR 
FRANCHISE AGREEMENT 

BETWEEN 

NOVUS FRANCHISING, INC. 
12800 Highway 13 South, Suite 500 

Savage, Minnesota 55378 
(952) 944-8000 FAX (952) 944-2542 

AND 

"FRANCHISEE" BUSINESS ADDRESS 

Street 

City State Zip Code 

( ) 

Area Code Telephone 

AREA OF PRIMARY RESPONSIBILITY 

TYPE OF FRANCfflSE 

(Retail or Mobile Location) 

DATE OF FRANCfflSE AGREEMENT 
,20_ 

D-2 
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NOVUS® GLASS REPAIR 
FRANCHISE AGREEMENT 

THIS FRANCHISE AGREEMENT (this "Agreement") is made, entered into and effective this 
day of , 20 , by and between Novus Franchising, Inc., a 

Washington corporation (the "Franchisor," "us" or "we"), and . , 
a(n) (the "Franchisee," "you" or "your"). 

INTRODUCTION 

We have the right to use and license a business concept under the names "Novus®" and other 
Marks for operating, franchising, and licensing retail businesses of a distinctive character and 
quality that specialize in the repair of automotive glass and windshields, and the repair and 
installation of other glass products under the Novus business system. 

You have told us you want to acquire the right to develop, own, and operate a business under the 
Marks at a Retail Locafion or in an assigned area. You have promised us that you will operate 
the business under our quality standards, which we may change from time to time, and under the 
terms and conditions of this Agreement. Based on that promise from you, we are willing to 
provide you with markefing, technology, design specifications, training, and other business 
information, "know-how" and specifications that have been developed over time at a significant 
cost, and to license to you the right to offer products and services under the Marks. 

In recognition of this Introduction and in consideration of the mutual promises set forth in this 
Agreement, you and we agree as follows: 

ARTICLE 1. 
DEFINITIONS 

For purposes of this Agreement, the following words will have the following definitions: 

1.1 Abandon. 
"Abandon" means any action or inaction on your part that suggests your willingness, desire or 
intent to discontinue operating the Business under the quality standards, uniformity requirements 
and the Business System as set forth in this Agreement and the Operations Manual, including 
your failure to operate the Business for seven consecutive days without our prior written consent. 

1.2 Accompanying Equipment Package. 
"Accompanying Equipment Package" means the glass repair tools, supplies and equipment, apart 
from the Initial Equipment Package, that vou must purchase from us for the initial operation of 
the Business; 

1.3 L3-Administratiye Expenses. 
"Administrative Expenses" means all overhead, including salaries for executives, in-house legal 
counsel, and employees, fringe benefits, commissions, attomeys' fees, accountants' fees, 
transportation costs, travel expenses, food and lodging, training costs, supplies, marketing costs, 
long distance telephone calls, and all other overhead expenses. 
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1.4 4^Approved Suppliers. 
"Approved Suppliers" means those the suppliers and distributors that we approve in writing to 
supply certain Products and Services we specify in the Operations Manual and will include those 
suppliers and distributors we approve at your request. 

1.5 4T4-Business. 
"Business" means the business we license to you under this Agreement. 

1.6 4^Business Assets. 
"Business Assets" means (a) the Business, (b) this Agreement, (c) the fumiture, fixtures, 
vehicles, supplies, equipment and all other assets used in or by the Business; (d) any Ownership 
Interests in the Business, and (e) all of your other contract and lease agreements. If you have a 
Retail Location, then the Business Assets will also include (a) the Retail Location, (b) the lease 
for the Retail Locafion, and (c) the land and building (if any) for the Retail Location. 

1.7 4T4-Business System. 
"Business System" means the distinctive automotive and other glass repair Products and Services 
associated with the Marks, and the business methods, uniformity requirements, defined product 
offerings, automotive and other glass repair methods, specialized training, standards of quality 
and service, procedures, specifications and instmctions that we establish from time to time. 

1.8 IrT-Claims and Damages. 
"Claims and Damages" means all losses, damages, judgments, liabilities, fines, penalties, 
assessments, and all related expenses, including: (a) damages to real and personal property and 
damages for loss of use of real and personal property, (b) damages for lost profits, (c) special, 
consequential, exemplary and punitive damages, (d) personal injury damages, (e) damages 
resulting from the death of a person or persons, including wrongfial death damages, (f) Costs and 
Expenses, (g) amounts paid in settlement of any disputed claims or litigation, (h) product liability 
damages, (i) amounts paid because of any court judgment or court decree, resulting from any 
civil or criminal claims, demands, allegations, lawsuits, arbitration proceedings, administrative 
actions or other legal proceedings, and (j) damages assessed under any federal, state or local 
statutes, mles, regulations or ordinances. 

1.9 4^Costs and Expenses. 
"Costs and Expenses" means all costs and expenses incurred in prosecuting or defending any 
claims or litigation, including court filing fees, witness expenses, deposition costs, investigation 
expenses, court reporter fees, attomeys' fees, expert witness fees, Salaries and Travel Expenses. 

1.10 4T9-Designated Supplier. 
"Designated Supplier" means the only and exclusive supplier or distributor we approve to supply 
certain Products and Services we specify in the Operafions Manual, including certain windshield 
repair resins and certain equipment. 

1.11 4T40-Financial Records. 
"Financial Records" means financial statements (including all balance sheets and income 
statements), computer records, bank statements, deposit records, general and special ledgers. 
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sales records, work papers, accounts, federal and state tax retums, financial memos, and other 
business and fmancial information relating to the Business. 

1.12 Lrlj-Financial Statements. 
"Financial Statements" means a balance sheet, profit and loss statement, statement of cash flow 
and explanatory footnotes prepared in accordance with generally accepted accounting principles 
applied on a consistent basis. 

1.13 4v43-Glass Repair. 
"Glass Repair" means automofive windshield repair Products and Services and all other glass 
repair Products and Services. 

1.14 4vl-3-Gross Revenues. 
"Gross Revenues" means the total gross dollar amount received, billed or generated by, in 
connection with, or from the Business from all cash, credit and charge sales made to your 
customers or clients for all Products and Services sold to them including all amounts from or 
relating to automotive windshield repair Products and Services, the repair of any other glass 
products, and all other Products and Services of any kind unless we specifically exclude them 
from the definition of "Gross Revenues" in the Operations Manual or otherwise in wrifing. 
"Gross Revenues" includes all sales for Products and Services as of the time that the Products 
and Services are sold to or completed for your customer or client so as to entitle you to payment, 
regardless whether or when you receive payment. For purposes of determining "Gross 
Revenues," there will be no deduction for bad debts or doubtfijl accounts. However, "Gross 
Revenues" will not include any sales, use or gross receipts tax imposed by any federal, state, 
municipal or govemmental authority direcfiy upon sales, if (a) the amount of the tax is added to 
the selling price and is expressly charged to the customer, (b) a specific record is made at the 
time of each sale of the amount of such tax, and (c) the amount of the tax is paid to the 
appropriate taxing authority. 

1.15 4v44-Home Page. 
The "Home Page" means the home page that we establish for you on our website. 

1.16 4vlr5-Immediate Family. 
"Immediate Family" means an individual Franchisee's (or an Owner's) child (including the 
spouse of a child), spouse, parent, grandchild or sibling. 

1.17 j^Including. 
The word "including" means, "including but not limited to", and "including but not by way of 
limitation." 

1.18 Irl-T-Initial Equipment Package. 
"Initial Equipment Package" means the Glass Repair, supplies and products and equipment we 
specify in the Operations Manual that you must purchasek^ for the initial operation of the 
Business. 

1.19 ;M^Kev Employee. 
"Key Employee" means a ftall-time management employee of the Business who has successfully 
completed all Required Training Programs. 
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1.20 4.49-Manager. 
"Manager" means the person who is responsible, on a full-time basis, for the day to day 
operations and the overall management ofthe Business. 

1.21 «0-Marks. 
"Marks" means and includes all of the trademarks, service marks, trade names, logos and 
commercial symbols we own or that are licensed to us that we license to you for use in the 
Business, including "Novus®," "NOVUS Auto Glass®" and "Novus Glass™". 

1.22 4^Mobile. 
"Mobile" means that you will operate the Business exclusively from vehicles and will not 
maintain a Retail Location. 

1.23 4^Novus Social Media Site. 
"Novus Social Media Site" means any Social Media Site that includes all or part of the "Novus®" 
name, any of the Marks, or a word, phrase or symbol conftisingly similar thereto or a variation 
thereof, as part of the domain name, user name, account name, account profile or page reference. 

1.24 4v33-Operations Manual. 
"Operations Manual" means the confidential manuals we develop that describe the operational 
standards and specificafions, and the service and quality standards associated with the Marks and 
the Business System, whether distributed in hard copy or electronically or otherwise. 

1.25 4.34-Owner, 
"Owner" means any person or enfity that has an Ownership Interest in the Franchisee. 

1.26 4T^Ownership Interest. 
"Ownership Interesf means (a) shares of capital stock in the Franchisee, if you are a 
corporation, (b) a general partnership interest in the Franchisee, if you are a partnership, (c) a 
membership interest in the Franchisee if you are a limited liability company or a limited liability 
partnership, and (d) any other type of membership or other equity interest in the Franchisee. 

1.27 4T36-Pavments. 
"Payments" means all payments, compensafion and/or other remunerafion we receive from any 
Designated Supplier or Approved Supplier for any purchases of Products or Services you and/or 
any other franchisees of ours make, including payments in the form of (a) rebates, (b) volume 
discounts, (c) advertising and marketing allowances, (d) co-operative advertising, (e) price 
discounts, (f) signing bonuses or initial payments, (g) promotions, (h) co-branding of any 
products or services, (i) product development and tesfing, (j) market research, (k) public 
relafions, (1) endorsements of any Products or Services, (m) goods or services of any kind, (n) 
administrafive contribufions and/or (o) any other form of benefit or consideration. "Payments" 
also means any payments, compensafion and/or other remuneration we receive for attaining sales 
goals or market share in any market in which we or our franchisees operate. 

1.28 4T37-Products and Services. 
"Products and Services" means (a) all products and services you sell to customers of the 
Business, including repair and glass replacement products and services, and (b) all supplies, 
inventory, equipment and technology you use in the Business, including the Inifial Equipment 
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Package, other Glass Repair and Glass Replacement equipment, maintenance kits, drill systems, 
pumps, sprayers, tools, and all other supplies, equipment and technology we may require you to 
use in the operation of the Business. 

1.29 4738-Required Training Programs. 
"Required Training Programs" means the training programs referred to in Articles 10.1, 10.2, 
10.3 and 10.6 of this Agreement. 

1.30 4.3»^RetaiI Location. 
"Retail Location" means real estate at a fixed locafion where you offer Products and Services to 
your customers. 

1.31 4T^Salaries and Travel Expenses. 
"Salaries and Travel Expenses" means salaries, fringe benefits, federal and state payroll and 
employment taxes, lodging, food, automobile rental, transportafion costs, travel costs and all 
other related travel expenses. 

1.32 4T^Sale or Transfer. 
"Sale or Transfer," "Sell or Transfer," and "Sold or Transferred" means to sell, assign, trade, 
give away, transfer, pledge, lease, sub-lease or otherwise dispose of 

1.33 4^Secure Website, 
"Secure Website" means a password protected site on the World Wide Web that we control and 
is accessible only with our permission. 

L34 4^Social Media Site. 
A "Social Media Site" shall mean and include any social networking and/or social media 
website, profile or account relafing to or making reference to us, to your Business or to the 
Business System in any manner. 

1.35 1^54-Taxes_or_Tax. 
"Taxes" or "Tax" means all federal, state, city and local taxes including individual and corporate 
income taxes, sales and use taxes, franchise taxes, gross receipts taxes, employee withholding 
taxes, FICA taxes, unemployment taxes, inventory taxes, personal property taxes, real estate 
taxes and other taxes you incur in operafing the Business. 

ARTICLE 2. 
GRANT OF FRANCfflSE 

2.1 Type of Franchise Granted. 

(a) We give our franchisees the opfion to operate as either a Retail Location business 
or a Mobile business. You have elected and agree to operate the Business as a 

business. 

(b) If you have elected and agreed to operate the Business as a Mobile business, then 
the provisions in this Agreement that apply solely to a Retail Location will not apply to 
you or the Business unless and until you convert to a Retail Location. 

Marehluns 2011 Franchise Agreement Repair 12. 



(c) You agree to operate the Business using the Marks (and no other trade name, 
trademarks, service marks, logos, or commercial symbols), and in conformity with the 
Business System. 

2.2 Retail Location. 
If you have elected and agreed to operate the Business as a Retail Locafion business, then you 
will have the nonexclusive personal right to own and operate the Business at the following single 
Retail Location: 

(StreeO 

(City) (State) (Zip Code) 

If the Retail Locafion has not been determined at the fime this Agreement is signed, then the 
address, city and state, of the Retail Locafion will be inserted and inifialed by each of us at a later 
date, or will be described in an exhibit we both sign. 

2.3 Area of Primary Responsibility. 
You will only have the right to use the Marks and the Business System in the following 
geographic area:_ 

(the "Area of Primary Responsibility" or "APR"). We may further define the Area of Primary 
Responsibility in a writing, map or drawing attached to this Agreement and signed by each of us. 
You do not have the right to operate the Business or to sell any Products and Services under the 
Marks outside of the APR, except with our written permission, which we may give and withdraw 
at our sole discrefion. You may not change your APR without our prior written approval, which 
approval we may withhold in our sole discrefion. If we approve a change in your APR, then this 
Article 2.3 will be amended to set forth the new APR but the new APR will not take effect until 
we have each signed the amendment, and then only after you pay us an APR Modificafion Fee of 
$1,500, which fee will be due within 10 days after we approve the new APR. 

2.4 Operation of the Business. 
You have the right to own and operate one Business within your APR. If the Business is 
conducted as a Retail Location business, then you will provide to the public, on a full-time basis 
during normal business hours that we may determine, all Glass Repair Products and Services, all 
other automotive and other glass related Products and Services, and all other Products and 
Services we prescribe or approve, throughout the term of this Agreement. For either a Mobile 
business or a Retail Locafion business, you must operate at least one (but in the case of a Mobile 
business, not more than four) vehicle(s) fully equipped to provide Glass Repair Products and 
Services, all other automofive and other glass related Products and Services, and all other 
Products and Services we prescribe or approve, throughout the term of this Agreement. The 
vehicles you operate under this Agreement may be operated only in your APR. 

If a customer or potenfial customer requests any glass product or service that you do not offer at 
your Bii<;inp̂ <; hiiT thnt in nffbred nt other hur.inossoG operating in tho BuGiness Svstem. or anv 
protecfive wrap or restoration product or service that vou do not offer in vour Business under a 
specific Protection and Restoration Addendum with us. but the product or service is offered at 
another Novus® business within vour APR or an APR that is adiacent to vour APR, then vou 
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must refer the customer to another Novus® business in tho Business System for the provision of 
these products or services before referring that customer elsewhere. If there is a Novus® 
business operating within your APR, then you must refer the customer to that business (if there is 
more than one, then you must refer the customer to the Novus® business that is closest to the 
customer's home or place of business). If there is not a Novus® business in the Business System 
operating within your APR, then you must refer the customer to a Novus® business in the 
Business System operafing within an APR that is adjacent to your APR (if there is more than 
one, then you must refer the customer to the Novus® business that is closest to either the 
customer's home or place of business). If there are no other Novus® businesses located within 
these areas, then you may refer the customer to anyone you choose. You will not be paid for 
these referrals. 

2.5 Nonexclusive Agreement. 
We have the right to franchise, license, own, operate, and/or manage retail location or mobile 
Novus® businesses that are operated under the Marks (or under any other name or brand) and/or 
under the Business System, both within and outside of the APR, even if these businesses 
compete for customers with the Business. In addition, we and our afflliates may sell, license or 
otherwise distribute any Products or Services to third parties who are not Novus® businesses 
through any channel of distribution (including direct markefing, wholesale, infomercials, fleet, 
Intemet, or electronic distribufion), even if these third parties compete for customers with the 
Business. However, if you elected to operate as a Retail Location in Article 2.1, then during the 
term of this Agreement, we will not operate or grant a franchise for the operafion of another 
retail locafion auto glass repair business using the Marks that is located within two miles of your 
Retail Location; provided, however, that you recognize we may have granted one or more 
affiliate license agreements to existing businesses that operate in the APR, that these license 
agreements allow the business to offer Novus® Glass Repair and Glass Replacement products 
and services through their existing businesses that may be located within two miles of your 
Retail Location, and those licensees will be able to continue to offer Novus® Glass Repair and 
replacement products and services under their existing agreements (including having the right to 
renew those agreements and to transfer their rights to any purchaser of their Novus® business). 

2.6 Annual Minimum Gross Revenues. 
Each year during the term of this Agreement, the Business must attain minimum annual Gross 
Revenues for Glass Repair Products and Services of $40,000 (the "Armual Minimum Gross 
Revenues"). 

A year will be measured from the first day of the month following the month you sign this 
Agreement. If you do not generate the Annual Minimum Gross Revenues during any year of this 
Agreement, then we will have the right to terminate this Agreement under the terms of Article 
18. 

2.7 Condifions. 
You agree to operate the Business in the APR in compliance with the terms of this Agreement 
for the enfire term of this Agreement. The rights and privileges we grant to you under this 
Agreement are personal in nature; you do not have the right to franchise, sub-franchise, license, 
sublicense or subcontract any of your rights under this Agreement. You also do not have the 
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right to Sell or Transfer this Agreement, your rights under this Agreement, or the Business, 
except as specifically provided for in this Agreement. 

ARTICLE 3. 
TERM AND RE-FRANCfflSE RIGHTS 

3.1 Term. 
The term of this Agreement will be for 10 years, and will begin on the date of this Agreement 
and end on the date that is 10 years from the date of this Agreement (the "Expirafion Date"). 

3.2 Your Option to Re-Franchise. 
At the end of the term of this Agreement, you will have the opfion to re-franchise the Business in 
the APR for one addifional 10 year term, provided that you have (a) given us written notice at 
least 210 days prior to the end ofthe term of this Agreement of your intention to re-franchise the 
Business in the APR, (b) complied with all of the terms and conditions of this Agreement and 
with our operating and quality standards throughout the term of this Agreement, (c) paid all 
monetary obligations you owe to us and to our afflliates before the end of the term of this 
Agreement, and have timely paid all those obligations throughout the term of this Agreement, (d) 
agreed in writing to make the reasonable capital expenditures necessary to replace and 
modemize the equipment, vehicles, and technology so that the Business will conform to our 
then-current Business System, and (e) signed the form of Franchise Agreement we are then 
offering to "repair only" franchisees (the "New Agreement"). However, our pre-opening 
obligations will be waived and instead of paying an Initial Fee or any new initial training fee, 
you will pay a Re-Franchise Fee of $2,500. If, at the same time you re-franchise one Novus® 
franchise, you re-franchise other Novus® franchises you own, we will charge you one additional 
Re-Franchise Fee of $1,500 for all the additional franchises you re-franchise at the same time. In 
any case, you must pay the Re-Franchise Fee at the fime you sign the New Agreement. You will 
also be required to pay the Royalty Fees and all other fees at the rates specified in the New 
Agreement, and to pay all additional fees required by the terms of the New Agreement. You 
acknowledge that the terms, conditions, and economics of the New Agreement may vary in 
substance and form from the terms, condifions, and economics of this Agreement. 

3.3 Your Option to Convert From or To a Mobile Business. 
If at any time during the term of this Agreement, you are either: (i) operating a Mobile business 
and desire to convert to a Retail Location, or (ii) operating a Retail Location and desire to 
convert to a Mobile business; then, you will have the opfion to convert your Business, provided 
that you (a) give us written notice of your desire to convert your Business, (b) have complied 
with all of the terms and condifions of this Agreement and with our operating and quaHty 
standards throughout the term of the Agreement, (c) have fimely paid all monetary obligations 
you owe to us and to our afflliates throughout the term of this Agreement, (d) agree in writing to. 
make the capital expenditures necessary in order to convert your Business to conform to our 
then-current Business System, and (e) sign our form of New Agreement (as defined in Section 
3.2 above). However, our pre-opening obligations will be waived and instead of paying a new 
Re-Franchise Fee, you will pay a Conversion Fee of $1,500 at the time you sign the New 
Agreement. We will also waive any required inifial training fee. The term of your agreement 
will be as set forth in the New Agreement, and you will also be required to pay the Royalty Fees 
and all other fees, and any addifional fees, at the rates specified in the New Agreement. You 
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acknowledge that the terms, conditions, and economics of the New Agreement may vary in 
substance and form from the terms, conditions, and economics of this Agreement. 

ARTICLE 4. 
LICENSING OF MARKS AND BUSINESS SYSTEM TO YOU 

4.1 Ownership of Marks. 
We warrant to you that we have the right to (a) use and license the Marks and the Business 
System in the United States , and (b) grant you the right to use the Marks and the Business 
System. Any and all improvements you make relating to the Marks or the Business System will 
be our sole and absolute property, and we will have the exclusive right to register and protect all 
such improvements in our name. Your use of the Marks and the Business System, as well as any 
goodwill arising from such use, will belong exclusively to us, and you will not be paid anything 
for those improvements. You will not take any action to contest the validity of our ownership of, 
the Marks, the Business System, or the goodwill associated with the Marks or the Business 
System. 

4.2 Conditions to License of Marks. 
Your nonexclusive personal right to use any of the Marks as the name of the Business and your 
rights to use the Marks and the Business System will exist only so long as you ftilly perform and 
comply with all of the conditions, terms and covenants of this Agreement. You have the right to 
use the Marks and the Business System only in the manner we prescribe, direct, and approve in 
writing, and you will adopt and use all variations of the Marks we designate from time to time. 
If, in our judgment, your acfions infringe upon or demean the goodwill, uniformity, quality or 
business standard associated with the Marks or the Business System, then you must, upon written 
nofice from us, immediately modify your use of the Marks or the Business System in the marmer 
we prescribe. You will not make any changes or amendments whatsoever to the Marks or the 
Business System unless we approve those changes in writing. 

4.3 Changes; Adverse Claims to Marks. 
If we decide to change any of the Marks, or if there is any claim by any party that its rights to 
any or all of the Marks are superior to ours, or if there is a determination by a court that any 
party's rights to the Marks are superior to ours, then upon written notice from us, you will 
immediately adopt and use the changes and amendments to the Marks that we specify. If so 
directed, you will immediately cease using the former Mark, and will, as soon as reasonably 
possible, begin using the new Marks or Marks we designate. 

4.4 Defense or Enforcement of Rights to Marks or Business System. 
You will have no right to and will not defend or enforce any rights associated with the Marks or 
the Business System in any court or other proceedings for or against imitation, infringement, 
prior use or for any other claim or allegafion. You will give us prompt and immediate written 
notice of any and all claims or complaints made against or associated with the Marks and the 
Business System and will, without compensafion for your time, cooperate in all respects with us 
in any lawsuits or other proceedings involving the Marks and the Business System. We will 
have the right to determine whether we will start or defend any lifigation involving the Marks 
and/or the Business System. 
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4.5 Tender of Defense. 
If you are named as a defendant or party in any action involving the Marks or the Business 
System solely because the plaintiff or claimant is alleging that you do not have the right to use 
the Marks or the Business System, then you may tender the defense of the action to us and we 
will, at our expense, defend you in the action, provided that you have notified us of the action, 
and sent us all notices and pleadings you receive conceming the action, within 10 days after you 
receive them. We will have no other liability to you for any Costs and Expenses that you incur 
in any litigafion involving the Marks and the Business System. 

4.6 Your Right to Participate in Litigation. 
You may, at your expense and without any obligation on our part to reimburse you for any Costs 
and Expenses, retain an attomey to represent you individually in all litigation and court 
proceedings in which you are named as a defendant that involve the Marks or the Business 
System. However, we and our attomeys will control all litigation involving the Marks and the 
Business System. 

ARTICLE 5. 
INITIAL FEE 

You do not have to pay an Initial Franchise Fee to us, but will instead pay a Re-Franchise Fee as 
set forth in Article 3.2. 

ARTICLE 6. 
ROYALTY FEES 

6.1 Calculation of Royalty Fees. 
In addition to paying us the Inifial Fee, you will, during the entire term of this Agreement, pay us 
monthly "Royalty Fees" equal to the greater of (a) the Minimum Monthly Royalty Fees set forth 
in Article 6.2, or (b) 8% of your Gross Revenues from the sale of any and all Products and 
Services you sell in or from the Business. 

6.2 Minimum Monthly Royalty Fee. 
If the actual monthly Royalty Fees calculated under Article 6.1 are greater than $250, then you 
must pay us the amount of the actual monthly Royalty Fees payable for the month. If the actual 
monthly Royalty Fees calculated under Article 6.1 are less than $250, then you must pay us $250 
as the Royalty Fees for that month. 

6.3 Your Obligation to Pay. 
You will pay the Royalty Fees to us by the 10th day of each month for the preceding month. 
Your failure to pay any Royalty Fees to us on a timely basis will be a material breach of this 
Agreement. Your obligation to pay us the Royalty Fees is absolute and unconditional, and will 
remain in fiill force and effect until the term of this Agreement has expired or until this 
Agreement has been terminated in accordance with the terms and conditions of this Agreement. 
You may, with our written approval, pay your Royalty Fees by charging the amount to a credit 
card we approve. 
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6.4 Pre-Authorized Bank Debits. 
Unless we agree to other arrangements, at our sole discrefion, before you begin operating the 
Business, you must sign such documents as we require to provide your unconditional and 
irrevocable authority and direction to your bank authorizing and directing your bank to pay and 
deposit directly to our account, and to charge to your account, the amount of the Royalty Fees 
you owe us under this Agreement. The transfer will be made by the close of business on the 10th 
day of each month for the preceding month. The authorizations will be in the form our bank 
requires and will permit us to designate the amount to be debited or drafted from your account 
for the Royalty Fees. If you fail at any fime to provide the Gross Revenues Report required 
under this Agreement, then we may estimate the amount of the Royalty Fees you owe us based 
on the highest of the last three monthly Royalty Fees you owed us. You must then at all fimes 
maintain a balance in your bank account sufficient to allow the appropriate amount to be debited 
from your account for payment of the monthly Royalty Fees you owe us. 

6.5 Late Payment Charges on Unpaid Royalty Fees. 
If you fail to timely pay any Royalty Fees due to us, then we may add a late payment charge to 
the unpaid and past due Royalty Fees. The late payment charge will equal the lesser of (a) the 
maximum legal interest rate allowable in the state in which the Business is located, or (b) VAVo 
per month. 

ARTICLE 7. 
OPERATIONS MANUAL 

7.1 Compliance with Operations Manual. 
We will loan one copy of our Operafions Manual to you when you successfully complete the 
Required Training Programs, or we will provide access to a Secure Website containing the 
Operafions Manual. You acknowledge that the Operations Manual is designed to protect our 
standards and systems, and the Marks, and not to control the day-to-day operation of the 
Business. In order to protect our reputation and goodwill, and to maintain uniform operafing 
standards under the Marks and the Business System, you will at all times operate the Business in 
compliance with our confidential Operafions Manual and all standards we establish for the 
Business. You will conform to the common image and identity created by the Products and 
Services and associated with the Business System that are portrayed and described in the 
Operations Manual. 

7.2 Confidentiality of Operations Manual. 
You will at all times during and after the term of this Agreement treat the Operafions Manual, 
any other manuals we create or approve for you to use in the operafion of the Business as 
proprietary and confidential, and you will use all reasonable means to keep all information in 
these manuals confidenfial. You and your employees will not copy, duplicate, record or 
reproduce any portion of the Operations Manual or make it available to any unauthorized person. 
You will not use any portion of the Operations Manual to operate any other business or for any 
purpose except the operation of the Business. 

7.3 Revisions to Operations Manual. 
We reserve the right to revise the Operations Manual at any time. You will conform the 
Business to all changes and modifications we make to the Operations Manual, including the 

MarehiUDfi 2011 Franchise Agreement Repair 18. 



addifion of new Products and Services, within a reasonable time as we determine in our sole 
discretion. You will at all fimes keep the Operations Manual current and up-to-date, and in the 
event of any dispute, the terms of the master copy of the Operations Manual we maintain, as 
amended from fime to time, will be controlling in all respects. If we publish the Operations 
Manual on a Secure Website, then the Operations Manual as published will be the master copy 
and we will not be required to update any hard copy in your possession. 

7.4 Confidentiality of Other Information. 
We will be disclosing and providing you with certain confidential and proprietary informafion 
conceming the Business System and the procedures, operations and data used in connection with 
the Business System. You will not, during or after the term of this Agreement, communicate, 
disclose, copy, duplicate, reproduce, reverse engineer or use for the benefit of, any person or 
entity any such confidential and proprietary information, trade secrets, knowledge or know-how 
conceming the methods of operation which we communicate to you, or that relate to the 
operation of the Business, including any confidential and proprietary information, trade secrets, 
knowledge or know-how published on a Secure Website. You will disclose such confidential 
and proprietary information only to your employees who must have access to it in order to 
operate the Business, and you will, before providing any employee with access to our 
confidential or proprietary information, have that employee sign a confidentiality agreement. 
Any and all information, knowledge and know-how including drawings, products, processes, 
trade secrets, formulas, photographs and visual displays of products or processes, including 
video tapes, CD-ROM, digital recordings, and digitally stored materials, brochures, marketing 
materials, equipment, technology, methods, procedures, specifications, techniques, teaching 
methods, computer software programs, systems and other data that we copyright or designate as 
confidenfial or proprietary will be deemed confidential and proprietary for the purposes of this 
Agreement, including the reverse engineering of proprietary Novus® Resins and Related 
Products, as defined in Article 8.2 below. 

7.5 Exclusive Property. 
All materials, methods and systems relating to the Business System, including the Operations 
Manual, photographs and visual displays of products and processes, all confidential and 
proprietary information of ours, and any and all fiiture developments by you of such materials, 
are and will be our sole and exclusive property. All of the information we or our affiliates obtain 
about the Business and all information in your records or ours conceming the customers of your 
Business, and all revenues we derive from this information, will also be our sole and exclusive 
property. You acknowledge that you have no rights in any of this property, except the right to 
use that property under this Agreement, and you may at any time during the term of this 
Agreement use in the operation of your Business (but for no other purpose), to the extent lawful 
and at your sole risk and responsibility, any information that you acquire from third parties in 
operating your Business, such as customer data. 

ARTICLE 8. 
PRODUCTS AND SERVICES; SUPPLIERS 

8.1 Products and Services. 
You will offer and sell all of the Products and Services we require to be sold as part of the 
Business System. You will, within a reasonable time after receiving written notice from us, add 
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and offer any new Products and Services that we require to be sold as part of the Business 
System. You may also offer and sell any of the optional Products and Services that we approve 
to be sold in the Business System. You will not, under any circumstances, have the right to offer 
or sell any Products and Services that we do not authorize in wrifing or in our Operations 
Manual. We may add to or eliminate any of the foregoing Products and Services at any time 
upon notice to you, but if we eliminate any Products, we will give you a reasonable fime to 
liquidate your inventory of those Products. You will maintain sufficient inventories of all 
Products and Services necessary to realize the full economic potential ofthe Business and will 
maintain any minimum inventories of Products and Services we specify. You will offer for sale 
and will sell those Products and Services we require or approve for sale only on a retail basis (to 
the end user) and only within your APR. We may require that you purchase, and you will 
purchase, certain Products and Services we specify only according to our standards and 
specifications for such Products and Services, including standards and specifications consisting 
of only a nationally recognized brand name or specific manufacturer. However, unless we tell 
you otherwise in this Article 8, you may purchase these Products and Services from any supplier 
or distributor. To the extent we tell you that you cannot purchase certain Products and Services 
from any supplier, those Products and Services will be available exclusively from us or from 
approved suppliorsApproved Suppliers or distributors. 

8.2 Replacement Services. 
If you receive any inquiries conceming glass replacement services, you will provide to that 
person the name(s) and telephone number(s) of any Novus Repair and Replacement businesses 
in your APR or any other glass replacement business that we may approve in our sole discretion. 
If there are no Novus Repair and Replacement businesses in your APR, then you will provide to 
the person making the inquiry the name and telephone number of the closest Novus Repair and 
Replacement business to your APR (or another glass replacement business that we may approve 
in our sole discretion), unless there is not any such business located within 15 miles of the outer 
boundaries of your APR. 

8.3 Limitations on Sales. 
You will not sell any proprietary Products and Services, including Resins and Related Products 
as defined in Article 8.5, on a wholesale basis (for resale to another retailer or wholesaler) and 
will not sell any Products and Services or other products and services under any of the Marks or 
the Business System (a) on a retail basis at or from any other location, (b) by means of the 
Intemet (other than from a website we approve), catalogue sales, mail order sales or 
infomercials, or (c) by any other means or methods of sales or distribution. 

8.4 Pricing of Products and Services. 
You have the right to sell the Products and Services to your customers at whatever prices and on 
whatever terms you determine. 

8.5 Use of Novus® Resins. 
You acknowledge that we have developed a unique, high quality line of windshield repair resins, 
equipment and other products and equipment to be used in performing windshield repair services 
("Resins and Related Products"), and that we have developed certain national warranty programs 
relafing to the quality of windshield repair services provided under the Novus name. You 
further acknowledge that it is of paramount importance to maintaining the uniform high-quality 
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image for windshield repair services associated by the public with the Marks and Business 
System that only Resins and Related Products be used by all businesses performing windshield 
repair services under the Novus® name. Therefore, in order to maintain and ensure the quality of 
the windshield repair services you provide to your customers under the Novus® name, and in 
order for us to allow you to participate in any warranty programs we offer, you will use only the 
Resins and Related Products that we designate or approve in writing. You will not resell any 
Resins and Related Products to any person or enfity without our prior written consent. 

8.6 Designated Supphers. 
You may only purchase Resins and Related Products from us or from our Designated Supplier. 
We may require, in our sole discrefion, that you purchase, and you will purchase, certain other 
Products and Services we specify only from a Designated Supplier. We or our affiliates may be 
a Designated Supplier, and the only Designated Supplier, for certain Products and Services. You 
will not have the right to substitute any new supplier or distributor for any Designated Supplier 
or to require us to appoint or approve any new supplier or distributor as a Designated Supplier. 
We will have the right to require any Designated Supplier to sign a contract containing terms and 
condifions acceptable to us, including those relating to pricing, delivery, terms, product 
availability, economic viability, service and quality and the right to modify at any fime the terms 
or condifions of that contract. We may at any time add or remove a Designated Supplier or add, 
remove or modify in any manner any requirement that you purchase any given Products and 
Services only from a Designated Supplier. 

8.7 Approved Suppliers. 
We may require, in our sole discrefion, that you purchase, and you will purchase, certain 
Products and Services we specify only from Approved Suppliers. If you desire to purchase any 
Products and Services that we require you to purchase from Approved Suppliers from other 
suppliers and distributors, then you must, at your expense, submit to us samples and 
specifications, and other business and product information we request, for review and/or product 
testing to determine whether the supplier or distributor and its Products and Services meet our 
standards and specificafions. We will have the right to inspect the facilities of the proposed 
supplier or distributor. Within 10 days after being invoiced, you will reimburse us for the costs 
and expenses we incur to (a) analyze, review and test the products and/or services and the 
samples, and (b) conduct an inspection of the facilifies of the proposed supplier or distributor, 
subject to a minimum fee we may set from fime to fime. We will complete all testing of all 
products and/or services, and nofify you of our determinafion within 45 days after we receive all 
of the required informafion. We will have the right to require any new or existing Approved 
Supplier to sign a contract containing terms and condifions acceptable to us, including those 
relating to pricing, delivery, terms, product availability, economic viability, service and quality 
and the right to modify at any fime the terms or conditions of that contract. We may at any fime 
add or remove an Approved Supplier or add, remove or modify in any manner any requirement 
that you purchase any given Products and Services only from an Approved Supplier. 

8.8 Iftitiftl-Equipment PackagePackaees; Products and Services Used in the Business. 
You mustWhen vou sign this Agreement, vou must lease the Inifial Equipment Package from our 
affiliate, and purchase the MfialAccompanving Equipment Package from us when you sign this 
Agreement; provided, however, that we may, in our sole discrefion, waive this requirement and 
instead allow you to upgrade your exisfing equipment at the fime you sign this Agreement. You 
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will obtain, pay for and use in the Business, but not offer or sell, those Products and Services, 
including the Nnvnr. rsr.inr; dnncrihod in Article 8.2Resins and Related Products and the Initial 
Equipment Package and Accompanving Equipment Package, that we specify for use but not for 
sale in the Business, and at all times you will maintain a minimum inventory of such Products 
and Services that we specify. The Products and Services, Retail Locafion and vehicles 
(including all graphics on the vehicles) you use in the Business must conform to the quality 
standards, specifications and uniformity requirements we establish from time to time. All 
vehicles you operate in the Business must be kept clean, be properly maintained and be in good 
working order. 

8.9 Branding of Products. 
Except as we approve in the Operafions Manual or otherwise in writing, you will not under any 
circumstances have the right to: (a) use or display the Marks on or in connecfion with any 
Product and Service; (b) acquire, develop, create, package or manufacture any product using the 
name "Novus®" or any of the Marks, or direct any other person or entity to do so; (c) acquire, 
develop or manufacture any product that has been developed or manufactured by or for us for 
use with the Business System and which is sold under any of the Marks, or direct any other 
person or enfity to do so; or (d) use, have access to, or have any rights to any proprietary 
formulas or configurations for any Products and Services developed by us or on our behalf 

8.10 Profit and Payments. 
You acknowledge that we or our affiliates may make a profit on purchases of Products and 
Services you make from us. You also acknowledge that we or our affiliates may receive 
Payments based in whole or in part on purchases of Products and Services you make from a 
Designated Supplier, Approved Supplier or another third party. Any Payments we or our 
affiliates receive from a Designated Supplier, Approved Supplier or other third party as a result 
of your purchases from Designated Supplier or Approved Supplier or other suppliers or 
distributors will be our property and you will not have any right to any portion of those 
P avm entspavments • 

8.11 Purchases From Us, or From Designated Supplier or Approved Supplier. 
We and our affiliates will have the right to change the prices, delivery terms, payment terms, and 
other terms relafing to the Products and Services sold to you without giving you prior notice, and 
discontinue the sale of any Products and Services for any reason. We and our affiliates wiW not 
be liable to you for the unavailability of Products and Services from us or from a Designated 
Supplier or Approved Supplier, or for any delay in shipment or receipt of Products and Services 
from us, or from a Designated Supplier or Approved Supplier due to temporary product 
shortages, order backlogs, production difficulfies, delays, unavailability of transportafion, fire, 
strike, work stoppage, or other causes beyond the control of us or our afflliates. 

8.12 National or Regional Accounts. 
From fime to fime, we may offer you the opportunity to provide services to a national or regional 
insurance company, fleet account, or other account in your APR. If we do so, you have the right 
to accept the account, provided you comply with all of our procedures for servicing the account 
(which may include pricing and service policies, as negofiated with the account). If you decide 
not to service the account, or if the account expresses dissatisfacfion with your servicing of the 
account, then we have the right to permanently assign the right to service that account in your 
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APR to another Novus business, including one owned by us or our affiliates, or to other service 
providers. 

ARTICLE 9. 
RETAIL LOCATION SITE SELECTION 

9.1 Site Selection. 
You will hire an experienced commercial real estate agent to advise you on all real estate matters 
related to a Retail Locafion. You will be responsible for selecting a site for the Retail Location, 
for purchasing or leasing the real estate, and for constmcting or remodeling the building 
premises. At your request, we will meet with you and your commercial real estate agent or 
expert to discuss any proposed sites for your Retail Location. If you request a meefing with us, 
you must reimburse us for all Salaries and Travel Expenses we or our employees or agents incur 
to review any proposed sites in your APR. You acknowledge that our review of any proposed 
site, the lease, and the plans and specifications for your Retail Location, and any information that 
we may provide in the seiecfion or development of the site, is not a representafion, warranty or 
guaranty by us that the Business will be economically successful or profitable if it is operated at 
that site, and you will assume all responsibility for the business and economic risks associated 
with the selection of the site. 

9.2 Failure to Locate Suitable Site. 
If you elect to operate as a Retail Locafion business and fail to either purchase or lease a site for 
the Retail Location within 90 days from the date of this Agreement, then, unless you choose to 
begin operating as a Mobile business, we will have the right to terminate this Agreement under 
the terms of Article 18. 

9.3 Lease. 
If your Retail Location is leased, then you are responsible for negotiating and obtaining a lease 
for a term that is consistent with the term of this Agreement. You must pay all costs and 
expenses incurred for any constmction or remodeling of the Retail Location and premises. 

9.4 Construction or Renovation. 
You are responsible for inspecting the Retail Location during constmction or renovation to 
ensure that the premises are being constmcted or renovated according to your plans and 
specificafions. You are also responsible for complying with al! local, state and federal laws, 
ordinances, statutes and building codes, and for acquiring all licenses, building permits and other 
permits required by all federal, state, city, municipal and local laws in connection with the 
operation, constmcfion or renovation of the Retail Location. 

9.5 Our Option to View Retail Location. 
You will submit plans and specifications for the Retail Locafion to us for our review before 
beginning constmction or remodeling. We may, at our expense, view the Retail Location during 
constmction or renovation at such times as we deem necessary for the purpose of determining 
the progress of constmction or renovation and to determine whether the interior and exterior of 
the premises have the physical appearance generally associated with the Marks and Business 
System. Our review of your plans and specificafions, and our viewing of the Retail Location 
during constmction or renovafion will not be for the purposes of determining that the Retail 
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Locafion is being constructed or renovated (a) according to the plans and specifications, (b) in 
compliance with applicable laws or ordinances, or (c) in a quality manner. We will have no 
responsibility or liability to you or to any other party if the Retail Locafion is not constmcted or 
renovated according to the plans and specificafions, in compliance with applicable federal, state 
or local laws or .ordinances, or in a workmanlike manner. 

9.6 Relocation, 
You may, with our prior written approval, relocate the Retail Location to another location in the 
APR during the term of this Agreement, provided that the proposed new locafion is not within 
two miles of any stand-alone (as opposed to affiliate) Novus® business that is managed, owned, 
or operated by us or by any franchisee of ours. However, the "new" locafion, including the 
building and premises, must comply with all applicable provisions of this Agreement and with 
our then-current specifications. Relocafion of the Retail Locafion under this provision will not 
change or alter the APR. 

9.7 Catastrophes. 
Ifthe Retail Locafion is damaged or destroyed by fire or other casualty, then you will, within 30 
days after the damage or destmction, initiate the repairs and reconstmction necessary to restore 
and reopen the premises. 

ARTICLE 10. 
TRAINING 

10.1 Initial Training, 
We will provide an inifial training program (fiie "Initial Training Program") for you and one 
employee you designate (provided your employee takes the training at the same fime you do). 
The Inifial Training program will be held in Minneapolis, Minnesota, or at another locafion we 
designate. The Initial Training Program will include classroom and/or hands-on instmcfion in 
basic business operations, understanding the automotive industry, accounting and bookkeeping 
procedures, reporting requirements, business planning and goal setting, selling and markefing 
techniques, customer service, quality control, equipment operation and maintenance, conducting 
sales calls and presentafions, and other business, financial and marketing topics we select. If you 
are not serving as the fiill-fime manager of the Business, the Business must at all fimes be under 
the supervision of a fijll-time manager who has completed the Inhial Training Program. 

10.2 Initial Glass Repair Training. 
We will provide initial Glass Repair training (the "Initial Glass Repair Training") for two 
employees you designate (provided your employee takes the training at the same fime you do). 
The Inifial Glass Repair Training will be held in Minneapolis, Minnesota, or at another location 
we designate. It will include classroom and on the job training in Glass Repair, including 
variefies and types of windshield damage, repair capabilities, the Novus® system for glass repairs 
and related services. The Inifial Glass Repair Training will last between five and one-half and 
eight days. 
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10.3 Initial Training Fee. 
You must pay us a nonrefundable training fee of $4,000 (the "Initial Training Fee") for the Initial 
Training Program and the Initial Glass Repair Training (collectively the "Required Training 
Programs"). 

10.4 Successful Completion of Required Training. 
You and your managers, and any other of your employees that we designate must attend and 
successfully complete the Required Training Programs within 60 days after the date of this 
Agreement and before you open the Business. 

10.5 Annual Programs. 
We may require you to annually attend one additional training program (which could be our 
annual meeting or convention). Whether or not you attend this program, you must, pay our then-
current fee for attendance. 

10.6 Additional Training. 
You and the appropriate employees of yours must attend and successfully complete all additional 
Glass Repair and other technical training we require to (a) improve the quality and standards of 
Products and Services offered in connecfion with the Business System, (b) improve the operation 
of the Business, or (c) maintain the product and service consistency we require. You will pay us 
our then-current training fee for each employee who attends any additional training programs we 
conduct. In addifion, we may require you to obtain independent or third-party training, 
accreditation or certification, including compliance with ANSI Standards. 

10.7 Pavment of Salaries and Expenses, Release of Claims. 
You will pay the Salaries and Travel Expenses for yourself and all your employees who attend 
any required training program. You, for yourself and all employees who attend the Required 
Training Programs and any addifional training programs we conduct, hereby release and agree to 
hold us and our officers and directors harmless from and against any and all claims, liability, 
damages, or causes of action of any nature arising from the participation and attendance by you 
or any employee of yours in any of the training programs we approve, conduct, or require. 

ARTICLE 11, 
OPENING ASSISTANCE, INITIAL ADVERTISING 

11.1 Opening Assistance. 
We will make a representative of ours available to you, by telephone during the first 60 days 
after you begin operating the Business, to assist you in implementing the Business System. 

11.2 Initial Advertising. 
We will provide you with recommended advertising and promofional producfion materials for 
conducting an initial advertising and promotional campaign for the Business. The initial 
advertising and promofional campaign materials will generally include newspaper advertising, 
radio spots, television commercials (to be customized with "tag lines" by us at your expense), 
Yellow Pages advertisements, outdoor advertisements, Intemet advertising, press releases, 
business announcements, direct mail advertisements, and other advertising and promotional 
materials that we deem appropriate. You will be responsible for all costs relating to the 
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placement, distribufion or mailing all advertising and promotional materials and are expected to 
spend a minimum of $2,000 on your initial advertising and promotional campaigns. 

ARTICLE 12. 
OUR OBLIGATIONS 

12.1 Business System. 
Consistent with our uniformity requirements and quality standards, we or our authorized 
representafive will (a) provide you with a written schedule of all supplies, technology and 
equipment we think is necessary for the operation of the Business, (b) recommend basic business 
and accounfing procedures for the Business, (c) periodically review the Business and render 
written reports to you as we deem appropriate, (d) legally protect and enforce the Marks and the 
Business System for the benefit of all our franchisees and licensees in the manner we deem 
appropriate, (e) provide you with the Operations Manual and all supplements that may we may 
publish from fime to time or provide you access to a Secure Website containing the Operations 
Manual and supplements, and (f) upon your reasonable request, render advisory services by 
telephone or in wrifing pertaining to the Business System and the operation of the Business as we 
deem appropriate, reasonable and necessary. 

12.2 Our Marketing Expenditures. 
Each calendar year during the term of this Agreement, we will make expenditures for general 
advertising, marketing, public relations and promofion of the Glass Repair and other Products 
and Services provided under the Marks (referred to in this Article as "Marketing Expenditures"). 
The amount we will spend on Marketing Expenditures will be equal to (i) 2% of the Gross 
Revenues on all Glass Repair Products and Services sold by our franchisees and on which we are 
paid royalfies, and (ii) 3% ofthe Gross Revenues of all other Products and Services on which we 
receive Royalty Fees of 8% or more from our franchisees. Markefing Expenditures we make 
will be based on Gross Revenues and not on any Minimum Monthly Royalty Fee paid by you or 
any other franchisee. We will determine how, where, and when the Markefing Expenditures will 
be spent, including purchasing and paying for product research and development, sales and 
marketing materials, advertising materials, ad slicks, brochures, and radio and television 
commercials, services provided by advertising agencies, market research, media time and space 
advertising (including Intemet, radio, television, newspaper, magazine and other print 
advertising), promotions, convenfion expenses, development and protection of our Marks, 
markefing, public relafions, telemarketing, the establishment and maintenance of Intemet sites 
promoting our brand, including Social Media Sites, the cost of providing toll-free and other 
telephone services for the benefit of our franchisees, and other national, regional and local 
advertising and promotion that we deem appropriate. We may also use the Markefing 
Expenditures to pay for long distance telephone charges, office rental, fumiture, fixtures and 
equipment, leasehold improvements. Salaries and Travel Expenses, office supplies and other 
administrative costs we incur in connecfion with these markefing acfivifies. We will have the 
absolute right to spend the Markefing Expenditures for advertising, marketing and promofing 
Glass Replacement services. Glass Repair services, and/or other Products and Services, in any 
manner or way that we choose, even if you do not offer some of the advertised Products and 
Services in the Business. We will have no obligation to spend any portion of the Marketing 
Expenditures in your APR. If you request, we will provide you with a report of the Markefing 
Expenditures within 120 days after the end of each calendar year. 
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ARTICLE 13. 
QUALITY CONTROL, UNIFORMITY AND STANDARDS REQUIRED OF 

FRANCHISEE 

13.1 Standards of Quality and Service. 
We will from fime to time publish uniform standards of quality and service for the Business 
System to protect and maintain (for our benefit and for the benefit of all Novus® franchisees) the 
distinction, goodwill and uniformity represented and symbolized by the Marks and the Business 
System. You agree to comply with all such standards, which will include replacement of 
graphics, signage and equipment as necessary to comply with our standards. 

13.2 Identification of Business. 
You will operate the Business so that it is clearly idenfified and advertised under the Marks we 
specify. The style and form of the word "Novus®" and the Marks you use in your advertising, 
marketing, public relations, telemarkefing or promotional programs or campaigns, including but 
not limited to any Internet website, or Social Media Site, must comply with our specifications as 
set forth in the Operations Manual or otherwise. Further, you agree that you will: 

(a) Use the name "Novus®," the Marks, the approved logo and all graphics 
commonly associated with the Business System on all advertising, public relafions and 
promotional materials, including but not limited to on the Home Page and any Social 
Media Site approved by us, signage, vehicles, checks, stafionery, paper supplies, business 
cards and other materials in the identical combination and manner we specify; 

(b) Purchase from us, at the fime you sign this Agreement, an Initial Franchise 
Idenfificafion Package for the Business, which will include an initial supply of decals, 
invoices, business cards, uniforms, and other logo items you will initially use in the 
operation ofthe Business; 

(c) Not use or advertise any name or mark other than the Marks, and your individual 
or corporate name, on any vehicles or materials you use in the Business, and not use all 
or part of the "Novus®" name, any of the other Marks, or any similar name, word or 
symbol or variant thereof, in a domain name, account name, profile or URL, except as 
specifically approved by us; and 

(d) At your expense, comply with all trademark, trade name, service mark, copyright, 
patent and other registration notices and notice markings that we require or that are 
required by applicable law. 

If you fail to comply with any of our brand identity standards, and do not correct your 
noncompliance within 10 days after nofice, then in addifion to any other rights we may have, we 
may charge you an image fee, of up to $500 per month, unfil you comply. 

13.3 Compliance with Standards. 
You will operate the Business and use the Marks and the Business System in compliance with 
the moral and ethical standards, quality standards, operating procedures, policies, specificafions, 
requirements and instmcfions we set forth in the Operations Manual, as amended and 
supplemented from time to time. You will conform to all customer service standards and 
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policies we specify. In addifion, you will comply with all independent or third-party's standards 
that we require, including ANSI Standards, 

13.4 Your Name. 
You will not use the word "Novus®" or any words confusingly similar to any of the Marks, or 
part or variant thereof, in your corporate, partnership or sole proprietorship name. You will hold 
yourself out to the public as an independent contractor operating the Business under a franchise 
from us and you will clearly indicate on your business checks, stationery, business cards, 
invoices, receipts, advertising, public relations and promotional materials, including your Home 
Page and any Social Media Site approved by us, and other written materials that you are a 
franchisee of ours. You will display signs at the Retail Location that are clearly visible to the 
general public indicating that the Business is independently owned and operated as a franchised 
business. You will file for a certificate of assumed name in the manner required by applicable 
state law so as to notify the public that you are operating the Business as an independent business 
under this Agreement. 

13.5 Advertising and Promotion. 
You will spend at least 4% of your Gross Revenues each calendar quarter for local advertising 
that we approve to promote the Business in the APR. In January of each year, you must provide 
us with informafion in a form we request showing the expenditures you made in the previous 
year on these advertising and promotional programs. If you did not spend the entire amount we 
required you to spend in that year, you must submit the difference to us, with your report, and we 
will add that money to the Markefing Expenditures we make under Article 12.2 of this 
Agreement. Al l advertising, marketing, public relations, telemarketing and promotional 
materials making use of the Marks must be approved by us prior to use or placement, and you 
will not conduct any media advertising or promofion for the Business unfil we have given you 
our prior written approval. Any advertising or promotional materials we provide to you will be 
deemed approved. If more than one Novus® glass franchisee or licensee is authorized by us to 
operate in the APR, then we will have the right to require you to become a member of, 
participate in and contribute to a local cooperative advertising group. The local advertising 
group will, by the majority vote of its members, determine and carry out approved local 
advertising and promotion for the benefit of all of the franchisees in the APR, and will allocate 
the costs of local advertising and promotion among the members. Any amounts you contribute 
to the local advertising group will be credited towards your 4% local advertising obligation under 
this Article 13.5. You will not permit any third party to advertise its business, or its products and 
serviceSj in conjunction with the Business^ without obtaining our prior written approval. 

13.6 Telephone Directory Listing. 
We may require you to obtain local telephone service from a supplier we designate. If we so 
require, we will pay the cost of the telephone number we select for your business (and we will 
own that telephone number) as a Marketing Expenditure, but you will purchase and pay for your 
own local telephone service. You will continually advertise the Business in the Yellow Pages in 
the APR under all of the listings we designate or approve. The timing, size, form, content, 
layout, copy and presentation of all Yellow Pages advertising will conform to our specifications. 
You will participate in the Yellow Pages advertising programs and in such other directory 
advertising programs as we may specify from time to time. You will pay all costs for Yellow 
Pages and other directory advertising. If more than one franchisee is authorized to operate 
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within any APR covered by a single directory, then you will, upon written notice from us, 
participate in a single cooperative advertisement and prepay your proportionate share of the 
placement of such cooperative advertisement. All Yellow Page advertising done in accordance 
with this Article will qualify as part of the 4% local advertising obligation set forth in Article 
13.5. 

13.7 Signage, 
You will only display signage at the Retail Location and on your vehicles that meet our 
specifications, and you will not use or display any other signs of any kind or nature in connection 
with the Business without obtaining our prior written approval. If you operate a Retail Location 
business, you must either order your building signage from us (and pay for that signage) at the 
time you sign this Agreement, or, within 30 days after you sign this Agreement, you must 
provide us a copy of a paid receipt, evidencing that you have purchased and paid for signage that 
meets our requirements from a supplier we have approved. In addifion, you must erect the 
building signage for the Business within 60 days of the date of this Agreement or within 15 days 
of the date you acquire possession of the Retail Location, whichever is later, but in any event, 
before you begin operating the Business. You will be responsible for all costs of acquiring and 
installing the signage, if you fail to install the required signage in the month you begin operating 
your business, you will then be responsible to pay us an additional image fee of $500 per month, 
on the first day of each subsequent month, unfil the signage has been installed. You will not alter 
or redesign the signage without our prior written approval. 

13.8 Maintenance of Equipment. 
You will, at your expense, repair and keep in proper working condition the equipment and 
technology used in the Business. All such equipment and technology must at all times meet our 
quality standards. All replacement equipment, technology, supplies and other items you use in 
the Business must comply with our then-current standards and specifications. 

13.9 Participation in Warranty Programs. 
You will offer to the customers of the Business, and participate in, all product and service 
warranty programs we establish. You will also participate in the "warranty reciprocity program" 
and will accept and abide by all requirements and limits on warranty compensation we establish. 
You will reimburse any other franchised or company-owned Novus® business that satisfies any 
warranty or guaranty on work performed by you for the cost of ail replacement parts and the 
labor charges we establish from time to time. You will submit to us written claims for warranty 
work you perform that result from Products and Services provided by other franchised or 
company-owned businesses. We will use reasonable efforts to timely nofify you if you will not 
be reimbursed for providing warranty work. 

13.10 Customer Records. 
In order to comply with applicable federal and state laws, including any glass or other product 
recalls required by law, and to properly process warranty claims for customers who have 
purchased products and services from you or from other franchisees, you will maintain complete 
and accurate records of all sales and service for all products and services sold to your customers. 
You will, upon written request from us, provide us with: (a) the name, address, city, state, zip 
code and telephone number for each of your customers, together with a complete description of 
the Productsproducts and Scrvicesservices purchased by the customer, including, if applicable, 
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brand and model numbers; (b) all warranty cards received from your customers; (c) any other 
customer information we require to comply with applicable laws or to provide required product 
or service informafion; and (d) all other reports we require, including accurate records for all 
customer service and repair calls made by you for any Products and Services. 

13.11 Our Right to Review. 
We may, after giving you three days written notice, inspect: (a) the Retail Locafion; (b) your 
vehicles; and (c) your inventory. We also have the right to review your business records and to 
examine your operating practices to determine whether they meet our quality and service 
standards. We have the right to take photographs, and make video, digital and/or audio 
recordings during the inspection. 

13.12 Remodehng of Retail Location. 
If you operate a Retail Location business, you must periodically make reasonable capital 
expenditures necessary to remodel, modemize and redecorate the Retail Location, and to replace 
and modemize your fumiture, fixtures, signage, supplies and equipment so that the Retail 
Locafion will reflect the then-common image we want portrayed by businesses operating under 
the Marks (hereinafter referred to as "remodeling"). Al l remodeling of the Retail Location must 
be done in accordance with our standards and specificafions and with our prior v r̂itten approval. 
You must begin remodeling the Retail Locafion within three months after you receive written 
notice from us specifying the required remodeling, and you will diligenfiy complete the 
remodeling within a reasonable time. Except as provided under Article 13.8, we will not require 
you to remodel the Retail Location, or to replace or modemize your fumiture, fixtures, supplies 
and equipment, more than once every five years. 

13.13 Compliance with Applicable Laws. 
You will, at your expense, comply with all federal, state, city, local and municipal laws, 
ordinances, mles and regulafions pertaining to the operation of the Business, including all health 
and safety laws and regulafions, all driving and vehicle laws, all environmental laws, and all 
employment laws. You will, at your expense, be responsible for determining all drivers and 
other licenses and permits required by law for the Business and for your employees, for 
obtaining all licenses and permits, and for complying with all applicable laws. 

13.14 Pavment of Taxes and Other Obligations. 
You will be responsible for the prompt filing and payment of all Taxes. You will fimely pay all 
of your liquidated obligafions and liabilifies due and payable to us, and to your suppliers, lessors 
and other creditors, including obligafions to pay suppliers for Products and Services. 

13.15 Reimbursement of Our Taxes. 
We will pay our own corporate income and other taxes. However, if any "franchise" or other tax 
that is based on the Gross Revenues, receipts, sales, business activities or operafion of the 
Business ("franchise tax") is imposed upon us by any taxing authority (including any sales, 
income or related tax imposed upon us by the state in which the Business is located as a result of 
any royalties or other fees you pay to us), then you will, upon receiving written notice, reimburse 
us in an amount equal to the amount ofthe tax and related costs imposed on us. 
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13.16 Standard Attire. 
You and your employees will wear the uniforms and standard attire we specify, and maintain 
those uniforms in a clean condifion. You will assure that all employees pracfice good personal 
hygiene. 

13.17 Business Hours, Personnel. 
The Business will be open for business (at a minimum) from 8:00 a.m. to 5:00 p.m. Monday 
through Friday, or during such other minimum business hours we specify. When you or your 
Manager are not on duty, you will have at least one employee on duty that has successfully 
completed the Required Training Programs necessary to be certified by us as "Factory Trained." 
At least half of your employees must at all times have successfully completed the training 
required to be certified by us as "Factory Trained." You will at ail times have at least one fijU-
time employee (who may be the Franchisee if the Franchisee is an individual) who has 
successfijlly completed the Required Training Programs. You will at all times have a sufficient 
number of adequately trained and competent personnel on duty to guarantee efficient service to 
your customers and clients to comply with our customer service standards. 

13.18 Security Interest. 
To secure the payment of the fees and your obligafions set forth herein, you grant us a security 
interest in the receivables, inventory, equipment, and other assets of the Business, whether now 
existing or hereinafter created, together with all proceeds of such assets. You authorize us to file 
one or more financing statements to evidence this security interest. This Agreement and the 
franchise granted to you under this Agreement may not be the subject of a security interest, lien, 
levy, attachment or execufion by your creditors or any financial institution, except with our prior 
written approval. 

13.19 Notices of Default, Lawsuits or Other Claims, 
You will immediately deliver to us a copy of any nofice of default you receive from any 
mortgagee, tmstee under any deed of tmst, contract for deed holder, lessor or any other party 
related to the Business and copies of all lawsuits, consumer claims, employee claims, federal or 
state administrative proceedings or investigations, and other claims, actions or proceedings 
relating to the Business. You will provide us all addifional informafion we request regarding any 
of those matters. 

13.20 Fax Equipment. 
You will obtain and maintain at all times during the term of this Agreement an electronic 
telephone facsimile ("fax") or such other telecommunications or information processing 
equipment we specify. Your fax equipment must be in operation to receive and send information 
at all fimes during business hours. 

13.21 Office Equipment; Computer Hardware and Software. 
You must obtain and maintain during the term of this Agreement such office equipment and 
software as we may from fime to time require you to use in operating the Business, including (a) 
photocopy equipment, (b) a point of sale and accounfing software package to perform customer 
and inventory management, data processing, and accounfing functions, (c) computer hardware 
and peripheral equipment necessary to operate the point of sale and accounting software, and (d) 
the computer software necessary to provide the Products and Services we specify. You will, 
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upon written notice from us, upgrade all computer equipment and all point of sale and 
accounting software used in the Business to the standards and specifications we specify. Al l 
office equipment and software must meet our standards and specifications. 

13.22 Telephone Equipment. 
In addition to standard telephone equipment, you must obtain and maintain during the term of 
this Agreement such mobile or portable cellular telephone equipment, paging equipment, and 
wireless communication devices as we may from time to time require you to use in the Business, 
which must meet the standards and specifications we specify. During the minimum business 
hours we specify, incoming telephone calls received by the Business must either be answered 
live by you or an employee, or by a telephone service that is answered by a person who is 
properly trained to schedule jobs and appointments and take messages for the Business. 

13.23 E-Mail Address. 
You must have access, during the term of this Agreement, to the World Wide Web, 24 hours a 
day, seven days a week, using a high speed Intemet connection. We will provide one e-mail 
address to you for you to use in the operafion ofthe Business, at no additional charge. You must 
use this e-mail address in the operation of the Business, and you may not separately establish any 
other e-mail addresses for the Business. If, however, you do want additional e-mail addresses, 
we will provide them to you at an additional cost of $25 each. Your e-mail address will be used 
as a method for you and us to communicate with each other and to transmit documents and other 
information. Except as set forth in the Operations Manual, you will not use the word Novus® or 
any of the other Marks as any part of your e-mail address. You must review your e-mail at least 
once during every business day and use reasonable efforts to respond to all e-mails from our 
employees and execufives within 24 hours during business days and within 36 hours during 
weekends and holidays. 

13.24 World Wide Web Home Page and Social Media. 
We will establish a home page for you on our website (the "Home Page"). You will pay us an 
inifial fee of $300 to establish the Home Page when you sign this Agreement, and you must pay 
us a monthly maintenance fee to maintain the Home Page. You may not otherwise establish a 
website or home page on the World Wide Web, or establish, use, or maintain, or have established 
or maintained on your behalf, either alone or in concert with others, any other Social Media Site 
except as we may approve in our sole discretion. The Home Page and any Social Media Site 
approved by us must be operated and maintained by you in compliance with all provisions of this 
Agreement, including those regarding the use of confidenfial and proprietary information, as well 
as any and all operafing procedures, policies, standards and requirements as we may specify from 
time to fime. You also must operate and maintain the Home Page and any Novus Social Media 
Site approved by us in compliance with all applicable laws, mles, and regulations, including but 
not limited to those applicable to copyright and trademark, privacy, anfi-defamafion, and 
advertising and endorsements. We reserve the right at any fime, in our sole discretion, to require 
you to remove, delete or modify any website, homepage. Social Media Site, or any information, 
content or post thereon. We will retain sole ownership of any Social Media Site, including any 
domain name related thereto and all content thereon. 
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13.25 Referral Programs. 
From time to time, we may prescribe glass repair and/or glass replacement referral or marketing 
programs to you, whether Intemet based or otherwise, and we may require that you participate in 
these programs (and pay all fees associated with such participation). 

13.26 Entity Requirements Regarding Formation Documents. 
If you operate as an entity, you must, at our request, provide us a copy of your Articles of 
Incorporation, Articles of Organization or other documents required by state law to form your 
entity. 

ARTICLE 14. 
INSURANCE 

14.1 General Liability Insurance. 
You must purchase and maintain general liability insurance with coverage of at least $1,000,000 
insuring you and your officers, directors, agents and employees, from and against any and all 
loss, liability, damage, claim and expense of any kind whatsoever, including bodily injury, 
personal injury, death, property damage, products liability and al! other damages resulting from 
(a) the condifion, operation, use, business or occupancy of the Business or the Retail Location 
and (b) the operation of any customer's vehicle by any of your employees. 

14.2 Garage Keepers Liability Insurance. 
You must purchase and maintain garage keepers insurance with coverage of at least the amounts 
sot forth below$ 100.000 insuring you and your officers, directors, agents and employees, from 
and against any and all loss, liability, damage, claim and expense of any kind whatsoever, 
including personal injury, death, property damage, fire and theft caused to any customer's 
vehicle in your care, custody and control as a result of fire, explosion, theft, vandalism, riot and 
civil commotion, and collision. The garage keepers insurance coverage must be written on a 
direct primary basis and bo at least $100,000 for a Retail Locafion and at least $100,000 for a 
Mobile Unit. 

14.3 Vehicle Liability Insurance. 
You must purchase and maintain automobile liability insurance with coverage of at least 
$1,000,000 (combined single limits) insuring you and your officers, directors, agents and 
employees, from any and all loss, liability, damage, claim and expense of any kind whatsoever 
resulfing from the use, operation or maintenance of all automobiles or vehicles owned or used by 
you or any of your employees (including automobiles owned or leased by any of your 
employees) in connecfion with the Business. If offered, you will also have adequate uninsured 
motorist insurance coverage. 

14.4 Property Insurance, Fire and Extended Coverage. 
You must purchase and maintain "all risks" property insurance coverage, which must include fire 
and extended coverage, vandalism and malicious mischief coverage, and garage keepers' 
coverage for the Retail Location, inventory, machinery and equipment you own or lease for the 
Business. Your property insurance policy (including fire and extended coverage) must have 
coverage limits of at least "replacement" cost. 
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14.5 Umbrella Liability Coverage. 
You must purchase and maintain umbrella liability insurance in the minimum amount of 
$1,000,000 that will provide addifional liability insurance coverage for any liability incurred by 
you in excess of the primary liability insurance coverage you carry under your general liability 
insurance, vehicle liability insurance and employer's liability insurance policies. 

14.6 Worker's Compensation Insurance. 
You must purchase and maintain worker's compensafion insurance covering your employees 
who are injured in the course of employment, as well as employers liability insurance having 
primary limits of $500,000 covering bodily injury by disease per employee, $500,000 covering 
bodily injury by disease in aggregate, and $500,000 covering bodily injury by accident. 

14.7 Other Insurance. 
The insurance coverage set forth in this Article only describes the minimum insurance we require 
you to obtain. It is your obligation to determine whether you need to carry other insurance, or 
higher levels of insurance either by law or because of the nature of the Business or any contract 
you have signed. We also have the right to require you to obtain additional insurance coverages. 

14.8 Our Rights. 
All insurance policies we require you to obtain must name us as an additional named insured, 
and must provide that we will receive copies of all notices of changes in these policies, or 
cancellation, nonrenewal, or coverage reducfion or elimination, at least 30 days before any 
cancellation, nonrenewal or change takes effect. Before operating the Business, and immediately 
after changing any insurance coverages, you must provide us with certificates of insurance 
confirming you have obtained all the insurance coverage we require. If you fail to maintain the 
insurance coverage we require, or fail to timely provide us evidence of this coverage, we have 
the right, but not the obligation, to obtain the required insurance coverage. You will promptly 
sign all applications and other documents required to obtain the required insurance, and will, 
upon receipt of an invoice, immediately reimburse us for the cost of obtaining the required 
insurance. 

ARTICLE 15. 
FINANCIAL STATEMENTS AND REPORTING 

15.1 Financial Statements. 
You must give us semi-annual and annual Financial Statements for the Business within 90 days 
after (a) the end of each semi-annual period and (b) your fiscal year-end. Al l Financial 
Statements you provide to us must be prepared using a chart of accounts and format we specify. 

15.2 Verification of Financial Statements. 
If your annual or semi-annual Financial Statements are not prepared by an independent certified 
public accountant, then you (if you do not operate as an enfity), or your senior execufive officer, 
must certify the accuracy and completeness of the financial statements. 

15.3 Gross Revenues Report. 
You must maintain an accurate written record of the daily Gross Revenues for the Business. By 
the 10th day of each month, you must give us a signed statement of the Gross Revenues 
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generated by the Business (the "Gross Revenues Report") in the preceding month, using the 
forms we specify. 

15.4 Our Audit and Review Rights. 
We have the right at any time to review and audit your Financial Records for the last five fiscal 
years. The review may be conducted by an employee of ours or by other people we designate. If 
we elect to proceed with an audit of your Financial Records, then the audit will be conducted by 
a certified public accountant. You and your accountants will make all of your Financial Records 
available to us for review and audit at the Retail Location, or in the case of a Mobile business, at 
the place specified in Article 24.16 for notice to you. You will also provide our representafive(s) 
with adequate facilifies to conduct the review and audit. We and our representafives will have 
the right to make copies of all or any of the Financial Records and to copy and duplicate all 
Financial Records on your computer system. You should expect to have your Financial Records 
reviewed and/or audited by us at least once every five years. You will at ail times store and 
maintain the Financial Records in a dry, safe and secure place. We will provide you with a 
written copy of the report prepared by the reviewer or auditor. 

15.5 Audit/Review Costs. 
If our audit or review results in a determinafion that you have overpaid monthly Royalty Fees or 
other amounts due to us, the amount of the overpayment will be refunded to you within 20 
business days from the date of the report. If our audit or review resuhs in a determination that 
you underpaid us, then you will, within 20 business days of receipt of an invoice, pay us the 
amount of all past due monthly Royalty Fees and other amounts owed to us, together with late 
payment charges as provided for in this Agreement. If our audit or review results in a 
determination that you underpaid the monfiily Royalty Fees by more than $500 during any 12 
month period, then you must reimburse us for all costs and expenses we incurred in connection 
with the review and audit of your Financial Records, including payments made to the accounting 
firm conducfing the review or audit and the Salaries and Travel Expenses incurred by our 
employees who were involved with or conducting the audit or review. If we had someone other 
than a certified public accountant review your Financial Records under Article 15.4 and the 
review shows an underpayment of the monthly Royalty Fees by more than $500 during any 12 
month period, you may contest the review and request an audit by an independent certified 
public accountant. You must pay for the audit by the independent certified public accountant, 
but ifthe audit reveals that you did not underpay the monthly Royalty Fees by more than $500 
during any 12 month period, then we will reimburse you for the cost ofthe audit. 

ARTICLE 16. 
OUR RIGHT OF FIRST REFUSAL 

16.1 Our Right of First Refusal. 
You will not Sell or Transfer any interest in or any part of the Business Assets to any person or 
enfity without first offering the same price and terms to us in a written offer fiiat contains all 
material terms and condifions of the proposed transaction ("Price and Terms"). This provision 
will not apply to (i) the Sale or Transfer of Business Assets (with the excepfion of this 
Agreement) by you to a bank, financial insfitufion or other recognized commercial lender in 
connecfion with the financing of the leasehold improvements, fumiture, fixtures, supplies and 
equipment, and/or the real estate and building used in the Business, (ii) a Sale or Transfer of any 
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Ownership Interest to a member of your Immediate Family, (iii) the Sale or Transfer of any 
Ownership Interest to a Key Employee following your death, or (iv) a Sale or Transfer of any 
inventory of the Business to the extent the Sale or Transfer occurred in the normal course of 
business and is not otherwise part of a Sale or Transfer of any other Business Assets. 

16.2 Notice of Proposed Sale. 
If we request addifional informafion concerning the Business or the Price and Terms, you will 
immediately provide us with all other information pertaining to the Sale or Transfer, the 
Business Assets and the Price and Terms that we request. Once we receive this infonnation, we 
will have 15 business days to nofify you that we are exercising our right of first refusal to 
purchase the Business Assets according to the Price and Terms. If we waive our right of first 
refusal, then you will have the right to complete the Sale or Transfer of the Business Assets 
according to the Price and Terms, however, the Sale or Transfer must still comply with the terms 
and condifions of Article 17.2. However, if you do not complete Sale or Transfer on the Price 
and Terms previously presented to us within 45 days after we waived our right of first refiasal 
(either because you did not complete the sale within that fime period, or because you changed the 
Price and Terms), then before you can complete a Sale or Transfer, you must comply again with 
our right of first refusal as set forth in this Article 16. If we waive our right of first refusal or 
reject your written offer to Sell or Transfer the Business Assets, that will not change your 
obligations to us, or relieve you of your obligafions under this Agreement, and the terms and 
condifions of this Agreement will remain in full force and effect. 

16.3 Costs and Expenses. 
If you notify us of your intent to Sell or Transfer the Business Assets and we state our-interest in 
acquiring the Business Assets under Article 16.2 above, and if you subsequently determine not to 
Sell or Transfer the Business Assets, then you must reimburse us for all Administrafive Expenses 
we incurred in evaluating the proposed transaction and attempfing to acquire the Business 
Assets. 

16.4 Transfer of Ownership Interest by Franchisee's Owners. 
You acknowledge that an Ownership Interest is included within the definition of Business 
Assets, and therefore no Ownership Interest may be sold without first complying with the 
provisions of this Article 16. However, each of your Owners may Sell or Transfer their 
Ownership Interest to (i) members of his or her Immediate Family, (ii) any tmst established for 
the members of his or her Immediate Family during his or her lifetime or upon death, or (iii) a 
Key Employee of yours upon death, without first offering it to us. The Owner must still give us 
prior written nofice of any proposed Sale or Transfer and comply with the provisions of Article 
17.2. The ttansferee owner must agree to personally guarantee this Agreement. Each proposed 
transferee owner who will be involved in the operafion or management ofthe Business must also 
successfully complete the Required Training Programs. All Ownership Interests you issue to 
your Owners must bear the following legend: 

"The Ownership Interest represented by this certificate is subject to a written Franchise 
Agreement which grants Novus Franchising, Inc. the right of first refiasal to purchase 
these Ownership Interest from the Owner. Any person acquiring the Ownership Interest 
represented by this certificate will be subject to the terms and condifions of the Franchise 
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Agreement which includes provisions containing covenants not to compete that apply to 
all Owners." 

16.5 SelHng Owners Subiect to Covenant Not to Compete. 
Any Owner of yours that Sells or Transfers any Ownership Interest in the Franchisee will be 
subject to the provisions of Article 21.3 of this Agreement after the Sale or Transfer. 

16.6 Our Right to Purchase Business Assets Upon Expiration. 
If this Agreement expires at the end of its term and you do not exercise your option to re-
franchise as provided in Article 3.2, then we will have the right, but not the obligation, to 
purchase all of the Business Assets except for the Ownership Interests, in accordance with the 
provisions of this Article 16.6. Within 24 hours after this Agreement expires, you must give us 
written nofice listing the cost and asking price for each one ofthe Business Assets. 

If you fail to give us notice of the cost and asking price for the Business Assets, or if we do not 
agree with your asking price, and you and we cannot agree on the price of the Business Assets, 
then either you or we will have the right to demand that the price of the Business Assets be 
determined by arbitration in accordance with the Code of Procedure of the National Arbitration 
Fomm, Post Office Box 50191, Minneapohs, Minnesota 55405 fwww.arb-forum.com). 1-800-
474-2371. The arbitrator will not consider any value for goodwill associated with the name 
"Novus®" in determining the fair market value of the Business Assets since the right of purchase 
granted to us by this Article 16.6 only applies after this Agreement has expired. The arbitrator 
may not include the value of the lease for the Retail Location if we give the arbitrator written 
notice that we intend to assume the lease. Ifthe arbitrator is unable to determine the fair market 
value of any of the Business Assets, then they will be valued at book value (cost less 
depreciation). We will have the right, but not the obligafion, to purchase any or all of the 
Business Assets from you for cash within 20 days after the fair market value of the Business 
Assets has been established by the arbitrator in wrifing. However, we would also still have the 
right, whether or not we purchase the Business Assets, to recover any damages caused by any 
breach of this Agreement on your part, or any wrongful terminafion of this Agreement on your 
part, and we have the right to enforce all post-termination obligafions you have in this 
Agreement, including the covenants not to compete contained in Article 21.3. 

16.7 Our Right to Purchase Business Assets Upon Termination. 
If this Agreement is terminated by either of us for any reason whatsoever, prior to its scheduled 
expirafion, or if you at any fime cease to do business in your APR, then we will have the right, 
but not the obligation, to purchase all of the Business Assets, except for the Ownership Interests, 
in accordance with the provisions of this Article 16.7. Within 24 hours after this Agreement is 
terminated, or after you stop operating the Business, you must give us written nofice lisfing the 
cost and asking price for each one of the Business Assets. If you fail to give us nofice ofthe cost 
and asking price for the Business Assets, or if we do not agree with your asking price, and you 
and we cannot agree on the price of the Business Assets, then we may purchase any or all ofthe 
Business Assets on the following terms: 

(a) We may purchase your interest in the leasehold for the premises in which the 
Business has been operated for a fee of $1.00. If we exercise this right, you will assign 
such lease over to us and we will assume your remaining obligations under the lease or 

Mafehlune 2011 Franchise Agreement Repair 37. 



sublease, provided you are current under all obligations of the lease or sublease through 
the date of termination; 

(b) We may purchase any vehicles you were using in the Business for a price equal to 
the most recent NADA wholesale value of those vehicles, as published 30 days prior to 
the date of termination; 

(c) We may purchase any new or unused business inventory at the lower of your cost 
or market value, including the cost of freight; 

(d) We may purchase any equipment used in the Business at a price equal to its 
depreciated book value using a straight line depreciation over a period of five years, but 
with an aggregate price of not less than $1.00; 

(e) We may purchase all goodwill, books and records, intellectual property, and all 
other intangible assets of the Business for $1.00; 

(f) We may purchase all office supplies and other tangible assets of the Business at 
fair market value, not to exceed an aggregate of $100.00; 

(g) We may purchase all accounts receivable of the Business as of the closing date at 
a price equal to 90% of the face value of all the accoimts receivable that are under 30 
days as of the closing date; and 

(h) We may purchase all furniture, fixtures, and any other assets used in the Business 
at the closing date, at a price equal to their depreciated book value using a straight line 
deprecafion over a period of five years, but with an aggregate price of not less than $1.00. 

In no event will we assume any of your liabilifies or obligafions (except for lease obhgafions if 
we elect to purchase your leasehold interest). All of the assets we elect to purchase must be 
transferred to us, on forms we reasonably require, free and clear of all liens and encumbrances. 
In addition, we would still have the right, whether or not we purchase the Business Assets, to 
recover any damages caused by any breach of this Agreement on your part, or any wrongful 
terminafion of this Agreement on your part, and we have the right to enforce all post-terminafion 
obligafions you have in this Agreement, including tiie covenants not to compete contained in 
Article 21.3. 

ARTICLE 17. 
ASSIGNMENT 

17.1 Assignment by Us. 
This Agreement may be unilaterally Sold or Transferred by us witiiout your approval or consent, 
and will inure to the benefit of our successors and assigns. We will give you written notice 
within 30 days after any Sale or Transfer, and the assignee will be required to fully perform our 
obligations under this Agreement. 
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17.2 Approval of Transfer. 
This Agreement, or an Ownership Interest, or the Business, or the Business Assets, may be Sold 
or Transferred by you or the Owner only with our prior written approval. As long as you comply 
with the provisions of Article 16, we will not withhold our consent to the Sale or Transfer of this 
Agreement, or an Ownership Interest, or the Business, or the Business Assets, i f 

(a) All of your monetary obligations due to us and our afflliates have been paid in 
full, and you are not otherwise in default under this Agreement; 

(b) You and your Owners, in the case of a Sale or Transfer of an Ownership Interest, 
have signed and delivered a written agreement, in a form satisfactory to us, agreeing to be 
bound by the provisions of this Agreement, including the covenants not to compete 
contained in Article 21.3 of this Agreement; 

(c) The transferee does not own or operate, and is not involved in a business that 
competes directly or indirectly with or is similar to any Novus® business; 

(d) The transferee meets our managerial, financial and business standards for new 
franchisees, possesses a good business reputation and credit rating, and possesses the 
aptitude and ability to operate the Business in an economic and businesslike manner (as 
may be shown by prior related business experience or otherwise); 

(e) The transferee and all parties having an ownership interest in the ttansferee, 
including, if applicable, the transferee's owners, sign new agreements, in the form we 
then use in the grant of repair only franchises, including a new franchise agreement and 
personal guaranty; provided, however, that the transferee will not be required to pay a 
new Initial Fee or a Re-Franchise Fee; 

(f) The transferee agrees to acquire all additional items we require to identify the 
Business to ensure that the transferee's Business will comply in all respects with our 
then-current standards and specifications; 

(g) The transferee agrees to acquire all additional equipment we require to ensure that 
the equipment used by the transferee in the Business will comply in all respects with our 
then-current standards and specifications; 

(h) Before the Sale or Transfer occurs, the transferee agrees (i) that the transferee and 
the appropriate employees designated by the transferee will attend and successftiUy 
complete the Required Training Programs, (ii) to pay all required training fees to us, and 
(iii) to pay the Salaries and Travel Expenses for all persons who attend the Required 
Training Programs; 

(i) You sign a general release of all claims you may have against us; 

(j) You have paid us a ttansfer fee of $2,500; and 
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(k) You and the transferee have timely provided all of the information relafing to the 
Sale or Transfer of this Agreement that we request to properly document the Sale or 
Transfer. 

17.3 Acknowledgment of Restrictions. 
You acknowledge and agree that the restrictions imposed by us on any Sale or Transfer in 
Articles 16 and 17 are reasonable and necessary to protect the goodwill associated with the 
Business System and the Marks, as well as our reputation and image, and are for the protection 
of us and all other franchisees that own and operate a Novus® business. Any Sale or Transfer 
permitted by this Article will not be effective unfil we receive fully signed copies of all 
documents relating to the Sale or Transfer, and we have consented in writing to the Sale or 
Transfer. 

ARTICLE 18. 
OUR TERMINATION RIGHTS, DAMAGES 

18.1 Termination for Your Breach. 
In addition to our other rights of termination contained in this Agreement, we have the right to 
terminate this Agreement if: (a) you or any of your employees fail to successfully complete the 
Required Training Programs within the fime periods specified in this Agreement, (b) if 
applicable, you fail to either purchase or lease a site for the Retail Locafion within 90 days from 
the date of this Agreement (c) you fail to open and begin operating the Business within six 
months from the date of this Agreement or when the Retail Location is ready for occupancy, 
whichever is earlier, (d) you violate any material provision, term or condition of this Agreement, 
including failure to timely pay any Royalty Fees or any other monetary obligations or fees due to 
us or our afflliates, or violate any material provision, term or condifion of any other agreement 
with us or witii any affiliate of ours, (e) you, or any of your partners, directors, officers or 
Owners are convicted of or pleads guilty to a charge of violating any civil or criminal law 
relafing to the Business, (f) you fail to conform to tiie Business System or our standards of 
uniformity and quality for tiie Products and Services, (g) you fail to timely pay any of your 
obligations or liabilities to your landlord, employees, suppliers, banks, purveyors and other 
creditors, or to us or to our affiliates, under this Agreement or under any other agreement, (h) 
you are deemed insolvent within the meaning of any state or federal law, any involuntary pefifion 
for bankmptcy is filed against your, or you file for bankruptcy or are adjudicated a bankmpt 
under any state or federal law, (i) you make an assignment for the benefit of creditors or enter 
into any similar arrangement for the disposifion of the Business Assets for the benefit of 
creditors, Q) any check you issue is dishonored because of insufficient funds (except where the 
check is dishonored because of an error in bookkeeping or accounfing) or closed accounts, or 
you fail to maintain a balance in your bank account sufficient to allow payment of Royalty Fees 
to us by direct bank debit, (k) you fail to purchase or pay for the supplies, equipment and 
technology required for tiie Business, (I) you Abandon the Business, (m) you are involved in any 
act or conduct that impairs the goodwill associated with the Marks, or the Business System, (n) 
you refuse to fully cooperate with us or our designee in the performance of an audit of your 
financial records in accordance with Article 15.4, (o) you fail to file any required Tax retum or 
fail to fimely pay any Taxes when due, or (p) you do not generate the Annual Minimum Gross 
Revenues during any year of this Agreement. 
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18.2 Our Immediate Termination Rights. 
Notwithstanding Article 18.3, we will have the right, unless precluded by applicable law, to 
immediately terminate this Agreement, by giving you written notice of immediate termination, if 
(a) you or any of your partners, directors, officers or Owners are convicted of or plead guilty to 
violating any law relating to the Business, or any gross misdemeanor or felony, (b) you are 
insolvent within the meaning of any state or federal law, any involuntary petifion for bankmptcy 
is filed against you, or the you file for bankmptcy or are adjudicated a bankmpt under any state 
or federal law, (c) you make an assignment for the benefit of creditors or enter into any similar 
arrangement for the disposition of the Business Assets for the benefit of creditors, (d) you 
Abandon the Business, (e) you are involved in any act or conduct that materially impairs the 
goodwill associated with the Marks or the Business System and you fail to correct the breach 
within 24 hours of receiving written nofice ofthe breach from us, or within the time specified by 
law, (f) you fail or refuse to produce your financial and business records for audit by us as 
required by Article 15.4, or (g) you do not generate the Annual Minimum Gross revenues during 
any year of this Agreement. 

18.3 Notice and Opportunity to Cure. 
Except as provided in Article 18.1 and/or Article 18.2, we will not have the right to terminate 
this Agreement unless and unfil we give you (a) written notice setting forth the alleged breach in 
detail, and (b) you fail to correct the alleged breach within the period of fime specified by 
applicable law. If applicable law does not specify a time period to correct an alleged breach, 
then you will have 30 days after receiving the written notice to correct the alleged breach, except 
where the written notice states that you are delinquent in the payment of any Royalty Fees or 
other amounts payable to us under this Agreement or under any other agreement, in which case 
you will have 15 days after receiving the written notice to correct the breach by making full 
payment (including any applicable interest or late payment charges). 

18.4 Notice of Termination. 
If we have complied with the provisions of this Article 18 and you have not corrected the alleged 
breach set forth in the written nofice within the time period specified in this Agreement, then we 
may terminate this Agreement by giving you written notice of termination The effective date of 
terminafion will be the date the written nofice of terminafion is received, as specified in Article 
24.16, or such later date as is specified in the notice. 

18.5 Other Remedies. 
Nothing in this Article or this Agreement will preclude us from seeking other remedies against or 
damages from you under state or federal laws, common law, or under this Agreement, including 
attomeys' fees and injunctive relief If we terminate this Agreement under this Article, or if you 
breach this Agreement by a wrongful termination or a termination that does not comply with the 
terms and conditions of Article 19 of this Agreement, then we will be entitled to seek recover 
from you all damages that we have sustained and will sustain in the future as a resuh of your 
breach of this Agreement. 
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ARTICLE 19. 
YOUR TERMINATION RIGHTS 

19.1 Termination for Our Breach. 
You have the right to terminate this Agreement if you comply fully with this Article 19 and we 
violate any material provision, term or condition of this Agreement. 

19.2 Notice and Opportunity to Cure. 
You will not have the right to terminate this Agreement unless and until (a) you give us written 
notice setting forth the alleged breach in detail, and (b) we fail to correct the alleged breach 
within 30 days after receiving this written notice. 

19.3 Notice of Termination. 
If you have complied with the provisions of this Article 19 and we have not corrected the alleged 
breach set forth in the written nofice within the time period specified in this Agreement, then you 
may terminate this Agreement by giving us written nofice of termination. The effective date of 
terminafion will be the date set forth in your written nofice of terminafion, provided that the 
notice will be ineffective unless it provides that the termination will be effective no earlier than 
10 days after we receive the notice of terminafion. 

19.4 Compliance With Post-Termination Obhgations. 
If you exercise your right to terminate the Agreement under this Article 19, you must still 
comply with all post-terminafion obligafions in Articles 20 and 21 of this Agreement. 

ARTICLE 20. 
YOUR OBLIGATIONS UPON TERMINATION OR EXPIRATION 

20.1 Terminafion of Use of Marks. 
Upon termination or expiration of this Agreement for any reason, you (a) will not have any 
further right to use the name "Novus®," the other Marks and/or the Business System in 
connection with your business operafions, (b) will immediately cease using the name Novus® 
and the Marks in all advertising, markefing and promofional materials, including promotional 
materials on the World Wide Web and any Social Media Site, (c) will take all other actions 
relating to the name Novus® and the Marks as we may request, and (d) not hold yourself out, or 
advertise the Business, as formeriy a Novus® business or by any other means that suggests you 
had a prior relationship with us. You agree and acknowledge that your continued use of the 
name Novus® and tiie Marks after the expiration or terminafion of tiiis Agreement will be 
without our consent and will consfitute an "excepfional case" under federal trademark law (15 
U.S.C. §1117) enfifiing us to recover treble damages, costs and attorneys' fees. 

20.2 Other Obligations Upon Termination. 
If this Agreement expires or is terminated for any reason you will immediately comply with all 
applicable provisions of this Agreement, and within five days after termination (a) submit to us 
Gross Revenues Reports for all periods through the date of expiration or termination that have 
not previously been provided; (b) pay all Royalty Fees and all other amounts you owe us or our 
affiliates, including, if this Agreement terminates for any reason prior to the Expirafion Date, 
Minimum Monthly Royalty Fees and equipment lease payments for all periods through the 
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Expiration Date, (c) return to us by first class prepaid United States mail the Operations Manual, 
all Glass Repair and other equipment leased from us, and all advertising materials, signage, and 
other printed materials pertaining to the Business System, (d) provide us with a copy of ail your 
customer records, (e) inform your suppliers in writing of the expiration or termination and send 
us a copy of all such communications, (f) change the exterior and interior appearance of the 
Retail Location and any vehicles used in connection with the Business so that they will be easily 
distinguished from the appearance of retail locations and vehicles used in Novus® businesses, 
and (g) cancel any assumed name or similar registration filed under Article 13.4. 

20.3 Assignment of Telephone Directory Listings, Domain Names and Other Electronic 
Information. 
You acknowledge and agree that we have the absolute right and interest in and to all telephone 
numbers and directory listings associated with the Marks, and you hereby authorize us to direct 
the telephone company and all lisfing agencies to transfer and assign to us or our designee the 
telephone numbers and directory listings for your Business upon our request at any time 
following expiration or termination of this Agreement, in our sole and absolute discretion. Upon 
execution of this Agreement, you will deliver to us an executed assignment in blank, in the form 
required by us, assigning all telephone numbers for your Business to us or our designee. By 
execution of this Agreement, you authorize us to deliver this assignment to the telephone 
company at any time following termination or expiration of this Agreement, or if we acquire 
your Business, as determined by us in our sole and absolute discretion, and to notify the 
telephone company and all lisfing agencies of the termination or expiration of your right to use 
all telephone numbers and all classified and other directory listings for the Business, and to 
authorize the telephone company and all listing agencies to assign and transfer to us or our 
designee all telephone numbers and directory listings of your Business. The telephone 
company and all listing agencies have the right to accept either this Agreement or the assignment 
in blank delivered upon execution of this Agreement, as evidence of our exclusive rights to such 
telephone numbers and directory listings and the authority from you for the telephone company 
and listing agencies to ttansfer all such telephone numbers and directory listings to us or our 
designee. By execution of this Agreement, you also hereby agree to execute and deliver and any 
all documents as we may require to assign and ttansfer to us or our designee all telephone 
numbers and directory listings of your Business. This Agreement will be your release of the 
telephone company and listing agencies from any and all claims, actions and damages that you 
may at any time have the right to allege against them in connection with the transfer of your 
telephone numbers and directory listings to us. You also acknowledge that we have the absolute 
right and interest in and to the Home Page and any Novus Social Media Site, including, but not 
limited to, any domain name associated therewith or content thereon, and you agree to take any 
and all actions as may be necessary to assign and transfer access to and the registration or lisfings 
thereof to us upon termination or expiration of this Agreement. 

ARTICLE 21. 
FRANCHISEE'S COVENANTS NOT TO COMPETE 

21.1 Your Acknowledgments. 
You, acknowledge that, under this Agreement, you, your Owners and your employees will 
receive specialized training, "know-how," current and future marketing and advertising plans, 
business plans and sttategies, business information, concepts, proprietary technology, formulas, 
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marketing and promotional techniques, confidential information and trade secrets from us 
pertaining to the Business System and the operation of the Business. You also acknowledge that 
we have advised you that this Article 21 is a material provision of this Agreement, and that we 
would not grant a Novus® franchise to you or provide you with our Business System, 
technology, business information and "know-how," proprietary concepts, and experience if you 
intended to own, operate or be involved in a business that competes directly or indirectly with 
the Business or the Business System. For the purposes of this Article 21, any business that offers 
or provides, directiy or indirectly, automotive windshield repair or replacement products and 
services, automotive glass repair or replacement products and services, automotive glass 
installation products and services, other glass repair, replacement and installation products and 
services, building contract glazing products and services, and the constmction, repair, or 
replacement of any other glass products, will be considered competitive with or similar to the 
Business System and the Business. 

21.2 In-Term Covenant Not-to-Compete. 
You agree that you, your Owners, the Personal Guarantors of your obligations under this 
Agreement (the "Personal Guarantors"), and the members of your and their Immediate Families 
will not, during the term of this Agreement, for your or their own account, or as an employee, 
agent, consultant, partner, officer, director, member, or owner of any other person, firm, enfity, 
partnership, company, or corporation, (a) seek to employ any person who is at that time 
employed by us or by any Novus® franchisee without the prior consent of their employer, or (b) 
own, operate, lease, franchise, license, conduct, engage in, consult with, be connected with, have 
any interest in, or assist any person or entity engaged in any business that is in any way 
competitive with or similar to the Business System or the Business. You further agree that 
unless you have demonstrated to us that you have been regularly offering, selling and providing 
glass replacement or installation products and services ("Replacement Services") prior to the 
date of this Agreement, then you, your Owners, and the Personal Guarantors, and the members 
of your and their Immediate Families will not, during the term of this Agreement, for your or 
their own account, or as an employee, agent, consultant, partner, officer, director, member, or 
owner of any other person, firm, entity, partnership, company or corporation, own, operate, 
lease, franchise, conduct, engage in, consult with, be connected with, have any interest in, or 
assist any person or entity engaged in any business that offers, sells or provides Replacement 
Services without entering into a new franchise agreement with us that authorizes you to provide 
Replacement Services. 

If you can demonstrate to us that you regularly offered, sold and provided Replacement Services 
prior to the date of this Agreement, then the foregoing shall not prevent you from continuing to 
offer, sell and provide Replacement Services, provided you do so separate from the Business, 
and provided you meet the following conditions: 

(a) The Replacement Services may not be offered under the "Novus" name and you 
may not use any of the Marks in your Replacement Services business. 

(b) The Replacement Services may not be offered under a name that is confusingly 
similar to the name "Novus" or any of the Marks. 
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(c) The Replacement Services must be advertised and marketed separately from the 
other aspects of the Business, including separate Yellow Pages and intemet 
advertising. 

(d) You must maintain a separate phone number, fax number and email address for 
the Replacement Services business from those you maintain for the Business. 

(e) A business location at which you interact face-to-face with both customers of the 
Business and customers of your Replacement Services business must meet the 
following specifications: 

(i) It must have approved Novus exterior signage that is equal to or larger 
than the signage of the Replacement Services business. 

(ii) It must have interior merchandising that meets our specifications. 

(ii) It must meet all other requirements of a fixed locafion as set out in the 
Franchise Agreement. 

(f) The invoices and bills that customers receive for the Replacement Services may 
not display or use the "Novus" name or any of the Marks. 

(g) The Replacement Services must be managed and accounted for by you using 
separate checks, books and business records from those used in connection with 
the Business. 

(h) You may not use any vehicle in connecfion with your Replacement Services that 
displays the "Novus" name or any of the Marks. 

(i) While conducting Replacement Services, you, your employees and your affiliates 
may not wear any clothing or uniform that displays the "Novus" name or the 
Marks, unless we have given you our prior written approval. 

While we will not inifiaily require you to pay us Royalty Fees or any other fees based on the 
Gross Revenues you receive from Replacement Services, if you fail to comply with any of the 
terms of tiiis Article 21.2, then you must begin paying Royalty Fees and satisfying required 
advertising expenditures due under tiiis Agreement, as of the date of the breach of these 
provisions, on all Gross Revenues you received from Replacement Services. In addition, if you 
fail to comply with any ofthe terms of this Article 21.2, tiien in addition to all of the rights and 
remedies we may have as a result of your defauh, our right to audit and review your Financial 
Records, will include all records related to your Replacement Services business. In all cases, 
Gross Revenues from the Replacement Services will not count toward the required Annual 
Minimum Gross Revenues or tiie Minimum Montiily Royalty Fees or in the calculation of the 
amount we will spend on Marketing Expenditures. 

21.3 Post-Term Covenant Not-to-Compete. 
You agree that you, your Owners, the Personal Guarantors, and the members of your and their 
Immediate Families will not, for a period of two years after tiie terminafion or expiration of this 
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Agreement, for your or their own account or as an employee, agent, consultant, partner, officer, 
director, member, or owner of any other person, firm, entity, partnership, company, or 
corporation (a) seek to employ any person who is at that time employed by us or by any Novus 
franchisee without the prior consent of their employer, or (b) own, operate, lease, franchise, 
license, conduct, engage in, consult with, be connected witii, have any interest in, or assist any 
person or entity engaged in any or other business that is in any way compefifive with or similar 
to the Business System or tiie Business which is located within (i) your APR, (ii) any area of 
primary responsibility we grant to any other Novus® glass repair franchise or business, or (iii) 
within 10 miles of any business locafion of any Novus _£lass repair franchise or business in the 
United States and its possessions. In addition, if you did not regularly offer, sell and provide 
Replacement Services prior to your execution of this Agreement, then the foregoing clause (b) 
shall also apply to the provision of any glass replacement or glass installation products or 
services within the areas described in clause (b) for a period of two years after the terminafion or 
expiration of this Agreement. You, your Owners, and the Personal Guarantors expressly agree 
that the fime and geographical limitations set forth in this provision are reasonable and necessary 
to protect us and our franchisees if this Agreement expires or is terminated by either party for 
any reason, and that this covenant not to compete is necessary to permit us the opportunity to 
resell and/or develop a new Novus® glass repair business within your APR. You also agree that 
if you, your Owners, the Personal Guarantors, or the members of your or tiieir Immediate 
Families violate this covenant not to compete, the term of the non-compete will be extended for 
any person engaged in violafing this covenant not to compete, until two years after the violation 
has ceased. 

ARTICLE 22. 
NATURE OF OUR RELATIONSfflP 

22.1 Independent Relationship. 
You are an independent business owner and, as a consequence, there is no employer-employee or 
principal-agent relafionship between us and you. You will not have the right to and will not 
make any agreements, representations or warranties in our name or on our behalf or represent 
that our relafionship is other than that of franchisor and franchisee. Neither of us will be 
obligated by or have any liability to the other under any agreements or representafions made by 
the other to any third parties. You will take all reasonable steps necessary to inform the public, 
clients, customers, suppliers, lenders and other business establishments that the Business is 
independently owned and operated by you. 

22.2 Operation of Business. 
You will be totally and solely responsible for the operafion of the Business, and will control, 
supervise and manage all the employees, agents and independent contractors who work for or 
with you or at tiie Retail Location. You will be solely responsible for the acts of your 
employees, agents and independent conttactors, and will take all reasonable business actions 
necessary to ensure that they comply with all federal, state and local laws, rules and regulations. 
We will not have any right, obligafion or responsibility to conttoi, supervise or manage the 
Business, or your employees, agents or independent contractors. 
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ARTICLE 23. 
INDEMNIFICATION 

23.1 Indemnification by You. 
We are not responsible for Claims or Damages arising out of, from, or in connection with your 
operation of the Business. You agree to indemnify us and our affiliates against, and reimburse us 
and our afflliates for, all Claims or Damages we incur in defending any claim brought against us 
or in any acfion in which we are named as a party arising out of, from, as a result of, or in 
cormection with the Business, the Retail Location, and/of the operation of the Business, 
including Claims or Damages arising from (a) any personal injury, property damage, commercial 
loss or environmental contamination resulting from any act or omission by you or your 
employees, agents or representatives, (b) any failure on your part to comply with any federal, 
state or local laws or regulations, (c) your failure to pay any of your debts or obligations, or (d) 
your failure to comply with any requirement or condition of this Agreement or any other 
agreement with us or our affiliates. We will have the right to defend, at your expense, any claim 
made against us arising as a result of or from the Business. 

23.2 Indemnification by Us. 
We agree to indemnify you against, and to reimburse you for, any obligafion or liability for 
Claims or Damages to persons other than you or your owners that is attributable to our 
agreements or representations, or that is caused by our negligent or willful action, including the 
obligation to defend any litigation brought against you that is attributable to our agreements or 
representations, or caused by our negligent or willful action. We will have the right to 
participate in and to conttoi any litigation or proceeding that might result in liability of or 
expense to you subject to indemnification by us. 

23.3 Collection and Enforcement Costs. 
You will pay us for any and all Costs and Expenses we incur for the collection of past due 
Royalty Fees or other amounts due to us or our afflliates. In addifion, you will pay all Costs and 
Expenses we incur in successfully enforcing any term, condition or provision of this Agreement, 
in successfully enjoining any violation of this Agreement by you, or in successfully defending 
any lawsuit you bring against us. 

ARTICLE 24. 

INTERPRETATION AND ENFORCEMENT OF AGREEMENT 

24.1 Iniunctive Relief. 
You, your Ovmers and the Personal Guarantors agree that, notwithstanding any other provision 
of this Agreement, we will have the right to petition a court of competent jurisdiction for the 
entry of temporary restraining orders, temporary and permanent injunctions and orders of 
specific performance (a) enforcing the provisions of this Agreement relating to (i) the Marks and 
the Business System, (ii) your obligations on termination or expiration of this Agreement, (iii) 
your Sale or Transfer of this Agreement, the Business Assets, or any Ownership Interest, (iv) the 
confidenfiality of the Operafions Manual and other confidential informafion, and/or (v) any 
covenants not to compete, and (b) enjoining any act or omission by you or your employees that 
(i) is a violation of any law, ordinance or regulation, (ii) is dishonest or misleading to the clients 
or customers of the Business or other Novus® businesses, (iii) is a danger to the employees, 
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public, guests, clients or customers of the Business, or (iv) may impair the goodwill associated 
with the Marks or the Business System. You agree that we will be entitled to obtain this 
injunctive relief without posting a bond or, if a court nevertheless requires a bond, by posting a 
bond set by the court in an amount not to exceed $5,000. 

24.2 Waiver of Punitive Damages. 
Each of us (and your Owners and Personal Guarantors) agree to waive, in the fullest extent 
permitted by law, any right to, or claim for, any punitive or exemplary damages against each 
other and against our respective afflliates, employees or agents, and agree that in the event of a 
dispute between us, each of us will be limited to the recovery of any actual damages we sustain, 
and/or to injunctive relief, as permitted by the court. 

24.3 Severability. 
All provisions of this Agreement, including those relating to covenants not to compete, are 
severable, and this Agreement will be interpreted and enforced as if all completely invalid or 
unenforceable provisions were not included in this Agreement, and partially valid and 
enforceable provisions will be enforced to the extent valid and enforceable. If any applicable 
law or mle of any jurisdiction requires a greater prior notice of the termination of this Agreement 
than is required in this Agreement or the taking of some other acfion not required in this 
Agreement, or if under any applicable law or mle of any jurisdiction, any provision of this 
Agreement or any of our specifications, standards or operating procedures are invalid or 
unenforceable, then the period of notice or other action required by that law or mle will be 
substituted for the nofice requirements in this Agreement, or the invalid or unenforceable 
provision, specification, standard or operating procedure will be modified to the extent, but only 
to the extent, required to be valid and enforceable. 

24.4 Waiver of Obligations. 
Neither you nor we will be considered to have waived any obligation of or restriction on the 
other person unless the waiver is in writing and signed by each of us. Our acceptance of any 
payment by you, or our failure, refusal or neglect to exercise any right under this Agreement or 
to insist on full compliance by you of your obligations under this Agreement, including any 
mandatory specification, standard or operating procedure, will not be considered a waiver by us 
of any provision of this Agreement. However, if either of us fails to notify the other in writing of 
any alleged misrepresentation, violation of law, deficiency, or breach of this Agreement, within 
one year from the date that we have knowledge of, believe, determine or are of the opinion that 
there has been a misrepresentafion, violafion of law, deficiency or breach by the other party, then 
the alleged misrepresentation, violation of law, deficiency or breach will be considered waived; 
provided, however, that this provision will not apply to your underreporting of Gross Revenues, 
or under payment of any fees you owe us that are tied to the amount of your Gross Revenues. 

24.5 Payments to Us, Rights of Offset. 
Your payment obligations under this Agreement are absolute and unconditional. You may not, 
for any reason, withhold, escrow or offset any Royalty Fees or other payments due to us or our 
affiliates. We do, however, have the right to offset any payments we owe you against any 
amounts you may owe us. 
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24.6 Effect of Wrongful Termination. 
If either of us takes any action to terminate this Agreement, or you take any action to convert the 
Business to another business, without first complying with the terms and conditions (including 
the written notice and opportunity to cure provisions) of Article 18 or Article 19 of this 
Agreement, as applicable, then that action will not relieve or release either of us from any of our 
respective obligafions under this Agreement, and the terms and conditions of this Agreement will 
remain in full force and effect until this Agreement expires or is terminated in accordance with 
the provisions of this Agreement and applicable law. 

24.7 Cumulative Rights. 
Your rights and our rights under this Agreement are cumulative and no exercise or enforcement 
by either of us of any right or remedy permitted under this Agreement will preclude the exercise 
or enforcement by either of us of any other right or remedy permitted under this Agreement or 
which we are entitled by law to enforce. 

24.8 Venue and Jurisdiction. 
Except as set forth in the last sentence of this Article 24.8, unless prohibited by applicable law, 
all lawsuits, court proceedings and other acfions initiated by us, by you, or by the Owners and the 
Personal Guarantors will be venued exclusively in Hennepin County, Minnesota. You, your 
Owners and the Personal Guarantors acknowledge that you have had substantial business and 
personal contacts with us in Minnesota and you hereby agree and submit to personal jurisdiction 
in the State of Minnesota in connection with any lawsuit or proceeding brought to enforce or 
construe the terms of this Agreement, or to resolve any dispute or controversy arising under this 
Agreement, and you agree that except as set forth in the last sentence of this Article 24.8, all 
lawsuits, proceedings, hearings or otiier acfions will be exclusively venued and held in Hennepin 
County, Minnesota. However, if we seek injunctive relief to enforce any provision of this 
Agreement, or to restrain any violafion of this Agreement, we may, at our option, bring that 
acfion in the county in which the Retail Location is located or, if there is no Retail Location, then 
the county to which notices are to be delivered to you under Article 24.16 of this Agreement. 

24.9 Jury Waiver. 
TO THE EXTENT EITHER OF US INITIATES LITIGATION INVOLVING THIS 
AGREEMENT OR ANY ASPECT OF THE RELATIONSHIP BETWEEN US (EVEN IF 
OTHER PARTIES OR OTHER CLAIMS ARE INCLUDED IN THE LITIGATION), YOU 
AND WE EACH WAIVE OUR RIGHT TO A TRIAL BY JURY. THIS WAIVER WILL 
APPLY TO ALL CAUSES OF ACTION THAT ARE OR MIGHT BE INCLUDED IN THE 
LITIGATION, INCLUDING CLAIMS RELATED TO THE ENFORCEMENT OR 
n^TERPRETATION OF THIS AGREEMENT, ALLEGATIONS OF STATE OR FEDERAL 
STATUTORY VIOLATIONS, FRAUD, MISREPRESENTATION, OR SIMILAR CAUSES 
OF ACTION, AND IN CONNECTION WITH ANY LEGAL ACTION BROUGHT FOR THE 
RECOVERY OF DAMAGES BETWEEN OR AMONG US OR BETWEEN OR AMONG 
ANY OF OUR OWNERS, AFFILIATES, OFFICERS, EMPLOYEES OR AGENTS. 

24.10 Survival of Obligations. 
AU obligafions tiiat are to be performed or may be performed following the expiration or 
termination of this Agreement will remain in effect following expiration or terminafion of this 
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Agreement, including your indemnification obligations and your obligations under Articles 20 
and 21. 

24.11 Binding Agreement, 
This Agreement is binding on you and on us, and on our respecfive executors, administrators, 
heirs, assigns and successors in interest. 

24.12 Entire Agreement. 
This Agreement supersedes and terminates all prior agreements, either oral or in writing, 
between you and us involving this franchise relafionship. All representations alleged by either 
you or by us that are not contained in this Agreement or in the Franchise Disclosure Document 
we delivered to you prior to your execution of this Agreement will not be enforceable. This 
Agreement, including the Introducfion, is the entire agreement between us, and there are no other 
oral or written understandings or agreements between us relating to the subject matter of this 
Agreement except those agreements and contracts, if any, that are signed by each of us 
concurrenfiy with this Agreement; provided, however, nothing in this Agreement or any related 
agreement is intended to disclaim any representations made in the Franchise Disclosure 
Document you acknowledge having received at least 14 calendar days prior to the execufion of 
this Agreement. 

24.13 Joint and Several Liability. 
If more than one person is listed as the Franchisee in this Agreement, then the liability of all 
those people will be joint and several. 

24.14 Headings, Terms. 
The headings of the Articles of this Agreement are for convenience only and do not in any way 
define, limit or constme the contents of those Articles. The term "you" or "Franchisee" as used 
in this Agreement applies to one or more individuals, a corporation, company or partnership, as 
the case may be. References to "you," "Franchisee," "assignee" and "transferee" that apply to an 
individual or individuals will mean the principal owner or owners of your equity or operating 
control and any assignee or ttansferee if you or an assignee or transferee is a corporation, 
company or partnership. 

24.15 No Oral Modification. 
No modification, change, addifion, rescission, release, amendment or waiver of this Agreement 
and no approval, consent or authorizafion required by any provision of this Agreement may be 
made except by a written agreement signed by duly authorized officers of the party that is 
alleged to have given the modificafion, change, rescission, release, amendment, waiver, 
approval, consent or authorizafion. Neither of us has the right to amend or modify this 
Agreement orally or verbally, and any attempt to do so will be void. 

24.16 Notices. 
All notices to us must be in writing, must comply with applicable law, and must be addressed to 
our General Manager at 12800 Highway 13 South, Suite 500, Savage, Minnesota 55378, or such 
other address as we designate in writing, with copies (which shall not be considered official 
notice) to the Legal Department, TCG Intemational, Inc., 28th Floor, 4710 Kingsway, Bumaby, 
British Columbia, V5H 4M2, Canada. AU nofices to you must be in wrifing and addressed to 
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you at the address set forth on the cover page of this Agreement, or such other address as you 
designate in wrifing. Unless provided to the contrary by applicable law, all notices under this 
Agreement must be delivered by (a) personal service, (b) prepaid certified United States Mail, (c) 
by a recognized ovemight delivery service (e.g.. Federal Express, United States Express Mail or 
UPS) that requires a written receipt signed by the addressee or (d) by facsimile transmission. 
Nofice by mail will be effecfive on the third day after it is deposited in the mail, nofice by 
personal service will be effecfive upon delivery, notice by ovemight delivery service will be 
effective on the date of delivery (as confirmed by written receipt), and notice by facsimile will be 
effective when confirmation is received at the point of transmission. 

ARTICLE 25. 
ACKNOWLEDGMENTS, DISCLAIMER 

25.1 Our Disclaimer. 
We do not warrant or guarantee to you that you will eam any profit from the Business, or that we 
will refund all or part of the Initial Fee or the price you pay for the Business or repurchase any of 
the Products and Services supplied or sold by us, a Designated Supplier or Approved Suppliers, 
if you are unsatisfied with the Business. We expressly disclaim the making of any express or 
implied representations or warranties regarding the sales, eamings, income, profits. Gross 
Revenues, business or financial success, or value ofthe Business. 

25.2 Your Acknowledgments. 
You acknowledge that (a) you have had a full and adequate opportunity to read and review this 
Agreement and to be thoroughly advised of the terms and conditions of this Agreement by an 
attorney or other personal advisor, (b) you have had sufficient time to evaluate and invesfigate 
the Business System, the financial requirements and the economic and business risks associated 
with the owning and operafing the Business, (c) you have conducted an independent 
investigation of tiie Novus® glass business concept and recognize that the business venture 
contemplated by this Agreement involves business and economic risks, (d) the financial, 
business and economic success of the Business will be primarily dependent on your personal 
efforts and the efforts of your management and your employees, and on economic condifions in 
the APR and in general, and (e) you have not received from us or our agents or affiliates any 
estimates, projecfions, representafions, warranfies or guaranfies, express or implied, regarding 
actual or potenfial sales. Gross Revenues, income, profits, eamings, expenses, financial or 
business success, value of the Business, or other economic matters pertaining to the Business or 
any other Novus®^^£lias business that were not expressly set forth in our Franchise Disclosure 
Document that you acknowledge receiving. 

25.3 Other Franchisees. 
You acknowledge that other franchisees of ours have been or will be granted franchises at 
different times, different locafions, under different economics and in different situations, and you 
acknowledge tiiat the economics, area of primary responsibility, terms, and conditions of those 
franchises may vary substantially in form and substance from those contained in this Agreement 
and that you are not entitled to any amendment of this Agreement or other concessions as a result 
of such variances. 
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25.4 Waiver of Collateral Estoppel. 
Each of us agrees that we should each be able to settle, mediate, litigate, arbitrate, or compromise 
disputes in which we are involved with third parties, without having those disputes directly affect 
the contract or relationship between us. We and you therefore agree that a decision of an 
arbitrator or court of law to which one of us is not a party will not prevent the person that was a 
party to that action from making similar arguments, or taking similar posifions, in any acfion 
between us, and we each waive any claim of collateral estoppel we might assert. 

25.5 Receipt of Agreement Franchise Disclosure Document. 
You acknowledge that you received a copy of our Franchise Disclosure Document at least 14 
days before you signed this Agreement or paid any money to us. 

25.6 Your Legal Counsel. 
You acknowledge that this Agreement is a legal document that grants certain rights to and 
imposes certain obligations upon you. We have advised you to retain an attomey or other 
advisor before you sign this Agreement to (a) review our Franchise Disclosure Document, (b) 
review this Agreement in detail, (c) review all legal documents, including leases, purchase 
agreements and construction agreements, (d) review the economics, operations and other 
business aspects of the business concept, (e) advise you regarding your economic risks, 
liabilities, obligafions and rights under this Agreement, and (f) advise you on Tax issues, 
financing matters, applicable state and federal laws, health and safety laws, environmental laws, 
employee issues, insurance, stmcture of the Business, and other business matters. 

ARTICLE 26. 
GOVERNING LAW, STATE MODIFICATIONS 

26.1 Governing Law. 
Except to the extent govemed by the United States Trademark Act of 1946 (Lanham Act, 15 
U.S.C. §1051 et seq.). this Agreement and the relafionship between us will be govemed by the 
laws of Minnesota, but if you are not a resident of Minnesota or the APR does not include a 
portion of Minnesota, then the Minnesota Franchises Act will not apply to this Agreement 

26.2 State Modifications. 
If the APR is located in any one of the states indicated below in this Article 27.2, or if the laws 

of any of these states are otherwise applicable, then the designated provisions of this Agreement 
will be amended and revised as follows: 

(a) California. If this Agreement is governed by the laws of Califomia, then (i) the 
covenant not to compete upon termination or expiration of this Agreement contained in 
Article 21.3 may be unenforceable, except in certain circumstances provided by law; and 
(ii) provisions of this Agreement giving us the right to terminate in the event of your 
bankruptcy may not be enforceable under federal bankruptcy laws (11 U.S.C. Sec. 101, 
seq.f 

(b) Illinois. If this Agreement is govemed by the laws of Illinois, then (i) any 
provision of this Agreement that designates jurisdiction or venue in a forum outside 
Illinois is void, but that inapplicability in Illinois will not mean that venue in Hennepin 
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County, Minnesota is improper, or that you, your Owners and Personal Guarantors are 
not subject to jurisdicfion in Hennepin County, Minnesota or in any other state, and (ii) 
any condition, stipulation or provision of this Agreement purporting to bind any person 
acquiring a Novus® Franchise to waive compliance with any provision of the Illinois 
Franchise Disclosure Act may be void, and therefore, any acknowledgments or releases 
contained in this Agreement or any addendum to this Agreement may be unenforceable 
against you. 

(c) Indiana. If this Agreement is govemed by the laws of Indiana, then (i) the 
provisions of Article 10.7 requiring a release of claims arising from your participation in 
our training programs will not apply to claims under the Indiana Decepfive Franchise 
Practices Act (the "Indiana Law"), (ii) you will have the right to petifion a Court of 
competent jurisdicfion for injunctive relief relating to the alleged improper termination of 
this Agreement by us or our alleged unreasonable refusal to consent to your Sale or 
Transfer of this Agreement under Article 17.2 (iv) any provisions of this Agreement or 
any addendum to this Agreement requiring a release of claims as a condition of Sale or 
Transfer or renewal of the Franchise will not apply, but you will sfill be bound by the 
other terms and condifions of this Agreement and any addendum thereto, (v) a Court of 
competent jurisdiction will determine (1) whether damages alone can adequately 
compensate us if tiiere is a violation of Article 21 by you, your Owners or the Personal 
Guarantors, and (2) whether we will be required to post a bond or other security, and the 
amount of that bond or other security, in any injunctive proceeding we bring against you, 
your Owners or the Personal Guarantors, (vi) we each recognize that the Indiana Law 
prohibits us (1) from unfairly competing against you in the APR, or (2) from enforcing 
the covenant not to compete set forth in Article 21.3 beyond a reasonable distance from 
your Retail Location or APR, (vii) Article 23.1 is amended to provide that you are not 
obligated to indemnify us for any liability caused by your proper reliance on or use of 
procedures or materials we provide to you, or for liability arising from our negligence, 
however this amendment of Article 23.1 will not affect in any way your obligafion to 
obtain and maintain insurance coverage in accordance with Article 14, (viii) the 
acknowledgment by you of substantial business contacts with us in Hennepin County, 
Minnesota and the consent by you to jurisdicfion and venue in Hennepin County, 
Minnesota contained in Article 24.8 may not apply, but that does not mean that venue in 
Hennepin County, Minnesota is improper, or that you, your Owners and the Personal 
Guarantors are not subject to jurisdiction in Hennepin County, Minnesota or in any other 
state, (ix) the provisions of Article 24.8 requiring litigation to take place in Hennepin 
County, Minnesota will not apply if there is litigafion between you and us, (x) you will 
always have up to two years to bring an action against us for a violation of the Indiana 
Deceptive Franchise Practices Act, and up to three years from the date of discovery to 
bring an acfion against us for a violation of the Indiana Law, (xi) any lease agreement, 
promissory note, security agreement or other agreement between us and you will be 
govemed by and constmed in accordance with the laws of Indiana and the substanfive 
laws of Indiana will govem the rights and obligafions of and the relationship between us 
and you, (xii) you do not, by signing this Agreement, waive your rights under Indiana 
Law with respect to any representations we made before tiie date of this Agreement. 
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(d) Maryland. If your APR is located in, or you are a resident of Maryland, then this 
Agreement will be govemed by the laws of Maryland, and this Agreement will be 
amended and revised as follows (i) the acknowledgments made by you in Article 25 of 
this Agreement or any Franchisee Disclosure Questionnaire you sign will not act as a 
waiver of your rights under the Maryland Franchise Registration and Disclosure Law, 
Md. Ann. Code, Article—Business Regulation, Tifie 14, Section 14-201 et seq. (the 
"Maryland Law"), (ii) Secfion 14-216(c)(25) of Maryland Law requires us to file an 
irrevocable consent to be sued in Maryland and so your consent to jurisdiction and venue 
in Hennepin County, Minnesota contained in Article 24.8 will not apply, and you may 
sue us in Maryland for claims arising under the Maryland Law; (iii) any provisions of this 
Agreement or any addendum to this Agreement requiring a release of claims as a 
condition of the Sale or Transfer or renewal of the Franchise will not apply to any 
liability under the Maryland Law; however, in that case, you will remain liable under the 
Franchise Agreement and any addendum thereto; and (iv) any provision of this 
Agreement that requires you to disclaim the occurrence and/or acknowledge the non
occurrence of acts that would be a violation of the Maryland Law in order to purchase the 
Franchise will not act as a release, estoppel or waiver of any liability we have under the 
Maryland Law. Any claims arising under the Maryland Franchise Registration and 
Disclosure Law must be brought within three years of the grant of the Franchise. 

(e) Minnesota. If this Agreement is govemed by the Minnesota Franchise Act, then 
(i) Article 3 of this Agreement will be amended to provide that, except in certain 
circumstances specified by law, we must give you at least 180 days prior written notice of 
nonrenewal of the Franchise; (ii) Article 18.3 will be amended to require that, except as 
set forth in Article 18.2 if we give you notice that you have breached this Agreement, that 
notice will be given to you at least 90 days before we terminate this Agreement, and you 
will have 60 days after receiving that notice to correct the breach specified in the notice; 
(iii) a court of competent jurisdiction will determine whether we are required to post a 
bond or other security to obtain an injunction against you, your Owners or Personal 
Guarantors, and the amount of the bond or other security; and (iv) Article 24.2 wilt be 
deleted from this Agreement. 

(f) New York. If this Agreement is govemed by the laws of New York, then (i) 
Article 23.1 will be amended to provide that you are not required to indemnify us against 
claims arising out of our breach of contract, negligence or other civil wrong, however the 
amendment of Article 23.1 will not affect in any way your obligation to obtain and 
maintain insurance coverage in accordance with Article 14, (ii) any modifications to the 
Operations Manual we m^e will not unreasonably increase your obligafions under this 
Agreement and will not place an excessive economic burden on the Business, and (iii) 
any release required in this Agreement or any addendum to this Agreement and the 
choice of law provisions of this Agreement will not be considered a waiver of any right 
you are given under the Article 33 of the General Business Law of the State of New 
York. 

(g) North Dakota. If this Agreement is govemed by the laws of North Dakota, then 
(i) Article 18.3 of this Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or other payments you owe us, you 
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will have 30 days after receiving notice to correct the breach by making full payment to 
us (including any applicable interest or late payment charges), (ii) the covenant not to 
compete upon termination or expiration of this Agreement contained in Article 21.3 may 
not be enforceable, except in certain circumstances provided by law, (iii) Article 23.3 is 
amended to provide that the prevailing^party in any enforcement action will be entitled to 
recover its costs, expenses and attorneys' fees, (iv) your consent to jurisdiction and venue 
in Hermepin County, Minnesota contained in Article 24.8 may not apply, but that does 
not mean that venue in Hennepin County, Minnesota is improper, or that you, your 
Owners, and Personal Guarantors are not subject to jurisdiction in Hennepin County, 
Minnesota, or in any other state, (v) Article 24.2 of this Agreement is deleted, and (vi) 
Article 24.9 of this Agreement is deleted. 

(h) Rhode Island. If this Agreement is govemed by the laws of Rhode Island, then 
any provision of this Agreement restricting jurisdiction or venue to a fomm outside 
Rhode Island is void as to a claim otherwise enforceable under the Rhode Island 
Franchise Investment Act. 

(i) South Dakota. If this Agreement is govemed by the laws of South Dakota, then 
(i) Article 18.3 of this Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or other payments you owe us, you 
will have 30 days after receiving notice to correct the breach by making full payment to 
us (including interest or late payment charges), (ii) the covenant not to compete upon 
termination or expiration of this Agreement contained in Article 21.3 may not be 
enforceable, except in certain circumstances provided by law, (iii) any provision of this 
Agreement that designates jurisdiction or venue outside of South Dakota or requires you 
to agree to jurisdiction or venue in a fomm outside of South Dakota is void as to any 
cause of action that is otherwise enforceable in South Dakota, (iv) the provisions of 
Article 24.8 requiring litigation to take place in Hennepin County, Minnesota will not 
apply and any litigation between us will be conducted in South Dakota or at a mutually 
agreed upon location, and (v) under South Dakota Codified Laws ("SDCL") 37-5A-86, 
any acknowledgment provision, disclaimer or integrafion clause or other provision 
having a similar effect in this Agreement will not negate or act to remove from judicial 
review any statement, misrepresentafion or action that violates SDCL Chapter 37-5A or a 
mle or order under Chapter 37-5 A. 

(j) Washington. If this Agreement is govemed by the laws of Washington, then (i) 
if there is a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW (the "Washington Act"), will prevail, (ii) a release 
or waiver of rights you sign will not include rights under the Washington Act, except 
when signed in connecfion with a negofiated settlement after this Agreement is in effect 
and where we are each represented by separate counsel, (iii) any provisions of this 
Agreement that unreasonably restrict or limit the statute of limitations period for claims 
under the Washington Act, or rights or remedies under the Washington Act like a right to 
a jury ttial may not be enforceable, and (iv) transfer fees we charge must reflect our 
reasonable estimated or actual costs in effecting a Sale or Transfer. 
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(k) Wisconsin. If this Agreement is govemed by the laws of Wisconsin, then the 
provisions of the Wisconsin Fair Dealership Law, Wis. Stat. Chapter 135, will supersede 
any conflicting terms of this Agreement. 

26.3 Severabilitv. 
The severability provisions of this Agreement contained in Article 24.3 of this Agreement will 
pertain to all of the applicable laws that confiict with or modify the provisions of this Agreement, 
including the provisions of this Agreement specificaUy addressed in Article 27.2 above. 

IN WITNESS WHEREOF, you, your Owners, and we have each signed this Agreement 
effecfive as of the day and year appearing on the first page. 

"FRANCHISOR" 

NOVUS FRANCHISING, INC. 

By: 

1361227-ilMi22L 

Its: 

"FRANCfflSEE" 

Legal Name of Franchisee 

By: 

Print Name 

Its: 
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The Owners signing below hereby agree to comply with all terms and conditions of this 
Agreement that apply to Owners. 

Print Name Signature Percent of 
Ownership Interest 
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PERSONAL GUARANTY 

In consideration for, and to induce Novus Franchising, Inc. (the "Franchisor") to sign the 
Franchise Agreement to which this Guaranty is attached (the "Franchise Agreement"), each 
person signing this Guaranty, jointly and severally guarantees to the Franchisor and to the 
Franchisor's successors and assigns the payment of all fees required to be paid to the Franchisor 
or its afflliates by the Franchisee identified in the Franchise Agreement, whether provided for in 
the Franchise Agreement or under any other agreement between the Franchisor and the 
Franchisee, and the performance by the Franchisee of all of the provisions of such agreements. 
The people signing this Guaranty also specifically agree to be individually bound by all 
covenants, obligations and commitments of the Franchisee contained in the Franchise Agreement 
to the same extent as if each of the people signing this Guaranty had personally signed the 
Franchise Agreement as Franchisee. 

Each of the people signing this Guaranty understand and agree that any modificafion of 
the Franchise Agreement, including any addendum or addenda to the Franchise Agreement, or 
waiver by the Franchisor of the performance by the Franchisee of any of its obligations under the 
Franchise Agreement, or the giving by the Franchisor of any extension of time for the 
performance of any of the obligations of the Franchisee under the Franchise Agreement, or any 
other forbearance on the part of the Franchisor or any failure by the Franchisor to enforce any of 
its rights under the Franchise Agreement, including any addendum or addenda to the Franchise 
Agreement, or any release by the Franchisor of any of the obligations of the Franchisees, will not 
in any way release any of the people signing this Guaranty from liability under this Guaranty or 
terminate, affect or diminish the validity of this Guaranty, except to the same extent, but only to 
such extent, that the liability or obligafion of the Franchisee is so released, terminated, or 
affected or diminished. Nofice to the people signing this Guaranty of any such modificafion, 
waiver, extension or forbearance under the terms thereof is hereby waived. 

No defense available to the Franchisee, except the Franchisee's full performance of its 
obligations, will be a defense for any of the people signing this Personal Guaranty or release of 
these people from their guarantees. This Guaranty will be enforceable upon 10 days' written 
nofice by the Franchisor to any of the people signing this Guaranty of any default by the 
Franchisee of any of its covenants under the terms of the Franchise Agreement and addendum or 
addenda to the Franchise Agreement, and any other agreement between the Franchisor and the 
Franchisee. 

Each of the people signing this Guaranty hereby waive any and all notice of default on 
the part of the Franchisee; waive exhausfing of remedies or recourse against the Franchisee; and 
consent to any assignment of the Franchise Agreement, in whole or in part, that the Franchisor or 
its successors may make. 
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IN WITNESS WHEREOF, each of the people signing this Guaranty have done so 
effective as of the date and year appearing next to their names. 

Dated: Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

4-:t4m7.1-1361227. 

Telephone 
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NOVUS FRANCHISING, INC. 

FRANCHISE DISCLOSURE DOCUMENT 

EXHIBIT D-3: NOVUS FRANCHISING, INC. 
GLASS REPAIR AND REPLACEMENT AFFILIATEAUTO DEALER LICENSE AGREEMENT 
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NOVUS® GLASS REPAIR AND REPLACEMENT 
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NOVUS FRANCfflSING, INC. 
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(952) 944-8000 

FAX (952) 944-2542 

AND 

"LICENSEE" 

BUSINESS ADDRESS OF YOUR EXISTING 
BUSINESS 

Street 
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Area Code Telephone 

RETAIL LOCATION 

DATE OF LICENSE AGREEMENT 
,20_ 
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NOVUS® GLASS REPAIR AND REPLACEMENT 
AUTO DEALER LICENSE AGREEMENT 

THIS AGREEMENT (this "Agreement") is made and entered into this day of , 
20 , by and between Novus Franchising, Inc., a Washington corporation (the "Licensor," "us" 
or "we"), and , a(n) (the "Licensee," 
"you" or "your"). 

INTRODUCTION 

We have the right to use and license a business concept under the names "Novus®" and other 
Marks for operafing, franchising, and licensing retail businesses of a distinctive character and 
quality that specialize in installing and repairing automofive glass and windshields, and installing 
and repairing other glass products under tiie Novus business system. 

You have an existing automobile and/or tmck dealership and want to acquire the right to 
develop, own, and operate a Novus glass repair and replacement business in connection with 
your existing business. You have promised us that you will operate your Novus business under 
our quality standards, which we may change from time to time, and under the terms and 
conditions of this Agreement. Based on that promise from you, we are willing to provide you 
with marketing, technology, design specificafions, training, and other business information, 
"know-how" and specificafions that have been developed over time at a significant cost, and 
license to you the right to offer products and services under the Marks. 

In recognifion of this Introduction and in considerafion of the mutual promises set forth in this 
Agreement, you and we agree as follows: 

ARTICLE 1. 
DEFINITIONS 

For purposes of this Agreement, the following words will have the following definifions: 

1.1 Abandon. 
"Abandon" means any acfion or inaction on your part tiiat suggests your willingness, desire or 
intent to disconfinue operating the Business under the quality standards, uniformity requirements 
and the Business System as set forth in fiiis Agreement and the Operations Manual(s), including 
your failure to operate the Business for seven consecutive days without our prior written consent. 

1.2 Accompanying Equipment Package. 
"Accompanying Equipment Package" means the glass repair tools, supplies and equipment, apart 
from the Inifial Equipment Package, that you must purchase from us for the initial operafion of 
the Business. 

1.3 Administrative Expenses. 
"Administrative Expenses" means all overhead, including salaries for execufives, in-house legal 
counsel, and employees, fiinge benefits, commissions, attomeys' fees, accountants' fees, 
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transportafion costs, travel expenses, food and lodging, training costs, supplies, marketing costs, 
long distance telephone calls, and all other overhead expenses. 

1.4 Business, 
"Business" means the business we license to you under this Agreement to operate under the 
Marks. This term shall not include any other businesses you may operate at the same location or 
at any other location, so long as those other businesses do not sell products and services similar 
to or competitive with those you offer in the Business. 

1.5 Business Assets. 
"Business Assets" means (a) tiie Business, (b) the Retail Locafion, (c) the lease for the Retail 
Location, (d) the land and building (if any) for the Retail Locafion, (e) this Agreement, (f) the 
fumiture, fixtures, vehicles, supplies, equipment and all other assets used in or by the Business; 
(g)any Ownership Interests in the Business, and (h) all of the other contract and lease 
agreements you have in connection with the operation ofthe Business. 

1.6 Business System. 
"Business System" means the disfincfive automotive and other glass repair, replacement and 
installafion products and services associated with tiie Marks, and the business methods, 
uniformity requirements, defined product offerings, automofive and other glass installation and 
repair methods, specialized training, standards of quality and service, procedures, specifications 
and instmcfions that we establish from time to fime. 

1.7 Claims and Damages. 
"Claims and Damages" means all losses, damages, judgments, liabilities, fines, penalfies, 
assessments, and all related expenses, including: (a) damages to real and personal property and 
damages for loss of use of real and personal property, (b) damages for lost profits, (c) special, 
consequenfial, exemplary and punitive damages, (d) personal injury damages, (e) damages 
resulting from the death of a person or persons, including wrongful death damages, (f) Costs and 
Expenses, (g) amounts paid in settlement of any disputed claims or litigation, (h) product liability 
damages, (i) amounts paid because of any court judgment or court decree, resulting from any 
civil or criminal claims, demands, allegations, lawsuits, arbitrafion proceedings, administrative 
actions or other legal proceedings, and Q) damages assessed under any federal, state or local 
statutes, mles, regulafions or ordinances. 

1.8 Costs and Expenses. 
"Costs and Expenses" means all costs and expenses incurred in prosecuting or defending any 
claims or lifigafion, including court filing fees, witness expenses, deposition costs, invesfigafion 
expenses, court reporter fees, attorneys' fees, expert witness fees. Salaries and Travel Expenses. 

1.9 Designated Supplier. 
"Designated Supplier" means the only and exclusive supplier or distributor we approve to supply 
certain products and services we specify in the Operations Manual(s), including certain 
windshield repair resins and certain equipment. 

2. 
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1.10 Existing Business. 
"Exisfing Business" means the auto/truck dealership business which you were operafing prior to 
the date of this Agreement at the same locafion in which you are operafing the Business. 

1.11 Financial Records. 
"Financial Records" means financial statements (including all balance sheets and income 
statements), computer records, bank statements, deposit records, general and special ledgers, 
sales records, work papers, accounts, federal and state tax retums, financial memos, and other 
business and financial informafion relating to the Business. 

1.12 Financial Statements. 
"Financial Statements" means a balance sheet, profit and loss statement, statement of cash flow 
and explanatory footnotes prepared in accordance with generally accepted accounfing principles 
applied on a consistent basis. 

1.13 Glass Repair. 
"Glass Repair" means automotive or windshield repair products and services. 

1.14 Glass Replacement. 
"Glass Replacement" means automotive or windshield replacement and installation products and 
services. All references in this Agreement to your sale of Glass Replacement products and 
services will not apply if you choose not to offer Glass Replacement products and services in the 
business. 

1.15 Gross Revenues. 
"Gross Revenues" means tiie total gross dollar amount received, billed or generated by, in 
connection with, or from the Business from all cash, credh and charge sales made to your 
customers or clients for all automotive windshield repair or replacement products and services, 
and all other products and services you sell to customers or clients of the Business using any of 
our Marks, regardless whether we have approved such use. For purposes of determining "Gross 
Revenues," there will be no deduction for bad debts or doubtftil accounts. However, "Gross 
Revenues" will not include any sales, use or gross receipts tax imposed by any federal, state, 
municipal or govemmental authority direcfiy upon sales, if (a) the amount of the tax is added to 
the selling price and is expressly charged to the customer, (b) a specific record is made at the 
time of each sale of the amount of such tax, and (c) tiie amount of the tax is paid to the 
appropriate taxing authority. Gross Revenues will not include any monies you receive from 
other businesses operated at the Retail Location, so long as tiiose other businesses do not sell 
products and services tiiat are similar to or competitive with those you offer in the Business or 
that we approve for sale in a Novus® business. 

1.16 Home Page. 
The "Home Page" means the home page that we establish on the Intemet for the Business. 

1.17 Including. 
The word "including" means, "including but not limited to", and "including but not by way of 
limitation." 

3. 
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1.18 Initial Equipment Package. 
"Initial Equipment Package" means the Glass Repair and Glass Replacement, supplies and 
products and equipment we specify that you must lease for the inifial operafion of tiie Business. 

1.19 Manager. 
"Manager" means the person who is responsible, on a full-time basis, for the day to day 
operations and the overall management ofthe Business. 

1.20 Marks. 
"Marks" means and includes all of tiie trademarks, service marks, ttade names, logos and 
commercial symbols we own or that are licensed to us that we license to you for use in the 
Business, including "Novus®," "NOVUS Auto Glass®," "Novus Auto Glass Repair and 
Replacement®," and "Novus Glass™". 

1.21 Novus Social Media Site. ^ 
"Novus Social Media Site" means any Social Media Site that includes all or part ofthe "Novus 
name, any of the Marks, or a word, phrase or symbol confiisingly similar thereto or a variation 
thereof, as part ofthe domain name, user name, account name, account profile or page reference. 

1.22 Operations Manual(s). 
"Operafions Manual(s)" means the confidenfial manuals we develop that describe the operational 
standards and specifications, and the service and quality standards associated with the Marks and 
the Business System, whether distributed in hard copy or electronically or otherwise. 

1.23 Owner. 
"Owner" means any person or enfity that has an Ownership Interest in the Licensee. 

1.24 Ownership Interest. 
"Ownership Interest" means (a) shares of capital stock in tiie Licensee, if you are a corporafion, 
(b) a general partnership interest in the Licensee, if you are a partnership, (c) a membership 
interest in the Licensee if you are a limited liability company or a limited liability partnership, 
and (d) any other type of membership or other equity interest in the Licensee. 

1.25 Pavments. 
"Payments" means all payments, compensation and/or other remuneration we receive from any 
Designated Supplier or Approved Supplier for any purchases of products or services you and/or 
any other Licensee of ours make, including payments in the form of (a) rebates, (b) volume 
discounts, (c) advertising and markefing allowances, (d) co-operative advertising, (e) price 
discounts, (f) signing bonuses or inifial payments, (g) promofions, (h) co-branding of any 
products or services, (i) product development and testing, (j) market research, (k) public 
relafions, (1) endorsements of any products or services, (m) goods or services of any kind, 
(n) administrative contributions and/or (o) any otiier form of benefit or considerafion. 
"Payments" also means any payments, compensation and/or otiier remunerafion we receive for 
attaining sales goals or market share in any market in which we or our Licensee operate. 

1.26 Required Training Programs. 
"Required Training Programs" means the training programs referred to in Articles 10.1, 10.2, 
10.3 and 10.4 of this Agreement 

4. 
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1.27 Retail Locafion. 
"Retail Location" means real estate at the fixed locafion of your auto/truck dealership listed on 
the front page of this Agreement (or such other address as we may subsequently approve in our 
sole discretion). 

1.28 Salaries and Travel Expenses. 
"Salaries and Travel Expenses" means salaries, fringe benefits, federal and state payroll and 
employment taxes, lodging, food, automobile rental, transportafion costs, travel costs and all 
other related travel expenses. 

1.29 Sale or Transfer. 
"Sale or Transfer," "Sell or Transfer," and "Sold or Transferred" means to sell, assign, trade, 
give away, transfer, pledge, lease, sub-lease or otherwise dispose of 

1.30 Secure Website. 
"Secure Website" means a password protected site on the World Wide Web that we control and 
is accessible only with our permission. 

1.31 Social Media Site. 
A "Social Media Site" shall mean and include any social networking and/or social media 
website, profile or account relating to or making reference to us, your Business or to the Business 
System in any manner. 

1.32 Taxes or Tax. 
"Taxes" or "Tax" means all federal, state, city and local taxes including individual and corporate 
income taxes, sales and use taxes, franchise taxes, gross receipts taxes, employee withholding 
taxes, FICA taxes, unemployment taxes, inventory taxes, personal property taxes, real estate 
taxes and other taxes you incur in operating the Business. 

ARTICLE 2. 
GRANT OF LICENSE 

2.1 Inifial Grant. 
We hereby grant to you a non-exclusive license to operate a glass repair and glass installation 
and replacement business to be operated as a part of your Existing Business at the Retail 
Location. You will not offer any Glass Repair or Glass Replacement products and services from 
any fixed, temporary or mobile location outside of the Retail Location. 

2.2 Operation ofthe Business. 
You agree to operate the Business using the Marks (and no other trade name, trademarks, service 
marks, logos, or commercial symbols) and in conformity with the Business System. You will 
provide to the public all Glass Repair and Glass Replacement products and services, and all other 
products and services we prescribe or approve, throughout the term of this Agreement. If a 
customer requests any glass product or service that you do not offer at your Business but that is 
offered at other businesses operafing in the Business System, then you must refer the customer to 
another Novus® business in the Business System for the provision of these products or services 
before referring that customer elsewhere. In all such cases, you will refer the customer to the 
Novus® business that is closest to the customer's home or place of business. If there are no other 
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Novus® businesses located within fifty (50) miles of either tiie home or business ofthe customer, 
then you may refer the customer to anyone you choose. You will not be paid for these referrals. 

2.3 Nonexclusive Agreement. 
We have the right to franchise, license, own, operate, and/or manage retail location or mobile 
Novus® businesses tiiat are operated under the Marks (or under any other name or brand) and/or 
under the Business System, wherever located, even if these businesses compete for customers 
with the Business. In addition, we and our affiliates may sell, license or otherwise distribute any 
products or services, including Glass Repair and Glass Replacement products and services, to 
third parties who are not Novus® businesses through any channel of distribufion (including direct 
marketing, wholesale, infomercials, fleet, Intemet, or electronic distribufion), even if these third 
parties compete for customers with the Business. 

2.4 Conditions. 
You agree to operate the Business in compliance with the terms of this Agreement for the enfire 
term of this Agreement. The rights and privileges we grant to you under tiiis Agreement are 
personal in nature; you do not have the right to franchise, sub-franchise, license, sublicense or 
subcontract any of your rights under this Agreement. You also do not have the right to Sell or 
Transfer this Agreement, your rights under tiiis Agreement, or the Business, except as 
specifically provided for in this Agreement. 

ARTICLE 3. 
TERM AND RE-LICENSE RIGHTS 

3.1 Term. 
The term of this Agreement will be for 5 years, and will begin on the date of this Agreement and 
end on the date that is 5 years from the date of this Agreement (the 'Expiration Date"). 

3.2 Your Option to Re-License. 
At the end ofthe term of this Agreement, you will have the option to re-license the Business for 
one addifional 5 year term, provided that you have (a) given us written notice at least 210 days 
prior to the end of the term of this Agreement of your intenfion to re-license tiie Business, 
(b) complied witii all of tiie terms and conditions of this Agreement and with our operafing and 
quality standards tiiroughout the term of this Agreement, (c) paid all monetary obligations you 
owe to us and to our afflliates before the end of the term of fiiis Agreement, and have fimely paid 
all those obligations throughout the term of this Agreement, (d) agreed in writing to make the 
reasonable capital expendittires necessary to replace and modemize the equipment, vehicles, and 
technology so that the Business will conform to our then-current Business System, and (e) signed 
the form of License Agreement or other agreement(s) we are then offering to new auto dealer 
licensees for operafion of a Novus glass busuiess in connection with tiieir automobile or tmck 
dealership (the 'TSTew Agreemenf). However, our pre-opening obligations will be waived and 
instead of paying an Inifial Fee or any new inifial traming fee, you will pay a Re-License Fee of 
$2,500. You will also be required to pay the Royalty Fees and all other fees at the rates specified 
in the New Agreement, and to pay all addifional fees required by the terms of tiie New 
Agreement. You acknowledge that the terms, conditions, and economics of the New Agreement 
may vary in substance and form from tiie terms, condifions, and economics of this Agreement. 
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3.3 Your Option to Convert to a Repair and Replacement Franchise. 
You have the option to convert your Business to a stand-alone glass repair and replacement 
franchise at any time during tiie term of this Agreement after you have been operating the 
Business for at least twelve (12) consecutive months, provided that you (a) give us written notice 
of your desire to convert your Business, (b) have complied with all of the terms and conditions of 
this Agreement and witii our operating and quality standards throughout the term of the 
Agreement, (c) have timely paid all monetary obligations you owe to us and to our affiliates 
throughout the term of this Agreement, (d) agree in writing to make the capital expenditures 
necessary to convert your Business to a stand-alone repair and replacement franchise in order to 
conform to our then-current Business System, (e) offer in the Business all the Glass Repair and 
Replacement products and services that we specify, and (f) sign the form of franchise agreement 
that we are then offering to new stand-alone glass repair and replacement franchisees (the 
"Repair and Replacement Franchise Agreemenf). However, our pre-opening obligafions will be 
waived and instead of paying an Initial Fee, you will pay a License Conversion Fee of $5,000 at 
the fime you sign the Repair and Replacement Franchise Agreement. We will also waive any 
required initial training fee, unless you do not have someone on your staff who has met the 
requirements set forth in Article 10.2 of this Agreement, in which case, someone on your staff 
must attend and successfiilly complete that training program, and you must pay a fee of $4,000 to 
us for that training as provided in Article 10.2. The term of your agreement will be as set forth in 
the Repair and Replacement Franchise Agreement, and you will also be required to pay the 
Royalty Fees and all otiier fees, and any additional fees at the rates specified in the Repair and 
Replacement Franchise Agreement. You acknowledge that the terms, condifions, and economics 
of the Repair and Replacement Agreement may vary in substance and form from the terms, 
condifions, and economics of this Agreement. 

ARTICLE 4. 
LICENSING OF MARKS AND BUSINESS SYSTEM TO YOU 

4.1 Ownership of Marks. 
We warrant to you tiiat we have tiie right to (a) use and license the Marks and the Business 
System in the United States, and (b) grant you the right to use the Marks and the Business 
System. Any and all improvements you make relafing to the Marks or the Business System will 
be our sole and absolute property, and we will have the exclusive right to register and protect all 
such improvements in our name. Your use ofthe Marks and the Business System, as well as any 
goodv^U arising from such use, will belong exclusively to us, and you will not be paid anything 
for those improvements. You will not take any action to contest the validity of our ownership of, 
the Marks, the Business System, or the goodwill associated with the Marks or the Business 
System. 

4.2 Conditions to License of Marks. 
You agree to operate the business using the Marks (and no other trade name, trademarks, service 
marks, logos, or other commercial symbols), and in conformity with the Business System. You 
will not use the Marks except in coimection with the promotion and sale of Glass Repair and/or 
Glass Replacement products and services. Your nonexclusive personal right to use any of the 
Marks as the name of the Business and your rights to use the Marks and the Business System 
will exist only so long as you ftally perform and comply with all of the condhions, terms and 
covenants of this Agreement. You have the right to use the Marks and the Business System only 
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in the manner we prescribe, direct, and approve in wrifing, and you will adopt and use all 
variations of tiie Marks we designate from time to time. If, in our judgment, your actions 
infringe upon or demean the goodwill, uniformity, quality or business standard associated with 
the Marks or the Business System, then you must, upon written notice from us, immediately 
modify your use ofthe Marks or the Business System in tiie manner we prescribe. You will not 
make any changes or amendments whatsoever to the Marks or tiie Business System unless we 
approve those changes in writing. You will not use the Marks on any vehicles. 

4.3 Changes; Adverse Claims to Marks. 
If we decide to change any of the Marks, or if there is any claim by any party that its rights to 
any or all of fiie Marks are superior to ours, or if there is a determinafion by a court that any 
party's rights to the Marks are superior to ours, then upon written nofice from us, you will 
immediately adopt and use tiie changes and amendments to the Marks tiiat we specify. If so 
directed, you will immediately cease using the former Mark, and will, as soon as reasonably 
possible, begin using the new Marks or Marks we designate. 

4.4 Defense or Enforcement of Rights to Marks or Business System. 
You will have no right to and will not defend or enforce any rights associated with the Marks or 
the Business System in any court or other proceedings for or against imitation, infringement, 
prior use or for any other claim or allegation. You will give us prompt and immediate written 
nofice of any and all claims or complaints made against or associated with the Marks and the 
Business System and will, without compensation for your fime, cooperate in all respects with us 
in any lawsuits or other proceedings involving the Marks and the Business System. We will 
have tiie right to determine whether we will start or defend any lifigation involving the Marks 
and/or the Business System. 

4.5 Tender of Defense. 
If you are named as a defendant or party in any action involving the Marks or the Business 
System solely because the plaintiff or claimant is alleging that you do not have the right to use 
tiie Marks or the Business System, then you may tender tiie defense ofthe action to us and we 
will, at our expense, defend you in the action, provided tiiat you have notified us of the action, 
and sent us all nofices and pleadings you receive conceming the acfion, within 10 days after you 
receive them. We wfil have no other liability to you for any Costs and Expenses tiiat you incur 
in any lifigafion involving tiie Marks and the Business System. 

4.6 Your Right to Parficioate in Litigation. 
You may, at your expense and without any obligafion on our part to reimburse you for any Costs 
and Expenses, retain an attomey to represent you individually in all lifigafion and court 
proceedings in which you are named as a defendant that involve the Marks or the Business 
System. However, we and our attomeys will control all fitigation involving the Marks and the 
Business System. 

ARTICLE 5. 
INITIAL FEE 

You will pay us an "Inifial Fee" of $2,500. This fee will be due and payable when you sign this 
Agreement. The Inifial Fee will be fiilly eamed by us at tiie time you sign this Agreement and is 
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not refundable. If you are an existing Novus® affiliate licensee that is re-licensing an exisfing 
business, you will not have to pay this Initial Fee but will instead pay a Re-License Fee as set 
forth in Article 3.2. 

ARTICLE 6. 
ROYALTY FEES 

6.1 Calculation of Royalty Fees. 
In addition to paying us the Inifial Fee, you will, during the entire term of this Agreement, pay us 
monthly "Royalty Fees" equal to the greater of (a) tiie Minimum Monthly Royalty Fees set forth 
in Article 6.2, or (b) 8% of the Gross Revenues of the Business. 

6.2 Minimum Monthly Royalty Fee. 

(a) Amount Payable. Except as provided for in Article 6.2(b), beginning in the 
second month after you sign tiiis Agreement, the Minimum Monthly Royalty Fees you 
must pay us will be $250; provided, however, that if you (i) have taken tiie Initial Glass 
Replacement Training described in Article 10.2, or (ii) passed our test for Initial Glass 
Replacement Training described in Article 10.2, or (iii) you are offering Glass 
Replacement products or services, then the Minimum Monthly Royalty Fee shall increase 
to $350 (in either case, the "Minimum Monthly Royalty Fee"). 

(b) Determination of Royalty Fees Payable. If the actual monthly Royalty Fees 
calculated under Article 6.1 are greater tiian tiie Minimum Monthly Royalty Fees, then 
you must pay us the amount ofthe actual monthly Royalty Fees payable for the month. If 
the actual monthly Royalty Fees calculated under Article 6.1 are less than the Minimum 
Monthly Royalty Fees, then you must pay us the Minimum Monthly Royalty Fees as the 
Royalty Fees for that month. 

6.3 Pavment of Royalty Fees. 
Unless we agree to other arrangements, in our sole discretion, before you begin operating the 
Business, you must sign such documents as we require to provide your unconditional and 
irrevocable authority and direction to your bank authorizing and directing your bank to pay and 
deposit directly to our account, and to charge to your account, on tiie 1 st day of each month, the 
Minimum Royalty Fees, and on the 15th day of each montii, the balance of any Royalty Fees you 
owe that month. 

(a) The authorizations will be in the form our bank requires and will permit us to 
designate the amount to be debited or drafted from your account for the Royalty Fees. If 
you change your bank, or we require additional documents, you will sign such addifional 
documents as we may request to continue this autiiority. If you fail at any fime to 
provide fiie Gross Revenues Report required under this Agreement, then we may esfimate 
the amount ofthe Royalty Fees you owe us based on the highest ofthe last three monthly 
Royalty Fees you owed us. You must at all times maintain a balance in your bank 
account sufficient to allow the appropriate amount to be debited from your account for 
payment of the Royalty Fees you owe us. 
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(b) Regardless the method by which we accept payment of Royalty Fees, your failure 
to deliver any Royalty Fees to us on the dates set forth above will be a material breach of 
this Agreement. Your obligafion to pay us the Royalty Fees is absolute and 
unconditional, and will remain in full force and effect unfil the term of this Agreement 
has expired or unfil this Agreement has been terminated in accordance with the terms and 
condifions of this Agreement. 

6.5 Late Payment Charges on Unpaid Royalty Fees. 
If you fail to fimely pay any Royalty Fees due to us, then we may add a late payment charge to 
the unpaid and past due Royalty Fees. The late payment charge will equal the lesser of (a) the 
maximum legal interest rate allowable in the state in which the Business is located, or (b) 1 /2% 
per month. 

ARTICLE 7. 
OPERATIONS MANUALS 

7.1 Compliance with Operations Manual(s). 
We will loan one copy of our Operations Manual(s) to you when you successfiilly complete the 
Required Training Programs, or we will provide access to a Secure Website containing the 
Operafions Manual(s). You acknowledge tiiat the Operations Manual(s) are designed to protect 
our standards and systems, and the Marks, and not to control tiie day-to-day operation of the 
Business. In order to protect our reputation and goodwill, and to maintain uniform operafing 
standards under the Marks and tiie Business System, you will at all fimes operate the Business in 
compliance with our confidenfial Operafions Manual(s) and all standards we establish for the 
Business. You will conform to the common image and identity associated with the Business 
System that are portrayed and described in the Operations Manual(s). 

7.2 Confidenfiality of Operations Manual(s). 
You will at all times during and after the term of this Agreement treat the Operations Manual(s), 
any other manuals we create or approve for you to use in the operation of the Business as 
proprietary and confidential, and you will use all reasonable means to keep all information in 
these manuals confidenfial. You and your employees will not copy, duplicate, record or 
reproduce any portion of the Manual or make it available to any unauthorized person. You will 
not use any portion of the Operafions Manual(s) to operate any other business or for any purpose 
except the operation ofthe Business. 

7.3 Revisions to Operafions Manual(s). 
We reserve the right to revise the Operations Manual(s) at any time. You will conform the 
Business to all changes and modifications we make to the Operafions Manual(s), including the 
addition of new Glass Repair and Glass Replacement products and services, within a reasonable 
time as we determine in our sole discretion. You will at all fimes keep the Operafions Manual(s) 
current and up-to-date, and in the event of any dispute, tiie terms of the master copy of the 
Operations Manual(s) we maintain, as amended from fime to time, will be controlling in all 
respects. If we publish tiie Operafions Manual(s) on a Secure Website, then the Operations 
Manual(s) as published will be tiie master copy and we will not be required to update any hard 
copy in your possession. 
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7.4 Confidentiality of Other Information. 
We will be disclosing and providing you witii certain confidenfial and proprietary informafion 
conceming the Business System and the procedures, operations and data used in connecfion with 
the Business System. You will not, during or after the term of this Agreement, communicate, 
disclose, copy, duplicate, reproduce, reverse engineer or use for the benefit of, any person or 
entity any such confidenfial and proprietary information, trade secrets, knowledge or know-how 
conceming the methods of operation which we communicate to you, or that relate to the 
operation of the Business, including any confidential and proprietary informafion, trade secrets, 
knowledge or know-how published on a Secure Website. You will disclose such confidenfial 
and proprietary informafion only to your employees who must have access to it in order to 
operate the Business, and you will, before providing any employee with access to our 
confidenfial or proprietary information, have that employee sign a confidenfiality agreement. 
Any and all informafion, knowledge and know-how including drawings, products, processes, 
trade secrets, formulas, photographs and visual displays of products or processes, including 
video tapes, CD-ROM, digital recordings, and digitally stored materials, brochures, marketing 
materials, equipment, technology, methods, procedures, specifications, techniques, teaching 
methods, computer software programs, systems and other data that we copyright or designate as 
confidential or proprietary will be deemed confidential and proprietary for the purposes of tiiis 
Agreement, including the reverse engineering of proprietary Novus® Resins and Related 
Products, as defined in Article 8.2 below. 

7.5 Exclusive Property. 
All materials, methods and systems relating to the Business System, including the Operations 
Manual(s), photographs and visual displays of products and processes, all confidenfial and 
proprietary information of ours, and any and all fiiture developments by you of such materials, 
are and will be our sole and exclusive property. All of the informafion we or our affiliates obtain 
about the Business and all informafion in your records or ours conceming the customers of your 
Business, and all revenues we derive from this information, will also be our sole and exclusive 
property. You acknowledge that you have no rights in any of this property, except the right to 
use that property under tiiis Agreement, and you may at any time during the term of this 
Agreement use in tiie operation of your Business (but for no otiier purpose), to tiie extent lawful 
and at your sole risk and responsibility, any information that you acquire from third parties in 
operating your Business, such as customer data 

ARTICLE 8. 
PRODUCTS AND SERVICES; SUPPLIERS 

8.1 Products and Services. 
You will offer and sell all of the Glass Repair and Glass Replacement products and services we 
require to be sold as part of tiie Business System. You may also offer and sell any of the 
optional products and services that we approve to be sold in the Business System. We may add 
to or eliminate any of the foregoing products and services at any time upon notice to you, but if 
we eliminate any products, we will give you a reasonable time to liquidate your inventory of 
those products. You will maintain sufficient inventories of all products and services necessary to 
realize the full economic potential of the Business and will maintain any minimum inventories of 
products and services we specify. We may require that you purchase, and you will purchase, 
certain products and services we specify only according to our standards and specificafions for 

11. 
June 2011 Auto Dealer License Agreement 



such products and services, including standards and specificafions consisting of only a nationally 
recognized brand name or specific manufacturer. However, unless we tell you otherwise in this 
Article 8, you may purchase these products and services from any supplier or distributor. 

8.2 Limitations on Sales. 
You will not sell any of our proprietary products and services, including Resins and Related 
Products as defined in Article 8.4, on a wholesale basis (for resale to another retailer or 
wholesaler) and will not sell any products and services under any of the Marks or the Business 
System (a) on a retail basis at or from any other locafion, (b) by means ofthe Intemet (other than 
from a website we approve), catalogue sales, mail order sales or infomercials, or (c) by any other 
means or methods of sales or distribution. You agree not to sell any other products and services 
in your Existing Business which are or may be similar to or compefitive with tiie products and 
services which you may offer in the Business. 

8.3 Pricing of Products and Services. 
You have the right to sell Glass Repair and Glass Replacement products and services to your 
customers at whatever prices and on whatever terms you determine. However, we may establish 
a suggested resale price for any such products and Services. While you are not required to sell 
those products and services at the suggested resale price, if you give away or sell any such 
product or service for a price less than the suggested retail price, then in calculating Gross 
Revenues, you will be deemed to have received the suggested retail price for such products and 
services, and shall report your Gross Sales taking this suggested retail price into account as the 
Gross Revenues you received from the transaction. 

8.4 Use of Novus® Resins. 
You acknowledge that we have developed a unique, high quality line of windshield repair resins, 
equipment and other products and equipment to be used in performing windshield repair services 
("Resins and Related Products"), and that we have developed certain national warranty programs 
relating to the quality of windshield repair services provided under the Novus® name. You 
further acknowledge that it is of paramount importance to maintaining the uniform high-quality 
image for windshield repair services associated by tiie public with the Marks and Business 
System that only Resins and Related Products be used by all businesses performing windshield 
repair services under the Novus® name. Therefore, in order to maintain and ensure the quality of 
the windshield repair services you provide to your customers under the Novus® name, and in 
order for us to allow you to participate in any warranty programs we offer, you will use only the 
Resins and Related Products that we designate or approve in wrifing. You will not resell any 
Resins and Related Products to any person or entity without our prior written consent. 

8.5 Designated Suppliers. 
You may only purchase Resins and Related Products from us or from our Designated Supplier. 
We may require, in our sole discrefion, that you purchase, and you will purchase, certain other 
products and services we specify only from a Designated Supplier. We or our affiliates may be a 
Designated Supplier, and the only Designated Supplier, for certain products and services. You 
will not have the right to substitute any new supplier or distributor for any Designated Supplier 
or to require us to appoint or approve any new supplier or distributor as a Designated Supplier. 
We will have the right to require any Designated Supplier to sign a contract containing terms and 

. condhions acceptable to us, including those relating to pricing, delivery, terms, product 
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availability, economic viability, service and quality and the right to modify at any fime the terms 
or condifions of tiiat contract. We may at any time add or remove a Designated Supplier or add, 
remove or modify in any manner any requirement that you purchase any given products and 
services only from a Designated Supplier. 

8.6 Equipment Packages; Products and Services Used in the Business. 
When you sign this Agreement, you must lease the Initial Equipment Package from our affiliate, 
and purchase the Accompanying Equipment Package from us. You will obtain, pay for and use 
in the Business, but not offer or sell, those products and services, including the Resins and 
Related Products and the Initial Equipment Package and Accompanying Equipment Package, 
that we specify for use but not for sale in the Business, and at all times you will maintain a 
minimum inventory of such products and services that we specify. All products and services you 
use in the Business must conform to the quality standards, specifications and uniformity 
requirements we establish from fime to time. 

8.7 Branding of Products. 
Except as we approve in tiie Operations Manual(s) or otherwise in writing, you will not under 
any circumstances have tiie right to: (a) use or display the Marks on or in connection with any 
product or service; (b) acquire, develop, create, package or manufacture any product using the 
name "Novus®" or any of the Marks, or direct any other person or enfity to do so; (c) acquire, 
develop or manufacture any product that has been developed or manufactured by or for us for 
use with the Business System and which is sold under any of the Marks, or direct any other 
person or enfity to do so; or (d) use, have access to, or have any rights to any proprietary 
formulas or configurafions for any products or services developed by us or on our behalf 

8.8 Profit and Payments. 
You acknowledge that we or our affiliates may make a profit on purchases of products and 
services you make from us. You also acknowledge that we or our affiliates may receive 
Payments based in whole or in part on purchases of products and services you make from a 
Designated Supplier, or another third party. Any Payments we or our afflliates receive from a 
Designated Supplier, or other third party as a result of your purchases will be our property and 
you will not have any right to any portion of those payments. 

8.9 Purchases from Us, or From Designated Supplier. 
We and our affiliates will have the right to change the prices, delivery terms, payment terms, and 
other terms relating to the products and services sold to you without giving you prior nofice, and 
discontinue the sale of any products and services for any reason. We and our afflliates will not 
be liable to you for the unavailability of products and services from us or from a Designated 
Supplier, or for any delay in shipment or receipt of products and services from us, or from a 
Designated Suppfier due to temporary product shortages, order backlogs, producfion difficulfies, 
delays, unavailability of transportafion, fire, strike, work stoppage, or other causes beyond the 
control of us or our afflliates. 

8.10 National or Regional Accounts. 
From fime to fime, we may offer you the opportunity to provide services to a national or regional 
insurance company, fleet account, or other account in your market. If we do so, you have the 
right to accept the account, provided you comply with all of our procedures for servicing the 
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account (which may include pricing and service policies, as negotiated with the account). If you 
decide not to service the account, or if the account expresses dissatisfacfion with your servicing 
of the account, then we have the right to permanently assign the right to service that account to 
another Novus business, including one owned by us or our afflliates, or to other service 
providers. 

ARTICLE 9. 
RETAIL LOCATION SITE SELECTION 

9.1 Site Seiecfion. 
You acknowledge that we are approving your operation of the Business from an existing location 
at which you are operating the Existing Business. Therefore, we are providing no site selection 
assistance to you. Our approval of your operation ofthe Business at your exisfing location is not 
a representation, warranty or guaranty by us that the Business will be economically successful or 
profitable if it is operated at that site, and you will assume all responsibility for the business and 
economic risks associated with the selection ofthe site. 

9.2 Construction or Renovation. 
You are responsible for renovating and inspecting the Retail Locafion during any renovafion of 
the Retail Location to accommodate the Business. You are also responsible for complying with 
all local, state and federal laws, ordinances, statutes and building codes, and for acquiring all 
licenses, building permits and other permits required by all federal, state, city, municipal and 
local laws in connecfion with the operafion or renovafion of the Retail Location. 

9.3 Our Option to View Retail Location. 
You will submit plans and specificafions for the Retail Location to us for our review before 
beginning any renovation. We may, at our expense, view the Retail Location during renovation 
at such times as we deem necessary for the purpose of determining the progress of renovation 
and to determine whether the interior and exterior of the premises have the physical appearance 
generally associated with the Marks and Business System. Our review of your plans and 
specifications, and our viewing of the premises during renovation will not be for the purposes of 
determining that the Retail Location is being renovated (a) according to the plans and 
specificafions, (b) in compliance with applicable laws or ordinances, or (c) in a quality manner. 
We will have no responsibility or liability to you or to any other party if the premises are not 
renovated according to the plans and specificafions, in compliance with applicable federal, state 
or local laws or ordinances, or in a workmanlike manner. 

9.4 Relocation. 
You may not move your Retail Location without our consent. If you are moving the Existing 
Business, we will approve the relocation of the Business to the new location of your Existing 
Business so long as the proposed new location is not within two miles of any stand-alone 
Novus® business that is managed, owned, or operated by us or by any franchisees of ours, and so 
long as the new location, including the building and premises, complies with all applicable 
provisions of this Agreement and with our then-current site specifications. 
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9.5 Catastrophes. 
Ifthe Retail Location is damaged or destroyed by fire or other casualty, then you will, witiiin 30 
days after the damage or destmction, initiate the repairs and reconstmction necessary to restore 
and reopen the Business. 

ARTICLE 10. 
TRAINING 

10.1 Initial Glass Repair Training. 
We will provide initial Glass Repair training (the "Initial Glass Repair Training") for you and 
one employee you designate (provided your employee takes tiie training at tiie same time you 
do). The Initial Glass Repair Training will be held at the Retail Location, or at another location 
we designate. The Inifial Glass Repair Training will last approximately three days. You must 
complete the Inifial Glass Repair Training before you begin operafing tiie Business. You must 
pay us a non-reftmdable training fee of $3,000 for the Initial Glass Repair Training, plus our out-
of-pocket costs for travel and living expenses in connection with the provision of the training; 
provided, however, that if you prefer to take the training at our principal offices, you will not 
have to pay any of our out-of-pocket costs in connection with the Glass Repair training. 

10.2 Initial Glass Replacement Training. 
We recommend you inifiaily hire an experienced master auto glass technician who is certified by 
the Nafional Glass Associafion (NGA) (or other certifying organizafion acceptable to us) before 
you begin offering Glass Replacement in the Business who passes our test for Glass 
Replacement services. However, if you do not employ such a person, then before you begin 
offering Glass Replacement in the Business, you must have an employee attend and successfijlly 
complete our initial Glass Replacement training program (the "Initial Glass Replacement 
Training"). (If the person you hire leaves your employment, tiien before you can continue 
offering Glass Replacement in the Business, you must either hire another experienced certified 
master auto glass technician who passes our test for Glass Replacement services, or have an 
employee attend and successftiUy complete our Initial Glass Replacement Training.) We will 
provide the Initial Glass Replacement Training to you and one employee you designate 
(provided your employee takes tiie training at the same time you do) for a fee of $4,000. The 
Initial Glass Replacement Training will be held at a Novus regional training location we 
designate. The Initial Glass Replacement Training will include hands-on instmcfion in glass 
replacement, understanding the automofive glass replacement industry, quality control, 
equipment operafion and maintenance, and other topics we select. The purpose of the Inifial 
Glass Replacement Training will be to teach the fiandamentals of glass replacement and the Glass 
Replacement business. The trainee will not become an expert in glass replacement over the 
course of this training program, but will be taught basic techniques and methods and will be 
provided with criteria for hiring experienced Glass Replacement installers. 

If you employ a full-time experienced master auto glass technician who is certified by the NGA 
(or other certifying organization acceptable to us), we will not require that person to attend the 
Initial Glass Replacement Training if tiiey pass our glass replacement test. However, you must 
pay us a tesfing fee of $750 for tiiis test. We will offer tiie test at tiie Retail Location, so long as 
you provide the vehicle and glass for the test, and you pay our out-of-pocket costs for travel and 
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living expenses in connection with the provision of this test, but if the person to be tested takes 
the test at our offices, you do not have to provide the vehicle or glass, or pay our expenses. 

10.3 Annual Programs. 
We may require you annually attend one addifional training program (which could be our annual 
meefing or convenfion). Whether or not you attend this program, you must pay our then-current 
fee for attendance. 

10.4 Additional Training. 
You and the appropriate employees of yours must attend and successfiilly complete all addifional 
Glass Repair and Glass Replacement and otiier technical training we require to (a) improve the 
quality and standards of the products and services offered in connection with the Business 
System, (b) improve the operation of the Business, or (c) maintain the product and service 
consistency we require. You will pay us our then-current training fee for each employee who 
attends any additional training programs we conduct. 

10.5 Payment of Salaries and Expenses, Release of Claims. 
You will pay tiie Salaries and Travel Expenses for yourself and all your employees who attend 
any required training program. You, for yourself and all employees who attend the Required 
Training Programs and any additional training programs we conduct, hereby release and agree to 
hold us and our officers and directors harmless from and against any and all claims, liability, 
damages, or causes of acfion of any nature arising from the participation and attendance by you 
or any employee of yours in any of tiie training programs we approve, conduct, or require. 

ARTICLE 11. 
OPENING ASSISTANCE, INITIAL ADVERTISING 

11.1 Opening Assistance. 
After you and your employees have successfiilly completed all required training, we will, if this 
is your first Auto Dealer License Agreement with us, make a representafive of ours available to 
you by telephone during the first 60 days after you complete the training, to assist you in 
implementing the Business System. 

11.2 Initial Advertising. 
We will provide you with recommended advertising and promofional producfion materials for 
conducting an inhial advertising and promotional campaign for the Business. The inifial 
advertising and promofional campaign materials will generally include newspaper advertising, 
radio spots, television commercials (to be customized witii "tag lines" by us at your expense), 
Yellow Pages advertisements, outdoor advertisements, Intemet advertising, press releases, 
business announcements, direct mail advertisements, and other advertising and promotional 
materials that we deem appropriate. You will be responsible for all costs relating to the 
placement, distribution or mailing all advertising and promotional materials and are expected to 
spend a minimum of $2,000 on your initial advertising and promotional campaigns. 
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ARTICLE 12. 
OUR OBLIGATIONS 

12.1 Business Svstem. 
Consistent with our uniformity requirements and quality standards, we or our authorized 
representative will (a) provide you with a written schedule of all supplies, technology and 
equipment we think is necessary for the operation of the Business, (b) periodically review the 
Business and render written reports to you as we deem appropriate, (c) legally protect and 
enforce the Marks and the Business System for the benefit of all of our franchisees and licensees 
in the manner we deem appropriate, (d) provide you with the Operations Manual(s) and all 
supplements that may we may publish from fime to fime or provide you access to a Secure 
Website containing the Operafions Manual(s) and supplements, and (e) upon your reasonable 
request, render advisory services by telephone or in writing pertaining to the Business System 
and the operation of the Business as we deem appropriate, reasonable and necessary. 

12.2 Our Marketing Expenditures. 
Each calendar year during the term of this Agreement, we will make expenditures for general 
advertising, marketing, public relafions and promofion of the Glass Replacement, Glass Repair 
and other products and services provided under the Marks (referred to in this Article as, 
"Marketing Expenditures"). The amount we will spend on Marketing Expenditures will be equal 
to (i) 2% of the Gross Revenues on all Glass Repair products and services sold by all our 
franchisees and licensees on which we are paid royalties, and (ii) 3% of the Gross Revenues of 
all other products and services on which we receive Royalty Fees of 8% or more from .our 
franchisees and licensees. Marketing Expenditures we make will be based on Gross Revenues 
and not on any Minimum Monthly Royalty Fee paid by you or any other franchisees or licensees. 
We will determine how, where, and when the Marketing Expenditures will be spent, including 
purchasing and paying for product research and development, sales and marketing materials, 
advertising materials, ad slicks, brochures, and radio and television commercials, services 
provided by advertising agencies, market research, media fime and space advertising (including 
Intemet, radio, television, newspaper, magazine and other print advertising), promotions, 
convention expenses, development and protecfion of our Marks, markefing, public relations, 
telemarketing, the establishment and maintenance of Intemet sites promoting our brand, 
including Social Media Sites, the cost of providing toll-free and other telephone services for the 
benefit of our franchisees, and other national, regional and local advertising and promotion that 
we deem appropriate. We may also use the Marketing Expenditures to pay for long distance 
telephone charges, office rental, fiarniture, fixtures and equipment, leasehold improvements. 
Salaries and Travel Expenses, office supplies and other administrafive costs we incur in 
connection with these advertising activifies. We will have the absolute right to spend the 
Marketing Expenditures for advertising, marketing and promofing Glass Replacement services, 
Glass Repair services, and/or other products and services, in any manner or way that we choose, 
even if you do not offer some of the advertised products and services in the Business. We will 
have no obligafion to spend any portion of the Markefing Expenditures in your market. If you 
request, we will provide you with a report of the Marketing Expenditures within 120 days after 
the end of each calendar year. 
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ARTICLE 13. 
QUALITY CONTROL, UNIFORMITY AND STANDARDS 

REQUIRED OF LICENSEES 

13.1 Standards of Quality and Service. 
We will from fime to tune publish uniform standards of quality and service for the Business 
System to protect and maintain (for our benefit and for the benefit of all Novus® franchisees and 
licensees) the disfinction, goodwill and uniformity represented and symbolized by the Marks and 
the Business System. You agree to comply with all such standards, which will include 
replacement of graphics, signage and equipment as necessary to comply with our standards. 

13.2 Identification of Business. 
You will operate the Business so tiiat it is cleariy identified and advertised under the Marks we 
specify. The style and form of the word "Novus®" and the Marks you use in your advertising, 
marketing, public relations, telemarketing or promotional programs or campaigns, including but 
not limited to any Intemet website, or Social Media Site, must comply with our specifications as 
set forth in the Operafions Manual(s) or otherwise. Unless otherwise provided in the Operations 
Manual(s) or otherwise, you will: 

(a) Use the name "Novus®," the Marks, tiie approved logo and all graphics 
commonly associated with the Business System on all, and jointly with all of your 
Existing Business' advertising, public relations and promotional materials, including but 
not limited to on tiie Home Page or any Social Media Site approved by us, signage, 
checks, stationery, paper supplies, business cards and other materials in the identical 
combination, manner, and size we specify; 

(b) Place a Novus patch on all uniform shirts issued to, or purchased by, employees 
of the Existing Business; 

(c) Purchase from us, at the time you sign this Agreement, an Inifial Franchise 
Idenfificafion Package for the Business, which will include an initial supply of decals, 
invoices, business cards, uniforms, and other logo items you will initially use in the 
operation ofthe Business; 

(d) Advertise the name of the Business jointly with the Existing Business on any 
materials you use in the Existing Business; 

(e) Not use all or part of the "Novus®" name, any of the other Marks, or any similar 
name, word or symbol or variant thereof, in a domain name, account name, profile or 
URL, except as specifically approved by us; and 

(f) At your expense, comply with all trademark, trade name, service mark, copyright, 
patent and other registrafion nofices and nofice markings that we require or that are 
required by appUcable law. 

If you fail to comply with any of our brand identity standards, and do not correct your 
noncompliance witiiin 10 days after nofice, then in addition to any otiier rights we may have, we 
may charge you an image fee, of up to $500 per month, until you comply. 
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13.3 Compliance with Standards. 
You will operate the Business and use the Marks and the Business System in compliance with 
the moral and ethical standards, quality standards, operating procedures, policies, specifications, 
requirements and instmctions we set forth in the Operations Manual(s), as amended and 
supplemented from time to time. You will conform to all customer service standards and 
policies we specify. 

13.4 Your Name. 
You will not use the word "Novus®" or any words confiisingly similar to any of the Marks, or 
part or variant thereof, in your corporate, partnership or sole proprietorship name. You agree not 
to use the Marks in association with your Existing Business other than on signage that includes 
the name of the Existing Business and then only in compliance with the provisions of 
Article 13.2 and with the Operations Manual(s). You fiarther agree not to operate your Existing 
Business under any name that is or may be confusingly similar to the name "Novus " or any of 
the marks. You will hold yourself out to the public as an independent contractor operating the 
Business under a license from us and you will clearly indicate on the Business checks, stafionery, 
business cards, invoices, receipts, advertising, public relations and promotional materials, 
including your Home Page and any Social Media Site approved by us, and other written 
materials that you are a licensee of ours. You will display signs at the Retail Location that are 
cleariy visible to the general public indicafing that the Business is independenfiy owned and 
operated as a licensed business. You will file for a certificate of assumed name in the manner 
required by applicable state law so as to nofify the public that you are operating the Business as 
an independent business under this Agreement. 

13.5 Advertising and Promotion. 
You will spend at least 4% of your Gross Revenues each calendar quarter for local advertising 
and to promote the Business, including Yellow Page advertising and other advertising and 
promotional programs we approve. In January of each year, you must provide us with 
informafion in a form we request showing the expenditures you made in the previous year on 
these advertising and promofional programs. If you did not spend the entire amount we required 
you to spend in that year, you must submit the difference to us, with your report, and we will add 
that money to the Marketing Expenditures we make under Article 12.2 of this Agreement. AU 
advertising, marketing, public relations, telemarketing and promotional materials making use of 
the Marks must be approved by us prior to use or placement, and you will not conduct any media 
advertising or promotion for the Business until we have given you our prior written approval. 
Any advertising or promotional materials we provide to you will be deemed approved. You will 
not permit any third party to advertise its business, or its products and services, in conjunction 
with the Business, without obtaining our prior written approval. 

13.6 Telephone Directory Listing. 
We may require you to obtain local telephone service with a dedicated telephone line for the 
Business, from a supplier we designate. If we so require, we will pay the cost of tiie telephone 
number that we select for your business (and we will own that telephone number) as a Marketing 
Expenditure, but you will purchase and pay for your own local telephone service. You will 
continually advertise the Business in any Yellow Pages in which the Existing Business is 
advertised and under all of the listings we designate or approve. The timing, size, form, content, 
layout, copy and presentation of all Yellow Pages advertising will conform to our specificafions. 
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You will participate in the Yellow Pages advertising programs and in such other directory 
advertising programs as we may specify from time to fime. You will pay all costs for Yellow 
Pages and other directory advertising. If more than one franchisee or licensee is authorized to 
operate within any market covered by a single directory, then you will, upon written notice from 
us, participate in a single cooperafive advertisement and prepay your proportionate share of the 
placement of such cooperative advertisement. All Yellow Page advertising done in accordance 
with this Article will qualify as part of tiie 4% local advertising obligation set forth in 
Article 13.5. 

13.7 Signage. 
You must either order your Novus® building signage from us (and pay for that signage) at the 
time you sign this Agreement, or, within 30 days after you sign this Agreement, you must 
provide us a copy of a paid receipt, evidencing that you have purchased and paid for signage that 
meets our requirements from a supplier we have approved. In addifion, you must erect the 
building signage for the Business within 45 days of the date of this Agreement. You will be 
responsible for all costs of acquiring and installing tiie signage. If you fail to install the required 
signage in the month you begin operafing your business, you will then be responsible to pay us 
an additional image fee of $500 per month, on the first day of each subsequent month, until the 
signage has been installed. You will not alter or redesign the signage without our prior written 
approval. 

13.8 Maintenance of Equipment. 
You will, at your expense, repair and keep in proper working condition the equipment and 
technology used in the Business. All such equipment and technology must at all fimes meet our 
quality standards. All replacement equipment, technology, supplies and other items you use in 
the Business must comply with our then-current standards and specificafions. 

13.9 Parficipation in Warranty Programs. 
You will offer to the customers of the Business, and participate in, all product and service 
warranty programs we establish. You will also participate in the "warranty reciprocity program" 
and will accept and abide by all requirements and limits on warranty compensafion we establish. 
You will reimburse any other franchised or company-owned Novus® business that satisfies any 
warranty or guaranty on work performed by you for the cost of all replacement parts and the 
labor charges we establish from time to time. You will submit to us written claims for warranty 
work you perform that result from Glass Repair or Glass Replacement products and services 
provided by other affiliated, franchised or company-owned Novus® businesses. We will use 
reasonable efforts to timely notify you if you will not be reimbursed for providing warranty 
work. 

13.10 Customer Records. 
In order to comply with applicable federal and state laws, including any glass or other product 
recalls required by law, and to properiy process warranty claims for customers who have 
purchased products and services from you or from other licensees or franchisees, you will 
maintain complete and accurate records of all sales and service for all products and services sold 
to the customers of the Business. You will, upon written request from us, provide us witii: 
(a) the name, address, city, state, zip code and telephone number for each ofthe customers ofthe 
Business, together with a complete description of tiie products and services purchased by tiie 
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customer, including, if applicable, brand and model numbers; (b) all warranty cards received 
from these customers; (c) any other information conceming these customers that we require to 
comply with applicable laws or to provide required product or service information; and (d) all 
other reports we require, including accurate records for all customer service and repair calls 
made by you for any Glass Repair or Glass Replacement products and services. 

13.11 Our Right to Review. 
We may, after giving you three days written notice, inspect: (a) the Retail Location; and (b) the 
inventory for the Business. We also have the right to review the business records ofthe Business 
and to examine your operating practices to determine whether they meet our quality and service 
standards. We have the right to take photographs, and make video, digital and/or audio 
recordings during the inspection. 

13.12 Remodeling of Retail Location. 
You must periodically make reasonable capital expenditures necessary to remodel, modemize 
and redecorate the portion of the Retail Location devoted to the Business, and to replace and 
modemize your fumiture, fixtures, signage, supplies and equipment in the Business so that the 
Business reflects the then common image we want portrayed by businesses operating under the 
Marks (hereinafter referred to as "remodeling"). All remodeling of the portion of the Retail 
Locafion in which the Business is operated must be done in accordance with our standards and 
specificafions and with our prior approval. Unless prohibited by the terms of any franchise or 
dealer agreement you have for the sale of automobiles or tmcks through the Existing Business, 
you must begin remodeling the portion of the Retail Location devoted to the Business within 
three months after you receive written notice from us specifying tiie required remodeling, and 
you will diligently complete the remodeling within a reasonable time. Except as provided under 
Article 13.8, we will not require you to remodel the Retail Locafion, or to replace or modemize 
your fiimiture, fixtures, supplies and equipment, more than once during the term of this 
Agreement. 

13.13 Merchandising. 
All interior merchandising of the Business at the Retail Locafion must meet our specifications, 
which may include specifications to assure that the merchandising of your Exisfing Business is 
maintained separately from the Business. 

13.14 Compliance with Applicable Laws. 
You will, at your expense, comply with all federal, state, city, local and municipal laws, 
ordinances, mles and regulafions pertaining to the operafion of the Business, including all health 
and safety laws and regulations, all driving and vehicle laws, all environmental laws, and all 
employment laws. You will, at your expense, be responsible for determining all drivers and 
other licenses and permits required by law for the Business and for your employees, for 
obtaining all licenses and permits, and for complying with all applicable laws. 

13.15 Pavment of Taxes and Other Obligations. 
You will be responsible for tiie prompt filing and payment of all Taxes. You will timely pay all 
of your liquidated obligafions and liabilities due and payable to us, and to your suppliers, lessors 
and other creditors. 
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13.16 Reimbursement of Our Taxes. 
We will pay our own corporate income and other taxes. However, if any "franchise" or other tax 
that is based on the Gross Revenues, receipts, sales, business activities or operation of the 
Business ("franchise tax") is imposed upon us by any taxing authority (including any sales, 
income or related tax imposed upon us by the state in which the Business is located as a resuh of 
any royalfies or other fees you pay to us), then you will, upon receiving written notice, reimburse 
us in an amount equal to the amount of the tax and related costs imposed on us. 

13.17 Standard Attire. 
Those of your employees who are involved in the operation of the Business must wear the 
uniforms and standard attire we specify, and maintain those uniforms in a clean condition. All 
employees involved in the Business must practice good personal hygiene. If you and your 
employees wear uniforms or standard attire for your Existing Business, such uniforms or 
standard attire will display the Novus name, logo or Mark as we specify. 

13.18 Business Hours, Personnel. 
The Business will be open for business, at your option, eitiier during all hours the Existing 
Business is open, or from at least 8:00 a.m. to 5:00 p.m. Monday tiirough Friday. When you or 
your Manager are not on duty, you will have at least one employee on duty that has successfully 
completed the Required Training Programs necessary to be certified by us as "Factory Trained." 
At least half of the employees of the Business must at all times have successfiilly completed tiie 
training required to be certified by us as "Factory Trained." You will at all times have at least 
one fiiU-fime employee (who may be the Licensee if the Licensee is an individual) who has 
successfully completed the Required Training Programs. You will at all fimes have a sufficient 
number of adequately trained and competent personnel on duty in the Business to guarantee 
efficient service to your customers and clients to comply with our customer service standards. 

13.19 Notices of Lawsuits or Other Claims. 
You will immediately deliver to us a copy of all lawsuits, consumer claims, employee claims, 
federal or state administrative proceedings or investigations, and other claims, actions or 
proceedings relating to the Business. You will provide us all additional information we request 
regarding any of those matters. 

13.20 Fax Equipment. 
You will obtain and maintain at all times during tiie term of this Agreement an electronic 
telephone facsimile ("fax") or such other telecommunications or information processing 
equipment we specify for use in the Business. Your fax equipment must be in operafion to 
receive and send information at all times during business hours. 

13.21 Office Equipment; Computer Hardware and Software. 
You must obtain and maintain during tiie term of this Agreement such office equipment and 
software as we may from time to fime require you to use in operating tiie Business, including 
(a) photocopy equipment, (b) a point of sale and accounting software package to perform 
customer and inventory management, data processing, and accounting functions, (c) computer 
hardware and peripheral equipment necessary to operate tiie point of sale and accounting 
software, and (d) the computer software necessary to provide the products and services we 
specify. You will, upon written notice from us, upgrade all computer equipment and all point of 
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sale and accounting software used in the Business to the standards and specificafions we specify. 
All office equipment and software must meet our standards and specifications. 

13.22 Telephone Equipment. 
In addition to standard telephone equipment, you must obtain and maintain during the term of 
this Agreement such mobile or portable cellular telephone equipment, paging equipment, and 
wireless communication devices as we may from time to time require you to use in the Business, 
which must meet the standards and specifications we specify. During the minimum business 
hours we specify, incoming telephone calls received by the Business must either be answered 
live by you or an employee, or by a telephone service that is answered by a person who is 
properly trained to schedule jobs and appointments and take messages for the Business. 

13.23 E-Mail Address. 
You must have access, during the term of this Agreement, to the World Wide Web, 24 hours a 
day, seven days a week, using a high speed Intemet connection. We will provide one e-mail 
address to you for you to use in the operafion ofthe Business, at no additional charge. You must 
use this e-mail address in the operation of the Business, and you may not separately establish any 
other e-mail addresses for the Business. If, however, you do want additional e-mail addresses, 
we will provide them to you at an addifional cost of $25 each. Your e-mail address will be used 
as a method for you and us to communicate with each other and to transmit documents and other 
information. Except as set forth in the Operafions Manual(s), you will not use the word Novus® 
or any of the other Marks as any part of your e-mail address. You must review your e-mail at 
least once during every business day and use reasonable efforts to respond to all e-mails from our 
employees and execufives within 24 hours during business days and within 36 hours during 
weekends and holidays. 

13.24 World Wide Web Presence and Social Media. 
We will establish a home page for the Business on a Novus Glass® website we designate. You 
will pay us an initial fee of $300 to establish the Home Page when you sign this Agreement, and 
you must pay us a monthly maintenance fee to maintain the Home Page. If you have a home 
page for the Existing Business, you will include our principal trademark and logo on the home 
page of that website, with a link from tiiat trademark or logo to the Home Page. You will not 
otherwise use our Marks on the website for the Exisfing Business, without our prior consent, and 
then in all cases only in the manner we approve. You may not otherwise establish a website or 
home page on the World Wide Web, or establish, use, or maintam, or have established or 
maintained on your behalf, either alone or in concert with others, any other Social Media Site 
except as we may approve in our sole discrefion. The Home Page and any Social Media Site 
approved by us must be operated and maintained by you in compliance with all provisions of this 
Agreement, including those regarding the use of confidenfial and proprietary information, as well 
as any and all operafing procedures, policies, standards and requirements as we may specify from 
time to time. You also must operate and maintain the Home Page and any Social Media Site 
approved by us in compliance with all applicable laws, mles, and regulations, including but not 
limited to those applicable to copyright and trademark, privacy, anti-defamation, and advertising 
and endorsements. We reserve the right at any fime, in our sole discrefion, to require you to 
remove, delete or modify any website, homepage. Social Media Site, or any information, content 
or post tiiereon. We will retain sole ownership of any Novus Social Media Site, including any 
domain name related thereto and all content thereon. 
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13.25 Referral Programs. 
From time to time, we may prescribe glass repair and/or glass replacement referral or marketing 
programs to you, whether Intemet based or otherwise, and we may require that you participate in 
these programs (and pay all fees associated with such participation). 

13.26 Entity Requirements Regarding Formation Documents. 
If you operate the Business as an entity that is separate from the Existing Business, you must, at 
our request, provide us a copy of your Articles of Incorporation, Articles of Organization or 
other documents required by state law to form your entity. 

ARTICLE 14. 
INSURANCE 

14.1 General Liability Insurance. 
You must purchase and maintain (i) general liability insurance with coverage of at least 
$1,000,000 insuring you and your officers, directors, agents and employees, from and against 
any and all loss, liability, damage, claim and expense of any kind whatsoever, including bodily 
injury, personal injury, death, property damage, products liability and all other damages resulting 
from (a) the condition, operation, use, business or occupancy of the Business or the Retail 
Locafion and (b) the operafion of any customer's vehicle by any of your employees;(ii) garage 
keepers insurance with coverage of at least $100,000 insuring you and your officers, directors, 
agents and employees, from and against any and all loss, liability, damage, claim and expense of 
any kind whatsoever, including personal injury, death, property damage, fire and tiieft caused to 
any customer's vehicle in your care, custody and control as a result of fire, explosion, theft, 
vandalism, riot and civil commotion, and collision; (iii) "all risks" property insurance coverage, 
which must include fire and extended coverage, vandalism and malicious mischief coverage, and 
garage keepers' coverage for the Retail Locafion, inventory, machinery and equipment you own 
or lease for the Business; (iv) umbrella liability insurance in the minimum amount of $1,000,000 
that will provide addifional liability insurance coverage for any liability incurred by you in 
excess of the primary liability insurance coverage you carry under your general liability 
insurance, vehicle liability insurance and employer's liability insurance policies; and 
(v) worker's compensation insurance covering your employees who are injured in the course of 
employment, as well as employers liability insurance having primary limits of $500,000 covering 
bodily injury by disease per employee, $500,000 covering bodily injury by disease in aggregate, 
and $500,000 covering bodily injury by accident. 

14.2 Other Insurance. 
The insurance coverage set forth in this Article only describes the minimum insurance we require 
you to obtain. It is your obligation to determine whether you need to carry other insurance, or 
higher levels of insurance either by law or because of the nature of the Business or any contract 
you have signed. We also have the right to require you to obtain addifional insurance coverages. 
If you have insurance for the Existing Business tiiat meets the minimum requirements of this 
Article 14, you need not purchase separate insurance, so long as you comply with the provisions 
of Article 14.3. 
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14.3 Our Rights. 
All insurance policies we require you to obtain must name us as an addifional named insured, 
and must provide that we will receive copies of all nofices of changes in these policies, or 
cancellafion, nonrenewal, or coverage reducfion or elimination, at least 30 days before any 
cancellafion, nonrenewal or change takes effect. Before operafing the Business, and immediately 
after changing any insurance coverage's, you must provide us with certificates of insurance 
confirming you have obtained all the insurance coverage we require. If you fail to maintain the 
insurance coverage we require, or fail to timely provide us evidence of this coverage, we have 
the right, but not the obligation, to obtain the required insurance coverage. You will promptly 
sign all applicafions and other documents required to obtain the required insurance, and will, 
upon receipt of an invoice, immediately reimburse us for the cost of obtaining the required 
insurance. 

ARTICLE 15. 
FINANCIAL STATEMENTS AND REPORTING 

15.1 Financial Statements. 
You must give us annual Financial Statements for the Business within 90 days after your fiscal 
year-end. At your option, the Financial Statements may be prepared solely for the Business, or 
they may be part of the financial statements you prepare for the Existing Business. If they are 
part of the financial statements for tiie Exisfing Business, you will provide such additional 
informafion conceming the revenues and expenses of the Business as we may request. All 
Financial Statements you provide to us must be verified by your accountant. 

15.2 Verificafion of Financial Statements. 
If your annual or semi-annual Financial Statements are not prepared by an independent certified 
public accountant, then you (if you do not operate as an entity), or your senior executive officer, 
must certify the accuracy and completeness of the Financial Statements. 

15.3 Gross Revenues Report. 
You must maintain an accurate written record of the daily Gross Revenues for the Business, 
which must be maintained separately from the daily gross revenue records for your Existing 
Business. By tiie 10th day of each montii, you must give us a signed statement of the Gross 
Revenues generated by tiie Business (the "Gross Revenues Report") in the preceding month, 
using the forms we specify. 

15.4 Our Audit and Review Rights. 
We have the right at any time to review and audit your Financial Records for the Business and 
for your Existing Business for the last five fiscal years. The review may be conducted by an 
employee of ours or by other people we designate. If we elect to proceed with an audit of your 
Financial Records, then the audit will be conducted by a certified public accountant. You and 
your accountants will make all of your Financial Records available to us for review and audit at 
the Retail Locafion. You will also provide our representafive(s) with adequate facilities to 
conduct the review and audit. We and our representatives will have the right to make copies of 
all or any of the Financial Records and to copy and duplicate ail Financial Records on your 
computer system. You should expect to have your Financial Records reviewed and/or audited by 
us at least once every five years. You will at all times store and maintain tiie Financial Records 
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in a dry, safe and secure place. We will provide you with a written copy of the report prepared 
by the reviewer or auditor. 

15.5 Audit/Review Costs. 
If our audit or review results in a determination that you have overpaid monthly Royalty Fees or 
other amounts due to us, the amount of the overpayment will be refunded to you within 20 
business days from the date of the report. If our audit or review results in a determination that 
you underpaid us, then you will, within 20 business days of receipt of an invoice, pay us the 
amount of all past due monthly Royalty Fees and other amounts owed to us, together with late 
payment charges as provided for in this Agreement. If our audit or review results in a 
determinafion that you underpaid the monthly Royalty Fees by more than $500 during any 12 
month period, then you must reimburse us for all costs and expenses we incurred in connecfion 
with the review and audit of your Financial Records, including payments made to the accounfing 
firm conducting the review or audit and the Salaries and Travel Expenses incurred by our 
employees who were involved with or conducfing the audit or review. If we had someone other 
than a certified public accountant review your Financial Records under Article 15.4 and the 
review shows an underpayment of the monthly Royalty Fees by more than $500 during any 12 
month period, you may contest the review and request an audit by an independent certified 
public accountant. You must pay for the audit by the independent certified public accountant, 
but ifthe audit reveals that you did not underpay the monthly Royalty Fees by more than $500 
during any 12 month period, then we will reimburse you for the cost ofthe audit. 

ARTICLE 16. 
ASSIGNMENT 

16.1 Assignment by Us. 
This Agreement may be unilaterally Sold or Transferred by us without your approval or consent, 
and will inure to the benefit of our successors and assigns. We will give you written notice 
within 30 days after any Sale or Transfer, and the assignee will be required to fully perform our 
obligafions under this Agreement. 

16.2 Approval of Transfer. 
This Agreement or the Business, or the Business Assets may be Sold or Transferred by you or 
the Owner only with our prior written approval. In addifion, you must obtain our prior written 
approval to Sell or Transfer any Ownership Interest that would result in either a change or 
control of License or 50% or more of the Ownership Interest of Licensee being Sold or 
Transferred since the date of this Agreement. If you are not Selling or Transferring the Existing 
Business as part of any such Sale or Transfer, tiien we will not have any obligation to approve 
the Sale or Transfer, and likely will not do so if the proposed transferee proposes to operate the 
Business from a location that is within two miles of any existing Novus franchisee (or within 
such greater distance as may be included in any exclusive rights that we may grant to a Novus 
franchisee). In any event, to obtain our approval to any Sale or Transfer that requires our 
approval, the Sale or Transfer must, at a minimum, meet the following requirements: 

(a) All of your monetary obligations due to us and our afflliates have been paid in 
full, and you are not otherwise in defauh under this Agreement; 
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(b) You and your Owners, in the case of a Sale or Transfer of an Ownership Interest, 
have signed and delivered a written agreement, in a form safisfactory to us, agreeing to be 
bound by the provisions of this Agreement, including the covenants not to compete 
contained in Article 20.3 of this Agreement; 

(c) The transferee does not own or operate, and is not involved in a business that 
competes direcfiy or indirecfiy with or is similar to any Novus® business; 

(d) The transferee meets our managerial, financial and business standards for new 
auto dealer licensees, possesses a good business reputafion and credit rafing, and 
possesses the apfitude and ability to operate the Business in an economic and businesslike 
manner (as may be shown by prior related business experience or otherwise). In addition, 
ifthe Sale or Transfer is not made in connecfion with the Sale or Transfer ofthe Existing 
Business but to someone who has an exisfing business from which they desire to operate 
the Business, that existing business meets our then-current requirements for an auto 
dealer license; 

(e) The transferee agrees to acquire all additional items we require to identify the 
Business to ensure that the transferee's Business will comply in all respects with our 
then-current standards and specifications; 

(f) The transferee agrees to acquire all addifional equipment we require to ensure that 
the equipment used by the ttansferee in the Business will comply in all respects with our 
then-current standards and specifications; 

(g) If the Business is sold separate from the Exisfing Business, we approve the new 
location for the Business; 

(h) Before the Sale or Transfer occurs, tiie ttransferee agrees (i) that the transferee and 
the appropriate employees designated by the transferee will attend and successfully 
complete the Required Training Programs, (ii) to pay all required training fees to us, and 
(iii) to pay the Salaries and Travel Expenses for all persons who attend the Required 
Training Programs; 

(i) You sign a general release of all claims you may have against us; and 

(j) You and the fi-ansferee have fimely provided all of the information relating to the 
Sale or Transfer of this Agreement that we request to properly document the Sale or 
Transfer. 

In addhion, in the case of a proposed Sale or Transfer of this Agreement, or the Business, or the 
Business Assets, if the proposed ttansferee proposes to operate the Business in connecfion with 
an existing business, tiie proposed transferee must sign new agreements, in the form we then use 
in the grant of auto dealer licenses, including a new auto dealer license agreement and personal 
guaranty (and/or other agreement(s) we then require of auto dealer licensees), and pay us our 
then current Initial Fee in connection with the grant of such licenses. In the case of a proposed 
Sale or Transfer of this Agreement, or the Business, or the Business Assets, to someone who will 
not be operafing the Business in connecfion with an exisfing business, then as an addifional 
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condifion to our approval, the proposed transferee must sign new agreements, in the form we 
then use in the grant of stand-alone repair and replacement franchises, including a new franchise 
agreement and personal guaranty, and must also pay our then current Initial Fee for such 
franchises. 

16.3 Acknowledgment of Restrictions. 
You acknowledge and agree that the restrictions imposed by us on any Sale or Transfer in this 
Article 16 are reasonable and necessary to protect the goodwill associated with the Business 
System and the Marks, as well as our reputafion and image, and are for the protection of us and 
all other franchisees and licensees that own and operate a Novus® business. Any Sale or 
Transfer of the Business Assets permitted by this Article will not be effective until we receive 
fully signed copies of all documents relafing to the Sale or Transfer, and we have consented in 
writing to the Sale or Transfer. 

ARTICLE 17. 
OUR TERMINATION RIGHTS, DAMAGES 

17.1 Termination for Your Breach. 
In addifion to our other rights of terminafion contained in this Agreement, we have the right to 
terminate this Agreement i f (a) you or any of the employees of the Business fail to successfully 
complete the Required Training Programs within the time periods specified in this Agreement, 
(b) you fail to open and begin operafing the Business within three months from the date of this 
Agreement or when renovafions to the Retail Location to accommodate the Business have been 
completed, whichever is earlier, (c) you violate any material provision, term or condifion of this 
Agreement, including failure to timely pay any Royalty Fees or any other monetary obligations 
or fees due to us or our affiliates, or violate any material provision, term or condition of any 
other agreement with us or with any affiliate of ours, (d) you, or any of your partners, directors, 
officers or Owners are convicted of or pleads guilty to a charge of violating any civil or criminal 
law relating to the Business, (e) you fail to conform to the Business System or our standards of 
uniformity and quality for the products and services offered or sold in the Business, (f) you fail 
to timely pay any of your obligations or liabilifies to your landlord, employees, suppliers, banks, 
purveyors and otiier creditors, or to us or to our afflliates, under this Agreement or under any 
other agreement, (g) you are deemed insolvent within the meaning of any state or federal law, 
any involuntary pefifion for bankruptcy is filed against your, or you file for bankruptcy or are 
adjudicated a bankmpt under any state or federal law, (h) you make an assignment for the benefit 
of creditors or enter into any similar arrangement for the disposifion of the Business Assets for 
the benefit of creditors, (i) any check you issue is dishonored because of insufficient funds 
(except where the check is dishonored because of an error in bookkeeping or accounting) or 
closed accounts, or you fail to maintaui a balance in your bank account sufficient to allow 
payment of Royalty Fees to us by direct bank debit, (j) you fail to purchase or pay for the 
supplies, equipment and technology required for the Business, (k) you Abandon the Business, 
(1) you are involved in any act or conduct that impairs the goodwill associated with the Marks, or 
the Business System, (m) you refiase to fully cooperate with us or our designee in the 
performance of an audh of your financial records in accordance with Article 15.4, or (n) you fail 
to file any required Tax retum or fail to timely pay any Taxes when due. 
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17.2 Our Immediate Termination Rights. 
Notwithstanding Article 17.3, we will have the right, unless precluded by applicable law, to 
immediately terminate this Agreement, by giving you written nofice of immediate termination, if 
(a) you or any of your partners, directors, officers or Owners are convicted of or plead guilty to 
violating any law relating to the Business, or any gross misdemeanor or felony, (b) you are 
insolvent within the meaning of any state or federal law, any involuntary pefifion for bankmptcy 
is filed against you, or the you file for bankruptcy or are adjudicated a bankmpt under any state 
or federal law, (c) you make an assignment for the benefit of creditors or enter into any similar 
arrangement for the disposifion of the Business Assets for the benefit of creditors, (d) you 
Abandon the Business, (e) you are involved in any act or conduct that materially impairs the 
goodwill associated with the Marks or the Business System and you fail to correct the breach 
within 24 hours of receiving written notice of the breach from us, or within the time specified by 
law, (f) you fail or reftise to produce your financial and business records for audit by us as 
required by Article 15.4, or (g) relocate the Business without obtaining our prior written 
approval. 

17.3 Nofice and Opportunity to Cure. 
Except as provided in Article 17.1 and/or Article 17.2, we will not have the right to terminate 
this Agreement unless and until we give you (a) written nofice setting forth the alleged breach in 
detail, and (b) you fail to correct the alleged breach within the period of fime specified by 
applicable law. If applicable law does not specify a time period to correct an alleged breach, 
then you will have 30 days after receiving the written notice to correct the alleged breach, except 
where the written nofice states that you are delinquent in tiie payment of any Royalty Fees or 
other amounts payable to us under this Agreement or under any other agreement, in which case 
you will have 15 days after receiving tiie written notice to correct the breach by making full 
payment (including any applicable interest or late payment charges). 

17.4 Notice of Termination. 
If we have complied with the provisions of this Article 17 and you have not corrected the alleged 
breach set forth in the written notice witiiin the fime period specified in this Agreement, then we 
may terminate this Agreement by giving you written nofice of terminafion. The effecfive date of 
termination will be the date the written notice of terminafion is received, as specified in 
Article 23.16, or such later date as is specified in the nofice. 

17.5 Other Remedies. 
Nothing in this Article or this Agreement will preclude us from seeking other remedies against or 
damages from you under state or federal laws, common law, or under this Agreement, including 
attomeys' fees and injunctive relief If we terminate this Agreement under this Article, or if you 
breach this Agreement by a wrongful terminafion or a terminafion that does not comply with the 
terms and conditions of Article 18 of tiiis Agreement, tiien we will be entitled to seek recover 
from you all damages that we have sustained and will sustain in tiie future as a result of your 
breach of this Agreement. 
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ARTICLE 18. 
YOUR TERMINATION RIGHTS 

18.1 Termination for Our Breach. 
You have the right to terminate this Agreement if you comply ftjlly with this Article 18.1 and we 
violate any material provision, term or condifion of this Agreement. However, to exercise this 
right, you must first give us written nofice setting forth the alleged breach in detail, and we must 
fail to correct the alleged breach within 30 days after receiving this written nofice. If you have 
complied with the provisions of this Article 18.1 and we have not corrected the alleged breach 
set forth in the written nofice within the time period specified in this Agreement, then you may 
terminate this Agreement by giving us written nofice of terminafion. The effecfive date of 
termination will be the date set forth in your written notice of termination, provided that the 
notice will be ineffective unless it provides that the termination will be effective no earlier than 
10 days after we receive the notice of termination. 

18.2 Termination Upon Sale or Transfer. 
You will also have the right to terminate this Agreement in connecfion with a proposed Sale or 
Transfer of the Exisfing Business to someone who prefers not to continue the Business or to 
someone we do not approve, provided that you give us at least 60 days nofice of your intention to 
terminate this Agreement, and ftirther provided that at least 20 days before the termination takes 
effect, you pay us a terminafion fee equal to 24 fimes the average monthly Royalty Fees you 
owed to us for the 12 months immediately prior to tiie date of your written nofice of terminafion, 
however, if the term remaining of this Agreement is less than 24 months, then the muhiplier of 
24 will be reduced to the number of fiill or partial calendar months you have remaining on the 
term of this Agreement. If, however, you exercise tiiis right, you may not sell or ttansfer your 
customer lists or other tangible or intangible assets to any person who proposes to operate a glass 
repair or glass replacement or installation business. If you do not fiilly comply with the 
provisions of this Article 18.2, then the terminafion will be considered to have taken place other 
than in accordance with this Article 18, in which case we will have the right to retain the 
terminafion fee to offset any damages caused by your improper terminafion, and the right to 
recover otiier fees and payments tiiat you would have owed us tiirough tiie normal date of 
expiration of this Agreement. 

18.3 Compliance With Post-Termination Obligations. 
If you exercise your right to terminate the Agreement under this Article 18, you must still 
comply with all other post-termination obligations in Articles 19 and 20 of this Agreement. 

ARTICLE 19. 

YOUR OBLIGATIONS UPON TERMINATION OR EXPIRATION 

19.1 Termination of Use of Marks. 
Upon terminafion or expirafion of tiiis Agreement for any reason, you (a) will not have any 
further right to use the name "Novus®," the other Marks and/or the Business System, (b) will 
immediately cease using the name Novus® and the Marks in all advertising, marketing and 
promotional materials, including promotional materials on the World Wide Web and any Social 
Media Site, (c) will take all other actions relating to the name Novus® and the Marks as we may 
request, and (d) not hold yourself out, or advertise the Existing Business or any other business, as 
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formeriy a Novus® business or by any other means that suggests you had a prior relationship 
with us. You agree and acknowledge that your continued use of the name Novus® and the Marks 
after the expiration or termination of this Agreement will be without our consent and will 
constitute an "exceptional case" under federal trademark law (15 U.S.C. §1117) entitiing us to 
recover treble damages, costs and attorneys' fees. 

19.2 Other Obligations Upon Termination. 
If this Agreement expires or is terminated for any reason you will immediately comply with all 
applicable provisions of this Agreement, and within five days after terminafion (a) submit to us 
Gross Revenues Reports for all periods through the date of expiration or termination that have 
not previously been provided; (b) pay all Royalty Fees and all other amounts you owe us or our 
afflliates, including, if this Agreement terminates for any reason prior to the Expiration Date, 
Minimum Monthly Royalty Fees and equipment lease payments for all periods through the 
Expiration Date, (c) return to us by first class prepaid United States mail the Operations 
Manual(s), all Glass Repair, Glass Replacement, and other equipment leased from us, and all 
advertising materials, signage, and other printed materials pertaining to the Business System, 
(d) provide us witii a copy of all your customer records from tiie Business, (e) inform the 
suppliers of the Business in writing of the expiration or termination and send us a copy of all 
such communications, (f) change the exterior and interior appearance ofthe Retail Location and 
any vehicles used in connection with the Business so that they will be easily distinguished from 
the appearance of retail locations and vehicles used in Novus® businesses, and (g) cancel any 
assumed name or similar registration filed under Article 13.4. 

19.3 Assignment of Telephone Directory Lisfings, Domain Names and Other Electronic 
Information. 
You acknowledge and agree that we have the absolute right and interest in and to all telephone 
numbers and directory lisfings associated with the Marks, and you hereby authorize us to direct 
the telephone company and all listing agencies to transfer and assign to us or our designee the 
telephone numbers and directory listings for your Business upon our request at any time 
following expirafion or terminafion of this Agreement, in our sole and absolute discrefion; 
provided, however, that you will not have tiiis obligation if the only telephone number you have 
for the Business is the same telephone number that rings to a centtal number for your entire 
automobile dealership or its service department. Upon execution of this Agreement, you will 
deliver to us an executed assignment in blank, in the form required by us, assigning all telephone 
numbers for your Business to us or our designee. By execution of this Agreement, you authorize 
us to deliver this assignment to the telephone company at any time following termination or 
expiration of this Agreement, or if we acquire your Business, as determined by us in our sole and 
absolute discretion, and to notify the telephone company and all listing agencies of the 
termination or expiration of your right to use all telephone numbers and all classified and otiier 
directory listings for the Business, and to authorize the telephone company and all lisfing 
agencies to assign and transfer to us or our designee all telephone numbers and directory listings 
of your Business. The telephone company and all lisfing agencies have the right to accept 
either this Agreement or the assignment in blank delivered upon execufion of tiiis Agreement, as 
evidence of our exclusive rights to such telephone numbers and directory listings and the 
authority from you for the telephone company and listing agencies to transfer all such telephone 
numbers and directory lisfings to us or our designee. By execufion of this Agreement, you also 
hereby agree to execute and deliver and any all documents as we may require to assign and 
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transfer to us or our designee all telephone numbers and directory listings of your Business. This 
Agreement will be your release of the telephone company and listing agencies from any and all 
claims, actions and damages that you may at any time have the right to allege against them in 
connection with the transfer of your telephone numbers and directory listings to us. You also 
acknowledge that we have the absolute right and interest in and to the Home Page and any 
Novus Social Media Site, including, but not limited to, any domain name associated therewith or 
content thereon, and you agree to take any and all actions as may be necessary to assign and 
transfer access to and the registration or listings thereof to us upon termination or expiration of 
this Agreement. 

ARTICLE 20. 
LICENSEE'S COVENANTS NOT TO COMPETE 

20.1 Your Acknowledgments. 
You acknowledge that, under this Agreement, you, your Owners and your employees will 
receive specialized training, "know-how," current and future marketing and advertising plans, 
business plans and strategies, business information, concepts, proprietary technology, formulas, 
marketing and promotional techniques, confidential informafion and trade secrets from us 
pertaining to the Business System and the operafion ofthe Business. You also acknowledge that 
we have advised you that tiiis Article 20 is a material provision of this Agreement, and that we 
would not grant a Novus® franchise to you or provide you with our Business System, 
technology, business informafion and "know-how," proprietary concepts, and experience if you 
intended to own, operate or be involved in a business that competes directly or indirectly with 
the Business or tiie Business System. For the purposes of this Article 20, any business that offers 
or provides, direcfiy or indirectly, automofive windshield repair products and services, 
automotive glass repair products and services, other glass repair products and services, and the 
repair of any other glass products, will be considered competitive with or similar to the Business 
System and the Business. 

20.2 In-Term Covenant Not-to-Compete. 
You agree that you, your Owners, the Personal Guarantors of your obligafions under this 
Agreement (the "Personal Guarantors"), and tiie members of your and their Immediate Families 
will not, during the term of this Agreement, for your or their own account, or as an employee, 
agent, consultant, partner, officer, director, member, or owner of any other person, firm, enfity, 
partnership, company, or corporation, (a) seek to employ any person who is at that fime 
employed by us or by any Novus® franchisee or licensee without the prior consent of their 
employer, or (b) own, operate, lease, franchise, license, conduct, engage in, consult with, be 
connected with, have any interest in, or assist any person or entity engaged in any business that is 
in any way competitive with or similar to the Business System or the Business (including any 
glass repair and/or glass replacement or installation business). 

20.3 Post-Term Covenant Not-to-Compete. 
You agree that you, your Owners, the Personal Guarantors, and the members of your and their 
Immediate Families will not, for a period of two years after the terminafion or expirafion of this 
Agreement, for your or their own account or as an employee, agent, consultant, partner, officer, 
director, member, or owner of any other person, firm, enfity, partnership, company, or 
corporafion (a) seek to employ any person who is at that fime employed by us or by any Novus 
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franchisee or licensee without the prior consent of their employer, or (b) own, operate, lease, 
franchise, license, conduct, engage in, consult with, be connected witii, have any interest in, or 
assist any person or entity engaged in any or other business that is in any way competifive with 
or similar to the Business System or the Business (including any glass repair business) which is 
located within (i) ten (10) miles of the Retail Locafion, (ii) any service area we grant to any other 
Novus® glass repair franchise or business, or (iii) within 10 miles of any business location of any 
Novus® glass repair franchise or business in the United States and its possessions. You, your 
Owners, and the Personal Guarantors expressly agree that the time and geographical limitafions 
set forth in this provision are reasonable and necessary to protect us and our franchisees or 
licensees if this Agreement expires or is terminated by either party for any reason, and that this 
covenant not to compete is necessary to permit us the opportunity to resell and/or develop a new 
Novus® glass repair business within your market. You also agree that if you, your Owners, the 
Personal Guarantors, or the members of your or their Immediate Families violate this covenant 
not to compete, the term of the non-compete will be extended for any person engaged in 
violafing this covenant not to compete, unfil two years after the violafion has ceased. 

ARTICLE 21. 
NATURE OF OUR RELATIONSHIP 

21.1 Independent Relationship. 
You are an independent business owner and, as a consequence, there is no employer-employee or 
principal-agent relationship between us and you. You will not have the right to and will not 
make any agreements, representations or warranfies in our name or on our behalf or represent 
that our relafionship is otiier than that of licensor and licensee. Neither of us will be obligated by 
or have any liability to the other under any agreements or representations made by the other to 
any third parties. You will take all reasonable steps necessary to inform the public, clients, 
customers, suppliers, lenders and otiier business establishments that the Business is 
independently ovyned and operated by you. 

21.2 Operation of Business. 
You will be totally and solely responsible for the operation of the Business, and will conttoi, 
supervise and manage all the employees, agents and independent conttactors who work for or 
with you or at the Retail Locafion. You will be solely responsible for the acts of your 
employees, agents and independent contractors, and will take all reasonable business actions 
necessary to ensure that they comply with all federal, state and local laws, mles and regulations. 
We will not have any right, obligafion or responsibility to control, supervise or manage tiie 
Business, or your employees, agents or independent contractors. 

ARTICLE 22. 
INDEMNIFICATION 

22.1 Indemnification by You. 
We are not responsible for Claims or Damages arising out of, from, or in connection with your 
operafion ofthe Business or the Existing Business. You agree to indemnify us and our affiliates 
against, and reimburse us and our affiliates for, all Claims or Damages we incur in defending any 
claim brought against us or in any action in which we are named as a party arising out of, from, 
as a resuh of, or in connecfion with the Business, the Existing Business, the Retail Location, 
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and/or the operation of the Business or the Existing Business, including Claims or Damages 
arising from (a) any personal injury, property damage, commercial loss or environmental 
contamination resulfing from any act or omission by you or your employees, agents or 
representatives, (b) any failure on your part to comply with any federal, state or local laws or 
regulations, (c) your failure to pay any of your debts or obligations, or (d) your failure to comply 
with any requirement or condition of this Agreement or any other agreement with us or our 
affiliates. We will have the right to defend, at your expense, any claim made against us arising 
as a result of or from the Business or the Existing Business. 

22.2 Indemnification by Us. 
We agree to indemnify you against, and to reimburse you for, any obligafion or liability for 
Claims or Damages to persons other than you or your owners that is attributable to our 
agreements or representations, or that is caused by our negligent or willfiil action, including the 
obligation to defend any litigation brought against you that is attributable to our agreements or 
representations, or caused by our negligent or willful action. We will have the right to 
participate in and to control any lifigafion or proceeding that might result in liability of or 
expense to you subject to indemnification by us. 

22.3 Collection and Enforcement Costs. 
You will pay us for any and all Costs and Expenses we incur for the collection of past due 
Royalty Fees or other amounts due to us or our affiliates. In addition, you will pay all Costs and 
Expenses we incur in successfully enforcing any term, condition or provision of this Agreement, 
in successfiilly enjoining any violation of this Agreement by you, or in successfully defending 
any lawsuh you bring against us. 

ARTICLE 23. 
INTERPRETATION AND ENFORCEMENT OF AGREEMENT 

23.1 Iniunctive Relief. 
You, your Owners and the Personal Guarantors agree that, notwithstanding any other provision 
of this Agreement, we will have the right to petifion a court of competent jurisdiction for the 
entry of temporary restraining orders, temporary and permanent injunctions and orders of 
specific performance (a) enforcing the provisions of this Agreement relating to (i) the Marks and 
the Business System, (ii) your obligafions on terminafion or expiration of this Agreement, 
(iii) your Sale or Transfer of this Agreement, tiie Business Assets, or any Ownership Interest, 
(iv) the confidentiality of the Operafions Manual(s) and other confidential informafion, and/or 
(v) any covenants not to compete, and (b) enjoining any act or omission by you or your 
employees that (i) is a violation of any law, ordinance or regulafion, (ii) is dishonest or 
misleading to the clients or customers of the Business or other Novus® businesses, (iii) is a 
danger to the employees, public, guests, clients or customers of the Business, or (iv) may impair 
the goodwill associated witii tiie Marks or the Business System. You agree that we will be 
entified to obtain tiiis injunctive relief without posting a bond or, if a court nevertheless requires 
a bond, by posting a bond set by the court in an amount not to exceed $5,000. 

23.2 Waiver of Punitive Damages. 
Each of us (and your Owners and Personal Guarantors) agree to waive, in the fullest extent 
permitted by law, any right to, or claim for, any punitive or exemplary damages against each 

34. 
June 2011 Auto Dealer License Agreement 



other and against our respective affiliates, employees or agents, and agree that in the event of a 
dispute between us, each of us will be limited to tiie recovery of any actual damages we sustain, 
and/or to injunctive relief, as permitted by the court. 

23.3 Severability. 
All provisions of this Agreement, including those relating to covenants not to compete, are 
severable, and this Agreement will be interpreted and enforced as if all completely invalid or 
unenforceable provisions were not included in this Agreement, and partially valid and 
enforceable provisions will be enforced to the extent valid and enforceable. If any applicable 
law or mle of any jurisdiction requires a greater prior notice of the termination of tiiis Agreement 
than is required in this Agreement or the taking of some other action not required in this 
Agreement, or if under any applicable law or rule of any jurisdiction, any provision of this 
Agreement or any of our specifications, standards or operating procedures are invalid or 
unenforceable, then the period of nofice or other action required by that law or mle will be 
substituted for the nofice requirements in this Agreement, or the invalid or unenforceable 
provision, specification, standard or operating procedure will be modified to the extent, but only 
to the extent, required to be valid and enforceable. 

23.4 Waiver of Obligations. 
Neither you nor we will be considered to have waived any obligafion of or restricfion on the 
other person unless the waiver is in wrifing and signed by each of us. Our acceptance of any 
payment by you, or our failure, refiisal or neglect to exercise any right under this Agreement or 
to insist on fiill compliance by you of your obligafions under this Agreement, including any 
mandatory specificafion, standard or operating procedure, will not be considered a waiver by us 
of any provision of tiiis Agreement. However, if either of us fails to notify the other in writing of 
any alleged misrepresentation, violation of law, deficiency, or breach of tiiis Agreement to the 
other party within one year from the date that we have knowledge of, believe, determine or are of 
the opinion that there has been a deficiency or breach by the other party, then the alleged 
misrepresentation, violafion of law, deficiency or breach will be considered waived; provided, 
however, tiiat this provision will not apply to your underreporting of Gross Revenues, or under 
payment of any fees you owe us that are fied to the amount of your Gross Revenues. 

23.5 Pavments to Us, No Rights of Offset. 
Your payment obligations under this Agreement are absolute and unconditional. You may not, 
for any reason, withhold, escrow or offset any Royalty Fees or otiier payments due to us or our 
affiliates. We do, however, have tiie right to offset any payments we owe you against any 
amounts you may owe us. 

23.6 Effect of Wrongful Termination. 
If either of us takes any action to terminate this Agreement, or you take any action to convert the 
Business to another business, without first complying with the terms and condhions (including 
the written nofice and opportunity to cure provisions) of Article 17 or Article 18 of this 
Agreement, as applicable, tiien that action will not relieve or release either of us from any of our 
respecfive obligafions under tiiis Agreement, and the terms and conditions of this Agreement will 
remain in frill force and effect until this Agreement expires or is terminated in accordance with 
the provisions of this Agreement and applicable law. 
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23.7 Cumulative Rights. 
Your rights and our rights under this Agreement are cumulative and no exercise or enforcement 
by either of us of any right or remedy permitted under this Agreement will preclude the exercise 
or enforcement by either of us of any other right or remedy permitted under this Agreement or 
which we are entitled by law to enforce. 

23.8 Venue and Jurisdiction. 
Except as set forth in the last sentence of this Article 23.8, unless prohibited by applicable law, 
all lawsuits, court proceedings and other acfions inifiated by us, by you, or by the Owners and the 
Personal Guarantors will be venued exclusively in Hennepin County, Minnesota. You, your 
Owners and the Personal Guarantors acknowledge that you have had substanfial business and 
personal contacts with us in Minnesota and you hereby agree and submit to personal jurisdiction 
in the State of Minnesota in connecfion with any lawsuit or proceeding brought to enforce or 
constme the terms of this Agreement, or to resolve any dispute or controversy arising under this 
Agreement, and you agree that except as set forth in tiie last sentence of this Article 23.8, all 
lawsuits, proceedings, hearings or other actions will be exclusively venued and held in Hennepin 
County, Minnesota. However, if we seek injunctive relief to enforce any provision of this 
Agreement, or to restrain any violation of tiiis Agreement, we may, at our option, bring that 
action in the county in which the Retail Location is located or, if there is no Retail Location, then 
the county to which notices are to be delivered to you under Article 23.16 of this Agreement. 

23.9 Jury Waiver. 
TO THE EXTENT EITHER OF US INITIATES LITIGATION fNVOLVING THIS 
AGREEMENT OR ANY ASPECT OF THE RELATIONSHIP BETWEEN US (EVEN IF 
OTHER PARTIES OR OTHER CLAIMS ARE INCLUDED IN THE LITIGATION), YOU 
AND WE EACH WAIVE OUR RIGHT TO A TRIAL BY JURY. THIS WAIVER WILL 
APPLY TO ALL CAUSES OF ACTION THAT ARE OR MIGHT BE INCLUDED IN THE 
LITIGATION, INCLUDING CLAIMS RELATED TO THE ENFORCEMENT OR 
INTERPRETATION OF THIS AGREEMENT, ALLEGATIONS OF STATE OR FEDERAL 
STATUTORY VIOLATIONS, FRAUD, MISREPRESENTATION, OR SIMILAR CAUSES 
OF ACTION, AND IN CONNECTION WITH ANY LEGAL ACTION BROUGHT FOR THE 
RECOVERY OF DAMAGES BETWEEN OR AMONG US OR BETWEEN OR AMONG 
ANY OF OUR OWNERS, AFFILIATES, OFFICERS, EMPLOYEES OR AGENTS. 

23.10 Survival of Obligafions. 
All obligations that are to be perfonned or may be performed following the expiration or 
termination of tiiis Agreement wiU remain in effect following expirafion or termination of this 
Agreement, including your indemnificafion obligafions and your obligafions under Articles 19 
and 20. 

23.11 Binding Agreement. 
This Agreement is binding on you and on us, and on our respecfive executors, administrators, 
heirs, assigns and successors in interest. 

23.12 Entire Agreement. 
This Agreement supersedes and terminates all prior agreements, either oral or in wrifing, 
between you and us involving this license relafionship. All representafions alleged by either you 
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or by us that are,not contained in this Agreement or in our Franchise Disclosure Document 
delivered to you prior to your execution of this Agreement will not be enforceable. This 
Agreement, including the Introduction, is tiie entire agreement between us, and there are no other 
oral or written understandings or agreements between us relating to the subject matter of this 
Agreement except tiiose agreements and contracts, if any, that are signed by each of us 
concurrently with this Agreement; provided, however, nothing in this Agreement or any related 
agreement is intended to disclaim any representafions made in the Franchise Disclosure 
Document you acknowledge having received at least 14 calendar days prior to the execution of 
this Agreement. 

23.13 Joint and Several Liability. 
If more than one person is listed as the Licensee in this Agreement, then the liability of all those 
people will be joint and several. 

23.14 Headings, Terms. 
The headings of the Articles of this Agreement are for convenience only and do not in any way 
define, limit or consttne the contents of those Articles. The term "you" or "Licensee" as used in 
this Agreement applies to one or more individuals, a corporation, company or partnership, as the 
case may be. References to "you," "Licensee," "assignee" and "transferee" that apply to an 
individual or individuals will mean the principal owner or owners of your equity or operating 
control and any assignee or transferee if you or an assignee or ttansferee is a corporation, 
company or partnership. 

23.15 No Oral Modification. 
No modificafion, change, addifion, rescission, release, amendment or waiver of this Agreement 
and no approval, consent or authorizafion required by any provision of this Agreement may be 
made except by a written agreement signed by duly authorized officers of the party tiiat is 
alleged to have given the modificafion, change, rescission, release, amendment, waiver, 
approval, consent or authorizafion. Neither of us has the right to amend or modify this 
Agreement orally or verbally, and any attempt to do so will be void. 

23.16 Notices. 
AU notices to us must be in writing, must comply with applicable law, and must be addressed to 
our General Manager at 12800 Highway 13 South, Suite 500, Savage, Minnesota 55378, or such 
other address as we designate in writing, with copies (which shall not be considered official 
nofice) to the Legal Department, TCG Intemational, Inc., 28th Floor, 4710 Kingsway, Bumaby, 
British Columbia, V5H 4M2, Canada. All nofices to you must be in wrifing and addressed to 
you at the address set forth on the cover page of this Agreement, or such other address as you 
designate in wrifing. Unless provided to the conttary by applicable law, all notices under this 
Agreement must be delivered by (a) personal service, (b) prepaid certified United States Mail, 
(c) by a recognized overnight delivery service (e.g.. Federal Express, Umted States Express Mail 
or UPS) that requires a written receipt signed by tiie addressee or (d) by facsimile transmission. 
Notice by mail will be effective on the tiiird day after it is deposited in tiie mail, nofice by 
personal service will be effecfive upon delivery, notice by ovemight delivery service will be 
effective on tiie date of delivery (as confirmed by written receipt), and nofice by facsimile will be 
effecfive when confirmation is received at the point of ttansmission. 
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ARTICLE 24. 
ACKNOWLEDGMENTS, DISCLAIMER 

24.1 Our Disclaimer. 
We do not warrant or guarantee to you that you will eam any profit from the Business, or that we 
will refund all or part ofthe Inhial Fee or the price you pay for the Business or repurchase any of 
the products and services supplied or sold by us if you are unsatisfied with the Business. We 
expressly disclaim the making of any express or implied representations or warranties regarding 
the sales, eamings, income, profits. Gross Revenues, business or financial success, or value of 
the Business. 

24.2 Your Acknowledgments. 
You acknowledge that (a) you have had a fuU and adequate opportunity to read and review this 
Agreement and to be thoroughly advised of the terms and conditions of this Agreement by an 
attomey or other personal advisor, (b) you have had sufficient time to evaluate and investigate 
the Business System, the financial requirements and the economic and business risks associated 
with the owning and operating the Business, (c) you have conducted an independent 
investigafion of the Novus® glass business concept and recognize that the business venture 
contemplated by this Agreement involves business and economic risks, (d) the financial, 
business and economic success of the Business will be primarily dependent on your personal 
efforts and the efforts of your management and your employees, and on economic conditions in 
your market and in the automofive industry, and (e) you have not received from us or our agents 
or affiliates any estimates, projecfions, representations, warranties or guaranties, express or 
implied, regarding actual or potential sales. Gross Revenues, income, profits, eamings, expenses, 
financial or business success, value of the Business, or other economic matters pertaining to the 
Business or any other Novus® business that were not expressly set forth in our Franchise 
Disclosure Document that you acknowledge receiving. 

24.3 Other Licensees. 
You acknowledge that other licensees or franchisees of ours have been or will be granted 
licenses or franchises at different fimes, different locations, under different economics and in 
different situations, and you acknowledge that the economics, terms, and conditions of those 
licenses or franchises may vary substanfially in form and substance from those contained in this 
Agreement and that you are not entified to any amendment of this Agreement or other 
concessions as a result of such variances. 

24.4 Waiver of Collateral Estoppel. 
Each of us agrees that we should each be able to settle, mediate, litigate, arbitrate, or compromise 
disputes in which we are involved with third parties, without having those disputes direcfiy affect 
the conttact or relafionship between us. We and you therefore agree that a decision of an 
arbitrator or court of law to which one of us is not a party will not prevent the person that was a 
party to that acfion from making similar arguments, or taking similar positions, in any action 
between us, and we each waive any claim of collateral estoppel we might assert. 

24.5 Receipt of Agreement and Franchise Disclosure Document. 
You acknowledge that you received a copy of our Franchise Disclosure Document at least 14 
days before you signed this Agreement or paid any money to us. 
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24.6 Your Legal CounseL 
You acknowledge that this Agreement is a legal document that grants certain rights to and 
imposes certain obligations upon you. We have advised you to retain an attomey or other 
advisor before you sign this Agreement to (a) review our Franchise Disclosure Document, 
(b) review this Agreement in detail, (c) review all legal documents, including leases, purchase 
agreements and constt^icfion agreements, (d) review tiie economics, operations and other 
business aspects of the business concept, (e) advise you regarding your economic risks, 
liabilities, obligations and rights under this Agreement, and (f) advise you on Tax issues, 
financing matters, applicable state and federal laws, health and safety laws, environmental laws, 
employee issues, insurance, stmcture of the Business, and otiier business matters. 

ARTICLE 25. 
GOVERNING LAW, STATE MODIFICATIONS 

25.1 Governing Law. 
Except to the extent govemed by the United States Trademark Act of 1946 (Lanham Act, 15 
U.S.C. §1051 et seq.), this Agreement and the relationship between us will be govemed by the 
laws of Minnesota, but if you are not a resident of Minnesota, or in the case of an enfity, you do 
not have your principal place of business in Minnesota, then the Minnesota Franchises Act will 
not apply to this Agreement. 

25.2 State Modifications. 
Ifthe Retail Locafion is located in any one of the states indicated below in this Article 25.2, or if 
the laws of any of these states are otherwise applicable, then the designated provisions of this 
Agreement will be amended and revised as follows: 

(a) California. If this Agreement is govemed by the laws of Califomia, then (i) the 
covenant not to compete upon termination or expirafion of this Agreement contained in 
Article 20.3 may be unenforceable, except in certain circumstances provided by law; and 
(ii) provisions of this Agreement giving us the right to terminate in the event of your 
banlcmptcy may not be enforceable under federal bankmptcy laws (11 U.S.C. Sec. 101, et 
seq.f 

(b) Illinois. If this Agreement is govemed by the laws of Illinois, then (i) any 
provision of this Agreement that designates jurisdiction or venue in a fomm outside 
Illinois is void, but that inapplicability in Ulinois will not mean that venue in Hennepin 
County, Minnesota is improper, or that you, your Owners and Personal Guarantors are 
not subject to jurisdicfion in Hennepin County, Minnesota or in any other state, and 
(ii) any condifion, stipulafion or provision of this Agreement purporting to bind any 
person acquiring a Novus® Franchise to waive compliance with any provision of the 
Illinois Franchise Disclosure Act may be void, and therefore, any acknowledgments or 
releases contained in Article 24.2 and 24.5 of tiiis Agreement may be unenforceable 
against you. 

(c) Indiana. If this Agreement is govemed by the laws of Indiana, tiien (i) the 
provisions of Article 10.4 requiring a release of claims arising from your participation in 
our training programs will not apply to claims under the Indiana Decepfive Franchise 
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Pracfices Act (the "Indiana Law"), (ii) you will have the right to petition a Court of 
competent jurisdicfion for injuncfive relief relating to the alleged improper termination of 
this Agreement by us or our alleged unreasonable refusal to consent to your Sale or 
Transfer of this Agreement under Article 16.2 (iv)the provisions of Article 16.2(i) 
requiring a mutual release of claims as a condition of Sale or Transfer of the Franchise 
will not apply, but you will still be bound by the other terms and conditions of this 
Agreement, (v) a Court of competent jurisdiction will determine (1) whether damages 
alone can adequately compensate us if there is a violafion of Article 20 by you, your 
Owners or the Personal Guarantors, and (2) whether we will be required to post a bond or 
other security, and the amount of that bond or other security, in any injuncfive proceeding 
we bring against you, your Owners or tiie Personal Guarantors, (vi) we each recognize 
that tiie Indiana Law prohibits us (1) from unfairly competing against you in your market, 
or (2) from enforcing the covenant not to compete set forth in Article 20.3 beyond a 
reasonable distance from your Retail Location, (vii) Article 22.1 is amended to provide 
that you are not obligated to indemnify us for any liability caused by your proper reliance 
on or use of procedures or materials we provide to you, or for liability arising from our 
negligence, however this amendment of Article 22.1 will not affect in any way your 
obligation to obtain and maintain insurance coverage in accordance with Article 14, 
(viii) the acknowledgment by you of substantial business contacts with us in Hennepin 
County, Minnesota and the consent by you to jurisdiction and venue in Hennepin County, 
Minnesota contained in Article 23.8 may not apply, but tiiat does not mean that venue in 
Hennepin County, Minnesota is improper, or that you, your Owners and the Personal 
Guarantors are not subject to jurisdiction in Hennepin County, Minnesota or in any other 
state, (ix)the provisions of Article 23.8 requiring litigation to take place in Hennepin 
County, Minnesota will not apply if there is lifigafion between you and us, (x) you will 
always have up to two years to bring an acfion against us for a violafion of the Indiana 
Deceptive Franchise Pracfices Act, and up to three years from the date of discovery to 
bring an action against us for a violation of the fiidiana Law, (xi) any lease agreement, 
promissory note, security agreement or other agreement between us and you will be 
govemed by and construed in accordance with the laws of Indiana and the substanfive 
laws of Indiana will govem the rights and obligations of and the relafionship between us 
and you, (xii) you do not, by signing this Agreement, waive your rights under Indiana 
Law with respect to any representafions we made before the date of this Agreement. 

(d) Maryland. If the Retail Location is located in Maryland, then this Agreement 
will be govemed by fiie laws of Maryland, and tiiis Agreement will be amended and 
revised as follows (i) tiie acknowledgments made by you in Article 24 of this Agreement 
or any Licensee or Franchisee Disclosure Questionnaire you sign will not act as a waiver 
of your rights under the Maryland Franchise Registration and Disclosure Law, Md. Ann. 
Code, Article—Business Regulation, Title 14, Section 14-201 et seq. (the "Maryland 
Law"), (ii) Section 14-216(c)(25) of Maryland Law requires us to file an irrevocable 
consent to be sued in Maryland and so your consent to jurisdiction and venue in 
Hennepin County, Minnesota contained in Article 23.8 will not apply, and you may sue 
us in Maryland for claims arising under tiie Maryland Law; (iii) tiie provisions of 
Article 16.2(i) requiring a mutual release of claims as a condition of the Sale or Transfer 
of tiie Franchise will not apply to any liability under the Maryland Law; however, in that 
case, you will remam liable under the License Agreement; and (iv) any provision of tiiis 
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Agreement that requires you to disclaim the occurrence and/or acknowledge the non
occurrence of acts that would be a violafion of the Maryland Law in order to purchase the 
Franchise will not act as a release, estoppel or waiver of any liability we have under the 
Maryland Law. Any claims arising under tiie Maryland Franchise Registration and 
Disclosure Law must be brought witiiin three years of the grant ofthe Franchise. 

(e) Minnesota. If this Agreement is govemed by the Minnesota Franchise Act, then 
(i) Article 3 of this Agreement will be amended to provide that, except in certain 
circumstances specified by law, we must give you at least 180 days prior written notice of 
nonrenewal ofthe Franchise; (ii) Article 17.3 will be amended to require that, except as 
set forth in Article 17.2 if we give you nofice that you have breached this Agreement, that 
nofice will be given to you at least 90 days before we terminate this Agreement, and you 
will have 60 days after receiving that nofice to correct the breach specified in the notice; 
(iii) a court of competent jurisdicfion will determine whether we are required to post a 
bond or other security to obtain an injuncfion against you, your Owners or Personal 
Guarantors, and the amount of the bond or other security; and (iv) Article 23.2 will be 
deleted from this Agreement. 

(f) New York. If this Agreement is govemed by the laws of New York, then 
(i) Article 22.1 will be amended to provide that you are not required to indemnify us 
against claims arising out of our breach of contract, negligence or other civil wrong, 
however the amendment of Article 22.1 will not affect in any way your obligation to 
obtain and maintain insurance coverage in accordance with Article 14, (ii) any 
modificafions to the Operafions Manual(s) we make will not umeasonably increase your 
obligations under this Agreement and will not place an excessive economic burden on the 
Business, and (iii) the release required contained in Article 16.2(i) and the choice of law 
provisions of this Agreement will not be considered a waiver of any right you are given 
under the Article 33 of the General Business Law of the State of New York. 

(g) North Dakota. Tf this Agreement is governed by the laws of North Dakota, then 
(i) Article 17.3 of tiiis Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or other payments you owe us, you 
will have 30 days after receiving nofice to correct the breach by making full payment to 
us (including any applicable interest or late payment charges), (ii) the covenant not to 
compete upon terminafion or expirafion of tiiis Agreement contained in Article 20.3 may 
not be enforceable, except in certain circumstances provided by law, (iii) Article 22.3 is 
amended to provide that the prevailing party in any enforcement action will be entified to 
recover its costs, expenses and attomeys' fees, and (iv) your consent to jurisdiction and 
venue in Hennepin County, Minnesota contained in Article 23.8 may not apply, but tiiat 
does not mean that venue in Hennepin County, Minnesota is improper, or that you, your 
Owners, and Personal Guarantors are not subject to jurisdicfion in Hennepin County, 
Minnesota, or in any other state. 

(h) Rhode Island. If this Agreement is govemed by the laws of Rhode Island, then 
any provision of this Agreement restricting jurisdiction or venue to a forum outside 
Rhode Island is void as to a claim otiierwise enforceable under the Rhode Island 
Franchise Investment Act. 
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(i) South Dakota. If this Agreement is govemed by the laws of South Dakota, then 
(i) Article 17.3 of this Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or other payments you owe us, you 
will have 30 days after receiving notice to correct the breach by making full payment to 
us (including interest or late payment charges), (ii) the covenant not to compete upon 
termination or expiration of this Agreement contained in Article 20.3 may not be 
enforceable, except in certain circumstances provided by law, (iii) any provision of this 
Agreement that designates jurisdiction or venue outside of South Dakota or requires you 
to agree to jurisdiction or venue in a forum outside of South Dakota is void as to any 
cause of action that is otherwise enforceable in South Dakota, (iv) tiie provisions of 
Article 23.8 requiring litigation to take place in Hennepin County, Minnesota will not 
apply and any lifigation between us will be conducted in Soutii Dakota or at a mutually 
agreed upon location, and (v) under South Dakota Codified Laws ("SDCL") 37-5A-86, 
any acknowledgment provision, disclaimer or integration clause or other provision 
having a similar effect in this Agreement will not negate or act to remove from judicial 
review any statement, misrepresentation or acfion that violates SDCL Chapter 37-5A or a 
mle or order under Chapter 37-5 A. 

0) Washington. If this Agreement is govemed by the laws of Washington, then 
(i) if there is a conflict of laws, tiie provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW (the "Washington Act"), will prevail, (ii) a release 
or waiver of rights you sign will not include rights under the Washington Act, except 
when signed in connecfion with a negofiated settlement after this Agreement is in effect 
and where we are each represented by separate counsel, (iii) any provisions of this 
Agreement that unreasonably resttict or limit tiie statute of limitations period for claims 
under the Washington Act, or rights or remedies under tiie Washington Act like a right to 
a jury trial may not be enforceable, and (iv) transfer fees we charge must reflect our 
reasonable esfimated or actual costs in effecting a Sale or Transfer. 

(k) Wisconsin, If this Agreement is govemed by the laws of Wisconsin, then the 
provisions ofthe Wisconsin Fair Dealership Law, Wis. Stat. Chapter 135, will supersede 
any conflicting terms of this Agreement. 

25.3 Severability, 
The severability provisions of this Agreement contained in Article 23.3 of this Agreement will 
pertain to all ofthe applicable laws that conflict witii or modify the provisions of this Agreement, 
includmg the provisions of this Agreement specifically addressed in Article 25.2 above. 
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IN WITNESS WHEREOF, you, your Owners, and we have each signed this Agreement 
effecfive as of the day and year appearing on the first page. 

"LICENSOR" 

NOVUS FRANCHISING, INC. 

By: 
Its: 

"LICENSEE" 

Legal Name of Licensee 

By: 

Print Name 

Its: 
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The Owners signing below hereby agree to comply with all terms and condifions of this 
Agreement that apply to Owners. 

Print Name Signature Percent of 
Ownership Interest 
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PERSONAL GUARANTY 

In consideration for, and to induce Novus Franchising, Inc. (the "Licensor") to sign the 
License Agreement to which this Guaranty is attached (the "License Agreemenf), each person 
signing this Guaranty, joinfiy and severally guarantees to the Licensor and to the Licensor's 
successors and assigns the payment of all fees required to be paid to the Licensor or its affiliates 
by the Licensee idenfified in the License Agreement, whether provided for in the License 
Agreement or under any other agreement between the Licensor and the Licensee, and the 
performance by the Licensee of all of the provisions of such agreements. The people signing this 
Guaranty also specifically agree to be individually bound by all covenants, obligations and 
commitments of the Licensee contained in the License Agreement to the same extent as if each 
ofthe people signing this Guaranty had personally signed the License Agreement as Licensee. 

Each of the people signing this Guaranty understand and agree that any modificafion of 
the License Agreement, including any addendum or addenda to the License Agreement, or 
waiver by the Licensor of the performance by the Licensee of any of its obligations under the 
License Agreement, or the giving by the Licensor of any extension of time for the performance 
of any of the obligations of the Licensee under the License Agreement, or any other forbearance 
on the part of the Licensor or any failure by the Licensor to enforce any of its rights under the 
License Agreement, including any addendum or addenda to the License Agreement, or any 
release by the Licensor of any of the obligations of the Licensee, will not in any way release any 
of the people signing this Guaranty from liability under this Guaranty or terminate, affect or 
diminish the validity of this Guaranty, except to tiie same extent, but only to such extent, that the 
liability or obligation of tiie Licensee is so released, terminated, or affected or diminished. 
Nofice to the people signing this Guaranty of any such modification, waiver, extension or 
forbearance under the terms thereof is hereby waived. 

No defense available to the Licensee, except the Licensee's full performance of its 
obligations, will be a defense for any of the people signing this Personal Guaranty or release of 
these people from their guarantees. This Guaranty will be enforceable upon 10 days' written 
nofice by the Licensor to any of the people signing this Guaranty of any default by the Licensee 
of any of its covenants under the terms of the License Agreement and addendum or addenda to 
the License Agreement, and any other agreement between the Licensor and the Licensee. 

Each of the people signing this Guaranty hereby waive any and all notice of defauh on 
the part of the Licensee; waive exhausting of remedies or recourse against the Licensee; and 
consent to any assignment ofthe License Agreement, in whole or in part, that tiie Licensor or its 
successors may make. 

June 2011 Auto Dealer License Agreement 



IN WITNESS WHEREOF, each of the people signing this Guaranty has done so 
effective as of the date appearing next to their names. 

Dated: Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

1357096.4 

Telephone 
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DELETED 

NOVUS® GLASS REPAIR AND REPLACEMENT 
AFFILIATE LICENSE AGREEMENT 

BETWEEN 

NOVUS FRANCHISING, INC. 
12800 Highway 13 South, Suite 500 

Savage, Minnesota 55378 
(952) 944-8000 

FAX (952) 944-2542 

AND 

."LICENSEE" 

BUSINESS ADDRESS 

Zip Code 

Area Code Telephone 

SERVICE AREA 

DATE OF AFFILIATE LICENSE AGREEMENT 
20_ 

D-3 



NOVUS® GLASS REPAIR AND REPLACEMENT 
AFFILIATE LICENSE AGREEMENT 

TABLE OF CONTENTS 

PAGE 

ARTICLE 1. 
1.1 
1.2 
1.3 
1.4 
1.5 
1.6 
1.7 
1.8 
1.9 
I.IO 
l . l l 
1.12 
1.13 
1.14 
1.15 
1.16 
1.17 
1.18 
1.19 
1.20 
1.21 
1.22 
1.23 
1.24 
1.25 
1.26 
1.27 
1.28 
1.29 
1.30 
1.31 
1.32 
1.33 
1.34 
1.35 
1.36 
1.37 

DEFINITIONS, 
Abanc )n. 
Administrative Expenses. 
ANSI/A( 

1 
1 
1 

SS Standards 2 
Approved Suppliers 2 
Business . \ . 2 
Business Assets\. 2 
Business Svstem.\ 2 
Claims and Damages.. 2 
Costs and Expenses.-X. 2 
Designated Supplier.. 
Existing Business 
Financial Records 
Financial Statements. 
Glass Repair 
Glass Replacement.... 
Gross Revenues 

3 
3 
3 
3 
3 
3 
3 

Home Page 4 
Immediate Family . \ . 4 
Including \ . 4 
Initial Equipment Package 4 
Kev Employee . \ . 4 
Manager \ . 4 
Marks X . 4 
Mobile \ . 4 
Novus Social Media Site \ . 4 
Operations ManualCs) \ 4 

5 
5 
5 
5 
5 
5 

Salaries and Travel Expenses \ 5 
Sale or Transfer V 6 
Secure Website X 6 
Social Media Site \..6 
Taxes or Tax 

Owner 
Ownership Interest 
Pavments 
Products and Services 
Required Training Programs. 
Retail Location 

March 2011 Affiliate License Agreement 



TCLE 2. GRANT OF LICENSE 6 
Initial Grant 6 
Retail Location 6 
Service Area 6 
Operation of the Business 7 
Nonexclusive Agreement 7 

itentionallv Omitted 7 
Conditions 7 

ARTICLE 3. TERMV^ND RE-LICENSE RIGHTS. 
3.1 Term. 
3.2 Your Opfion to Re-License 8 
3.3 Your QptioXto Convert From or To a Mobile Business 8 
3.4 Your Option ̂  Convert to a Repair and Replacement Franchise 9 

ARTICLE 4. LICENSING 0 F \ ( A R K S AND BUSINESS SYSTEM TO YOU 9 
4.1 Ownership of Markg. 9 
4.2 Conditions to LicensXof Marks 9 
4.3 Changes; Adverse Claims to Marks 10 
4.4 Defense or Enforcement of Rights to Marks or Business Svstem 10 
4.5 Tender of Defense Xr- 1*̂  
4.6 Your Right to Participate in Litigation 10 

ARTICLE 5. INITIAL FEE A . - • • 10 

ARTICLE 6. ROYALTY FEES . \ . 11 
6.1 Calculation of Rovaltv Fees X . 11 
6.2 Minimum Monthly Royalty Fee X - 11 
6.3 Intentionally Omitted V 11 
6.4 Pavment of Rovaltv Fees X -
6.5 Late Pavment Charges on Unpaid Rovaltv Fee^. 12 

ARTICLE 7. OPERATIONS MANUALS \ . 12 
7.1 Compliance with Operafions ManuaKs) X 12 
7.2 Confidenfiality of Operations ManuaKs) X^ 12 
7.3 Revisions to Operations ManuaKs) X 12 
7.4 Confidenfiality of Other Information X:- 12 
7.5 Exclusive Property . \ . 13 

ARTICLE 8. PRODUCTS AND SERVICES; SUPPLIERS A . - 13 
8.1 Products and Services X: 1̂  
8.2 Limitations on Sales X^ 14 
8.3 Pricing of Products and Services X - 14 
8.4 Use of Novus® Resins X - 14 
8.5 Designated Suppliers - V 15 
8.6 Approved Suppliers X;---15 
8.7 Initial Equipment Package: Products and Services Used in the Business X^15 
8.8 Branding of Products 
8.9 Profit and Pavments b 
8.10 Purchases from Us. or From Designated Supplier or Approved Supplier 16 

March 2011 Affiliate License Agreement 



9.4̂  
9.5 
9.6 
9.7 

ARTICLE 1 
10.1 
10.2 
10.3 
10.4 
10.5 
10.6 
10.7 
10.8 

ARTICLE I 
11.1 
11.2 

8.11 National or Regional Accounts 16 

RETAIL LOCATION SITE SELECTION 16 
Site Selection 16 
Intentionally Omitted 17 
Intentionally Omitted 17 
Constmction or Renovation 17 
Our Opfion to View Retail Location 17 
Lelocation 17 

Catasttophes 17 

0. TRAl 
Initial 

IING 
caining. 

Initial Gl^s Repair Training 
Initial GlasssReplacement Training-
Initial TraininkFee 
Intentionally Omitted 

48 
48 
.18 
.18 
.18 
.19 

ARTICLE 12, 
12.1 
12.2 

Annual Programs.X. 19 
Additional TrainingX. 19 
Pavment of Salaries aiM Expenses. Release of Claims 19 

OPENING ASSISTANC^k INITIAL ADVERTISING 20 
Opening Assistance X . 20 
Initial Advertising .X. 20 

OUR OBLIGATIONS . \ . . 20 
Business System X ; 
Our Marketing Expenditures X . 20 

ARTICLE 13. QUALITY CONTROL, UNIFORMITY^ND STANDARDS 
REQUIRED OF LICENSEES . \ . 21 
Standards of Quality and Service 21 
Identification of Business .X 21 

13.1 
13.2 
13.3 
13.4 
13.5 
13.6 
13.7 
13.8 
13.9 
13.10 
13.11 
13.12 
13.13 
13.14 
13.15 
13.16 
13.17 
13.18 

Compliance with Standards X : 22 
Your Name . \ . 22 
Advertising and Promotion X 23 
Telephone Directory Listing .X- 23 
Signage X:- 23 
Maintenance of Equipment . \ . 24 
Participation in Warranty Programs X:- 24 
Customer Records -X- 24 
Our Right to Review X:- 24 
Remodeling of Retail Location .X- 25 
Merchandising X - 25 
Compliance with Applicable Laws . \ . 25 
Pavment of Taxes and Other Obligations \...25 
Reimbursement of Our Taxes X25 
Standard Attire 
Business Hours, Personnel 26 

March 2011 Affiliate License Agreement 



ARTICLE 14. 
14.1 
14.2 
14.3 
14.4 
14.5 
14.6 
14.7 
14.8 

ARTICLE 15, 
15.1 
15.2 
15.3 
15.4 
15.5 

Securitv Interest 26 
Notices of Lawsuits or Other Claims. 26 
Fax Equipment 26 
Office Equipment; Computer Hardware and Software 26 
Telephone Equipment 26 
E-Mail Address 27 
World Wide Web Presence and Social Media 27 

ferral Programs 27 
E n W Requirements Regarding Formation Documents 28 

INSUkANCE 28 
GeneralXiability Insurance 28 
Garage K^pers Liability Insurance 28 
Vehicle LiafeiJitv Insurance 28 
Property Insurkice, Fire and Extended Coverage 28 
Umbrella LiabiliW Coverage 28 
Worker's Compensation Insurance 29 
Other Insurance X 29 
Our Rights . V 29 

FINANCIAL STATEMENTS AND REPORTING 29 
Financial Statements .X^ 29 
Verification of Financial Statehaents 29 
Gross Revenues Report X . 29 
Our Audit and Review Rights . V 30 
Audit/Review Costs X 30 

ARTICLE 16. [INTENTIONALLY OMITTED] . \ . 30 

ARTICLE 17. ASSIGNMENT . \ . 30 
17.1 Assignment by Us X - 30 
17.2 Approval of Transfer .X;- 31 
17.3 Acknowledgment of Restrictions Xv 32 

ARTICLE 18. OUR TERMINATION RIGHTS, DAMAGES . V 32 
18.1 Terminafion for Your Breach X ^ 32 
18.2 Our Immediate Tennination Rights -X;- 33 
18.3 Nofice and Opportunity to Cure V 33 
18.4 Nofice of Terminafion V 34 
18.5 Otiier Remedies - V 34 

ARTICLE 19. YOUR TERMUSIATION RIGHTS - X 34 
19.1 Termination for Our Breach -X^ 34 
19.2 Terminafion Upon Sale or Transfer - V 34 
19.3 Compliance With Post-Terminafion Obligations .X.- 35 

ARTICLE 20. YOUR OBLIGATIONS UPON TERMINATION OR EXPIRATION .V. . .35 
20.1 Termination of Use of Marks V 3 5 
20.2 Other Obligations Upon Termination -35 
20.3 Assignment of Telephone Directory Listings, Domain Names and Other 

March 2011 Affiliate License Agreement 



Electtonic Information 35 

,RTICLE 21. LICENSEE'S COVENANTS NOT TO COMPETE 36 
21.1 Your Acknowledgments 36 
21.2 In-Term Covenant Not-to-Compete 37 
:1.3 Post-Term Covenant Not-to-Compete 37 

ARTICLfiv22. NATURE OF OUR RELATIONSHIP 37 
22. l \ Independent Relafionship 37 
22.2 X)perafion of Business 38 

ARTICLE 23. fiSnDEMNIFICATION 38 
23.1 Indemnification bv You 38 
23.2 IndemiHficafion bv Us.T. 38 
23.3 CollectioHand Enforcement Costs 38 

ARTICLE 24. INTERPRFKATION AND ENFORCEMENT OF AGREEMENT 39 
24.1 Iniunctive ReW. 39 
24.2 Waiver of PunitiXe Damages 39 
24.3 Severabilitv . X - — 39 
24.4 Waiver of ObhgatioiX. 39 
24.5 Pavments to Us, No Ri^ts of Offset 40 
24.6 Effect of Wrongftil Termination 40 
24.7 Cumulative Rights \ 40 
24.8 Venue and Jurisdiction X / 40 
24.9 Jury Waiver \ . 40 
24.10 Survival of Obfigations - X ; 41 
24.11 Binding Agreement X . 41 
24.12 Enfire Agreement X 41 
24.13 Joint and Several Liability . X 41 
24.14 Headings. Terms 41 
24.15 No Oral Modification . \ . 42 
24.16 Notices \ 42 

ARTICLE 25. ACKNOWLEDGMENTS, DISCLAIMER \ ^ 42 
25.1 Our Disclaimer \ . 42 
25.2 Your Acknowledgments X - 42 
25.3 Other Licensees -X; 43 
25.4 Waiver of Collateral Estoppel . X - 43 
25.5 Receipt of Agreement and Franchise Disclosure Document. ...X.. 43 
25.6 Your Legal Counsel X ^ 43 

ARTICLE 26. GOVERNING LAW, STATE MODIFICATIONS 43 
26.1 Goveming Law X - 43 
26.2 State Modificafions X 44 
26.3 Severabilitv : . . . . .X 47 

1344313.4 

March 2011 Affiliate License Agreement 



NOVUS® GLASS REPAIR AND REPLACEMENT 
AFFILIATE LICENSE AGREEMENT 

AGREEMENT (this "Agreement") is made and entered into this day of 
20 X?y and between Novus Franchising, Inc., a Washington corporafion (the "Licensor," "us" 
or " w e \ and , a(n) (the "Licensee," 
'you" or\our"). 

INTRODUCTION 

We have the rightNo use and license a business concept under the names "Novus®" and other 
Marks for operating,^anchising, and licensing retail businesses of a distinctive character and 
quality that specialize iXinstalling and repairing automotive glass and windshields, and installing 
and repairing other glass pwducts under the Novus business system. 

You have told us you want toXcquire the right to develop, own, and operate a Novus glass repair 
and replacement business undeXan "affiliate" arrangement in conjunction with an automotive 
related or non-automotive glass related business that does not directly compete with the Novus 
business system. You have promisM us that you will operate your Novus business under our 
quality standards, which we may chan|e from time to time, and under the terms and condifions 
of this Agreement. Based on that promise from you, we are willing to provide you with 
marketing, technology, design specifications, training, and other business information, "know-
how" and specifications that have been developed over time at a significant cost, and license to 
you the right to offer products and services under the Marks. 

In recognition of this Introduction and in consideration of the mutual promises set forth in this 
Agreement, you and we agree as follows: 

ARTICLE I. 
DEFINITIONS 

For purposes of this Agreement, the following words will have tn^ following definitions: 

1.1 Abandon. 
"Abandon" means any action or inaction on your part that suggests ^u r willingness, desire or 
intent to discontinue operating the Business under the quality standards,Xniformity requirements 
and the Business System as set forth in this Agreement and the OperafionXManual(s), including 
your failure to operate the Business for seven consecutive days without our pri^r written consent. 

1.2 Administrative Expenses. 
"Administtative Expenses" means all overhead, including salaries for executives, ht-house legal 
counsel, and employees, fringe benefits, commissions, attorneys' fees, accounWits' fees, 
transportation costs, ttavel expenses, food and lodging, training costs, supplies, markem^g costs, 
long distance telephone calls, and all other overhead expenses. 
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ANSI/AGRSS Standards. 
SI/AGRSS Standards" means the ANSI/AGRSS 002-2002 Automotive Glass Replacement 

Safety Standard or subsequent standard established by the Automofive Glass Replacement Safety 
Standards Council and the American National Standards Institute. 

1.4 Approved Suppliers. 
"Approved^uppliers" means those the suppliers and distributors that we approve in writing to 
supply certai\Products and Services we specify in the Operations Manual(s), or otherwise, and 
will include thoSe suppliers and distributors we approve at your request. 

1.5 Business. 
"Business" means thkbusiness we license to you under this Agreement to operate under the 
Marks. This term shallXot include any other businesses you may operate at the same location or 
at any other location, so long as those other businesses do not sell products and services similar 
to or competitive with thoseXou offer in the Business. 

1.6 Business Assets. 
"Business Assets" means (a) the^usiness, (b) the Retail Location, (c) the lease for the Retail 
Location, (d) the land and building\if any) for the Retail Location, (e) this Agreement, (f) the 
fumiture, fixtures, vehicles, supplies, eauipment and all other assets used in or by the Business; 
(g) any Ownership Interests in the Bhsiness, and (h) all of the other conttact and lease 
agreements you have in cormection with thXpperation of the Business. 

1.7 Business Svstem, 
"Business System" means the distinctive autor^tive and other glass repair, replacement and 
installation Products and Services associated whh the Marks, and the business methods, 
uniformity requirements, defined product offerings, automotive and other glass installation and 
repair methods, specialized ttaining, standards of qualitx and service, procedures, specifications 
and instmctions that we establish from time to time. 

1.8 Claims and Damages. 
"Claims and Damages" means all losses, damages, judgmeMs, liabilities, fines, penalties, 
assessments, and all related expenses, including: (a) damages to r^al and personal property and 
damages for loss of use of real and personal property, (b) damages^or lost profits, (c) special, 
consequenfial, exemplary and punitive damages, (d) personal injuW damages, (e) damages 
resulfing from the death of a person or persons, including wrongful deathsdamages, (f) Costs and 
Expenses, (g) amounts paid in settlement of any disputed claims or lifigatioh. (h) product liability 
damages, (i) amounts paid because of any court judgment or court decree,X:esulting from any 
civil or criminal claims, demands, allegations, lawsuits, arbitration proceedings, administrafive 
actions or other legal proceedings, and (j) damages assessed under any federal^state or local 
statutes, mles, regulations or ordinances. 

1.9 Costs and Expenses. 
"Costs and Expenses" means all costs and expenses incurred in prosecufing or defendiXg any 
claims or lifigation, including court filing fees, witness expenses, deposition costs, invesfigJition 
expenses, court reporter fees, attomeys' fees, expert witness fees. Salaries and Travel Expense; 
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[.10 Designated Supplier. 
)esignated Supplier" means the only and exclusive supplier or distributor we approve to supply 

certain Products and Services we specify in the Operafions Manual(s), including certain 
windshield repair resins and certain equipment. 

1.11 EXisting Business. 
"Exisfing ^siness" means the business which you were operating prior to the date of this 
Agreement arthe same location in which you are operating the Business. 

1.12 FinanciaPRecords. 
"Financial RecordsX means financial statements (including all balance sheets and income 
statements), computeKrecords, bank statements, deposit records, general and special ledgers, 
sales records, work papbirs, accounts, federal and state tax retums, financial memos, and other 
business and financial infoKpiafion relating to the Business. 

1.13 Financial Statements/ 
"Financial Statements" means aXjalance sheet, profit and loss statement, statement of cash flow 
and explanatory footnotes prepareX în accordance with generally accepted accounting principles 
applied on a consistent basis. 

1.14 Glass Repair. 
"Glass Repair" means automotive or wind^ield repair Products and Services and all otiier glass 
repair Products and Services. 

1.15 Glass Replacement. 
"Glass Replacemenf means automotive or windshi^d replacement and installation Products and 
Services and other glass replacement and installation B^oducts and Services. 

1.16 Gross Revenues. 
"Gross Revenues" means the total gross dollar amount >^eived, billed or generated by, in 
cormection with, or from the Business from all cash, credX and charge sales made to your 
customers or clients for all Products and Services sold to theikincluding all amounts from or 
relating to automotive windshield repair or replacement Products and Services, automotive Glass 
Repair or replacement Products and Services, automotive glasX installation Products and 
Services, otiier Glass Repair, replacement and instaUafion Products and Services, building 
contract glazing Products and Services, the constmcfion, repair, or re^acement of any other 
glass products, and all other Products and Services of any kind unless w^specifically exclude 
them from the definifion of "Gross Revenues" in the Operafions Manual^) or otherwise in 
writing. "Gross Revenues" includes all sales for Products and Services as oKtiie time that the 
Products and Services are sold to or completed for your customer or client so as K) entifie you to 
payment, regardless whether or when you receive payment. For purposes of determming "Gross 
Revenues," there will be no deduction for bad debts or doubtful accounts. However, "Gross 
Revenues" will not include any sales, use or gross receipts tax imposed by any fedekl, state, 
municipal or govemmental authority directly upon sales, if (a) the amount ofthe tax is added to 
the selling price and is expressly charged to the customer, (b) a specific record is made al the 
fime of each sale of the amount of such tax, and (c) the amount of the tax is paid to the 
appropriate taxing authority. Gross Revenues will not include any monies you receive froi 
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otiier businesses operated at the Retail Locafion, so long as those other businesses do not sell 
products and services that are similar to or competitive with those you offer in the Business or 
tnSil we approve for sale in a Novus® business. 

1.17 XHome Page. 
The " H ^ e Page" means the home page that we establish for you on our website. 

1.18 Immediate Family, 
"Immediate F ^ i l y " means an individual Licensee's (or an Owner's) child (including the spouse 
of a child), spouSe, parent, grandchild or sibling. 

1.19 Including. 
The word "including"Xjeans, "including but not limited to", and "including but not by way of 
limitation." 

1.20 Initial Equipment Package. 
"Initial Equipment Package" î eans the Glass Repair and Glass Replacement, supplies and 
products and equipment we spebify that you must purchase for the initial operation of the 
Business. 

1.21 Key Employee. 
"Key Employee" means a full-time mana^ment employee of the Business who has successfially 
completed all Required Training Programs. 

1.22 Manager, 
"Manager" means the person who is responsibly on a fiill-time basis, for the day to day 
operations and the overall management of the Busines^. 

1.23 Marks. 
"Marks" means and includes all of the ttademarks, seiSdce marks, trade names, logos and 
commercial symbols we own or that are licensed to us that, we license to you for use in the 
Business, including "Novus®," "NOVUS Auto Glass®," Hjovus Auto Glass Repair and 
Replacement®," and "Novus Glass "". 

1.24 Mobile. 
"Mobile" means that you will operate the Business exclusively froh^ vehicles and will not 
maintain a Retail Location. 

1.25 Novus Social Media Site. 
"Novus Social Media Site" means any Social Media Site that includes all or par^of the "Novus*"' 
name, any of tiie Marks, or a word, phrase or symbol conftisingly similar theretXpr a variafion 
thereof, as part of the domain name, user name, account name, account profile or pag^ reference. 

1.26 Operations Manual(s). 
"Operafions Manual(s)" means the confidential manuals we develop that describe the oper)vfional 
standards and specifications, and the service and quality standards associated with the Marks^and 
the Business System, whether disttibuted in hard copy or electtonically or otherwise. 

4. 
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1.27 Owner. 

)wner" means any person or entity that has an Ownership Interest in the Licensee. 

1.28\ Ownership Interest. 
"Owneiship Interesf means (a) shares of capital stock in the Licensee, if you are a corporation, 
(b) a general partnership interest in the Licensee, if you are a partnership, (c) a membership 
interest in tiie Licensee if you are a limited liability company or a limited liability partnership, 
and (d) any otiier type of membership or other equity interest in the Licensee. 
1.29 Payments 
"Payments" meansXU payments, compensation and/or other remuneration we receive from any 
Designated Supplier or Approved Supplier for any purchases of Products or Services you and/or 
any other Licensee of\urs make, including payments in the form of (a) rebates, (b) volume 
discounts, (c) advertisinXand markefing allowances, (d) co-operative advertising, (e) price 
discounts, (f) signing bonuses or initial payments, (g) promofions, (h) co-branding of any 
products or services, (i) pro^ct development and tesfing, (j) market research, (k) public 
relafions, (1) endorsements of any Products or Services, (m) goods or services of any kind, 
(n) administrative contributions and/or (o) any other form of benefit or consideration. 
"Payments" also means any payments, compensafion and/or other remunerafion we receive for 
attaining sales goals or market share in\ny market in which we or our Licensee operate. 

1.30 Products and Services. 
"Products and Services" means (a) all glassXepair and glass replacement and related products 
and services you sell to customers of the Bushiess, (b) all products and services we currently 
approve for sale in either affiliate Novus® locations or stand-alone Novus® locations, (c) all 
products and services we approve in the future foXsale in either affiliate Novus® locations or 
stand-alone Novus locations that you are not currerhfy selling in your exisfing business, and 
(d) all supplies, inventory, equipment and technologyXpu use in the Business, including the 
Initial Equipment Package, other glass repair and glassXeplacement equipment, maintenance 
kits, drill systems, pumps, sprayers, tools, and all other supplies, equipment and technology we 
may require you to use in the operation ofthe Business. 

to in Articles 10.1, 10.2, 
1.31 Required Training Programs. 
"Required Training Programs" means the ttaining programs referred 
10.3 and 10.6 of this Agreement. 

1.32 Retail Location. 
"Retail Location" means real estate at a fixed location where you offer Prodikts and Services to 
your customers. 

1.33 Salaries and Travel Expenses. 
"Salaries and Travel Expenses" means salaries, fringe benefits, federal and state ^ i ^ o l l and 
employment taxes, lodging, food, automobile rental, transportation costs, travel costXand all 
other related travel expenses. 
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1.34 Sale or Transfer. 
/'Sale or Transfer," "Sell or Transfer," and "Sold or Transferred" means to sell, assign, trade, 

jive away, transfer, pledge, lease, sub-lease or otherwise dispose of 

1.3S\ Secure Website. 
"SecuikWebsite" means a password protected site on the World Wide Web that we conttoi and 
is accessible only with our permission. 

1.36 SociaKMedia Site. 
A "Social MeHia Site" shall mean and include any social networking and/or social media 
website, profile ms^ccount relafing to or making reference to us, your Business or to the Business 
System in any manner. 

1.37 Taxes or Tax. 
"Taxes" or "Tax" means Ml federal, state, city and local taxes including individual and corporate 
income taxes, sales and use\taxes, franchise taxes, gross receipts taxes, employee withholding 
taxes, FICA taxes, unemployhient taxes, inventory taxes, personal property taxes, real estate 
taxes and other taxes you incur i\operating the Business. 

ARTICLE 2. 
JT OF LICENSE 

2.1 Initial Grant. 
We hereby grant to you a non-exclusive license to operate a glass repair and glass installation 
and replacement business to be operated froni your Existing Business, whether the existing 
business is a Mobile business or one operated froin a Retail Location. You agree to operate the 
Business using the Marks (and no other trade rWne, trademarks, service marks, logos, or 
commercial symbols), and in conformity with the Busn êss System. 

2.2 Retail Location, 
If the Business is to be operated from a Retail Location, theXit shall be operated at the following 
single Retail Location:, 

(Street) 

(City) (State) \ (Zip Code) 

2.3 Service Area. 
You will only have the right to use the Marks and the Business S y ^ m in the following 
geographic area:. 
(the "Service Area" or "Service Area"). We may further define the Service A r ^ in a writing, 
map or drawing attached to this Agreement and signed by each of us. You do not nave the right 
to operate the Business or to sell any Products and Services under the Marks outside of the 
Service Area, except with our written permission, which we may give and withdraw aKour sole 
discretion. You may not change your Service Area without our prior written approval^which 
approval we may withhold in our sole discrefion. If we approve a change in your Service Afea, 
then this Article 2.3 will be amended to set forth the new Service Area but the new Service 
will not take effect unfil we have each signed the amendment, and then only after you pay us 
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Service Area Modificafion Fee of $1,500, which fee will be due within 10 days after we approve 
the new Service Area. 

2.4X Operation of the Business. 
You have the right to own and operate one Business within your Service Area. Ifthe Business is 
conducW as a Retail Location business, then you will provide to the public all Glass Repair and 
Glass Re^cement Products and Services, and all other Products and Services we prescribe or 
approve, thhmghout the term of this Agreement. If you operate a Mobile business, you must 
operate at leak one (but in the case of a Mobile business, not more than four) vehicle(s) fully 
equipped to proXide Glass Repair and Glass Replacement Products and Services, tiiroughout the 
term of this Agreehaent. The vehicles you operate under tiiis Agreement may be operated only in 
your Service Area. Xou agree that you may not use any vehicle in connecfion with your Exisfing 
Business that displaysX^e "Novus" name or any of the Marks, unless we have given you prior 
written approval. 

If a customer requests any glass product or service that you do not offer at your Business but that 
is offered at other businesses operafing in the Business System, then you must refer the customer 
to another Novus® business inNhe Business System for the provision of these products or 
services before referring that customer elsewhere. If there is a Novus® business operating within 
your Service Area, then you must refer the customer to that business (if there is more than one, 
then you must refer the customer to theSNovus® business that is closest to the customer's home 
or place of business). If there is not a NoVus® business in the Business System operating within 
your Service Area, then you must refer the customer to a Novus® business in the Business 
System operating witiiin a Service Area tiiat X adjacent to your Service Area (if there is more 
than one, then you must refer the customer to the Novus® business that is closest to the 
customer's home or place of business). If there ^ n o other Novus® businesses located within 
tiiese areas, then you may refer the customer to anyone you choose. You will not be paid for 
these referrals. 

2.5 Nonexclusive Agreement. 
We have the right to franchise, license, own, operate, and/oXmanage retail location or mobile 
Novus® businesses that are operated under the Marks (or underXny other name or brand) and/or 
under the Business System, both within and outside ofthe ServicesArea, even if these businesses 
compete for customers with the Business. In addition, we and our f i l ia tes may sell, license or 
otherwise distribute any Products or Services to third parties who ate not Novus® businesses 
through any channel of disttibution (including direct markefing, wholesale, infomercials, fleet, 
Intemet, or electronic distribufion), even if these third parties compete fbr customers with the 
Business. 

2.6 Intentionally Omitted, 

2.7 Condifions. 
You agree to operate the Business in the Service Area in compliance with the tert^of this 
Agreement for the entire term of this Agreement. The rights and privileges we grantXo you 
under this Agreement are personal in nature; you do not have the right to franchise,Xub-
franchise, license, sublicense or subconttact any of your rights under this Agreement. You aXp 
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not have the right to Sell or Transfer this Agreement, your rights under this Agreement, or the 
isiness, except as specifically provided for in this Agreement. 

ARTICLE 3. 
TERM AND RE-LICENSE RIGHTS 

The term of "this Agreement will be for 10 years, and will begin on the date of this Agreement 
and end on theMate that is 10 years from the date of this Agreement (the 'Expiration Date"). 

Your Option to Re-License. 
At the end of the te i^ of this Agreement, you will have the option to re-license the Business in 
the Service Area for o)iî  additional 10 year term, provided that you have (a) given us written 
notice at least 210 days prior to the end of the term of this Agreement of your intention to re-
license the Business in the Service Area, (b) complied with all of the terms and conditions of this 
Agreement and with our operating and quality standards throughout the term of this Agreement, 
(c) paid all monetary obligatioiX you owe to us and to our affiliates before the end of the term of 
this Agreement, and have timely paid all those obligations throughout the term of this 
Agreement, (d) agreed in writingXo make the reasonable capital expenditures necessary to 
replace and modemize the equipment, vehicles, and technology so that the Business will 
conform to our then-current Business\System, and (e) signed the form of Affiliate License 
Agreement or other agreement(s) we are then offering to new affiliate licensees operating Novus 
businesses under an "affiliate" arrangement\tiie "New Agreement"). However, our pre-opening 
obligafions will be waived and instead of paying an Inifial Fee or any new initial ttaining fee, 
you will pay a Re-License Fee of $2,500. You will also be required to pay the Royalty Fees and 
all other fees at the rates specified in the New Agreement, and to pay all addifional fees required 
by the terms of the New Agreement. You ackiupwledge that the terms, conditions, and 
economics of the New Agreement may vary in substaî ce and form from the terms, conditions, 
and economics of this Agreement. 

3.3 Your Option to Convert From or To a Mobile BusXtess. 
If at any time during the term of this Agreement, you are either; (i) operating a Mobile business 
and desire to convert to a Retail Location, or (ii) operating aXRetail Locafion and desire to 
convert to a MobUe business; then, you will have the opfion to convert your Business, provided 
that you (a) give us written nofice of your desire to convert your Business, (b) have complied 
with all of the terms and conditions of this Agreement and with our operating and quality 
standards throughout the term of the Agreement, (c) have fimely paid aX monetary obligations 
you owe to us and to our afflliates throughout the term of this Agreement, (H) agree in writing to 
make the capital expenditures necessary to convert your Business to conformX? our then-current 
Business System, and (e) sign the form of New Agreement (as defined in Section 3.2 above). 
However, our pre-opening obligafions will be waived and instead of paying a n6w Initial Fee, 
you will pay a Conversion Fee of $1,500 at the fime you sign the New Agreement. We will also 
waive any required initial training fee. The term for your Business will be as set forth in the 
New Agreement, and you will also be required to pay the Royalty Fees and all other fees and 
additional fees at the rates specified in the New Agreement. You acknowledge that the terms, 
conditions, and economics of the New Agreement may vary in substance and form fromXhe 
terms, conditions, and economics of this Agreement. 
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3.4 Your Option to Convert to a Repair and Replacement Franchise. 
\ o u have the option to convert your Business to a stand-alone repair and replacement franchise 
atXny time during the term of this Agreement after you have been operating the Business for at 
leas^^welve (12) consecutive months, provided that you (a) give us written nofice of your desire 
to convert your Business, (b) have complied with all of the terms and conditions of this 
Agreement and with our operafing and quality standards throughout the term of the Agreement, 
(c) have tirnely paid all monetary obligafions you owe to us and to our afflliates throughout the 
term of thisNAgreement, (d) agree in wrifing to make the capital expenditures necessary to 
convert your Business to a stand-alone repair and replacement franchise in order to conform to 
our then-cunent Business System, and (e) sign the form of franchise agreement that we are then 
offering to new stand-alone repair and replacement franchisees (the "Repair and Replacement 
Franchise AgreemenrQ. However, our pre-opening obligations will be waived and instead of 
paying an Initial Fee, you will pay an Affiliate License Conversion Fee of $2,500 at the fime you 
sign the Repair and Replas;ement Franchise Agreement. We will also waive any required inifial 
training fee. The term of your agreement will be as set forth in the Repair and Replacement 
Franchise Agreement, and yok will also be required to pay the Royalty Fees and all other fees, 
and any addifional fees at this rates specified in the Repair and Replacement Franchise 
Agreement. You acknowledge that the terms, condifions, and economics of the Repair and 
Replacement Agreement may vary\in substance and form from the terms, condifions, and 
economics of this Agreement. \ 

ARTICLE 4. 
LICENSING OF MARKS AM) BUSINESS SYSTEM TO YOU 

4.1 Ownership of Marks. \ 
We warrant to you that we have the right to (a)\se and license the Marks and the Business 
System in the United States, and (b) grant you thX^ght to use the Marks and the Business 
System. Any and all improvements you make relatingXo the Marks or the Business System will 
be our sole and absolute property, and we will have the e^lusive right to register and protect all 
such improvements in our name. Your use of the Marks aniithe Business System, as well as any 
goodwill arising from such use, will belong exclusively to usXand you will not be paid anything 
for those improvements. You will not take any action to conteststiie validity of our ownership of, 
the Marks, the Business System, or the goodwill associated wXh the Marks or the Business 
System. \ 

4.2 Condifions to License of Marks. \ 
Your nonexclusive personal right to use any of the Marks as the name ofthe Business and your 
rights to use the Marks and the Business System will exist only so long as ybu fully perform and 
comply with all of the condifions, terms and covenants of this Agreement. YoHhave the right to 
use the Marks and the Business System only in the manner we prescribe, directXand approve in 
writing, and you will adopt and use all variations of the Marks we designate frorastime to fime. 
If, in our judgment, your actions infiinge upon or demean the goodwill, uniformitX quality or 
business standard associated with the Marks or the Business System, then you must, upbn written 
nofice from us, immediately modify your use of the Marks or the Business System in theVarmer 
we prescribe. You will not make any changes or amendments whatsoever to the Marks V the 
Business System unless we approve those changes in writing. \ 
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4.3 Changes; Adverse Claims to Marks. 
we decide to change any of the Marks, or if there is any claim by any party that its rights :to 

any or all of the Marks are superior to ours, or if there is a determinafion by a court that any 
party's rights to the Marks are superior to ours, then upon written notice from us, you will 
immediately adopt and use the changes and amendments to the Marks that we specify. If so 
directed\you will immediately cease using the former Mark, and will, as soon as reasonably 
possible, begin using the new Marks or Marks we designate. 

4.4 Defense or Enforcement of Rights to Marks or Business System. 
You will have nXright to and will not defend or enforce any rights associated with the Marks or 
the Business Sys^m in any court or other proceedings for or against imitation, infringement, 
prior use or for anyXither claim or allegafion. You will give us prompt and immediate written 
notice of any and all claims or complaints made against or associated with the Marks and the 
Business System and wilKwithout compensafion for your time, cooperate in all respects with us 
in any lawsuits or other pX)ceedings involving the Marks and the Business System. We will 
have the right to determine wjiether we will start or defend any litigafion involving the Marks 
and/or the Business System. 

4.5 Tender of Defense. 
If you are named as a defendant or fiarty in any acfion involving the Marks or the Business 
System solely because the plainfiff or claimant is alleging that you do not have the right to use 
the Marks or the Business System, then y ^ may tender the defense of the acfion to us and we 
will, at our expense, defend you in the action, provided that you have notified us ofthe action, 
and sent us all nofices and pleadings you receive conceming the acfion, within 10 days after you 
receive them. We will have no other liability toXou for any Costs and Expenses that you incur 
in any litigation involving the Marks and the Business System. 

4.6 Your Right to Participate in Litigation. 
You may, at your expense and without any obligation on'lsur part to reimburse you for any Costs 
and Expenses, retain an attomey to represent you indiVidually in all litigation and court 
proceedings in which you are named as a defendant that involve the Marks or the Business 
System. However, we and our attomeys will conttoi all litigation involving the Marks and the 
Business System. 

ARTICLE 5. 
INITIAL FEE 

You will pay us an "Inhial Fee" of $4,500. This fee will be due and payablXwhen you sign this 
Agreement. The Initial Fee will be fully eamed by us at the time you sign this^^greement and is 
not refundable. If you are an existing Novus® affiliate licensee that is re-licensing an existing 
business, you will not have to pay this Initial Fee but will instead pay a Re-Licen^ Fee as set 
forth in Article 3.2. If you converting your Business from a Mobile business to a Retail Location 
or from a Retail Location to a Mobile business, or if you are converting your affiliate l iaise to a 
stand-alone repair and replacement franchise, you will not have to pay this Initial Fee bb̂ t will 
instead pay a Conversion Fee or an Affiliate License Conversion Fee as set forth in Article\3.3 
and 3.4. 
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ARTICLE 6. 
ROYALTY FEES 

6.1 \ Calculation of Royalty Fees. 
In ad(fition to paying us the Inifial Fee, you will, during the entire term of this Agreement, pay us 
monthlyXRoyalty Fees" equal to the greater of (a) the Minimum Monthly Royalty Fees set forth 
in Article \ 2 , or (b) 8% of your Gross Revenues from tiie sale of any and all Products and 
Services yoirsell in or from your Business. 

6.2 Minimuik Monthly Royalty Fee. 

(a) A m o ^ t Payable. Except as provided for in Article 6.2(b), beginning in the 7th 
montii after yoX^ign this Agreement, the Minimum Monthly Royalty Fees you must pay 
us will be $250. 

(b) DeterminafioK of Royalty Fees Payable. If the actual monthly Royalty Fees 
calculated under A r t i c l ^ . l are greater than $250, then you must pay us the amount of 
file actual monthly Royatty Fees payable for tiie montii. If the actual monthly Royalty 
Fees calculated under Article 6.1 are less than $250, then you must pay us $250 as the 
Royalty Fees for that month. 

6.3 Intentionally Omitted. 

6.4 Payment of Royalty Fees. 
Unless we agree to other arrangements, in our\ole discretion, before you begin operafing the 
Business, you must sign such documents as wXrequire to provide your unconditional and 
irrevocable authority and direction to your bank auttiorizing and directing your bank to pay and 
deposh directly to our account, and to charge to yourXxount, on the 1st day of each month, the 
Minimum Royalty Fees, and on tiie 15th day of each momji, the balance of any Royalty Fees you 
owe that month. 

(a) The authorizations will be in the form our barlk requires and will permit us to 
designate the amount to be debited or drafted from your S^ount for the Royalty Fees. If 
you change yoiu bank, or we require addifional documents^you will sign such additional 
documents as we may request to continue this autiiority. X f you fail at any time to 
provide the Gross Revenues Report required under this AgreemX^t, then we may estimate 
the amount ofthe Royalty Fees you owe us based on the highest ô ĥe last three monthly 
Royalty Fees you owed us. You must at all times maintain a bialance in your bank 
account sufficient to allow the appropriate amount to be debited froiXyour account for 
payment of the Royalty Fees you owe us. 

(b) Regardless the method by which we accept payment of Royalty Fees>your failure 
to deliver any Royalty Fees to us on the dates set forth above will be a materiAbreach of 
this Agreement. Your obligafion to pay us the Royalty Fees is absoite and 
uncondifional, and will remain in full force and effect until the term of this Agre^ent 
has expired or unfil this Agreement has been terminated in accordance with the termsXnd 
conditions of this Agreement. 
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(.5 Late Pavment Charges on Unpaid Royalty Fees. 
Irwou fail to timely pay any Royalty Fees due to us, then we may add a late payment charge to 
theXnpaid and past due Royalty Fees. The late payment charge will equal the lesser of (a) the 
maximum legal interest rate allowable in the state in which the Business is located, or (b) 1 V2% 
per mont 

, ARTICLE 7. 
OPERATIONS MANUALS 

7.1 Compliant with Operations ManuaKs), 
We will loan one c^fw of our Operations Manual(s) to you when you successfully complete the 
Required Training Prbgrams, or we will provide access to a Secure Website containing the 
Operations Manual(s). \ o u acknowledge that the Operations Manual(s) are designed to protect 
our standards and systemX and the Marks, and not to control the day-to-day operation of the 
Business. In order to protebt our reputation and goodwill, and to maintain uniform operating 
standards under the Marks and\he Business System, you will at all times operate the Business in 
compliance with our confidential Operafions Manual(s) and all standards we establish for the 
Business. You will conform to the common image and identity created by the Products and 
Services and associated with the Business System that are portrayed and described in the 
Operations Manual(s). 

7.2 Confidentiality of Operations Mamial(s). 
You will at all times during and after the temrof this Agreement treat the Operations Manual(s), 
any other manuals we create or approve for you to use in the operation of the Business as 
proprietary and confidential, and you will use alKreasonable means to keep all information in 
these manuals confidenfial. You and your empWees will not copy, duplicate, record or 
reproduce any portion of the Affiliate Manual or maks it available to any unauthorized person. 
You will not use any portion of the Operafions Manual^) to operate any other business or for 
any purpose except the operation of the Business. 

7.3 Revisions to Operations Manual(s). 
We reserve the right to revise the Operations Manual(s) at anV time. You will conform the 
Business to all changes and modifications we make to the Operafions Manual(s), including the 
addition of new Products and Services, within a reasonable time aXwe determine in our sole 
discretion. You will at all times keep the Operations Manual(s) currei^ and up-to-date, and in 
the event of any dispute, the terms of the master copy of the Operations Manual(s) we maintain, 
as amended from time to time, will be controlling in all respects. If we publish the Operations 
Manual(s) on a Secure Website, then the Operations Manual(s) as published^ill be the master 
copy and we will not be required to update any hard copy in your possession. 

7.4 Confidentiality of Other Information. 
We will be disclosing and providing you with certain confidenfial and proprietary ihformation 
conceming the Business System and the procedures, operations and data used in cormecfion with 
the Business System. You will not, during or after the term of this Agreement, communicate, 
disclose, copy, duplicate, reproduce, reverse engineer or use for the benefit of, any person, or 
entity any such confidential and proprietary information, trade secrets, knowledge or know-ho> 
conceming the methods of operation which we communicate to you, or that relate to the'̂  
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operation of the Business, including any confidenfial and proprietary informafion, trade secrets, 
^knowledge or know-how published on a Secure Website. You will disclose such confidenfial 

id proprietary information only to your employees who must have access to it in order to 
opbrate the Business, and you will, before providing any employee with access to our 
conndentiai or proprietary informafion, have that employee sign a confidenfiality agreement. 
Any and all information, knowledge and know-how including drawings, products, processes, 
trade sectets, formulas, photographs and visual displays of products or processes, including 
video tapeXcD-ROM, digital recordings, and digitally stored materials, brochures, marketing 
materials, eqttipment, technology, methods, procedures, specificafions, techniques, teaching 
methods, computer software programs, systems and other data that we copyright or designate as 
confidenfial or prbprietary will be deemed confidenfial and proprietary for the purposes of this 
Agreement, includmg the reverse engineering of proprietary Novus® Resins and Related 
Products, as defined in\Article 8.2 below. 

7.5 Exclusive Proper! 
All materials, methods andXystems relating to the Business System, including the Operafions 
Manual(s), photographs andXisual displays of products and processes, all confidenfial and 
proprietary information of ours,\nd any and all ftiture developments by you of such materials, 
are and will be our sole and exclusX(e property. All of tiie informafion we or our affiliates obtain 
about the Business and all informafion in your records or ours conceming the customers of your 
Business, and all revenues we derive th^m this informafion, will also be our sole and exclusive 
property. You acknowledge that you haVe no rights in any of this property, except tiie right to 
use that property under this Agreement, Xnd you may at any time during the term of this 
Agreement use in the operation of your Busings (but for no other purpose), to the extent lawful 
and at your sole risk and responsibility, any iivfî rmation that you acquire from third parties in 
operating your Business, such as customer data 

ARTICLE 
PRODUCTS AND SERVICEi SUPPLIERS 

8.1 Products and Services. 
With the exception of Glass Replacement which you may begbi to offer and sell in the Business 
at any time, you will offer and sell all of the Products and Services we require to be sold as part 
ofthe Business System. You will, within a reasonable fime afterXeceiving written notice from 
us, add and offer any new Products and Services that we require\to be sold as part of the 
Business System. You may also offer and sell any of tiie optional Products and Services that we 
approve to be sold in the Business System. You will not, under any ^hxumstances, have the 
right to offer or sell any Products and Services in tiie Business tiiat we do not^uthorize in wrifing 
or in our Operations Manual(s). We may add to or eliminate any of the foregoing Products and 
Services at any time upon notice to you, but if we eliminate any Products, we\will give you a 
reasonable fime to liquidate your inventory of those Products. You will maimain sufficient 
inventories of all Products and Services necessary to realize the full economic potfenfial of the 
Business and will maintain any minimum inventories of Products and Services we speisify. You 
will offer for sale and will sell in the Business those Products and Services we require orXpprove 
for sale only on a retail basis (to the end user) and only within your Service Area. wXmay 
require that you purchase, and you will purchase, certain Products and Services we specify only 
according to our standards and specifications for such Products and Services, including standarc 

13. 
March 201! Affiliate License Agreement 



id specifications consisfing of only a nafionally recognized brand name or specific 
lufacturer. However, unless we tell you otherv^se in this Article 8, you may purchase these 

Products and Services from any supplier or distributor. To the extent we do tell you that you 
canndt purchase certain Products and Services from any supplier, those Products and Services 
will beXyailable exclusively from us or from approved suppliers or distributors. If you elect not 
to offer Giass Replacement at the commencement of the Business, you agree to refer all requests 
for Glass Rfipiacement to anotiier Novus repair and replacement franchise or business in your 
Service Area or, if there is no other Novus repair and replacement franchise or business in your 
Service Area, t h ^ to another certified replacement specialist who will be designated by us. 

8.2 LimitationsXn Sales. 
You will not sell any Voprietary Products and Services, including Resins and Related Products 
as defined in Article 8.Xon a wholesale basis (for resale to another retailer or wholesaler) and 
will not sell any ProductsXnd Services or other products and services under any of the Marks or 
the Business System (a) oiXa retail basis at or from any other location, (b) by means of the 
Intemet (other than from aXwebsite we approve), catalogue sales, mail order sales or 
infomercials, or (c) by any otherXieans or methods of sales or distribution. You agree not to sell 
any other products and services iXyour Exisfing Business which are or may be similar to or 
competitive with the Products and SWices which you may offer in the Business, including all 
Glass Repair, replacement and installatXm products and services. 

8.3 Pricing of Products and Services. 
You have the right to sell the Products and S l i c e s to your customers at whatever prices and on 
whatever terms you determine. However, we\may establish a suggested resale price for any 
Products and Services. While you are not required to sell any Products and Services at the 
suggested resale price, if you give away or sell anysf roduct or Service for a price less than the 
suggested retail price, then in calculating Gross Revefmes, you will be deemed to have received 
the suggested retail price for such Products and SenX^es, and shall report your Gross Sales 
taking this suggested retail price into account as the Gn ŝs Revenues you received from the 
transaction. 

8.4 Use of Novus® Resins. 
You acknowledge that we have developed a unique, high quality liiie of windshield repair resins, 
equipment and other products and equipment to be used in performiiis windshield repair services 
("Resins and Related Products"), and that we have developed certain nafional warranty programs 
relafing to the quality of windshield repair services provided under the Novus® name. You 
further acknowledge that it is of paramount importance to maintaining theNiniform high-quality 
image for windshield repair services associated by the public with the M^ks and Business 
System that only Resins and Related Products be used by all businesses perfohning windshield 
repair services under the Novus® name. Therefore, in order to maintain and ensurs the quality of 
the windshield repair services you provide to your customers under the Novus® name, and in 
order for us to allow you to participate in any warranty programs we offer, you will uSe only the 
Resins and Related Products that we designate or approve in wrifing. You will not resell any 
Resins and Related Products to any person or entity without our prior written consent. 

14. 
March 2011 Affiliate License Agreement 



1.5 Designated Suppliers. 
iu may only purchase Resins and Related Products from us or from our Designated Supplier. 

WeNnay require, in our sole discretion, that you purchase, and you will purchase, certain other 
Produbls and Services we specify only from a Designated Supplier. We or our affiliates may be 
a Desigrtated Supplier, and the only Designated Supplier, for certain Products and Services. You 
will not h^e the right to subsfitute any new supplier or distributor for any Designated Supplier 
or to requiresus to appoint or approve any new supplier or distributor as a Designated Supplier. 
We will have the right to require any Designated Supplier to sign a contract containing terms and 
condifions accekable to us, including those relating to pricing, delivery, terms, product 
availability, econi^ic viability, service and quality and the right to modify at any fime the terms 
or conditions of that\pntract. We may at any time add or remove a Designated Supplier or add, 
remove or modify inXny manner any requirement that you purchase any given Products and 
Services only from a Designated Supplier. 

8.6 Approved Suppliers> 
We may require, in our sole\discrefion, that you purchase, and you will purchase, certain 
Products and Services we specity\pnly from Approved Suppliers. If you desire to purchase any 
Products and Services that we require you to purchase from Approved Suppliers from other 
suppliers and distributors, then yXi must, at your expense, submit to us samples and 
specificafions, and other business and ^duct information we request, for review and/or product 
testing to determine whether the supplieXor disttibutor and its Products and Services meet our 
standards and specifications. We will have the right to inspect the facilities of the proposed 
supplier or distributor. Within 10 days after being invoiced, you will reimburse us for the costs 
and expenses we incur to (a) analyze, review\and test the products and/or services and the 
samples, and (b) conduct an inspection of tiie faXlifies of the proposed supplier or distributor, 
subject to a minimum fee we may set from time tbi time. We will complete all tesfing of all 
products and/or services, and nofify you of our determinafion witiiin 45 days after we receive all 
of the required information. We will have the right tosrequire any new or existing Approved 
Supplier to sign a contract containing terms and conditiXns acceptable to us, including those 
relating to pricing, delivery, terms, product availability, ecPHomic viability, service and quality 
and the right to modify at any time the terms or conditions of t̂ at contract. We may at any fime 
add or remove an Approved Supplier or add, remove or modify >P any manner any requirement 
that you purchase any given Products and Services only from an ATOroved Supplier. 

8.7 Inifial Equipment Package; Products and Services Used in the Business. 
You must purchase the Inifial Equipment Package from us when you siglithis Agreement. You 
will obtain, pay for and use in the Business, but not offer or sell, those Products and Services, 
including the Novus resins described in Article 8.2 and tiie Initial Equipment Package, that we 
specify for use but not for sale in the Business, and at all times you will maihtain a minimum 
inventory of such Products and Services that we specify. The Products and Services, Retail 
Locafion and vehicles (including all graphics on the vehicles) you use in the B^iness must 
conform to the quality standards, specifications and uniformity requirements we estm?lish from 
time to time. AU vehicles you operate that bear our Marks must be kept clean, be\roperly 
maintained and be in good working order. 
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8̂.8 Branding of Products. 
ccept as we approve in the Operations Manual(s) or otherwise in writing, you will not under 

anXcircumstances have the right to: (a) use or display the Marks on or in connection with any 
Prodhct and Service; (b) acquire, develop, create, package or manufacture any product using the 
name 'Xjovus®" or any ofthe Marks, or direct any other person or enfity to do so; (c) acquire, 
develop OT: manufacture any product that has been developed or manufactured by or for us for 
use with this Business System and which is sold under any ofthe Marks, or direct any other 
person or emity to do so; or (d)use, have access to, or have any rights to any proprietary 
formulas or configurations for any Products and Services developed by us or on our behalf 

8.9 Profit and Pavments. 
You acknowledge thk we or our afflliates may make a profit on purchases of Products and 
Services you make frohi us. You also acknowledge that we or our affiliates may receive 
Payments based in wholXor in part on purchases of Products and Services you make from a 
Designated Supplier, Approved Supplier or another third party. Any Payments we or our 
afflliates receive from a Desigi^ted Supplier, Approved Supplier or other third party as a resuh 
of your purchases from Designated Supplier or Approved Supplier or other suppliers or 
distributors will be our property\nd you will not have any right to any portion of those 
Payments. 

8.10 Purchases from Us, or From Designated Supplier or Approved Supplier, 
We and our afflliates will have the right to'bhange the prices, delivery terms, payment terms, and 
otiier terms relating to the Products and Services sold to you without giving you prior notice, and 
discontinue the sale of any Products and Servicigs for any reason. We and our affiliates will not 
be liable to you for the unavailability of Products and Services from us or from a Designated 
Supplier or Approved Supplier, or for any delay in shipment or receipt of Products and Services 
from us, or from a Designated Supplier or Approved Supplier due to temporary product 
shortages, order backlogs, production difficulfies, dela^, unavailability of transportafion, fire, 
strike, work stoppage, or other causes beyond the control ofî us or our affiliates. 

8.11 National or Regional Accounts. 
From time to time, we may offer you the opportunity to provide^rvices to a nafional or regional 
insurance company, fleet account, or other account in your ServicXArea. If we do so, you have 
the right to accept the account, provided you comply with all of our procedures for servicing the 
account (which may include pricing and service policies, as negofiatedXvith the account). If you 
decide not to service the account, or if the account expresses dissatisfaction with your servicing 
of the account, then we have the right to permanenfiy assign the right to sXyice that account in 
your Service Area to another Novus business, including one owned by us or\ur afflliates, or to 
other service providers. 

ARTICLE 9. 
RETAIL LOCATION SITE SELECTION 

9.1 Site Selection, 
You acknowledge that we are approving your operafion of the Business from an exisfing loc^ion 
at which you are operating the Exisfing Business. Therefore, we are providing no site selectWi 
assistance to you. Our approval of your operation of the Business at your existing location is not 
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a representafion, warranty or guaranty by us that the Business will be economically successful or 
profitable if it is operated at that site, and you will assume all responsibility for the business and 
jconomic risks associated with the seiecfion ofthe site. 

9.2 \ Intentionally Omitted. 

9.3 ftitentionally Omitted. 

9.4 Construction or Renovation. 
You are respoi^ible for renovating and inspecting the Retail Locafion during any renovation of 
the Retail Locati^ to accommodate the Business. You are also responsible for complying with 
all local, state ancTfederal laws, ordinances, statutes and building codes, and for acquiring all 
licenses, building permits and other permits required by all federal, state, city, municipal and 
local laws in connectioXwith the operation or renovation ofthe Retail Location. 

9.5 Our Option to VieXRetail Location. 
You will submit plans and s^cificafions for the Retail Locafion to us for our review before 
beginning any renovation. WeXaay, at our expense, view the Retail Locafion during renovation 
at such times as we deem necessary for the purpose of determining the progress of renovation 
and to determine whether tiie interiol^and exterior of the premises have the physical appearance 
generally associated with tiie Marks\nd Business System. Our review of your plans and 
specificafions, and our viewing of the premises during renovation will not be for the purposes of 
determining that the Retail Location is\being renovated (a) according to the plans and 
specifications, (b) in compliance with applicaWe laws or ordinances, or (c) in a quality manner. 
We will have no responsibility or liability to ymi or to any other party if the premises are not 
renovated according to the plans and specificafion^ in compliance with applicable federal, state 
or local laws or ordinances, or in a workmanlike mar îer. 

9.6 Relocation. 
If you operate from a Retail Locafion, you may not mov^vtiiat locafion without our consent. If 
you are moving the Exisfing Business, we will approve the rbh)cafion ofthe Business to the new 
locafion of your Existing Business so long as the proposed neXlocafion is not within two miles 
of any stand-alone Novus® business that is managed, owned^^r operated by us or by any 
franchisees of ours, and so long as the new location, including\the building and premises, 
complies with all applicable provisions of this Agreement and wnth our then-current site 
specificafions. Relocation of the Retail Location under this provision wHl not change or alter the 
Service Area unless the new locafion is not located within the Service Aî ea, in which case we 
will designate a new Service Area in our sole discrefion. 

9.7 Catastrophes. 
Ifthe Retail Location is damaged or desttoyed by fire or other casualty, then you XiU, within 30 
days after tiie damage or destmction, initiate the repairs and reconstmction necessa^to restore 
and reopen the Business. 
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ARTICLE 10. 
TRAINING 

1.1 Initial Training. 
wVwill provide an inifial ttaining program (the "Inifial Training Program") for you and one 
empWee you designate (provided your employee takes the training at the same time you do). 
The Inifial Training program will be held in Minneapolis, Minnesota, or at another location we 
designated The Initial Training Program will include classroom and/or hands-on instrucfion in 
understanding the automotive industty, reporting requirements, selling and marketing techniques, 
customer service, quality control, equipment operation and maintenance, conducting sales calls 
and presentationŝ  and other business, financial and marketing topics we select. 

10.2 Initial GlasXRepair Training. 
We will provide inifik Glass Repair training (tiie "Inifial Glass Repair Training") for you and 
one employee you designate (provided your employee takes the ttaining at the same fime you 
do). The Inifial Glass Rê mir Training will be held in Minneapolis, Minnesota, or at another 
locafion we designate. It Xrill include classroom and on the job training in Glass Repair, 
including varieties and types afwindshield damage, repair capabilifies, the Novus® system for 
glass repairs and related servicesXrhe Initial Glass Repair Training will last approximately three 
days. You must complete the Inhial Glass Repair Training before you begin operating the 
Business. 

10.3 Initial Glass Replacement Trainn 
We recommend you inifiaily hire an experienced Nafional Glass Association (NGA) certified 
master auto glass technician before you begin^offering Glass Replacement in the Business who 
passes our test for Glass Replacement services. dHowever, if you do not employ such a person, 
then before you begin offering Glass Replacemen^m the Business, you must have an employee 
attend and successftiUy complete our inifial Glass Replacement training program (the "Inifial 
Glass Replacement Training"). (If the person you hire t^ves your employment, then before you 
can confinue offering Glass Replacement in the Business, you must either hire another 
experienced NGA certified master auto glass technician who passes our test for Glass 
Replacement services, or have an employee attend and succe^fiiUy complete our Initial Glass 
Replacement Training.) We will provide the Initial Glass Replaisement Training to you and one 
employee you designate (provided your employee takes the ttairmm at the same time you do). 
The Inifial Glass Replacement Training will be held at a Novus regional training locafion we 
designate. The Initial Glass Replacement Training will include hanos-on instmcfion in glass 
replacement, understanding the automofive glass replacement industry, quality control, 
equipment operation and maintenance, and other topics we select. The pmpose of the Initial 
Glass Replacement Training will be to teach the fundamentals of glass replacelwent and the Glass 
Replacement business. The trainee will not become an expert in glass replâ ŝ ement over the 
course of this training program, but will be taught basic techniques and methoos and will be 
provided with criteria for hiring experienced Glass Replacement installers. 

10.4 Initial Training Fee. 
You must pay us a nonrefiindable ttaining fee of $8,000 for our Inifial Training Progra^(the 
"Imtial Training Fee"). The Initial Training Program consists of Inifial Glass Repair Trail 
and Inifial Glass Replacement Training. If, however, you do not inifiaily offer Gli 
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Replacement services, then we reduce the Inifial Training Fee to $4,000, and you would not 
tend the Inifial Glass Replacement Training. However, if you subsequenfiy want to offer Glass 

R^lacement services, we will then require you take the Initial Glass Replacement Training, and 
pay\n additional fee of $4,000 for that training. 

There ar^tcertain situations where you may offer Glass Replacement services, but where we will 
waive the>equirement that you take the Initial Glass Replacement Training and/or pay us for that 
training. If t i^ principal owner/operator of the Business is an experienced NGA certified master 
auto glass tecmiician who passes our glass replacement test, then we will waive the requirement 
that you take thk Initial Glass Replacement Training and reduce the Initial Training Fee to 
$4,000. In addition, if you employ a ftill-fime experienced NGA certified master auto glass 
technician (other thaXyour principal owner/operator) who passes our glass replacement test, then 
you sfill must pay the filitial Training Fee, but we will not require tiiat person to attend the Initial 
Glass Replacement Trairting, and if that person remains employed fuU-time in the Business 
confinuously for at least ohe year following the date you began provided Glass Replacement 
services, then we will give ybu a credit for all but $4,000 of the Inhial Training Fee you paid, 
which you may use for prodiW purchases, or to apply against the principal of any inifial 
fmancing we provide to you. 

10.5 Intentionally Omitted. 

10.6 Annual Programs, 
We may require you annually attend one ad^onal ttaining program (which could be our annual 
meefing or convention). Whether or not you attend this program, you must pay our then-current 
fee for attendance. 

10.7 Additional Training. 
You and the appropriate employees of yours must attenXand successfully complete all additional 
Glass Repair and Glass Replacement and other techrucaWaining we require to (a) improve the 
quality and standards of Products and Services offered in dlmnection with the Business System, 
(b) improve the operation of the Business, or (c) maintain the product and service consistency we 
require. You will pay us our then-current training fee for eŝ ch employee who attends any 
additional training programs we conduct. In addition, you will Register with and complete all 
training and other requirements to obtain registration from the AuWnotive Glass Replacement 
Safety Standards Council indicafing that you meet ANSI/AGRSS Standards within six months of 
the registrafion, and provide us a copy of the registtafion within 10 days of your receipt of the 
certification, and within 10 days of any subsequent request on our part.W you are subject to 
validation or audit by AGRSS, you will provide us with tiie results of the a^it within 10 days 
after your receipt of tiiose results, and will promptly correct any deficiencies s h X ^ in tiie audit. 

10.8 Payment of Salaries and Expenses, Release of Claims. 
You will pay the Salaries and Travel Expenses for yourself and all your employeesVho attend 
any required training program. You, for yourself and all employees who attend the^equired 
Training Programs and any additional ttaining programs we conduct, hereby release and ^ e e to 
hold us and our officers and directors harmless from and against any and all claims, liamfity, 
damages, or causes of action of any nature arising from the participafion and attendance by vou 
or any employee of yours in any of the training programs we approve, conduct, or require. 
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ARTICLE 11. 
OPENING ASSISTANCE, INITIAL ADVERTISING 

11.1 \ Opening Assistance. 
After ybn and your employees have successfiilly completed all required ttaining, we will, if this 
is your first Affiliate License Agreement with us, make a representafive of ours available to you 
by telephohe during the first 60 days after you complete tiie training, to assist you in 
implementingthe Business System. 

11.2 Initial Advertising. 
We will provide yo^ with recommended advertising and promotional production materials for 
conducting an initialXadvertising and promotional campaign for the Business. The initial 
advertising and promotmnal campaign materials will generally include newspaper advertising, 
radio spots, television commercials (to be customized with "tag lines" by us at your expense). 
Yellow Pages advertisements, outdoor advertisements, Intemet advertising, press releases, 
business announcements, direct mail advertisements, and other advertising and promotional 
materials that we deem appropriate. You will be responsible for all costs relating to the 
placement, distribution or mailingXu advertising and promotional materials and are expected to 
spend a minimum of $2,000 on your naitial advertising and promotional campaigns. 

OUR 
tTICLE 12. 

tLIGATIONS 

12.1 Business System, 
Consistent with our uniformity requirements k^d quality standards, we or our authorized 
representative will (a) provide you with a writterk schedule of all supplies, technology and 
equipment we think is necessary for the operation oXthe Business, (b) periodically review the 
Business and render written reports to you as we deimi appropriate, (c) legally protect and 
enforce the Marks and the Business System for the benefiX>f all of our franchisees and licensees 
in the manner we deem appropriate, (d) provide you witnsrthe Operations Manual(s) and all 
supplements that may we may publish from time to time oXprovide you access to a Secure 
Website containing the Operafions Manual(s) and supplementXand (e) upon your reasonable 
request, render advisory services by telephone or in writing pertaining to the Business System 
and the operation ofthe Business as we deem appropriate, reasonable^d necessary. 

12.2 Our Marketing Expenditures. 
Each calendar year during the term of this Agreement, we will make ex^ditures for general 
advertising, marketing, public relations and promofion of the Glass Replacetnent, Glass Repair 
and other Products and Services provided under the Marks (referred to ni this Article as 
"Marketing Expenditures"). The amount we will spend on Marketing Expenditures will be equal 
to (i) 2% of the Gross Revenues on all Glass Repair Products and Services solli by all our 
franchisees and licensees on which we are paid royalties, and (ii) 3% ofthe Gross Revenues of 
all other Products and Services on which we receive Royalty Fees of 8% or more from our 
franchisees and licensees. Marketing Expenditures we make will be based on Gross Revalues 
and not on any Minimum Monthly Royalty Fee paid by you or any other franchisees or licensees. 
We will determine how, where, and when the Markefing Expenditures will be spent, includii 
purchasing and paying for product research and development, sales and marketing materials,̂  
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^advertising materials, ad slicks, brochures, and radio and television commercials, services 
covided by advertising agencies, market research, media time and space advertising (including 

Internet, radio, television, newspaper, magazine and other print advertising), promofions, 
convbnfion expenses, development and protection of our Marks, marketing, public relafions, 
telemarketing, the establishment and maintenance of Intemet sites promofing our brand, 
includingNSocial Media Sites, the cost of providing toll-free and other telephone services for the 
benefit of our franchisees, and other national, regional and local advertising and promotion that 
we deem apptopriate. We may also use the Markefing Expenditures to pay for long distance 
telephone charges, office rental, fumiture, fixtures and equipment, leasehold improvements, 
Salaries and TraVel Expenses, office supplies and other administtative • costs we incur in 
connection with these advertising activities. We will have the absolute right to spend the 
Marketing Expenditures for advertising, marketing and promoting Glass Replacement services. 
Glass Repair services, mid/or other Products and Services, in any manner or way that we choose, 
even if you do not offer some of the advertised Products and Services in the Business. We will 
have no obligation to spend any portion of the Marketing Expenditures in your Service Area. If 
you request, we will provide yoti with a report of the Marketing Expenditures within 120 days 
after the end of each calendar yei 

ARTICLE 13. 
QUALITY CONTROL, UNIFORMITY AND STANDARDS 

REQUIRED OF LICENSEES 

13.1 Standards of Quality and Service. 
We will from time to time publish uniform s^ndards of quality and service for the Business 
System to protect and maintain (for our benefit and for the benefit of all Novus® franchisees and 
licensees) the distincfion, goodwill and uniformity represented and symbolized by the Marks and 
the Business System. You agree to comply witlK all such standards, which will include 
replacement of graphics, signage and equipment as necessary to comply with our standards. 

13.2 Identification of Business. 
You will operate the Business so that it is clearly identified aHd advertised under the Marks we 
specify. The style and form of the word "Novus®" and the Masks you use in your advertising, 
marketing, public relations, telemarketing or promotional program^ or campaigns, including but 
not limited to any Intemet website, or Social Media Site, must comjw with our specifications as 
set forth in the Operations Manual(s) or otherwise, and must be at leHst 25% in size to that of 
your Existing Business name, logo or marks. Further, you agree that you will: 

(a) Use the name "Novus®," the Marks, the approved logd\and all graphics 
commonly associated with the Business System on all, and jointlyXyith all of your 
Existing Business', advertising, public relations and promotional materialH,̂ including but 
not limited to on the Home Page or any Social Media Site approved by\us, signage, 
vehicles, checks, stationery, paper supplies, business cards and other materials in the 
identical combination and manner we specify, and in a size at least 25% of the^xisting 
Business' name, logo or marks; 

(b) Place a Novus patch on all uniform shirts issued to, or purchased by, employ) 
of the Existing Business; 
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(c) Purchase from us, at the time you sign this Agreement, an Inifial Franchise 
Identificafion Package for tiie Business, which will include an initial supply of decals, 
invoices, business cards, uniforms, and other logo items you will initially use in the 
operation of the Business; 

(̂d) Advertise the name of the Business jointly with the Existing Business on any 
ihicles or materials you use in the Existing Business and such advertising will be at 

leSj 25% in size to that of your Existing Business' name, logo or marks; 

(e) X^ot "se all or part ofthe "Novus®" name, any ofthe other Marks, or any similar 
name, whrd or symbol or variant thereof, in a domain name, account name, profile or 
URL, except as specificaUy approved by us; and 

(f) At yourexpense, comply with all trademark, trade name, service mark, copyright, 
patent and otherXegistrafion nofices and notice markings that we require or that are 
required by applicaN^ law. 

If you fail to comply with ^ of our brand identity standards, and do not correct your 
noncompliance within 10 days aftsr nofice, then in addifion to any other rights we may have, we 
may charge you an image fee, of upXp $500 per montii, until you comply. 

13.3 Compliance with Standards. 
You will operate the Business and use thXMarks and the Business System in compliance with 
the moral and ethical standards, quality stanH^ds, operating procedures, policies, specifications, 
requirements and instmctions we set forthXn tiie Operations Manual(s), as amended and 
supplemented from fime to time. You will cbpform to all customer service standards and 
policies we specify. 

13.4 Your Name. 
You will not use the word "Novus®" or any words confidingly similar to any of the Marks, or 
part or variant thereof, in your corporate, partnership or sole^roprietorship name. You agree not 
to use the Marks in associafion with your Existing Business other tiian on signage that includes 
the name of the Existing Business and tiien only in com^ance with the provisions of 
Article 13.2 and witii tiie Operations Manual(s). You further agrebsTiot to operate your Exisfing 
Busmess under any name that is or may be confusingly similar to thb^ame "Novus " or any of 
the marks. You will hold yourself out to the public as an independentsconttactor operafing the 
Business under a license from us and you will cleariy indicate on tiie Busmess checks, stationery, 
business cards, invoices, receipts, advertising, public relations and promotional materials, 
including your Home Page and any Social Media Site approved by u s , ^ d other written 
materials that you are a licensee of ours. You will display signs at the Retail bocafion that are 
clearly visible to the general public indicating that tiie Business is independent^ owned and 
operated as a licensed business. You will file for a certificate of assumed name inHhe manner 
required by applicable state law so as to notify the public that you are operating the BWness as 
an independent business under this Agreement. 
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13.5 Advertising and Promotion. 
Yo \wi l l spend at least 4% of your Gross Revenues each calendar quarter for local advertising 
and tXpromote the Business in tiie Service Area, including Yellow Page advertising and other 
advertising and promofional programs we approve. In January of each year, you must provide us 
with infomiation in a form we request showing the expenditures you made in the previous year 
on these advertising and promotional programs. If you did not spend the entire amount we 
required you ttispend in that year, you must submit the difference to us, with your report, and we 
will add that nipney to the Marketing Expenditures we make under Article 12.2 of this 
Agreement. AlKadvertising, marketing, public relations, telemarketing and promotional 
materials making us^of the Marks must be approved by us prior to use or placement, and you 
will not conduct anyXiedia advertising or promotion for the Business unfil we have given you 
our prior written approv^ .̂ Any advertising or promotional materials we provide to you will be 
deemed approved. If morkthan one franchisee or licensee is authorized by us to operate in the 
Service Area, then we will have tiie right to require you to become a member of, participate in 
and contribute to a local coopXative advertising group. The local advertising group will, by the 
majority vote of its members, determine and carry out approved local advertising and promotion 
for the benefit of all of the franchkees and licensees in the Service Area, and will allocate the 
costs of local advertising and promotion, including Yellow Page advertising, among the 
members. Any amounts you contribu^to the local advertising group will be credited towards 
your 4% local advertising obligation und^this Article 13.5. You will not permit any third party 
to advertise its business, or its products aM services in conjunction with the Business without 
obtaining our prior written approval. \ 

13.6 Telephone Directory Listing. \ 
We may require you to obtain local telephone sendee with a dedicated telephone line for the 
Business, from a supplier we designate. If we so require, we will pay the cost of the telephone 
number that we select for your business (and we will oXn that telephone number) as a Marketing 
Expenditure, but you will purchase and pay for your oW local telephone service. You will 
continually advertise the Business in the Yellow Pages iX the Service Area under all of the 
listings we designate or approve. The timing, size, form, coment, layout, copy and presentafion 
of all Yellow Pages advertising will conform to our specificatmns. You will participate in the 
Yellow Pages advertising programs and in such other directory advertising programs as we may 
specify from fime to fime. You will pay all costs for Yellow^ages and other directory 
advertising. If more than one franchisee or licensee is authorized to dperate within any Service 
Area covered by a single directory, then you will, upon written nofice irom us, participate in a 
single cooperafive advertisement and prepay your proportionate share of the placement of such 
cooperative advertisement. AU Yellow Page advertising done in accordance witii this 
Article will qualify as part of the 4% local advertising obligation set forth in Article 13.5. 

13.7 Signage. \ 
You will only display signage at the Retail Location and on any vehicles you use in dRerafing the 
Business that meet our specificafions, and you will not use or display any other signs oXany kind 
or nature in connecfion with the Business without obtaining our prior written approval. You will 
display exterior and interior signage for the Business which must be at least 25% in size lo the 
signage identifying the Existing Business at the Retail Location, you must either order ymir 
building signage from us (and pay for that signage) at the fime you sign this Agreement, 
within 30 days after you sign tiiis Agreement, you must provide us a copy of a paid receipt. 
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evidencing that you have purchased and paid for signage that meets our requirements from a 
^supplier we have approved. In addition, you must erect the building signage for the Business 

(ithin 60 days ofthe date of this Agreement or within 15 days of the date you acquire possession 
tiie Retail Location, whichever is later, but in any event, before you begin operating the 

Busihess. You will be responsible for all costs of acquiring and installing the signage. If you 
fail to rnstall the required signage in the month you begin operafing your business, you will then 
be respo^ible to pay us an addifional image fee of $500 per month, on the first day of each 
subsequenr̂ month, unfil the signage has been installed. You will not alter or redesign the 
signage without our prior written approval. 

13.8 Maintenrfftce of Equipment, 
You will, at your Expense, repair and keep in proper working condition the equipment and 
technology used in thXBusiness. All such equipment and technology must at all times meet our 
quality standards. All replacement equipment, technology, supplies arid other items you use in 
the Business must complyVith our tiien-current standards and specifications. 

13.9 Parficipation in Warranty Programs. 
You will offer to the customed of the Business, and participate in, all product and service 
warranty programs we establish. Vou will also participate in tiie "warranty reciprocity program" 
and will accept and abide by all requirements and limits on warranty compensafion we establish. 
You will reimburse any other franchis^ or company-owned Novus® business that satisfies any 
warranty or guaranty on work performeii by you for the cost of all replacement parts and the 
labor charges we establish from time to tim^. You will submit to us written claims for warranty 
work you perform that result from Product and Services provided by other franchised or 
company-owned businesses. We will use reaso^ble efforts to timely notify you if you will not 
be reimbursed for providing warranty work. 

13.10 Customer Records. 
In order to comply with applicable federal and state laXs, including any glass or other product 
recalls required by law, and to properly process warrWy claims for customers who have 
purchased products and services from you or from otherNhcensees or franchisees, you will 
maintain complete and accurate records of all sales and servicevfor all products and services sold 
to the customers of the Business. You will, upon written reqtiest from us, provide us with: 
(a) the name, address, city, state, zip code and telephone number foKeach ofthe customers ofthe 
Business, together with a complete descripfion of the Products and^ervices purchased by the 
customer, including, if applicable, brand and model numbers; (b) alPwarranty cards received 
from these customers; (c) any other information conceming tiiese customers that we require to 
comply with applicable laws or to provide required product or service infonnation; and (d) all 
other reports we require, including accurate records for all customer servic^and repair calls 
made by you for any Products and Services. 

13.11 Our Right to Review. 
We may, after giving you three days written notice, inspect: (a) the Retail Locati^; (b) the 
vehicles you use in the Business; and (c) the inventory for the Business. We also have ftie right 
to review the business records of the Business and to examine your operating practic^ to 
determine whetiier they meet our quality and service standards. We have the right to take 
photographs, and make video, digital and/or audio recordings during the inspection. 
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13.12 Remodeling of RetaU Location. 
If yXi operate a Retail Location business, you must periodically make reasonable capital 
expenditures necessary to remodel, modemize and redecorate the portion of the Retail Location 
devoted tbithe Business, and to replace and modemize your fumiture, fixtures, signage, supplies 
and equipment in the Business so that the Business reflects the then common image we want 
portrayed byXusinesses operating under the Marks (hereinafter referred to as "remodeling"). All 
remodeling of the portion of the Retail Location in which the Business is operated must be done 
in accordance witii our standards and specificafions and with our prior approval. You must begin 
remodeling the portion of the Retail Location devoted to the Business within three months after 
you receive written iXjice from us specifying the required remodeling, and you will diligently 
complete the remodeling within a reasonable time. Except as provided under Article 13.8, we 
will not require you to retnodel the Retail Location, or to replace or modemize your fumiture, 
fixtures, supplies and equipment, more than once every five years. 

13.13 Merchandising. 
All interior merchandising of the^usiness at the Retail Locafion must meet our specificafions, 
which may include specifications tXassure that the merchandising of your Existing Business is 
maintained separately from the BusinXs. 

13.14 Compliance with Applicable Lâ  
You will, at your expense, comply withVll federal, state, city, local and municipal laws, 
ordinances, mles and regulafions pertaining tXthe operation of the Business, including all health 
and safety laws and regulafions, all driving and vehicle laws, all environmental laws, and all 
employment laws. You will, at your expense, pe responsible for determining all drivers and 
other licenses and permits required by law for Business and for your employees, for 
obtaining all licenses and permits, and for complying w^tii all applicable laws. 

13.15 Pavment of Taxes and Other Obligations. 
You will be responsible for the prompt filing and payment all Taxes. You will fimely pay all 
of your liquidated obligafions and liabilifies due and payable tbois, and to your suppliers, lessors 
and other creditors, including obligations to pay suppliers for Products and Services. 

13.16 Reimbursement of Our Taxes. 
We will pay our own corporate income and other taxes. However, if ahv "franchise" or other tax 
that is based on the Gross Revenues, receipts, sales, business acfivities or operation of the 
Business ("franchise tax") is imposed upon us by any taxing authorityVincluding any sales, 
income or related tax imposed upon us by the state in which the Business is located as a result of 
any royalties or other fees you pay to us), then you will, upon receiving writteiXiotice, reimburse 
us in an amount equal to the amount of the tax and related costs imposed on us. 

13.17 Standard Atfire. 
Those of your employees who are involved in the operafion of the Business musXwear the 
uniforms and standard attire we specify, and maintain those uniforms in a clean conditW. All 
employees involved in the Business must pracfice good personal hygiene. If you ana\vour 
employees wear uniforms or standard attire for your Existing Business, such uniformXor 
standard attire will display the Novus name, logo or Mark as we specify. 
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13.18 Business Hours, Personnel. 
,The Business will be open for business, at your option, either during all hours the Existing 

iusiness is open, or from at least 8:00 a.m. to 5:00 p.m. Monday tiirough Friday. When you or 
yo^ Manager are not on duty, you will have at least one employee on duty that has successfully 
comi^eted the Required Training Programs necessary to be certified by us as "Factory Trained." 
At leasUialf of the employees of the Business must at all times have successfully completed the 
training \quired to be certified by us as "Factory Trained." You will at all fimes have at least 
one fiiU-time employee (who may be the Licensee if the Licensee is an individual) who has 
successfully completed the Required Training Programs. You will at all times have a sufficient 
number of ade^ately trained and competent personnel on duty in the Business to guarantee 
efficient service t\your customers and clients to comply with our customer service standards. 

13.19 Security Inte\st. 
To secure the payment "bf the fees and your obligafions set forth herein, you grant us a security 
interest in the receivablesXjiventory, equipment, and other assets of the Business, whether now 
exisfing or hereinafter create^ together witii all proceeds of such assets. You authorize us to file 
one or more financing statenibnts to evidence this security interest. This Agreement and the 
license granted to you under thiXAgreement may not be the subject of a security interest, lien, 
levy, attachment or execution by your creditors or any financial institufion, except with our prior 
written approval. 

13.20 Nofices of Lawsuits or Other Cl^ms. 
You will immediately deliver to us a copySpf all lawsuits, consumer claims, employee claims, 
federal or state administrafive proceedingsXor investigations, and other claims, actions or 
proceedings relating to the Business. You will\rovide us all addifional informafion we request 
regarding any of those matters. 

13.21 Fax Equipment. 
You will obtain and maintain at all fimes during the\term of this Agreement an electronic 
telephone facsimile ("fax") or such other telecommuhicafions or information processing 
equipment we specify for use in the Business. Your faxXauipment must be in operation to 
receive and send information at all fimes during business hours> 

13.22 Office Equipment; Computer Hardware and Software. 
You must obtain and maintain during the term of tiiis AgreementXuch office equipment and 
software as we may from fime to time require you to use in operatingvthe Business, including 
(a) photocopy equipment, (b) a point of sale and accounting softwarX package to perform 
customer and inventory management, data processing, and accounfing filiations, (c) computer 
hardware and peripheral equipment necessary to operate the point of sare and accounting 
software, and (d) the computer software necessary to provide the Products W Services we 
specify. You will, upon written notice from us, upgrade all computer equipment and all point of 
sale and accounting software used in the Business to the standards and specificationXwe specify. 
All office equipment and software must meet our standards and specificafions. 

13.23 Telephone Equipment. 
In addition to standard telephone equipment, you must obtain and maintain during the tei 
this Agreement such mobile or portable cellular telephone equipment, paging equipment, 

.of 

am 
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sjvireless communication devices as we may from time to time require you to use in the Business, 
lich must meet the standards and specifications we specify. During the minimum business 

hoiks we specify, incoming telephone calls received by the Business must either be answered 
live W you or an employee, or by a telephone service that is answered by a person who is 
properlVtrained to schedule jobs and appointments and take messages for the Business. 

13.24 E-Mail Address. 
You must haV access, during tiie term of this Agreement, to the World Wide Web, 24 hours a 
day, seven dayXa week, using a high speed Intemet connection. We will provide one e-mail 
address to you foXyou to use in the operafion of the Business, at no additional charge. You must 
use this e-mail addr^s in the operafion of the Business, and you may not separately establish any 
other e-mail addresseXibr the Business. If, however, you do want additional e-mail addresses, 
we will provide them toVou at an additional cost of $25 each. Your e-mail address will be used 
as a method for you and iXlo communicate with each other and to transmit documents and other 
information. Except as set Ibrth in the Operafions Manual(s), you will not use the word Novus® 
or any of the other Marks as any part of your e-mail address. You must review your e-mail at 
least once during every businessXay and use reasonable efforts to respond to all e-mails from our 
employees and executives within \4 hours during business days and within 36 hours during 
weekends and holidays. 

13.25 World Wide Web Presence and^ocial Media, 
We will establish a home page for you on Xir website. You will pay us an initial fee of $300 to 
establish the Home Page when you sign mis Agreement, and you must pay us a monthly 
maintenance fee to maintain the Home Page. IiVou have a home page for the Exisfing Business, 
you will include our principal trademark and logXon the home page of that website, with a link 
from that trademark or logo to the Home Page. Ymi will not otherwise use our Marks on the 
website for the Existing Business, without our priorXpnsent, and then in all cases only in the 
manner we approve. You may not otherwise establisn\a website or home page on the World 
Wide Web, or establish, use, or maintain, or have estabiished or maintained on your behalf, 
either alone or in concert with others, any other Social Media Site except as we may approve in 
our sole discrefion. The Home Page and any Social Media SitXapproved by us must be operated 
and maintained by you in compliance with all provisions of this Agreement, including those 
regarding the use of confidential and proprietary informafion, as Ve i l as any and all operafing 
procedures, policies, standards and requirements as we may specify from time to time. You also 
must operate and maintain the Home Page and any Social Media^Site approved by us in 
compliance with all applicable laws, mles, and regulations, including m̂ t not limited to those 
applicable to copyright and frademark, privacy, anti-defamation, al̂ d advertising and 
endorsements. We reserve the right at any time, in our sole discretion, to require you to remove, 
delete or modify any website, homepage, Social Media Site, or any informatioXcontent or post 
thereon. We will retain sole ownership of any Novus Social Media Site, including any domain 
name related thereto and all content thereon. 

13.26 Referral Programs. 
From time to time, we may prescribe glass repair and/or glass replacement referral or maft^ting 
programs to you, whether Intemet based or otherwise, and we may require that you participate in 
these programs (and pay all fees associated with such participation). 
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13.27 Entity Requirements Regarding Formation Documents. 
If you operate the Business as an entity that is separate from the Existing Business, you must, at 
ouK request, provide us a copy of your Articles of Incorporation, Articles of Organization or 
otheXdocuments required by state law to form your entity. 

ARTICLE 14. 
INSURANCE 

14.1 General Liability Insurance. 
You must purch^e and maintain general liability insurance with coverage of at least $1,000,000 
insuring you and your officers, directors, agents and employees, from and against any and all 
loss, liability, dama^, claim and expense of any kind whatsoever, including bodily injury, 
personal injury, deatii,Voperty damage, products liability and all other damages resulting from 
(a) the condition, operatKm, use, business or occupancy of the Business or the Retail Location 
and (b) the operation of anjXustomer's vehicle by any of your employees. 

14.2 Garage Keepers LiabiiHy Insurance. 
You must purchase and maintain Wrage keepers insurance with coverage of at least the amounts 
set forth below insuring you and yoXr officers, directors, agents and employees, from and against 
any and all loss, liability, damage, clahn and expense of any kind whatsoever, including personal 
injury, death, property damage, fire and theft caused to any customer's vehicle in your care, 
custody and control as a result of fire, exph^sion, theft, vandalism, riot and civil commotion, and 
collision. The garage keeper's insurance coverage must be written on a direct primary basis and 
be at least $100,000 for a Retail Location and \least $100,000 for a Mobile Unit. 

14.3 Vehicle Liability Insurance. 
You must purchase and maintain automobile liabijity insurance with coverage of at least 
$1,000,000 (combined single limits) insuring you a^d your officers, directors, agents and 
employees, from any and all loss, liability, damage, clain^and expense of any kind whatsoever 
resulting from the use, operation or maintenance of all autofr̂ obiles or vehicles owned or used by 
you or any of your employees (including automobiles d-vraed or leased by any of your 
employees) in connecfion with the Business. If offered, you Will also have adequate uninsured 
motorist insurance coverage. 

X 
14.4 Property Insurance, Fire and Extended Coverage. 
You must purchase and maintain "all risks" property insurance coverage,\which must include fire 
and extended coverage, vandalism and malicious mischief coverage, sand garage keepers' 
coverage for the Retail Location, inventory, machinery and equipment you own or lease for the 
Business. Your property insurance policy (including fire and extended coverage) must have 
coverage limits of at least "replacemenf cost. 

14.5 Umbrella Liability Coverage. 
You must purchase and maintain umbrella liability insurance in the minimum ^ount of 
$1,000,000 tiiat will provide addifional liability insurance coverage for any liability incikred by 
you in excess of the primary liability insurance coverage you carry under your general liafeiility 
insurance, vehicle liability insurance and employer's liability msurance policies. 
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14.6 Worker's Compensation Insurance. 
'ou must purchase and maintain worker's compensafion insurance covering your employees 

who are injured in the course of employment, as well as employers liability insurance having 
primary limits of $500,000 covering bodily injury by disease per employee, $500,000 covering 
bodily^njury by disease in aggregate, and $500,000 covering bodily injury by accident. 

14.7 Other Insurance. 
The insuran'be coverage set forth in this Article only describes the minimum insurance we require 
you to obtain\ It is your obligation to determine whetiier you need to carry other insurance, or 
higher levels orinsurance either by law or because of the nature of tiie Business or any contract 
you have signed. Nve also have the right to require you to obtain additional insurance coverages. 
If you have insuranbe for the Existing Business that meets the minimum requirements of this 
Article 14, you need n ^ purchase separate insurance, so long as you comply with the provisions 
of Article 14.8. 

14.8 Our Rights. 
All insurance policies we reqWe you to obtain must name us as an additional named insured, 
and must provide that we willX;eceive copies of all nofices of changes in these policies, or 
cancellation, nonrenewal, or covei;age reducfion or eliminafion, at least 30 days before any 
cancellation, nonrenewal or change t^es effect. Before operating the Business, and immediately 
after changing any insurance coverages, you must provide us with certificates of insurance 
confirming you have obtained all the instance coverage we require. If you fail to maintain the 
insurance coverage we require, or fail to timely provide us evidence of this coverage, we have 
the right, but not the obligafion, to obtain this required insurance coverage. You will prompfiy 
sign all applicafions and other documents req^red to obtain the required insurance, and will, 
upon receipt of an invoice, immediately reimbt^se us for tiie cost of obtaining the required 
insurance. 

ARTICLE i; 
FINANCIAL STATEMENTS REPORTING 

15.1 Financial Statements. 
You must give us annual Financial Statements for the BusinesXwitiiin 90 days after your fiscal 
year-end. At your opfion, tiie Financial Statements may be prepared solely for the Business, or 
they may be part of the financial statements you prepare for tiie Exiting Business. If they are 
part of the financial statements for the Existing Business, you wiH provide such addifional 
information conceming the revenues and expenses of the Business aS. we may request. All 
Financial Statements you provide to us must be verified by your accountant 

15.2 Verification of Financial Statements. 
If your annual or semi-annual Financial Statements are not prepared by an indê sendent certified 
public accountant, then you (if you do not operate as an entity), or your senior executive officer, 
must certify the accuracy and completeness of the Financial Statements. 

15.3 Gross Revenues Report. 
You must maintain an accurate written record of the daily Gross Revenues for the BuWess, 
which must be maintained separately from the daily gross revenue records for your Existing 
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Business. By the 10th day of each month, you must give us a signed statement of the Gross 
sRevenues generated by tiie Business (tiie "Gross Revenues Report") in the preceding month, 
u^ng the forms we specify. 

15.4X Our Audit and Review Rights. 
We havs the right at any time to review and audit your Financial Records for the Business and 
for your Existing Business for the last five fiscal years. The review may be conducted by an 
employee oXpurs or by other people we designate. If we elect to proceed with an audit of your 
Financial Recbrds, tiien the audit will be conducted by a certified public accountant. You and 
your accountantXwill make all of your Financial Records available to us for review and audit at 
the Retail LocatioVor in the case of a Mobile business, at the place specified in Article 24.16 for 
notice to you. YouXdll also provide our representative(s) with adequate facilities to conduct the 
review and audit. WeXnd our representatives will have the right to make copies of all or any of 
the Financial Records aniito copy and duplicate all Financial Records on your computer system. 
You should expect to haveXyour Financial Records reviewed and/or audited by us at least once 
every five years. You will ^X^ll fimes store and maintain the Financial Records in a dry, safe 
and secure place. We will p^Dvide you with a written copy of the report prepared by the 
reviewer or auditor. \ 

15.5 Audit/Review Costs. \ 
If our audit or review results in a determinafion that you have overpaid monthly Royalty Fees or 
other amounts due to us, the amount oXfiie overpayment will be refunded to you within 20 
business days from the date of tiie report. If our audh or review resuhs in a determination that 
you underpaid us, then you will, within 20 business days of receipt of an invoice, pay us the 
amount of all past due monthly Royalty Fees arid other amounts owed to us, together with late 
payment charges as provided for in tiiis Agreeinent. If our audit or review results in a 
determination that you underpaid the monthly Royalty Fees by more tiian $500 during any 12 
month period, then you must reimburse us for all costX^d expenses we incurred in connection 
with the review and audit of your Financial Records, incmding payments made to the accounting 
firm conducfing the review or audit and the Salaries and Travel Expenses incurred by our 
employees who were involved with or conducfing tiie audit oKreview. If we had someone other 
than a certified public accountant review your Financial Rec^ds under Article 15.4 and the 
review shows an underpayment of the monthly Royalty Fees byX;K)re tiian $500 during any 12 
month period, you may contest the review and request an audhXv an independent certified 
public accountant. You must pay for the audit by the independent c&rtified public accountant, 
but ifthe audit reveals that you did not underpay tiie monthly Royalty Fees by more than $500 
during any 12 month period, then we will reimburse you for the cost of theXudit. 

ARTICLE 16. \ 
[INTENTIONALLY OMITTED] \ 

ARTICLE 17. \ 
ASSIGNMENT \ 

17.1 Assignment by Us. \ 
This Agreement may be unilaterally Sold or Transferred by us witiiout your approval or consent, 
and will inure to the benefit of our successors and assigns. We will give you written noticiŝ  
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swithin 30 days after any Sale or Transfer, and the assignee will be required to fiilly perform our 
obligations under this Agreement. 

17.2 \ Approval of Transfer. 
This AWeement or the Business, or the Business Assets may be Sold or Transferred by you or 
the OwnX^only with our prior written approval. In addifion, you must obtain our prior written 
approval tX^ell or Transfer any Ownership Interest tiiat would result in either a change or 
control of LX^USC or 50% or more of the Ownership Interest of Licensee being Sold or 
Transferred sinde the date of this Agreement. If you are not Selling or Transferring the Existing 
Business as part df any such Sale or Transfer, then we will not have any obligation to approve 
the Sale or Transfer^and likely will not do so if the proposed transferee proposes to operate the 
Business from a locafion that is within two miles of any existing Novus franchisee (or within 
such greater distance asSnay be included in any exclusive rights that we may grant to a Novus 
franchisee). In any evenKto obtain our approval to any Sale or Transfer that requires our 
approval, the Sale or TransfeKmust, at a minimum, meet the following requirements: 

(a) All of your monet 
full, and you are not othei 

obligations due to us and our afflliates have been paid in 
;e in default under this Agreement; 

(b) You and your Owners, Jn the case of a Sale or Transfer of an Ovmership Interest, 
have signed and delivered a written agreement, in a form safisfactory to us, agreeing to be 
bound by the provisions of this Agreement, including the covenants not to compete 
contained in Article 21.3 of this Agreement; 

(c) The ttansferee does not own or operate, and is not involved in a business that 
competes direcfiy or indirecfiy with or is similar to any Novus® business; 

(d) The transferee meets our managerial, financial and business standards for new 
franchisees or affiliate licensees, as the case may o^ possesses a good business reputation 
and credit rating, and possesses the aptitude and â Hlity to operate the Business in an 
economic and businesslike manner (as may be stK>wn by prior related business 
experience or otherwise). In addition, if the Sale or TrXisfer is not made in connecfion 
with the Sale or Transfer of the Existing Business but to\pmeone who has an existing 
business from which they desire to operate the Business, thars^xisting business meets our 
then-current requirements for an affiliate license; 

(e) The ttansferee agrees to acquire aU additional items we rMuire to identify the 
Business to ensure that the ttansferee's Business will comply in aN̂  respects with our 
then-current standards and specifications; 

(f) The transferee agrees to acquire all additional equipment we requireHo ensure that 
the equipment used by the transferee in the Business will comply in all respeo^ with our 
then-current standards and specifications; 

(g) If the Business is sold separate from the Existing Business, we approve thXnew 
location for the Business; 
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(h) Before the Sale or Transfer occurs, the transferee agrees (i) that the transferee and 
the appropriate employees designated by the transferee will attend and successfully 
complete the Required Training Programs, (ii) to pay all required training fees to us, and 
(iii) to pay the Salaries and Travel Expenses for all persons who attend the Required 
Gaining Programs; 

(i) \ You sign a general release of all claims you may have against us; and 

(j) Ypu and the transferee have timely provided all of the information relating to the 
Sale or iWsfer of this Agreement tiiat we request to properly document the Sale or 
Transfer. 

In addition, in the caseXf a proposed Sale or Transfer of this Agreement, or the Business, or the 
Business Assets, if the praposed transferee proposes to operate the Business in connecfion with 
an exisfing business, the pronosed transferee must sign new agreements, in the form we then use 
in the grant of affiliate repXfr and replacement licenses, including a new affiliate license 
agreement and personal guaranty (and/or other agreement(s) we then require of affiliate 
licensees), and pay us our then cuh;ent Initial Fee in cormection with the grant of such licenses. 
In the case of a proposed Sale or T^nsfer of this Agreement, or the Business, or the Business 
Assets, to someone who will not be\operating the Business in connection with an existing 
business, then as an addifional conditioirto our approval, the proposed transferee must sign new 
agreements, in the form we then use iX the grant of stand-alone repair and replacement 
franchises, including a new franchise agreement and personal guaranty, and must also pay our 
then current Initial Fee for such franchises. 

17.3 Acknowledgment of Restrictions. 
You acknowledge and agree that the restrictions imp^ed by us on any Sale or Transfer in this 
Article 17 are reasonable and necessary to protect thX goodwill associated with the Business 
System and the Marks, as well as our reputafion and image, and are for the protection of us and 
all other franchisees and licensees that own and operateXa Novus® business. Any Sale or 
Transfer of tiie Business Assets permitted by tiiis Article wilKjiot be effective until we receive 
fully signed copies of all documents relafing to the Sale or Trah^fer, and we have consented in 
wrifing to the Sale or Transfer. 

ARTICLE 18. 
OUR TERMINATION RIGHTS, DAMAGES' 

18.1 Terminafion for Your Breach. 
In addition to our other rights of terminafion contained in this Agreement, weshave the right to 
terminate this Agreement ifi (a) you or any of the employees of the Business failHp successfiilly 
complete tiie Required Training Programs within the time periods specified in thXAgreement, 
(b) you fail to open and begin operating the Business within tiiree months from theXate of tiiis 
Agreement or when renovations to the Retail Location to accommodate the Business iXve been 
completed, whichever is earlier, (c) you violate any material provision, term or conditionXff this 
Agreement, including failure to fimely pay any Royalty Fees or any other monetary obligations 
or fees due to us or our afflliates, or violate any material provision, term or condftion of 
other agreement with us or with any affiliate of ours, (d) you, or any of your partners, directors^ 
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officers or Owners are convicted of or pleads guilty to a charge of violating any civil or criminal 
iw relating to the Business, (e) you fail to conform to the Business System or our standards of 

uXformity and quality for tiie Products and Services, (f) you fail to timely pay any of your 
obli^fions or liabilities to your landlord, employees, suppliers, banks, purveyors and other 
creditors, or to us or to our affiliates, under this Agreement or under any other agreement, 
(g) you V e deemed insolvent within the meaning of any state or federal law, any involuntary 
petition fpKbankmptcy is filed against your, or you file for bankmptcy or are adjudicated a 
bankrupt under any state or federal law, (h) you make an assigrunent for the benefit of creditors 
or enter into any similar arrangement for the disposition of the Business Assets for the benefit of 
creditors, (i) anyXjieck you issue is dishonored because of insufficient funds (except where the 
check is dishonored because of an error in bookkeeping or accounting) or closed accounts, or 
you fail to maintain Xhalance in your bank account sufficient to allow payment of Royalty Fees 
to us by direct bank debit, (j) you fail to purchase or pay for the supplies, equipment and 
technology required for the Business, (k) you Abandon the Business, (I) you are involved in any 
act or conduct that impairs\the goodwill associated with the Marks, or the Business System, 
(m) you refuse to fully cooperate with us or our designee in the performance of an audit of your 
financial records in accordanceVith Article 15.4, or (n) you fail to file any required Tax retum 
or fail to timely pay any Taxes when due. 

18.2 Our Immediate Termination Kights. 
Notwithstanding Article 18.3, we will W e the right, unless precluded by applicable law, to 
immediately terminate this Agreement, by giving you written notice of immediate termination, if 
(a) you or any of your partners, directors, officers or Owners are convicted of or plead guilty to 
violating any law relating to the Business, oXany gross misdemeanor or felony, (b) you are 
insolvent within the meaning of any state or fede^l law, any involuntary pefition for bankmptcy 
is filed against you, or the you file for bankmptcyXr are adjudicated a bankmpt under any state 
or federal law, (c) you make an assignment for the bbnefit of creditors or enter into any similar 
arrangement for the disposifion of tiie Business Assets for the benefit of creditors, (d) you 
Abandon the Business, (e) you are involved in any act or conduct that materially impairs the 
goodwill associated with the Marks or the Business Systertvand you fail to correct the breach 
within 24 hours of receiving written nofice of the breach fromXts, or within the fime specified by 
law, (f) you fail or refuse to produce your financial and business records for audit by us as 
required by Article 15.4, or (g) relocate the Business withoutX^btaining our prior written 
approval. 

18.3 Notice and Opportunity to Cure. 
Except as provided in Article 18.1 and/or Article 18.2, we will not have^he right to terminate 
this Agreement unless and until we give you (a) written notice setting forth trie alleged breach in 
detail, and (b) you fail to correct the alleged breach within the period of thne specified by 
applicable law. If applicable law does not specify a time period to correct anXUeged breach, 
then you will have 30 days after receiving tiie written notice to correct the alleged bWch, except 
where the written notice states that you are delinquent in the payment of any RoyaXv Fees or 
other amounts payable to us under this Agreement or under any otiier agreement, in wlHch case 
you will have 15 days after receiving the written notice to correct the breach by making full 
payment (including any applicable interest or late payment charges). 
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18.4 Notice of Termination. 
If we have complied with the provisions of this Article 18 and you have not corrected the alleged 
Weach set forth in tiie v̂ nritten notice within the time period specified in tiiis Agreement, then we 
m^erminate this Agreement by giving you written nofice of termination. The effecfive date of 
terminafion will be the date the written notice of terminafion is received, as specified in 
Article 34.16, or such later date as is specified in the notice. 

18.5 Oth^ Remedies-
Nothing in thiXArticle or this Agreement will preclude us from seeking other remedies against or 
damages from ybu under state or federal laws, common law, or under this Agreement, including 
attomeys' fees anXinjuncfive relief If we terminate this Agreement under this Article, or if you 
breach this Agreemeht by a wrongful termination or a termination that does not comply with the 
terms and condifions df Article 19 of this Agreement, then we will be enfitled to seek recover 
from you all damages tlX^ we have sustained and will sustain in the ftiture as a result of your 
breach of this Agreement. 

ARTICLE 19. 
IR TERMINATION RIGHTS 

19.1 Termination for Our BreacKX 
You have the right to terminate this AgXement if you comply fully with this Article 19.1 and we 
violate any material provision, term or condifion of tiiis Agreement. However, to exercise this 
right, you must first give us written nofice siting forth the alleged breach in detail, and we must 
fail to correct the alleged breach witiiin 30 da ŝ after receiving this written nofice. If you have 
complied with the provisions of tiiis Article 19X and we have not corrected the alleged breach 
set forth in the written notice within the time peribd specified in this Agreement, then you may 
terminate this Agreement by giving us written nofice of termination. The effective date of 
termination will be the date set forth in your writteiXnofice of termination, provided that the 
notice will be ineffective unless it provides that the term^ation will be effecfive no earlier than 
10 days after we receive the notice of termination. 

19.2 Termination Upon Sale or Transfer. 
You will also have the right to terminate this Agreement in conikction with a proposed Sale or 
Transfer of the Existing Business to someone who prefers not to\ontinue tiie Business or to 
someone we do not approve, provided that you give us at least 60 days^ofice of your intenfion to 
terminate this Agreement, and ftirther provided that at least 20 days befb^e the termination takes 
effect, you pay us a terminafion fee equal to 24 times the average monfitiy Royalty Fees you 
owed to us for the 12 months immediately prior to the date of your written iXfice of termination, 
however, if the term remaining of this Agreement is less than 24 months, theXjhe multiplier of 
24 will be reduced to the number of fiill or partial calendar months you have remaining on the 
term of this Agreement. If, however, you exercise this right, you may not sell orXransfer your 
customer lists or other tangible or intangible assets to any person who proposes to opetote a glass 
repair or glass replacement or installafion business in your Service Area. If you doXot fully 
comply with tiie provisions of this Article 19.2, tiien the termination will be considered ts have 
taken place other tiian in accordance with this Article 19, in which case we will have the rigl^t to 
retain the termination fee to offset any damages caused by your improper terminafion, and the 
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right to recover other fees and payments that you would have owed us through the normal date of 
expirafion of this Agreement. 

19.3\ Compliance With Post-Termination Obligations. 
If you\fixercise your right to terminate the Agreement under this Article 19, you must still 
comply with all other post-terminafion obligafions in Articles 20 and 21 of this Agreement. 

\ ARTICLE 20. 
YOUR OBLIGATIONS UPON TERMINATION OR EXPIRATION 

20.1 Termination of Use of Marks. 
Upon terminafion oKexpiration of this Agreement for any reason, you (a) will not have any 
fiirther right to use thXname "Novus®," the other Marks and/or the Business System, (b) will 
immediately cease usin^he name Novus® and the Marks in all advertising, marketing and 
promofional materials, incUiding promotional materials on the World Wide Web and any Social 
Media Site, (c) will take all oHier actions relating to the name Novus® and tiie Marks as we may 
request, and (d) not hold yourself out, or advertise tiie Existing Business or any other business, as 
formerly a Novus® business or bx,any other means that suggests you had a prior relafionship 
with us. You agree and acknowledgs that your continued use of the name Novus and the Marks 
after the expiration or termination this Agreement will be without our consent and will 
constitute an "exceptional case" under f^eral trademark law (15 U.S.C. §1117) entitiing us to 
recover treble damages, costs and attoraeyX fees. 

20.2 Other Obligations Upon TerminatioiK. 
If this Agreement expires or is terminated for aiW reason you will immediately comply witii all 
applicable provisions of this Agreement, and withhi five days after terminafion (a) submit to us 
Gross Revenues Reports for all periods through tiieMate of expiration or terminafion that have 
not previously been provided; (b) pay all Royalty FeesWd all other amounts you owe us or our 
affiliates, including, if this Agreement terminates for aiW reason prior to tiie Expirafion Date, 
Minimum Monthly Royalty Fees and equipment lease pii™ents for all periods through the 
Expiration Date, (c) retum to us by first class prepaid United States mail tiie Operafions 
Manual(s), all Glass Repair, Glass Replacement, and other equipment leased from us, and all 
advertising materials, signage, and other printed materials pertaining to the Business System, 
(d) provide us with a copy of all your customer records from W Business, (e) inform the 
suppliers of the Business in writing of tiie expiration or terminationVid send us a copy of ail 
such communicafions, (f) change the exterior and interior appearance oMie Retail Locafion and 
any vehicles used in connecfion with tiie Business so tiiat tiiey will be e a ^ distinguished from 
the appearance of retail locations and vehicles used in Novus® businessesX^nd (g) cancel any 
assumed name or similar registtation filed under Article 13.4. \ 

20.3 Assignment of Telephone Directory Listings, Domain Names and OtheXEIectronic 
Information. X 
You acknowledge and agree that we have the absolute right and interest in and to all telephone 
numbers and directory listings associated with the Marks, and you hereby autiiorize us th^irect 
tiie telephone company and all listing agencies to ttansfer and assign to us or our designee the 
telephone numbers and directory listings for your Business upon our request at any trine 
following expiration or termination of this Agreement, in our sole and absolute discretion. UpoX 
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Xxecution of this Agreement, you will deliver to us an executed assignment in blank, in the form 
retired by us, assigning all telephone numbers for your Business to us or our designee. By 
execufion of this Agreement, you authorize us to deliver this assignment to the telephone 
company at any time following termination or expirafion of this Agreement, or if we acquire 
your Business, as determined by us in our sole and absolute discretion, and to nofify the 
telephoneXompany and all lisfing agencies of the termination or expirafion of your right to use 
all telephonXnumbers and all classified and other directory listings for the Business, and to 
authorize the Telephone company and all listing agencies to assign and transfer to us or our 
designee all telephone numbers and directory listings of your Business. The telephone 
company and all listing agencies have the right to accept either this Agreement or the assignment 
in blank delivered upism execution of this Agreement, as evidence of our exclusive rights to such 
telephone numbers anoMirectory listings and the authority from you for the telephone company 
and listing agencies to tWisfer all such telephone numbers and directory listings to us or our 
designee. By execution of this Agreement, you also hereby agree to execute and deliver and any 
all documents as we may require to assign and transfer to us or our designee all telephone 
numbers and directory listingsXf your Business. This Agreement will be your release of the 
telephone company and listing agencies from any and all claims, actions and damages that you 
may at any time have the right toXllege against them in connection with the transfer of your 
telephone numbers and directory listings to us. You also acknowledge that we have the absolute 
right and interest in and to the Home Page and any Novus Social Media Site, including, but not 
limited to, any domain name associated therewith or content thereon, and you agree to take any 
and all actions as may be necessary to assigmand transfer access to and the registration or lisfings 
thereof to us upon termination or expiration orthis Agreement. 

ARTICLE21. 
LICENSEE'S COVENANTSl^OT TO COMPETE 

21.1 Your Acknowledgments. \ 
You acknowledge that, under this Agreement, you, yorir Owners and your employees will 
receive specialized training, "know-how," current and fiiture marketing and advertising plans, 
business plans and strategies, business information, concepts, proprietary technology, formulas, 
marketing and promotional techniques, confidential information and trade secrets from us 
pertaining to the Business System and the operation of the BusinesX You also acknowledge that 
we have advised you that this Article 21 is a material provision of tiHs Agreement, and that we 
would not grant a Novus® franchise to you or provide you witk our Business System, 
technology, business information and "know-how," proprietary conceptsXand experience if you 
intended to own, operate or be involved in a business that competes direcHy or indirectly with 
the Business or the Business System. For the purposes of this Article 21, any business that offers 
or provides, directly or indirectly, automotive windshield repair or replacement products and 
services, automotive glass repair or replacement products and services, automotive glass 
installation products and services, other glass repair, replacement and installation products and 
services, building contract glazing products and services, and the constmction, Xepair, or 
replacement of any other glass products, will be considered compefifive with or similX^to the 
Business System and the Business. \ 
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;i.2 In-Term Covenant Not-to-Compete. 
lu agree that you, your Owners, the Personal Guarantors of your obligations under this 

sement (the "Personal Guarantors"), and the members of your and their Immediate Families 
will rW, during the term of this Agreement, for your or their own account, or as an employee, 
agent, cbnsultant, partner, officer, director, member, or owner of any other person, firm, entity, 
partnership company, or corporafion, (a) seek to employ any person who is at that time 
employed bV us or by any Novus® franchisee or licensee without the prior consent of their 
employer, or ijb) own, operate, lease, franchise, license, conduct, engage in, consult with, be 
connected with,Xave any interest in, or assist any person or enfity engaged in any business that is 
in any way competitive with or similar to the Business System or the Business (including any 
glass repair and/or gX,ss replacement or installation business). 

21.3 Post-Term Cov^ant Not-to-Compete. 
You agree that you, your ^wners, the Personal Guarantors, and the members of your and their 
Immediate Families will notXfor a period of two years after the termination or expiration of this 
Agreement, for your or their oWn account or as an employee, agent, consultant, partner, officer, 
director, member, or owner oX.any other person, firm, entity, partnership, company, or 
corporation (a) seek to employ any^erson who is at that fime employed by us or by any Novus® 
franchisee or licensee without the p ^ r consent of their employer, or (b) own, operate, lease, 
franchise, license, conduct, engage in,Xonsuh with, be connected with, have any interest in, or 
assist any person or enfity engaged in anVor other business that is in any way competitive with 
or similar to the Business System or thX^usiness (including any glass repair and/or glass 
replacement or installation business) whichXis located within (i) your Service Area, (ii) any 
service area we grant to any other Novus® franishise or business, or (iii) within 10 miles of any 
business location of any Novus® franchise or business in the United States and its possessions. 
You, your Owners, and the Personal Guarantors exWessly agree that the time and geographical 
limitations set forth in this provision are reasonable and necessary to protect us and our 
franchisees or licensees if this Agreement expires or is temiinated by either party for any reason, 
and that this covenant not to compete is necessary to perrnit us the opportunity to resell and/or 
develop a new Novus® business within your Service A r e A Y o u also agree that if you, your 
Owners, the Personal Guarantors, or the members of your oXtheir Immediate Families violate 
this covenant not to compete, the term of the non-compete w>U be extended for any person 
engaged in violating this covenant not to compete, until two years after the violation has ceased. 

ARTICLE 22. \ 
NATURE OF OUR RELATIONSHIP \ 

22.1 Independent Relationship. X. 
You are an independent business owner and, as a consequence, there is no empWer-employee or 
principal-agent relationship between us and you. You will not have the right lo and will not 
make any agreements, representations or warranties in our name or on our behalXpr represent 
that our relationship is other than that of licensor and licensee. Neither of us will be oUigated by 
or have any liability to the other under any agreements or representations made by thXpther to 
any third parties. You will take all reasonable steps necessary to inform the public, Xlients, 
customers, suppliers, lenders and other business establishments that the Business is 
independently owned and operated by you. \ 
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22.2 Operation of Business. 
ôu will be totally and solely responsible for the operation of the Business, and will control, 

sXjervise and manage all the employees, agents and independent contractors who work for or 
you or at the Retail Location. You will be solely responsible for the acts of your 

employees, agents and independent conttactors, and will take all reasonable business actions 
necessary to ensure that they comply with all federal, state and local laws, mles and regulations. 
We will not have any right, obligation or responsibility to conttoi, supervise or manage the 
Business, or\our employees, agents or independent conttactors. 

ARTICLE 23. 
INDEMNIFICATION 

23.1 Indemnification by You. 
We are not responsible fbr Claims or Damages arising out of, from, or in connection with your 
operation of the Business X; the Existing Business. You agree to indemnify us and our affiliates 
against, and reimburse us anXour afflliates for, all Claims or Damages we incur in defending any 
claim brought against us or in any acfion in which we are named as a party arising out of, from, 
as a result of, or in connection Xith the Business, the Existing Business, the Retail Location, 
and/or the operation of the Business or the Exisfing Business, including Claims or Damages 
arising from (a) any personal injurX property damage, commercial loss or environmental 
contaminafion resulfing from any acXor omission by you or your employees, agents or 
representafives, (b) any failure on your pXt to comply with any federal, state or local laws or 
regulations, (c) your failure to pay any of ycW debts or obligations, or (d) your failure to comply 
with any requirement or condition of this Agreement or any other agreement with us or our 
afflliates. We will have the right to defend, at ylsmr expense, any claim made against us arising 
as a result of or from the Business or the Existing B\jsiness. 

23.2 Indemnification by Us. 
We agree to indemnify you against, and to reimburse ^ u for, any obligation or liability for 
Claims or Damages to persons other than you or you\owners that is attributable to our 
agreements or representafions, or that is caused by our negligwit or willfijl action, including the 
obligation to defend any litigation brought against you that is ^tributable to our agreements or 
representafions, or caused by our negligent or willful action.X^^We will have the right to 
participate in and to control any litigation or proceeding that mrg t̂ resuh in liability of or 
expense to you subject to indemnificafion by us. 

23.3 Collection and Enforcement Costs. 
You will pay us for any and all Costs and Expenses we incur for the co"Hecfion of past due 
Royalty Fees or other amounts due to us or our affiliates. In addition, you wilXpay all Costs and 
Expenses we incur in successfully enforcing any term, condifion or provision of this Agreement, 
in successfiilly enjoining any violafion of this Agreement by you, or in successftiUy defending 
any lawsuit you bring against us. 
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ARTICLE 24. 
INTERPRETATION AND ENFORCEMENT OF AGREEMENT 

24.1 X Iniunctive Relief. 
You, ydur Owners and the Personal Guarantors agree that, notwithstanding any other provision 
of this Akeement, we will have the right to pefifion a court of competent jurisdiction for the 
entry of teW)orary restraining orders, temporary and permanent injuncfions and orders of 
specific performance (a) enforcing the provisions of this Agreement relating to (i) the Marks and 
the Business sWem, (ii) your obligations on terminafion or expirafion of this Agreement, 
(iii) your Sale or Transfer of this Agreement, the Business Assets, or any Ownership Interest, 
(iv) the confidenfiality of the Operations Manual(s) and other confidential informafion, and/or 
(v) any covenants noXto compete, and (b) enjoining any act or omission by you or your 
employees that (i) is aXviolafion of any law, ordinance or regulation, (ii) is dishonest or 
misleading to tiie clients 6r customers of the Business or otiier Novus® businesses, (iii) is a 
danger to the employees, public, guests, clients or customers of the Business, or (iv) may impair 
the goodwill associated with the Marks or the Business System. You agree that we will be 
entitled to obtain this injunctive r^ief witiiout posting a bond or, if a court nevertheless requires 
a bond, by posting a bond set by theXpurt in an amount not to exceed $5,000. 

24.2 Waiver of Punitive Damages. 
Each of us (and your Owners and PersXml Guarantors) agree to waive, in the fiiUest extent 
permitted by law, any right to, or claim foK any punitive or exemplary damages against each 
other and against our respective afflliates, empk)yees or agents, and agree that in tiie event of a 
dispute between us, each of us will be limited to^he recovery of any actual damages we sustain, 
and/or to injunctive relief, as permitted by the coi 

24.3 Severability, 
AU provisions of tiiis Agreement, including tiiose relafing to covenants not to compete, are 
severable, and this Agreement will be interpreted and en&ced as if all completely invalid or 
unenforceable provisions were not included in this Agreement, and partially valid and 
enforceable provisions will be enforced to the extent valid anXenforceable. If any applicable 
law or mle of any jurisdiction requires a greater prior nofice of tiiX^rminafion of this Agreement 
than is required in this Agreement or tiie taking of some otherXaction not required in this 
Agreement, or if under any applicable law or rule of any jurisdicthm, any provision of this 
Agreement or any of our specificafions, standards or operating prX^dures are invalid or 
unenforceable, then the period of nofice or other action required by that law or mle will be 
substituted for the nofice requirements in this Agreement, or the invaliii or unenforceable 
provision, specificafion, standard or operafing procedure will be modified to tlk extent, but only 
to the extent, required to be valid and enforceable. 

24.4 Waiver of Obligations. 
Neither you nor we will be considered to have waived any obligafion of or restticficHi on the 
other person unless the waiver is in wrifing and signed by each of us. Our acceptances any 
payment by you, or our failure, refusal or neglect to exercise any right under this Agreeme^ or 
to insist on full compliance by you of your obligafions under tiiis Agreement, including 
mandatory specification, standard or operating procedure, will not be considered a waiver by û  
of any provision of tins Agreement. However, if eitiier of us fails to nofify tiie otiier in writing of 
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âny alleged misrepresentation, violation of law, deficiency, or breach of this Agreement to the 
ler party within one year from the date that we have knowledge of, believe, determine or are of 

th\opinion that there has been a deficiency or breach by the other party, then the alleged 
misr^resentafion, violafion of law, deficiency or breach will be considered waived; provided, 
howevX, that this provision will not apply to your underreporting of Gross Revenues, or under 
paymentXf any fees you owe us that are tied to the amount of your Gross Revenues. 

24.5 Pavn^nts to Us. No Rights of Offset. 
Your paymentXbligations under this Agreement are absolute and unconditional. You may not, 
for any reason, withhold, escrow or offset any Royalty Fees or other payments due to us or our 
affiliates. We do/^owever, have the right to offset any payments we owe you against any 
amounts you may owXus. 

24.6 Effect of Wrongml Termination. 
If either of us takes any actiisn to terminate this Agreement, or you take any acfion to convert the 
Business to another business^without first complying with the terms and condifions (including 
the written notice and opporttinity to cure provisions) of Article 18 or Article 19 of this 
Agreement, as applicable, then that, action will not relieve or release either of us from any of our 
respective obligations under this AgXement, and the terms and conditions of this Agreement will 
remain in full force and effect unfil this Agreement expires or is terminated in accordance with 
the provisions of this Agreement and applicable law. 

24.7 Cumulative Rights. 
Your rights and our rights under this Agreeme'ht are cumulative and no exercise or enforcement 
by either of us of any right or remedy permittedXnder tiiis Agreement will preclude the exercise 
or enforcement by either of us of any otiier right X ; remedy permitted under tifis Agreement or 
which we are entitied by law to enforce. 

24.8 Venue and Jurisdiction. 
Except as set forth in the last sentence of this Article 24.8Xinless prohibited by applicable law, 
all lawsutts, court proceedings and other acfions inifiated by u \by you, or by the Owners and the 
Personal Guarantors will be venued exclusively in HennepinX^ounty, Minnesota. You, your 
Owners and the Personal Guarantors acknowledge that you havXhad substantial business and 
personal contacts with us in Minnesota and you hereby agree and siitmiit to personal jurisdicfion 
in the State of Minnesota in connecfion with any lawsuit or proceeding brought to enforce or 
constme the terms of this Agreement, or to resolve any dispute or controversy arising under this 
Agreement, and you agree that except as set fortii in the last sentence olthis Article24.8, all 
lawsuits, proceedings, hearings or other actions will be exclusively venued ahd held in Hennepin 
County, Minnesota. However, if we seek injuncfive relief to enforce any\rovision of this 
Agreement, or to restrain any violation of this Agreement, we may, at our op^on, bring that 
acfion in the county in which the Retail Location is located or, if there is no Retail bocation, then 
the county to which notices are to be delivered to you under Article 24.15 of this Agrd^ent. 

24.9 Jury Waiver. 
TO THE EXTENT EITHER OF US INITIATES LITIGATION INVOLVING tHIS 
AGREEMENT OR ANY ASPECT OF THE RELATIONSHIP BETWEEN US ( E V E N X J F 

OTHER PARTIES OR OTHER CLAIMS ARE INCLUDED IN THE LITIGATION), YOl 
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!.ND WE EACH WAIVE OUR RIGHT TO A TRIAL BY JURY. THIS WAIVER WILL 
& P L Y TO A L L CAUSES OF ACTION THAT ARE OR MIGHT BE INCLUDED IN THE 
LmGATION, INCLUDING CLAIMS RELATED TO THE ENFORCEMENT OR 
INTERPRETATION OF THIS AGREEMENT, ALLEGATIONS OF STATE OR FEDERAL 
STATUTORY VIOLATIONS, FRAUD, MISREPRESENTATION, OR SIMILAR CAUSES 
OF ACTION, AND IN CONNECTION WITH ANY LEGAL ACTION BROUGHT FOR THE 
RECOVERS OF DAMAGES BETWEEN OR AMONG US OR BETWEEN OR AMONG 
ANY OF OUVOWNERS, AFFILIATES, OFFICERS, EMPLOYEES OR AGENTS. 

24.10 Survival gfcObligations. 
AU obligafions thaXare to be performed or may be performed following the expiration or 
termination of this Ag^ement will remain in effect following expirafion or terminafion of this 
Agreement, including yb^r indemnificafion obligations and your obligafions under Articles 20 
and 21. 

24.11 Binding Agreement. 
This Agreement is binding on y ^ and on us, and on our respective executors, administrators, 
heirs, assigns and successors in intXest. 

24.12 Enfire Agreement. 
This Agreement supersedes and termiiktes all prior agreements, either oral or in wrifing, 
between you and us involving this license f^ationship. AU representations alleged by either you 
or by us tiiat are not contained in this AgXement or in our Franchise Disclosure Document 
delivered to you prior to your execution ofXhis Agreement will not be enforceable. This 
Agreement, including the Introducfion, is the entire agreement between us, and there are no other 
oral or written understandings or agreements betw^n us relating to the subject matter of this 
Agreement except those agreements and contractsXif any, that are signed by each of us 
concurrently with this Agreement; provided, however, hothing in tiiis Agreement or any related 
agreement is intended to disclaim any representationX made in the Franchise Disclosure 
Document you acknowledge having received at least 14 caDŝ dar days prior to the execufion of 
this Agreement. 

24,13 Joint and Several Liability. 
If more than one person is listed as the Licensee in this Agreement, 
people will be joint and several. 

len the liability of all those 

24,14 Headings, Terms. 
The headings of the Articles of this Agreement are for convenience only an^do not in any way 
define, limit or constt̂ e the contents of those Articles. The term "you" or "LiC^see" as used in 
this Agreement applies to one or more individuals, a corporation, company or pahnership, as the 
case may be. References to "you," "Licensee," "assignee" and "ttansferee" tiiat\apply to an 
individual or individuals will mean the principal owner or ovmers of your equity o^operating 
control and any assignee or transferee if you or an assignee or ttansferee is a corporation, 
company or partnership. 
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24.15 No Oral Modification. 
Io modification, change, addition, rescission, release, amendment or waiver of this Agreement 

no approval, consent or authorizafion required by any provision of this Agreement may be 
made except by a written agreement signed by duly authorized officers of the party that is 
alleged to have given the modification, change, rescission, release, amendment, waiver, 
approvaK consent or authorization. Neither of us has the right to amend or modify this 
AgreemenKprally or verbally, and any attempt to do so will be void. 

24.16 Noticed 
All notices to usNiiust be in wrifing, must comply with applicable law, and must be addressed to 
our General Mana^r at 12800 Highway 13 South, Suite 500, Savage, Minnesota 55378, or such 
other address as wXdesignate in writing, with copies (which shall not be considered official 
notice) to the Legal Department, TCG Intemafional, Inc., 28th Floor, 4710 Kingsway, Bumaby, 
British Columbia, V5H 4M2, Canada. All notices to you must be in writing and addressed to 
you at the address set fortkon the cover page of this Agreement, or such other address as you 
designate in wrifing. Unless^rovided to the conttary by applicable law, all nofices under this 
Agreement must be delivered by (a) personal service, (b) prepaid certified United States Mail, 
(c) by a recognized overnight delXery service (e.g., Federal Express, United States Express Mail 
or UPS) that requires a written recefot signed by the addressee or (d) by facsimile transmission. 
Notice by mail will be effective onXhe third day after it is deposited in the mail, notice by 
personal service will be effective uporKdelivery, notice by ovemight delivery service will be 
effective on the date of delivery (as confimied by written receipt), and nofice by facsimile will be 
effective when confirmation is received at thXpoint of transmission. 

ARTICLE 25. 
ACKNOWLEDGMENTS, DISCLAIMER 

25.1 Our Disclaimer. 
We do not warrant or guarantee to you that you will eam\ny profit from the Business, or that we 
will refund all or part of the Initial Fee or the price you pay^r the Business or repurchase any of 
the Products and Services supplied or sold by us, a DesignatXd Supplier or Approved Suppliers, 
if you are unsatisfied with the Business. We expressly disclahn the making of any express or 
implied representafions or warranties regarding the sales, earnings, income, profits. Gross 
Revenues, business or financial success, or value of the Business. 

25.2 Your Acknowledgments. 
You acknowledge that (a) you have had a full and adequate opportunity read and review this 
Agreement and to be thoroughly advised of the terms and conditions of this Agreement by an 
attomey or other personal advisor, (b) you have had sufficient time to evaluate and invesfigate 
the Business System, the financial requirements and the economic and businessXisks associated 
with the owning and operafing the Business, (c) you have conducted an\ independent 
invesfigafion of the Novus® business concept and recognize that the business venture 
contemplated by this Agreement involves business and economic risks, (d) the financial, 
business and economic success of the Business will be primarily dependent on your p^sonal 
efforts and the efforts of your management and your employees, and on economic condifions in 
the Service Area and in general, and (e) you have not received from us or our agents or affiliates 
any estimates, projections, representations, warranties or guaranties, express or impliec 
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regarding actual or potential sales. Gross Revenues, income, profits, eamings, expenses, 
ancial or business success, value of the Business, or other economic matters pertaining to the 

Business or any other Novus® business that were not expressly set forth in our Franchise 
DiscX^sure Document that you acknowledge receiving. 

25.3 Other Licensees. 
You acknt^ledge that other licensees or franchisees of ours have been or will be granted 
licenses or ffarichises at different times, different locafions, under different economics and in 
different situatmns, and you acknowledge that the economics, service area, terms, and conditions 
of those licenseXor franchises may vary substanfially in form and substance from those 
contained in this Agreement and that you are not entftled to any amendment of this Agreement or 
other concessions as aXesult of such variances. 

25.4 Waiver of Collateral Estoppel. 
Each of us agrees that we slXuld each be able to settle, mediate, litigate, arbitrate, or compromise 
disputes in which we are invofVcd with third parties, without having those disputes direcfiy affect 
the contract or relationship betWeen us. We and you therefore agree that a decision of an 
arbitrator or court of law to whiclXme of us is not a party will not prevent the person that was a 
party to that action from making siXiilar arguments, or taking similar positions, in any action 
between us, and we each waive any clahp of collateral estoppel we might assert. 

25.5 Receipt of Agreement and Francnigc Disclosure Document. 
You acknowledge that you received a copyXf our Franchise Disclosure Document at least 14 
days before you signed this Agreement or paid ajjy money to us. 

25.6 Your Legal Counsel. 
You acknowledge that this Agreement is a legal dtscument that grants certain rights to and 
imposes certain obligations upon you. We have advked you to retain an attomey or other 
advisor before you sign this Agreement to (a) reviewXmr Franchise Disclosure Document, 
(b) review this Agreement in detail, (c) review all legal dolsuments, including leases, purchase 
agreements and constmcfion agreements, (d) review the Xx)nomics, operations and other 
business aspects of the business concept, (e) advise you regarding your economic risks, 
liabilities, obligations and rights under this Agreement, and (^dvise you on Tax issues, 
financing matters, applicable state and federal laws, health and safetXlaws, environmental laws, 
employee issues, insurance, structure of the Business, and other businesS^matters. 

ARTICLE 26. 
GOVERNING LAW, STATE MODIFICATIONS 

26.1 Governing Law. 
Except to the extent govemed by the United States Trademark Act of 1946 (La i^m Act, 15 
U.S.C. §1051 et seqf, this Agreement and the relafionship between us will be governed by the 
laws of Minnesota, but if you are not a resident of Minnesota or tiie Service AreaXpes not 
include a portion of Minnesota, then the Minnesota Franchises Act will not apply X this 
Agreement 
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,26.2 State Modifications. 
the Service Area is located in any one of the states indicated below in this Article 26.2, or if 

thXlaws of any of tiiese states are otherwise applicable, tiien the designated provisions of this 
Agreement will be amended and revised as follows: 

(a^ California. If this Agreement is govemed by the laws of Califomia, then (i) the 
co-™ant not to compete upon terminafion or expiration of this Agreement contained in 
Articik2l.3 may be unenforceable, except in certain circumstances provided by law; and 
(ii) provisions of tiiis Agreement giving us tiie right to terminate in the event of your 
banicmptcXinay not be enforceable under federal bankmptcy laws (11 U.S.C. Sec. 101, et 
seq.f 

(b) Illinois.Xlf this Agreement is govemed by the laws of Illinois, then (i) any 
provision of this Ĵ greement that designates jurisdiction or venue in a fomm outside 
Illinois is void, buttiaat inapplicability in Illinois will not mean that venue in Hennepin 
County, Minnesota is improper, or that you, your Owners and Personal Guarantors are 
not subject to jurisdiction in Hennepin County, Minnesota or in any other state, and 
(ii) any condftion, stipulation or provision of this Agreement purporting to bind any 
person acquiring a Novus®XTanehise to waive compliance with any provision of the 
Illinois Franchise Disclosure Act may be void, and therefore, any acknowledgments or 
releases contained in Article 25X and 25.5 of this Agreement may be unenforceable 
against you. 

(c) Indiana. If this Agreement iX.govemed by the laws of Indiana, then (i) the 
provisions of Article 10.7 requiring a rele^e of claims arising from your participafion in 
our training programs will not apply to clXhns under the Indiana Decepfive Franchise 
Pracfices Act (the "Indiana Law"), (ii) you X;ill have the right to pefition a Court of 
competent jurisdicfion for injuncfive relief relatihg to the alleged improper termination of 
this Agreement by us or our alleged unreasonable refusal to consent to your Sale or 
Transfer of this Agreement under Article 17.2 (nQthe provisions of Article 17.2(i) 
requiring a mutual release of claims as a condifion ofsSale or Transfer of the Franchise 
will not apply, but you will sfill be bound by the othfer terms and conditions of this 
Agreement, (v) a Court of competent jurisdiction will determine (1) whether damages 
alone can adequately compensate us if there is a violationXf Article 21 by you, your 
Owners or the Personal Guarantors, and (2) whether we will beXequired to post a bond or 
otiier security, and tiie amount of that bond or otiier security, in any injunctive proceeding 
we bring against you, your Owners or the Personal Guarantors, (wwe each recognize 
that the Indiana Law prohibfts us (1) from unfairly competing againsXyou in the Service 
Area, or (2) from enforcing the covenant not to compete set forth in Article 21.3 beyond a 
reasonable distance from your Retail Location or Service Area, (vii)\^icle 23.1 is 
amended to provide that you are not obligated to indemnify us for any liabilXy caused by 
your proper reliance on or use of procedures or materials we provide to yoti, or for 
liability arising from our negligence, however this amendment of Article 23.l^will not 
affect in any way your obligation to obtain and maintain insurance coverage in 
accordance with Article 14, (viii) the acknowledgment by you of substantial busri^ess 
contacts with us in Hennepin County, Minnesota and the consent by you to jurisdicti 
and venue in Hennepin County, Minnesota contained in Article 24.8 may not apply, hub 
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that does not mean that venue in Hennepin County, Minnesota is improper, or that you, 
your Owners and the Personal Guarantors are not subject to jurisdiction in Hennepin 
County, Minnesota or in any otiier state, (ix) the provisions of Article 24.8 requiring 
litigation to take place in Hennepin County, Minnesota will not apply if there is lifigation 
between you and us, (x) you will always have up to two years to bring an action against 

Nis for a violation of the Indiana Deceptive Franchise Pracfices Act, and up to three years 
frem the date of discovery to bring an acfion against us for a violafion of the Indiana 
LaX (^0 ^ y l̂ ^se agreement, promissory note, security agreement or other agreement 
betwei^ us and you will be govemed by and constmed in accordance with the laws of 
IndianaXnd the substanfive laws of Indiana will govem the rights and obligafions of and 
tiie relatioliship between us and you, (xii) you do not, by signing this Agreement, waive 
your rights under Indiana Law with respect to any representations we made before tiie 
date of this Agreement. 

(d) Marvland\ If your Service Area is located in, or you are a resident of Maryland, 
then this AgreemenXwill be govemed by the laws of Maryland, and this Agreement will 
be amended and revise^as follows (i) the acknowledgments made by you in Article 25 of 
this Agreement or any lX;ensee or Franchisee Disclosure Questionnaire you sign will not 
act as a waiver of your rights under the Maryland Franchise Registration and Disclosure 
Law, Md. Ann. Code, ArticlX^Business Regulation, Title 14, Section 14-201 etseq. (the 
"Maryland Law"), (ii) Section\14-216(c)(25) of Maryland Law requires us to file an 
irrevocable consent to be sued in i^aryland and so your consent to jurisdiction and venue 
in Hennepin County, Minnesota cdotained in Article 24.8 will not apply, and you may 
sue us in Maryland for claims arising, under the Maryland Law; (iii) the provisions of 
Article 17.2(i) requiring a mutual releass of claims as a condition of tiie Sale or Transfer 
ofthe Franchise will not apply to any liability under the Maryland Law; however, in that 
case, you will remain liable under the i^ffiliate License Agreement; and (iv) any 
provision of this Agreement that requiresVou to disclaim the occurrence and/or 
acknowledge the non-occurrence of acts that wb\Ad be a violation of the Maryland Law 
in order to purchase the Franchise will not act aXa release, estoppel or waiver of any 
liability we have under the Maryland Law. Any\laims arising under the Maryland 
Franchise Registrafion and Disclosure Law must be brought within three years of the 
grant ofthe Franchise. X^ 

(e) Minnesota. If this Agreement is govemed by the Mhmesota Franchise Act, then 
(i) Article 3 of this Agreement will be amended to providfe t̂hat, except in certain 
circumstances specified by law, we must give you at least 180 days prior written notice of 
nonrenewal of the Franchise; (ii) Article 18.3 will be amended to require that, except as 
set forth in Article 18.2 if we give you nofice that you have breached this Agreement, that 
nofice will be given to you at least 90 days before we terminate this Agteement, and you 
will have 60 days after receiving that nofice to correct the breach specified in the notice; 
(iii) a court of competent jurisdiction will determine whether we are requited to post a 
bond or other security to obtain an injuncfion against you, your Owners or Personal 
Guarantors, and the amount of the bond or other security; and (iv) Article 24.Xwill be 
deleted from this Agreement. \ 
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(f) New York. If this Agreement is govemed by the laws of New York, then 
(i) Article 23.1 will be amended to provide that you are not required to indemnify us 
against claims arising out of our breach of conttact, negligence or other civil wrong, 
^however the amendment of Article 23.1 will not affect in any way your obligation to 

)tain and maintain insurance coverage in accordance with Article 14, (ii) any 
modifications to the Operations Manual(s) we make will not unreasonably increase your 
oblig^ions under this Agreement and will not place an excessive economic burden on the 
Busine^^, and (iii) the release required contained in Article 17.2(i) and the choice of law 
provisions^of this Agreement will not be considered a waiver of any right you are given 
under the Article 33 of the General Business Law ofthe State of New York. 

(g) North Dakota. If this Agreement is govemed by the laws of North Dakota, then 
(i) Article 18.3 oKthis Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or other payments you owe us, you 
will have 30 days after receiving notice to correct the breach by making full payment to 
us (including any applXable interest or late payment charges), (ii) the covenant not to 
compete upon terminatioXor expiration of this Agreement contained in Article 21.3 may 
not be enforceable, except ik certain circumstances provided by law, (iii) Article 23.3 is 
amended to provide that the prsyailing party in any enforcement action wiU be entitled to 
recover its costs, expenses and attorneys' fees, and (iv) your consent to jurisdiction and 
venue in Hennepin County, Minnesota contained in Article 24.8 may not apply, but that 
does not mean that venue in Hennepto County, Minnesota is improper, or that you, your 
Owners, and Personal Guarantors areXjot subject to jurisdiction in Hennepin County, 
Minnesota, or in any other state. 

(h) Rhode Island. If this Agreement is govemed by the laws of Rhode Island, then 
any provision of this Agreement restricting jurisdiction or venue to a fomm outside 
Rhode Island is void as to a claim otherwise\enforceable under the Rhode Island 
Franchise Investment Act. 

(i) South Dakota. If this Agreement is govemed bV the laws of South Dakota, then 
(i) Article 18.3 of this Agreement will be amended to require that if we give you notice 
that you are delinquent in the payment of any fees or otheKriayments you owe us, you 
will have 30 days after receiving notice to correct the breach Xv making full payment to 
us (including interest or late payment charges), (ii) the covenant not to compete upon 
termination or expiration of this Agreement contained in Article 21.3 may not be 
enforceable, except in certain circumstances provided by law, (iii) any provision of this 
Agreement that designates jurisdiction or venue outside of South Dakota or requires you 
to agree to jurisdiction or venue in a fomm outside of South Dakota iXyoid as to any 
cause of action that is otherwise enforceable in South Dakota, (iv) theXrovisions of 
Article 24.8 requiring litigation to take place in Hennepin County, Minnesota will not 
apply and any litigation between us will be conducted in South Dakota or at aNnutually 
agreed upon location, and (v) under South Dakota Codified Laws ("SDCL") 37^A-86, 
any acknowledgment provision, disclaimer or integration clause or other provision 
having a similar effect in this Agreement will not negate or act to remove from judicial 
review any statement, misrepresentation or action that violates SDCL Chapter 37-5A or 
mle or order under Chapter 37-5 A. 
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(j) Washington, If this Agreement is govemed by the laws of Washington, then 
(i) if there is a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW (tiie "Washington Act"), will prevail, (ii) a release 
or waiver of rights you sign will not include rights under tiie Washington Act, except 
/hen signed in connection with a negotiated settlement after this Agreement is in effect 

where we are each represented by separate counsel, (iii) any provisions of this 
AgXement that unreasonably restrict or limit the statute of limitations period for claims 
underthe Washington Act, or rights or remedies under the Washington Act like a right to 
a jury tHal may not be enforceable, and (iv) ttansfer fees we charge must reflect our 
reasonablXestimated or actual costs in effecting a Sale or Transfer. 

(k) Wisconsin. If this Agreement is govemed by the laws of Wisconsin, then the 
provisions of tiiXWisconsin Fair Dealership Law, Wis. Stat. Chapter 135, will supersede 
any conflicting ternis of this Agreement. 

26.3 Severability, 
The severability provisions of this Agreement contained in Article 24.3 of this Agreement will 
pertain to all ofthe applicable lawXthat conflict with or modify the provisions of this Agreement, 
including the provisions of this Agrebment specifically addressed in Article 26.2 above. 

IN WITNESS WHEREOF, you, yoiX Owners, and we have each signed this Agreement 
effective as of the day and year appearing on the first page. 

"LICENSOR" 

NOVUS FRANCHISING, INC. 

"LICENSE 

Legal Name of Licensee 

By: 

Print Name 
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The Owners signing below hereby agree to comply with all terms and condftions of this 
igreement that apply to Ovmers. 

Signature Percent of 
Ownership Interest 
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PERSONAL GUARANTY 

In considerafion for, and to induce Novus Franchising, Inc. (the "Licensor") to sign the 
Affiliate License Agreement to which tiiis Guaranty is attached (the "Affiliate License 
Agrednenf), each person signing this Guaranty, joinfiy and severally guarantees to the Licensor 
and to tns Licensor's successors and assigns the payment of all fees required to be paid to the 
Licensor oKits affiliates by the Licensee identified in the Affiliate License Agreement, whether 
provided forXi the Affiliate License Agreement or under any other agreement between the 
Licensor and the Licensee, and the performance by the Licensee of all of the provisions of such 
agreements. TheXeople signing this Guaranty also specifically agree to be individually bound 
by all covenants, obligations and commitments of the Licensee contained in the Affiliate License 
Agreement to the sams extent as if each of the people signing this Guaranty had personally 
signed the Affiliate Licei^se Agreement as Licensee. 

Each of the people signing this Guaranty understand and agree that any modificafion of 
the Affiliate License Agreem^, including any addendum or addenda to the Affiliate License 
Agreement, or waiver by the Lic^isor of the performance by the Licensee of any of its 
obligafions under the Affiliate License Agreement, or the giving by the Licensor of any 
extension of time for the performancXx)f any ofthe obligations of the Licensee under the 
Affiliate License Agreement, or any other forbearance on the part of the Licensor or any failure 
by the Licensor to enforce any of its righXunder the Affiliate License Agreement, including any 
addendum or addenda to the Affiliate Licen^ Agreement, or any release by the Licensor of any 
of the obligations of the Licensee, will not inXiy way release any of the people signing this 
Guaranty from liability under this Guaranty or temiinate, affect or diminish the validity of this 
Guaranty, except to the same extent, but only to suŝ h extent, that the liability or obligation ofthe 
Licensee is so released, temiinated, or affected or diminished. Notice to the people signing this 
Guaranty of any such modification, waiver, extension X forbearance under the terms thereof is 
hereby waived. 

No defense available to the Licensee, except the Licensee's full performance of its 
obligations, will be a defense for any of the people signing thisXersonal Guaranty or release of 
these people from their guarantees. This Guaranty will be enforcesble upon 10 days' written 
notice by the Licensor to any of the people signing this Guaranty ofaiiy default by the Licensee 
of any of its covenants under the terms of the Affiliate License Agreement and addendum or 
addenda to the Affiliate License Agreement, and any other agreement between the Licensor and 
the Licensee. 

Each ofthe people signing this Guaranty hereby waive any and all notice of defauh on 
the part of the Licensee; waive exhausting of remedies or recourse against the Licensee; and 
consent to any assignment of the Affiliate License Agreement, in whole or in part, mat the 
Licensor or its successors may make. 
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IN WITNESS WHEREOF, each of the people signing this Guaranty has done so 
effective as of the date appearing next to their names. 

Dated^ Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

Telephone 

Dated: Individually 

Address 

City State Zip Code 

1344313.4 

Telephone 
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NOVUS® RENEWAL ADDENDUM 

This Renewal Addendum (the "Addendum") is entered into as of the day of 

, 20__, by and between NOVUS FRANCHISING, INC., a Washington 

corporation (the "Franchisor," "us" or "we") and , a(n) 

(the "Franchisee," "you" or "your"). 

INTRODUCTION 

You and we have been parties to a franchise agreement imder which you have operated a 
Novus® glass business under a franchise agreement that expires on • . Under the 
terms of the expiring franchise agreement, you have the right to renew that franchise if you meet 
certain conditions. One ofthe conditions for renewal is that you sign our then current form of 
franchise agreement and any ancillary agreements we use at this time. However, our current 
form of franchise agreement contains a number of pre-opening obligations on the part of both of 
us that do not apply on renewal. In addition, we have agreed to give you certain terminafion 
rights that are not contained in our standard form franchise agreement. Therefore, while we have 
each signed our current form of franchise agreement under which you are renewing your 
franchise with us (the "Franchise Agreement"), we have each agreed to amend the Franchise 
Agreement as set forth in this Addendum. 

In recognition of this inttoduction and in consideration of the mutual promises set forth in 
this Addendum, you and we agree as follows: 

1.) Effective Date. The Franchise Agreement, as amended by this Addendum, will 
be effective (the "Effective Date"), provided you meet the 
following additional obligations before the Effective Date: 

If any of these obligations have not been met before the Effective Date, then the Franchise 
Agreement will not become effective and all your rights to continue operating your Business as a 
Novus® business will expire on . 

2.) Pre-opening Obligations. Because your Business is already operational, all 
obligations that either of us have that are required to be performed before the opening of your 
Business are hereby waived. That waiver will not, however, be considered a waiver of any 
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similar obligation that may apply if you move your Business (and you still must obtain our 
consent to move your Business). 

3. ) Early Termination. In addition to the rights given you to terminate the Franchise 
Agreement under Article 19 of the Franchise Agreement, at such time that you reach retirement 
age such that you are allowed to first draw Social Security benefits under the United States 
Social Security system, you may terminate the Franchise Agreement at any time, so long as you 
provide us not less than two (2) years written notice prior to the effective date of such 
termination (the two (2) year period prior to the effective date of termination will be referred to 
herein as the "Termination Period"). As a condition to termination, we will have the right, but 
not the obligation, to purchase the assets of your business on the terms set forth in Paragraph 4 
below. If we do not exercise this right, this termination will still be considered a termination in 
accordance with the provisions of Article 19 of the Franchise Agreement if: (i) during the 
Termination Period, you make your best efforts to sell your Business upon such reasonable terms 
and conditions as we require; (ii) during the Termination Period, you take all actions that we 
reasonably require related to the sale of your Business, and you otherwise cooperate in efforts to 
sell the Business; and (iii) you do not grant the authority to operate a glass repair or replacement 
business at the former site of your Business to anyone else who does not sign a franchise 
agreement with us on terms we prescribe, and you do not sell or ttansfer your customer lists or 
other intangible assets to any person who operates a glass repair or replacement business within 
your APR except pursuant to a franchise agreement with us on terms we prescribe. If you violate 
either of these conditions, then the termination will be considered to have taken place other than 
in accordance with the provisions of Article 19, we will continue to have the right to recover 
other fees and payments that you would have owed us through the original date of expiration of 
the Franchise Agreement. In all events, you must still comply with all of your other obligations 
on terminafion, including compliance with the covenant not to compete contained in Article 21.3 
of the Franchise Agreement, and the transfer to us of your telephone number and customer lists. 

4. ) Purchase Option. If you exercise your right to terminate the Franchise Agreement 
under the terms of Paragraph 3 above, and we elect to purchase the assets of your business, we 
have the right to purchase any or all of the following assets on the following terms: 

(a) We may purchase your interest in the leasehold for the premises in which the 
Business has been operated for a fee of $1.00^ If we exercise this right, we wiU 
assume your remaining future obligations under the lease or sublease for the 
premises but you must be current in all obligations under your lease or sublease 
through the date of termination; 

(b) We may purchase any vehicles you were using in the Business for a price equal to 
the most recent NADA wholesale value of those vehicles, as published 30-days 
prior to termination of the Franchise Agreement; 

(c) We may purchase any new, unused inventory you have in the Business at your 
cost, including freight; 

(d) We may purchase any equipment you were using in the Business at a price equal 
to the depreciated book value of that equipment, using a sttaight line depreciation 
over a period of 5 years, but with an aggregate price of not less than $1.00; 
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(e) We may purchase all goodwill and intangible assets of the Business for $1.00; and 

(f) We may purchase all office supplies and other tangible assets of the Business at 
fair market value, not to exceed an aggregate of $100.00. 

If we elect to purchase any or all of these assets, we will notify you 30-days prior to the 
termination ofthe Franchise Agreement. We will then deliver the purchase price to you at the 
time of termination of the Franchise Agreement, and you v̂ dll sign such documents as we may 
require (including bills of sale and assignments) to transfer the assets to us. 

5. ) General Release. In consideration of our agreement to renew your Novus® 
franchise, and for giving you the termination rights set forth in Paragraph 3, you hereby release 
and forever discharge us and our afflliates, as well as our respective shareholders, directors, 
officers, employees and agents, in their corporate and individual capacities, and their respecfive 
heirs, personal representafives, successors and assigns, from any and all claims you may have 
against us and them, from the beginning of time through today, whether the claims are in law or 
in equity, including but not limited to any claims arising out of the offer or sale of any Novus® 
franchise to you, and any matters arising under the expiring franchise agreement you have with 
us. 

6. ) Ratificafion. Except as specificaUy amended by this Addendum, each of us 
hereby ratify and reaffirm our respective obligations under the Franchise Agreement. All terms 
used in this Addendum will have the same meaning as provided for in the Franchise Agreement. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, you and we have each signed this Addendum effective as of 
the day and year appearing on the first page. 

In the Presence of: 

"FRANCfflSOR" 

NOVUS FRANCHISING, INC. 

By: 
Its: 

In the Presence of: "FRANCfflSEE" 

Legal Name of Franchisee 

By: . 

1344314.1 

Print Name 

Its: 
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$15,375.00 Savage, Minnesota 
, 2 0 _ 

SECURED PROMISSORY NOTE 

FOR VALUE RECEIVED, , a 
("Maker"), hereby promises to pay to the order of Novus Franchising, Inc., a Washington 
corporation, and its successors and assigns ("Holder"), at 12800 Highway 13 South, Suite 500, 
Savage, Minnesota 55378, or such other place as may be designated from time to fime by 
Holder, the principal sum of Fifteen Thousand Three Hundred Seventy-Five and No/100 Dollars 
($15,375.00), together with interest on the unpaid principle balance outstanding from time to 
time (the "Principal Balance"), commencing on the date hereof until this Note is fiilly paid, at 
eight percent (8.0%) per annum. 

Beginning on the first day of the month following the date which is six (6) months from 
the date of this Note, and continuing on the first day of each month thereafter until the Principal 
Balance is paid in full. Maker shall make equal monthly payments of principal and interest of 
Three Hundred Ninety and 62/100 Dollars ($390.62). The entire Principal Balance, together 
with all unpaid interest accmed thereon, shall be fully due and payable fifty-four (54) months 
after the date of this Note, or on such earlier date as provided herein. 

This Note may be prepaid in whole or in part at any time and from time to time without 
premium or penalty. Any payment hereunder shall be allocated first to payment of any costs and 
expenses incurred in collecfing this Note or in enforcing any provision of the "Security 
Agreemenf or the "Guaranty" (as such terms are hereinafter defined); second to the payment of 
interest then accmed on the Principal Balance; and the remainder, if any, shall be applied in 
reduction of the Principal Balance. 

This Note is secured by that certain Security Agreement dated as of the date hereof by 
and between the parties hereto (the "Security Agreemenf), and by a personal guaranty in favor 
of Holder and made a part hereof (the "Guaranty") (the person or persons execufing the Guaranty 
shall hereinafter be referred to as the "Guarantor"). 

The occurrence of any ofthe following shall constitute an "Event of Defauft" hereunder: 

(a) the failure to make any payment required under this Note when due; 

(b) the insolvency of, appointment of receiver of all or part of the property of, 
assignment for the benefit of creditors by, or commencement of any proceeding under 
any bankruptcy or insolvency laws by or against, Maker or the Guarantor; 

(c) the breach by Maker or event of default by Maker under the Security Agreement; 

(d) the breach by Maker of that certain Franchise Agreement dated the date hereof by 
and between Maker and Holder, such that Holder may terminate the Franchise 
Agreement pursuant to its terms; or 



(e) the death of the Guarantor or the breach by the Guarantor of the terms of the 
Guaranty. 

After the occurrence of an Event of Default, Holder may, at its option by written nofice to 
Maker, declare this Note to be immediately due and payable, and this Note shall be due and 
payable, together with all accmed interest thereon, without presentment, demand, protest or other 
notices of any kind. 

No provision, and no breach of any provision, of this Note shall be deemed waived by 
Holder unless such waiver is in writing and signed by Holder, and no waiver by Holder shall 
operate as or be constmed to be a waiver of any subsequent application of such provision or any 
subsequent breach of such provision. 

Time is ofthe essence in this Note. Except for notice of acceleration as provided above. 
Maker hereby waives presentment, demand for payment, notice of dishonor, notice of protest, 
protest, and all other notices or demands in connection with the delivery, acceptance or 
performance of, or default under, this Note. Maker further agrees to pay all costs of collection, 
including reasonable attomeys' fees and court costs, incurred by Holder in the event this Note, or 
any portion hereof, is not paid when due, regardless of whether or not any legal proceeding is 
actually inifiated against Maker in connection with this Note. This Note shall be govemed by 
and constmed in accordance with the laws of the State of Muinesota, without giving effect to 
such jurisdicfion's principles regarding conflicts of laws. 

IN WITNESS WHEREOF, Maker has executed and delivered this Note as of the date 
first v\Titten above. 

MAKER: 

By:. 
Name: 
Tifie; " 

2. 



GUARANTY 

The undersigned is a shareholder, member or partner of the above-named Maker. In 
consideration for Holder's advance of money to Maker pursuant to this Note, the undersigned, 
jointly and severally, hereby absolutely and unconditionally guarantees the prompt and full 
payment and performance of all of Maker's obligations under this Note. The undersigned agrees 
that the holder of this Note shall not be required to sue, obtain judgment against, or pursue any 
other remedy against Maker before enforcing this guaranty against the undersigned. The 
undersigned is not relying on the Holder of this Note to provide the undersigned with any 
information regarding Maker's performance or default hereunder, and the undersigned hereby 
waives any requirement that the Holder send the undersigned any notices regarding acceptance 
of this guaranty or Maker's performance or default of its obligafions under the Note, with any 
notice given to Maker being deemed to be simultaneous notice given to the undersigned. 

(Signature) 

(Print Name) 

1344315.2 
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DELETED 

$11,375.00 Savage, Minnesota 
, 2 0 _ 

SECURED PROMISSORY NOTE 
(CO-BRAND) 

FOR VALUE RECETVED, 
("Maker"), "hereby promises to pay to the order of Novus Franchising, Inc., a Washington 
corporafion, arid fts successors and assigns ("Holder"), at 12800 Highway 13 South, Suite 500, 
Savage, Minnesc^a 55378, or such other place as may be designated from time to time by 
Holder, the principal sum of Eleven Thousand Three Hundred Seventy-Five and No/100 Dollars 
($11,375.00), together with interest on the unpaid principle balance outstanding from time to 
time (the "Principal Balance"), commencing on the date hereof until this Note is fully paid, at 
eight percent (8.0%) per annum. 

Beginning on the firstMay of the month following the date of this Note, and continuing 
on the first day of each month thereafter until the Principal Balance is paid in full, Maker shall 
make equal monthly paymentsNff principal and interest of Five Hundred Fourteen and 
50/100 Dollars ($514.50). The entir6i*rincipal Balance, together with all unpaid interest accmed 
thereon, shall be fiilly due and payableN;wenty-four (24) months after the date of this Note, or on 
such earlier date as provided herein. 

This Note may be prepaid in whole o^in part at any time and from time to time without 
premium or penalty. Any payment hereunder shall be allocated first to payment of any costs and 
expenses incurred in collecting this Note or na enforcing any provision of the "Security 
Agreemenf or the "Guaranty" (as such terms are h^mafter defined); second to the payment of 
interest then accmed on the Principal Balance; and K̂ e remainder, if any, shall be applied in 
reduction of the Principal Balance. 

This Note is secured by that certain Security Agreefnent dated as of the date hereof by 
and between the parties hereto (the "Secturity Agreemenf), and by a personal guaranty in favor 
of Holder and made a part hereof (the "Guaranty") (the person orj^ersons executing the Guaranty 
shall hereinafter be referred to as the "Guarantor"). 

The occurrence of any of the foUowing shall constitute an "Evem. of Default" hereunder: 

(a) the failure to make any payment required under this Note wmn due; 

(b) the insolvency of, appointment of receiver of all or part of\he property of, 
assigrmient for the benefit of creditors by, or commencement of any pro<̂ eeding under 
any bankmptcy or insolvency laws by or against. Maker or the Guarantor; 

(c) the breach by Maker or event of default by Maker under the Security Agreement; 

(d) the breach by Maker of that certain Afftiiate License Agreement (the "LicMse 
Agreement") dated the date hereof by and between Maker and Holder, such that Holder 
may terminate the License Agreement pursuant to its terms; or 



(e) the death of the Guarantor or the breach by the Guarantor of the terms of the 
Guaranty. 

After the occurrence of an Event of Default, Holder may, at its option by written notice to 
Mali«r, declare this Note to be immediately due and payable, and this Note shall be due and 
payabt^ together with all accmed interest thereon, without presentment, demand, protest or other 
notices of any kind. 

No ^vis ion , and no breach of any provision, of this Note shall be deemed waived by 
Holder unlessNuch waiver is in writing and signed by Holder, and no waiver by Holder shall 
operate as or be isonstmed to be a waiver of any subsequent application of such provision or any 
subsequent breach taf such provision. 

Time is of the e^ence in this Note. Except for nofice of acceleration as provided above. 
Maker hereby waives prbsentment, demand for payment, notice of dishonor, nofice of protest, 
protest, and all other notices or demands in connection with the delivery, acceptance or 
performance of, or default unî er, this Note. Maker further agrees to pay all costs of collection, 
including reasonable attomeys'lees and court costs, incurred by Holder in the event this Note, or 
any portion hereof, is not paid when due, regardless of whether or not any legal proceeding is 
actually initiated against Maker in bonnecfion with this Note. This Note shall be govemed by 
and constmed in accordance with theSlaws of the State of Minnesota, without giving effect to 
such jurisdiction's principles regarding conflicts of laws. 

IN WITNESS WHEREOF, Maker 
first written above. 

executed and delivered this Note as of the date 

•R: 

By:. 
Name: 
Tifie: ' 

2. 



GUARANTY 

The "imdersigned is a shareholder, member or partner of the above-named Maker. In 
consideration fbr Holder's advance of money to Maker pursuant to this Note, the undersigned 
hereby absolutelysand unconditionally guarantees the prompt and full payment and performance 
of all of Maker's obligations under this Note. The undersigned agrees that the Holder of this 
Note shall not be required to sue, obtain judgment against, or pursue any other remedy against 
Maker before enforcingNthis guaranty against the undersigned. The undersigned is not relying on 
the Holder of this Note\o provide the undersigned with any information regarding Maker's 
performance or default hereunder, and the undersigned hereby waives any requirement that the 
Holder send the undersigneck any notices regarding acceptance of this guaranty or Maker's 
performance or default of its obligations under the Note, with any notice given to Maker being 
deemed to be simultaneous noticesgiven to the undersigned. 

(Signature) 

(Pfint Name) 

1344316.2 

3. 



SECURITY AGREEMEm-

DATE ,20 
DEBTOR SECURED 

PARTY 
NOVUS FRANCHISING, INC. 

BUSINESS OR 
RESIDENCE 
ADDRESS 

ADDRESS 12800 Highway 13 South 
Suite 500 

CITY, STATE & 
ZIP CODE 

CITY, STATE 
& ZIP CODE 

Savage, MN 55378 

1. Security Interest and Collateral. To secure the debt, liability or obligation of the Debtor to Secured Party evidenced by that 
certain Secured Promissory Note by Debtor in favor of Secured Party, executed as of the date hereof (herein referred to as the 
"Obligations"), Debtor hereby grants Secured Party a security interest (herein called the "Security Interest") in the follow/ing property 
(herein called the "Collateral") (check applicable boxes and complete information): 

(A) 

(B) 

INVENTORY: 
S All inventory of Debtor, whether now owned or hereafter acquired and wherever located; 

EQUIPMENT AND CONSUMER GOODS: 
13 All equipment of Debtor, whether now owned or hereafter acquired and wherever located, including but not 

limited to all present and future machinery, vehicles, trailers, computers, computer software, furniture, fixtures, 
manufacturing equipment, farm machinery and equipment, fuel pumps and equipment, shop equipment, office 
and recordkeeping equipment, parts and tools, and the goods described in any equipment schedule or list 
herewith or hereafter fumished to Secured Party by Debtor (but no such schedule or list need be fumished in 
order for the security interest granted herein to be valid as to all of Debtor's equipment). Equipment subject to a 
purchase money security interest shall not be included as equipment of Debtor for purposes of this Agreement. 

• The following goods or types of goods: 

(C) ACCOUNTS AND OTHER RIGHTS TO PAYMENT: 
S Each and every right of Debtor to the payment of money, whether such right to payment now exists or hereafter 

arises, whether such right to payment arises out of a sale, lease or other disposition of goods or other property 
by Debtor, out of a rendering of services by Debtor, out of a loan by Debtor, out of the overpayment of taxes or 
other liabilities of Debtor, or otherwise arises under any contract or agreement, whether such right to payment is 
or is not already earned by performance, and howsoever such right to payment may be evidenced, together with 
all other rights and interests (including all liens and security interests) which Debtor may at any time have by law 
or agreement against any account debtor or other obligor obligated to make any such payment or against any of 
the property of such account debtor or other obligor; all including but not limited to all present and future debt 
instruments, chattel papers, accounts, loans and obligations receivable and tax refunds. 

• 

(D) GENERAL INTANGIBLES: 
^ All general intangibles of Debtor, whether now owned or hereafter acquired, including, but not limited to, 

applications for patents, patents, copyrights, trademari^s, service marks, trade secrets, good will, trade names, 
customer lists, supplier and vendor lists, software, permits and franchises, and the right to use Debtor's name. 

together with all substitutions and replacements for and products of any of the foregoing property not constituting consumer 
goods and together with proceeds of any and all of the foregoing property and, in the case of all tangible Collateral, together with 
all accessions and, except in the case of consumer goods, together with (i) all accessories, attachments, parts, equipment and 
repairs now or hereafter attached or affixed to or used in connection with any such goods, and (ii) all warehouse receipts, bills of 
lading and other documents of title now or hereafter covering such goods. 

Novus Franchising, Inc. (1/09) 



2. Representations, Warranties and Agreements. Debtor represents, warrants and agrees that: 
(a) Debtor is • a partnership, • a corporation, • an individual, • a limited liability company. 
(b) The Collateral will be used primarily for business purposes. 
(c) • If any part or all of the tangible Collateral will become so related to particular real estate as to become a fixture, 

the real estate concerned is; and the name of the record owner is: 

(d) Debtor's chief executive office is located at or, if left blank, at the address of 
Debtor shown at the beginning of this Agreement. 

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE 
HEREOF, ALL OF WHICH ARE MADE A PART HEREOF. 

NOVUS FRANCHISING, INC. 

Debtor's Name 

By: By: _ 

Title: Title: 

1344319.2 
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ADDITIONAL PROVISIONS 
3. Additional Representations, Warranties and Agreements. Debtor represents, warrants and agrees that: 

(a) Debtor has (or will have at the time Debtor acquires rights in Collateral hereafter arising) absolute title to each time of Collateral free and clear of all 
security interests liens and encumbrances, except the Security Interest, and will defend the Collateral against all claims or demands of all persons other than 
Secured Party. Debtor will not sell or otherwise dispose of the Collateral or any interest therein without the prior written consent of Secured Party, except that, 
until the occurrence of an Event of Default and the revocation by Secured Party of Debtor's right to do so. Debtor may sell any inventory constituting Collateral 
to buyers in the ordinary course of business and use and consume any farm products constituting Collateral in Debtor's farming operations. If Debtor Is a 
corporation, this Agreement has been duly and validly authorized by all necessary corporate action, and, if Debtor is a partnership, the partner{s) executing this 
Agreement has (have) authority to act for the partnership. 

(b) Debtor will not pennit any tangible Collateral to be located in any state (and, if county filing is required, in any county) in which a finandng statement 
covering such Collateral is required to be, but has not In fact been, filed in order to perfect the Security Interest. 

(c) Each right to payment and each instrument, document, chattel paper and other agreement constituting or evidencing Collateral is (or will be when 
arising or issued) the valid, genuine and legally enforceable obligation, subject to no defense, setnaff or counterclaim (other than those arising in the ordinary 
course of business) of the account debtor or other obligor named therein or in Debtor's records pertaining thereto as being obligated to pay such obligation. 
Debtor will neither agree to any material modification or amendment nor agree to any cancellation of any such obligation without Secured Party's prior vmtten 
consent, and will not subordinate any such right to payment to claims of other creditors of such account debtor or other obligor. 

(d) Debtor will (I) keep all tangible Collateral In good repair, wori<ing order and condition, normal depreciation excepted, and VAII, from time to time, 
replace any wom, brofcen or defective parts thereof; (!') promptly pay all taxes and other govemmental charges levied or assessed upon or against any 
Collateral or upon or against the creation, perfection or continuance of the Security Interest; (m keep all Collateral free and clear of all security interests, liens 
and encumbrances except the Security Interest; (iv) at all reasonable times, permit Secured Party or its representatives to examine or inspect any Collateral, 
wherever located, and to examine, inspect and copy Debtor's books and records pertaining to the Collateral and its business and financial condition and to send 
and discuss with account debtors and other obligors requests for verifications of amounts owed fo Debtor; (v) keep accurate and complete records pertaining to 
the Collateral and pertaining to Debtor's business and financial condition and submit to Secured Party such periodic reports conceming the Collateral and 
Debtor's business and financial condition as Secured Party may from time to time reasonably request; (vi) promptly notify Secured Party of any loss of or 
material damage to any Collateral or of any adverse change, known to Debtor, in the prospect of payment of any sums due on or under any instrument, chattel 
paper, or account constituting Collateral; (vii) if Secured Party at any time so requests (whether the request is made before or after the occun^ence of an Event 
of Default), promptly deliver to Secured Party any instrument, document or chattel paper constituting Collateral, duly endorsed or assigned by Debtor; (viii) at all 
times keep all tangible Collateral insured against risks of fire (Including so-called extended coverage), theft, collision (in case of Cotrateral consisting of motor 
vehicles) and such other risks and in such amounts as Secured Party may reasonably request, with any loss payable to Secured Party to the extent of its 
interest; fix) from time to time execute such financing statements as Secured Party may reasonably require in order to perfect the Securify Interest and, if any 
Collateral consists of a motor vehicle, execute such documents as may be required to nave the Security Interest properly noted on a certificate of title; (x) pay 
when due or reimburse Secured Party on demand for all costs of collection of any of the Obligations and all other out-of-pocket expenses (including in each 
case all reasonable attomeys* fees) incun^ed by Secured Party in connection with the creation, perfection, satisfaction, protection, defense or enforcement of the 
Security Interest or the creation, continuance, protection, defense or enforcement of this Agreement or any or all of the Obligations, including expenses incurred 
in any litigation or bankmptcy or insolvency proceedings; (xi) execute, deliver or endorse any and all instruments, documents, assignments, security 
agreements and other agreements and writings which Secured Party may at any time reasonably request in order to secure, protect, perfect or enforce the 
Security Interest and Secured Party's rights under this Agreement; (xii) not use or keep any Collateral, or permit it to be used or kept, for any unlawful purpose 
or in violation of any federal, state or local law, statute or ordinance; and (xiii) not pennit any tangible Collateral to become part of or to be affixed to any real 
property without first assuring to the reasonable satisfaction of Secured Party that the Security Interest will be prior and senior to any interest or lien then held or 
thereafter acquired by any mortgagee of such real properW or the owner or purchaser of any interest therein. If Debtor at any time fails to perform or observe 
any agreement contained in this Section 3(d), and if such failure shall continue for a period of ten calendar days after Secured Party gives Debtor written notice 
thereof (or, in the case of the agreements contained in clauses (viii) and (ix) of this Section 3(d), immediately upon the occurrence of such failure, without notice 
or lapse of time). Secured Party may (but need not) perfomn or observe such agreement on behalf and In the name, place and stead of Debtor (or, at Secured 
Party's option, in Secured Party's own name) and may (but need not) take any and all other actions which Secured Party may reasonably deem necessary to 
cure or correct such failure (including, without limitation, the payment of taxes, the satisfaction of security interests, liens, or encumbrances, the perfonnance of 
obligations under contracts or agreements with account debtors or other obligors, the procurement and maintenance of insurance, the execution of financing 
statements, the endorsement of instruments, and the procurement of repairs, transportation or insurance); and, except to the extent that the effect of such 
payment would be to render any loan or forbearance of money usurious or otherwise illegal under any applicable law. Debtor shall thereupon pay Secured 
Party on demand the amount of all moneys expended and all costs and expenses (including reasonable attorneys' fees) incurred by Secured Party in 
connection with or as a result of Secured Part/s performing or observing such agreements or taking such actions, together with interest thereon from the date 
expended or incurred by Secured Party at the highest r̂ ate then applicable to any ofthe Obligations. To fecilitate the perfonnance or observance by Secured 
Party of such agreements of Debtor, Debtor hereoy irrevocably appoints (which appointment is coupled with an Interest) Secured Party, or its delegate, as the 
attorney-in-fact of Debtor with the right (but not the duty) from time to time to create, prepare, complete, execute, deliver, endorse or file, in the name and on 
behalf of Debtor, any and all instruments, documents, financing statements, applications for insurance and other agreements and writings required to be 
obtained, executed, delivered or endorsed by Debtor under this Section 3 and Section 4. 

4. Lock Box, Collateral Account If Secured Party so requests at any time (whether before or after the occurrence of an Event of Default), Debtor will 
direct each of its account debtors to make payments due under the relevant account or chattel paper directly to a special lock box to be under tne control of 
Secured Party. Debtor hereby authorizes and directs Secured Party to deposit into a special collateral account to be established and maintained with Secured 
Party all checks, drafts and cash payments received in said lock box. All deposits in said collateral account shall constitute proceeds of Collateral and shall not 
constitute payment of any Obligation. At its option, Secured Party may, at any time, apply finally collected funds on deposit in said collateral account to the 
payment of the Obligations in such order of application as Secured Party may detennine, or permit Debtor to withdraw all or any part of the balance on deposit 
in said collateral account. If a collateral account is so established, Debtor agrees that it VAI! promptly deliver to Secured Party, for deposit into said collateral 
account, all payments on accounts and chattel paper received by it. All such payments shall be delivered to Secured Party in the form received (except for 
Debtor's endorsement where necessary). Until so deposited, all payments on accounts and chattel paper received by Debtor shall be held in trust by Debtor for 
and as the property of Secured Party and shall not be commingled with any funds or property of Debtor. 

5. Account Verification and Collection Rights of Secured Party. Secured Party shall have tiie right to verify any accounts in the name of Debtor or 
in its own name; and Debtor, whenever requested, shall fumish Secured Party with duplicate statements ofthe accounts, which statements may be mailed or 
delivered by Secured Party for that purpose. Notwithstanding Secured Park's rights under Section 4 with respect to any and all debt instruments, chattel 
papers, accounts, and other rights to payment constituting Collateral (including proceeds), Secured Party may at any time (both before and after the occurrence 
of an Event of Default) notify any account debtor, or any other person obligated to pay any amount due, that such chattel paper, account, or other right to 

Bayment has been assigned or transfen-ed to Secured Party for security and shall be paid directly to Secured Party. If Secured Party so requests at any time, 
ebtor will so notify such account debtors and other obligors in writing and will indicate on all invoices to such account debtors or other obligors that the amount 

due is payable directly to Secured Party. At any time after Secured Party or Debtor gives such notice to an account debtor or other obligor, Secured Party may 
(but need^not), in its own name or in Debtor's name, demand, sue for, collect or receive any money or property at any time payable or receivable on account of, 
or securing, any such chattel paper, account, or other right to payment, or grant any extension to, make any compromise or settlement with or othenwise agree 
to waive, modify, amend or change the obligations (including collateral obligations) of any such account debtor or other obligor. 
6. Assignment of Insurance. Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations, any and all moneys 
(including but not limited to proceeds of insurance and refunds of uneamed premiums) due or to become due under, and all other nghts of Debtor under or with 
respect to, any and alt policies of insurance covering the Collateral, and Debtor hereby directs the issuer of any such policy to pay any such moneys directly to 
Secured Party. Both before and after the occurrence of an Event of Default, Secured Party may (but need not), in its own name or in Debtor's name, execute 
and deliver proofs of claim, receive all such moneys, indorse checks and other instruments representing payment of such moneys, and adjust, litigate, 
compromise or release any claim against the issuer of any such policy. 
7. Events of Default Each of the following occurrences shall constitute an event of default under this Agreement (herein called "Event of Default'): (i) 
Debtor shall fail to pay any or all of the Obligations when due or (if payable on demand) on demand, shall fail to observe or perform any covenant or agreement 
herein binding on if or shall be in default under any loan or credit agreement between if and the Secured Party; (ii) any representation or warranty by Debtor set 
forth in this Agreement or made to Secured Party In any financial statements or reports submitted to Secured Party by or on behalf of Debtor shall prove 
materially false or misleading: (iii) a garnishment, summons or a writ of attachment shall be issued against or served upon the Secured Party for the attachment 
of any property of the Debtor or any indebtedness owing to Debtor; (iv) Debtor or any guarantor of any Obligation shall (A) be or become insolvent (hov/ever 
defined); or (B) voluntarily file, or have filed against it involuntarily, a petition under the United States Bankruptcy Code; or (C) if a corporation, partnership, or 
organization, be dissolved or liquidated or. if a partnership, suffer the death of a partner or, if any Individual, die; or (D) go out of business; or (iv) Secured Party 
shall in good faith believe that the prospect of due and punctual payment of any or all ofthe Obligations is impaired. 
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8 Remedies upon Event of Default Upon the occurrence of an Event of Default under Sect ion/ and at any time thereafter. Secured Psu^ rnay 
L r c i s e any one or mSre ofthe following, rights Sn6 remedies; (i) dedare ^'l.unmatured Obligations to be im 

right to take possession of any Collateral, proceeding 
ereby expressly waives), and tne right to sell, lease or 
ire Debtor to make the Collateral available to Secured 

Partv"ara"pTacelo''be''^esign^^ to bo\h pa'rties' and if notice to Debtor of any intended disposition of 
Collateral or any other intended action is required by law in a particular instance, such notice shall be deemed commercially reasonable if given (in the manner 
soecified in Section 10) at least 10 calendar days prior to the date of intended disposition or other action; (in) exercise or enforce any or all other nghts or 
remedies available to Secured Party by law or agreement against the Collateral, against Debtor or against any other person or property. Upon the occurrence 
of the Event of Default described in Section 7(iv)(B), all Obligations shall be immediately due and payable without demand or notice thereof. .Secured Party is 
hereby granted a nonexclusive, woridwide and royalty-free license to use or otherwise exploit all trademarits, trade secrets, franchises, copynghts and patents 
of Debtor that Secured Party deems necessary or appropriate to the disposition of any Collateral. 
9 Other Pereonal Property. Unless at the tiriie Secured Party takes possession of any tangible Collateral, or within seven days thereafter, Debtor 
gives written notice to Secured Patly of the existence of any goods, papers or other property of Ciebtor, not affixed to or constituting a part of such Collateral, 
But which are located or found upon or within such Collateral, describing such property, Secured Party shall not be responsible or liable to Debtor for any adion 
taken or omitted by or on behalf of Secured Party with respect to such property without actual knov/ledge of the existence of any such property or without actual 
knowledge that it was located or to be found upon or within such Collateral. 
10 Miscellaneous. This Agreement does not contemplate a sale of accounts, or chattel paper. Debtor agrees that each provision whose box is 
checked is part of this Agreement. This Agreement can be waived, modified, amended, terminated or discharged, and the Secunty Interest can be released, 
onlv exDlicitlv in a wn-iting signed by Secured Party. A waiver signed by Secured Party shall be effective only in Uie specific instance and for the specific purpose 
given Mere delay or feilure to act shall not preclude tiie exercise or enforcement of any of Secured Party's rights or remedies. All nghts and remedies of 
Secured Party shall be cumulative and may be exercised singularty or concunently. at Secured Party's option, and the exercise or enforcement of any one such 
right or remedy shall neither be a condition to nor bar the exercise or enforcement of any other. AN notices to be given to Debtor shall be deemed suffiaentiy 
given if delivered or mailed by registered or certified mail, postage prepaid, to Debtor at its address set forth above or at the most recent address shown on 
Secured Party's records. Secured Party's duty of care with respect to Collateral in its possession (as imposed by law) shall be deemed fulfilled if Secured Party 
exercises reasonable care in physically safekeeping such Collateral or, in the case of Collateral in the custody or possession of a bailee or other third person, 
exercises reasonable care in tiie selection of the bailee or other third person, and Secured Party need not otbenwise preserve, protect insure or care for any 
Collateral Secured Party shall not be obligated to preserve any rights Debtor may have against prior parties, to realize on the Collateral at all or in any 
particular manner or order, or to apply any cash proceeds of Collateral in any particular order of application. This Aoreement shall be binding upon and mure to 
the benefit of Debtor and Secured Party and their respective heirs, representatives, successors and assigns and shall take effect when signed by Debtor and 
delivered to Secured Party, and Debtor waives notice of Secured Party's acceptance hereof. Secured Party may execute this Agreement if appropriate for the 
purpose of filing but the failure of Secured Party to execute tills Agreement shall not affect or impair the validity or effectiveness of this Agreement A cartion 
phonographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall have the same force and effects as the onginal 
For all purposes of a financing statement. This Agreement shall be govemed by tiie lavire of the State of Minnesota. Any dispute sun-ounding this Agreernent, 
or any breach thereof, shall be exclusively venued in the state courts of Minnesota, located in Scott County, Minnesota. If any provision or application of this 
Agreement is held unlawful or unenforceable in any respect, such illegality or unenforceability shall not affect other provisions or applications which can be 
given effect and this Agreement shall be constiojed as if the unlavrful or unenforceable provision or application had never been contained herein or prescribed 
hereby Al! representations and wananties contained in this Agreement shall sun/ive the execution, delivery and perfonnance of this Agreement and the 
creation and payment of the Obligations. If this Agreement is signed by more than one person as Debtor, Uie terni 'Debtor' shall refer to each of them 
separately and to both or ail of them jointly; all such persons shall be bound both severally and jointly writh the otherfs); and the Obligations shall include all 
debts liaoilities and obligations owed to Secured Party by any Debtor solely or by both or several or all Debtors jointly or jointly and severally, and all property 
described in Section 1 shall be included as part of the Collateral, whether rt is owned jointly by both or all Debtors or is owned in whole or in part by one (or 
more) of them. 
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EQUIPMENT LEASE 
DATE: 

PARTIES AND ADDRESSES: 

NOVUS INC. ("LESSOR") 
12800 Highway 13 South, Suite 500 
Savage, Minnesota 55378 

("LESSEE") 

1. AGREEMENT TQ LEASE: LESSOR hereby leases to the LESSEE, and the LESSEE hereby leases 
from LESSOR, upon the terms and conditions set forth in this Lease, all of the items of personal property 
described below (collectively, the "Equipment"): 

Monthly Commencement 
Equipment Serial Number Pre-Paid Rent Rent Date 

2. TERM: The term of this LEASE will begin for each unit of Equipment on the date entered above as the 
"Commencement Date", and will continue until expiration of the Franchise Agreement or AffiiiateAuto Dealer 
License Agreement between LESSEE and Novus Franchising, Inc. (the "Franchise Agreement"). 

3. RENT: 

A. The rent for each unit of Equipment will be as specified above. Pre-paid rent will be due in full 
on the date LESSEE signs this LEASE. Monthly rent will be paid in advance on the 10th day of each 
month at LESSOR'S office or at such other place as LESSOR designates in writing. If any payment of 
monthly rent is not paid when due, then the amount of the unpaid and past due rent will bear simple 
interest at a rate equal to the lesser of the maximum legal interest rate allowable in the state in which 
LESSEE'S business is located or one and one-half percent per month. 



B. The rent specified for each unit of Equipment does not include any applicable sales, personal 
property, use and excise taxes, duties and other govemmental charges, and all shipping, insurance, and 
maintenance costs, all of which must be paid by LESSEE. 

C. Except as otherwise specifically provided in this Lease, this LEASE is noncancellable by 
LESSEE. The obligations to pay rent and all other charges and obligations are unconditional, and 
LESSEE will pay the same without counterclaim, setoff, or defense on any grounds, including without 
limitation the following: 

1. Damage to or destruction of the Equipment from any cause; 

2. Any restriction or interference with use of the Equipment; 

3. Any defect in the condition, quality or fitness for use of the Equipment; and 

4. Termination of the Franchise Agreement. 

D. LESSEE authorizes LESSOR to file one or more fmancing statements to evidence its rights in 
the Equipment and under this LEASE, and agrees to execute, deliver and endorse any and all 
instruments, documents, assignments, security agreements and other agreements and writings which 
LESSOR may at any time reasonably request in order to secure, protect, perfect or enforce LESSOR'S 
rights under this LEASE. 

4. DELIVERY AND ACCEPTANCE OF THE EQUIPMENT: LESSOR will deliver the Equipment to 
LESSEE at the address shown above within a reasonable time after this Lease is signed. LESSEE will inspect 
each unit of Equipment promptly upon delivery and will notify LESSOR of the acceptance or rejection of any 
piece within 10 days after delivery. Any piece not rejected within that time will be considered accepted. If 
LESSEE rejects any item of the Equipment for any reason other than the existence of defects or non
conformities caused entirely by LESSOR'S wrongftjl misconduct, LESSEE will indemnify and hold LESSOR 
harmless against any losses and expenses (including reasonable attorneys' fees) that LESSOR may suffer or 
incur in any action by or against the manufacturer or any other vendor of such unit directly or indirectly arising 
out of, relating to or pertaining to such rejection. 

5. DISCLAIMER OF ALL WARRANTIES. LIMITATION OF DAMAGES: 

A. THE EQUIPMENT IS LEASED "AS IS." 

B. LESSOR MAKES NO WARRANTY OF ANY KIND, NATURE OR DESCRIPTION, 
EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT. LESSOR HEREBY 
DISCLAIMS THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE. THIS DISCLAIMER BY THE LESSOR IN NO WAY AFFECTS THE 
TERMS OF ANY MANUFACTURER, VENDOR OR OTHER THIRD PARTY WARRANTIES, IF 
ANY. 

C. LESSOR WILL NOT BE LIABLE UNDER ANY CIRCUMSTANCES FOR LOSS OF 
LESSEE'S PROFITS, LOSS OF BUSINESS OR ANY OTHER DAMAGES, DIRECT OR INDIRECT, 
SPECIAL CONSEQUENTIAL OR OTHERWISE, CAUSED BY QR RESULTING DIRECTLY OR 
INDIRECTLY FROM LESSOR'S FAILURE TO COMPLY WITH THE TERMS AND PROVISIONS 



OF THIS LEASE, QR RESULTING FROM ANY DEFECT OR NONCONFORMITY OF ANY UNIT 
OF EQUIPMENT QR ANY OTHER MATTER, FACT, EVENT OR OCCURRENCE RELATING TO 
THE OPERATION, PERFORMANCE OR CONDITION OF ANY SUCH UNIT. 

D. LESSOR hereby assigns to LESSEE, for the term of this LEASE only, ali manufacturer, vendor 
or other third party warranties and representations (if any), whether express or implied, which pertain to 
the Equipment, together with all rights, claims, actions and causes of action which arise from the 
Equipment. 

6. REPRESENTATIONS AND WARRANTIES OF LESSOR: LESSOR represents and warrants that 
LESSOR has the lawful right to lease the Equipment to LESSEE in accordance with the terms of this Lease and 
that, so long as LESSEE is not in defauh under this Lease, LESSEE may use the Equipment without hindrance 
from LESSOR; provided, that LESSOR and its authorized representatives may inspect the Equipment at any 
reasonable time; and further provided LESSOR makes no warranties that the Equipment will be free from 
claims of patent infringement. 

7. SUBORDINATION OF RIGHTS: Any sale, pledge or other transfer of this LEASE or LESSOR'S title 
to the Equipment will be subject and subordinate to the rights of LESSEE under this LEASE. 

8. LESSEE'S OBLIGATIONS: 

A. LESSEE will use the Equipment only in the ordinary course of business, will operate the 
Equipment in compliance with the manufacturer's requirements and all safety requirements and will not 
use, operate or store the Equipment improperly, carelessly, or in violation of this LEASE or any 
applicable law, rule, regulation or govemment order. 

B. LESSEE will not sell, pledge or otherwise transfer the Equipment or permit to exist any lien or 
encumbrance of any kind on any of its rights under this LEASE or on the Equipment. 

C. LESSEE will pay all license or registration fees, assessments, charges or taxes which now or 
hereafter may be imposed with regard to ownership, liens, possession or use of the Equipment. 

D. LESSEE will maintain, service and repair the Equipment at its sole cost and expense (including 
all parts, supplies and labor). 

E. LESSEE will fumish to LESSOR such information conceming the condition, use and operation 
of the Equipment as LESSOR may reasonably request and will permit any person designated by 
LESSOR to inspect the Equipment and any records maintained in cormection with the Equipment or this 
Lease. 

F. LESSEE will not modify the Equipment without LESSOR'S prior written consent. LESSEE will 
remove all such modifications upon termination of this LEASE or at such earlier time, if any, as 
LESSOR may demand removal if, in LESSOR'S reasonable opinion, such modifications interfere with 
the normal, satisfactory or safe operation of the Equipment. 

G. LESSEE acknowledges that the Equipment and related materials, information and instmctions 
contain proprietary and confidential information. Accordingly, LESSEE will keep in confidence, and 
not disclose to any person, all printed material, information and instmctions conceming the Equipment 



and will not permh anyone to inspect or use the Equipment other than authorized employees whose 
duties require such inspection or use. 

H. LESSEE at all times will, at its own expense, maintain general liability, public liability, property 
damage liability, and all-risk hazard insurance with respect to the Equipment in form and amounts 
reasonably acceptable to LESSOR and naming both LESSOR and LESSEE as insureds. As between 
LESSON and LESSEE^ all proceeds of such insurance will belong to LESSOR, subject to LESSOR'S 
obligations under Paragraph 44̂ 11 of this LEASE. The policies of insurance will not require that 
LESSOR'S recovery be reduced or impaired because an occurrence insured against is caused by an act 
or omission of LESSEE. AU insurance will be on terms and for amounts satisfactory to LESSOR and 
will contain the insurer's agreement to provide at least 30 days' written notice to LESSOR prior to 
cancellation. LESSEE will deliver certificates of such insurance to LESSOR upon request. 

9. REIMBURSEMENT OF LESSOR'S EXPENSE: If LESSEE breaches any of its obligations under 
Paragraph 3.B, 8.C, 8.H, or 44̂ 11 of this LEASE, or fails to pay any other charges or to incur any other costs 
required by this Lease, LESSOR may at its sole option undertake such obligations, make such payments, or 
incur such costs, and LESSEE will reimburse LESSOR for the same upon demand. Any such amounts not 
promptly reimbursed will be subject to interest charges at the rate specified in Paragraph 3.A of this LEASE. 

10. OWNERSHIP: At all times during the term of this Lease, title to and ownership of all Equipment is and 
will remain in LESSOR. LESSOR may mark the equipment to indicate its interest in the Equipment. 

11. LOSS OR DESTRUCTION OF EQUIPMENT: If any of the Equipment is (in LESSOR'S sole 
judgment) totally or partially lost, damaged or destroyed, LESSEE shall pay to LESSOR, a lost equipment fee 
for each piece of Equipment that is lost, stolen or destroyed. The amount of this fee (the "Lost Equipment Fee") 
shall be determined by LESSOR in accordance with its then current standards for replacement of Equipment. If 
this Lease has not terminated or expired, LESSOR shall ship comparable replacement Equipment to LESSEE 
upon receipt of the Lost Equipment Fee, which Equipment shall be leased to LESSEE for the remaining term of 
this Lease in accordance with the provisions hereof If any of the Equipment is (in LESSOR'S sole judgment) 
damaged, LESSEE shall promptly repair such Equipment; provided, however, that if LESSEE is unable to 
properly complete such repairs to LESSOR'S satisfaction, LESSEE shall retum the Equipment to LESSOR, at 
LESSEE'S cost, LESSOR shall then use reasonable efforts to repair the Equipment, and if this Lease has not 
terminated or expired, LESSOR shall ship the repaired Equipment back to LESSEE, freight collect, for the 
remaining term of this Lease. If LESSOR determines (in LESSOR'S sole judgment) that it is not practical to 
repair the Equipment, then LESSEE must pay to LESSOR the Lost Equipment Fee for each such piece of 
Equipment, and if this Lease has not terminated or expired, upon receipt of payment of the Lost Equipment Fee, 
LESSOR shall ship comparable replacement Equipment to LESSEE, which Equipment shall be leased to 
LESSEE for the remaining term of this Lease in accordance with the provisions hereof In all cases, LESSEE 
shall be responsible for all freight charges incurred in connection with the shipping of replacement Equipment. 

12. LIABILITY: LESSEE assumes all risk and liability arising from damage, possession, ownership and 
use of the Equipment, including injuries or death to persons or damage to property. Without demand, LESSEE 
will immediately notify LESSOR of each claim against LESSEE pertaining in any way to the Equipment. 

13. INDEMNIFICATION: LESSEE agrees to indemnify and hold LESSOR harmless from and against any 
and all claims, losses, liabilities, damages or expenses, including legal costs and all attorneys' fees, that arise in 
whole or in part from or are related to injury to or death of any person or loss of or damage to any real or 



personal property, caused directly or indirectly by the Equipment leased under this Lease or LESSEE'S 
possession, storage or use of the Equipment. 

14. RETURN OF EGUIPMENT: Upon expiration or termination of this LEASE for any reason or in any 
manner whatsoever with respect to any unit(s) of Equipment, LESSEE at its own expense promptly will deliver 
all such unit(s) of Equipment to LESSOR at any location designated by LESSOR within the continental United 
States in good working order and in the same condition as delivered by LESSOR, normal wear and tear 
excepted. LESSEE will have no right to purchase or possess the Equipment following the expiration or 
termination of this LEASE. 

15. EVENTS OF DEFAULT: Each of the following occurrences will be an Event of Default under this 
Lease: 

A. LESSEE fails to pay any rent or other sum when due, and such default continues for more that 
10 days after LESSOR sends LESSEE written notice of such failure; 

B. LESSEE breaches or fails to observe any other covenant of this LEASE; 

C. LESSEE becomes insolvent; any petition under any bankmptcy law is filed by or against 
LESSEE; LESSEE makes any assignment for the benefit of creditors or similar transfer evidencing 
insolvency; or LESSEE suffers or permits the commencement of any form of insolvency or receivership 
proceeding; or any tmstee or receiver is appointed for LESSEE'S business or assets or any part of its 
business or assets; 

D. LESSEE breaches or fails to observe any agreement between itself and NOVUS Franchising, 
Inc.; 

E. The Franchise Agreement is terminated by either party for any reason; or 

F. The Equipment becomes the subject of a security interest, lien, levy, attachment or execution by 
LESSEE'S creditors or any fmancial institution, except with LESSOR'S prior written approval. 

16. REMEDIES: Upon the occurrence of an Event of Default, LESSOR may exercise any one or more of 
the following remedies, together with any remedies provided at law: 

A. LESSOR may, by written notice to LESSEE, terminate this LEASE in respect to any or all 
equipment effective as of the date of occurrence of the Event of Defauh. If LESSEE has elected to pay 
rent on a monthly basis, then upon termination, LESSEE will pay LESSOR, in addition to any other 
payments or charges then due LESSOR, a termination charge in the amount of the lesser of six (6) 
months rent for the Equipment to which the termination applies or the sum of the unmatured monthly 
rent for that Equipment. If LESSEE has elected to pre-pay the rent for the Equipment, LESSEE will not 
be entitled to any refund or adjustment of the rent paid, but will not be obligated to pay a termination 
charge to LESSOR. 

B. LESSOR or its agent may, without prejudice to any claim then accmed and without terminating 
this LEASE, repossess any of the Equipment and, at LESSEE'S expense, may enter upon and remove 
the Equipment from any premises of LESSEE or other premises where the Equipment is located. 
LESSOR will hold all repossessed Equipment free from any rights of LESSEE under this LEASE. 



LESSOR may sell repossessed Equipment with or without notice to LESSEE. LESSEE will continue to 
pay LESSOR all monthly rents and other payments due and to become due under this Lease, together 
with all costs and expenses (including attorneys' fees) incurred by LESSOR in enforcing its rights, with 
due credit for any net income realized by LESSOR from the repossessed Equipment. 

C. LESSOR may recover from LESSEE all damages (including lost profits) and costs (including 
reasonable attorneys' fees) which LESSOR may have suffered by reason of LESSEE'S breach of any 
provision of this LEASE. 

17. MODIFICATION AND WAIVER: This LEASE may not be modified or amended without LESSOR'S 
written consent. LESSOR will not be held to have waived any provision of this Lease or any of its rights under 
this Lease, or to have agreed to any modification of this Lease, except by a written document signed by an 
authorized officer of LESSOR. 

18. NO ELECTION OF REMEDIES: LESSOR may exercise any one or more remedies provided in this 
Lease or under applicable law at the same time as it exercises other such remedies, and hs decision at any one 
time to pursue particular remedies will not be deemed an election not to pursue any other remedy at the same 
time or at any other time. 

19. ASSIGNMENT AND TRANSFER: LESSEE will not assign its rights or dufies under this LEASE, in 
whole or in part, without the prior written consent of LESSOR. 

20. SEVERABILITY: If any provision of this LEASE is held to be invalid or illegal in any state, it will be 
severed from this Lease for purposes of enforcement in that state but will not invalidate any ofthe remaining 
provisions of this Lease. 

21. APPLICABLE LAW: This LEASE has been signed in Minnesota, and will be govemed by the laws of 
Minnesota. 

IN WITNESS WHEREOF, the parties hereto have duly signed this LEASE as of the day of 
, 20_. 

NOVUS INC. 

By 
Its: 

LESSEE: 

By 
Its: 

U6i222.ll3fil22Zl 



NOVUS FRANCHISING, INC. 

FRANCHISE DISCLOSURE DOCUMENT 

EXHIBIT G: SOFTWARE SUBLICENSE AGREEMENT 



NOVUS FRANCHISING, INC. POINT OF SALE 
SOFTWARE SUBLICENSE AGREEMENT 

1. PARTIES. 

This SOFTWARE SUBLICENSE AGREEMENT (this "Agreement") is entered into effective as 
of the day bf , 2 0 _ (the "Effective Date"), by and between NOVUS 
FRANCHISING, INC., (the "Licensor"), a Washington corporation, and 

^ a(n) (the "Licensee"). 

2. SOFTWARE. 

Licensor has the right and authority to sublicense to Licensee point of sale software that is 
licensed to Licensor by Quest Point-of-Sale ("Quest"), for use in connecfion with the operafion 
of Licensee's franchised or licensed Novus® business ("Novus Business"). "Software" means all 
point of sale software products supplied to Licensee by Licensor in a machine-readable form (i.e. 
object code). "Software" will also include any documentation, instmcfions and other material 
related to the Software provided by Licensor in machine-readable or printed form. "Software" 
will include error correcfions supplied by Licensor pursuant to this Agreement, and will include 
enhancements, upgrades and other modificafions to the Software developed by Quest after the 
date of this Agreement and made available to Licensor under its license agreement with Quest. 
"Software" will not include any stand-alone modules developed for use in connecfion with the 
Software. Licensee will not be supplied with or have access to the source code for the Software. 

3. FRANCfflSE OR AFFftTlAT^EAIJTO DEALER LICENSE AGREEMENT. 

Licensee has signed a Franchise or AffiiiateAuto Dealer License Agreement with Licensor on or 
before the date of this Agreement (the "Franchise Agreement" or "A^feteAuto Dealer License 
Agreement"). Under the Franchise Agreement or AffiiiateAuto Dealer License Agreement, 
Licensee operates or will operate the Novus Business. Licensee desires to obtain a sublicense 
from Licensor to use the Software in connecfion with the operation of the Novus Business. 

4. HARDWARE AND SOFTWARE. 

Licensee has independenfiy acquired, at its sole expense, prior to or concurrently with delivery of 
the Software by Licensor, computer hardware and peripheral equipment, operating system 
software, and other computer hardware and software to support the operation of the Software 
("Equipmenf). Licensee will, at its sole expense, acquire such other hardware or third-party 
software as may be required to support the Software used in connecfion with the operafion ofthe 
Novus Business, and will pay all license or user fees payable with respect to any software 
required to support the operafion of the Software. Licensee acknowledges that Licensee has 
received a list of designated Equipment approved by Licensor to support the Software. Licensee 
acknowledges that where Licensee does not acquire and use designated Equipment, Licensor 
may not provide Support Services (as defined in Paragraph 6(a)) to Licensee and the provisions 
of Secfion 6 will apply. 
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5. GRANT OF LICENSE. 

Licensor grants to Licensee a non-exclusive and non-transferable sublicense to use one (1) copy 
of the Software on a single computer (one CPU) authorized by Licensor in connection with the 
operation of the Novus Business, as defined in the Franchise Agreement or AffiiiateAuto Dealer 
License Agreement, subject to the terms and condifions of this Agreement. This Agreement is 
subject to the terms and condifions of the License Agreement between Licensor and Quest, and 
Licensee agrees to comply with all of those terms as if they were specifically set forth in this 
Agreement. Licensee is strictly prohibited from using the Software: (a) on more than one 
computer at the location of the Novus Business or at any locafion other than the Novus Business, 
(b) for any purpose other than supporting the operation of the Novus Business, or (c) after the 
expiration or termination of this Agreement. 

6. LICENSE, MAINTENANCE AND OTHER FEES. 

(a) In considerafion of the grant of this Agreement by Licensor to Licensee, Licensee 
will pay Licensor the inifial fee set out in Schedule A (the "License Fee"); 

(b) In consideration of the maintenance services ("Maintenance Services") and 
support services ("Support Services") provided by Licensor for the Software as 
defined under Sections 9 and 10 of this Agreement, Licensee will pay Licensor 
the maintenance fee ("Maintenance Fee") set out in Schedule A. The Maintenance 
Fee will be payable to Licensor by monthly payments in advance on or before the 
10th day of each month throughout the entire term of this Agreement, beginning 
the second year of this Agreement. Licensee will pay all applicable sales, use, 
excise, and other taxes on the Software, except for taxes based on Licensor's net 
income. Licensee acknowledges that the Maintenance Fee may be increased by 
Licensor, acting reasonably, no more than once per calendar year during the term 
of this Agreement on 30 days prior written notice to Licensee. Where Licensee 
does not use designated Equipment to support the Software, Licensor will have no 
obligation to provide Support Services. Where no Support Services are provided, 
Licensee will pay a reduced fee for Maintenance Services only. Where Licensee 
does not use designated Equipment, Licensor may, at its sole discretion, offer and 
provide Support Services at an hourly fee or such other rate (with a minimum of 
one quarter hour) as may be set by Licensor from time to time; and 

(c) Licensor may release separate, optional modules and components for use with the 
Software. Licensor may charge a fee to Licensee for separate modules and 
components and require Licensee to enter into a separate agreement or an 
amendment of this Agreement. 

7. INTEREST ON PAST DUE FEES. 

Licensee will pay Licensor interest at the rate of one and one-half percent per month, or the 
maximum rate permitted by applicable law, whichever is less, on any unpaid Maintenance Fees 
for each calendar month or for part of a month that any payments remain unpaid. 
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8. TERM. 

Unless sooner terminated in accordance with this Agreement, the term of this Agreement and the 
sublicense granted under this Agreement will begin on the Effective Date and continue, until the 
expiration or termination of the Franchise Agreement or AffiiiateAuto Dealer License 
Agreement. If the Franchise Agreement or AffiiiateAuto Dealer License Agreement expires and 
Licensee re-franchises or re-licenses the Novus Business, Licensee will sign Licensor's then-
current form of Sofhvare Sublicense Agreement prior to such expiration, provided that the 
License Fee will be waived and Licensee will continue to pay any monthly maintenance fees or 
other monthly fees as provided therein, as of the commencement of that agreement. 

9. MAINTENANCE AND SUPPORT. 

(a) Provided Licensee is not in arrears in respect of payment of Maintenance Fees, 
Licensor will continue to provide Licensee with Maintenance Services during the 
term of this Agreement. Maintenance Services will comprise of enhancements, 
upgrades and any modifications to the Software and will include bug fixes for the 
Software pursuant to this Agreement; 

(b) Provided Licensee: (i) uses designated Equipment to support the Software; (ii) has 
implemented all upgrades to the Software as required by Licensor; and (iii) 
Licensee is not in arrears in respect of payment of Maintenance Fees, Licensor 
will confinue to provide Licensee with Support Services during the term of this 
Agreement. Support Services will comprise technical and implementation 
assistance and support by telephone, facsimile or electronic mail during normal 
business hours of Licensor, or at any other reasonably practical time. If Licensee 
fails at any time to comply with any one or more of conditions (i) to (iii) of this 
provision. Licensor may, at its sole discrefion, terminate any or all of the Support 
Services. After the first three-month period from the date of acquisition of the 
Software, Support Services included in the Maintenance Fee are subject to a 
maximum of two hours of Support Services per month. Support Services for any 
additional hours (with a minimum of one quarter hour) will be provided at such 
hourly rate as is specified by Licensor from time to time; and 

(c) Licensor will have no obligation to provide or continue to provide Maintenance 
Services or Support Services for Software that is altered, modified, mishandled, 
destroyed or damaged by natural causes or the act of omission of Licensee, its 
employees or agents or any third party or by use other than is provided for in this 
Agreement and in any documentafion and instmctions provided by Licensor. 

10. CORRECTION OF DEFECTS/BUG FIXES. 

Licensor will have no responsibility to correct defects attributable to the Software or any other 
third party software or hardware. In the event that a defect causes the Software to become 
inoperable or if such defect is interfering with the Novus Business, Licensor will nofify Quest 
and may, at its option, attempt to assist Licensee to correct such defect. In such an event, 
Licensee will provide reasonable access to any of its hardware or software, including all relevant 
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documentation and records, and will provide such reasonable assistance as Licensor or Quest 
may request, including sample output and other diagnostic information in order to assist in 
providing defect correction services. Licensee agrees to implement the latest upgrade to the 
Software if required by Licensor to correct any defect. 

IL REPRODUCTION AND MODIFICATION OF SOFTWARE. 

Licensee is permitted to reproduce the Software for use in connection with the Novus Business 
only as required for back-up, archival, maintenance or disaster relief purposes in cormection with 
the operation of the Novus Business. Licensee will have not more than one back-up copy of the 
Software in its possession at any one time. Any copy of the Software, in whole or in part, will 
contain all of Quest's restrictive and proprietary notices as they appear on the copy of the 
Software provided by Licensor, and any other such notices as may be required by Licensor. 
Licensee will not duplicate, in whole or in part, any manuals or other documentation relating to 
the Software without Licensor's prior written consent. Licensee will not modify, change or add 
to the Software except with Licensor's prior written consent. 

12. OWNERSHIP. 

Licensee is granted only a sublicense to use the Software. Licensor is licensed to use and 
sublicense the Software to its franchisees for use in their Novus Businesses. Quest retains all title 
to and ownership of the Software, the media containing the Software and other rights therein, 
and reserves all rights in the patents, copyrights, trade secrets and other intellectual property in 
the Software. Licensee will not contest or challenge the title to the intellectual property rights or 
other rights in and to the Software either during or after termination or expiry of this Agreement. 
In the event that Licensor's license to use and sublicense the Software is terminated, expires or is 
modified for any reason. Licensor may require Licensee to immediately retum the Software to 
Licensor at Licensor's request, and Licensor may terminate this Agreement without any further 
obligation to Licensee. 

13. CONFIDENTIAL INFORMATION. 

Licensee agrees that the Software is confidential to and the proprietary information of Quest, and 
is licensed to Licensor, and that its unauthorized use, sale, license, sublicense, distribution or 
disclosure could cause Quest and Licensor irreparable harm. Licensee agrees not to disclose the 
Software or any information relating to or disclosed in connection with the Software, or make 
such information available to anyone other than Licensee's employees or contractors unless 
Licensee has Licensor's prior written consent. Licensee will exercise no less than reasonable 
care to protect the Software and any such information from unauthorized disclosure, and will 
take reasonable steps to ensure that Licensee's employees and contractors do not disclose it in 
violation of this Agreement. Licensee will be liable to Quest and Licensor for damages if 
Licensee is negligent in protecting the Software and any confidential information in accordance 
with this Agreement. LICENSEE WILL NOT DISASSEMBLE, DECOMPILE, OR 
REVERSE ENGINEER THE SOFTWARE UNDER ANY CIRCUMSTANCES, 
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14. NO WARRANTIES. 

LICENSEE ACKNOWLEDGES THAT THE SOFTWARE IS LICENSED TO LICENSOR 
AND THAT LICENSOR IS PROVIDING THE SOFTWARE DIRECTLY TO LICENSEE, 
AND THUS THE SOFTWARE IS PROVIDED "AS-IS," WITH ALL FAULTS, AND 
WITHOUT ANY WARRANTY WHATSOEVER. LICENSOR EXPRESSLY DISCLAIMS 
ALL OTHER WARRANTIES, GUARANTEES OR REMEDIES, WHETHER EXPRESS, 
IMPLIED, OR STATUTORY, INCLUDING ANY IMPLIED WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR 
PERFORMANCE. Licensor does not warrant that the Software will meet Licensee's 
requirements, operate without intermption, or be free of defects. The entire risk as to satisfactory 
quality, performance, impact and result of the Software is with Licensee. 

15. LIMITATION OF LIABILITY. 

UNDER NO CIRCUMSTANCES WILL LICENSOR BE LIABLE TO LICENSEE OR ANY 
THIRD PARTY FOR LOSS OF DATA, REPROCUREMENT COSTS, LOST REVENUE OR 
PROFITS, INTERRUPTION OF LICENSEE'S BUSINESS OPERATIONS, OR FOR ANY 
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES WHATSOEVER EVEN IF 
THEY WERE FORESEEABLE OR LICENSEE HAS INFORMED LICENSOR OF SUCH 
POTENTIAL DAMAGES. Licensor's total liability to Licensee for damages under this 
Agreement for any reason will in no event exceed the total of the Maintenance Fees paid by 
Licensee. 

16. INDEMNIFICATION. 

Licensee agrees to indemnify, defend, and hold Licensor harmless from and against any liability, 
loss, claims, damages or otherwise, including without limitafion reasonable attomeys fees, 
arising out of or relafing to any violafion by Licensee of any provision of this Agreement, the use 
by Licensee of the Software or any part thereof, or any claim by any third party that Licensee's 
use of the Software or part thereof has caused damage. 

17. PROPRIETARY RIGHTS INDEMNITY. 

If, in Quest's or Licensor's opinion, the Software or any component of the Software is likely to 
become the subject of any claim that the Software infringes the intellectual property rights of 
third parties, then Quest or Licensor, as applicable, will have the right, at its option and expense, 
to attempt to either secure the right to continue using the Software, or else replace or modify the 
Software so that it becomes non-infringing without materially affecting Licensee's ability to use 
it. If neither of these altematives is available on terms which Quest and Licensor deems to be 
reasonable, then Licensee will retum the Software to Licensor at Licensor's request, this 
Agreement will terminate and Licensor will have no further obligafions to Licensee with regard 
to the Software. Further, if any such claim is brought, Quest and Licensor will have the sole 
authority (but not the obligafion) to defend the case, and to control such defense and any related 
settlement negotiations. 
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18. ASSIGNMENT. 

Licensee will not sublicense, transfer, rent or lease the Software except in connection with an 
assignment of the Novus Business pursuant to and in accordance with the terms and conditions 
of the Franchise Agreement or AffiiiateAuto Dealer License Agreement, and only provided 
Licensee obtains Licensor's prior written consent. If Licensor gives Licensee authorization to 
transfer this Agreement and the license granted hereunder to use the Software, the assignee must 
agree to accept the terms and conditions of this Agreement or sign Licensor's then-current 
License Agreement, at Licensor's option, and Licensee must either destroy any copy of the 
Software Licensee does not transfer or retum it to Licensor upon Licensor's request. Licensor 
will have the right to assign this Agreement or any portion of this Agreement, including without 
limitation, the rights to receive License Fee and Maintenance Fees, to a parent or affiliate 
company, a successor in interest, or other transferee upon notice to Licensee. 

19. COMPLIANCE WITH LAWS. 

Licensee will use the Software in compliance with, and will otherwise fully comply with, all 
applicable laws, ordinances, code, mles and regulations, whether federal, state or local, in 
cormecfion with Licensee's performance of this Agreement. 

20. DEFAULT. 

Any ofthe following occurrences will consfitute an "Event of Default" under this Agreement: 

(a) Licensee fails to pay when due the License Fee, any Maintenance Fee or other 
charge or fee payable to Licensor pursuant to this Agreement; 

(b) Licensee breaches or is in default of any other provision of this Agreement and 
such breach or default is not corrected within 30 days, or such other period of 
fime specified by applicable law, after Licensor gives Licensee written nofice of 
breach; 

(c) The Franchise Agreement or AffiiiateAuto Dealer License Agreement is 
terminated for any reason or expires and is not renewed; 

(d) Licensee is in default of any of its obligafions under the Franchise Agreement or 
AffiiiateAuto Dealer License Agreement and fails to correct such default in 
accordance with the notice and cure provisions of the Franchise Agreement; or 

(e) In the event of the bankmptcy, insolvency or receivership of the Licensee or if 
Licensee ceases or threatens to cease to carry on business. 

21. LICENSOR'S REMEDIES UPON DEFAULT. 

Upon the occurrence of any Event of Default, Licensor will have the right to exercise any or all 
of the following rights and remedies: 

(a) Terminate this Agreement; 
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(b) Declare all amounts owed to Licensor pursuant to this Agreement to be 
immediately due and payable; 

(c) Require that Licensee cease use of the Software and immediately retum the 
Software to Licensor; 

(d) Cease performance of all of Licensor's obligafions under this Agreement without 
liability to Licensee; and/or 

(e) Use computer hardware and/or computer software to render the Software 
unusable to Licensee. 

22. SOLE AGREEMENT; MODIFICATION. 

This Agreement is the sole agreement between the parties relating to the subject matter of this 
Agreement and supersedes all prior understandings, writings, proposals, representations or 
communications, oral or written, of either partv. However, nothing in this or in anv related 
agreement is intended to disclaim the representations made bv Licensor in the Franchise 
Disclosure Document furnished to Licensee prior to its execution of this Agreement. This 
Agreement may be amended only by a writing executed by the party against whom enforcement 
is sought. 

23. GOVERNING LAW. 

This Agreement will be interpreted in accordance with the substanfive laws of Mirmesota 
without reference to the place of execution or performance. 

24. COSTS AND ATTORNEYS' FEES. 

Licensee will indemnify Licensor for all costs that Licensor incurs in any lawsuit or proceeding 
to enforce this Agreement including, without limitation, actual attorneys' fees, expert witness 
fees, costs of investigation, court costs, litigation expenses, travel and living expenses, and all 
other costs incurred by Licensor. 

25. SEVERABILITY. 

All provisions of this Agreement are severable and this Agreement will be interpreted and 
enforced as if all completely invalid or unenforceable provisions were not contained in this 
Agreement and partially valid and enforceable provisions will be enforced to the extent valid and 
enforceable. 

26. WAIVER; CONSENT. 

Licensor and Licensee may, by written instmment signed by Licensor and Licensee, waive any 
obligation of or restriction upon the other under this Agreement. Acceptance by Licensor of any 
payment by Licensee and the failure, refusal or neglect of Licensor to exercise any right under 
this Agreement or to insist upon ftill compliance by Licensee of its obligations will not constitute 
a waiver by Licensor of any provision of this Agreement. Whenever this Agreement requires 
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Licensor's prior written consent, such consent may be withheld by Licensor for any reason 
whatever. 

27. NO RIGHTS OF OFFSET. 

Licensee will not, on grounds of the alleged non-performance by Licensor of any of its 
obligations or for any other reason, withhold payment of the License Fee or any Maintenance 
Fees or payments due Licensor pursuant to this Agreement or pursuant to any other contract, 
agreement or obligation. Licensee will not have the right to "offsef any liquidated or 
unliquidated amounts, damages or other ftinds allegedly due to Licensee by Licensor against any 
payments due to Licensor under this Agreement. . 

28. LICENSOR'S RIGHTS CUMULATIVE. 

The rights of Licensor are cumulative and no exercise or enforcement by Licensor of any right or 
remedy will preclude the exercise or enforcement by Licensor of any other right or remedy or 
which Licensor is entitled by law to enforce. 

29. JURISDICTION; VENUE. 

All litigation, court hearings, actions or proceedings initiated by either party against the other to 
enforce or constme this Agreement or resolve any dispute arising under, or as a result of, or in 
connection with this Agreement, will be brought, venued and maintained exclusively in strict 
accordance with the laws of Mirmesota. Both parties hereby submit to personal jurisdiction in 
Minnesota for the purposes of any litigation, court hearings, actions or proceedings. 

30. BINDING AGREEMENT. 

This Agreement is binding upon the parties hereto and their respective executors, administrators, 
heirs, assigns and successors in interest. 

31. NOTICES. 

All notices to Licensor or Licensee will be given in accordance with and subject to the 
corresponding applicable terms and conditions of the Franchise Agreement or AffiiiateAuto 
Dealer License Agreement. 

32. COUNTERPARTS. 

This Agreement may be executed simultaneously in multiple counterparts, each of which will be 
deemed an original, but all of which together will constitute one and the same instmment. 

33. FORCE MAJEURE. 

Licensor will not be liable to Licensee for any delay or failure in performance of Licensor's 
obligations under this Agreement whatsoever if caused by delays attributable to Acts of God, 
earthquakes, shortages of supplies, labor disputes, riots, acts of war or terrorism, fire and similar 
causes or any other circumstances beyond the reasonable control of Licensor. 
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34. SURVIVAL. 

The definitions of this Agreement and the respective rights and obligations of the parties under 
Secfions 12-19, and 21-34 shall survive any terminafion or expirafion of this Agreement. 

35. SUBSTITUTION OF SOFTWARE. 

If Licensor, in its sole discrefion, withdraws approval to its franchisees of the use of the 
Software, or Licensor loses the right to sublicense the Software, and if Licensor makes 
arrangements to obtain alternate software for license or sublicense to its franchisees. Licensor 
shall have the right to substitute such software for the Software, and the license of such substitute 
software shall be govemed by the terms of this Agreement. If such substitution is made, then 
thereafter, all references in this Agreement to Quest shall be deemed references to the new 
licensor of such substitute software, and all reference herein to the "Software" shall be deemed 
references to the substitute software. 

IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the 
day and year first above written. 

"LICENSEE" "LICENSOR" 

NOVUS FRANCHISING, INC. 

By: By: 
Its: Its: 
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SCHEDULE A 

FEES 

License Fee (first year only): $1,000 

Maintenance Fee (after first year): $80 per month 
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SPEEDY GLASS CERTIFIED DEALER ADDENDUM 

This Addendum (the "Addendum") is entered into as of the day of , 20 , 

by and between NOVUS FRANCHISING, INC., a Washington corporation (the "Franchisor," 

"us," or "we"), and , a(n) 

(the "Franchisee," "you," or "your"). 

INTRODUCTION 

You and we have entered into a franchise/license agreement under which you are or will 
operate a Novus® glass business (the "Franchise Agreement"). You have requested the ability to 
also identify yourself as a "Speedy Glass Certified Dealer." Under a separate license agreement 
we have with the owner of the Speedy Glass® trademark, we have the ability to allow our 
franchisees to identify themselves as a Speedy Glass Certified Dealer in certain geographic 
markets. We have agreed to grant you that right, under the terms and conditions of this 
Addendum. 

In recognition of this Introduction and in the consideration of the mutual promises set 
forth in this Agreement, you and we agree as follows: 

1. ) Use of Speedy Glass Trademark. We hereby license to you the Speedy Glass® 
trademark for the sole purpose of allowing you to identify your business as a "Speedy Glass 
Certified Dealer" in your advertising and marketing for the Business during the Speedy 
Addendum Term (defined below). You may use the Speedy Glass® mark only in the manner we 
specify. You may not use the name, "Speedy," or the trademark, Speedy Glass®, in the principal 
name of your Business, or in any other manner. Except as set forth below, for all other purposes 
under the Franchise Agreement, the name "Speedy Glass" shall be considered one of the Marks 
that we license to you for use in the Business during the Speedy Addendum Term. 
Notwithstanding the foregoing, the Speedy Glass® mark will not be considered one of the Marks 
for purposes of Article 2.5 of the Franchise Agreement, and there is no restriction on the ability 
of us or any of our afflliates to license others to use that name in or outside of the APR. 

2. ) Speedy Glass Dealer Operations Manual. We will loan one copy to you of the 
Certified Speedy Dealer Manual after you successfully complete the Required Training 
Programs, or we will provide access to a Secure Website containing that manual. For all 
purposes, the term "Operations Manual," when used in the Franchise Agreement, shall include 
the Certified Speedy Dealer Manual during the Speedy Addendum Term. 

3. ) Waiver of windshields.com Fees. During the Speedy Addendum Term, if we 
require you to participate in the www.windshields.com referral program, we will either pay all 
participation fees that might be charged for your participation, or cause those fees to be waived. 

4. ) Additional Rovaltv Fees. In consideration of the execution of this Addendum, 
you hereby agree that the Royalty Fees you pay to us with respect to the sale of Glass 
Replacement Products and Services, will be increased to 10% of the Gross Revenues from the 
sale of all such Products and Services during the Speedy Addendum Term. You specifically 



acknowledge that this provision applies to your Gross Revenues fi*om the sale of all Glass 
Replacement Products and Services, whether or not the sale of such Products and Services is 
associated with the Speedy Glass® mark. Thus, all references to any percentage of Royalty Fees 
payable under the Franchise Agreement with respect to Glass Replacement Products and 
Services shall be deemed to be changed to "10%" during the Speedy Addendum Term. If at any 
fime this Addendum terminates prior to the expiration or the termination of the Franchise 
Agreement in accordance with the terms and conditions set forth in Section 5 below, then on and 
after the date of termination of this Addendum, the Royalty Fees you pay to us under the 
Franchise Agreement with respect to the sale of Glass Replacement Products and Services 
following the date of such termination will be 8% of the Gross Revenues from the sale of all 
Glass Replacement Products and Services. Thus, on and after the date of termination of this 
Addendum in accordance with Section 5 herein and during the remaining term of the Franchise 
Agreement, all references to any percentage of Royalty Fees payable under the Franchise 
Agreement with respect to Glass Replacement Products and Services shall be deemed to be 
changed to "8%." 

5. ) Term of Addendum. This Addendum will commence on the date hereof and will 
continue co-terminously with the Franchise Agreement, unless earlier terminated as provided 
herein (the "Speedy Addendum Term"). If at any fime after the second anniversary of the date of 
this Addendum, you provide written notice to us at least ninety (90) days but no more than one 
hundred eighty (180) days prior to any armiversary of the date of this Addendum, that you have 
not received a reasonable level of business related to the use of the Speedy Glass® mark and that 
you desire to terminate this Addendum, we will consider your request. 

(a) You must submit documentafion to support your request to terminate this 
Addendum with your notice, and also provide such supporting documentation as we may 
thereafter request. Within thirty (30) days after you provide nofice to us and your 
submission of all supporting documentation that we request, we will provide you with our 
determination as to whether you may terminate this Addendum, which will be in our sole 
discretion. 

(b) If we nofify you that we have granted our approval for termination of this 
Addendum in accordance with this Section 5, the termination will become effective on 
the next occurring armiversary of the date of this Addendum following the date of our 
notice. 

(c) The termination of this Addendum will in no way affect the validity of the 
Franchise Agreement, and the Franchise Agreement will continue until it expires or 
terminates in accordance with hs terms. 

Notwithstanding any other provision in this paragraph, this Addendum will automafically 
terminate immediately upon the expiration of the Franchise Agreement or the termination ofthe 
Franchise Agreement for any reason. 

6. ) Obligations on Tennination or Expiration. Upon the terminafion or expiration of 
this Addendum for any reason, you will not have any furtier right to use the Speedy Glass® 
mark, and you will immediately cease using the Speedy Glass® mark and take all other actions 
relating to the Speedy Glass® mark as we may request. You will also retum to us by first class 

2. 



prepaid United States mail the Certified Speedy Dealer Manual, and all advertising materials, 
signage, and other printed materials including the Speedy Glass® mark that we may request. 
Nothing herein is intended to change or modify any of the post-termination provisions set forth 
in the Franchise Agreement. 

7.) Ratification. Except as specifically amended by this Addendum, each of us 
hereby ratify and reaffirm our respective obligations under the Franchise Agreement. Unless 
otherwise defmed herein, all terms used in this Addendum will have the same meaning as 
provided for in the Franchise Agreement. 

IN WITNESS WHEREOF, you and we have each signed this Addendum effective as of 
the day and year appearing on the first page. 

"FRANCHISOR" 
In the Presence of NOVUS FRANCHISING, INC. 

By: 
Its: 

In the Presence of: "FRANCHISEE" 

Legal Name of Franchisee 

By: 

Print Name 

Its: 
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ASSIGNMENT OF FRANCHISE AGREEMENT 

THIS ASSIGNMENT OF FRANCHISE AGREEMENT (this "Agreement"), is made and entered into effective this 
day of , 20 (the "Effective Date") by and between NOVUS Franchising, Inc., a Washington 
corporation ("Franchisor"), ("Assignor"), and 
("Assignee"). " 

WITNESSETH: 

WHEREAS, Assignor and Franchisor are parties to a <TYPE> Franchise Agreement effective on 
(the "Franchise Agreement"), authorizing Assignor to operate a NOVUS <rYPE> business in 

; and 

WFIEREAS, Assignor desires to assign all of its rights, title and interest in and to the Franchise Agreement to Assignee; and 

WHEREAS, the assignment of the Franchise Agreement will be effective on the Effective Date set forth above; 

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in this Agreement and for other good 
and valuable consideration, the parties hereby contract as follows: 

ARTICLE 1. 
ASSIGNMENT OF FRANCHISE AGREEMENT 

Assignor hereby sells, assigns and transfers to Assignee all of Assignor's rights, title and interest in and to the Franchise 
Agreement. Assignee hereby accepts this assignment of the Franchise Agreement and agrees to fully and unequivocally 
comply with all ofthe obligations, terms and conditions of the Franchise Agreement from and after the Effective Date. The 
Assignee acknowledges that it has received a copy of the Franchise Agreement and is familiar with the obligations, 
agreements and covenants contained therein. Assignor represents to Assignee that no default exists under the terms of the 
Franchise Agreement as of the Effective Date. The assignment of the Franchise Agreement by Assignor to Assignee is 
made without any representations or warranties by or from the Franchisor, express or implied, of any nature whatsoever. 

ARTICLE 2. 
ASSIGNOR'S COMPLUNCE WITH FRANCHISE AGREEMENT TERMS 

Assignor and all guarantors of the obligation of Assignor will continue to be subject to all provisions of the Franchise 
Agreement relating to the post-termination obligations of Assignor including, without limitation, the covenant not to 
compete provisions and the confidentiality provisions ofthe Franchise Agreement. 

ARTICLE 3, 
RELEASES 

(A) Release of Franchisor bv Assignor. 
For and in consideration of the consent by Franchisor to the assignment of the Franchise Agreement by Assignor to 
Assignee, Assignor and its Affiliates hereby release and forever discharge the Franchisor arid its Affiliates from (i) any and 
all Claims that Assignor and its Affiliates have had in the past, now have, or may in the future have against the Franchisor 
and its Affiliates relating to, arising out of, or as a result of the Franchise Agreement and (ii) any and all Claims that 
Assignor and its Afflliates have had in the past or now may have against Franchisor and its Affiliates relating to, arising out 
of or as a result of any other oral or written agreements that were entered into between Assignor and Franchisor prior to the 
Effective Date of this Agreement. 

(B) Release of Franchisor bv Assignee. 
For and in consideration of the consent by the Franchisor to the assignment of the Franchise Agreement by Assignor to 
Assignee, Assignee and its Afflliates hereby release and forever discharge Franchisor and its Affiliates from (i) any and all 
Claims that Assignee and its Affiliates have had in the past, now have, or may in the fiiture have against Franchisor and its 
Afflliates relafing to, arising out of or as a result of this Agreement, and (ii) any and all Claims occurring prior to the 
Effective Date of this Agreement relating to, arising out of, or as a result of the Franchise Agreement and any other written 
or oral agreements that were entered into between Assignee and Franchisor prior to the Effecfive Date of this Agreement. 

1 



(C) Representafions of Assignor and Assignee Conceming Release. 
Assignor and Assignee hereby represent and warrant that they have not assigned any of the Claims, in whole or in part, to 
any other party. Assignor and Assignee shall indemnify Franchisor against any assertion by any party that any ofthe Claims 
have been assigned to such party. 

[ADDITIONAL PROVISIONS FOR CALIFORNIA FRANCHISEES ONLY] 

(D) Waiver of Civil Code Section 1542. 
This Release is intended by Assignor and Assignee to be a full and unconditional general release and to consfitute a full, 
unconditional and final accord and safisfaction, extending to al! claims of any nature, whether or not known, expected or 
anficipated to exist m favor of Assignor or Assignee against Franchisor and its Affiliates, regardless whether any unknown, 
unsuspected or unanticipated claim would materially affect settlement and compromise of any matter mentioned herein. 
Assignor and Assignee hereby expressly, voluntarily and knowingly waive, relinquish and abandon each and every right, 
protection and benefit to which Assignor and Assignee would be entitled, now or at any time hereafter under Secfion 1542 
ofthe Civil Code ofthe State of Califomia, as well as under any ofiier statutes or common law principles of similar effect to 
Section 1542, whether now or hereinafter existing under the laws of Califomia, or any other applicable federal and state law 
with jurisdiction over the parties' relafionship. Assignor and Assignee acknowledge that Section 1542 ofthe Civil Code of 
the State of Califomia provides as follows: 

" A general release does not extend to claims which the creditor does not know or 
suspect to exist in his favor at the time of executing the release, which if known by 
him must have materially affected his settlement with the debtor." 

In making this voluntary express waiver, Assignor and Assignee each acknowledge that claims or facts in addifion to or 
different from those which are now known or believed to exist with respect to the matters menfioned herein may later be 
discovered and that it is the intenfion of Assignor and Assignee to hereby fiilly and forever settle and release any and ail 
matters, regardless ofthe possibility of later discovered claims or facts. This Release is and shall be and remain a full, 
complete and unconditional general release. Franchisor acknowledges and agrees that the foregoing waiver of Section 1542 
is an essential, integral and material term of this Release. 

ARTICLE 4. 
DEFDNTriONS 

For purposes of this Agreement: 

(1) "Assignor and its Afflliates" will mean Assignor and its past and present afflliates, owners, officers, 
directors, shareholders, members, partners, employees, agents, parent company or other enfity, wholly and partially owned 
subsidiaries and other entities, accountants, insurers, indemnitors, attomeys, heirs, representatives, predecessors, successors 
and assigns, individually, jointly and severally, and as officers, directors, and/or shareholders of any corporation or other 
entity; 

(2) "Assignee and its Affiliates" will mean the Assignee and its past and present affiliates, owners, officers, 
directors, shareholders, members, partners, employees, agents, parent company or other enfity, wholly and partially owned 
subsidiaries and other entities, accountants, insurers, indemnitors, attomeys, heirs, representatives, predecessors, successors 
and assigns, individually, jointly and severally, and as officers, directors, and/or shareholders of any corporation or other 
entity; 

(3) "Franchisor and its Affiliates" will mean NOVUS Franchising, Inc. and its past and present affiliates, 
owners, officers, directors, shareholders, members, partners, employees, agents, parent company or other enfity, wholly and 
partially owned subsidiaries and other entifies, accountants, insurers, indemnitors, attomeys, heirs, representatives, 
predecessors, successors and assigns, individually, jointly and severally, and as officers. Directors, and/or shareholders of 
any corporafion or other entity; 

(4) "Claims" will mean any and all causes of acfion, court actions, personal guaranties (other than those 
personal guaranfies required under this Agreement), suits, claims, demands, damages, judgments, losses, penalties, 
expenses (including, but not limited to, attorneys' fees), costs, settlements and liabilities whatsoever, whether known or 



unknown, liquidated or unliquidated, fixed, confingent, direct or indirect, whether at law or in equity for, upon or by reason 
of any matter, fact or thing whatsoever from the beginning of time through and including the Effective Date including, but 
not limited to, (i) any alleged violafions of the Federal Trade Commission's Trade Regulation Rule relating to Disclosure 
Requirements and Prohibitions Concerning Franchising, (ii) state "mini" or "baby" FTC laws, (iii) federal and state 
deceptive or unfair trade practices laws, (iv) state franchise laws, (v) statutory and common law claims for fraud or 
misrepresentafion, (vi) federal and state securities laws, (vii) any and all other local, municipal, state, federal or other laws, 
statutes, rules or regulations, and (viii) any alleged breaches or violations of the Franchise Agreement or any other written 
or oral contract between the parties. 

ARTICLE 5. 
CONSENT TO ASSIGNMENT BY FRANCHISOR 

(A) Conditions Precedent to Franchisor Consent. 
As a condition to the effectiveness of any agreements by Franchisor contained herein, including Franchisor's consent to the 
assignment of the Franchise Agreement by Assignor to Assignee, all owners, members, partners or shareholders of 
Assignee shall deliver to Franchisor a Personal Guaranty, in form prescribed by Franchisor, personally guaranteeing all of 
the obligations of Assignee to Franchisor, and personally agreeing to be bound by the terms and conditions ofthe Franchise 
Agreement. In addifion, this consent shall not be effecfive unless and unfil Assignor has paid to Franchisee the transfer fee 
required to be paid to Franchisor under the Franchise Agreement. 

(B) Consent Terms. 
Subject to the foregoing. Franchisor hereby consents to the assignment of the Franchise Agreement by Assignor to 
Assignee on the terms and conditions set forth in this Agreement, including the following: 

(1) This consent does not in any way derogate from the rights of Franchisor under the Franchise Agreement 
nor operate to release Assignor from the non-observance or non-performance of the terms, covenants and 
condifions in the Franchise Agreement on the part of Assignor therein to be observed and performed and 
notwithstanding the within assignment. Assignor shall remain liable for the observance and performance of 
the terms, covenants and condifions contained in the Franchise Agreement. 

(2) This consent does not constitute a waiver of the necessity for consent to any further assignment of the 
Franchise Agreement which must be completed in accordance with the terms of the Franchise Agreement. 
If Assignee proposes to effect a fiirther assignment of the Franchise Agreement, the terms ofthe Franchise 
Agreement with respect to an assignment shall apply to any such ftirther assignment. 

(3) By giving its consent pursuant to this Agreement, Franchisor does not hereby acknowledge or approve of 
any of the terms of this assignment as between Assignor and Assignee, except for the assignment of the 
Franchise Agreement themselves. 

(4) Assignor and Assignee shall, at their expense, promptly execute such further assurances with respect to the 
Franchise Agreement as Franchisor reasonably require from time to time. 

(5) Assignor shall remain contractually bound by the post-terminafion obligations set out in the Franchise 
Agreement, and Assignor hereby agrees to abide by all of the post-term covenants, terms and conditions 
contained in the Franchise Agreement, including but not limited to the following: 

i. upon the Effecfive Date, Assignor shall cease all use of the name "Novus®", the other 
Marks and/or the Business System (as defined in the Franchise Agreement) in connection with 
Assignor's business operations, including but not limited to, advertising, marketing and 
promofional materials, including promofional materials on the Worid Wide Web; 

ii . within five (5) days after the Effecfive Date, Assignor shall: 

(a) submit to Franchisor ali Gross Revenues Reports for all periods through the Effective 
Date that have not previously been provided; 

(b) pay all Royalty Fees (as defined in the Franchise Agreement) and all other amounts 
due and owing to the Franchisor under the Franchise Agreement. Assignor 
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acknowledges that notwithstanding the assignment of the Franchise Agreement, 
Assignor is still liable for any amounts owed to Franchisor through the Effective Date; 

(c) retum to Franchisor by first class prepaid United States mail all glass repair and other 
equipment leased from the Franchisor; 

(d) give to Assignee the Operafions Manual, all advertising materials, signage, and other 
printed materials pertaining to the Business System; 

(e) provide Assignee and the Franchisor with a copy of all the Assignor's customer 
records; 

(f) inform Assignor's suppliers in writing of the assignment of the Franchise Agreement 
and the name of Assignee and provide copies of all such writings to Franchisor; and 

(g) take all necessary steps to transfer Assignor's business telephone number(s) and 
telephone lisfings in the Yellow Pages or other telephone directories to the Assignee; 

iv. Assignor shall honor all confidenfiality and post-term non-compete and nonsolicitation 
provisions contained in the Franchise Agreement. 

ARTICLE 6. 
MISCELLANEOUS 

This Agreement may be executed in counterparts, each of which shall constitute an original and all of which taken together 
shall constitute one and the same instmment. A party's transmission by telecopier or electronic mail transmission of a 
scanned copy of this Agreement bearing that party's signature shall constitute an effective execution and delivery of the 
Agreement by that party to the party receiving the fransmission 

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this Agreement, understands 
and consents to be bound by all of its terms, and agrees it shall be effective as of the date first set forth above. 

"Assignor" NOVUS Franchising, Inc. 

Name of Assignor 

By: 

Its President 
"Assignee" 

Name of Assignee 

By: 

1344329.1 
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FRANCHISEE/LICENSEE DISCLOSURE OUESTIONNAIRE 

As you know, Novus Franchising, Inc. ("we" or "us") and you are preparing to enter into a Franchise 
Agreement or AffiiiateAuto Dealer License Agreement under which you will have the right to operate a 
franchised or licensed Novus® business (the "Franchise"). The purpose of this Questionnaire is to be 
certain you have received and reviewed the franchise and license documents, and confirm that no 
statements or promises were made to you that we have not authorized. Please review each ofthe 
following questions carefully and provide honest responses to each question. 

1. Have you received and personally reviewed our Franchise Disclosure Document (the "Disclosure 
Document") provided to you? 

Yes No 

2. Did you sign a receipt for the Disclosure Document indicating the date you received it? 
Yes No 

3. Do you understand all of the informafion contained in the Disclosure Document? 
Yes No 

4. Have you received and personally reviewed the Franchise Agreement (or, if you are considering a 
co-brand license, the AffiiiateAuto Dealer License Agreement) and each exhibit or schedule 
attached to it? 

Yes No 

5. Please insert the date on which you received a copy of the Franchise Agreement (or, if you are 
considering a co-brand license, the AffiliatoAuto Dealer License Agreement) with all material 
blanks completed: 

,20 

6. Do you understand the terms of and your obligations under the Franchise Agreement (or, if you 
are considering a co-brand license, the AffiliatoAutQ_I)eal.ex License Agreement) ? 

Yes No 

7. Have you discussed the benefits and risks of operating a Novus® business with an attomey, 
accountant or other professional advisor? 

Yes No 

8. Do you understand that your success or failure in a Novus® business will depend in large part 
upon your skills and abilities, compefifion, interest rates, the economy, inflation, labor and supply 
costs, lease terms and the marketplace? 

Yes No 

9. Has any employee or other person speaking on our behalf made any statement or promise 
conceming the actual, average or projected revenues or profits for your Novus® business, or for 
any Novus® business, or the likelihood of success that you should or might expect to achieve 
from operating a Novus® business that is contrary to, or different from, the information contained 
in the Disclosure Document? 

Yes No 



10. Has any employee or other person speaking on our behalf made any statement or promise or 
agreement, other than those matters addressed in the Franchise Agreement or AffiliateAuiQ^ 
Dealer License Agreement? 

Yes No 

11. If you answered "Yes" to either of quesfions 10 or 11, please provide a full explanafion of your 
answer in the following blank lines. (Attach addifional pages, if necessary, and refer to them 
below). If you have answered "No" to each of those questions, please leave the following lines 
blank. 

You understand that your answers are important to us and that we will rely on them. 

For Maryland franchisees or licensees, no representations in this Questionnaire are intended to nor 
will they act as a release, estoppel or waiver of any liability incurred under the Maryland Franchise 
Registration and Disclosure Law. 

By signing this Questionnaire, you are representing that you have responded truthfully to the above 
questions. 

APPLICANT APPLICANT 

Dated: , 20 Dated: , 20̂  

GP:1671457v2 

136123.11. 

2. 
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STATE AGENCY EXHIBIT 
TO FRANCHISE DISCLOSURE DOCUMENT 

CALIFORNIA 
Califomia Corporations Commissioner 
Department of Corporations 
320 West 4th Street, Suite 750 
Los Angeles, Califomia 90013-2244 
(213) 576-7500/Toll Free: 1-866-275-2677 

FLORIDA 
Florida Department of Agricultural & Consumer 
Services 
Division of Consumer Services 
407 South Calhoun Street 
Tallahassee, Florida 32399-0800 
(850) 488-2221 

HAWAII 
Hawaii Commissioner of Securities of 
Department of Commerce & Consumer Affairs 
Business Registration Division 
335 Merchant Street, Suite 333 
Honolulu, Hawaii 96813 
(808) 586-2722 

ILLINOIS 
Office of Illinois Attomey General 
Franchise Division 
500 South Second Street 
Springfield, Illinois 62706 
(217) 782-4465 

INDIANA 
Administrator: 
Securities Commissioner 
Indiana Securities Division 
302 West Washington Street, Room E- l 11 
Indianapolis, Indiana 46204 
(317) 232-6681 
Agent: 
Indiana Secretary of State 
201 Statehouse 
Indianapolis, Indiana 46204 

MARYLAND 
Administrator: 
Office of Maryland Attorney General 
Securities Division 
200 St. Paul Place 
Balfimore, Maryland 21202 
(410)576-6360 
Agent for Service: 
Maryland Securities Commissioner 
200 St. Paul Place 
Baltimore, Maryland 21202 

MICHIGAN 
Michigan Attorney General 
Consumer Protection Division, 
Attention: Franchise 
525 W. Ottawa Street 
Lansing, Michigan 48909 
(517)373-7117 

MINNESOTA 
Minnesota Commissioner of Commerce 
Commissioner of Securities 
85 - 7th Place East, Suite 500 
St. Paul, Minnesota 55101-2198 
(651)296-6328 

NEBRASKA 
Nebraska Department of Banking and Finance 
1230 "O" Street, Suite 400 
Lincoln, Nebraska 68508 
(402)471-3445 

NEW YORK 
Administrator: 
New York Department of Law 
Bureau of Investor Protection and Securifies 
120 Broadway 
New York, New York 10271 
(212)416-8000 
Agent: 
New York Secretary of State 
Department of State 
41 State Street 
Albany, New York 12231 



NORTH DAKOTA 
North Dakota Securities Commissioner 
Securities Department 
600 East Boulevard Avenue 
State Capitol, 5th Floor 
Bismarck, North Dakota 58505-0510 
(701)328-4712 

OREGON 
Oregon Corporation Division 
255 Capitol Street NE, Suite 151 
Salem, Oregon 97310 
(503)986-2200 

RHODE ISLAND 
Rliode Island Director of Department of 
Business Regulation 
Securities Section 
233 Richmond Street 
Providence, Rhode Island 02903 
(401)222-3048 

SOUTH DAKOTA 
South Dakota Director of Division of Securities 
Department of Revenue and Regulation 
445 East Capitol Avenue 
Pierre, South Dakota 57501-3185 
(605) 773-4823 

VIRGINIA 
Administrator: 
State Corporation Commission 
Division of Securities and Retail Franchising 
1300 East Main Street, 9th Floor 
Richmond, Virginia 23219 
(804)371-9051 
Agent for Service: 
Clerk, Virginia State Corporation Commission 
1300 East Main Street, 1st Floor 
Richmond, Virginia 23219 
(804)371-9733 

WASHINGTON 
Washington Director of Financial Institufions 
P.O. Box 9033 
Olympia, Washington 98507-9033 
(360) 902-8760 

WISCONSIN 
Administrator, Wisconsin Division of 
Securities 
Department of Financial Institutions 
Franchise Investment Division 
345 W. Washington Avenue, 4th Floor 
Madison, Wisconsin 53703 
(608) 266-8557 

TEXAS 
Texas Secretary of State 
Business Opportunities Section 
P.O.Box 13563 
Austin, Texas 78711 
(512) 475-1769 

UTAH 
Utah Department of Commerce 
Division of Consumer Protection 
160 East 300 South 
P.O. Box 45804 
Salt Lake City, Utah 84145-0804 
(801) 530-6601 



RECEIPT 
NOVUS FRANCHISING, INC. 

FRANCHISE DISCLOSURE DOCUMENT 

This Disclosure Document summarizes certain provisions of the franchise agreement and affttiateauto dealer 
license agreement and other information in plain language. Read this Disclosure Document and all agreements carefully. 

If Novus Franchising, Inc. offers you a franchise or license, it must provide this Disclosure Document to you 
fourteen calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in 
connection with the proposed franchise sale. 

New York and Rhode Island require that we give you this Disclosure Document at the earlier of the first 
personal meefing or 10 business days before the execution of the franchise or other agreement or the payment of 
any consideration that relates to the franchise relationship. 

Washington and Michigan require that we give you this Disclosure Document at least 10 business days 
before the execution of any binding franchise or other agreement or the payment or any consideration, whichever 
occurs first. 

If Novus Franchising, Inc. does not deliver this Disclosure Document on time or if it contains a false or 
misleading statement, or a material omission, a violation of federal and state law may have occurred and should be 
reported to the Federal Trade Commission, Washington, D.C. 20580 and the state agency listed in Exhibit L. 

The franchisor is Novus Franchising, Inc., located at 12800 Highway 13 South, Suite 500, Savage, Minnesota 
55378. Its telephone number is (952) 944-8000. 

Our authorized agents to receive service of process on our behalf in the different states are indicated in Exhibit L. 

The name, principal business address, and telephone number of the franchise sellers offering this franchise are 

I have received a Franchise Disclosure Document with an issuance date of March 29, 2011. as amended June 24. 
2011. (See page entified "State Specific Effective Dates" for state specific effective dates.) This Franchise Disclosure 
Document includes the following exhibits: Exhibit A-I - State Specific Addenda; Exhibit A - Financial Statements; 
Exhibit B - List of Operafional Franchisees; Exhibit C - List of Discontinued Franchisees; Exhibit D - Novus® Franchise 
Agreements and AffiiiateAuto Dealer License Agreement; Exhibit E - Financing Documents; Exhibit F - Novus Inc. 
Equipment Lease Agreement; Exhibit G - Software Sublicense Agreement; Exhibit H - Speedy Glass Certified Dealer 
Addendum; Exhibit I - Manual Tables of Contents; Exhibit J - Assignment of Franchise Agreement; Exhibit K -
Franchisee/Licensee Disclosure Questionnaire; and Exhibit L - State Agency Exhibit. 

Please indicate the date on which you received this Disclosure Document, then sign and print your name below, 
indicate the date you sign this receipt, and promptly retum one completed copy of the Receipt to Novus Franchising, Inc., 
at 12800 Highway 13 South, Suite 500, Savage, Minnesota 55378, telephone: (952) 944-8000. The second copy of the 
Receipt is for your records. 

Date Disclosure Document Received: 

Prospecfive Franchisee's Signature 

Date Receipt Signed: 
Print Name 

Address: 



RECEIPT 
NOVUS FRANCHISING, INC. 

FRANCHISE DISCLOSURE DOCUMENT 

This Disclosure Document summarizes certair, provisions of Ae frar.cliise agreement and a f f i f e e a u t o j f i ^ 
license agreement and other information in plain language. Read this Disclosure Document and all agreements carefully. 

If Novus Franchising, Inc. offers you a franchise or license, it must provide this Disclosure Document to you 
fourteen calendar days befortyou sign a binding agreement with, or make a payment to, the franchisor or an affil.ate m 
connection with the proposed franchise sale. 

New York and Rhode Island require that we give you this Disclosure Document at the "̂ ^̂ ^ 
personal Meeting or 10 business days before the execution ofthe franchise or other agreement or the payment of 
any consideration that relates to the franchise relationship. 

Washington and Michigan require that we give you this Disclosure Document at least 10 business days 
before the execution of any binling franchise or other agreement or the payment or any cons.derat.on, whichever 
occurs first. 

If Novus Franchising, Inc. does not deliver this Disclosure Document on time or if it contains a false or 
mislead ng strme , or a material omission, a violation of federal and state law may have occurred and should be 
reported to the Federal Trade Commission, Washington, D.C. 20580 and the state agency hsted m Exh,b,t L. 

The franchisor is Novus Franchising, Inc., located at 12800 Highway 13 South, Suite 500, Savage, Mmnesota 

55378. Its telephone number is (952) 944-8000. 
Our authorized agents to receive service of process on our behalf in the different states are indicated in Exhibit L. 

The name, principal business address, and telephone number of the franchise sellers offering this franchise are 

, have received a Franchise Disclosure Documem with an issuance date of March 29, 7011 as amended June 24. 
2011 (See page entWcd "State Specific Effective Dates" for state specific effective dates.) This Franchise Disclosure 
Docum nrincludes I following'exhibits: Exhibit A- . - State Specific Addenda; Exhibit A - ^ - n c i a S t — t . 
Exhibit B - List of Operational Franchisees; Exhibit C - List of Discontinued Franchisees, ^''h'b.tD - Novus Franchise 
Agreements and A f L ^ A m M S i License Agreement; Exhibit E - ^ ^ " - " S . f °^"'?^"2v ^̂ ^̂ ^̂  
Eauipment Lease Agreement; Exhibit G - Software Sublicense Agreement; Exhibit H - Speedy Glass Certitied Dealer 
AddenTum Exhibit I - Manual Tables of Contents; Exhibit J - Assignment of Franchise Agreement; Exhibit K -
Franchisee/Licensee Disclosure Questionnaire; and Exhibit L - State Agency Exhibit. 

Please indicate the date on which you received this Disclosure Document, then sign and prim your name below, 
indicate theTate y r s i ^ this receipt, and promptly retum one completed copy of the Receipt to Novus Franchising, Inc., 
1^12800 H i ? 4 y 13 l l t h ^ Suite'bo, Salvage'Minnesota 55378, telephone: (952) 944-8000. The second copy ofthe 
Receipt is for your records. 

Date Disclosure Document Received: 

Prospective Franchisee's SignaUire 

Date Receipt Signed: 
Print Name 

Address: 


