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MASTER FR ANCHISEE AGREEMENT

!

THIS AGREEMENT ({"Agreement”) is effec:éive , . It is by and between
FIGARO'S ITALIAN PIZZA, INC. an Cregon orporatioq, with Is principal offices at 1500 Liberty Street
SE, Suite 160, Salem, Oregon, 9730? (“Figaro's”) and

)

(“Master”). ]
i !
L PREAMBLE. { i
i |

1.1 Figaro's has develofaed and cwn;s a qm.ique Systermn, as defined below. Each Figaro’s

Store is owned and o;peraled either by Figaro's, @r by its Franchisees.

[
|
1.2 Figaro's is the owner of the M rksl, together with all the goodwill connected to the Marks.
Figaro's continues tojdevelop the r\‘ﬂarks I orderfto identify for the public the source of the
products and services marketdd at Figago's Stares, and to represent the System's high
standards of products, operations, lqua!it'y appe;)'rance and service.

1.3 Itis the purpose of this Agreem
sales and operations 1repre—:'s.ent

}

@ |

2.1 Commission. Commi;ssion means -IaII suns to bg paid to Master under this Agreement as
specified in Section 5. Master will NOT receive any commission on interest income
earned by Figaro's on uncollected initial fianchise fees, transfer fees, continuing licensing

fees, or on promissory notes fragm lfranchlsees. Master will NOT receive any commission

on any Franchisee payment éther tha_ni for ifitial franchise fees, transfer fees and
continuing licensing fé;es as outl netl;! in Section 5y Master only will receive commission on

initial franchise fees, transfer fegs and coptinuing licensing fees earned and collected by
Figaro’s in cash. i

ntito defige the terms on which Master will act as Figaro's
tive within the Tetritory.

2. DEFINITIONS.

2.2 Confidential Information. Co fidéntial | nformetlion means trade secret, confidential
commercial informatidn, or any bther infmzmation knowledge, or data of Figaro’s (or any
affiliate of Figaro’s) which is not generally; known to the public. This includes, but is not
limited to, information relating to research, finagcial information, product development,
manufacturing or manufacturing pracess‘re's, recies and menus, maintenance or repair
processes, purchasing, product [or r"nateriafl costsY sales or sales strategies or prospects,
pricing or pricing strategies, advertising arjpromo 'ional programs, product information, or
mailing or customer lists or apy |intellectual pgoperty rights relating to each of the
faregoing.

|
i
2.3 Franchise. Franchise{ means tHe rights |grantediby Figaro's to develop and operate a
Store. “Figaro's Store,l “Franchisee Storsla" and “Store” means the entire retail business
enterprise that Figaro's operates}al a single location or its Franchisees are authorized fo

operate under a Francrinise Agreement at a[single [pcation.

2.4 Franchisee. Franchiselle means a person of legal lentity that operates a Store pursuant to
a Franchise Agreement. ﬁ

25 Franchise Aqreement.i Franchi‘le Agreement means the form of agreement and the
exhibits, addenda, guarantees, simd .relat? docugents, as modified from time to time,
used by Figaro's in granllting a Franchise farithe owgership and operation of a Store.

2.6 Franchise Development Marketing. Franchise Development Marketing means services
performed by Master ori behalf offFigaro’s i the T 'rritory, as defined in section 3.3.1.
‘k t
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2.7

2.8

2.9

210

212

213

2.14

Marks. “Marks" is defined in Figaro’s most current Franchise Agreement as of the date of
this Agreement, which Master has received.

Site Acquisition Services. Site Acquisition Services means services performed by Master
on behalf of Figara's, in the Territory, as defined in section 3.7.1(a)-(d).

Quality Control. Quality Control means services performed by Master on behalf of
Figaro's in the Territory, as defined in sections 3.7.1(e}-{}). This includes but is not limited
to, regular quality assurance visits to each Store, initial classroom and subsequent on-site
hands-on training of Franchisees, opening assistance and continuing support of
Franchisees. Master will provide the level of Quality Control within the Territory required
by Figaro's, Master understands that maintaining the required level of ongoing training,
quality control and field support service is crucial to the success of the System in the
Territory.

Quality Control, Site Acquisition and Training Fees. Upon Master's request, Figaro's or
another certified master franchisee designated by Figaro's may provide Quality Contral,
Site Acquisition, mystery shopper or local training services on behalf of Master. If so,
Master will pay Figaro's (or the designated master franchisee through Figaro's) for these
services. When Figaro's or a designated master franchisee provides Quality Control, Site
Acquisition, mystery shopper or local training services to a franchisee in the Territory,
Master will compensate Figaro's (or the designated master franchisee through Figaro's)
at Figaro's then current and standard rate for such assistance, training and supervision as
outlined in the Operations Manual. Figaro's may deduct this payment from Master’s share
of franchise fees collected. These applicable fees and how they will be collected and
distributed between Figaro's and designated master franchisees who are providing
services, will be established in the Operations Manual. They may be changed at any time
by Figaro’s upon not less than 30 days prior written notice.

System. “System” is defined in Figaro’s most current Franchise Agreement as of the date
of this Agreement, which Master has received.

Term. Term means the term of this Agreement as defined in Section 3.2.
Territory. Territory will be that region described on Exhibit 1 attached to this Agreement.

Other Definitions. Except as otherwise stated in this Agreement, all capitalized, or
otherwise defined, terms will have the same definition as defined terms contained in
Figaro’s most current form of Franchise Agreement as of the date of this Agreement.
Master acknowledges receipt of the present form of Figaro’s Uniform Franchise Offering
Circular and Franchise Agreement.

3. MASTERS' RIGHTS AND OBLIGATIONS.

3.1

3.2

Initial Fee. Master has paid to Figaro's a non-refundable Master Franchisee License Fee
of § . :

Term and Renewal of Agreement. This Agreement will commence on the date first set
forth above and will continue for ten years.

Master will have the right to renew this franchise before the expiration of the initial term of
the franchise for successive five-year terms. Master will not be required to pay a renewal
fee or additional Master Franchisee License Fee, providing all of the following conditions
have been fulfilled.

A. Master has, during the entire term of this Agreement, substantially
complied with all its provisions and system standards.

2 - FIGARQ'S MASTER FRANCHISE AGREEMENT
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3.3

|
B. Master is in'substantial con'}pliance with the provisions of Master's
franchise agreements for the individual store franchises owned by
Master. y
C. Master has given notice of fenewal to Figaro’s as provided in this
Agreement, |
D. Master has s%tisfied all monetsil]ry obligations owed by Master to Figaro's
(and its subsidiaries and affiliates) and has timely met these obligations

throughout thel term of this Agreement.

E. Master executes, upon each ‘irenewal, Figaro's then-current form of
Master Franchisee Agreement_r(w]th appropriate modifications to reflect
the fact that the agreement relates to the grant of a renewal franchise).
The renewal ggreement will supersede in all respects this Agreement.
The terms of the renewal agre_Fment may differ from the terms of this
Agreement, irlcluding, without| limitation, a different percentage for
Continuing Licensing Fees and aidvertising contributions.

F. Master has commplied with Figarp's then-current qualification and training
requirements. |
|
G. Master and Figaro's, prior to reng?wal and following applicable law,
execute a general release, in a form Figaro's prescribes.

If Master desires to renew, Magter will give Figaro’s written notice at least 9 months, but
not more than 15 months, priorito the expiration.?of this Agreement. Within 60 days after
Figaro's receipt of the timely nc:}ice, Figarc's will Tfumish Master with written notice of any
reasons that could cause Figaro’s not to accept the renewal notice. Figaro’s notice will
include any deficiencies that require correction and a schedule for correction by Master.
Renewal will be conditioned upan Master’s comp‘iance with these reguirements within 60
days of Figaro's notice and contjnued compliance with all the terms and conditions of this
Agreement up to the date of termination of the initial term (or as Figaro's otherwise
expresses in writing). |

If Master does not comply with Figaro’s notice, Fi|igaro's will give Master written notice of
Figaro's election not to renew the franchise at Ieabt three months before the expiration of
this Agreement. The notice will pecify the reasonis for non-renewal.

It Master continues to operate with Figaro's express or implied consent, following the
expiration or termination of this|Agreement, the kcontinuation will be a ronth-to-month
extension of this Agreement. This Agreement will then be terminable by either party upon
30 days written notice. Otherwise, all provisio?s of this Agreement will apply while
operations continue. !

Appointment of Master. Figaro's grants Master the exclusive right to advertise for and
market to prospective Franchiseps for Stores to be located within the Territory. Master
may, in its sole discretion, provide Quality Control services. In this event, once Master
has successfully passed ali required training, Master may perform Quality Control of
Franchisee Stores located in the Territory and in other locations if so requested by
Figaro’s. Master may do so only as long as Master remains certified by Figaro’s. Master
may not sell or negotiate the sale of franchises. [Figaro's retains all right to specify the
form of individual franchise agreement and to acgept or reject all franchise candidates.
So long as Master is not in material default under'\thfs Agreement, Figaro's will not grant
similar rights within the Territory to other parties, provided however that Figaro’s may
grant certain franchise rights to those parties desc;:ribed on Exhibit 1. The exceptions to
this exclusive territory are the same as contajned in Section 2 of the Franchise
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Agreement and- in any Franchise Agreement in effect in the Territory. Figaro's may
conduct Multi-Area Marketing Programs (as defined in the Franchise Agreement} within
the Territory,

3.3.1 Franchise Development Marketing. Master will diligently market for new
Franchisees in the Territory. Master must submit all ads, marketing materials
and programs for prospective franchisees to Figaro's for approval prior to use.
Approval will not be unreasonably withheld. Adverising to attract franchisee
candidates is to be placed in media in the Territory and must be approved in
advance by Figaro's. Except with Figaro's prior written permission, Master will not
under any circumstances place advertisements using the Marks in or originating
from any area other than the Territory.

Master may not advertise in any media whose primary circuiation is outside the
Territory, except with Figaro's prior written permission. All Internet marketing is
part of Figaro’s multi-area marketing programs described in the Operations
Manual and defined in this Agreement and in the Franchise Agreement, and must
be coordinated through Figaro's and approved by Figaro’s. Master may not
market independently on the Internet or acquire an independent internet domain
name or web site. Master may not independently market using any digital,
electronic or computerized form or any form of media now or in the future
developed (e.g. materials to be made available through the internet, interactive
electronic transmissions, etc.).

All advertising placed by Master must follow the provisions of this Agreement.

Master is solely responsible for preparing and placing all advertising to attract
franchisee candidates, at Master's expense. Beginning ninety (90) days after
execution of this Agreement, Master must purchase, place and run not less than
$1,000 in such advertising during each calendar quarter during the first twelve
months this Agreement is in effect; $2,000 during each calendar quarter during
the second year and $2,500 during each calendar quarter during each remaining
year of this Agreement on advertising exclusively designed to attract franchisee
candidates. If the Territory encompasses more than one million inhabitants, the
minimum quarterly advertising placement is increased pro rata. i.e. - if the
Territory contains three million inhabitants (200% more than one million), the
minimum in the first twelve months is $3,000 during each quarter which is 200%
more than $1,000. Upon renewal of this Agreement, the minimum advertising
requirement will be based upon the then current standards for new Master
franchisees.

On a periodic basis as specified by Figaro's, Master will provide copies of
invoices representing the ads Master has purchased, placed and run during the
period to meet the reguirements above, and include copies of the actual
advertising placed, including ‘tear sheets’ or other proof of performancs.

Figaro's regional and national advertising may result in leads being generated for
prospects within the Territory. Figaro's will deliver or direct these leads to Master.
From time to time, Figaro's and Master may jointly elect to place advertisements
to sell franchises in focal media located in the Territory. Prior to placement of any
such advertising, Figaro's and Master will negotiate the portion of the costs of
such advertising each will be responsibie to pay.

3.3.2 Master agrees to fully comply and cooperate with the following:

A Upon the sale of a franchise, the master franchisee in whose territory the
franchisee resides will be paid the applicable Commission on the Initial
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1

Franchise F%I That master frqwchlsee also will receive one credit for that
franchise sgld towslds the applicable Minimum Performance
Requirement for that master franchisee. For example, many franchises
sold within th Flgaro s'systern do not, at the time of the sale, provide for
a specmc loc tlon for t e franr}hlse Subseguent to the execution of the

franchise agr ement the franthisee identifies a desired location. The

resulting territpry asmgnment ay lead to franchise stores being opened

B. Prior to comm ncmg opgrations, if the franchisee receives permission to
reassign the f nth|se to an avallable location outside the territory of the
master franchjsee who made [the original franchise sale, immediately
uponI the ope |ng| of the franchase store Figaro's will charge back to the
sell:ng master ranchlsee and the selling master franchisee will refund to
Flgaqo s withinjthirty days of invice an amount equal to 50 percent of the
Com'mrss:on ofiginally paid for the sale (i.e. 25 percent of the net Initial
Franchise Feej. Wlthm ‘t'fwty days of the end of the month following the
month in whic the franchlse store opens, Figarc's will remit the refund
collected fromthe; se!llng mastgr franchisee to the master franchisee in
whose territoryjthe francHised stere actually cpens for business.

, the master frarichisee which made the original sale will
retain one credit towards the] selling master franchisee’s Minimum
Performance equreme t and the master franchisee in whose territory
the store openg also wmirecelv one credit towards the opening master
franchlsee s Mitimum Performa lce Requirement, effective as of the date
the franchrse store opens or busjness.

D. The rpaster frapchisee ip hoselterntory the franchise store is phys:ca!ly
located will haye full responsibility to provice Quality Contral services
mcludmg, but rlot Ilmlted to, lnllfal training and opening support. That
master franchisge will recewe the entire applicable Commission on the
Continuing Licensing Fee payments related to the franchise store as
provided for in hatl master francihlsees agreement. The selling master
franchisee will not receive] any Cemm:ss:on on the Continuing Licensing
Fee p?yments r Iated to that franghise store.

3.3.3 Notwithstanding the exc usillve rig !ts of Master within the Territory, Master may
request, or Flgaro § mayjrequire, that Figaro's, or a master franchisee designated
by Figaro’s, handle som or all o the |n|f|al store opening assistance and initial
and cngoing trammg {Qu Ilty Cont oh) effoEs in the Territory as follows:

A. Master: may elept to handle only franchise sales marketing and ask
Flgarols to provide initial stere pre’openmg and opening assistance and
initial and ongoipg trainingy and a] Quality Control to franchisees in the
Terrltory If so, Master wm pay the appiicable pre-opening and opening
assistapce and :nmal ang ongoigg training fees to Figaro’s or to the
masterlfranchlse deS|gna ed by glgaros as determined by Figaro’s. In
addmorp Master, WI|| pay to Figaro's or to the designated master
franchisee the a pllcable ]@uallty €ontrol fees. In this instance, Figaro’s
or the designated me'xster franchisde will provide:

1, itraining s ‘hool facmtles and coordinate the scheduling of trainees
rand trainihg sessxo s, and

f
2. \store pre opemng and operlung assistance and Quality Control for
iall franchisees in. the Territgry.
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B. Master may elect to handle franchise sales marketing and to offer local
store pre-opening and opening assistance and all other initial and
ongoing Quality Control to franchisees in the Territory, except for the
initial training school. [f so, Figaro's, or a master franchisee designated
by Figaro’s, will provide the initial training school. Master must be certified
by Figaro's to provide initial store pre-opening and opening assistance
and all other initial and ongoing Quality Contro!, except for the initial
training school, on behalf of master franchisees and/or on behalf of
Figaro's in consideration for the applicable Quality Control and Training
fees established in the Operations Manual. In this instance, Figaro's or
the designated master franchisee will provide training school facilities and
coordinate the scheduling of trainees and training sessions.

C. Master may elect to handle all franchise sales marketing, local store pre-
opening and opening assistance, initial and ongoing training and site
acquisition services and all other Quality Control services to franchisees
in the Territory. In order to do so, Master must be certified by Figaro’s to
provide store pre-opening and opening assistance, initial and ongoing
training and site acquisition services, and all other Quality Control on
behalf of Figaro's and/or other master franchisees in consideration for the
applicable fees established in the Operations Manual.

D. Master may elect to not provide Site Acquisition Services in the Territory.
It so, Site Acquisition Services will be provided by Figaro's or by a master
franchisee designated by Figaro's in its sole discretion. Master will
compensate Figaro's or the designated master franchisee by paying to
Figaro's the standard fee for such services as outlined in the Operations
Manual.

Currently, the quality control fees are: a) training school - $1,500 for up to two
trainees for two weeks; b) through the first 90 days of a store's opening -
including store pre-opening and opening assistance fees, site acquisition services
fees, and initial and ongoing quality control fees - $5,000; ¢) ongoing servicing
fees are $440 per service staff person per day, $220 per service staff person per
half-day. Each fee is in addition to travel time and out-of -pocket travel costs.
Master also incur the fully burdened costs of mystery shopping services and
support and quality control programs. These fees are subject to change upon 30
days prior written notice as outlined in and more fully described in the Operations
Manual.

In instances in which Figaro's handles some, but never all, of the marketing and
sale of franchises in the Territory, Master will continue to be exclusively
responsible for the ongoing advertising expenditures outlined in Subsection 3.31,
above and to also actively handle sales and marketing activities in the Territory. In
addition, Master will pay Figaro's for Figaro's sales efforts 10 percent of the initial
franchise fees (net of any grand opening advertising allowance and franchise
coordination fee) generated by sales handied by Figaro's. By way of example, a
franchise sold at $47,500 initial fee which includes $12,500 grand opening
allowance and a $10,000 franchise coordination fee will generate a payment to
Figaro’s of $2,500 (10 percent of $25,000). Figaro’s will deduct this payment from

‘Master's share of franchise fees collected.

If Figaro's is handling franchise sales marketing for Master, at any time Master
may determine that Figaro’s assistance is no longer desired. Provided that Master
is performing at the franchise sales level established in Exhibit 2, upon 90 days
advance written notice, Master may instruct Figaro's to no longer handie
franchise sales marketing.

6 - FIGARO’S MASTER FRANCHISE AGREEMENT
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3.3.4 Figaro’'s or its affiliatés may open in Whole or part one additional Store in the
Territory per year dur|ng the Term and any renewal terms of this Agreement. If
Figaro’s does not open a Store in any given year, it may not open that Store in
any future year. These Stores will qualify towards the Minimum Performance
Requirement described below. |

3.3.5 Master specifically acknowledges and agrees that any web site will be deemed
“advertising” under this Agreement andj will be subject to (among other things)
Figaro's approval. (As used in this Agreement, the term “web site” means an
interactive electronic document, contaified in a network of computars linked by
communications software that Master ¢perates or authorizes others to operate
and that refers to the franchised busiqess, proprietary marks or Figaro's. The

term web site includes| but is not limited to, Internet and World Wide Web home

pages. ‘“Internet" meﬁns any of ong or more local or global interactive
communications media, that is now avai{able, or that may become available, and
includes web sites and domain names.| Unless the context otherwise indicates,

Internet includes methads of accessing !imited access electronic networks, such

as Intranets, Extranets, and WANs.) |ln connection to any web site, Master

agrees to the following:

\
A Figaro's will allé w Master to estalblish a web page as part of Figaro's web
site.
B. Master will not) establish or usF the web page without Figaro's prior

written approvall

C. Betore establishing the web page Master will submit to Figaro's a sample
of the web pagg format and information in the form and manner Figaro's
may reascnablylrequire. |

D. In addition to ar4y other applicablt{‘e requirements, Master will comply with
Figaro's standatds and specifications for web sites as prescribed by
Figaro's from titne to time in the Operations Manual or otherwise in
writing or on a franchisee forum in'tranet system.

|
E. if Master propo{es any rnaterial revision to the web page or any of the
information contained in the web site, Master will submit the revision to

Figara's for prio%written approval. !

{

F. Master will use dnly approved key words, meta tags and titles penrtaining
to the pizza industry. Figaro’s will e-mail or respond via facsimile
approved key words, meta tags and titles upon Master's request by e-
mail or facsimile.! .

G. Subject to the termns of use on its web site, Figaro’s may gather, develop
and use in any lawful manner infbrmation about any visitor to the web
site. This includes but is not limited to any customers, franchisees or
prospective franghisees of Master regardless of whether they were

referred to Master via the web site or were otherwise in contact with

Master. !
H. Figaro's has estat}lished an intrane_"t or comparable on-line facility. Master
must utilize it in the manner required by Figaro's. Master understands

information and materials or othervi‘rise communicate with Master via the
intranet. Master at its sole expensel' will maintain and update as needed

and agrees that rF"{'garo's may elect; to provide certain assistance, deliver
all computer syste‘m requirements and services necessary to access the
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3.4

3.5

3.6

intranet in the manner required by Figaro's. Master is required to have
DSL or other high speed Internet service to Master's business or home
office where Master will be able to access downloads from Figaro's of
advertising materials, operations manual revisions, training materials and
corporate news.

l. Training and training materials may be defivered in the formats or media
of Figaro's choosing. This includes but is not limited to course books or
training exercises on paper, video, CD-ROM or other electronic format,
via web cast or an intranet. Master will participate in the training and shall
be solely responsible for the cost of doing so, including costs of computer
equipment and services needed to participate.

J. The Operations Manual may be delivered to Master by hard paper copy,
computer diskette, CD-ROM, via an intranet or other downtoading
mechanism to Master's computer or via another medium chosen at the
discretion of Figaro's.

Master's Operating Form of Business. Master agrees to perform its obligations in full
compliance with this Agreement. Master may hire representatives, employees or agents
to assist it in performing the obligations under this Agreement. All persons so hired must
agree to fully comply with Master's obligations and requirements pursuant to this
Agreement,

Minimum Performance Reguirement.  Master will identify and assist prospective

Franchisees, perform Site Acquisition Services, and perform Quality Control of all
Franchisee-operated Stores located in the Territory, except as otherwise provided in
paragraph 3.3.3 above. If Figaro’s acquires a competitor's operating Stores in the territory
that are converted to Figaro's, Figara's will assign these to Master for Quality Control and
such stores will be credited towards the minimum performance requirements of this
section as if they had been sold by Master. Master will comply with the minimum
performance requirements of a minimum number of Stores sold as set forth in Exhibit 2
(the “Minimum Performance Requirement” or “MPR"). All Figaro's franchises that Master
has sold in the Territory pursuant to this Agreement will be counted toward the Minimum
Performance Requirement. Stores opened and/or sold in the territory prior to the
execution of this Agreement will not be counted towards the Minimum Performance
Requirement unless so specified in Exhibit 2. Figaro’s may terminate this Agreement
upon 30 days' written notice, at Figaro's option, if Master has failed to meet these
minimum performance requirements during two out of any three consecutive 12-month
periods commencing upon execution of this Agreement (“Agreement Year"). Upon
termination for this cause, Master may not establish any new or additional Figaro's
franchise or offer, assist or service any other party to establish or operate a Figaro’s
franchise pursuant to this Agreement. Master will cease training and support and all
Quality Control services for the Figaro's Franchise Stores in the Territory and will not
receive any portion of the Continuing Licensing Fees received from those Stores, Figaro's
will be free to resell the master franchisee rights to the Territory and or to market Figaro’s
franchises directly within the Territory with no obligation to remit any of the revenues from
sales or Continuing Licensing Fees of those franchises to Master. All of Master's rights
under this Agreement will cease and Master will comply with terms and conditions of this
Agreement related to its expiration or termiriation.

Franchise Development Compliance. Master will, at Master's expense, comply with all
franchise registration and disclosure laws that pertain to Master (including registration as
a franchise broker, if required). Figaro's will comply with all franchise registration and
disclosure laws that pertain to Figaro's (including preparing and registering, if required,
the offering circular). If laws or regulations governing Master's activities pursuant to this
Agreement require the preparation, amendment, or filing of information or documents
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together (including \an appoiitment - of brOkEli and broker information in the offering
circular), Figaro's and Master will prepare such documents and filings cooperatively.
Figaro’s and Masteriwull each ear their own costs of compliance with such requirements.
Master will cooperate with Figaro’ s and[providgall complete and accurate disclosure and
registration information reque ted by F:garos r required by law. Master will not make
any material misrepresentatigns,| omitjto disclpse or fail to disclose material facts to
Figaro's, its prospectwe Franchisees or governrrental authorities.

3.7 Master's Service Obl| ations to Franchisees

|
3.71 Services. All of the

oIIownng provisiens apply to Master's operations in the
Territory following:

. Mast‘er’s succe sstl co letlon of training and certification, and

. Thelopenmg of the f:rst Storejowned and operated by Master in the
Territory.

Prior to successful tralning and certification and the opening of Master's first
store, Figaro's s will deduict from monles ue from Figaro’s to Master Figaro's then
current and standard QJality Con rol and Training fees. This deduction will cover
Figara's prowsnon of sore pre openmg and openlng assistance, training, and
other Quality Control sennces totFlgaro franchisees in the Territory. Thereafter,
subject to theprovisiong of 1Subsectlon 313.3, above, all sales marketing, training,
operational asmstance and supervusnon will be provided by Master at Master's
expense to fll Figarg's ]francmsees n the Territory, including transferee
franchisees. :

|

In consideration for the "ghts granted to Master by this Agreement, once Master's
first Store hasl opened for busmes's Mas%er or his representatives, employees or
agents retained by him agrees o perfarm the following services at Master's
expense, as diLrected by Figaro's:

A, Identify and malintain a list for Kigaro's of possibie locations for each

Store in the Terrjtory:

l .

B. Coordi‘lnate with -ranchlsees in nggotiating economic terms for leases for
each p\roposed Ig catlon in the Termtory;

C. Coordinate with Franchlsees ‘eal estate counsel and architects,
contractors, and other vendors ith regard to the development and
opening of each proposedilocationdin the Territory;

l

D. Using procedureé reasona ly required by Figaro’s, complete and submit
to Figaros all garos prowded forms and Figaro's-specified reports
relating to site s Iectlon Ie'ases plans, and construction. All proposed
sites for Stores will rrIeet Flgaro s tgen applicable site selection criteria;

E. Provide| the requ redl initial training] for up to two people for two six-day
weeks for each franchise;

F. Provide|training of new employees fand assistance prior to and during the
opening of each ranchis‘e Store logated in the Territory;

G. Make penodlc qu .|hty assurance vnbats to each Franchisee Store located
in the Terntory, uging such scheddles, reports and methods as may be
requnred] by Figarajs; |
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H. Provide all other Quality Control, general ongoing assistance and support
to each Franchisee Store located in the Territory,

L Use and transmit to Figaro’s the Figaro's-provided forms and Figaro's-
specified reports, and software and computer information and
communication systems, as Figaro's prescribes from time to time.
Master will purchase the necessary software and computer information
and communications systems. Using procedures reasonably required by
Figaro’s, Master will complete and submit reports relating to Quality
Control visits and mystery shopper programs, and store pre-opening and
opening assistance; and

J. Provide full ongoing assistance and training to all transferees. When an
existing franchisee sells a store to a new franchisee, a transfer fee is
paid. The transferee is required to attend the training program. This
training and all assistance needed for the transferee to assume operation
of the franchise will be Master's responsibility.

3.7.2 Pedormance of Master's Duties. Master's duties must be performed in

3.7.3

conformity with Figarc's responsibilities and duties to its Franchisees as set forth
in this Agreement and in each applicable franchisee’s franchise agreements. All
required acts or occurrences of Master will conform, in all material respects, to
the Confidential Operations Manual and the System. Master will provide such
required services to ail Stores operating in the Territory for which Master has
been assigned Quality Control.

All service and support Master provides must comply with directives of Figaro's
as issued from time to time. All service and support Master provides must be of
the level of quality required by Figaro's. Master may not train or instruct
franchisees to operate in a manner inconsistent in any way with Figaro’s
Confidential Operations Manual, policies and directives, as modified from time to
time. Master's responsibility includes promptly reporting to-Figaro's any non-
complying franchisee, and to assist, using best efforts, to enforce Figaro's
Systermn standards.

Any and all data ever received by Figaro's or by Master from a franchisee,
inciuding but not limited to franchise purchase applications, payment history,
sales reporting, audit reports, performance evaluations, etc. will all be made
available on an ongoing basis to Master and Figaro’s to the extent requested.
Master shall keep franchise and franchisee information and data confidential and
will use it only for purposes related to the evaluation, service and support of
franchisees.

Prerequisites to Performing Services. The training school for master franchisees
will be held for a minimum of ten days at training facilities designated by Figaro's.
It is offered for up to four persons associated with Master. It is mandatory for
Master or Master's Designated Director of Training to attend and complete this
training to Figarc's satisfaction and Master must own, open and operate Master's
first individual unit Franchisee Store before servicing or supporting any
Franchisee Stores. In addition, Master must satisfactorily compiete any aptitude
or other qualification testing and any certification, retraining and recertification
processes required by Figaro's.

Master and its trainers and field service personnel are required to attend Figaro's
conventions that are held annually or less frequently and an up to two-day
session Figaro’s may hold for master franchisees and their field staffs just before
or after the convention. Master also must attend, if Figaro's so requires, up to two
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4.

3.8

additional annual se#sio’ns off Up to three days duration during each year, at
Master's expense. Master agrees that that it will be a default conslituting a
substantial breach of @ rrliateri.‘? \provision of this Agreement pursuant to relevant
law, thus establishing\good cause for termination, if Master {or Masters owners,
officers, or key employees) do not attgnd the required convention sessions and
additional annual sessjons.

3.7.4 Master Elects Not to Provide Setvices aor is Incapable. If Master elects, at its sole
discretion, not to proviﬁie the serdices oftlined above in 3.7.1 to franchisees in the
territory and/or for so long as Figaro’s deemns Master incapable of providing such
services, the services will be prb ided by Figaro’s or other Masters designated by
Figaro's. Figaro's will :' educt its fee forprovision of such services from payments
due to Master. ‘ ‘

|
}

Master's Owned Stores. Master ;has, [prior tofor simultaneously with execution of this
Agreement, purchased and signed a Figaro's standard form of Franchise Agreement for
each of three stores. Each of ti#es‘g Fran¢hise Ajreements has been amended to require
Master to open a Stere within tﬁme TerritoH( withinf18 months, the second within 36 months
and the third within 60 months ﬁ)f the da;é of thelfirst franchise agreement. The first Store
to be opened by Master in the Territory |must e a dine-in modet strictly conforming to
Figaro's then current specificatigmsi for newly opehed dine-in stores. Once the first Store is
open, Master may open either ‘I?maller de,'livery/t ke-out models or dine-in models for the
second and third stores. Master agrees\t’ at Master's failure to open any of these three
stores when requirediby and i | strict coleianc with the relevant Franchise Agreement
and Master's failure to maintain| at least pne opep store at afl times beginning 24 months
from the date of this Agreemeril't are matle':rial breaches of this Agreement which will be a
default constituting a substani‘iallbreac of al| material provision of this Agreement
pursuant to relevant law, thus %stabiishipg goodfcause for termination, that will result in
termination of this Agreement |withlout rpfund. aster understands and agrees that an
essential element of this Agreehent and {of the Jrelationship between the parties is that
these three model stores will be built andiopened for business in the Territory within the
required time frames and that at[feast om? store rémain operational at all times.
Any failure to commence operation of the{stores{caused by & war or civil disturbance, a
natural disaster, a labor dispute{ shortages or other events beyond Master's reasonable
control will be excused for a period of time that is deemed reasonable by Figaro's under
the circumstances. As of 24 mpnths of\tihe date of the first franchise agreement and
continuously thereafter, Master rhust own|t1he majerity interest in and have and operate at
least one Store open and continuing in operatioryin the Territory, and be in compliance
with the applicable Franchise %gréememt‘ throughout the Term. If this Agreement ’is
transferred, the transferee must %onginuou‘s&y fulfiilthis requirement by either acquiring the
required Stores from the transferor or b}lf otherwise owning and operating the required
number of Stores in the Territory." ! ‘

| |
Figaro's will provide at its expense its standard t ining school services and initial store
opening services to Master fof the first Stor opened by Master. Master will be
responsible for all out-of-pocket| costs ta fattend fthe school, as described in Master's
relevant franchise agreement. :

FIGARO'S APPROVAL OF IEQSPECTIVE FRANCHISEES.

4.1
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Review of Prospective Franchisees. Master agree% to refer each qualified applicant for a
Franchise to Figaro's for its appravall A qualified applicant is one that Master believes to
be of good character, has adequate financial res@urces, and otherwise meets Figaro's
criteria for Franchisees. T
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4.2 Application Process. Master agrees to assist qualified applicants to complete
expeditiously the application pracess. Each application for a franchise must contain all
information reasonably requested by Figaro's, including a site report for each site at which
the applicant proposes to establish a Store, financial statements, and customary financial,
business and personal information and references for each applicant.

4.3 Approval of Franchisees. Figaro's will conduct a pre-approval telephone or personal
interview with each franchise appficant. By written notice to Master within ten business
days from receipt of all information pertaining to an applicant and completion of the
interview, Figaro's will approve or disapprove applicants for franchises. The grant of the
Franchise will be evidenced by the execution by Figaro's and the applicant of Figaro's
then current Franchise Agreement. Figaro's will have the absolute right and discretion to
accept or reject the application, and any lease or site.

Master agrees that all future franchise sales whether to existing or prospective
Franchisees will be subject to the following:

A, The written approval of Figaro’s, which approval may not be unreasonably or
in bad faith withheld. Figaro’s will give Master reasonable written notice of
business or financial circumstances that might require Figaro’s to reject sales to
otherwise qualified franchise candidates or to limit Master's franchise sales
efforts.

B. Approval by Figaro's evidencing that the promotion, development, negotiation
and sale of each franchise was done in strict compliance with all applicable state
and federal franchise, antitrust, contract, real estate and business laws.

C. Figaro's’ may monitor the use, delivery and acknowiedgment of receipt of all
Uniform Franchise Offering Circulars, Franchise Agreements, advertising and
promotional materials, and written and oral representations made to all existing or
prospective franchisees by Master.

D. Master and Figaro’s will fully comply with good business practices and all
applicable state and federal franchise, antitrust, contract, real estate and
business laws associated with the promotion, development, negotiation and sale
of franchises and the establishment of franchise locations. Each will hold the
other harmiess for and defend the other against any damages directly or indirectly
accruing as a result of any breach of this obligation.

E. Figaro's may approve or reject any franchise candidate presented by Master,
based upon FIGARO'S's franchisee qualification requirements generally in force
as from time to time established and of which Master has previously been given
notice in writing. Approval or rejection will be based upon Figaro's reasonable
judgment as to the qualifications and probabilities of success for any franchise
candidate. Figaro's approval will not be unreasonably withheld.

F. If Figaro's rejects a franchise candidate presented by Master, Figaro's will give
Master notice in writing of the reasons for the rejection.

Master has no authority to and will not negotiate the terms of any Franchise Agreement
or grant any Franchise. Neither Master nor Master's principals will, personally or in
concert with other parties, purchase Figaro's franchise agreements for the purpose of
resale prior to the Store commencing operations. If Figaro's believes that is an issue,
Figaro’s may refuse to sell or may terminate the franchise agreements in question.

5. PAYMENTS TO MASTER,
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5.1

5.2
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Commission on SareL or Transter of Franichise. MMaster will raceive a Commission of 50%
of the Initial Franchise Fee ahd applicable tragsfer fees, collected from each franchise
sold or transferred in the Territory,[‘ while this Aggeement is in effect. Initial Franchise Fees
are so designated in the Franchise Af‘greeme t and are limited to initial payments by
Franchisees for the right to enter i@to a ﬁranchi Agreement to own and operate a Store.
Master will not be entitled to any shelnre of agounts paid or received for advertising
{including the Granq Opening Fee), qaaliﬁcat on, site selection, and similar services
(including the Franchise Coorc!inaiion Fee), goads, inventory, equipment, real estate, or
fixtures. Master will not he entialed 1o a (l:t'ammis ion on franchises sold/acquired pursuant
to Section 3.8, above. The abave ffees and costg, including the Grand Opening Fee and
the Franchise Coordiination Fee, may be sepagately identified and incorporated by the
relevant Franchise Agreement intojthe lni‘tial Frapchise Fee. However, the Master will not
receive a Commissior}l for any of these fees and €osts.
|

| ]
Commissions on transfers willj be| deemed earged by the master franchisee in whose
territory the store being transfegred.is or will be lecated. Master's Commission will be due
and payable to Maste‘r within 15!days afteg each and all of the following has occurred:

|

ectlhted Franchise Agreement by Figaro's,

) rec:eir;Jt of the e

{ii) receipit of the appliclabie p}lyment by Figaro's,

(iiiy comp[etion of the plre-approval telephone interview and
{iv) satisfallction of ail conditions pregedent to the entittement of Figaro's to
use such payment. ‘ '3

| |
If Figaro's refunds any initial frﬁanchise feg, Master will refund the related Commission
paid to it within 10 days after no icel or Figaro’s will make the appropriate deduction from
the next payments duejtoc Mastes

Commission on Continuing Licensing Fees! Figara's agrees to pay Master a Commission
of 50% of Continuing L{icensing Iﬁee's receiyed frorp each Franchisee Store located within
the Territory that commences operations{ while this Agreement is in effect. Figaro's will
assign its company-owned and all other Stares that open while this Agreement is in effect

and that are located within the El'errq'itory L_té Mastér for Quality Control and for Master's

Services if appropriate as outlined inithis Ag'reeme't. For such Stores assigned to Master,
Master will perform Qtil.uality Conliroli and [Master's Services and will be paid the same
amount as the Commnission on (Pontim’ling Licensing Fees. The Commission on
continuing license fees will be paid to Master on tt{e 25th day of each month based upon
the Continuing Licensing Fees pajd t'p Fige{;rp’s for Ehe previous month. If Figara's refunds
any Continuing Licensing Fee, Fiigalro’s V\lﬂ'“ dedugt the Commission previously paid to
Master related to the reffunded fee frolm the pext payments due to Master.

Except for Stores that éommenc?d éperat}iens prigr to the execution of this Agreement,
regardless of the source of any franchise sold, and

» provided the franchise Storg is located within the Territory, and
. providecii that Master is not lrf default under this Agreement, and

1

. providedf that this Agreement has net been terminated or expired,
1 .

|
Master will receive the (;JOmmissicn from every Stdre operating within the Territoty. This
also applies to commissions on Continuing fLicensing Fees received from Stores in the

Territory owned by Maste'ar. However, ilf a S'tﬁre is wholly owned and operated by Figaro’s
and Figaro's has expressly requested that M

ey,

aster net provide services, no commission or
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5.3

5.4

5.5

5.6

5.7

payment will be made to Master for that store.

With respect to Stores opened within the Territory prior to the execution of this
Agreement, it is Figaro's intention to assign the rights and responsibilities for servicing
and performing quality control of those Stores to Master at the earliest practical date.
Figaro’s and Master will determine in good faith the relative costs and profitability of
Master providing the services and quality control in reference to the geographic and
economic distribution of all Figaro’s Stores in the Territory. Based upon that mutual
assessment, in its sole discretion, Figaro's may offer the rights and responsibility to
Master together with the appropriate share of the Continuing Licensing Fee. If Master
does not accept the offer, these Stores will not be assigned to Master and will continue to

be serviced by Figarc's and no portion of the Continuing Licensing Fees for these Stores
will be shared with Master.

Interest_and Reports. Figaro's will pay Master 10% per annum interest on past due
Commissions owed. Figaro's will provide to Master with the Commission, a report setting
forth:

+ the Franchisees who have paid Figaro's;

+ the amounts paid;

*+ the date the Franchisee made the payment, and
¢ acomputation of the payment.

Figaro's payments to Master will be based on the amounts Figaro's actually collects from
Franchisees during the previous month. No Commission will be paid on accrued or
earned but uncollected fees. All fees or other monies due from Franchisees are first paid

to Figaro's and Figaro's will subsequently calculate and process the payment due to
Master.

Collection and Digputes. Master will cooperate with Figaro's to collect all amounts owed
by Franchisees and to enforce the Franchise Agreements. If Figaro's files an action to
collect Continuing Licensing Fees against a Franchisee in the Territory, the Commission
payable to Master will be computed from the net proceeds of any monetary award against
the Franchisee actually received by Figaro's. Net proceeds, for the purposes of this
paragraph, is defined as the gross award or settlement payment actually received by
Figaro's, less unreimbursed attorneys' fees, costs and expenses incurred by Figaro's in
any such action.

Continuing Licensing Fee Deferral or Waiver. Nothing contained in this Agreement will in
any way limit Figaro's right to defer, reduce, waive or forgive any franchise or continuing
licensing fee or to otherwise modify any Franchise Agreement, provided that Figaro's acts
with reasonable business judgment.

Commissions on_Continuing Licensing Fees Upon Non-renewal or Termination. If this
Agreement is not renewed, expires or is terminated for cause, Master will receive only the
Commission earned and accrued through the date of expiration or termination.

Amounts Owed to Figaro’s May be Offset from Armounts Due to Master. At any time,

Figaro’s may deduct from amounts it owes to Master any sums that Master owes to
Figaro's.
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' I
ACCOUNTING, REPORTS L\ND FINANCIAL STATEMENTS.

6.1  Reports.
summary of the franchlsee r

Territory. i

6.2  Retention of Records. During the Terr

and accurate booke record
accounting pnnmplels ("GAAPY).

Within 25 days of!the end
po

Figar

and actounts

@)f eachy month, Figaro's will furnish to Master a

its furRished fo Figarc's by each Franchisee within the

v Figare’'s and Master will maintain full, complete
iin accordance with generally accepted
gps and Master will retain the books, records and

accounts for a penod of seven]years duri r!ng and following, the expiration or termination of

this Agreement. Said books

6.3 Audit Rights.

Dunng normal Busipess .
and Master, either party will have the Iri
and audited, the other party s' bu

re'cords
sales and income tax returns dvhlc*h ref
reflecting their grossireceipts, &nd]

smes

and accounts will include, without limitation, all
gct ope E‘atlons of Stores, reports from franchisees

reports or schedules reflecting Commissions payable.

hours arid with reascnable prior notice to Figaro's
ght to ingpect and audit, or cause to be inspected

records, bookkeeping and accounting records,

sales and income tax recorgds. and: returns, and other records for the purpose of
determining compllance with thls Agree 1ent. F aro's and Master will fully cooperate with
representatives of the other: papy and thelr mdeeendent accountants to conduct any stch
inspection or audit. ln the event sych |ns ection or audit discloses an underpayment, the
other party will pay to the wronged part
audit report, the amount of such underpayment This payment will include interast at the
lesser of 10% per annum, or ;he then, Qurrent [nammum interest rate allowable by law,
from the date originally due until the date bf payrient

MASTER'S USE OF THE MARKS. Master

Marks or similar words or syrqlbols as part of any

within §§ 5 days after receipt of the inspection or

ay use the Marks only as specified in this

egal entity name, nor as part of a domain name

Agreement. Master may |denf|fy itself ag a masteEhfranch.see of Figaro's. Master may not use the
|

or other Internet address.

symbols used on the Internelt for domain

Flgaros OWns | the rights to &se of the Marks and similar words and
‘names Iocaters metatags, and links and otherwise.

Figaro’s may change the Marks or theit pe-rmmed use, i its sole dizcretion, at any time. Master
will assist Figaro's in attalmng each Ifra"lchlsees corgpliance with such changes within the

Territory.

TERMINATION OR EXPIRATION. Maste

tess than 60 days prior written|notice.

r may

erminaie this Agreement at any time upon not

In addition to all other remedies available at Iaw':[ in eqéity, Figaro’s will have the option to cure

Master's breaches at Master's expense

If l}/laste
Agreement, Figaro’s has the tight to apponri\t a regeiver

breaches or defaulls in any of the terms of this
take possession, manage and control

assets, collect profits, and pay;the net income for t'he opegation of the master franchise as ordered
by a court of jurisdiction. The|right to a'ppomt a r;ecewer will be available regardless of whether
waste or danger of loss or destruction of the assets exists, and without the necessity of notice to

Master.

Figaro's will have the right to| terminat
Agreement, among other things, Maste
breach of a material provision lof this Ag
cause for termination, and that|"cause” ig

A. Master's material breach of

this Ag]reement only for “cause.” For purposes of this

agrees tRat it will be a default constituting a substantial
ee 11ent|pursuanTI to relevant law, thus establishing good

dehned as:

days after notice from Fga [0's

the termmatlop is for
Section 3.5 of this Agree

15 - FIGARQ’S MASTER FRANCHISE AGF!EEMENT
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this Agreeme i, if such breach is not cured within 60

té Masted specifying the nature of the breach. If
to meet Hminimum performance requirements,

mel'pt shalllgovern the cause and timing of termination.
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10.

B. Master's conviction of any felony that reflects disfavorably upon Figaro’s or the
Marks.
C. Master's commission of a material act of dishonesty that results in direct or

indirect damage to Figaro's or the Marks.

0. Master's abandonment of the business by failing to operate continuously and
actively for a period after which it is reasonable under the facts and
circumstances to conclude that Master does not intend to continue business
under this Agreement.

E. Master's failure at any time to be in full compliance with paragraph 3.8 of this
Agreement or in full compliance with any of the individual unit franchise
agreements related to paragraph 3.8.

F. Master's failure on three or more Separate occasions within any period of 36
consecutive months to submit when due reports or other information or
supporting records; to purchase, place and run advertising when due; to pay
amounts due for purchases from Figaro's, its affiliates or suppliers or other
payments due to Figaro's or its affiliates; or otherwise fail to comply with this
Agreement, whether or not Master's failures to comply are corrected after
Figaro’s delivers notice to Master.

G. Master's material breach of a Franchise Agreement or any other agreement
between Figaro's and Master, which is not cured upon the notice, if any, specified
in the Franchise Agreement or the other agreement. If Master or any of Master's
shareholders, partners, or officers violate any material provision of any other
franchise or similar agreement with Figaro’s, that breach will be considered a
breach of this Agreement and of the other agreements. Figaro's then may
terminate or otherwise enforce this Agreement and the other agreements.

After termination or expiration of this Agreement, Master will cease all use of the Marks and
Confidential Information. Master will abide thereafter by all post-termination covenants in this
Agreement, including without limitation confidentiality, non-competition, and indemnity.

RELATIONSHIP OF THE PARTIES; COMPLIANCE WITH_LAWS. This Agreement does not
create a fiduciary relationship between the parties. The parties are independent contractors and
nothing in this Agreement is intended to make either of them an agent, subfranchisor, joint
venturer, partner or employee of the other for any purpose. Neither Figaro's nor Master will make
any express or implied agreements, guaranties or representations, or incur any debt, in the name
of or on behalf of the other or represent that their relationship is other than independent
contractors. Neither Figaro’s nor Master will be obligated by or have any liability under any
agreements or representations made by the other that are not expressly authorized under this
Agreement or otherwise expressed in a signed writing. Master will conduct its business in
compliance with all applicable laws, will pay ail applicable taxes, and will obtain all required
licenses and permits, all at its own expense. Master will prominently display on its business cards
and stationary and on any office premises it uses a statement that clearly indicates that its

business is independently owned and operated by Master as an independent franchisee and not
as Figaro's agent.

INDEMNIFICATION.

10.1 By Master. Master agrees to indemnify, defend and hold harmiess Figaro's and its
subsidiaries, affiliates, owners, directors, officers, empioyees, managers, agents,
members, personal representatives and assignees, and to reimburse them for any loss,
liability, expense or damages (actual, consequential and exemplary) that any of them may
suffer, sustain or incur by reason of, arising from or in connection with Master's conduct of
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business pursuant fo this Agreement

IThis includes without limitation any matters for

which Master is responsible |1c!ud|ng those brought against Master and Figaro's jointly
alleging that Master|and Figaro's weredreghge it or otherwise liable. Figaro's will not be

liable to Master or to any other perso
breach. If it is established that both
liable, Master and |Figarco's willl cont

t

becaugse of Master's act, omission, neglect, or
aster @d Figaro’s were negligent or otherwise
ribute te the relevant award based upon the

adjudicated and assrgned respctrve degree of fhult.

10.2 By Figaro's. Frgaros agrees 1o mdemn
affiliates, owners, dlrectors offlcers
harm!ess against and to rermburse th
{(actual, consequential and exemplary)
reason of, arising from or in connection
Agreement. | |

ity, defefpd and hold Master, and its subsidiaries,

employees, managers, agents and assigns,
egm for fany loss, liability, expense or damages
which arly of them may suffer, sustain or incur by
wrth Figaro's conduct of business pursuant to this

%-’

10.3  Survival and Exgenses Any |r|1demn|f|cat|on obligation under this Section 10 will survive

the termination or explratron o thls Ag

r@ement{ Indemnification obligations will include

the obligation for the indemnitbr to pay all reagonable costs and attorneys’ fees of the
indemnitee. The obligation of the rndenrnrtor will be joint and several among all parties

collectively constitutin;g the indemnitor. -

10.4 Insurance.

A, Master will obtam liability tlnsurance reasonably required by Figaro's to protect
Figaro's and Master against Master s actlvities.

B. Immediately upon executlon of

thls Agreement, Figaros will name Master as an

additional msured party under arz‘ errorsf& omissions insurance pelicy. Figaro's
0

obtains this insurance coverage

parties against various acts.and

protect Figaro's, Master and other interested
by Master and others.

omnissio
Figaro's will Lharge Mn ster foriina pro Jrata portion of the premiums for this
insurance and a reasonable admrmstratr n fee. Master will pay Figaro's for these
charges wrthrn 30 days after recelit of Figaro’s invoice.

As the numbe{r of master franchisees grows in the Figaro’s system, it is expected
that Master's pro rata portton of the total premium and administration costs will

decrease accordingly, offset by

ai incregse in the gross premium amount. In its

sole d|scret|on[ Figaro'sjmay elecffto discontinue, modify or not obtain insurance.,
This includes Flgaros discretionito raisefor lower coverage amounts and limits,

deductibles, etc

C. In addition to participation jin anyj coverage obtained by Figaro's, Master may
obtain similar coverage o protectMaster's interests.

RIGHT TO CURE. In the event Master {ails to

p=rform any material obligation of, or to pay any

amounts owing under, this Agreement or any agreement contemplated hereby, then Figaro's may
perform such obligation or pay]such amo nts oerg, after 30 days notice to Master. Any payment

50 made will be reimbursed to Figaro’s by Maste

r upon dernand.

In addition, If Master breaches! any provision of thl‘ Agreement that is curable and Figaro's gives

Master notice of the breach, in addition ta curing

the breach Master must pay Figaro’s a Cure Fee

of $1,000 to help defray Figaro's administrative ‘!Fld corporate costs related to the breach and

| |
|

remedy.
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12.  RESTRICTED ACTIVITIES.

121

12.2

12.3

12.4

125

12.6

Confidential Information. Both during and after the Term, Master will not divulge or
communicate to any person, corporation, governmental agency, or other entity (except in
performing Master' duties hereunder), or use for Master's own purposes, any Confidential
Information. Master will use its best efforts to prevent the publication or disclosure by any
other person or entity of any Confidential Information. During the Term, all Confidential
information will remain Figaro's property and will be defivered or returned by Master to
Figaro's upon the termination or expiration of this Agreement. After termination or
expiration of this Agreement, Master will not use or divulge any part of the Confidential
Information. Master will take all steps reasonably necessary to grant back to Figaro's all
rights to any Confidential Information that Master may have acquired in the performing of
this Agreement.

Irreparable Injury. Master agrees and acknowledges that, by virtue of this Agreement;
Master will have access to and maintain an intimate knowledge of Figaro's activities and
affairs, including Confidential Information. As a result of such access and knowledge, and
because of the special, unique, and extraordinary services that Master is capable of
performing for Figarc's or one of Figaro's competitors, Master acknowledges that the
access and knowledge received and the services to be rendered pursuant to this
Agreement are of a character giving them a peculiar value, The loss of this access,
knowledge and service cannot adequately or reasonably be compensated by money
damages. Master agrees that any material breach by Master of its obligations under this
Agreement, may cause irreparable injury to Figaro's, and that Figaro's will be entitled to
seek preliminary and permanent injunctions enjoining Master from violating such
provisions.

Nonsolicitation. Master and Figaro's agree that during, and for a period of two years after
the termination of this Agreement, Master and Figaro's will not, directly or indirectly, solicit
any person as an employee or agent who is or was employed by or an agent of the other
during the Term.

Non-Competition. Master will not, directly or indirectly compete or assist in competition
with any business selling pizza, during and for two years after the termination or expiration
of this Agreement. This covenant applies within the Territory and within a 10 mile radius of
any Store or of any other Figaro's master franchisee territory.

Inducement to Contract. Master and Figaro's acknowledge, and by execution of this
Agreement affirm, that the provisions set forth in this Section, and each of its subsections,
are a material inducement to Figaro's decision to enter into this Agreement with Master
and that without the protections afforded herein, Figaro's would not have entered into this

_ Agreement.

Master agrees that the existence of any claims Master may have will not constitute a
defense to the enforcement by Figaro's of any of the confidentiality requirements and
covenants not to compete described in this Agreement. Master acknowledges that any
violation of the confidentiality requirements and covenants not to compete would result in
irreparable injury to Figaro's for which no adequate remedy at law may be available and
Master accordingly consent to the issuance of an injunction prohibiting any conduct by
Master in violation of the terms of the covenants not to compete.

Master agrees that each of the confidentiality requirements and covenants not to compete
described in this Agreement will be constructed as independent of any other covenant or
provision. If all, parts or any portion of any covenant in this Agreement is held
unreasonable or unenforceable by a court or agency having valid jurisdiction in an
unappealed final decision to which Figaro's is a party, Master expressly agrees to be
bound by any lesser covenant subsumed within the terms of that covenant that imposes
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the maximum duty permitted by law, as if the r ulting covenant were separately stated in
this Agreement. Each of the :ov;enant:s described in this Agreement is a separate and
independent covenant in each|of the separate ¢ounties and states in the United States in
which Figaro’s trans;xcts busingss. To the extent that any covenant may be determined to
be judicially unenforceable in any,county or stafe, that covenant will not be affected with
respect to any otherfcounty or tate. Master understands and acknowledges that Figaro’s
will have the right, il’ll Figaro's|sole disgtetion, to reduce the scope of any of covenants,
confidentiality requirsl,\ments orjcovenants not tojcompete set forth in this Agreement that
apply to Master or to any otper of Fi&aro's franchisees. Figaro's may do so without
Master's consent, effective immegiatelgk Upon Master's receipt of written notice. Master
agrees that Master v[vill comply wilth an5|‘( covendht that pertains to Master as Figaro’s so
moedifies it. ! '

Master acknowledge%s Figaro'sfwill suffér immediate and irreparable harm that will not be

compensable by damages along if éMa_stei repudfates or breaches any of the provisions of
any part of this Agreement that relatesillto the cenfidentiality or protection of confidential
information and trade secrets er Mastej's coveriants to not compete against Figarg’s or
Figaro's franchise system or Méste‘r's thgéats or attempts to do so. For this reason, under
those circumstances, Figara’s |in additilc;:n to and without fimitation of any other rights,
remedies or damage:ls available toFigarg‘s at law or in equity, will be entitled to obtain
temporary, preliminagy and pe manent rpjuncti ns in order to prevent or restrain the
breach, and Figaro's will not be required'llcla post & bond as a condition for the granting of
this relief. Master alg,o agrees tha?t a -v,ip‘ation 3 any of Figaro's confidentiality or non-
competition covenants will entitle Figarojs, in adgition to all other remedies available at
law or equity, to recever fromI Master @hy andjall funds, including, without limitation,
I, . [ ] . b .
wages, salary, and profits, which will be held by Master in constructive trust for Figaro’s,

received by Master in Eonnectioi with such violatign.

Master specifically acknowledges, the!{receipt] of adequate consideration for the
confidentiality and non-competr’tionl co,vkie@ants ontained in this Agreement and that
Figaro’s is entitled to require Mgst(?r to %‘@mply ith these covenants. Those covenants
will survive termination or expigation of this Agreement. Master represents that if this
Agreement expires of is termipated, whether \Eoluntarily or involuntarily, Master has

experience and capabilities sufficient to epable Master to find employment or otherwise

eamn a livelihood in 'Iareas which | do.nat violate this Agreement and that Figaro's
enforcement of a rem[e-dy by way c?,f injunction wil

livelihood. .

GOVERNING LAW. This Agreement is ac'cieptéd

laws require exclusive application of thosd laws. =T|h'i$ choi

| not prevent Master from earning a

. =d, by Figa;o’s in the State of Oregon and will be
governed by the substantive laws of Oregon withfg t regagd to Oregon choice of law provisions.
Provided, however, that any Ia\lrv of the tate of . Quegon that regulates the sale of franchises or
business opportunities or governs the relationship’lof a franchisor and its franchisee will not apply
unless its jurisdictional require,’nents arg met independegqtly without reference to this Section.
Oregon laws will prevail, except to the extept governed by the United States Trademark Act of
1946 (Lanham Act, 15 U.8.C. Sections 1051} et segq.) and except in those states whose franchise

& of laws will not include and does not

extend the scope of application| of any Otegoen fr@ajffchise % business opportunity laws except as
s and

they may otherwise apply pursuant to their ter;rﬁ

opportunity, antitrust, "implied c?venant," unfair cp‘mpetition
statute, law or regulation of Oregon or ar‘y otherislate is i

Agreement unless it would otherwise apply abse
construed as a waiver of any|of Master's rights
disclosure or relationship law of another terir.itory,!
Agreement that requires enforcement in agy other; s

state but not of Oregon, will be |construed anf'd enforced ag

issues or disagreements relating to this A.reegnent
decided in Salem, Marion Count)'{, Oregon)which M

|

n't this

state o
tate, an

will be
aster ag

efinitions. No franchise or business
fiduciary or any other doctrine of law
tended to be made applicable to this
aragraph. The foregoing will not be

under any applicable franchise registration,

commonwealth. Any portion of this
is enforceable under the laws of that
cording to the laws of that state. All
nediated, arbitrated, tried, heard, and
ees is the most convenient venue for
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these purposes. Master acknowledges and agrees that this location for venue is reasonable and
the most beneficial to the needs of and best meels the interest of, all of the members of the
Figaro’s franchise network.

14, DISPUTES. The laws of the State of Oregon will govern the legal relations of the parties,
and all other matters under this Agreement. Any dispute arising out of or relating to this
Agreement shall first be the subject of good faith negotiation between the parties. Failing
successful negotiation, any dispute then shall be mediated in Marion County, Oregon, in
accordance with the rules of the American Arbitration Association or its successor. If the dispute is
not resolved after good faith negotiation and mediation, it shall be submitted to binding arbitration
in Marion Gounty, Oregon, in accordance with the rules of the American Arbitration Association or
its successor with one arbitrator being appointed pursuant to its rules. Judgment upon the award
may be entered in any court having jurisdiction. Nothing contained in this Agreement shall bar the
right of either party to seek and obtain temporary injunctive relief from a court of competent
jurisdiction in accordance with applicable law against threatened conduct that will cause loss or
damage, pending completion of the arbitration. Any arbitration between Figaro’s and Master shall
be of Master's individual claim and Master and Figaro’s agree that the claim subject to arbitration
shall not be arbitrated on a class-wide basis,

If Master is an entity with more than one owner, the partnership agreement, shareholders
agreement, limited liability operating agreement or other similar agreement for the entity ("Owners
Agreement") must contain the following provisions which will supersede any contrary provisions in
that agreement:

1. Master's owners (“Owners") agree to submit any dispute they cannot resolve relating to
the operation and management of the franchise business to arbitration by Figaro’s
president or his designes. If the arbitration submission is accepted by Figarc’s president,
it must be held at Figaro’s headquarters or at another location the Owners and the
arbitrator agree. The decision of the arbitrator will be final and subject to enforcement by
the courts of competent jurisdiction. If the submission to arbitration is not accepted by
Figaro's president, the Owners must resolve their disputes in accordance with the other
provisions of this Master Franchisee Agreement.

2. The term “operations and management* includes, but is not limited to, questions relating
to: :
1. Allocations of management responsibilities between the Owners;
2. Contributions to capital for purposes of business operations, repairs and

remadeling;

3 The reasonable salaries of the Qwners;
4. Marketing efforts;
5, The termination of the employment of an Owner:
8. Procedures for making and implementing management decisions;
7. Whether on Owner has performed duties with respect to the operation or
management of the franchise business.
3. Unless the Owners and the arbitrator agree in writing otherwise, “operation and

management” does not include questions relating to:

Allocations. computations or distributions of profit or loss:

Accounting issues;

Elections of officers of the entity;

Investments of cash not necessary for the operation of the business:
Determining whether an Owner is disabled or incompetent within the
meaning of the Owners Agreement;

The fair market value of the Owners' interests in the entity;

kAW

o
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7. Whether an event hcs occurre:t which gives rise to a right to buy the
interest of an Owner ?ther than a rightfresulting from an Owner's default

determined to exist under2 abo e;

8. Whether an’ Owner has met his obligations to purchase the interest of
any current or former € wier;
9. Matters retatrng to thejwinding up of thefentity after a dissolution;
10. Matters relattng to thellegal valldtty of the Owners Agreement.
4, The Owner's agreement must provrde that Jhe Owner or Owners who are to be

respansible for on premises operatlon of the franchise business must own 50% or more
of the capital mterests in the entrty and that the Owners of the entity must have voting
rights proportionate to their mterests in capltal

5. The Owners agree to notify Fig arols in wrimng offtheir intent to enter into, modify or amend
any Cwners Agreement. Notice must be given ajjleast 10 business days before they enter
into that agreement, lmodificatl N or ame dment. The purpose of this notice is to enable
Figaro's to review it f(th' compliance with t is sectipn,

6. Inclusion of these prlowsrons the Ow er's Agreement will be a condition to Figaro's
consent to the transfer of the frJnchtse tofan entify.

| ‘ ‘ |

CUMULATIVE RIGHTS. The rights of Flgaroe and MJaster hereunder are cumulative and no
exercise or enforcement by Flgaro s or Master of any right or remedy will preclude the exercise or
enforcement by Figaro's or Master ot any'ather nght orfremedy hereunder or which Figaro's or
Master is entitled by law to enforce.

ENTIRE AGREEMENT, This Agreement nclud' g the ;%reambles and the exhibits, contains the
entire understanding of the parties There are ‘fno other representations, warranties or other
agreements express or implied. This IAgreeme t will supersede all prior existing agreements
between the parties concermn’g the subject matter 1!\:4 this Agreement. This Agreement may not be

modified except by written agreement signed by bg ta h Master and Figaro's.

CONSTRUCTICN. The captlens used In this Agigemengare intended for convenience only and

will not in any way affect the|meaning [or constriiction af any provision of this Agreement. Al

words used in this Agreement regardiess of thei numbqr and gender, include any number and
] ;

any other gender, as the context requires the :same a§ if the words were futly written in the

number and gender. Any use|of the word ‘mcludes or jincluding,” or other various forms does

not limit in any way the antecedent word for phi,ase The rule of construction that a written

agreement is construed against the party, prepann’g or drafting such agreement will specifically not
be applicable to the |nterpretatu|)n of this lirgreement

This document including any exhibits attached to this Agreément and the documents referred to in
this Agreement will be construed together} and |gonstitute the entire agreement between the
parties. There are no other oraI or implieg understa'ndrngs etween the parties with respect to the
subject matter of this Agreement. Except as expressly ang otherwise provided in this Agreement,
this Agreement may not be modmed nor may é'y rights be waived or abridged, orally or by
course of deaiing, but only by a written mstrument sigped by the parties. The words "this
Agreement" include any future modlfrcanons unless othdrwise suggested by the context. No
salespersan, representative, or|other per: onk has ffje autherlty to bind or obligate Figaro's in any
way, except Figaro's preS|dent or a wcerre&dethtH at Frg ro’'s home office by an instrument in
writing.

! )
This document supersedes all communice tions ancii negotidtions between the parties that relate to
the subject matter of this Agreement No previous couresi of dealing or usage in the trade not

specifically set forth in this Agreement will be adr'nssibl to explain, modify, or contradict this
Agreement. The parties intend {o confer Ro beneflt or rightfon any person or entity not a party to
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this Agreement and no third party will have the right to claim the benefit of any provision of this
Agreement as a third party beneficiary of that provision.

The words "wil," "shall’ and "must" used in this Agreement indicate a mandatory obligation.

All captions and headings are for reference purposes only and are not part of this Agreement. The
recitals set forth in this Agreement are specifically incorporated inte and constitute a part of the
terms of this Agreement. If there is any typographicai, word processing, printing or copying error in
this Agreement, the error will be interpreted and corrected consistent with the following order of
interpretation:

1. The content and expressed intent and exhibits of Figaro's Uniform Franchise
Oftering Circular(s) previously delivered to Master.
2. The content and expressed intent of franchise agreements Figaro's has executed

with Figaro's other franchises reasonably contemporaneous to this Agreement.

If, any part of this Agreement is declared invalid, that declaration will not affect the validity of the

- remaining portion which will remain in full force and effect as if this Agreement had been executed

with the invalid portion omitted. The parties declare their intention that they would have executed
the remaining portion of this Agreement without including any part, parts, or portions which may
be declared invalid in the future. Provided, however, that if Figaro's determines that the finding of
invalidity materially and adversely affects the basic consideration of this Agreement, Figaro’s may,
at Figaro's option, terminate this Agreement.

If applicable law shall imply a covenant of good faith and fair dealing in this Agreement, the parties
agree that covenant shall not imply any rights or obligations that are inconsistent with a fair

construction of the terms of this Agreement. If applicable law shall imply such a covenant, the
parties acknowledge and agree that:

A This Agreement (and the relationship of the parties which is inherent from this
Agreement) grants us the discretion to make decisions, take actions or refrain
from taking actions not inconsistent with Figaro’s explicit rights and obligations
under this Agreement that may favorably or adversely affect Master's interests.

B. Figaro’s will use Figaro’s business judgment in exercising Figaro's discretion
based on Figaro's assessment of Figaro's own interests and balancing those
interests against the interests of the owners of other Figaro's businesses
generally (including us, Figaro's franchisees and parties related to us} and
specifically without considering the individual interests of Master or any other
particular franchisee;

C. Figara's will have no liability to Master for the exercise of Figaro's discretion in
this manner, so long as Figaro's discretion is not exercised in bad faith toward
Master; and

D. In the absence of bad faith, no trier of fact in any judicial or arbitration proceeding

will substitute its judgment for the business judgment Figaro's exercises.

If, at any time during the term of this Agreement, Master consists of two or more persons (whether
acting in partnership or otherwise and whether or not all have signed this Agreement), the rights,
privileges and benefits granted to Master in this Agreement may only be exercised and enjoyed
jointly; and Master's obligations, liabilities and responsibilities under this Agreement will be joint
and several obligations of each such person.

NOTICES. All notices permitted or required to be delivered under this Agreement will be in writing
and will be deemed delivered by private messenger or by registered or certified mail, postage
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20.

21,

22,

23,

24,

25,

prepaid when:
independent carrier service \tor next day
three (3) days after mailing!

To Figaro's: Ron Berger, Fires:dent\ CEO
Figaro's Italiar PJZZE Ime
1500 Liberty Street SE,

P.O! Box 12575

Salem, OR 97305 0575

To Master:

All noticks \INI|| be addres
current principal business address of whlch the otifyin
written communications required by thlls Agreement will

del:very, or (b

g.
Suite 1¢

| |

'
i

(a) in the jcase of pnvate messenger one (1) day after placement with an

in the case of registered or certified mail,
sed to the party to be notified at its most
g party has been notified. All reports and
be directed as follows:

0

AUTHORITY. Each party represents that the afficer or

officers wheo will execute this Agreement

on their behalf are duly authdrized to dé $Q. Eac!t' party flrther represients and warrants that it has

the full right, power, legal |capacity and' autherrty to

hereunder and that such obligations will

person or entity. |

|

enter into and perform its obligations

bl bing ng without the approval or consent of any other

CONFIDENTIALITY. All terms of this Agreemert are confidential and neither party will disclose
the contents of this Agreement, exceptias [required by law. A breach of this section is a material

breach of this Agreement.

LEGAL REPRESENTATICON
and receive independent counsel.

COSTS AND ATTORNEYS' FEES. Tha prevailing party

bankruptcy proceeding, suit,| or actior%

proceeding, and court costs and reasopa

Master and} Figaro's hav

1
L

a been afforded the opportunity to select

n any arbitration, insclvency proceeding,

toL | enforce this| Agreement will recover its arbitration,
ble attorney fees. These will be set by the arbitration,

proceeding or court, mcludrng costs anqd attorney fees qn appeal or review from the arbitration,

proceeding, suit, or action, lncludmg previously incurred
1 he proceeding

the party who recovers the greater relief

COCPERATION. The pames agree toj fully coci:iperate
the execution of all documentsI reasonably.n

SUCCESSORS. This Agreernent will be
and assigns of the parties hereto. !

int

nediation fees. “Prevailing party” means

if carrying out this Agreement, including

ecessary to effectuate the intention of the paries.

bindinglfipon and inure to the benefit of the successors

ASSIGNMENT. Figaro's may‘1 assign this _ﬂ]tgree_rnent. Master may only transfer this Agreement,
entity infwhich FMaster or a controlling shareholder of

without the consent of Figarc?’s, to any
Master has and maintains a controlling

submit to Figaro's a copy of the written
not be subdivided or sold or transferred if |

Except as stated above, Master shall not 56

by operation of law or by any other mea
any part of:

t

= this Agreement,
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which Master or Master's controlling share’hotdé}r main

agreement exec
portions ]

Mastef assigns this Agreement to an entity in

tains a controlling interest, Master shall
uting that assignment. The Territory may

| .
Il assign, sub-license, mortgage, encumber, transfer
ins, o otherwise [dispose of or fractionalize the whole or
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» substantial assets of Master’s franchise business, or
» ownership or control of Master

* any of the rights or interest granted to Master pursuant to this Agreement
including any assets of the business,

(herein collectively referred to as a “Transfer”) without the prior written consent of Figaro's.
Figaro's consent may not be unreasonably withheld or delayed. Providing the following conditions
are met, Figaro’s shall provide its written consent to any Transfer:

A, The proposed transferee must meet Figaro’s then current standards for Masters. Master
shall have fully paid and satisfied all of Master's obligations to Figaro's. The transferee or
Master shall have fuily paid to Figaro’s a transfer fee of the greater of $10,000 or two
percent of the gross proceeds from the sale. In addition, Master will pay Figaro's an 8
percent commission on the gross transfer price (excluding the price of real property), if
Figaro’s obtains the transferee for Master. If the transfer is an assignment of interest to a
legal entity owned by Master or a transfer of less than a majority share of ownership in
such an entity, the transfer fee is $3,000.

B. There shail be no existing default by Master under this Agreement.

C. The proposed transferee and any proposed manager of the proposed transferee shall
have successfully completed, prior to such Transfer, Figaro’s training program for master
franchisees at transferee's and/or manager's expense and shall pay Figaro's reasonable
costs of such training.

D. The proposed transferee(s) including all shareholders, owners, officers,
directors, and parties of the transferee(s) shall jointly and severally
execute any or all of the following, at Figaro's sole discretion and as
Figaro's shall direct:

1. A master franchisee agreement and other standard ancillary agreements with
Figaro's on the then current standard forms being used by Figaro's, except that
an additional Master Franchisee fee shall not be charged; and

2. A written agreement in form and or terms reasonably prescribed by Figaro's,
assuming and agreeing to discharge Master's obligations under this Agreement
including simultaneous acquisition (if necessary) and ongoing operation of the
number of Stores then required in Section 3.8, above.

E. Because Figaro's will have a strong and vested interest in the financial viability and
ongoing management abilities of the transferee, Figaro’s may require a review of
transferee’s operational and business plans demonstrating that the transferee’s business
operations will work on a cash flow and financial basis in light of Master's operational
history. The required transfer procedures and policies to affect the transfer are contained
in the Operations Manual. Figaro's need not consent to a transfer to a competitor of
Figaro's. The transferee(s) shall be of good moral character and reputation and shall have
a good credit rating and competent business qualifications reasonably acceptable to
Figaro's. Master shail provide Figaro's with such information as Figaro’s may require to
make such determination concerning each such proposed transferee(s).

F. Master and Figaro's, prior to the transfer, shall execute a mutual general release, in a
form prescribed by Figaro's, of any and all claims against each other and their
subsidiaries and affiliates, and their respective officers, Masters, agents and employees,
except any future claims against Master for violation of post-termination covenants.
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Approval by Figaro’s‘I of any transfer byMaster f the franchise granted or any of Master's

rights under this Agreement shall}in nojway be deemed a release by Figaro’s of Master's

obligations pursuant1 to this Agreemeqt. Corsent by Figaro's 1o a transfer shall not
constitute or be interpreted as :on[sent for any idture transfer.
{

Notwithstanding anything heirein containzald to tﬁe contrary, Master shall be entitled to grant a

security interest or pledge interest in|this Agreement for in any rights hereunder to a lending
institution for the purpose of ebtaining finagcing of the Master's master franchisee business.

l.

DEATH OR INCAPACITY. . | I

; ‘
In the event of the death or incapacity cle a{n indiLudual Master, or any partner of a Master which is
a partnership or any shareholder ownirig 50% orfmore df the capital stock of a Master which is a

legal entity, the heirs, benefic
shareholders, shall, within 180 days of such event

A.

laries, de\?iseg, or Iﬁegal repfesentatives of said individual, partner or

| ; | .
Apply to Figara's for the right to corptinue|= to operate under this Agreement for the duration

of the term of this Agreement j‘and any tr’enewalg, which right shall be granted upon the
fulfillment of afl of the conditions set forth in Seétion 25, above, (except that no transfer
fee shall be required);| or ; '

Sell, assign, transfer,\ or convey !\}laster%'s interehst in compliance with the provisions of
Section 25, above, previded, however, injthe evegt a proper and timely application for the
right to continue to operate hag: been rnféde and rejected, the 180 days to sell, assign,
transfer or convey shall be coméutéd froﬁpthe date of said rejection. For purposes of this
Paragraph, Figara's silence on an application thrgugh the 180 days following the event of

|

In the event of the death or incapacity ofaan individual Master, or any owner of a Master
which is a legal entity,E where thfe a‘fores‘@d provisions have not been fulfilled within the
time provided, all rights licensed to} Master undeg this Agreernent shall, at the option of
Figaro's terminate fortr'}with and a‘xutomatic[ally revert to Figaro's.

T

death or incapacity she;III be deerﬁed a rejection made on the last day of such period.

SEVERABILITY. Except as expressly provided tofthe cogtrary herein, each section, subsection,
paragraph, term and provision |of this Ag;‘ree!ment Wil be :gonsidered severable if, for any reason,
any such provision of this Agreement is held to lbe invalid, contrary to or in conflict with any

applicable present or future lawior reguiation.[

t i

SURVIVAL. Notwithstanding alny other t?rm&s or cpnditions of this Agreement, any provision that
could reasonably survive termination will rImain in fult forcg and effect thereatter.

\
|

) |
FINANCIAL CONDITION. Master has reviewed - igaro's foffering circular and attached audited

financial statement. Master reprlesents that it 0] ls' hot cortemplating the filing of a proceeding in
bankruptcy, (i) has sufficient fingncial asspts fo meat its cufrent obligations, and (iii} is not subject
to a material civil or criminal claim or liability tIat has|not begn disclosed in writing to Figaro's.

ACKNOWLEDGEMENTS. Master acknowlec

ges that neither Master, nor Master's spouse, nor

- Lt ‘ . . .
Master’s children, nor Master's parents, nar awyone“l vho has an interest in or who will manage the

franchise, nor any of Master's pairtners or affiliates: ﬁ

AL =

supports terrorism, ‘ ‘
provides money or financ;:ial service];s to terrc? ists,
receives money or financial services from terrorists er institutions that support terrorists
is engaged in terrorism, ior ;
is on the current U.S. government| lists ief persons and organizations that support
terrorism as provided for by law, such as tha list of 'Specially Designated Nationals” and

“Blocked Persons” underthe “USA|Patriot AE " 18 USC Section 1900 et seq.
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Neither Master's nor any of these persons has engaged in or been convicted of fraud, corruption,
bribery, money laundering, narcotics traificking or other crimes, and each is eligible under
applicable U.S. immigration laws to communicate with and travel to the United States to fulfill
Master’s obligations under Master's agreements with Figaro's.

The parties hereto have executed and delivered this Agreement on the date first mentioned above.
FIGARO'S ITALIAN PIZZA, INC.
By:

Title:

All owners of an entity Master must sign here.
MASTER:

By:

Title:
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FIGARO’S ITALIAN PIZZA, INC.

EXHIBIT 1

TO THE MASTER FRANCHISEE AGREEMENT

TERRITORY

Territory: All of

Exceptions:  Figaro’s may franchise or license retail chains having one hundred or more total
operating or franchised units in their system within the territory.

FIGARQ'S INITIALS:

MASTER'S INITIALS:
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Date Franchises Sold

Agreement Year 1
Agreement Year 2
Agreement Year 3
Agreement Year 4
Agreement Year 5
Agreement Year 6

FIGARO’S INITIALS:

MASTER'S INITIALS:
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Minimum Pe

FIGARO’S ITALIAN

| E)I(HIBIiT
i ]

TO MASTER FRANCHIS

|

Developn‘\ent Schedul

[

|
I

Total Sold Per|Year

[
tformance Requ

sl
(one million persons)

PIZZA“ INC.

REEMENT

Curnulative Total Sold

[+~ B4, 3 L)

"

17

)
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