visit the FTC!s home page at www.ftc.gov for additional information. Call your state agency or visit
your public library for other sources of information on franchising. '

FRANCHISE DISCLOSURE DOCUMENT |

Flippin’ Pizza International, LLC
a Delaware limited liability company
100 Wilshire Blvd., Suite 700
Santa Monica, ‘CA 90401
(866) 236-7480

® www. flippinpizza.com

FLIPPIN PITZA

NY PIES & SLICES

The franchise offered is for a quick-serve restaurant operating under the name FLIPPIN]
Pizza NY PIES & SLICES™ offering pizza, various appetizers, salads, and fountain drinks on a
dine-in, delivery, and carry-out basis.

The total investment necessary to begin operation of a single Flippin’ Pizza restaurant is
$220,700 to $513,400. This includes $0 to $25,000 that you must pay to us.

Franchisees generally must sign a Developmerit Agreement: under which the franchisee
has the right and obligation to develop a specified number of Flippin® Pizza restaurants. The total|
investment necessary for the Development Agreement is $50,000 to $87,500. This includes|
$50,000 to $87,500 that you must pay. to us. Unless othérwise agreed, the: minimum number of]
restaurants that may be developed under a Development Agreement is three and the maximum
number of restaurants. that may be déveloped under a Development Agreement is five.

This disclosure document summarizes.certain provisions of your franchise agreement and
other information in plain English. Read this disclosure document and all accompanying
agreements-carefully. You must receive the disclosure document at least 14 calendar days before|
you. sign a binding agreement with, or make any payment to the franchisor or an affiliate: in|
connection with the proposed franchise sale. Note, however, that no government agency has|.
verified the information contained in this: document.

You may wish to receive 'your disclosure document in another format that is more
convenient for you. Te discuss the availability of disclosures in different formats, contact our
Franchise Support Team at 100 Wiishire Blvd., Suite 700, Santa Monica, CA 90401, tel. (8686)|
236-7480.

The terms .of your contract. will govern your franchise relationship. Don't rely on the
disclosure document alone to.understand your contract. Read all of your contract carefully. Show'
your contract-and this disclosure document to an advisor, like a lawyer or-an accountant.

Buying a franchise is a complex investment. The information in this disclosure document
can help you make up your mind. NMore information on franchising, stch as “A Consumer’s Guide
to Buying a Franchise,” which can help you understand how to use this disclosure document, is
available from the. Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC. at 600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also

There may also be:laws on franchising in your state. Ask your state agencies.about them.

Issuance Date: August 15, 2018
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'Your state may have a franchise law that requires a franchisor to register or file with a
state’ franchise. administrator. before offering or selling in your state. REGISTRATION OF A
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE. DOCUMENT.

STATE COVER PAGE

Call the state franchise administrator listed in Exhibit | for information.about the: franchisor
orabout franchising in your state.

MANY FRANCHISE: AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW'
AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS. IN ORDER TO CONTINUE TO
OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO
RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN
‘ORDER TO RENEW.

Please consider the following RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT REQUIRE YOU
TO FILE ANY LITIGATION AGAINST US IN THE STATE WHERE WE HAVE OUR
HEADQUARTERS (CURRENTLY CALIFORNIA). OUT OF STATE LITIGATION MAY|
FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT
MAY ALSO COST MORE TO LITIGATE WITH US THE STATE WHERE WE HAVE OUR
HEADQUARTERS THAN IN YOUR OWN STATE. '

2. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT STATE THAT
DELAWARE LAW GOVERNS THE AGREEMENTS, AND THIS LAW MAY NOT
PROVIDE THE SAME PROTECTIONS AND BENEFITS AS YOUR LOCAL LAW. YOU
MAY WANT TO COMPARE THESE.LAWS.

3. THERE MAY' BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use the services of one or more FRANCHISE BROKERS or referral sources to assist
us in selling our-franchise. A franchise broker or referral source represents us, not you. We: pay|:
this person a fee for selling our franchise or referring you to us. You should be sure to do your;
own investigation of the franchise.

Effective Date: See next page for state effective dates.
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The following states require that this Disclosure Document be registered or filed with the
state, or be exempt from registration: California, Hawaii, lllinois, Indiana, Maryland, Michigan|
Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and

Wisconsin.

This Disclosure Document is registered, on file orexempt from registration in the following
states having franchise registration and disclosure laws; with the following effective dates:

STATE EFFECTIVE DATES

STATES EFFECTIVE DATE
California
Hawaii Not filed
Illinois- Not filed
Indiana Not filed
Maryland
Michigan Not filed
Minnesota Not filed
New York Not filed
North Dakota Not-filed
Rhode Island Not filed
South Dakota. Not filed
Virginia
‘Washington Not filed
Wisconsin Not filed

In all other states, the effective date of this disclosure document is the issuance date of

August 15, 2018.
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

) This disclosure document describes FUPPIN' Pizza franchisés. In this disc:,los,ure:i
.document:

“FPI,” “we,” “us,” and “our” refer'to Flippin’ Pizza International, LLC, the franchisor;, and

“You” and“your” refer to the person or'business entity that signs the Franchise. Agreement
with us. If the purchaser of the franchise is a corporation, limited liability company, or oj(hell'g
business entity, the individuals who own the business entity will have direct personal obligatibns|
to us, as.described in this disclosure:document,

i

Flippin' Pizza International, LLC is :a Delaware limited liability company formed onJ
November 16, 2010. Our principal place of business is at 100 Wilshire Blvd., Suite 700, SantaI
Monica, CA 90401. We do business under our.company name and the “Flippin” Pl_zza trademarks
and service marks (“Marks”) described below.

Our affiliates began operating Flippin’' Pizza restaurants in 2009. We refer to Flippin’ Pizza
restaurants operated by us or our affiliates as “company-owned” outlets for purposes of tﬁhjs]
disclosure document. As of December 31, 2017, there were three company-owned Flippin' Pizza
Restaurants in operation.

We began offering “thpln Pizza" franchises in December 2010. We have never offered

franchises in any other line of business. None of our present or past affiliates have offered
franchises in any line of business.

Our agents for service of process in franchise registration states are listed in Exhibit | to
this disclosure document.

We have no predecessor. Our parent company. is FPB, LLC, a Delaware limited liability
company with the same address as ours. FPB, LLC has never offered franchiseés in this or any
other line of business, but FPB, LLC granted two “Flippin’ Pizza" trademark license agreements
to licensees in California. On January 1, 2017, one-of the trademark licensees signed a Franchise
Agreement with us and converted to a Flippin’ Pizza franchise. The remaining licensee 6f FPB,
LLC has the right to ‘use the “Flippin’ Pizza" proprietary marks and trade secrets at one location|.
in Vista, California, for which the licensee pays FPB, LLC the sum 6f $100 annually. l

'We may also offer “Development Agent” franchises in certain areas. Development Agents
(1) identify and solicit qualified persons to become FLIPPIN' PizzAfranchisees, anid (2) provide pre-|:
opening and ongoing support to the franchisees in the Development Agent's territory. The
franchisees sign franchise agreements directly with us, not with the Development Agent. We
compensate Development Agents for their services by paying them a share of the revenue that
we collect from franchisees in the Development Agent's territory. We have a separate: Franchise
Disclosure: Document for the Development Agent franchise, and we do not offer those franchises
by means of this disclosure document. We began offering Development Agent franchises in
March 2018.
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The Flippin’ Pizza Franchise

Flippin’ Pizza Restaurants are quick serve restaurants featuring pizza, various appetlzers |
salads, and fountain drinks on a dine-in, delivery, and carry-out basis. The Restaurants also offer;
beer and wine. The Restaurants operate under the trade name and mark FLIPPIN' P1zzA NY PIES
& SLICES®. We may designate other service marks, trademarks, trade names, logos, emblems,
and indicia of origin for use with the System (defined below):

The existing Flippin' Pizza Restaurants operate within shopping centers, but we will;
consider other types of locations, such as multi-use developments, lifestyle centers, entertainment
centers, and office buildings. The existing Restaurants range from 1,000 to 2,500 square feet in
size, and typically offer dine-in, carry-out, delivery, and catering services. We may develop a food
truck program in the future. '

Flippin' Pizza Restaurants operate under a distinctive menu, format, appearance, and|
operating system (collectively, the “System”). The System includes standards, specifications, and
procedures for foed preparation and operations; inventory, management and financial control
procedures (including point of sale and tracking systems); training and assistance; and advertlsmg
and promotional programs; all of which we may change, improve, and further deveiop. We.have
described our mandatory and recommended standards and procedures in a set of confidential
Operations Manuals (described in Item 11).

We seek qualified candidates who will commit to develop multiple franchised Restaurants
to be located within a defined geographic territory (the “Development Area”) under a Development
Agreement. We also offer single-unit franchises without a development obligation. Our current
form of Development Agreéement is in Exhibit C to this disclosure document. Under the
Development Agreement, you will have:the right.and the obligation to develop a specified number;
of Restaurants by certain deadlines. You will negotiate both the number of Restaurants and the
deadlines:with us. Uriless otherwise agreed, we require that you commit to developing a minimum
of three Restaurants.

You must enter into our standard form of Franchise Agreement for each Restaurant that
you develop. Our current form of Franchise Agreement appears in Exhibit B to this Disclosure
Document. When you are ready to enter into a Franchise.Agreement for a Restaurant, you must
sign the form of Franchise. Agreement that we are then offering to new franchisees, which may
be different from the form of Franchise Agreement included in this offering.

The individuals who own the franchise (the “Owners”) must agree to be personally bound
by certain obligations in the Development Agreement and Franchise: Agreement, including |
confidentiality obligations and non-compete restrictions, and to personally guarantee your
performance under the Franchise Agreement (see. ltem 15)‘_

Market.and Competition

The market for quick serve restaurants is well developed and intensely competitive, and
the market for pizza restaurants in particular is saturated. You will serve the general publlc and
will compete with a variety- of businesses, including locally owned, regional; national and chain
restaurants, some of which may be franchise systems. We may establlsh other Restaurants in
your area (if permitted under the Franchise Agreement) :and/or sell or license: others to sell |
products in your area. Also, we may sell products through the Internet, toll-free telephone
humbers, catalogs, or ether similar means. of distribution to customers at any location, which may
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be located in your area. See ltems 12 and 16 for a description of your permitted activities and
your rights; and our permitted and restricted activities and rights.

Industry Regulations

We are not aware of any laws applicable to a Flippin' Pizza Restaurant that would not .
apply to restaurant businesses generally. All Restaurants must comply with federal, state and
local laws applicable to the operation and licensing of a food service business, including obtammg
all applicable-health permits and/or inspections and approvals by municipal, county or state health\
departments that regulate food service operations; If applicable to'your Restaurant, the. Amerlcans
with Disabilities Act of 1990 requires readily accessible accommaodation for disabled persons and|
therefore may affect your building construction, site elements, entrance ramps, doors, bathrc:oms|
drinking facilities, etc. You should consider these laws and regulations. when evaluating your
purchase of a franchise. i

You must obtain all licenses and permits required by federal, state, county, municipal, or
other local laws and regulations to permiit you to offer and sell beer and wine at.the Restaurant!
The difficulty and cost of obtaining a license and the procedures for securing the license vary
greatly from area to area. There is wide variation in state and local laws and regulations that
govern the sale of alcoholic beverages. In addition, state “dram shop” laws give rise to potentlal
liability for injuries that are directly or indirectly related to the sale and consumption of alcohol.
Each of your managers and other employees we desngnate must be Tralnlng'for Intervenflon

Restauran_t

Among the other licenses and permits you may need are: zoning or land use approvals, '
Sunday sale permits, sales and use tax permits; special tax stamps, fire department permits, food
establishment permits, health permits, alarm permits, county occupational permits, retail sales;
licenses, and wastewater discharge permits. There may be other laws, rules or regulations which|
affect your Restaurant, including minimum, wage and labor laws along with ADA, OSHA and EPA!
considerations. We recommend that‘you consult with your attorney for an understanding of them.

Each of your managers and other employees we designate must be ServSafe Certified
Professional Food Managers or meet other similar requirements.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture, and state|,
and local health departments administer and enforce regulations that govern food preparation
and service and sanitary conditions. State and local agencies inspect Restaurants to ensure that|
they comply. with these laws and regulations. Recent U.S. Food and Drug Administration
regulations require: nutrition labeling of menu items. ‘

 ITEM 2
BUSINESS EXPERIENCE

Chairman and CEO — Herminio Llevat
Mr. Lievat has been our Chairman since November 2010 and our CEO since December }

2017. He was also our Chief Executive Officer from November 2010 through August 2015. Mr. |
Llevat is also Chairman and Chief Executive Officer of our parent company, FPB, LLC:
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Franchise Business manager— Levi Pitcher }t
Mr. Pitcher has been our Franchise Business Manager since March 2018. From Januad'(‘
2018 to March 2018, he was General Manager of a company-owned Flippin’ Pizza Restaurant lrim

Frisco, Texas. From February 2010 to December 2017, he was employed by multiple Flippin’
Pizza franchise owners in the San Diego market, ending as.Assistant Manager.

ITEM 3 !
LITIGATION
No litigation is required to be disclosed in this ltem.
ITEM 4
BANKRUPTCY
No bankruptcy information is required to be disclosed in this item.

ITEM 5
INITIAL FEES

Development Fee: If you sign a Development Agreement, you must pay us a
Development.Fee equal to $25,000 for the first Restaurant plus half of the:initial franchise fee: for.
each additional Restaurant you commit to develop, payable. in full at the time you sign the
Development Agreement. We establish the number of Restaurants by negotiation with you.
Unless otherwise agreed, the minimum number of Restaurants that must be developed under a
Development Agreement is three. The Development Fee is not refundable; but we will credit a
portion of the Development Fee against the franchise fee you must pay us for each Restaurant: |

Franchise Fee: You must pay us an initial franchise fee of $25,000 for each Restaurant.
The franchise fee is' payable in a lump sum when you sign the Franchise Agreement, minus any
applicable credit under a Development Agreement.

If you are a qualified United States miilitary veteran and you meet all of our other criteria
for a franchisee, we will waive the initial franchise fee for your first Réstaurant only.

~ The iinitial franchise fee is non-refundable and, except as described above; imposed
uniformly on all franchisees receiving this offering.
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ITEM 6
OTHER FEES
Type of fee!) Amount Due Date Remarks |
Royalty. 6% of Gross Sales | Payable “Gross Sales” means all revenue from the
‘ weekly by sale of services and products and all other
3% of Gross Sales | Thursday income: rélated to the Restaurant, except
for first 12 months sales taxes. Royalty Fees are payable by
only, for q_u_aliﬁ"e‘d automatic debit, and funds must be mlade
U.S. Veterans (first available in your account for withdrawal.
Restaurant only) See Note 2. |
Brand Fund None currently Payable at We have:the right to establish and
Fee the same administer a Brand Fund. If we do so;you
2% of Gross Sales, | time and in must contribute 2% of Gross Sales toithe
ifwe implementa | the same Brand Fund. See item 11 for details. |
Brand Fund manner as
the Royalty |
Local 1% of Gross Sales | Must be Payable directly to your local adv,eritis‘lhg
Advertising spent each vendors. Any advertising that you propose
month. to use mustfirst be approved by us.
Advertising As determined by | As Payable only if we form an ;ad‘Vert‘i'sing'
Cooperative the members, but | determined | cooperative applicable to your Restaurant.
not more than 1.5% | by the Franchisor-6wned Restaurants do not}
of Gross :Sales 'members currently have voting power on any feés
imposed by cooeperatives. In the future,
any such voting power would be '
determined by the cooperative agreement
governing the organization of each |
cooperative. See ltem 11 for a discussion,
of advertising cooperatives. i
Initial Training | Our then-current Before. Training for two individuals is included |}in
Program for training fee per training the initial franchise fee, but you must pay
Additional or - person, plus: begins your trainees” expenses, including travel
| Replacement expenses lodging, meals and wages:. If you requ\est
| Employees | that we provide our initial training proglram !
Current training fee to any additional employees, or to’ new or
= $2,000 replacement employees during the teqn of .
your Franchise Agreement, you must pay
our training fee as well as the trainees) \
expenses. ‘
" Additional On- | Our then-current As incurred If you request that we provide addltlonal
Site Training ' per diem rate per training at’your Restaurant, you must pay
' trainer, plus our daily fee for each trainer we send to
expenses your Restaurant, and you must reimburse
each trainer's expenses, including travel,
Current per diem lodging and meals. ;
rate = $500 \
i
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Type of fee!" Amount Due Date Remarks ‘
Supply Chain | $0.28 per As.incurred | See Note 3. l
Management piece/case
Supplier or Actual costs of our | Ondemand | Payable only if you ask us to review a
Product evaluation, but not ‘proposed new: supplier or supplies you
Testing more than $500 wish to purchase. May be paid by \

suppliers. !
Technology Approximately Monthly Payable to Revention, our desngnatedﬂ
Fee $100 per month vendor. You must reimbirse us for license
fees associated with additional file sharing
| 'systems. 7
Gift Cards | Currently $35 Monthly The set-up fee of $50 is included in thle
| including pooling cost of the Revention POS system. The
| fee. monthly fee is payable to the. deagna& d
gift card service merchant (currently,
Valutec). |
Loyalty Currently $60 Monthly Payable to Revention, which passes |t
Program through to the designated loyalty program
provider (currently, Honeycomb). The
initial set-up fee is included in the cosilof‘
‘ | the Revention POS system. ,_
| On- Lme Currently $59 { Monthly ‘ Payablé to:Revention, our desi_gnate‘d;
| Ordering ‘ | vendor. Includes both on-line (internet)
| and mobile ordering.
Online Currently $49 Monthly Payable to Revention, which passes iti
‘ Reporting ‘ through to the designated provider 1
(currently, Enterprise). The:initial set-up.
fee is included in the cost of the Revention
POS system. l
Transfer Fee 50% of our then- On or before | No fee for a .one-time transfer to a |
current initial the date of business entity you form for'the '
franchise fee the proposed | convenience of ownership.
7 transfer I
Renewal Fee | 15% of our then- Before | You only pay this fee if you renew the |
current initial renewal Franchise Agreement. There is no
franchise fee renewal under the Development
 Agreement.
Relocation Fee | $2,500 With request | If-you wish to relocate your Restaurant!
for our you must apply for our consent:to the |
- permission to | relocation and pay the relocation fee.
relocate your
Restaurant
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Type of fee!" Amount Due Date. Remarks ]

Interest Lesser of 12% per | With Due on ali overdue amounts. Interest
annum of balance | payment of accrues from the original due date until
due or highest past due payment is received in full.
commercial amount
contract interest
rate law allows ‘

Late Fees '$100 for the 27 With The late fee is to compensate us for our
occurrence of a payment of -administrative costs incurred in enforcing
payment that is. past due your obligation to pay. us. !
more than 30-days | amount
past. due, $200 for
the 3rd such
occurrence, and i
$300 for the 4" and
each subsequent
occurrence

Audit Cost of audit When billed | Payable only if we find, after:an audit, ithat

you have understated any amount yOlj]
owe to us or Gross Sales by 2% or more.
You must also pay the understated
amount plus interest.

Insurance Actual premiums [ When billed Payable only if you fail to maintain l
plus our costs and insurance and we: (at our option) obtain
expenses insurance on your behalf. ‘

Management 5% of Gross Sales | If incurred We may step in and manage your l

Fee plus expenses Restaurant in certain circumstances. We

| will charge a management fee if we

1 manage your Reéstaurant, and you must
reimburse our expenses. ,

Indemnification | Our actual { As incurred You must reimburse us for damages and
damages and | expenses we incur as a result of any claim
expenses; will vary. | arising from your activities under the

| under | Franchise Agreement, including the:costs
| circumstances | of defending against the claim.

Costs and Our actual As incurred Payable if you default and we incur

attorneys’ fees | expenses; will vary expenses (such as attorneys’ fees).in

‘ under enforcing or terminating the agreement.
circumstances

|

|
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Type of fee!! Amount Due Date Remarks \
Liquidated The average 15 days after | Payable if we terminate the Franchise!
damages monthly Royalty termination Agreement based on your default, The

fees and Brand liguidated damages are in addition tothe
Fund contributions ‘costs and expenses we incur to enforce.
due for the last. the agreement. ‘

| twelve months

| before our delivery:

| of notice of default,
multiplied by the
lesser of 24 or the
number of months
remaining in the
Agreement Term,
The resulting

- amount is
discolinted to
present value, and
then we subtract
the present value
of the expenses of : '

| performance we |

| avoid as:a result of -

termination.

Notes:

(1)

(2)
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sale of alcoholic beverages at the Restaurant, then you and we agree that “Gross Sales”|

Except as otherwise noted in this Item 6, all fees are imposed ‘and collected by and|
payable to us. Except as noted above, all fees are non-refundable and uniformly imposed
on franchisées réceiving this offering.

If a state or local law prohibits or restricts your ability. to pay.and our ability to:collect Royalty
Fees, Brand Fiind contributions, or other amounts based on Gross Sales derived from the

will be interpreted to exclude sales of alcoholic beverages and the percentage rates: for
calculating Royalty Fees and Brand Fund contributions will be changed in a manner such
that the Royalty Fees and Brand Fund contributions you pay equal the Royalty' Fees and
Brand Fund contributions you would have been required to. pay if sales from alcoholic|,
beverages were included in Gross Sales.

If you do not report the Restaurant's: Gross Sales for any week, we can estimate your
Gross Sales and draft from your bank account the estimated amount due for Royalties,
Brand Fund contributions. and any other charges that are calculated based on Gross
Sales. When you provide the delinquent Gross. Sales report to us, we will reconcile any
difference between the estimated amount and the actual charges diie for the period.

We have the right to change the timing and terms for payment of Royalty Fees, Brand
Fund Fees and other amounts payable to us under the Franchise. Agreement For
example, we may change the frequency at which we calculate payments to bi-weekly or
monthly..




|

|

(3) Our parent. company, FPB, LLC, oversees our supply chain arrangements. FPB, among]
' other things, conduicts reviews of proposed suppliers, negotiates prices and terms and
monitors supplier performance. As of the date of this disclostire document, FPB charges

our Restaurants $0.28 per piece for its supply chain management services. You'r
foodservice distributor tallies the number of pieces delivered to your Restaurant every‘
month, adds the fee to your invoice, .and pays the fee directly to FPB, LLC.

[Remainder of page intentionally left blank] !
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ITEM 7
ESTIMATED INITIAL INVESTMENT ’

YOUR ESTIMATED INITIAL INVESTMENT — Franchise Agreement

Type of Expenditure Amount Method of When Dti_e | To Whom
Payment | Payment is to be
) Made |
Franchise Fee (1) $0 to $25,000 Lump Sum On signing Us
Franchise
Agreement |
Leasehold Improvements, | $80,000to $225,000 | As. Incurred As Agreed Supplier
Construction Cost (2)
Blueprints (3) $7,500 to $15,000 As Arranged | As Arranged Architect/!
» Engineer
Lease Payments and $7,500 to. $26,000 As Arranged | As Arranged Landlord
Other Rental Expenses | |
(4) | ‘ _
Furnishings, Equipmenit & | $75,000 to:$125,000 | AsArranged | As Incurred | Suppli‘ers‘"
Signage Installed (5) ‘ 1 3
Point of Sale System (6) | $11,500t0:$16,400 | AsArranged | AsArranged |  Approved
, | Supplier |
Travel & Iiyi_ng expenses $2,500 to $5,000 Lump Sum As Incurred Supplier |-
while training (7) |
Pre-Opening Expenses $6,500 to $8,000 As Incurred. | As Incurred Suppliers |
|® ) |
| Professional Fees (9) $1,200 to $3,000 As Arranged | As Arranged Attorney; !
, | Accountant
Licenses and Peimits (10) |  $1,000to $7,000 | AsArranged | AsIncurred | Government
« : ‘ o Agencies
Grand Opening $5,000 to $8,000 As Incurred | Asincurred Suppliers:
Advertising (11) |
| Op,ening Inventory (12) $3,500 to $4,500 As Incurred | As Inciirred Suppliers. I
Insurance (13) '$2,500to $5,500 As Arranged | As Arranged Insurance
| Companies
Additional Funds = 3 $17,000 to $40,000 As Incurred | As Incurred Third Parties
Months (14)
TOTAL (15) $220,700 to $513,400
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Notes:
1. Initial Franchise Fee. The Initial Frarichise Fee is discussed in ltem 5.
2. Leasehold Improvements and Construction Costs. Leasehold improvement and

construction costs vary significantly depending on the condition, location, size and
configuration of the Restaurant premises, the layout of the mall or retail center, and other
factors relating to the geographic location of the business, suppliers, government
regulations, labor costs and other considerations. You will contract directly with the
construction contractor and possibly other construction suppliers on terms you neg,otlate].

The.ideal Flippin' Pizza Restaurant will generally occupy between 1,000 and 1,800 square
feet. Our estimated range of costs for leasehold improvements, bmldlng construction, and
site'work is based on that size-range. If you choose to build a Restaurant larger than 1 800‘
square feet, your costs will likely be higher than the estimates in the chart. Conversely, |f
you :are ‘able to locate a site that previously operated as. a pizza restaurant, your cost fo
leasehold improvements may be significantly lower than the estimates in-the chart.

3. Blueprints. We will provide you with prototype or protostyle plans for the build-out of a
Flippin’ Pizza Restaurant. You must hire your own architect to adapt our plans to the
specific shape and dimensions of the approved location for your Restaurant. You may' not:
use your architect's plans until they have been approved by us. Our approval only relates
to how well the build-out plans implement. our prototype plans and implementation and
presentation of the Marks. You and your architect must make sure that the plans comply
with. all applicable laws, rules, regulations, ordinances and building codes, including any,
relating to accommodations for disabled persons. If you are able to locate a site that
previously operated as a pizza restaurant, your estimated cost for blue prints will be
significantly Tower. '

e

4. Lease Payments and Other Rental Expenses. The estimate is for the-first three months
of business, and it assumes that the. premises of the Restaurant will be in a strip shopping
center or urban location ranging in size from approximately 1,000 to 1,800 square feet,
and that no security deposit is required. Your landlord may. charge both base rent and rent
based on a percentage of gross sales. The lease may' also require you to: pay commont
area maintenance charges (“CAM charges”), your pro rata share. of the. real estate taxes
and insurance, and your pro rata share of other charges. The actual.amount you pay under
the lease will depend on the size of the Restaurant, the types of charges that are-allocated
to you under the lease, your ability to negotiate with the landiord, and the prevailing rental
rates in the geographic region.

If you choose to purchase real property .on which to build your Restaurant, your initial}:
investment will probably be higher than what we estimate above. If you purchase real
property, we cannot estimate how this purchase will affect your total initial investment.

8. Furnishings, Equipment and Signage Installed. You must lease or purchase the.|.
following: kitchen equipment according to our specifications (including pizza oven, prep.:
tables, refrigerator, ice maker, and slice oven), water filtration system, mixer, smallwares, |
display stands, interior décor items (accessories, paneling, lighting, ceiling treatments,
floor treatments and artwork), tables, chairs, phones, 'security system, safe, music system
and signs. Signs include exterior and interior signs. Local codes may restrict the allowed
'signage for a particular site and affect your costs. If you are able to locate a site that
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10.

11.

12,

13.
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grand.opening advertising plan when required, wé:also have the option of creating a grand

beverage items and paper goods. The amount of your initial inventory will vary depending

must have (see Iltem 8 for our insurance requirements). The cost of insurance varies |

previously operated as a pizza restaurant, your estimated cost for furnishings andI
eqtiipment may be significantly lower.

Point of Sale System. You must purchase or lease the point of sale system that we
specify. Our estimate: assumes: that you will purchase the point of sale system and not
lease it. Additional information regarding the required point of sale system is: included |n
item 8 and ltem 11. Our estimate includes the initial set-tip fees of $400 for the on- Ime
ordering program, $300 for gift card integration, $100 for the Loyalty Program, and $100
for'the enterprise system. |
Travel & Living Expenses While Training. These estimates include only your ou,t-of-l
pocket costs associated with attending our initial training program, ‘including travel!
lodging, meals ‘and applicable wages for the first two trainees. These amounts do not
include any fees or expenses for training any other personnel. Your costs may vary
depending on your selection of lodging and dining facilities and mode-and distance ol
transportation. The lower end of our estimate assumes that the.trainees live within dnvmg
distance of our training facility.

Pre-Opening Expenses. Pre-opening expenses include uniforms, linens, first aid
supplies, office supphes initial cleaning supplies, gift certificates, menus and other printed
items, and the opening cash drawer.

and/or accountant to assst you m eva_luatlng thls franchlse offer_lng You may also wnsh to
use an attorney to assist you in lease negotiations -and/or to form an entity to own the
franchisé. Your-costs may vary depending on how much you rely on your chosen.advisors.

Licenses and Permits. Our estimate includes the cost of obtaining local business
licenses, which typically remain in effect for one year. The cost of these permits and
licenses will vary substantially ‘from one. jurisdiction to another. For a beer and wine
license, we have incurred costs of $500 - $1,000, but your costs coiild be: much higher|
depending on.local regulation. Our estimate does not include tap-in, fixture or similar: feesl_
which; depending on the municipality, can be several thousand dollars. We strongly|
recommend that you verify the cost for all licenses and permits required in your jurisdiction
before signing the Franchise Agreement.

Grand Opening Advertising. You must submit to us your-grand opening advertising plan|
and budget at least 30 days. before your Restaurant's epening for our approval. If we do
not receive your grand opening advertising plan when required, you must pay us the;
amount stated in this Item 7 for your grand opening advertising campaign, and we will
conduct the grand opening advertising.campaign on your behalf. If we do not receive your

opening advertising plan for you that you must then conduct.
Opening Inventory. Our estimate includes the cost of your initial inventory of food items,

on the size of your Restaurant, the sales volume you anticipate for your Réstaurant and
current market prices.

Insurance. Our estimate includes a full year's insurance premium for the insurance you




|
|

depending on many factors, such as driving records and where you or your drivers live:
Youi should contact your insurance agent and obtain an estimate of your actual i insurance
costs.

14.  Additional Funds. The amount of working capital needed will depend on the t|me
necessary'to.achieve cash flow'to cover operating expenses. Our estimate is the. minimun
recommended for your first three months of operations. Shortfalls of capital may arise from
independent factors such as labor shortages, delays in construction or delivery and
installation of leasehold improvemeénts and equipment; or possible recession. If you begm
operating your Restaurant with inadequate cash, you may experience a total loss of your

investment. {

t

This category includes estimated payroll, utilities, vendor invoices, advertising, promotlon
Royalty Fees, Brand Fund Fees and similar costs during the initial phase of a newx
Restaurant, which we estimate will be three months from opening. We cannot guarantee that
you will not have additional expenses starting your business. Your costs will depend on
factors such as how closely you follow our System and procedures, the local market for
purchasing food products, the prevailing wage rate, competition, and the sales level reached
during the initial period. .

15.  Total. We relied on our principals’ collective expetience in the restaurant.industry and our
affiliates’ experience in operating Flippin’ Pizza Restaurants since 2009 when prepanng
these estimates. Your actual costs may vary greatly and will depend on factors such as|
the size and condition of the space and cost to corivert to a Flippin* Pizza Restaurant, your
management skill, experience; and business acumen; local economic conditions; the local,
market for products; the prevailing wage rate; competition; and the sales level reached!
during the start-up phase. These are only estimates and your costs may vary based on|
actual rental prices in your area, and other site-specific requirements or regtilations. The
costs outlined in this Item 7 are not intended to be a forecast of the actual cost to you or
toe any particular franchisee.

[Remainder of page intentionally left blank]
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YOUR ESTIMATED INITIAL INVESTMENT — Development Agreement |
! | " -
| Eeti -+ | Method of " | ToWhom
Item | Estimated Cost | Payment When Due ‘ Paid :
Development Fee (1) | $50,000 (for 3 Lump Sum When you sign Us
Restaurants) to Development
$87,500 (for 5 Agreement
Restaurants)
Total (2) $50,000 to
$87,700
1. The Development Fee is discussed in detail in Item 5. Unless otherwise agreed, the

minimum number of Restaurants that you must develop under the Development
Agreement is three and the maximum number of restaurants that you may develop under:
the Development Agreement is five.

2. In addition to the costs in this table, you will incur initial investment-for each Flippin' Pizza
Restaurant you develop under the Developméent Agreement. The total initial investment
for a Restaurant as of the date of this Disclosure Document is estimated in the previou ',
table, but is subject to inflation and other increases overtime. T

In general, none of the:expenses listed in this Item are refundable, except any security,
deposits you must make may be refundable. We do not finance any portion of your iinitial
investment.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

We have the: right to require that all current and future food and beverage items,|
ingredients, supplies; equipment, furnishings, smallwares, merchandise, promotional items,
information technology services, credit card processmg services, and other products and services|
that you purchase for operation of or sale in the Restaurant; (a) meet specifications that we
establish from time to time; and/or (b) be purchased only from suppliers that we have expressly
approved; and/or (c) be purchased only from a designated supplier (which may be us or an affiliate|
or a buying cooperative that we organize).

As. of the date of this disclosure document, neither we. nor :any of our affiliates is an
approved supplier of products or services to our franchisees, except for the supply chain
mafiagement services provided by FPB, LLC (see Item 6 and below:in this ltem). We reserve the
right to designate ourselves and/or our affiliates as an approved supplier, or as:the only approved
supplier, for particular products and services in the future. We may sell those products to you|
directly or through a designated foodservice distributor.
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If we: do hot require you to. use: a designated source or approved supplier for a particular
item, you may purchase the item from any supplier you choose, so long as your purc‘hase|s;
conform to our standards and specifications. We have:the right to restrict the sourcing of current
and future itéems. I

In addition to the general restrictions described above, the following specific restrlctlons
on your purchasmg are in effect as of the issuance date of this disclosure document, but we can
impose other restrictions at any time.

|

Proprietary products. Flippin’ Pizza Restaurants sell pizza and other menu items made
with a proprietary sauce. You may not use any other pizza sauce. We have licensed al
manufacturer to produce the sauce, which is sold to our approved foodservice distributors for
resale to the Restaurants; |

We may develop other proprietary food items in the future. If we do'so, you must begln
purchasing and using only the proprietary items, even if you have previously purchased sumllar
items from another source,

Pizza oven and other build-out items and décor elements. The only approved pizza oven
for Flippin’ Pizza Restaurants is the Marsal Double-Stack Deck Oven. You may. source the oven
from any new or used restaurant equipment supplier. You must .also purchase certain specific
décor items for the Restaurant; these items are available from approved suppliers, but you can
purchase them elsewhere if you wish. You must purchase furniture according to our
specifications; but we do not restrict the source.

Foodservice distributor. You must use a designated foodservice distributor as the pr'imary’
distributor of food and supplies to your Restaurant. Our proprietary pizza sauce is available only
through the designated distributor. Currently, Shamrock Foods is the designated distributor for,
Restaurants on the West Coast and Reinhart Foods is the designated distributor for Restaurants
on the East Coast. We are not affiliated with either company.

Fountain drinks. We: have an agreement with Coca-Cola under which we have designated
certain Coke® fountain drinks as exclusive products in Flippin' Pizza Restaurants (except for any|;
Restaurants under a pre-existing agreement with another supplier, until the pre-existing
agreement comes; to an end). As a new franchisee, you must purchase and serve only these
Coke® products.

POS system. We have designated Revention POS as the required point-of-sale system
for Flippin’ Pizza Restaurants. The owner and licensor of the Revention POS system is Revention,
Inc., located at 1315 West Sam Houston Pkwy North, ‘Suite 100, Houston, Texas 77043. We are
not affiliated with Revention.

Music system. You must subscribe:to the background music service that we:specify, install
the required equipment to facilitate playback in customer areas, and follow the playlist that we
have appréved for Flippin' Pizza Restaurants. We will evaluate audio specifications for each new
Restaurant on a case by case basis, but each must provide an experience that is substantially
similar-to sound levels in existing Restaurants.

Advertising and premotional materials. All advertising and promotional materials, signs; |
decorations, paper goods (including menus and all forms ‘and stationery used in the Restaurant) '
and other items we designate must bear the Marks in the form, color, locatioh and manner we
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prescribe. In addition, all advertising and promotion in any medium must be conducted in
dignified manner and must conform to the standards and requirements specified in. the Manual qr
otherwise in writing. You must obtain our:approval before you use any. advertising and promotional
materials and plans if we have not prepared or approved them during the 12 months:before thelr

proposed use. Any advertising and promotional materials you submit to us for our review will
become our property.

Real estate lease: or purchase contract. You must obtain our approval of the site for the
Restaurant before you acqmre the snte You must also. obtam our approval of any contract of sale

we may requure that your Iandlord 5|gn a Iease rlder contalmng some or- aII of the provusuons set
out in Exhibit B to the Development Agreement.

Insurance. Before you open your Restaurant, you must obtain the insurance: coverages
we require. All policies must be with insurance companies authorized to do business in the' state
of the Restaurant location and with a Best's rating of A<VII or better. All 6f the policies must name
us, those of our affiliates that we specify, and the respective officers, directors, shareholders‘,}
partners, agents, representatives, independent contractors; servants and employees of each Ofl
them, as additional named insureds.and must include a waiver of subrogation in favor of all those,

parties. Currently, we require you to have the following insurance coverage:

e Broad form, comprehensive general liability including contractual liability, employment
practices coverage, broad form property'damage, personal injury, facilities, completed
operations, products liability, automobile ‘covering all vehicles. used in the delivery of
pfoducts f‘ro'm the restaUrant including owned hired and non-owned vehicles), fi re legal

amount of 1, 000 000 in the aggregate

» All risks coverage forfull repair and replacement value of all of the equipment, fixtures

and supplies used in your restaurant with an agreed .amount endorsement equal to
100% of the property's value.

¢ Employer's liability, workers' compensation, dram shop, and any other insurance that

may. be required by statute or rule of the state or locality in which thé Restaurant is
located and operated. .

+ Business interruption insurance of at least 50% of your annual Gross Sales excluding
payroll, including naming us as an :additional insured and loss payee for Royalty Fees |
that'would have been paid by you based on the restaurant's Gross Sales during the ‘
preceding 12-month period.

e Automobile liability of $250,000 per person; $1,000,000 per accident.and $100,000
property damage for any vehicles used in the operation of your Restaurant.

¢ Any insurance coverage treq_uired by the terms of the lease for the Restaurant premises.
« Any other insurance coverage we may fequire in the future.

o In connection with any construction, renovation, refurbishment or-remodeling of the
restaurant, you shall maintain Builder's Risks/installation insurance in forms and
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amounts, and written by a responsible, duly licensed carrier or carriers, reasonably
satisfactory to us. .

‘We have the right to require that you obtain from your insurance company a report of
claims made and reserves set against your insurance. We reserve the right to change our
insurance requirements during the term of your Franchise Agreement, including the types of
coverage and the amounts of coverage, and you must comply with those. changes.

I

Supplier approval process. If we require you to use an approved supplier or distributor for
a particular item, but you wish te purchase the item from a source that we have not approved, you
may submit a written request for approval of the supplier or distributor, unless it is an item for
‘which we have designated a specific vendor. We must approve any product or supplier in wntmg
before you make any. purchases of that product or from that suppller We can require that our
representatives be permitted to inspect the:supplier's facilities. and that samples from the suppher
be delivered, either:to us or to an independent laboratory, for testing. There is no stated fee for
processung a request, but you may be asked to pay the cost of revnewnng any proposed changes
in, or deviations from, approved products or suppliers. We reserve the right to re-inspect the
facilities and products of any approved supplier and to revoke our approval if the supplier fails to!
continue to meet any of our then-current standards. Our supplier approval procedure does nof
obligate us to:approve any particular-supplier. We will notify you within 45 days afterwe completel
the inspection and evaluation process of our .approval or disapproval of any proposed suppllerll
We are not required to make available to you orto any supplier our criteria for product or suppller.
:approval that we deem confidential..

We may negotiate purchase arrangements, including price terms, with designated and
approved suppliers on behalf of thpln Pizza operators. Our parent company, FPB, LLC])
oversees our purchasing arrangements. FPB, among other things, conducts reviews of proposed
suppliers, negotlates prices and terms, and monitors supplier performance. As of the date of thlsl
disclosure: document, FPB charges our Restaurants $0.28 per piece for its supply chain
management services. Your foodservice distributer (Shamrock or Reinhart, depending on the|
Restaurant location) tallies the number of pieces delivered to your Restaurant.every month, adds
the fee to your invoice, and pays the fee directly to FPB, LLC.

If we establish strategic alliances or preferred vendor programs with suppliers that are
willing to supply some products, equipment, or services to some or all Flippin' Pizza Restaurants, '
we may limit the number of approved suppliers with whom you may deal, we may designate
sources. that you must use for some or all‘products; equipment and services, and we may refuse
to approve proposals from franchisees to add new suppliers if we believe that.approval would not
be in the best interests of the brand.

As noted above, our supply arrangements may include payments from vendors to support
" the Flippin’ Pizza brand. The payments may include rebates or commissions calculated .as an
amount per cdse, an amount per pound, an amount per gallon, and a percentage. of the invoice
price. Payment may also be in the form of participation fees per Restaurant, marketing
contributions for jeint promotion of the supplier's praducts with our brand, and sponsorship fees
for conferences and other events. We will use any restricted funds.in the manner agreed with the
supplier. Subject to these agreements and applicable state law, we have no obligation to use
vendor payments in a particular fashion or to pass them through: to you. We reserve the right to|
retain any or all rebates, commissions, fees, and othér economic benefits received from
unaffiliated suppliers based on franchisees’ purchases.
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Diring the fiscal year ended December 31, 2017, vendors paid $131,054 in rebates based
on purchases by Flippin’ Pizza Restaurants. All of these monies went into the Brand Fund and
were not revenue to FPI. However, because we have suspended operation of thé Brand Fund, m
2018 the rebates are.being paid to usto be used for marketing on behalf of the system ‘

FPB, LLC began providing supply chain management:services in 2018, so no supply-chain

management fees were received by FPB, LLC in 2017.

We estimate that your purchases from us or approved suppliers, or that must conform to

our specifications, will represent approximately 70% to. 75% of'your total purchases in establishing
the Restaurant, and approximately 90% to 95% ofiyour total purchases in the continuing operation

of'the Restaurant.

As of the date of this Disclosure Document,. there are no purchasing or distribution
cooperatives in our franchise system, and none of .our officers .owns an interest in any of our
approved suppliers.

We do not provide material benefits to franchisees based on their purchase of particular
products or services or use of particular suppliers.

ITEM 9
FRANCHISEE'’S OBLIGATIONS

This table lists your principal obligations under the franchise:and other agreements.
It will help you find more detailed information about your obligations in these agreements
and in other items of this disclosure document.

, In the table below, FA means the Franchise: Agreement and DA means the Development
Agreement.

A Disclosure
Obligation Section in. Agreement Document item
a. Site:selection and acquisition/ | FA - Sections 4 and 7 ,
lease ‘ DA.—Section 3 Siie _
b. Pre-opening purchases/leases FA — Sections 6'and 7 ltems 5,6, 7,8 and 11|
| c. Site development and other )
pre-opening requirements FA — Section 4 ltems 1, 8 and 11
d. Initial and ongoing training | FA - Section 5 and 7 ltems 5, 6.and 11
“e. Opening FA - Section 4 ltems 5, 6 and 11
‘ FA—Sections 4, 5, 8, 9, 16, 17
f. Fees - and20 ltems & and 6
) DA — Sections 2 and 3
g. Compliance with standards . FA- Sections 4, 7, 9, 10, 11, It 11 and 14
and policies/Manuals 12, 13.and 14 tems 11 and
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Obligation

Section in Agreement

Disclosure !
Document Item

FA — Sections 1 and 12 and

! h. L;i?;r:ﬁg;s and proprietary Appendix.C Items 11, 13 and 14
B N DA — Section 6
i, Restrictions on - FA—Sections 2, 6 and 7 o
! products/services offered DA —Section 1 ltems 8 and 16
j. Warranty and customer FA — Section 7 ltem 8
service requirements . T
k. Territorial development and DA — Section 3 Item 12 |
] sales quotas
| Ongoing product/service FA — Section 7 ltems6and8 |
purchases |
m. Maintenance, appearance and A Cantin o !
remodeling reguirements FA — Sections 4 and 7 ltems 8 and 11
n. Insurance Eﬁ :222:22 1? ltems 7 and 8
0. Advertising FA — Sections 7, 11 and 12 ltems 6, 8 .and 11
p. Indemnification DA ooston 28 lte 6
q. Owner's participation/ FA — Sections 5, 7 and 9 ltems 1, 11 and 15
management/staffing ‘ D o :
r. Records and Reports FA - Section 9 ltem 6 |
s. Inspections and audits FA — Sections 4, 7,9 and 12 ltems:6, 8 and 11 |,
t. Transfer o aoton 12 ltems 6 and 17
u. Renewal FA — Sections 3 and 20 Items 6 and 17
v. Posttermination obligations FA - Sections 12,15 and 18 Items 6 and 17
N FA - Section 14, 15, 19 and
| w. Non-competition covenants Appendix C ; item 17
DA —Section 6 and Appendix D. |
x. Dispute Resolution E’:: gzztt'lg?‘ %g items.6 and 17
Liquidated Damages FA — Section 17 Item 6

Flippin’ Pizza.2018 FDD

19




ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease or'other
obligations.

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING
Except.as listed below, FPI is not required to provide you with any assistance.

Pre-Opening Obligations - Development Agreement:

Under the Development Agreement, before your Restaurant opens, we will:

1. Review information and materials we request to evaluate your proposed site and
to assess your financial capability to develop the site and, if the site meets. our criteria, approve
the:site for a Restaurant (Development Agreement — Section 3.1).

2, Furnish 'you with our general criteria for site selection and with site selection
counseling and assistance as we deem appropriate (Development.Agreement — Section 3.1).

3. Conduct on-site evaluations, .as we deem advisable, as part of our evaluation of
the site for.a Restaurant (Development Agreement — Section 3.1).

Pre-Opéning Obligations - Franchise Aqreement:

Under the Franchise Agreement, before you open the Restaurant, we: will:

1. Review, as we deem advis_ab,[e, your preliminary and final drawings and
specifications for the Restaurant and, if the specifications meet our criteria, provide our approval
(Franchise Agreement, Section 4.1). We will also designate your Territory (see ltem 12).

2. Conduct on-site evaluations, as we deem advisable, during the Restaurant
construction (Franchise Agreement, Section 4.1).

3. Provide, on loan, our Confidential Operations Manual, which we may revise during I
the term of your Franchise Agreement (Franchise Agreement, Section 13).

4. Provide a list of our approved suppliers, which is subject to.change during the term
.of your Franchise Agreement (Franchise Agreement, Section 6:1).

5. Conduct an. initial training program at a location that we specify, ‘as described
below (Franchise: Agreement, Section 5.1).

6. Review your grand opening marketing plan ‘to promote the opening of your
Restaurant (Franchise Agreement, Section 11,3).
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7. At your request, provide on-site opening support. If you request on-site openin
support, you must pay our then-current per diem fee (see ltem 6) for each day our representative
provides support (Franchise Agreement, Section 4.5).

=

Under-the Franchise Agreement, after the Restaurant opens, we will:

Continuing Obligations }
|
|

1. Visit and evaluate the Restaurant and the products and services provided, as we
reasonably determine necessary to make sure that our high standards of quality, appearance and
service of the System are maintained (Franchise Agreement, Section 7.9). ‘

2. Provide advice and written materials (including updates to the Manual) concerning
techniques of managing and operating the Restaurant, including new developments and

improvements: in equipment, food products, recipes, packaging and preparation (Franchlse
Agreement, Section 13).

-3 Provide initial fraining to new Restaurant managers. We may. also conduct
additional required or optional training programs, meetings, seminar:and conférences ‘(.Franchise-‘
Agreement, Sections 5.2 and 7.21),

4, Administer the Brand Fund (Franchise Agreement, Section 11.2).

5. Make available creative materials designed by the Brand Fund, at our cost of
reproduction (Franchise Agreement, Section. 11.2.2).

6. Defend you against any third-party claim that your use of the Marks or the. Wv::rksl
infringes the rights. of the:third party (at our expense, if'you have fully complied with the térms of]
the Franchise Agreement (Franchise Agreement Section 12.6).

7. Have the right, in our sole discretion and subject to applicable law, to establish
maximum or minimum prices.that you must follow. (Franchise Agreement, Section 7.12). |

We have the right to delegate to others the performance of any duty. or obligation we have
under the Franchise: Agreement. If your franchise operates within the territory of :a Flippin” Pizza
Development Agent, the Development Agent will act on. our behalf to. perform some of the
obligations listed above. Your Franchise Agreement:is with us, however, and we remain ultimately
responsible for ensuring that you receive the support services. A Development Agent.is not our;,
employee and does not have authority to bind us to any agreement. We can change the. specific|.
functions that we delegate to Development Agents.

Advertising I

Grand Opening Marketing: You must conduct grand opening marketing to. promote the
opening of your Restaurant. You must spend $5,000 to $8,000 on grand opening marketing. You
must submit your grand opening marketing plan and budget at least 30 days before your
Restaurant’s opening for our approval.

Brand Fund: The purpose of the Brand Fund is to support genéral development and
recognition of the FLIPPIN' PIZZA brand in the U.S.A. The Brand Fund was in operation in 2016
and 2017, but we suspended its operation in the first quarter of 2018, If we reinstate the Brand
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Fund, you must contribute 2% of Gross Sales to the Brand Fund. Company-owned Restaurants
‘would contribute to the Brand Fund on the same basis as franchisees.

If we implement the Brand Fund, we will administer it as: follows: l

1. We will direct all advertising, media placement, marketing and public relations
programs and activities financed by the Brand Fund. We will have final discretioin over strategllc';
direction, creative' concepts, materials, endorsements, and geographic, market, and media
placement and allocation.. '

2. We will use the Brand Fund as we determine in our sole discretion, including but
not limited to: satisfy the costs of preparation and production: of video, audio, written, online and
mobile marketing materials; purchasing promotional items; sponsorshlp of'sporting, charltable or
similar events; design, establishment, and maintenance of websites, social media, moblle
applications and other electronic marketing; implementation of advertising programs and in- store
promotions, including purchasing direct mail .and media advertising and employing advertlsmg
-agencies to assist us; other public relations, marketing, consumer research, and promotlonal
activities, including product testing and test marketing programs, develepment; testing, and
implementation of trade dress-and design prototypes, and fulfillment charges; reasonable salarles
-and expenses of employees of FPI or our affiliates working for or on behalf of the Brand Fuind of
on advertising, marketing, public relations materials, programs, or activities or promotnons
prepared, planned or undertaken on behalf of the Brand Fund; administrative costs and overhead
incurred in activities reasonably related to the administration and activities of the Brand Fund
fees: of accounting firms, design firms, public relations firms, consultants and ad agencies; Iegalx
fees:for advertising pre-clearance, defense of false advertising claims, and defense of any. clalms1
made regarding our administration of the Brand Fund; and interest on any monies borrowed by‘
the Brand Fund. !

|

3. We will make available te you any creative materials designed by the Brand Fund!,
You will pay for or reimburse us for any costs to reproduce the materials and/or to customize the;
materials for your use.

4. We may. seek the advice of franchisees by formal or informal means with respect
to the creative concepts and media used for programs financed by the Brand Fund.

5. We will deposit the Brand Fund contributions in ‘a separate account. We may
reimburse ourselves out,of the Brand Fund for our reasonable administrative costs and expenses
that we may incur in the administration or direction of the Brand Fund and advertising programs,
but not more than 1/3 of the Brand Fund. The:Brand Fund and its :earnings will not otherwise
benefit us. The Brand Fund will operate solely as a conduit for collecting and expending the Brand;
Fund Fees as outlined above. Any sums paid to the Brand Fund that are not spent in the year
they are collected will be carried over to the:following year.

6. 'We will prepare an a‘nnual statement of the operations of the Brand Fund and will
make it available to you if you request it. We are not required to have the Brand Fund audited. ]

7. Although the Brand Fund is intended to be perpetual, we may terminate the Brand )
Fund at any time. However, the Brand Fund will not be terminated until all'monies in the Brand
Fund have been spent, for advertising or promotional purposes or returned to contributors on a|.
pro rata basis. If we terminate the Brand Fund, we have the right to reinstate it at any time and
you must again contribute to the Brand Fund. :

Flippin' Pizza.2018 FDD 22




We currently advertise the Restaurants and the products offered by the Restaurants
primarily using point of purchase advertising materials, SMS messaging, electronic and mternelt
marketing, public relations and prometiens, and print media. Asthe number of Restaurants in the
System expands, we envision using other forms of media, including television, radio, lnternet
magazine and hewspaper advertising campaigns; and direct mail and outdoor blllboard
advertising. The majority of our advertising is developed by members of our staff or third- party
consultants. No money will be spent from the Brand Fund for advertising that is. primarily a
solicitation of franchise sales.

Diiring the fiscal year ending December 31, 2017, we spent a tota! of $315,972 from the.
Brand Fund. Of this total expenditure, approxumately 10% went for production, 24% for media
placement, 16% for ‘administrative expenses, and 50% for print collateral, secret shoppe
services, .and consulting services.

———

|
i

Local Store Mar“ket‘i’ng_‘; You must spend at least 1% of Gross Sales annually for local
advertising and promotion of your Restaurant. Discounts, promotional items, and. food products
that you give away in order to promote the Restaurant will count toward your Local Store

(
Marketing obligation, but only at your cost (not'the retail value). of the products. '

Any advertising that you propose to use that has either not been prepared by us or has
not been approved by us in the immediately preceding 12 month period must be submitted to us
for our approval before you may use it. Proposed adverhsmg materials are deemed to be
disapproved unless we:have approved them in writing within 15 days after you submit them. AnyI
materials you submiitto us for:our review will become our property, and'there will be no restriction’
on our use or distribution of these materials.

We reserve the right to require you to include certain language in your local advertising,
such as “Franchises Available” and our website address and telephone: number.

Joint Marketing Programs- and Cooperatives; We have the right to establish: (1) co-
marketing programs in which we, franchisees and licerisées join with suppliers or other third
parties t6 cross-promote goods and services; (2) joint marketing efforts in which mulitiple
franchisees and/or licensees contribute to a specific ad or event; and/or (3) local or regional
marketing co-operatives (“Cooperatives”) that pool fuhds of franchisees on an ongoing basis to
jointly promote the Marks and the Flippin' Pizza Restaurants of the members. You must
participate in.each applicable joirit marketing program and comply with the rules of the program.

With respect to Cooperatives, we have the right to designate any geographic area or set
of common' characteristics: for purposes of establishing a Cooperative, or we may approve the
formation of a Cooperative bya group of franchisees. We do not.have any Cooperatives asof the
date of this dis¢losure document.

If an existing Cooperative is applicable to your Restaurant at the time it opens for business;
you must become a mémber of the Cooperative. If a Cooperative applicable to your Restaurant
is established during the term of your ffanchise, you must.become a member within 30 days after
the :date we approve for the Cooperative to. begin operation. You will not have to contribute to
more than one Cooperative. at ‘a time for the same Restaurant. We. (or our affiliates, as the case|
may be) will become @ member in any Cooperative applicable to a Flippin' Pizza Restaurant|.
owned by us or our affiliates. ' ’ '
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Each Cooperative will adopt a cooperative agreement governing the organization ané.
operation of the Cooperative, subject to:our approval. If the- members of the Cooperative do not
sign an agreement within a reasonable time, they must use our recornmended form o]f
Cooperative Agreement. We reserve the right to change the form of organization, governrng
documents, and manner of operation of any Cooperative, and you and the other members agree
to implement any such change promptly after notice from us. No changes in the bylaws or other
governing documents of a Cooperative may be made without our prioer'written consent. \i
You and each other member of the Cooperative must contribute to the Cooperative a
percentage of Gross Sales determined by the membership, not to exceed 1.5% of Gross Sales!;
Your ebligation for Local Store Marketing will be reduced by the amount of your contributions to
the Cooperative; but if the amount you contribute to a Cooperatlve is less than the amount yodr
must .spend on Local Store Marketing, you must still spend the difference locally. No advertrsrng,
or promotional plans or matefials may be used by the Cooperative or furnished fo its members
without first obtaining our approval.

We may grant to any franchisee an exemption for any length of time from the requirement
of membership in a Cooperative and/or from the obligation to contribute (including a reduction
deferral or'waiver of the contribution), upon written request stating reasons that we deem sufficient
to support the exemption. Our decision concerning any request for exemption will be final. If we
grant an exemption to a franchisee, the franchisee will be required to spend -on Local Store

Markéting the amount the franchlsee otherwise would have been required to contribute to thei

Cooperative.

Electronic. Marketing and Electronic Communications: Unless we have agreed to it in
writing, you may not use, register, maintain, or sponsor any website; URL, social media, blog,
messaging system, email account, user name, text address, mobile application, or other,
electronic, mobile or Internet presence that uses or displays any of'the Marks (or any derivative

thereof) orthat promotes any products or services of the Restaurant. The use of any electronic!

medium constitutes -advertising and promotion subject to our-approval. You agree not te post or,
transmit, or cause any other partyto post or transmit, advertisements or'solicitatioris by telephone,
e-mail, text message, instant message, website, social media, mobile apps; VolIP, streaming
media, or other electronic media that are inconsistent with our brand advertising guidelines and
standards. The brand advertising standards may include the use of disclaimers, warnings, and'

other statements that FPI may prescribe. All social media accounts, profiles, pages, and
registrations that primarily promote the Marks or the Restaurant must be requested through us:
We will register them in our own name and provide you with administrative access only, retaining
ownershlp and ultimate control We may offer to provrde ‘or may requrre that you have, a websrte
supported by the Brand Fund) a,n_d we may charge you a reasonable fee for development and/or
support of the Restaurant-specific site.

Other than administering the Brand Fund as described above; we do not have an|
obligation to conduct advertising. If we do so, it will likely be in local media but could be in media |

with regional or national coverage.

Advisory Council: We: do. not have a formal advisory council of franchisees to advise us
on advertising policies, but we may consult franchisees informally. We: réserve. the right to
establish an advisory council to work with us to improve various aspects of our System, including
advertising, merchandising, food products, and other items. 1f we-choose to establish an advisory

council, its. members will include franchisee representatives and our representatives. The |
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franchisee representatives may be chosen by us or elected by other franchisees. If you . are
selected to participate in an advisory council, you will pay any costs you incur related to your
participation, such as travel and living expenses to attend meetings. If established, the advnsory
council will act in an advisory. capacity only and will noet have decision making authority. We have
the right to form, change, merge or dissolve any advisory council at any time.

Training

No later than 30 days before the date the Restaurant begins operation, you or your Key
Person and ane additional employee (for a maximum of two people) must: attend and complete
to our satisfaction, our initial training program. We will conduet this training at an existing Fllppln
Pizza Restaurant located in Dallas, Texas or San Diego, California, or at our corporate
headquarters in California, or at another location we designate. Iritial training programs: will b?
offered at various times: durlng the year depending on the number of new franchisees entering
the System, replacement general managers and other personnel needing training; the number of
new Restaurants being opened and the timing of the scheduled .openings of Restaurants. It is
anticipated that the initial training program will be offered. five or six times a year.

We will provide instructors and training materials for the initial training, but you must pay
the expenses incuired by you and your trainees while attending training. You may also have
additional personnel trained by us for the:Restaurant, at your expense. We will determine whetheq
the Key Person has successfully completed initial training. If the Key Person does:not successfully:
complete the:initial training program to our satisfaction orif we determine that'this person cannot
successfully complete the training program, you must designate a replacement to successfully!
complete the training before you will be permitted to open your Restaurant. Any Key Persor“
subsequently designated by you must also receive and successfully complete the initial training
to our satisfaction, even if this requires sénding that manager to the training program, at your’
expense. We reserve the right to charge a reasonable fee. for the initial training we provide to a
replacement or sticcessor employee if we have not approved you to provide 'the training. The
current. fee for the initial training we provide is $2,000. You must also pay for all expenses youl‘
and your Key Person and other personnel incur for any training program, including costs of travel,
lodging, meals and wages. =

At your request, and subject to the availability of our personnel, we will provide you with
one of our representatives to provide: on-site opening assistance. If you request on-site opening
assistance, you must pay our then-current per diem fee for each day our representative provides
assistance. Our current per diem fee is $500. For opening assistance only, the per diem fee will
be used by us to pay all of our representative’s expenses:while providing the assistance.

If, during the term of your Franchise Agreement, you request that we provide additional|
training on-site at your Restaurant; you must pay our then-current per diem fee for each trainerj,
we: prowde and you must reimburse us for any expenses our trainers incur, such as costs of
travel, lodging, and meals. !

‘Our trainers have over 25 years of combined experience in the restaurant business and
at least 5 years of experience with the Flippin’ Pizza concept.

The instructional materials used in the initial training consist of our Operations Manual;

marketing and promotion materials, and any other materials that we believe will be beneficial to
our franchisees in the training process:
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The training schedule and activities' of the initial training program are described below:

TRAINING PROGRAM l
Hours of Hours of On- l
Subject Classroom Training The- Location t
Job Training
Orientation/Prep/Cook (safety | 6 hours, including a 40 Dallas, Texas or San
first; making dough daily and daily one on one Diego, California '
completing all daily prep items, | providing feedback on
opening procedures, begin ' progress, a test at the ';
' spinning out.and making pies | end of the week with a }
daily) - performance review |
| by Training GM ‘ !
 Front of House (safety first, | 6 hours, including a 40  Dallas, Texas or San|
- making dough, continue | daily one on:one Diego, California |
' opening procedures, work providing feedback on ‘
register, phones, spinning out progress, a test at the.
| and making pies daily) - énd of the week with a
performance review'
by Training GM
Administration (safety first, 6 hours, including a 40 Dallas, Texas or San
making dough daily, spinning, daily one on one Diego, California
out and making pies daily, providing feedback on
EQOW paperwork, food cost progress, a test at the
analysis, scheduling, ordering, | end of theiweek with a
daily and weekly reports) performance review
by Training GM
Running Shifts (safety first, 8 hours, including a 40 Dallas, Texas or San
making dough, spinning out daily one on one Diego, California
and making pies daily, running | providing feedback on
shifts; pulling it all together) progress, a test at the |
- end of the'week with a '
performance review ‘
by Training GM
Marketing Training (brand 5 hours, including a ‘ 5 Dallas, Texas or'San l
sstrategy; marketing tools & one:on one overview | Diego, California ‘
distribution; community of strategies, |
marketing; fundraising programs and tools,
program) followed by a field ride
with one or more
members. of the
Marketing Department

‘The entire training program is subject to change due to updates in materials, methods,
manuals and personnel without notice to you. The subjects and time periods ‘allocated to the
subjects actually taught to a specific franchisee and its personnel may vary based on the

experience of those persons being trained.
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In addition to the: initial training program and any additional on-site assistance or tramlng
you request, as described above, we may offer refresher training programs or an annual meetmg
of ourfranchisees. We may designate that-attendance at any refreshertraining program or: annual
meeting is mandatory for you and/or your Key Person. We will choose the location for any
refresher training or-annual meeting, which may be our headquarters, a conference center or
resort closeto-our headquarters or.a hotel. We will not designate an unreasonably expensive. sutel1
‘We: expect that refresher training and/or annual meetings will last for up to seven days. for
refresher training and up to three days for-an annual meeting.

Refresher training programs.generally include training in new methods and techniques, as
well as an overview of‘basic concepts for: operatlng a Flippin’ Pizza Restaurant. Annual meetlngs
may: include some training; but generally give -our franchisees:the opportunity to meet each other
and exchange ideas. The -annual meeting also gives us an opportunity to discuss with ouf
franchisees ideas to improve the System, menu items, marketing and other items of general
interest. We will bear the costs of presenting -any refresher training program or annual meeting
or we may use money from the Brand Fund to pay these costs. You must pay for the expenses
of your trainees/attendees, including travel, lodging, meals and wages.

Operations Manual

The Table of Contents for our Operations Manual is.attached to this Disclosure Document
-as Exhibit F. Our Operations Manual contains approximately 160 pages.

Sité Selection and Opening

The procedure for securing a location for each Restaiirant is outlined in Section 3 of the
Development Agreement. You must identify and obtain a site for each Restaurant at your own
expense. We will furnish you with our -general criteria for site selection and with site selection)'
counseling and assistance as we deem appropriate. The criteria we use: when évaluating a site
include: general location and neighborhood, traffic patterns, parking, size, physical characteristi‘csl.
of existing buildings, ease of access to the location, visibility to the site, co-tenants’ within the
building, lease terms, and level of competition in the area, and demographic characteristics such
as income levels, household size, population density and ethnic mix. |

Before acquiring a site by lease or purchase, 'you must submit any information and
materials we request to evaluate the site and to assess your financial capability to develop the,
site, ‘along-with a letter of intent or other evidence of your-ability to-obtain the site. We will conduct
an on-site evaluation of each proposed site, unless we waive this requirement in our sole
discretion. You must pay us a per diem charge for each day that our representative spends in the.
Development Area toreview proposed sites (see:ltem 6). If we do not approve any of the.proposed
sites on: the initial site review trip, you must pay the reasonable travel and lodging expenses of|
our represeritative. (in'addition to the per diem charge) for any subsequent site review trips for the
same Restaurant. We will éither approve or reject'a proposed site within 30 days.after:conducting
our on-site evaluation or receiving all information and materials we have requested forthe site,
whichever is later. Approval or rejection is at our sole discretion. No site will bé deemed to have
received our approval unless it has been approved in writing by an officer of FPI with authority to
give approval. If we reject your proposed site, we will encourage you to submit alternative sites.
If you do not obtain approval of a site, eventually you will miss your agreed deadlines for
Restaurant openings and we will have the right to terminate your Development Agreement.
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If you will occupy the approved site under a lease, you must submit the proposed lease f(f
us for approval before: signing it, As a condition of our approval, we may require that the Iessori
execute a lease rider containing some or all of the provisions set out in Exhibit B to the
Development Agreement. You must furnish us‘with a copy of each.executed leasé and lease rider
within 10 days after-signing.

When we receive a signed copy of the lease and lease rider for the approved site, we will,
issue a Franchise Agreement and the site will be the “Approved Location” referred to in ‘the
Franchise Agreement. You must return the executed Franchise Agreement and pay the initia
franchise fee within 20 days of your receipt of the Franchise Agreement, or we can withdraw our
approval of the site. Concurrently with signing each: Franchise Agreement, you and the Owne'rsl
must:Sign and deliver-a general release of-any and all claims against us and our affiliates, officers|
directors, employees, agents, successors .and assigns, subject to any limits or exceptions
imposed by applicable law.

We estimate that the time from when you sign the Franchise Agreement to the opening of
the Restaurant will be approximately 6 months to one year. This time may be shorter or longer,
depending on the time necessary to -obtain a site, to obtain financing, to obtain the permits and
licenses for the construction and operation of the Restaurant, to complete construction or
remodeling :as it may be affected by weather conditions, shortages, delivery schedules and other
similar factors, to complete the interior and exterior of the Restaurant (including decorating,
purchasing and installing fixtures, equipment and signs), and to compléte preparation for,
operating the Restaurant, including purchasing inventory and supplies.

You must open the Restaurant by the date specified in the Appendix to your Franchise
Agreement, which will typically be 9 months after we approve the site for the Restaurant. If you
request an extension of the opening deadline, we have complete discretion whether to give an

extension. If we agree to an extension, we have the right to charge you an extension fee. (see

Item 6).
Computer Systems
We have the right to specify the point-of-sale (POS) system, back-office computer, digital

menu boards, software applications, audio/visual equipment and programs, électronic: payment|
devices, and other hardware: and :software that you must install and use in the Restaurant. You

must sign any standard license agreement or User agreement that may. be required to use a
system that we specify. You must maintain your systems in good working order at all times and
promptly install upgrades, additions, changes, modifications, substitutions and/or replacements
of hardware, software, data connectivity, electrical power, and other information system
components as we direct. You will bear all costs of-acquisition, installation, iise, maintenance.and
upgrade of your systems.

As of the date of this disclosure document, we require franchisees to use the Revention
POS system licensed by Revention, Inc. of Houston, Texas. The point of sale system. is used to
collect and monitor point of sale information and to create business reports, and may be used to
collect and monitor inventory control and shrinkage, payroll and accounting information,
processing gift cards and loyalty cards, on-line-orders, delivery orders, and credit card sales. We
do not require you to buy or use any other computer systems. as of the date of this disclosure
document.
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wish to relocate your Restaurant, or if the Restaurant is damaged or destroyed and cannot be

The point of sale system is designed to enable us to have independent access to the,'
information monitored by the system, and there is no contractual limitation on our right to access'
or use the information we obtain. You must install and maintain equipment and. a high- speedl
telecommunication line in accordance with our specifications to permit us to. access the point of
sale system at the Restaurant premises ‘as described above. This will permit us. to electronlcally
inspect and monitor information concerning your Restaurant's Gross Sales and any other‘
information that may be contained or stored in the point of sale system. You must make sure that{
we have access at the times:and in the manner we specify, at your cost.

As of the date of this disclosure document, the cost of the Revention POS system is
between $11,500 and $16,400 per Restaurant. You must also purchase a maintenance contract'
from Revention at a cost of approximately $2,400 per year per Restaurant. We reserve the rlght
to change the designated point of sale system.

You must obtain any upgrades and/or updates to the software used with the point of sale
system, at,your expense. In addition, we may require you to update and/or upgrade all ora portlon‘
of'your point of sale system during the term of your Franchise Agreement; at your expense. The
Franchise Agreement does not limit our ability to require you to update and/or upgrade your pomtI
of sale. system or the cost of any update and/or upgrade Neither we nor any of our affiliates will;

You must obtain and maintain Internet access or other means of electronic
communication, as specified by us. It will be a material default under the Franchise Agreement |f
you do not maintain the equipment, lines and communication methods in operation and
independently ‘accessible to us at all times: throughout the term of the Franchise Agreement. We
must have independeént access at all times ‘and in the manner that we, specify.

You must participate in the on-line and mobile ordering system we designate, which. will
permit your customers to order menu items remotely for pick up at your Restaurant. Thé: cost of
the Revention POS system includes the initial fee to set up on-line and mobile ordering for your|,
Restaurant. However, you must also pay Revention @ monthly fee for this program, which is|
currently $59. '

You must participate in the loyalty program we designate (currently, Honeycomb), which
will serve as a marketing communications tool to reward and retain customers. The initial setup
fee for the Honeycomb Loyalty Program is included in the cost of the Revention POS system;
however, you must also pay Revention a monthly fee for‘this program, which is currently $60.

You must participate in an online reporting system we designate (currently, Enterprise),
which will permit us to independently access your register reports and sales. Theé initial fee'to set
up Enterprise for your Restaurant is included in the cost of the Revention POS system. However,
you must-also pay Revention a monthly fee for:this pregram, which is currently $49.

ITEM 12
TERRITORY
Franchise Agreement: Each franchise is granted for the Approved Location only. If you

repaired within 60 days, you must submit the information we. require concerning the proposed
new location, and you must meet certain other requirements, such as being in compliance with
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the Franchisé Agreement and signing our then-current form of Franchise:Agreement. We will use
our then-current criteria in reviewing a proposed new location for your Restaurant. If we permit
you to relocate, you will not pay a new initial franchise feée when you sign the new Franchise
Agreement, but you must pay our then-current relocation fee for our expenses related to reviewing
your relocation request.

You do not receive an exclusive territory under the Franchise Agreement. You may face
competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control. However, while the Franchise Agreement is m’
effect, we will not operate a Flippin’ Pizza Restaurant or authorize others to: operate a Flippin'
Pizza Restaurant within the “Protected Area” defined for your Restaurant, except as described
below. The Protected Area will be defined in Appendix A to the Franchise Agreement. Unless
otherwise specified, the Protected Area will be the :area within a radius of 0.25 mile to 1 mile from
the front door of the Approved Location. In urban areas, the Protected Area may be smaller or
you may not receive a Protected Area..

There -are no circumstances under which we can alter the Protected Area before your
Franchise Agreement expires or is termihated, but we have the right to re-evaluate your Protected
Area when you request renewal of your franchise rights. Your territorial protection does not
depend on your achieving a certain sales volume, market penetration, or other factor, other than
compliance with the Franchise Agreement.

We may define service areas for delivery, catering, and/or wholesaling programs (“Off-
Premises Programs”) that differ from the Protected Area for the Restaurant..

We and our affiliates retain the right to acquire, establish, operate, and franchise or license
others to operate Non-Traditional Outlets in the Protected Area. “Non-Traditional Outlet” means
a mobile or temporary foodservice outlet (such as a food truck, cart, kiosk, or so-called * ‘pop-up”
restaurant) or a foodservice outlet at a facility where the primary. function is not a restaurant
business, 'such as (but not limited to) a performing arts aréna, sports stadium, shopping mall,
department store, retail store, wholesale club, grocery store, supermarket, casino, amusement
park; fairground, college or university, factory, hospital, penal institution, military base, airport,
turnplke limited access highway rest stop, or other‘transportation facility.

We and our affiliates also retain the right to acquire and operate other restaurants or food
service businesses located or operating in your Protected Area. Neithér we nor any parent or
affiliate has established, or presently intends to establish, other franchised or company-owined|
restaurants which sell our products or:services under a different trade name or trademark, but we
reserve the right to do so in the future, without first obtaining your consent.

‘Your Protected Area does not give you any exclusivity for marketing in the Protected Area
or with respect to customers or potential customers located in the Protécted Area. We and our
affiliates may market and sell products under the Marks within the Protected Area through any|:
method of distribution other than a Flippin* Pizza Restaurant, including sales through channels of|.
distribution such as the Internet, catalog sales, grocery stores, club stores, telemarketing or other
direct marketing sales. We have no obligation to. compensate you forour sales through alternative
distribution channels. Any orders. placed through our Website for non-menu items (such as
'memorabilia) will be fulfilled by us and you will not receive any poition of our revenue from these
'sales.
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In addition, as noted in Item 1, we may occasionally offer FLIPPIN' PizzA Development
Agent franchises. You do not receive any rights to this concept. We may offer a Development
Agent franchise that includes your Protected Area.

Except for Off-Premises Programs expressly authorized by us, you may not sell products
or sefvices through -any channel or facility other than to retail customers for constimption :on the
Restaurant premises or for personal carry-out consumption.. This means that you are prohibited
from soliciting or ‘accepting .orders from consumers. at locations other than your Restaurant,
including through other'channels-of distribution, such as the internet, catalog sales, telemarketing,
or other direct marketing, unless expressly authorized by us. If you request approval of any other
distribution channel or type of outlet, we will consider the factors:we deem appropriate, which may
include the period of time you have been operating the Restaurant, your sales volume, whether,
you have met certain quality standards and other benchmarks, and other standards that we may
determine.

Development Agreement: You will not receive an exclusive territory under the’
Develop_ment Agreement. You may face competition from other franchisees, from outlets: that we
own, or from other channels of distribution or competitive.brands that we control. However, during
the term of ‘the Development Agreement, we and our affiliates will not operate, and will riot grant;
anyone else a franchise to operate, a Flippin' Pizza Restaurant located within the Development
Area, except as described below. We typically define the Developmerit Area in terms of municipal
or county boundaries, but we: may define it as a specified trade area within a municipality. The
size of the Development Area will vary depending on the number of Restaurants you commit to
develop, our long range development plans, your financial and operational resources, and
population and market conditions. We have no obligation to approve sites which do not meet our;
criteria, '

We and our affiliates retain the right to acquire, establish, operate, and franchise or license
others to operate Non-Traditional Outlets in the Development Area. We and our affiliates may|
also sell prodicts under the Marks within the Development Area through any méthod of}
distribution other than a Flippin’ Pizza Restaurant, including sales through channels of distribution|;
such as the Internet, catalog sales, grocery stores, club stores, telemarketing or other direct
marketing sales. We have no: obligation to compensate you for our sales. through alternative
distribution channels.

'We.and our affiliates also retain the right to own, acquire, establish, operate, and'franchise
or license others, to establish and operate other restaurant concepts under names and marks
other thari FLIPPIN' PIZZA, at any location within or outside of the Development Area, even if the
restaurant concepts or businesses are similar to Flippin’ Pizza Restaurants. However, while the
Development Agreement is in effect, if we. acquire the ownership or assets of any business
operating at one or more sites located within the Development Area that we determine.in our sole
discretion to convert to a Flippin' Pizza Restaurant (a “Conversion Restaurant”), we will offer to
sell the Conversion Restaurant to you for the price we paid for it. Any Conversion Restaurant that
you purchase and convert will be counted toward the minimum cumulative number of Flippin
Pizza Restaurants required by the' Development Schedule.

To maintain your rights under the Developmernt Agreement, you must have open and in
operation the cumulative number of Flippin' Pizza Restaurants stated in the Development|
Schedule by the deadlines agreed upon in the Development Schedule. Failure to do so will be |
grounds for either a loss of territorial protection or'a termination of the Development.Agreement.
Other than your obligation to satisfy the Development Schedule, there are no minimum sales,
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'market penetration goals or other contingency that'you must meet to keep the territorial protection;
of your Development Area. ‘

Upoen completion of the Development Schedule; your territorial protection with. respect toj
the Development Area will terminate and we and our affiliates will have the right to operate and!
to grant others development rights and franchises to develop. and operate Restaurants within the!
Development Area. This right will be subject only to the Protected Areas defined in the Franchlse'
Agreements: you have signed for Restaurants in the Development Area. '.

Other than your right to' develop Restaurants under a Development Agreement, we.do not
grant you any options, rights of first refusal, or similar rights to acquire additional franchises.

ITEM 13
TRADEMARKS

The Franchise Agreement grants you the right to use certain trademarks, trade names,
service marks, symbols emblems; logos and indicia of origin designated by us, including the
Marks descnbed in ltem 1. You may use these Marks only in the manner we authorize and only
for'the operation of your Franchised Restaurant. The Development Agreement does not give you
the right to use the Marks or our System.

You may not use the Marks as a part of your corporate or other legal name, and you must
comply with our instructions in filing and maintaining trade name or fictitious name registrations.
You must s'ign ahy d0cuments we reqw're to protect the Marks or to malntaln thelr contlnued

townershlp of or our nghts in and to the Marks

Our parent company, FPB, LLC, has registered the following Marks :on the Principal
Register of the U.S. Patent and Trademark Office (“USPTO”):

Mark , Registration Date Registration Number |

May 13, 2008 ‘ 3426016

December 3, 2013 4442945

NEW YORK-PIES & SI.IGS'
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Mark ~ Registration Date Registration Number | !

| August29, 2017 5275642

I-'I.IPI’IN I’IZIA

NY PIES & SLICES.

l‘

FPB, LLC intends to‘file all affidavits:and to renew its registrations for these Marks as they
become due. “

There are no currently effective: déterminations of the USPTO, the Trademark Trial and\
Appeal Board, the trademark administrator of any state or any court, no pendlng mfnngement'
opposition or cancellation proceedings, and no pending litigation involving any of the. principal,
Marks that may be relevant to their tise in any state.

There are-no agreements currently. in effect which limit our right to use orto license others
to use the Marks, except for the trademark license agreement between us and our parent
company dated November 19, 2010. The license agreement term is for 99 years, with automatlc
annual extensions thereafter, and does not contain any specific provisions under'with the license
can be terminated.

We do not know of either superior prior rights or infringing uses-that could materially affect
your use of the principal Marks. You must immediatély notify us of any apparent infringement of
the Marks or challenge to your use of any of the Marks or:claim by any person of any rights in any
ofthe Marks. We have theé exclusive right to control any litigation:or USPTO or otheradministrative
or agency proceeding caused by any infringement, chailenge or claim relating to.any of the Marks.
You must sign any and all documents, and do what may, in our colinsel's opinion, be necessary

or advisable to protect our interests in any litigation or USPTO or other administrative or agency,
‘proceeding.

We will defend you -against third-party claims that your use of the Marks infringes any
rights of the third party, at our expense provided that you have complied with the Franchise
Agreement in using the Marks:.

Except as provided above, we are not.obligated by the Franchise Agreement to protect
any rights granted to. you to use the Marks or to protect you against claims of infringement. or
unfair competition'with respect.to.them. Although we are not contractually obligated to protect the
Marks or your right to use them, as a matter of corporate policy we intend to defend the Marks
vigorously.

We may require you, at your expense, to discontinue or modify your use of any of the
Marks or to use one or more additional or substitute trade names, service marks, trademarks, |
symbols, logos, emblems and indicia of origin if we determine that an addition or substitution: will
benefit the System.

Your license to use the Marks is- non-exclusive. We retain certain rights, including the !
following:
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1. To grant other licenses for the use of the Marks in addition:to those licenses
already granted to existing franchisees and development agents;

2. To develop and establish othersystems: using the Marks or:other names or‘
marks, and to grant licenses or‘franchises in those systems without providing any nghts
to you; and

3. To éngage, directly or indirectly, at wholesale; retail or otherwise, in (a) the

production, distribution, license and sale of products and services and (b) the use of the
Marks and any and all trademarks trade names, service marks, logos, insignia, slogans,
emblems, symbols, designs and other identifying characteristics we may develop for that
purpose..

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION I

There are. no. patents that are ‘material to the franchise. We and our affiliates claim
copyright protection for our-'advertising materials, the Manual, training materials, our website, and
other written, photographic; audio or other materials. However; neither'we nor our affiliates have
registered the copyrights in any. of these materials.

We claim proprietary rights in the recipe for our pizza sauce, which we protect as a trade
secret and disclose only to our licensed manufacturer.

You are prohibited, both during and after the term of the Franchise Agreement, from
ccommunicating or divulging Confidential Information to any unauthorized person and from using
Confidential Information. for your benefit or for the benefit of any other person, othér than for|
operation of the Restaurant. “Confidential Information” means: all knowledge and data not
generally known to the public, whether or not constituting trade secrets, that we disclose to you|
and/or the Owners or that you obtain by virtue of any franchise activities, including but not limited
to: (i) methods, techniques, specifications, standards, policies, procedures; and design and layout{
pIans relating to the construction and operatlon of F'LIPPIN' PIZZA Restaurants (ii) marketing|:

rnformatron concernrng consumer preferences (|v) inventory. requrrements and specn‘" ications; (iv)
ingredients, recipes, formulations, mixes and methods of preparing, serving, and packaging
Proprietary Products; (v) sales, operatrng results, financial performance: and. other financial data
of FLIPPIN' PIZZA Restaurants; (vi) the contents of the Operations Manuals and our training
programs; (vii) supplier lists, terms of purchase, and other information concerning the selection
and 'sourcing of food and paper products, equipment and supplies; (viii) marketing studies, cost
studies, marketing plans and techniques, and promotion ‘and marketing aids; (ix) research and
development test results, and feasibility studies; and (x) business plans.and non-public-financial
information of or about us and our affiliates:

You may divulge Confidential Information only: (i) to your-employeées.and agents who must
have access to it in order to carry out their duties relating to the Restaurant; and (ii) to. your
contractors.and landlord with our prior written approval. All information, knowledge trade secrets;
know-how, techniques, and other data ‘that we designate as confidential is deemed to be
Confidential Information, except information that you can demonstrate came to your attention by |
lawful means before we disclosed it to you, or that, at or after the time of our disclosure to you, |
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had become or later becomes a part of the public domain, through publication or communication
by others.

At our request, you must require your Owners, Key Person, officers, and Restaurant
managers to sign a separate Confidentiality and Non-Competition Agreement in the form of
Appendix C to. the Franchise Agreement, and must use your best efforts to obtain signed
confidentiality agreements from your landlord, contractors, and any other person outside of your,
organization to whom you wish to disclose any of our Confidential Infermation. The. confidentiality
agreements must be.in a form satisfactory to us and identify us as a third, party beneficiary with
the independent right to enforce the agreement.

If you or any Owner, employee or agent develops any new concept (including any

‘advertising concept oridea), product, process, or improvement or:slogan relating to the operation!

or promotion of the Restaurant (“Improvement”), you must promptly notify us and provide us with

all related information, without compensation. Any such Improvement is our property and you!

must sign all documents necessary to verify assighment of the Improvement to us. You may not
introduce any Improvement into the Restaurant without our prior written consent.

To the extent permitted by applicable law, all data that you collect from customers of the
Restaurant or through marketing is deemed to be owned exclusively by FPI .and our affiliates.
The customer and marketing data is Confidential Information, and you must install and maintain
the security measures and devices necessary to protect the customer data from unauthorized
access or disclosure. You may not sell or disclose to anyone else any personal or aggregated
information concerning any. customers without first. obtaining our written consent. You have the
right to use the customer data only in connection with the Restaurant while the Franchise
Agreement is in effect. In the event of an approved sale of the Restaurant to a hew owrier who
will continue to operate the Restaurant under an agreement with us, you may transfer the
customer data to the buyer as part of the going concern value of the business.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISED
BUSINESS

‘When you sign your Development Agreement, you must designate an individual as your
“Key Person.” The Key Person is responsible for managing the day-to-day development activities
and must have the 'authority to bind you in all decisions. regarding development of the FLIPPIN’
PIZZA Restaurants. The Key Person may be, but need. not be, an Owner. The initial Key Person
will be designated in Appendix A to the. Development Agreement. The Key Person must be fluent

in written and spoken English. We have the right to rely on any statement, agreement, or|
representation made: by the Key Person. If the Key Person leaves the Developer's organization, |,

you must nominate a new' Key Person within 30 days thereafter. If you have not:;o'b’ta‘ined our
approval of a new Key Person within 90 days, 'you will be in material default of the Development
Agreement.

You must also designate a Key Person under each Franchise' Agreement, who may be
the same person designated under the Development Agreement. The Key Person will be
responsible for supervision and management of each Restaurant, and must satisfy our applicable
training requirements. Each Restaurant must also have a Restaurant manager or assistant
manager'who has completed our training program.
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Owners must personally guarantee your performance underthe Agreements. If an. Owner resides

.and services that we designate from time to time as required items, including beer and wine. You
‘may also offer for sale: any optional menu items, merchandise, products and services that we
have approved for sale in FLIPPIN' PizzA Restaurants, but you are prohibited from :selling any

The Key Person must attend all meetings, seminars and conferences that we specify as
mandatory, including but not limited to an annual conference, marketing meetings for the
marketing area in which the Restaurant is located, and special meetings related to new products
or product preparation procedures, new System programs, new operations procedures or,
programs, financial management, sales or sales promotion, or similar topics. If the Key Personis
not able to attend the meeting, seminar or conference, you must netify us before the meeting,

seminar or conference and substitute another person from your organization to attend

The Owners and Key Person must agree to be personally bound by. certain obligations
under the Agreements, including confidentiality obligations-and hon-compete restrictions, and

in a community property state, we may also require his or her spouse to sign the Personal!
Guarantee.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must.offer for sale in the Restaurant all menu items, merchandise, and other products

tinapproved food or beverage products or other products or services. withotit our prior written
consent. To ensure that all menu items meet our standards for taste, texture, appearance and
freshness, all menu items must be prepared only by: properly trained. personnel in. accordance
with our recipes, cooking techniques, and processes as prescribed in the Operations Manuals.
The recipes, cooking techniques and processes are integral to the System, and failure to adhere
to them strictly (including the handling and storage of both ingredients and fully prepared menu
items) will constitiite a default of the Franchise Agreement. All products must be sold only in the
weights, :sizes, forms, and packages that we have approved. You must discontinue selling or
offering for sale any menu items, merchandise, products or services that we disapprove at any
time, in our sole discretion

You must maintain a sufficient inventory of food and beverage products, ingredients and ‘
supplies to meet the System 'Standards (or to- meet reasonably ‘anticipated customer demand, if}

we have not prescribed specific standards).

To the extent permitted by apphcable law where the Restaurant is located, we have the
right to establish maximum and/or minimum prices that you must follow for menu items: and. other
products and services sold in the Restaurant. You must participate in and comply with the terms
of special promotional activities. that we prescribe for FLIPPIN' PizzA Restaurants. generally or ‘in
specific geographic areas or for specific types of vénues. These activities may include value
menu, special offer, limited time: offer, and other pricing promotions, and thé featured price(s) may.
be less than your cast for the: promoted item(s)..

We have the right (but no obligation) to. establish delivery, catering and/or wholesaling
programs (“Off-Premises Programs’ "), either.on our ewn or'in conjunction with one-or more outside
vendors. Off-Premises Programs may be mandatory or optional for franchisees and may include
online and telephone ordering features. If we-establish a mandatory Off-Premises Program or you
choose to participate in a voluntary program, you agree to pay the:fees and costs associated with
participation and to comply with all other rules and procedures that we specify forthe program in
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the.Operations Manuals or otherwise in writing. You acknewledge that.you may have to purchase
equipment, including a delivery vehicle, in order to part|c1pate in an Off-Premises Program. We
may define service areas for Off-Premises Programs that differ from your Protected Area. We can
modify or terminate an Off-Premises Program by notice to the participating FLIPPIN' PizzA
Restaurants.

You may not directly solicit catering customers outside of the Protected Area without 6ur;
permission. “Direct solicitation” includes, but is not limited to, solicitation in person, by telephone,
by mail, through the Internet, social media, email or other eléctronic means, and by distribution of
brochures, business. cards or other materials. If any direct solicitation of catering customers within
the Protected Area is in media that will or may reach a significant number of persons outside of]
the Protected Area, you must notify us in advancé and obtain our consent.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP
This table lists' certain important provisions of the franchise and related

agreements. You should read these provisions in the agreements attached to this
disclosure document.

Section in
Franchise
Provision Agreement Summary

ia. Length, of the franchise. 3 'Férm is-10.years from the date of the Franchise
term Agreement.

b.  Renewal or extension of :3.ahd 20 Agreement may be renewed at your option for one ||
the term additional term of 10 years; unless ‘we have |
announced a decision to stop franchising the FLIPPIN'
PIZZA concept orwe decide to withdraw the FLIPPIN'
PIZZA concept‘from the metropolitan area that
includes the Approved Location. In eithier case, we will
notify you within 45 days. after receipt;of your notice ef
intention. to-renew, and we will waive the. post-term
restriction-on competition. (see r. below).

c. Requirements for ; 20 - Youmust: provide notice:that you wish to renew your
franchisee'to renew or | “ Franchise Agreement; be current in all payments and.
extend - not'in default of your Franchise Agreement; have a |

good record of customer service; demonstrate the rlght

to remain in possession :of the Approved Location: for;.
the full renewal term; implement design changes or
remodeling, if the. Restaurant is. due for them; sign ||
renéwal Franchise Agreement; pay renewal fee; signja:
release; and attend additional or refreshertraining. 1

The tefms of the renewal Franchise Agreement, may |

|
be materially. different from the terms of your expiring|’
‘contract, including with respect-to fees charged.
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Section in

curable defatilts

17.5

(to the-extent permitted by law); failure to open

closing of the Restaurant; loss of your lease; refjunsingI

to permit inspection or audit; violation of nen=compete

restrictions; sale or assignment of any interestiin. the:

Restaurant contrary to transfer restrictions; Restauran

comes under control of publicly-held company; misu
or.disclosure of Confidéntial Information; knowingly
submitting false reports; conviction of crime; being

named as a “blocked” person under anti-terrorism. law;

repeated defaults within 18-month, period: failure to
quality assurance assessments; public heal‘th»_; éf safe
hazard at Restaurant; and notice of non-curable:
defatlt under any other agreement with us.

Restaurant by deadline; abandonment or unauthorized

<o

Franchise ‘
Provision Agreement Summary 7 ;
d. Termination by. 17.7 | You may'terminate the Franchise Agreement only if: |
franchisee | (a)'we.commit a material breach of the Agreement; (B) -
| you give Us written notice 6fthe breach: (c) we fail to'll
cure the breach, or to take reasonable steps to ,bgginl
curing the breach, within 60 days after receipt of your;
nétice; .and (d) you are in full.compliance with your own; .
obligations. I
e. Termination by Not applicable None, except that the Ag’r_eé’m'ent terminates without [
franchisor without.cause:  cause when the term expires.
f. Termination by 7 17.1,17.2,17.3 3A Depending on the nature of the breach, the Franchise
franchisérwith “cause” Agreement terminates without notice, we can terminate
- on notice, or'we:can terminate:only aftef givifig-you
| 7 ) notice and an 6pportunity. to cure'the default.
' g. “Cause” defined - 17.3t0 176 Unless a default is specified to be non-curable, you will '
curable-defaults have 30 days to cure after written notice (7 days for
monetary defaults; 24 hours for serious health, or
-safety violation).
In addition, a-curable default under any cther
\ agreement you or an affiliate has with us will constitute:
‘ a curable default of the Franchise. Agreement. This is
‘ known as a cross-default provision.
| h. “Cause” defined —non- 17.1, 17.2 and Non-curable defaults include: insolvency or bankruptcy

=2

®
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Sectiqn in
F ranchise
Agreement

Summary.

| Provision
|

on termination/non-
renewal

i.  Franchisee's obligations

17.8,18.1 - 184

other Restaurant.assets to us. If we elect not to

At our option, you must assign your lease and sell

l
|
|
|
|
|
l
assume the location, obligations.include: de-identify. |
the Restaurant premises and change the-telephone \
number; remove all branded presence in electronic ‘
channels; turn over customer data to CCFG and assis
in transitioning customers.to another'Comet Store; ’
cease.using Confidential Information; the Marks.and.

proprietary materials; return all Confidential i
Information; cancel assumed name registrations and

transfer any domain names containing any ‘variation. of

the Marks; comply"with non-compete restrictions (seé

u_n

r.” below), indeémnification obligations, and other

surviving obligations; pay us liquidated damages, if
termination was the result of your defauit:.ahd pay an
‘costs we incur to énforce these obligations.

t

'j.  Assignment of contract
by Franchisor

1612,

We have the right to transfer or assign the Franchise
Agréement to:any person or entity without restriction:
However, no-assignment will be made except to.an.
assignee who, in our good faith judgment, is: willing
and able to assume.our obligatiqns,

| k. “Transfer’ by franchisee
— defined

16.1

“Transfer” as a verb means to sell, assign, give away
pledge, :or encumber, ‘either voluntarily or by operation
of law (such as through divorce or bankruptcy

— |- —— s T

proceedings), any interest in the Franchise Agreeme nt,

in the assets of the Restaurant, orin the ownership of
the Franchisee (if you are a corporation, partnership, |,
or limited liability compariy). “Transfer” as a:noun
means any such sale, assignment, etc. |

. Franchisor-approval of
transfer:by franchisee

16:2

No Transfer is permitted. without our prior written
consent. We will not unreasonably withhold our
consent, but we can'impose reasonable conditions.
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Provision

Section in
Franchise
Agreement

Summary

m. Conditions for franchisor
approval 6f transfer

16.3 and 16.4

- meets our then-current qualifications for new
franchisees; transferee signs our then-current form of
' Franchise Agreement; transferee completes training;

-advance ‘notice:and a copy of all proposed contracts.

Conditions that we can impose for sale of the busines
include; no defaults and all monetary obligations
satisfied; pay transferfee (see Item 6); landlord

consents to assighment of Restaurant lease; you and
Owners release ‘any claims ‘against us; transferee

transferee makes arrangements.t6 upgrade the
Restaurant:to current standards; if transferee is
another Flippin’ Pizza franchisee, transferee has no
defaults and a good record of customer service;
owners of transferee sign personal guarantee; price |
and other terms of sale do not jeopardize viability of
Restaurant; financing is subordinated to-obligations t
us; and transferor remains.liable for pre-Transfer
obligations. !

For a proposal to admit a new Owner, remove.an

existing Owner, change the distribution of ownership!
or any other-transaction that:amounts to'the Transfer
of ‘a partial interest:in the Restaurant, you must.give U

We can withhold consent-on any reasenable giounds
or give consent §tibject to reasonable conditions,
including those described above for sale of the
‘business.

—0

S |

S

n.  Franchisor's right of first
refusal to acquire
franchisee’s business,

16.8

We have the right to match any offer. Does not apply
you Transfer ownership to.a corporation or LLC 'that
you form for that’purpose, or to a Transfer to your

spouse or adult son or daughter (including as.a resul
of your death or incapacity).

if

0. Franchisor’s option fo
purchase franchisee’s:
business.

18.1

Upon expiration or termination of the Franchise
Agreement, at our option, you must assign your lease
and sell us other Restaurarit assets (see “i." above).
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Sectionin
Franchise |
Provision Agreement ‘Summary :

p. Death or disability of 16.6 If you or any Owner dies, becomes incapacitated, orj
franchisee enters bankruptcy proceedings, that person’s executor,

administrator, personal representative, or trustee. must
apply to us in writing within 3 months for consent to
Transfer the person’s interest. The Transfer-will be.
subject to-the conditions in “m.” above, as applicable! If
the:deceased or incapacitated person is the Key

- Person, we will have the right (but no:obligation) to.

' manage the Restaurant until the Transfer is completed
and to charge a reasonable management fee. If a
person’s interest is not Transferred within one year |
after the date of death or appointment of a personal
representative or trustee, we can terminate the
Franchise Agreement.

|

g Non-competition 15.1 Franchisee and Owners cannot have any interest in ?
covenants during the Competing Business: during the term of the Franchise
term of the franchise | Agreement. “Competing Businéss” means a l
foodservice brand or outlet featuring pizza as a |

principal menu item. Also cannot divert customers toj,

any Competing Business.. :

r.  Non-competition 15.2 For 2 years following termination, expiration, or
covenants after the approved Transfer, no interest in any Competing
franchise is terminated . Busifiess (as defined in “q." above) within 10 miles of
or expires: : . the Approved Location or within 5 miles of any other

f Flippin’ Pizza Restaurant. However, we will waive this
restriction if you are denied renewal because we are
no longer offering franchises (see b. above).

Also cannot divert customers'to -any Competing

Business.

s. Modification of the 13and 23.10 [ Amendments to the Franchise Agreement must be in
agreement; 3 writing and signed by you and us. However, we.can
modify. the System and'the Manual.

't.  Integration/merger 23.10 Only the terms.of the Franchise Agreement and the
clause 'documents referred to in the Franchise Agreement are
binding (subject to state law in your state). Any other
promises are not:enforceable. However, nothing in th
Franchise Agreement:is intended to disclaim the.
express representations made-in this disclosure
document.

®

u Dispute resolution by Not applicable
: arbitration or- mediation
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your relationship with us. This designation of Delawa
law is subject'to state law in your state.

Section in
Franchise
Provision Agreement Summary
v. Choice of forum 242 You and the Owners must file any suit-against us in the
federal or state court-where our principal office is
located at the time the suit is filed (currently San
Diego, California). We can sue you where we have our .
principal office or where your Restaurant is located. ],
You and we both:waive the right to-trial by jury and 'trlee
right to seek punitive damages. All of these provisions
-are-subject to state law in your state.
w. Choice-ofiLaw 24.1 Delaware. law governs the Franchise Agreement and

re

‘THE DEVELOPER RELATIONSHIP

| Provision Section in Summary.
Development
Agreement
a.  Length of'the franchise 4 Length of the Development Schedule |
term !
b. Renewal or extension Not applicable :
of the term
c. Reguirements for Not applicable.
developer to renew or
extend
d. Termination by None
developer :
e. Termination by None
franchisor without
cause 7 ,
f Termination by 81,82 83 We can terminate: if you commit any one of several
franchisor with-cause listed violations. ;
g. ‘Cause’ defined — 8.3 Unless a default is specified to be non-curable, you will
curable defaults have 30 days to cure after written notice '
h. “Cause” defined — non- 8.2 | Non-curable defaults include: Failure:to meet'your
curable defaults | Development Schedule; termination of a Franchise
Agreement based on your default; Transfer of any
‘ interest contrary to transfer restrictions; you or parent
1 company is or becomes a publicly-held . company;,
knowingly submitting false reports; conviction of crime;
-or being named as a “blocked” person under anti-
terrorism law.
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Section in

Provision | Summary
Development
Agreement
i.  Developer's-obligations 8.4 ‘You must stop selecting sites for Restaurants, and you
on termination/non- may- not.open any more Restaurants.
renewal !
I Assignment of contract 7.10 No restriction on our right to assign. However, no
by franchisor qassignment:‘will be made except to an assignee who; in !
our good faith judgment, is willing and able to assume
our-obligations under-the Development Agreement. |
k. “Transfer” by developer 71 “Transfer”as.a verb means to sell, assign, or give
— defined away, either voluntarily or by operation of law (such as
through divoree or bankruptcy proceedings), any
interest in the Development Adgreement, in the:
development rights, or in the ownership of the
Developer:(if'you are a corporation, partnership, or
limited. liability company). “Transfer’ as'a noun means
any such sale, assignment, etc.
Neitheryou nor any ©Owner may: (i) pledge or
othenwise éncumber the Development Agreement; or
(i) pledgé-or otherwise encumber any ownership
intérest in Developer. ‘
I Franchisor approval-of 7.1 We have the right to. approve all Transfers. We will not |
transfer by developer unreasonably withhold consent, but we may impose ’
reasonable conditions.
m.  Conditions for 73 Conditions that we can impose for sale of the busin'elss

franchisor-approval of
transfer

| you and the Owners release any claims against us; |'

 any reasonable grounds or give consent subject to
' reasonable conditions, including those described

include: no defaults and all monetary obligations.
satisfied; transferee meets ourthen-current
qualifications for multi-Restaurant developers;
including financial resources to complete the:
Development Schedule on time; transferee complete
training; if transferee is another Flippin’ Pizza
franchisee, transferee has no defaults and .a good
record of customer service; owners of transferee sign
personal guarantee; pay transfer fee (see Item 6); yo u
Transfer all Restaurants along with the development
rights, to the same transferee in the same transaction;

{77 et

price and other terms of sale do not jeopardize ability;
to.compete Development Schedule; and financing is|
suibordinated to obligations to us. '

For a proposal to admit a new. Owner,; remove an

existing Owner, change the distribution of ownership
or any other transaction.that amounts to the Transferjof
a partial interest in Developer-or the development
rights, you must give us advance notice and a copy of
all proposed contracts. We:can withhold consent on

.above for sale of the buisiness.
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arbitration or mediation

Provision Section in Summary
Development
Agreement

n.  Franchisor's right of first 72 We have: the right to-match any offer. Does not appi!']; if
refusal to-acquire you Transfer ownership to a corporation or LLC that
developer's business. you form for that purpose, or to a Transfer'to your

spouse or adult son or daughter (including as a result
' of your death orincapacity).

o:  Franchisor's option to Not:applicable |
purchase developer's
business

p.  Death or disability of 76 [ If you.or any Owner dies, becormnes 'incapacitated or|
developer ) -enters bankruptcy proceedlngs that person’s executor,

administrator, persenal representatlve or trustee must |
-apply. to us in writing within 3 menths for consent to: b
Transfer the person’s interest. The Transfer will be {
subject to the conditions in “m.” above, as applicable! If |
the person’s interest is not Transferred within one year
afterthe date of:death or appointment of a personal |
representative or trustee, we can terminate the
Devéelopment Agreement,

g. Non-competition 6.1 Developer:and Owners.cannot have any interest in a
covenants during the Competing Business while Development Agreement|is
term of the:franchise in effect. “Competing Business” means a foodservice

brand or outlet featuring pizza as a principal menu
item. Also cannot divert customers to any Competing:
Business.
| r.  Non-competition 6.2 For 2 years following termination, expiration, or ,
covenants after the approved Transfer, no interest in any Competing
franchise:is terminated Business (as defined in “q.” above) within the
or expires Development Area. Also-cannot divert customers to
| any Competing Business.
s.  Modification of the 12.10 No modifications except by mutual'written agreement
1 agreement of the parties. )
I't. Integration/merger 12.10 Only the terms of the Development Agreement and t"
clause documents refefred to in the Development, Agreement
are binding (subject to state law'in your state). Any i
cther promises are. not-enforceable. However, nothing
in the Development Agreement is intended to disclaim:
1 the:express representations made. in this disclosure ]
document. :
u.  Dispute resolution by Not applicable

t
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Provision Section in B Summary
Development
Agreement

v.  Choice of forum 13.2 You and the Owners must file any suit agamst us in thé
federal or state court where our-principal office is
located at the time the suit is filed (currently San Diego,
California). We can sue you where we have our |
| principal office or'where you or the Development Area
is located. You and we both waive: the right to trial by
jury-and the right to seek punitive damages. All of |
| these provisions.are subject to state law in yourstate.

w.  Choice of law 13.1 Delaware law governs the Development Agreement|
| and your relationship with us. This designation of |,
Delaware law is subject to state law in your state.

ITEM 18
PUBLIC FIGURES

We do not use any public figure-to promote our franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC'’s Franchise Rule permits a franchisor to provide information about the actual or,
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a
reasonable basis for the information, and if the information is included in the disciosure document.
Financial performance information that differs from that included in ltem 19 may be given only if:
(1) a franchisor provides the actual records of an existing outlet you are considering buying; or,
(2) a franchisor supplements the information provided in this Item 19, for example, by providing|
information about possible performance at a particular location or under particular circumstances.

We do not make-any financial performance representations. We also do not authorize our
employees or representatives to make any such representations either orally or in writing. If you
are purchasing an existing unit, however, we may provide you with the-actual records of that unit.
If you. receive any other financial performance information or projections of your future income,
you should report it-to the franchisor's management by contacting Herminio Llevat at 100 Wilshire
Blvd., Suite 700, Sarita Monica, CA 90401, tel. (866) 236-7480; the Federal Trade Commission,
and the appropriate state regulatory agencies.

[Remainderof page intentionally left blank]
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ITEM 20 S
OUTLETS AND FRANCHISEE INFORMATION
Table No. 1
System-wide Outlet Summary
For years: 2015 to 2017
Outlets at the Start of Outlets at the End of Net.
Outlet Type | Year the Year | the Year Change
2015 15 20 +5
Franchised® 2016 . 20 19 -1
2017 | 19 20 +1
{ 2015 1 1 0
Company- ‘ ‘ | e
. Owned ! 2016 : !
2017 0 *3
| 2015 16 21 +5
| Total Outlets' | 2016 21 19 2
Y 2017 19 23 +4

' Figures include one California restaurant licensed by FPB, LLC (see Item 1),

7 _ Table No. 2 ‘
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 2015 to 2017

Number of

: -State Year Transfers
| 2015 4
California 2016 1
2017 0
2015 0
Maryland 2016 0
| 2017 1
2015 0
Virginia 2016 0]
2017 2
2015 4
Total 2016 1
2017 3
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Table No. 3

Status of Franchised Outlets
For years 2015 to 2017

Oﬁzt,l‘ets

! Figures include one California restaurant licensed by FPB, LLC (see Item 1).
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Ceased
| { Outlets at Reacquired | Operations at{End
| N Startof | Outlets | Termina- Non- by = Other of the
\ State Year Year Opened tions Renewals | Franchisor Reasons Year
| 2015 7 3 0 0 0 0 10
California’ | 2016 | 10 1 0 0 0 0 a1
| 2017 | 11 0 0 0 0 o 11
2015 1 0 0 0 0 0 i
g:ﬂ'rffb?; 2016 1 1 0 0 0 0 :2
2017 2 0 0 0 0 0 2
2015 0 0 0 0 o | o ]
Georgia 2016 0 0 0 0 0 0 0
2017 0 1 0 0 0 0 0
2015 3 2 0 0 0 0 5
Maryland 2016 5 0 2 0 0 0 3
2017 3 0 0 0 0 0 3
2015 0 0 0 0 0 0 0
Texas 2016 0 0 0 0 0 0 0
2017 0 1 0 0 0 0 1|
2015 4 0 0 0 0 0 4 |
Virginia 2016 4 0 1 0 0 0 3
2017 3 0 0 0 1 0 2
2015 15 5 0 0 0 0 20
| Total' 2016 | 20 2 3 0 0 0 19
| 2017 19 2 0 0 1 0 20




Table No. 4
Status of Company-Owned Outlets
For Years 2015 to 2017
Outlets
Outlets Reacquired Outlets OQOutlets
at Start | Outlets from Outlets | Soldto | atEnd of
State Year | of Year | Opened | Franchisee | Closed | Franchisee | the Year
2015 1 0 0 0o 0 1
Florida 2016 1 0 0] 1 0 0
2017 0. 0 0 0 0 0
2015 o 0 0 0 0 0
Texas 2016 0 0 0 0 0 0
2017 0 2 0 0 0 2
2015 0 0 0 0 0 0
Virginia | 2016 0 0 0 0 0 0
| 2017 | o 0 1 0 0 1
| 2015 1 0 0 0 0 1
Total 2016 1 0 0 1 0] 0
2017 0 2 1 0 0 3
7 Table No. 5
Projected Openings for 2018
Franchise
Agreement.Signed Projected New Projected New
| 4 | But Outlet Not Open | Franchised Outlets In Company-Owned
| State as of'12/31/2017 2018 Outlets in 2018
California 0 5 0
Georgia 0 1 0
Total 0 6 0
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Exhibit D to this disclosure document is a list of franchised outlets. as of December 31,
2017. |

Exhibit E lists the.name, city; state and current business telephone number (or if uinknown,)’
the last known home telephone number) of every franchisee and developer who had a Franchisel'
Agreement or Development Agreement terminated, cancelled, or not renewed, or who otherwise,
voluntarily or involuntarily ceased to do business in 2017, or who has not communicated with us!
within 10 weeks of the:issuance date of this disclosure document. If you buy this franchise, your,
contact information may be disclosed to other buyers:when you leave the franchise system.

During the last three fiscal years, we have not any franchisees sign confidentiality
provisions. that would restrict their ability to speak openly about their experience with us.

We have not created or sponsored any trademark-specific franchisee organizations
associated with the franchise system. No independent franchisee organizations have asked to be!
included 'in this disclosure document.

As of the issuance date of this disclosure document, we have one Development Agent:
franchise, whose Development Agent'territory consists. of the State of Georgia:

Flippin' Pizza SE, LLC
1116 'Oak Hollow Lane
Hampton, GA 30228
Tel. 678-595-4502
Mehulpatel343@ar

ITEM21
FINANCIAL STATEMENTS

Exhibit. A to this Disclosure Document; contains the following financial statements:

1. Our audited balance sheets as of December 31, 2017 and December 31, 20186,
and the related audited statements of income, changes in members’ equity, and,
cash flows for the years then ended.

2. Our audited balance sheets as of December 31, 2016 and December 31, 2015,
and the related audited statements of income, changes in members’ equity, and
‘cash flows for the years then ended.

3. Our unaudited balance sheet as of June 30, 2018 and our unaudited profit and
loss statement.for the period of January through June 2018.
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ITEM 22
CONTRACTS

Attached as Exhibits to this Disclosure Document are the. following contracts. and their
attachments:

Exhibit.B Franchise Agreement
Exhibit C Development Agreement . ‘
Exhibit J Sample Release (to be signed when you renew or transfer the franchise) |.

We also require that you fill out a Compliance Questionnaire before signing the Franchise
Agreement or Development Agreement. The Compliance Questionnaire is.in Exhibit H.

ITEM 23 |
RECEIPTS |

Two copies of a Receipt appear at the end of this Disclosure Document. Please return
one signed copy: to us and retain the: other for your records.
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™
FRANCHISE AGREEMENT

Restaurant Number:

Restaurant Address:

Agreement Date:

Expiration Date;

Franchisee Name:

Type of Business Entity;_

State in which organized:
Owner Name(s): Ownership

Percentage:
%

%

%

If this Franchise Agreement is being signed pursuant to:a development commitment:

Devélopment Agreement Date:

Development Area;

Flippii' Pizza,- USA Franchise Agreement

2018




TABLE OF CONTENTS

1. DEFINITIONS ..o et gee e E et e e nt et en e sep £ e enaea o e TR e e ahrene s 1
2. FRANCHISE GRANT AND TERRITORIAL PROTECTION........cccciioiivieeeiieeceice et 3
3. AGREEMENT TERM ...ttt ettt et st s s sn st es st saseesa e sesinesnageten s 4
4. CONSTRUCTING AND OPENING THE RESTAURANT ..........coevivviensess e sve st &
5. TRAINING........oootiiiie ettt es e er s g e as e aEe ey e e Fh e et Eunbaa fEeheebe e e ereeneereses 5
6. PURCHASING REQUIREMENTS AND RESTRICTIONS.........ccooiiiiieccrne e 6
7. RESTAURANT OPERATIONS . ittt sttt e e ese st snesaeneea 7
8. FEES...:.ciimieiniceeemmene e e teE ettt eee e Ee et e £ente et ged s e s e ae it s aeene S gk e e s g engangepe e enEee T S 10
9. COMMUNICATIONS, ACCOUNTING AND RECORDS .........cccoviiiiariteeeesiiciiniatienesess s 11
10. INSURANCE................ e eeire st ggne s it see s e an e sateseFaSeh e T E iR e aE e et eaneeaeaaevsanbeesnssesbenbanneesaessantesaesnee 12
1. MARKETING AND ADVERTISING .:..cciiiiiuiiiiiiicccie sttt et eas e eaen 12
12. PROPRIETARY MARKS AND COPYRIGHTS.........cooiiiiiecoeeeeeeeeeeee et sre e oo e 15
13. OPERATIONS MANUALS ..ottt ettt st s v fa e fan Eu b ens s es 16
14. CONFIDENTIAL INFORMATION ........oooiimiioiimiesepe e eisteses e feesfaa et ia s et a e s snsee et sseseesaneeeesnns 16
15. RESTRICTIONS ON COMPETITION ....c..coviiiiiiniiioensieeneereseeeesesees e eeesssess s ses s ensns s esesnoees 17
16. SALE OR ASSIGNMENT ....oitiiriiiniiiiiiinr ittt ee v ese e evesae e e esesseseae st sns s enannes e 18
17. DEFAULT AND TERMINATION...........ccooeveeiiiiieeieveee vt seeartage e e s e nneii e e niiE e n 2]
18. OBLIGATIONS UPON TERMINATION OR EXPIRATION........c.oovviiseitorenitoenieseeeeeeeieessennas 23,
19. BUSINESS ENTITY REQUIREMENTS....cc.ccniiu ittt iomeensreseseseees e 25
20. RENEWAL TERMS ..ot iineeieeseesiees e et eseese e st sa s essasnasesseasesseasasbessesesseesesnani 25
22. NOTICES ...ttt ettt ge e e et evsasbsess B e e ansEaEad e e onneeeenmarenne, 27
23. GENERAL PROVISIONS ......coomiiiiiiiieiiieiii s vometet a5 d50 0k amenssesesn et mssestesssssassnanen 27
24, DISPUTES ..ottt e bbb s e a ettt 28
APPENDIX A - TERMS SPECIFIC TO FRANCHISEE OR LOCATION
APPENDIX B: - PERSONAL GUARANTEE
APPENDIX C - OWNER/OFFICER CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
| o i
Flippin’ Pizza™ - USA Franchise Agreement 2018




FRANCHISE AGREEMENT

This Agreement is entered into as of the Agreement Date shown on the cover page: between FLIPPIN' PIZ
INTERNATIONAL, LLC, a Delaware limited liability company. (“we”, “us” or “FP1”), and the individual
business entity identified on the cover page (“you” or “Franchisee”).

_E_S_N__, __

As used in this Agreement, “Owners” means. the person(s) identified on the cover page as the owners of the
Franchisee and all other persons whom we may subsequently approve to acquire:an interest in the Franch see.

BACKGROUND

A. We. and our affiliates have developed a distinctivé menu, format, appearance and set of
specifications;and procedures (collectively, the “System”) for the operation of FLIPPIN' Pizza.NEW YORK STYLE®
restaurants (“FLIPPIN’ Pizza Restaurants”). |

|

B. The distinguishing characteristics of the System include, but:are not limited to: our exterior énd
interior restaurant design, décor, color scheme, fixtures, and fumnishings; our Propriétary Products (as defi ned:
below), menu and product mix; our standards and specifications. for ingredients, food preparation, equnprrent,
supplies, and restaurant operations; our advertising and promotional programs and marketing techniques;jour
customer service standards; and the accumulated experience reflected in our operating procedures and training
program.

C. We.identify FLIPPIN' PizzA Restaurants by means of the FLIPPIN' P1zzANEW YORK STYLE mar«_fOr-
restaurant services and certain other trademarks, ‘service marks, logos and commercial symbols. (collectiv: ely,
the “Marks”). We may designate new or different trade names, trademarks, service marks, logos jand
commercial symbols as. Marks that you must or may use. Our affiliate, FPB, LLC, owns the Marks arid |has
licensed us to use them and to license others to use them. FPB; LLC is not a party to this.Agreement.

D. You wish to obtain the right to operate a FLIPPIN' PizzA Réstaurant at the. Approved Location; as
defined below.

AGREEMENT

1. DEFINITIONS:

The terms defined in the Background section and this Section 1 have the meanings set forth in those
Sections; other capitalized terms used in this Agreement are defined where:they first appear within the text.

1.1 “Agreement Date” means the Agreement Date shown on the, cover page of this Agreemer.‘t.
1.2, “Approved Location” means the Restaurant Addre$s shown on the cover page of this
Agreement. !

) L
1.3.  “Brand Fund” means the fund to which we:and franchisees contribute to support development
‘and recognition of the FLIPPIN' P1zzA brand in the U.S.A., as more fully described in Section 11.3.

14. “Confidential Information” means all knowledge and data not geneérally known to: the: publhc
whether or not constituting trade secrets, that we discloseto you andior the Owriérs or that you obtain by V|rtue of
this: Agreement or any activities under this Agreement, including but not limited to: (i) methods, technlques
specifications, 'standards, policies, procedures, and design and layoiit plans: relating to' the ‘construction and
operation-of FLIPPIN" Pizza Restaurants; (i) marketing and promotional programs for FLIPPIN' PizzA Restaurants; (m)
loyalty ‘card data, and other information concerning consumer preferences; (iv) mventory requirements; ‘and
specifications; (iv) ingredients, recipes, formulations, mixes and methods of preparing, serving, and packag'lng
Proprietary Products; (V) sales, operating results, financial performance and other financial data of FLIPPIN' PiZzA
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volumes, handbooks, manuals, written materials, electronic files, video:or audio recordings; and other matenals
all of which wé can modify, replace and supplement.

under the terms of this Agreement. '
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Restaurants; (vi) the contents of the Operations Manuals and our training programs; (vii) supplier lists, terms of
purchase, and other information concerning the selection and sourcing of food and paper products, equipmentjand
supplies; (viii) marketing studies, cost'studies, marketing plans and’ technlques and promotion and marketing alds
(ix) research and development; test results, :and feasibility studies; and (x) busmess plans-and non-public financial
information of or about us and our affiliates.

1.5. “Designated Supplier” means a particular manufacturer, wholesaler, distributor or other
source that we designate for particular products or services. .

16.  “Development Agreement” means'the Flippin' Pizza Development Agreementiin effect between
you:and us, ifany.

1.7. “Gross.Sales” means all revenue from the sale of products and services and all other income
of every kind related to the Restaurant, whether for cash, or credit, and regardiess of collection in the case of
credit. Gross ‘Sales includes ‘any proceeds from business interruption insurance. Gross Sales does not mclude.
gratuities:paid by customers or any sales taxes.or other taxes you collect from ciistomers and pay directly to the:
appropriate:taxing authority.. ‘

18. “Key Person” means the individual who. is responsible for the ‘day-to-day operati'o:nal

performance of the Restaurant and who has the authority to bind Franchisee in ‘all operational decusmns
regarding the Restaurant. The Key Person may be, but need not be, an Owner. The Key Person must be fiu ent
in written and spoken Engiish.

1.9.  “Menuitems” meansfood and beverage products thatwe have approved for sale:n FLIPPIN' PizzA.
Restaurants:in-the U.S.A, |
1.10. "Merchandise" means packaging, paper products, apparel, and consumer merchandise beanng
any ofthe. Marks: and used or sold in the operatlon of FLIPPIN' PizzA Restaurants mcludlng but not Ilmlted to unlforms

add |tems to the Merchandlse from: t|me to time i |n our sole discretion.

I

1:11. “Non-Traditional Outlet” means a mobile or temporary foodsenvice outlet: (such as a food

truck, cart, kiosk, or so-called “pop-up” restaurant) or a.foodservice outlet at a facility where the primary functlon

is hot a restaurant business, such as (but not limited to)-a performing arts arena, sports stadium, shopping m“all
department store, retail store, wholesale club, grocery store, supermarket, casino, amusement park, falrgroulnd
college-or university, factory, hospital, penal institution, military base, airport, turnpike, limited access highway
rest stop, or other transportation facility.

1.12. “Operations Manuals” mears, collectively, our confidential manuals relating to the
development and operation of FLIPPIN' P1zzA Restaurants which may, in our-discretion, consist.of one or more

1.13.  "Proprietary Products” means food.and beverage products prepared using mgredlents recrpes
formulations, mixes and/or methods of preparation created, adapted or developed by us 6r our affiliates. We have
the right to modify, discontinue, substitute; and/or add items-to the Proprietary Products from time to-time in our
sole discretion. ']

1.14. “Protected Area” means the geographic area defined in Appendix.A and/or in a. map attachedito
Appendix A of this Agreément.

1.15. “Restaurant” means the FLIPPIN' PizzA Restaurant that you operate: at the Approved Locat on




1.16. “System Standards” means our mandatory and recommended. specifications, standards,
policies and procedures for FLIPRIN" PizzA. Restaurants. [

2. FRANCHISE GRANT AND TERRITORIAL PROTECTION

21. License. We-grant you the right, and you undertake:the obligation, on the terms and condit ons
of this Agreement, to establish and operate one FLIPPIN' Pizza Restaurant at'the Approved Location only, and to
use the Marks and the System only in connection with the Restaurant.

22, Terrrtorral Protection. While this Agreement is: in effect, we will not operate a FLIPPIN' PIZZA
Restaurant or authorize others to operate FLIPPIN' PizzA Restaurants. within the: Protected Area, excepts as
permitted under Section 2.3 below.

2.3. Rights Reserved. We and our affiliates retain the rights, despite anything to the contrary in
Section 2.2 and regardiess of the: proximity to or effect on the. Restaurant: |

2.3.1  Toown, acquire, establish, operate, and franchise or license others to,operate:FL[PllL!N'
Pizza Restaurants located outside of the Protected Area; [

2.3.2 To own, acquire, establish, operate, and franchise or license others to operate Non-
Traditional Outlets. inder the FLIPPIN Pizza name-or-any other name, whether inside or outside of the, Protected
Area;

2.3.3  To develop, manufacture, have manufactured, market, sell and distribute, at retail or
wholesale, and license others to manufacture, sell or distribute, packaged food products or any other goods or
services under the FLIPPIN' Pizza mark or any other name or mark, including but not limited to the Internet
supermarkets; specialty. food stores, convenience stores, wholesale clubs, and retail food stores, anywhere in
the world;

2.34 To use the FLIPPIN' Pizza brand in other lines of business besides the operation
restaurants, anywhere in the world; and

2.3.5 To own, acquire, establish, operate, and franchise or license others to establish and
operate other réstaurant concepts under names ‘and marks other than FLIPPIN' Pizza, -at any location wrthrnj or
outside of the Protected Area, even if the restaurant concepts or businesses .are similar to FLIPPIN' PIZZA
Restaurants. However, while this Agreement is in effect; if we acquire the ownership or assets-of any. busrness
operating at one.or more S|tes located W|th|n the Protected Area that we determlne |n our sole dlscretlon 1o
Restaurant to you for the price'we pald for it, provrded that, in our Judgment (1) the sale to you will not. conﬂlct
with any existing legal obligation we have; (2)the sale to. yjou will not interfere with the completion of our
'acqursrtlon .on the terms agreed to by us; (3) the sale to you will not. adversely affect-any financing or federal'or
state income tax:consequences arising from the acquisition; and (4) you-agree: (a) to execute, concurrently’ wrth
your purchase; a Franchise Agreement as modified for use:in connection with each Conversion Restaurant; and
(b) to convert each Conversion Restaurant to a FLIPPIN' Pizza Restaurant in accordance with our standards and
specifications. Your purchase price for'the Conversion Restaurant will include the direct and indirect costs. and
liabilities we incurred or-assumed in making the acquisition, and other expenses allocated or otherwise. re|ated
to the Conversion Restaurant:(including losses from continuing operations:and renovation costs). You will have
thirty (30)-days after:receipt.of our:offer-in which to accept or reject the offer. Acceptance must be communrcated
in writing. If accepted, you will have thirty- (30) days'from the date of acceptance to complete the purchase of the
Conversion Restaurant. If you reject or do not timely. accept our offer to sell you the. Conversion Restaurant, or
if you do' not timely complete the purchase after accepting, or if we are not oblrgated to.extend an offer to you
for any of the reasons stated in this Section, we:will have the right to alter, modify, refurbish, remode!, promote
and market, .operate, or'franchise others to operate the ‘Conversion Restaurant as.a FLIPPIN' Pizza Restaurant
or any other business. For purposes of this Section, all references to:us are deemed to include ouraffiliates. |;
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certain quality standards and other benchmarks, and other standards that we- may determine.

24, Off-Premises Programs. We have the right (but no obllgatlon) to establish. delivery, catenng,
and/orwholesaling programs (“Off-Premises Programs”), either on our ownor'in.cenjunction with orie or more
outside vendors. Off-Premises Programs may be mandatery or optional for franchisees and may include online
and telephone ordering features. If we establish a mandatory Off-Premises:Program-or you choose to:participate
in a voluntary program, you agree to pay the fees.and costs associated with participation and to comply: with all
other rules and. procedures that we specify. for the: program in the Operations Manuals or otherwise in wntlng
You acknowledge that'you may have to purchase equipment, including a delivery vehicle, in orderto partmpate
in ‘an Off-Premises Program. We may. define: service areas for Off-Premises Programs that differ from your
Protected Area. We can modify or términate an Off-Premises Program by notice to the participating FLIRPIN'
Pizza Restaurants. )

2.4.1 If we establish an Off-Premises Program for catering sefvices, you will have|ithe:
exclusive right to provide catering services from the Restaurant'to locations within the Protected Area. We may
also permit you to provide catering services outside of the Protected Areaon a non-exclusive' basis, prov ded
that your Restaurant is located within the distance limits that we set for catering services based on quality |:]:md

safety parameters. If multiple FLIPPIN' PizzA Restalrants are able to provide catering services in the same: non-
exclusive area, we may establish rules and policies. to- coordinate their activities and to prevent customer
confusion. .‘

2.4.2 You may not directly solicit catering customers outside of the Protected Area’ witﬂout
our permission. “Directsolicitation” includes, but is not limited to, solicitation. in person, bytelephione, by mall
through the Internet, social media, email or other electronic means, and by distribution 6f brochures, busmess
cards or other materials: If any direct solicitation of catering.customers:within the Protected Area.is in media tlhat,
will or may reach a significant number of persons outside of the Protected Area, you must notify us:in advance
and obtain our consent.

2.4.3 We can change the rules of the catering program and/or define service areas and
solicitation restrictions for catering that.differ fromthe Protected Area. Upon receipt of notice from us of a change
in catering service areas, you must stop providing catéring services outside of your newly-defined area and turn
over all customer information for customers outside of the newly-defined area.

2.5; No Other.Sales Channels. Except for Off-Premises Programs expressly alithofized by.us under
Section 2.4, you may not sell products or'services, through any channel orfacility, other than to retail customers

for consumption .on the Restaurant premises or for personal carry-out consumption. If you request approvall of
any other distribution channel or type of outlet; we will consider the factors we deem appropriate, which may

include the period of time you have been operating the Restaurant, your:salés volume, whether you have met

[
2.6.  Relocation. You may not relocate the Restaurant without,our prior written consent. Ifyou apply

to relocate the Restaurant, we have the right to charge a fee to reimburse us for our costs :and: expenses

(including legal and accounting fees) associated with the relocation, not to-exceed $2,500.
3. AGREEMENT TERM

This Agreement will expire on the 10" anniversary of the Agreement Date (the “Expiration Date’),

unless terminated sooner as provided in this Agreement. You will have an opportunity to renew the: franchlse

rights when the term expires, subject to the. terms of Section 20.

1

4. CONSTRUCTING AND OPENING THE RESTAURANT i

4.1. Construction, You must construct and equip the Restaurant at your own expense. At our
request, you must submit preliminary and final drawings. and specifications to us for approval. If we have not
approved or rejected the drawings and specifications within thirty (30) days after receipt of a complete: set;lof
drawings and specifications, then our approval will be deemed received. Once we ‘approve the drawings and
specifications, you cannet change them without our prior written consent. You must, complete construction and

4 {
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installation of all furniture; fixtures, equipment, and. signs in accordance with the final plans and specificati ons
approved by us and you must notify us of the anticipated construction completion date. During the entire perlod
of canstruction of the Restaurant; you: must permit our representatives to.inspect the site at all reasonable times.

4.2. Permits. You must obtain, at your own expense, all zoning classifications, permits, and
Clearances (mcludmg but not limited to construction permits, certificates of occupancy, health permlts
envirorimental permits, sign permits, and mall or strip center clearances) that may be required by federal, st‘zl-)te
or local law or your landlord. You have sole: responsibility for constructing your Restaurant in compliance: with
all permits. ]

43, Approval ‘to Open. You agree nét to open the Restaurant for business until we: notify you t'hat:
(1) all of your obligations under this' Section 4 have been fulfilled; (2) pre-opening tralnmg of your personnel has
been completed as required by Section 5; and (3) we have been furnished with' copies of all certificates of
insurance required by Section 10.1.

i
t

4.4, Opening Deadline. You must open the Restaurant by the date specified in Appendix A (the
“Opening Deadline”). If you request an extension of the Opening Deadline, we have complete. discretion
‘whether to give. an extension. If we agree to an extension, we have the right to ¢charge you.an.extension feé of
up to.$1,000 per month of extension.

45. Ogenlng Support. Upon your request, and subject to the availability ‘of our personnel, we %N’lll
provide you with opening support by one (1) representative for a period to be agreed upon. You agree to pay
our-then-current per diem. fee for each day our representative is onsite for opening support.

5. TRAINING

5.1. Initial Training Program. Before you open the Restaurant, the Key Person, any'Owners that{we
designate, and the Restaurant manager must attend and successfully complete an initial training program at a
location that we specify. We have the right to reduce the-duration and content of initial training if the trainee has
prior experience with FLIPPIN' Pizza. Réstaurants or in similar businesses.

5.2. Additional Training. After the Restaurant opens for business:

521 Any person you employ to sérve as Restaurant manager, before. starting his or her
duties, must successfully complete our initial training program:;

5.2.2 The Key Person, any Restaurant employees we designate; and/or any Owners we
designate must attend and successfully complete any. additional training programs we require:from time-to tlnre
and

5.23 We may offer optional training programs.

5.3.  Multi-Unit Management Training. If this Agreement is for your-second. or a subsequent FLIPRIN’
Pizza Restaurant, the Key Person will be excused from attending the:initial training program in Section 5.1 but’
we may require the Key Person to successfully complete a training program in multi- -unit management.

5.4.  Successful Completion. We alone have the right to judge whether a person has successfully
completed a tfaining program. If any person fails to complete a required training program to our: satisfaction, he
or she may repeat the course or you may send a substitute to:the next'available scheduled training session, ‘but
we will have no obligation to extend the Opening Deadline in Section 4.4 for this purpose.

5.5.  Training Methods. Except for the initial training program, we have the right to provide tralnlilg
programs in person; by video, via the Internet or by othermeans, as'we: determine.
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5.6. Training Fees. We may charge a training fee: (a) for additional trainees that you reques’t in
excess of the maximum number we designate for a training program: (b) if we require additional. training as a
result of your failure te comply with our quality assurance program; (c) for re-training persons‘who are. repeatlng
a training program, or their substitutes; and (d) for:training programs that: we make: optional for franchisees. |

5.7. Expenses. For-all training, including initial training, you are responsible for all travel expenses
living expenses, wages, and other:expenses incurred by your trainees. If we conduet training at your Restaurant
you must pay, in.addition to any applicable training fee, the reasonable travel, meal and ledging expenses of our
trainer(s).

5.8. Restaurant: Personnel. You are responsible for ensuring that all personnel of the Restaurant are
properly trained to perform their duties. Before opening the.Restaurant, you must hire and train the number and Ievel
of management..and hourly personnel required. for the' initial operation of the: Restaurant, in accordance Nlth
guidelines we.establish from time to time.

5.9.  Self-Training. If this Agreement is for your fourth or a subsequent FLIPPIN' PizzA Restaurant, you
may conduct your own Restaurant manager training with our ‘written approval, which will be based on our'
assessment of your ability to' administer training to our satisfaction. The ¢ontent and administration of ypur
training program must be at least equal. to these of our initial training program and must be approved by us in
advance. We will provide you with materials and, to‘the extent we deem it necessary or appropriate, assrstance
in designing and. developing your training program. We will have the right to review your- training progrl'am
periodically to ensure its quality and to verify that Restaurant managers. are being trained in a timely and
satlsfactory manner. We will notify you .of any. deficiencies we find in the training program. If you fail to correct(
the deficiencies within a reasonable time, we can require all Restaurant managers to attend our training’ progr'am
at. your expense (including payment of reasonable ‘training fees), until the. deficiencies in your program have
been corrected to oursatisfaction.

6. PURCHASING REQUIREMENTS AND RESTRICTIONS

64. Sourcing of Products:and Senvices. We have the right to requirerthat all current and future:food
and beverage items, ingredients, supplies, equipment, furnishirigs, smaliwares, Merchandise, promotional |tems;
information technology services, credit card processing services, and other products and services that. you
purchase for operation of or'sale in the Restaurant: (a) meet spécifications.that we establish from time to time;
and/er (b) be purchased only from suppliers that we have expressly approved; and/or (¢) be purchased only
from a Designated Supplier (which may be us or an affiliate or a buying cooperative that we organize).

6.2.  FPI as Approved or Designated Supplier. If we elect to name ourselves or an affiliate as|an
approved supplier, you acknowledge that we and/or our affiliates may receive profits from direct or'indirect: sales
of products and :services to you. If'we elect to name ourselves or an affiliate as the Designated Supplier for a
particular item, you must purchase all of your requirements; of the item from us; or the affiliate. You muist submrt
orders in accordance ‘with the terms and procedures we specify from time to time. Any conflicting terms and
conditions of sale stated in your purchase order will have no effect. In case of shortages, we will have complete
discretion to:allocate products among FLIPPIN' P1zzA Restaurants (and, .at our option, othér channels of: drstnbutlon)
If because of shortages or an event of force majeure under Section 6.3, we are not able to supply the: Restaurant
withiits requirements, you are authorized to purchase from other sources:for use at the Restaurant until we are agam
able to meet the Restaurant's requirements, provided-that the alteérnative supplies meet our:specifications and that
we have given prior written -approval.

6.3.  Force Majeure. We will not be liable. for any delay in performance under Section 6.2 due| to
natural disaster, riot, war, acts of terrorism, general strike, or similar:.causes beyond our reasonable control. |’

6.4. No Liability for Unaffiliated Suppliers. We and our affiliates disclaim all express and impl 'ed
warranties. (mcludmg any warranties of merchantability, fitness: for a particular purpose, availability, qualty
pncrng or prof tablllty) concernlng any products or services that you obtaln from any source' other than us and
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claims :against us (or any of our officers, directors :or affiliates) with respect to any products and services that
you obtain from sources.otherthan us and our affiliates. You must.assert any claims only against the: suppller in
guestion. You must provide us. with- written notice before taking any action on a claim against a Desrgnated
Supplier.

6.5.  Supplier Payments. You acknowledge and agree that we :andfor our affiliates may receive
commissions, rebates, promoticnal allowances, volume discounts, and other payments or benefits based| on
your purchases from suppliers. Except as limited by applicable law or by agreement with the supplier, we and

our affiliates have the: right to retain any payments received from suppliers.

\

7. RESTAURANT OPERATIONS

71, Compliance with System Standards. In orderto protect the reputation and:goodwill of the FLIPPIN'
Pizza brand and to maintain high stahdards of operation under the System, you agree to comply strictly-with aII of
our mandatery System Standards. You acknowledge that the System Standards may relate to any aspect of the
appearance, function, cleariliness, and’ operation of the Restaurant. Any material failure to comply. with \the
mandatory System Standards or to pass our periodic quality control inspections will constitute a material bréach. of
this Agreement. However, you acknowledge that we have the right to vary our:standards and specifications; in our
reasonable judgment, to accommodate the individual circumstances of different franchisees.

7.2 Approved Products and Services. You mist offer for sale in the Restaurant all Menu Ite#ns
Merchandise, and other products and services that we designate from time to time as required items. You may
also offer for:sale any optional Menu ltems, Merchandisé, products and services that we have approved for. slale
in FLIPPIN' P1zzA Restaurants, but you are prohibited from selling any unapproved food or beverage pro,d(uct: or
other products or services without our prior written consent. To. ensure that all Menu ltems meet System
‘Standards: for taste, texture, appearance. and freshness, all Menu ltems must be prepared only by prop=r|y
trained personnel in ‘accordance with our recipes, cooking techniques, and processes as prescribed in the
Operations Manuals. You acknowledge that the recipes, cooking techniques and processes are integral to the
System and that failure to adhere to them strictly. (including the handling and storage of both ingredients and
fully prepared Menu Items) will. constitute :a default of this Agreement. All products must be sold only'in the
weights; sizes, forms, and packages that we have approved. You must discontinue selling or offering for sale
any Menu ltems, Merchandlse products or'services that we disapprove at any time, in our'sole discrétion.

7.3. Inventory. You must.maintain a sufficient inventory of food and beverage products, mgredle'nts
and supplies to meet the System Standards (or to meet reasonably anticipated customer demand, if-we have
not prescribed specific standards). i

7.4. Management The Restaurant must at all times be under the supervision of the Key: Person and
the on-site supervision of a Restaurant manager or-assistant manager who-has completed ourtraining program
We have the right to rely on any statement, agreement, or representation made by the Key Person. If the t|(ey
Person leaves your organization, you must nominate a new. Key Person within 30 days thereafter. If you have r'tot
obtained ourapproval of a new Key Person within 90 days, you will be in material defauit of this:Agreement.

7.5.  Quality Assurance Program. You must comply fully with our.quality assurance program, at your
own expense and on the frequency and timing that we require. The program may include, among other thmgs
customer satisfaction surveys, mystery shopper reports, employee satisfaction and perception surveys, health,
and safety reviews, pest.controlinspections, product and ingredient testing, and.observation of food preparatl’on
areas and processes. You must pay for the: services of any. independent third, parties that we desrgnate]to
conduct these programs. If you fail to achieve: the minimum score that we prescribe for a specific quallty
assurance category, we may reqire:you and/or yeur employees to. complete additional trarnmg atthe Restaurant
or a location that we designate, at your expense. If you fail to achieve the prescribed minimum score on two
consecutive assessment occasions or:on three or more assessment.occasions in any five. (5). year period, we-
'will have the right to terminate this Agreement underSection 17-2. l
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'you must immediately begin.any steps necessary to correct deficiencies noted during a site visit. l

76.  Use of Approved Location; Hours of Operation. You must use the Approved Location only’ for
the.operation of the Restaurant, must keep the Restaurant open and in normal operation for the:minimum hours
and days specified in the Operations Manuals (subjectto applicable laws), and must not use-or perritting otrpersv
to use the Approved Location for any other purpose or activity at any time. without first obtaining our written
consent. You acknowledge that we may vary the minimum; hours and days.of operation'by market, type of fac I|ty
or other reasonable basis. E

7.7. Furnishings, Equipment and Signs. You must acquire and install in or on the Restaurant, at y{l‘our
expense, the fixtures, furnishings, equipment, décor, and signs that we reasonably require from time to t|1r|ne.
You must not install or permit to be installed on or about the Approved Location any fixtures, furnrshln‘gs

equipment, décor, signs, or other items that we have not.approved.
)

7.8.  Condition 6f Premises. You must maintain the Restaurant (including ‘adjacent public:areas) | |‘n a
clean, orderly condition and in excelleft repair, at your own expense. Maintenance may. include Tepairs and
replacement of fixtures, furnishings. and/or equipment. At our request, you must. provide us with copies of any
report of inspection conducted by a government agency or supplier, 1

79. Slte Visits. We may send representatrves to visit the. Restaurant up to four- (4) tlmes per year to
reasonable travel, meal and lodglng expenses of our representatlves among‘ the FLlPPIN Pizza Restaurants
visited by the representatives and invoice you for your share of the expenses. We will bear the expense for. any
site visits to the Restaurant in excess of four in'the same year, unléss you have an outstanding noticeof- default
or as otherwise expressly provided in this Agreement. You must. permit. our representatives to enter the
Restaurant during normal business hours to conduct inspections and to interview your employees: and
customers. You must provide assistance as reasonably requested by our representatives. Upon notice from|us,

7:10. Cosmetic Changes. You acknewledge that the System continues to evolve as we and our

affiliatés adjust.to new markets, customerfeedback and consumer trends. Accordingly, upon reasonable noticé

from us, you must implement any changes that we specify with respect to the appearance and color schemé of
the Restaurant.

7.11. Remodeling. At ourrequest (which we-will not: make: more:often than once:every five (5) years)

‘or sooner if required by your lease, you must-fully remode! the Restaurant to conform to the:then-current deS|gn
'sefvice systeém, trade-dress, and.coler'scheémes for FLIPPIN' PizzA Restaurants. Remodeling may require, among
other things, expenditures for structiiral changes, installation of new fixtures and equipment, new furnlshrngs
redecoration, and/or modifications to existing improvements. We will consider the useful life of the capital
improvements in developing our:standards for remodeling.

7.12. Pricing-and Promotional Activities. To the-extent permltted by applicable law whereithe Restaurant
is located, we have the right to establish- maximum and/or minimum prices that'you must follow for Menu ltems and
other products and services sold in the Restaurant. You must participate in and comply with the terms of* specral
promotional activities that'we prescribe for FLIPPIN' PizzA Restaurants generally or in specific geographic: areas
or for specific types of venues. You acknowledge that theseractivities may include value menu, special offer, Ilmlted
time offer, and other pricing promotions and that the feattired price(s) may be less than your'cost for the promoted
item(s). Subject to the limitations in Section 11, you agree to bear your own costs.of participating in these activitiés.,
You must display promotional signs and materials and otherwise: participate in the manner we request.

743. Credit Cards. You must honor all credit, charge; courtesy or cash. cards or other credit devrces
that we designate. You must comply with the then-current. Payment Card Industry Data Security Standards
(PCIIDSS), as. those standards may be revised by the PCI Security Standards Counéil, LLC (sees
www.pcisecuritystandards:org) or suceessor organization. Among other things, you: agree to |mplement the
security requirements. that the PC| Security Standards Council (or its: successor). requires of a merchant thlat
accepts payment by credit and/or debit cards. Compliance may' include having an indépéndent third party
conduct.a PCI/DSS audit of the Restaurant at your own expense..
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7.14.  Electronic Money Programs and Loyalty Programs. You must participate in programs rela ting
to gift cards, gift certificates, stored value cards, online or mobile coupons or credits, online or mobile orderlng:

systems, and other electronic money programs as we may prescribe from time to time. for FLIPPIN' PIZZAz
Restaurants in the:U:S.A. Participation includes both issuing program benefits or credits and accepting them for
payment by customers; and may require you to purchase additional-equipment. We will coordinate the: credltmg
and debiting-of funds among FLIPPIN' P1zzA Restaurants based.on.customer purchases and redemption of stored‘
value. You must also participate in any “frequent.guest” or customer loyalty programs we prescribe from tlme to
time. You agree to bear your own costs of participating in these programs, which may include vendor fees to
third parties. You may not offer your own gift card, electronic money, or loyalty program for the Restaufant
without our prior approval.

7.15. Customer Amenities. You must provide the customer amenities we specify for FLIPPIN' PizzA
Restaurants: in the U.S.A. (such as; but not limited to, complimentary wi-fi Internet access. and background
music).

7.16. Employer Responsibilities. You have sole responsibility for all employment decisions and
functions relating to the. Restaurant, including but not limited to decisions related to hlrlng, firing, schedulllng,
trammg, compensation, benefits, wage and hour requirements, recordkeeping, supervision, safety, security" and
discipline of émployees. Any information we provide about employment matters, whether voluntarlly or in
response to your request, is a recommendation only and not intended to exercise control over the means or
manner in which'you operate the Restaurant. You alone will direct and control all Restaurant employees, Subj ect
only to:applicable legal requirements, the terms:of'this Agreement, and the System Standards that we presc ribe:
for the preservation of the goodwill associated with the Nlarks. You must ensure that your employees. (i) are
trained in product preparation; preserve:good customer relations; render prompt, courteous, and knowledgeable:
service; and meet required governmental health standards; and (ii) do not vioiate the provisions of thls,
Agreement relating to the use of electronic media. by Franchlsee including but not limited to our pOlI(.IESr
regarding the posting of information relating to FPI, the System, the. Marks orthe Restaurant.

7.17. Compliance with Lease. You must comply with all terms of the. lease or sublease for the’
Approved Location and all other-agreements affecting theoperation of the Restaurant. You'must use best efforts
to maintain a good working relatienship with your landlord- and refrain from any activity which may' jeopard ize
your'right to.remain in possession of, or to renew the lease or sublease for; the. Approved Location.

o ——

7.18. Compliance with Laws: You must operate the Restaurant in full compliance: with all applica
municipal, county, state and federal laws, rules, regulations and ordinances. You have sole responsibility
compliance despite any information. or advice that we may provide.

s le
for

7.19. Alcohol Sales. You have sole responsibility for obtaining all required permits or licenses to sell
alcoholic beverages. You must obtain the proper insurance coverage and participate in any additional training
‘we require for sale of alcoholic beverages, at your own expense.

7 7.20. Taxes:aand Indebtedness. You must promptly pay when due-all taxes.and all accounts and other
indebtedness you incur in the operation of the Restaurant. In the event.of'any'bona fide dispute as to your liability.
for taxes assessed or other indebtedness, you.may contestthe validity or the.amount of the:tax or mdebtedness
in ‘accordance with. procedures: of the taxmg authority or applicable. law, but you may not permit a tax sale jor
‘'seizure: or attachment by a creditor against the Restaurant:

7.21.  Attendance:at Meetings, Seminars and Conferences. The Key Person must attend all meetings,
seminars and conferences that we specify as mandatory, including but not limited 'to an annual conference,
marketing meetings for the marketing area in which the' Restaurant is located, and special meetings related|to
new products or product preparation procedures, new- System programs; new operations: proceduresijor
programs, financial management, sales or sales promotion, or similar topics. If the Key Person is not able to
attend the meeting, seminar or conference, you must notify us before the: meeting, seminar or: confererice and
substitute another person from your organization to attend. If we hold an annual convention, we: have the ri ;ht
to chargé a reasonable per-person registration fee.
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7.22. Participation in Advisory or'Other Committees. We may establish committees of franchisees to.
advise us on various matters involving the System from time to time. You will be eligible to partrcrpatel on
committees in accordance with the rules that we or the committees -establish, but enly if you are in good
standing” atthat.time-and have been in good standing forthe six month period before serving on the. commrttee
In order to be in “good standing,” you must: (a) be current in all monetary obligations to us and.our affiliates, and
(b) have no outstanding notices of default.

8. FEES

8.1.  FranchiseFee. Youmust pay us a non-refundable initial franchise fee of $25,000-when you Sign
this Agreement, minus any applicable credit underthe Development Agreement.

8.2. Royalty. You must pay us-an ongoing royalty. fee of six percent.(6%) of the Gross Sales ofjthe:
Restaurant. Unless we designate a different period, the royalty fee will be paid weekly on Tuesday based!
Gross Sales:for the week ending the preceding Sunday. ‘
8.3. Brand Fund Contribution: You must contribute two percent (2%) of Gross Sales to the: Brand
Fund. The Brand Fund contribution will be calculated for the. same period and paid in the same manner as the
royalty fee and will be used as described in Section 11.2.

8.4. Adjustment-for Alcoholic Beverage Sales. If a state or local law prohibits or restricts your abrlrty
to pay and our ability to collect Royalty Fees; Brand Fund contributions, or other amounts based on Gross Sales
derived from the sale of alcoholic beverages at the Restaurant, then you and we agree that “Gross Sales” lwrll
be interpreted to exclude: sales. of alcoholic beverages and the percentage rates for calculating Royalty Fees
and Bfand Fund contributions ‘will be changed in a manner such that the Royalty Fees :and Brand Fund
contributions to be paid by. you, and received by us, equal the Royalty Fees and Brand Furid ‘contributions you
would have been required'to pay, and we-weuld have received, if:sales from.alcoholic beéverages were included
in Gross Sales.

8.5. Withholding Taxes. The payments that you are required to make to us pursuant to thrs
Agreement.must be the gross amount determined-according to the applicable section of this Agreement withouit
deduction for any taxes, except fof any non-resident income taxes that are assessed against us by tax ng

authorities in the jurisdiction where the Restaurant is located and that you are obligated by law to wrthhald

(“Withholding Taxes”). If you fail to withhold. or to pay any Withhoiding Taxes to the appropriate government

-authority, you must indemnify us and our affiliates for any penalties, interest, and expenses (including legal and
accounting fees) resultirig from your failure to withhold or to pay the taxes as required by law:

8.6.  Payment Method. For all amounts payable'to us (including amounts due for product; purchases

‘under Section 6), you must use the payment method(s) that we designate from time to time. If we reqdnre

payment by electronic:funds transfer, you must designate an account.at-a commercial bank:of:your choice (the
“Account”) and furnish the bank with authorizations as necessary to permlt us to make withdrawals from |the
Account by electronic funds transfer. You,agree to maintain sufficient funds in:the Account:to cover the: amounts

payable to us'and our affiliates. If funds in the Account are insiifficiént to.cover the amounts: payable at the time

we make our periodic electronic funds transfer, the amount of thé shortfall will be deemed overdue.

8.7.  No Set-off; Agglrcatron of Payments. Your obligations: for the full and timely payment of the fees
described in this Agreement are absolute and unconditional. You may not set off, deduct, delay, escrow or wrthhold
any payment based on our alleged .non-performance of oblrgatrons or any. other claims that you believe 'you: have
against us or our affilistes. We may apply any-payments received from you to royalty fees, Brand Fund. contrrbutrons
purchases‘from us or our affiliates, interest, late charges or any other obligation in the orderwe choose, regardless
of:any designation you make:

8.8.  Estimated Payments. If'you do not provide:a Gross Sales report to us'when due, we have the right
to estimate your Gross' Sales and to draft from your bank account the-estimated amount.due for Royalties; Brand
Fund contributions and' any other charges that aré calculated based on Gross Sales: When you provide the
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delinque’rjt Gross Sales:report to: us, we-will reconcile any- difference between the estimated amount:and the actual
charges dué for the-period.

8.9. Interest:and Late Fees. If any payment tous is.overdue, you must pay us, in.addition to the overdue
amount, interest on the overdue amotint from the date it was. due until paid, at the rate: of 12% per annum or the
maximum rate permitted by law, whichever is less. Unpaid interest charges will compound -annually: In additiont)we:
will have the right to charge:a late. fee of $100 for the second occurrence of a payment that is more than 30 days.
past due,-$200 for the:third'such occurrence, and $300 for the fourth and each subsequent occurrence. The late(fee-
is to compensate us for our administrative costs incurred:in enforcing your obligation to pay: us.

- |
9, COMMUNICATIONS, ACCOUNTING: AND RECORDS |

9.1. Information Systems. We have the'right to specify the point-of-sale (POS) system, back—o1l'|ce
computer, digital menu boards, software applications, audio/visual equipment and programs, electronic payment:
devices, and other hardware and software that you must install and use in the Restaurant. We may- develop a
proprietary POS system or other proprietary systems and applications that'we require you to'use. You agree-to
sign any standard license agreement or user agreement that may be required to use a system that we specnfy
You must maintain your systems in geod working -order at all times and promptly install upgrades, addmons
-changes, modifications, substitutions and/or replacements of hardware, software, data connectivity, electncal
power, ‘and :other information system components as: we direct. You agree to bear all costs of acquisit ‘on’;
installation, use, maintenance and upgrade of your'systems.

9.2 Access to Your'System. You must give us independent access to your systems and providejus
with :any. user names and passwords necessary for-that purpose. You must maintain an electronic connection
between your information systems and our systems at all times; must use the systems in accordance with| all
policies and operational procedures that'we issue from time to time; and must ensure that your employees are
adequately trained in the use. of the systems and our related policies:and procedures.

9.3. Business Records. You must prepare, and must preserve for at least three (3) years from the
dates of their preparation, complete and accurate books, records, and accounts, in accordance with generally
accepted accounting principles and in the form:and manner we prescribe, which may include a- prescrlbed chart
of accounts and/or use of a designated acceunting program or-platform..

94. Online Portal. We have the. right (but no obligation) to establish a secure website for FLIPRIN'
Pizza Restaurants and to require you to use it for reporting, training, or other purposes as we direct. We may
charge a reasonable user fee to support the costs of establishing and maintaining the online portal.

9.5 Financial Statements. Within twenty (20) days after the end of '@éach calendar month, you must
submit a statement of financial condition (a balance sheet) as.of the end of the calendar'month and a- statement
of incomé ard expenses relating to the Restaurant forthe month and for the fiscal year-to-date. The fi nancual
statements must be certified as correct. and complete by the Key Person. If you haveé received a written notlce
of default from us for non-payment of any- amounts due, or if an. examination o -audit under Section 9.7 reveals
that the Gross Sales reported for any period of three conseciitive months. were more. than 5% below the actual
Gross Sales for the period, we have the right to require that subsequent financial statements be audited by an
independent certified public accountant.

9.6.  Parent and Guarantor Financial Statements, ‘At our request, you agree ‘to furnish an anmljal
statement of financial condition for each individual or corporate guarantor of your obligations. to us and) if
applicable, for-each .of Franchisee's direct and indirect corporate parents. '

9.7. Right to Examine or Audit. We-are entitled: (i) upon reasonable notice, to require you to engage
an independent accounting firm, at: :your own éxpense, to review or audit any financial statements submittedto
us under Section 9.5 or Section 9.6; (u) upon 72 hours' notice, to examine or audityour books and records/at
your office; using any combination of our own personnel and/or outside service providers; and (iii) upon {10
business days’ notice, to reqtire you to.assemble, copy and deliver financial statements, books-and records/ito

11
Flippin' Pizza™ — USA Franchise. Adgreement: 2018




|
\
t
us for examination or auditat our offices. In any such examination or ‘audit, all books, records; accorlr'nts“
correspondence, data, financial statements required by Sections 9.5 and 9.6, and tax returns related to' the
Restaurant must be made available for our inspection. You must cooperate with the persons makingjjthe
examination or audit on our behalf. If you or we discover at any time, by means of an audit or otherwise, |that
there has been an underpayment of royalty fees or other amounts due, you must pay the.amount due, toge her
with' applicable: late fee's and interest under Section 8.10. Payment and acceptance of the overdue. amounts will

not constitute a waiver of or prejudice our right to exercise .any other remedy. in this Agreement, including
termination in accordance with Section 17.3 of this Agreement.

9.8. Cost of Examination or Audit. If we perform an examination or audit due to: (i) your farlure to
submit reports of Gross Sales or financial statements, or (i) your failure to maintain books. and records as
required, or if the. cumulative Gross Sales you report for.any period of ‘three: consecutive months is more thah‘
2% below the actual Gross Sales for the period as determined by the examination or audit, then you must pay
us the reasonable and customary cost ofthe examination or audit, including travel and lodging expenses forithe
examiners or auditors. For purposes of calculating the reasonable and customary cost, we will use hourly rates
for our own personnel that are commensurate with the rates of mid-level professionals of mdependent
accounting firms.

9.9. Ownership of Data. To the extent permitted by applicable law; all data that you collect from,
customiers of the Restaurant or through marketing is deemed to be owned exclusively by FPl:and our afﬁllates
The customer and marketing data is Confidential Information :subject to Section 14. You agree to install and‘
maintain the: security measures:and devices necessary to protect the customer data from unauthorized access,
or disclosure, including (but not limited to) the measures in Section 7.43. You may not sell or disclose to anyone:
else any personal .or aggregated information concernmg any customers without first obtaining our wntten‘
consent. You have the right to'use the customer data.only in‘connection with'the Restaurant while this Agreement
is in effect. In the event of an approved sale of the Restaurant to a new owner'who. will continue to operate the'
Restaurant under an agreement with us, you may transfer the customer data to the buyer as part of the golng
concern value of the business,

10. INSURANCE

10.1. Basic.Requirements. You must at your own expense maintain the. types-and minimum amounts
of insurance coverage specified in the Operations Manuals: The policy or policies must be written by a carll'ler
or carriers'with an. industry rating acceptable to us; must name FPI, our affiliates, and their respective. offi icers,
directors, shareholders, and employees as additional insureds as we direct: and must not have. déduétib es
exclusions or :co-insurance that are unacceptable to us. Each insurance policy must contain. a waiver by. the
insurance: company. of subrogation rights.against us; eur affiliates, and their suceessors and assigns. You must:
provide us with evidence of all required. insurance coverage and payment -of prémiums before beglnmng
‘construction of the Restaurant. At least 30 days before each insurance policy expires, you must furnish-a copy
of renewal or replacement insurance and evidence of payment of the premium. Your obligation to obtam
.coverage is not limited by insurance that we maintain.

10.2. Our Rights. We have the right to increase the amounts of coverage. required :and to requllre
different or additional kinds of insurance-at any time, including excess liability insurance, to reflectinfiation, new
risks, changes in law or standards of liability, higher damage awards:or-otherrelevant changes in crrcumstandes
All' public liability and property damage policies must contain a waiver of subrogation rights by the insurance
company against us and our affiliates, successors-and assigns. If you fail to maintain the:insurance: required !by
this Agreement, we have the right (but no obligation).to obtain insurance on your behalf. If we do so, you-agree
to reimburse us for the cost of insurance, plus a reasénable fee for our services. ]

11. MARKETING AND ADVERTISING

11.1. Acknowledgments. You acknowledge the importance of standardization of marketing a and
advertising programs to the goodWIIl and public image of the System, the Marks, and the FLIPPIN' PizzA
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Restaurants. You further acknowledge. our rights in this Section to modify advertrsrng marketlng and pl}bllc
relations programs and the manner in which marketing-and advertising funds are used. from time to time.

11.2. Brand Fund. The purpose of the:Brand Fuind is'to support general development and recogn tion
of the FLIPPIN' PizzA brand in the:U.S.A. You must.contribute to the Brand Fund as provided in Sectlon 8.3.The
Brand Fund will operate as follows: ‘

11.2.1 We have: the right to direct all advertising, media placement, marketing and publrce §
relations programs and activities financed by the Brand Fund; with final discretion over strategic dlrectllon
creative concepts, materials and endorsements used therein, and the geographic, market.and media placenlrent
and allocation thereef. We may use the Brand Fund to pay costs and expenses as we: determine: in our sole‘
discretion, including but not limited to: preparation and production of video, audio, written, online and mobrle
marketing materials; purchasing promotional items; sponsorship of sporting, charitable, orsimilar events; deS|gn
establishment, and maintenance of websites, social media, mobile applications and other electronic: marketrng
implementation of advertising programs: and in-store promotions, including purchasing direct mail and medla
advertising and employing advertlsmg agencies to assist us; other public relations, marketing, onsumer
research, and promotional activities, including product testing and test marketing programs, development
testing, and implementation of trade dress. and design prototypes, and fulfillment charges; reasonable salanes
and expenses of employees of FPI or our affiliates working for or on behalf of the Brand Fund or on advemsrng
marketing, public relations materials, programs; or activities.or promotions prepared, planned or undertaker} on
behalf of the Brand Fund; administrative costs and overhead incurred in activities reasonably related to the
;admrmstratro’n and actlvmes of the Brand Fund fees of accountrng firms, design fi irms, public rel'atlons fi rms
defense of any claims made regardrng our admlnlstratlon of the Brand Fund; and mterest on any mor ies
borréwed by the Brand Fund.

11.2:2 We will make available to:you any creativé materials designed by the Brand Fund. You
‘agree to pay or to reimburse us for any costs to. reproduce the: materials -and/or to: customize: the. materialsl{for
your use.

» 11.2.3 We may seek the advice of FLIPPIN' Pizza franchisees by formal:or informal means with
respect to the creative concepts and media used for programs' financed by the Brand Fund. We retain final
authority on all programs financed by the Brand Fund. We have the right to incorporate, replace, change or
dissolvé-the Brand Fund.

11.2.4 You acknowledge that we are not obligatéd, in administering the. Brand Fund, to make
expenditures for you that are equivalent or proportional to your contributions, or to ensure that any partrcular
franchisee benefits directly or pro rata from expenditures by the Brand Fund. You have no right to reduce or
withhold centributions based on any. alleged lack of benefits to'your Restaurant or based on failure by any other
franchisee (with or'without our peérmission) to make its contributions to the Brand Fund.

11.2.5' Nothing in this Agreement is intended orwill be construed to impose a trust or ﬂducxary
duty on us: in connection with the Brand Fund, including, but not limited to, with réspect to the collectron of
contributions, maintenance of the bank account, bookkeeping, and disbursement of monies from the Brand
Fund. Except as expressly provided, in this Section 11, we assume. no direct of indirect liability or obllgatron to
you with respect to maintenance, direction; or admrmstratron ofithe Brand Fund.

11.3. Grand Opening Marketing, You must conduct initial marketing for the Restaurant in accordance
with a grand opening marketing plan that you will create; subject to our approval. Unless; otherwise agreed, you'
must spend not less than $5,000 to.implement the:grand opening marketing plan.

11.4. Local Store Marketing. You must. spend not less'than one percent ( 1%) of Gross Sales annuaIIy
forlocal advertising and promotron of the Restaurant (“Local Store Marketmg”) Discounts, promotional |terns
and food products that you give away. in order to promote the Restaurant will count toward your Local Store:
Marketing obligation, but only at your cost (not the retail value) of the products, and the maximum that we will

|
13 l
l

Flippin' Pizza™ - USA Franchise Agreement : 2018




count'toward Local Store Marketing for discounts, promotional items and give-aways combined is one percent
(1%). of Gross Sales. .All Local Store Marketing: must. be approved by. us pursuant to Section 11.6 be oW.
Expenses that)you incurfor activities under Section.7.12 will counttoward your'Local Store Marketing obhgatio‘n..

114.5. Joint Marketing Programs -and Gooperatives. We have the right at any time-and from time to
time to establish, and théreafter modify: (1) co-marketing programs in which we, franchisees and Ilcenseesﬂ join
with suppliers or other third parties to cross-promote goods and services; (2) joint marketing efforts in wlplch
multiplé franchisees and/or licensees contribute to a specific ad or event; and/or’(3) local or regional marketlng
co-operatives (“Cooperatives”) that pool funds of franchisees on an ongoing basis to jointly promote the Marks
and the FLIPPIN' Pizza Restaurants of the members. You must participate in each applicable joint marketmg
program and comply with the rules of the program. The following provisions apply te Cooperatives: ]

11.5.1 We have the right to designate any geographic area or set of common charactenstlcs
for purposes of establishing a Cooperative. If an existing Cooperative is applicable to the Restaurant.at the: tlme
the Restaurant opens for business, you must immediately become a member of the Cooperative. lf a
Cooperative applicable'to the Restaurant is established during the term of this. Agreement; you must becormie a
member no later than thirty (30) days after the date-we- approve for the Cooperative to begin operation. You will
not have:to contribute to more than one Cooperative at a time for the same Restaurant. We (or our affiliates| as
the case may be) will become:a member in.any Cooperative applicable to a FLIPPIN' PizzA Restaurant owned by
us or our affiliates.

11.5.2 Each Cooperative will adopt a cooperative agreement governing the organization and
operation of the Cooperative, subject to our approval. If the members of the Cooperative do not §ignlan
agreement:within a reasonable time, you.agree to sign our recommended form ofCooperative Agreement. \We
reserve the right to change the form of organization, governing documents, and manner :of operation of any
Cooperative, and you and the other members agree to implement any. such change promptly after notice from
us. No changes in the bylaws or other governing documents of a Cooperative may be made without our prior
written consent.

11.5.3 Each Cooperative will be organized for the exclusive purpose of devélop

; > : g,
administering, and executing advertising proegrams for use by the members of the Cooperative.

=5

11.5.4 No advertising or promotional plans or matérials may be used by a Cooperative! or
furnished to its members without our prior approval linder Section 11.6 below.

11.5.5 You and each other member-of the Cooperative. must contribute to the Coopera’tnve a
percentage of Gross Sales determined by the membership, not to exceed 1.5% of Gross Sales. Your obllgatil'on
for Local Store Marketing in Section 11.4 will be reduced by the amount of your contributions'to the Cooperative.

11.5.6 We may grant to any franchisee an exemption for ary length of time from the
requirement of membership in a Cooperative and/or from the obligation to conitribute (including:-a reduction,
deferral or waiver of the contribution), upon written request stating reasons that we deem sufficient to supp( ort
the exemption. Our decision. concerning any request for exemption will be final. If we grant an exemption toa
franchisee, the franchisee will be required to spend on Local Store Marketing the amount the franch|=.'ee
otherwise would have been required to contribtite. to the Cooperative. |

11 5.7 We and our designated agents will have the: right to examine and copy, at our expense,
on reasenable notice:and during normal business. hours, the books, records, and-accounts: of any Cooperatlve
'We will:also have the right, at any time, to have an independent audit made of the books of.any. Cc;operatlve‘1

11.6. Approval Requirement. All proposed advertising and promotional plans and materials that: you
intend to use must be submitted to us for-approval at least thirty (30) days before theirintended use. You.do not;
have to submit samples: of plans or materials that were prepared by us orthat-we have approved within the Iast,

twelve (12) months. Proposed advertising plans. or materials are deemed to be disapproved unless we have
approved them in. writing within fifteen (15) days after your submission of the samples. All advertising and
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promotion must be in the media and of the type and format that we approve, must be conducted in a dignified
manner, and must conform.to our standards. I

11.7.  Electronic Marketing and Electronic Communications. Unless we have agreed fo it in wntmg
you may- not use, register, maintain, or sponsor any website, URL, social media, blog; messaging system, email
account, user name, text address, mobile application, or other electronic, mobile or Internet presence that lses
or displays any of the Marks (or any derivative thereof) or that promotes any products or services of'the
Restaurant. You acknowledge that the use of any electronic medium constitutes advertising and promotlon
subject to our approval under Section 11.6. You agree not to post or transmit, er'cause any other paity to post
or transmit, advertisements or solicitations by telephone, e-mail, text message, instant message, website, socual
media, mobile apps, VolP, streaming media, or other electronic media that are inconsistent with our brand

dvertlsmg guidelines and standards. The brand advertising standards may in¢lude the: use of dlsclalmers
warnings, and other statements that FPI may prescribe. All social média accounts, profiles, pages, and
registrations: that primarily promote the Marks-or'the Restaurant must be requested through us. We will reg ste_r
them in our.own name:and provide. you with administrative.access only, retaining ownership and ultimate control
We may offer to provide, or may require that you have, a website for your Restaurant (which may be structured‘
as a separate page of a consumer website(s) supported by the Brand Fund) and we. may charge ycu a
reasonable fee for development:and/or support of the. Restaurant-specific site. ;

12. PROPRIETARY MARKS AND COPYRIGHTS

121, |dentification of the Restaurant. You must operate, advertise, and promote the Restaurant only
under the Marks. In conjurction with any use of the Marks, you must identify yourself to the public as|an
indepéndent franchisee operating under authority of this.Agreement

12.2. Your Acknowledgments. You acknowledge that: (2) the Marks are valid and serve to identify the
Proprietary Products and the FLIPPIN' PizzA Restaurants operatmg under the System (b) your use of the Marks
under‘this:Agreement does not give you any ownership interest in the Marks; and (c) all.goodwill.associated Wlth
and identified by the Marks belongs exclusively to FPI and our affiliates. Upon. the: expiration or termlnatton of
this Agreement, ne monetary amount will be attributable to goodwill associated with. your activities as a
franchisee under the Marks. During the Agreement Term and after expiration or termination of this Agreement,
you agree not to.contest or aid in contesting the validity or-ownership of the Marks or take:any action harmfulto
our orour affiliates’ rights in the Marks.

12.3. Limitations on Use of the Marks. You agree to:

12.3.1 Operate-and advertise the Restaurant only under the Marks;
12.3.2 Use only the Marks: designated by us and use them only in the manner'we authorize; !

12.3.3 Use the Marks only for the operation of the Restaurant at.the Approved Location and|for
approved marketing and advertising for the Restaurant;

12.3.4 Not use any of the:Marks as part-of your corporate or legal name;

|
12.3.5 Comply ‘with our instructiens in filing and maintaining any réquisite trade name|or
fictitious:name registrations, and execute any documents'we deem necessary to obtain protection for the Marks
and the Works or to maintain their continued validity and enforceability;

12.3.6 PermitUs or-our representatives to inspect your operations to assure that'you are. properly
using the Marks;

12.3.7 Use the Marks to promote:and to offer for:sale only the products and services.that we have
approved, and not use any Marks in-association with the:products, materials or services of others;
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12.3.8 Not usethe Marks to incur any obligation or indebtedness on our behalf; and

12.3.9 Ensurethat the Marks bear the ‘®, ™", .or "SM" symboal, as-we prescribe.

124. Changes to the Marks. We have the right, upon reasenable notice, to change, discontinue; or
substitute: for any of the Marks and to adopt new Marks for use with the System. You' agree to. impiement any
such change at'your own expense within the time'we reasonably. specify. !

12.5. Copyrighted Materials. You acknowledge that FP] and/or our affiliates are the owners of certaln
copyrighted or copyrightable works (the “Works™) and that the copyrights in the Works are valuable property
The Works include, but are not limited to, the Operations Manuals, advertisements; promotional matenals
labels, menus, posters, coupons, signs, Internet sites, and store designs, plans and specifications. The Works
may incorporate all or part of the Marks or other trade dress used as part-ofthe System. We authorize you to
use. the Works on the condition that you comply with all of the terms and conditions of this Section 12. lYou
acknowledge that this Agreement does .not confer any interest in the Works on you, other‘tfian the right to lise:
them in: the operation, of the Restaurant in compliance with the terms of this Agreement. If you prepare :any
adaptation, translation. or work derived from the Works, whether of not authorized by us, you agree that stich
material will be our property and 'you hereby assign. all your right, title and interest therein to us (or'a per'son
designated by us). You agree to execute any documents which we deem necessary to reflect or perfect slich

ownership.

12.6. Third-Party Challenges. You agree to notify us promptly of any unauthorized use of the Marks
or Works that you suspect: or of which you have knowledge. You also agree to inform us promptly of any
challenge by any. person or entity to the validity of, our ownership-of, or our right to license others to use. anv of
the Marks or Works. We have the exclusive right (but no obligation) to initiate, direct and control any litigatio 1 or
administrative proceeding relating to the Marks and Works, including but not limited to any settlement. We. erI
defend you against any third-party claim that your use of the Marks or the Works infringes the rights of twrrd
parties. We will bear the cost of the defense (including the-cost of ‘any judgment or settlement) if you have'u >ed
the Marks and the Works in accordance with the terms of this Agreement, but otherwise you must bear the cost:
of:defense (including the cost of any judgment or settlement). You  agree to exectite all documerits and render
any other assistance as-our’counsel may deem necessary and advisable t6:the defense or prosecution to protect
and maintain our interests in the Marks and the Works.

13. OPERATIONS MANUALS

We-will furnish you with one:copy of, or electronic access to, the Operations Manuals: You acknowledge
that-we:own the copyright in the Operations Manuals.and that any portions in your possession or control are fon
loan: from us and remain our property.. We have the right to modify the Operations Manuals from time to time to
reflect changes in the System Standards. In the event of'a dispute about the contents of the Operations Manuals
the master copy that.we maintain at our principal office takes precedence. You acknowledge that the‘fOperatrons
Manuals and any digital identification. necessary to access digital versions. of the Operations Manuals are part
of the Confidential Information and will be used and protected accordingly.

14. CONFIDENTIAL INFORMATION

14.1. Nondisclosure. You. are prohibited, beth. during and after the: term of this. Agreement, from
communicating or divulging Confidential Information to -any unauthorized person and from .using Conﬁdentlal
Information for your benefit or for'the benéfit of any ether person, other than for opération of the Restaurant. You
may divulge Confidential Information only: (i) to your-employees and agents wha riust have accessto it in order to
carry out their duties; relating fo. the Restaurant; and. (ii) to your contractors and landlord with our prior wntten
approval. All information, knowledge trade secrets, know-how, techniques, and other data that we designate|; as
confidential will be deemed to be Confidential information for purposes of this-Agreement, except information that
youican demonstrate came to your-attention by lawful means before we disclosed it to you, or that, at or after’ the
time -of our disclosure to you, had become or later becomes a part of the public domain, through publrcatronfor
communication by others.
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14.2. Owners, Officers. Managers and Third Parties. At our request, 'you must require your Owners,
Key Person, officers, and Restaurant managers to sign a separate Confidentiality and Non-Compet tion
Agreement in the form of Appendix C to this Agreement, and must lise your best efforts to ‘obtain srgned
confidentiality. agreements from your landlord, contractors, and any other pérson. outside of your orgamzatlon to
whom you wish to disclose any of our Confidential. Information. The confidentiality agreements must beiin a form
satisfactory to us and identify us as a third party beneficiary with'the independent right to enforce the agreement

14.3. Improvements. If you or any Owner, employee or agent of Franchisee develops any new
concept (including any advertising concept.or idea), product; process, or improvement or slogan relating to the
operation or premotion of the Restaurant (“Improvement”), you must promptly notify us and provide us wrth all
related information, witheut compensation. You and the Owners, for yourselves and:on. behalf-of all employees
and agents, acknowledge that:any such Improvement is.ourproperty.and agree to.sign all documents: necessary
to verify assignment of the Improvement to us. You acknowledge that we have the right to use, disclose and/or
license the Improvement for use by others. You may hot introduce any Improvement into the Restaurant without
our prior written consent.

15. RESTRICTIONS. ON COMPETITION r

15.1. During the Term. You acknowledge that the reiation'ship. -established by this Agreement ‘willi
provide access'to valuable Confidential Information, training and business opportunities that:you and the Owners
did not possess before entering into this Agreement. Accordlngly you. and the Owners agree that, while thls
Agreement is in effect, except as‘we otherwise approve in writing, you .and they will not, either dlrectly or
indirectly:

15:1.1  Own, maintain, operate, engage in, be employed by, provide any assistance'to, or have
any interest in any Competing Business, as defined in Section 15.3 below; or

15.1.2 Divert or attempt to divert :any present or prospective business or customer to:- any
‘Competing Business, or do or perform, directly or indirectly, any other act harmful to. the goodwill associated
with the Marks.and the System.

15.2.  After'Expiration. Termination.or Transfer. You agree that, except:as provided in other Franchi ise
Agreements you have with FP! or our affiliates, or as we otherwise approve in writing, you and the Owners erI
not, for two (2) years after the expiration or termination of this Agreement or the approved transfer of his
Agreement {o-a'new operator, éither directly or indirectly:

15.2.4 Own, maintain, operate, engage in, be employ&d by, provide assistance to, or have: any.
interest in any Competing Business operating within ten (10) miles of the Restaurant or-within five 6)) mlles of
any other FLIPPIN' PizzA Restaurant;

15.2.2 Divert or attempt to divert any present or prospective business or customer to any
Competing Business, or do or perform, directly ‘or indirectly, any other act harmful to the goodwill associated
with the Marks and the System.

_ 16.3. Definition of Competing Business. In this Agreement, “Competing Business” means| a
foodservice brand or outlet featuring pizza as a principal menu item.

15 4. Ex@tlon for Publrclv Held Shares. Sections 15.1. 1 and 15.2.1 do not apply to owners’hi‘p of

15.5. Owner and Officer Restrictions. As ‘to the individials: who are bound personally by he
restrictions in this Section 15 or by a separate Confidentiality and Non-Competition Agreement, the time perrods
in Section 15.2 will run from the expiration, termination, or transfer of this Agreement or from the end of the
individual's relationship with Franchisee, whichever occurs first.
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15.6. Enforcement. :

» 15.6.1 Neither you nor any persof bound by the restrictions of this Section 15 may circumvent
the restrictions by engaging in prehibited activity indirectly through any. other person or entity.

15.6.2 We have the right to reduce the scope of any restriction in this' Section 15, without: the:
consent:of Franchisee or its. Owners, effective immediately upon written notice'to Franchisee.

» 15.6.3 You and your Owners:agree that the existence of any-claim that you orany of them may
have against us, whether or not arising from this Agreement, will not constitute a defense to enforcement ofithis
Section 15 or any separate Confidentiality and Non-Competition Agreement;

.....

15.6.4 You acknowledge that a violation of this-Section 15-would result’in irreparable mjury for
‘which no adequate remedy at law'may be available; and you accordingly consent to the issuance of an mjunctlon
without the need to post bond, prohibiting any violation of this: Section 15. Injunctive rélief is.in addition to any
other remedies we may have. 'You agree to pay all costs and expenses that we reasonably incur in enforci mg
this Section 15, including reasonable. attorneys’ fees.

-
(93]

15.6:5 If you or any of the Owners. fails to abide by any of the restrictions in this Section
and!we obtain -enforcement in a judicial proceeding, the obligations under the breached restriction will conti
in effect for a period ending two (2) years after the date of the order enforcing the restriction.

16. SALE OR ASSIGNMENT

— S
c o
(]

16.1.  Definition of Transfer. In-this Agreement, “Transfer” as.a verb means to sell, assign, give away,
pledge;, or encumber, either voluntarily or by operation of law (such as through divorce or bankruptcy
proceedings), any interest in this.Agreement, in the assets of the Restaurant, or in the ownership of Franchlsee
(if'the Franchisee i§ a corporation, partnership, or limited liability company). “Transfer’ as a noun means any
such sale, assignment, etc.

16.2. No Transfer without Qur Consent. We have entered into this. Agreement in reliancé:on your and
the Owners business skill, ﬁnancnal capacuty and personal character Accordlngly, nelther you nor any of' [the

W|II not unreasonably wnthhold our consent but we .can impose reasonable conditions. You agree: that the
conditions in Sections 16.3 through 16.8 below are reasonable and that they do not preclude other reasonable
conditions that we may impose. We have the right'to communicate with and counsel both you and the proposed
transferee on any aspect of a proposed Transfer. No Transfer that requires our consent may be:completed unt|I
at least 60 days after we receive. written notice of ‘the proposed Transfer. You agree to provide all mformatlon
and documentation relating to the proposed Transfer that we request, If we have not responded within 60 days
after we receive all requested information, our consent will be deemed to have been given. Unless otherwnse
agreed, we do not waive any claims against the transferring party if we approve the Transfer. If we do hot
approve the Transfer, you must continue to-operate;the Restaurant in accordance with this Agreement.

16.3. Transfer of Entire Business. For a proposed Transfer of the assets of the Restaurant and/or the
rights granted by this Agreement, the conditions set forth in this Section apply (uhléss waived by FPI)| If
Franchisee is a corporation, limited liability company or other entity, this ‘Section :alsé applies to a Transfe |c_>f
ownership interests that ' would result.in a change of control of Franchisee:

16.3.1 You must be in compliance with all obligations to us under this Agreement and d‘ny
other agreement you have:with us:and our-affiliates:as of the date:of the:request for-our-approvalof the Transfer,
or you. must make arrangements satisfactory to us.to come into compliance by the date of the Transfer: t

16.3.2 The proposed transferee must:
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(@) Demonstrate to our satisfaction that he or she meets all of our then-current
qualifications to become a FUPPIN' Pizza franchisee., If the proposed transferee is already a FLiPPIN' PIZZA-
franchisee, that fact does not guarantee approval to become the operator of the Restaurant. We have no less
discretion with respect to a proposed transferee than we have with granting a new FLIPPIN' Pizza franchise. |i

(b) Sign:our then-current standard’ form of Franchise:Agreement (or the standard form most
recently offered to new franchisees: in the U.S.A., if we are not then offering franchises to new franchlsees)
There is no limitation on the extent to which the terms. of the new Franchise Agreement may differ from the tefmis:
of this Agreement.

() Unless the: proposed transferee is :another FLIPPIN' PizzA franchisee, pay the then-
current fee for training (at closing, out.of escrow if an escrow is established for the transaction) and successfully
complete our then-current training requirements. :

(d) Make arrangements to modernize: and upgrade the Restaurant, at the transferee’s.
expense, to the current Systém Standards. t

(e) If the proposed transferee is another FUPPIN' Pizza franchisee, he or she must nof i‘be
in default. under his or her agreements with us, must have a good record of customer service and compliat"pc.e
with the System Standards, and must sign a general release in a form acceptableto us.

(f If the-transferee is a business entity, all owners of a beneficial interest in the transferee
must sign our then-current forms of personal guarantee and Confidentiality and Non-Competition Agreemen 't

16.3.3 You must pay us a Transfer fee equal to fifty percent (50%) of the initial franchise fee
that:we are then charging to new FLIPPIN' PizzA franchisees in the, U.S.A. (or 50% of'the franchise fee in.Section
8.1, if we are not then offering franchises to new franchisees), plus $1,000 for:each individual associated with
the proposed transferee to cover our costs of investigating the individual’s qualifications and backgrouhd»
Notwithstanding the. foregoing, the transfer fee will. not exceed '$5,000 if the transferee (i) has been a FLIPPIN'
Pizza franchisee for at least three years and is in compliance with its agreement(s) with us; (i) has been
employed by a FLIPPIN"PIzzA Restaurant.at the manager level or above for at least five years; or iii)is:a. member
of the transferring Owner's immediate family.

16.3.4 You and all Owners must sign a general release, in.a form satisfactory to us, ofyall
claims against us. and. our past, present and future affiliates, officers, directors, shareholdefs, agents. and
employees Y.ou.and the Owners will remain liable to us for all obllgatlons arising before the effective date.of the
Transfer.

16.3.5 The price and. other propesed terms of the Transfer must not, in our reasonable
business judgment, have the:effect of negatively impacting the future viability of the Restaurant.

16.3.6 Any financing incurred in connection with the Transfer must be expressly subordinated
tothe transferee's obligations to us.

16.4. Transfer of Minority Ownership Interest. For any proposal to admit a new Owner, to remove an
existing Owner, or to change the distribution: of ownership shown on-the cover page, or for any.other transactlon
that amounts to the Transfer of a partial interest in the Restaurant, you miist give us advance notice and submit
a copy of all proposed contracts and other information concerning the Transfer that we may. request: We will
have a reasonable. time (not less than 45 days) after we have received all requested information to evaluate the
proposed Transfer. We may' withhold our consent or give our consent subject to the conditions in Sectic Ins,
16.3.1, 16.3.2(a), 16.3:3, and 16.3.4. You acknowledge that any proposed new owner must, submit a personal'
‘appllcatlon and execute a personal guarantee and Confidentiality and Non-Competition Agreement in our th¢=n-v
current form.
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16.5. ity. We will consent to the assignment of this Agreement to|and
assumption of this Agreement by a corporation or limited liability company that you form solely forjithe
convenience of ownership (a “Company”), without payment of a Transfer fée; provided that you comply with all
of the: following:

|
A 16.5.1 You must provide us with proof that theé Company is in existence and in good stan dlng

in the state where it was organized. The Company must have no other business besides the developme_nt and
operation of FLIPPIN' PizzA Restaurants. The legal name .of the Company must not contain the words “FLF PJNr
PizzA" or any similar words or phrases. !
16.5.2 The Owners must hold equity: interests in the Company in the same proportion sh :llawn

on the cover page of this Agreement. ,
16.5.3 All Owners miist sign a Confidentiality and Non-Competition Agreement and a Personal

Guarantee in the form attached to this Agreement.

16.5.4 You must reimburse us for the reasonable costs and expenses we: incur in connection
with the ‘assignment; including legal fees.

7 16.5.5 You and the Compahy must comply with the requirements in Section 19 for |the
remaining term of this Agreement.

16.6. Transfer on Death, Incapacity or Bankruptcy. If'you or any Owner dies, becomes incapacrta ted,
or enters bankruptcy proceedings, that person's executor, administrator, personal representative, or tru=tee

must apply to us in writing within 3 months after the event (death, declaration of incapacity, or filing of a
bankruptcy- petition). for consent to Transfer the person's. interest. The Transfer will be subject to the provisions
of Sections’ 16.2 through 16.8, :as applicable. In addition, if the. deceased or incapacitated Owner is. the r(ey‘
Person, we will have the right (but no obligation) to take overoperation of the Restaurant upon giving notrce fo
the executor; administrator; personal representative, or trustee and to manage the: Réstaurant.until the Transfer
is completed. If we exercise this right, we can charge a reasonable management. fee for our services. [For
purposes of this: Section, “incapacity” means. any physical or mental infirmity that will prevent the person flIom
performing his or:her obllgatlons under‘this Agreement (i) for a period of 30 or more consecutive days or (u) rfor
60 or, more total days during a calendar year. In thé case of Transfer by bequest or by. intestate successron if
the heirs or beneficiaries are unable to meet the conditions of Section 16.3, the executor may transfer the-
decedent’s interest to another successor that we have approved, subject to all of the. terms and conditions|jfor
Transfers contained .in this. Agreement: If an. interest is not:disposed of under this Section 16.6 within one yea,r
afterthe date of death or appointment of a personal representative:ortrustee, we can terminate this,Agreement
under:Section 17.2.

16.7. Non-Conforming Transfers. Any purported Transfer that is not in compliance with this. Sectlon
16 is null.and void and constitutes a material breach of this Agreement, for which we. may: terminate this.
Agreement without:opportunity to cure. !

16.8. Our Right of First Refusal. We have the right, exercisable within 45 days after receipt of the,
notice specified in Section 16.2, to send writteh notice: to you that we intend to purchase. the interest proposed
to be Transferred. The request for approval of Transfer must include a true and:complete copy of the term sheet
letter of intent, proposed purchase: agreement, assignment document, description of financing or other
contingencies, and any othér documents reasonably necessary to support a prudent business decision jon
whether'to exerciseithe right of first refusal. We can assign. our right of first refusal to.someone else either before
or-after we exercise:it. However, our right of first refusal will not:apply to.a Transfer under Section 16.5 or Sect on
16.9.2 or'a Transfer to-a spouse or adult son or daughter (including Transfers to a spouse, son, or-daughter fas
a result of death oriincapacity as described in Section 16.6). ‘

16.8.1 If the proposed Transfer is. a sale, we: or our designee may purchase on the same
economic terms and conditions offered by, the third party. Closing on .our purchase must occur within 60 days
|
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after the: date .of our notice to the seller electing to purchase the interest. If we cannot reasonably be expected
to: furnish the same type of consideration as the third-party, then we may substitute the reasonable equivalent
in cash. If the parties-cannot agree within 30 days on the reasonable equivalent in cash, you and we will jomtly
designate and pay'the cost of an independent appraiser, and the appraiser's determination will be final. Wewill
have thirty (30) days after receipt of the appraiser's determination to decide whether to proceed with||the

purchase. Any material change in the-third party's offer after-we have electéd not to purchase the seller's interest

will constitute a new'offer subject to the same right of first refusal as for the third party’s initial offer:

16.8.2 If'a Transfer is proposed to be' made by- gift, you and we will jeintly designate, atjour
expense, an independent appraiser to.determine the fair market value-of the interest proposed to be:transferred.

We will have thirty (30) days after receipt of the appraiser’s determination to decide whather to purchaselithe.
interest at the: fair market value determined by the appraiser. If we decide fo. purchase, closing on the purchase:

will occur within 45 days after our netice to the transferor of our decision. ,

16.8.3 If We élect not to exercise our rights under this Section, the transferor may' complete the:
proposed Transfer after complying with Sections 16:2 through 16.6, provided that the final sale pnce is not less:
than the price at which we were entitled to purchase. If we determine that the final sale price is. less. than the:
price at which we were entitled to purchase, we may refuse to give our consent to the Transfer. Closing of the:

‘Transfer must occur within 60-calendar days of our election not to exercise our rights. If closing does not occur
within the 60-day period, the third party’s offer will be treated as a new offer subject to. our right of first refusal.

16.9. Transfer of Development Agreement. We believe it'is.important-to the integrity of the. Systen'@ to
keep markets intact. Accordingly; if'you propose to transfer your rights under the Development Agreement, ‘you
must (unless we otherwise approve) Transfér this Agreement, the Restaurant, and all other Restaurants
developed under the Development Agreement to the:same transferee in the same transaction.

16.10. Security Interest. Any security interest that may be created in this Agreement by virtue of Section
9-408 of the Uniform Commercial Code will be limited as described in Section 9-408(d) of the Uniform
Commercial Code.

16.11. Securities Offering. If you. or an Owner desires to offer securities, the offering:will be subject to
all ofthe conditions.of this Section. 16, including our rightof first refusal. under Section 16.8. All materials requnqed
for the offering by federal or state law must be submitted to iis. for review and consent prior to their use. No
offering may imply, by'use of the Marks or otherwise, that'we.are patticipating in underwriting, issuing, or offenng
the securities. Our'review of the offering materials’ will be limited:solely to the subject of the relationship between
you and us., All participants in the offenng must fully indemnify. us in connection with the offering. For each
propoesed offering, we may require you to pay, in addition to:the transfer fee under-Section 16.3,.a non-refundable
fee of up to' $10,000 to reimburse us for our costs and expenses associated withreviewing the proposed offerlng
You must.give us written.notice.at least thirty (30) days before the commencement date of any offering for which
we have completed ourreview.

16.12. Sale or Assignment.by FPI. We have the right to transfer-or‘assign:all or any portion:of éur rlghts
or obligations. under this.Agreement;to any person or legal-entity. With respect to any assignment that results in
the subsequent performance by the assignee of all of our obligations under this Agreement, the assignee \ W|||
expressly assume our obligations and become solély responsible for them from the date of assignment. You
acknowledge that we can sell our assets, sell securities in a public 6ffering or in a private placement; me |ge
with, acquire, or be acquired by another company; or undertake a refinancing, recapitalization, leveraged buy-
out, or other economic or financial restructuring, without restriction and without affecting your obligations under

this.Agreement:

17. DEFAULT AND TERMINATION

17.1. Termination without Notice. You will be deemed to be in material default of this: Agreementand,
to the extent permitted by: law, all rights granted by this Agreement will automatically terminate without notice to
you if you become insolvent or make an assignment for the benefit of your creditors; if'a receiver is appointed
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for the Restaurant, if'execution is levied against your business assets; if a:suit to foreclose any lien or mortgage
is filed against you and not dismissed within 60 days; if a bankruptcy petition is filed by or-against you andinot
dismissed within 60 days; or if your business entity is dissolved.

17.2. Termination without Cure Period. If any of the following events of default occurs, we will have
the right to terminate: this Agreement without providing you any. opportunity to cure the default, effec tive
immediately upon delivery :of written notice:

17.2.1 1fyou fail to compiete the requirements for approval to open the Restaurant within'the
time specified in Section 4.4;

17.2.2 If'you close the Restaurant for 3 or more ‘consecutive business days without our prior
approval, or cease to.operate for any period in circumstances where it;is.reasonable to conclude that'you do not
inténd to promptly resume operation of the Restaurant;

17.2.3 Ifyou losethe right to possession of the, Approved Location, orotherwiseforfeit the nght
to do business iin' the jurisdiction. where the Approved Location is located. However, if, through no fault of your
own, the Restaurant premises are:damaged or’ destroyed by an event:suchthat repairs or reconstruction cannot
be completed within sixty (60) days thereafter, then you will have thirty (30) days after that event in WhIC|’|1 to
apply for our approval to relocate and/or reconstriict the Restaurant, which approval will not be. unreasonably
withheld;

17.2.4 |f you refuse:to permit us to inspect the Restaurant.or your books; records, or-accotints
as provided herein;

17.2.5 If you fail to comply with the restrictions.on comipetition. in Section 15;
17.2.6 If-any Transfer occurs that does not comply-with Section 186;, |

17.2.7 If Franchisee. or any entity that controls Franchisee becomes a. pubiicly'-i'\eld
corporation.

17.2.8 If you disclose or divulge any contents of the Operations Manuals or other Confidential
Information;

17.2.9 Ifyou knowingly maintain false:or misleading:books:or records or knowingly stubmit any
false or misleading information to us;

17.2.10 If you or any Owner is.convicted of, pleads gunty to, or pleads no contest.to a felony; a
crime involving moral turpitude, or any other crime or- offense that we beligve is likely. to have an adverse effect
on the System, the Marks, or the. goodwill associated with them. Once you orthe Owner has been arrested] for
or formally charged with a serious criminal offerise, we will have the right: (i) to require that the. md:vndual(s)
charged be removed from any active rolé in the: Restaurant pending final disposition of the charges; -and (u) if
the person(s) charged include the Key Person, to take over operation of the Restaurant and to manage the
Restaurant pending final disposition of the. charges. If we exercise the right in clause (i), we may charge a
reasonable management fee forourservices;

17.2.11 If you or any Owner appears on any governmient list 6f “blocked” persons or your
assets; property, or interests.are “blocked” under any:anti-terrorism law or §imilar law that prohibits us from do'{ng
business with you or the Owner; A

17.2.12 If, affer the cure of a default under Section 17.3 or Section 17.4; the same defalilt
occurs again within one (1) year, whether or not.cured after notice;
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to costs and expenses that:'you may-owe. us: under‘Section 18.4-or Section:24.7. '

17.2.13 If you receive three (3) or more written notices of default under Section 17.3 and/or
Section 17.4 within any eighteen (18) month period, whether the defaults are of a similar or different nature and
whether or not any of them is cured after notice; or

17.2.14 If the Restalrant does not achieve the prescribed minimum scere for our quality
assurance program en two. consecutive-assessment occasions, or on any three or more assessment occasions
during any five (5) year period.

17.3. Termination for Non-Payment. If you fail to pay any monies owed to us or our affiliates w
seven (7) days after receipt of notice of default from us, this Agreement will terminate at the:end of the 7;
period without further notice from us.

,_,_
=
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17.4. Termination Following Expiration of Cure Period. Except as provided in Sections 17.1 through
17.3, we can terminate this Agreement only by giving you written notice of termination stating the nature ofthe
default at least thirty (30) days before: the effective date of termination. If the default is not cured to|lour
reasonable satisfaction within the thirty (30) day period (or such longer period as applicable law may requwe)
this Agreement will terminate without further notice to you, effective atthe end of the cure period. Any material
failure: to comply with the requirements imposed by this- Agreement (as reasonably supplemented by the
Operations Manuals) will be ‘a default under this Section 17.4.

e S S o
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17.5. Cross-Default: Any default under any other agreement that you or an affiliate have with us|will
constitute a default under this Agreement; subject to any applicable provisions for notice and cure set forlh in
the other agreement. For purposes. of this section, “affiliate” means a person or business entity controlling;
controlled by, or under common control with Franchisee.

17.6. Emergency Closing. If we in good faith believe that you:are serving products or using procedures
at the: Restaurant that are unsafe to customers and/or employees, we have the right, without prior notrce‘ to;
immediately close the Restaurant until such time as the unsafe products or procedures are no longer:sérved or
used. You will have twenty-four (24) hours after the:closing of the Restaurant to prepare a:written plan detalllng
the procedures that you will put.in place to ensure that the:-unsafe practice has beer flilly remedied and will, pot
recur. If you and we cannot agree.on a plan, or'if you intentionally fail to follow the:plan agreed upon, then\we
will have the right to terminate this Agreement by written notice, with no further opportunity for you to curejthe
default.

17.7. Termination by Franchisee. You may-terminate this Agreement only if: (a) we commit:a mate rlal
breach of this Agreement; (b) you give us written notice of the breach; (c) we fail to cure the breach; or'to take
reasonable steps to begin curing the breach, within sixty (60) days after receipt of your notice; and (d) 'you are.
in full compliance with your obligations under this Agreement. Termiination will be effective ne less than 10 déys
after’you deliver to us written notice of termination for failure to.cure within, the-allowed period.

17.8. Liquidated Damages. lf'we terminate this Agreement based on your default, you must. payjlus
liquidated damages, calculated as follows: (a) the average monttily Royalty fees and Brand Fund contrlbutrens
due for the last twelve months before our delivery of notice of default, (b) multiplied by the lesser of 24 or the
number of months remaining in the Agreement Term, (c) discounted to present value: using the then-current
prime rate of‘interest quoted by our principal commercial bank; (d) minus the present value of the expenses‘ of
performance avoided by us as a result.of termination of this Agreement. The liquidated damages are'in addrtron

18. OBLIGATIONS UPON TERMINATION OR EXPIRATION

18.1.  Our Rights:to Acquire. Approved Location and'Restaurant Assets. Upontermination.or expiration
of this. Agreement under any circumstances, at our option, you must:

18.1.1 Assign to us your interest in the lease or sublease forthe, Approved Location (or provide
us with a.commercially reasonable lease in the event you own the.Approved Location). If we elect not to.exerc
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our option to acquire the lease, you must make modifications or alterations to the Approved Location as
necessary’ to comply with' Section 18.2, and to distinguish the Approved Location from & FLIPPIN' PizzA.
Restaurant. [
18.1.2 Sell to us such of the furnishings, equipment, signs, -and fixtures of theResta‘uran]t.as
we may designate, at fair market value, and such of the inventory and supplies of the Restaurant as we 'r:r1§y
designate, at fair market wholesale value. If'the parties cannot agree on the price of any such items within'a
reasonable time, we will appoint an independent appraiser at our expense, and the appraiser's determlne.tlon
will be final. We will have thirty (30) days: after receipt of the appraiser's determination to decide. whethe]r to
proceed with the purchase. If we exercise our:option to purchase any items, we will have the right to set off any
amount.due from you against any. payment;for the items.
|
18.1.3 We can exercise either or bath of our options: under Sections 18.1.1 and 18.1.2: (a) at
any time before: the expiration of the Agreement Term, in the case of expiration of this Agreement; and (b) at
any time between the date.of delivery-of written notice of termination and thirty (30) days afterthe effective date
of termination, in the case of termination of this Agreement. To preserve the value of these options, we may
issue to you, and you must comply with, written instructions to refrain from, delay, or reverse any of the act'pn’s
required of you under:Section 18.2.

18.2. De-identification. Except..as provided in, Section 18.1, upon termination or expiration of [this.
Agreement under any circumstances; you must:

7 18.2.1 Cease to opérate the Restaurant, change your business telephone number, and make
any additional changes that we request to dissociate yourself and the Restaurant from the System:;

18.2.2 Remove all branded presence of the Restaurant online and in-any 'mobilé. network or
other electronic marketing or communications channel; including but not limited to any social media, blog,
messaging system, email account, user name, text.address, directory, or smart phone application;

18.2.3 Cease to use the Confidéntial Information and the Marks, the Works, and all other
distinictive elements, associated with the ‘System, and return all materials in your possession or control, in any
medium, that contain Confidential Information, bear any ‘of the Marks, or constitute Works;

18.2.4 Withdraw all advertising that can be_can‘celed‘ and remove from the Approved Loéation
all Merchandise, signs, menus;, and other items that display the Marks;

18.2.5 Cancel any assumed name registration, and transferto us any domain name or snm lar
registration, that contains “FLIPPIN' PizzA” or any variation of any Marks, and furnish evidence:satisfactory, to us
of compliance with this obligation within five (5) days after termination or expiration of this Agreement;.

18.2.6 Not directly orindirectly represent yourselfto the public or hold yourself out as a present
orformer FLIPPIN' P1zzA franchisee; and ' |

18.2.7 Not use any: reproduction; counterfeit, copy, or colorable. imitation of the Marks or the
Works in connection with any other business that; in our opinion, iis. likely to cause confusion, mistake, ]or-
deception or to dilute our and our affiliates’ rights in and to the Marks and the Works. You must not use any
designation of origin or description or representation that falsely suggests or represents an association|ior
connection: with us.

You hereby appoint usas your attorney-in-fact to carry out the requirements of this Section 18.2 if: you fail to|do
so within a reasonable time. You agree that we will have the right to enter the Approved Location and fo contact
your{andlord and other third parties-to make any required changes'that you fail to make. You agree to reimbu rse
us on demand for any costs that we-incurto carry out your obligations.
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18.3. Continiing Obligations. After termination or expiration of this Agreement under !iany
circumstances, you will. remain liable'to us for certain obligations. Among other things, you must:

18.3.1 Promptly pay all sums owing to us and our affiliates;

18.3.2 Permit access to and examination of books and records as provided in Section 9.7 to
determine any amounts due;

18.3.3 Protect the Confidential Information as provided in Section 14;

18.3.4 Not make any statements about us or our affiliates that may constitute trade
disparagement;

18.3.5 Comply with the post-term restrictions on competition in Sections 15.2 arid 15.5; a'n]d

7 18.3.6 Indemnify us with respect to the period through the effective date of expiration or
termination as provided in Section.21.

18.4. Enforcement Expenses. You must reimburse us for all damages, costs, and expenses
(including, but not limited to, reasonable attorneys’ fees) incurred in obtaining injunctive, declaratory, or other
relief to.enforce this Section 18. !

19. BUSINESS ENTITY REQUIREMENTS

19 1. Ownershlp Informatron If Franchlsee is a limited liability company, corporatlon partnershlp, or

mformatlon on the cover page is correct and complete as of the Agreement Date You must maintain a cur'r'ent
list-of‘all:stockholders, general partners, limited partners, members, or other direct and indirect. beneficial owners
(as. applicable) and furnish the list to us upon request. If any Owner is a business entity, you must provrde all
information we request concerning that business entity and its owners.

19.2. Personal Obligations of Owners and Officers. Each person who is or becomes.an Owner niust
sign a Personal Guarantee in the form we prescribe; undertaking to be bound jointly and severally by the terpws-
of this Agreement. The-current form of Personal Guarantee is attached to this. Agreement-as Appendix.B. Each
person who is or becomes an Owner or executive officer of Franchisee must sign a Confidentiality- and Non-
competition Agreement in the form we prescribe, the currént form of which is attached to this Agreement|as
Appendix C.

19.3. Governing Documents. At:our request, you must, furnish us with copies of your comparlty s,
articles of incorporation, bylaws, partnership agreement, certificate of formation, limited liability company
operatlng agreement, or other governing documents, as applicable. You must give us at least thirty (30). dayst
prior'written notice of any proposed amendments to your governing documents. Your.governing documeénts must
provide at all times that your activities are confined exclusively to developing and operating FLIPPIN' PIZZA
Restaurants. If any controlling Owner is a business entity, you must provide similar informiation concerning that
business entity as we may request.

19.4. Control Arrangements. Any voting trust, management agreement, or other arrangement‘1
affecting the power'toe direct and control the affairs of Franchisee requires our prior written consent. You must
furnish any information.and documentation that we may request concerning a proposed control arrangement.

20. RENEWAL TERMS

Youwill have;the option to continue the franchise relationship with us for one additional term of 10 years,
unless beforethe end of the Agreement Term: (a) we have announced a decision‘to stop franchising the FLIPPIN
PizzA concept; of (b) we decide to withdraw the. FLIPPIN' P1zzA concept from the metropolitan area that includes
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|
the Approved Location. If clause (a) or (b) applies, we will notify you within 45 days after receipt of your netice
of intention to renew, and we will waive- the post-term restriction on competition in Section 15.2.1. ' We may
require'you to'satisfy any or all of the following requirements as a condition of renewing the franchise refationship
with us: !

20.1. You must give us written notice of your desire to renew not less than 'six (6) months and;
more than nine (9) months before the end of the expiring term;

not

@"*'
—

20.2. You must cooperate with us in completing any review process that we may establis
determine your eligibility for a new term, such as (but not limited to) furnishing all fequired information
participating in meetings; which may be held at our headquarters;

=
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20.3. You must not be in default of this Agreement or any: other agreement with us; our-affiliate
our suppliers at the time you give the noticein Section 20.1 or during the remainder of the ‘expiring term;

20.4., You must.demonstrate:that you have the right to.remain in possession of the Approved Location
for the full new 10-yearterm;

20.5. You must have a good record of customer service and of compliance with System Standards!
and your contractual obligations to us;

20.6. Atouroption, you must sign the standard form of franchise agreement:that weare.then offemng
to new franchisees of FLIPPIN' P1zza Restaurants in the U.S.A. (the “Successor Franchise. Agreement”). ’The
terms of the Successor Franchise Agreement may be substantially different from the terms of this Agreement.

All Owners must sign a personal guarantee of the Successor Franchise Agreement;

20.7. You mustpay us arenewal fee.equal to fifteen percent:(15%) of the initial franchise fee thatwe
are then charging to. new FLIPPIN' Pizza franchisees.in the U.S.A. (or 15% of'the franchise fee in Section 8.1, if
we are not'then offering franchises to. new franchisees);

20.8. You and all Owners must sign a general release, in a form we prescribe; of any. and all claims.
against us, our affiliates, and our officers, directors, -sharehelders and employees; |

|
20.9. The Key Person and/or Restaurant managers must successfully complete -any additiona] or
refresher training courses that we may require; and

20.10. If the Restaurant is due for design changes or remodeling under Section 7.10, you must
complete the. design c¢hangés or remodeling before the end of the expiring term or obtain our approval| of
arrangements to complete the work:on a schedule satisfactory to us..

21, INDEMNIFICATION

You agree'to hold harmless, defend, and indemnify us, our affiliates, and their respective past, present,
and'future officers, directors, shareholders, employees and agents against any claims; losses, costs, expens'es
liabilities, and damages (collectively, “Claims”) arising directly or indirectly from, as a result of, orin connectlon
with your activities under this Agreement, as well as the costs of defending against such Claims (including, but,
not limited to, reasonable attorneys’ fees; costs of investigation; settlement costs, and interest). To the extent,
permitted by law, this indemnity includes Claims alleged to be caused by our negligence, unless (and then. olnly
to the extent that) the.Claim is finally determined by a court to have been caused solely by our-gross negllgen'ce
or willful misconduct. With respect to-any threatened or actual litigation, proceeding, or dispute that could dlreé:tly
or-indirectly affect any of‘the indemnitees, the indemnitees will have the right, but no obligation, to: (iy choose
counsel; (ii) direct, manage, and control the handling of the matter; and (iii) settle, on behalf of the indemnitees,
any. claim against the indemnitees. Your obligation under this Section is not limited by the. amount of ydur
insurance coverage. This Section will survive the expiration or termination of this Agreement.
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22. NOTICES

All noticés pursuant to this Agreement must be in writing and must be delivered in person or sent by
certified mail, by national commercial delivery service, or by other written or electronic means which affords‘ the-
sender reliable evidence of delivery or attempted delivery, to the addresses following our respective sugnature»
blocks, unless-and until a different address has been designated by writteninotice to the other party. This Section
does not apply to changes to the Operations Manuals or any written. instructions that'we furnish to you relz tlng
to operational matters. '

23. GENERAL PROVISIONS

23.1.  Notice of Suit. You must immediately notify us in writing of any lawsduiit or legal procééding or
any order, writ, injunction, award, or decree of any court or government agency that may adversely ‘affectithe
operation or financial condition of the Restaurant.

23.2. Independent Contractor. Nothing in this Agreement is intended to make us or you an agt[en‘t,
legal representatlve sub5|d|ary joint venturer, partner, employee, or servant of the other for any purpose
‘whatsoever. Nothing in this. Agreement authorizes you to make any contract, agreement; warranty!: or
representation on our behalf or to incur anydebt or other obligation in our name. We-will not assume llablllty lfor,
or be:deemed liable as a result of, any such action, nor will we be liable by reason of your act or omiission or any
claim or judgmentarising therefrom against you or us. You must hold yourself outto the public as:an! mdependent‘,
-contractor operating under this Agreement. This Agreement, does not create a fiduciary relationship: between
you and us.

23.3. Public Notice of Independent Status. You must conspicuotisly identify yourself and the Restaurant\
in all dealings with customers, contractors, suppliers, public officials, and employees as a franchisee and dlsplay a
canspicuous notice of independent ownership in the Restaurant.and on all business cards, stationery, advertlsmg,
payroll forms; purchase orders and other'materials as-we specify from time-to time.

23.4. Severability. If any provision of this Agreement is determined to be invalid and contrary'to, ar in
conflict with, any existing or fliture law or regulation by a court or agency having valid jurisdiction, the mvahdlty
‘will not |mpa|r the operation of any other provisions of this Agreement that remain: otherwise intelligible. The
latter will continue to be given full force and effect and the invalid provision(s) will be deemed not to be.a part of
this Agreement.

23.5. No Implied Waiver: No failure'to exercise any right reserved to us in this Agreement or to insist
upon your strict compllance with .any. obligation or condition in this Agreement, and no custom or practice of the
parties, will constitute @ waiver of our right to exercise any right or to demand your compliance with hls
Agreement. Ourwaiverof any partlcular default will.not affect or impair our rights with respect to any subsequent
default. No delay, forbearance, or emission by us to. exercise any power or right ansmg out of your breach! or
default will affect or impair our right to-exércise the power; nor will it constitute a waiver of our right to declare
any subsequent breach or default and to-terminate: this Agreement, !

23.6. No Implied Third Party' Beneficiaries. Except as expressly provided to the contrary herelin‘,,

nothing in this:Agreement is intended, nor will be deemed, to confer any rights.or remedies upon any person‘ or
legal entity-other than Franchisee, the Owners, and us, and such of their sliccessors and assigns as may be
contemplated by Section 16 above.

23.7. No Implied Consent. Whenever this. Agreement requires our prior approval or consent, youior
the Owners must make a timely written request, and the. approval or consent must be obtained in writing a|nd
signed by one of our officers. We make no warranties or guarantees upon which you may rely and' assume{no

liability or obligation to you by providing any waiver, approval, consent. or suggestion in connection with this
Agreement.
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23.8. Survival of Obligations. All ebligations which expressly or by reasonable implication are to be
performed, in whele or in part, after the expiration, termination, or assignment, of this Agreement will survnve‘
expiration, termination, or assignment. l

23.9. Our Business Judgment. Except as otherwise expressly provided in this.Agreement, whenlever

we exercise a right and/or discretion to take or‘withhold an action, we ¢an make our decision or exercusei our
discretion on the basis of what we believe to be the best interests of the FLIPPIN' PizzA brand :at the time, even
though (a) there may have been alternative decisions or actions that.could have beéen taken; (b) our decusuon or
the action taken promotes our own financial interest; or (c) our decision or the action may apply dlfferently to
different FLIPPIN" Pizza franchisees or any company-owned FLIPPIN' Pizza Réstaurants. In the absence of an
applicable statute, we will have no liability to you for-any such decision or action. If applicable law implies a; lduty
of good faith and fair dealing in this Agreement, we and you agree-that the duty does not encompass any rights
or obligations that:are inconsistent with a fair construction 6f the terms of this Agreement.

23.10. Entire Agreement. This:Agreement and its Appendices constitute the-entire agreement between
you and us ‘concerning the Restaurant and supersede all prior agreements, negotiations, representations, {and
correspondence: concerning the same subject matter; except that nothing in this Agreement is mtended to
disclaim any representations made. in any Franchise Disclosure Document that you received from us in
connection with this Agreement. No amendment; change, or variance from this Agreément will be binding. unless
agreedto in writing and signed by authorized representatives: of .each party.

24, DISPUTES

241. Governing Law. This Agreement and the relationship between us, you and the Ownersl. is
governed by the laws of the State of Delaware, except that if a provision of this Agreement would not be
enforceable under the laws of Delaware; and if'the Restaurant is located outside of Delaware:and the provusuon
would be enforceable under the: laws. of the state in'which the Restaurant is located, thén that provision WI|| be
governed by the laws of the istate in which the-Restaurant is located. In thé event of any conflict of law questlon
the laws of Delaware will prevail, without regard to the application of Delaware conflict-of-law. rules. 'IFhls
Section 24.1 is not intended to subject this Agreement or our relationship with you to any Delaware statut¢= or
regulation that would not apply by its own terms without.considering this Agreement.

24.2. Venue for Litigation. You-andthe Owners must file any lawsuit-against us; and we may: file any’
lawsuit against you or the Owners, in the federal or state court'where our principal office is located -at the tmev
the suiit is filed. The parties waive all objections to personal jurisdiction and venue: for the piirpose of carfying
out'this provision. '

24.3. Time Limit on Filing. Any lawsuit arising out of or relating to this Agreement or the relatlonshlp
between us, you and the Owners must be filed and served within one (1) year from the occurrence of the facts
giving rise to the claim or action, or'the claim or.action is barred.

o=
2

[ A
=

24.4. Waiver of Jury Trial. We; you, and the Owners irrevocably waive trial by jury in any. acti
proceeding, orcounterclaim.

24.5. Waiver of Exemplary Damages. You and the Owners, on the one hand, and us on the oth

waive to the fullest extent permitted by faw :any right to or claim of any punitive, exemplary, multiple, Lo :

cconsequential damages against the other and agree that, in the event of a dispute, each will be limited to the
recovery of any actual damages sustained. \

24.6. Class Action Waiver. TO THE EXTENT PERMITTED BY LAW. YOU AND THE OWNERS

WAIVE THE RIGHT TO SEEK CERTIFIGATION OF A CLASS IN ANY ACTION, PROCEEDING, OR
COUNTERCLAIM AGAINST US. i
l

24.7. Attorney's Fees and Costs, You must reimburse us for-all expenses. réasonably incurred by |us

(including attorneys’ fees): (a) to enforce the terms of this Agreement; and (b) in the' defense of any clagm
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asserted by Franchisee or the Owners on which we. substantially prevail in court or other formal Iegal
proceedings.

|
24.8. Remedies are Cumulative. Except as otherwise provided in this Section 24, no right.or remedy
under'this Agreement is exclusive. of any other right or remedy provided herein or permitted by law:or eqwty

|
I

FLIPPIN’ PIZZA INTERNATIONAL, LLC FRANCHISEE (Print name of company):
By:. By:
Title: Print Name:
Title:
Address for Notices under Section 22: Address for Notices under Section 22:
1
!
l
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APPENDIX A TO FRANCHISE AGREEMENT

Protected Area (Section 1.14):

]‘ Opening Deadline (Séction 4.4):
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APPENDIX B TO FRANCHISE AGREEMENT

PERSONAL GUARANTEE |

As an inducement to FLIPPIN' PIZZA INTERNATIONAL, LLC (“FPI"), a Delaware limited Ilat:!nllty
company, to execute a Franchise Agreement (the ‘“Agreement”) wrth
(“Franchisee™), a i
the undersrgned individuals (collectively, the “Guarantors") jointly and severally, unconditionally guarantee to
FPI, its affiliates, and their successors and:assigns.(collectively, “FLIPPIN’ Pizza Group”) that all of Franchisee's
0bl'i’gations under the Agreement and under other agreements or arrangements between Franchisee andl?thei
FLIPPIN' PizzA Group will be punctually paid and performed.. [

1. Guarantee. Upon demand by FPI, the Guarantors will immediately make: each contribution or
payment required of Franchisee under'the Agreement and under other agreements or arrangements betvrf'een'
Franchisee and the FLIPPIN' Pizza Group.. Each Guarantor waives any right'to require the FLIPPIN' PizzA Group
to: (a) proceed against Franchisee or any other Guarantor'for any contribution or payment required under; the‘
Agreement; (b) proceed ‘against.or exhaust any security from Franchisee: or any other Guarantor; or (e) pur sue
or exhaust any remedy, including -any legal or equitable relief, against Franchisee or -any other Guarantor
Without affecting the obligations of the Guarantors under this Guarantee, FPI may, ‘without notice toljthe
Guarantors, extend, modify, or release any indebtedness. or obligation ‘of Franchisee, or settle, adjust! or
compromise-any claims agamst Franchisee. The Guarantors waive notice. ofamendment of the: Agreement land
notice of demand for contribution or payment and agree to be bound by any :and all such ‘amendments 'and
changes to the Agreement.

‘2‘. ndemmt_y The Guarantors agree to hold harmless and rndemmfy the FLIPPIN PIZZA Group\
reasonable costs of |nvest|gat|on court costs, and arbltratron fees and expenses) arrsmg out of or in connectlon
‘with any failure by Franchisee to perform any obligation under the Agreement or any other agreement.between
Franchisee and the FLIPPIN' Pizza Group.

3. Other Personal Obligations. The Guarantors acknowledge and-agree to be bound personallyi by
all restrictions on, competition, confldentralrty provisions, governing law- and dispute resolution provisions; and
restrictions on transfer of interest contained in the Agreement. Exéept as expressly authorized by the Agreement
the Guarantors may not make use of any of the intellectual property rights licensed under the Agreement. The
'Guarantors may not disclose to.any third party or make use:of any trade:secrets, know-how, systems or’ methods
of which Guarantors may acquire: knowledgé by virtue- of training they may have received from PPF, their
involvement in the business, or their ownership interest'in Franchisee.

4, ‘Survival of Obligations. Upon, the-death of a Guarantor,, the Guarant’orﬁs estate will be:bound "by
this Guarantee, but only for obligations existing at the-time of death. The.obligations of the surviving Guarantors
will continue in full force and effect.

5. Spouses. If the Guarantor resides in a community property state, the Guarantor will cause |his
or her'spouse, if any, to execute this Guarantee. l
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GUARANTOR:

Date:

GUARANTOR:

Date:

! GUARANTOR:

Date:

Flippin’ Pizza™ — USA Franchise Agreement

Spouse:

Date:.

Spouse:

Date:

Spouse:

Date:




APPENDIX € TO FRANCHISE AGREEMENT

OWNER/OFFICER CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
|

[name. of Franchisee] (“Franchisee”) has entered into a Franchise Agreement (the “Franchise
Agreement”) with Flippin’ Pizza International, LLC (“we” or “us”). The Franchise Agreement reqiiires. offi icers
of Franchisee and persons with legal or beneficial ownership interests in Franchisee to be: personally bounld by
the: confidentiality and noncompetition restrictions in the Franchise Agreement. In conjunction with your
investment in and/or employment by Franchisee, you acknowledge and agree as follows: ‘

1. Your exécution of this Agreement is a condition of your employment by or ownership mtere‘,[t in
Franchisee and you have received good and valuable consideration for executing this Agreement. ?(ou
acknowledge that we have:the right to-enforce this Agreement directly against you:

2. You will or might.gain access to Confidential Information (as defined in the Franchisé Agreement) as a
result of your role with Franchisee. You agree-that'you will: (a) not use the Confidéntial Information in. any: other
business or capacity; (b).exert best efforts to maintain the confidentiality of the Confidential Information; andl (c)
not make unauthorized copies. of any Confidential Information. If you ceasé to have an interest in Franchisee,
you. must.deliver to us any Confi dential information in your possession or control.

3. While the Franchise Agreement is in effect and you are an officer or legal or beneficial owner of
Franchisee, you will not, without our consent (which we may withhold at.our‘discretion) directly or indirectly (siich
as through an affiliate or a family' member) own, operate, engage in, be employed by, provide assistance to or
have: any economic interest in any Competing Business. “Competing Business™ means a foodseivice: brand.
or outlet featuring pizza as a principal menu.item.

4. For two (2) years after (i) your relationship with Franchisee ends; (i) the expiration or termination of the
Franchise Agreement; or (iii) the approved transfer.of the Franchise Agreement to:a new. franchisee, WhIChE ver
comes first, you will not, without our consent (which we may withhold.at our discretion) directly or indirectly (such
as through an affiliate or-a-family member) own, operate, engage in, be employed by, provnde assistance toi! or
have any economic interest in.any Competing Business operating within ten (10) miles ofthe Approved Loca ion
or five (5) miles of any other FLIPPIN’ PizzA outlet. If you fail to abide by any of the foregoing restrictions :and we,
or Franchisee obtains enforcement iin a judicial or arbitration proceeding, the obligations under the breached
restriction will contindé in.efféct for a period of time ending two (2) years after the date-of the order enforcing fhe‘
restriction.

5. You acknowledge that enforcement of the restrictions, contained in' Paragraphs.3-and 4 will not deprive
you of the ability te earn a living. If a court rules that any of these restrictions. is unenforceable. by virtue of|its
scope or in terms of geographic area; type of business activity prohibited, and/or length ‘of time, you agree to
comply ‘with any lesser restriction deemed enforceable by the colit. If we or Franchisee initiates a legal
proceeding to enforce this Agreement and prevails in the proceeding, you agree to reimburse us:and Franchisee
for its enforcement costs and expenses, including reasoniable attornéys’ fees. |
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OWNERS AND OFFICERS OF FRANCHISEE:

if-an Individual:

Signature:

Print name

Date: .

Signature:

Print name

Date:

Signature:

Print name

Date:

If an Owner of Franchisee is another business entity:

Name ofentity

Type of Business entity:

‘State of Organization:

By;

Print.name:

Title:

Date:
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Shareholders/partners/members of Business Entity named immediately above:

Print name:

Date:

Print name:

Date: .
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™
DEVELOPMENT AGREEMENT
Territory Name:
Agreement Date® ‘
Developer Name:
Business Address:
Type of Business Entity:_
State in which organized:
Owner Name(s): Ownership
Percentage:
%

%

%
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DEVELOPMENT AGREEMENT ‘
This Agreement.is entered into as of the Agreement Date shown on the cover page between FLIPPIN'

PIZZA INTERNATIONAL, LLC, a Delaware limited liability company (“we”, “us” or “FPI”), and the individ‘u:al’ or
business entity identified on the cover page (“you™ or “Developer”). [

As used in this Agreement, “Owners” means.the person(s) identified on the cover page as the owners
of Developer-and all other persons whom we may subsequently approve to acquire an'interest in Developer']
‘BACKGROUND

A. We.and our affiliates are engaged in the business of developing, operating and franchising FLIPPIN' Pizza
NEw Y.ORK STYLE® restaurants ("FLIPPIN’ P1zzA Restaurants"). '

B. FLIPPIN' PizzA Restaurants. operate under a distinctive format and set, of specifications -and procedures
developed by us:and our affiliates (the:“System”).

C. Developer wishes to obtain the right to develop FLIPRIN' Pizza Restaurants within the. teffitory defined in
this Agreement.

AGREEMENT

=9

DEVELOPMENT RIGHTS AND OBLIGATIONS

1.1. Rights_Granted. We grant you the right, and you undertake the obligation, to develop||the
number of FLIPPIN' Pizza Restaurants shown in Appendix A to this Agreement, solely within the territory defined
in Appendix A (the “Development Area”). Your right to develop FLIPPIN' Pizza Restaurants is contingent on
satisfaction of the requirements in Section 1.2 below.

1.2. Development Obligations. You must develop and open »FLIPPIN’ Pizza Restaurants! in
accordance with the:schedule set forth in Appendix A to this Agreement (the “Development Schedule”). For
each FLIPPIN' PizzA Restaurant, you must:

1.2.1  Submit for our approval a proposed location for the IFLIPPIN' Pizza Restaurant pursuant
to Section 3.1 below;

1.2.2 At the time you propose a specific' location, demonstrate continuing satisfaction of|the:
financial and operational criteria set out in Appendix A: and I

1.23 Execute a separate Franchise Agreement (“Franchise Agreement”) in the form that
we are then offering for new franchises in the USA, along with a release of claims, as provided in Section |3.3
below.

1.3. Failure to Satisfy Development Schedule. If you fail to have in operation the cumulatlve
minimum number of FLIPPIN' PizzA Réstaurants required on the dates- specified in the Development Schedule
we will have the right to terminate: this Agreement by written notice to you. Termination of this Agreement
pursuant to this Section 1.3 will not affect your right or obligation to operate each FLIPPIN" PizzA Restaurant in

the Development.Area for which we have signed a Franchise Agreement before termination of this Agreement.

1.4. Disclaimer of Other Rights. You acknowledge that this. Agreement does: not grant you any’ rlght
to use. the System or the. FLIPRIN' Pizza name or any. of our other names or marks (collectively, the “Marks”).
The rights to use the System and Marks are granted only under-the Franchise Agreement. You have no rightior

power under this Agreement or under any Franchise Agreement: (i) to sublicense or subfranchise :any other
person or legal entity to use the Marks orthe System; or (i) to subdivide or partition the Development Area%Or

any development rights granted in ‘Section 1.1. !
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1.5.  Territorial Protection. While this Agreement is in. effect, we will not establish FLIPPIN' PIZZA
Restaurants. or franchise or license others to establish FLIPPIN' PizzA Restaurants within the Development Area
except for Non-Traditional Outlets as permitted by Section 1.6.2 below and Conversion Restaurants tol the
extent permitted by Section 1.6.5 below. I

16. Rights Reserved. We and our affiliates retain the. rights; despite anything to the cont‘rar!y in
Section 1.5.and regardless of the proximity to or effect on any FLIPPIN" PizzA Restaurant that-you operate: ||

1.6.1 To own, acquire, establish, operate, -and franchise or license others to operate FLIPPIN!
Pizza Restaurants.located outside of the Development Area;

1.6.2 To own, acquire, establish, operate, and franchise or license others to operate Non-
Traditional Outlets under the FLIPPIN' Pizza name or any other name, both inside and outside ofUthe.
Development Area. “Non-Traditional Outlet” means a mobile or temporary foodservice outlet (such as a food
truck, cart, kiosk, or so-called “pop-up” restaurant) or'a foodservice outlet at a facility where the primary function
is not a restaurant business, such as (but not limited to) a perfoerming arts arena, sports stadium, :shopping n'\all
department store, retail store wholesale club, grocery store, supermarket; casino, amusement park, farrground
college or university, factory, hospital, penal institution, military base, airport, turnplke limited access hlghway
rest stop, or other‘transportation facility;

1.6.3 To develop, manufacture, have manufactured, market, 'sell and distribute, :at retal or
wholesale, and license others. to manufacture, sell or distribute, packaged food products or any other goods or
services underthe FLIPPIN' PizzA mark or any other name or mark, through any channel of distribution, mcludmg
but not limited to the Intefnet, supermarkets; specialty food stores, convenience stores; wholesale clubs, land
retail food stores, :anywhere in the-world;

1.6.4 To use the FLIPPIN' Pi1zzA brand in other lines of business besides the operation of
restaurants, anywhere in the world; and |

1.6.5 To own, acquire, establish, operate, and franchise or license others to establish and
operate other restaurant concepts under names and marks other than FLIPPIN' PizzA, at any location within or
outside of the Development Area, even if the restaurant concepts or businesses are 'similar to FLIPPIN' PizzA
Restaurants. However, while this Agreement is in effect, if we acquire the ownership or assets of any busingss
operatlng at ene or more sités located within the Development Area that we determine in. our sole dlscretlon to
convert to @ FLIPPIN' Pizza Restaurant (a “Conversion Restaurant”), we will offer to sell the Conversron
Restaurant to you for the price we paid for it, provided that, in our judgment: (1) the sale to you will not conflict
with any existing legal obligation we have; (2) the sale to you will not interfere with the. completion -of ’our
acqursrtlon on the terms agreed to by us; (3) the 'sale to you will not-adversely affect any financing of’ federal or
state income tax consequences arising from the acquisition; and (4) you agree: (a)to execute, concurréntly wrth
your purchase, a Franchise Agreement:as modified for use in connection with each Conversion Restaurant; and
(b) to convert each Conversion Restaurant to a FLIPRIN' PizzA Restaurant in accordance with our standards and
sspecifications. Any Conversion Restaurant that you purchase and convert under this Section will be counted
toward the minimum cumulative number of FLIPPIN' PizzA Restaurants reqiiired by the Development Schedile.
‘Your purchase price for the Conversion Restaurant will include the direct and. indirect ‘costs and liabilities: Iwe
have incurred or assumed in making the acquisition, and other expenses. allocated or otherwise related to the
Conversion Restaurant (including losses from continuing operations. and renovation costs). You will have
thirty (30) days after receipt of our offer in which to accept or reject the offer. Acceptance must |be
communicated in writing. If: :accepted, you will have thirty (30) days from the date of acceptance to complete:the
purchase of the Conversion Restatirant. If you reject or do not timely accept our offer to sell you the Conversion
Restaurant, or if you do not timely completé the-purchase after accepting, or'if we are not obligated to. extend|: an
offer to you for any of the reasons stated in this ‘Section, we will have the right to alter, modify; refurblsh
remodel, promote and market, operate, or franchise others to operate the Conversion Restaurant as a FLIPPIN
Pizza Restaurafit.or- any other business. Forpurposes of this Section, all references to us are deemed to include
our affiliates.
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2.1, Development Fee: In consideration of the development rights granted in Section 1.1, upon
execution of this Agreement you must:pay us a fee in the amount shown in:Appendix A (the “Development Fee”)
The Development Fee is deemed fully earned and non-refundableé in consideration of our Tost or deferred
development-opportunities as a result of the rights we have granted you:

2, FEES

2.2 Franchise Fees. The initial franchise fee payable for each FLIPPIN' PizzA Restalrant required by
the Development Schedule: will be as shown in Appendix A. If you are in compliance ‘with the Developrent
Schedule at the time you 'sign a Franchise Agreement, we will credit a portion of the Development Fee against
the initial franchise fee payable under the Franchise Agreement, as specified in Appendix A.

3. DEVELOPMENT PROCESS: ’

3.1.  Site Selection. You must identify and obtain a site for each FLIPPIN' PizzA Restaurant at your
own expense. We will furnish you with our general criteria for site selection and with site selection counseling
and assistance as we deem appropriate. Before acquiring -a site by lease or purchase, you must: submntlany'
information and materials we request to evaluate the site and to assess your financial capability to develop[the
site, along with a letter of intent or other evidence of your ability to: obtain the site. We will conduct an ont snte=
evaluation of each propesed site; unless we waive this requirement in our sole discretion. You must pay us a
per diem charge of $500 per day for each day that our representative spends in the Development Area to revuew
proposed sites: If we do not approve any of the proposed. sites on the initial site review trlp you must pay ‘the.
reasonable travel and lodging expenses of our representative (in addition to the per diem charge) for \any
subseguent: site review trips for the same Restaurant. We- will either approve or reject a proposed site wuthm
thirty (30) days after conducting our on-site evaluation or receiving ail information and materials we have
requested for the site, whichever is later. Approval or réjection is at our sole discretion. No site-will be deemed to
have received our approval unless it has been approved in writing by an officer of FPI with authority to glve'
approval. You acknowledge that our review is solely for the purpose of determining whether the site is within|our
acceptable criteria and that our approval is not a representation or guarantee that a FLIPPIN' Pizza Restaurant
will be. successful at'the site. |

3.2. Lease Terms. If you will occupy the approved site under a lease, you must submit'the proposed
leasé to: us for:approval before signing it. As a condition of our approval, we may requiré that the lessor execute
a lease rider containing some or all of the provisions set out in Exhibit B to this Agréement. You must furnlshl us
with a copy of each executed lease and lease rider within ten (10) days after their execution.

|

3.3.  Execution of Franchise Agreement. When we receive a signed copy of the lease and lease r'llger
for the ‘approved site, we will issue a Franchise Agreement-and the 'site will be the “Approved Location” referred
to in the Franchise Agreement. You must return the-executed Franchise Agreement and pay the initial franch|se
fee within 20 days of your receipt of the Franchise Agreement, or we can withdraw. our approval of the: Slte
Concurrently with. signing each Franchise Agreement, you and the Owners must execute and deliver a general
release of any and all claims against us and our affiliates, officers, directors, employees, agents, success.'o S
:and.assigns, subject to any limits or exceptions imposed by appli‘cab’le law. ‘

4. TERM ’

This. Agreement will expire on the last date set forth in the Development Schedul€, unless terminated
sooner under Section 1.3 or Section 8. !

5. CONFIDENTIAL INFORMATION

5. Nondisclosure. You are prohibited, both during and after the term of this Agreement, from
‘communicating or divulging Confidential Information to any unauthorized person and from using Confi dential
Information for your benefit or the benefit of any other person, other than for the development of FLIPPIN' PizzA
Restaurants. “Confidential Information” means all knowledge and data not generally known to the publlc
whether or not constituting trade secrets, that we disclose to Developer or that you obtain by virtue of th|s

|
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Agreement or any activities hereunder, including’ but not limited to: (i) business procedures .and communlcatlons
concerning the development of FLPPIN' Pizza Restaurants; (i) ‘our site selection guidelines and crltena (iii)
specific sites that have been identified as candidates for FLIPPIN' Pizza Restaurants; (iv) plans and specifi cations
for construction of a FLIPPIN' Pizza Restaurant, including exterior and interior désign and layout plans, land
including samples, prototypes, and site-specific drafts; (v) suipplier lists, mailing lists, prospect lists, marketmg
studies, cost studies, marketing plans and techniques, and promotion and marketing aids; (vi) actuz il or
proposed lease terms, specific. negotiating strategies and the status of negotiations; and (vii) business forms
accounting procedures, business plans, feasibility studies, and non-public financial information of or abmht us:
and our affiliates. You may dlvulge Confidential Information only: (i) to your employees' who must have access to
it in order to carry out their duties relating to the FLIPPIN' PizzA Restaurants; and (i) to your contractors land
prospective landiords with. our prior written -approval. All information, knowledge, trade secrets, know-wow
techniques, and other data which we: designate: as confidential will be deemed to be Confidential Informatlon for
purposes of this Agreement, except information which you can demonstrate came to your-attention by Iawful
means before we disclosed it to you, or which, ‘at or after the time of our disclosure to you, had become. or later
becomes a partof the. public domain, through publication or communication by others.

5.2.  Owners, Officers and Others. At-our request, you must require your Owners, Key Person (as
defined in Section 9.3), officers, and any other person to whom you wish to disclose any of our Confi deptual
Information to sign a separate Conﬁdentlallty and Non- -Competition Agreement in the form of Appendix D to thus
Agreement. \

6. RESTRICTIONS ON COMPETITION

6.1.  During Term. You acknowledge that the. relationship. established by: this. Agreement will provnde
access to valuable Confidential Information and business. opportunities that you and the Owners did not have
before entering into this Agreement. Accordlngly, you and the Owners agree that, while this' Agreement is in
effect, except-as we otherwise approve in‘writing, you and they will not, either directly or indirectly:

6.1.1  Own, maintain, operate, engage in, be employed by, provide any assistance to, or have
any interest in any Competing Business, as defined in Section 6.3 below; or

6.1.2 Divert or _a'ttemp't- to divert any present or prospective business or customer to any
Competing Business, or do or perform; directly or indirectly, any other act injurious- or prejudicial to the goodwill

associated with the Marks and the System. ‘

6.2.  After Expiration, Termination or Transfer. You agree that, except as: provided in any Franch‘lse
Agreements you have with FPI or our affiliates, or as we otherwise approve in writing, you and the Owners W|Il
not, for two (2) years after the expiration or termination of this Agreement or the approved transfer of this
Agreement'to a new developer, either directly or indirectly:

6.2.1 Own, maintain, operate, engage in, be: employed by, provide assistance to, or have any
interest in any Competing Business operating within the Development Area; or

6.2.2 Divert or attempt to divert any present or prospective business or customer to any

Competlng Business operating within the Development Area, or do or perform, directly or indirectly, any otr’;le
act injurious: or prejudicial to the goodwill associated with the Proprietary Marks and the System. g
6.3. Definition of Comgetlng Business. In this Agreement “Competing Business” meansi a

foodservice brand or outlet.featuring pizza as a principal menu item.

6.4.  Exception for Publicly-Held Shares. Sections:6.1.1 and 6.2.1 do not apply to ownership of less
than five percent (5%) beneficial interest in the equity securities of any: publicly-held ‘corporation. l

6.5. Owner _and Officer Restrictions. As to the individuals who are bound personally by 1he
réstrictions: in this Section 6 or by a separate Confidentiality and Non:Competition Agreement, the time perlcds
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in ‘Section 6.2 will run from the expiration, termination, or transfer of this ‘Agreement or from the end of the
individual’s relationship with Developer, whichever occurs first. |

6.6.  Enforcement: l

6.6.1 Neither Developer nor any person bound by the restrictions of this Section 6 [may’
circumvent the restrictions by engaging in prohibited activity indirectly through any other person or entity.

6.6.2 We have the right to reduce the scope of any restriction in this Section 6, without the
consent of Developer or its Owners;, effective immediately. upon written. notice to Developer.

6.6.3 Developer and its Owners ‘agree that the existence of any claim that any. of them may
have against us, whether or not arising from this. Agreement; will not constitute a defense to our enforcement of
this- Section 6 or any Confidentiality and Nen-Competition Agreement.

6.6.4 You acknowledge that a violation of this Section'6: would result in irreparable |nJury for
which' ne adequate remedy at law may be available, and you accordingly consent to the: issuance of ‘an
injuniction, without the need for us to pest bond, prohibiting any violation of this Section 6. Injunctive ‘rellef7|s in
addition to any other remedies we may have. You agree to pay all costs and expenses that'we reasonably incur
in enforcing this Section 6, including reasonable attorneys’ fees.

6.6.5 |If you or any of the Owners fails to abide by any of the restrictions in this Section 7 and
we obtain enforcement in a judicial proceeding, the obligations under the breached restriction will continug in
effect for a period ending two (2) years after the date of the order enforcing the restriction.

7. SALE OR ASSIGNMENT

7.1. No Assignment or-Ownership Change without Consent. We. have entered into this Agreemeht in
reliance on your and the Owners” business skill, financial capacity, and personal character. Accordmgly, nellther
you nor any of the Owners may sell; assign, transfer, convey, or give away, either voluntarily' or by operatlon of
law (such as through divorce or bankruptcy proceedings) (collectively, “Transfer”) any. direct or indirect mterest'
in this Agreement, in Developer or in the development rights granted, by this.Agreement without eur prior wrltten
consent. You must notify- us in writing of any proposed Transfer at least sixty (60) days before the Transfer i |s to
take place, and provide information and documentation relating to the proposed Transfer as we request. We will
not unreasonably withhold our consent; but we can impose reasonable conditions. You agree that the:conditions.
in Section 7.3 threugh 7.9 below are reasenable and that they do not preclude other reasonable conditions hat
we may impose. We have the right to communicate with and counsel both you and the proposed transfereejon
any aspect of a proposed Transfer. If we have not responded within 60 days after we receive your written notice
of the proposed Transfer, our consent will be deemed to have been given. Unless otherwise agreed, we do not
waive any claims against the transferring party if we approve the Transfer. If we do: not approve the Transfer
you must.continue‘'to develop FuIPPIN' PizzA Restaurants. in accordance with this Agreement.

7.2.  Right of First Refusal. We have the right, exercisable within 45 days after receipt of the no 'lce
required by Section 7.1, to send written notice to you that we ‘intend to purchase the interest proposed to lbe
transferred. The request for approval of Transfer must include a true and complete. copy- of the-term sheet, ‘Ietter
of intent, proposed purchase agreement, assignment document, description of financing or other contmgencnes
and any other documents. reasonably necessary to support a prudent business decision on whether'to exercnse
the right of first refusal. We can assign our right of first refusal to someone else either before of after we
exercise it. However, our right of first refusal will not.apply to :a Transfer under Section 7.5 or Séction 7.6 of a
Transfer to:a spouse or adult son or daughter (including Transfers to a spouse, son, -or daugkhiter asa resultjof
death or incapacity as described in Section, 7.6).

7.2.1  If the proposed Transfer is a sale, we or our designee may purchase on the sar’ne
economic terms and conditions offered by the third party. Closing en our purchase. must occur within sixty’ (60)
days after the date of our notice to the seller electing to purchase the interest. If we cannot reasonably |be
expected to flrnish the same type of consideration as the third party, then we may substitiite the reasonable
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equivalent in cash. If the parties cannot agree within 30 days on the reasonable equivalent in cash, 'you and we
will jointly designate and pay the cost. of an independent appraiser, and the appraiser's determiination W‘Ill be
final. We: will have thirty (30) days after receipt of the appraiser’s determination to decide whether to proceed
with the: purchase. Any material change in. the third party's offer after we have élected not to purchase the
seller's interest will constitute a new offer subject to the same right of first refiisal as for the third party’s lnltlal
offer. |

7.2.2 If a Transfer is proposed to be. made. by gift, you and, we will jointly designate, .at our
expense, an independent appraiser-to determine the fair market value of the interest proposed to be transferred.
We will have thirty (30) days. after receipt of the appraiser's determination to decide whether to purchasei the
interest at the fair market value determined by the appraiser: If we decide to purchase, closing on the purchase
will occur within 45 days.after our nofice to the transferor of our decision. |[

7.2.3 If we elect not to exercise our rights under this Section, the transferor may complete the
proposed Transfer after complying with Sections 7.3 through 7.9, provided that the final sale price is not Iess
than the price at which we were: entitled to. purchase. If we: determine: that the final sale price is less than the
price :at which ‘we were entitled to purchase; we may refuse to give our consent to the Transfer. Closing of the
Transfer must.occur within 60 calendar days .of our election net to exercise our rights. If closing does not: occur
within the 60-day period, the third party’s offer will be treated as.a new offer subjectto our right of first: refusal.

7.3.  Transfer of Entire Business. For a proposed Transfer of this. Agreement or the: development
rights granted hereunder, the cenditions set forth in this Section apply (unless waived by FPI). If Developerjis a
business entity; this Section also applies to a Transfer of ownership interests that would result in. a change of
control of Developer:

7.3 You must be in compliance. with all obligations to us under this Agreement and |any
other agreement you have: with us and our affiliates as of the date of the request for our approval ofjthe
Transfer, or you must make arrangements satisfactory fo us to come: into: compliance by the date: of||the
Transfer.

7.3.2 The proposed transferee must:

(@) Demonstrate to our satisfaction that he or she meets all of our then- curnent
qualifications to become a FUPPIN' Pizza multi-unit developer, which may: include educational, managerial, Iand
business standards; absence of involvement with Competing Businesses; good moral character and busmess;
reputation: financial resources and credit rating; and aptitude ‘and ability to develop: FLIPRIN' P1zza Restaurants If
the proposed transferee is already a FLIPPIN' Pizza franchisee; that fact does not guarantee approval to become:
a multi-unit developer. We have: no less discretion with respect to a proposed transferee than we have wi ha
new FLIPPIN' PizzA multi-unit developer.

(b). Demonstrate that the transferee has adequate financial resources and capital
to complete the Development Schedule in a timely manner. ‘

(€) Complete (or cause its ewners and/or employees to complete, if'the transferee
is a business entity) any training programs: that we then require for multi-unit developers in the U S.A

((+)] If the proposed transferee is an existing FLIPPIN' PizzA franchisee or multi- dmtz
developer, he or she must not have any outstanding notice of default under his or her agreements with us, n'%ust
have a good record of customer service and compliance with the System Standards, and must execute a
general release in a form aceeptable to us. '

(e) If the transferee.is a business entity, all owners of a beneficial interest in the
transferee ‘must sign our then-curfent forms of personal guarantee. and Confidentiality' and Non-Competltion
Agreement:
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7.3.3  You must pay us a Transfer fee equal to ten percent (10%) of the. Development Fee in
Appendix A, plus $1,000 for each individual associated ‘with the proposed transferee to cover our costs of
investigating the individual's qualifications and background. Notwithstanding the faregoing, the transfer fee will
not exceed $5,000 if the transferee (i) has been a FLIPPIN' PizzaA franchisee or multi-unit developer for at Ieast
three years and is in compliance with its agreement(s) with us; or (i) is @ member of the transferring Owner's.
immediate family.

7.3.4 Because we believe it is important to the integrity of the System to keep markets intact,
you must (unless we otherwise approve) Transfer all FLIPPIN' P1zzA Restaurants that have been developed
under this Agreement to the same transferee in the same transaction.

~ 7.3.5 You and all Owners must sign a general release, in a form satisfactory to us; of all
claims against us and our past, present and future affiliates, officers, directors, shareholders, agents|, and
employees. You and the Owners will remain liable to us. for all obligations arising befare the effective date of the
Transfer.

7.3.6 The price and other proposed terms of the Transfer must not, in our _rea,soneble
business judgment, have the effect of negatively impacting the transferee's. ability to complete the Development.
Schedule.

7.3.7  Any financing incurred in connection with the Transfer must be expressly subordinated
to the transferee’s obligations to us.

7.4.  Transfer of Minority Ownership Interest. For any proposal to admit a néw Owner, to' remove an
existing Owner, or to change the distribution of ownership shown on'the cover page of this Agreement, of for
any other transaction that amounts to the Transfer of a partial interest in Developer or this Agreement, you must
give: us: advance. notice and submit a copy of all proposed contracts and other information concerningi|the
Transfer-that we may request. We will have a reasonable time (not less than 45 days) after we have recelveld all
requested information to evaluate the proposed Transfer: ' We may withhold our consent or give our consent
subject to the conditions in Sections 7.3.1; 7:3.2(a), 7.3.3, and 7.3.4. You acknowledge that any proposed new
owner must submit a personal appllcatlon and execute a personal guarantee and Confidentiality and wNon—
Competition Agreement in our then-current-form. |

7.5. Transfer to a Business Entity. We will consent to the assignment of this Agreement to ‘and
assumption of this Agreement by a corporation or limited liability company that you form solely for the
‘convenience of ownership (a “Company”), without payment of'a Transfer fee, provided that you comply ‘with .ali
of the following:

7.5.1 You must provide us with proof that the Company ‘is. in existence and in good stan |ng
in the state where it was organized. The Company. must have no other business besides the development and
operation of FLIPPIN' PizzA Restaurants. The legal name .of the Company must not contain the words “Fllppln
Pizza" or:any similarwords or phrases:

7.5.2 'The Owners must hold equity interests in the Company .in the same proportion shown
on the cover page of this Agreement.

7.5.3 Youmust designate a Key Person, as defined in Section‘9.3.

7.5.4 Al Owners must sign a and Confidentiality and Non- Competition Agreement and a
Personal Guarantee in the form attached to this Agreement.

7.5.5.  You must reimburse us forthe reasonable costs and expenses we incur in connection
with the:assignment, including legal fees: '

7.5.6 You and the Company must comply with the requirements in Section 9 for the.
remaining term of this Agreement.
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7.6. Transfer on Death, Incapacity or Bankruptcy. If you or any Owner dies, becomes incapacitated,
or :enters bankruptcy proceedings, that person's executor, administrator, personal representative, or tristee
must ‘apply to us in writing within 3 months after the event (death, declaration of incapacity, or filing|of a
bankruptcy petition) for consent to Transfer the person’s intefest. The: Transfer will be su,tqject: to the provisions
of Sections 7.2 through 7.4, as applicable. For purposes of this ‘Section, “incapacity” means any' physical or
mental infirmity that will prevent the person from performing his or her obligations under this Agreement (i) for a
period of 30 er more: consecutive days or {ii) for-60-or more total days during a calendar year: In the case of
Transfer by bequest or by intestate: succession, if the heirs or beneficiaries are unable to meet the appllcable:
conditions, the executor may transfer the decedent’s interest to another successor that we have approved
subject to all of the terms and conditions for Transfers contained in this Agreement. If an.interest is:not. dlspc?sed
of under this Section 7.6 within one 'year after the date of death or appointment of a personal represéntative or
trustee, we can terminate this Agreement under Section 8.2.

7.7. Non-Conforming Transfers. Any purportéd Transfer that is not in compliance with this Sectic on 7

is null and void and constitutes a material breach of this Agreement, for which we-may terminate this:Agreen ment
without opportunity to cure.

7.8. Prohibited Transfers. Notwithstanding Sections 7.1 to 7.6, neithér Developer nor any Owner
may: (i) pledge or otherwise encumber this Agreement; or (i) pledge or otherwise encumber any ownership
interést in Developer: Any security interest which, notwithstanding the pervious sentence, may be created in this
Agreement by virtue of Section 9-408 of the Uniform Commercial Code: will be limitéd as described in Section

9-408(d) of the Uniform Commercial Code.

7.9.  Securities Offering. If Deve’iqper or an Owner desires to offer :securities, the offering will be
subject to all of the conditions of this Section 7, including our right of first refusal under Section 7:2. All materials
required for the. offering by federal or state.law must be submitted to us for'review and consent prior to theirjuse.
No offering may imply, by. use of the Marks or otherwise, that we: are participating in underwriting, lssumg
offering the securities. Our review of thie offering materials will be limited solely to the subject of the relationship

between you and us. All participants. in the offering must fully indemnify us in connection. with the - offerlng| For

each proposed offering, we may require you to pay; in addition to the transfer fee under Section 7.3, a non-
refundable fee of lp to $10,000 to reimburse us for our costs and expenses associated with rewewmg the

proposed offermg You must give us written notice at least thirty (30) days before the commencement date of

any offering for which we have completed our review.

7.10. Sale or Assignment by FPl. We have the right to transfer or assign all or any portion of|our
rights or obligations under this Agreement to any person or legal entity. With respect to any assignment WhICh
results in the- subsequent performance by the assignee. 6f our obligations under this Agreement, the assngnee
will expressly assume the obligations :@hd become solely responsible for them from the date of the aSS|gnment
You acknowledge that we can sell our assets, sell securities in a public offering or in a private placement, m'e'rge
with, acquire, or be acquired by another company, or undertake: a refinancing, recapitalization, leveraged ‘buy-
out, or other economic or finarcial restructuring, without restriction and without affecting your-ebligations under
this Agreement.

8. DEFAULT AND TERMINATION l

8.1. Termination. without Notice. You will be deemed to be in material default of this Agreement. and
to the extent permitted by law, all rights grantéd by this Agreement will automatically terminate without, notlce to:
you if you become insolvent or make: an .assignment for the benefit of your creditors; if a receiver is apponnted
for your business; if execution is levied against your business assets; if a suit to foreclose any lien or mortgége
is filed against you and not dismissed within 60 days; if a bankruptcy petition is filed by or against you and inot
dismissed within 60 days; or if your business entity is dissolved.

8.2.  Termination without Cure Period. If any of the following events of default occurs, we will have:
the right to términate this Agreement without giving you an opportuniity to cure the default, effective |mmed|ately
upon delivery .of written notice:
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8.2.1 If you fail to.comply with the Development Schedule;

8.2.2 If we terminate any Franchise Agréemeént based:on your default;

8.2.3 If any Transfer:occurs that does not.comply with Section 7;

8.2.4 If Developer or any entity that controls Developer becomes a publicly-held corporation,

|
l
o
e I
8.25  If you knowingly maintain false or misleading books. or records or knowingly. submi any
false or misleading information to us;

'
1

8.2.6 If'youorany Owner is convicted of, pleads guilty to, or‘pleads no contest to a felo 'lly, )
crime involving moral turpitude; or any other crime or offense that we beélieve is likely to have an -adverse effect‘
on the System, the Marks, or the goodwill associated with them. Once you or the Owner has been arrested for
or formally charged with a serious -criminal offense, we will have the right to require that. the mdmduel(s)ﬁ
charged be removed from any. active role in. Developers business pending final dispesition of the.charges;

8.2.7 If you or any Owner appears on any government list of “blocked” persons or ‘&our'
assets, property, or interests are “blocked” under any anti-terrorism law or similar law that prohibits us from
doing business with you or the Owner.

8.3. Termination upon Expiration of Cure Period. If you fail to-cure any default of any other’ prowsmn
of this Agreement within thirty. (30) days after receiving written notice of default from us, this Agreement|w1||
terminate at the end of the thirty-day period without further notice:from us.

8.4. Effect.of Termination. Upon termination of this' Agreement, you will have no fight to establlsh or
operate any FLIPPIN' Pizza Restaurant for which a Franchise Agreement has not been executed by us prldr to
termination. We will be entitled to establish, and te franchise others to establish, FLIPPIN' PizzA Restaurantls at
any location in the former Development Area except as may be otherwise provided tlinder the terms of |any
Franchise Agreement which remains in effect between us and you. |

8.5. No Refund. Upon termination of this. Agreement, you will have no right to a refund of any. parltof
the Development Fee, regardless of whether you have entered into any Franchise Agreements:

9, BUSINESS ENTITY REQUIREMENTS

9.1. Ownership Information. If the Developer is. a limited liability company, corporation, partnership,
or other entity, Developer and each of the Owners represents and warrants that the ownership information on
the cover page is correct. and complete as of the: Agreement Date: Developer must maintain a current list of all
stockholders, general, partners; limited partners, members, or other direct and indirect. beneficial owners (as
applicable) and furnish the list to us upon request. If any Owner is a business: entity, you must provide| all
information we request concerning that business entity and its owners.

9.2.  Personal Obligations of Owners and Officers: Each persen who is or becomes. an Owner must
sign a Personal Guarantee in the form we prescribe, undertaking to be bound jointly and severally by the. te 'ms
of'this Agreement. The current-form of Personal Guarantee is attached to this Agreement as Appendix C. Each
person who is or becomes an Owner or executive officer of Developer must sigh a Confidentiality. and Non-
competition. Agreement in the form we prescribe, the current form of which is attached fo: this Agreementias
Appendix D.
l

9.3. Key Person. “Key Person” means the individual who is responsible for managmg the day:to-
day. development activities under this Agreement and who has the authority to bind Developer in all decisic lns
regarding development of the FLIPPIN' Pizza Restaurants. The Key Person may be, but need not be, an Owner
The initial Key Person is: designated in. Appendix A. The Key Person must. be fluent in written and spoken
English. We have the. right to rely on any statement, agreement, or representation by the Key Person. 1f the Key
Person leaves the Developer's organization, you must nominate a new Key Person within 30, days thereafter. I yPu
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‘have not obtained our. .approval of ‘a new Key Person within 90 days, you will be in material default olf" this.
Agreement. ‘ ]
9.4. Governing Documents. At our request, you must promptly furnish us with copies of your artlcles
of incorporation, bylaws, partnership agreement, certificate of formation, limited liability company operatlng
agreement, or:other governing doecuments, as applicable. You must give us at least thirty (30) days prior wrltten
notice-of any proposed amendments to your governing documents. Your-governing documents must provude at
all times that your activities. are confined exclusively to developing and operating FLIPPIN' Pizza Restaurants If
any controlling Owner i§ a business entity, you must provide similar information: concerning that business entlty
.as we may request: i
9.5. Control Arrangements. Any voting trust, management agreement, or other arrangernent
affecting the power to direct and control the affairs of Developer requires our prior written consent. You must
furnish any information and documentation that we may request concerning a propesed control arrangemen |

10.  NOTICES

certified mail, by national commercial delivery service, or by other written or electronic means which affords|
sender reliable evidence of delivery. or attempted delivery, to the addresses following our respective signa
blocks, unless and until-a different address has:been designated by written notice to the other party.

l
|
All notices: pursuant to this Agreement must be. in writing and must be délivered in person or sent
|
t

ure:

1. INSURANCE AND INDEMNIFICATION

11.1, Insurance. You must at your owh expense maintain the types and minimum amounts of
insurance coverage that we specify from time to time for multi-unit developers. The policy or policies must be.
written by a carrier or carriers with -an industry rating acceptablé to us; must name FPI, our affiliates, and fheir
respective officers, directors, shareholders, and employees as additional insureds as we «direct; and mustnot
have deductibles, exclusions or co-insurance that are unacceptable to us. Each insurance policy must contam a
waiver by the linsurance company of subrogation rights .against us, our affiliates, and their successors and
assigns. Upon. signing this Agreement, you must. provide us with evidence of insurance coverage and payment
of premiums. Thereafter, before each. insurarice policy expires, you must furnish us with a copy of each, rene‘wal
or replacement insurance policy and evidence of payment of the premium. If you fail to maintain the msurance
required by this Agreement, we have the right (but no obligation) to. obtain insurance on your behalf. If- we dojso,
you agree to reimburse us: for the cost of insurance; plus a reasonable fee for our services. We may increase
the amounts of coverage required and/or require different or additional kinds of insurance; including excéss
liability insurance, at any time on reasonable notice to reflect inflation, identification of new risks, changes in IaW‘
or standards of - habllltyﬂ, higher damage ‘awards or other relevant changes in circumstances: Your obllgatlm 1'to
obtain coverage is. not limited in any way by insurance that we maintain-

=N

11.2. Indemnification. You agree to hold harmless; defend, and indemnify us, our affiliates, and t"lelr
respective past, present, and future officers, directors, shareholders, employees and.agents.against any claims
losses, costs, expenses, liabilities; and damages (collectively, “Claims”) arising diréctly or indirectly from, a"s a
result of, or'in connection with your activities under this Agreement, as:well as the:costs of defending against the
Claims (including but not limited to reasonable attorneys' fees, costs of investigation, settlement costs, and
interest). To the extent permitted by law, this |ndemn|ty includes Claims. alleged to be caused by our negllgence
unless (and then only te the ‘extent that) the Claim is finally determined by.a courtto have been caused solelyiby
our gross negligence or willful misconduct. With respect to any threatened .or actual litigation, proceedmg,‘
dispute which could directly or indirectly affect any -of the indemnitees hereunder, the indemnitees will have the
right, but not the obligation, to: (i) choose counsel; (ii) direct, manage, and control the handling of the matter
and (jii) settle; on behalf of the indemnitees, any claim against the indemnitees. Your obligations under this
Section are not limited by the amount of your insurance coverage. This Section will survive the. -expiration|.or
termination of-this Agreement. ’
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12. GENERAL PROVISIONS

12.1.  Notice of Suit. You must immediately notify us in writing of any lawsuit or legal proceedlnlg or
any order, writ, injunction, award, or decree of any. court or government agency that may adversely affect|your
financial condition. or development of FLIPPIN' Pizza Restaurants. |

12.2. Independent Contractor. Nothing in this Agreement is intended to make us or you :an agen't'
legal representative, subsidiary, joint venturer, partner, or employee of the other for any purpese. Nothing m« this
Agreement authorizes you to make any contract, agreement, warranty, or representation on our behalf or to
incur any debt or other obligation in our name. We will not assume: liability*for, or be deemed liable. asa resit of,
any such action, nor will we be liable for your acts or omissions or any claim or judgmerit arising therefrom
against you or us. You must hold yourself out to the: public as an independent contractor operating underlthls
Agreement. This.Agreement does not create.a fiduciary relationship between you and us.

12.3. Public_Notice of Independent Status. You must conspicuously identify yourself by your jown
conipany: name in all dealings with landlords, contractors, suppliers, public officials, and employees and or all
business cards, stationery, advertising, payroll forms, purchase orders and other materials as we specify from time
o time..

12.4. Severability. If-any provision of this. Agreemenit is detérminéd to be invalid and contrary. to, or in
confiict with, :any. existing or future law er reguilation by a court or agency having valid jurisdiction, the mvalldlty
will not impair the operation of any' other provisions of this Agreement that remain otherwise: intelligible. The
latter will continue to be given fuill force and effect and the invalid provision(s) will be deemed not to be a part of
this Agreement. ‘

12.5. No Implied Waiver. No failure to exercise any right reserved to us in this Agreement or to insist
upon. your strict compliance with any obligation or condition in this Agreement and no custom or practice of| the
parties, will :constitute a waiver of our right to exercise any right or to demand your compliance ‘with thlS
Agreement. Our waiver of any particular default will not affect or impair our rights with respect to any
subsequent default. No delay, forbearance, or omission by.us to exercise any power or right arising out.of your
breach or default will affect or impair our right to-exercise the power; nor will it constitute a. waiver of'our rlgrt to
declare any subsequent.breach or default and te terminate this Agreement.

12.6. No_Implied Third Party Beneficiaries. Except as expressly provided to the contrary herelng,
nothing in this Agreement is intended, nor will be deeméd, to confer any rights or remedies upon any person or
legal entity other than Developer, the Owners, and us, and such of their successors and assigns as mayjbe
contemplated by Section 7 above.

42.7. No Implied Consent. Whenever this Agreement requires our prior @pproval or consent, ‘you| or
the Owners must make .a timely written request, and the approval or consent must be obtained in Writing and
signed by one oof our officers. We make no warranties or guarantees upon which you may rely and assume;no
Ilablllty ‘or obligation to.you by providing any waiver; approval, consent or suggestion in: connéction with this
Agreement.

12:8. Sunvival of Qbligations. All obligations which expressly or by reasonable implication are to/be
performed, in whole or in part, after the expiration, termination, or Transfer of this Agreement will survive
expiration, termination, or Transfer.

12.9. Our Business Judgment. Whenever we exercise a right and/or discretion to take or withhold ‘an
action, or to grant or decline to grant you a right to take or withhold .an action, except as otherwise expressly
provnded in this Agreement, we can:make our decision or exercise our discretion on the basis of our Judgment of
what is in our best interests. “Best interests” includes what we believe to be the best interests of the FLIPPIN
PizzA brand at the time the decision is made or the fight or discretion is exercised, even though (a) there may
have been ‘other alternative decisions or :actions that could have been taken; (b). our decision or action taken
promotes our own financial interest; or (c) our decision or the action may apply differently to. different FLIPPIN
PizzA franchisees, multi-unit. developers or FLIPPIN' Pizza Restaurants. In the absence of an applicable statute
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we will have no liability to you for any such decision or action. If applicable law implies a duty of good faith and
fairdealing in this: Agreement, we and you agree that the duty. does net; encompass-any rights or obllgatlons that
are inconsistent with a fair construction of the terms of'this Agreement. |
i
12.10. Entire Agreement. This Agreement and its Appendices constitute the entire agreement between
you and Us concerning the subject matter hereof and supersede all prior agreements, negotlatlons
representations, and correspondence concerning the same subject matter, except that nothing in| this
Agreement is intended to disclaim any representations made in any Franchise Disclosure Documient that]you
received from us in connection with this Agreement. No amendment, change, ‘or variance from this Agreement
will be binding unless agreed to in writing and executed by authorized representatives of each party.

13. APPLICABLE LAW; DISPUTES

13.1. Governing Law. This Agreement and the relationship between us, you and the Owne'qs is
goveérned by the laws of the State: of Delaware, except that if a provision of ‘this Agreement would not be
enforceable under the laws of Delaware, and if the Development Area is located outside of Delaware and the
provision would be. enforceable under the laws of the state in' which the Develepment Area is located, then} that
provision will be governed by the laws of the state in-which the Development Areaiis located. In the event ofiany.
conflict of law question, the laws of Delaware will prevail, without regard to ‘the appiication of Delaware
conflict-of-law rules. This Section is' not intended to subject this Agreement or -our relationship with you tolany
Delaware statute or regulation that-weuld not apply. by its.own terms witholit considering this Agreement. )

13.2. Venue for Litigation. Developer and the Owners must file any lawsuit against us, and we may
file any lawsuit against Developer or the Owners, in the: federal or state court where our principal office is
located at the time the suit is filed. The parties waive all objections to personal jurisdiction and venue. forithe
purpose of carrying out this. provision.

13.3. Time Limit on Filing. Any lawsuit arising out of or relating to this Agreement or the: relatlonéhlp
between us, you and the: Owners must be filed and served within one (1) year from the occlirrénce of the facts
giving rise to the claim oraction, or'the claim or action is barred. ’

13.4. Waiver of Jury Trial. We, you and the Owners irrevocably waive trial by jury in any action;
proceeding; or counterclaim. *

13.5. Waiver of Exemplary Damages. You and the Owners, on the one hand, and us. on the other,
waive to the fullest extent permitted by law any right to or claim of any punitive, exemplary, multlple| or
consequential damages against the other and agree that, in the event of a dispute, each will be. limited to|the
técovery of any actual damages: sustained.

13.6. Class Action Waiver. TO THE EXTENT PERMITTED BY LAW, YOU AND THE OWNERS
WAIVE THE RIGHT TO SEEK CERTIFICATION OF A CLASS IN ANY ACTION, PROGEEDING, [OR
COUNTERCLAIM AGAINST US.

13.7. Attorney's Fees and Costs. You must reimburse us: for all expenses reasonably incurred by‘ us
(including attorneys’ fees): (a) to enforce the terms of this: Agreement; and (b)in the défense of any clalm
asserted by Franchisee or the Owners on which we substantially prevail in court or other formal Iegal
proceedings.

13.8. Remedies are Cumulative: Except as otherwise: provided in this Section 13, no right or remedy
under this Agreement is.exclusive of ariy other right or remedy provided herein or permitted by law or equity.

PIN’ PIZZA INTERNATIONAL, L
FLIP ONAL, LLC DEVELOPER: if a corporation, partnership, or limited
liability. company, pnnt name of business entity:on the line
i
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below:
By:
Title: .
By:
Print Name:
Title:
Address for Notices: Address for Notices:

Flippin’ Pizza - USA Development Agreement
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APPENDIX A TO AREA DEVELOPMENT AGREEMENT l
I

| DEVELOPMENT AREA (Section 1.1) ‘|

‘The Development Area (see Section 1.1) is the following:

DEVELOPMENT SCHEDULE (Section 1.2)

Minimum cumulative number of Restaurants that'you
N must have open and operating in the Development
Deadline: Area by Deadline (see notes 1 and 2):

Note 1:  Any existing FLIPPIN' P1zzA Restaurants acquired by Developer at the time of or before signing

this. Agreement do not. count toward the required minimum numbers in the Development
Schedule.

Note'2: Any FLPPIN' PizzA Restaurant which closes. -w"i'thrin‘ the time period of the Developr rcnt
Schedule ‘will be subtracted, from Developer's cumulative: total if the FLIPPIN' PizzA Restaurant
was previously counted toward the minimum reguiremeénts.

FINANCIAL AND OPERATIONAL CRITERIA (Section 1.2.2)

To be: eligible for development of each new FLIPPIN' Pizza Restaurant, at the time you propose a 4sper..|ﬁc
location, you must demonstrate satisfaction of the following financial and operational: criteria:

Flippin" Pizza - USA Developriient Agreement




DEVELOPMENT FEE (Section 2.1)

The Development:Feeis $

FRANCHISE FEE (Section 2.2)

The franchise fees payable for each FuIPPIN' Pizza Restaurant required by the Development.Schedule are:
First Restaurant: $

Second Restaurant: $

Third Restaurant: %

DEVELOPMENT FEE CREDIT (Section 2.2)

If you are eligible for the Development Fee credit in. Section 2.2, ‘the amount of the credit will be:
First Restaurant: $

Second Restaurant: $

Third Restaurant: $

KEY PERSON (Section 9.3)

The initial Key Person is

Flippin' Pizza - USA Development Agreement 2 2018




APPENDIX B TO AREA DEVELOPMENT AGREEMENT

FORM OF LEASE RIDER

THIS ADDENDUM is dated ’ amends and supplements the Lease Agreement dated

, {the “lLease”) between 7 _ (" Lessor") and
(“Lessee”), .a franchisee of FLIPPIN PIZZA INTERNATIONAL, ILLC

(“Company”).

1. Lessor :acknowledges that Lessee intends. to operate a FLIPPIN' PizzA, NEW YORK STYLE®" res’taura[nt at

the premises specified in the Lease (the “Premises”) pursuant to the terms. of a Franchise Agreement bet“'/een

Lessee and Company. (the "Franchise Agreement").

2. Lessor and Lessee agree as follows:

a. Lessor consents to Lessée's use of the Marks, signage, décor items and color scheme

prescribed by Comipany for the. Restaurant.

b. The use of the Premises is restricted solely to the operation of the Restaurant during the. term. of

the Franchise Agreement.

€. Lessee is prohibited from subleasing or assngnmg all or any part.of its occupancy rights or‘from

extending the term of ‘or renewing the lease without Company’s.prior written consent.

d. Lessor will provide Company with copies of all notices of default given to Lessee under|the
Lease and a reasonable opportunity, to cure the default on Lessee!s behalf.
e. Company has the right to enter the Premises to make medifications necessary. to protect its

Marks and ‘System (as defined in the Franchise Agreement) or to cure any default under the Franchise

Agreement or under the Lease.

f. Company has the option, within thirty (30) days after expiration or termination of the Franchise
Agreement, and upon notice to Lessor, to. assume (or to have Company’s designee assume) all of Lessee's

rights and obligations under the.Lease, including any right to: assign or sublease.

a. Lessee has the right, without the prior ‘approval of Lessor; to remodel the Premises as
when required by the Franchise Agreement.

and

h. Lessee has the right, without Lessor's prior approval, to assign the Lease or sublet the leased

Premises to-Company or any of its.affiliates, or'to any other franchisee of: ‘Company.

i. Lessor and its affiliates will not lease space in property owned, managed or controlled by them

within one-half mile of the Premises to any other Asian restaurant concept (a “Competing Business”); and

j- Lessor and. Lessee will not amend the: leasé in any manner which could materially affect
foregoing requirements without Company’s pri6r writtén consent.

Flippin’ Pizza = USA Development Agreement 201
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3. Company is a third party beneficiary with the independent right to enforce the provisions o

Addendum,

LESSOR.

By:

LESSEE

By..

Flippin’ Pizza - USA Development Agreement
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APPENDIX C TO AREA DEVELOPMENT AGREEMENT

PERSONAL GUARANTEE
As an inducement to FLIPPIN' PIZZA INTERNATIONAL, LLC (“FPI”), a Delaware limited Iiafbilit'y
company, to execute a Development Agreement (the. “Agreement”) | with
(“Developer”), a |, the.

undersrgned individuals (collectively, the. “Guarantors”), jointly and severally, hereby unconditionally guarantee
to FPI, its affiliates, and their successors and assigns (collectively, “Company”) that all of Developers
obligatiens under the Agreement, and under other agreements or arrangements between the Developertand
Company, will be punctually paid and performed.

1. Guarantee. Upon demand by Company, the Guarantors will immediately make each contrlbutlon or
payment required of Developer under the Agreement and under other agreements or arrangements between
Developer and the Company. Each Guarantor waives any right to require: Company to: (a) proceed agalnst‘
Developer or any other Guaranter for'any contribution or payment required under the Agreement:; (b) proceed
against or exhaust any security from Developer or any other Guarantor; or (c) pursue or exhaust any rerrledy,
including any legal or equitable relief, against Developer or any other Guarantor. Without affectlng'the
obligations of the Guarantors under this Guarantee, the Company may, without notice t6 the Guarantors
extend, modify, or release any indebtedness.or obllgatlon of the Company, or settle, adjust, or compromise jany
claims ‘against. the Company. The Guarantars waive notice of .amendment of the Agreement and notlce of
demand for contribution or payment and agree to be bound by any and all such amendments and changes to
the.Agreement.

2. 'ndemmg TheGuarantors agree to hold harmless and mdemmfy the Company agalnst any and all
mvestlgatlon court costs, and arbltratlon fees and expenses) arlsmg out of or |n connectlon with any fallure by

Developer to perform any obligation under the Agreement or any other agreement between Developer and'the
Company.

3. Other Personal Obligations. The Guarantors acknowledge and -agree to be bound personally by all
restrictions on competition, confidentiality provisions, géverning law and dispute resolution provisions, and
restrictions. on transfer of interest contained in the Agreement. The Guarantors may not disclose to any thlrd
party or make use of any Confidential information (as. defined in the Agreement) they may have received from
the-Company, by virtue. of their involvement in the business, or via their-ownership interest in Developer.

N 4. Survival of Obligations. Upon the death of a Guarantor, the Guaranter's estate will remain .bound‘@by
this Guarantee, but only for obligations existing at the time of death. The obligations of the, surviving Guarantors
will .continue in full force and effect;

5. Community Property States: If the Guararitor resides in :a. community property state, the Guarantor
will, at the Company’s request, cause his orher-spouse; if any, to execute this Guarantee,

GUARANTOR: l}
Spouse: |

Date: Date: |

GUARANTOR: \l
Spouse:

Date; Date:

Flippin' Pizza - USA Developmenit Agreement 201
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GUARANTOR:

Spouse:

Date: Date:
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APPENDIX D TO AREA DEVELOPMENT AGREEMENT

'
l
f
OWNER/OFFICER CONFIDENTIALITY AND NON-COMPETITION AGREEMENT ‘

[name of Developer] _ (“Developer”) has entered into a Development Agreement (the “Development

Agreement”) ‘with FLIPPIN’ PIZZA. INTERNATIONAL, LLC (“Company") to develop FLIPPIN' PizzA NEW YORK'

STYLE® restaurants. The Development Agreement requnres officers of Developer and persons with Iegal or
beneficial ownership- interests in Developer to be personally boiind by the confi identiality and noncompetition
covenants contained in the Development Agreement. In connection with your investment in and/or employment
by Developer, you agree as follows: i
1. Your execution of this Agreement is a condition of your employment by or ownership mterest in
Developer and you have. received good and valuable consideration for executing this Agreement.| You
acknowledge that Company-has the right to enforce this Agreement directly against:you. ‘

2. You will or might gain access to Confidential Information (as defined in the Development Agreemen t) as
a result of your role with Developer. You agree that you will: (a) not use the Confidential Information. in any other
business or capacity; (b) exert best efforts to maintain the confidentiality of the Confidential Information; aqg (€)
not make unautherized copies of any Confidential Information. If you cease to have an interest in Developer,
you must deliverto Company any Confidential Information in your possession or control.

13.9. While the Development.Agreement.is in effect and you are an officer or legal or beneficial owner

of Developer, you will not; without Company’s censent (whlch may be withheld at Company's discretion) dlrectly
or indirectly (such as through an affiliate or a family' member) own, operate, engage in, be employed by, pro'vrde
-assistance to, or have any economic interest in any Competing Business. “Competing Business” means a
foodservice brand. or outlet featuring pizza as a principal menu item.

3. For two (2) years after (i) your relationship with Developer ends; (ii).the expiration or termination of the
Development Agreement; or (jii) the approved transfer of the Development Agreement to a new developer
whichéver comes first, you will not, without Company’'s consent (which may be withheld at Compalnys
discretion) either directly or indirectly (such as through an affiliate or a famlly member) own, operate, engage in,
be employed by, provide assistance to, or have any economic interest in any. Compeéting Business operlaltlng
within the Development Area. If you fail to abide by :any of the foregoing restrictions: and Developer or Company
obtains enforcement in a judicial or arbitration proceeding, the obligations urider thé breached restrlctlonlwﬂl

continue in effect for'a period of time ‘ending two (2) years after'the date of the order enforcing the restriction |

4, You acknowledge that enforcement of the restrictions .contained in Paragraphs 3 and 4 will not deprive
you of the ability to earn a living. If a court rules that any of these restrictions is unenforceable by virtue cf its
scope or in terms of geographic area, type of business activity prohibited, and/or length of time; you agree to
comply with any lesser restriction deemed enforceable by the court. If Developer or Company initiates a I=gal
proceeding to enforce this: Agreement and previils. in the proceeding, you agree to reimburse Developer or
Company for its enforcement costs and expenses, including reasonable attorneys’ fees.

[DEVELOPER] OWNER/OFFICER:

[name./ title ]

_ ‘ |
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EXHIBIT D TO FRANCHISE DISCLOSURE DOCUMENT

FRANCHISED OUTLETS AS OF DECEMBER 31, 2017*

Restaurant Address:

Franchisee:

Contact

CALIFORNIA

215 El Camine Real, Suite H
Encinitas, CA-92024

Roberts Enterprises, LLC

“Jason Bennett
- 760-583-7519

17933 MacArthur Blvd.
lrvinie, CA

F6 Unlimited, LLC

Steve Fisher
760-331-3797

7662 E| Camino Real
La Costa, CA

TRG Coastal, Inc.

James Ryan
760-533-3386

6269 E. Spring Street.
Long Beach, CA

Triboro Pizza, Inc.

Anthony Apostle
| 562-673-4108

27695 Santa Margarita Pkwy
Mission Viejo, CA

Fé Unlimited, LLC

Steve Fisher
760-331-3797

27614 Clinton Keith. Rd.
Suite 102
Murrieta, CA

27614-102 CK Pizza, LLC

| Scott Barone
'951-816-9840

16615 Dove Canyon: Road
San Diego, CA.

4S Pizzeria, LLC

" Jason Bennett:

760-583-7519

11975 Carmel Mountain Rd.
Suite 606
San Diego, CA

: Carmel Mt. Pizzeria, LLC

Jason Bennett
760-583-7519

8895 Towne Centre Dr.
Suite 115
San Diego, CA

TRG Coastal, Inc.

James Ryan
760-533-3386

| 342 S. Twin Oaks Valley Rd.
| San Marcos, CA

| TRG Coastal, Inc.

James Ryan
760-533-3386
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Restaurant Address

Franchisee

Contact

DISTRICT OF COLUMBIA

1745 Connecticut Avenue, NW
Washington, D.C.

Madaniji LLC

Purvesh & Pratik Patel
817-946-3706

1250 Maryland Avenue, SW
Washington, D.C.

Munkandrai inc.

Purvesh & Pratik Patel
817-946-3706

GEORGIA

910 Marrietta Highway
Suite C340
Roswell, GA 30075

Roswell Flippin’, LLC

Manita Amin
404-934-0756

MARYLAND

| 10400 Old Georgetown Road
| Unit 5-D
Bethesda, MD

Flippin' Pizza Bethesda, LLC

Gail Silver

36 South Market Street
' Frederick, MD

' VikB Holdings, LLC

Vik Bansal

240-426-3893

7645 Arundel Mills Bivd
Suite 100
Hanover, MD

Madanji LLC

Purvesh & Pratik Patel
| 817-946-3706

TEXAS

30340 FM 2978 Road
' The Woodlands, TX 77382

Jai Annapurna, Inc.

Ami Patel & Mrugesh
Patel N
832-235-4524

VIRGINIA

| 800 V\‘/._;-j.-st Broad Street
Falls Church, VA

Madaniji LLC

| Purvesh & Pratik Patel
817-946-3706.

11130 South Lakes Drive
Unit 11130-G
Reston, VA

Madan;ji LLC

Purvesh & Pratik Patel

| 817-946-3706

! Excludes restaurant in Vista, California licensed by FPB, LLC (see Item 1).
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EXHIBIT E TO FRANCHISE DISCLOSURE DOCUMENT

FRANCHISEES OR OUTLETS THAT LEFT THE SYSTEM IN 2017

- 301-518-9525

Unit 5-D
Bethesda, MD

| Former Franchisee Restaurant Address Explanation
MARYLAND
Brett Silver 10400 Old Georgetown Road

Transferred to Flippin®
Pizza Bethesda, LLC

' VIRGINIA

' Amy Chen 7 ai'?;[BCMaln Street Repurchased by
! -914-621-1655 Fairfax. VA | Franchisor
‘ . 800 West Broad Street _ \ ,
T4 6211655 Sute103 Modandi LG
memmen Falls Church, VA 22046. —’

Amy Chen
914-621-1655

11130 South Lakes Drive
Suite 11130-G
Reston, VA 20191

 Transferred to
Madand;ji, LLC

If you buy this franchise, your contact infoermation may be disclosed to other buyers when you

leave the franchise system.
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EXHIBIT F TO FRANCHISE DISCLOSURE DOCUMENT

TABLE OF CONTENTS OF OPERATIONS MANUAL




TABLE OF CONTENTS OF OPERATIONS MANUAL

TRAINING PROGRAM
4 Week Training Summary

On-Boarding Material
B.I.G.
S.LILCE
‘Management Policies
New Hire/Orientation Packet

‘Checklists
‘Opening
‘Closing
POS'Training for Managers & Owners

Safety Material
Safety Topics
Safety Policies:& Procedures
Week:1 Safety Test
Week.1 Safety Test Answers

Training Material (FOH/BOH/Administration)
Week 2 Prep Test
Week 2 Prep Test Answers
‘Week 3 Cook Test
Week 3 Cook Test Answers
Week 4 Admin Test
Week 4 Admin Test Answers
Interview Process
Positional Training Programs/Guides
Termination Process
Emeérgency Kit

Daily Forms
Prep Sheet
Waste Chart
Case,Pie Par'Sheet
Case'Pie Log
Dough Log

Appraisals & Evaluations
Flippin’ Team Member Appraisal
Flippin’ Management Appraisal
How Flippin"Clean Form
Flippin' Perfect Pie Grading Formi
Flippin’ Store Evaluation Form

37
38

39-41

42-53

54-58

59-61
62-63

64-67
68-71
72-76
77-82
83-86
87-89
90-91
92-118
119:120
121

122-123
124
125-126
127
128

129:130
131-137
138-141
142-143
144-149




Scheduling. & Inventory Guides

Inventory 150-153

Scheduling 154-158
Bonus Program

Bonus:Program 159




EXHIBIT G TO. FRANCHISE DISCLOSURE DOCUMENT

ADDITIONAL STATE-REQUIRED INFORMATION AND CONTRACT ADDENDA

|

|

l
As a condition of registering our franchise offering in certain states, we are required to prowde
you with additional information and, in some states, to amend our Franchise Agreement and
Development Agreement: The required disclosures and amendments are set out in the- followmg

pages, in alphabetical order by state.
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CALIFORNIA - The following information is for California residents:

|

|

INFORMATION REQUIRED !
BY THE STATE OF CALIFORNIA |

1. California Business and Professions Code Sections 20000 through 20043 provide nghts
to you concerning termination, transfer or non-renewal of a franchise. If the Franchlsle
Agreement or Development Agreement contains provisions that are inconsistent with the
law, the law: will control.

2. The Franchise Agreement and Development Agreement provide for termination upon
bankruptcy. This provision may not be ‘enforceable under Fedéral Bankruptcy Law (1
U.S.C.A, Sec. 101 et seq.).

—_;\

3. The Franchise Agreement and Development Agreement contain covenants not to
compéte which extend beyond the termination. of the agreements. These provisions ma
not be enforceable under California law.

<

o

4. Section 31125 of the California Corporation. Code requires the franchisor to provide Yo
with a disclosure document before asking you to agree to a material modification of :a
existing franchise.

-

5. Neither the franchisor, any person or franchise broker in ltem 2 of the Dlsclosur=
Document is subject to any currently effective order of any national securities assomatlon
or natiohal securities exchange, as defined in the Securities Exchange Act of 1934, 15
U.S:C.A. 79a et seq., suspending or expelling such persons: from membership in such
association or exchange..

6. The Franchise Agreement and Development Agreement require binding arbitration. Théa,
arbitration will occur in Delaware with the costs being berne by the franchisee anc
franchisor. Prospective franchisees are encouraged to consult private legal counsel t$
determine the applicability of California and federal laws (such as Business and
Professions.Code Section.20040.5.Code of Civil Procedure Section 1281, and the Federa
Arbitration Act) to any provisions of a franchise agreement restricting venue to a forum
outside the State of California.

7. The Franchise Agreement-and Development Agreement require application of the laws. of
Delaware. This provision may not be enforceable tinder California law.

8. You must sign a general release if you renew or transfer your franchise. California
Corporation Code 31512 voids a waiver of your rights under the Franchise Investment
Law (California. Corporations Code 31000 through 31516). Business and Proféssions.
Code 20010 voids a waiver of your rights under the Franchise Relations Act (Busmess',

|

|

and Professions Code 20000 through 20043). \
(

9. The Franchise Agreement contains: a liquidated damages clause. Under California Civi
Code Section 1671, certain liquidated damages clauses are unénforceable.
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1.

|
|
THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL

PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

OUR WEBSITE, www flippinpizza.com, HAS NOT BEEN REVIEWED OR APPROVE
BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINT
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO TH
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at'www.dbo.ca.gov.

I —m"(n'UT_




ILLINOIS - The following is added to the disclosure document for lllinois residents:

BY THE STATE.OF ILLINOIS

|
INFORMATION REQUIRED ’l
|

Cover Page, Additional Disclosures.

THE GOVERNING LAW, VENUE AND JURISDICTION REQUIREMENTS IN THE
DISCLOSURE DOCUMENT, THE FRANCHISE AGREEMENT, AND THE
DEVELOPMENT AGREEMENT ARE SUBJECT TO THE PROVISIONS. OF THE
ILLINOIS FRANCHISE DISCLOSURE ACT, AND NOTHING IN THESE DOCUMENTS
SHALL BE CONSIDERED A WAIVER OF ANY RIGHT CONFERRED UPON YOU BY
THE ILLINOIS FRANCHISE DISCLOSURE ACT. )

The conditions under which the Franchise Agreement/Development Agreement can b’ ~
tefminated and your rights upon non-renewal may be affected by Sections 19 and 20 of
the lllinois Franchise Disclosure Act. ‘

Item 17, Additional Disclosures.

Pursuant to Section 4 of the lllinois Franchise Disclosure Act, any provision in tha
Franchise Agreement/Development Agreement that designates jurisdiction or venue. fqr
litigation in a forum outside of lllinois is void. In-addition; lllinois law will govern any claim
arising under the lllinois Franchisé Disclosure.Act.

Section 41 of the:lllinois Franchise Disclosure Act provides that any condition, stipulation;

or provision purporting to bind any person acquiring any franchise to waive comphancc:e
the llinois Franchise Disclosure Act or any other law of lilinois is void.




|
ILLINOIS ADDENDUM TO THE |
FRANCHISE AGREEMENT ]

This Addendum relates to franchises sold in: lllinois and is intended to comply with the IIIlnc!ms
Franchise Disclosure Act of*1987 (the “Act”) and the related lllinois regulations. The parties agree
to modify the Franchise Agreement as follows:

1.

between you and Flippin’ Pizza International, LL.C satisfy all of the jurisdictional requirements of

Renewal. Section 20 of the Franchise Agreement is amended by adding the following:

entered into in lllinois..

Section 4 of the Act states that any provision in a franchise agreement that designates
jurisdiction or venue for litigation in a forum outside of lllinois is void with respect to any

‘Termination. Section 17 of the Franchise Agreement is amended by adding the following'

If'anything in'this Section concerning termination is inconsistent with Section 19 of the Ap‘t

then the Act will apply.

If anything in this Section concerning non-renewal is inconsistent with Section 20 of the
Act, then the Act will apply. ‘

Governing Law. Section.24.1 of the Franchise Agreement is deleted. The lllinois Franchise

Regulations; Section 200.608, require that lllinois law govein franchise agreemen'js

Venue for Litigation. Section 24.2 of the Franchise Agreement is amended by addlng the
following:

action which is otherwise enforceable in lllinois.

[

Time Limit on Filing. Section 24.3 of the Franchise Agreement is amended by adding th
following:

Notwithstanding the foregoing, any claims arising under the:Act may be:.commenced within
the period of limitation established in Section 27 of the Act.

Section 41 of the Act states that: any condition, stlpulatlon or provision purporting te bind
any person acquiring a franchise to waive compliance with any provision of the Act or any
other law of lllinois is void. Section 41 will control over any inconsistent provisions in the
Franchise Agreement.

This Addendum will have effect only if the Franchise Agreement and/or the. relatlonshlp




the Act, without considering this Addendum. Except as expressly modified by this Addendum,, the
Franchise Agreement remains. unmodified and in full force and effect. ll

FLIPPIN’ PIZZA INTERNATIONAL, LLC FRANCHISEE (Print name of mdwudual-,
limited liability company, or
corporation: l
By Signature “
|

Title Title




ILLINOIS ADDENDUM TO THE |
DEVELOPMENT AGREEMENT 1

This Addendum relates to franchises sold in lllinois and is intended to comply with the IlImons
Franchise Disclosure Act of 1987 (the “Act”) and the related lllinois regulations. The parties agreev
to modify the Development Agreement as follows: ‘.

1.

between you and Flippin’ Pizza International, LLC 'satisfy all of the jurisdictional requirements ofl

Notwithstanding the foregoing, any claims arising under the. Act may be commenced withir
the period of limitation established in Section 27 of the Act.

Section 41 of the Act states that any condition, stipulation, or provision purporting to bind

Termination. Section 8 of the Development Agreement is amended by adding the
following: |(

If anything in this Section concerning termination is:inconsistent with Section 19 of the Act;
then the Act will apply.

Governing Law. Section 13.1.6f the Development Agreement is amended by adding the
following: |

i
Notwithstanding the foregoing, the lliinois Franchise Regulatlons Section 200.60 ?
require that lllinois law govern franchise agreements entered into in lllinais. If this Section
i$ inconsistent with the Regulations;, then lllinois law will apply.

(Q_———_‘

Venue for Litigation: Section 13.2 of the Development Agreement is amended by addin
the following:

Section 4 of the Act states that any provision in a franchise agreement that designates
jurisdiction or venue for litigation in a forum outside of lllinois is void with respect to any
action which is otherwise enforceable in lllinois. If this Section is inconsistent with Sect|0r|\
4 of the Act, then the.Act will apply.

—p——

Time Limit on Filing. Section 13.3 of the Development Agreement.is amended by adding th
following:

=

any person acquiring a franchise to waive compliance with any provision of the Act or any
other law of lllinois is void, Section 41 will control over any inconsistent provisiens in the

Development Agreement.

This Addendum will have effect only if the Development Agreement and/or the. relatlonshlpI




|
the Act, without considering this Addendum. Except as expressly modified by this A’ddenduln,
the Development Agreement remains unmodified and in full force and effect. !

FLIPPIN' PIZZA INTERNATIONAL, LLC DEVELOPER (Print name of indi.vidu%l,
limited liability company, or
corporation: l'
!
By Sighature l
Title Title




ADDENDUM FOR THE STATE OF MARYLAND

Maryland Disclosure

|

In recognition of the requirements of the Maryland Franchise Registration and Disclosure
Law, the Franchise Disclosure Document for Flippin' Pizza International, LLC for use:in the Stdte
of Maryland is amended as follows:

Item 5, Additional Disclosures. \

ltem 5, “Development Fee,” shall be amended by the addition of thé:following: {
Based on our financial condition, the. Maryland Securities Commissioner has required|'a
financial assurance. Therefore, all initial fees and payments you pay to us under thje
Deyvelopment Agreement will be deferred until we have completed our pre-opening

obligations o you in relation to the first Flippin' Pizza Restaurant you open under the
Development Agreement.

Item 5, “Franchise Fee,” shall be amended by the addition of the following:
Based on our financial condition, the Maryland Securities Commissioner has required|a
financial assurance. Therefore, all initial fees and payments you pay to us under 'a
Franchise Agreement will be deferred until we have completed our pre-opening: obhgatsor\s
to you under the Franchise. Agreement.

Item 11, Additional Disclosures.

The general release required as a condition of sale will not apply to any liability under th
Maryland Franchise Registration and Disclosure Law.

e

Item 17, Additional Disclosures.

-3

The general release: required as a condition of renewal; sale, and/or assignment/transfe
will not apply’to any liability under the Maryland Franchise Registration and Disclosure Law.

The Franchise Agreement and Development Agreement provide for termination upon
bankruptcy. These provisions may not be enforceable under federal bankruptcy law (11 U.S.C.
Section 101 et 'seq.).

» Your responses to the Compliance Questionnaire (Exhibit H to the Disclosure Document)
do not act as a release, estoppel, or waiver of any liability of the Franchisor under the Maryland
Franchise Registration and Disclosure Law. ‘

Any claims arising under the Maryland Franchise Registration and Disclosure Law. mustl
be brought within 3 years after the grant of the:franchise..

A franchisee may bring a lawsuit in Maryland for claims arising under the: Maryland
Franchise Registration and Disclosure Law.

The general release required as a condition of renewal, sale, and/or assignment/transfer
shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law.
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Maryland Amendment to the Franchise Agreement

In recognition of the requirements of the Maryland Franchise Registration and Dlsclosulre
Law, the parties to the attached Flippin’ Pizza International, LLC: Franchise Agreement agree as

follows

1.

7.

This Addendum will have effect only if the Agreement and/or the relationship
between you and Flippin’ Pizza International, LLC satisfy all of the jurisdictional requirements clf
the. state statute, without considering this Addendum.. Except as expressly modified by this
Addendum, the Agreements remain. unmodified and in full force: and effect. !

Franchise Fee. Section 8.1 is amended to ‘add the following: l‘

Notwithstanding the foregoing, based upon our financial condition, the Maryland
Securities. Commissioner has required a financial assurance. Therefore, all mltlal
fees and payments owed by you shall be deferred until we have completed. our
pre-opening obligations under this Agreement.

o |
Releases. Section 16.3.4 and Section 20.8 are each amended to add the fo‘llowin“gf"

Notwithstanding the foregoing, the general release required as ‘a condition }of’
renewal, sale, and/or assignment/transfer will not apply to any liability under the
Maryland Franchise Registration and Disclosure Law.

Governing Law. Section 24.1 is amended by adding the following:

Notwithstanding the foregoing, the Maryland Franchise Registration and
Disclosure Law. shall govern any claim arising under that law.

Venue for Litigation. Section 24.2 is amended by adding the following:

Any. choice of forum for litigation is subject to your right to bring an action under
the Maryland Franchise Registration and Disclosure Law in Maryland.

Time Limit on Filing. Section 24.3.is amended by adding the following:

The foregoing limitation on the period. of time arbitration and/or litigation claim s
must be brought shall not act to reduce the 3-year statute: of limitations afforded la
franchisee for bringing a claim arising under the Maryland Franchise Registration
and Disclosure Law. Any claims. arising iinder the Maryland Franchlsle
Registration and Disclosure Law must be brought within 3 years after-the grant of
the:franchise.

Entire Agreement. Section 23.10 is amended by adding the following:

Notwithstanding anything to the contrary in this Agreement, you are not require,x;i
to waive any of your rights under the Maryland Franchisé Registration and
Disclosure Law with regard to Flippin' Pizza International, LLC's prio
representations.

-

[Signatures on Next Page] |




‘{

FLIPPIN’ PIZZA INTERNATIONAL, LLC FRANCHISEE (Print name of ‘indii\?idulléll,
limited liability company, or corporation:

By Signature !

Title Title




In recognition of the requirements of the Maryland Franchise Registration and Dlsclosur'
Law, the parties to'the attached Flippin’ Pizza international, LLC Development Agreement agrlee

-as follows:
1.

7.

Maryland Amendment to the Development Agreement

!.
|
|
|

Development Fee. Section 2.1 is amended to add the following:

Releases. Section 3.3 and Section 7.3.5 are amended to add the following: ‘

Governing Law. Section 13.1 is amended by adding the following:

claims arising under the Maryland Franchise Registration and Disclosure Law.
Time Limit on Filing. Section 13.3 is amended by adding the following:

must be brought shall not act to reduce the 3-year statute. of limitations afforded:

and Disclosure Law. Any claims arising under the Maryland Franchise Registratio

Notwithstanding the. foregoing, based upoen our financial condition, the Marylan

e

d

Securities Commissioner has required a financial assurance. Therefore, all |n|t|al

you open under this Agreement.

Notwithstanding the foregoing, the general release required as a condition 'of

renewal sale and/or assngnment/transfer will not apply to any liability under th

Entlre Agreement,‘ Section 12.10 is amended by adding the following:

Notwithstanding anything to the contrary in this Agreement, you are not ‘require{

to ‘waive any of your rights under the Maryland Franchise Régistration arﬁd
Disclosure: Law with regard to Flippin® Pizza International, LLC's prior

representations.

Notwithstanding the foregoing, the Maryland Franchise Registration ar'\

Disclosure Law shall govern any claim arising under that law. |

Venue for Litigation. Section 13.2 is:amended by adding the following:

Notwithstanding the foregeing, a franchisee: may bring a lawsuit in Maryland f

fees and payments owed by you shall be deferred until we have completed alllof
our pre-opening obligations te you in relation to the first Flippin' Pizza Restaurant

e

d

d

The: foregoing limitation on the period of time arbitration and/or litigation claim

franchisee for bringing a claim arising under the Maryland Franchise Registratio

and Disclosure Law must be:brought within 3.years after the grant of the franchis
This Addendum will have effect only if the Development Agreement and/or th

S
a
H
n
|

:s'ﬁ

e

relationship between Fllppln Pizza International, LLC. and you satisfy all of the jurlsdlctlonal
requirements. of the Maryland Franchise Reglstratlon and Disclosure Law, without conS|der|ng

this Addendum. Except as expressly modified by this Addendum, the Development Agreemen|t

remains unmodified and in full force and effect.

[Signatures on Next Page]




FLIPPIN’ PIZZA INTERNATIONAL, LLC

By

Title

FRANCHISEE (Print name of mdlwdual
limited liability company, or corporatlon

|

|
Signature: |
|

Title




MICHIGAN - The following is added to the disclosure document for Michigan residents:

INFORMATION REQUIRED |
BY THE STATE OF MICHIGAN

Cover Page, Additional Disclosures.

|
THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. |IF ANY OF THE FOLLOWINF
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE
VOID AND CANNOT BE ENFORCED AGAINST YOU.

1
Each of the following provisions is void and unenforceable if contained in any
documents relating to a franchise:

’ (a) A prohibition of the right of a franchisee to join an association of
franchisees.

(b)  Arequirement that a franchisee assent to a release, assignment, novatio"l\
waiver, or estoppel which deprives a franchisee of rights and protections provided in thle
Michigan Franchise Investment Law. This shall not preclude a franchisee, after entering

into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the
expiration of its term except for good cause. Good cause shall include the failure of the
franchisee to comply. with any lawful provision of the franchise agreement and to cure: such
failure after being given written notice thereof and a reasonable opportunity, which in no
event need be more than 30 days, t6 cure such failure.

(d) A provision that permits -a franchisor to refuse to renew a franchise without
fairly compensating the franchisee by repurchase or other'means for the fair market valu%
at the time .of expiration of the franchisee’s inventory, supplies; equipment, fixtures, and
furnishings. Personalized materials which have no value to the franchisorand mventorx],
supplies, equipment, fixtures, and furnishings not reasonably required in the conduct of
the franchise business are not subject to compensation. This subsection applies only |f
(i) The term of the franchise is less than 5 years; and (ii) the franchisee is prohibited by
the franchise or other agreement from continuing to conduct substantially the same
business under another trademark, service mark, trade name, logotype; advertising, or
other commercial symbol in the same area subsequent to the expiration of the franchlse
orthe franchisee does not receive at least 6 months advance notice of franchisor's |ntent
not to renew the franchise.

(e) A provision that permits. the franchisor to refuse to renew a franchise or
terms generally available to other franchises of the same class or type under simila
circumstances. This section does not require a renewal provision.

S ——m=D—===

(f A provision requiring that arbitration or litigation be condutted outside this
state. This shall not preclude the franchisee from entering into an agreement, at the time




of arbitration, to conduct arbitration at a location outside this state. [Note: Flippin’ P|zza

reserves the right to challenge the restriction on the location of arbitration under
the Federal Arbitration Act.] |'

(9) A provision which permits a franchisor to refuse to permit a transfer of'
ownership of a franchise, except for good cause:. This subdivision does not prevent1
franchisor from exercising a right of first refusal to purchase the franchise. Good cause
shall include, but is not limited to: |

(i) The failure of the proposed transfereée to meet the franchisor's then
current reasonable qualifications or standards. \

(i) The fact that the proposed transferee is :a competitor of the
franchisor or subfranchisor. |1

(i)  The unwillingness of the proposed transferee to agree in wri'ting"t|o
comply with all lawful obligations.

7 (iv)  The failure of the franchisee or proposed transferee to pay any
sums owing to the franchisor or to cure any default in the franchise agreement éxisting at
the time ofthe proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items th£t
are not uniquely identified with the franchisor. This subdivision does not prohibit 5
provision that grants to a franchisor a right of first refusal to purchase the assets. of 4
franchise on the same terms and conditions as a bona fide third party willing and :able: t'o
purchase those assets, nor does this subdivision prohibit a provision that grants the
franchisor the nght to acquire the assets of a franchise for the market or appraised value
of such assets if the franchisee has breached the lawful provisions of the franchlse
agreement and has failed to cure the breach in the manner provided in subdivision (c_)

() A provision which permits the franchiser to directly or indirectly convey
assign;, or otherwise transfer its obligations to fulfill contractual obligations to the
franchisee unless provision has been made for providing thé:-required contractual services|

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION
OR ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this Notice shall be directed to the Department of Attorney General, \

Consumer Protection Division, 670 Law Building, 525 West Ottawa Street, Lansing, Michigan
48913 (517) 373-7117. .

f
[\



VIRGINIA - The following information is for Virginia residents:

INFORMATION REQUIRED
BY THE COMMONWEALTH OF VIRGINIA

!

In recognition of the: restrictions contained in Section 13.1-564 of the Virginia Retall
Franchising Act, the Franchise Disclosure Document for Flippin' Pizza International, LLC for use

in the Commonwealth of Virginia is amended to add the following:

According to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for|a
franchisor to cancel a franchise without reasonable cause. If any grounds for default |or
termination stated in the franchise agreement and development agreement does not
constitute “reasonable cause,” as that the term may be defined in the Virginia' Retail
Franchising Act or the laws of Virginia, the provision may not be enforceable.

According to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful fora
franchisor to use undue influence to induce a franchisee to surrender any right given fto
him under the franchise. If any provision of the Franchise Agreement involves the use/of
undue influence by the franchisor to induce a franchiseé to surfender any rights given to

him under the franchise, that provision may. not be enforceable.




Flippin' Pizza 2018 FDD

EXHIBIT H TO. FRANCHISE. DISCLOSURE DOCUMENT

COMPLIANCE QUESTIONNAIRE




QUESTIONNAIRE TO BE COMPLETED BEFORE
SIGNING AGREEMENT

¥
|
|
|

You are preparing to enter into a Development Agreement or Franchise Agreement wuth
Flippin' Pizza International, LLC (“FPI”). The purpose of this Questionnaire is to confirm that you
understand the terms of the agreement and that no unauthorized statements or promises have
been made to. you. Please review each of the following questions and statements: carefully and
provide honest and complete responses to each.

Note: If you are purchasing an existing franchised Restaurant from an eX|st|r”g
franchisee, you may have received information from the transferring franchisee, who is not our

employee or representative. The questions below do not apply to any communications that you
had with the transferring franchisee.

~J

1. When and. where did you have your'first face-to-face méeting with a FPI representativef

Date of meeting:

Place of meeting:

2. Which FPI representative(s) have you been dealing with? %
Name(s):

3. Have you personally reviewed FPI's Franchise Disclosure Document (FDD)?
Yes No

4. Did you give FPI.a sighed receipt for'the copy of the FDD that was furnished to you?

Yes No Ifyes, on what date?
5. Do you understand all of the information contained in the FDD?
Yes No ‘

If not, what parts. of the FDD do you not understand? (Attach additional pages,
necessary.)

—— o

Flippin' Pizza International, LLC 2018 FDD




|

|

I

|

_ [
Have you personally read the Development Agreement and the Franchise Agreeme‘nt?‘

Yes. No

Do you ‘understand all of the terms of the Development Agreement and the Franchilée
! Agreement?

Yes No I

If not, what parts do you not understand? (Attach additional pages, if necessary.) ‘

Have you discussed the FDD, Development Agreement, Franchise Agreement, and the
benefits and risks of operating a Flippin’ Pizza franchise with an attorney, accountant, a
other professional advisor?

Yes — No If yes, name of advisor:

—

If No, do you wish to have more time to do so?

Yes No

Other'than the information, if any. presented in ltem 19 of'the FDD, has any employee o

other person speaking on behalf of FPl made any statement or representation (oral
written, or visual) regarding:

) e — — ——

a. The amount of money that others: have made or that you will make in operating a
FLIPPIN' P12ZA restaurant?

Yes. No
b. The revenue or profit that a FLIPPIN' P1zzA restaurant will generate? .
Yes No ' \:
C. Any other information about the financial performance of a FLIPPIN' "P'IZZA‘
restaurant?

Yes No

Flippin’ Pizza International, LLC 2018 FDD




10.

12.

13.

14.

153'

Flippin’ Pizza Intérnational, LLC.

11.

training, support services or other assistance that FPI will furnish to you. Were an

A ] y
statements or promises contrary to, or different from, the information contained in the
FDD? |
Yes No

(Attach additional pages, if necessary.)

|
|
|
If your answer to any part of Question 9 is “yes," was the statement or representation
different from the information contained in the FDD?

Yes: No

|

i
If your answer to any part of Question 9 is “yes,” who made the statement jor
representation, when, and where? Please provide full details in the following space.. ]

|
:

Have you contacted one or more operators of any of our existing FLIPPIN' PIZZA restaurants
about their financial performance?

Yes No

If your answer to Question 12 is "yes,” please describe generally the type of informatio
that they shared with you in the following space. You do not need to identify'the individuals
with whom you spoke.

s

&=

Please think about the statements or promises, made-to you by our-employees (or by an
other person purporting to speak on behalf of FPI) concerning the advertising, marketing,

If you answered “Yes” to Question 14, please provide full details in the following space,

2018 FDD




16. Have you entered into any agreement with FPI before today concerning the FLIPPIN! P‘lz;zlA'
restaurant franchise?
Yes No If Yes, please describe: |

17. Have you paid any money t6 FPI before today in connection with the. FLIPPIN' PIZ%A
restaurant franchise? .

Yes No If Yes, please describe:

18. In entering into the Development Agreement or Franchise Agreeiment, are you relying on
any'statement, promise, or assurances by FPI (or anyone:speaking on behalf of FPI) oth
than the contract terms themselves? If “Yes”, please provide full details in the following
space: (Attach additional pages, if necessary. )

= (D=2
=

19. Do you agree that the success or failure of your FLIPPIN' PizZA restaurant franchise: will
depend in large part upoen your -skills and abilities, competition from other busmesses{

¥
interest rates, inflation, labor and supply costs, lease terms, and other economic and
business factors? |

Yes No.

20. In'what state do you reside?

|
| 4 |
Flippin’ Pizza International, LLC 2018 FDD
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22.

23.

24,

25.

26.

27.

Flippin' Pizza International, LLC ' 2018 FDD

Yes. No.

In what state do you intend to operate the FLIPPIN' PIZZA restaurant?

H

If your answers to.questions. 20 and 21 hamed a state for which additional disclosures are

provided in the Exhibits to the FDD, have you personally reviewed those state-speCIf c
disclosures?

Yes ~ No,

|
Do you understand all of the information contained in the state-specific disclosures. fi,‘)r
your state? |

Yes No 7 |

If not, what parts do you not understand?

Have you selected a specific. city. or location in which you propose to operate a FLIPPIN’
PizzA restaurant? |

Yes No !

If yes, please identify (provide street address if available):

Do you have personal knowledge of the city or location?

Yes No

Did you obtain advice from anyone other than FPI in selecting your location?

Yes No If yes, name ofiadvisor:;;

If not, do you wish to' have more time to do so?

|

I

!

Yes No , l
] ' [

Have all of your questions to FPI. concerning your proposed investment in a FLIPPIN' PizzA
restaurant franchise been answered to your:satisfaction? ‘

|
|

1



28.

If you intend to form a partnership, corporation, or limited liability company to operate the

FLUPPIN' PizzA restaurant franchise, please complete the appropriate ownershlp
information form attached to this Questionnaire.

\|
* * *

Please understand that your responses to these questions are important to us and thatJ

we will rely onthem. By signing'this Questionnaire, you are representing that you have responded
truthfully to the above questions.

FRANCHISE APPLICANT

|
|

Date:

Flippin' Pizza International, LLC 2018 FDD




|
CORPORATION/LLC INFORMATION FORM |
By completing this form, you are notifying FPI that you intend to form -a cerporation 'or
limited liability company to enter into the: Development Agreement or Franchise Agréement, You
may be asked to. provide FPI with copies of documents relating to your corporation/LLC (e. g "

articles of incorporation, bylaws, operatlng agreement, good standing certificate) from time to

time. The transfer of any interest in your corporation/LLC will be subject to the restrictions in tr‘le
Franchise Agreement,

Please provide the foliowing information:

Type of entity: Corporation LLC

Date of incorporation/organization:

)
State in which incorporated/organized: !
|
) |
Number of shares or membership units the corporation/LLC is authorized to issue:. |

Officers and directors (if a corporation): !

Name

Position.

If an LLC, description of management structure (managing member, managerment board;
etc.) and names of persons who will be appointed to management positions:

(continued) l

Flippin’ Pizza International, LLC 2018 FDD




The following list identifies all stockholders or members (“Owners”) of your corporation or LLC| If
the entity is a corporation, the list identifies the class of stock and the number of shares of each
class held by each Ownier; if it is an LLC, the: list identifies the number of ownership units held by
the Owner. For each Owner, the list specifies the Owner’s percentage interest. \\

Number of
Shares or |
Class of Membership Percentage g
Owner Stock Units Ownership

Flippin' Pizza International, LLC 2018 FDD
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|

PARTNERSHIP INFORMATION FORM 1

|
}
b
|
By completing this form, you are notifying FPI that you intend to form a partnership WII
one or more other individuals to operate the FLIPPIN' PizzA restaurant franchise. You may be
asked to provide FPI with. copies. of your partnership agreement and related documents from ttme
to time: Any transfer of an interest in the partnership by any partner will be subject to the
restrictions in the Franchise Agreement.

Piease provide the following information:

Name of partnership:

State in which the partnership is organized: , 5

Date of partnership agreement:

Managing Partner:

Flippin' Pizza International, LLC 2018. FDD(




x EXHIBIT | TO FRANCHISE DISCLOSURE DOCUMENT

|
‘ STATE FRANCHISE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS ‘

‘We may register our franchise offering in some or all of the states listed on the “State Effectlve
Dates” page at the front of this: disclosure decument. This Exhibit lists the state agencies th(at
have responsibility for the review, registration, and oversight of franchise offerings in these states.

If and when we pursue franchise registration (or otherwise: comply with the franchise mvestmel'nt
laws) in these states, we will designate the state offices or officials listed in this Exhibit as our

agent for service of process in these states. We may have additional agents appointed in sorre
of the states listed.

Flippin® Pizza'2018 FDD




LIST OF STATE FRANCHISE ADMINISTRATORS

- CALIFORNIA
Commissioner of Business Oversight
Department of Business Oversight
| 320 West Fourth Street, Suite 750
Los Angeles, California 90013-2344
| (213) 576-7500
Toll Free: (866) 275-2677

" NEW YORK
New York State Department of Law
Investor Protection Bureau
28 Liberty Street; 21st Floor
New: York, NY 10005
(212):416-8236

HAWAII _ M
Commissioner of Securities of the. State of Hawaii
Department of Commerce & Consumer Affairs
Business Registration Division

Securities Compliance: Branch

335 Merchant Street, Room 205

Honolulu, Hawaii 96813

(808) 586-2722

NORTH DAKOTA

North Dakota Securities Department

600 East Boulevard Avenue, State Capitol
Fifth Floor, Dept. 414

Bismarck, North Dakota 58505-0510
(701) 328-4712

ILLINOIS

lllinois Office of the Attorney General
' Franchise Bureau

500 South Second Street
Springfield, lllinois 62706

RHODE ISLAND :
Department of Business Regulation
Securities Division

Bldg. 69, First.Floor

John. Q. Pastore Center

(21.7) 782-4465 1511 Pontiac Avenue

‘ Cranston, Rhoede:lsland 02920
| (401) 462-9527
| INDIANA

. Secretary of State

' Franchise Section

: 302 West Washington, Room E-111
Indianapolis, Indiana 46204

(317) 232-6681

SOUTH DAKOTA

Division of Insurance.

Securities Regulation

124 South Euclid Avenue, Stite 104
Pierre, South Dakota 57501

(605) 773-3563

MARYLAND

Office of the Attorney General
‘Securities. Division

200 St. Paul Place

Baltimore, Maryland 21202-2020
(410).576-6360

VIRGINIA

State Corporation Commission
Division:of:Securities:and Retail Franchising
1300 East Main Street, 9th Floor

Richmond, Virginia 23219

(804) 371-9051

MICHIGAN

Michigan Attorney General's Office
Consumer Protection Div., Franchise Section
525 West Ottawa Street

G. Mennen Williams Building, 1st Floor
Lansing, Michigan 48913

(517) 373-7117

WASHINGTON '
Department of Financial Institutions
Securities Division — 3™ Floor

150 Israel Road, S'W.

Tumwater, Washington 98501
(360) 902-8760

85 7 Place East, Suite:280
St. Paul, Minnesota 55101
{651) 539-1500

MINNESOTA. WISCONSIN
Commissioner 6f Commerce Office of the Commissioner of Securities
Department of Commerce

201 W-'Washington Ave., Suite 300
Madison, WI 53703
(608) 261-9555

Flippin’ Rizza 2017 FDD 2




LIST OF AGENTS FOR SERVICE OF PROCESS

CALIFORNIA ,
‘Commissioner of Business Oversight
Department of Business Oversight
320 West Fourth Street, Suite 750
Los Angeles, California 9001:3-2344
(213) 576-7500

Toll Free: (866).275-2677

NEW YORK

New York Secretary of State

New York Department of State
One Commerce Plaza,

99 Washington Avenue, 6th Floor
Albany, NY 12231-0001

(518) 473-2492

HAWAI

| Commissioner of Securities of the State of Hawaii
Department of Commerce: & Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Room 205

Honolulu, Hawaii 96813

(808) 586-2722

NORTH DAKOTA

North Dakota Securities Commissioner
600 East Boulevard Avenue; State Capitol
Fifth Floor

Bismarck, North Dakota 58505:0510
(701) 328-4712

" ILLINOIS

lllinois' Attorney General
500 South :Second Street
Springfield, lllinois. 62706
(217) 782-4465

RHODE ISLAND -

Director'of Department of Business Regulation
Department of Business Regulation

Securities Division

Bidg. 69, First Floor

John O. Pastore: Center

1511 Pontiac Avenue

Cranston, Rhode Island 02920

(401) 462-9527

INDIANA

Secretary of State

Franchise Section

302 West Washington, Room E-111
Indianapolis, Indiana 46204

(317) 232-6681

SOUTH DAKOTA

Division of Insurance

Director of the. Securities Regulation
124 South Euclid Avenue, Suite 104
Pierre, South Dakota 57501

(605) 773-3563

MARYLAND

Maryland Sécurities Commissioner
200 St. Paul Place _
Baltimore, Maryland. 21202-2020
(410)-576-6360

VIRGINIA

Clerk of the State Corporation Commission
1300 East.Main Street, 1% Floor
Richmond, Virginia 23219

(804) 371-9733

MICHIGAN

Michigan Attorney General's Office:
Consumer’Protection Div., Franchise Section
525 West Ottawa Street

G. Mennen Williams Building, 1st Floor
Lansing, Michigan 48913

(517) 373-7117

WASHINGTON
Director of Department.of Financial Institutions:

| Securities: Division — 3™ Floor

{ 150 Israel Road, S.W.

| Tumwater, Washington 98501
| (360) 902-8760

MINNESOTA
Commissioner-of Commerce
85 7™ Place East, Suite 280
St. Paul, Minnesota 55101
(651) 539-1500

| WISCONSIN

Commissioner of Securities

201 W. Washington Ave., -Suite 300
Madison, Wi 53703

(608) 261-9555

Flippin' Pizza 2017 FDD




EXHIBIT J TO FRANCHISE DISCLOSURE DOCUMENT

SAMPLE OF RELEASE TO BE SIGNED WHEN YOU RENEW OR
TRANSFER THE FRANCHISE
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SAMPLE OF RELEASE TO BE SIGNED WHEN YOU RENEW OR
TRANSFER THE FRANCHISE

Note: Where required by applicable state law, this Release will be modified to
exclude liability under the applicable state law. See Exhibit F to the disclosure
document.

THIS RELEASE is made and entered into on by and between Flippin’
Pizza International, LLC (“FPI”) and (“Franchisee”)
in ¢onnéction with the transfer or renewal of a FLIPPIN' P1zzA restaurant-franchise.

In consideration of their respective obligations set out below, and other good and
valuable consideration, the receipt and sufficiency of which ‘are hereby acknowledged,
the parties agree as follows:

1. Release by Franchisee. Franchisee (if Franchisee is an entity, on behalf

of itself and its parent, subsidiaries and affiliates and their respective past and present
officers, directors, shareholders, agents and employees, in their corporate and individual
capacities and, if Franchisee is an individual, on behalf of himself/herself and his/her
heirs, representatives, successors and assigns) (collectively, the “Franchisee
Releasors™), hereby releases and forever discharges FPI, its affiliates, and their
respective officers, directors, shareholders, employees, agents, attorneys, insurers;
représentatives, predecessors, successors, and assigns from any and all claims, debts,
liabilities, demands, obligations, costs, expenses, ‘suits, actions, and causes of action,
known or unknown, suspected or unsuspected, vested or contingent (‘c‘:ol'l’ectivelzy,z
“Claims”) that the Franchisee Releasors ever had, now have, or may in the future have,
arising out of or relating to any act, omission or event occurring on or before the date of
this Release. The Franchisee Releasors understand and agree that this release extends
to all claims, :and .each of them expressly waives all rights under Section 1542 of the Civil
Code of the State of California, which provides:

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

2. Risk of changed facts. Franchisee understands that the facts in respect of
which the release. in Section 1 above is given may turn out to be different from the facts
now known or believed by Franchisee to be true. Franchisee hereby accepts and
assumes the risk of'the facts turning out to be different and agrees that the release shall
nevertheless be effective in all respects and not subject to términation or rescission by
virtue of any such difference in facts.

3. No prior assignment. Franchisee represents and warrants thiat Franchisee
is the sole owner of all Claims and rights released by Franchisee hereunder and that
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Franchisee has not assigned or transferred, or purported to -assign or transfer, to any

person or entity, any Claim released under Section 1 above.

4, Covenant. not to sue. Franchisee (on behalf of the Franchisee Releasors)
covenants. not to initiate, prosecute, encourage, assist, or (except as required by law)
participate in any civil, criminal, or administrative proceeding or investigation in any
court, agency, or other forum, either affirmatively or by way of cross-claim, defense, or
counterclaim, against any person or entity released under Section 1 above with respect
to any Claim released under Section 1 .above.

5. Complete defense. Franchisee: (i) acknowledgés that this Release will be
a complete defense to any Claim released under Section 1 above; and (ii) consents to

the entry of a temporary or permanent injunction to prevent or end the assertion of any
such Claim.

6. Authorization. Each ‘person ‘who executes this Release on behaif of
Franchisee represents and warrants that Franchisee has. authorized that person fo enter
into this Releaseé on behalf of Franchisee. Franchisee represents and warrants that
Franchisee has the authority to -enter into this. Release not only on its own behalf, but
also on behalf of the other persons.and entities to be bound by its sighature.

7. Successors and assigns: This Release will inure to the benefit of and bind

the successors, assigns, heirs and personal representatives of each party to this
Release.
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IN WITNESS WHEREOF, the parties have executed this Release as: of the date tl}

first above written. |
'.

FLIPPIN?’ PIZZA INTERNATIONAL, LLC FRANCHISEE: ’

(Print name of corporation, partnership, limited
liability company or other legal entity) |

By, By: l

{
Print Name:, Print Name: 1
Title; Title:

OWNERS:
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RECEIPT L
This disclosure document summarizes. ¢ertain. provisions of the franchise agreement and oth|<I;r
information in plain language. Read this disclosure document and all agreements carefully. ~

If Flippin’ Pizza International, LLC offers you-a franchise, it must provide-this disclosure document to
you 14 calendar days before you sign a binding agreement with, ormake a payment to, the franchrsor
or an affiliate in connection with the proposed franchise sale. New York requires that we give you this

drsclosure document at the earlier of the f rst personal meetrng or 10 busrness days before the

franchlse relatronshrp lowa requires that we grve 'you this drsclosure document at the earlier of the,
first personal meeting or 14 days before the execution of the. franchise or other agreement or the
payment of any consideration that relates to the franchise relationship. Michigan requires that we give
you this.disclosure-document at least 10 business.days before the execution of any binding franchise
or other agreement or'the payment of any consideration, whichever occurs first. |

|
If Flippin’ Pizza International, LLC does not deliver this disclosure document on:time.or if it contains|a.
false or misleading-statement, or a material omission, a violation of federal law and state:law may have:
oceurréd and should be reported to the Federal Trade Commission, Washington, DC 20580 and the
appropriate state agency listed on Exhibit |. W

The franchisor is Flippin’ Pizza International, LLC, located at 100 Wilshire Bivd., Suite 700, Santa
Monica, CA 90401, tel. (866) 236-7480.

'lss’Uancedate: August 15,2018. Seerthe State Effective Dates page: for state-related information.

(866) 236 7480 if any other lndIVIduaIS are lnvolved in offerlng the franchlse write in the name(s) of‘
the individual(s): .’

Flippin" Pizza International, LLC authorizes the agents listed in Exhibit | to réceive service of process‘.

1 have received a disclosure document dated August 15, 2018, that included the following Exhibits:

A — Financial Statements F — Table of Contents of Operations Manual
B - Franchise Agreement G - Additional State-Required Information and
Contract Addenda
C:= Development Agreement H — Compliance Questionnaire |
D-—Franchisees as of December 31, 2017 | — State Franchise Administrators/Agents.for |
| Service of Process
E — Franchises That Left the System in 2017 J — Sample Release

Date:

(Do not leave: blank) Signature of Prospective Franchisee

Print Name

Please sign and date this copy of the Receipt.and return it to Flippin’ Pizza International, LLC.
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|
RECEIPT |

This disclosure document -summarizes certain provisions of the. franchise agreement and other
information in plain language. Read this disclosure document.and all agreements carefully. \.
|
If Flippin’ Pizza International, LLC offers you a franchise, it must. provide this disclosure document !t,o
you 14.calendar days before you sign a binding agreement with, or make.a payment to, the franchisor
oran affiliate in-connection with the proposed franchise sale. New York requires that we give you thls
disclosure document at the earlier of the first personal meeting or 10 business days before the
execution of the franchise or other agreement or the payment of any consideration that refates to the
franchise relationship. lowa requires that we give you this disclosure document at the earlier of the
first personal meeting or 14 days before the execution ‘of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship. Michigan requires thatwe gn]/e
you this disclosure document at least 10 business days before the execution of any binding franchlsle
or other agreement or the payment. of any consideration, whichever occurs first. ’

|

If Flippin’ Pizza International, LLC does not deliver this disclosure document on time or if it contains a
false or misleading statement, or a material omission, a violation of federal law and state law may have ve

occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and the
approprlate state agency listed on Exhibit I.

The franchisor is Flippin' Pizza International, LLC, located at. 100 Wilshire Blvd., Suite 700, Santa
Monica, CA 90401, tel. (866) 236-7480. :

Issuance date: August 15, 2018. See the State Effective Dates page for state-related information.

The franchise seller is: Herminio Llevat.at 100 Wilshire Blvd., Suite 700, Santa Monica, CA:90401, te
(866) 236-7480. If any other individuals are involved in offering the franchise, write in the name(s) a
the individual(s):

N

|
ll
Flippin’ Pizza International, LLC authorizes the agents listed in Exhibit | to receive service of “procesS‘.!

| have received a disclosure document dated August 15, 2018, that included the following Exhibits: |

A - Financial Statemeénts _F — Table of Contents of Operations Manual

| B:—Franchise Agreement G — Additional State-Required Information and

‘ Contract Addenda

| € ~ Development Agreement H — Compliance Questionnaire

| D —Franchisees as of December 31, 2017 | —State Franchise Administrators/Agents for
Service of Process

' E'— Franchises That Left the System in 2017 J — Sample Release

Date:,

(Do not leave blank) Signature of Prospective Franchisee

Print Name ‘ |

Please sign and date this copy of the: Receipt and keep it for your records. |
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