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12.2  Transfer by You
The franchise granted herein is personal to you and, except as stated below, you shall not transfer,
assign, sub franchise or convey this Agreement or any interest hereunder. As used in this Agreement,
the term “transfer” includes your voluntary, involuntary, direct or indirect assignment, sale, gift or other
disposition of any interest in:

(a) this Agreement;

{b) the Franchise entity including any shares in a corporate Franchisee;

(c) the Location governed by this Agreement: or

{d) all or a substantial portion of the assets of the Location.

if the Franchisee is a corporation, you agree to provide us with your written confirmation in a form
prescribed by us, of the directors, officers and shareholders of such corporation.

12.3  Transfer from a Sole Proprietorship to a Corporate Entity

Should you wish to transfer your franchise from a sole proprietorship to a corporate entity
wholly-owned by you, you must first comply with the following:

(a) you must make written application to us requesting the transfer of assets, which
is to be accompanied by a signed Sale or Transfer of Assets Agresment. You will also
be required to submit a $500 processing fee with your application;

(b) your Franchise Agreement must be in good standing in all respects, as
determined by us;

{c) you must provide to us evidence of ownership of the corporate entity. You will
provide to us any such documentation we request in order to evidence such ownership;
and

(d) 'you must execute our then current form of personal guarantee whereby you will
personally guarantee the performance of all obligations in the Franchise Agreement.

12.4 Pre-Conditions to Franchisee’s Transfer

You shall not engage in a transfer unless you obtain written consent from Istand Ink-Jet and you and the
proposecd transferee comply with the following requirements:

{a) you must be in full compliance with the terms of this Agreement including the payment of
alt amounts due and owing pursuant to this Agreement by you to the Company or to third parties
whose debts or obligations Island Ink-Jet has guaranteed on behalf of Franchisee, if any;

(b) the terms of the transfer will be governad by the Franchisor's then current Customer
Service Center Transfer policies. Once you have determined that you would like to transfer your
franchise rights, you must request from us our current Customer Service Center Transfer
Package. This should be done at least 60 days prior to the completion of any proposed transfer;

{c) the proposed transfer includes the transfer of an operating Location;
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(d}) the proposed transferee agrees to operate the Location as an Istand Ink-Jet Location and
agrees to sign the then current form of franchise agreement for the remaining term of the ariginal
agreement {which may contain terms substantially different than those contained in this
Agreement) and attends and graduates from Initial Training Program, which training must be
completed by the transferee prior to the transfer becoming is effective;

(e) you provide written notice to istand-Ink-Jet at least 30 days prior to the proposed effective
date of the transfer, and include information reasonably detailed to enable Island Ink-Jet to
evaluate the terms and conditions of the proposed transfer, and which at a minimum includes a

writien offer fram the proposed transferee;

(f) the proposed transferee provides information to the Company sufficient for the Company
to assess the proposed transferee’s business experience, aptitude and financia! qualification, and
the Company approves the proposed transferee as a franchisee, such approval not to be
unreasocnably withheld;

(g} you execute a general release, in a form satisfactory to the Company, of any and all
claims against the Company, and its respective officers, directors, employees and agents;

(h) prior to the sale completing, you or the transferee must update the Location to the then
current standards of appearance and operations, as we may determine;

{1 you or the proposed transferee pays to the Company a transfer fee in an amount equal to
$5,000, which fee is required to cover the Company's reasonabie expenses related to the
transfer, including legal and accounting fees, credit and other investigative charges, and
svaluation of the assignee; provided, however, that no transfer fee will be charged for a transfer
by you to a corporation wholly-owned by you, between your partners of a partnership or to your
spouse upon your death or disability;if the transaction is an asset sale, the transferee shall
purchase all of your assets used in the Location in accordance with applicable bulk sales

legislation; and

)] you agree to abide by all post termination covenants set forth herein, including without
limitation the covenant not to compete set forth in Section 8.3.

12.5 Company’s Approval of Transfer

The Company has 30 days from the date of the written notice to approve or disapprove, in writing, your
proposed transfer. You acknowledge that the proposed transferee shall be evaluated for approval by the
Company based on the same criteria as is then currently being used to assess new franchisees of the
Company and that the proposed transferee shall be provided with such disclosures as may be required
by state or federal law.

12.6 Right of First Refusal

In the event you wish to engage in a transfer, you agree to grant to the Company a ten {10) day right of
first refusal to purchase such rights, interest or assets on the same terms and conditions as are contained
in the written notice set forth in Section 12.4(e); provided, however, the following additional terms and
conditions shall apply:

(a) the right of first refusal will be effective for each proposed transfer and any material
change in the terms or conditions of the proposed transfer shall be deemed a separate offer on
which the Company shall have a new ten (10) day right of first refusal;

(b) the 10 day right of first refusal period will run concurrently with the period in which the
Company has to approve or disapprove the proposed transferee;
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(c) there shall be deducted from the purchase price the amount of any commissions or fees
that would otherwise have been payable to any broker, agent or other intermediary in connection
with the sale of such property to the transferee and there shall be deducted the amount of any
transfer fees set out in Section 12.4(i);
{d) the Company shall have the right to substitute cash for any other form of consideration
specified in the offer and to pay in full the entire purchase price at the time of closing; and

(e) if the Company chooses not to exercise its right of first refusal, you shall be free to
complete the transfer subject to compliance with Sections 12.3 and 12.4.

12.7  Your Death or Disability

Upon your death or permanent disability (or an individual owning 50 percent or mare of, or controlling, a
Franchise entity), the personal representative of such person shall transfer your interest in this Agreement
or such interest in the Franchise entity to a third party approved by Island Ink-Jet. Such disposition of this
Agreement or such interest (including, without limitation, transfer by beguest or inheritance) shall be
completed within one (1) year foliowing the date of death or permanent disability (unless extended by
probate proceedings), and shall be subject to all terms and conditions applicable to transfers contained in
this Section 12; provided, however, that for purposes of this Section, there shall be no transfer fee
charged by the Company. Failure to transfer the interest within said period of time shall constitute a
breach of this Agreement. For the purposes hereof, the term “permanent disabiiity” shall mean a mental
or physical disabifity, impairment or condition that is reasonably expected to prevent or actually does
prevent you {or the owner of fifty (50) percent or more of, or controlling, a Franchise entity) from
supervising the management and operation of the Location for 2 period of one hundred twenty (120) days
from the onset of such disabitity, impairment or condition.

13. TERMINATION OF THE FRANCHISE’
13.1 By the Company Without Opportunity to Cure

You will be deemed to be in default and we may, at our option, terminate this Agreement and all rights
granted by this Agreement, without affording you an opportunity to cure the default, effective immediately
upon delivery of notice of termination to you, upon the happening of any of the foltowing events:

(a) Failure to Open Business. If you fail to develop the Location or open the Location for
business as provided in Paragraphs 3.1 or 3.2 or fail to satisfactorily complete the training
program as provided in Paragraph 4.2;

(b) Unauthorized Disclosure. if you or any person under your control or for whom you are
in law responsible discioses to any unauthorized person, or copies or reproduces, the contents of
or any part of the Operating Manual or any other trade secrets or confidential information of the
Company;

(c) Fraud or Conduct Affecting the Marks. If you commit fraud in connection with the
purchase or operation of the Location or otherwise engage in conduct that materially impairs the
goodwill associated with the Marks:

{d) Abandonment. If you cease to operate the Location or otherwise abandon the Location
for a period of five {5) consecutive days, or any shorter period that indicates an intent by you to
discontinue operation of the Location, unless and only to the extent that full operation of the
Location is suspended or terminated due to fire, fiood, earthquake or other similar causes beyond
your control and not related to the availability of funds o yau;
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(e) Insolvency; Assignments. if you become insoivent or are adjudicated a bankrupt; or
any action is taken by you, or by others against you under any insolvency or bankrupicy
legistation or proceedings are initiated to wind up the Franchisee (if a corporate entity), or if you
make an assignment for the benefit of creditors, or a receiver is appointed for you;

t)] Unsatisfied Judgments, Levy, Foreclosure. If any material judgment (or several
judgments which in the aggregate are material) is obtained against you and remains unsatisfied
or of record for forty five (45) days or longer (unless execution upon such judgment is stayed by
court order or by agreement between the judgment creditor and the judgment debtor); or if
execution or attachment is made against your business or any of the property, real or personal,
used in the operation of the Location by a creditor of yours;

{(9) Criminal Conviction. if you (or any of your shareholders, partners, or mempers if a
company) is convicted of a criminal offense, a crime involving moral turpitude, or any crime or
offense reasonably likely to materially and unfavorably affect the Marks, and the associated

goodwill and reputation thereof;

(h} Financial Reporting. If you underreport Gross Sales by three percent (3%)-or more in
any report, financial statement, tax return or schedule, unless you demonstrate that such
understatement resulted from inadvertent error;

(i) Misuse of Marks. If you misuse or fail to follow the Company's directions and guidefines
concerning use of the Marks and fail to correct the misuse or failure within 10 days after

notification from the Company;

(i Repeated Non-compliance. If you received three notices of material default from the
Company within a 12 month period, regardless of whether the defaults were cured by you;

(k)  Right to Possession of Property. if you are in default under any lease or sublease
covering the Location, or defaults under any other agreement related o use or operation of the
Location; or

( Unauthorized Transfer. If you sell, transfer or otherwise assign the franchise, an interest
in the franchise or franchise entity, this Agreement, the Location or a substantial portion of the
assets of the Location owned by you without complying with the provisions of Section 12.

This Agreement will automatically terminate on delivery of notice of termination to you if any part of this
Agreement relating to non-competition during the term of this Agreement, or fo the preservation of any of
the Marks, Confidential Information, trade secrets or secret formula is for any reason declared invalid or
unenforceable and if as a result, we befieve in our sole opinion that the continuation of this Agreement

would not be in the best interests of the Island Ink-Jet concept.

| have read §13.1 and each of Its subsections, understand
them and agree to the terms of each.

Franchisee Inltials:

13.2

By the Company With Opportunity to Cure

We have the right to terminate this Agreement upon written notice to you if you {or any of your Principal
Owners):

{a) fail to pay any amounts due the Company or its affiliates and do not correct such failure
within ten (10) days after written notice of such faiiure to pay is delivered to you;
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{b) fail to prepare and submit any statement or repori as required under Section 11 and do
not correct such failure within fen (10) days after written notice of such failure to comply is
delivered to you; or

(c) fail to comply with any other provision of this Agreement or any mandatory specification,
standard or operating procedure we prescribe from time to time, or to timely pay amounts due to
persons other than us or our affiliates, and do not correct such failure within ten (10) days after
written notice of such failure to comply or pay is defivered to you.

13.3  Statutory Notice

If any law applicable to this Agreement requires notice, additional notice, or a longer notice period than
specified herein, this Agreement shall be deemed io be automaiically amended to conform to the

. requirements of such law.

14. RIGHTS OF THE COMPANY AND OBLIGATIONS OF FRANCHISE OWNER UPON
TERMINATION OR EXPIRATION OF THE FRANCHISE

14,1  Payment of Amounts Owed to the Company

You agree to pay to us within five (5) days after the effective date of termination or expiration (without
renewal) of the Franchise such royalty payments, advertising contributions, amounts owed for products
purchased by you from us or our affiliates, interest due us on any of the foregoing and all other amounts
owed io us and our affiliates which are then unpaid. You must contemporaneously with such payment
furnish a complete accounting of all such amounts owead to our affiliates and us.

14.2 The Marks

You (and your Principal Owners) agree that upon the termination or expiration (without renewal) of the
Franchise you will:

(a) not directly or indirectly at any time or in any manner identify yourself or any business as
a current or former Isiand Ink-Jet Location, or as a franchise owner or licensee of or as otherwise
associated with the Company, or use the Marks, any colorable imitation thereof or other indicia of
an island ink-Jet Outlet in any manner or for any purpose, or utilize for any purpose any trade
name, trademark, service mark or other commercial symbol that suggesis or indicates a
connection or association with the Company;

(b) promptly destroy or return to us (whichever we specify} all signs, sign-faces, advertising
materials, forms, invoices and other materials containing the Marks or otherwise identifying or
relating to an Island Ink-Jet Qutlet;

{c) promptly take such action as may be required to cancel all fictitious or assumed name,
“doing business as” or equivalent registrations relating to your use of the Marks;

(d) promptly notify the telephone company and all listing agencies of the termination or
expiration of your right to use any telephone number and any regular, classified or other
telephone directory listings associated with the Marks and to authorize transfer of same to or at
the direction of the Company. You acknowledge that as between the Company and you, we have
the sole rights to angd interest in all telephone numbers and directory listings associated with the
Marks, and you authorize the Company, and hereby appoint the Company and any officer of the
Company as your attorney, to direct the telephone company and alt listing agencies to transfer
same {o the Company or at its direction, should you fail or refuse to do so, and the telephone
company anc all listing agencies may accept such direction or this Agreement as conclusive of
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the exclusive rights of the Company in such telephone numbers and directory listings and its
authority to direct their transfer, and

{e) furnish to us within thirty (30) days after the effective datg of_termination or expiration
evidence satisfactory to us of your compliance with the foregoing obligations.

14.3 Confidential Information

You agree that upon termination or expiration (without renewal) of the Franchise, you will immedlate!y
cease to use in any business or otherwise the Confidential Information disclosed to you pursuant to this
Agreement and will return to us all capies of the Operating Manual for Island Ink-Jet that have been
loaned to you by us.

15. GOVERNING LAW
15.1 Choice of Law

Except to the extent governed by the US Trademark Act, 15 U.S.C. §§ 1051 et seq., this Agreement shall
be interpreted and construed under the laws of the State of Nevada applicable to agreements nfladfa and
to be entirely performed in such State, without regard to, and without giving gffect to, the application of
any Nevada conflict law rules; provided, however, that the application of Nevgdg I:-;w sha.[l not abrqgate or
reduce any of your rights provided for under the existing laws of any other jurisdiction which by their terms
apply and supersede Nevada law.

15.2 Venue

Any arbitration proceedings shall be held in the State of Nevada. Any othef proceeding brought by the
Company against you may be brought in the state or federal courts located in the State of Nevada or in
which the Company has its principal place of business. Although this Agreement coptemplates that any
proceeding initiated by you shall be subject to arbitration in the State of Nevada, if nevertheless you
initiate litigation and a court of competent jurisdiction sustains your right to do s0, then you hereby agrees
that such litigation shall be brought and conducted in the judicial district in whlqh ‘the_ Cpmpany has its
principal place of business. The parties hereby waive all questions of personal jurisdiction or venue for
the purpose of carrying out this provision.

15.3 Dispute Resolution

All disputes between the parties with respect to the validity, interprgtation pr_performancg of the
provisions of this Agreement shall be submitted by the parties to non-bindmg mediation. The p_arttes jsljall,
acting in good faith and reasonably, commence the mediation procee_dmgs aqd ensure its efficient
progress. The mediation proceedings shall be conducted by one mednatolr, which mediator shal! be
mutually agreed upon by the parties within thirty (30) days following the receipt by one party _of a wri'gten
notice to nominate a mediator from the other party. Falling such appointment w!thm §uch time period,
either party may apply to a judge of the Nevada State Court sitting in the municipality of Las Vegas,
Nevada to nominate a mediator, The mediation shall be conducted in the State of Nevada for pgeno_d of
time not to exceed eight (8) haurs. The cost of such mediation shall be borne equglly by the pa.rtnes. .For
the purposes of the mediation proceedings, each party shall be represented b_y a director or senior offncgr
with authority to settle the dispute. Any notice given pursuant to this Section 15.3 shall set forth, in
reasonable details, the object of the dispute to be submitted to mediation.

in the event that no agreement is reached by the parties in mediation, each party will be entitled upon
written notice to the other party to require that the dispute, controversy or claim be refer!'ed to and settled
by final and binding arbitration in accordance with the provisions of the Fed.eral Arb:trat:qn Act. The
arbitration will be conducted by a single arbitrator acceptable to each of the parties to be nqmllnated Withln
thirty (30} days of such written notice. If the parties are unable to agree on an arbitrator within such thirty
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(30) day period, either party may apply to a judge of the Nevada State Court sitting in the municipality of
Las Vegas, Nevada to nominate an arbitrator. The laws applicable to the arbitration procedure shall be
the laws of the State of Nevada and the substaniive law governing this Agreement shall be the laws of the
State of Nevada and the laws of the United States applicable therein, except as to trade-mark matters
which shall be governed by the laws of the Exclusive Territory. The parties shall confer upon the arbitrator
the powers to fill gaps, cure contractual omissions and to perform all other activities which s/he may deem
necessary and/or opportune. The place of arbitration shall be determined by the arbitrator, in the United
States. The Compariy and you hereby waive to the fullest extent permitted by law any right to or claim for
any punitive or exemplary damages against the other and agree that in the event of a dispuie between
them, each shall be limited to the recovery of any actual damages sustained by it. The award of the
arbitrator shall be the sole and exclusive remedy between the parties regarding any claims and counter-
claims presented to the arbitration panel. The parties undertake to fully and punctually abide by the award
rendered by the arbitrator. Failing such voluntary compliance, judgment upon the award or any other
appropriate procedures may be entered or sought in any court having jurisdiction thereof io secure
enforcement of said award. The final award will be payable in US dollars free of any tax, deduction or
offset, and the costs, fees or taxes incidentai to the enforcement of the arbitration award shall be charged
in accordance with the decision of the arbitrator against a party resisting enforcement. Payment of the
award, including interest from the date of breach and violation, shall be made in accordance with the
relevant provisions of this Agreement.

Nothing contained in this Agreement will bar our right to seek injunctive relief without the posting of any
bond or security to obtain the entry of temporary and permanent injunctions and orders of specific
performance enforcing the provisions of this Agreement relating to the your;

(a) use of the Trade-marks or the ilJ System;

(b) obligations upon termination of this Agreement for any reason whatsoever or expirafion of
the Term of this Agreement;

(cy  Transfer or an attempt to Transfer; or
(d)  actions covered by the provisions of Section 10 hereof.

We will also be able to seek injunctive relief to prohibit any act or omission by the you, or your officers,
directors or employees, that constitutes a violation of any applicable law, is dishonest or misleading to the
public, or which may impair the goodwill associated with the Trade-marks. it is agreed to by both parties
that all reasonable attorney's fees will be paid by the iosing party to the prevailing party

16. SECURITY INTEREST
16.1 Collateral

Subject fo security granted to the bankers of the Franchisee and to the landlord of each Location, o
secure payment and performance of any and all obligations from time to time owing by you to the Company
or any affiiate of the Company, including payment of any amount which may not have been paid for in full
on or prior to delivery of such products, or owing by you io the Company or any affiliates of the Company
including in respect of inveniory, goods and products from time to time purchased by you, you hereby grant
to the Company a security interest (“Security Interest”) in the OQutlet, including inventory, furniture,
equipment, signage, and realty {including your interests under all real property and personal property
leases) and together with all similar property now owned or hereafter acquired, additions, substitutions,
replacements, proceeds and products thereof, wherever located and used in connection with the
Location. All items in which a security interest is granted hereby are referred to as the “Collateral.”
Franchisor will subordinate its financial interest to a legitimate financial institution used to finance the
operation of the outlet(s), in whole or in part. '

leland lnk. lat /172



island Ink-Jet Systems (US) Inc. Page 30

16.2 Indebtedness Secured
The Security Interest is to secure payment of the following (the “indebtedness’):

(a) All amounts due under this Agreement including without limitation products purchased
from us, Royalty Fees, together with interest, fees and other charges provided for herein whether
payable to the Company;

{b) All sums which the Company may, at its option, expend or advance for the maintenance,
preservation and protection of the Collateral, including without limitation, payment of rent, {axes,
levies, assessments, insurance premiums and discharge of fiens, together with interest thereon,
or in any other property given as security for payment of the Indebtedness;

(c) All expenses, including reasonable lawyer's fees, which the Cqmpany incurs in
connection with collection of any or all Indebtedness secured hereby or in enforcement or
protection of its rights hereunder; and

(d) All other present or future, direct or indirect, absolute or contingent, liabilities, obligations
and your indebtedness to the Company or third parties under this Agreement, however created,
and specifically including all or part of any renewal or extension of this Agreement.

16.3 Additional Documents

You will from time to time as required by the Company join with the Company in executing any additional
documents including a general security agreement and one or more financing statements (and any
assignments, extensions or madifications thereof) in form satisfactory to the Company to give effect to the
Security Interest being granted to the Company by Section 16.

16.4 Possession of Coilateral

Upon default and termination of your rights hereunder, the Company shall have the immediate right to
possession and use of the Coliateral. However, this interest is subordinate to the interest of a legitimate
financial institution used to finance the operation of the outlet(s}, in whole or in part.

16.5 Remedies of the Company in Event of Default

You agree that upon the occurrence of any default set forth above, the full amount remaining unpaid on
the Indebtedness secured hereby shall, at the option of the Company and without notice, be and pecome
due and payable forthwith, and the Company shal then have the rights, options, duties and remedies of a
secured party under, and you shall have the rights and duties of a debtor under the persqnal property
security legislation of the State of Nevada, including without limitation the Company’s right to take
possession of the Collateral and of anything found therein, and the right without legal process to.enter
any premises where the Collateral may be found. Any sale of the Collateral may be conducted in the
Company's sole discretion, and the conduct of such sale is agreed to be commercially raasonable.
Reasonable notification of the time and ptace of any sale shall be satisfied by mailing to you pursuant t_o
the notice provisions set forth below. In the United States, the Uniform Commercial Code (UCC) will
supersede any provisions of this agreement where there is a conflict.

17. MISCELLANEOUS PROVISIONS
171 Taxes

You agree to pay to the Company, as and when same are due, all goods and services tax, and _sales tax
imposed on the Company in respect of any amounts payable by you to the Company {which shall,
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however, not include income tax otherwise payable by the Company) under this Agreement or with
respect to the provision of any goods or services whatsoever by the Company to you, whether
characterized as goods and services tax, sales tax, value added tax, business transfer tax or otherwise.

17.2 Modification

No amendment, waiver or modification of this Agreement shall be effective unless it is in writing and
signed by the Company and you. You acknowledge that the Company may modify its standards and

'specifications and operating and marketing technigues set forth in the Operating Manual unilaterally

under any conditions and to the extent in which the Company, in its sole discretion, deems necessary to
protect, promote, or improve the Marks and the System.

17.3  Entire Agreement

This Agreement, and all documents to be executed by you or your Principai Owners and referenced in
this Agreement, contain the entire agreement between the parties and supersedes any and all prior
agreements concerning the subject matter hereof. You agree and understand that the Company shall not
be liabte or obligated for any oral representations or commitments made prior to the execution hereof or
for claims of negligent or frauduient misrepresentation and that no modifications of this Agreement shall
be effective except those in writing and signed by all parties. The Company does not  authorize and will
not be bound by dny representation of any nature other than those expressed in this Agreement. You
further acknowledge and agree that no representations have been made to you by the Company
regarding projected sales volumes, market potential, revenues, profits of your Location, or operational
assisiance other than as stated in this Agreement.

174  Agreement Effective

This Agreement shall not be effective until accepted by the Company as evidenced by dating and signing
officers of the Company.

17.5 Review of Agreement

You acknowledge that you have had the opportunity to submit this Agreement for professional review and

~ advice of your choosing prior to freely executing this Agreement.

17.6 Lawyers’ Fees

In the event of any default by either party to this Agreement, the party prevailing in a judicial or arbitration
proceeding or appeal thereof shali be awarded its costs and expenses including, without limitation,
reasonable accounting, paralegal, expert witness, atiorney and arbitrator fees, whether incurred prior to,
in preparation for or in contemplation of the filing of any written demand, claim, action, hearing or

~ proceeding as a result of such default.

17.7  Eguitable Relief

- You and each of the Principal Owners, if any, acknowiedge that your failure to comply herewith would cause

the Company irreparable harm which may not be compensated by way of damages, and, therefore, upon
application by the Company, the Company shall be entitled to obtain deciarations, temporary and
permanent injunctions and orders of specific performance enforcing the provisions of this Agreement
including but not limiied to your use of the Marks, your obligations or your Principal Owner upon termination
and expiration of this Agreement and assignment of the franchise and ownership interest in the franchise,
and to prohibit any act or omission by you or any Principal Owner, director, officer or empioyee of yours, that
constituies a vioiation of any applicable iaw, by-faw, or reguiation, is dishonest or misigading to your
customers or prospective customers, or to the public, or which may impair the goodwill associated with the
Marks. If we secure any such injunction, declaration or order of specific performance, you agree to -pay io
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us any damages incurred as a result of the breach of any provision, our full solicitor and client costs and all
reasonable expenses we may have incurred to enforce this Agreement.

17.8 No Waiver

No waiver of any condition or covenant contained in this Agreement or failure to exercise; a right or
remedy by the Comparly or you shall be considered to imply or constitute a further waiver by the
Company or you of the same or any other condition, covenant, right, or remegy.

17.9 Invalidity

If any provision of this Agreement is held invalid by any tribunal in a fina!l decision from which no appeal is
or can be taken, such provision shall be deemed modified to eliminate the invalid element and, as so
modified, such provision shall be deemed a part of this Agreement as though originally included. The
remaining provisions of this Agreement shall not be affected by such modification (subject to the last
paragraph of Section 13.1. :

17.10 Notices

All notices required to he given under this Agreement shall be given in writing, by registered mail,
facsimile transmission, or by an overnight delivery service providing documentation of receipt, at the
address set forth in the first paragraph of this Agreement or at such other addresses as the Company or
you may designate from time to time, and shall be effectively given five days after it is mailed, postage
prepaid, or when received or delivered, as may be applicable.

17.11 Cross Default

Should you or the Principal Owners, or any partnership or joint venture ar corporation in which you ar your
Principal Owners have a controlling equity interest, be a franchisee pursuant to another franchise
agreement with the Company respecting another franchised business using the Marks,_a default, as
specified in Clause 13.1 of this agreement, shall constitute a default under such other franchise agreement
and vice versa, with like remedies available to the Company and should such other franchise agreemt_ant
cease to be valid, binding and in full force and effect for any reason then the Company may, at its option
terminate this Agreement and this Agreement shall be forthwith surrendered by you and terminated, and
likewise should this Agreement cease to be valid binding and in full force and effect for any reason, the
Company may at its option terminate the other franchise agreement and the other franchise agreement shall
be forthwith surrendered and terminated.

17.12 Time
Time shall be of the essence of this Agreement apd of every part hereof.
17.13 Joint and Several Liability

in the event that there is more than one of you, or if you should consist of more than‘one legal entity, your
liabifity hereunder shall be both joint and several. A breach hereof by one such entity or by you shall be
deemed to be a breach by both or all.
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