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Effective Date:

MAILCOUPS, INC. FRANCHISE AGREEMENT

SUMMARY PAGES

These pages summarize the attached AGREEMENT. The details of these Surmnouury
Pages shall control the parties’ rights in the event of any conflict.

1. FRANCHISEE: (name)
(address)
(telephone)

2. APPROVED LOCATION
FOR FRANCHISED BUSINESS:

3. OPERATING FRANCHISEE:

4. TYPE OF FRANCHISES: (a)  Traditional
(Circle One) (b)  Conversion
() +

() Industry Experienced Professional

(d)
Metro)

5. INITIAL FRANCHISE FEE:

6. ONGOING FEES:

(a) Royalty Fee: {SeeBaseFee} [$15.25 for each 1,000 Envelopes Mailed]
(b) Minimum Bimonthly Royalty Fee: £$152.50% [$15.25] for each
i i [1,000 Envelopes] which [Franchisee} is

W»ﬁg—?s@ﬂh}
required to 4be-Mailedsy [Mail,] but {which-is} {does] not Mailed} [Mail]

during 4that} [a] bimonthly period.
©) [Base Fee:  $53.50 for each 1,000 envelopes Mailed]
7. FRANCHISEE QUALIFIES FOR: ‘ YES NO

(a) Initial Training
(b) [No Royalty or Base Fee on
first 10 CMPs Mailed] “Erge” Maili

(€) [Metro Discount] o Royalties-on-fust-two
Mailings §3.2.

—— — || ———
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10.

11.

12.

APPROVED EXCEPTIONS TO
CONFLICT OF INTEREST
REQUIREMENTS OF §17.9:

TERRITORY: (A map may be attached to Schedule 1) -

EXPIRATION DATE:

NOTICES SHALL BE SENT TO THE PARTIES AT:

MailCoups, Inc.
Attn: Mr. £Bill} [William] Matthews

Avon Industrial Park -

180 Bodwell Street

Avon, Massachusetts 02322

Phone (800) 626-2620

Facsimile (508) 588-3347

Franchisee]|:] (name)
(street)
(city, state, zip code)
(telephone)
(facsimile)

STIPULATIONS:
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13. MINIMUM ANNUAL

MAILING [FREQUENCY REQUIREMENT:] {REQUIREMENTS.:

_— fal
(12004 52,322 200

4)-2005 =2 555,520
)-2006=2.811 072
52007 =3,002.170
22008 = 3,401 397
)-2009 = 3,741 536
G 0110=4115590
2011 =4,527,259
42012 =4,970.9851

Six (6) Mailings per calendar year.

Misi | Maili . 1dbe:
@w

14. [DEVELOPMENT SCHEDULE,] MAILING DATES HOREIRSTEULL YEAR OF

OPERATION. [AND MINIMUM REQUIRED NUMBER OF ENVYELOPES

MAILED]:

Mailing 1

Mailing 2

Mailing 3

Mailing 22
Mailing 5§

Mailing {43 [19]
Mailing £53 [20]

Mailing 46 —3[21

! [Mailing 4

Mailing 6

Mailing 7

Mailing 8

Mailing 9

Mailing 10

Mailing 11

Mailing 12

Mailing 13

Mailing 14

Mailing 15

Mailing 16

Mailing 17

Mailing 18

Mailing 23
Mailing 24
Mailing 25
Mailing 26
Mailing 27
Mailing 28
Mailing 29
Mailing 30
Mailing 31
Mailing 32
Mailing 33
Mailing 34
Mailing 35
Mailing 36

After Development Schedule has expired, the number of envelopes Mailed must remain, at
a minimum, at the level shown for the last Mailing on the Development Schedule.)
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GUARANTY OF FRANCHISEE’S UNDERTAKINGS

SCHEDULE 1 TERRITORY

{SCHEDULE 2 UCC-1
}SCHEDULE {3} [2] DEVELOPMENT FEE FOR FRANCHISEES OPERATING IN

TERRITORY SUBJECT TO MARKET DEVELOPMENT
AGREEMENT '
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MAILCOUPS, INC.

SUPERCOUPS FRANCHISE AGREEMENT

This Agreement is made on day of , , by and between
MailCoups, Inc., a Delaware corporaiivn wills puiucipal uffices at Avon Industrial Park, 180
Bodwell Street, Avon Massachusetts 02322 (“MailCoups™) and ,a

corporation/ partnership/ limited liability company/ individual proprietorship, with its prmc:pal
place of business at the location designated on the Summary Pages (“Franchisee™). Franchisee
has designated the person named on the Summary Pages as its “Operating Franchisee,” to be the
individual responsible for supervision of the daily operation of the Franchise.

MailCoups and Franchisee, intending to be legally bound, agree as follows:

ARTICLE 1: FRANCHISE GRANT

1.1 License Grant.  Subject to the terms and conditions of this Agreement,
MallCoups grants Franchisee the right to use Ma11C0ups reglstered service marks

andiSU-BE-RGOUP-S—(ﬂ;e-}.[“SUPERCOUPS” and “Local Coupons Super Savmgs” (the]
“Service Marks”) and the right, franchise and privilege to use the SuperCoups Confidential

Manual and the SuperCoups system of operating an advertising and marketing business which
specializes in cooperative direct mail coupon advertising and Internet and television advertising
services (“SuperCoups System”).

ARTICLE 2: TERRITORY

2.1 Franchisee’s Territory. Subject to the conditions enumerated below throughout
the term of this Agreement, Franchisee shall have the exclusive right to {send,—threugh-the
United-States-Postal-Servicey} [deliver] Cooperative Mailings identified by the Service Marks in
the Territory (to “Mail”). [A “Mailing” may be distributed via the United States Postal
Service, or through distribution services such as the “ADVQ ShopWise Wrap,” the ADVOQ
National Network Extension (‘ANNE”) and through other methods of delivering envelopes
to Homes (collectively, “Distribution Services”).] “Cooperative Mailings™ are envelopes
containing advertising of two (2) or more advertisers. Franchisee’s right to {aduestise} [deliver
advertising] through [devices] other fmedias} [than Mail,] mcludmg{-,—m-ﬂaeut—hmﬂanen,-}. the
Internet, television, radio {e&} [and) other {elscironic} media is non-exclusive. MailCoups, its
franchisees, affiliates and their franchisees or licensees may transmit advertising to Franchisee’s
Territory by any means other than Mail. If Franchisee is in compliance with this Agreement:

2.1.1 Except as set forth below, MailCoups shall not authorize anyone to Mail to
individual or family dwellings or businesses (“Homes™) using the Service Marks in Franchisee’s
Territory; nor shall MailCoups itself Mail to Homes using the Service Marks in Franchisee’s
Territory.
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2.1.2 [Except as provided in Section 2.1.3,] MailCoups and its affiliates and any
of their successors, licensees, or assigns may Mail to Homes in the Territory, but they may not
Mail using the Service Marks.

2.1.3 Neither MailCoups nor its affiliates shall provide Complete Manufacturing
Services for any person or company who mails Cooperative Mailings into Franchisee’s Territory
if such person is neither an aiiiiale nor-a franchisee of MailCoups or its affiliates. “Complete
Manufacturing Services” means providing printing, inserting, sort/tray, envelopes, lists and
labeling to a person or company. Neither MailCoups nor its affiliates are prohibited from
providing one or more components of Complete Manufacturing Services to such persons or
companies, provided they are less than all of such services; nor are they prohibited from
providing distribution services to such persons or companies.

2.2  National Accounts. MailCoups reserves the right to place coupons of National

Accounts in envelopes Mailed m Franchlsee $ Terntory-{-,-p;emded—the—Natmal—Accoum

pu;suam-to-Seet-mﬂ-Z.é} MallCoups reserves the excluswe rlght to sohc1t a:nd service Natlonal
Accounts in Franchisee’s Territory. A National Account is an advertiser which, in MailCoups’
judgment, is capable of Mailing to a minimum of 1,000,000 Homes in a two (2)-month period.
MailCoups shall pay Franchisee One Dollar ($1) per thousand for each MailCoups National
Account 1nserted 1n {a—coupon—Ma;hng-}- [an envelope Malled] to Franchlsee ] Temtory
M@wmm_mmgs;} [dlrectly by MallCoups through
the United States Postal Service (except for National Accounts coupons placed in
discounted Mailings described in Section 3.2). No payment is required for envelopes
distributed via the ADVOQ ShopWise Wrap, the ANNE network or similar distribution
devices]. MailCoups may modify the fee at any time.

23-Multiple TemitornClients} [2.3  Cross-Sales]. MailCoups and any franchisee

(“Originating Franchisee”) may contract with a client which resides in its Territory to Mail
coupons into another franchisee’s Territory, provided:

a) The franchisee which owns the Territory (*Local Franchisee™) is notified a
reasonable amount of time before its copy deadline;

b) The Originating Franchisee pays the Local Franchisee the compensation
the parties have negotiated. However, if the parties fail to reach agreement on compensation, the
Originating Franchisee shall pay the Local Franchisee the cross-sale compensation (“CSP”)
4published} {set] by MailCoups. The CSP is compensation the Originating Franchisee must pay

the Local Franchisee if {thes [the franchisees] cannot agree fbetween-themselvesy on a fair

2
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& [¢)] A Local Franchisee has no duty to Mail a coupon for an Originating Franchisee if:
(i) the Originating Franchisee has not paid the Local Franchisee the full agreed compensation, or
if no agreement on compensation has been reached, the entire CSP, as well as all other costs
associated with Mailing the Originating Franchisee’s coupon at least fifteen (15) days before the
4Scheduled} [scheduled] Mailing; or (ii) the Originating Franchisee is in default of any payment
obligations to the Local Franchiseef3.]

2.3.1 Because franchise agreements executed before 1999 do not address
MMultiple Temitom—Clients} [cross-sale clients], and because franchise agreements executed
between 1999 and 42001} [2002] contain somewhat different standards from those in Section

2.3, some Local Franchisees may not be required to accept Franchisee’s {Multiple—Territory
ClientMailings} [cross-sales], or the terms of this Section 2.3 may not apply to them.

route-from-the-labelcompany-that-supplies} {2.3.2 If a Local Franchlsee has granted an
advertiser exclusive advertising rights in the Local Franchisee’s Territory pursuant to a
franchise agreement executed before 2003, the Originating Franchisee must honor the

exclusive advertlsmg rlghts and may not cross sell a competmg coupon for Mallmg in the

SSRLUCEE— [Exclusnve advertlsmg rlghts are based on a franchlsee ] agreement w1th an
advertiser to exclude coupons of competitors in a Mailing which includes the favored
advertiser’s coupon.]

42.5} [2.4] Envelope Advertising. MailCoups may place advertisements on the
back of envelopes [that Franchlsee Malls] -{-the-Emcknsee-b.%,—p;owded—MaﬂCoups—pays
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ARTICLE 3: INITIAL FRANCHISE FEE

3.1  Initial Franchise Fee. Upon the signing of this Agreement (the “Effective
Date™), Franchisee shall pay MailCoups the Initial Franchise Fee set forth on the Summary
Pages. The Initial Franchise Fee is fully earned by MailCoups when paid by Franchisee. It is
not refundable.

3.2  Discounted {nitial} Mailing Cost for New Franchisees. If the Summary
Pages indicate that Franchisee qualifies, {certain-costs—oftranchises-s-first-bo 2} coupon
Mailingste—}[Franchisee shall not be charged a Royalty Fee or Base Fee on Mailings to the
first ten (10) Community Marketing Profiles (“CMPs”) to which Franchisee Mails. A CMP

cons1sts of approxnmately] ten thousand (10 000) Homes -{-a;e-:-ncl-uded—m—ﬂ;e—l-nmal-l?-panchwe

(;m-te—exceed—peasenable—cha;ges},-}- [whlch share certain demographlc characterlstlcs]

Franchisee must pay all

January 6, 2003
DC 121950v] 43509-00002



coupens.} [other charges associated with a discounted Mailing,

3.3  Mailing Costs for Metro Franchisees. If the Summary Pages indicate that
Franchisee qualifies as a Metro Franchisee, in lieu of the discount described in Section 3.2,
Franchisee’s Territory shall be divided into areas of approximately 100,000 Homes

(“Areas”). Franchisee shall not be charged a Royalty Fee or a Base Fee on Mailings to the
first ten (10) CMPs Mailed in each Area.]

ARTICLE 4: ADDITIONAL TERRITORY

4.1  {Purchase} [License] of Additional Territory. If at any time during the term of
this Agreement, Franchisee and MailCoups agree to Franchisee’s purchasing an Additional
Franchise Territory, in consideration of Franchisee paying to MailCoups its then standard Initial
Franchise Fee for Additional Territories, MailCoups shall grant Franchisee a Franchise for the
Additional Territory on £it’s} [its] then current form of Franchise Agreement. [At its option,
MailCoups may amend this Agreement by adding the Additional Franchise Territory and
by defining new Minimum Mailing Requirements.] Franchisee shall not be entitled to receive
the in-field portion of initial franchise training, nor shall the Initial Franchise Fee entitle
Franchisee to discounted Mailings described in Article 3.2 [and 3.3], to the computer hardware
and software described in Article 8.2, or to the initial franchise training described in Article 16.2
and 16.3. Neither Franchisee nor MailCoups is obliged to execute a franchise for Additional

Territory.

4.1.1 {However} Franchisee shall be eligible to execute a Franchise for
Additional Territory if: :

a) MailCoups still is offering franchises in the jurisdiction selected by
Franchisee and MailCoups has obtained any franchise registrations or exemptions necessary to
lawfully offer the franchise to Franchisee;

b) Franchisee has been in full compliance with all of its obligations arising
under the Franchise Agreement for at least twelve (12) months before Franchisee offers to
acquire a franchise for the Territory;

d}}  Franchisee possesses the capital and management skills which MailCoups reasonably
determines is necessary to develop the Territory. However, MailCoups’ granting of an
additional franchise in no way constitutes a warranty or representation that Franchisee will
successfully operate a SuperCoups business in the Additional Territory;

43 [d)] MailCoups has not already commenced negotiations with a third
party to grant a franchise for the Additional Territory;
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3 [e)] Franchisee executes a general release in a form prescribed by
MailCoups which waives any and all claims Franchisee and its Sharecholders and Guarantors may
have against MailCoups, its affiliates and their officers, directors, employees, representatives,
lawyers, franchisees and suppliers;

f) MailCoups and its affiliates have no plans to operate a
SuperCoups business in the proposed Addiiional Territory;

£33 [2)] The Additional Territory identified by Franchisee will not likely
interfere with MailCoups’ development plans for the region by rendering adjacent territory too
costly or too difficult to service by another franchisee;

49+ [h)] Franchisee has cooperated with other franchisees in the region in
servicing Multiple Territory Clients;

3 [)] Franchisee has neither sued nor threatened to sue MailCoups, its
affiliates or their franchisees, officers, directors, employees, agents, lawyers or vendors; [and]

Ha+ il Franchisee increases its Mailing {Erequencs [frequency] in all its
existing franchise Territories to at least the level prescribed in the new Franchise Agreement[.]45

ARTICLE §: TERM

5.1 Term. Unless sooner terminated pursuant to Article 23, subject to the terms of
Article 6, the term of this Agreement is for a period of ten (10) years from the Effective Date.

ARTICLE 6: FRANCHISE RENEWAL

6.1  Renewal. IfFranchisee wishes to [remew or] extend {errenews this Agreement,
Franchisee shall apply for renewal or extension of this Agreement for an additional ten (10)-year
term by providing notice to MailCoups not less than one hundred twenty (120) days prior to the
expiration of this Agreement. MailCoups may invite Franchisee to extend or renew this
Agreement by tendering to Franchisee for Franchisee’s execution, the documents identified in
this Article.
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6.2  Agreement to Renew. Franchisee’s right to renew or extend this Agreement
shall be conditioned upon Franchisee’s having complied with each of the following conditions:

6.2.1 Franchisee is and has been in substantial compliance with all the provisions
of this Agreement and requirements prescribed by MailCoups pursuant to this Agreement.

6.2.2 Franchisee ic current in all its financial obligations to MailCoups,

6.2.3 TFranchisee signs the then current form of Franchise Agreement that
MailCoups is issuing, which may include materially different terms and conditions from this
Agreement.

6.2.4 TFranchisee pays a renewal fee of Two Thousand Five Hundred Dollars
($2,500).

6.2.5 Franchisee obtains such {Huriture,fixtures,} equipment and services that
are then required of new SuperCoups franchisees and pays MailCoups or the vendors of such
products or services the cost of obtaining such {fusniture, fixtuses,: equipment and services.

6.2.6 Franchisee and its guarantors sign a general release of any and all claims
against MailCoups and its directors, officers, employees and agents. [The release shall not
relate to the offer or sale of the Renewal Franchise Agreement.]

6.3  Franchisee Election Not to Renew. {Eailure} [The failure] by Franchisee to
pay the renewal fee, sign the then current Franchise Agreement {and} [or] sign a general release
within ninety (90) days after the agreements are delivered to Franchisee shall constitute an
election by Franchisee not to renew the Franchise.

6.4  Refusal to Renew by MailCoups. MailCoups shall not be obligated to renew or
extend this Agreement if: -

6.4.1 Franchisee has failed to satisfy the Minimum Mailing Requirements during
either of the two (2) years preceding the Expiration Date of this Agreement; 4o

3

6.4.2 Franchisee has not paid Franchisee’s Royalty Fees, Minimum Bimonthly
Royalty Fees, Manufacturing Charges, Postage Charges or other monies owed MailCoups on a
timely basis; or

6.4.3 MailCoups has decided to no longer offer or service franchises of a type,
which is the subject of this Agreement in a state where Franchisee’s Territory is situated.

6.5 Notice of Nonremewal. If MailCoups elects not to renew or extend this
Agreement pursuant to Section 6.4, MailCoups shall notify Franchisee of its decision at least 90
days prior to the Expiration Date. The notice shall state MailCoups’ reasons for refusing to
renew or extend this Agreement. If MailCoups and Franchisee have not agreed to renewal terms,
MailCoups unilaterally may extend the Expiration Date of this Agreement to provide Franchisee
a full ninety (90) {days} [days’] notice of nonrenewal.
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ARTICLE 7: FRANCHISE SITE

7.1  Franchise Site. Franchisee must conduct its Franchised Business from an office
which satisfies the minimum criteria established by MailCoups from time to time, and which
complies with MailCoups’ site location criteria and with applicable zoning laws. Ma11Coups

annroval of a,location does not constitute a representation or- gumratiiee iiai Franchisee's -~

operation of its business there will be successful, or that the operation of the business there
complies with applicable laws and regulations. Franchisee is liable for assuring that the location,
and the way in which it conducts its business satisfies local zoning, regulatory and licensing
requirements.

ARTICLE 8: FRANCHISE EQUIPMENT

8.1 Required Facsmnle Machme. Franchlsee must {-pumhase-ar-lease.} [acqulre]
facsimile machine {capable-g nsmit os .

and install a dedicated telephone lme for -{-t-he-use-of—dae-facum#e_machme.} [its use in the

operation of the Franchised Business.]

8.2  Required Computer. Franchisee must at all times use in the operation of its
Franchise Business the computer hardware and software which MailCoups designates for
Franchisee’s use. Franchise is solely responsible for the costs of the hardware and software, as
well as maintenance and all upgrades prescribed by the Franchisor.

845 Equipment Standards. Franchisee shall acquire, maintain and use any other
equipment, software, supplies or materials MailCoups designates for use in carrying on the
Franchised Business. MailCoups may modify such standards and requirements described in this
Article 8 at any time on thirty (30) days notice.

ARTICLE 9: MAILING REQUIREMENTS

9.1 Minimum Mailing Requirements.  Franchisee must satisfy the Minimum
Mailing Requirements specified on the Summary Pages.

9.1.1 MailCoups may increase Minimum Mailing Requirements at any time

provided at least fifty percent (50%) of SuperCoups franchisees are Mailing more frequently

than the requirements specified on the Summary Pages.

9.1.2 If Franchisee’s Territory is within a {Metropelitan—Statistical-Area

EMSAT; [region or urban zone] in which seventy-five percent (75%) or more of the Homes
Mailed by SuperCoups franchisees are Mailed at a frequency which exceeds Franchisee’s
Mailing frequency, MailCoups may require Franchisee to increase the frequency of its Mailings
to the rate Mailed by the majority of SuperCoups franchisees in the {MSA-} [region or urban
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zone. MailCoups may require Franchisee to Mail at a frequency which equals the Mailing
frequency of the majority of its Franchisees in the United States.]

9.1.3 MailCoups shall notify Franchisee of any increase in its Minimum Mailing
Requirements by July 1 of the year before the increase is effective.

9.1.4 SuperCoups franchisees who have cxccuied Trauciise Agreements at
different times may be subject to different Minimum Mailing Requirements.

92 Failure to Mail: Standard Territory. If Franchisee fails to satisfy amy} [its]
Minimum Mailing Requirements £ TR i i
([during any year, or if Franchisee fails to schedule enough Mailings to satisfy the Minimum
Mailing Requirements] without MailCoups’ prior written approval, in lieu of its right to

termlnate the Francmse Ma1lCoups may {electte} terminate Franchisee’s rights {to—the
[in any zip codes in the

Territory which have not been Mailed.]

9.3  Failure to Mail: LargeToerritory-1f Eranchisee-has-a-territorzwhich-has
han—eighty—thousand (80,004 pesy—ahd-has—satisfied—the T STER S ailing

Franchisor} [Metro Franchise. If Franchisee has been granted a Metro Franchise and has
Mailed to at least eight (8) CMPs for each of Franchisee’s last three (3) scheduled Mailings,
but has not scheduled to Mail or has not Mailed the number of Homes Franchisee is
required to Mail, in lieu of its right to terminate the Franchlse, MallCoups ]may termmate
Franchlsee s nghts 160 he-Community— : :

\lfnlmum hﬂni]lnn --A em . ' 1lino - eiah AT Ta W ANANATATE 1
theTemitorn [m any zip codes in the Terrltory whlch have not been Malled durmg the last
three (3) scheduled Mailings.}

ARTICLE 10: QUALITY STANDARDS

10.1 Approved Products.  Franchisee recognizes it is essential to the proper
marketing of the SuperCoups System and to the preservation and promotion of the SuperCoups
System’s reputation and acceptance by the public at large, that MailCoups’ approved standards
of quality, composition, texture, finish and appearance are used in products distributed to the

public.

10.1.1 Franchisee will use, offer for sale and sell using MailCoups’ Service
Marks only products, services, and advertising media that are approved by MailCoups in writing,
Franchisee may not solicit business on the Internet or otherwise use MailCoups’ Service Marks
on the Internet unless such solicitation or use is approved or prescribed by MailCoups.
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10.1.2 Franchisee agrees not to in any way, manner, shape or form, distribute or
sell any products or services purchased from MailCoups to any re-seller of such products or
services without MailCoups’ prior written approval.

10.2 Approved Suppliers. Franchisee must purchase the products and services sold
in connection with the Franchise 1nclud1ng pre-press, platmg, and printing, inserting, sort/tray
and labeling, labels, envelopes, and direct wuailing -services exciusively from MailCoups or
suppliers it approves. MailCoups is not obliged to approve or accept any other suppliers for such
products and/or services.

10.2.1 Franchisee must purchase software products designated by MailCoups
from sources designated [or approved] by MailCoups. Franchisee must use these software
products in the Franchised Business as directed by MailCoups.

103 Approved Operating Franchisee.  The Franchised Business only may be
operated by an Operating Franchisee who has been approved in writing by MailCoups. .

ARTICLE 11: ROYALTY FEES

11.1 Royalty Fees. During the term of this Agreement, Franchisee shall pay
MailCoups a Royalty Fee of Fifteen Dollars and Twenty-Five Cents ($15.25) for each one
- thousand (1,000) {Homess [envelopes] Mailed {an-envelope by Franchisee. Franchisee also
shall pay MailCoups a Minimum Bimonthly Royalty Fee of {One-Hundred Eifiy oo} [Fifteen)

Dollars and J{Eifixz} [Twenty-Five] Cents {&$152.3033[($15.25)] for every {Community
Masketing—Profile} [1,000 envelopes] in Franchisee’s Territory [to] which {is} [Franchisee

was]| required to {be} [have] Mailed, but which {is} [were] not Mailed during {the-preceding

smty-(éﬁ)—dﬁs-}- [that period]. Minimum Bimonthly Royalty Fees must be received by the
fifteenth (157) day of January, March, May, July, September and November for Mailings

requ1red 10 have been Malled durlng the two (2) -{-calendas—meth—Lf—any—tax—ether—t-han-ag

|previous calendar months. Minimum Mailing Requirements are defined in the ummary
Pages.]

11.2 Royalty Fee Increase. The Royalty Fee and the Minimum Bimonthly Royalty
Fee may be increased annually, effective {Eebraar [January] 1 of each year by MailCoups at
its sole discretion. The Royalty Fee shall not increase more than six percent (6%) annually
during the term of this Agreement.

11.3 Royalty Fee
RoyaltyFees—and} [Tax. If any tax other than an income tax is imposed upon Royalty

Fees,] Mlmmum Blmonthly Royalty Fees Meﬁ;m@:wm&%mpmm

[, License Fees or Advertising Fund

10
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Contributions required by Article 19, which are paid by Franchisee to MailCoups, which
MailCoups cannot offset against taxes it is required to pay under the laws of the United
States or the State of its domicile, Franchisee shall compensate MailCoups in the manner
MailCoups prescribes so that the net amount or net rate MailCoups or the Fund receives is
no less than that which was established by this Agreement and due to MailCoups or the
Fund on the Effective Date or on the date any increase in fees was imposed under this
Agreement.) - e e

ARTICLE 12: LICENSE FEES

12.1 License Fees. As compensation to MailCoups for new programs, products or
services which are not subject to Royalty Fees, Franchisee shall pay MailCoups such License
Fee as MailCoups sets. Each License Fee shall be a flat fee, which shall be no higher than eight
percent (8%) of Franchisee’s Gross Receipts based upon MailCoups’ suggested prices for the
product or service Franchisee offers or sells. Flat fees may be increased annually effective
Hisbruanyy [January] 1 of each year by MailCoups at its sole discretion. License fees shall
increase no more than six percent (6%) annually during the Term of this Agreement.

12,2 Gross Receipts. Gross Receipts is defined as the aggregate gross amount of all
revenues from whatever source derived (whether in form of cash, credit, the redemption of gift
certificates, agreements to pay or other consideration, including the actual retail value of any
goods or services traded, bartered, or otherwise received by the Franchisee in exchange for any
form of non-monetary consideration, whether or not payment is received at the time of sale or
any such amount is proved uncollectible) from or in conjunction with the Franchised Business,
whether such business is conducted in compliance with or in violation of the terms of the
Franchise Agreement. Gross Receipts includes all sales of products, services or promotional
items made from the Franchised Business. Gross Receipts includes proceeds received from “loss
of business™” insurance. However, Gross Receipts does not include:

a) Proceeds due from the sale of Cooperative Mailings;

b) Sales or use taxes collected by the Franchisee;

c) The amount of any refunds or allowances made on products or services
returned by customers;

d) Returns to shippers, vendors and manufacturers;

€) Proceeds derived from the sale of equipment or supplies used by the
Franchisee in the conduct of its business and not provided for resale;

f) Sums received in settlement of claims of loss or damage to fixtures,
equipment or leasehold improvement; and

g) Sale of gift certificates.

11
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ARTICLE 13: MANUFACTURING, INTERNET AND
TELEVISION MARKETING CHARGES

13.1 Manufacturing Charges. {-Maileps-cha;ges-chhisee—fees—foppme-p;ess,

MallLoups 1ts then current Manufacturmg Charges Manufactunng Charges consist of the
Base Fee (envelopes, list, labels and set up services), and Production Charges (art, pre-
press, plating, printing, inserting), and distribution services, at the time specified by
Section 15.1. The Base Fee on the Effective Date is set forth on the Summary Pages.
Production Charges vary based on several factors. They are published in MailCoups’
Production Pricing Table which is a part of the Confidential Manual.]

13.2 Increases and Modifications in Manufacturing Charges. MailCoups may
unilaterally increase the Manufacturing Charges by notifying Franchisee before October 1 of
each year of any change in [the] Manufacturing Charges for the next calendar year. MailCoups
may charge lower Manufacturing Charges if the volume or frequency of Franchisee’s ‘Mailings
Lwarranty [warrants] a discount. The decision about whether or how much discount to offer
rests exclusively with MailCoups. MailCoups may pass on increases in the cost of {pestages
[distribution services] and paper at any time.

13.3 InternetWM&—ﬁ;

13.4 Television} Marketing Charges. MailCoups charges Franchisee fees for participation in its
Helevision-marketing} [Internet] program. The fees may be modified at any time.

SARHACLE 14 POSTAGE] [13.4  Television Marketing Charges. MailCoups or

jts designated supplier may charge Franchisee fees for participation in the television
marketing program. The fees may be modified at any time.]

{41 Postage-Charge} [ARTICLE 14: DISTRIBUTION CHARGES

14.1 Distribution Charges]. Franchisee is required to pay MailCoups its then current
{postagerate} [distribution charges] for each envelope Mailed for Franchisee. [Distribution
charges may change at any time.]

ARTICLE 15: FAILURE TO PAY FEES/FAILURE TO MAIL

15.1 Failure to Pay Fees When Due. If MailCoups has not received payment of
Franchisee’s Royalty Fees, Minimum Bimonthly Royalty Fees, Manufacturing Charges and
Postage Charges for a Mailing and any other fees or charges which Franchisee owes MailCoups
by the Due Date, MailCoups shall not be obliged to Mail Franchisee’s Envelopes, and Franchisee
bears total liability for breach of contract to Franchisee’s customers and to MailCoups. The Due

Date for {RoxaltyFEees, Manufacturing-Charges,-Postage} [the first thirty percent (30%) of

12
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the estimated Royalty Fee, Manufacturing Charge, Distribution] Charges and other periodic
amounts owed by Francmsee whlch are not due by another speaﬁed date is {-seuen-(-ﬂg-days

days-before-sach-Scheduled Mailing} [twenty -one (21) days before a scheduled Mallmg The

full balance is due no later than the Friday before the week for which the Mallmg has been
echeduled]. The Due Date for Minimum Bimonthly Royalty Fees is ihe fifieentn (1537) aay ot
January, March, May, July, September and November of each year for Mailings required to have
been Mailed during the two (2) preceding calendar months.

152  Financing Charges. All Royalty Fees, Minimum Bimonthly Royalty Fees,
Manufacturing Charges and other amounts Franchisee owes MailCoups bear interest after the
due date at the highest applicable rate allowed by law for open account business credit, not to
exceed two percent (2%) per month,

15.3 Payment of Financing Charges. Financing Charges are due and payable to
MailCoups when invoiced.

154 Failure to Mail. If Franchisee has paid Royalty Fees, Minimum Bimonthly
Royalty Fees, Manufacturing, Internet and Television Marketing Charges, J{Postage:
[Distribution] Charges and all other fees and charges owed MailCoups when due, and
MailCoups fails to place Franchisee’s coupon Mailing into distribution by direct mailing within
fourteen (14) days of MailCoups’ projected coupon Mailing date, MailCoups will refund
production costs and postage charges, if any, paid by Franchisee.

15.4.1 MailCoups shall not be deemed to be in breach of this Agreement as a
result of errors in producing a coupon Mailing or in the distribution of a Mailing. If MailCoups
is unable to produce the coupon Mailing at its own facility, MailCoups shall use its best efforts to
have Franchisee’s Mailing produced and distributed using such alternate resources as MailCoups
determines would facilitate production and distribution under the circumstances, at a reasonable
cost and on a reasonable schedule. Franchisee shall be liable for paying such charges for the
alternative sources. However, Franchisee shall incur no hability to such source if Franchisee has
not agreed to the terms offered by that source.

\

15.5 Mailing Cancellation Fee. If Franchisee cancels a

failed} [Mailing to a CMP less than six (6) weeks before a scheduled Mailing date, or if
Franchisee fails] to provide MailCoups with information, materials or payments required by
MailCoups to Mail on the scheduled date {less—than-six-{6)-wecks beforeascheduled Mailing
dater-the}[, JFranchisee shall pay MailCoups a Mailing Cancellation Fee of Seven Hundred Fifty
Dollars ($750) for each {such—cancsled-Mailing [CMP which was scheduled to have been
Mailed.] The entire {Ese} [fee] must be {receined-by} [paid to] MailCoups within ten (10)
days of the date of the {Scheduled} [scheduled] Mailing [which was cancelled].

15.6 Mailing Rescheduling Fees. If Franchisee causes a change in the date of a
{Scheduled} [scheduled] Mailing [to a CMP], Franchisee shall pay MailCoups a fee of Two
Hundred Fifty Dollars ($250) [for each such CMP] if MailCoups received notice of the change
less than ninety (90) days before a {Scheduled} [scheduled] Mailing, and One Hundred Dollars
($100) [for each such CMP] if MailCoups received notice of the change ninety (90) or more
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days before the scheduled Mailing date. [The entire fee must be paid to MailCoups by the
Friday before the week of the scheduled Mailing.]

ARTICLE 16: TRAINING

16.1 Initial Franchise Training. . The Cpcrating Franchisee and the Franchise
manager, if any, are required to participate in and complete, to MailCoups’ satisfaction, the
SuperCoups initial franchise training.

16.2  Initial Franchise Training: In-House. The in-house portion of initial franchise
training is five (5) days at MailCoups’ corporate headquarters in Avon, Massachusetts. Unless
Franchisee requests a later date in writing, the in-house portion of the initial franchise training
usually occurs within ninety (90) days, but not later than one hundred twenty (120) days, of the
date this Agreement is signed by both parties.

16.3  Initial Franchise Training: In-Field. The in-field portion of initial Franchise
training is conducted by a representative of MailCoups for ten (10) days at Franchisee’s business
location within Franchisee’s Territory. This ten (10) day training is divided into two (2)
nonconsecutive five (5) day segments. '

16.3.1 During the in-field portion of the initial franchise training MailCoups’
representative assists Franchisee in establishing and standardizing procedures and sales
techniques at the Franchise location.

16.4  Cost of Initial Franchise Training. The cost of providing in-house and in-field
training for the Operating Franchisee and Franchisee’s manager (or one other representative of
Franchisee) is included in the Initial Franchise Fee. However, [if a Transfer results in the
appointment of an Operating Franchisee who has not previously received initial training,
MailCoups may charge Franchisee its then Standard Training Fee.] Franchisee is
responsible for all travel and living expenses, salaries and workers’ compensation, if any, for the
Operating Franchisee and Franchisee’s manager or representative(s) during initial franchise
training,

16.5 {nitial} [In-Field] Franchise Training for Additional Franchise
Representatives. At any time during the term of this Agreement, Franchisee may request in-
field training for additional individuals who are responsible for the daily operation of the

Franchised Business. In-field training will be provided at {a—cost—of not—mere—than Eiug
Thousand-Dollass-($5,000)} [MailCoups’ standard in-field training fee,] plus MailCoups’ out-

of-pocket expenses for each of its representatives participating in the training. All training fees
shall be paid by Franchisee prior to receiving training.
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16.6 Waiver of Initial Franchise Training. Unless Franchisee has agreed to pay
MailCoups’ standard training fees and the Summary Pages so indicate, if Franchisee has
purchased Additional Territory or an additional franchise, no initial franchise training will be
provided by MailCoups and no attendance at training will be required of Franchisee. If
Franchisee is a Conversion Franchisee or an Industry Experienced Professional Franchisee, in-
field training is not offered and will only be made available upon Franchisee’s request for
MailCoups’ staidard trainiiig fees: -~ - —-

16.7 Additional Mandatory Training Programs. Franchisee acknowledges
MailCoups’ right to implement additional mandatory training programs for the Operating
Franchisee and managers of SuperCoups franchises.

16.7.1 MailCoups will not require attendance by the Operating Franchisee and/or
Franchisee’s manager at additional mandatory training programs more than twice a year.

16.7.2 MailCoups will not charge Franchisee more than Two Hundred Fifty
Dollars ($250) per person annually for additional mandatory training programs.

16.7.3 Franchisee will be responsible for all travel and living expenses, salaries
and workers’ compensation, if any, for the Operating Franchisee and Franchisee’s
representative(s) for all additional mandatory training programs.

16.8  Additional Training Fee Payments. Fees for additional optional training
programs and additional mandatory training programs, if any, must be paid in advance of the
date of the program.

16.9 Continuing Support. During the term of this Agreement, MailCoups, either
directly or through its representatives, shall provide Franchisee with such of the following as it
deems reasonably appropriate and to the extent that it provides similar support to similarly
situated MailCoups’ franchisees:

169.1  Advice and guidance on establishing and maintaining proper
administrative and general business procedures.

16.9.2 Continuing advisory services, which include, but are not limited to,
consultation by telephone, correspondence, e-mail, facsimile or conference on promotional,
business, operational or sales problems including, as required, analysis of Franchisee’s sales,
marketing and/or financial data and other problems relating to the operation of the Franchised
Business.
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ARTICLE 17: CONFIDENTIAL MANUAL/NONDISCLOSURE/CONFLICTS

17.1 Confidential Manual. During initial franchise training, MailCoups will furnish
Franchisee with one copy of the SuperCoups Confidential Manual which may include written
materials, video tapes, computer software[, compact disks, computer files,] and cassette tapes
(“Confidential Manual”} containing the procedures, standards, specifications and operating

methods for a SuperCoups franchise. HfEranchisee—is-notrequired-to-attend-initialtranchise
ining_theConfidential Manual-shall be-providedto-Eranchisce-before anchises-is-authorzed

17.2 Modification of Confidential Manual. MailCoups may modify the
Confidential Manual unilaterally under any conditions, and may make some or all of them
available electronically.

17.3 Reproduction of Confidential Manual. Franchisee shall at all times treat as
confidential and shall not at any time disclose, copy, duplicate, record or reproduce, in }vhole or
in part, or make available to any unauthorized person or entity the contents of the Confidential
Manual.

174 Compliance with Confidential Manual.  Franchisee agrees to operate the
Franchised Business in strict compliance with this Agreement and the procedures, standards,
specifications and operating methods contained in the Confidential Manual, as modified from
time to time. Franchisee acknowledges that modifications may require Franchisee to incur
expenses to comply, and Franchisee agrees to pay the cost of compliance so long as the
requirements apply to substantially all similarly situated franchisees. No changes to the
Confidential Manual shall modify Franchisee’s or Franchisor’s rights under the Franchise
Agreement.

17.5 Ownership of Confidential Manual. The Confidential Manual shall at all times
remain the sole property of MailCoups.

17.6 Nondisclosure Agreements. Franchisee must implement reasonable procedures
prescribed by MailCoups to prevent unauthorized use and disclosure of MailCoups’ trade
secrets. These procedures include, without limitation, restriction on disclosure of MailCoups’
trade secrets to employees of Franchisee and the use of Nondisclosure Agreements as prescribed
in the Confidential Manual with employees, shareholders, directors and officers who have access
to the trade secrets. Franchisee shall promptly deliver to MailCoups executed copies of all
Nondisclosure Agreements Franchisee has executed pursuant to this Article.

17.7 Conflict of Interest. During the term of this Agreement, neither Franchisee, nor
any shareholder or partner, nor any member of Franchisee’s immediate family, nor any director
or officer of Franchisee, nor any employee of the Franchise, shall have any interest as an owner,
investor, partner, lender, director, officer, manager, employee, consultant, representative or agent
or any other capacity in any entity which is involved in the cooperative direct mail advertising
business.  “Cooperative direct mail advertising” means mailing in a single envelope
advertisements, solicitations or promotional materials of more than one advertiser to a group of
Homes. Moreover, without MailCoups prior written approval, neither Franchisee nor anyone
else identified in this Article 17.7 shall provide advertisers with any other type of advertising,
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marketing or promotional assistance unless prescribed by this Agreement or approved by
MailCoups.

17.8 Exception to Conflict of Interest. Conflict of interest restrictions do not apply
to ownership of securities listed on a stock exchange or traded on the over-the-counter market
representing three percent (3%) or less of the cumulative number of shares of all classes of the
sevurities 1ssucd and outstanding nor the ownership of other SuperCoups franchises pufsuatit to
Franchise Agreements with MailCoups.

17.9 Waiver of Conflict of Interest. Franchisee acknowledges MailCoups’ right, in
its sole discretion, to waive all or part of these conflict of interest restrictions, if at the time of
signing this Agreement, Franchisee holds an interest that would otherwise conflict with these
restrictions. Such waiver shall be described on the Summary Pages.

ARTICLE 18: INSURANCE

18.1 Insurance. Franchisee shall procure at Franchisee’s expense before the
commencement of business and maintain in full force and effect during the term of this
Agreement the types of insurance and the amounts of coverage specified in the Confidential
Manual. All such policies shall name MailCoups and ADVO as an additional insured.

18.1.1 The insurance policy or policies shall be written by a responsible
insurance company or companies satisfactory to MailCoups, and must provide for thirty (30)
days prior notice to MailCoups of any material modification, cancellation or expiration.

18.2 Evidence of Insurance. Franchisee must provide MailCoups with satisfactory
evidence that required insurance is in force before commencing business as a SuperCoups
franchisee.

- 18.3 Changes in Insurance Requirements. MailCoups may unilaterally require
Franchisee to increase the amounts required and/or purchase different or additional kinds of
insurance, including without limitation, excess liability insurance, to reflect inflation,
identification of new risks, changes in law or standards of liability, higher damage awards or
other relevant changes in circumstances.

ARTICLE 19: ADVERTISING; NEW PROGRAMS

19.1 Advertising Fund. At any time during this Agreement, MailCoups may, at its
option, establish, maintain and administer or discontinue one or more advertising funds for
national, regional or local advertising, market research, public relations, promotional campaigns
and other programs which, in MailCoups’ opinion, will promote and enhance the image, identity
or patronage of franchises generally. MailCoups shall have complete discretion over how each
fund may be spent. Franchisee owns no interest in any advertising fund created pursuant to this
Section and MailCoups owes no duties to Franchisee concerning such funds beyond what is
expressly set forth in this Agreement. A portion of each such fund may be paid to MailCoups for
administrative expenses it incurs in connection with such advertising. [At Franchisee’s
request,] MailCoups shall provide Franchisee with quarterly reports about any national
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advertising fund’s income and expenses. MailCoups shall deposit amounts collected for the
national advertising fund in a separate, segregated bank account.

19.1.1 For so long as MailCoups maintains or administers an advertising fund,
Franchisee shall be required to contribute to the fund each year amounts based upon the number
of Homes in Franchisee’s Territory as follows: up to 250,000 Homes, Five Hundred Dollars
($500); 250,000 to 1,000,000 Homes, One Thousand Doiiars ($1,00u); and more than 1,000,000
Homes, Two Thousand Dollars ($2,000) (Franchisee’s “Advertising Fund Contribution™).

19.1.2 Franchisee’s Advertising Fund Contributions shall be due at such times as
MailCoups determines. The annual mandatory Advertising Fund Contribution may be increased
if the increase is approved by a majority vote of such franchisee advisory board or association as
MailCoups shall vest with such authority, provided the increase is proposed by MailCoups and
the board or association acts pursuant to standards approved by MailCoups in adopting it.

192  Franchisee Advertising and Promotions. Prior to use by Franchisee, samples
of all marketing materials, advertisements and promotional programs which are intended to
promote Franchisee’s Franchised Business which have not been prepared or approved by
MailCoups for Franchisee’s use must be submitted to MailCoups for approval.

19.2.1 If written disapproval is not received by Franchisee within fifteen (15)
days from the date of receipt by MailCoups of the materials, MailCoups shall be deemed to have
given the required approval.

19.2.2 Franchisee shall only use MailCoups’ Service Marks with the appropriate
registration or service mark notations, e.g., ® or *

19.3 MailCoups Advertising. MailCoups shall conduct such advertising and
promotion for the benefit of SuperCoups {franchisess [franchisees] as MailCoups, in its sole
discretion, deems appropniate.

Mandatea«-l’-seg-tams—m—}[l94 Optional Programs. Franchlsee may be glven the
optlon to part1c1pate in Jprograms sponsored by MailCoups {n—which—franchisees—may

[ Franchisee’s participation may be conditioned on
Franchisee’s complying] with all of MailCoups’ requirements relating to such programs. £
_[Franchise also may seek and MailCoups, in its sole discretion, may grant Franchisee
approval to engage in activities which are not included in the System.

19.5 Additional Products and Services. Without MailCoups’ prior written
approval, Franchisee may not offer products, services, programs or business lines
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(collectively "Products’) which have not been prescnbed by MallCoups Once] at least
forty percent (40%) of 484 sups—franchisees—alread sroaram—which

Programs—and—other—programey [MallCoups franchlsees offer a Product which was not
presciibed by MailCoups-as pait of iue System on the Effective Date, MailCoups may
require Franchisee to offer that Product in the manner prescribed by MailCoups or to
discontinue offering Products which MailCoups deems competitive with such Products.)

i-which-Eranchisee—was—sngaged—with-MailCoups—approraly [If Franchisee is offering a
Product which MailCoups has approved before MailCoups notifies Franchisee, either that
Franchisee must offer competitive Products MailCoups prescribes or that Franchisee must
discontinue offering Products which compete with such Products] within ninety (90) days of

fits—receipt-ofa} [receiving] notice from MailCoupsés}[.] Franchisee [shall] either {shall}
dlscontmue {-F-;:anch-x-see—s-} [lts] mvolvement [m] and ownershlp of such {-p:egm—er—buﬁness

exceedininet (90 dass from the date of the noticeEranchisece mav £ such-contracts forus
to-twelve- (1) monthsfrom-the-date-of-the-notice [a Product, or if required by MailCoups,
begin offering the Product prescribed by MailCoups.]

ARTICLE 20: RECORDS/REPORTING REQUIREMENTS

20.1 Statements and Records. Franchisee shall keep and preserve for a period of not
less than forty-eight (48) months after the end of each of its fiscal years, separate, complete, and
accurate books and records for all the business activities, prepared in the form and manner set
forth in the Confidential Manual and in accordance with generally accepted accounting
principles. During each of the first twelve (12) months following the Effective Date, Franchisee
shall provide such business reports to MailCoups as MailCoups shall prescribe.

20.2 Inspection. MailCoups or any of its authorized agents or representatives, may, at
any time upon at least seven (7) days prior notice during normal business hours, enter upon and
examine and inspect Franchisee’s offices, its furnishings, equipment, products and supplies,
confer with employees and inspect the operation in all respects to determine compliance with this
Agreement and with the Confidential Manual.

20.3 Franchise Inspection and/or Audit. MailCoups has the right during normal
business hours to interview employees and customers of Franchisee and to inspect and examine
Franchisee’s books of account, bank statements, documents, records, tax returns, papers and files
of the Franchise relating to gross revenues, expenses and business transacted. Upon request by
MailCoups, Franchisee shall make these materials available for examination at the Franchise
location.
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204 Cost of Franchise Inspection and/or Audit. If MailCoups incurs any expenses
in conducting or in attempting to conduct an inspection or audit, and the audit or inspection
reveals to MailCoups a violation of this Agreement, Franchisee shall reimburse MailCoups
within ten (10) days of the invoice date for all the costs thereof, including without limitation,
charges of any independent accountants and travel expenses, room, board and compensation of
MailCoups’ employees

20. 5 Additional Reports. Franchisee shall submit to MailCoups such reports, forms
and records as MailCoups may [request] from time to time -{-speel-ﬁ,hm—the—Conﬁdem
Manual}. Franchisee consents to MailCoups’ use of such information in the preparation of
franchise offering circulars.

20.6 Online Data Access. Franchisee shall record business and financial data on such
computer systems as MailCoups shall prescribe and shall permit MailCoups to have such regular
access to Franchisee’s business and financial information as MailCoups requests. Franchisce
acknowledges MailCoups’ right without liability to Franchisee, to disable or disconnect any
communications software or related software, or any intranet, extranet or other communications
facility prescribed by MailCoups and used by Franchisee if Franchisee fails to correct any
defaults under this Agreement following receipt from MailCoups of a notice to cure defaults.

ARTICLE 21: SERVICE MARKS AND COPYRIGHTS

21.1 Franchlsee 8 Use of the Service Marks Franchlsee acknowledges that the
Service Marks S QL }
FAA:I-I-LXE#SUP-E-RCQU-PS-—}[“SUPERCOUPS” “Local Coupons Super Savmgs ™] and
related designs are owned by MailCoups or ADVO, which have licensed MailCoups to use them
and to license others to use them. Franchisee’s license to use and display these marks and
designs in connection with the SuperCoups franchise is limited as follows:

21.1.1 Franchisee’s right to use the Service Marks is derived solely from this
Agreement and is limited to the conduct of business by Franchisee pursuant to and in compliance
with this Agreement and applicable procedures, standards, specifications and operating methods
MailCoups prescribes from time to time during the term of this Agreement.

21.1.2 All usage of the Service Marks by Franchisee and any resulting goodwill
Linures) [inure] to MailCoups’ and ADVO’s exclusive benefit. This Agreement does not confer
any goodwill or other interest in the Service Marks upon Franchisee other than the right to use
the Service Marks in connection with the operation of a SuperCoups franchise in the manner
prescribed by MailCoups.

21.1.3 All provisions of this Agreement applicable to the Service Marks apply
also to additional proprietary trade and Service Marks and commercial symbols subsequently
authorized by MailCoups in writing for use by Franchisee and licensed to Franchisee by
MailCoups.

21.1.4 Franchisee must use the Service Marks in identifying the Franchised
Business and must identify Franchisee as the independent owner of an authorized SuperCoups
franchise. Franchisee may not use the Service Marks as part of any corporate name or trade
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name or with any prefix, suffix or other modifying words, terms, designs or symbols other than
logos licensed to Franchisee, or in any modified form, nor may Franchisee use the Service Marks
in connection with the performance or sale of any unauthorized services or products or in any
manner not expressly authorized in writing by MailCoups.

21.1.5 Franchisee may not use the Service Marks in signing any purchase
agreement, negotiable instrument or other legal obligation, application for any license or permit
or in any manner that may result in MailCoups being liable for any debt or obligation of
Franchisee.

21.1.6 Franchisee may not use the Service Marks on the Internet, or in any
television, advertising, promotional or commercial marketing programs, or in any other manner,
except as expressly permitted in writing by MailCoups.

21.1.7 Franchisee must prominently display the Service Marks at Franchisee’s
business location and in connection with advertising and marketing materials. Franchisee shall
use such notices of trademark and service mark registrations as MailCoups specifies.

21.1.8 Upon written application to MailCoups, MailCoups may, in its sole
discretion, permit Franchisee to use the Service Mark, “SuperCoups™, in a fictitious, assumed or
doing business name. If MailCoups grants permission, Franchisee must obtain such fictitious,
assumed or doing business name registrations as may be required under applicable law and
submit proof to MailCoups of appropriate registration within sixty (60) days of the date
MailCoups grants permission.

21.1.9 If it becomes advisable, at MailCoups’ sole discretion, for MailCoups
and/or Franchisee to modify or discontinue use of any Service Mark and/or use one or more
additional or substitute trade or Service Marks, Franchisee must comply with MailCoups’
directions to modify or otherwise discontinue the use of such Service Mark within sixty (60)
days after notice by MailCoups. MailCoups is not obligated to compensate Franchisee for any
costs incurred by Franchisee in connection with any such modification or discontinuance.

21.1.10 Franchisee shall not contest or aid anyone in contesting MailCoups’
exclusive rights to use or their right to license others to use any Service Mark licensed to
Franchisee pursuant to this Agreement,

21.2 Infringement of Service Marks. Franchisee must notify MailCoups
promptly in writing of any information Franchisee may acquire as to any person or entity

[:]
£21-2-1} [21.2.1 Who is infringing the Service Marks;

21.2.2 Who alleges that Franchisee or MailCoups has infringed a trademark
or service mark which he owns;

21.2.3] MailCoups, in its sole discretion, shall decide whether or not to institute
legal action against an infringer [or to defend a claim of infringement] and MailCoups shall
control the litigation. [MailCoups alone shall control litigation relating to Franchisee’s right
to use the Service Marks. '
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21.2.4 If MailCoups requests Franchisee’s cooperation in ]{212=2—If

MailCoupsrequest-for-cooperation-in-prosecuting} an infringement action Hs-not-in-excess—of

ene-—-hundred-twenty—(120)—person—hours—annually}, Franchisee shall cooperate in the
{prosecutions [action and devote up to forty (40) person hours annually to it] without

compensation from MailCoups. Direct expenses Franchisee incurs in cooperating shall be paid
by MailCoups, if they are authorized by MaiiCoups berore they are incurred.

21.3.2} [21.2.5] Franchisee shall cooperate in the defense of an infringement allegation in which
Franchisee is a named party without compensation from MailCoups, and expenses of Franchisee
incurred in cooperating shall be paid by Franchisee. '

21-4} [21.3] Copyrights. Franchisee is obligated when using advertising materials, marketing
materials and coupon formats to properly identify items which are copyrighted in accordance
with the Confidential Manual copyright instructions, e.g., © copyright MailCoups, Inc. {49993
[2003].

ARTICLE 22: FRANCHISE SALE{~GENERALLY,

22.1 Transfer and Assignment of Agreement. MailCoups may freely transfer its
rights and duties under this Agreement, and the transfer shall be binding upon and inure to the
benefit of its successors and assigns. If MailCoups concludes such a transfer, the transferor shall
be solely liable to Franchisee for fulfilling obligations under this Agreement after the transfer. In
the course of negotiating a transfer, MailCoups may share such information about its System and
its Franchise Owners as is customary in such transactions. Franchisee agrees that Franchisee
shall not act either alone or with others to interfere with, stop or slow any such negotiations or
transaction.

22.1.1 The rights and duties set forth in this Agreemeht are personal to Operating
Franchisee and others who own an interest in the Franchisee or the Franchised Business
22
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(collectively “Franchisee”). MailCoups granted Franchisee the Franchise in reliance on
Franchisee’s personal character and financial capacity. Accordingly, Franchisee may not
without MailCoups’ prior consent, give away, sell, assign, pledge, lease, license, devise or
otherwise transfer, either directly or in any other manner, this Agreement, any of Franchisee’s
rights or obligations under this Agreement, or any interest or shares of stock of any kind or
nature in Franchisee’s business or any significant asset of the Franchised Business, including
without lirhitation, any accounis; customers or ciients of the Franchised Business (any such
transaction being referred to as a “Transfer”). [MailCoups shall have forty-five (45) days
following its receipt of all materials it requires for approval of a Transfer before granting
or denying approval or exercising its first refusal rights.] MailCoups shall not consent to a
pledge, assignment, mortgage, lien or security interest relating to an interest in the Franchise
Agrecment or in the Franchisee which may result in ownership or control of the Franchise
Agreement or Franchisee by a lender, financial institution or other entity which is not primarily
engaged in the cooperative direct mail advertising business. MailCoups may prohibit a Transfer
of assets of the Franchised Business which does not also involve a Transfer of the Franchise or a
Transfer to another MailCoups franchisee. )

MailCoups only shall approve a Transfer if the Transferee satisfies all of
MailCoups then applicable standards for new franchisees, which standards need not be written.
Among the standards MailCoups may apply are:

a) The Transferee must in MailCoups’ judgment have the financial capacity
and business skills necessary to operate the Franchised Business;

b) Neither the Transferee nor any member of the Transferee’s immediate
family may own an interest in or work for, or represent a business which competes with
MailCoups or its franchisees;

c) The Franchisee shall agree to subordinate its right to receive any payments
owed to it by the Transferee to MailCoups’ right to receive payments from the Transferee which
are required by the Transferee’s Franchise Agreement;

d) The Transferee’s aptitude and personality are compatible
with the duties of a SuperCoups franchisee;

€) The Transferee is not a publicly traded company; and

) If the Transferee is a SuperCoups franchisee, the

Transferee, its affiliates, shareholders, owners and guarantors execute a general release of all
claims they may have against MailCoups, its affiliates and their officers, directors, employees,
agents, representatives, franchisees and vendors.

22.1.2 Any Transfer which does not comply with the terms of this Article shall
be null and void.

22.1.3 Before completing a Transfer, Franchisee must comply with all Transfer
procedures in the Confidential Manual. MailCoups retains a right of first refusal (as defined in
the Confidential Manual) to purchase whatever Franchisee proposes to Transfer [on the
financial terms offered by the prospective Transferee. MailCoups need not compensate
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Franchisee or the Transferee for brokerage fees, the value of consulting agreements or
employment agreements if consultation or employment is not requested by MailCoups,
noncompete covenants, or for elements of a proposed Transfer which are unrelated to the
Franchised Business. MailCoups shall not be bound by Franchisee’s proposed allocation of
the value of franchise related and unrelated assets]. MailCoups may require any transferee to
guarantee Franchisee’s obligations under this Agreement or under any new Franchise Agreement
ithe Transicice excouics wiith MaiiCoups. )

22.1.4 If MailCoups concludes that any Transfer Franchisee proposes will, when
aggregated with all previous Transfers, result in a Transfer of effective control over the
ownership and/or operation of the Franchisee, the Franchised Business or significant assets of the
Franchised Business:

L The transferee must apply for a MailCoups Franchise and must
meet all of MailCoups’ then current standards and requirements for new franchisees (which
standards and requirements need not be in writing), pay a Two Thousand Five Hundred Dollar
($2,500) transfer fee and execute our then current standard form of Franchise Agreement $uhich

. MailCoups may waive the fee if the
Transferee is also a SuperCoups franchisee or is a person who has completed MailCoups Initial
training; {and
*

1i. Franchisee must execute a general release on a form MailCoups
provides Franchisee of any and all claims Franchisee has against MailCoups|; and

ii. If the Transfer results in a2 change of the Operating Franchisee,
unless he or she already has completed it, the Operating Franchisee must satisfactorily
complete the Initial Franchise Training specified in Sections 16.2 and 16.3, and pay
MailCoups its then standard Initial Training Fee.]{=

22.1.5 Regardless of the above, if the Operating Franchisee’s surviving spouse,
heir or estate (“Survivor™) desires to acquire or retain Franchisee’s interest and to continue to
operate the Franchised Business, the Survivor may do so if he or she signs an agreement to be
bound by this Agreement and guarantees Franchisee’s obligations to MailCoups. A Survivor
shall not be required to pay a Transfer Fee. If the Survivor does not desire to acquire or retain
Franchisee’s interest, the Survivor shall have a reasonable period of time, but no more than six
(6) months, to make a Transfer to a transferee acceptable to MailCoups, subject to the procedures
described above. The Survivor shall, throughout such period, fulfill all Franchisee’s duties under
this Agreement.

22.1.6 If in MailCoups’ opinion the Operating Franchisee becomes physically or
mentally incapable of operating the Franchised Business pursuant to the terms of this Agreement,
Franchisee shall have a reasonable period of time, not to exceed six (6) months, within which to
either retain a new Operating Franchisee of whom MailCoups approves, or to Transfer the
Franchised Business to a transferee approved by MailCoups, subject to the procedures described
above. Notwithstanding the terms of this subsection, the Franchised Business must at all times
be operated pursuant to the terms of this Agreement.
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ARTICLE 23: TERMINATION

23.1 Immediate Termination by MailCoups. MailCoups may terminate this
Agreement, effective immediately upon Franchisee’s receipt of notice of termination, if
Franchisee:

23.1.1 Abandons the Franchised Business by failing to engage in Tull time
business activities for a twenty-five (25) consecutive day period without MailCoups’ prior
approval by failing to Mail during any four (4) consecutive months or by failing to schedule
Mailings within the time prescribed by MailCoups, or by notifying MailCoups of its decision to
discontinue operating the Franchised Business. “Abandon” does not include [a] force majeure or
MailCoups’ consent to a temporary closure.

23.1.2 Subject to any contrary provisions of any applicable state or federal
bankruptcy law which may prohibit such termination, is declared bankrupt or judicially
determined to be insolvent, or all or a substantial part of the Franchise’s or Franchisee’s assets
are assigned to or for the benefit of any creditor; or Franchisee admits inability to pay debts as
they come due or actually fails to pay such debts; or has an involuntary petition in bankruptcy
filed against Franchisee or the Franchised Business; or Franchisee, intending voluntarily to
commence a bankruptcy case, prepares or causes the preparation of and signs a petition in
bankruptcy.

23.1.3 Is convicted of, or pleads no contest to a felony or other crime or offense
or engages in conduct that reflects materially and unfavorably upon the operations or reputation
of the Franchisee, MailCoups, ADVO or the SuperCoups System.

23.1.4 Is convicted of a felony or misdemeanor or is held liable in a civil action
for misconduct relevant to the ownership or operation of the Franchise or the Franchised
Business.

23.1.5 Attempts to make or makes an unauthorized Transfer of the Franchise or
an ownership interest in Franchisee.

23.1.6 Is a party to any other franchise agreement or other agreement as a
SuperCoups Franchisee that is terminated by MailCoups for a breach.

23.1.7 Makes any unauthorized use or disclosure of any trade secrets or uses,
duplicates or discloses any portion of the Confidential Manual.

23.1.8 Makes any unauthorized use of any Service Mark.

23.1.9 Violates or suffers a violation of any law, ordinance, rule or regulation of
a governmental agency in connection with the operation of the Franchise and permits the same to
go uncorrected for ten (10) days after notification, unless there is a bona fide dispute as to the
violation or validity of such law, ordinance, rule or regulation and Franchisee promptly resorts to
a court or other appropriate forum to contest the violation or validity and promptly furnishes
MailCoups with persuasive evidence of such invalidity or illegality.
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23.1.10 Makes or has made any materially misleading statement or report to
MailCoups in connection with this Agreement or the operation of the Franchised Business.

23.1.11 Receives from MailCoups more than two (2) Notices of Termination or
default of this Agreement or any other agreement between Franchisee and MailCoups or its
affiliates during any twelve (12)[-]month period, regardless of whether previous defaults have
been cured.

23.2 Notice of Termination by MailCoups. MaiiCoups may terminate this
Agreement immediately and without further action if:

23.2.1 Within thirty (30) days after written notice from MailCoups is delivered to
Franchisee of Franchisee’s noncompliance with (a) any lawful requirement of this Agreement or
requirement prescribed by MailCoups pursuant to this Agreement, or (b) any lawful requirement
of any other agreement between MailCoups and Franchisee, Franchisee has failed to fully cure
each such noncompliance set out in the notice; or

23.2.2 Franchisee fails to fully cure all defaults in payment of any indebtedness
due to MailCoups within fifteen (15) days of receipt of written demand for payment from
MailCoups.

ARTICLE 24: FRANCHISEE’S OBLIGATIONS ON TERMINATION OR
NONRENEWAL

24.1 Franchisee’s Obligations Upon Termination or Nonrenewal. In the event of
termination or nonrenewal of this Agreement by MailCoups or Franchisee, Franchisee agrees to:

24.1.1 Pay to MailCoups all unpaid Royalty Fees, Minimum Bimonthly Royalty
Fees, License Fees, Manufacturing Charges, Postage Charges and other monies, if any, owed to
MailCoups pursuant to this Agreement or any other agreements between the parties within
fifteen (15) days of the effective date of the termination (the “Termination Date”).

24.1.2 Immediately cease to identify the Franchised Business or any other
business as a current or former SuperCoups franchise, or as having otherwise been associated
with MailCoups.

24.1.3 Immediately cease to use any Service Mark, any colorable imitation
thereof or other indication of a SuperCoups franchise in any manner or utilize for any purpose
any trade name, trade or service mark or other commercial symbol that suggests or indicates a
connection or association with MailCoups or the SuperCoups System.

24.1.4 Immediately deliver to MailCoups all signs, sign-faces, advertising
materials, forms, marketing materials and other materials containing any Service Mark or
otherwise identifying or relating to a SuperCoups franchise.

24.1.5 Take such action as may be required to cancel all fictitious or assumed
names or equivalent registrations relating to Franchisee’s use of any Service Mark and furnish to
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MailCoups within thirty (30) days after the Termination Date or Expiration Date, evidence
satisfactory to MailCoups of Franchisee’s compliance.

24.1.6 Take such action as MailCoups may require to cancel agreements with
vendors or agreements made in conjunction with this Agreement, including
marketing and television marketing programs.

24.1.7 Immediately deliver to MailCoups the SuperCoups Confidential Manual
and all other information proprietary to MailCoups.

24.1.8 Notify the telephone company within five (5) days of the Termination
Date or Expiration Date of the assignment, if possible, of Franchisee’s telephone numbers to
MailCoups or its designee, and if assignment is not possible, cancel Franchisee’s telephone
numbers and instruct the applicable telephone company of Franchisee’s consent to MailCoups’
placing a recording on the line advising the phone number has been changed to a telephone
number designated by MailCoups. Franchisee acknowledges that the damages occurring to
MailCoups and its franchisees as a result of a violation of this requirement would be very
difficult to quantify. Therefore, Franchisee agrees to pay MailCoups, as liquidated damages for
a breach of this Section, Two Hundred Dollars ($200) for each day following the fifth (5th) day
after the Termination Date or the Expiration Date during which Franchisee has failed to comply
with the requirement, as well as MailCoups’ costs and attorneys’ fees incurred in the collection
thereof.

24.1.9 Provide MailCoups with a list of all directories, listing agencies or
business locators which reflect Franchisee’s phone number and notify the directories, listing
agencies or business locators within five (5) days of the Termination Date or Expiration Date in
writing, with a copy to MailCoups, of the termination of Franchisee’s right to use MailCoups’
Service Marks.

24.1.10 Pay to MailCoups all its damages, costs and expenses, including benefit
of the bargain damages, if any, as well as reasonable attorneys’ fees incurred by MailCoups by
reason of default or termination by the Franchisee, whether or not the expenses occur prior to or
subsequent to the termination of the Franchise, including all costs and expenses, if any, incurred
by MailCoups in enforcing the provisions of this Agreement. No benefit of the bargain damages
shall be owed in the case of a termination arising from a default of a survivor pursuant to Section
22.1.5 or a default of the Operating Franchisee pursuant to Section 22.1.6.

24.2 Attorney In Fact. If Franchisee fails or refuses to discontinue use of
SuperCoups or any other name licensed to Franchisee under this Agreement, MailCoups may
sign, in Franchisee’s name and on Franchisee’s behalf, any and all documents necessary to cause
the discontinuance of Franchisee’s use of the Service Marks and telephone numbers, and
Franchisee irrevocably appoints MailCoups as Franchisee’s attorney-in-fact to do so.

24.3 Continuing Obligations on Termination or Nonrenewal. All obligations of
MailCoups and Franchisee that expressly or by nature survive the expiration or termination of
this Agreement continue in full force and effect subsequent to and notwithstanding this
Agreement’s expiration or termination until the obligations are satisfied in full or by nature
expire.
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244 Franchisee Property Rights on Termination or Nonrenewal. Upon
termination or nonrenewal of the Franchise, Franchisee will retain Franchisee’s property rights in
the land, building and equipment in which Franchisee had a right prior to termination or
nonrenewal and Franchisee will be free to sell to any third party all of the physical assets of the
Franchise business provided that all appearances of the Service Marks are first removed.
Franchisee shall not be entitled to any payment for goodwill associated with the Service Marks.

ARTICLE 25: DISPUTE RESOLUTION

25.1 Arbitration. Any controversy or claim arising out of or relating to this
Agreement, or any breach thereof, including, without limitation, any claim that this Agreement
or any portion thereof is invalid, illegal or otherwise voidable or void, shall be submitted to
arbitration before and in accordance with the rules of the American Arbitration Association or
successor organization. Anyone owning an interest in or claiming an interest through Franchisee
shall be subject to this Arbitration requirement. Provided, however, that this clause shall not be
construed to limit MailCoups’ right to obtain any provisional remedy, including, without
limitation, injunctive relief from any court of competent jurisdiction, as may be necessary in
MailCoups’ sole subjective judgment, to protect its Service Marks and proprietary information,
or to protect MailCoups or its Franchise System from potentially irreparable harm, as well as any
damages attributable to such breaches. The decision of the arbitrator shall be binding upon the
parties and judgment upon the award may be entered in any court having jurisdiction thereof.
The location of the arbitration proceedings shall be the regional office of the American
Arbitration Association, which is located in Boston, Massachusetts. The costs of arbitration shall
be borne equally by MailCoups and Franchisee. If either party fails to pay its share of any filing
fees, administration fees or arbitrators’ fees within the time frame specified by the American
Arbitration Association Commercial Arbitration Rules or the arbitrator, the arbitrator shall not
accept any pleadings, petitions, claims or evidence prepared or offered by the nonpaying party,
and the arbitrator shall render his or her decision without further participation of the nonpaying
party in the proceedings. The non-prevailing party in any dispute resolution proceeding between
Franchisee and MailCoups, shall pay the prevailing party’s legal fees and any court costs,
including the fair market value of time devoted to the matter by attorneys and paralegals
employed by the parties or their affiliates. Franchisee’s claims shall not be aggregated with
those of any other person other than its owners and guarantors. No monetary relief awarded to
Franchisee shall exceed the amount of royalties Franchisee has paid MailCoups during the term
of this Agreement.

ARTICLE 26: MISCELLANEOQUS

26.1 Franchisee Compliance. Franchisee shall operate and maintain the SuperCoups
franchise in strict compliance with the Confidential Manual, all applicable laws, rules and
regulations of all governmental authorities and all applicable wage, hour and other laws and
regulations of the federal, state or local governments.
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26.3} Independent Contractor; No Fiduciary Duty. This Agreement does not constitute
Franchisee as an agent, legal representative, joint venturer, partner, employee or servant of
MailCoups for any purpose and it is understood between MailCoups and Franchisee that
Franchisee is an independent contractor and is in no way authorized to make any contract,
agreement, warranty or representation on behalf of MailCoups or to create any obligation,
express or implied, on behalf of MailCoups. F ranchisee acknowledges that MailCoups owes it
no fiduciary duties as a result of this Franchise Agreement. Except as is specifically set forth
herein, Franchisee is not intended to be a third party beneficiary of any agreement between
MailCoups and any third party, including any other SuperCoups franchisee. Franchisee further
acknowledges that the MailCoups’ franchisces operate under different forms of Agreement and
under varying economic conditions. MailCoups reserves the right to address the needs of
franchise relationships independently, and that its application of different standards to different
franchisees has no effect on the rights or duties of MailCoups and Franchisee to each other.

42643 [26.3] Taxes {aad}[,] Permits [and Applicable Laws]. Franchisee shall pay
when due all federal, state and local taxes and will timely obtain any and all permits,
certifications or licenses necessary for the full and proper conduct of the Franchise. Franchisee
alone is liable for complying with all laws applicable to the operation of the Franchised Business.
MailCoups disclaims any duty to advise Franchisee of its legal duties.

{26.5} [26.4] Pricing. MailCoups may, from time to time, suggest prices for the
products and services offered by Franchisee. Although MailCoups reserves the right to establish
maximum prices for products and services Franchisee sells, MailCoups and Franchisee agree that
the prices otherwise suggested by MailCoups are recommendations only and are not mandatory.
Nothing contained in this Agreement will be deemed a representation or warranty by MailCoups
that the use of MailCoups’ suggested prices will produce, increase or optimize Franchisee’s
profits.

426.5) [26.5] Interpretation. The language of this Agreement will in all cases be
construed simply according to its fair meaning and not strictly for or against MailCoups or
Franchisee.

£26.6.1} [26.5.1] If any provision of this Agreement is capable of two (2)
constructions, one of which would render the provision void and the other of which would render
the provision valid, then the provision will have the meaning that renders it valid.

£26.6.2} [26.5.2] The words “Franchisee” and “Operating Franchisee” may be
applicable to one or more parties. If there is more than one person or entity referred to as the
Franchisee or Operating Franchisee under this Agreement, then their obligations and liabilities
are joint and several.

£26.6.3} [26.5.3] The word “including” is used in this Agreement in a non-
exclusive sense.

426,73 [26.6] Indemnification. Under no circumstances will MailCoups be liable for
any act, omission, debt or other obligation of Franchisee. Franchisee shall indemnify MailCoups
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against any claim and the cost of defending against claims, including attorneys’ fees, arising
directly or indirectly from, or as a result of, or in connection with, Franchisee’s operation of the
Franchise, or the franchise relationship.

426.8} [26.7] Efforts of Franchisee. Franchisee understands that the franchise granted
hereunder is not a passive investment, but rather is a business which is dependent upon
Franchisee’s independent efforts, business judgment, initiative, administrative leadership and
other skills, as well as market conditions. Franchisee shall complete the in-house and all
required in-field training within the time set forth in Sections 16.2 and 16.3 of this Agreement.
Franchisee shall render assistance to and cooperate with MailCoups’ franchisees and others in
the SuperCoups franchise network and shall use its best efforts as may reasonably be necessary
to carry out the intentions and purposes of this Agreement. MailCoups makes no
representations, express or implied, regarding potential earnings of Franchisee’s business.
MailCoups makes no representations regarding any activities or services to be engaged in or
provided by MailCoups, except as expressly provided herein.

$26.9} [26.8] Modification. To facilitate changes to the SuperCoups System which are
warranted by changed competitive circumstances or conditions not existing on the date of this
Agreement, Franchisee agrees to comply with any changes to this Agreement which are
proposed by MailCoups and which have been agreed upon by at least fifty percent (50%) of
SuperCoups franchisees, as if such changes were originally a part of this Agreement. Otherwise,
this Agreement may not be modified except by written agreement signed by both Franchisee and
MailCoups. Although MailCoups may offer services to Franchisee and to other franchisees in
the future which are not prescribed by this Agreement, this Agreement is not intended to give
Franchisee a right to receive such services in the future, and MailCoups shall not be liable to
Franchisee for modifying or discontinuing any such services.

426103 [26.9] Severability. Each section, paragraph, term and provision of this
Agreement and any procedure, specification, standard or operating method prescribed by
MailCoups is severable and if, for any reason, any provision is invalid, contrary to, or in conflict
with applicable law or regulation, or any portion or portions are held to be unenforceable in a
final decision to which MailCoups is a party, the other portions of this Agreement as remain
intelligible, will continue in effect, although any portion held invalid will be deemed not to be a
part of this Agreement. Such modifications to this Agreement will be effective only in the
applicable jurisdiction, unless MailCoups elects to give the modification greater applicability and
this Agreement, procedure, specification, standard or operating method will be enforced as
originally made and entered into in all other jurisdictions.

£26143 [26.10] Waiver. MailCoups or Franchisee may, by written
instrument, unilaterally waive or reduce any obligation of or restriction upon the other under this
Agreement, effective upon delivery of written notice or upon such other effective date stated in
the notice of waiver. Any waiver granted by MailCoups will be subject to continuing review by
MailCoups and may be revoked, at MailCoups’ sole discretion, at any time and for any reason,
effective upon delivery to Franchisee of ten (10) days written notice.

426- 1113} [26.10.1] Waiver by MailCoups of any particular breach by Franchisee
will not affect or impair MailCoups’ right in respect to any subsequent breach of the same or of a
different nature.
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£26+11-2+ [26.10.2] Neither MailCoups nor Franchisee will be deemed to have
waived or impaired any right, power or option reserved by this Agreement by virtue of any
custom or practice of the parties at variance with the terms of this Agreement.

4261134 [26.10.3] MailCoups’ ability to assist Franchisee in resolving
operational, financial or other problems depends in substantial part on whether Franchisee
notifies MailCoups of such problems. Franchisee agrees to promptly notify MailCoups if
Franchisee believes Franchisee is unable to meet its obligations arising from this Agreement, if
Franchisee is unable to satisfy its needs or expectations relating to this Agreement, or if
Franchisee believes MailCoups is not fulfilling its obligations to Franchisee. Franchisee agrees
that MailCoups shall under no circumstances be liable to Franchisee for any loss suffered by
Franchisee which resulted from a problem or a default which Franchisee did not bring to
MailCoups’ attention promptly after it arose.

426423 [26.11] Assignment. This Agreement is fully transferable by MailCoups
and will inure to the benefit of any transferee or other legal successor to the interest of
MailCoups.

426-133 [26.12] Headings. The titles and subtitles of the various Articles and
Sections of this Agreement are inserted for convenience and will not affect the meaning or
construction of this Agreement.

{26145 [26.13) Entire Agreement. This Agreement, including the Confidential
Manual referred to herein (as the same may be revised or modified from time to time),
constitutes the entire agreement between MailCoups and Franchisee as to the SuperCoups
franchise and supersedes all prior negotiations, understandings, representations and agreements,
if any.

£26-4-55 [26.14] Notices. All notices required by this Agreement shall be written
and shall be deemed to have been given when posted by certified mail, or on the date the
addressee or his agent or representative acknowledges receipt of a courier|,] express, {telex} [e-
mail] or facsimile at an address set forth on the Summary Pages, or at such other address as has
been duly provided to the other party.

426163 [26.15) Covenant Not to Compete. For two (2) years after expiration or
termination of this Agreement for any reason not described in Section {26+16-4 [26.15.1]
below, neither Franchisee, nor any shareholder of Franchisee if Franchisee is a corporation,
member or partner of Franchise if Franchisee is a partnership, nor any member of Franchisee’s
immediate family, nor any director or officer of the Franchisee, nor any employee of Franchisee,
may have any interest as a legal or beneficial owner, investor, partner, lender, director, officer,
manager, employee, consultant, representative or agent or in any other capacity in any entity
which is involved in the direct mail advertising business within the Territory outlined in
Schedule 1 of this Agreement, or within an area which extends ten (10) miles from the penmeter
of the Territory, including any {Cemmunity-Masksting-Profile} [part of the Territory] in which
Franchisee has lost its rights, except for a less than three percent (3%) ownership interest in the
publicly traded securities of any such entity. If Franchisee or anyone else who is subject to this
covenant fails to comply with this covenant immediately following the Termination Date or the
Expiration Date, the duration of this covenant shall be extended to two (2) years from the date
Franchisee and those subject to the covenant actually come into compliance with it.
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4261613 [26.15.1] Section {26+-163 [26.15] shall not apply if, notwithstanding
Franchisee’s request to renew and Franchisee’s compliance with all the standards and
requirements for renewal prescribed by Article 6, MailCoups refuses to enter into a Renewal
Franchise Agreement with Franchisee.

iSoribty [26.15.2]  All obligations between MailCoups and Franchisee
concerning confidential data expressly survive the expiration or termination of the Franchise
Agreement and continue in full force and effect subsequent to and notwithstanding the expiration
or termination of the Franchise Agreement.

£26-1753 [26.16] Governing Law, Jurisdiction and Venue. This Agreement shall
be deemed to have been made in the State of Massachusetts, shall become valid when executed
and accepted by MailCoups, and shall be governed and construed in accordance with the laws of
said state other than its laws governing conflicts of laws, provided, however, that any portion
hereof which requires enforcement in any other state and which is enforceable under the laws of
such other state but not of Massachusetts, shall be construed and enforced according to the laws
of such other state. Unless the laws of the state provide otherwise, Franchisee consents to the
exclusive jurisdiction of and venue in United States and Massachusetts courts situated in Boston,
Massachusetts to decide all claims arising under this Agreement. [However, MailCoups may
bring an action in any court of competent jurisdiction, in any venue to enforce its rights in
the Service Marks or other intellectual property.

26.17] 2618+ Release. Franchisee on behalf of itself, its shareholders, members,
partners, officers, directors, guarantors and affiliates hereby releases, remises and holds harmless
MailCoups, Inc., its officers, directors, affiliates and their respective officers, directors,
employees, agents an representatives from and against any and all claims which have arisen prior
to the date of this release, except for any claims relating to the MailCoups, Inc.’s compliance
with applicable franchise laws relating to the offer, sale and execution of this Agreement (but no
other agreement).

A

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement on the
date first written above.

MAILCOUPS, INC.
By:
President
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INDIVIDUAL FRANCHISE SIGNATURE:

Print Name:

CORPORATE FRANCHISE SIGNATURE:

Print Corporate Name:

By:

Printed Name:

Title:

(Affix Corporate Seal)

[LIMITED LIABILITY COMPANY:

Print Name:

By:

Printed Name:

Title:

(Affix Corporate Seal)

PARTNERSHIP:

Print Name:

By:

Printed Name:

Title:

(Affix Corporate Seal)]
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GUARANTY OF FRANCHISEE’S UNDERTAKINGS

In consideration of, and as an inducement to, the execution of the foregoing Franchise
Agreement (“Agreement”) dated the  day of ,20 , by MailCoups, Inc.
(“Franchisor”), each of the wundersigned herehy guaranters unto Franchisor, that
, {“Franchisee”) will perform during the term of
this Agreement each and every covenant, payment, agreement and undertaking on the part of
Franchisee contained and set forth in such Agreement, and in any promissory note executed in
connection with the Agreement and under the terms of any loan executed in connection with the
Franchise Agreement. Such covenants include, by way of example and without limitation, those
contained in Articles 2, 9, 11, 15, 16, 19, 22, 23, 24, 25 and 26.

Franchisor, its successors and assigns, may from time to time, without notice to the
undersigned (a) resort to the undersigned for payment of any of the liabilities, whether or not it or
its successors have resorted to any property securing any of the liabilities or proceeded against any
other of the undersigned or any party primarily or secondarily liable on any of the liabilities, (b)
release or compromise any liability of any of the undersigned hereunder or any liability of any
party or parties primarily or secondarily liable on any of the liabilities, and (c) extend, renew or
credit any of the liabilities for any period (whether or not longer than the original period); alter,
amend or exchange any of the liabilities; or give any other form of indulgence, whether under the
Agreement or not.

The undersigned further waives presentment, demand, notice of dishonor, protest,
nonpayment and all other notices whatsoever, including without limitation: notice of acceptance
hereof; notice of all contracts and commitments; notice of the existence or creation of any
liabilities under the foregoing Agreement and of the amount and terms thereof; and notice of all
~defaults, disputes or controversies between Franchisee and Franchisor resulting from such
Agreement or otherwise, and the settlement, compromise or adjustment thereof.

The undersigned agrees to pay all expenses paid or incurred by Franchisor in attempting
to enforce the foregoing Agreement and this Guaranty against Franchisee and against the
undersigned and in attempting to collect any amounts due thereunder and hereunder, including
reasonable attorneys’ fees if such enforcement or collection is by or through an attorney-at-law.
Any waiver, extension of time or other indulgence granted from time to time by Franchisor or its
agents, successors or assigns, with respect to the foregoing Agreement, shall in no way modify or
amend this Guaranty, which shall be continuing, absolute, unconditional and irrevocable.

If more than one person has executed this Guaranty, the term “the undersigned,” as used
herein shall refer to each such person, and the liability of each of the undersigned hereunder shall
be joint and several and primary as sureties.
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IN WITNESS WHEREQF, each of the undersigned has executed this Guaranty under
seal effective as of the date of the foregoing Agreement.

Witness Signature
Date:
Witness Signature
Date:
2
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SCHEDULE 1

TERRITORY

MailCoups hereby grants Franchisee the right to conduct his business in the Territory
described below in compliance with the preceding Franchise Agreement. The description of the

Territory is as follows:
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SCHEDULE 2
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DEVELOPMENT FEE FOR FRANCHISEES
OPERATING IN TERRITORY
SUBJECT TO MARKET DEVELOPMENT AGREEMENT

If the Summary Pages so indicate, Franchisee shall pay MailCoups a Development Fee
for each coupon Mailing as compensation to any Market Developer who is assigned Franchisee’s
Territory. The Development Fee is One Hundred Fifty Dollars ($150) for the first eight (8)
coupons, and One Hundred Fifty Dollars ($150) for any coupons in excess of eight (8) coupons.
National Account coupons are excluded from the computation.
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IN WITNESS WHEREOF, each of the undersigned has executed this Schedule 3 under
seal effective as of the date of the foregoing Agreement.

FRANCHISEE:

Witness Signature

Date:

MAILCOUPS, INC.:

By:
Witness Signature

Date:
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