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This is the 1% Affidavit of Linda Alexander
in this case and was made on November 14, 2023

NO. S-235288
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C., 1985 c. C-36, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF

NEXTPOINT FINANCIAL, INC AND THOSE PARTIES LISTED ON SCHEDULE “A”

PETITIONERS

AFFIDAVIT

I, Linda Alexander, Paralegal, of 1600-925 West Georgia Street, in the City of Vancouver, in the
Province of British Columbia, SWEAR THAT:

1.

I am a paralegal with the law firm of Lawson Lundell LLP, and as such have personal
knowledge of the matters herein deposed to, except where stated to be based on information
and belief, in which case I verily believe them to be true.

Lawson Lundell LLP is acting as agent for McCarter & English LLP, a US law firm who
represents M&M Business Group, L.P., Mufeed Haddad, and Mike Budka (the
“Applicants”).

Attached hereto and marked as Exhibit “A” is a copy of an affidavit sworn by Mufeed
Haddad on November 14, 2023, on behalf of the Applicants and in support of the Notice
of Application dated November 14, 2023, filed by the Applicants. This Affidavit was
provided to me electronically and the original is being sent to our offices in Vancouver.
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Upon, receipt, the originally sworn Affidavit will be submitted for filing in these

proceedings.
SWORN BEFORE ME at the City of )
Vancouver, in the Province of British )
Columbia, this l‘_'t day\of November, )
2023. N )
( R0 W
A Corfimissioner for tak1n§A‘ff"dav1ts for ) Lm@é’Al}zxan\der
British Columbia. )

Wi LIAM L. ROBERTS
Hiirrisicr & Solicrion
1600 925 WEST GLUHLIA ST
VANCOUVER, B.C. V60 3L2
{(604) 685-3456
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1.
2.

Schedule “A”
NextPoint Financial Inc.

NPI Holdco LLC

Liberty Tax Entities
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15.

LT Holdco, LLC

LT Intermediate Holdco, LLC
SiempreTax+ LLC

JTH Tax LLC

Liberty Tax Holding Corporation
Liberty Tax Service, Inc.

JTH Financial, LLC

JTH Properties 1632, LLC
Liberty Credit Repair, LLC
Wefile LLC

JTH Tax Office Properties, LLC
LTS Software LLC

JTH Court Plaza, LL.C

360 Accounting Solutions, LLC
LTS Properties, LLC

Community Tax Entities

1.
2.
3.

CTAX Acquisition LLC
Community Tax Puerto Rico LLC
Community Tax LLC

Loan Me Entities

1
2
3
4
5.
6
7
8
9

NPLM Holdco LLC

MMS Service LLC

LoanMe, LLC

LoanMe Funding, LLC

LM Retention Holdings, LLC
LoanMe Stores LLC

LM BP Holdings, LLC
InsightsLogic LLC

LM 2020 CMISPE, LLC



This is the 1st affidavit
of Mufeed Haddad in this case
and was made on November 14, 2023

NO. S-235288
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C., 1985 ¢. C-36, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
NEXTPOINT FINANCIAL, INC AND THOSE PARTIES LISTED ON SCHEDULE “A”

PETITIONERS
AFFIDAVIT

I, Mufeed Haddad, of 3793 Quarter Horse Drive, Yorba Linda, California 92887,
AFFIRM THAT:

1. I am Applicant in connection with the Application (the “Application”) of M&M
Business Group, L.P., Mike Budka, and myself (collectively, the “Applicants”), and as
such I have personal knowledge of the facts and matters to which I depose in this
affidavit, except where stated to be based on information and belief, and where so stated,
I verily believe them to be true.

2. I make this affidavit in support of the Applicants’ application under the Companies’
Creditors Arrangement Act, R.S.C. 1985 c. 36, seeking Orders setting aside the Notices
of Disclaimer dated October 27, 2023 delivered to Applicants and a Declaration that the
agreements listed below between the Petitioners and the Applicants have not been
disclaimed or resiliated.

(a) Area Developer Agreement dated as of August 15, 2018 by and among JTH Tax,
Inc. and M&M Business Group L.P. (Entity 2532).

(b)  Area Developer Agreement dated as of February 28, 2014 by and among JTH
Tax, Inc. and Mufeed Haddad (Entity 7700).
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(c) Area Developer Agreement dated as of July 13, 2018 by and among JTH Tax,
Inc. and Mike Budka and Mufeed Haddad (Entity 4711).

(d) Area Developer Agreement dated as of August 15, 2018 by and among JTH Tax,
Inc. and Mufeed Haddad (Entity 4693).

Applicants, M&M Business Group L.P., Mufeed Haddad, and Michael Budka
(collectively, the “Area Developers™) are parties to the following area developer
agreements identified in the attached Notices by Company to Disclaim or Resiliate an
Agreement dated October 27, 2023 (see EXHIBIT A):

(a) Area Developer Agreement dated as of August 15, 2018 by and among JTH Tax,
Inc. d/b/a Liberty Tax Service (“Liberty Tax”) and M&M Business Group L.P.
(Entity 2532);

(b) Area Developer Agreerﬁent dated as of February 28, 2014 by and among Liberty
Tax and Mufeed Haddad (Entity 7700);

(©) Area Developer Agreement dated as of July 13, 2018 by and among Liberty Tax
and Mufeed Haddad and Michael Budka (Entity 4711); and

(d) Area Developer Agreement dated as of August 15, 2019 by and among Liberty
Tax and Mufeed Haddad (Entity 4693) (collectively, the “AD Agreements”).
Copies of the AD Agreements are attached hereto as EXHIBIT B.

Pursuant to the AD Agreements, Liberty Tax licensed a system for the operation of tax
return preparation offices within specified territories to the Area Developers. Each of the
Area Developers paid a “fully earned” fee to Liberty Tax in exchange for the exclusive
license to develop, service, and maintain Liberty Tax franchises within the specified
territory.

In total, the Area Developers paid Liberty tax in excess of USD$5.8 million of fees for
the exclusive license rights under the AD Agreements (the “License Fees”). In addition
to paying the License Fees to Liberty Tax, the Area Developers made substantial
additional investments of time and money to (i) to market and develop new franchises
within their specified territories and (ii) support and maintain the franchises they
developed within their specified territories (collectively, the “Development Services”).

In consideration of the License Fees and the Development Services, Liberty Tax agreed
to pay portions of certain franchise fees and royalties collected under the franchise
agreements developed within the specified territory (the “Royalty Payments™) to the
Area Developers.

To date, as a result of the Area Developers’ efforts, the Area Developers and Liberty Tax
successfully developed seventy-five (75) franchises within their specified territories in
California, West Virginia, Kentucky, Ohio, Indiana, and North Carolina (collectively, the
“Existing Franchise Agreements”).
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10.

11.

12.

13.

14.

15.

16.

In accordance with the AD Agreements, Liberty Tax paid approximately USD$650,000
of Royalty Payments to the Area Developers for fees and royalties collected under the
Existing Franchise Agreements on an annual basis prior the filing of the present CCAA
proceeding. Upon information and belief, the Existing Franchise Agreements will
continue to generate approximately USD$650,000 of annual Royalty Payments payable
to the Area Developers in 2024 and beyond.

Upon information and belief, Liberty Tax is obligated to pay the Area Developers in
excess of USD$23,000 for fees and royalties collected under the Existing Franchise
Agreements after filing the present CCAA proceeding.

Liberty Tax is in breach of its post-filing obligations to the Area Developers as a result of
its failure to pay the pre-filing Royalty Payments owed to the Area Developers under the
AD Agreements.

Pursuant to the Area Developer Agreements, Liberty Tax is obligated to continue to make
the Royalty Payments to the Area Developers for the fees and royalties collected under
the Existing Franchise Agreements and any future franchise agreements that come into
existence in the specified territories covered by the AD Agreements.

In exchange for the License Fees and Development Services, Liberty Tax granted the
Area Developers a perpetual right to renew the AD Agreements. The current terms of the
AD Agreements run through 2024 with respect to one of the AD Agreements and 2028
with respect to three of the AD Agreements. Each of the AD Agreements provides that
“[u]pon the completion of the Term of this Agreement, provided Area Developer is in
compliance with the terms and conditions in this. Agreement and all other Agreements
with Liberty and Liberty’s affiliates, Liberty will provide Area Developer with the right
fo enter into a new agreement with Liberty for the provision of services similar to those
in this Agreement.” Emphasis added.

Pursuant to the AD Agreements, Liberty Tax granted the Area Developers the right to use
certain intellectual property and trade secrets belonging to Liberty Tax, including
methods of operation, computer systems, software, and trademarks (collectively, the
“Intellectual Property”).

Upon information and belief, Liberty Tax, the Area Developers, and the respective
franchisees intended the Area Developers to be parties to the Existing Franchise
Agreements. Upon information and belief, Liberty Tax and the Area Developers
intended the Area Developers to be parties to any future franchise agreements arising in
the territories covered by the AD Agreements.

In accordance with the parties’ intentions, the Area Developers are deemed to be parties
to the Existing Franchise Agreements.

On October 24, 2023, the Debtors filed an application seeking approval of a reverse
vesting transaction. As set forth in the application, the Debtors sought approval of a
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reverse vesting transaction agreement pursuant to which (i) the proposed purchasers
would purchase the equity interests of certain debtors and (ii) certain excluded contracts,
excluded assets, and excluded liabilities would be transferred to a residual company. The
application did not identify any excluded contracts or excluded liabilities and did not
describe how the obligations under the AD Agreements or the Existing Franchise
Agreements would be treated.

17. On October 27, 2023, the Debtors served the Notices of Disclaimer by first class mail.

18, On October 31, 2023, the same day of the hearing and after the objection deadline for the
RVO application passed, the Debtors filed a supplemental declaration disclosing for the
first time that the AD Agreements were excluded contracts that would be transferred to a
residual company.

19. It is unclear how the Debtors propose to treat the AD Agreements in connection with the
Notices to Disclaim. On the one hand, the Debtors sought to disclaim the AD
Agreements prior to approval of the reverse vesting transaction, which suggests that the
Debtors will remain obligated to perform the AD Agreements if the request to disclaim
the AD Agreements is denied. On the other hand, the Debtors obtained approval of the
reverse vesting transaction and identified the AD Agreements as excluded contracts,
which suggests that the residual company, not the Debtors, will be obligated to perform
the AD Agreements if the request to disclaim the AD Agreements is denied. However,
the residual company does not have the assets or resources to perform the AD
Agreements if the request to disclaim the AD Agreements is denied.

20.  The Debtors’ decision to disclaim the AD Agreements will impose substantial financial
hardship on the Area Developers. The Area Developers paid in excess of USD$5.8
million to Liberty Tax in order to obtain the rights granted to them under the AD
Agreements. The Area Developers have retained two individuals whose sole functions
are to develop additional franchises within their respective exclusive territories and
support the franchisees under the Existing Franchise Agreements. The AD Agreements
and the Royalty Payments are the primary assets of the Area Developers. The potential
loss of the USD$650,000 of annual Royalty Payments, the sole source of revenue for the
Area Developers, will have a devastating effect on the ability of the Area Developers to
continue business operations and will likely result in the termination of all employees, the
closure of their businesses, and substantial personal losses for the individuals, including
the loss of Mr. Haddad’s and Mr. Budka’s entire retirement savings, the inability to
support handicap/disabled family members, and the likely foreclosures on their homes in
connection with approximately USD$950,000 of loan obligations they incurred to pay the
License Fees to Liberty Tax.

21. In contrast, the ongoing business operations of the franchisees under the Existing
Franchise Agreements generate sufficient revenue to fund a profit for the Debtors (or any
purchaser) while simultaneously paying the amounts owed to the Area Developers under
the AD Agreements.
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22.

As set forth in the AD Agreements, the Debtors and the Area Developers are effectively
co-owners of the fees and royalties payable under the Existing Franchise Agreements.
The Debtors should not be able to transfer or retain that portion of the fees and royalties
they conveyed to the Area Developers under the Franchise Agreements. It would be
fundamentally unfair to allow the Debtors (or any purchaser) to reap the rewards of the
Existing Franchise Agreements, that were developed with the funds and efforts of the
Area Developers, without paying the Area Developers the amounts owed under the AD
Agreements '
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AFFIRMED BEFORE ME at Orange County,
California on November 14, 2023

A Notary Public in and for the State of MUFEED HADDAD

California

27307.900386.LEA.24390558.1



Schedule “A”

1. NextPoint Financial Inc.
2. NPI Holdco LLC
Liberty Tax Entities

1 LT Holdco, LLC

2 LT Intermediate Holdco, LLC

3 SiempreTax+ LLC

4 JTH Tax LLC

5. Liberty Tax Holding Corporation
6 Liberty Tax Service, Inc.

7 JTH Financial, LLC

8 JTH Properties 1632, LLC

9 Liberty Credit Repair, LLC

10.  Wefile LLC

11.  JTH Tax Office Properties, LLC

12. LTS Software LLC

13. JTH Court Plaza, LLC

14. 360 Accounting Solutions, LLC

15. LTS Properties, LLC

Community Tax Entities

1. CTAX Acquisition LLC

2. Community Tax Puerto Rico LLC

3. Community Tax LLC

Loan Me Entities

1. NPLM Holdco LLC

2 MMS Service LLC 27307.900386. LEA.24390558.1
3 LoanMe, LLC

4 LoanMe Funding, LLC

3. LM Retention Holdings, LLC
6 LoanMe Stores LLC

7 LM BP Holdings, LLC
8 InsightsLogic LLC



9. LM 2020 CMISPE, LLC
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FORM 4

NOTICE BY DEBTOR COMPANY TO DISCLAIM OR RESILIATE AN AGREEMENT

To FT! Consulting Canada Inc., in its capacity as court-appointed monitor
(the “Monitor”), and M&M Business Group L.P.,

Take notice that:

1. Proceedings under the Companies’ Creditors Arrangement Act (“the Act”) in respect of
NextPoint Financial, Inc. and its subsidiaries, including JTH Tax, LLC (converted from
JTH Tax, Inc.), were commenced on the 25th day of July, 2023 in the Supreme Court of
British Columbia, Vancouver Registry under No. S-235288, which proceedings were
recognized as foreign main proceedings under Chapter 15 of the U.S. Bankruptcy Code
by the U.S. Bankruptcy Court for the District of Delaware, Case No. 23-10983, on the 16"
day of August, 2023.

2. In accordance with subsection 32(1) of the Act, the debtor company gives you notice of
its intention to- disclaim or resiliate the following agreement (including any amendments
thereto):

Area Developer Agreement dated as of August 15, 2018 by and among JTH Tax,
Inc. and M&M Business Group L.P. (Entity 2532).

3. In accordance with subsection 32(2) of the Act, any party to the agreement may, within
15 days after the day on which this notice is given and with notice to the other parties to
the agreement and to the Monitor, apply to court for an order that the agreement is not
to be disclaimed or resiliated.

4, In accordance with paragraph 32(5)(a) of the Act, if no application for an order is made in
accordance with subsection 32(2) of the Act, the agreement is disclaimed or resiliated on
the 26th day of November, 2023, being 30 days after the day on which
this notice has been given.

Dated at Hurst, Texas on October 27, 2023

DocuSigned by:

Sttt Tumdl

ST NextPoint Financial, Inc.

The Monitor approves the proposed disclaimer or resiliation.

Dated at Vancouver, British Columbia on October 27, 2023

DocuSigned by:

(raig Musnrs
AZAEQRIRA! LY.Y.LY

FTI Consulting Canada, Inc.
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FORM 4

NOTICE BY DEBTOR COMPANY TO DISCLAIM OR RESILIATE AN AGREEMENT

To FTI Consulting Canada Inc., in its capacity as court-appointed monitor
(the “Monitor”), and Mufeed Haddad,

Take notice that:

1. Proceedings under the Companies’ Creditors Arrangement Act (“the Act’) in respect of
NextPoint Financial, Inc. and its subsidiaries, including JTH Tax, LLC (converted from
JTH Tax, Inc.), were commenced on the 25th day of July, 2023 in the Supreme Court of
British Columbia, Vancouver Registry under No. S-235288, which proceedings were
recognized as foreign main proceedings under Chapter 15 of the U.S. Bankruptcy Code
by the U.S. Bankruptcy Court for the District of Delaware, Case No. 23-10983, on the 16t
day of August, 2023.

2. In accordance with subsection 32(1) of the Act, the debtor company gives you notice of
its intention to disclaim or resiliate the following agreement (including any amendments
thereto):

Area Developer Agreement dated as of February 28, 2014 by and among JTH
Tax, Inc. and Mufeed Haddad (Entity 7700).

3. In accordance with subsection 32(2) of the Act, any party to the agreement may, within
15 days after the day on which this notice is given and with notice to the other parties to
the agreement and to the Monitor, apply to court for an order that the agreement is not
to be disclaimed or resiliated.

4, In accordance with paragraph 32(5)(a) of the Act, if no application for an order is made in
accordance with subsection 32(2) of the Act, the agreement is disclaimed or resiliated on
the 26th day of November, 2023, being 30 days after the day on which
this notice has been given.

Dated at Hurst, Texas on October 27, 2023

(sutt ol

ACORASATEATIL
1

" NextPoint Financial, Inc.
The Monitor approves the proposed disclaimer or resiliation.

Dated at Vancouver, British Columbia on October 27, 2023

DocuSigned by:
! (,mir) Muirrs
: T Consulting Canada, Inc.
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FORM 4

NOTICE BY DEBTOR COMPANY TO DISCLAIM OR RESILIATE AN AGREEMENT

To FTI Consulting Canada Inc., in its capacity as court-appointed monitor
(the “Monitor”), and Mike Budka and Mufeed Haddad,

Take notice that:

1. Proceedings under the Companies’ Creditors Arrangement Act (“‘the Act”) in respect of
NextPoint Financial, Inc. and its subsidiaries, including JTH Tax, LLC (converted from
JTH Tax, Inc.), were commenced on the 25th day of July, 2023 in the Supreme Court of
British Columbia, Vancouver Registry under No. S-235288, which proceedings were
recognized as foreign main proceedings under Chapter 15 of the U.S. Bankruptcy Code
by the U.S. Bankruptcy Court for the District of Delaware, Case No. 23-10983, on the 161
day of August, 2023.

2. In accordance with subsection 32(1) of the Act, the debtor company gives you notice of
its intention to disclaim or resiliate the following agreement (including any amendments
thereto):

Area Developer Agreement dated as of July 13, 2018 by and among JTH Tax,
Inc. and Mike Budka and Mufeed Haddad (Entity 4711).

3. In accordance with subsection 32(2) of the Act, any party to the agreement may, within
15 days after the day on which this notice is given and with notice to the other parties to
the agreement and to the Monitor, apply to court for an order that the agreement is not
to be disclaimed or resiliated.

4. In accordance with paragraph 32(5)(a) of the Act, if no application for an order is made in
accordance with subsection 32(2) of the Act, the agreement is disclaimed or resiliated on
the 26th day of November, 2023, being 30 days after the day on which
this notice has been given.

Dated at Hurst, Texas on October 27, 2023

DocuSigned by:

Seelt Tumll

5034Co34N175472.

NextPoint Financial, Inc.

The Monitor approves the proposed disclaimer or resiliation.

Dated at Vancouver, British Columbia on October 27, 2023

DocuSigned by:
! Ofaig) Myt

=] Consulting Canada, Inc.
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FORM 4

NOTICE BY DEBTOR COMPANY TO DISCLAIM OR RESILIATE AN AGREEMENT

To FTI Consulting Canada Inc., in its capacity as court-appointed monitor
(the “Monitor”), and Mufeed Haddad,

Take notice that:

1. Proceedings under the Companies’ Creditors Arrangement Act (“the Act”) in respect of
NextPoint Financial, Inc. and its subsidiaries, including JTH Tax, LLC (converted from
JTH Tax, Inc.), were commenced on the 25th day of July, 2023 in the Supreme Court of
British Columbia, Vancouver Registry under No. S-235288, which proceedings were
recognized as foreign main proceedings under Chapter 15 of the U.S. Bankruptcy Code
by the U.S. Bankruptcy Court for the District of Delaware, Case No. 23-10983, on the 16"
day of August, 2023.

2, In accordance with subsection 32(1) of the Act, the debtor company gives you notice of
its intention to disclaim or resiliate the following agreement (including any amendments
thereto):

Area Developer Agreement dated as of August 15, 2018 by and among JTH Tax,
Inc. and Mufeed Haddad (Entity 4693).

3. In accordance with subsection 32(2) of the Act, any party to the agreement may, within
15 days after the day on which this notice is given and with notice to the other parties to
the agreement and to the Monitor, apply to court for an order that the agreement is not
to be disclaimed or resiliated.

4, In accordance with paragraph 32(5)(a) of the Act, if no application for an order is made in
accordance with subsection 32(2) of the Act, the agreement is disclaimed or resiliated on
the 26th day of November, 2023, being 30 days after the day on which
this notice has been given.

Dated at Hurst, Texas on October 27, 2023

DocuSigned by:

Seatt Tumdl

SD3400340475472

NextPoint Financial, Inc.

The Monitor approves the proposed disclaimer or resiliation.

Dated at Vancouver, British Columbia on October 27, 2023

DocuSigned by:

(roigy Muanrs
AZ4EQ83318284A5.

FTT Consulting Canada, Inc.
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AREA DEVELOPER
AGREEMENT

WHEREAS, JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) franchises a system for the
operation of tax return preparation offices (the “Franchise”); and

WHEREAS, area developer (“Area Developer”) desires to find, solicit and recruit
candidates willing to become Franchise owners (“Franchisees”) and desires to provide
continuing services (the “Services™) on Liberty’s behalf to Franchisees; and

WHEREAS, Liberty wishes to receive the Services and compensate Area Developer.

NOW, THEREFORE, for value received, Liberty and Area Developer hereby agree as
follows:

1. SERVICES

1.1 Area Developer Services.

(a) Candidate Development. Area Developer will use best efforts to find, solicit,
and recruit candidates interested in operating a Franchise within the Territory (as described in
Section 2). Upon Area Developer’s determination that a candidate may have the characteristics
of a potential Franchisee (a “Candidate™), Area Developer will identify such Candidate in writing
to Liberty for Liberty’s consideration.

(b)  Franchise Award. All Candidates must successfully pass Liberty’s Effective
Operations Training (“EOT”) and Hands On Training (“HOT”) to be awarded a Franchise.

(c) Limitation of Services. Area Developer may only offer those services or
products through the Area Developer business as authorized by Liberty in this Agreement or the
area developer operations manual (“Area Developer Operations Manual” or “Manual”), unless
Liberty provides prior written approval.

1.2 Area Developer Support Services and Obligations.

(a) Operational Support. Area Developer will be responsible for coaching the
Liberty system as described in the Area Developer Operations Manual and will provide
Franchisees with timely local support, day-to-day operational help, marketing advice and
feedback. Area Developer will host quarterly designated marketing area (DMA) meetings in
person or through electronic means. Through these DMA meetings and as required by Liberty,
Area Developer will disseminate information, collaborate with Franchisees, discuss advertising
and address other issues that may arise or later be specified by Liberty. Area Developer does not
have any authority to approve or disapprove Franchisee marketing or advertising.

Area Developer agrees to address reasonable company-owned store issues that may arise

or be specified by Liberty. “Company-owned” refers to a store owned and operated by Liberty,
an affiliate entity or an entity under the control of Liberty or any of its employees.

Liberty Area Developer Agreement 7-17, as amd. 3-18
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(b) Customer Service. Area Developer shall use best efforts to ensure that all
Franchisees provide all appropriate services as outlined in the Franchisee Operations Manual and
the Area Developer Operations Manual, abide by customer service policies issued by Liberty and
timely respond to customer complaints and issues. Area Developer must operate in a manner
that protects the goodwill, reputation of Liberty and the service marks and trademarks of Liberty
(collectively “Marks).

(©) Site Selection Area Developer shall provide site selection assistance in
accordance with the Area Developer Operations Manual including, but not limited to, utilization
of a company that we designate providing retail business intelligence solutions, and current
Electronic Return Originator (‘ERO™) data. Final site selection must be approved by Liberty.

(d) Franchisee Budgets, Profit and Loss Statements and Action Plans. Area
Developer shall review and approve Franchisee budgets, profit and loss statements, action plans
and the Marketing Plan Generator for submission to corporate for final approval in accordance
with the deadlines provided by Liberty.

(e) Agreement Facilitation. Area Developers shall review and facilitate Franchisee
applications to Liberty for financing, transfers, fee releases, sales, terminations and the like,
subject to final approval by Liberty.

®H Required Attendance. Area Developer, or Area Developer’s approved
representative, shall attend area developer training and EOT within six months of closing.
Additionally, Area Developer will attend all meetings that may be required by Liberty.

() Manual. Area Developer shall provide all assistance and support described in the
Area Developer Operations Manual, the Operations Manual provided to Liberty Franchisees and
Area Developers and all updates to these Manuals.

(h)  Contract Enforcement. Upon termination or expiration of the franchise
agreement between Liberty and any Franchisee (a “Former Franchisee”), Area Developer will
assist Liberty in enforcing the post termination obligations set forth in its franchise agreement
‘with that Former Franchisee (“Post Termination Obligations™), but Area Developer will have no
duty to initiate court or other legal proceeding. These obligations include ensuring that all
Liberty signs are removed from the Former Franchisee’s offices or other premises, receiving or
acquiring all telephone numbers, listings and advertisements used in relation to the Former
Franchisee’s business, receiving or acquiring all copies of lists and other sources of information
containing the names of customers of the Former Franchisee, obtaining all Former Franchisee’s
customer tax returns, files, records and all copies thereof and obtaining all copies of the Former
Franchisee’s Operations Manual, including any updates, and performing other reasonable duties
as may be assigned by Liberty to assist in the transition or closure of an office.

(1) Fair Dealing. Area Developer must deal fairly with Liberty and Liberty’s existing
Franchisees, suppliers, partners, service providers, employees and anyone else with whom Area
Developer has contact related to the rights and obligations granted herein. Area Developer shall
not take unfair advantage through manipulation, concealment, abuse of privileged information,
" misrepresentation of facts or any other unfair dealing practice.
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1.3 Liberty Obligations.

(a) Area Developer Operations Manual. Liberty will provide an Area Developer
Operations Manual and various updates to the Manual to provide requirements of operation and
offer guidance in performing Area Developer services.

(b)  Initial and Advanced Training. Liberty will provide reasonable training to Area
Developer, at Area Developer’s expense, in order to ensure that Area Developer has the ability to
provide the services to Liberty described in Sections 1.1 and 1.2. At present, Liberty provides a
three to four day initial Area Developer training course, which Area Developer and any manager
working for Area Developer must attend and successfully complete within six months of closing.
Liberty also requires Area Developer to attend EOT within six months of closing. Liberty may
also provide and require Area Developer’s attendance at advanced or other trainings that may be
offered at select locations or Liberty may offer such training on the web or electronically.
Although Liberty does not charge attendance at training, Area Developer must pay the cost
incurred with traveling to training, and other incidental expenses such as food, lodging, and
transportation incurred in attending any training that Liberty provides.

(c)  Disclosure Document. Liberty will provide or make available to Area Developer
its latest Franchise Disclosure Document to use as part of Area Developer’s development
services.

1.4  Joint Duties. Liberty and Area Developer will be responsible for the
enforcement of all agreements (“Franchise Documents”) executed in the awarding of a franchise
to a Candidate and the monitoring of individual Franchisee performance and adherence to
Liberty’s Franchise system. However, Area Developer will not assert any legal claim by way of
a lawsuit or otherwise, against a Franchisee without the written permission of Liberty.

1.5  Personal Involvement. Area Developer must render the Area Developer and
support services hereunder personally, unless Area Developer submits to Liberty a general
manager who attends and successfully completes Liberty’s initial Area Developer training course
and who is not later disapproved by Liberty. Area Developer acknowledges and agrees that
Liberty shall not, and shall have no right or authority to, control Area Developer’s employees.
Liberty shall have no right or authority with respect to the hiring, termination, discipline, work
schedules, pay rates or pay methods of Area Developer’s employees. Area Developer
acknowledges and agrees that all employees shall be Area Developer’s exclusive employees and
shall not be employees of Liberty nor joint employees of Area Developer and Liberty. Liberty
neither dictates nor controls labor or employment matters for area developers and their
employees.

1.6 Reports. Area Developer agrees to file with Liberty, at such times and in such
forms as Liberty may specify, reports detailing Area Developer’s activities, sales and other
information that may be requested.

1.7 Reviews. Liberty reserves the right to review Area Developer’s business
operations, in person, by mail, or electronically. Liberty may inspect Area Developer’s
operations and obtain paper and electronic business records related to the business and any other
operations taking place through Area Developer’s business. Area Developer must send Liberty
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any business records requested within five (5) business days of receiving Liberty’s request for
records and shall be responsible for any costs related to this transmission. Liberty has the right
to require that Area Developer implement a plan to resolve any issues that Liberty discovers.

2. EXCLUSIVITY

2.1  Exclusivity. Except as otherwise permitted in this Agreement, Liberty will not
appoint or authorize any other person to provide commissioned or paid Area Developer services
to Liberty in the territory defined in Schedule A (“Territory”). This grant of the Territory in no
way prevents or restricts Liberty from itself recruiting, soliciting or seeking new Franchisees in
the Territory (including through the Internet or other means of general electronic
communication) or from using unpaid referrals from other sources or as detailed in Section 2.2 in
the obtaining of potential Franchisees. As indicated on Schedule A, the Territory has been
divided into sub-territories (“Franchise Territories”) as defined by Liberty, which will be made
available to prospective Franchisees.

22  Non-Area Developer-Proposed Franchisees. If Liberty is referred, contacted by
or comes into communication with any prospective Franchisee in the Territory not previously
identified by Area Developer, Liberty may evaluate, recruit and award such prospective
Franchisee a Franchise. Each such individual will be deemed a Franchisee for the purposes of
this Agreement.

3. FEES AND COMMISSIONS

3.1  Initial Fee. Area Developer will pay Liberty $ upon execution of this
Agreement, which shall be deemed fully earned by Liberty upon payment.

39  TInitial Franchise Fee. Liberty will pay Area Developer, as detailed under
Section 3.10, an amount equal to % of the initial franchise fee and interest on promissory
notes, if and only to the extent that such interest is on franchise fees (except on interest already
due and owing before the first of the month following the Effective Date of this Agreement),
paid to Liberty by a Franchisee for a franchise within the Territory during the Term, pursuant to
the terms in the franchise agreement between Franchisee and Liberty (“Franchise Fees™) except
amounts already due and owing before the first of the month following the Effective Date of this
Agreement. Liberty will also pay to Area Developer the same percentage of any change fees for
modifying the opening schedule of a multi-territory stipulation which a Franchisee in the
Territory pays to Liberty during the Term, except change fees already due and owing before the
first of the month following the Effective Date of this Agreement.

33  Franchise Royalties. Pursuant to the franchise agreement between a Franchisee
and Liberty, each Franchisee is required to pay royalties associated with the operation of a
franchised territory (“Royalties”). Except as provided under Section 4.1, Liberty will pay Area
Developer, as detailed under Section 3.10, an amount equal to % of all ongoing
Royalties received by Liberty, if any, from a Franchisee in the Territory during the Term (except
Royalties already due and owing before the first of the month following the Effective Date of the
Area Developer Agreement.)
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Liberty will also pay to Area Developer this same royalty percentage on company-owned stores
in Area Developer’s Territory if a Franchisee store becomes company-owned after the first of the
month following the Effective Date of this Agreement. The royalty percentage payable to Area
Developer shall be calculated as if the store were still a Franchisee store.

34  Demand for Payment. Except as authorized herein, or except upon the prior
written consent of Liberty, Area Developer will not demand any payment due from a Liberty
Franchisee or other person or entity to Liberty.

3.5  Fee for Franchisee Prospects. Liberty may provide to Area Developer leads of
prospective Franchisees within the Territory. Area Developer may not opt out of receiving leads.
Liberty will set fees based upon the cost and the difficulty of acquiring the leads and Area
Developer agrees to pay such fees.

3.6  Fee for Internal Sales. If Liberty’s own franchise development staff handles the
selling process with a prospective Franchisee within the Territory covered by this Agreement for
the sale of an undeveloped territory (meaning one that does not contain an existing Liberty Tax
Service office), Area Developer shall pay Liberty 15% of the Franchise Fee (subject to a $6,000
minimum or such other amount as is established pursuant to Section 3.5). Liberty may deduct
this from amounts Liberty otherwise owes to Area Developer.

3.7  Advertising and Selling Material. Liberty may charge and Area Developer
agrees to pay a reasonable charge for preparing, procuring, printing, and/or sending advertising
materials and Disclosure Documents to Area Developer.

3.8  Terminal Services. Liberty may charge and Area Developer agrees to pay a
reasonable charge for providing computer access to information within the Liberty system and
for computer access to a sales lead and contact information management system.

3.9  Use of Franchise Broker. Liberty may use the services of franchise brokers to
identify Candidates who are potentially interested in becoming Franchisees (“Franchise
Broker”). To participate in this opportunity, Area Developer agrees to pay a proportionate share
of the Broker’s fee for any broker-generated Candidate who becomes a Franchisee in Area
Developer’s Territory. Area Developer’s share of Broker’s fee shall be based on the proportion
of initial Franchise Fee and Royalties that Area Developer receives under Sections 3.2 and 3.3.
For example, if a Broker charges Liberty $13,000 for a Candidate who becomes a Franchisee,
and Area Developer receives 35% of the initial Franchise Fee and Royalties under Sections 3.2
and 3.3 above, then Area Developer’s share of the initial Franchise Fee would be reduced by
35% of $13,000 which amounts to $4,550.

3.10 Payment. In any month that Liberty receives Franchise Fees, Royalties, interest
on promissory notes for Franchise Fees (and such amounts are not already due and owing before
the first of the month following the Effective Date of this agreement) from Franchisees in Area
Developer’s Territory, Liberty will pay Area Developer its share of these amounts not later than
the last day of the next calendar month. In no case will Liberty advance funds to Area
Developer, or be liable for payment on accounts receivables or unpaid Franchise Fees, Royalties
or interest. Area Developer will be entitled to its share of Franchise Fees, Royalties and interest
only with respect to amounts actually collected, and Liberty will be entitled to take credits
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against previous payments to Area Developer to the extent that any Franchise Fees, Royalty or
interest payments from a Franchisee are subject to a subsequent refund, offset or other credit.
Each payment of Area Developer’s share of Royalties, Franchise Fees, and interest will be
accompanied by information in sufficient detail to allow Area Developer to determine the basis
on which Area Developer’s share of the Royalties, Franchise Fees and interest was calculated.

3.11 Late Fees. Payments for charges Liberty bills to Area Developer are due within
thirty (30) days of billing and will be subject to an 12% per annum late fee, or the maximum
allowed by law if less.

312 TFee Amounts. From time to time, Liberty will set and publish the fee amounts
under Sections 3.5 and 3.7-3.8.

3.13 Expenses. Except as provided herein, each party will bear the expenses incurred
by it in the performance of this Agreement.

3.14 Referral Fees. Liberty may offer referral fees to individuals that refer new
Franchisees to Liberty. These referral fees do not apply to Area Developer for Candidates that
become Franchisees in Area Developer’s Territory.

3.15 Automatic Payment Transfer. All of the revenue that Area Developer is to
receive under the Area Developer Agreement, or any other agreement between Area Developer
and Liberty or Liberty’s affiliate entities, shall initially be paid to Liberty. Liberty will remit any
remaining balance to Area Developer from the above described revenue after deducting monies
Area Developer owes to Liberty, and deducting monies to hold for application to upcoming
amounts due to Liberty including, but not limited to, unbilled amounts.

3.16 Transfer Fee. If Area Developer transfers its rights and obligations under this
Agreement, or an interest in this Agreement that results in a change in control of the entity, Area
Developer must pay to Liberty a transfer fee of $10,000 at the time of transfer. This fee is
subject to increase or decrease in future area developer agreements by the amount of change in
the Consumer Price Index — All Urban Consumers, published by the U.S. Department of Labor,
or a reasonably similar successor index, from the index as of the Effective Date.

4. MINIMUM AREA DEVELOPER PERFORMANCE

41  Minimum Requirements. Area Developer will provide Liberty with a minimum
number of Candidates each year that open Franchise Territories with an active Liberty office in
operation, as described and set forth in Schedule B (the “Minimum Requirements”). For this
purpose, a year will include each fiscal year of Liberty (including any partial year) ending on
April 30.

If Area Developer does not meet the Minimum Requirements, Liberty may, upon notification to
Area Developer within ninety (90) days of the end of the year wherein the requirements were not
met, delete from the Territory up to the number of Franchise Territories by which Area
Developer failed to meet the Minimum Requirements for that year. Liberty will only be entitled
to delete Undeveloped Territories. Undeveloped Territories as used herein is defined as unsold
territories which have not generated at least $40,000 in Net Fees in any one of the two prior
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fiscal years. Net Fees as used herein is defined as all revenue from all services and products
offered by the franchisee pursuant to the franchise agreement between the franchisee and Liberty
(including, but not limited to, revenue from individual, corporate, estate and partnership tax
returns) after approved deductions for customer discounts/refunds, send a friends and cash in a
flash. Liberty’s notice will designate which Undeveloped Territories it desires to delete from the
Territory, and Liberty shall have the sole discretion in making this determination. The specified
Undeveloped Territories will be deemed deleted from the Territory as of the date that Liberty
sends notice to Area Developer. Area Developer will thereafter not be entitled to any share of
Franchise Fees, Royalties or interest paid with respect to any current or future franchisee or
company-owned store within the specified Undeveloped Territories and such territories will no
longer be deemed a part of this Agreement. This deletion is Liberty’s sole remedy for failure to
meet Minimum Requirements.

5. FRANCHISOR — FRANCHISEE RELATIONSHIP

5.1 Disclosure. Area Developer will comply with all federal and state franchise
disclosure laws applicable to the solicitation of Franchisees, including providing the current
Disclosure Document, prepared by Liberty, to all Candidates within the time frame provided by
Jaw. In most jurisdictions, this disclosure is currently required fourteen (14) calendar days before
the signing of a binding agreement between the Candidate and Liberty or any payment by the
Candidate to Liberty. Area Developer will ensure that any disclosure made in any form complies
with the applicable franchise disclosure laws. Area Developer will be responsible for providing
Liberty’s most current Disclosure Document, but will not be responsible for improper disclosure
due to inadequacies or errors in Liberty’s most current Disclosure Document.

57  Financial Performance Representations. Except as may be expressly stated in
Ttem 19 of Liberty’s most current Franchise Disclosure Document in effect in Area Developer’s
Territory, Area Developer will not make any representation, either orally, in writing,
electronically, or otherwise, to any prospective Candidate concerning actual or potential
earnings, sales, income or profits of any Franchise. However, Area Developer may disclose
financial performance of an existing franchise for sale to a Candidate interested in such unit as
may be permitted by law.

53  Improper Representations. Area Developer will make no representations to any
Candidate that conflicts with Liberty’s current franchise agreement or Disclosure Document or
make any promises, guarantees, or warranties to any party not authorized in writing by Liberty.

54  No Unauthorized Commitments. Area Developer acknowledges that it has no
authority to bind Liberty with respect to any matter, and agrees that it will not enter into any
agreements or understandings with any Candidates other than as authorized in writing by
Liberty.

5.5 Indemnity. Area Developer will indemnify, defend and hold Liberty and its

‘parent company, affiliates, officers, directors, members, partners, employees, agents, contractors,
advisors and representatives (the “Indemnified Parties”) harmless from and against any claim,
suit or proceeding (including attorneys’ fees and costs) brought against any of the Indemnified
Parties resulting from, relating to or arising out of a claim that Area Developer failed to make
proper disclosures under Section 5.1, made any improper earnings claim as detailed in Section
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5.2, made any improper representations under Section 5.3, or entered into any unauthorized
agreements under Section 5.4. Liberty will indemnify, defend and hold Area Developer and its
affiliates, officers, directors, members, partners, employees, agents, contractors, advisors and
representatives (the “Area Developer Indemnified Parties) harmless from and against any claim,
suit, or proceeding brought against any of the Area Developer Indemnified Parties resulting
from, relating to or arising out of a claim that Liberty failed to make proper disclosure under
Section 5.1, made any improper earnings claim as detailed in Section 5.2, made any improper
representations under Section 5.3, or entered into any unauthorized agreements under Section
5.4. Area Developer agrees to reasonable cooperation in the defense of any claim. The
Indemnified Parties shall have the right to control settlement and selection of counsel and
defense of any claim.

6. NON-COMPETE AND NO SOLICITATION

6.1 Non-Compete.

(@) In-Term. Area Developer will not, during the Term of this Agreement, in the
United States or Canada, directly or indirectly (i) recruit, search for, or solicit franchisees or
prospective franchisees to engage in any franchised business including, but not limited to, a
franchised business offering income tax return preparation, electronic filing of tax returns, or the
provision of refund anticipation loans, except as to seeking Liberty Tax Service franchisees
pursuant to the terms of this Agreement or as otherwise may be authenticated in writing by Liberty,
or (ii) aid or facilitate another person or entity (except Liberty Tax Service franchisees or as
otherwise may be allowed by Liberty) in the provision of paid income tax preparation offered to
the public through retail outlets.

(b) Post-Term. Area Developer will not, for a period of two years after expiration or
termination of this Agreement, in the Territory defined in Schedule A regardless of any reduction
due to application of Section 4.1 (the “Original Territory™), or within twenty-five (25) miles of the
boundaries of the Original Territory, directly or indirectly recruit, search for, or solicit franchisees
or prospective franchisees to engage in any franchised business including, but not limited to, a
franchised business offering income tax return preparation, electronic filing of tax returns, or the
provision of refund anticipation loans except, if applicable, in Area Developer’s capacity as a
Liberty Area Developer pursuant to a valid, Liberty Area Developer Agreement.

6.2 No Solicitation.

(@ In-Term. Except with the written permission of Liberty, Area Developer will not,
during the term of this Agreement, in the United States or in Canada, directly or indirectly solicit
for employment in a management or supervisory capacity, any management Or SUPErvisory
personnel employed by Liberty, any management or supervisory personnel employed by a Liberty
Tax Service franchisee, or any Liberty Tax Service franchisee, or in the case of a franchisee which
is an entity, the owners of such entity.

(b)  Post-Term. Except with the written permission of Liberty, Area Developer will
not, for a period of two years after expiration, termination or transfer of this Agreement, in the
Original Territory and within twenty-five (25) miles of the boundaries of the Original Territory,
directly or indirectly solicit to own, operate, manage Or supervise any franchised business
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including, but not limited to, an income tax preparation office or income tax preparation franchise,
any management or supervisory personnel employed by Liberty, any management or supervisory
personnel employed by a Liberty Tax Service franchisee, or any Liberty Tax Service franchisee, or
in the case of a franchisee which is an entity, the owners of such entity, or any other entity
beneficially owned by such owner or entity.

6.3  Severability. If any covenant or provision with Section 6.1 or 6.2 is determined to
be void or unenforceable, in whole or in part, it shall be deemed severed and removed from this
Agreement and shall not affect or impair the validity of any other covenant or provision. Further,
these obligations are considered independent of any other provision in this Agreement, and the
existence of any claim or cause of action by either party to this Agreement against the other,
whether based upon this Agreement or otherwise, shall not constitute a defense to the enforcement
of these obligations.

7. TERM AND TERMINATION

7.1 Term. This Agreement will commence upon its Effective Date and will last for a
term of six (6) years (the “Term™).

72 Renewal. Upon the completion of the Term of this Agreement, provided Area
Developer is in compliance with the terms and conditions in this Agreement and all other
agreements with Liberty and Liberty’s affiliates, Liberty will provide Area Developer with the
right to enter into a new agreement with Liberty for the provision of services similar to those in
this Agreement. If Area Developer wishes to renew this Agreement, Area Developer must notify
Liberty in writing at least one hundred and eighty (180) days before the expiration of this
Agreement. There will be no fee for the renewal, but Area Developer must execute a general
release of all claims it may have against Liberty. Area Developer may also renew future Area
Developer Agreements, if Area Developer is in compliance with the terms and conditions in such
agreements, meets the other conditions therein for renewal, and renews by signing Liberty’s then
current Area Developer Agreement which may contain materially different terms. The fees and
percentages described in Sections 3.2 and 3.3 above will not be reduced upon any renewal nor
will the Territory be reduced, except as may be reduced due to failure to meet Minimum
Requirements, as described in Section 4.1 above.

7.3 Termination.

(a) Termination by Area Developer. Area Developer may terminate this
Agreement at any time through written notice of termination to Liberty. Area Developer’s
termination of this Agreement will be effective upon Liberty’s receipt of Area Developer’s
termination notice.

(b) Termination by Liberty Without Opportunity to Cure. Liberty may terminate
this Agreement effective upon the date of Liberty’s sending written notice of termination to Area
Developer, and without the opportunity for Area Developer to cure, for any of the following
reasons:

(i)  Area Developer, or someone acting under Area Developer’s supervision and
control, commits a violation of any law, ordinance, rule or regulation of a
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(ii)

(iii)

(iv)

government or governmental agency or department and such conduct
constitutes a material violation of any franchise law, antitrust law or securities
law, fraud or a similar wrong, unfair or deceptive practices, or a comparable
violation of applicable law, commits any act that is or could be, in Liberty’s
determination, harmful, prejudicial or injurious to the Liberty brand or any of
the Affiliated Companies or any employee, franchisee, area developer or agent
of such companies, or if the IRS or any federal, state or local governmental
entity or agency initiates a criminal, civil or administrative proceeding or takes
any administrative action against Area Developer or the Area Developer
Business relating to compliance with applicable tax laws and regulations or
laws and regulations related to this Agreement and the Area Developer
Business, and such proceeding or action is not resolved or dismissed in favor
of Area Developer, or the Area Developer Business, within thirty (30) days of
its initiation; or

Area Developer violates any of Sections 5.1, 5.2, 5.3 or 5.4 of this Agreement;
or

Area Developer makes a misstatement of material fact on a Biographical
Information Form, which is required in order to enter into this Area Developer
Agreement, or the Sales Agent Disclosure Form Update, submits false reports
to Liberty, knowingly maintains false books or records, or fails to disclose a
material fact that is requested in any such form or report, or refuses to fill out
or completely fill out such form or report, or tender supporting documentation
upon reasonable request; or

Area Developer becomes insolvent, is unable to pay debts as they come due or
take any steps to seek protection from creditors, or if a receiver (permanent or
temporary) is appointed by a creditor or a court of competent authority, or
Area Developer makes a general assignment for the benefit of creditors.

(c) Termination by Liberty After Opportunity to Cure. Liberty may terminate
this Agreement if Area Developer fails to perform any obligation under this Agreement or any
other Agreement between the parties or between Area Developer and Liberty’s affiliates
(“Breach™) and such failure has continued for thirty (30) days after Liberty sent written notice of
such Breach to Area Developer. Additionally, Liberty may terminate this Agreement if Area
Developer commits any of the following breaches and such breach is not cured within fourteen
(14) days after Liberty sends written notice of such breach to Area Developer:

®

(i)

Any amount owing to Liberty Liberty’s parent company or affiliate entities
(collectively, “Liberty Companies™), whether related to the Territory or not, is
more than thirty (30) days past due, or Liberty determines that Area Developer
has materially and substantively underreported revenue; or

Area Developer abandons active operation of the business; or
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(iii) Area Developer fails to provide notification of Area Developer’s desire to
renew within the time and manner provided for in Section 7.2 of this
Agreement; or

(iv) Area Developer commits three or more breaches of this Agreement, or any
other agreement with Liberty or the Liberty Companies to which Area
Developer is a party, within any twelve (12) month period.

74  No Refund of Initial Fee. Liberty will have no obligation to return or refund any
fee to Area Developer upon termination, cancellation, expiration, transfer of this Agreement, or
exercise by Liberty of the rights provided by Section 4 and Area Developer will remain liable to
Liberty for all amounts owed to Liberty.

75  Survival of Obligations. The Parties’ obligations that by their nature may require
performance after the termination or expiration of this Agreement, including, but not necessarily
Jimited to, Sections 3.11, 5.5, 6, 7.4, 7.5, and 8-11, will survive the termination or expiration of
this Agreement. Upon the termination or expiration of this Agreement, sale of this Agreement or
sale or other transfer of Area Developer's business operated under this Agreement, Liberty will
have no further obligation to pay Area Developer any share of Franchise Fees, Royalties or
interest received by Liberty subsequent to the date of termination or expiration.

8. MISCELLANEOUS

8.1  Relationship. Notwithstanding anything herein to the contrary, this Agreement
does not create a partnership, company, joint venture, or any other entity or similar legal
relationship between the parties, and no party has a fiduciary duty or other special duty or
relationship with respect to the other party. The parties acknowledge that Area Developer’s
relationship with Liberty hereunder is that of an independent contractor.

82  Intellectual Property Ownership. Liberty owns the Franchise system, its
trademarks and all other intellectual property associated with the Franchise system. To the
extent Area Developer has or later obtains any intellectual property, other property rights or
interests in the Franchise system by operation of law or otherwise, Area Developer hereby
disclaims such rights or interests and will promptly assign and transfer such entire interest
exclusively to Liberty. Area Developer will not undertake to obtain, in lieu of Liberty,
copyright, trademark, service mark, trade secret, patent rights or other intellectual property right
with respect to the Franchise system. Area Developer will have the right to use Liberty’s Marks
during the Term for the sole purpose of advertising the availability of Franchises within the
Territory, but Area Developer must obtain Liberty’s prior written consent to such use, which
consent may be withheld in Liberty’s sole discretion.

83  Trade and Domain Names. Area Developer will not use the word “JTH,”
“ITS,” “Dona Libertad,” “Liberty,” “Libtax”, “Siempre”, “SiempreTax,” “SiempreTax+”,
“360”, “360 Accounting” or the name, or any portion of the name of Liberty’s affiliate entities,
as any part of the name of a corporation, LLC or other entity (except as may be agreed between
Area Developer and Liberty’s affiliate entity in a separate franchise agreement with such affiliate
entity). Further, unless Area Developer first receives Liberty’s express written permission, Area
Developer will not obtain or use any domain name (Internet address) in connection with the
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provision of services under this Agreement or to facilitate any efforts to find, solicit and recruit
Candidates.

84  Assignment. Liberty may assign this Agreement to an assignee who agrees to
remain bound by its terms. Liberty does not permit a sub-license of the Agreement. Area
Developer’s interest under this Agreement may be transferred or assigned only if Area
Developer complies with the provisions in this Section. No interest may be transferred unless
Area Developer is in full compliance with this Agreement and current in all monies owed to
Liberty. Upon Liberty’s request, any transfer of an ownership interest in this Agreement must be
joined by all signatories to this Agreement, except in the case of death or legal disability.

(@) Liberty’s Right of First Refusal. If Area Developer has received and desires to accept
a signed, bona fide offer to purchase or otherwise transfer the Area Developer Agreement or any
interest in it, Liberty shall have the option (the "Right of First Refusal") to purchase such interest as
hereinafter provided. Within fourteen (14) days of receipt of the offer, Area Developer shall offer
the Right of First Refusal to Liberty by providing written notice to Liberty which shall include a
copy of the signed offer to purchase that Area Developer received (“Notice”). Liberty shall have
the right to purchase the Area Developer Agreement or interest in the Area Developer Agreement
for the price and upon the terms set out in the Notice, except that Liberty may substitute cash for
any non-cash form of payment proposed and Liberty shall have sixty (60) days after the exercise of
Liberty’s Right of First Refusal to close the said purchase. Liberty will notify Area Developer in
writing within fifteen (15) days of its receipt of the Notice if it plans to exercise the Right of First
Refusal. Upon the transmission of notice by Liberty, there shall immediately arise between Liberty
and Area Developer, or its owners, a binding contract of purchase and sale at the price and terms
contained in the Notice previously provided by Area Developer.

(b) Transfer to Controlled Entity. A transfer to a "Controlled Entity" shall not trigger
the Right of First Refusal. A "Controlled Entity" is an entity in which Area Developer (or Area
Developer’s managers, members, owners, partners, shareholders or officers as of the date of this
Agreement) is the beneficial owner of 100% of each class of voting ownership interest. At the time
of the desired transfer of interest to a Controlled Entity, Area Developer must notify Liberty in
writing of the name of the Controlled Entity and the name and address of each officer, director,
shareholder, member, partner, or similar person and their respective ownership interest, and provide
Liberty with the applicable organizational documents of the business entity. Each such person of
the Controlled Entity shall sign, on behalf of the business entity and in their respective individual
capacity, the amendment and release forms and/or area developer agreement as required by Liberty
at the time of transfer. Currently, Liberty does not charge a transfer fee for this type of transaction.

(c)  Transfer of Interest Within Area Developer. A transfer of interest within an Area
Developer that is an entity shall not trigger the Right of First Refusal provided that only the
percentage ownership is changing and not the identity of the owners. At the time of the desired
transfer of interest within an entity, Area Developer must notify Liberty in writing of the name
and address of each officer, director, shareholder, member, partner or similar person and their
respective ownership interest prior to and following the proposed transfer and provide Liberty
with the applicable organizational documents of the business entity. Each such person of the
Controlled Entity shall sign, on behalf of the business entity and in their individual capacity, the
amendment and release forms and/or area developer agreement as required by Liberty at the time
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of transfer. Further, if the transfer of interest results in a change in control of the entity, Area
Developer must pay to Liberty the transfer fee required at the time of transfer.

d) Right of First Refusal Not Exercised By Liberty. If Liberty does not exercise the
Right of First Refusal, Area Developer may transfer the Area Developer Agreement or
ownership interest therein according to the terms set forth in the Notice, provided that Area
Developer satisfies the conditions in Section 8.4(e) and completes the sale within ninety (90)
days from the date that Liberty received Notice from Area Developer. If Area Developer does
not conclude the proposed sale transaction within this 90-day period, the Liberty’s Right of First
Refusal shall continue in full force and effect.

(e) Additional Requirements and Obligations for Transfer.

i) The proposed transferee(s) must complete Liberty’s Area Developer application
and pass Liberty’s application screening in place at the time of transfer.

ii) The proposed transferee(s) must sign the Liberty amendment forms and/or the
then current Area Developer Agreement and must personally assume and be
bound by all of the terms, covenants and conditions therein.

iii) The proposed transferee(s) must attend and successfully complete Area Developer
Training.

iv) Area Developer shall sign Liberty’s transfer and release forms required by Liberty
at the time of transfer and pay to Liberty a transfer fee of $10,000.00.

8.5  Publicity. Except as required by law, Area Developer may not make any press
release or other public announcement involving the subject matter of this Agreement without the
written agreement of Liberty as to the form of such press release or public announcement.

8.6  Operations Manual, Specifications, and Equipment. Liberty may issue
specifications to guide Area Developer in the provision of Services hereunder. Liberty has an
Area Developer Operations Manual that Area Developer agrees to follow. Liberty may issue
computer and equipment requirements. At present, Area Developer is required to have business
cards, a telephone and telephone line, printer, fax service and computer connected via internet to
Liberty’s computer network. Liberty also requires Area Developer to use an appropriate sales
lead and contact information database or software to keep track of Area Developer’s contacts
with prospective Franchisees and may issue recommendations or requirements in this regard.
Liberty may change Liberty’s Area Developer Operations Manual and modify Liberty’s
specifications in order to maintain competitiveness, adjust for legal, technological, and economic
changes, and to improve in the marketplace. Area Developer agrees to be bound by all future
changes.

87  Maintenance of Liberty Goodwill. Area Developer agrees not to disparage
Liberty, Liberty’s parent company or affiliate entities or their current and former employees or
directors. During the term of this Agreement, Area Developer also agrees not to do any act
harmful, prejudicial, or injurious to any or all of the Liberty Companies.
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8.8 Governing Law.

(@ Virginia Law. This Agreement is effective upon its acceptance in Virginia by
Liberty’s authorized officer. Virginia law governs all claims that in any way relate to or arise out
of this Agreement or any of the dealings of the parties hereto. However, the Virginia Retail
Franchising Act does not apply to any claims by or on Area Developer’s behalf if the Territory
shown on Schedule A below is located outside of Virginia.

(b)  Jurisdiction and Venue. In any suit brought by any or all of the Liberty
Companies, which in any way relates to or arises out of this Agreement, or any of the dealings of
the parties hereto, Area Developer consents to venue and personal jurisdiction in the state court in
the city or county where Liberty’s national office is located and the federal courts located in the
State where Liberty’s national office is located (presently Virginia Beach, Virginia state courts and
the United States District Courts located in the Commonwealth of Virginia). In any suit brought
against any or all of the Liberty Companies, including present and former employees and agents of
the Liberty Companies, which in any way relates to or arises out of this Agreement, or any of the
dealings of the parties hereto, venue shall be proper only in the federal courts located in the State
where Liberty’s national office is located (presently, the United States District Courts located in the
Commonwealth of Virginia.) or if neither federal subject matter nor diversity jurisdiction exists, in
the state court located in the city or county where Liberty’s National Office is located (presently the
City of Virginia Beach, Virginia).

(©) Jury Waiver. In any trial between Area Developer and any or all of the Liberty
Companies, including present and former employees and agents of Liberty, Liberty’s parent
company or any affiliate entity, which in any way relates to or arises out of this Agreement, or
any of the dealings of the parties hereto, Area Developer and Liberty waive their respective
rights to a jury trial and agree to have such action tried by a judge.

(d) Class Action Waiver. Area Developer agrees that any claim Area Developer
may have against any or all of the Liberty Companies, including past and present employees and
agents of the Liberty Companies, shall be brought individually and Area Developer shall not join
such claim with claims of any other person or entity or bring, join or participate in a class action

against any or all of the Liberty Companies.

(e) No Punitive Damages. In any lawsuit, dispute or claim between or against Area
Developer and any or all of the Liberty Companies, including present and former agents and
employees of the Liberty Companies, Area Developer and Liberty waive their respective rights,

if any, to seek or recover punitive or exemplary damages.

® Attorneys’ Fees and Costs. Area Developer agrees to reimburse the Liberty
Companies for all expenses reasonably incurred (including attorneys’ fees and costs): (i) to
enforce the terms of this Agreement or any obligation owed to any or all of the Liberty
Companies by Area Developer (whether or not the Liberty Companies initiate the legal
- proceeding, unless the Liberty Companies initiate and fail to substantiaily prevail in such court
or formal legal proceeding); and (ii) in the defense of any claim Area Developer asserts against
us on which the Liberty Companies substantially prevail in court or other formal legal
proceedings.
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(g)  Anti-Terror. Area Developer represents and warrants that no Area Developer
signatory to this Agreement is identified, either by name or an alias, pseudonym or nickname, on
the lists of “Specially Designated Nationals” maintained by the U.S. Treasury Department’s
Office of Foreign Assets Control (texts currently available at WWW.treasury.gov/resource-
center/sanctions/SDN-List/Pages/default.aspx. Further, Area Developer represents and warrants
that no Area Developer signatory to this Agreement has violated, and agrees not to violate, any
law prohibiting corrupt business practices, money laundering or the aid or support of Persons
who conspire to commit acts of terror against any Person or government, including acts
prohibited by the U.S. Patriot Act, U.S. Executive Order 13224, or any similar law. The
foregoing constitutes continuing representations and warranties, and Area Developer shall
immediately notify Liberty in writing of the occurrence of any event or the development of any
circumstance that might render any of the foregoing representations and warranties false,
inaccurate or misleading.

8.9  Severability. If any one or more of the provisions in this Agreement or any
application of such provision is held to be invalid, illegal or unenforceable in any respect by a
competent tribunal, the validity, legality and enforceability of the remaining provisions in this
Agreement and all other applications of the remaining provisions will not in any way be affected
or impaired by such invalidity, illegality or unenforceability. Further, the obligations within
Section 6 above are considered independent of any other provision in this agreement, and the
existence of any claim or cause of action by either party to this agreement against the other,
whether based upon this agreement or otherwise, shall not constitute a defense to the
enforcement of these obligations.

8.10 Notices. Any notice, authorization, consent or other communication required or
permitted under this Agreement must be made in writing and shall be given by mail or courier,
postage fully prepaid, or delivered personally, to Liberty’s CEO, at Liberty’s National Office,
presently 1716 Corporate Landing Parkway, Virginia Beach, Virginia 23454, Telephone: (757)
493-8855. Any such notice may also be given to Area Developer in the same manner at the
address indicated below the Area Developer’s signature on this Agreement or such other more
current address as Liberty may have on file for Area Developer. Liberty may also give notice to
Area Developer by e-mail.

8.11 Burdens and Benefits. This Agreement will be binding upon and will inure to the
benefit of the parties, their successors and assigns, as permitted hereunder.

8.12 Entire Agreement. This Agreement, including the Schedules, is the entire
agreement between Area Developer and Liberty with respect to the subject matter contained
herein. This Agreement supersedes all other prior oral and written agreements and
understandings between Area Developer and Liberty with respect to the subject matter herein.
However, nothing in this or any related agreement is intended to disclaim the representations
Liberty made in the area developer disclosure document Liberty furnished to Area Developer.

813 Amendment and Waiver. No amendment, change, or modification of this
Agreement and no waiver of any right under this Agreement will be effective unless in a written
document that is signed by an authorized representative of each party. No failure to exercise and
no delay in exercising any right under this Agreement will operate as a waiver.

Liberty Area Developer Agreement 7-17, as amd. 3-18
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8.14 Financing. If Liberty provides financing, Area Developer must submit annual
financial information to Liberty including, but not limited to, income statements, balance sheets,
and supporting documents. Area Developer agrees to submit the required information at the time
and in the format specified by Liberty.

9. DEATH OR INCAPACITY

9.1 Assistance and Reimbursement. In the event of the death or incapacity of Area
Developer, Liberty is entitled, but not required, to render assistance to maintain smooth and
continued provision of Services. Liberty shall be entitled to reimbursement from Area
Developer or Area Developer's estate for reasonable expenditures incurred.

9.2 Required Time Frames. Pursuant to this Section, death or incapacity shall not be
grounds for termination of this Agreement unless either:

(a) Area Developer or his/her legal representative fails for a period of one hundred and eighty
(180) days after such death or incapacity to commence action to assign this Agreement according to
controlling state law regarding the affairs of a deceased or incapacitated person and the terms of this
Agreement; or,

(b) Such assignmenf is not completed within one year after death or incapacity.

93 Termination for Death or Incapacity. Liberty shall have the right to terminate this
Agreement if one of the conditions in Section 9.2 is not satisfied within the time frame provided.
Nothing in this Section shall be construed to limit the provisions of Section 7 regarding termination.
Further, the terms and conditions of Section 8.4 above apply to a transfer upon death or incapacity,
in the same manner as such terms and conditions apply to any other transfer to a non-Affiliate.

10. CONFIDENTIAL INFORMATION

10.1 Disclosure. Liberty possesses confidential information including, but not limited
to, methods of operation, service and other methods, techniques, formats, specifications,
procedures, information, system, customer information, marketing information, trade secrets,
intellectual property, knowledge of and experience in operating and franchising offices,
operating as an Area Developer (“Confidential Information”). Liberty may disclose some or all
of the Confidential Information (oral, written, electronic, or otherwise) to Area Developer and
Area Developer’s representatives. During the term of this Agreement and following the
expiration or termination of this Agreement, Area Developer covenants not to directly or
indirectly communicate, divulge, or use Confidential Information for its benefit or the benefit of
any other person or legal entity except as specifically provided by the terms of this Agreement or
permitted by Liberty in writing. Upon the expiration, termination or nonrenewal of this
Agreement, Area Developer agrees that it will never use or disclose, and will not permit any of
its representatives to use or disclose, our Confidential Information in any manner whatsoever,

- including, without limitation, in the design, development -or operation of any.business which -

provides services substantially similar to those stated herein. This provision shall not apply to
information that: (a) at the time of disclosure is readily available to the public; (b) after
disclosure becomes readily available to the trade or public other than through breach of this
Agreement; (c) is subsequently lawfully and in good faith obtained by Area Developer from an
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independent third party without breach of this Agreement; (d) was in Area Developer’s
possession prior to the date of Liberty’s disclosure to Area Developer; or (e) is disclosed to
others in accordance with the terms of a prior written authorization between Area Developer and
Liberty. The protections granted in this Section shall be in addition to all other protections for
Confidential Information provided by law or equity.

102 TInterest. Area Developer will acquire no interest in Liberty’s Confidential
Information but is provided the right to use the Confidential Information disclosed for the
purposes of developing and operating pursuant to this Agreement. Area Developer acknowledges
that it would be an unfair method of competition to use or duplicate any Confidential
Information other than in connection with the operation under this Agreement. No part of the
Liberty franchise system nor any document or exhibit forming any part thereof shall be
distributed, utilized or reproduced in any form or by any means, without our prior written
consent.

10.3 UseIn Term. Area Developer agrees that it will (a) refrain from using the
Confidential Information for any purpose other than the operation pursuant to this Agreement;
(b) maintain absolute confidentiality of Confidential Information during and after the term of this
Agreement; (c) not make unauthorized copies of any portion of Confidential Information; and (d)
adopt and implement all reasonable procedures, including but not limited to, those required by
Liberty, to prevent unauthorized use of or disclosure of Confidential Information, including but
not limited to, restrictions on disclosure to employees of Area Developer and the use of
nondisclosure and non-competition clauses in employment agreements with employees that have
access to Confidential Information.

10.4 Use Following Term. Upon termination of this Agreement, Area Developer will
return to Liberty all Confidential Information embodied in tangible form, and will destroy, unless
otherwise agreed, all other sources which contain or reflect any such Confidential Information.
Notwithstanding the foregoing, Area Developer may retain Confidential Information solely for
insurance, warranty, claims and archival purposes, but the information retained will remain
subject at all times to the confidentiality restrictions of this Agreement.

11. COUNTERPARTS AND ELECTRONIC SIGNATURE

This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original, but such counterparts shall constitute one
and the same instrument. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile or in electronic (e.g. “pdf”) format shall be effective as delivery of a
manually executed counterpart of this Agreement. The words “execution,” “signed,”
“signature,” and words of similar import in the Agreement shall be deemed to include electronic
or digital signatures or the keeping of records in electronic form, each of which shall be of the
same effect, validity and enforceability as manually executed signatures or a paper-based
recordkeeping system, as the case may be, to the extent and as provided for under applicable law,
_ including the Electronic Signatures in Global and National Commerce Act of 2000 (15 USC §
7001 et seq.) or any other similar state or federal laws.

12. HEADINGS
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The headings of the various sections of this Agreement have been inserted for reference only and
shall not be deemed to be a part of this Agreement.

13. AGREEMENT

The Area Developer named at the top of the following page agrees to abide by the terms of this
Agreement. The Area Developer signature of an individual or individuals constitutes their
personal agreement to such terms. The Area Developer signature of an individual or individuals
on behalf of an entity constitutes the entity’s agreement to such terms.

The individual signators signing on behalf of area developer also agree jointly and severally to
perform all the obligations in and relating to this Agreement, including, but not limited to, all
obligations related to the covenants not to compete, covenants not to solicit, confidentiality
obligations, obligations to make payments specified herein, pay any other promissory notes and
other debts due to Liberty, pay for products later ordered from Liberty and the obligations stated
in Section 8.8 above concerning governing law, including, but not limited to, the application
of Virginia law, the jurisdiction and venue clause, the jury waiver, the class action waiver,
and the limitation to compensatory damages only. If the Area Developer Agreement is held in
the name of a business entity and it is later determined by Liberty that the entity is no longer
valid or in good standing with the laws of the applicable state of organization or that an
individual has been removed as a part of the business entity pursuant to applicable state law or
otherwise, Liberty shall have the right to modify the Area Developer Agreement to reflect the
then current business structure with the signatures of only those that remain as valid members,
officers, partners, directors or sole proprietor of the then current business structure. All Area
Developer signators specifically agree to indemnify and hold Liberty harmless related to the
removal of parties under this provision. All signators on the following page waive any right to
presentment, demand or notice of non-performance and the right to require Liberty to proceed
against the other signators. Except as specified herein, no person or entity is a third-party
beneficiary of this Agreement.

Signatures on Following Page.

Liberty Area Developer Agreement 7-17, as amd. 3-18
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Area Developer: Mufeed Haddad

SIGNAT?&&;;\.F by:
By: Msgzgsngegaguu

(Signature)
Mufeed Haddad
(Printed Name)
Title:
Address 4045 humboldt Tn

Yorba Linda ca 92886

Ownership Percentage: %

By:

(Signature)

(Printed Name)

Title:

Address:

Ownership Percentage: %

Liberty Area Developer Agreement 7-17, as amd. 3-18
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Printed Name:

Entity Number: 4693
By:
(Signature)
(Printed Name)
Title:
Address:
Ownership Percentage: %
By:
(Signature)
(Printed Name)
Title:
Address:
Ownership Percentage: %

JTH TAX, INC. d/b/a
LIBERTY TA, SERVICE

By: (‘W

ACBOAGA0AUET"

Nicole Ossenfort

Title: cEO

Effective Date:  August 15, 2018
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SCHEDULE A TO THE AREA DEVELOPER AGREEMENT
TERRITORY

Raleigh-Durham-Favetteville, NC

Schedule A

TERERTFORY

The counties of:

Person, NC
Granvitle, NC
Vance, NC
Warren, NC
Crange, NC
Durham, KT
Wake, NC
Fraunkiin, NC
Chatham, NC
Moore, NC
Lee, RC
Harnett, NC
Johnston, NC
Hoke, NC
Cumberland, XC
Scotland, NC

Robeson, NC {icluding only the following part of):
NORTHWEST of 195 from the RobesonCumberand County Line to the North Carolina/South Carolina
State Line.
NORTHEAST of the North Carolina/South Carelina State Line from 1-95 to the Robeson/Scotiand County
Line. ; :
SOUTHEAST of the RobesonScotland Comnty Line from the North Carolina/South Carolina State Line to '
fhe RobesonHoke County Line.
SOUTHEAST of the Robeson/Hoke County Line from the Robesor/Scotland County Line to the
RobezonCumberland Coumty Line.
SOUTHWEST of the Robesor/Cursberland County Line from the Robeson/Hoke County Line to 1-93.

Currently divided by JTH Tax, Inc. into 68 Franchise Territories.
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Schedule B

MINIMUM REQUIREMENTS

At closing there are thirty-three (33) JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”)
franchise territories with an active Liberty office currently within Area Developer’s Territory,
and operating pursuant to franchise agreements by and between Liberty and each Franchisee that
is a party to a franchise agreement (“existing active territories”). Area Developer agrees to
maintain the number of existing active territories and agrees to identify and secure additional
candidates/Franchisees such that the following cumulative minimum development obligations
are met during the term of the Area Developer Agreement:

Development Cumulative Number of Liberty Tax Service
Period Effective Franchise Agreements
Ending in Operation with an Active Liberty Office

2019 34
5020 i T e
- 2021 ’ 37
2022 39
2023 ' - 42
T , ; , s
2025 , 48
12026 ' ‘ 52
2027 7 56

2028 - 60
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4693
Raleigh-Durham-Fayetteville, NC

Acknowledgment of Early Renewal of Area Developer Agreement

The undersigned Area Developer acknowledges that the Area Developer Agreement entered into
by and between Area Developer and JTH Tax, Inc. d/b/a Liberty Tax Service dated July 5, 2017
was for a 10 year term which is set to expire on July 5, 2027 The parties hereby acknowledge,
desire, and consent to the early renewal of the Area Developer Agreement and enter into a new
Area Developer Agreement for a 10 year term commencing on the effective date of this
Agreement. The parties acknowledge that they are under no obligation to renew the Area
Developer Agreement at this earlier date and desire and do so of their own free will. Area
Developer further acknowledges that Area Developer has been accorded ample time and
opportunity to consult with advisors of its own choosing about renewing the Area Developer
Agreement pursuant to this Acknowledgement.

Area Developer and all of Area Developer’s guarantors, members, employees, agents, successors,
assigns and affiliates fully and finally release and forever discharge JTH Tax, Inc. d/b/a Liberty
Tax Service, its past and present agents, employees, officers, directors, area developers,
successors, assigns and affiliates (collectively “Liberty Released Parties”) from any and all claims,
actions, causes of action, contractual rights, demands, damages, costs, loss of sexvices, expenses
and compensation which Area Developer could assert against the Liberty Released Parties or any
of them up through and including the date of this Renewal and Release, including, but not limited
to, any claim related to the early renewal of the Area Developer Agreement.

AREA DEVELOPER: Mufeed Haddad JTH TAX, INC. d/b/a
LIBERTY TAX SERVICE
DocuSigned by: DocuSigned by:
\
By: (\Fﬁzmwu By: E{W:
Mufeed Haddad _
Printed Name: Nicole Ossenfort

Title: €O

Date: August 15, 2018
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Raleigh-Durham-Fayetteville, NC

CALIFORNIA RENEWAL AND SPECIFIC RELEASE

Area Developer: Mufeed Haddad Entity No.: 4693

1.

Release- Area Developer and all of Area Developer’s guarantors, members, employees, agents, successors,
assigns and affiliates fully and finally release and forever discharge JTH Tax, Inc. d/b/a Liberty Tax Service,
its past and present agents, employees, officers, directors, area developers, successors, assigns and affiliates
(collectively “Liberty Released Parties”) from any and all claims, actions, causes of action, contractual rights,
demands, damages, costs, loss of services, expenses and compensation which Area Developer could assert
against the Liberty Released Parties or any of them up through and including the date of this Renewal and
Release.

Unknown or Unsuspected Consequences- The parties understand and acknowledge that Section 1 of this
Renewal and Specific Release applies to and includes all umknown or unsuspected consequences or results
arising from or relating to the transactions, occurrences, or agreements referred to in those Sections. You

represent and warrant that you have read the contents of California Civil Code §1542, which provides as
follows:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his or her
favor at the time of executing the release, which if known by him or her must have materially affected his or
her settlement with the debtor.”

YOU EXPRESSLY WAIVE ANY AND ALL RIGHTS AND BENEFITS UNDER CALIFORNIA CIVIL
CODE §1542.

Nature of Release- Each party acknowledges that it has read this Renewal and Specific Release, that it fully
understands the contents of this Renewal and Specific Release, and that THIS IS A SPECIFIC RELEASE
GIVING UP ALL RIGHTS WITH RESPECT TO THE TRANSACTIONS OR OCCURRENCES THAT ARE
BEING RELEASED UNDER THIS AGREEMENT. The above Release shall not apply to any liabilities arising
under the California Franchise Investment Law or the California Franchise Relations Act.

This Renewal and Specific Release may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original, but such counterparts shall constitute one and the same
instrument. Delivery of an executed counterpart of a signature page to this Renewal and Specific Release by
facsimile or in electronic (e.g. “pdf?) format shall be effective as delivery of a manually executed counterpart
of this Renewal and Specific Release. The words “execution,” “signed,” “signature,” and words of similar
import in the Renewal and Specific Release shall be deemed to include electronic or digital signatures or the
keeping of records in electronic form, each of which shall be of the same effect, validity and enforceability as
manually executed signatures or a paper-based recordkeeping system, as the case may be, to the extent and as
provided for under applicable law, including the Electronic Signatures in Global and National Commerce Act
of 2000 (15 USC § 7001 et seq.) or any other similar state or federal laws based on the Uniform Electronic
Transactions Act. This Agreement shall not be modified except in writing signed by the parties hereto.

Area Developer: Mufeed Haddad JTH Tax, Inc. d/b/a Liberty Tax Service

By:

DocuSigned by:

DocuSigned by:
(@ By—LﬂQﬁw&————

28884A8B854T4
Mufeed Haddad .
Printed Name: Nicole 0Ossenfort

. CEO
Title:

Date: August 15, 2018
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Los Angeles (SOUTHEAST), CA

AREA DEVELOPER AGREEMENT

EXHIBIT B
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AREA DEVELOPER
AGREEMENT

WHEREAS, JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) franchises a system for the
operation of tax return preparation offices (the “Franchise”); and

WHEREAS, area developer (“Area Developer”) desires to find, solicit and recruit
candidates willing to become Franchise owners (“Franchisees”) and desires to provide
continuing services (the “Services”) on Liberty’s behalf to Franchisees; and

WHEREAS, Liberty wishes to receive the Services and compensate Area Developer.

NOW, THEREFORE, for value received, Liberty and Area Developer hereby agree as
follows:

1. SERVICES

1.1 Area Developer Services.

(a) Candidate Development. Area Developer will use best efforts to find, solicit,
and recruit candidates interested in operating a Franchise within the Territory (as described in
Section 2). Upon Area Developer’s determination that a candidate may have the characteristics
of a potential Franchisee (a “Candidate”), Area Developer will identify such Candidate in writing
to Liberty for Liberty’s consideration.

(b)  Franchise Award. All Candidates must successfully pass Liberty’s Effective
Operations Training (“EOT”) and Hands On Training (“HOT”) to be awarded a Franchise.

(©) Limitation of Services. Area Developer may only offer those services or
products through the Area Developer business as authorized by Liberty in this Agreement or the
area developer operations manual (“Area Developer Operations Manual” or “Manual”), unless
Liberty provides prior written approval.

1.2 Area Developer Support Services and Obligations.

(a) Operational Support. Area Developer will be responsible for coaching the
Liberty system as described in the Area Developer Operations Manual and will provide
Franchisees with timely local support, day-to-day operational help, marketing advice and
feedback. Area Developer will host quarterly designated marketing area (DMA) meetings in
person or through electronic means. Through these DMA meetings and as required by Liberty,
Area Developer will disseminate information, collaborate with Franchisees, discuss advertising
and address other issues that may arise or later be specified by Liberty. Area Developer does not
have any authority to approve or disapprove Franchisee marketing or advertising.

Area Developer agrees to address reasonable company-owned store issues that may arise

or be specified by Liberty. “Company-owned” refers to a store owned and operated by Liberty,
an affiliate entity or an entity under the control of Liberty or any of its employees.
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(b)  Customer Service. Area Developer shall use best efforts to ensure that all
Franchisees provide all appropriate services as outlined in the Franchisee Operations Manual and
the Area Developer Operations Manual, abide by customer service policies issued by Liberty and
timely respond to customer complaints and issues. Area Developer must operate in a manner
that protects the goodwill, reputation of Liberty and the service marks and trademarks of Liberty
(collectively “Marks).

(c) Site Selection. Area Developer shall provide site selection assistance in
accordance with the Area Developer Operations Manual including, but not limited to, utilization
of a company that we designate providing retail business intelligence solutions, and current
Electronic Return Originator (“‘ERO™) data. Final site selection must be approved by Liberty.

(d) Franchisee Budgets, Profit and Loss Statements and Action Plans. Area
Developer shall review and approve Franchisee budgets, profit and loss statements, action plans
and the Marketing Plan Generator for submission to corporate for final approval in accordance
with the deadlines provided by Liberty.

(¢)  Agreement Facilitation. Area Developers shall review and facilitate Franchisee
applications to Liberty for financing, transfers, fee releases, sales, terminations and the like,
subject to final approval by Liberty.

® Required Attendance. Area Developer, or Area Developer’s approved
representative, shall attend area developer training and EOT within six months of closing.
Additionally, Area Developer will attend all meetings that may be required by Liberty.

(g)  Manual. Area Developer shall provide all assistance and support described in the
Area Developer Operations Manual, the Operations Manual provided to Liberty Franchisees and
Area Developers and all updates to these Manuals.

(h)  Contract Enforcement. Upon termination or expiration of the franchise
agreement between Liberty and any Franchisee (a “Former Franchisee™), Area Developer will
assist Liberty in enforcing the post termination obligations set forth in its franchise agreement
with that Former Franchisee (“Post Termination Obligations™), but Area Developer will have no
duty to initiate court or other legal proceeding. These obligations include ensuring that all
Liberty signs are removed from the Former Franchisee’s offices or other premises, receiving or
acquiring all telephone numbers, listings and advertisements used in relation to the Former
Franchisee’s business, receiving or acquiring all copies of lists and other sources of information
containing the names of customers of the Former Franchisee, obtaining all Former Franchisee’s
customer tax returns, files, records and all copies thereof and obtaining all copies of the Former
Franchisee’s Operations Manual, including any updates, and performing other reasonable duties
as may be assigned by Liberty to assist in the transition or closure of an office.

@) Fair Dealing. Area Developer must deal fairly with Liberty and Liberty’s existing
Franchisees, suppliers, partners, service providers, employees and anyone else with whom Area
Developer has contact related to the rights and obligations granted herein. Area Developer shall
not take unfair advantage through manipulation, concealment, abuse of privileged information,
misrepresentation of facts or any other unfair dealing practice.
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1.3 Libertyv Obligations.

(a)  Area Developer Operations Manual. Liberty will provide an Area Developer
Operations Manual and various updates to the Manual to provide requirements of operation and
offer guidance in performing Area Developer services.

(b)  Initial and Advanced Training. Liberty will provide reasonable training to Area
Developer, at Area Developer’s expense, in order to ensure that Area Developer has the ability to
provide the services to Liberty described in Sections 1.1 and 1.2. At present, Liberty provides a
three to four day initial Area Developer training course, which Area Developer and any manager
working for Area Developer must attend and successfully complete within six months of closing.
Liberty also requires Area Developer to attend EOT within six months of closing. Liberty may
also provide and require Area Developer’s attendance at advanced or other trainings that may be
offered at select locations or Liberty may offer such training on the web or electronically.
Although Liberty does not charge attendance at training, Area Developer must pay the cost
incurred with traveling to training, and other incidental expenses such as food, lodging, and
transportation incurred in attending any training that Liberty provides.

(©) Disclosure Document. Liberty will provide or make available to Area Developer
its latest Franchise Disclosure Document to use as part of Area Developer’s development
services.

1.4  Joint Duties.  Liberty and Area Developer will be responsible for the
enforcement of all agreements (“Franchise Documents™) executed in the awarding of a franchise
to a Candidate and the monitoring of individual Franchisee performance and adherence to
Liberty’s Franchise system. However, Area Developer will not assert any legal claim by way of
a lawsuit or otherwise, against a Franchisee without the written permission of Liberty.

15  Personal Involvement. Area Developer must render the Area Developer and
support services hereunder personally, unless Area Developer submits to Liberty a general
manager who attends and successfully completes Liberty’s initial Area Developer training course
and who is not later disapproved by Liberty. Area Developer acknowledges and agrees that
Liberty shall not, and shall have no right or authority to, control Area Developer’s employees.
Liberty shall have no right or authority with respect to the hiring, termination, discipline, work
schedules, pay rates or pay methods of Area Developer’s employees. Area Developer
acknowledges and agrees that all employees shall be Area Developer’s exclusive employees and
shall not be employees of Liberty nor joint employees of Area Developer and Liberty. Liberty
neither dictates nor controls labor or employment matters for area developers and their
employees.

1.6 Reports. Area Developer agrees to file with Liberty, at such times and in such
forms as Liberty may specify, reports detailing Area Developer’s activities, sales and other
information that may be requested.

1.7 Reviews. Liberty reserves the right to review Area Developer’s business
operations, in person, by mail, or electronically. Liberty may inspect Area Developer’s
operations and obtain paper and electronic business records related to the business and any other
operations taking place through Area Developer’s business. Area Developer must send Liberty
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any business records requested within five (5) business days of receiving Liberty’s request for
records and shall be responsible for any costs related to this transmission. Liberty has the right
to require that Area Developer implement a plan to resolve any issues that Liberty discovers.

2. EXCLUSIVITY

2.1 Exclusivity. Except as otherwise permitted in this Agreement, Liberty will not
appoint or authorize any other person to provide commissioned or paid Area Developer services
to Liberty in the territory defined in Schedule A (“Territory”). This grant of the Territory in no
way prevents or restricts Liberty from itself recruiting, soliciting or seeking new Franchisees in
the Territory (including through the Internet or other means of general electronic
communication) or from using unpaid referrals from other sources or as detailed in Section 2.2 in
the obtaining of potential Franchisees. As indicated on Schedule A, the Territory has been
divided into sub-territories (“Franchise Territories™) as defined by Liberty, which will be made
available to prospective Franchisees.

2.2  Non-Area Developer-Proposed Franchisees. If Liberty is referred, contacted by
or comes into communication with any prospective Franchisee in the Territory not previously
identified by Area Developer, Liberty may evaluate, recruit and award such prospective
Franchisee a Franchise. Each such individual will be deemed a Franchisee for the purposes of
this Agreement.

3. FEES AND COMMISSIONS

3.1 Initial Fee. Area Developer will pay Liberty $ upon execution of this
Agreement, which shall be deemed fully earned by Liberty upon payment.

3.2  Initial Franchise Fee. Liberty will pay Area Developer, as detailed under
Section 3.10, an amount equal to % of the initial franchise fee and interest on promissory
notes, if and only to the extent that such interest is on franchise fees (except on interest already
due and owing before the first of the month following the Effective Date of this Agreement),
paid to Liberty by a Franchisee for a franchise within the Territory during the Term, pursuant to
the terms in the franchise agreement between Franchisee and Liberty (“Franchise Fees”) except
amounts already due and owing before the first of the month following the Effective Date of this
Agreement. Liberty will also pay to Area Developer the same percentage of any change fees for
modifying the opening schedule of a multi-territory stipulation which a Franchisee in the
Territory pays to Liberty during the Term, except change fees already due and owing before the
first of the month following the Effective Date of this Agreement.

3.3 Franchise Rovalties. Pursuant to the franchise agreement between a Franchisee
and Liberty, each Franchisee is required to pay royalties associated with the operation of a
franchised territory (“Royalties”). Except as provided under Section 4.1, Liberty will pay Area
Developer, as detailed under Section 3.10, an amount equal to % of all ongoing
Royalties received by Liberty, if any, from a Franchisee in the Territory during the Term (except
Royalties already due and owing before the first of the month following the Effective Date of the
Area Developer Agreement.)
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Liberty will also pay to Area Developer this same royalty percentage on company-owned stores
in Area Developer’s Territory if a Franchisee store becomes company-owned after the first of the
month following the Effective Date of this Agreement. The royalty percentage payable to Area
Developer shall be calculated as if the store were still a Franchisee store.

34  Demand for Payment. Except as authorized herein, or except upon the prior
written consent of Liberty, Area Developer will not demand any payment due from a Liberty
Franchisee or other person or entity to Liberty.

35  Fee for Franchisee Prospects. Liberty may provide to Area Developer leads of
prospective Franchisees within the Territory. Area Developer may not opt out of receiving leads.
Liberty will set fees based upon the cost and the difficulty of acquiring the leads and Area
Developer agrees to pay such fees.

3.6  Fee for Internal Sales. If Liberty’s own franchise development staff handles the
selling process with a prospective Franchisee within the Territory covered by this Agreement for
the sale of an undeveloped territory (meaning one that does not contain an existing Liberty Tax
Service office), Area Developer shall pay Liberty 15% of the Franchise Fee (subject to a $6,000
minimum or such other amount as is established pursuant to Section 3.5). Liberty may deduct
this from amounts Liberty otherwise owes to Area Developer.

37  Advertising and Selling Material. Liberty may charge and Area Developer
agrees to pay a reasonable charge for preparing, procuring, printing, and/or sending advertising
materials and Disclosure Documents to Area Developer.

38  Terminal Services. Liberty may charge and Area Developer agrees to pay a
reasonable charge for providing computer access to information within the Liberty system and
for computer access to a sales lead and contact information management system.

39  Use of Franchise Broker. Liberty may use the services of franchise brokers to
identify Candidates who are potentially interested in becoming Franchisees (“Franchise
Broker”). To participate in this opportunity, Area Developer agrees to pay a proportionate share
of the Broker’s fee for any broker-generated Candidate who becomes a Franchisee in Area
Developer’s Territory. Area Developer’s share of Broker’s fee shall be based on the proportion
of initial Franchise Fee and Royalties that Area Developer receives under Sections 3.2 and 3.3.
For example, if a Broker charges Liberty $13,000 for a Candidate who becomes a Franchisee,
and Area Developer receives 35% of the initial Eranchise Fee and Royalties under Sections 3.2
and 3.3 above, then Area Developer’s share of the initial Franchise Fee would be reduced by
35% of $13,000 which amounts to $4,550.

3.10 Payment. In any month that Liberty receives Franchise Fees, Royalties, interest
on promissory notes for Franchise Fees (and such amounts are not already due and owing before
the first of the month following the Effective Date of this agreement) from Franchisees in Area
Developer’s Territory, Liberty will pay Area Developer its share of these amounts not later than
the last day of the next calendar month. In no case will Liberty advance funds to Area
Developer, or be liable for payment on accounts receivables or unpaid Franchise Fees, Royalties
or interest. Area Developer will be entitled to its share of Franchise Fees, Royalties and interest
only with respect to amounts actually collected, and Liberty will be entitled to take credits
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against previous payments to Area Developer to the extent that any Franchise Fees, Royalty or
interest payments from a Franchisee are subject to a subsequent refund, offset or other credit.
Each payment of Area Developer’s share of Royalties, Franchise Fees, and interest will be
accompanied by information in sufficient detail to allow Area Developer to determine the basis
on which Area Developer’s share of the Royalties, Franchise Fees and interest was calculated.

3.11 Late Fees. Payments for charges Liberty bills to Area Developer are due within
thirty (30) days of billing and will be subject to an 12% per annum late fee, or the maximum
allowed by law if less.

312 Fee Amounts. From time to time, Liberty will set and publish the fee amounts
under Sections 3.5 and 3.7-3.8.

3.13 Expenses. Except as provided herein, each party will bear the expenses incurred
by it in the performance of this Agreement.

314 Referral Fees. Liberty may offer referral fees to individuals that refer new
Franchisees to Liberty. These referral fees do not apply to Area Developer for Candidates that
become Franchisees in Area Developer’s Territory. .

315 Automatic Payment Transfer. All of the revenue that Area Developer is to
receive under the Area Developer Agreement, or any other agreement between Area Developer
and Liberty or Liberty’s affiliate entities, shall initially be paid to Liberty. Liberty will remit any
remaining balance to Area Developer from the above described revenue after deducting monies
Area Developer owes to Liberty, and deducting monies to hold for application to upcoming
amounts due to Liberty including, but not limited to, unbilled amounts.

316 Transfer Fee. If Area Developer transfers its rights and obligations under this
Agreement, or an interest in this Agreement that results in a change in control of the entity, Area
Developer must pay to Liberty a transfer fee of $10,000 at the time of transfer. This fee is
subject to increase or decrease in future area developer agreements by the amount of change in
the Consumer Price Index — All Urban Consumers, published by the U.S. Department of Labor,
or a reasonably similar successor index, from the index as of the Effective Date.

4. MINIMUM AREA DEVELOPER PERFORMANCE

41  Minimum Requirements. Area Developer will provide Liberty with a minimum
number of Candidates each year that open Franchise Territories with an active Liberty office in
operation, as described and set forth in Schedule B (the “Minimum Requirements”). For this
purpose, a year will include each fiscal year of Liberty (including any partial year) ending on
April 30.

If Area Developer does not meet the Minimum Requirements, Liberty may, upon notification to

. Area Developer within ninety (90) days of the end of the year wherein the requirements were not .. - |

met, delete from the Territory up to the number of Franchise Territories by which Area
Developer failed to meet the Minimum Requirements for that year. Liberty will only be entitled
to delete Undeveloped Territories. Undeveloped Territories as used herein is defined as unsold
territories which have not generated at least $40,000 in Net Fees in any one of the two prior
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fiscal years. Net Fees as used herein is defined as all revenue from all services and products
offered by the franchisee pursuant to the franchise agreement between the franchisee and Liberty
(including, but not limited to, revenue from individual, corporate, estate and partnership tax
returns) after approved deductions for customer discounts/refunds, send a friends and cash in a
flash. Liberty’s notice will designate which Undeveloped Territories it desires to delete from the
Territory, and Liberty shall have the sole discretion in making this determination. The specified
Undeveloped Territories will be deemed deleted from the Territory as of the date that Liberty
sends notice to Area Developer. Area Developer will thereafter not be entitled to any share of
Franchise Fees, Royalties or interest paid with respect to any current or future franchisee or
company-owned store within the specified Undeveloped Territories and such territories will no
longer be deemed a part of this Agreement. This deletion is Liberty’s sole remedy for failure to
meet Minimum Requirements.

S. FRANCHISOR — FRANCHISEE RELATIONSHIP

5.1  Disclosure. Area Developer will comply with all federal and state franchise
disclosure laws applicable to the solicitation of Franchisees, including providing the current
Disclosure Document, prepared by Liberty, to all Candidates within the time frame provided by
law. In most jurisdictions, this disclosure is currently required fourteen (14) calendar days before
the signing of a binding agreement between the Candidate and Liberty or any payment by the
Candidate to Liberty. Area Developer will ensure that any disclosure made in any form complies
with the applicable franchise disclosure laws. Area Developer will be responsible for providing
Liberty’s most current Disclosure Document, but will not be responsible for improper disclosure
due to inadequacies or errors in Liberty’s most current Disclosure Document.

52  Financial Performance Representations. Except as may be expressly stated in
Ttem 19 of Liberty’s most current Franchise Disclosure Document in effect in Area Developer’s
Territory, Area Developer will not make any representation, either orally, in writing,
electronically, or otherwise, to any prospective Candidate concerning actual or potential
earnings, sales, income or profits of any Franchise. However, Area Developer may disclose
financial performance of an existing franchise for sale to a Candidate interested in such unit as
may be permitted by law.

53  Improper Representations. Area Developer will make no representations to any
Candidate that conflicts with Liberty’s current franchise agreement or Disclosure Document or
make any promises, guarantees, or warranties to any party not authorized in writing by Liberty.

54  No Unauthorized Commitments. Area Developer acknowledges that it has no
authority to bind Liberty with respect to any matter, and agrees that it will not enter into any
agreements or understandings with any Candidates other than as authorized in writing by
Liberty.

5.5 Indemnity. Area Developer will indemnify, defend and hold Liberty and its
parent company, affiliates, officers, directors, members, partners, employees, agents, contractors,
advisors and representatives (the “Indemnified Parties”) harmless from and against any claim,
suit or proceeding (including attorneys’ fees and costs) brought against any of the Indemnified
Parties resulting from, relating to or arising out of a claim that Area Developer failed to make
proper disclosures under Section 5.1, made any improper earnings claim as detailed in Section
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5.2, made any improper representations under Section 5.3, or entered into any unauthorized
agreements under Section 5.4. Liberty will indemnify, defend and hold Area Developer and its
affiliates, officers, directors, members, partners, employees, agents, contractors, advisors and
representatives (the “Area Developer Indemnified Parties”) harmless from and against any claim,
suit, or proceeding brought against any of the Area Developer Indemnified Parties resulting
from, relating to or arising out of a claim that Liberty failed to make proper disclosure under
Section 5.1, made any improper earnings claim as detailed in Section 5.2, made any improper
representations under Section 5.3, or entered into any unauthorized agreements under Section
5.4. Area Developer agrees to reasonable cooperation in the defense of any claim. The
Indemnified Parties shall have the right to control settlement and selection of counsel and
defense of any claim.

6. NON-COMPETE AND NO SOLICITATION

6.1 Non-Compete.

() In-Term. Area Developer will not, during the Term of this Agreement, in the
United States or Canada, directly or indirectly (i) recruit, search for, or solicit franchisees or
prospective franchisees to engage in any franchised business including, but not limited to, a
franchised business offering income tax return preparation, electronic filing of tax returns, or the
provision of refund anticipation loans, except as to seeking Liberty Tax Service franchisees
pursuant to the terms of this Agreement or as otherwise may be authenticated in writing by Liberty,
or (ii) aid or facilitate another person or entity (except Liberty Tax Service franchisees or as
otherwise may be allowed by Liberty) in the provision of paid income tax preparation offered to
the public through retail outlets.

(b)  Post-Term. Area Developer will not, for a period of two years after expiration or
termination of this Agreement, in the Territory defined in Schedule A regardless of any reduction
due to application of Section 4.1 (the “Original Territory”), or within twenty-five (25) miles of the
boundaries of the Original Territory, directly or indirectly recruit, search for, or solicit franchisees
or prospective franchisees to engage in any franchised business including, but not limited to, a
franchised business offering income tax return preparation, electronic filing of tax returns, or the
provision of refund anticipation loans except, if applicable, in Area Developer’s capacity as a
Liberty Area Developer pursuant to a valid, Liberty Area Developer Agreement.

6.2 No Solicitation.

(a) In-Term. Except with the written permission of Liberty, Area Developer will not,
during the term of this Agreement, in the United States or in Canada, directly or indirectly solicit
for employment in a management or supervisory capacity, any management Or Supervisory
personnel employed by Liberty, any management or supervisory personnel employed by a Liberty
Tax Service franchisee, or any Liberty Tax Service franchisee, or in the case of a franchisee which
is an entity, the owners of such entity.

(b)  Post-Term. Except with the written permission of Liberty, Area Developer will

not, for a period of two years after expiration, termination or transfer of this Agreement, in the
Original Territory and within twenty-five (25) miles of the boundaries of the Original Territory,
directly or indirectly solicit to own, operate, manage or supervise any franchised business
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including, but not limited to, an income tax preparation office or income tax preparation franchise,
any management or SUPErvisory personnel employed by Liberty, any management or supervisory
personnel employed by a Liberty Tax Service franchisee, or any Liberty Tax Service franchisee, or
in the case of a franchisee which is an entity, the owners of such entity, or any other entity
beneficially owned by such owner or entity.

63  Severability. If any covenant or provision with Section 6.1 or 6.2 is determined to
be void or unenforceable, in whole or in part, it shall be deemed severed and removed from this
Agreement and shall not affect or impair the validity of any other covenant or provision. Further,
these obligations are considered independent of any other provision in this Agreement, and the
existence of any claim or cause of action by either party to this Agreement against the other,
whether based upon this Agreement or otherwise, shall not constitute a defense to the enforcement
of these obligations.

7. TERM AND TERMINATION

71  Term. This Agreement will commence upon its Effective Date and will last for a
term of six (6) years (the “Term”).

72  Renmewal. Upon the completion of the Term of this Agreement, provided Area
Developer is in compliance with the terms and conditions in this Agreement and all other
agreements with Liberty and Liberty’s affiliates, Liberty will provide Area Developer with the
right to enter into a new agreement with Liberty for the provision of services similar to those in
this Agreement. If Area Developer wishes to renew this Agreement, Area Developer must notify
Liberty in writing at least one hundred and eighty (180) days before the expiration of this
Agreement. There will be no fee for the renewal, but Area Developer must execute a generat
release of all claims it may have against Liberty. Area Developer may also renew future Area
Developer Agreements, if Area Developer is in compliance with the terms and conditions in such
agreements, meets the other conditions therein for renewal, and renews by signing Liberty’s then
current Area Developer Agreement which may contain materially different terms. The fees and
percentages described in Sections 3.2 and 3.3 above will not be reduced upon any renewal nor
will the Territory be reduced, except as may be reduced due to failure to meet Minimum
Requirements, as described in Section 4.1 above.

7.3 Termination.

(a) Termination by Area Developer. Area Developer may terminate this
Agreement at any time through written notice of termination to Liberty. Area Developer’s
termination of this Agreement will be effective upon Liberty’s receipt of Area Developer’s
termination notice.

(b)  Termination by Liberty Without Opportunity to Cure. Liberty may terminate
this Agreement effective upon the date of Liberty’s sending written notice of termination to Area
Developer, and without the opportunity for Area Developer to cure, for any of the following
reasons:

(i)  Area Developer, or someone acting under Area Developer’s supervision and
control, commits a violation of any law, ordinance, rule or regulation of a
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(i)

(iif)

@iv)

(©)

government or governmental agency or department and such conduct
constitutes a material violation of any franchise law, antitrust law or securities
law, fraud or a similar wrong, unfair or deceptive practices, or a comparable
violation of applicable law, commits any act that is or could be, in Liberty’s
determination, harmful, prejudicial or injurious to the Liberty brand or any of
the Affiliated Companies or any employee, franchisee, area developer or agent
of such companies, or if the IRS or any federal, state or local governmental
entity or agency initiates a criminal, civil or administrative proceeding or takes
any administrative action against Area Developer or the Area Developer
Business relating to compliance with applicable tax laws and regulations or
laws and regulations related to this Agreement and the Area Developer
Business, and such proceeding or action is not resolved or dismissed in favor
of Area Developer, or the Area Developer Business, within thirty (30) days of
its initiation; or

Area Developer violates any of Sections 5.1, 5.2, 5.3 or 5.4 of this Agreement;
or

Area Developer makes a misstatement of material fact on a Biographical
Information Form, which is required in order to enter into this Area Developer
Agreement, or the Sales Agent Disclosure Form Update, submits false reports
to Liberty, knowingly maintains false books or records, or fails to disclose a
material fact that is requested in any such form or report, or refuses to fill out
or completely fill out such form or report, or tender supporting documentation
upon reasonable request; or

Area Developer becomes insolvent, is unable to pay debts as they come due or
take any steps to seek protection from creditors, or if a receiver (permanent or
temporary) is appointed by a creditor or a court of competent authority, or
Area Developer makes a general assignment for the benefit of creditors.

Termination by Liberty After Opportunity to Cure. Liberty may terminate

this Agreement if Area Developer fails to perform any obligation under this Agreement or any
other Agreement between the parties or between Area Developer and Liberty’s affiliates
(“Breach”) and such failure has continued for thirty (30) days after Liberty sent written notice of
such Breach to Area Developer. Additionally, Liberty may terminate this Agreement if Area
Developer commits any of the following breaches and such breach is not cured within fourteen
(14) days after Liberty sends written notice of such breach to Area Developer:

@

i)

Any amount owing to Liberty Liberty’s parent company or affiliate entities
(collectively, “Liberty Companies”), whether related to the Territory or not, is
more than thirty (30) days past due, or Liberty determines that Area Developer
has materially and substantively underreported revenue; or

Area Developer abandons active operation of the business; or
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(iiiy Area Developer fails to provide notification of Area Developer’s desire to
renew within the time and manner provided for in Section 7.2 of this
Agreement; or

(iv)  Area Developer commits three or more breaches of this Agreement, or any
other agreement with Liberty or the Liberty Companies to which Area
Developer is a party, within any twelve (12) month period.

74  No Refund of Initial Fee. Liberty will have no obligation to return or refund any
fee to Area Developer upon termination, cancellation, expiration, transfer of this Agreement, or
exercise by Liberty of the rights provided by Section 4 and Area Developer will remain liable to
Liberty for all amounts owed to Liberty.

75  Survival of Obligations. The Parties’ obligations that by their nature may require
performance after the termination or expiration of this Agreement, including, but not necessarily
limited to, Sections 3.11, 5.5, 6, 7.4, 7.5, and 8-11, will survive the termination or expiration of
this Agreement. Upon the termination or expiration of this Agreement, sale of this Agreement or
sale or other transfer of Area Developer's business operated under this Agreement, Liberty will
have no further obligation to pay Area Developer any share of Franchise Fees, Royalties or
interest received by Liberty subsequent to the date of termination or expiration.

8. MISCELLANEOUS

8.1  Relationship. Notwithstanding anything herein to the contrary, this Agreement
does not create a partnership, company, joint venture, or any other entity or similar legal
relationship between the parties, and no party has a fiduciary duty or other special duty or
relationship with respect to the other party. The parties acknowledge that Area Developer’s
relationship with Liberty hereunder is that of an independent contractor.

82  Intellectual Property Ownership. Liberty owns the Franchise system, its
trademarks and all other intellectual property associated with the Franchise system. To the
extent Area Developer has or later obtains any intellectual property, other property rights or
interests in the Franchise system by operation of law or otherwise, Area Developer hereby
disclaims such rights or interests and will promptly assign and transfer such entire interest
exclusively to Liberty. Area Developer will not undertake to obtain, in lieu of Liberty,
copyright, trademark, service mark, trade secret, patent rights or other intellectual property right
with respect to the Franchise system. Area Developer will have the right to use Liberty’s Marks
during the Term for the sole purpose of advertising the availability of Franchises within the
Territory, but Area Developer must obtain Liberty’s prior written consent to such use, which
consent may be withheld in Liberty’s sole discretion.

83  Trade and Domain Names. Area Developer will not use the word “JTH,”
“LTS,” “Dona Libertad,” “Liberty,” “Libtax”, “Siempre”, “SiempreTax,” -“SiempreTax+”,
“360”, “360 Accounting” or the name, or any portion of the name of Liberty’s affiliate: entities,
as any part of the name of a corporation, LLC or other entity (except as may be agreed between
Area Developer and Liberty’s affiliate entity in a separate franchise agreement with such affiliate
entity). Further, unless Area Developer first receives Liberty’s express written permission, Area
Developer will not obtain or use any domain name (Internet address) in connection with the
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provision of services under this Agreement or to facilitate any efforts to find, solicit and recruit
Candidates.

8.4  Assignment. Liberty may assign this Agreement to an assignee who agrees to
remain bound by its terms. Liberty does not permit a sub-license of the Agreement. Area
Developer’s interest under this Agreement may be transferred or assigned only if Area
Developer complies with the provisions in this Section. No interest may be transferred unless
Area Developer is in full compliance with this Agreement and current in all monies owed to
Liberty. Upon Liberty’s request, any transfer of an ownership interest in this Agreement must be
joined by all signatories to this Agreement, except in the case of death or legal disability.

(a) Liberty’s Right of First Refusal. If Area Developer has received and desires to accept
a signed, bona fide offer to purchase or otherwise transfer the Area Developer Agreement or any
interest in it, Liberty shall have the option (the "Right of First Refusal") to purchase such interest as
hereinafter provided. Within fourteen (14) days of receipt of the offer, Area Developer shall offer
the Right of First Refusal to Liberty by providing written notice to Liberty which shall include a
copy of the signed offer to purchase that Area Developer received (“Notice”). Liberty shall have
the right to purchase the Area Developer Agreement or interest in the Area Developer Agreement
for the price and upon the terms set out in the Notice, except that Liberty may substitute cash for
any non-cash form of payment proposed and Liberty shall have sixty (60) days after the exercise of
Liberty’s Right of First Refusal to close the said purchase. Liberty will notify Area Developer in
writing within fifteen (15) days of its receipt of the Notice if it plans to exercise the Right of First
Refusal. Upon the transmission of notice by Liberty, there shall immediately arise between Liberty
and Area Developer, or its owners, a binding contract of purchase and sale at the price and terms
contained in the Notice previously provided by Area Developer.

(b) Transfer to Controlled Entity. A transfer to a "Controlled Entity" shall not trigger
the Right of First Refusal. A "Controlled Entity" is an entity in which Area Developer (or Area
Developer’s managers, members, owners, partners, shareholders or officers as of the date of this
Agreement) is the beneficial owner of 100% of each class of voting ownership interest. At the time
of the desired transfer of interest to a Controlled Entity, Area Developer must notify Liberty in
writing of the name of the Controlled Entity and the name and address of each officer, director,
shareholder, member, partner, or similar person and their respective ownership interest, and provide
Liberty with the applicable organizational documents of the business entity. Each such person of
the Controlled Entity shall sign, on behalf of the business entity and in their respective individual
capacity, the amendment and release forms and/or area developer agreement as required by Liberty
at the time of transfer. Currently, Liberty does not charge a transfer fee for this type of transaction.

(c)  Transfer of Interest Within Area Developer. A transfer of interest within an Area
Developer that is an entity shall not trigger the Right of First Refusal provided that only the
percentage ownership is changing and not the identity of the owners. At the time of the desired
transfer of interest within an entity, Area Developer must notify Liberty in writing of the name
and address of each officer, director, shareholder, member, partner or similar person and their

S5

respective ownership interest prior to and following the proposed transfer and provide Liberty. .. - -

with the applicable organizational documents of the business entity. Each such person of the
Controlled Entity shall sign, on behalf of the business entity and in their individual capacity, the
amendment and release forms and/or area developer agreement as required by Liberty at the time

Liberty Area Developer Agreement 7-17, as amd. 3-18

14



DocuSign Envelope {D: E2B2016F-4D0F-4BC9-97E9-0E9A9217D353

of transfer. Further, if the transfer of interest results in a change in control of the entity, Area
Developer must pay to Liberty the transfer fee required at the time of transfer.

(d) Right of First Refusal Not Exercised By Liberty. If Liberty does not exercise the
Right of First Refusal, Area Developer may transfer the Area Developer Agreement or
ownership interest therein according to the terms set forth in the Notice, provided that Area
Developer satisfies the conditions in Section 8.4(e) and completes the sale within ninety (90)
days from the date that Liberty received Notice from Area Developer. If Area Developer does
not conclude the proposed sale transaction within this 90-day period, the Liberty’s Right of First
Refusal shall continue in full force and effect.

(e) Additional Requirements and Obligations for Transfer.

i) The proposed transferee(s) must complete Liberty’s Area Developer application
and pass Liberty’s application screening in place at the time of transfer.

ii) The proposed transferee(s) must sign the Liberty amendment forms and/or the
then current Area Developer Agreement and must personally assume and be
bound by all of the terms, covenants and conditions therein.

iii) The proposed transferee(s) must attend and successfully complete Area Developer
Training.

iv) Area Developer shall sign Liberty’s transfer and release forms required by Liberty
at the time of transfer and pay to Liberty a transfer fee of $10,000.00.

8.5  Publicity. Except as required by law, Area Developer may not make any press
release or other public announcement involving the subject matter of this Agreement without the
written agreement of Liberty as to the form of such press release or public announcement.

8.6  Operations Manual, Specifications, and Equipment. Liberty may issue
specifications to guide Area Developer in the provision of Services hereunder. Liberty has an
* Area Developer Operations Manual that Area Developer agrees to follow. Liberty may issue
computer and equipment requirements. At present, Area Developer is required to have business
cards, a telephone and telephone line, printer, fax service and computer connected via internet to
Liberty’s computer network. Liberty also requires Area Developer to use an appropriate sales
lead and contact information database or software to keep track of Area Developer’s contacts
with prospective Franchisees and may issue recommendations or requirements in this regard.
Liberty may change Liberty’s Area Developer Operations Manual and modify Liberty’s
specifications in order to maintain competitiveness, adjust for legal, technological, and economic
changes, and to improve in the marketplace. Area Developer agrees to be bound by all future
changes.

. 87  Maintenance of Liberty Goodwill:--Area Developer agrees not-to -disparage
Liberty, Liberty’s parent company or affiliate entities or their current and former employees or
directors. During the term of this Agreement, Area Developer also agrees not to do any act
harmful, prejudicial, or injurious to any or all of the Liberty Companies.

Liberty Area Developer Agreemeni 7-17, as amd. 3-18
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8.8 Governing Law.

(a) Virginia Law. This Agreement is effective upon its acceptance in Virginia by
Liberty’s authorized officer. Virginia law governs all claims that in any way relate to or arise out
of this Agreement or any of the dealings of the parties hereto. However, the Virginia Retail
Franchising Act does not apply to any claims by or on Area Developer’s behalf if the Territory
shown on Schedule A below is located outside of Virginia.

(b)  Jurisdiction and Venue. In any suit brought by any or all of the Liberty
Companies, which in any way relates to or arises out of this Agreement, or any of the dealings of
the parties hereto, Area Developer consents to venue and personal jurisdiction in the state court in
the city or county where Liberty’s national office is located and the federal courts located in the
State where Liberty’s national office is located (presently Virginia Beach, Virginia state courts and

the United States District Courts located in the Commonwealth of Virginia). In any suit brought

against any or all of the Liberty Companies, including present and former employees and agents of
the Liberty Companies, which in any way relates to or arises out of this Agreement, or any of the
dealings of the parties hereto, venue shall be proper only in the federal courts located in the State
where Liberty’s national office is located (presently, the United States District Courts located in the
Commonwealth of Virginia.) or if neither federal subject matter nor diversity jurisdiction exists, in
the state court located in the city or county where Liberty’s National Office is located (presently the
City of Virginia Beach, Virginia).

(©) Jury Waiver. In any trial between Area Developer and any or all of the Liberty
Companies, including present and former employees and agents of Liberty, Liberty’s parent
company or any affiliate entity, which in any way relates to or arises out of this Agreement, or
any of the dealings of the parties hereto, Area Developer and Liberty waive their respective
rights to a jury trial and agree to have such action tried by a judge.

(d)  Class Action Waiver. Area Developer agrees that any claim Area Developer
may have against any or all of the Liberty Companies, including past and present employees and
agents of the Liberty Companies, shall be brought individually and Area Developer shall not join
such claim with claims of any other person or entity or bring, join or participate in a class action
against any or all of the Liberty Companies.

(e) No Punitive Damages. In any lawsuit, dispute or claim between or against Area
Developer and any or all of the Liberty Companies, including present and former agents and
employees of the Liberty Companies, Area Developer and Liberty waive their respective rights,
if any, to seek or recover punitive or exemplary damages.

® Attorneys’ Fees and Costs. Area Developer agrees to reimburse the Liberty
Companies for all expenses reasonably incurred (including attorneys® fees and costs): (i) to
enforce the terms of this Agreement or any obligation owed to any or all of the Liberty
_ Companies by Area Developer (whether or not the Liberty Companies initiate the legal

52

- proceeding, unless-the Liberty Companies initiate and fail to substantially prevail in such-court ... -

or formal legal proceeding); and (ii) in the defense of any claim Area Developer asserts against
us on which the Liberty Companies substantially prevail in court or other formal legal
proceedings.
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(g)  Anti-Terror. Area Developer represents and warrants that no Area Developer
signatory to this Agreement is identified, either by name or an alias, pseudonym or nickname, on
the lists of “Specially Designated Nationals” maintained by the U.S. Treasury Department’s
Office of Foreign Assets Control (texts currently available at Www.treasury.gov/resource-
center/sanctions/SDN-List/Pages/default.aspx. Further, Area Developer represents and warrants
that no Area Developer signatory to this Agreement has violated, and agrees not to violate, any
law prohibiting corrupt business practices, money laundering or the aid or support of Persons
who conspire to commit acts of terror against any Person or government, including acts
prohibited by the U.S. Patriot Act, U.S. Executive Order 13224, or any similar law. The
foregoing constitutes continuing representations and warranties, and Area Developer shall
immediately notify Liberty in writing of the occurrence of any event or the development of any
circumstance that might render any of the foregoing representations and warranties false,
inaccurate or misleading.

8.9 Severability. If any one or more of the provisions in this Agreement or any
application of such provision is held to be invalid, illegal or unenforceable in any respect by a
competent tribunal, the validity, legality and enforceability of the remaining provisions in this
Agreement and all other applications of the remaining provisions will not in any way be affected
or impaired by such invalidity, illegality or unenforceability. Further, the obligations within
Section 6 above are considered independent of any other provision in this agreement, and the
existence of any claim or cause of action by either party to this agreement against the other,
whether based upon this agreement or otherwise, shall not constitute a defense to the
enforcement of these obligations.

8.10 Notices. Any notice, authorization, consent or other communication required or
permitted under this Agreement must be made in writing and shall be given by mail or courier,
postage fully prepaid, or delivered personally, to Liberty’s CEO, at Liberty’s National Office,
presently 1716 Corporate Landing Parkway, Virginia Beach, Virginia 23454, Telephone: (757)
493-8855. Any such notice may also be given to Area Developer in the same manner at the
address indicated below the Area Developer’s signature on this Agreement or such other more
current address as Liberty may have on file for Area Developer. Liberty may also give notice to
Area Developer by e-mail.

811 Burdens and Benefits. This Agreement will be binding upon and will inure to the
benefit of the parties, their successors and assigns, as permitted hereunder.

812 FEntire Agreement. This Agreement, including the Schedules, is the entire
agreement between Area Developer and Liberty with respect to the subject matter contained
herein. This Agreement supersedes all other prior oral and written agreements and
understandings between Area Developer and Liberty with respect to the subject matter herein.
However, nothing in this or any related agreement is intended to disclaim the representations
Liberty made in the area developer disclosure document Liberty furnished to Area Developer.

8.13 .Amendment and-Waiver. No amendment, change, or modification of this-. -
Agreement and no waiver of any right under this Agreement will be effective unless in a written
document that is signed by an authorized representative of each party. No failure to exercise and
no delay in exercising any right under this Agreement will operate as a waiver.

Liberty Area Developer Agreement 7-17, as amd. 3-18.
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8.14 TFinancing. If Liberty provides financing, Area Developer must submit annual
financial information to Liberty including, but not limited to, income statements, balance sheets,
and supporting documents. Area Developer agrees to submit the required information at the time
and in the format specified by Liberty.

9. DEATH OR INCAPACITY

9.1 Assistance and Reimbursement. In the event of the death or incapacity of Area
Developer, Liberty is entitled, but not required, to render assistance to maintain smooth and
continued provision of Services. Liberty shall be entitled to reimbursement from Area
Developer or Area Developer's estate for reasonable expenditures incurred.

9.2 Required Time Frames. Pursuant to this Section, death or incapacity shall not be
grounds for termination of this Agreement unless either:

(a) Area Developer or his/her legal representative fails for a period of one hundred and eighty
(180) days after such death or incapacity to commence action to assign this Agreement according to
controlling state law regarding the affairs of a deceased or incapacitated person and the terms of this
Agreement; or,

(b) Such assignment is not completed within one year after death or incapacity.

9.3 Termination for Death or Incapacity. Liberty shall have the right to terminate this
Agreement if one of the conditions in Section 9.2 is not satisfied within the time frame provided.
Nothing in this Section shall be construed to limit the provisions of Section 7 regarding termination.
Further, the terms and conditions of Section 8.4 above apply to a transfer upon death or incapacity,
in the same manner as such terms and conditions apply to any other transfer to a non-Affiliate.

10. CONFIDENTIAL INFORMATION

10.1 Disclosure. Liberty possesses confidential information including, but not limited
to, methods of operation, service and other methods, techniques, formats, specifications,
procedures, information, system, customer information, marketing information, trade secrets,
intellectual property, knowledge of and experience in operating and franchising offices,
operating as an Area Developer (“Confidential Information™). Liberty may disclose some or all
of the Confidential Information (oral, written, electronic, or otherwise) to Area Developer and
Area Developer’s representatives. During the term of this Agreement and following the
expiration or termination of this Agreement, Area Developer covenants not to directly or
indirectly communicate, divulge, or use Confidential Information for its benefit or the benefit of
any other person or legal entity except as specifically provided by the terms of this Agreement or
permitted by Liberty in writing. Upon the expiration, termination or nonrenewal of this
Agreement, Area Developer agrees that it will never use or disclose, and will not permit any of

its representatives to use or disclose, our Confidential Information in any manner whatsoever,
-including, without limitationy in the design, development .or operation of any business which

provides services substantially similar to those stated herein. This provision shall not apply to
information that: (a) at the time of disclosure is readily available to the public; (b) after
disclosure becomes readily available to the trade or public other than through breach of this
Agreement; (c) is subsequently lawfully and in good faith obtained by Area Developer from an
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independent third party without breach of this Agreement; (d) was in Area Developer’s
possession prior to the date of Liberty’s disclosure to Area Developer; or (e) is disclosed to
others in accordance with the terms of a prior written authorization between Area Developer and
Liberty. The protections granted in this Section shall be in addition to all other protections for
Confidential Information provided by law or equity.

102 Interest. Area Developer will acquire no interest in Liberty’s Confidential
Information but is provided the right to use the Confidential Information disclosed for the
purposes of developing and operating pursuant to this Agreement. Area Developer acknowledges
that it would be an unfair method of competition to use or duplicate any Confidential
Information other than in connection with the operation under this Agreement. No part of the
Liberty franchise system nor any document or exhibit forming any part thereof shall be
distributed, utilized or reproduced in any form or by any means, without our prior written
consent. :

103 Use In Term. Area Developer agrees that it will (a) refrain from using the
Confidential Information for any purpose other than the operation pursuant to this Agreement;
(b) maintain absolute confidentiality of Confidential Information during and after the term of this
Agreement; (c) not make unauthorized copies of any portion of Confidential Information; and (d)
adopt and implement all reasonable procedures, including but not limited to, those required by
Liberty, to prevent unauthorized use of or disclosure of Confidential Information, including but
not limited to, restrictions on disclosure to employees of Area Developer and the use of
nondisclosure and non-competition clauses in employment agreements with employees that have
access to Confidential Information.

10.4 Use Following Term. Upon termination of this Agreement, Area Developer will
return to Liberty all Confidential Information embodied in tangible form, and will destroy, unless
otherwise agreed, all other sources which contain or reflect any such Confidential Information.
Notwithstanding the foregoing, Area Developer may retain Confidential Information solely for
insurance, warranty, claims and archival purposes, but the information retained will remain
subject at all times to the confidentiality restrictions of this Agreement.

11. COUNTERPARTS AND ELECTRONIC SIGNATURE

This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original, but such counterparts shall constitute one
and the same instrument. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile or in electronic (e.g. “pdf?) format shall be effective as delivery of a
manually executed counterpart of this Agreement. The words “execution,” “signed,”
“signature,” and words of similar import in the Agreement shall be deemed to include electronic
or digital signatures or the keeping of records in electronic form, each of which shall be of the
same effect, validity and enforceability as manually executed signatures or a paper-based
recordkeeping system, as the case may be, to the extent and as provided for under applicable law,

- including the Electronic Signatures in Global and National-Commerce Act of 2000.(15.USC §

7001 et seq.) or any other similar state or federal laws.

12. HEADINGS

Liberty Area Developer Agreement 7-17, as amd. 3-18
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The headings of the various sections of this Agreement have been inserted for reference only and
shall not be deemed to be a part of this Agreement.

13. AGREEMENT

The Area Developer named at the top of the following page agrees to abide by the terms of this
Agreement. The Area Developer signature of an individual or individuals constitutes their
personal agreement to such terms. The Area Developer signature of an individual or individuals
on behalf of an entity constitutes the entity’s agreement to such terms.

The individual signators signing on behalf of area developer also agree jointly and severally to
perform all the obligations in and relating to this Agreement, including, but not limited to, all
obligations related to the covenants not to compete, covenants not to solicit, confidentiality
obligations, obligations to make payments specified herein, pay any other promissory notes and
other debts due to Liberty, pay for products later ordered from Liberty and the obligations stated
in Section 8.8 above concerning governing law, including, but not limited to, the application
of Virginia law, the jurisdiction and venue clause, the jury waiver, the class action waiver,
and the limitation to compensatory damages only. If the Area Developer Agreement is held in
the name of a business entity and it is later determined by Liberty that the entity is no longer
valid or in good standing with the laws of the applicable state of organization or that an
individual has been removed as a part of the business entity pursuant to applicable state law or
otherwise, Liberty shall have the right to modify the Area Developer Agreement to reflect the
then current business structure with the signatures of only those that remain as valid members,
officers, partners, directors or sole proprietor of the then current business structure. All Area
Developer signators specifically agree to indemnify and hold Liberty harmless related to the
removal of parties under this provision. All signators on the following page waive any right to
presentment, demand or notice of non-performance and the right to require Liberty to proceed
against the other signators. Except as specified herein, no person or entity is a third-party
beneficiary of this Agreement.

Signatures on Following Page.
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Area Developer: M&M Business Group L.P.

SIGNA &;gned by:
(Signature)

Michael Budka

(Printed Name)

. Partner
Title:

375 S CAMEO WAY
Address:

BREA CA 92823

Ownership Percentage: >0 %

By:
(Signature)
(Printed Name)
Title:
Address:
Ownership Percentage: %
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Entity Number: 2532

Docusg;ed by:
By: (\N\ \

uuuuuuuuuuuuuuuuu

Mufeed Haddad

(Printed Name)

. CF0/C00
Title: /

Address: 4045 humboldt 1In

Yorba Linda, ca. 92886

Ownership Percentage: °° %

By:
(Signature)
(Printed Name)
Title:
Address:
Ownership Percentage: %
JTH TAX, INC. d/b/a
LIBERTY TAX SERVICE
By:
7 VP__r'm‘tved Name:
Title:
Effective Date:
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SCHEDULE A TO THE AREA DEVELOPER AGREEMENT

TERRITORY
Los Angeles (SOUTHEAST), CA
Schedule &
TERRITORY
The counties of

Los Angeles County, CA (Included part of):
NORTHWEST of SR-30 from the Los AngelesiOrange Connty Line to Stage Rd.
NORTHEAST of Stage Rd from SR-39 to the Los Angeles/Orange County Line.
NORTHWEST of the Los Angeles/Orange County Line from Stage Rd to SR-91.
SOUTHWEST of SR-91 from the Los Angeles/Orange County Line to Coyote Creelc
NORTHWEST of Coyote Creek from SR-91 to Del Amo Blvd.
NORTH of Del Amo Blvd from Coyote Cresk to 1-605.
EAST of 605 from Del Ame Blvd fo 5K-81.
NORTH of SR-91 from I-605 to I-710.
EAST of 714 from SR-91 10 1-105.
NORTHEAST of I-105 from I-710 to 8 Alameda St
FAST of § Alameda St from I-105 to Martin Luther King Blvd.
SOUTH of Martin Luther King Bivd continuing SOUTH of Century Blvd continuing SOUTH of Abbott Rd
from 8 Alameda St to I-710.
SOUTHEAST of I-710 from Abbott Rd to SR-42.
NORTH of SR-42 from I-710 fo Loz Angeles River.
FAST of Los Angeles River from SR~42 to § Atlantic Blwd.
SOUTHEAST of § Atlantic Bivd from Los Angeles River to SR-60.
NORTH of SR-60 from S Atfantic Bivd to 1-710.
EAST of F710) from SR-60 to I-10.
SOUTHEAST of I-16 from 1710 to S Fremont Ave.
SOUTHWEST of § Fremont Ave from 1-10 fo S Monterey Pass Rd.
SOUTHEAST of § Monterey Pass Rd continning SOUTH of W Garvey Ave fom 8 Fremont Ave to San
Gabriel Blvd.
WEST of San Gabriel Blvd continuing SOUTHWEST of N San Gatriel Blvd from W Garvey Ave to
‘Whittier Narrows Dam County Recreational Area.
SOUTHWEST of Whittier Narrows Dam County Recreational Area from N San Gabriel Blvd to I-605.
NORTHWEST of I-605 from Whittier Narrows Dam Couaty Recreational Area to Beverly Bivd.
SOUTHWEST of Beverdy Bivd from I-605 to Pickering Ave.
WEST of Pickering Ave from Beverly Bivd fo Mar Vista St
SOUTHWEST of Mar Vista St from Pickering Ave to Colima Rd.
NORTHWEST of Colima Rd fom Mar Vista St to Mulberry Dr.
SOUTH of Mutberry Dr from Colima Rd fo Scott Ave.
EAST of Scott Ave from Mulberry Dr to Lambert Rd.
SOUTHWEST of Lambert Rd continuing SOUTH of W Lambert Rd from Scott Ave fo the Los
Angeles/Orange County Line.
WEST of the Los Angeles/Orange County Line from W Lambert Rd to SR-38.
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Orange County, CA (Included Part of):
WEST of continuing NORTHWEST of Beach Blvd from W Lambert Re o the Los Anpeles/Orange County
Line.
"EAST of the Los Angeles'Orange County Line from S Beach Bivd fo W Lambert R
SOUTH of W Lambert Rd from the Los Angeles/Orange Ccrnmy Line to § Beach Blvd.

Carrently divided by JTH Tax, Inc. into 22 Franchise Territories.

Haidwin Pat

Rosemead.

tdome

‘Qacienda-
Heights

Hun 1:\@?6:1
- A

South Gate' -

ilowbresk

' Compton I.
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Schedule B

MINIMUM REQUIREMENTS

At closing there are twelve (12) JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) franchise
territories with an active Liberty office currently within Area Developer’s Territory, and
operating pursuant to franchise agreements by and between Liberty and each Franchisee that is a
party to a franchise agreement (“existing active territories”). Area Developer agrees to maintain
the number of existing active territories and agrees to identify and secure additional
candidates/Franchisees such that the following cumulative minimum development obligations
are met during the term of the Area Developer Agreement:

Development Cumulative Number of Liberty Tax Service
Period Effective Franchise Agreements
Ending in Operation with an Active Liberty Office

2019 ' ’ 13
- o . R e
2022 15
12023 . - 17
toa U : 7
2025 - » 19
12026 | - 19
2027 - - 21

2028 : 21

-... Liberty Area Developer Agreement 7-17, as amd. 3-18 -
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2532
Los Angeles (SOUTHEAST), CA

SPECIAL STIPULATION TO THE LIBERTY AREA DEVELOPER AGREEMENT

To the extent of any conflict between the following and the provisions of the Area Developer Agreement
(“Area Developer Agreement”), the Special Stipulation shall control:

1. Section 3.1 of the JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) Area Developer Agreement is
hereby deleted and replaced with the following:

The initial fee listed in the Area Developer Agreement dated November 15, 2006 (“Original Area
Developer Agreement”) was $192,291. Area Developer will pay Liberty no additional development
fees upon renewal of said agreement. Notwithstanding any debt still owed to Liberty under said
Agreement or otherwise will remain due and owing to Liberty pursuant to the terms.

2. Section 3.2 of the Area Developer Agreement is hereby deleted and replaced with the following:

Liberty will pay Area Developer, as detailed under Section 3.10, an amount equal to 50% of the initial
franchise fee and interest on promissory notes, if and only to the extent that such interest is on
Franchise Fees or Royalties (except on interest already due and owing prior to the Effective Date of
the Original Area Developer Agreement), paid to Liberty by a Franchisee for a franchise within the
Territory during the Term, pursuant to the terms in the franchise agreement between F ranchisee and
Liberty (“Franchise Fees”) except Franchise Fees already due and owing prior to the Effective Date of
the Original Area Developer Agreement. Liberty will also pay to Area Developer the same percentage
of any change fees for modifying the opening schedule of a multi-territory stipulation which a
Franchisee in the Territory pays to Liberty during the Term, except change fees already due and owing
prior to the Effective Date of the Original Area Developer Agreement.

3. Section 3.3 of the Area Developer Agreement is hereby deleted and replaced with the following:

Pursuant to the franchise agreement between a Franchisee and Liberty, each Franchisee is required to
pay royalties associated with the operation of a franchised territory (“Royalties™). Except as provided
under Section 4.1, Liberty will pay Area Developer, as detailed under Section 3.10, an amount equal
to 50% of all ongoing Royalties paid by Franchisees to Liberty in Area Developer’s Territory during
the Term, if any, (except Royalties due and owing before the Effective Date of the Original Area
Developer Agreement).

Liberty will also pay to Area Developer this same royalty percentage on company-owned stores in
Area Developer’s Territory if a Franchisee store becomes company-owned after the Effective Date of
the Original Area Developer Agreement. The royalty percentage payable to Area Developer shall be
calculated as if the store were still a Franchisee store.

4. Section 3.5 of the JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) Area Developer Agreement is
hereby deleted and replaced with the following:

From time to time, Liberty may provide to Area Developer leads of prospective franchisees possibly
interested in buying a Liberty franchise within the Territory. If Liberty provides any such leads to Area
Developer, Liberty will set fees from time to time based upon the cost and the difficulty of acquiring
the leads. If so provided, Area Developer agrees to purchase up to $6,500 of leads per year, and may
purchase more if offered, but is not obligated to.

5. Section 7.1 of the JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) Area Developer Agreement is
hereby deleted and replaced with the following:
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This Agreement will commence upon its Effective Date and will last for a term of ten (10) years (the
(CTem>3)'

6. Section 7.2 of the JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) Area Developer Agreement is
hereby deleted and replaced with the following:

Upon the completion of the Term of this Agreement, provided Area Developer is in compliance with
the terms and conditions in this Agreement, Liberty will provide Area Developer with the right to enter
into a new agreement with Liberty for the provision of services to Liberty similar to those in this
Agreement. If Area Developer wishes to renew this Agreement, Area Developer must notify Liberty
in writing at least 180 days before the expiration of this Agreement. There will be no fee for the
renewal, but Area Developer must execute a general release of all claims it may have against Liberty.
Area Developer may also renew future Area Developer Agreements, if Area Developer is in
compliance with the terms and conditions in such agreements, meets the other conditions therein for
renewal and renews by signing our then current Area Developer Agreement. The fees and percentages
described in paragraphs 3.2 and 3.3 above will not be reduced upon any renewal nor will the Territory
be reduced, except as may be reduced due to failure to meet Minimum Requirements as described in
paragraph 4.1.

By executing this Agreement, you, your officers and principles, individually and on behalf of all heirs, legal
representatives, successors and assigns, and each assignee of this agreement by accepting assignment of the
same, hereby forever releases and discharges Liberty, its past and present employees, agents, officers, area
developers, directors, its subsidiary and affiliated corporations and franchisees, their respective past and
- present employees, agents, officers, directors, from any and all claims which could be asserted by you against

any such persons and entities through the date of this Agreement, except obligations set forth or re-affirmed
herein.

This Special Stipulation supersedes any prior similar Special Stipulation between the parties with respect to
this subject matter. Except to the extent modified above, the terms of the Area Developer Agreement remain
in full force and effect unless otherwise modified in writing signed by the parties.

Area Developer: M&M Business Group, L.P. JTH TAX, Inc. d/b/a
EDocuSigned by: LIBETIgO‘IA&gERVICE

By: 9NS50FAPEA174DE By: r\"\S«mouu:

Michael Budka, Individually and as Manager

Eﬁ; Printed Name:
By: \ CEO

5F29904A0BO5474... Title:

Mufeed Haddad, Individually and as Manager

Nicole Ossenfort

Effective Date:  August 15, 2018

6
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AREA DEVELOPER
AGREEMENT

WHEREAS, JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) franchises a system for the
operation of tax return preparation offices (the “Franchise”); and

WHEREAS, area developer (“Area Developer”) desires to find, solicit and recruit
candidates willing to become Franchise owners (“Franchisees”) and desires to provide
continuing services (the “Services”) on Liberty’s behalf to Franchisees; and

WHEREAS, Liberty wishes to receive the Services and compensate Area Developer.

NOW, THEREFORE, for value received, Liberty and Area Developer hereby agree as
follows:

1. SERVICES

1.1 Area Developer Seivices:

(a) Candidate Development. Area Developer will use best efforts to find, solicit,
and recruit candidates interested in operating a Franchise within the Territory (as described in
Section 2). Upon Area Developer’s determination that a candidate may have the characteristics
of a potential Franchisee (a “Candidate”), Area Developer will identify such Candidate in writing
to Liberty for Liberty’s consideration.

®) Franchise Award. All Candidates must successfully pass Liberty’s Effective
Operations Training (“EOT”) and Hands On Training (“HOT”) to be awarded a Franchise.

(c) Limitation of Services. Area Developer may only offer those services or
products through the Area Developer business as authorized by Liberty in this Agreement or the
area developer operations manual (“Area Developer Operations Manual” or “Manual™), unless
Liberty provides prior written approval.

12 Area Developer Support Services and Obligations.

(a) Operational Support. Area Developer will be responsible for coaching the
Liberty system as described in the Area Developer Operations Manual and will provide
Franchisees with timely local support, day-to-day operational help, marketing advice and
feedback. Area Developer will host quarterly designated marketing area (DMA) meetings in
person or through electronic means. Through these DMA meetings and as required by Liberty,
Area Developer will disseminate information, collaborate with Franchisees, discuss advertising
and address other issues that may arise or later be specified by Liberty. Area Developer does not
have any authority to approve or disapprove Franchisee marketing or advertising.

£
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Area Developer agrees to address reasonable company-owned store issues that may arise
or be specified by Liberty. “Company-owned” refers to a store owned and operated by Liberty,
an affiliate entity or an entity under the control of Liberty or any of its employees.

(b) Customer Service. Area Developer shall use best efforts to ensure that all
Franchisees provide all appropriate services as outlined in the Franchisee Operations Manual and
the Area Developer Operations Manual, abide by customer service policies issued by Liberty and
timely respond to customer complaints and issues. Area Developer must operate in a manner
that protects the goodwill, reputation of Liberty and the service marks and trademarks of Liberty
(collectively “Marks).

(c) Site Selection. Area Developer shall provide site selection assistance in
accordance with the Area Developer Operations Manual including, but not limited to, utilization
of a company that we designate providing retail business intelligence solutions, and current
Electronic Return Originator (“‘ERO”) data. Final site selection must be approved by Liberty.

(d)  Franchisee Budgets, Profit and Loss Statements and Action Plans. Area
Developer shall review and approve Franchisee budgets, profit and loss statements, action plans
and the Marketing Plan Generator for submission to corporate for final approval in accordance
with the deadlines provided by Liberty.

(¢)  Agreement Facilitation. Area Developers shall review and facilitate Franchisee
applications to Liberty for financing, transfers, fee releases, sales, terminations and the like,
subject to final approval by Liberty.

® Required Attendance. Area Developer, or Area Developer’s approved
representative, shall attend area developer training and EOT within six months of closing.
Additionally, Area Developer will attend all meetings that may be required by Liberty.

(g) Manual. Area Developer shall provide all assistance and support described in the
Area Developer Operations Manual, the Operations Manual provided to Liberty Franchisees and
Area Developers and all updates to these Manuals.

3} Contract Enforcement. Upon termination or expiration of the franchise
agreement between Liberty and any Franchisee (a “Former Franchisee™), Area Developer will
assist Liberty in enforcing the post termination obligations set forth in its franchise agreement
with that Former Franchisee (“Post Termination Obligations™), but Area Developer will have no
duty to initiate court or other legal proceeding. These obligations include ensuring that all
Liberty signs are removed from the Former Franchisee’s offices or other premises, receiving or
acquiring all telephone numbers, listings and advertisements used in relation to the Former
Franchisee’s business, receiving or acquiring all copies of lists and other sources of information
containing the names of customers of the Former Franchisee, obtaining all Former Franchisee’s
customer tax retumns, files, records and all copies thereof and obtaining all copies of the Former
Franchisee’s Operations Manual, including any updates, and performing other reasonable duties
as may be assigned by Liberty to assist in the transition or closure of an office.
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(i) Fair Dealing. Area Developer must deal fairly with Liberty and Liberty’s existing
Franchisees, suppliers, partners, service providers, employees and anyone else with whom Area
Developer has contact related to the rights and obligations granted herein. Area Developer shall
not take unfair advantage through manipulation, concealment, abuse of privileged information,
misrepresentation of facts or any other unfair dealing practice.

13 Liberty Obligations.

(2) Area Developer Operations Manual. Liberty will provide an Area Developer
Operations Manual and various updates to the Manual to provide requirements of operation and
offer guidance in performing Area Developer services.

(b)  Initial and Advanced Training. Liberty will provide reasonable training to Area
Developer, at Area Developer’s expense, in order to ensure that Area Developer has the ability to
provide the services to Liberty described in Sections 1.1 and 1.2. At present, Liberty provides a
three to four day initial Area Developer training course, which Area Developer and any manager
working for Area Developer must attend and successfully complete within six months of closing.
Liberty also requires Area Developer to attend EOT within six months of closing. Liberty may
also provide and require Area Developer’s attendance at advanced or other trainings that may be
offered at select locations or Liberty may offer such training on the web or electronically.
Although Liberty does not charge attendance at training, Area Developer must pay the cost
incurred with traveling to training, and other incidental expenses such as food, lodging, and
transportation incurred in attending any training that Liberty provides.

(c) Disclosure Document. Liberty will provide or make available to Area Developer
its latest Franchise Disclosure Document to use as part of Area Developer’s development
services.

1.4 -doint Duties.  Liberty and Area Developer will be responsible for the
enforcement of all agreements (“Franchise Documents”) executed in the awarding of a franchise
to a Candidate and the monitoring of individual Franchisee performance and adherence to
Liberty’s Franchise system. However, Area Developer will not assert any legal claim by way of
a lawsuit or otherwise, against a Franchisee without the written permission of Liberty.

15  Personal Involvement. Area Developer must render the Area Developer and
support services hereunder personally, unless Arca Developer submits to Liberty a general
manager who attends and successfully completes Liberty’s initial Area Developer training course
and who is not later disapproved by Liberty. Area Developer acknowledges and agrees that
Liberty shall not, and shall have no right or authority to, control Area Developer’s employees.
Liberty shall have no right or authority with respect to the hiring, termination, discipline, work
schedules, pay rates or pay methods of Area Developer’s employees. Area Developer
acknowledges and agrees that all employees shall be Area Developer’s exclusive employees and
shall not be employees of Liberty nor joint employees of Area Developer and Liberty. Liberty
neither dictates nor controls labor or employment matters for area developers and their
employees.
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1.6 Reports. Area Developer agrees to file with Liberty, at such times and in such
forms as Liberty may specify, reports detailing Area Developer’s activities, sales and other
information that may be requested.

1.7 Reviews. Liberty reserves the right to review Area Developer’s business
operations, in person, by mail, or electronically. Liberty may inspect Area Developer’s
operations and obtain paper and electronic business records related to the business and any other
operations taking place through Area Developer’s business. Area Developer must send Liberty
any business records requested within five (5) business days of receiving Liberty’s request for
records and shall be responsible for any costs related to this transmission. Liberty has the right
* to require that Area Developer implement a plan to resolve any issues that Liberty discovers.

2. EXCLUSIVITY

2.1  Exclusivity. Except as otherwise permitted in this Agreement, Liberty will not -

appoint or authorize any other person to provide commissioned or paid Area Developer services
to Liberty in the territory defined in Schedule A (“Territory”). This grant of the Territory in no
way prevents or restricts Liberty from itself recruiting, soliciting or seeking new Franchisees in
the Territory (including through the Internet or other means of general electronic
communication) or from using unpaid referrals from other sources or as detailed in Section 2.2 in
the obtaining of potential Franchisees. As indicated on Schedule A, the Territory has been
divided into sub-territories (“Franchise Territories”) as defined by Liberty, which will be made
available to prospective Franchisees.

22  Non-Area Developer-Proposed Franchisees. If Liberty is referred, contacted by
or comes into communication with any prospective Franchisee in the Territory not previously
identified by Area Developer, Liberty may evaluate, recruit and award such prospéctive
Franchisee a Franchise. Each such individual will be deemed a Franchisee for the purposes of
this Agreement,

3. FEES AND COMMISSIONS

3.1  Initial Fee. Area Developer will pay Liberty $ upon execution of this
Agreement, which shall be deemed fully earned by Liberty upon payment.

32  Initial Franchise Fee. Liberty will pay Area Developer, as detailed under
Section 3.10, an amount equal to % of the initjal franchise fee and interest on promissory
notes, if and only to the extent that such interest is on franchise fees (except on interest already
due and owing before the first of the month following the Effective Date of this Agreement),
paid to Liberty by a Franchisee for a franchise within the Territory during the Term, pursuant to
the terms in the franchise agreement between Franchisee and Liberty (“Franchise Fees™) except
amounts already due and owing before the first of the month following the Effective Date of this
Agreement. Liberty will also pay to Area Developer the same percentage of any change fees for
modifying the opening schedule of a multi-territory stipulation which a Franchisee in the
Territory pays to Liberty during the Term, except change fees already due and owing before the
first of the month following the Effective Date of this Agreement.
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33 Franchise Rovalties. Pursuant to the franchise agreement between a Franchisee
and Liberty, each Franchisee is required to pay royalties associated with the operation of a
franchised territory (“Royalties”). Except as provided under Section 4.1, Liberty will pay Area
Developer, as detailed under Section 3.10, an amount equal to % of all ongoing
Royalties received by Liberty, if any, from a Franchisee in the Territory during the Term (except
Royalties already due and owing before the first of the month following the Effective Date of the
Area Developer Agreement.)

Liberty will also pay to Area Developer this same royalty percentage on company-owned stores
in Area Developer’s Territory if a Franchisee store becomes company-owned after the first of the
month following the Effective Date of this Agreement. The royalty percentage payable to Area
Developer shall be calculated as if the store were still a Franchisee store.

34  Demand for Payment. Except as authorized herein, or except upon the prior
written consent of Liberty, Area Developer will not demand any payment due from a Liberty
Franchisee or other person or entity to Liberty.

35  Fee for Franchisee Prospects. Liberty may provide to Area Developer leads of
prospective Franchisees within the Territory. Area Developer may not opt out of receiving leads.
Liberty will set fees based upon the cost and the difficulty of acquiring the leads and Area
Developer agrees to pay such fees.

36  Fee for Internal Sales. If Liberty’s own franchise development staff handles the
selling process with a prospective Franchisee within the Territory covered by this Agreement for
the sale of an undeveloped territory (meaning one that does not contain an existing Liberty Tax
Service office), Area Developer shall pay Liberty 15% of the Franchise Fee (subject to a $6,000
minimum or such other amount as is established pursuant to Section 3.5). Liberty may deduct
this from amounts Liberty otherwise owes to Area Developer.

3.7  Advertising and Selling Material. Liberty may charge and Area Developer
agrees to pay a reasonable charge for preparing, procuring, printing, and/or sending advertising
materials and Disclosure Documents to Area Developer.

3.8 Terminal Services. Liberty may charge and Area Developer agrees to pay a
reasonable charge for providing computer access to information within the Liberty system and
for computer access to a sales lead and contact information management system.

3.9  Use of Franchise Broker. Liberty may use the services of franchise brokers to
identify Candidates who are potentially interested in becoming Franchisees (“Franchise
Broker”). To participate in this opportunity, Area Developer agrees to pay a proportionate share
-of the Broker’s fee for any broker-generated-Candidate who becomes a Franchisce in Area
Developer’s Territory. Area Developer’s share of Broker’s fee shall be based on the proportion
of initial Franchise Fee and Royalties that Area Developer receives under Sections 3.2 and 3.3.
For example, if a Broker charges Liberty $13,000 for a Candidate who becomes a Franchisee,
and Area Developer receives 35% of the initial Franchise Fee and Royalties under Sections 3.2
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and 3.3 above, then Area Developer’s share of the initial Franchise Fee would be reduced by
35% of $13,000 which amounts to $4,550.

3.10 Payment. In any month that Liberty receives Franchise Fees, Royalties, interest
on promissory notes for Franchise Fees (and such amounts are not already due and owing before
the first of the month following the Effective Date of this agreement) from Franchisees in Area
Developer’s Territory, Liberty will pay Area Developer its share of these amounts not later than
the last day of the next calendar month. In no case will Liberty advance funds to Area
Developer, or be liable for payment on accounts receivables or unpaid Franchise Fees, Royalties
or interest. Area Developer will be entitled to its share of Franchise Fees, Royalties and interest
only with respect to amounts actually collected, and Liberty will be entitled to take credits
against previous payments to Area Developer to the extent that any Franchise Fees, Royalty or
interest payments from a Franchisee are subject to a subsequent refund, offset or other credit.
Each payment of Area Developer’s share of Royalties, Franchise Fees, and interest will be
accompanied by information in sufficient detail to allow Area Developer to determine the basis
on which Area Developer’s share of the Royalties, Franchise Fees and interest was calculated.

3.1 Late Fees. Payments for charges Liberty bills to Area Developer are due within
thirty (30) days of billing and will be subject to an 12% per annum late fee, or the maximum
allowed by law if less.

3.12 Fee Amounts. From time to time, Liberty will set and publish the fee amounts
under Sections 3.5 and 3.7-3.8.

3.13 Expenses. Except as provided herein, each party will bear the expenses incurred
by it in the performance of this Agreement.

3.14 Referral Fees. Liberty may offer referral fees to individuals that refer new
Franchisees to Liberty. These referral fees do not apply to Area Developer for Candidates that
become Franchisees in Area Developer’s Territory.

3.15 Aiitaiiiatic Pavment Transfer: All of the revenue that Area Developer is to
receive under the Area Developer Agreement, or any other agreement between Area Developer
and Liberty or Liberty’s affiliate entities, shall initially be paid to Liberty. Liberty will remit any
remaining balance to Area Developer from the above described revenue after deducting monies
Area Developer owes to Liberty, and deducting monies to hold for application to upcoming
amounts due to Liberty including, but not limited to, unbilled amounts.

3.16 ‘Transfer Fee. If Area Developer transfers its rights and obligations under this
Agreement, or an interest in this Agreement that results in a change in control of the entity, Area
Developer must pay to Liberty a transfer fee of $10,000 at the time of transfer. This fee is
‘subject to increase or decrease in future area developer agrecments by the amount of change in
the Consumer Price Index — All Urban Consumers, published by the U.S. Department of Labor,
or a reasonably similar successor index, from the index as of the Effective Date.

4. MINIMUM AREA DEVELOPER PERFORMANCE

TN
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4.1  Minimum Requirements: Area Developer will provide Liberty with a minimum
number of Candidates each year that open Franchise Tetritories with an active Liberty office in
operation, as described and set forth in Schedule B (the “Minimum Requirements”). For this
purpose, a year will include each fiscal year of Liberty (including any partial year) ending on

April 30.

If Area Developer does not meet the Minimum Requirements, Liberty may, upon notification to
Area Developer within ninety (90) days of the end of the year wherein the requirements were not
met, delete from the Territory up to the number of Franchise Territories by which Area
Developer failed to meet the Minimum Requirements for that year. Liberty will only be entitled
to delete Undeveloped Territories. Undeveloped Territories as used herein is defined as unsold
territories which have not generated at least $40,000 in Net Fees in any one of the two prior
fiscal years. Net Fees as used herein is defined as all revenue from all services and products
offered by the franchisee pursuant to the franchise agreement between the franchisee and Liberty
(including, but not limited to, revenue from individual, corporate, estate and partnership tax
returns) after approved deductions for customer discounts/refunds, send a friends and cash in a
flash. Liberty’s notice will designate which Undeveloped Territories it desires to delete from the
Territory, and Liberty shall have the sole discretion in making this determination. The specified
Undeveloped Territories will be deemed deleted from the Territory as of the date that Liberty
sends notice to Area Developer. Area Developer will thereafter not be entitled to any share of
Franchise Fees, Royalties or interest paid with respect to any current or future franchisee or
company-owned store within the specified Undeveloped Territories and such territories will no
longer be deemed a part of this Agreement. This deletion is Liberty’s sole remedy for failure to
meet Minimum Requirements. .

5. FRANCHISOR — FRANCHISEE RELATIONSHIP

5.1  Disclostire. Area Developer will comply with all federal and state franchise
disclosure laws applicable to the solicitation of Franchisees, including providing the current
Disclosure Document, prepared by Liberty, to all Candidates within the time frame provided by
* law. In most jurisdictions, this disclosure is currently required fourteen (14) calendar days before
the signing of a binding agreement between the Candidate and Liberty or any payment by the
Candidate to Liberty. Area Developer will ensure that any disclosure made in any form complies
with the applicable franchise disclosure laws. Area Developer will be responsible for providing
Liberty’s most current Disclosure Document, but will not be responsible for improper disclosure
due to inadequacies or errors in Liberty’s most current Disclosure Document.

52  Financial Performance Representations. Except as may be expressly stated in
Ttem 19 of Liberty’s most current Franchise Disclosure Document in effect in Area Developer’s
Territory, Area Developer will not make any representation, either orally, in writing,
electronically, or otherwise, to-any prospective Candidate concemning actual or potential
carnings, sales, income or profits of any Franchise. However, Area Developer may disclose
financial performance of an existing franchise for sale to a Candidate interested in such unit as
may be permitted by law.

&
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53  Improper Representations. Area Developer will make no representations to any
Candidate that conflicts with Liberty’s current franchise agreement or Disclosure Document or
make any promises, guarantees, or warranties to any party not authorized in writing by Liberty.

54  No Unauthorized Commitments. Area Developer acknowledges that it has no
authority to bind Liberty with respect to any matter, and agrees that it will not enter into any
agreements or understandings with any Candidates other than as authorized in writing by
Liberty.

5.5  Indémnity. Area Developer will indemnify, defend and hold Liberty and its
parent company, affiliates, officers, directors, members, partners, employees, agents, contractors,
advisors and representatives (the “Indemnified Parties”) harmless from and against any claim,
suit or proceeding (including attorneys’ fees and costs) brought against any of the Indemnified
Parties resulting from, relating to or arising out of a claim that Area Developer failed to make
proper disclosures under Section 5.1, made any improper earnings claim as detailed in Section
5.2, made any improper representations under Section 5.3, or entered into any unauthorized
agreements under Section 5.4. Liberty will indemnify, defend and hold Area Developer and its
affiliates, officers, directors, members, partners, employees, agents, contractors, advisors and
representatives (the “Area Developer Indemnified Parties”) harmless from and against any claim,
suit, or proceeding brought against any of the Area Developer Indemnified Parties resulting
from, relating to or arising out of a claim that Liberty failed to make proper disclosure under
Section 5.1, made any improper earnings claim as detailed in Section 5.2, made any improper
representations under Section 5.3, or entered into any unauthorized agreements under Section
54. Area Developer agrees to reasonable cooperation in the defense of any claim. The
Indemnified Parties shall have the right to control settlement and selection of counsel and
defense of any claim.

6. NON-COMPETE AND NO SOLICITATION
6.1  Non-Compete.

(a) In-Term. Area Developer will not, during the Term of this Agreement, in the
United States or Canada, directly or indirectly (i) recruit, search for, or solicit franchisees or
prospective franchisees to engage in any franchised business including, but not limited to, a
franchised business offering income tax return preparation, electronic filing of tax returns, or the
provision of refund anticipation loans, except as to seeking Liberty Tax Service franchisees
pursuant to the terms of this Agreement or as otherwise may be authenticated in writing by Liberty,
or (ii) aid or facilitate another person or entity (except Liberty Tax Service franchisees or as
otherwise may be allowed by Liberty) in the provision of paid income tax preparation offered to
the public through retail outlets.

(b) = “Post-Term. Area Developer will not, for aperiod of two years after expiration or” -

termination of this Agreement, in the Territory defined in Schedule A regardless of any reduction
due to application of Section 4.1 (the “Original Territory™), or within twenty-five (25) miles of the
boundaries of the Original Territory, directly or indirectly recruit, search for, or solicit franchisees
or prospective franchisees to engage in any franchised business including, but not limited to, a

¥
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franchised business offering income tax return preparation, electronic filing of tax returns, or the
provision of refund anticipation loans except, if applicable, in Area Developer’s capacity as a
Liberty Area Developer pursuant to a valid, Liberty Area Developer Agreement.

6.2  No Solicitation.

(a)  In-Term. Except with the written permission of Liberty, Area Developer will not,
during the term of this Agreement, in the United States or in Canada, directly or indirectly solicit
for employment in a management or supervisory capacity, any management or supervisory
personnel employed by Liberty, any management or supervisory personnel employed by a Liberty
Tax Service franchisee, or any Liberty Tax Service franchisee, or in the case of a franchisee which
is an entity, the owners of such entity.

()  Post-Term. Except with the written permission of Liberty, Area Developer will
not, for a period of two years after expiration, termination or transfer of this Agreement, in the
Original Territory and within twenty-five (25) miles of the boundaries of the Original Territory,
directly or indirectly solicit to own, operate, manage or supervise any franchised business
including, but not limited to, an income tax preparation office or income tax preparation franchise,
any management or supervisory personnel employed by Liberty, any management or SUpervisory
personnel employed by a Liberty Tax Service franchisee, or any Liberty Tax Service franchisee, or
in the case of a franchisee which is an entity, the owners of such entity, or any other entity
beneficially owned by such owner or entity.

63  Severability. Ifany covenant or provision with Section 6.1 or 6.2 is determined to
be void or unenforceable, in whole or in part, it shall be deemed severed and removed from this
Agreement and shall not affect or impair the validity of any other covenant or provision. Further,
these obligations are considered independent of any other provision in this Agreement, and the
existence of any claim or cause of action by either party to this Agreement against the other,
whether based upon this Agreement or otherwise, shall not constitute a defense to the enforcement
of these obligations.

7. TERM AND TERMINATION

7.1 Term. This Agreement will commence upon its Effective Date and will last for a
term of six (6) years (the “Term”).

7.2  Renewal. Upon the completion of the Term of this Agreement, provided Area
Developer is in compliance with the terms and conditions in this Agreement and all other
agreements with Liberty and Liberty’s affiliates, Liberty will provide Area Developer with the
right to enter into a new agreement with Liberty for the provision of services similar to those in
this Agreement. If Area Developer wishes to renew this Agreement, Area Developer must notify
Liberty in writing at ledst one hindred and eighty (180) days before the expiration of this
Agreement. There will be no fee for the renewal, but Area Developer must execute a general
release of all claims it may have against Liberty. Area Developer may also renew future Area
Developer Agreements, if Area Developer is in compliance with the terms and conditions in such
agreements, meets the other conditions therein for renewal, and renews by signing Liberty’s then
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current Area Developer Agreement which may contain materially different terms. The fees and
percentages described in Sections 3.2 and 3.3 above will not be reduced upon any renewal nor
will the Territory be reduced, except as may be reduced due to failure to meet Minimum
Requirements, as described in Section 4.1 above.

7.3 Termination.

(a) Termination by Area Developer. Area Developer may terminate this
Agreement at any time through written notice of termination to Liberty. Area Developer’s
termination of this Agreement will be effective upon Liberty’s receipt of Area Developer’s
termination notice.

(b) Termination by Liberty Without Opportunity to Cure. Liberty may terminate
this Agreement effective upon the date of Liberty’s sending written notice of termination to Area
Developer, and without the opportunity for Area Developer to cure, for any of the following
reasons:

(i)  Area Developer, or someone acting under Area Developer’s supervision and
control, commits a violation of any law, ordinance, rule or regulation of a
government or governmental agency or department and such conduct
constitutes a material violation of any franchise law, antitrust law or securities
law, fraud or a similar wrong, unfair or deceptive practices, or a comparable
violation of applicable law, commits any act that is or could be, in Liberty’s
determination, harmful, prejudicial or injurious to the Liberty brand or any of
the Affiliated Companies or any employee, franchisee, area developer or agent
of such companies, or if the IRS or any federal, state or local governmental
entity or agency initiates a criminal, civil or administrative proceeding or takes
any administrative action against Area Developer or the Area Developer
Business relating to compliance with applicable tax laws and regulations or
laws and regulations related to this Agreement and the Area Developer
Business, and such proceeding or action is not resolved or dismissed in favor
of Area Developer, or the Area Developer Business, within thirty (30) days of
its initiation; or

(i)  Area Developer violates any of Sections 5.1, 5.2, 5 .3 or 5.4 of this Agreement;
or

(i) Area Developer makes a misstatement of material fact on a Biographical
Tnformation Form, which is required in order to enter into this Area Developer
Agreement, or the Sales Agent Disclosure Form Update, submits false reports
to Liberty, knowingly maintains false books or records, or fails to disclose a
material fact that is requested in any such form or report, or refuses to fill out
or completely fill out such form or report, or tender supporting documentation
upon reasonable request; or
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(iv)  Area Developer becomes insolvent, is unable to pay debts as they come due or
take any steps to seek protection from creditors, or if a receiver (permanent or
temporary) is appointed by a creditor or a court of competent authority, or
Area Developer makes a general assignment for the benefit of creditors.

(c) Termination by Liberty After Opportunity to Cure. Liberty may terminate
this Agreement if Area Developer fails to perform any obligation under this Agreement or any
other Agreement between the parties or between Area Developer and Liberty’s affiliates
(“Breach”) and such failure has continued for thirty (30) days after Liberty sent written notice of
such Breach to Area Developer. Additionally, Liberty may terminate this Agreement if Area
Developer commits any of the following breaches and such breach is not cured within fourteen
(14) days after Liberty sends written notice of such breach to Area Developer:

(i)  Any amount owing to Liberty Liberty’s parent company or affiliate entities
(collectively, “Liberty Companies™), whether related to the Territory or not, is
more than thirty (30) days past due, or Liberty determines that Area Developer
has materially and substantively underreported revenue; or

(iiy  Area Developer abandons active operation of the business; or

(iiiy Area Developer fails to provide notification of Area Developer’s desire to
renew within the time and manner provided for in Section 7.2 of this
Agreement; or

(iv) Area Developer commits three or more breaches of this Agreement, or any
other agreement with Liberty or the Liberty Companies to which Area
Developer is a party, within any twelve (12) month period.

74  No Refund of Initial Fee. Liberty will have no obligation to return or refund any
fee to Area Developer upon termination, cancellation, expiration, transfer of this Agreement, or
exercise by Liberty of the rights provided by Section 4 and Area Developer will remain liable to
Liberty for all amounts owed to Liberty.

75  Suivival'of Obligations. The Parties’ obligations that by their nature may require
performance after the termination or expiration of this Agreement, including, but not necessarily
limited to, Sections 3.11, 5.5, 6, 7.4, 7.5, and 8-11, will survive the termination or expiration of
this Agreement. Upon the termination or expiration of this Agreement, sale of this Agreement or
sale or other transfer of Area Developer's business operated under this Agreement, Liberty will
have no further obligation to pay Area Developer any share of Franchise Fees, Royalties or
interest received by Liberty subsequent to the date of termination or expiration.

8. MISCELELANEQUS

8.1  Relationship. Notwithstanding anything herein to the contrary, this Agreement
does not create a partnership, company, joint venture, or any other entity or similar legal
relationship between the parties, and no party has a fiduciary duty or other special duty or

X
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relationship with respect to the other party. The parties acknowledge that Area Developer’s
relationship with Liberty hereunder is that of an independent contractor.

82  Intellectual. Property Ownership. Liberty owns the Franchise system, ifs
trademarks and all other intellectual property associated with the Franchise system. To the
extent Area Developer has or later obtains any intellectual property, other property rights or
interests in the Franchise system by operation of law or otherwise, Area Developer hereby
disclaims such rights or interests and will promptly assign and transfer such entire interest
exclusively to Liberty. Area Developer will not undertake to obtain, in lieu of Liberty,
copyright, trademark, service mark, trade secret, patent rights or other intellectual property right
with respect to the Franchise system. Area Developer will have the right to use Liberty’s Marks
during the Term for the sole purpose of advertising the availability of Franchises within the
Territory, but Area Developer must obtain Liberty’s prior written consent to such use, which
consent may be withheld in Liberty’s sole discretion.

83  Trade and Domain Names. Area Developer will not use the word “JTH,”
“LTS,” “Dona Libertad,” “Liberty,” “Libtax”, “Siempre”, “SiempreTax,” “SiempreTax+”,
“360”, “360 Accounting” or the name, or any portion of the name of Liberty’s affiliate entities,
as any part of the name of a corporation, LLC or other entity (except as may be agreed between
Area Developer and Liberty’s affiliate entity in a separate franchise agreement with such affiliate
entity). Further, unless Area Developer first receives Liberty’s express written permission, Area
Developer will not obtain or use any domain name (Internet address) in connection with the
provision of services under this Agreement or to facilitate any efforts to find, solicit and recruit
Candidates.

84  Assignment. Liberty may assign this Agreement to an assignee who agrees fo
remain bound by its terms. Liberty does not permit a sub-license of the Agreement. Area
Developer’s interest under this Agreement may be transferred or assigned only if Area
Developer complies with the provisions in this Section. No interest may be transferred unless
Area Developer is in full compliance with this Agreement and current in all monies owed to
Liberty. Upon Liberty’s request, any transfer of an ownership interest in this Agreement must be

joined by all signatories to this Agreement, except in the case of death or legal disability.

(a) Liberty’s Right of First Refusal. If Area Developer has received and desires to accept

a signed, bona fide offer to purchase or otherwise transfer the Area Developer Agreement or any
interest in it, Liberty shall have the option (the "Right of First Refusal") to purchase such interest as
hereinafter provided. Within fourteen (14) days of receipt of the offer, Area Developer shall offer
the Right of First Refusal to Liberty by providing written notice to Liberty which shall include a
copy of the signed offer to purchase that Area Developer received (“Notice”). Liberty shall have
the right to purchase the Area Developer Agreement or interest in the Area Developer Agreement
for the price and upon the terms set out in the Notice, except that Liberty may substitute cash for
_ - any non-cash form of payment proposed and Liberty shall have sixty (60) days after the exercise of
Liberty’s Right of First Refusal to close the said purchase. Liberty will notify Area Developer in
writing within fifteen (15) days of its receipt of the Notice if it plans to exercise the Right of First
Refusal. Upon the transmission of notice by Liberty, there shall immediately arise between Liberty
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and Area Developer, or its owners, a binding contract of purchase and sale at the price and terms
contained in the Notice previously provided by Area Developer.

(b) Transfer to Controlled Entity. A transfer to a "Controlled Entity" shall not trigger
the Right of First Refusal. A "Controlled Entity" is an entity in which Area Developer (or Area
Developer’s managers, members, owners, partners, shareholders or officers as of the date of this
Agreement) is the beneficial owner of 100% of each class of voting ownership interest. At the time
of the desired transfer of interest to a Controlled Entity, Area Developer must notify Liberty in
writing of the name of the Controlled Entity and the name and address of each officer, director,
shareholder, member, partner, or similar person and their respective ownership interest, and provide
Liberty with the applicable organizational documents of the business entity. Each such person of
the Controlled Entity shall sign, on behalf of the business entity and in their respective individual
capacity, the amendment and release forms and/or area developer agreement as required by Liberty
at the time of transfer. Currently, Liberty does not charge a transfer fee for this type of transaction.

(c) Transfer of Interest Within Area Developer. A transfer of interest within an Area
Developer that is an entity shall not trigger the Right of First Refusal provided that only the
percentage ownership is changing and not the identity of the owners. At the time of the desired
transfer of interest within an entity, Area Developer must notify Liberty in writing of the name
and address of each officer, director, sharcholder, member, partner or similar person and their
respective ownership interest prior to and following the proposed transfer and provide Liberty
with the applicable organizational documents of the business entity. Each such person of the
Controlled Entity shall sign, on behalf of the business entity and in their individual capacity, the
amendment and release forms and/or area developer agreement as required by Liberty at the time
of transfer. Further, if the transfer of interest results in a change in control of the entity, Area
Developer must pay to Liberty the transfer fee required at the time of transfer.

(d  Right of First Refusal Not Exercised By Liberty. If Liberty does not exercise the
Right of First Refusal, Area Developer may transfer the Area Developer Agreement or
ownership interest therein according to the terms set forth in the Notice, provided that Area
Developer satisfies the conditions in Section 8.4(e) and completes the sale within ninety (90)
days from the date that Liberty received Notice from Area Developer. If Area Developer does
not conclude the proposed sale transaction within this 90-day period, the Liberty’s Right of First
Refusal shall continue in full force and effect.

(e) Additional Requirements and Obligations for Transfer.

i) The proposed transferee(s) must complete Liberty’s Area Developer application
and pass Liberty’s application screening in place at the time of transfer.

ii) The proposed transferee(s) must sign the Liberty amendment forms and/or the
" thencurrent Area Developer "Agreement-and must personally assume and.be’
bound by all of the terms, covenants and conditions therein.

iii) The proposed transferee(s) must attend and successfully complete Area Developer
Training.
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iv) Area Developer shall sign Liberty’s transfer and release forms required by Liberty
at the time of transfer and pay to Liberty a transfer fee of $10,000.00.

8.5  Publicity. Except as required by law, Area Developer may not make any press
release or other public announcement involving the subject matter of this Agreement without the
written agreement of Liberty as to the form of such press release or public announcement.

8.6  Operations Manual, Specifications, and Equipmenf. Liberty may issue
specifications to guide Area Developer in the provision of Services hereunder. Liberty has an
Area Developer Operations Manual that Area Developer agrees to follow. Liberty may issue
computer and equipment requirements. At present, Area Developer is required to have business
cards, a telephone and telephone line, printer, fax service and computer connected via internet to
Liberty’s computer network. Liberty also requires Area Developer to use an appropriate sales
lead and contact information database or software to keep track of Area Developer’s confacts
with prospective Franchisees and may issue recommendations or requirements in this regard.
Liberty may change Liberty’s Area Developer Operations Manual and modify Liberty’s
specifications in order to maintain competitiveness, adjust for legal, technological, and economic
changes, and to improve in the marketplace. Area Developer agrees to be bound by all future
changes.

8.7  Maintenance of Liberty Goodwill. Area Developer agrees not to disparage
Liberty, Liberty’s parent company or affiliate entities or their current and former employees or
directors. During the term of this Agreement, Area Developer also agrees not to do any act
harmful, prejudicial, or injurious to any or all of the Liberty Companies.

8.8 Governing Law.

(@) Virginia Law. This Agreement is effective upon its acceptance in Virginia by
Liberty’s authorized officer. Virginia law governs all claims that in any way relate to or arise out
of this Agreement or any of the dealings of the parties hereto. However, the Virginia Retail
Franchising Act does not apply to any claims by or on Area Developer’s behalf if the Territory
shown on Schedule A below is located outside of Virginia.

(b)  Jurisdiction and Venuwe. In any suit brought by any or all of the Liberty
Companies, which in any way relates to or arises out of this Agreement, or any of the dealings of
the parties hereto, Area Developer consents to venue and personal jurisdiction in the state court in
the city or county where Liberty’s national office is located and the federal courts located in the
State where Liberty’s national office is located (presently Virginia Beach, Virginia state courts and
the United States District Courts located in the Commonwealth of Virginia). In any suit brought
against any or all of the Liberty Companies, including present and former employees and agents of

the Liberty Companies, which in any way relates to or arises out of this Agreement, or any of the - - -~

dealings of the parties hereto, venue shall be proper only in the federal courts located in the State
where Liberty’s national office is located (presently, the United States District Courts located in the
Commonwealth of Virginia.) or if neither federal subject matter nor diversity jurisdiction exists, in

e
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the state court Jocated in the city or county where Liberty’s National Office is located (presently the
City of Virginia Beach, Virginia).

() Jury Waiver. In any trial between Area Developer and any or all of the Liberty
Companies, including present and former employees and agents of Liberty, Liberty’s parent
company or any affiliate entity, which in any way relates to or arises out of this Agreement, or
any of the dealings of the parties hereto, Arca Developer and Liberty waive their respective
rights to a jury trial and agree to have such action tried by a judge.

(d) Class Action Waiver. Area Developer agrees that any claim Area Developer
may have against any or all of the Liberty Companies, including past and present employees and
agents of the Liberty Companies, shall be brought individually and Area Developer shall not join
such claim with claims of any other person or entity or bring, join or participate in a class action
against any or all of the Liberty Companies.

(¢) - No Punitive Damages. In any lawsuit, dispute or claim between or against Area
Developer and any or all of the Liberty Companies, including present and former agents and
employees of the Liberty Companies, Area Developer and Liberty waive their respective rights,

if any, to seek or recover punitive or exemplary damages.

® Attorneys’ Fees and Costs. Area Developer agrees to reimburse the Liberty
Companies for all expenses reasonably incurred (including attorneys’ fees and costs): (i) to
enforce the terms of this Agreement or any obligation owed to any or all of the Liberty
Companies by Area Developer (whether or not the Liberty Companies initiate the legal
proceeding, unless the Liberty Companies initiate and fail to substantially prevail in such court
or formal legal proceeding); and (if) in the defense of any claim Area Developer asserts against
us on which the Liberty Companies substantially prevail in court or other formal legal
proceedings.

(g)  Anti-Terror. Area Developer represents and warrants that no Area Developer
signatory to this Agreement is identified, either by name or an alias, pseudonym or nickname, on
the lists of “Specially Designated Nationals” maintained by the U.S. Treasury Department’s
Office of Foreign Assets Control (texts currently available at www.treasury.gov/resource-
center/sanctions/SDN-List/Pages/default.aspx. Further, Area Developer represents and warrants
that no Area Developer signatory to this Agreement has violated, and agrees not to violate, any
law prohibiting corrupt business practices, money laundering or the aid or support of Persons
who conspire to commit acts of terror against any Person or government, including acts
prohibited by the U.S. Patriot Act, U.S. Executive Order 13224, or any similar law. The
foregoing constitutes continuing representations and warranties, and Area Developer shall
immediately notify Liberty in writing of the occurrence of any event or the development of any
circumstance that might render any of the foregoing representations and warranties false,
inaccurate or misleading: S o o

80  Severability. If any one or more of the provisions in this Agreement or any
application of such provision is held to be invalid, illegal or unenforceable in any respect by a
competent tribunal, the validity, legality and enforceability of the remaining provisions in this

3
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Agreement and all other applications of the remaining provisions will not in any way be affected
or impaired by such invalidity, illegality or unenforceability. Further, the obligations within
Section 6 above are considered independent of any other provision in this agreement, and the
existence of any claim or cause of action by either party to this agreement against the other,
whether based upon this agreement or otherwise, shall not constitute a defense to the
enforcement of these obligations.

8.10 Notices. Any notice, authorization, consent or other communication required or
permitted under this Agresment must be made in writing and shall be given by mail or courier,
postage fully prepaid, or delivered personally, to Liberty’s CEO, at Liberty’s National Office,
presently 1716 Corporate Landing Parkway, Virginia Beach, Virginia 23454, Telephone: (757)
493-8855. Any such notice may also be given to Area Developer in the same manner at the
address indicated below the Area Developer’s signature on this Agreement or such other more
current address as Liberty may have on file for Area Developer. Liberty may also give notice to
Area Developer by e-mail. ‘

8.11 Burdens and Benefits. This Agreement will be binding upon and will inure to the
benefit of the parties, their successors and assigns, as permitted hereunder.

8.12 Eutire Agreement. This Agreement, including the Schedules, is the entire
agreement between Area Developer and Liberty with respect to the subject matter contained
herein. This Agreement supersedes all other prior oral and written agreements and
understandings between Area Developer and Liberty with respect to the subject matter herein.
However, nothing in this or any related agreement is intended to disclaim the representations
Liberty made in the area developer disclosure document Liberty furnished to Area Developer.

8.13 Amendment_and Waiver, No amendment, change, or modification of this
Agreement and no waiver of any right under this Agreement will be effective unless in a written
document that is signed by an authorized representative of each party. No failure to exercise and
no delay in exercising any right under this Agreement will operate as a waiver.

8.14 Financing. If Liberty provides financing, Area Developer must submit annual
financial information to Liberty including, but not limited to, income statements, balance sheets,
and supporting documents. Area Developer agrees to submit the required information at the time
and in the format specified by Liberty.

9. DEATH OR INCAPACITY

5.1 Assistance and Reimbursement. In the event of the death or incapacity of Area
Developer, Liberty is entitled, but not required, to render assistance to maintain smooth and
continued provision of Services. Liberty shall be entitled to reimbursement from Area
Developer or Area Developer's estate for reasonable expenditures incurred. B

9.2 Required Time Frames. Pursuant to this Section, death or incapacity shall not be
grounds for termination of this Agreement unless either:

B
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(a) Area Developer or his/her legal representative fails for a period of one hundred and eighty
(180) days after such death or incapacity to commence action to assign this Agreement according to
controlling state law regarding the affairs of a deceased or incapacitated person and the terms of this
Agreement; or,

(b) Such assignment is not completed within one year after death or incapacity.

9.3 “Termination for Death or Iiicapadity. Liberty shall have the right to terminate this
Agreement if one of the conditions in Section 9.2 is not satisfied within the time frame provided.
Nothing in this Section shall be construed to limit the provisions of Section 7 regarding termination.
Further, the terms and conditions of Section 8.4 above apply to a transfer upon death or incapacity,
in the same manner as such terms and conditions apply to any other transfer to a non-Affiliate.

10. CONFIDENTIAL INFORMATION

10.1  Disclosure. Liberty possesses confidential information including, but not limited
to, methods of operation, service and other methods, techniques, formats, specifications,
procedures, information, system, customer information, marketing information, trade secrets,
intellectual property, knowledge of and experience in operating and franchising offices,
operating as an Area Developer (“Confidential Information”). Liberty may disclose some or all
of the Confidential Information (oral, written, electronic, or otherwise) to Area Developer and
Area Developer’s representatives. During the term of this Agreement and following the
expiration or termination of this Agreement, Area Developer covenants not to directly or
indirectly communicate, divulge, or use Confidential Information for its benefit or the benefit of
any other person or legal entity except as specifically provided by the terms of this Agreement or
permitted by Liberty in writing. Upon the expiration, termination or nonrenewal of this
Agreement, Area Developer agrees that it will never use or disclose, and will not permit any of
its representatives to use or disclose, our Confidential Information in any manner whatsoever,
including, without limitation, in the design, development or operation of any business which
provides services substantially similar to those stated herein. This provision shall not apply to
information that; (a) at the time of disclosure is readily available to the public; (b) after
disclosure becomes readily available to the trade or public other than through breach of this
Agreement; (c) is subsequently lawfully and in good faith obtained by Area Developer from an
independent third party without breach of this Agreement; (d) was in Area Developer’s
possession prior to the date of Liberty’s disclosure to Area Developer; or (¢) is disclosed to
others in accordance with the terms of a prior written authorization between Area Developer and
Liberty. The protections granted in this Section shall be in addition to all other protections for
Confidential Information provided by law or equity.

10.2 lnieresiz Area Developer will acquire no interest in Liberty’s Confidential
Information but is provided the right to use the Confidential Information disclosed for the

purposes of developing and operating pursuant to this Agreement. Area Developer acknowledges

that it would be an unfair method of competition to use or duplicate any Confidential
Information other than in connection with the operation under this Agreement. No part of the
Liberty franchise system nor any document or exhibit forming any part thereof shall be

1)
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distributed, utilized or reproduced in any form or by any means, without our prior written
consent.

10.3 UseInTerm. Area Developer agrees that it will (a) refrain from using the
Confidential Information for any purpose other than the operation pursuant to this Agreement;
(b) maintain absolute confidentiality of Confidential Information during and after the term of this
Agreement; (c) not make unauthorized copies of any portion of Confidential Information; and {d)
adopt and implement all reasonable procedures, including but not limited to, those required by
Liberty, to prevent unauthorized use of or disclosure of Confidential Information, including but
not limited to, restrictions on disclosure to employees of Area Developer and the use of
nondisclosure and non-competition clauses in employment agreements with employees that have
access to Confidential Information.

104 Use Following Term. Upon termination of this Agreement, Area Developer will
return to Liberty all Confidential Information embodied in tangible form, and will destroy, unless
otherwise agreed, all other sources which contain or reflect any such Confidential Information.
Notwithstanding the foregoing, Area Developer may retain Confidential Information solely for
insurance, warranty, claims and archival purposes, but the informatien retained will remain
subject at all times to the confidentiality restrictions of this Agreement.

11. COUNTERPARTS AND ELECTRONIC SIGNATURE

This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original, but such counterparts shall constitute one
and the same instrument. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile or in electronic (e.g. “pdf”) format shall be effective as delivery of a
manually executed counterpart of this Agreement. The words “execution,” “signed,”
“signature,” and words of similar import in the Agreement shall be deemed to include electronic
or digital signatures or the keeping of records in electronic form, cach of which shall be of the
same effect, validity and enforceability as manually executed signatures or a paper-based
recordkeeping system, as the case may be, to the extent and as provided for under applicable law,
including the Electronic Signatures in Global and National Commerce Act of 2000 (15 USC §
7001 et seq.) or any other similar state or federal laws. *

12.  HEADINGS

The headings of the various sections of this Agreement have been inserted for reference only and
shall not be deemed to be a part of this Agreement.

A
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13. AGREEMENT

The Area Developer named at the top of the following page agrees to abide by the terms of this
Agreement. The Area Developer signature of an individual or individuals constitutes their
personal agreement to such terms. The Area Developer signature of an individual or individuals
on behalf of an entity constitutes the entity’s agreement to such terms.

The individual signators signing on behalf of area developer also agree jointly and severally to
perform all the obligations in and relating to this Agreement, including, but not limited to, all
obligations related to the covenants not to compete, covenants not to solicit, confidentiality
obligations, obligations to make payments specified herein, pay any other promissory notes and
other debts due to Liberty, pay for products later ordered from Liberty and the obligations stated
in Section 8.8 above concerning governing law, including, but not limited to, the application
of Virginia law, the jurisdiction and venue clause, the jury waiver, the class action waiver,
and the limitation to compensatory damages only. If the Area Developer Agreement is held in
the name of a business entity and it is later determined by Liberty that the entity is no longer
valid or in good standing with the laws of the applicable state of organization or that an
individual has been removed as a part of the business entity pursuant to applicable state law or
otherwise, Liberty shall have the right to modify the Area Developer Agreement to reflect the
then current business structure with the signatures of only those that remain as valid members,
officers, partners, directors or sole proprietor of the then current business structure. All Area
Developer signators specifically agree to indemnify and hold Liberty harmless related to the
removal of parties under this provision. All signators on the following page waive any right to
presentment, demand or notice of non-performance and the right to require Liberty to proceed
against the other signators. Except as specified herein, no person or entity is a third-party
beneficiary of this Agreement.

Signatures on Following Page.
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Area Developer: Mike Budka and Mufeed Haddad Entity Number: 4711
- DiuSlansd by:
By [‘wwr

Mike Budka

(Signature).

Mufeed Haddad
‘(Printed Name) (Printed Name)
Title: - ‘ Title:
375 CAMEO WAY 4045 humboldt 1
Address:_._._ . - Address: umbo "

BREA CA 9282 3

yorba Tinda, ca. 92886

Ownership Percentage: % Ownership Percentage: %
By.__ By:
(Signature) (Signature)
(Printed Name) (Printed Name)
Title: Title:
Address;.... . o Address; »
Ownership Percentage: % . Ownershi %
JTH JAX, INC. |
LIBE} ’TAX
Z;By ( »
PnntedN
Title:

Effective Date:__ / /jzﬁ v
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SCHEDULE A TO THE AREA DEVELOPER AGREEMENT
' TERRITORY

Indianapolis, IN DMA
TERRITORY

The counties of
White, IN B
Cass, IN

Miami, IN
Carroll, IN
Howard, IN
Grant, IN
Blackford, IN
Clinton, IN
Tipton, IN
Fountain, IN
Montgomery, IN
Boone, IN
Hamilton, IN
Madison, IN
Delaware, IN
Randolph, IN
Putnam, IN
Hendricks, IN
Marion, IN
Hancock, IN
Henry, IN
Morgan, IN
Johnson, IN
Shelby, IN
Rush, IN
Fayette, IN
Owen, IN
Monroe, IN
Brown, IN
Bartholomew, IN
Decatur, IN
Lawrence, IN

it
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Currently divided by JTH Tax, Inc. into 100 Franchise Territories.

Area Developer Agreement 7-17, as amd, 3-18
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Schedule B

MINIMUM REQUIREMENTS

At closing there are 25 JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) franchise territories
with an active Liberty office currently within Area Developer’s Territory, and operating pursuant
to franchise agreements by and between Liberty and each Franchisee that is a party to a franchise
agreement (“existing active territories”). Area Developer agrees to maintain the number of
existing active territories and agrees to identify and secure additional candidates/Franchisees
such that the following cumulative minimum development obligations are met during the term of
the Area Developer Agreement:

Development Cumulative Number of Liberty Tax Service
Period Effective Franchise Agreements
Ending in Operation with an Active Liberty Office

o207

Liberty Area Developer Agreement 7-17, as amd. 3-18
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INDIANA ADDENDUM
TO THE AREA DEVELOPER AGREEMENT

This Addendum forms a part of the Area Developer Agreement dated ,
between Liberty Tax Service and Mike Budka and Mufeed Haddad, the Area Developer. To the
extent this Addendum shall be deemed to be inconsistent with any of the terms or conditions of
the Area Developer Agreement or its Exhibits, the terms of this Addendum shall govern.

1. Section 5.5 of the Area Developer agreement is supplemented with the addition of
the following language: “Notwithstanding the foregoing, you do not indemnify us for liability
caused by your proper reliance on or use of procedures or materials provided by us or caused by
our negligence.”

2. Section 7.2 of the Area Developer agreement is modified to provide that upon
renewal you will not be required to release us as to any liabilities arising under Indiana Code § 23-
2-2.7.

3. Section 7.2 concerning Renewal is modified to delete the requirement that Area
Developer must give Liberty a general release to renew.

4. Section 8.8 concerning Governing Law is deleted and in its place is substituted
the following language:

1. “You agree to bring any claim against us, including our present and former employees,
agents, and affiliates, which in any way relates to or arises out of this Agreement, or any of the
dealings of the parties hereto, solely in arbitration before the American Arbitration
Association.”

AREA DEVELOPER:
Mike Budka and Mufeed Haddad

gl %‘L_{‘Yi__j
© Mike Budka

Printed Name;-

Title:

Minfeed Haddad

7-17, as amd, 3-18 LTS AD FDD
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SCHEDULE “C” TO THE AREA DEVELOPER AGREEMENT
Special Stipulation to the Area Developer Agreement- Term

To the extent of any conflict between the following and the provisions of the Area Developer Agreement
(“Agreement™) between Area Developer and JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty™), the
Special Stipulation shall control:

The following language is removed from Section 7.1 of the Area Developer Agreement:

Term. This Agreement will commence upon its Effective Date and will last for a term of six (6)
years (the “Term”).

And is replaced with the following:

Term. This Agreement will commence upon its Effective Date and will last for a term of ten
{(10) years (the “Term”).

By executing this Agreement, you, your officers and principles, individually and on behalf of all heirs,
legal representatives, successors and assigns, and each assignee of this agreement by accepting
assignment of the same, hereby forever releases and discharges Liberty, its past and present employees,
agents, officers, area developers, directors, its subsidiary and affiliated corporations and franchisees, their
respective past and present employees, agents, officers, directors, from any and all claims which could be
asserted by you against any such persons and entities through the date of this Agreement, except
obligations set forth or re-affirmed herein.

This Stipulation may be executed in counterparts, each of which shall constitute an original, but all taken
together shall constitute a single instrument. Delivery of an executed counterpart of a signature page to
this Stipulation by facsimile or in electronic (e.g. “pdf*) format shall be effective as delivery of a
manually executed counterpart of this Stipulation. The words “execution,” “signed,” “signature,” and
words of similar import in the Stipulation shall be deemed to include electronic or digital signatures or the
keeping of records in electronic form, each of which shall be of the same effect, validity and
enforceability as manually executed signatures or a paper-based recordkeeping system, as the case may
be, to the extent and as provided for under applicable law, including the Electronic Signatures in Global
and National Commerce Act of 2000 (15 USC § 7001 et seq.) or any other similar state or federal laws.

Except as modified by this Special Stipulation, the terms of the Area Developer Agreement remain in full
force and effect. This Special Stipulation supersedes any prior similar Special Stipulation between the

parties with respect to this subject matter.

Ervice

Area Developer: JTH Tax, Inc. d7b ] TLiberty TaxR
Mike Budka and Mufeed Haddad f . 3 o

[ Dogysined by: U i
. ’i‘*‘:‘-v'w..»,;m bi 3 L .
By: . : AEEUESOEAITADE., - o . By: LT

Printed Name:v

Title:

Effective Date;, *7;/ 13 /f g

Special Stip to AD Agreement
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SPECIAL STIPULATION TO THE LIBERTY AREA DEVELOPER AGREEMENT

To the extent of any conflict between the following and the provisions of the Area Developer Agreement
(“Area Developer Agreement”), the Special Stipulation shall control:

1. Section 7.2 of the JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) Area Developer Agreement is
hereby deleted and replaced with the following:

Resiewal. Upon the completion of the Term of this Agreement, provided Area Developer with the
right to enter into a new agreement with Liberty for the provision of the services to Liberty similar to
those in this Agreement. If Area Developer wishes to renew this Agreement, Arca Developer must
notify Liberty in writing at least 180 days before the expiration of this Agreement. There will be no
fee for he renewal, but Area Developer must execute a general release of all claims it may have against
Liberty. Area Developer may also renew future Area Developer Agreements, if Area Developer is in
compliance with the terms and conditions in such agreements, meets the other conditions therein for
renewal, and renews by signing our then current Area Developer Agreement. The fees and percentages
described in paragraphs 3.2 and 3.3 above will not be reduced upon any renewal nor will the Territory
be reduced, except as may be reduced due to failure to meet Minimum Requirements, as described in
paragraph 4.1 above.

By executing this Agreement, you, your officers and principles, individually and on behalf of all heirs, legal
representatives, successors and assigns, and each assignee of this agreement by accepting assignment of the
same, hereby forever releases and discharges Liberty, its past and present employees, agents, officers, area
developers, directors, its subsidiary and affiliated corporations and franchisees, their respective past and
present employees, agents, officers, directors, from any and all claims which could be asserted by you against
any such persons and entities through the date of this Agreement, except obligations set forth or re-affirmed
herein.

This Special Stipulation supersedes any prior similar Special Stipulation between the parties with respect to
this subject matter. Except to the extent modified above, the terms of the Area Developer Agreement remain
in full force and effect unless otherwise modified in writing signed by the parties.

Area Developer: JTH TAX, Inc. d/b/a
Mike Budka and Mufeed Haddad LIBERTY TAX SERVICE

p—Dosusighed by: i
! Sl ‘:.i ,:‘ .
¥ N 0OBBOEAZEATTADF ... e v b

Mike Budka N W R
e OuSignid By Printed Nathie:

By:

Title:

Mufeed Haddad
Effective Date:. . 7/ I &/,{ &




DocuSign Envelope |D: 7E21FFBB-DB54-4381-BD32-A453031CC8C3

4711

SPECIAL STIPULATION TO THE LIBERTY AREA DEVELOPER AGREEMENT
LEADS

To the extent of any conflict between the following and the provisions of the Area Developer Agreement
(“Area Developer Agreement™), the Special Stipulation shall control:

1. Section 3.5 of the JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) Area Developer Agreement is
hereby deleted and replaced with the following:

Fee for Franchisce Prospeets: From time to time, Liberty may provide to Area Developer leads of
prospective franchisees possibly interested in buying a Liberty franchise within the Territory. If
Liberty provides any such leads to Area Developer, Liberty will set fees from time to time based upon
the cost and the difficulty of acquiring the leads. If so provided, Area Developer agrees to purchase
up to $6,500 of leads per year, and may purchase more if offered, but is not obligated to.

By executing this Agreement, you, your officers and principles, individually and on behalf of all heirs, legal
representatives, successors and assigns, and each assignee of this agreement by accepting assignment of the
same, hereby forever releases and discharges Liberty, its past and present employees, agents, officers, area
developers, directors, its subsidiary and affiliated corporations and franchisees, their respective past and
present employees, agents, officers, directors, from any and all claims which could be asserted by you against
any such persons and entities through the date of this Agreement, except obligations set forth or re-affirmed
herein.

This Special Stipulation supersedes any prior similar Special Stipulation between the parties with respect to
this subject matter. Except to the extent modified above, the terms of the Area Developer Agreement remain
in full force and effect unless otherwise modified in writing signed by the parties.

Area Developer: JTH TAX,; Inc. d/b/
Mike Budka and Mufeed Haddad LIBER 114

= DocuSigned by

By N WAL
Printed Name:
L Title:,
Mufeed Haddad

Bffective Date:__ 7[IR[1%

Special Stip to AD Agreement - Leads
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Acknowledgment of Early Renewal of Area Developer Agreement

The undersigned Area Developer acknowledges that the Area Developer Agreement entered into
by and between Area Developer and JTH Tax, Inc. d/b/a Liberty Tax Service dated April 20,2007
was for a ten (10) year term which was extended to a twelve year term via a Special Stipulation
dated August 5, 2010, and is now set to expire on April 20, 2019. The parties hereby acknowledge,
desire, and consent to the early renewal of the Area Developer Agreement and enter into a new
Area Developer Agreement for a ten (10) year term commencing on the effective date of this
Agreement. The parties acknowledge that they are under no obligation to renew the Area
Developer Agreement at this earlier date and desire and do so of their own free will. Area
Developer further acknowledges that Area Developer has been accorded ample time and
opportunity to consult with advisors of its own choosing about renewing the Area Developer
Agreement pursuant to this Acknowledgement.

Area Developer and all of Area Developer’s guarantors, members, employees, agents, successors,
assigns and affiliates fully and finally release and forever discharge JTH Tax, Inc. d/b/a Liberty
Tax Service, its past and present agents, employees, officers, directors, area developers,
successors, assigns and affiliates (collectively “Liberty Released Parties”) from any and all claims,
actions, causes of action, contractual rights, demands, damages, costs, loss of services, expenses
and compensation which Area Developer could assert against the Liberty Released Parties or any
of them up through and including the date of this Renewal and Release, including, but not limited
to, any claim related to the early renewal of the Area Developer Agreement.

AREA DEVELOPER: , JTH TAX, INC. d/b/a
Mike Budka and Mufeed Haddad LIBERTY TAY

By: .
Printed Name; .
—Docuslgived by:
[W Title:
By:_ e doeniAsRoRTL,

Mufoed Haddad Date:_____7[13[I2

«
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SPECIAL STIPULATION TO THE LIBERTY AREA DEVELOPER AGREEMENT

To the extent of any conflict between the following and the provisions of the Area Developer Agreement
(“Area Developer Agreement”), the Special Stipulation shall control:

1. Section 3.1 of the JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) Area Developer Agreement is
hereby deleted and replaced with the following:

Initial fee paid by Area Developer to Liberty in the Area Developer Agreement dated April 20, 2007 was
$2,395,000. Area Developer will pay Liberty no additional development fees upon renewal of said
agreement, all or any debt still owed under said Agreement will remain in effect upon execution of this
Agreement, which shall be deemed fully earned by Liberty upon paymetit.

2. Section 3.2 of the Area Developer Agreement is hereby deleted and replaced with the following:

Liberty will pay Area Developer, as detailed under Section 3.10, an amount equal to 50% of the
initial franchise fee and interest on promissory notes, if and only to the extent that such interest is
on Franchise Fees or Royalties (except on interest already due and owing before the first of the
month following the Effective Date of the original area developer agreement dated April 20, 2007
(“Original Area Developer Agreement”)), paid to Liberty by a Franchisee for a franchise within
the Territory during the Term, pursuant to the terms in the franchise agreement between Franchisee
and Liberty (“Franchise Fees”) except amounts already due and owing before the first of the month
following the Effective Date of the Original Area Developer Agreement. Liberty will also pay to
Area Developer the same percentage of any change fees for modifying the opening schedule of a
multi-territory stipulation which a Franchisee in the Territory pays to Liberty during the Term,
except change fees already due and owing before the fixst of the month following the Effective
Date of the Original Area Developer Agreement.

3. Section 3.3 of the Area Developer Agreement is hereby deleted and replaced with the following:

Pursuant to the franchise agreement between a Franchisee and Liberty, each Franchisee is
required to pay royalties associated with the operation of a franchised territory (“Royalties™).
Except as provided under Section 4.1, Liberty will pay Area Developer, as detailed under
Section 3.10, an amount equal to 50% of all ongoing Royalties paid by Franchisees to Liberty
in Area Developer’s Territory during the Term, if any, (except Royalties due and owing before
the first of the month following the Effective Date of Original Area Developer Agreement).

Liberty will also pay to Area Developer this same royalty percentage on company-owned
stores in Area Developer’s Territory if a Franchisee store becomes company-owned after the
first of the month following the Effective Date of this Agreement. The royalty percentage
payable to Area Developer shall be calculated as if the store were still a Franchisee store.

By executing this Agreement, you, your officers and principles, individually and on behalf of all heirs, legal
representatives, successors and assigns, and each assignee of this agreement by accepting assignment of the
same, hereby forever releases and discharges Liberty, its past and present employees, agents, officers, area
developers, directors, its subsidiary and affiliated corporations and franchisees, their respective past and
present employees, agents, officers, directors, from any and all claims which could be asserted by you against
any such persons and entities through the date of this Agreement, except obligations set forth or re-affirmed
herein,
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This Special Stipulation supersedes any prior similar Special Stipulation between the parties with respect to
this subject matter. Except to the extent modified above, the terms of the Area Developer Agreement remain
in full force and effect unless otherwise modified in writing signed by the parties.

ARFEA DEVELOPER:
Mike Budka and Mufeed Haddad

. ,—ﬁouusfgm:d by:

Printed Name:

oS by

C@ Title;

Mufeed Haddad

Effective Date: [{3{ A
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CALIFORNIA RENEWAL AND SPECIFIC RELEASE

Area Developer: Mike Budka and Mufeed Haddad Entity No.: 4711

1.

Release- Area Developer and all of Area Developer’s guarantors, members, employees, agents, successors,
assigns and affiliates fully and finally release and forever discharge JTH Tax, Inc. d/b/a Liberty Tax Service,
its past and present agents, employees, officers, directors, area developers, successors, assigns and affiliates
(collectively “Liberty Released Parties”) from any and all claims, actions, causes of action, contractual
rights, demands, damages, costs, loss of services, expenses and compensation which Area Developer could
assert against the Liberty Released Parties or any of them up through and including the date of this Renewal
and Release.

Unknown or Unsuspected Consequences- The parties understand and acknowledge that Section 1 of this
Renewal and Specific Release applies to and includes all unknown or unsuspected consequences or results
arising from or relating to the transactions, occurrences, or agreements referred to in those Sections. You
represent and warrant that you have read the contents of California Civil Code §1542, which provides as
follows:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his or
her favor at the time of executing the release, which if known by him or her must have materially affected
his or her settlement with the debtor.”

YOU EXPRESSLY WAIVE ANY AND ALL RIGHTS AND BENEFITS UNDER CALIFORNIA CIVIL
CODE §1542.

Nature of Release- Each party acknowledges that it has read this Renewal and Specific Release, that it fully
understands the contents of this Renewal and Specific Release, and that THIS IS A SPECIFIC RELEASE
GIVING UP ALL RIGHTS WITH RESPECT TO THE TRANSACTIONS OR OCCURRENCES THAT
ARE BEING RELEASED UNDER THIS AGREEMENT. The above Release shall not apply to any
liabilities arising under the California Franchise Investment Law or the California Franchise Relations Act.

This Renewal and Specific Release may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original, but such counterparts shall constitute one and the same
instrument. Delivery of an executed counterpart of a signature page to this Renewal and Specific Release by
facsimile or in electronic (e.g. “pdf”) format shall be effective as delivery of a manually executed counterpart
of this Renewal and Specific Release. The words “execution,” “signed,” “signature,” and words of similar
import in the Renewal and Specific Release shall be deemed to include electronic or digital signatures or the
keeping of records in electronic form, each of which shall be of the same effect, validity and enforceability
as manually executed signatures or a paper-based recordkeeping system, as the case may be, to the extent
and as provided for under applicable law, including the Electronic Signatures in Global and National
Commerce Act of 2000 (15 USC § 7001 et seq.) or any other similar state or federal laws based on the
Uniform Electronic Transactions Act. This Agreement shall not be modified except in writing signed by
the parties hereto.

Area Developer: Mike Budka JTH Tax, Inc. d/b/a Liberty Tax Service

By:

By:

and Mufeed ﬁ&ﬁﬁﬁg"“ By:

0550E42EA1T4DF ... By:

Mike Budka
DocuSigned by: Printed Name:

st

PORNAAQRQEATZL - Title:
Mufeed Haddad

Date:

7-17, as amd. 3-18 LTS AD FDD
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AREA DEVELOPER
AGREEMENT

WHEREAS, JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) franchises a system for the
operation of tax return preparation offices (the “Franchise”); and

WHEREAS, area developer (“Area Developer”) desires to find, solicit and recruit
candidates willing to become Franchise owners (“Franchisees™) and desires to provide continuing
services (the “Services”) on Liberty’s behalf to Franchisees; and

WHEREAS, Liberty wishes to receive the Services and compensate Area Developer.

_ NOW, THEREFORE, for value réceived, Liberty and Area Developer hereby agree as
follows:

1. SERVICES

1.1 Area Developer Services.

@) Candidate Development. Area Developer will use best efforts to find, solicit,
and recruit candidates interested in operating a Franchise within the Territory (as described in
Section 2). Upon Area Developer’s determination that a candidate may have the characteristics
of a potential Franchisee (a “Candidate”), Area Developer will identify such Candidate in writing
to Liberty for Liberty’s consideration.

(b)  Franchise Award. All Candidates must successfully pass Liberty’s Effective
Operations Training (“EOT”) and Hands On Training (“HOT”) to be awarded a Franchise.

(c)  Limitation of Services, Area Developer may only offer those services or
products through the Area Developer business as authorized by Liberty in this Agreement or the
area developer operations manual (“Area Developer Operations Manual” or “Manual”), unless
Liberty provides prior written approval.

1.2 Area Developer Support Services and Obligatiops.

(a)  Operational Support. Area Developer will be responsible for coaching the
Liberty system as described in the Area Developer Operations Manual and will provide
Franchisees with timely local support, day-to-day operational help, marketing advice and
feedback. Area Developer will host quarterly designated marketing area (DMA) meetings in
person or through electronic means. Through these DMA meetings and as required by Liberty,
Area Developer will disseminate information, collaborate with Franchisees, discuss advertising
and address other issues that may arise or later be specified by Liberty. Area Developer does not

have any authority to approve or disapprove Franchisee marketing or advertising. Area

Developer agrees to address reasonable company-owned store issues that may arise or be
specified by Liberty. “Company-owned” refers to a store owned and operated by Liberty or an
entity under the control of Liberty or any of its employees.

Area Developer Agreement 9/13, as amended 2/14
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(b)  Customer Service. Area Developer shall use best efforts 1o ensure that all
Franchisces provide all appropriate services as outlined in the Franchisee Operations Manual and
the Arca Developer Operations Manual, abide by customer service policies issued by Liberty and
timely respond to customer complaints and issues. Area Developer must operate in a manner
that protects the goodwill, reputation of Liberty and the service marks and trademarks of Liberty
(collectively “Marks).

(c) Site Selection. Area Developer shall provide site selection assistance in
accordance with the Area Developer Operations Manual including, but not limited to, utilization
of a company that we designate providing retail business intelligence solutions, and current
Electronic Return Originator (“ERO”™) data. Final site sclection must be approved by Liberty.

(d) Budgets, Profit and Loss Statements and Action Plans. Area Developer shall
revicew and approve Franchisee budgets, profit and loss statements, action plans and the
Marketing Plan Generator for submission to corporate for final approval in accordance with the
deadlines provided by Liberty.

() Agreement Facilitation. Area Developers shall review and facilitate Franchisee
applications to Liberty for financing, transfers, fee releases, sales, terminations and the like,
subject to final approval by Liberty.

¢ Required Attendance. Area Developer, or Area Developer’s approved
representative, shall attend area developer training and EOT within six months of closing.
Additionally, Area Developer will attend all meetings that may be required by Liberty.

(g) Manual. Area Developer shall provide all assistance and support described in the
Area Developer Operations Manual, the Operations Manual provided to Liberty Franchisees and
Area Developers and all updates to these Manuals.

(h)  Contract Enforcement. Upon termination or expiration of the franchise
agreement between Liberty and any Franchisee (a “Former Franchisee”), Area Developer will
assist Liberty in enforcing the post termination -obligations set forth in its franchise agreement
with that Former Franchisee (“Post Termination Obligations”), but Area Developer will have no
duty to initiate court or other legal proceeding. These obligations include ensuring that all
Liberty signs are removed from the Former Franchisee’s offices or other premises, receiving or
acquiring all telephone numbers, listings and advertisements used in relation to the Former
Franchisee’s business, receiving or acquiring all copies of lists and other sources of information
containing the names of customers of the Former Franchisee, obtaining all Former Franchisee’s
customer tax returns, files, records and all copies thereof and obtaining all copies of the Former

Franchisee's Operations Manual, including any updates, and performing other reasonable duties

as may be assigned by Liberty to assist in the transition or closure of an office.

13- Liberty Obligations,

(a) Area Developer Operations Manual. Liberty will provide an Area Developer
Operations Manual and various updates to the Manual to provide requirements of operation and
offer guidance in performing Area Developer services.

Area Developer Agreement 9/13. as amended 2/14
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(b)  Initial and Advanced Training. Liberty will provide reasonable training to Area
Developer, at Area Developer’s expense, in order to ensure that Area Developer has the ability to
provide the services to Liberty described in Sections 1.1 and 1.2. At present, Liberty provides a
three to four day initial Area Developer training course, which Area Developer and any manager
working for Area Developer must attend and successfully complete within six months of closing.
Liberty also requires Area Developer to attend EOT within six months of closing. Liberty may
also provide and require Area Developer’s attendance at advanced or other trainings that may be
offered at select locations or Liberty may offer such training on the web or electronically.
Although Liberty does not charge atlendance at training, Area Developer must pay the cost
incurred with traveling to training, and other incidental expenses such as food, lodging, and
transportation incurred in attending any training that Liberty provides.

(c) Disclosure Document. Liberty will provide or make available to Area Developer
its latest Franchise Disclosure Document to use as part of Area Developer’s Development
Services.

14 Joint Duties. Liberty and Area Developer will be responsible for the
enforcement of all agreements (“Franchise Documents™) executed in the awarding of a franchise
to a Candidate and the monitoring of individual Franchisee performance and adherence to
Liberty’s Franchise system. However, Area Developer will not assert any legal claim by way of a
lawsuit or otherwise, against a Franchisee without the written permission of Liberty.

1.5  Personal Involvement. Area Developer must render the Area Developer and
support services hereunder personally, unless Area Developer submits to Liberty a general
manager who attends and successfully completés our initial Area Developer training course and
who is not later disapproved by Liberty.

1.6  Reports. Area Developer agrees to file with Liberty, at such times and in such
forms as Liberty may specify, reports detailing Area Developer’s activities, sales and other
information that may be requested.

1.7 Reviews. Liberty reserves the right to review Area Developer’s business
operations, in person, by mail, or electronically. Liberty may inspect Area Developer’s operations
and obtain paper and electronic business records related to the business and any other operations
taking place through Area Developer’s business. Area Developer must send Liberty any business
records requested within five (5) business days of receiving Liberty’s request for records and
shall be responsible for any costs related to this transmission. Liberty has the right to require that
Area Developer implement a plan to resolve any issues that Liberty discovers.

2. EXCLUSIVITY

2.1 Exclusmg*’ Except as otherwise permitted in this Agreement, Liberty will not

appoint or authorize any other person to provide commissioned or paid Area Developer services
to Liberty in the territory defined in Schedule A (“Territory”). This grant of the Territory in no
way prevents or restricts Liberty from itself recruiting, soliciting or seeking new Franchisees in
the Territory (including through the Internet or other means of general electronic communication)
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or from using unpaid referrals from other sources or as detailed in Section 2.2 in the obtaining of
potential Franchisees. As indicated on Schedule A, the Territory has been divided into sub-
territories (“Franchise Territories”) as defined by Liberty, which will be made available to
prospective Franchisees.

22 Non-Area Developer-Proposed Franchisees. If Liberty is referred, contacted by
or comes into communication with any prospective Franchisee in the Territory not previously
identified by Area Developer, Liberty may evaluate, recruit and award such prospective
Franchisee a Franchise. Each such individual will be deemed a Franchisee for the purposes of
this Agreement.

3. FEES AND COMMISSIONS

3.1 Initial Fee. Area Developer will pay Liberty $ 622,080 upon execution of this
Agreement, which shall be deemed fully earned by Liberty upon payment.

3.2  Initial Franchise Fee. Liberty will pay Area Developer, as detailed under
Section 3.10, an amount equal to 50% of the initial franchise fee and interest on promissory
notes, if and only to the extent that such interest is on franchise fees or royalties (except on
interest already due and owing before the date of this Agreement), paid to Liberty by a
Franchisee during the Term, pursuant to the terms in the franchise agreement between Franchisee
and Liberty (“Franchise Fees” and “Royalties™), for the first time that a territory is purchased by a
franchisee, except Franchise Fees already due and owing before the Effective Date of this
Agreement. Liberty will also pay to Area Developer the same percentage of any change fees for
modifying the opening schedule of a multi-territory stipulation which a Franchisee pays to
Liberty during the Term, except change fees already due and owing before the Effective Date of
this Agreement.

33  Franchise Rovyalties. Except as provided under Section 4.1, Liberty will pay
Area Developer, as detailed under Section 3.10, an amount equal to 50% of all ongoing Royalties
received by Liberty, if any, from a Franchisee during the Term except Royalties already due and
owing before the Effective Date of this Agreement.

Liberty will also pay to Area Developer this same royalty percentage on company-owned stores
in Area Developer’s Territory if a Franchisee store becomes company-owned after the Effective
Date of this Agreement. The royalty percentage payable to Area Developer shall be calculated as
if the store were still a Franchisee store.

34  Demand for Payment. Except as authorized herein, or except upon the prior
written consent of Liberty, Area Developer will not demand any payment due from a Liberty
Franchisee or other person or entity to Liberty.

3.5  Fee for Franchisee Prospects. Liberty may provide to Area Developer leads of

© " prospective Franchisees within the Teritory. If Liberty provides any such leads to Area

Developer, Liberty will set fees based upon the cost and the dlfﬁculty of acquiring the leads and
Area Developer agrees to pay these fees.
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3.6  Fee for Internal Sales. If Liberty’s own franchise development staff handles the
selling process with a prospective Frarichisee within the Territory covered by this Agreement for
the sale of an undeveloped territory (meaning one that does not contain an existing Liberty Tax
Service office), Area Developer shall pay Liberty 15% of the Franchise Fee (provided that in the
case of a prospective Franchisee under a special stipulation agreement whereby no Franchisee
Fee is paid, this amount shall be deemed to be payable under section 3.5 and be $6,000 or such
other amount as is established pursuant to Section 3.5). Liberty may deduct this from amounts
Liberty otherwise owes to Area Developer.

3.7 Advertising_and Selling Material. Liberty may charge and Area Developer
agrees to pay a reasonable charge for preparing, procuring, printing, and/or sending advertising
materials and Disclosure Documents to Area Developer.

3.8  Terminal Services. Liberty may charge and Area Developer agrees to pay a
reasonable charge for providing computer access to information within the Liberty system and
for computer access to a sales lead and contact information management system,

3.9  Use of Franchise Broker. Liberty may use the services of franchise brokers to
identify Candidates who are potentially interested in becoming Franchisees (“Franchise Broker”).
To participate in this opportunity, Area Developer agrees to pay a proportionate share of the
Broker’s fee for any broker-generated Candidate who becomes a Franchisee in Area Developer’s
Territory. Area Developer’s share of Broker’s fee shall be based on the proportion of initial
Franchise Fee and Royalties that Area Developer receives under Sections 3.2 and 3.3. For
example, if a Broker charges Liberty $13,000 for a Candidate who becomes a Franchisee, and
Area Developer receives 35% of the initial Franchise Fee and Royalty under Sections 3.2 and 3.3
above, then Area Developer’s share of the initial Franchise Fee would be reduced by 35% of
$13,000 which amounts to $4,550.

3.10 Payment. In any month that Liberty receives Franchise Fees, Royalties, or
interest on promissory notes (if such interest is on Franchise Fees or Royalties and are not already
due and owing before the date of this agreement) from Franchisees in Area Developer’s
Territory, Liberty will pay Area Developer its share of Royalties, Franchise Fees and interest not
later than the last day of the next calendar month. In no case will Liberty advance funds to Area
Developer, or be liable for payment on accounts receivables or unpaid Franchise Fees, Royalties
or interest. Area Developer will be entitled to its share of Royalties only with respect to
Royalties actually collected, and Liberty will be entitled to take credits against previous Royalty
payments to Area Developer to the extent that any Royalty payments from a Franchisee are
subject to a subsequent refund, offset or other credit. Each payment of Area Developer’s share of
Royalties, Franchise Fees, and interest will be accompanied by information in sufficient detail to
allow Area Developer to determine the basis on which Area Developer’s share of the Royalties,
Franchise Fees and interest was calculated.

3.11 Late Fees. Payments for charges Liberty.bills to Area Developer are due within

30 days of billing and will be subject to an 12% per annum late fee, or the maximum allowed by

law if less.

Asea Developer Agreement 9713, as amended 2/14

(el



3.12 Fee Amounts. From time to time, Liberty will set and publish the fee amounts
under Sections 3.5 and 3.7-3.8.

3.13 Expenses. Except as provided herein, each party will bear the expenses incurred
by it in the performance of this Agreement.

3.14 Referral Fees. Liberty may offer referral fees to individuals that refer new
Franchisces to Liberty. These referral fees do not apply to Area Developer for Candidates that
" become Franchisees in Area Developer’s Territory.

4. MINIMUM AREA DEVELOPER PERFORMANCE.

41  Minimum Reguirements. Area Developer will provide Liberty with a minimum
number of Candidates each year that open Franchise Territories with an active Liberty office in
operation, as described and set forth in Schedule B (the “Minimum Requirements”). For this
purpose, a year will include each fiscal year of Liberty (including any partial year) ending on
April 30. If Area Developer does not meet the Minimum Requirements, Liberty may, upon
notification to Area Developer within ninety (90) days of the end of the year wherein the
requirements were not met, delete from the Territory up to the number of Franchise Territories by
which Area Developer failed to meet the Minimum Requirements for that year. Liberty’s notice
will designate which unsold Franchise Territories it desires to delete from the Territory, and
Liberty shall have the sole discretion in making this determination. The specified Franchise
Territories will be deemed deleted from the Territory as of the date that Liberty sends notice to
Area Developer. Area Developer will thereafter not be entitled to any share of Franchise Fees and
Royalties paid with respect to Franchisees appointed within those Franchise Territories (“Liberty
Franchisees”) and Liberty Franchisees will not be deemed Franchisees for the purposes of this
Agreement. This deletion is Liberty’s sole remedy for failure to meet Minimum Requirements.

Liberty’s notice will be accompanied by a credit to amounts owed by Area Developer to Liberty
or a payment to Area Developer, as Liberty selects. Such credit or payment shall equal the
amount of the Initial Fee that is calculated by multiplication of the Initial Fee with a fraction the
numerator of which is the total population of the deleted Territories and the denominator of
which is the total population of the Franchise Territories (Initial Fee x (Total Population of
Deleted Territories/Total Population of Franchised Territories)). For this calculation, Liberty
may choose to use either the population figures that existed at the time of entering into this
Agreement or more current data available to Liberty.

3. FRANCHISOR — FRANCHISEE RELATIONSHIP

5.1 Disclosure. Area Developer will comply with all federal and state franchise
disclosure laws applicable to the solicitation of Franchisees, including providing the Disclosure
Document, prepared by Liberty, to all Candidates within the time frame provided by law. In most
- jurisdictions, this.disclosure is currently required fourteen. (14) calendar days before the-signing
of a binding agreement between the Candidate and Liberty or making any payment by the
Candidate to Liberty. Area Developer will ensure that any disclosure made in any form complies
with the applicable franchise disclosure laws. Area Developer will be responsible for providing
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Liberty’s most current Disclosure Document, but will not be responsible for improper disclosure
due to inadequacies or errors in Liberty’s most current Disclosure Document.

5.2  Financial Performance Representations. Except as may be expressly stated in
Item 19 of Liberty’s most current unit Franchise Disclosure Document in cffect in Area
Developer’s Territory, Area Developer will not make any representation, either orally, in writing,
electronically, or otherwise, to any prospective Candidate concerning actual or potential earnings,
sales, income or profits of any Franchise. However, Arca Developer may disclose financial
performance of an existing franchise for sale to a Candidate interesied in such unit as may be
permitted by law.

5.3  lmproper Representations. Arca Developer will make no representations (o any
Candidate that conflicts with Liberty’s current franchise agrcement or Disclosure Document or
make any promises, guarantees, or warranties to any party not authorized in writing by Liberty.

54  Ne Unauthorized Commitments. Area Developer acknowledges that it has no
authority to bind Liberty with respect to any matter, and agrees that it will not enter into any
agreements or understandings with any Candidates other than as authorized in writing by Liberty.

5.5 Indemnity. Area Developer will indemnify, defend and hold Liberty and its
affiliates, officers, directors, members, partners, employees, agents, contractors, advisers and
representatives (the “Indemnified Parties”) harmless from and against any claim, suit or
proceeding brought against any of the Indemnified Parties resulting from, relating to or arising
out of a claim that Area Developer failed to make proper disclosures under Section 5.1, made any
improper earnings claim as detailed in Section 5.2, made any improper representations under
Section 5.3, or entered into any unauthorized agreements under Section 5.4.

Liberty will indemnify, defend and hold Area Developer and its affiliates, officers, directors,
members, partners, employees, agents, contractors, advisors and representatives (the “Area
Developer Indemnified Parties”) harmless from and against any claim, suit, or proceeding
brought against any of the Area Developer Indemnified Parties resulting from, relating to or
arising out of a claim that Liberty failed to make proper disclosure under Section 5.1, made any
improper earnings claim as detailed in Section 5.2, made any improper representations under
Section 5.3, or entered into any unauthorized agreements under Section 5.4.

6. NON-COMPETE AND NO SOLICITATION

6.1 Non-Compete.

(@) In-Term. Area Developer will not, during the Term of this Agreement, in the
United States or Canada, directly or indirectly (i) recruit, search for, or solicit Franchisees or
prospective Franchisees to engage in income tax return preparation, electronic filing of tax returns,
or the provision of refund anticipation loans, except as to seeking Liberty Tax Service Franchisees
pursuant to the terms of this Agreement, or (i) aid or facilitate another person or entity (except
Liberty Tax Service Franchisees) in the provision of paid income tax preparation offered to the
public through retail outlets.
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(b)  Post-Term. Arca Developer will not, for a period of two years after expiration or
termination of this Agreement, in the Territory defined in Schedule A regardless of any reduction
duc to application of Scction 4.1 (the “Original Territory”), or within twenty-five (25) miles of thc
boundaries of the Original Territory, directly or indirectly recruit, search for, or solicit Franchisees
or prospective Franchisees to engage in income tax return preparation, electronic filing of tax
returns, or the provision of refund anticipation loans.

6.2 No Solicitation.

(@) In-Term. Except with the permission of Liberty, Area Developer will not, during
the term of this Agreement, in the United States or in Canada, directly or indirectly solicit for
employment in a management or supervisory capacity, any management or supervisory personnel
employed by Liberty, any management or supervisory personnel employed by a Liberty Tax Service
Franchisee, or any Liberty Tax Service Franchisee, or in the case of a Franchisee which is an entity,
the owners of such entity.

(b)  Post-Term. Except with the permission of Liberty, Area Developer will not, for a
period of two years after expiration, termination or transfer of this Agreement, in the Original
Territory and within twenty-five (25) miles of the boundaries of the Original Territory, directly or
indirectly solicit to own, operate, manage or supervise an income tax preparation office or income
tax preparation franchise, any management or supervisory personnel employed by Liberty, any
management or supervisory personnel employed by a Liberty Tax Service Franchisee, or any
Liberty Tax Service Franchisee, or in the case of a Franchisee which is an entity, the owners of such
entity, or any other entity beneficially owned by such owner or entity.

6.3  Severability. If any covenant or provision with Section 6.1 or 6.2 is determined to
be void or unenforceable, in whole or in part, it shall be deemed severed and removed from this
Agreement and shall not affect or impair the validity of any other covenant or provision. Further,
these obligations are considered independent of any other provision in this Agreement, and the
existence of any claim or cause of action by either party to this Agreement against the other,

whether based upon this Agreement or otherwise, shall not constitute a defense to the enforcement
of these obligations.

7. TERM AND TERMINATION

7.1  Term. This Agreement will commence upon its Effective Date and will last for a
term of ten (10) years (the “Term”).

7.2  Renewal. Upon the completion of the Term of this Agreement, provided Area
Developer is in compliance with the terms and conditions in this Agreement, Liberty will provide
Area Developer with the right to enter into a new agreement with Liberty for the provision of
services similar to those in this Agreement. If Area Developer wishes to renew this Agreement,

. Area Developer must notify Liberty in writing at least one hundred and eighty (180) days before -

the expiration of this Agreement. There will be no fee for the renewal, but Area Developer must
execute a general release of all claims it may have against Liberty. Area Developer may also
renew future Area Developer Agreements, if Area Developer is in compliance with the terms and
conditions in such agreements, meets the other conditions therein for renewal, and renews by
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signing Liberty’s then current Area Developer Agreement. The fees and percentages described in
Sections 3.2 and 3.3 above will not be reduced upon any renewal nor will the Territory be
reduced, excepl as may be reduced due to failure to meet Minimum Requirements, as described
in Section 4.1 above.

1.3 Termination.

(a) Termination by Area Developer. Area Developer may terminate this
Agreement at any time through written notice of termination to Liberty. Area Developer’s
termination of this Agreement will be effective upon Liberty’s receipt of Area Developer’s
termination notice.

(b)  Termination by Liberty Without Opportunity te Cure. Liberty may terminate
this Agreement effective upon the date of Liberty’s sending written notice of termination to Area
Developer, and without the opportunity for Area Developer to cure, for any of the following
reasons:

® Area Developer commits a violation of any law, ordinance, rule or
regulation of a government or governmental agency or department and
such conduct constitutes a material violation of any franchise law, antitrust
law or securities law, fraud or a similar wrong, unfair or deceptive
practices, or a comparable violation of applicable law, or the Area
Developer is convicted of a felony; or

(ii)  Area Developer violates any of Sections 5.1, 5.2, 5.3 or 5.4 of this
Agreement; or

(iii)  Area Developer makes a misstatement of material fact on a Biographical
Information Form, which is required in order to enter into this Area
Developer Agreement, or the Sales Agent Disclosure Form Update, or
fails to disclose a material fact that is requested in any such form, or
refuses to fill out or completely fill out such form or tender supporting
documentation upon reasonable request. The present versions of these
Forms are appended to the accompanying Disclosure Document as
Exhibits D-2 and D-3.

(¢  Termination by Liberty After Opportunity to Cure. Liberty may terminate
this Agreement if Area Developer fails to perform any obligation under this Agreement or any
other Agreement between the parties (“Breach™) and such failure has continued for thirty (30)
days after Liberty sent written notice of such Breach to Area Developer. In the case of past due
monies owed by Area Developer to Liberty under this Agreement or for any other debt to Liberty,
Liberty may terminate this Agreement fourteen (14) days after Liberty sends written notice of

delinquency to Area Developer. - If Area Developer fails to provide notification' of Area

R Developer’s desire to renew within the time and manner provided for in Section 7.2 of this
Agreement, Liberty may terminate this Agreement fourteen (14) days after Liberty sends written
notice to cure.
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74  No Refund of Initial Fee. Liberty will have no obligation to retum or refund any
fee to Area Developer upon termination of this Agreement.

7.5  Survival of Obligatiens. The Partics’ obligations that by their nature may require
performance after the termination or expiration of this Agreement, including, but not necessarily
limited to, Sections 3.11, 5.5, 6, 7.4, 7.5, and 8-11, will survive the termination or expiration of
this Agreement. Upon the termination or expiration of this Agreement, sale of this Agreement or
sale or other transfer of Area Developer's business operated under this Agreement, Liberty will
have no further obligation to pay Area Developer any share of Franchise Fees, Royalties or
interest received by Liberty subsequent to the date of termination or ex piration.

8. MISCELLANEOUS

8.1  Relationship. Notwithstanding anything herein to the contrary, this Agreement
does not create a partnership, company, joint venture, or any other entity or similar legal
relationship between the parties, and no party has a fiduciary duty or other special duty or
relationship with respect to the other party. The parties acknowledge that Area Developer’s
relationship with Liberty hereunder is that of an independent contractor.

8.2  Intellectual Property Ownership. Liberty owns the Franchise system, its
trademarks and all other intellectual property associated with the Franchise system. To the extent
Area Developer has or later obtains any intellectual property, other property rights or interests in
the Franchise systern by operation of law or otherwise, Area Developer hereby disclaims such
rights or interests and will promptly assign and transfer such entire interest exclusively to
Liberty. Area Developer will not undertake to obtain, in lieu of Liberty, copyright, trademark,
service mark, trade secret, patent rights or other intellectual property right with respect to the
Franchise system. Area Developer will have the right to use Liberty’s Marks during the Term for
the sole purpose of advertising the availability of Franchises within the Territory, but Area
Developer must obtain Liberty’s prior written consent to such use, which consent may be
withheld in Liberty’s sole discretion.

83  Trade and Domain Names. Area Developer will not use the name “Liberty,”
“libtax,” or “JTH” as any part of the name of a corporation, LLC or other entity. Further,
unless Area Developer first receives Liberty’s express written permission, Area Developer will
not obtain or use any domain name (Internet address) in connection with the provision of services
under this Agreement or to facilitate any efforts to find, solicit and recruit Candidates.

84  Assignment. Liberty may assign this Agreement to an assignee who agrees to
remain bound by its terms. Liberty does not permit a sub-license of the Agreement. Area
Developer’s interest under this Agreement may be transferred or assigned only if Area Developer
complies with the provisions in this Section. No interest may be transferred unless Area
Developer is in full compliance with this Agreement and current in all monies owed to Liberty.

Upon Liberty’s request,.any transfer of an-ownership interest in this Agreement must be joired

by all signatories to this Agreement, except in the case of death or legal disability.

(@ Liberty’s Right of First Refusal. If Area Developer has received and desires to
accept a signed, bona fide offer to purchase or otherwise transfer the Area Developer Agreement or
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any interest in it, Liberty shall have the option (the "Right of First Refusal") to purchase such
interest as hereinafter provided. Within fourteen (14) days of receipt of the offer, Area Developer
shall offer the Right of First Refusal to Liberty by providing written notice to Liberty which shall
include a copy of the signed offer to purchase that Area Developer received (“Notice”). Liberty
shall have the right to purchase the Area Developer Agreement or interest in the Area Developer
Agrecment for the price and upon the terms set out in the Notice, except that Liberty may substitute
cash for any non-cash form of payment proposed and Liberty shall have sixty (60) days after the
exercise of our Right of First Refusal to close the said purchase. Liberty will notify Area Developer
in writing within fifteen (15) days of its receipt of the Notice if it plans to exercise the Right of First
Refusal. Upon the transmission of notice by Liberty, there shall immediately arise between Liberty
and Area Developer, or its owners, a binding contract of purchase and sale at the price and terms
contained in the Notice previously provided by Area Developer.

(b)  Transfer to Controlled Entify. A transfer to a "Controlled Entity” shall not trigger
the Right of First Refusal. A "Controlled Entity" is an entity in which Area Developer is the
beneficial owner of 100% of each class of voting ownership interest. At the time of the desired
transfer of interest to a Controlled Entity, Area Developer must notify Liberty in writing of the
name of the Controlled Entity and the name and address of each officer, director, shareholder,
member, partner, or similar person and their respective ownership interest. Each such person of the
‘Controlled Entity shall sign the amendment and release forms and/or Area Developer Agreement as

required by Liberty at the time of transfer. Currently, Liberty does not charge a transfer fee for this
type of transaction.

(c)  Transfer of Interest Within Area Developer. A transfer of interest within an
Area Developer which is an entity shall not trigger the Right of First Refusal provided that only
the percentage ownership, rather than the identity of the owners, is changing. At the time of the
desired transfer of interest within an entity, Area Developer must notify Liberty in writing of the
name and address of each officer, director, shareholder, member, partner or similar person and
their respective ownership interest prior to and following the proposed transfer. Each such
person of the Controlled Entity shall sign the amendment and release forms and/or Area
Developer Agreement as required by Liberty at the time of transfer. Currently, Liberty does not
charge a transfer fee for this type of transaction.

(d)  Right of First Refusal Not Exercised By Liberty. If Liberty does not exercise
the Right of First Refusal, Area Developer may transfer the Area Developer Agreement or
ownership interest therein according to the terms set forth in the Notice, provided that Area
Developer satisfies the conditions in Section 8.4(e) and completes the sale within ninety (90)
days from the date that Liberty received Notice from Area Developer. If Area Developer does
not conclude the proposed sale transaction within this 90-day period, the Liberty’s Right of First
Refusal shall continue in full force and effect.

(e Additional Requirements and Obligations for Transfer.

i) The proﬁdééd transferee(s) must complete Liberty’s Area Developer application '

and pass Liberty’s application screening in place at the time of transfer.

ii) The proposed transferee(s) must sign the Liberty amendment forms and/or Area
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Developer Agreement in place at the time of transfer and must personally assume
and be bound by all of the terms, covenants and conditions therein.

iii) The proposed transferee(s) must attend and successfully complete Arca Developer
Training.

iv) Arca Developer shall sign Liberty’s transfer and release forms required by Liberty
at the time of transfer and pay to Liberty a transfer fee of $10,000.00.

8.5  Publicity. Except as required by law, Area Developer may not make any press
release or other public announcement involving the subject matter of this Agreement without the
written agreement of Liberty as to the form of such press release or public announcement.

8.6  Operations Manual, Specifications, and Equipment. Liberty may issue
specifications to guide Area Developer in the provision of Services hereunder. Liberly has an
Area Developer Operations Manual that Area Developer agrees fo follow. Liberty may issue
computer and ecquipment requirements. At present, Area Developer is required to have business
cards, a (clephone and telephone line, printer, fax service and computer connected via internet o
Liberty’s computer network. Liberty also requires Area Developer to use an appropriate sales
lead and contact information database or software to keep track of Area Developer’s contacts
with prospective Franchisees and may issue recommendations or requirements in this regard.
Liberty may change Liberty’s Area Developer Operations Manual and modify Liberty’s
specifications in order to maintain competitiveness, adjust for legal, technological, and economic
changes, and to improve in the marketplace. Area Developer agrees to be bound by all future
changes.

8.7 Maintenance of Liberty Goodwill. Area Developer agrees not to disparage
Liberty or its current and former employees or directors. During the term of this Agreement,
Area Developer also agrees not to do any act harmful, prejudicial, or injurious to Liberty.

8.8 Governing Law.

(a)  Virginia Law. This Agreement is effective upon its acceptance in Virginia by
our authorized officer. Virginia law governs all claims that in any way relate to or arise out of
this Agreement or any of the dealings of the parties hereto. However, the Virginia Retail
Franchising Act does not apply to any claims by or on Area Developer’s behalf if the Territory
shown on Schedule A below is located outside of Virginia.

(b)  Jurisdiction and Venue. In any suit brought by Liberty, which in any way relates
to or arises out of this Agreement, or any of the dealings of the parties hereto, Area Developer
consents to venue and personal jurisdiction in the state and federal court of the city or county of
Liberty’s National Office, presently Virginia Beach state courts and the United States District Court
in Norfolk, Virginia. -In any suit brought against Liberty, including Liberty’s present and former

employees and agents, which in any way relates to or arises out of this Agreement, or any of the -

dealings of the parties hereto, venue shall be proper only in the federal court located nearest
Liberty’s National Office (presently the U.S. District Court in Norfolk, Virginia), or if neither
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federal subject matter or diversity jurisdiction exists, in the city or county state court located where
Liberty’s National Office is (presently the City of Virginia Beach, Virginia).

©) Jury Waiver. In any trial between any of the parties hereto, including present
and former employces and agents of Liberty, which in any way relates to or arises out of this
Agreement, or any of the decalings of the partics hereto, Area Developer and Liberty agree to
waive our rights to a jury trial and instead have such action tricd by a judge.

(d)  Class Action Waiver. Area Dcveloper agrees that any claim Area Developer
may have against Liberty, including Liberty’s past and present employees and agents, shall be
brought individually and Arca Devcloper shall not join such claim with claims of any other
person or entity or bring, join or participate in a class action against Liberty.

(e) No Punitive Damages. In any lawsuit, dispute or claim between or against any of
the parties hereto, including present and former agents and employces of Liberty, Area Developer
and Liberty agree to waive our rights, if any, to seek or recover punitive damages.

8.9  Severability. If any one or more of the provisions in this Agreement or any
application of such provision is held to be invalid, illegal or unenforceable in any respect by a
competent tribunal, the validity, legality and enforceability of the remaining provisions in this
Agreement and all other applications of the remaining provisions will not in any way be affected
or impaired by such invalidity, illegality or unenforceability. Further, the obligations within
Section 6 above are considered independent of any other provision in this agreement, and the
existence of any claim or cause of action by either party to this agreement against the other,
whether based upon this agreement or otherwise, shall not constitute a defense to the
enforcement of these obligations.

8.10 Notices. Any notice, authorization, consent or other communication required or
permitted under this Agreement must be made in writing and shall be given by mail or courier,
postage fully prepaid, or delivered personally, to Liberty’s CEO, at Liberty’s National Office,
presently 1716 Corporate Landing Parkway, Virginia Beach, Virginia 23454, Telephone: (757)
493-8855. Any such notice may also be given to Area Developer in the same manner at the
address indicated below the Area Developer’s signature on this Agreement or such other more
current address as Liberty may have on file for Area Developer. Liberty may also give notice to
Area Developer by e-mail.

8.11 Burdens and Benefits. This Agreement will be binding upon and will inure to the
benefit of the parties, their successors and assigns, as permitted hereunder.

8.12 Entire Agreement. This Agreement, including the Schedules, is the entire
agreement between Area Developer and Liberty with respect to the subject matter contained
herein. This Agreement supersedes all other prior oral and written agreements and

_understandings between Area Developer and Liberty with respect to the subject matter herein--
~ However, nothing in this or any related agreement is intended to disclaim the representations
Liberty made in the franchise disclosure document Liberty furnished to Area Developer.
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8.13 Amendment and Waiver. No amendment, change, or modification of this
Agreement and no waiver of any right under this Agreement will be cffective unless in a writien
document that is signed by an authorized representative of each party. No failure to CXLI’LISL and
no delay in exercising any right under this Agreement will operate as a waiver.

8.14 Financing. If Liberty provides financing, Area Developer must submit annual
financial information to Liberty including, but not limited to, income statements, balance sheets,
and supporting documents. Area Developer agrees to submit the required information at the time
and in the format specified by Liberty.

9, DEATH OR INCAPACITY

9,  Assistance and Reimbursement. In the event of the death or incapacity of Area
Developer, Liberty is entitled, but not required, to render assistance to maintain smooth and
continued provision of Services. Liberty shall be entitled to reimbursement from Area Developer
or Area Developer's estate for reasonable expenditures incurred.

9.2  Required Time Frames. Pursuant to this Section, death or incapacity shall not
be grounds for termination of this Agrecment unless cither:

(2) Arca Developer or his/her legal representative fails for a period of 180 days after such
death or incapacity to commence action to assign this Agreement according to controlling state law
regarding the afTairs of a deceased or incapacitated person and the terms of this Agreement; or,

(b) Such assignment is not completed within one year after death or incapacity.

93  Termination for Death or Incapacity. Liberty shall have the right to terminate
this Agreement if one of the conditions in Section 9.2 is not satisfied within the time frame
provided. Nothing in this Section shall be construed to limit the provisions of Section 7 regarding
termination. Further, the terms and conditions of Section 8.4 above apply to a transfer upon death or

incapacity, in the same manner as such terms and conditions apply to any other transfer to a non-
Affiliate.

10. CONFIDENTIAL INFORMATION

10.1 Disclosure, Liberty possesses confidential information including, but not limited
to, methods of operation, service and other methods, techniques, formats, specifications,
procedures, information, system, customer information, marketing information, trade secrets,
intellectual property, knowledge of and experience in operating and franchising offices, operating
as an Area Developer (“Confidential Information™). Liberty may disclose some or all of the
Confidential Information (oral, written, electronic, or otherwise) to Area Developer and Area
Developer’s representatives. During the term of this Agreement and following the expiration or
termination of -this- Agreement, -Area Developer--covenants riot to directly or indirectly
communicate, divulge, or use Confidential Information for its benefit or the benefit of any other
person or legal entity except as specifically provided by the terms of this Agreement or permitted
by Liberty in writing. Upon the expiration, termination or nonrenewal of this Agreement, Area
Developer agrees that it will never use or disclose, and will not permit any of its representatives
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to use or disclose, our Confidential Information in any manner whatsoever, including, without
limitation, in the design, development or operation of any business which provides services
substantially similar to those stated herein. This provision shall not apply to information that:
(a) at the time of disclosure is readily available to the public; (b) after disclosure becomes readily
available to the trade or public other than through breach of this Agreement; (¢) is subsequently
lawfully and in good faith obtained by Area Developer from an independent third party without
breach of this Agreement; (d) was in Area Developer’s possession prior to the date of Liberty’s
disclosure to Area Developer; or (¢) is disclosed to others in accordance with the terms of a prior
writlen authorization between Area Developer and Liberty. The protections granted in this
Section shall be in addition to all other protections for Confidential Information provided by law
or equity.

10.2 Interest. Area Developer will acquire no interest in Liberty’s Confidential
Information but is provided the right to use the Confidential Information disclosed for the
purposes of developing and operating pursuant to this Agreement. Area Developer acknowledges
that it would be an unfair method of competition to use or duplicate any Confidential Information
other than in connection with the operation under this Agreement. No part of the Liberty
franchise system nor any document or exhibit forming any part thercof shall be distributed,
utilized or reproduced in any form or by any means, without our prior written consent.

10.3  Useln Term. Area Developer agrees that it will (a) refrain from using the
Confidential Information for any purpose other than the operation pursuant to this Agreement;
(b) maintain absolute confidentiality of Confidential Information during and after the term of this
Agreement; (¢) not make unauthorized copies of any portion of Confidential Information; and (d)
adopt and implement all reasonable procedures, including but not limited to, those required by
Liberty, to prevent unauthorized use of or disclosure of Confidential Information, including but
not limited to, restrictions on disclosure to employees of Area Developer and the use of
nondisclosure and non-competition clauses in employment agreements with employees that have
access to Confidential Information.

10.4 Use Following Term. Upon termination of this Agreement, Area Developer will
return to Liberty all Confidential Information embodied in tangible form, and will destroy, unless
otherwise agreed, all other sources which contain or reflect any such Confidential Information.
Notwithstanding the foregoing, Area Developer may retain Confidential Information solely for
insurance, warranty, claims and archival purposes, but the information retained will remain
subject at all times to the confidentiality restrictions of this Agreement.

~11. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original, but such counterparts shall constitute one
and the same instrument.
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12. HEADINGS

The headings of the various sections of this Agreement have been inserted for reference only and
shall not be deemed to be a part of this Agrcement.

13. AGREEMENT

The Area Developer named at the top of the following page agrees to abide by the terms of this
Agreement. The signature of an individual or individuals constitutes their personal agreement to
such terms. The signature of an individual or individuals on behalf of an entity constitutes the
enlity’s agreement to such terms.

In addition, the Arca Developer signatures of all individuals to this Agreement in, any capacity,
also constitute their personal joint and several agreement to perform all the obligations in and
relating to this Agreement, including, but not limited to, the obligations stated in Section 8.8
above concerning governing law, including, but not limited to, the application of Virginia
law, the jurisdiction and venue clause, the jury waiver, the class action waiver, and the
limitation to compensatory damages only, the obligation to make payments specified herein,
pay any other promissory notes and other debts due to Liberty, and pay for products later ordered
from Liberty. All signators on the following page waive any right to presentment, demand or
notice of non-performance and the right to require Liberty to proceed against the other signators.
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Area Developer: MV\ 'FQU‘ H’\‘l G‘a\ﬂ’

SIGNATORS:
By: Y
{Signaturc)

Mukesd hapddad_

_rP ri nlc_d-_l\_{i!_ll‘_ci'

Title:

Address: 5 14% qu,wwf Hopss v

b en Livta, cn. B 76

Ownership Percentage: (02 %

By:
(Signature)
(Printed Name)
Title:
Address:
Ownership Percentage: %
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Entity Number: 17260
By:
(Signature)
(Printed Name)
Title:
Address:
Ownership Percentage: e
By:
(Signature)
(Printed Name)
Title:
Address:

Ownership Percentage: %

JTH TAX, INC. d/b/a
LIBERTY TAX SERVICE

By:
Printed Name:__Je Lw va? H
Title: LED

Effective Date:__ ¥ |25 ! 14




Charleston-Hunting, WV-KY-OH

TERRITORY

The counties of :

Boyd County, KY
Carter County, KY
Elilott County, KY
Floyd County, KY
Greenup County, KY
Johnson County, KY
Lawrence County, KY
Lewis County, KY
Martin County, KY
Pike County, KY
Athens County, OH
Gallia County, OH
Jackson County, OH
Lawrence County, OH
Meigs County, OH
Scioto County, OH
Vinton County, OH
Boone County, WV
Braxton County, WV
Cabeli County, WV
Calhoun County, WV
Clay County, WV
Jackson County, WV
Kanawha County, WV
Linceoln County, WV
Logan County, WV
Mason County, WV
Mingo County, WV
Nicholas County, WV
Putnam County, WV
Roane County, WV
Wayne County, WV
Wirt County, WV

currently divided by JTH Tax, Inc. into 59 Franchise Territories.

Schedule A
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MINIMUM REQUIREMENTS

At closing there are 15 JTH Tax, Inc. d/b/a Liberty Tax Service (“Liberty”) franchise territories
with an active Liberty office currently within Area Developer’s Territory, and operating pursuant
to franchise agreements by and between Liberty and each Franchisee that is a party to a franchise
agreement (“existing aclive territories”). Area Developer agrees to maintain the number of
existing active territories and agrees to identify and sccure additional candidates/Franchisces
such that the following cumulative minimum development obligations are met during the term of
the Arca Developer Agreement;

Development Cumulative Number of Liberty Tax Service

Period Effective Franchise Agreements

Ending in Operation with an Active Liberty Office

April 30, 2014 T 15 T T
Aprl30,2015 T T TR T e g T T
| E . . - s e+ e —r
April 30, 2016 - - = 7 T T
|- e — N
April 30, 2017 I i T T |
e - . -
April 30, 2018” o 19 1
April 30,2009 CTr 20 |
April 30, 2020 21 ]
e T - *

April 30, 2021 | 23 _J
April 30, 2022 25 [
Apnil 30, 2023 ' ) T -
Lo . ——— A N
April 30, 2024 ' 33" .
{ —_— . . - - 4
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