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UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON

HomeTask Handyman Services, lnc. 3 Q(\m
cvieno. (L = 12 8 N

Plaintiff,
V. COMPLAINT

Paul Szewczyk d/b/a Grandma and Grandpa
Helpers and Handy Helpers

Defendant.

Plamntiff HomeTask Handyman Services, Ine. (“HomeTask™), for its Complaint against
defendant Paul Szewezyk d/b/a Grandma and Grandpa Helpers and Handy Helpers
(“Szewczyk™), states and alleges as follows:

IDENTIFICATION OF PARTIES

1. HomeTask is a corporation organized and existing under the Jaws of the statc of
Washington with 1(s principal place of business also located in Washington.

2. Upon information and beliel, defendant Paul Szewczyk is a citizen of the state of

Washington, also residing in the state of Washington,
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JURISDICTION AND VENUE

3. This action is pnmanly for trademark infringerment under the Trademark Act of
1946 (“Lanham Aet™), 15 U.S.C. § 1051, et seg. This action is also for the enforcement of
Defendant’s post-termination contractual obligations, including the obligation to refrain from
competing with HomeTask for a period of two years after the termination of his franchise nights.
This Court has jurisdiction over this case pursuant to 28 U.5.C. § 1331, as HomeTask’s claims
anse primarily under federal law. Venue is appropnate in this forum pursuant to 28 U1.5.C. §
1391, as a substantial part of the events or omissions giving rise to HomeTask’s claims occurred
within this district.

CONDUCT GIVING RISE TO VIOLATIONS OF LAW
A. The Franchise Agreement

4. HomeTask is the franchisor and operator of a business system for the operation of
independent “handyman” businesses, HOMETASK® franchisees provide professional
handyman services to customers.

5. HomeTask is the owner of the HOMETASK® trademark, which is federally
registercd. HomeTask has spent considerable amounts of time and money advertising and
promoting its trademarks and unique Business System. HomeTask has approximalely thirty
franchisees, each of whom operatcs his or her business under the HOMETASK® trademark.

6. As part of its Business System, HomeTask has established standard policies,
uniform standards, and procedures govermng the operation ol its franchised businesses to protect
the valuable goodwill and uniformity associated with the HOMETASK ® trademarks,
tradenames, and Business System. Persons who desire 1o become HOMETASK® franchisees
must agree that they will conform to HomeTask’s uniform requirements and quality standards as
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established and promulgated by HomeTask from time to time, as well as abide by all terms and

conditions contained in the HOMETASK® Franchise Agreement.
7. Szewezyk entered into a Franchise Agreement with HomeTask daled June 30,
2005, While Szewezyk purported to sign thal Agreement on behalf of Grandma and Grandpa

Helpers, one of the names under which he does business, he also cxccuted a personal guaranty

pursuant to which he agreed to “comply individually with all provisions of the Agreement.”
Pursuant to that Franchise Agreement, Szewczyk reccived the license and right to operate a
franchised HOMETASK® handyman business, using HomeTask's Marks and Business System.
A copy of Szewczyk’s Franchise Agreement and accompanying personal guaranty is attached as
Exhibit A.

8. Pursuant to Article 3.1, Szewczyk agreed that HomeTask is the sole owner of the
HOMETASK® trademarks and the customer goodwill associated with them. Szewczyk agreed
that his license to use the HOMETASK® Marks extended only to the rights granted him under
the Franchise Agrcement, and that any use of the Marks outside of the Franchise Agreement was
prohibited.

0. Article 7.1 of the Franchise Agreement provides that Szewczyk’s franchise rights
would extend for a term of seven years, unless sooner temminated by HomeTask due to a breach
of the Agreement.

10.  Szewczyk agreed that he would not have any right to terminate the Franchise
Agreement prior to the natural expiration of its term. Article 7.4 of the Agreement provides that:

You may not terminate this Agreement before its expiration, or the expiration of any

rencwal term unless we violate a material provision of the Franchise Agreement and fail

to remedy or make substantial progress toward curing the violation within 90 days after
receiving notice from you detailing our alleged default.
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11.  Pursuant to Article 7.5, howcver, Szewczyk agreed that HomeTask could

terminate his franchise rights should he fail to comply with the terms of the Franchise

Agreement. Among other reasons for termination, Article 7.5(b) provides that Szewczyk's

[ranchise rights could be terminated should Szewczyk “voluntarily abandon or cease operation of

the franchised business.”
B. Post-Termination Obligations

12, Upon tertmnation of the Franchise Agreement, Szewczyk agreed to be bound by a
number of post-termination obligations. Among other things, Szewczyk accepted a post-
termination covenant against competition. Article 9.1 of the Franchise Agreement provides that:

During the term of this Agreement and for a period of two (2) years aftcr termination,
expiration, or Transfor of this Agreement for any reason, neither you, nor persons
associated with you, tncluding your owners, managers, employees, or agents may:

(a)  Participate dircctly or indirectly or serve in any capacity in any business engaged
in the salc of services or products the same as, similar (o, or competitive with
those offered by the franchiscd business. This covenant not to compete applics
(i)...alter termination within a one hundred (100) mile radius from the boundary
of your territory, and from any franchised, Franchisor-owned or alfiliated
company-owned premises; (i) on the Internet; and (iii) on any other Multi-Area
Marketing channels used by us;

(b)  Solicit, service, or sell 1o, directly or indirectly, any customer who was a customer
of the franchised business prior to the termination, expiration, or Transfer of the

franchise; or

{c) Hire any person from, or solicit or induce any person to leave his employment
with us, our affiliates, or any of our franchisees or company-owned businesses.

13.  Pursuant to Article 7.6(a) of the Franchise Agreement, Szewczyk also agrecd to
return to HomeTask “all copies of the Manual, and all items containing any Trademarks, and all

copyrighted and proprietary items.”
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14.  Article 7.6(b) requires Szewczyk to transfer to HomeTask all telephone numbers,
email addresses, intemnet sites, and other related listings used by Szewcezyk Lo promote his
buginess.

15.  Article 7.6(c) requires Szewczyk to immediately stop doing business under the
HomeTask name and trademarks.

16.  Article 7.6(d) requires Szewezyk to pay all past due amounts owed to HomeTask
under the Franchise Agreement.

17.  Pursuant to Article 8.1, Szewczyk agreed (o pay any attorneys’ fees incurred by
HomeTask resulting from Szewezyk’s breach of the Franchise Agreement.

C. Szewczyk’s Breach of the Franchise Agreement

18.  Szewczyk breached the Franchise Agreement by abandoning his franchised
business. Through an undated lettcr that HomeTask reccived on May 3, 2007, Szewcezyk
notified HomeTask that he was unilaterally terminating his franchise rights, effective May 4,
2007. Szewcrzyk explained in his letter that “I will be terminating my HomeTask handyman
franchise partnership because of both medical and financial reasons.” Specilically, Szewczyk
told HomeTask that “as a result of my remaining injury sustained in a January 5, 2007,
automobile accident, 1 am physically incapable of complying with the minimum 30-hour/week
requitement.” A copy of the undated letter reccived from Szewczyk is attached as Exhibit B.

19. By letter dated May 18, 2007, HomeTask conlirmed Szewczyk’s desire to exit the
IIOMETASK® franchise system. In its May 18" letter, HomeTask reminded Szewczyk of his
conlractual post-termination obligations, including the obligation to cease using the

HOMETASK® Mark, to return all confidential information to HomeTask, and to comply with
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the covenant against competition he accepted. A copy of HomeTask’s May 18, 2007, letter 13
attached as Exhibit C.

20.  Despite his voluntary termination of the Franchise Agreement, Szewczyk has
breached his post-termination obligations by continuing to use HomeTask’s confidential
operations manual and other proprietary information to operate a handyman busmess that
competes directly with HomeTask and its other franchisees.

21.  HomeTask has lcarned that Szewczyk is currently opcrating a business named
“Handy Helpers.” All HOMETASK® franchisees use a distinctive yellow van bearing the
HOMETASK® Marks to provide services to their customers. Szewczyk is continuing to use the
same type of yellow van he previously used as a franchisee to operate his competitive business.
In fact, 1t appears that Szewczyk has done no more than remove the HOMETASK® pame and
trademarks from that van and replace them with the “Handy Helpers™ name. Szewczyk’s van
continues to closely rescmble the vans nsed by HOMETASK® franchisees.

22, Szewczyk also continues to use the same ielephone number he previously used as
a HOMETASK® franchisee. Szewezyk previously advertised that phone number in connection
with his HOMETASK® business, establishing an association in the minds of the consuming
public between HomeTask’s trademarks and that telephone nqmber. Szewezyk now continucs to
adverlise that same phone number in connection with the operation of his competitive business.

23, Szewczyk's new business provides the same type of home repair and maintenance
services that Szewczyk previously provided as a HOMETASK® franchizee. Szewczyk's
opcration of 2 home repair and maintenance business is in direct violation of the post-termination
covenani agaiust competition he accepted as part of the Franchise Agreement. Szewczyk is
relying on the customer goodwill attributable to his longstanding usc of the HOMETASK®
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trademarks and Business System to compete against HomeTagk in the same territory in which he
[ormetly served as a franchisee. Szewczyk’s blatant disregard for his contractual obligations has
lelt HomeTask no alternative but to commence this action.

COUNT 1

FEDERAIL TRADEMARK INFRINGEMENT

24,  HomeTask incorporates herein by reference the preceding paragraphs 1 — 23 ol
this Complaint.

25. Szewczyk continues to use the same telephone number [ormerly associated with
his HOMETASK® business in conncction with his independent “Handy Ielpers™ business, and
continues to make use of the same type of distinctive yellow van used by HOMETASK®
franchisees to provide home repair and maintenance scrvices to Szewezyk’s customers. This
continuing, deliberate, unlawful, and fraudulent conduct is likely to canse confusion, mistake,
and deception among the consumer public as lo the affiliation of Szewczyk’s busincss with
HomeTask. Szewczyk's unauthorized conduct constitutes an effort to dilute, destroy, and
appropriate to himself the goodwill, trade name, trademarks, and servicc marks of HomeTask.
Szewczyk’'s conduct infringes on the trademark rights that are owned by HomeTask, and violatcs
Section 32(1) of the Lanham Act, 15 U.8.C. § 1114(1).

26,  Szewezyk’s conduct has subjected and will continue to subject HomeTask’s rights
n its trade hame, trademarks, and service marks to irreparable injury for which HomcTask has
no adequate remedy at law. In addition, Szewczyk has profited and will continue to profit, and
HomeTask has been damaged financially and will continue to be so damaged, until Szewczyk

ceases his intentional unjawful conduct.
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27. Tn addition to injunctive relief, pursuant to 15 U.5.C. § 1117, HomeTask i3 also
entitled to recover damages from Szewcezyk caused by his unlawful use of Szewczyk’s

trademarks.

COUNTII

FALSE DESIGNATION AND MISREPRESENTATION OF ORIGIN

28.  HomeTask incorporates herein by reference the preceding paragraphs 1 — 27 of
this Complaint.

29, Szewcryk’s above-referenced conduct constitutes false designation of origin and
misrcpresentation in violation of Section 43(a) of the Lanham Act, 15 U.8.C. § 1125(u),

30, By reason ol the foregoing, HomeTask has suffered and continues to suffer
irreparable damage to its reputation and goodwill for which HomeTask has no adequate remedy
at law. In addition, HomeTask has becn damaged financially and will continue to be so
damaged, until defcndant ceases his intentional unlawfiil conduct.

31.  Inaddition to injunctive relief, pursuant to 15 U.S.C. § 1117, HomeTask is also
entitled to recover damages from Szewczyk caused by his unlawful use of Home'T'ask’s
irademarks.

COUNT III
FEDERAL TRADEMARK IMLUTION

32. HomeTask incorporates hercin by reference the preceding paragraphs 1 — 31 of
this Complaint.

33.  The HOMETASK® Mark is a famous trademark under Section 43(c) of the

Lanham Act, 15 U.5.C. § 1125(c).
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34.  The actions and conduct of Szewezyk, as set forth above, constitute dilution of the
famous HOMETASK® Mark under Section 43(c) of the Lanham Act, 15 U.8.C. § 1125(c).

35.  HomeTask is entitled to injunctive relief under Section 43(c){1) of the Lanham
Act, 15 U.S.C. § 1125(c)(1).

36, By rcason of the foregoing, HomeTask has suffered, and will continue to suffer,
irreparable damage to its reputation and goodwill for which HomeTask has no adequate remedy
at law.

37. Pursuantto 15 U.8.C. § 1117, HomeTask is entitled to rccover damages from
Szewczyk caused by his unlawful use of HomeTask’s trademarks.

COUNT IV
BREACH OF CONTRACT - TRADEMARK REMOVAL

38.  HomcTask incorporates herein by reference the preceding paragraphs 1 — 37 of
this Complaint.

39.  Upon the ternunation of his franchise rights, the Franchisc Agreement requires
Szewczyk to cease all use of the HOMETASK® Marks, including all materials associated with
those Marks.

40.  Although Szewczyk abandoned his franchise rights in May, he continues to use
the telephone numbers formerly advertised in connection with his HOMETASK® business.

41.  Pursuant 1o the terms of the Franchise Agreement, HomeTask is entitled 1o
injunctive relief to restrain a breach of that Agreement.

42, By reason of Szewczyk’'s breach of the Franchise Agreement, HomeTask has
suffercd and continues (o suffer irreparable damage to its reputation, goodwill, and business for
which HomeTask has no adequate remedy at law.

COMPLAINT — 9 Tt A
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COUNT YV
BREACH OF CONTRACT-- COVENANT NOT TO COMPETE

43, HomeTask incorporates herein by reference the preceding paragraphs 1 — 42 of
this Complaint.

44, Under Article 9.1 of the Franchise Agreement, Szewczyk agreed to refrain from
competing with HomeTask and its franchisees for a period of two years after the expiration or
termination of his franchise rights, within a 100 mile radius of his former HOMETASK®
territory or the territory of any other HOMETASK® franchisee, or on the mtemet.

45, Szewczyk has breached the terms of the restrictive covenant he accepted by
continuing to operale a competitive home repair and maintenance business within the very
territory he formerly served as a IIOMETASK® franchisee, using the same telephone number
and distinctive yellow van. Szewczyk also continues to employ an internet website,
http://www.nwhandyhelpers.com, to promote his business.

46.  Szewczyk’s breach of contract has caused and will continue to cause irreparable
hatm to HomeTask and the HOMETASK® franchise systcm, for which HomeTask lacks an
adequatc rcmedy at law,

47.  Szewezyk’s conduct has also resulted in monetary harm to HomeTask, in an
amount to be proven at trial.

COUNT VI
BREACH OF CONTRACT

ACTION FOR ACCOUNTING, PAST DUE FEES, AND LOST FUTURE FEES

48.  HomcTask incorporates herein by reference the preceding paragraphs 1 — 47 of

this Complaint.
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49.  Pursuant to Article 5 of the Franchise Agreement, Szewczyk was required to pay

rcgular fees to HomeTask.

50.  Pursuant to Article 7.1, Szewczyk's franchise rights were to extend for seven
years, until 2012. During that seven-year period, Szewczyk was required to pay royalty fees to
HomeTask.

51 Szewczyk has breached the Franchise Agreement by failing to submit all fees
owed to Home'Task under the parties’ agreement. Szewczyk owes HomeTask al least $1,944.68
in past due fees. Moreover, Szewczyk owes HomeTask an additional amount to be proven at
trial to compensatc HomeTask for the lost future royalty fees it has suffered due (o Szewezyk’s
premature breach of the Franchise Agreement. Due to Szewcryk’s failure to submit required
reports, however, HomeTask cannot at this time determine the precisc amounts owed by
Szewczyk. Accordingly, HomeTask seeks an accounting from Szewczyk of the amounts owed
under the Franchise Agreement, and judgment against Szewczyk in that amount.

COUNT vI1
BREACH OF CONTRACT-ATTORNEYS' FEES & COSTS

52, HomeTask incorporates herein by reference the preceding paragraphs 1 — 51 of
this Complaint.

53.  Undcr Article 8.1 of the Franchise Agreement, Szewczyk agreed to pay
rcasonablc attorneys’ fees and costs incurred by HomeTask as a result of Szewcezyk’s defanlt
untder the Franchise Agreement.

54.  HomeTask was forced to commence this civil action in order to stop Szewcezyk’s
continuing infringement of the HOMETASK® Marks and breach of other contractual duties.
Pursnant to 15 U.5.C. § 1117 and the terms of the Franchise Agrecment, HomeTask is, therefore,
COMPLAINT -- 11 e ﬁﬂ’!kffv?ﬂﬁ;: 300
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entitled to payment of the reasonablc attorneys’ fees and costs incurred in prosecuting this

action.
COUNT VIII
BREACH OF CONTRACT-FOST-TERMINATION OBLIGATIONS
55. HomeTask incorporates herein by reference the preceding paragraphs 1-54 of this
Complaint,
56.  Upon the expiration or termination of his franchise rights, Szewczyk agreed to:

a. Return to HomeTask all copies of HomeTask’s operations manual, and
all items containing any Trademarks, and all copyrighted and proprietary
itemns.

b. Transfer to HomeTask all telephone numbers, email addresses, internet
sites, and other related listings used by Szewczyk (o promote his business,

C. Pay all past due amounts owed to HomeTask under the Franchisc
Agrecment.

57.  Since the termination of his franchisc rights, Szewczyk has failed to comply with
his post-terminafion obligations.

58. HomeTask seeks an order from this Court directing Szewczyk to comply
immediatcly with all post-termination obligations set forth in the Franchise Agreement.

WHEREFORE, HomeTask prays for judgment against Szewczyk as follows:

1. For an Order enjoining Szewczyk from making any further use of HomeTask’s
name ot trademarks in any manner, including but not limited to any further use of the telephone

numbers formerly used in connection with Szewezyk’s HOMETASK® business;
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2. For an Qvder requiring Szewezyk to comply with all post-termination obligations,
as sct forth in the Franchise Agreement;

3. Yor an Order cnjoining Szewczyk from operating a competing home repair or
maintenance business within 100 miles of his former franchised territory or any other
HOMETASK® franchisec, or through the internet, for a period ef two years after Szewczyk is
first in compliance with his posi-termination obligations under the Franchise Agrcement,

4, For HomeTask’s costs, disbursements, costs of investigation and attorneys” fees
incurred pursuant to the terms of the Franchise Agreement;

5. For damages caused by Szewezyk’s unlawful conduet, including past due fees and
lost futurc fees for the remaining term of the Franchise Agrcement, in an amount to be proven at
trial; and

6. For such other and further relief as the Court dcems just and equitable.

Dated: August 16, 2007 GRAHAM & DUNN, P.C.

Doug Berry (12291) - ~
2801 Alaskan Way

Pier 70, Suite 300

Seattle, WA 98121

Telephone: (206) 340-9626
Facsimile; (206) 340-9599

dberrygrahamdunn.com

and
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2 Michael R. Gray (175602)

3 Jason J. Stover (30573X)

) 500 IDS Center, 80 South Eighth Street

4 Minneapolis, Minnesota 55402

Telephone: (612) 632-3000

5 Facsimile: (612) 632-4444

o jason.stover@gpmlaw.com
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HOMETASK HANDYMAN SERVICES
FRANCHISE AGREEMENT

This Franchise Agreement ("Agreement”) is effective this m‘r%ay of )c..-..h_p
, between HomeTask Handyman Services, Inc,, a Washington corporation, located at
15200 352nd Avenue S., Suite 100, Seattle, Washington S8188 ("We” or “Us™), and
ez You"), residing at _[BTHD Maphelammg Rt . ) Saaitfle. vote

&.
‘?3!&9]“ consideration of the mutnal promises in this Apreement, the parties apree as follows:
ARTICLE L
DEFINITIONS

“Acsely” meen the franchised business, including all inventories, supplies, funishings,
equipment, fixtures, land, buildings and improvements, other tangible items together with customer,
supplier and prospect lists, business records, and other intangible assets,

“ross Revepne™ means the total of all receipts derved from any source related to or in
connection with the operation of the franchised business, whether the receipts are evidenced by
cash, credit, checks, gift certificates, scrip, cowpons, services, property, or other means of
exchange. “Gross Revenue™ shall exclude anly sales tax receipts that you must by law collect from
cugtomers angd that you actuslly pay to the government, charges imposed by any credit card
company, and any custorner refunds actually paid relating to previous payments.

“(uarantor” means any porson or entity thut signs this Apreement or signs a guaranty
relating to this Agreement, and that is bound by this Agreement, as required under this Agreement,

“Internet” means any of one or more local or global interactive communications media, that
is now available, or that may becarne available, and includes Web sites and use of domain names.
Unless the eontext othepwise indicates, fernst inclodes methods of accessing Hmited access
electronic networks, such as Intranets, Extranets, and WAN.

“Manual”’ means our confidential: () manual or manmals, and (i) any Itranet ot password
protected portion of an Intemet site, aud (jif) any embodiment of the Methods of Operation,
including notices of new standards and techniques, smd (iv) any amendments, supplements,
derivative works, and replacements; whether embodied in ¢lectronic or other media.

“Marketing Fund” meang the separate bank account used by us for the purposes specified
in this Franchise Agreement. The Marketing Fond i not a trust or escrow account, and is
managed by us in our sole discreton,

“Methods, of Operation™ means, collectively, our valuable know how, infurmation, trade
secrets, methods, Manuals, standards, designs, methods of Trademark usage, copyrightable
works, products end service sources apd specifications, proprietary software, confidential
electronic and other communications, methods of Internet usage, marketing programs, and
research and development comnected with the operation and promotion of the franchised
business, as modified by us at any time. All Methods of Operation will be customized for the
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U.S. market only, and will be in English (with U.S. spelling) only. All such medifications
brcome our propety.

“Multi-Area Marketing Proprams™ means teglonal, natiomal, o1 jntesmational programs
designed to increase bnsiness, such as marketing to multi-ares customers, Internet, shows,
events, ditectories, affimity marketing, vendor programs, zod co-branding programs. Under this
Agreement, such programs may tequire your cooperation (Including refraiming from certain
chamnels of marketing and distribution), participation (including payment of commissions or
eferral fees), and adherence to maximum pricng to the extent permitied by Jaw. Al such
programs arg ony proprielary trade secrets,

*Multiple Umnit Franchisee” means a franchises that obtaing the rght to operate the
frauchised business in mote than oue locafion using the Methods of Operation pursuant to this
Agcernent.

“Premises” means the location within the Terrditory and as described in Schedule 1 at which
you may operate the franchised buginess using the Methods of Operation.

“Temritory” means the teritory described in Schedule 1 to this Agreement, subject to any
reservalions or exceptions contained in this Agreement.

“Transfor” means to voluntadly or involuntayly transfer, assign, sell, or epcumber any
interest in or ownership or control of, the franchised business, substantial assets of the franchissd
business, or of this Agreernent.

“Teademarks” means o trade names, trademarks, service marks, logos, decor, trade dress,
lay out, and commercial symbols, and similar and related words or symbols, now or in the future
associated with us, you, the Methods of Operation or the franchised business, whether or not they
are registered, including “HomeTask™. "

ARTICLE 1I
GRANT OF FRANCHISE

Section2.1  General Grant. We grant you a semi-exclusive license to operate the
franchised business in the using the Methods of QOperation and the Trademarks, for the term of
this Agreement, and subject to this Agreement. We grant you no dght to subfranchise the
franchised business,

Section 2.2 Temtory. You will operate your franchised business within the Temitory
according to the terms of this Agreement. Your Temitory is defined on Schedule 1 to this
Agreement,  Your Temitory is semi-exclusive; we may not establish other [ranchised or
company-owned businesses, nor directly solicit customers, in the Territory using the same
Method of Operation und Trademarks, subject fo our rights reserved in Section 2.4 below, You
may not own or operate a business, or directly solicit customers, in another franchisee Territory
or in a company-owned Territory, We may grant yon, in our sole discretion, penmission to
directly solicit ot service custoruers outside but int cloge proximity to your Territory, if there is no
franchisee that has been awarded the Teritory, However, when the adjacent Tersitory has heen
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awarded, you must cease all direct solicitation within that Tesritory, and promptly assign to ns all
customer contracts, and contact information, and prospect comtact information related to that
adjacent Terrjtory. '

Section 2.3 Premises. You will operate your franchised business from the Premises,
which may include yonr home or a commercial retail space obtained from any source. We will
not assist you in locating a sile or in negotiating a lease, You must notify us befors relocating
your Premises within the Teiritory, and you may not relocate your premises ouiside of your
‘Territory without onr prior written approval,

Section 2.4 Reservation of RightsWe reserve the following rights for us and our
affilisles and desipnees, a3 exceptions to your Temitory rights expressed in section 2.2:

{(2) To purchage, be purchased by, or merge or combine with any business
wherever located, mcluding businesses that compete directly with your franchised
business;

(b)y To sell any products or services anywhere, through chaonels of
distibution ofher than those granted to you in this agreement, including through the
Internet, wholesale dismibution, and mail order. The Intermnet is a channel of distribution
reserved exclusively to ws, and you may not independently market on the Internet or
canduct e-commerce except as specifically granted by this Agreement;

{¢) To establish, operate, own, or frapchise any business, mcluding
competitive businesses, st any location outside the Territory. Suvch other businesses if
operated under the Trademarks will contribute pro rata to any Marketing Fund as defined
by this Agreement;

{d) To implement Multi-Area Marketing programs or policies which may
require your cooperation and participstion. Such programs may give you the option to
deliver the services within your Teimitory, but if you do not service a customer developed
by a Multi-area Marketing Program, we may make other arrangements to do so. Also,
such programs may allow you, we, or other franchisees to service custorners within any
Ferrttory, as long as no direct solicitation occurs;

(e To develop and establish other businesses or franchise systems for the
different products or servicss utilizing proprietary marks not now or in the futare part of
the HomeTask franchise licensed under the Franchize Apreement, and to grant licenses
for these ather franchise or Heense gystems without providing you any right.

ARTICLE IIL
TRADEMARKS AND METHODS OF OPERATION

Section 3.1  Use of Trademarks. You will conduet and diligently promote the
franchised business under the name "HomeTask Handyman Services” or other Trademarks that

we specify throughout the term of this Agreement and any renewals or extensions. We own the
Trademarks and any- goodwill associated with them, and you have no fghts to the Trademarks
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other than fhiose granted to you by this Agreement. Your use of the Trademarks must stricly
adhere to our requirements and directions. If you cammot lawfully use the name “HomeTask
Handyman Services” in the Temmitory, you must obiain owr written approval for another name,
You may not independently market on the Internet, or nse any of our marks or words, or
aything confusingly similar to the Trademarks, as part of any domain name, address, Jocator,
link, metatag, or search technique.

Section 3.2  Reservarion of Rights 10 Use Trademarks. We retain the sole right fo

market on the Infernet, including all wse of Web sites, domain names, URL's, linking,
arvertising, and co-branding srrangements. You will provide us content for our Imternet
marketing, and sign cur Intvanet and Internet usage agreements, We also refain the eole right (o
use the Trademarks on the Internet, including on Web sites, as domein names, divectory
addresses, metatags, and in connection with linking, advertising, co-branding, amd other
arrangements, We retain the right to approve any linkiag or other use of cur Web site. You may
not establish a presence on the Internet except as we may specify, and only with our prier wiitten
comsent. You must follow our policies concerning data collection and privaey, if any. If we
permil franchisee Web sites, the Franclusee Web sites must be accessed only through our home
page. All Internet marketing is a part of Multi-Tetritory Marketing Programs, and must be
coordinated through us and approved by vs.

Section 3.3  Business Name; Relationshin. In addition 1o the use of the Trademarks,
you must operate your franchised business under a business name. You may not use the
Trademarks, any part of the Trademarks, or any marks or words that are confusingly simmlar to
the Trademarks in your business name. You are an independent conteactor, This franchise does
not establish us as agents, partaers, joint venturers, beneficiaries, or fiduciaries of each other, and
nicither pasty will be bound or obligated by the other, except a3 set forlh in this Agreement.

Section 3.4 Adveriising and Marketing. You must obtain our prior written approval
for any wse of apy item of printed, audio, visual, Internet, electronic media, or mulfimedia
material of any kind bearing any of the Trademarks, unless we supplied the ftem. You rmust
follow our Trademark and copyright usage directions. You must indicate to third parties that
youwr franchised business “independently owned and operated” and that we own the Trademarks
and you use them wnder license,

ARTICLE IV
FRANCHISOR’S DUTIES

Section 4.1  Operatipy and Mannal. We will land you ane (1) copy of the confidestial
Manual for the initial franchisee training session and, wpon satisfaciory completion of the
training, for the term of this Agreement and any renewals, The Mapual will include any print or
clectronie materjals regavding operation of the franchised business and any amendments to these
materials that we provide to you as we confinue to improve our Methods of Operation. We may
provide the Manual through print, electronic communication, or through a password-protected
portion of a company intranet or the Internet.

Section4.2  Confidentiality, Yon must keep the Methody of Operation and the Manual

it the strictest confidence, and you may not disclose any part of them to enyone other than your

4 Pranchita Agreement 1.20-05.doc 4

Exhibit A- p, 22




employess, and then only to the extent necessary for those employers to perform their authorized
duties. You must follow our security procedures and you and your employees or agents with
access to such materials must sign confidentiality and vsage agreements, which include
execution of approved nondisclosure agreements and our Internet, intranet, and exfranet usage
apresments. Unauthorized use of the Methods of Operation and the Mannal will constitule a
bresch of this Agreement and an infringament of our proprietary rights, including trade secrets
and copyrights, You must notify us within thres (3) business days of any unanthorized nse of
owr proprietary infarmation.

Section 4.3  Egquipment. We will specify or approve certain goods and services used in
the franchised business, ag provided clsewhere in this Agreement. We muay negotiate marketing
programs with suppliers or puschasing programs with vendors and may obtain advertising
allowances or purchasing rebates for doing so0. If we require you tp purchase products or
services from a vendor that pays us allowances.

Section 44  Trainiog and Ongoing Assistance.

{a) We will provide you and your spouse with am initial training program for
your first franchise that you mmst satisfactorily complete after yon pay the imitial
franchise fee but before you begin opergting. The initial training session ia conducted at
our offices in Seattle, Washitgton, or another location of our choosing, The training lasts
approximately five (5) days at that location, plus more than twenty (13) hours of dde-
along and on-the-job fraining. Your fee for the initial training session is included in the
initial franchise fee, but you must pay $2,000 as a training fee for additional individuals
other than your spouse that want to attend the training. You will also be regponsible for
travel, accommodation, and other costs while attending the training. The initial training
program must be conducted within thirty days after signing this Agresment. Tailure 1o
satisfactorily complete the training will result in the termination of this Agreement,
except that all post-termination covenants will remain in effect.

()  We may require yom to receive or attend additional training or advanced
training we reasonably require at our direct and indirect cost, or whatever charge is made
by third party trainers, subject to increase by us in our discretion, plus your travel and
living expenses.

(¢)  We may also from time to time provide additional or advanced traiting
programs that you must complete to onr satisfactton, These additional training programs
may include periodic reading and testing requirements that we will provide. We will also
require you to pass or provids in a forrn satisfactory to us a yearly centification test at
your reasonable expense. Such a requirement will not oceur mote than one time in a
calendar year and for a period of not moxa than two days in duration.

(d)  Upen request, and depending on availability, we will provide initial
training 10 any new manager of your franchised business. We will require you to pay an
additional training fee of $2,000, plus the cost of any travel, food, accommodations and
other necessary expenses, subject to reasonable increase by us,
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(e) During the term of this Agreement and any renewals or extensions, we
will continue to consult with and advise you, provide the Methods of Operation, and with
supplier, product, and marketing updates a8 they become available. We will also roview
advertising and supplier approval requests within a reasunable time. These consultations
may include periodic visits to the Premises or periodic meetings with you.

Section 4.5  Telephone zpd Directories. You must have a separate business telephone
mumber, and we may provide you limited rights to market on the Internet, or o use of a domain
name or Intemet directory links. All telephone, email, haternet domain name, Intemnet divectory,
and ligtings of all kinds for the franchised business remein our property, and will revert to us on
termination or expiration of this Agresment, at our opiton.

ARTICLE V
FEES AND ROYALTIES

Section 5.1  Initial Franchise Pes. Tn consideration of the grant of the franchise and
other initial services in this Agreement, you will pay us a nonrefundable initial franchise fee
upon the signing of this Agreement in the amount set forth on Schedule 1 to this Agreement.
The initial franchise fee 15 $12,500 for your first franchise, or $5,000 for second and subsequent
franchises. Training is not included for second and sobsequent franchises. The initial franchisc
fee is fully eamned upon payment, and is entirely nomrefundabie.

Section 5,2 Relocation. If you choose to relocate your franchise business after signing
the Agreement, we will charge you a fee of $1,000 to process an amendment of the Territory and
the Franchise Agreement. We seserve the right to reasonably alter this charge depending on the
circnmstances of the relocation,

Section 5.3  Rovyalties, You must pay & nonrefundable monthly royelty fee, which will
be reported and paid to us as set forth in this Apreement. The royalty obligation bepgins the first
day vou begin business and continues throughont the duration of the franchizge. The rovalty fee
will be calculated as a percentage of Gross Revenue and labor charges for each job you complete
as follows: you will pay us 10% of the Grass Revenne from the work performed on any job
conducted ag part of your franchized businegs and an additional 10% of the revenue charged for
labor costs. The royallics are ¢urrently pald monthly, but we reserve the right to change the
frequency and method of collection.

Section 5.4 Advertising. You must pay an initial advertising fee of $1,000 to our
designated vendors or third party suppliers for your first franchise. You will be responsible for
fees associated with professional networking group membership and patticipation, placing the
advertisements in local media and all advertising expenses will be yours. We will also assist you
In coordinating local participation for displays at trade shows, events, or other venues for
markeng the HomeTask system.

Section 5.5  Marketing Fimd. We miay create a Marketing Fund for a variety of
markefing programs which may include marketing research and development; local franchisee
group advertising or matketing; local, regional, national, Internet, or international advertising or
merketing; development and maintenapes of any Internet or e-commerce programs; administration
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of advertising or marketing (including salaries, accounting, ¢ollection, legal and other costs); related
expenses; and any media or agency costs, [f and when created, you must pay us a Marketing Fund
contribution equal to 1% of you monthly Gross Revenue at the same time and in the same
manner as the royalty fee described above. Upon written notice to you, we may add, raise,
digeontinue, ot teduce the Marketing Fund expenditures, or we may add, delefe, ar change
advertising programs during the 1erm of this Agreement including any extensions or repcwals.
We will place the Marketing Fund in a separate bank account, Advertising expenditures may or
may not be proportionate to contributions or provide direct benefit to any particular franchisee. We
have the discretion how to spend the Marketing Fund, and have no figuciary dufy to you with regard
to the Marketing Fund, We may aceumulate such Marketing Funds, and the balance i the
advertising account may be carried over apd used for any purposes described in this Agresment.

Section 5.6 Multi-Area Marketing and Franchisee Marketing Councile. We may
require you to join, participate in, and pay into Multi-Area Marketing Programs or a regional
franchisee advertising council. Under such programs, we may requize franchisees to refer certain
fustomers to of o one another or vs, Franchisee councils may be established and administered
by a majority vote of the franchisees in any perticular region. The purpose of the franchisee ¢ouncil
will be solely to develop and implement cooperative advertising and special promotions, within the
tegion, The amount of contribution and type of advertising or promotions approved will be szt by
majority vote of the members of the council, but we will tiot approve a contribution of more than
196 of your Ciross Revenue. We must approve the amount of contribution, the franchisees that must
join, regions covered, govermning documents (which will be available for your review), and all
advertiging and promotions. The couneil must prepare annval unandited financial statements, which
nmst be delivered 1o us and other franchisees in the council within 120 days after our fiscal year
end, We may form, change, diseolve, or merge councils,

Section 5.7  Records and Reports. You must keep and transmit accurate and timely
records refating to the franchised business, including each business transaction, in the form, time,
and manner that we prescribe (including both paper copy and electronic records accessible by us)
in this Agreement and in the Mapual. Yoo must prepare all financial reports in accordance with
generally accepted accounting principals (“GAAP"), consistently applied, and in a foum
approved by us, and you must periodically deliver to us accounting, tax, and other information as
we tequest, including anmual financial statements that have been compiled and certified by a
certified public accountant as required under this Agreement and the Manual, and delivered to us
within ninety (90) days after your fisca)] year end. You must retain a1l of these required records
of the franchised business during the lerm of this Agreement and any renewals or extensions, and
for 2 period of at least six (6) ycars after the termination and expiration of this Agreement,

Section 5.8 Andits. We or our apents may have access to your business and computer
systemns to examing or audit your business, at any reasonable time without natice. 'We will bear
the cost of the audit, unless you fai} to report as required or ypderstate Gross Revenne by 2% or
mote for any reporfed time period, in which case you will pay the andit cost.  You will
immediately pay us all sums owed. We are also entitled to other remedies provided in this
Agreement or by law,

Section 5.9  Method of Payment. You must make all payments to us by the 10th day
of each month, or more often if we specify, and by any method we reasonably specify, including
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check, cash, certified check, money oxdet, credit or debit card, automatic pre-authorized payment

plan, electronic funds transfer, or the Internet. All dollar amounts stated in this Agreement are in

United States dollars unless otherwise expressed. We will not require you to deposit all your

revenue into an account that we control, or from which withdrawals may be made only with ouwr
. consent, except to secure a loan or financing arrangement by us.

Section 5.10 Late Charges apnd Other Fees. Bach late payment by you is subject to a
late payment charge of $75.00 or the maximum lats chacge allowed by applicable law, whichever
is lesz. In addition to late payment charges, yon muost pay interest at the rate of 1.5% per month
on the anount due, or the maximum interest rate allowed by applicable law, whichcver iz less,
You mast pay any damages, expenses through appeal, collection costs, and reasonable attomeys’
fees we incur in connection with your [ailure to make any required payments,

ARTICLE VI
FRANCHISEE DTITIES

Seetion 6.1 Uniformity and fmage. Adherence to the Methods of Operation and
proper use of the Trademarks ave essential to maintaining a uniformo image and high standards of
the franchised buginess. In owder to mainfaio uniform standards of quality, appeacance, and
marketing, it is essential that you conlorm to our standards and speeifications. While you will
manage your own operations and employees, you apree as follows:

{3}  You must purchase the equipment required for the operation of the
franchised basiness as described in the Magual, including obtaining a vehicle conforming
to gur gpecifications, tools, and other itema.

(b}  You will prominently display the Marks and other Trademarks and other
commercial symbois on all vehicles, uniforms, and other items solely in the manner we
specify. You may not add any other markinge to the vehicles or other required items
without our prior written consent.

{c) You must diligently commence yowr franchised business within three (3)
months after signing this Agreement, and yon must continue to operate the franchised
business as required by the this Agreement. You may only engape in the business
described in this Apreement and you must not allow the franchised business to be used
for any purpose that is immoral, unethical, unauthorized or illegal.

{cd) ‘You may only sell approved products and services. You musl purchase all
good and services in your franchised business from vendors or suppliers as we designate.
We may receive rebates or other forms of allowances on account of such purchases. To
purchase products or services from another source, you must aotify us in writing and pay
us a reasonable processing and testing fee as we direct. We will, within a reasonable time,
detertnine  whether the upapproved brand hes performance characteristics, guality,
appearance, relisbility and other relevant characteristics similar to the product brands then
approved by us. If so, our approval will not be unreasonebly withheld. We may require
your suppliers to sipn a nondisclosure agreement, guarantes g level of quality consistent
with our specifications, and produce sufficient samplas to allow us to test the products or
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services at your expense. Jf we do not specify a particular source [or a good or product,
you may purchase them from a source of your choosing, provided each such item or
service conforms to onr minfmum specifications as described in the Manual. We reserve
the right to specify sources for services or products at eny time. You must maiplain and
upgrade products or services as we may direct from time to time.

(&)  You rnust operste the buginess in accordance with the Manual and
Methods of Operation, as amended by us in our discretion.

(il You may set your own prices for products or services supplicd by your
franchised business; however, we may recommend prices, we may set maximum prices,
and we may determine pricing strategies of Multi-Atea Marketing Programs to the extent
permitted by law.

(g) Yoo mnust wear certain required nniforms and other ¢lothing items at all
times when operating your franchised business. We will provide you with an initial set of
HomeTask work clothing, which may include four (4) work shirts, four (4) sweatshirts,
two (2] button-down shirts, one (1) vest or jacket, two (2) ball caps, and other ifems. You
must purchase additional HomeTask clothing for your employees and require your
employees to wear these uniforms at all times while operating the franchised business.

Section 6.2 Ripht of Entry apd Inspection. We or our anthorized agent ox

representative may cnter the Premises during normal business hours with notice to you if
reasonghle under the circumstances and inspect the operations of the franchised business,
Without any liability to you, we may confiscate any materials which we, in our reasonable
judgment, determines to be either illegal ar in viclation of this Agreement. Thiy section does not
apply to any residential portion of the Premises not used in the franchised business.

Section 6.3  Computer Systems. You must acquire, maintain, and uppgrade computer,
information processing and communication systems, accounting, including all applicable
hardware, software, and Internet and other network access providers, Web site vendors, as we
may presetibe. You must have a dedicated desktop or laptop computer meeting the misimum
requirements stated in the Manual and mecting our specifications ag they evolve over time. Your
computer system must have the capability of accessing the Internet over a congistent and reliable
connection and muet support cmail. You rust also have a printer and a facsimile machine. You
must comply with any separate software or other license sgreement that we or our designee uses
in connection with providing these services.

Section 6.4  B-Problems. Computer systems are vulnerable in varying degrees to
computer viruses, bugs, power disruptions, communication line disruptions, Internet access
failures, Internet content failures, date-related problems, and attacks by hackers and other
uranthonzed intruders ("E-Problems™). We have talten reasonable steps so that E-Problems will
not roaterially affect our buginess, We do not guarantes that information or communicstion
systems that we or others supply will not be vulnerable to E-Froblems. It is your responsibility
to protect yourself from E-Problems, You must also take reasonable steps to verily that your
suppliers, lendets, landlords, customers, end governmental agencies on which you rely, have
reasonable protection from E-problems. This may Include taking reasonable steps to secure your
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systerns (including firewalls, password protection, and anti-vitus systems), and to provide
backup systems.

Section 6.5  Participation in the Opepation of the Business. Your personal suparvisian,
participation, and example are essential to the success of the franchised business. You or your
designated manager approved by u3 must participate personally in the franchised business alior
anecessfully completing the mitial training program and aoy additional wajning required by this
Agreement. Any owner or manager involved in your buginess after the signing of this
Agreement must obfain our approval in writing and satisfactorily complete the fraining program
at your expense. Bach person or entity that owns at least 5% of the equity or voting control of
the franchised business must also guarenty the terms of thie Agreement by signing our standard
Guaranty Agreement.

Seution 6.6 New Franchiseg Training, ¥ou will be responsible for taling new
franchisees on ride-along tmining sessions periodically as requested by us. Failure to condoct
ride-alongs as requested will be deemed a breach of this Agreement.

Section 6.7  Franchisee Advertiging. If you want to itndependently advertise or
promote in any media or delivery system, you must obtain our prior written approval, excepl
when using materials previously approved by us. Regardless of the materixls, you must obtain
our prior written approval before placing any advertising or matketing material an the Intemet.
At your own expense, you must participate in and cooperate with all advertising and promotional
programs we approve, including Multi-Area Marketing Programs, but we will not requirs you to
spend morve than 4% your Gross Revenue in a calendar year all marketing programs or franchisee
councils. You are not required to follow any particular seles price when placing advertising,
except that we msy recommend prices, set maximum prices, and determine pricing strategy of
Multi-Area Marketing Programs each to the extent permitted by law.

Section 6.8  Sales Quota and Scheduling. Your Territorial rights and your right to

renew the Agreement are both contingent on, for each full calendar year bepinning with the third

. calendar year and each subsequent calendar year throughout the remainder of this Agrecment
including any renewals or extensions: a. your attainment of a mirimum of $80,000 in Gtoss
Revenne; b, Schedule costomers on your schedule on our Web-based scheduler for the
equivalent of at least four (4) days per week (32 houwrs of scheduled service); and c. maintain
positive of feedback from a majority of customers as determined by a representaiive and fair
customer survey that we design or approve, Failing to meet these requirements enables us to sell
additicnal franchises in your teritory to ensure that end wser clients are being served.

Section 6.9  Operafing Standards. You must provide custorners with at least the
minimum standard of customer service as described in the Manual., Fajlure to meet these
slandards is a breach of thiz Agreement, and may result in [oss of your Temitory rights or the
termination of your franchise.

Section 6,10 License, Permits, Applicable Law. You must comply with all applicable
laws, regulations and standards. You are respongible for obtaining and paying for ali
govemnmental licenses and permits for the franchised business.
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Section 6.11 Taxes and Debts. You must promptly pay when due all taxes, Tees, debis,
expenses, and assessments of the franchised business, including payroll taxes. You will not
permit a tax sale, seizure, levy, execntion, bankruptey, or assignment of assets for or by
creditors, or similar action to occur.

Section 6.12 Insnrance Requirements. You must procure and maintsin:

(a)  Cormnprehensive general lability insursnce with a pelicy limit of One
Million Dollars ($1,000,000) per occumence or such amount a8 we may reasonably
specify,

{(b)  Business antomobile Liability insurance with a palicy limit of One Million
Dollars ($1,000,000) per occurrence or such amount as we may ressonably specify;

{c)  Any legally required insurance (such as workers’ compensation insurance
if required); :

(d) Comprehensive casualty, fire and theft coverage in an amount sufficient to
replace the franchised business; and

(8)  Any other insurance we may reagonably require.

We may chanpe these insurance requireients, upon reasonable notice to you, to conform to
rensonable businegs practices. All insurance policies will name us, our officers, directors and
employees as additional named ingureds with waiver of subrogation against vs, our officers,
directors and employees. Before beginning operations, you will obtain any other Lability
insurance required by law, provide us with certificates of Insurance, and maintain all required
insurance during the termn of this Agreement. Lapses, alterations, or cancellations will require
immediate notice to us and may be deemned 2 material breach of this Apreement. We may pay
the preminms or acquire insurance, and bill you. We may change these insurance requirements
upun reasonable notice to you. We make no representation ot warranty that compliance with these
insurance requirements will insure you against all mswable risks or losses. Your compliance with
ingurance requirements will not relieve you of your liability under the indemwmity provisions of this
Apreement,

Section 6.13  Warranries. We will not be liable for nor will we guaranty any guarantec
or wartauty you make to a customer or other third party.

Section 6.14 Hazardous Materials, You shall not cause or permit any 1oxic or
hazardous waste, substances, or materials, as defined under applicable government Jaws and
segulations ("Hazardous Materials") to be used, generated, stored or disposed of near, on, under,
about or transportec to or from the Premises or any of your vehicles (“Hazardous Materials
Activities™ except as necessary for your operation of the franchised business and in accordance
with the Manual. You shall conduct such permissible Hazardous Materials Activilics in striet
compliance (at your expense) with all applicable federal, state, and local laws, mles and
regulations now or hereafter in cffect and using 8!l necessary and appropriate precautjons. We
will nat be liable for any of your Hazardous Materrals Activities. You must provide us with a
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copy of all Hazardous Materials inventory statemenls and updates filed by any governmental
agency or regulation and must immediately notify us both by telephone and in writing of any
spill or wnauthorized discharge of Hazardous Materials or of any conditions constituting an
immminent hazard.

ARTICLE VII
TERM, RENEWAL, TRANSFER, TERMINATION

Scetion 7.1 Term. The initial témm of this Frenchise Apreement is seven {7) years
from the executed date, unless earlier texminated under the provisions of this Agresment.

Section 7.2 Renewal: Fee. If you are not in default under this Agreemment, you may
request @ rencwal term that shall not exceed ten (10) years, You must submit the request for
renewal in writing no fewer than six (6) months or more than twelve (12) months before the end
of the initial torm. At the time you sign a renewal franchise agreement, you must pay a renewal
fee of Five Thousand Dollars ($3,000) ar the then-cutrent fee and be in cornpliance with the
conditions listed below.

Section 7.3 Conditions for Renewal. In order to renew the Agrecment for; the renewal
term, you must in substaptial compliance with the Franchise Agreement and you must upgrade
your franchised business to the then-standard form, execute & release agreement, pay the transfer
fee, and sign the then-current form of franchise agresment which may vary in materials respects
from this Agreement. You will be required to pay the fees and contributions at the rate thet
charged to new franchisees, although you will not pay a new initial franchise fes. You may also
be required to refurbish, remodel, or update your Premises, vehicles, and equipment to mect
then-current standards.

Secion 7.4  Termination by You. You may nof terminate this Apreement before its

expiration, or the expiration of any renewal term unless we viclate a material provision of the

* Franchise Agreement and fail to remedy or maks substantial progress toward curing the violation
within 90 days after recefving notice from you detailing our alleped default.  After sending
notice, you must submit to mandatory mediation proceedings, if so permiited under applicable
law, to resolve the dispute. Upon termination or expiration of this Agreement, all obligations
that by their terms or by reasonable implication survive fermination or expiration, including
those pertaining to non-competition, confidentiality, return of proprietary items, and indemnity
will renain in effect.

Section 7.5  Termination by Us.

(@) We may teomipate this Agreement or any ather agreement bstween you
and ug or our affiliates upon written notice to you of your breach of this Agreement if you
fail to cure the breach or for other good cause within 30 days. “Good Cause” includes
your failure to: (i) conduct the business in an ethical or businesslike manner; (ii)
complete reguired ongoing training, repairs, or rencvations; or (iii) comply with the
Methods of Operation.
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(k) We may tcrminate this Agrecment without notice to you if you: (i)
misrepresented or omitted material facts which induced us to enter into this Agreement;
(i) fail to satisfactorily complete our initial training or to open for husiness in the
required timeframe; (iii) become insolvent or fail to pay debts as they become due; (iv)
file for bankruptey, make an assigument for the benefit of ereditors, allow appointment of
a receiver or similar custodian, or make a disposition of the assets of the {ranchised
bosiness outside of the ordinary course of business; (v} voluntarily absndon or cease
operation of the franchised business; (vi) are convicted of or plead guilty ox no contest to
a criminal charge for violafion of any law relevant to the franchised business; (vii)
attempt an upauthorized Transfer or make unauthorized use of the Trademarks or
unatherized disclosuwre of the Methods ot Operation; (vili} take any action that
endangers the public health op gafety; or (ix) willfully breach any material term of the
Apreement for the fourth Bme (or any subsequent time) for which you have received
three or more notices of default.

Section 7.6 Liffect of Terminatign. Upon Termination of this Agreement you must
immediately:

(a8 Return to ug all copies of the Manual, and all items containing any
Tradematks, and all copyrighted and proprietary items;

(b)  Authorize telephone, Intemet, email, electronic network, directory amd
listing enfities to transfer all numbers, addresses, domain names, locators, directories and
listings to us or our designee;

(¢)  Cease doing business under any of the Trademarks, cancel any assumed
name registration that includes any of the Trademarks, assign all domain nemes and Internet
directory listings that contain the Trademarks to ug, and refrain from identifying yourself as
our franchisee;

(d)  Allow us or our representatives access to the business and your computer
systems to verify and secure your compliance with your obligations, and to make a final
inspection and audit of yoor computer system, books, records and accounts;

{e) Allow us the first dght of refusal to purchase or assume your interest in the
franchised business, or in its Assets on the same teomg as those contained in a bopa fide
offer from a third party. This nght is governed by time limits and procedures described in
Scetion 7.10;

() Strictly abide by all covenants including noncompetition, confidentiality
and nondiselosuro, indemnity, and all other eovenants that expressly or by their nature
survive this Agreement. You must transfer to ns all of your records concerning customer
contacts, sales history, which we will azssume; and

(g)  Pay us any amount that you owe us under this Agreement or any other
agreement that you have with us or our affiliates, This requirement includes the payment
of royalties and other ongoing fees (i) so long az you continue to use the Trademarks or
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Methods of Operation or otherwise hold yonrself out as a franchisee af our systam; or (i5)
so long As YOU Of Your successor or assignee remain as part of a competitive business,
unless we have approved the assighment in accordance with this Agreement. We also
resecve the ripht to exercise any additional remedies that we have under the law,

Secton 7.7  Assignment or Transfer by Us. 'We or any of our affiliates may sell or
assign this Agreement in whale or in part, and our assignee may coforce this Apreement in
whole or in part. We may sell or issue ow stock, other ownership interests, or assets, whether
privately or publicty.

Section 7.8 Assignment or Transfer by You. You may not Transfer the franchised
business without our prior written consent. Any attempted transfer of any interest in the
franchised business without our prior written consent will be coneidered a material breach under
this Apreement, and the Agresment will be voidable by us as provided under the termination
provisions above. As a requirement for approval and before the effective date of an approved
Transler:

(n)  The transferee mnst assume all of your obligations under the Agreerment in
connection with the franchised business;

(b}  You must show that you have paid all debts due voder the Agreement or
any olher agreernent between you and us or our affiliates;

()  You must show that you are not in defanlt under the Agresment or any
other agreemeit between you and ug or our affiliates;

{d)  You or the transferee mnst pay the trunsfex fee of Five Thousand Dollars
($3,000) or the then-curtent Transfer fee;

(e) - The transferee must pay the applicable initial training fee and successfully
complete the initial training program then required of new franchisees at our facility in
Seattle, Washington, or othe¢y location chosen by us;

(f) The transferee mnst meet our subjective and objective written criteria and
standards for gragting of renewing franchisees;

{(g)  You or your owners if you are an entity must executs a general release in
favor of ng, o the extent permitted by law;

(k) You mngt obtain and submit to us satisfactory evidence of transfer or
consent of lenders, lessors, and governmental authorities for all material permits,
approvals, and licenses; and

(1)) You must caomply with the procedures described in Section 7.10,
Netwithstanding this section, you may transfer your rights and obligations under this Agreement
onge without our cunsent to an entity in which you own at least eighty percent (80%) of the
putstanding stock, provided the entity assumes all obligations under this Agreement, ¥ou must
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provide written notice to us hefore transfrring the obligations to the eatity, and you must
execute the personal guarantes of the obligations of the entity under this Agreament in & form
gubetantially similar to Schedule 2 {o this Agreement.

Section 7.9  Desth or Tncapacity. If you or a majority owner of the legal entity holding
the franchise dies or becomes incapacitated, the heirs, beneficiaries or legal representatives of the
individual, must within 180 days cither (i) apply to ns for the right to continue to operate the
franchised business for the duration of the term of this Agreement, which will be granted upon
the fulfillment of all the peneral Tranefer conditions (except that no transfer fee will be required);
or (ii) transfer your interest according to the general Transfer conditions.

Section 7.10 Right of Refusal. Within seven (7) days after receipt of a bona fide offer
acceptable to you to Transfer all or part of the franchized business, yon will notify ug of the offer
in writing, enclosing a signed copy of the offer. We will then have access to all your books and
records it order to evaluate this offer, including your business financial statements and tax
returns. 'We may then purchase the same assets or intercst that is the subject of the offer to
Transfer at the price and on the same terms and conditions as offered to you. We may substitute
cash for any other form of consideration contained in the offer and, at our option, may pay the
entire purchase price at cloaing. We may exercige this right to purchase, by notifying you in
writing within 21 days afler receiving your notice. We will elose the Teansfer by the later of
either 30 days after our notice to you of exercise of this right, or the titns for closing contained in
the origival offer. T we do not exercise our right to purchase within the time set forth in this
section, you may Transfer the franchised business to a third party, but not at a lower price ar on
more favorable termus than disclosed to us in wiiting, Such Transfer is subject to our priar written
approval and other conditions specified in this Agreement. I you do not Transfer the franchised
business to the transferee on the same tertns offered to us, then you must again extend the right of
first refusal to ug in the manmer described above, before another desired Transfer.

Section 7.11  Share Certificates. If you are a legal entity, your certificates representing
ghares, membership interests, or other ownership units must bear the following legend, printed
legibly and conspicuously:

The transfer of this instrument iz subject to the
termsg and conditions of a Franchise Agreement with
HOMETASK HANDYMAN SERVICES, INC.
Reference is made to the Franchige Agreement and
to its restrictive provisions. No transfer will
diminish or minimize your obligations under the
Agresment.

ARTICLE vIII
DISPUTE RESOLUTION.

Section 8.1  Enforcement, You must pay all our dammages, expenscs, audit and
investigation costs, collection costs, eftormeys’ fees, and interest on the onpaid balances as
purtnitted by law, resulting from your defanlt under this Agreement or from the indemnification
provisions of this Agreement
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Hection 8.2  Setoff. You will not, on the grounds of our alleged novpeformance of
any of our obligations under this Agreement, or due to any dispute with or claim against us, or
for any other reason whatsoever, withhold payment of any amounts due to us. You acknowledge
that payments withheld by you will cause irreparable harm to ns and to other franchisees by not
maintaining the wpiformity and integrity of the System and by hindering our ability to mest and
to continue to meet our ohligations to our other franchisees,

Section 8.3 Negotiation, Mediation, Arbitration. This dispute regolution clause
applies to claims by and against all parties and their affiliates, successors, owners, managers,
officers, directors, employees, agents, and represcntatives, as to claims arising out of or relating
to this Apreement, except as stated below. This dispute resolution clanse shall survive the
termination or expiration of this Agreemant. The partics will firet attempt 16 resolve any dispute
relating to or arising out of this Agreement by negotiation. We will provide a procedure for
internal dispute resolufion. Any dispute subject to negetiation, and not resolverd within ten (10)
days, must then be submmitted to non-binding mediation before commencing further dispute
resolution. Mediation will be before a single skilled independent mediator mutnally and
reasonably agresd on by the partics, The parties will equally bear the costs of mediation.
Mediation will be conducted in accordance with the procedures of the American Arbitration
Association or other mediation service agreed to by you and us.  The mediaton will be
conducted in King County, Washington. Any dispute or claim relating to or arising out of this
Agreement (inchiding contract, tort and statatory claims), and not resolved within forty-five (45)
days, must he resolved exclugively by mandatory arbitration by and in accordance with the rules
of the American Arbitration Association or another arbitration service agreed to by you and us.
Arbitration will be conducted solely on an individual, not a class-wide, basis, unless all parties so
agree. Mo award in arbitration involving us will have any effect of preclusion or collateral
estoppel in any other adjudication or arbittation. In specific consideration for our incurring
expense to monitoring use of our Trademarks and por quality standards &t your location, the
exclusive venue of any arbitration will be set in King County, Washington, cxcept as otherwise
provided. If this venue clanse is deemed unenforceable by formal judgment of any court, the
arbitration will occur at a neutral sita determined by the arbifration service, which site will be
approximately equidistant between your headquarters and our headquarters.

Section 8.4 Injunctive Relief. No party is prohibited from seeking interim or
expedited remedies in either judicial or arbitration proceedings (including use of arbitration rules
providing emergency measures of protection), in any forum having jurisdiction. Any parly may
seek guch remedies {0 preserve or protect Trademarks, copyrights, or trade secrets, or for
extramdinaxy relief, such as an injunction or eviction. Notwithstanding any choice of law
provision in this Agrecrucnt, any dispute relating to this Agreement shall be govemed in
accordance with the substantive laws of the State of Waghinpton.

ARTICLE IX
GENERAT: PROVISIONS

Section 9.1  Covenant Not to Compete. During the term of this Agreement and for a
period of two (2) years after termination, expiration, or Transfer of this Agreement for any
reason, neither you, nor persons associated with you, including your owners, managers,
employess, Or agents may:
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(ay  Pariicipate directly or indirectly or serve in any capacity in amy business
engaged m the sale of services or products the sume as, similar to, or competitive with those
offered by the franchised business. This covenant not to compete applies: (§) during the
term of the Agreement, within any state in which we our affiliates or franchisees do
business; and after termination within a one hondred (100) mile radius from the boundary of

. your territory, and from any franehised, Pranclusor-owned or affiliated company-owned
. premmises; (i) on the Internet; and (i) on any other Malti-Area Marketing channels used by
¢ us;

_ (2)] Solieit, service, or sell to, directly or indirectly, any customer who was a
. customer of the franchised business prior to the termination, expiration, or Transfer of the
i franchise; or

{¢)  Hire any person from, or solicit or induce any personm to leave his
employment with us, our affiliates, or any of ouwr franchisees or company-owned
businesses.

This covenant not fo compete is given in part in consideration for training and access to our trade
secrets, and which, if vnsed in a competitive business without paying royaltiss and other
payments, would give you an unfair advantage over us #nd our franchizees and affiliates. The
unenforveability of all or part of this covenant not to compete in any jurisdiction will not affect
the enforceability of this covenant not to compele in other jurisdietions, or the enforceability of
the remainder of this Agreament,

Section 9.2 Indemnification. You agree to indemnify, defend and hold harmmless us
and our affiliates, and our respective shareholders, directors, officers, empioyees, agents,
successors and assignees against afl claims and labilities directly or indirectly axising out of the
operation of the franchised business and arising out of the Methods of Operation. For putposes
of this indemnification, claims and liabilities shall inclnde obligations, damapges, cnsts,
reasonable attorneys’ and expert witness fees, litigation expenses, and travel and living expenses.
‘We shall have the right to choose our counsel to defend any such elaim against us, and to decide
whether and how to setile any such claim, This indemnity shall continue subsequent to and
notwithatanding the expiration or termination of this Apresment.

Section 9.3 Interpretation and BExecution. This Agreement is valid when executed and
accepted by us, and except to the extent governed by the United States Trademark Act and the
Pederal Arbitration Act, this Agreement is governed by the laws of the State of Washington.
This choice of laws will not affect the scope of state franchise, business opportunity or related
laws, and nothing in this Agreement will be considered to extend the scope of application of
those laws,

Section 94  Construction. All words uged in this Agrecment, regardless of their
geader, include any other gender, as the context requires. Any use of the word "Including”, or
synonymous terms, followed by one or more examyplas, does not litnit in any way the antecedent
word or phrase. The words “we may” or “our approval” and other words giving vs the option
whether or not to take a