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FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT is made in Broward County, Florida, as of the
, 20065 by and between ROTELLI PIZZA & PASTA, INC., a Florida Corporation, |
(hereinafter called "Franchisor™) and an individual (hereinafter, called
“Franchisee”).

RECITALS

Franchisee hereby acknowledges receipt of a ROTELL! PIZZA & PASTA Franchise Offering
Circular including a copy of this Franchise Agreement, which Franchisee received at the earlier of: 1)
the first personal meeting with Franchisor; 2) ten (10) business days prior to the signing of this
Franchise Agreement or any related agreement(s); or 3) ten (10) business days before any payment by
Franchisee to Franchisor.

This Agreement is for offer and sale of a franchise license for the establishment and operation of |
a ROTELLI PIZZA & PASTA restaurant, for the retail sale of Pizza, Pasta, Calzones, Sandwiches,
Salads, Desserts, Beverages and related products, all as presently designated by Franchisor and as
may be improved, further developed, or otherwise modified by Franchisor from time to time.

The distinguishing characteristics of a ROTELLI PIZZA & PASTA restaurant include, but are not
limited to: the name "ROTELLI PIZZA & PASTA;"” readily recognizable color schemes, designs, and
layouts for the restaurant; specialized paper products, menus and signs, containing logos, trade names,
trademarks, and service marks identifying the restaurant; and confidential recipes, operating systems,
and methods for preparing, serving, and merchandising the food products and for operating the
restaurant (hereinafter collectively the “System”).

Franchisee is desirous of obtaining a franchise to operate a ROTELLI PIZZA & PASTA
restaurant utilizing the concepts, methods, and techniques under the System. Franchisee has
submitted an application and other pertinent information, including financial statements, to Franchisor,
which fully and truthfully set forth the information therein, and Franchisee has further advised
Franchisor of all persons who will hold interests in the franchise.

Franchisee has read this Agreement and understands and accepts the terms, conditions, and
covenants contained in this Agreement as being reasonably necessary to maintain Franchisor's
standards of quality,-ard service and the uniformity of those standards at all ROTELLI PIZZA & PASTA |
restaurants in order to protect and preserve the trademarks and the goodwill associated therewith.

THEREFORE, Franchisor and Franchisee, intending to be legally bound, for and in
consideration of the mutual covenants hereinafter following, do mutually covenant and agree:

I LICENSE, LICENSED MARKS, AND PROTECTED TERRITORY
A. License

Franchisor hereby grants Franchisee the right to use the service mark “ROTELLI P12ZA &
PASTA” and such other service marks, trademarks, trade names, and copyrights as Franchisor may
designate from time to time, and Franchisee is hereby licensed as a participant in the System for the
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operation a ROTELLI PIZZA & PASTA restaurant (hereinafter called “Restaurant”). The operation of
the Restaurant shall be conducted by Franchisee only at the accepted location (hereinafter called
“Franchise Location”). If, at the time of execution of this Agreement, the Franchise Location is not
designated as a specific address on Exhibit A, then the Franchisee agrees to execute the ROTELLI
PIZZA & PASTA Franchise Agreement - Location Acceptance Form, attached hereto as Exhibit A-1,
pursuant to the requirements of Section |V of this Agreement.

Franchisee agrees not to open the Restaurant for business to the public without the prior written
permission of Franchisor or to change the location of the Restaurant thereafter without the prior written
permission of Franchisor.

B. Licensed Marks

Franchisee, in operating the Restaurant, shall use such service marks, trademarks, trade
names, commercial symbols and logos (hereinafter the “Proprietary Marks”) only in such manner as is
specified from time to time by Franchisor. Franchisee’s right to use the Proprietary 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. This Agreement confers no goodwill or other interest in the Proprietary
Marks upon Franchisee, other than the right to use the Proprietary Marks in the operation of the
Restaurant in compliance with this Agreement and all applicable standards, specifications and
operating standards, specifications and procedures prescribed by Franchisor from time to time.
Franchisee agrees not to contest Franchisor’s title in the Proprietary Marks. Any goodwill established in
the Proprietary Marks by reason of Franchisee’s use of them shall inure to Franchisor's exclusive
benefit. Any unauthorized use of the Proprietary Marks by Franchisee shall constitute a breach of this
Agreement. All provisions of this Agreement applicable to the Proprietary Marks shall apply to any
additional Proprietary Marks hereafter authorized for use by, and licensed to, Franchisee by Franchisor.

Franchisor may seek to obtain federal trademark or service mark registrations for any or all of
the Proprietary Marks. There can be no assurance that any such registrations will be granted. There
may be similar trademarks or service marks, either registered or not registered, owned by third parties.
Such third parties may have rights in such trademarks or service marks that are superior to Franchisor’s
rights in the Proprietary Marks, thereby restricting the ability of Franchisor to expand the System into
certain geographic areas. Franchisor makes no representations concerning the possible rights of such
third parties. Franchisee is advised to satisfy itself as to the status of the Proprietary Marks prior to
entering into this Agreement.

Franchisee shall use the Proprietary Marks as the sole identification of the Restaurant, provided
that Franchisee shall identify himselffherself as the independent owner of the Restaurant in the manner
prescribed by Franchisor. Franchisee shall not use the Proprietary Marks as part of any corporate or
trade name or with any prefix, suffix or other modifying words, terms, designs or symbols {(other than
commercial logos licensed to Franchisee hereunder), or in any modified form, nor may Franchisee use
any Proprietary Marks in connection with the performance or sale of any unauthorized services or
goods or in any other manner not expressly authorized in writing prior to use by Franchisor. Franchisee
shall prominently display the Proprietary Marks on such signs, merchandise, paper goods, uniforms,
and other articles as designated by Franchisor and only in accordance with Franchisor’s instructions.
Franchisee shall give such notices of trade and service marks registrations as Franchisor specifies and
shall obtain such fictitious or assumed name registrations as may be required under applicable law, all
at Franchisee’s expense.
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Franchisor shall have the sole right to handle disputes with third parties concerning the System,
including, without, limitation, the Proprietary Marks. In that regard:

1) If Franchisee receives notice, or is informed, of: (a) any claim, suit or demand
against it on account of any alleged infringement, unfair competition or similar matter by reason of its
use of the System in accordance with this Agreement, including, without limitation, its use of the
Proprietary Marks, or (b) any claim by any person of any rights in all or any part of the System orin any
Proprietary Mark, Franchisee shall notify the Franchisor in writing within ten (10) days of such claim,
suit or demand. Franchisee has no right to settle or compromise any such claim, suit, or demand.
Franchisor shall have sole discretion to take such action as it deems appropriate (which, except in the
case of suit, may include taking no action) and the right to exclusively control any litigation, United
States Patent and Trademark Office or other proceeding arising out of any such infringement,
challenge or claim or otherwise relating to the System or any Proprietary Mark. Franchisee shall
cooperate fully with Franchisor and execute such documents and perform such actions as may, in the
judgment of Franchisor, be necessary, appropriate or advisable in the defense of such claims, suits or
demands and to protect and maintain the interests of Franchisor in the System and/or in the Proprietary
Marks which are the subject of challenge. Franchisor will indemnify Franchisee for all actual damages
(other than loss of income) and out-of-pocket expenses incurred by Franchisee in connection with any
claim made by any third party for infringement, unfair competition or similar matter arising out of
Franchisee’s use of the Proprietary Marks or the System; provided, however, the foregoing obligation of
Franchisor to reimburse Franchisee exists only if Franchisee has used the name or mark which is the
subject of the challenge in strict accordance with the provisions of this Agreement, the Confidential
Manual (as hereinafter defined) and any other written procedures, requirements or instructions of
Franchisor, has notified Franchisor of the challenge as set forth above, and has otherwise fully
cooperated with Franchisor.

2) If Franchisee receives notice, or is informed, of any infringing or unauthorized use
of the System, Franchisee shall notify the Franchisor in writing within ten (10) days of such infringing
use. Franchisor need not initiate suit against imitators or infringes, nor take any other action to enforce
or protect the System.

If it becomes advisable at any time in Franchisor's sole discretion for Franchisor and/or
Franchisee to modify or discontinue use of any Proprietary Mark, and/or use one or more additional or
substitute trade or service marks, Franchisee agrees to comply with Franchisor's directions to modify or
otherwise discontinue the use of such Proprietary Marks within a reasonabie time after notice thereof
by Franchisor. Franchisor shall not be obligated to compensate Franchisee for any costs incurred by
Franchisee in connection with such modification or discontinuance.

Upon expiration or termination of this Agreement, Franchisor may, if Franchisee does not
do so, execute in Franchisee’s name an abandonment of the use of all Proprietary Marks which have
been registered as assumed or fictitious names by Franchisee.

C. Territory

1) No protected or exclusive area or territory is granted by Franchisor to Franchisee
during the initial term (and any renewal) of this Agreement. Furthermore, Franchisor and/or its affiliates
may open or operate Company-owned or franchised restaurants in similar or dissimilar business, under
different trademarks, service marks, and commercial symbols.
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2) Franchisor retains the right, in its sole discretion, to: (a) engage in wholesale
‘operations or service to “Captive Markets,” (military bases,; schools; hospitals; limited access roads;
stadiums; arenas; convention centers; hotels; entertainment parks; airports; bus and train stations; mall
food courts; business or industrial contract feeding settings; and similar venues); and (b) distribute or
license the manufacture and/or distribution of products, regardless of whether such products are
authorized for ROTELLI PIZZA & PASTA restaurants, under the Proprietary Marks either licensed
hereunder or otherwise held by Franchisor, through grocery stores, retail food stores, the internet, and
other channels of distribution.

3) Franchisee acknowledges Franchisor’s right and the right of Franchisor’s affiliates
to develop, operate and franchise similar and/or dissimilar systems, under trademarks, service marks
and commercial symbols other than the Proprietary Marks, without offering them to Franchisee.

Il TERM
A, Initial Term

The initial term of this Agreement shall be for a period of ten (10) years, from the date of the
execution of this Agreement, unless the lease (which shall also include a sublease) for the Franchise
Location, if any, shall be for a shorter period of time, in which event, the initial term of the Franchise
Agreement shall be equal to the term of the lease.

B. Renewal Option - Renewal Fees

~ Franchisee shall have the option to renew the Franchise Agreement for an additional period of
ten (10) years, or for such lesser periods as are available under the lease for the Franchise Location, if
any. In all cases, renewal shall require that:

1) Franchisee is not in material default or in violation of the Franchise Agreement or
any other agreement with Franchisor;

2) Franchisee has received satisfactory inspection reports during the expiring term;

3) Franchisee gives Franchisor written notice of Franchisee's election to renew not
less than six (6) months prior to the end of the term then in effect; and

4) Nro later than sixty (60) days prior to the end of the term then in effect,
Franchisee has compieted all steps necessary to effectively renew, which may
include, but are not necessarily limited to:

(a)  execution of the most current form of Franchise Agreement and any
ancillary agreements then customarily used by Franchisor in the
grant or renewal of franchises for the operation of Restaurants,
which Franchise Agreement shall reflect the then-current royalty
rate, advertising fees, and non-competition provisions (with
appropriate modifications to reflect the fact that the Franchise
Agreement relates to the grant of a renewal franchise);
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(b) Franchisee and Franchisee’'s owners, if Franchisee is a business
organization, executing a general release(s), in a form satisfactory
to Franchisor, of any and all claims against Franchisor and its
officers, directors, employees, and agents;

(c) Franchisee makes such capital improvements necessary to meet
Franchisor's then existing criteria and standards for Restaurants;
and

(d}  Franchisee pays the renewal fee of $5,000.

If Franchisee does not comply with the conditions for renewal to the satisfaction of Franchisor, in
its sole discretion, Franchisee agrees that Franchisor shall have good cause to refuse to renew the
Franchise Agreement. Failure or refusal by Franchisee to execute any agreements, instruments and
documents required by Franchisor in connection with such renewal within a reasonable time after
delivery to Franchisee, shall be deemed an election by Franchisee not to renew the franchise. If local
law modifies, alters, or amends all or part of the renewal provisions, then such provisions shall be
modified, altered, or amended accordingly, so as to be in full compliance with such local law.

Franchisee's right to renew the franchise is subject to Franchisee’s ability to continue to occupy
the Franchise Location, or relocating the Restaurant to a mutually acceptable new location, within thirty
(30) days after the expiration or termination of the right to occupy the current Franchise Location.

. FRANCHISE FEE

In consideration of the grant of the franchise license by the Franchisor, the Franchisee agrees to
pay a Franchise Fee of $25,000.If the Franchisee later agrees to purchase additional ROTELLI PIZZA
& PASTA franchises, the Franchise Fee will be reduced as follows:

Secondary Franchise Location $20,000
Additional Franchise Locations $15,000

The Franchise Fee is fully earned by the Franchisor upon the execution of this Agreement and is
non-refundable. In the event Franchisee does not submit an acceptable site for the Franchise Location
within -one hundred eighty (180) days after execution of this Agreement, this Agreement shall be
deemed canceled. Franchisor shall have no obligation to refund any portion of the Franchise Fee
previously paid.

IV. RESTAURANT SITE SELECTION

A in the event the site for the Franchise Location has not been accepted by the Franchisor
upon execution of this Agreement and entered on Exhibit “A” hereto, it shall be the sole obligation of
the Franchisee to locate a site suitable for the operation of the Restaurant within one hundred and
eighty (180) days after execution of this Agreement. The site must meet Franchisor's criteria for
demographic characteristics, traffic patterns, parking, character of neighborhood, competition from and
proximity to other businesses and other ROTELLI PIZZA & PASTA Restaurants, the nature of other
businesses in proximity to the site, other commercial characteristics and the size, appearance and
other physical characteristics of the proposed site. The proposed site must be accepted by the
Franchisor prior to Franchisee executing a binding lease or otherwise securing the proposed site.
Franchisor will accept or decline a proposed site for the Restaurant within thirty (30) days after
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Franchisor receives from Franchisee a complete site report and any other materials Franchisor
requests. The Franchisor's acceptance of a site does not constitute a representation or warranty that
the Franchise Location will be profitable or that the Franchisee’s sales will attain any predetermined
levels. Such acceptance is intended only to indicate that the proposed site does not warrant rejection
under Franchisor's minimum criteria for site selection. The Franchisee agrees that the Franchisor's
acceptance or rejection of a proposed site shall not impose any liability or obligation on the Franchisor.
In the event Franchisee does not submit an acceptable lease within the foregoing One-Hundred Eighty
(180) day period, Franchisor may in its sole discretion terminate this Agreement.

B. If the Restaurant site is to be leased directly by Franchisee, the terms and form of
Franchisee’s lease are subject to Franchisor's prior review and written consent. Franchisor shall have
the right to accept or reject the terms of any lease for the Franchise Location. All leases must either
have Exhibit “B” hereto attached as a rider or expressly contain the provisions of Exhibit “B.” Franchisee
shall not execute any lease prior to obtaining Franchisor's written consent, which shall not be
unreasonably withheld. Franchisor’s failure to reject a lease in writing within thirty (30) days after
Franchisee submits such lease shall constitute Franchisor's permission to proceed. Franchisor shall
also have the right to require Franchisee to execute such additional documents, which provide for the
protection of Franchisor’s rights and interests, as Franchisor may require.

C. Franchisee agrees to construct (or renovate) and equip the Restaurant, at Franchisee’s
sole cost and expense, in a good and workmanlike manner, in conformity with all applicable
governmental requirements and in accordance with the plans and specifications acceptable to the
Franchisor prior to the start of construction by the Franchisee. Franchisee shall only purchase and use
such equipment fixtures and furnishings as Franchisor has designated or shown as acceptable. In that
regard, Franchisor may designate by brand name the equipment, including ovens, refrigeration,
fountain and dispensing equipment, cash register/computer systems and all other mechanical
equipment for use in the Restaurant. At a minimum, exterior signage, identifying the Restaurant shall
be no less in size proportionately, than is the square footage of the Restaurant to the entire premises,
in the event the Franchised Location occupies only a portion of the entire building, premises, or
structure. Interior decor must be as specified in the Confidential Manual. Franchisee shall retain, at
Franchisee's expense, an architect or engineer to prepare architectural and mechanical plans and
specifications for the Restaurant. Franchisor shall be available to consult with Franchisee on site
development and other pre-opening obligations. Franchisee will cause any mechanics’ liens, material
men’s liens or other liens which may be recorded or perfected or which may otherwise attach to all or
any portion of the Restaurant as a result of work done by or for the Franchisee to be discharged or
released of record or fully bonded, within ten (10) days after notification of the existence of any such
lien.

D. Franchisee agrees that the Restaurant shall be completed and open for sales to the
public no later than one hundred eighty (180) days from the date of the execution of the lease
(hereinafter referred to as the “Specified Opening Date”), unless delayed by causes beyond the
reasonable control of Franchisee. In the event Franchisee is not open for sales to the public on the
Specified Opening Date, Franchisor shall be entitled to receive from Franchisee, in lieu of the Royalty
Franchisor would have received, the sum of Fifty Dollars ($50.00), for each day after the Specified
Opening Date during which Franchisee is not open for sales to the public. Franchisor may also
terminate this Agreement upon ten (10) day’s prior written notice, if the Restaurant is not open for
business by the Specified Opening Date. Upon such a termination of this Agreement, Franchisor shall
be entitled to keep as liquidated damages and not as a penalty, all amounts Franchisee has previously
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paid to Franchisor, including but not limited to the Franchise Fee, and Franchisor may pursue such
other remedies as are available to it at law and in equity. The Specified Opening Date shall be
extended for the number of days during which the opening is delayed for causes beyond Franchisee’s
reasonable control.

E. The Franchise Location shall be used for no purpose other than the operation of a
ROTELLI PiZZA & PASTA Restaurant, unless otherwise agreed to in writing by Franchisor.

V. TRAINING

Franchisor shall provide an initial training program for Franchisee. If Franchisee is an individual,
Franchisee must attend. If Franchisee is a business organization, all owners must attend. In addition,
Franchisee’s designated general manager and management team must attend, as must Franchisee’s
spouse, if said spouse will be involved in the operation of the Restaurant. The initial training will be
conducted at such place as designated by Franchisor, following execution of this Agreement.
Franchisee shall be responsible for all travel, lodging, and subsistence expenses of those persons
attending the training session. Such training is to be completed prior to the opening of the Restaurant
and will be for a minimum of one hundred sixty (160) hours, or as modified by Franchisor. Franchisor’s
training program will include an overview of food service industry, on-site food preparation, Restaurant
operation, customer service procedures, and management techniques, together with inventory, cost
accounting, and general business procedures.

Franchisee acknowledges that it is of paramount importance that Franchisee and its employees
or representatives understand the System and therefore, failure to complete Franchisor’s initial training
program to the satisfaction of Franchisor, shall be grounds for Franchisor to elect to terminate this
Agreement. This Agreement is contingent not only upon the Franchisee’s satisfactory completion of
training, but also upon Franchisee’s taking charge of the Restaurant operations after securing
Franchisor’s consent.

Franchisor may require Franchisee and/or previously trained and experienced personnel to
attend periodic refresher courses at locations designated by Franchisor. Franchisee shall be
responsible for all travel, lodging and living expenses that Franchisee and each such person incur in
connection with any subsequent training program.

Franchisee has the right to request additional training from time to time and Franchisor shall, at
its sole discretion, provide such training to Franchisee or to Franchisee's personnel at such times,
places, and for such duration as Franchisor deems necessary. Franchisee must pay the cost of such
additional training, including the cost of transportation, subsistence, iodging, and the current charge for
the services of Franchisor’'s representative(s), which costs shall be paid in advance or upon receipt of
an invoice for such services.

Franchisee specifically agrees that only persons trained by Franchisor shall have overall
responsibility for the operation of the Restaurant and that Franchisee will at Franchisee’s sole cost and
expense; send each such person to Franchisor for training, unless such training is waived by
Franchisor.

VL.  RESTAURANT OPERATION
In order to maintain uniform standards of operation for all Restaurants and to protect the
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