FRANCHISE DISCLOSURE DOCUMENT

NIRCHI’S PIZZA, INC.
947 Hill Avenue Endicott, New York 13760
(607) 754-4266
http://www.nirchis.com

The franchise offered by Nirchi’s Pizza, Inc. (“Franchisor”) is the right to use the Nirchi’s Pizza
System and the Nirchi’s registered trademark in connection with Nirchi’s Pizzeria.

Franchisor offers a Franchise Agreement covering a single restaurant but does not offer an Area
Franchise Agreement.

The total investment necessary to begin operation of a Nirchi’s Pizza franchise can range from
$392,000 to $810,500. This includes $25,000 that must be paid to the franchisor or affiliate.

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 this disclosure document at the first personal meeting to discuss our franchise, or at least
fourteen (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
governmental 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. To discuss the availability of disclosures in different formats, contact Patricia Nirchi at 311 Exchange
Street, Endwell, New York and (607) 760-5477.

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. More information on franchising, such 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, D.C. 20580. You can also 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. There may also be laws on franchising in your state. Ask your state
agencies about them.

This registered disclosure document does not knowingly omit any material fact or contain any
untrue statement of a material fact.

Issuance Date: February 3, 2024



How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to find more

information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should also
try to obtain this information from others, like
current and former franchisees. You can find
their names and contact information in Item
20.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item
7 lists the initial investment to open. ltem 8
describes the suppliers you must use.

Does the franchisor have the
financial ability to provide support to
my business?

Item 21 or Exhibit A includes financial
statements. Review these statements carefully.

Nirchi’s Pizza business in my area?

Is the franchise system stable, | Item 20 summarizes the recent history of the

growing, or shrinking? number of company-owned and franchised
outlets.

Will my business be the only|Item 12 and the “territory” provisions in the

franchise agreement describe whether the
franchisor and other franchisees can compete
with you.

Does the franchisor have a troubled
legal history?

Items 3 and 4 tell you whether the franchisor
or its management have been involved in
material litigation or bankruptcy proceedings.

What’s it like to be Nirchi’s Pizza
franchisee?

Item 20 lists current and former franchisees.
You can contact them to ask about their
experiences.

What else should I know?

These questions are only a few things you
should look for. Review all 23 Items and all
Exhibits in this disclosure document to better
understand this franchise opportunity. See the
table of contents.




What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even if you
are losing money.

Business model can change. The franchise agreement may allow the franchisor to change its
manuals and business model without your consent. These changes may require you to make
additional investments in your franchise business or may harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited group
of suppliers the franchisor designates. These items may be more expensive than similar items you
could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a similar
business during the term of the franchise. There are usually other restrictions. Some examples
may include controlling your location, your access to customers, what you sell, how you market,
and your hours of operation.

Competition_from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may have
to sign a new agreement with different terms and conditions in order to continue to operate your
franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a similar
business after your franchise ends even if you still have obligations to your landlord or other
creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to register
before offering or selling franchises in the state. Registration does not mean that the state
recommends the franchise or has verified the information in this document. To find out if your
state has a registration requirement, or to contact your state, use the agency information in
Exhibit C.

Your state also may have laws that require special disclosures or amendments be made to
your franchise agreement. If so, you should check the State Specific Addenda. See the Table of
Contents for the location of the State Specific Addenda.

Special Risks to Consider About This Franchise

Certain states require that the following risk(s) be highlighted:



1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US BY
ARBITRATION ONLY IN ENDICOTT, NEW YORK. OUT-OF- STATE ARBITRATION
MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT
MAY ALSO COST YOU MORE TO ARBITRATE WITH US IN ENDICOTT, NEW YORK
THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT NEW YORK LAW GOVERNS THE
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND
BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.



NEW YORK

1.
Document:

The following information is added to the cover page of the Franchise Disclosure

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT
ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT.
HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
FRANCHISE DISCLOSURE DOCUMENT.

2.

3.

The following is added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified
in Item 2, or an affiliate offering franchises under the franchisor’s principal trademark:

A

No such party has an administrative, criminal or civil action pending against that
person alleging: a felony, a violation of a franchise, antitrust, or securities law,
fraud, embezzlement, fraudulent conversion, misappropriation of property, unfair
or deceptive practices, or comparable civil or misdemeanor allegations.

No such party has pending actions, other than routine litigation incidental to the
business, which are significant in the context of the number of franchisees and the
size, nature or financial condition of the franchise system or its business operations.

No such party has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the 10-year period immediately preceding the application for
registration, has been convicted of or pleaded nolo contendere to a misdemeanor
charge or has been the subject of a civil action alleging: violation of a franchise,
antifraud, or securities law; fraud; embezzlement: fraudulent conversion or
misappropriation of property; or unfair or deceptive practices or comparable
allegations.

No such party is subject to a currently effective injunctive or restrictive order or
decree relating to the franchise, or under a Federal, State, or Canadian franchise,
securities, antitrust, trade regulation or trade practice law, resulting from a
concluded or pending action or proceeding brought by a public agency; or is subject
to any currently effective order of any national securities association or national
securities exchange, as defined in the Securities and Exchange Act of 1934,
suspending or expelling such person from membership in such association or
exchange; or is subject to a currently effective injunctive or restrictive order relating
to any other business activity as a result of an action brought by a public agency or
department, including, without limitation, actions affecting a license as a real estate
broker or sales agent.

The following is added to the end of the “Summary” sections of Item 17(c), titled
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for
franchisor approval of transfer”:

5



However, to the extent required by applicable law, all rights you enjoy and any causes of
action arising in your favor from the provisions of Article 33 of the General Business Law
of the State of New York and the regulations issued thereunder shall remain in force; it
being the intent of this proviso that the non-waiver provisions of General Business Law
Sections 687.4 and 687.5 be satisfied.

4, The following language replaces the “Summary” section of Item 17(d), titled
“Termination by franchisee”:

You may terminate the agreement on any grounds available by law.

5. The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice
of forum”, and Item 17(w), titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred upon
the franchisor or upon the franchisee by Article 33 of the General Business Law of the
State of New York.



TABLE OF CONTENTS

1. The Franchisor and any Parents, Predecessors, and Affiliates
2. Business Experience
3. Litigation
4. Bankruptcy
5. Initial Fees
6. Other Fees
7. Estimated Initial Investment
8. Restrictions on Sources of Products and Services
9. Franchisee's Obligations
10. Financing
11. Franchisor's Assistance, Advertising, Computer Systems, and Training
12. Territory
13. Trademarks
14. Patents, Copyrights, and Proprietary Information
15. Obligation to Participate in the Actual Operation of the Franchise Business
16. Restrictions on what the Franchisee May Sell
17. Renewal, Termination, Transfer, and Dispute Resolution
18. Public Figures
19. Financial Performance Representations
20. Outlets and Franchisee Information
21. Financial Statements
22. Contracts
23. Receipts
EXHIBITS:
A Financial Statements of Nirchi’s Pizza, Inc.
B. Franchise Agreement
C. Information for New York State Administrator
D. New York State Addendum
E. Operations Manual Table of Contents

© © O ©Oo O o

12
13
14
15
15
22
23
24
24
25
26
31
31
32
35
35
35



Item 1: The Franchisor and any Parents, Predecessors, and Affiliates

Nirchi's Pizza, Inc. ("Franchisor") is a New York corporation doing business under the name NIRCHI'S.
(NIRCHI'S is a registered trademark registered with the Trademark Division of the United States Bureau of Patents
and Licenses.) Franchisor maintains its principal business address at 947 Hill Avenue, Endicott, New York 13760.
The name and address of the registered agent for Nirchi's Pizza, Inc. to receive service of process in this state is the
Secretary of State, 99 Washington Ave, Albany, New York 11231. Franchisor does not employ a franchise sales
agent in the State of New York.

The sole predecessor of Franchisor was Nirchi & Son's Grocery, a partnership formed in Endicott, New York
in 1967 between partners Frank N. Nirchi and Rocco J. Nirchi. The principal business address of Nirchi & Son's
Grocery was 811 Pine Street, Endicott, New York 13760. In 1982 all of the assets of Nirchi & Son's Grocery were
transferred to the newly formed corporation, Nirchi's Pizza, Inc.

Franchisor has conducted a pizzeria business of the type to be operated by the Franchisee since 1982, when Rocco
J. Nirchi, a director, President, and former sole shareholder of Franchisor, opened the first NIRCHI'S pizzeria in Endicott,
New York.

Nirchi & Son's Grocery conducted a retail grocery business and at no time conducted a pizzeria business of the type
to be operated by the Franchisee.

Franchisor first offered a franchise in a NIRCHI'S pizzeria in 1987, as described in Part XX of this prospectus,
"Information Regarding Franchises of the Franchisor". Franchisor has never offered franchises in any other line of business.

At no time did Nirchi & Son's Grocery ever offer franchises for a pizzeria business or franchises for any other type
of business.

A NIRCHI'S franchise authorizes the Franchisee to operate a pizzeria business offering a uniform limited
menu featuring pizza prepared in accordance with the Franchisor's specifications and such other items as may be
determined by the Franchisor under the Franchise Agreement.

The services and products of NIRCHI'S are sold primarily to the general public interested in a pizzeria.
NIRCHI'S will be in competition with other businesses providing similar pizza products and services, including a
large number of national and regional pizza concerns and local restaurants. The business operations of the franchise
offered is subject to any regulation or laws enforced by any applicable state or federal department or regulatory

agency involved in monitoring public health and safety in the preparation and serving of food products.
8



Item 2: Business Experience

Name and Title

Patricia A. Nirchi, Chairman ofBoard of
Directors, President, Treasurer, and Sole

Shareholder

Item 3: Litigation

Employers and Occupations During the Past Five Years and

Related Information

Mrs. Nirchi has been a Director and Treasurer since September 22,
1982, and Secretary/ Treasurer since February 1, 1991. Upon the death

of her husband, Rocco J. Nirchi, she assumed the role of President. Until
February of 2019 she owned and managed "NIRCHI'S ON THE
AVENUE," a sit-down restaurant at 215 Washington Avenue, Endicott,
New York.

No litigation is required to be disclosed in this item.

Item 4: Bankruptcy

No bankruptcy information is required to be disclosed in this item.

Item 5: Initial Fees

The Franchisee of a NIRCHI'S pizzeria is required to pay a Franchise Fee of $25,000.00 due upon the

signing of the Unit Franchise Agreement, and this fee is not refundable under any circumstances. An identical

initial franchise fee is charged in connection with each franchise agreement.

Item 6: Other Fees

None of the following fees and payments are refundable:

day of each week
based on the sales
of the previous
week

Item 6 Table
OTHER FEES
Type of Fee Amount Due Date Remarks
Royalties 6% of gross sales Weekly on the 3 [“Gross sales” includes all sums charged

for goods, merchandise or services sold at
or from the franchised pizzeria, unless
exempted by Franchisor, and excludes
any federal, state, county or city tax,
excise tax, or other similar taxes collected
by Franchisee from customers based upon
sales, any returns, uncollected checks,
fees charged for credit card sales,
employee discounts, meals served to
employees, lottery sales, sales of
cigarettes, sales of newspapers and other
non-food items, and gross sales of any
sublease or concessionaires. This fee is
payable only to Franchisor.

Advertising, sales
promotion and
public relations

Variable, but not to
exceed 2% of gross
sales each month

Monthly on the
10t day of each
month for
expenses incurred

Franchisor, after consulting with its
franchisees, in its sole discretion shall
determine the amount of money to be
spent each month for advertising, sales

9




in the previous
month

promotion and public relations in the
market areas of all the franchised
NIRCHI'S pizzerias. The expenses for
the advertising, sale promotion, and
public relations shall be assessed in
equal amounts against all NIRCHI'S
pizzerias, including those owned by
franchisees and by Franchisor. This fee
is payable only to Franchisor.

Interest

Maximum rate allowed
by New York law

Any royalty and advertising and sales

promotion contribution not paid when

due shall bear interest at the maximum
rate allowed by New York law.

Attorney’s fees

Variable based on fees
billed by attorney

In any arbitration to enforce the terms of
the Franchise Agreement, the prevailing
party shall be paid by the other party all
costs, including reasonable attorney’s
fees, incurred as a result of the
arbitration.

Audits If more than 5% Franchisee agrees that Franchisor or
discrepancy in gross its representatives, at Franchisor's
sales upon audit - full expense, shall, at all reasonable times,
cost of audit have the right to examine or audit the

books or accounts of Franchisee at
least once annually. In the event a
discrepancy is found between reported
gross sales and actual gross sales
which exceeds 5%, Franchisee shall
reimburse Franchisor for all costs of
the audit reasonably incurred. This fee
is payable only to Franchisor.

Indemnity Variable based on See Note 1
amount of claim,
damages etc.

Taxes Variable based on When due Franchisee shall pay when due all

amount of tax assessed

taxes levied or assessed in connection
with the possession, ownership or
operation of the franchised pizzeria.
In the event of any dispute in good
faith by Franchisee as to his liability
for a tax assessed against him,
Franchisee may contest the validity or
the amount of the tax in accordance
with procedures of the taxing
authority; however Franchisee shall
not permit a tax sale or seizure against
the premises or equipment.

Modifications for
nonstandard
buildings

Variable based on
condition of building

Prior to opening
franchise

Franchisor will provide its
specifications to Franchisee for
franchise location including
furnishing, décor, layout and signs,
together with advice and consultation.
Modifications for nonstandard
buildings, whether required by local

10




zoning or building laws or otherwise,
must be approved in writing by
Franchisor and paid for by Franchisee.

Assignment fee $10,000 Used to pay for the costs and expenses

incurred by Franchisor in connection
with the transfer. This fee is payable
only to Franchisor.

Lien

for damage | Variable depending on In the event of termination of the

caused by default damages sustained by Franchise Agreement for any default of

Franchisor Franchisee, any damage suffered by
Franchisor shall be a lien in favor of
Franchisor against the personal
property, machinery, fixtures and
equipment owned by Franchisee on the
premises at the time of such default.

NOTES TO TABLE:

1.

Franchisee is responsible for all losses, damages and contractual liabilities to third persons, all claims for
damages to property and all claims for personal injury, illness or death that arise from or in connection
with Franchisee's ownership or operation of the franchised pizzeria. Franchisee agrees to defend and
indemnify Franchisor and its subsidiaries against any such claims, losses, obligations, expenses,
liabilities, debts or damages unless resulting from the negligence of Franchisor or defects in goods
manufactured by Franchisor. Franchisor shall notify Franchisee of any claims, and Franchisee shall be
given the opportunity to assume the defense of the matter. If Franchisee fails to assume the defense,
Franchisor may defend the action in the manner it deems appropriate, and Franchisee shall pay to
Franchisor all costs, including attorney's fees, incurred by Franchisor in effecting such defense, in
addition to any sum which Franchisor may pay by reason of any settlement or judgment against
Franchisor. Franchisor's right to indemnify under the Franchise Agreement shall arise notwithstanding
that joint or concurrent liability may be imposed on Franchisor by statute, ordinance, regulation or other
law.
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Item 7: Estimated Initial Investment (See Note 2)

YOUR ESTIMATED INITIAL INVESTMENT

Type of Amount Method When Due To Whom
Expenditure of
Payment
Initial franchise fee Certified bank Upon the signing of
$25,000 the Unit Franchise Franchisor
(See Note 3) check A
greement
Prior to opening
Training and Hiring franchise and .
(See Note 4) $2,500 - $5,000 continuing thereafter Third party vendor
as necessary
Real property )
(See Note 5) $250,000 - $500,000 Third party seller
Equipment, fixtures, fixed Prior to opening Third party vendor
assets, construction, franchise and
remodeling, leasehold $$120F?00(?(?0 continuing
improvements, decorating ' thereafter as
costs (See Note 6) necessary
Third party vendor
(Franchisor only
requires Franchisee to
purchase from
Inventory to begin i Prior to opening Franchisor a
operating $5,000 - $20,000 franchise proprietary
seasoning product
used in preparation
of NIRCHI'S pizza
sauce.)
Prior to opening
Estimated Working franchise and
Capital $8,000 continuing
thereafter
Pre-paid prior to
) opening franchise
Insurance $1,500 - $2,500 and continuing Insurance Company
thereafter
Total Estimated Initial $392,000 -
Investment $810,500
NOTES TO TABLE:

1. Except in the case of the Franchise Fee, which is payable to Franchisor, and the proprietary seasoning
product used in preparation of NIRCH1'S pizza sauce, which must be purchased from Franchisor and is
described in part VIII of this prospectus, the initial investment listed above is payable to the various
lessors, vendors and government agencies with whom the Franchisee will be doing business. The amounts
of such payments, the dates on which such amounts are due, payment schedules and refundability of any
such payments are dependent upon the terms of the various contracts between such lessors, vendors,
government agencies and the Franchisee.

2. Franchisor does not finance any part of the Franchisee's initial investment.

3. This fee is non-refundable.
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4. Franchisee must attend and successfully complete a training program lasting a minimum of four weeks at an
already-franchised pizzeria. Accommodations and travel expenses during this period will be solely the
responsibility of the Franchisee. Franchisee shall train all his employees at his expense in accordance with the
training standards of Franchisor and shall staff the franchised pizzeria at all times during the term of the
Franchise Agreement with sufficient number of trained employees. Training of employees by Franchisee shall
take place at the site of the Franchisee's franchised pizzeria rather than at facilities owned or operated by
Franchisor.

5. If the Franchisee does not already own suitable space for a pizzeria, the outlet space must be purchased
or leased. Franchisor estimates that a suitable building size is approximately fifty feet by forty feet and
that a suitable lot will have a frontage of about 130 feet and be about 140 feet deep. This includes space
for parking. The exact requirements can be affected by local zoning and building codes; these should be
checked carefully by Franchisee. Factors for Franchisee to consider in selecting a location include, among
others, the volume of pedestrian and automobile traffic passing the location and whether the location is
in amall or is an individual building. The cost of purchasing land will vary, depending upon location and
other factors, and cannot be accurately projected by Franchisor. If the Franchisee leases, the initial
investment will, of course, be less. The estimated cost of land and building above includes the
estimated costs of modifications for nonstandard buildings and repairs, improvements, and alterations
to buildings which Franchisee may be required to make to commence operations.

6. The equipment and furnishings purchased will vary greatly, depending upon size, seating capacity, and
the Franchisee's decor preferences. Franchisor does not intend to require a standard interior decor style,
but prefers that each outlet reflect the location, market, and tastes of the Franchisee within certain
parameters prescribed and approved by Franchisor. The estimated cost of equipment and furnishings
above includes the estimated cost of the sign or signs identifying the franchised pizzeria as a NIRCHI'S
pizzeria.

Item 8: Restrictions on Sources of Products and Services

There is only one item of supplies or inventory which the Franchisee is obligated to purchase, which is
purchased from one of Franchisor's franchisees (listed below), who makes and packages said item: a proprietary
seasoning product that is added to tomato sauce to make the NIRCHI'S pizza sauce which must be used by

Franchisee in making all pizza products. In regard to that product:

i Franchisor estimates that 700 to 1000 packets will be purchased annually at $3.00 per packet, costing
Franchisee between $2,100.00 to $3,000.00. This cost is approximately 0.4% - 0.5% of the Franchisee's
Total Estimated Initial Investment to establish and operate a Nirchi's Pizzeria.

ii. Franchisee must purchase the product from the franchised pizzeria located at 701 Taft Avenue, Endicott,
NY 13760 (the "Taft Ave Pizzeria").

iii. The Taft Ave Pizzeria is currently the only approved supplier of said product. Franchisee may not contract
with alternative suppliers.

iv. Franchisor, in its sole discretion, grants and revokes approval of suppliers of said product based on
its judgment as to the quality of the product and the ability of the supplier to produce the product
within such levels of quality. Franchisor will personally notify a supplier of any revocation of

approval to supply said product.

13



Vi.

Vil.

viii.

Franchisor does not derive a profit or other material consideration on the sale of each packet. No

officer of Franchisor owns any interest in the supplier of the seasoning packets.

As of 2015, Franchisor's total revenue was $347,417, of which Franchisor derived no revenue from the

sale of said product to its franchisees.

There are no purchasing or distributing cooperatives for said product.

Franchisor does not negotiate purchase agreements with suppliers for the benefit of franchisees.

Franchisor does not provide material benefits, other than allowing Franchisee to continue the

operation of the franchised business, based on Franchisee's purchase of said product.

Other than the initial acquisition of equipment, Franchisor is not aware of any differences in the

cost of purchases and leases while establishing the business, and the continued operation of the

business.

Item 9: Franchisee's Obligations

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.

Section in Agreement

Disclosure document item

Obligation
. . _ Section 4.A Item 6
a. Site selection and acquisition/lease Section 6 ltem 7
Section 4.B. Item 7
b. Pre-opening purchases/leases Section 4.D. Item 7
Section 4.C-1 Item 7, Item 8
Site development and other pre-opening .
C. requirements Section 5 Item 7, Item 11
d. Initial and ongoing training. Section 7 Item 7, Item 11
e. Opening Not Applicable Not Applicable
Section 2 Item 5
Section 8.A Item 6
f Fees Section 8.B Item 6
' Section 9.0 Item 6
Section 14.A.2,c Item 6
Section 16.A .4 Item 6
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Compliance with standards and .
g policies/operating manual Section 4 Item 8
Trademarks and proprietary . Item 12
h. information Section 10.A Item 13
Section 4.C-1
i Restrictions on products/services offered | Section 4.E Item 8
Section 4.F
. Warranty and customer service . .
J- requirements Not Applicable Not Applicable
k. Territorial development and sales quota | Not Applicable Not Applicable
l. Ongoing product/service purchases Section 4.C-1 Item 8
m. Maintenance, appearance and remodeling Sect!on 4D Not Applicable
requirements Section 5
n. Insurance Section 12A Item 7
0. Advertising Section 8.B Item 6, Item 11
p. Indemnification Section 12.0 Item 6
Owner’s participation/ .
g management/staffing Section 3 Item 15
r. Records and Reports Section 8A Item
. . Section 4.1 Item 6
S. Inspection and Audits Section 8 ltem 6, Item 11
t. Transfer Section 14 Item 17
u Renewal Section 1 Item 17
v Post-termination obligations Section 16B Item 17
w. Non-competition covenants Section 11 Item 17
X Dispute Resolution Section 16A Item 17

Item 10: Financing
We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation. No payments
will be received by Franchisor from any person offering financing to a prospective franchisee, nor will any payment be

received by Franchisor from any person arranging from financing for a prospective franchisee.

Item 11: Franchisor’s Assistance, Advertising, Computer Systems, and Training.
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EXCEPT AS LISTED BELOW, NIRCHI'S PIZZA, INC. ISNOT REQUIRED TO PROVIDE YOU

WITH ANY ASSISTANCE.

1)

Prior to the opening, Franchisor will assist in:

Locating a suitable site (see pages 5 and 11 of Franchise Agreement) and obtaining suitable equipment

(page 7) and signs (page 7).

(A)

(B)

©

Franchisor does not generally own the premises in which Franchisee will operate.

There are no specific methods used by Franchisor to select the location for the Franchisee's
business. The selection of such location is the responsibility of Franchisee; however,
Franchisor must approve the location chosen by Franchisee.

The major criterion which Franchisor uses to determine whether to approve a location
is whether it appears that Franchisee will be able to operate a franchised pizzeria
profitably at this location, given the economic variables associated with the location.
These economic factors principally include the cost of the location to Franchisee and
the traffic count. (Major costs of the location include items such as rent or mortgage
payments, cost of architectural plans, and renovation costs.) Excessive cost of
location or a low traffic count can mean that Franchisee is not likely to generate
enough revenues to cover his costs. This is the principal reason why Franchisor might
disapprove of a location selected by Franchisee. In such a situation, Franchisor will
explain the reasons for the rejection of the site; and Franchisee will have the

opportunity to propose other sites for consideration by Franchisor.

Specifications for franchise location, including furnishings, decor, layout and signs, together with advice

and consultation concerning same.

(A)

Franchisor does not provide any of these items directly, nor does Franchisor deliver or

install these items.

Franchisor will provide the following supervision, assistance and services prior to or in connection with

the operation of the franchised pizzeria (see page 10 of Franchise Agreement regarding all items

described below):
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2

(A) Pre-opening and opening supervision and assistance by personnel of Franchisor at
Franchisee’s premises.

(B) Franchisor's standards, specifications, procedures and methods of operating a NIRCHI'S
pizzeria.

(C)  Such merchandising, marketing and advertising data and advice as may be developed from
time to time by Franchisor and deemed by it to be helpful in the operation of a NIRCHI'S
pizzeria.

(D) Communication of new developments, techniques and improvements of Franchisor in food
preparation, equipment, food products, packaging and pizzeria management, which are
relevant to the operation of a NIRCHI'S pizzeria.

Normally, a Franchise Agreement will be signed before a specific site for the pizzeria is
designated. When a specific site is not designated, a trade area will be specified in the Franchise
Agreement. Where no location is designated, it is estimated that a specific site can be designated within
30 days. The typical length of time between the signing of the Franchise Agreement (and simultaneous
payment of the Franchise Fee) and the opening of Franchisee's business is estimated to be approximately
3 to 4 months.

At any time prior to the opening of the pizzeria, the Franchisor will instruct the Franchisee as to
the management of the business. This will be accomplished during an initial training program lasting a
minimum of four weeks and taking place at both a franchised pizzeria at least four weeks prior to opening
of Franchisee's pizzeria. Franchisee must attend this initial training program. Franchisee's employees
may attend this initial training program. This initial training program is only conducted once prior to
opening of the Franchisee's pizzeria. Franchisor has the option but not the obligation to extend the training
program beyond the four-week period if in Franchisor's judgment this is advisable to provide adequate training
for a particular franchisee. Franchisee must complete the initial training program to Franchisor's satisfaction.

Representatives of Franchisor with multiple years' experience in the food service industry and
in working with and managing other Nirchi's pizzerias will direct the training program. Training takes
the form of actual on-the-job training at a pre-existing franchised location. Franchisor may also provide
supervision and continuing training at Franchisee's pizzeria once it opens. Franchisor's representatives
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3)

have multiple years' experience in the food service industry, the length of which varies from person to
person. There is no charge to Franchisee for the initial training. Franchisee will be responsible for all
personal, traveling and living expenses incurred when participating in this program. If necessary,
Franchisee or Franchisee's employees will be responsible for all travel and living expenses of any of
Franchisee's employees attending the initial training. Franchisor will be responsible for the personal
traveling and living expenses of Franchisor's representatives.

To help ensure that Franchisee receives adequate time and attention from Franchisor's training
representatives, Franchisor will not engage in the offer or sale of another franchise during Franchisee's minimum
four-week training period.

The Table of Contents for the Operations Manual is attached hereto as Exhibit E; The Table shows

the total number of pages and the number of pages dedicated to each subject.

Item 11 Table

TRAINING PROGRAM

TRAINING PROGRAM
Subject Hours of Classroom Hours of On-The- Location
Training Job Training
Preparation of foods 0 64
Operation and 0 8
maintenance of
equipment
Sanitation 0 16 The franchised
Financial controls 0 16 pizzeria owned by
Marketing techniques 0 8 Franchisee
Deployment of labor 0 16
Advertising methods
Quality standards 0 16
Operational controls 0 8
TOTAL: 0 160

Other services which may be provided by Franchisor during operation of the franchised pizzeria
including such initial and continuing services as on-going assistance by Franchisor's representatives,
further refinement of products and equipment, recommending accounting and business procedures which
Franchisor believes may be of value, and scheduling and holding from time to time meetings and
seminars for the advancement and dissemination of its methods in processing and marketing approved

products. These services may be provided by Franchisor, but Franchisor is not bound by the agreement
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(4)

to do so. Although not so bound by the Franchise Agreement, Franchisor may provide, in addition to
advisory services, periodic visits by one of the Franchisor's representatives and/or outside independent
consultants who will consult with the Franchisee on the operation of the restaurant.

Advertising related to the franchise will be conducted by Franchisor. Franchisor will use local

media outlets such as radio, television, and printed materials to advertise the NIRCHI’s pizzeria business.

Franchisor, after consulting with its franchisees, in its sole discretion shall determine the amount of
money to be spent each month for advertising, sales promotion and public relations in the market areas of all
the franchised NIRCHI'S pizzerias.

The total amount that must be paid by each franchised pizzeria for advertising, sales promotion,
and public relations for each month will not exceed two percent of the pizzeria's gross sales for each
month. Franchisee is required to pay Franchisor by the tenth day of each month the per-franchise
assessment for expenses incurred in the previous month multiplied by the number of franchised pizzerias
owned by Franchisee. The expenses for the advertising, sale promotion, and public relations shall be
assessed in equal amounts against all NIRCHI'S pizzerias, including those owned by franchisees and
any owned by Franchisor.

Advertising expenses are not independently audited and financial statements regarding such
expenses are not regularly made available to Franchisees in the normal course of business, but can be
provided upon request. If not all advertising funds are spent in the fiscal year in which they accrue, the
funds are used for advertising purposes in the following year. Franchisor does not use any advertising
funds to solicit new franchise sales.

In an average fiscal year, advertising funds were used as indicated in the following table:
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Advertising Type Percent
Television Media Placement 58.57%
Radio Media Placement 4.94%
Social Media - Facebook  |Production 1.74%
Billboard Media Placement 2.41%
Local Bulletins Media Placement 3.08%
Telephone Book & Webpagegigg:nigﬁ? - MEd'als.ZO%
Newspaper E{gg: rﬁgg{] = Media; ) o605,
100.00%

Franchisee may expend such additional amounts as it may desire for advertising as long as the
content there of is approved in advance in writing by Franchisor. Franchisee is not required to participate
in a local or regional advertising cooperative.

(5) Franchisor does not require that Franchisee buy or use electronic cash registers or computer
systems, but does generally require that as equipment becomes obsolete or inoperable, Franchisee will
replace such items with equipment that meets Franchisor's standards. If Franchisor determines that
additional or substitute equipment is needed because of a change in menu items or methods of preparation
and service, or for any other reason, Franchisee will purchase and install the new equipment. The cost of
any such equipment depends on Franchisee's particular contracts with vendors of said equipment.

(6) Franchisor or its representatives, at Franchisor's expense, shall, at all reasonable times, have the right to
examine or audit the books or accounts of Franchisee at least once annually, whether such books and accounts

are in written or electronic format.

@) Table of Contents to the Operating Manual:
TOPIC PAGE #’s
INTRODUCTION 1
GENERAL EMPLOYMENT 2-4

e Anti-Discrimination/Harassment
Prohibited Behavior

Compliant Procedure & Investigation
Paid & Non-Paid Leave

Deliver Service/Procedures

Personal Hygiene

Dress Policy

Drug/Alcohol Policy
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Complying with Laws/Regulations
Employee Privacy/Confidential Information
Smoking/Vaping Policy
Employee Breaks
Theft
Visitors/Phone Policy
General Pay
Pay Schedule/Performance Evaluations
Employee Benefits
Conduct Standards/Discipline
Safety Practices
e Vacations/Holidays
OPERATIONS CHECKLIST
e Opening Procedures
e Daily Procedures
e Closing Procedures
GENERAL HOUSEKEEPING & CLEANING
PROCEDURES
FRANCHISE DUTIES & RESPONSIBILITIES
e Duties/Responsibilities
e Operations Checklist
e POS Systems
e Equipment Safety
P1ZzZA DOUGH RECIPE & PREPARATION
e Recipe for 52/25 Ib. bag of flour
e Dough Prep and Storage
MAKING THE PI1ZZA
Pizza Sauce Prep
Seasoning Packets
Full Sheet/Half Sheet Prep.
White Garlic Prep.
Special Orders
Pizza Toppings
Baking/Cooking Hints
Breakfast Pizza
Gluten Free Pizza
Cheese Blend
G SAUCE & OTHER MARINADES
Chicken Speidie Marinade
Mild/Medium/Hot Wing Sauces
e Sub Sauce/Italian Dressing
SALADS
e Recipes for Basic Salads
LARGE EQUIPMENT NEEDS & PURCHASES
e Kitchen Equipment Needs
e Dough Racks
e Phones/Registers/POS Systems
KITCHEN UTENSILS & NEEDS
e Small Kitchen Utensils
e Cleaning Supplies
e Pizza Pans
e Mixers
TAKE-OUT SUPPLIES & CLEANING SUPPLIES
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5-6

7-8

9-10

11-12

13-15

16-17

18

19

20
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Various Container Types/Sizes
To-Go Cups/Utensils

Delivery Supplies

e Cleaning Supplies

CONDIMENTS & PRODUCE 22
e Various Condiments Required
e Fresh Produce Required
P1ZZA TOPPINGS & VENDORS 23
e Pizza Toppings Required
e Vendors
ADVERTISING & WEB PAGES 24
CORPORATE/FRANCHISE BUSINESS MEETINGS 24
CORPORATE/FRANCHSE DONATIONS 24
Item 12: Territory
Q) An exclusive area or territory is granted to Franchisee consisting of a radius of 5 miles from the

franchisee's outlet or such lesser radius that includes a population of 15,000 residents. Continuation of
Franchisee's territorial exclusivity does not depend on achieving any particular sales volume, market
penetration or other contingency. Franchisor has not (and may not) establish in the future another
franchisee permitted to use Franchisor's trade name or trademark within the area or territory in which
Franchisee's pizzeria outlet is located or establish any company-owned location selling similar products

or services under the NIRCHI's trademark or a different trade name or trademark.

(2) Franchisee will not be offered any option, right of first refusal, or similar right to acquire additional
franchises.
3) Any relocation of Franchisee's outlet or the establishment of additional franchised outlets shall be

discussed between Franchisor and Franchisee.

4 Franchisor reserves the right to establish company-owned outlets using the NIRCHI'S trademark
at locations selected within the sole discretion of Franchisor which will not be established within a five-
mile radius of Franchisee's location, except where over 15,000 people reside within that five-mile radius

in which event Franchisor will not establish in additional company-owned outlet with a radius of

Franchisee's location which includes 15,000 people.

(5) As Franchisor does not operate a Nirchi's pizzeria location, Franchisor will not solicit or accept orders

from consumers inside the Franchisee's territory. As such:
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i. Franchisor does not use or reserve the right to use other channels of distribution, such as the
Internet, catalog sales, telemarketing, or other directing marketing sales, to make sales within the
Franchisee's territory using the Franchisor's principal trademarks.

ii. Franchisor does not use or reserve the right to use other channels of distribution, such as the
Internet, catalog sales, telemarketing, or other directing marketing, to make sales within the
Franchisee's territory of products or services under trademarks different from the ones the
Franchisee will use under the franchise agreement.

iii. Franchisor does not need to pay any compensation for soliciting or accepting orders from inside the

Franchisee's territory.

Item 13: Trademarks

(1) The trademark "NIRCHI'S" will be licensed to Franchisee. The "NIRCHI'S" trademark is
registered with the U.S. Patent and Trademark Office, Registration No. 1,643,767, filed on May 7, 1991
on the principal register, and is incontestable. The foregoing registration is owned by Franchisor. The
trademark has been renewed and Franchisor has filed all necessary affidavits to affect such renewal.
There are no other trademarks, service marks, trade names, logotypes or commercial symbols to be
licensed to Franchisee, other than the trademark "NIRCHI'S".

(2) There is no pending interference, opposition, or cancellation proceeding nor any material
litigation involving such trademark or its use in the United States. There are no agreements which limit
the rights of Franchisor to use or license the use of the trademark "NIRCHI'S" in any manner material to
the franchise. There are no superior rights or infringing uses actually known to Franchisor which could
materially affect Franchisee's use of the trademark "NIRCHI'S™ in the United States.

(3) Trademark Infringement: The Franchisor is obligated by the franchise agreement to protect any or

all rights which the Franchisee has to use such trademark or to protect Franchisee against claims of
infringement or unfair competition with respect to the same. Franchisee shall immediately notify Franchisor
of all infringements or imitations of the NIRCI IPS marks, which come to his attention or challenges to
Franchisee's use of the NIRCHI'S marks, and Franchisor shall take appropriate action to prevent such

infringements or challenges. Franchisor retains the sole right to control any administrative proceedings
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(4)

or litigation involving the "NIRCHI'S" trademark. Franchisee agrees to cooperate in the prosecution of
any action to prevent the infringement, imitation, illegal use or misuse of the NIRCHI'S name and
products and agrees to be named as a party in any such action if so requested by Franchisor. Franchisor
agrees to bear the legal expenses incident to Franchisee's participation in such action, except for the
cost of Franchisee's personal legal counsel if Franchisee elects to be represented by counsel of his own
choosing.
If Franchisor requires Franchisee to discontinue using the "NIRCHI'S™ trademark, then:
i. Franchisee shall have no right to any compensation under the Franchise Agreement,
ii. Franchisee must not identify itself is a Nirchi's pizzeria franchisee, publicly identify itself as a
former Nirchi's pizzeria franchisee, or use any Nirchi's trade secrets, products, operating

procedures, promotional materials, or any mark similar to the "NIRCHI'S" trademark, and

iii. must immediately return to Franchisor all items, products and materials containing trade

secrets, pizzeria operating instructions or business practices of Franchisor.

Item 14: Patents, Copyright, and Proprietary Information.

Franchisor owns no rights in, or licenses to, any patents or copyrights which are material to the

franchise. Franchisor has no pending patent applications material to the franchise. However, Franchisor does

own all proprietary rights to the NIRCHI'S Pizzeria System. recipes for pizza, pizza sauce, and other NIRCHI'S

food products, and the confidential operating manual, all of which Franchisee agrees to treat as confidential.

Item 15: Obligation to Participate in the Actual Operation of the Franchise Business.

1)

(2)

As stated in the Franchise Agreement, Franchisor requires all individuals who have any interest
in the franchised pizzeria, whether directly, beneficially, or contingently, to be named in and be a party
to the Franchise Agreement. If Franchisee consists of more than one individual, the group must include
an operating partner who, throughout the term of the agreement, lives in the locality of the franchised
pizzeria. The operating partner must have a minimum 51% unencumbered equity ownership (including
profits) and a minimum 51% controlling interest through any voting apparatus in the franchised pizzeria.

Whether Franchisee is a single individual or a group with an operating partner as described

above, the single individual or operating partner must devote his full time and best efforts to the day-
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to-day operation of the franchised pizzeria with no operational or management commitments in other
businesses (except other NIRCHI'S pizzeria franchises).

3) Personal "on-premises” supervision of the Franchisee is not required regardless of whether
Franchisee is an individual or a business entity. There are no limits on whom Franchisee can hire as an
on-premises supervisor, except that such person should be legally able to hold such position. An -on-
premises” is not required to complete Franchisor's initial training program; Franchisee is responsible for
training such individual. Franchisor does not require that Franchisee place any restrictions on any
supervisor.

4 Under the Franchise Agreement, Franchisee (and any partners or stockholders of Franchisee, if
applicable) is obligated to:

i. Keep the terms of the Franchise Agreement confidential;

ii. Not reproduce, copy or exhibit, nor permit anyone else to reproduce, copy or exhibit, any confidential
or proprietary information received from Franchisor;

iii. Have no interest in, nor engage in the operation of, any restaurant business which is the same or as or
similar to Nirchi's pizzerias during the term of the Franchise Agreement (except for another Nirchi's
Pizzeria franchise);

iv. For three years after the end of the Franchise Agreement, have no interest in, nor engage in the
operation of, any restaurant business which is the same as or similar to Nirchi's pizzerias within

twenty-five miles of any Nirchi's pizzeria that was owned or operated by Franchisee.

Item 16: Restrictions on What the Franchisee May Sell.

(1) Under the terms of the Franchise Agreement, Franchisee must serve all menu items which
Franchisor may deem appropriate to take fullest advantage of the potential market and achieve
standardization in the NIRCHI'S Pizzeria System. Franchisee may not serve any items which are not
authorized and approved by Franchisor in writing. Franchisee must adhere to all specifications and
standards prescribed by Franchisor as to ingredients, methods of preparation and service, weight and
dimensions of products served, and standards of cleanliness, health and sanitation. All food, drink and

other items must be served and sold in packaging that meets Franchisor's specifications.

25



(2) The menu items and other specifications and standards described above which are required by
Franchisor are subject to change in the sole discretion of Franchisor, and Franchisee is required to comply with
all such changes.

(3) Franchisee is not permitted to sell alcoholic beverages at the franchised pizzeria without Franchisor's
written consent. Telephone booths, newspaper racks, jukeboxes, cigarettes, gum and candy machines, games,
rides, or any other vending machines will not be installed on the premises without the prior written approval of
Franchisor.

(4) Franchisee shall determine the hours that the franchised pizzeria shall be open and closed during the
year. However, such hours must be approved in writing by Franchisor.

(5) Franchisor imposes no restriction or condition which limits the customers to whom Franchisee may
sell goods or services.

Item 17: Renewal, Termination, Transfer, and Dispute Resolution.
Item 17 Table:
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 or
Other
Agreement

Provision Summary

The initial term is five years. The franchise may be
terminated earlier if (among other things) the Franchisee

Length of the franchise Section 1 loses possession or the right to possession of all or a

term significant part of the franchised outlet through lease
termination or mortgage foreclosure.
Renewal or extension of the . Six additional five year terms
b. Section 1
term
Requirements for Not be in default of the franchise agreement. “Renewal”
c. | Franchisee to renew or Section 1 means to continue the franchise relationship for up to six
extend additional terms of five years each. Franchisees will not
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be asked to sign a contract with materially different terms
and conditions than their original contract.

Termination by Franchisee

Section 6

If the building in which the franchised pizzeria is located
is substantially destroyed by fire or other casualty so that
Franchisee would have to reconstruct the building to
continue operating the franchise Franchisor will consent
to Termination of the Franchisee Agreement by
Franchisee in lieu of Franchisee reconstructing the
building.

Termination by Franchisor
without cause

Not Applicable.

Termination by Franchisor
with cause

Section 16

If an act of default occurs and Franchisee fails to cure the
default after written notice from Franchisee within 10 days
of monetary defaults or 30 days of non-monetary defaults,
the cure period specified (or such longer period provided by
applicable law or rule) Franchisor may terminate the
franchise license. Franchisee may dispute defaults by
arbitration.

“Cause” defined —curable
defaults

Section 16

(1) Failure to maintain and operate within the standards
mid specifications as to service, cleanliness, health and
sanitation.

(2) Knowingly sell any product not conforming to
Franchise specifications.

(3) Fail to sell products designed by Franchisor, or sell
products not approved by Franchisor.

(4) Failure to pay any royalty, or advertising and sales
promotion contribution.

(5) Failure to submit any required financial statement or
submitting an understated or false financial
information.

(6) Cease occupation of the premises except as the result
of eminent domain or mortgage foreclosure or other
cause not under Franchisee’s control.

(7) Admit in writing inability to pay debts as they mature
or make an assignment for the benefit of creditors, or
appointment of a receiver.

(8) A final judgment remains unsatisfied for thirty days.

(9) A levy of execution is made on the franchise license or
property used in the franchise.

(10) Conviction of an indictable offense punishable by a
term of imprisonment in excess of one year.

(11) Use of confidential information for other tan purpose
given.

(12) Denying Franchisor the right to inspect the pizzeria or
books.

(13) Conduct deleterious to or reflecting unfavorably on
Nirchi’s Pizzeria System.

(14) Failure to maintain a responsible credit rating.
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(15) Assignment or transfer of interest of Franchisee in
violation of the Franchise Agreement.

(16) Entry into a management agreement or consulting
arrangement without consent of Franchisor.

(17) Failure to restore the building after damage or
destruction.

(18) Submissions of a franchise application or capitalization
plan containing any false or misleading statements or
omissions.

(19) Repeated breaches of provisions of the Franchise.

(20) The acquisition of an interest in a restaurant business in
violation of part 11 of the Franchise Agreement.

(21) Failure by Franchisee to comply with any other
provision of the Agreement.

“Cause” defined — non-
curable defaults

Section 16

(1) Stops operating for more than seven days, except when
due to casualty or other causes beyond the control of
Franchisee.

(2) Files for or a creditor files a petition seeking bankruptcy.

Franchisee’s obligations on
termination/nonrenewal

Section 16

(1) Discontinue using the Nirchi’s Pizzeria System.

(2) Stop identifying as Nirchi’s pizzeria franchisee or
former franchisee.

(3) Stop using any secrets, products, operating procedures,
promotional material or any mark confusingly to
Nirchi’s.

(4) Return to Franchisor all items, products, and materials
containing trade secrets, pizzeria operating instructions
or business practices.

(5) Allow Franchisor to purchase all usable products, paper
goods, containers and printed menus bearing Nirchi’s
trade name at Franchisee’s cost, and to purchase the
restaurant equipment, furniture, fixtures and signs at fair
market value unless Franchisee can sell them to a third-
party at a price in excess of appraised fair market value.

(6) Remove or change signs and building features
identifying Nirchi’s Pizzeria.

Assignment of of contract
by Franchisor

Section 14

Franchisor can sell its interest in the license and agreement
without Franchisee’s consent to a buyer able to perform its
obligations.

“Transfer” by Franchisee —
defined

Section 14

Includes among other things to sell, assign or transfer the
franchise or any right or interest in the license granted, or
permit any such assignment or transfer to occur directly,
indirectly or contingently by agreement or operation of law.

Franchisor approval of
transfer by Franchisee

Section 14

Franchisor must approve of any transfer by Franchisee.
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Conditions of Franchisor
approval of transfer

Section 14

(1) If to a corporation, limited liability company, limited
partnership or other entity in which he owns the same
ownership interest:

a.
b.

f.

Will not relieve Franchisee of personal liability.
Any subsequent transfer or issuance of shares of
the assignee corporation will be subject to
Franchisor’s approval.

. The assignee entity shall not engage in any

business activity other than that which is directly
related to the operation of franchised Nirchi’s
pizzerias.

. Franchisee (operating partner if Franchisee

consists of more than one person) must remain the
owner of not less than 51% of the outstanding
ownership interest.

The Articles of Incorporation and By-Laws or
management agreement or partnership agreement
must reflect that the ownership interest is
restricted and may be issued or transferred only
with the written consent of Franchisor.

All certificates of ownership shall include a
specified legend.

(2) If to a third-party after Franchisor does not exercise first
refusal option:

a.

b.

All obligations of Franchisee to Franchisor must
be satisfied at the time of transfer.

The purchaser must complete and be approved
through  Franchisor’s  standard  franchisee
selection process.

. The prospective purchaser must satisfactorily

complete any training programs required by
Franchisor for new franchisees.

. Franchisor must approve the terms and conditions

in the contract of sale which affect the sufficiency
of cash flow from the business after payment of
debt service necessary for reinvestment in the
business for refinishing maintaining and
remodeling the premises.

Franchisee seller shall remain personally liable to
Franchisor for royalty and advertising payments
unless:

i. The contract of sale provides that the
royalty advertising payments must be paid
to Franchisor by the assignee before
installment payments of purchase price
will be paid to Franchisee.

ii. The assignee remains current in all
financial obligations to Franchisor while
making payments to seller, or for twenty-
four months, whichever is longer.

Franchisor shall be paid an assignment fee of Ten
Thousand Dollars for the costs and expenses
incurred by Franchisor in connection with the
transfer, except for assignments of only a portion
of the ownership interest or transfer for estate
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planning purposes or to members of Franchisee’s
family in which events only Franchisor’s
reasonable legal and accounting fees need be
paid.

g. Franchisee seller executes a general release of
Franchisor in a form satisfactory to Franchisor so
that the non-waiver provisions of GBL 687.4 and
687.5 be satisfied.

Franchisor’s right of first

Franchisor has a right of first refusal at the same price and

refusal to acquire Section 15 terms of any offer to Franchisee.
Franchisee’s business
If Franchisee dies, leaving no heir who is qualified to own
Franchisor’s option to and operate the franchise, and if Franchisee’s estate is
purchase franchisee’s Section 14 unable to find a qualified buyer within twelve months,
business Franchisor has an option to purchase the franchised pizzeria
at fair market value.
In the event of the death of Franchisee, or if the Franchise
Agreement has been assigned to a corporation, the death of
Death or disability of Section 14 a stockholder, Franchisor shall consent to a transfer of the
Franchisee decedent’s interest of shares of stock to the decedent’s heirs
subject to certain listed conditions (see page 21). There are
no similar provisions relating to disability.
Non-competition covenants Franchisee must not operate any restaurant business similar
during the term of the Section 11 to Nirchi’s pizzerias.
franchise
. For three years after termination of Agreement franchisee
Non-competition covenants . o N
. . must not operate any restaurant business similar to Nirchi’s
after the franchise is Section 11 . . L . S, .
. . pizzerias within twenty miles of any Nirchi’s pizzeria that
terminated or expires .
was owned or operated by Franchise.
By Franchisor only with the written agreement of
Modification of the _ Franchlsge._ However, Franchl_sor can make unilateral
Section 17 changes in its Operating Manual in any way that would not
Agreement . S o)
unreasonably increase Franchisee’s obligations or place an
unreasonable economic burden on Franchisee’s operations.
Integration/merger clause NOt Not applicable
applicable
Dispute resolution by Section 16 Disputes regarding any default will be settled by arbitration

arbitration or mediation
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Not Not applicable.

v. | Choice of forum -
applicable

w. | Choice of law Section 17 New York State law applies.

Item 18: Public Figures.
Franchisor does not use a public figure in the name or symbol of the franchise or the endorsement
or recommendation of the franchise by a public figure in advertisement and, thus, pays no compensation or

other benefit to a public figure.

Item 19: Financial Performance Representations.

(1) 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 disclosure document. Financial performance
information that differs from that included in Item 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.

(2) We do not make any representations about a franchisee's future financial performance or the past
financial performance of company-owned or franchised outlets. 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 outlet, however, we may provide you with the actual records of that outlet. 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 Patricia Nirchi, 947 Hill Avenue, Endicott, New York 13760, the

Federal Trade Commission, and the appropriate state regulatory agencies.
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Item 20: Outlets and Franchisee Information.

Table No. 1

System-wide Outlet summary

For years 2020 to 2022

Column 1

Outlet Type

Column

Year

Column 3

Outlets at the Start of
the Year

Column 4

Outlets at the End of
the Year

Column5

Net Change

Franchised

2020

6

2021

2022

Company-Owned

2020

2021

2022

Total Outlets

2020

2021

2022

| O O O] O o o o

6
6
0
0
0
6
6
6

ol O O ol ol ol o o o

Table No. 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

2019 to 2021

Column 1 Column 2 Column 3
State Year Number of Transfers
2020 0
New York 2021 0
2022 0
2020 0
Total 2021 0
2022 0
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Table No. 3
Status of Franchised Outlets
For years 2020 to 2022

Col.1 | Col.2 | Col.3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
. Ceased
Outlets Reacquired : Outlets
State Year | at Start 833:;; Terminations Reﬁg\r/]v_als by OEe(;irt]Lorns at End
of Year Franchisor Reasons of Year
2020 6 0 0 0 0 0 6
NY 2021 6 0 0 0 0 0 6
2022 6 1 1 0 0 0 6
Total 2020 6 0 0 0 0 0 6
Outlets 2021 6 0 0 0 0 0 6
2022 6 1 1 0 0 0 6
Table No. 4
Status of Company-Owned Outlets
For years 2020 to 2022
Col. 1 Col. 2 Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8
Outlets Outlets
Outlets Outlets Reacquired | Outlets Outlets at the
State Year at Start Sold to
of Year Opened by Closed Eranchisee End of
Franchisee the Year
2020 0 0 0 0 0 0
NY 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
Total 2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
Outlets 5555 0 0 0 0 0 0
Table No. 5
Projected Openings As Of December 31, 2023
Column 1 Column 2 Column 3 Column 4
Franchise Agreements Projected New Projected New
State Signed by Outlet But | Franchised Outlet in  |[Company-Owned Outlet
Outlet Not Opened The Next Fiscal year | in the Next Fiscal Year
NY 0 0 0
Total 0 0 0
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(1) The Franchise Agreement limits the Franchisee's ability to discuss the business of the franchise
system. Specifically, all materials loaned or otherwise made available to Franchisee and all
disclosures made to Franchisee and not to the general public, including any standards and
specifications of NIRCHI'S pizzeria operation, are trade secrets and must be kept confidential by
Franchisee. In some instances, current and former franchisees sign provisions restricting their ability
to speak openly about their experience with NIRCHI'S. You may wish to speak with current and
former franchisees, but be aware that not all such franchisees will be able to communicate with you.

(2) The franchisee names, addresses and telephone numbers of all franchises which existed under

franchise agreements with Franchisor as of December 31, 2020 are listed below:
i. John Marshall:
(A) Nirchi's Pizza, 954 Front Street, Binghamton, New York 13905, telephone (607) 722-
6331; and
(B) Nirchi's Pizza, 219 Main Street, Binghamton, New York 13905, telephone (607) 231-6561
ii. DelSanto Enterprises, Inc.
(A) Nirchi's Pizza, 3916 Vestal Parkway East, Vestal, New York 13850, telephone
(607) 729-5131
iii. Benjamin Fiore:
(A) Nirchi's Pizza, 1023 Conklin Road, Conklin, New York, telephone (607) 775-3822
iv. Cieri Enterprises, Inc.:
(A) 701 Taft Avenue, Endicott, New York 13760, telephone (607) 786-9978.
v. John Hanrahan
(A) 166 Water Street, Binghamton, New York 13902, telephone (607) 723-8474

(3) The name and last known home address and telephone number of every franchisee who has had an outlet
terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business under the
franchise agreement during the most recently completed fiscal year or who has not communicated with the
Franchisor within 10 weeks of the application date:

John Marshall

954 Front Street
Binghamton, NY 13905
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(4) If you buy this franchise, your contact information may be disclosed to other buyers when you leave the
franchise system.
(5) No Franchisee has signed a confidentiality clause during the last three fiscal years.
Item 21: Financial Statements.

The financial statements of Franchisor, which include the Balance Sheet as of December 31, 2022,
2021 & 2020, and the Related Statements of Income and Retained Earnings and Cash Flows, for the years
ended December 31, 2022, 2021 & 2020, as audited and prepared by Franchisor's auditor on March 3, 2023,
are attached as Exhibit A. The Corporation’s fiscal year ends on December 31%t..

Item 22: Contracts.

A copy of the Franchise Agreement is attached as Exhibit B. There are no other contracts or agreements
provided by Franchisor which must be signed by Franchisee in connection with the purchase of the franchise.
Item 23: Receipts.

Issuance Date: February 3, 2024. Receipt is attached hereto.
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Exhibit A

Financial Statements of Nirchi's Pizza, Inc.



Frank Pinkowski CPA
Certified Public Accountant
1109 Monroe Street
Endicott, NY 13760
Telephone: (315) 405-6001
Fax: (607) 754-7569

NIRCHI’S PIZZA INC.

ATTACHMENT TO FRANCHISE OFFERING PROSPECTUS
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANT

By my signature below I consent to the use of the attached audited financial
statements for the years ended December 31, 2023, 2022, and 2021, as they appear in the attached
franchise offering prospectus of Nirchi’s Pizza Inc. filed with the New York State Department of Law.
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Francis J. Pinkowski Jr.
Frank Pinkowski, CPA

Dated: movyc b 257 22 M

1109 Monroe Street,
Endicott, NY 13760



Frank Pinkowski CPA
Certified Public Accountant
1109 Monroe Street
Endicott, NY 13760
Telephone: (315) 405-6001
Fax: (607) 754-7569

INDEPENDENT AUDITORS REPORT

Management
Nirchi’s Pizza, Inc.

Opinion

I have audited the accompanying financial statements of Nirchi’s Pizza, Inc.,
which comprise the Balance Sheet as of December 31, 2023, 2022, & 2021, and the
Related Statements of Income and Retained Earnings, and Cash Flows for the
years ended December 31, 2023, 2022, & 2021 and the related notes to the
financial statements.

In my opinion, the accompanying financial present fairly, in all material respects,
the financial position of Nirchi’s Pizza, Inc. as of December 31, 2023, 2022, &
2021, and the results of their operations and cash flows for the years ended,
December 31, 2023, 2022, & 2021, in accordance with accounting principles
generally accepted in the United States of America.

Basis for Opinion

The audit was conducted in accordance with generally accepted auditing
standards of the United States of America (GAAS). The auditor’s responsibilities
under GAAS are outlined further described in the section “Auditor’s
Responsibilities for the Audit of the Financial Statements”. The auditor is
required to be independent of the entity under audit and to meet the other
ethical responsibilities, in accordance with the relevant ethical requirements
relating to the audit.

I believe that the audit evidence I have obtained is sufficient and appropriate to
provide a basis for my audit opinion.



Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the
financial statements in accordance with accounting principles generally accepted
in the United States of America. This includes the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation
of financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management is required to evaluate
whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about Nirchi’s Pizza, Inc’s ability to continue as a going
concern for 12 months beyond when the financial statements are issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

The objective of the auditor is to obtain reasonable assurance about whether the
financial statements as a whole are free from material misstatement, whether due
to fraud or error and to issue an auditor’s report that includes the auditor’s
opinion.

Reasonable assurance is a high level of assurance but is not absolute assurance
and therefore is not a guarantee that an audit conducted in accordance with
GAAS will always detect a material misstatement when it exists.

The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

Misstatements are considered material if there is a substantial likelihood that,
individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the financial statements.



In performing an audit in accordance with GAAS, the auditor’s responsibilities

are to:
a.

b.

Exercise professional judgement and maintain professional skepticism
throughout the audit

Identify and assess the risks of material misstatement of the financial
statements, whether due to fraud or error, and design and perform audit
procedures responsive to the risks. Such procedures include examining,
on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

Obtain an understanding of internal control relevant to the audit in order
to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the
entity’s internal control. Accordingly, no such opinion is expressed.
Evaluate the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management,
as well as evaluate the overall presentation of the financial statements.
Conclude whether, in the auditor’s judgment, there are conditions or
events, considered in the aggregate, that raise substantial doubt about
Nirchi’s Pizza, Inc’s ability to continue as a going concern for a reasonable
period of time.

I am required to communicate with those charged with governance
regarding, among other matters, the planned scope and timing of the audit,
significant audit findings, and certain internal control-related matters that I
identified during the audit.

e
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Francis J. Pinkowski Jr.
Frank Pinkowski, CPA

1109 Monroe Street,
Endicott, NY 13760

Dated:
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NIRCHI'S PIZZA, INC
Balance Sheet
December 31, 2023, 2022, & 2021

Exhibit A
ASSETS

12/31/2023 12/31/2022 12/31/2021
CURRENT ASSETS
Cash in Bank S 391,698 S 407,423 S 324,840
PTET Refund S 4,796 S 1,914 S -
TOTAL CURRENT ASSETS S 396,495 S 409,337 S 324,840
FIXED ASSETS
Fixed Assets @ Cost - Note 2 S 82,748 S 94,035 S 94,035
Less: Accumulated

Depreciation to Date S (58,320) S (94,035) S (94,035)

TOTAL FIXED ASSETS-NET S 24,428 S - S -

TOTAL ASSETS S 420,923 $ 409,337 $ 324,840



CURRENT LIABILITIES
Accounts Payable
Vehicle Loan

TOTAL CURRENT LIABILITIES

LONG TERM LIABILITIES
Vehicle Loan

TOTAL LIABILITIES

STOCKHOLDER'S EQUITY
Capital Stock

Treasury Stock

Retained Earnings

TOTAL STOCKHOLDER'S EQUITY

TOTAL LIABILITIES AND
STOCKHOLDERS EQUITY

NIRCHI'S PIZZA, INC
Balance Sheet
December 31, 2023, 2022, & 2021

LIABILITIES AND STOCKHOLDER'S EQUITY

Exhibit A

12/31/2023

W N

v N N

51,825
12,928

64,753

36,869

101,622

10,000
(11,460)

320,761

319,301

420,923

R 723

W W Wn

12/31/2022

45,362

45,362

45,362

10,000
(11,460)

365,435

363,975

409,337

_12/31/2021

R¥23

44,458
S -

S 44,458

S 44,458

S 10,000
S (11,460)
S 281,842

S 280,382

$ 324,840



Franchise Fees
Gift Card Receipts

Franchise Costs/Advertising
GROSS PROFIT

OPERATING EXPENSES
Officer's Salary/Payroll Taxes
Auto Expenses
Rents-Note 3

Insurance

Telephone & Utilities
Office Expenses

Legal & Accounting
Repairs & Maintenance
Depreciation

All Other Expenses

TOTAL OPERATING EXPENSES

NET INCOME (LOSS) FROM
OPERATIONS

Provision for income Taxes
See Note 4

Interest Income
Proceeds from Sale of Assets

NET INCOME TRANSFERRED
TO RETAINED EARNINGS

Retained Earnings

Beginning of Year

Shareholder Distribution

Net Income

RETAINED EARNINGS
END OF YEAR

NIRCHI'S PIZZA INC.

Statement of Income and Retained Earnings
For the Years Ending December 31, 2023, 2022, & 2021

Exhibit B
12/31/2023
$ 522,312
$ 14,632
$ 85412
$ 451,532
$ 60,145
$ 10,807
$ 9,600
$ 15,593
$ 7,691
$ 1,169
$ 48,110
$ 2,280
$ 46,583
$ 20,446
$ 222,422
$ 229,110
$ 19,334
$ 29
$ 25,000
$ 234,805
$ 365,435
$ (279,479)
$ 234,805
$ 320,761

12/31/2022

%2

481,525
15,034

%2

S 68,503

S 428,056

51,000
3,940
9,600

13,547
8,547
5,661

37,498
1,158

N nnn v nn

3,915

134,867

W

S 293,189

S 20,086

S 273,136

S 281,842
S (189,543)

S 273,136

S 365,435

12/31/2021

iy

485,582
16,070

N

S 53,829

$ 447,823

50,610
10,266
9,600
11,872
4,070
4,604
35,181
627
33,767

wrrnuvmtku;oeonnnnn

15,389

$ 175,986

S 271,837

S 271,867

$ 305,639
$ (295,664)

S 271,867

S 281,842



NIRCHI'S PI1ZZA, INC.
Statement of Cash Flows

For the Years Ending December 31, 2023, 2022, & 2021

CASH FLOWS FROM OPERATIONS

Net income (Loss), Exh. B

Addback: Depreciation that did
not require cash

Book Value of Assets Sold
SUBTOTAL

WORKING CAPITAL CHANGES
THAT PROVIDED (USED) CASH

Accounts Payable
Tax - PTET

TOTAL CASH FLOW FROM
OPERATIONS

CASH FLOWS FROM INVESTING

& FINANCING ACTIVITIES
SOURCES & (USES)
Shareholder Distribution

Fixed Assets Purchased

Less Financing

Total Cash Flows from Investing

NET CASH FLOW FOR YEAR

Cash-Beginnning of Year

CASH-END OF YEAR

Exhibit C

12/31/2023

W

234,805

S 46,583

$ 281,388

%3

6,464
(4,796)

%28

$ 283,055

$ (279,479)
$  (71,011)
$ 49,797
$

(300,694)

W

(17,639)

S 409,337

$ 391,698

12/31/2022

S 273,136

$ 273,136

S 904

$ 294,126

$ (189,543)
$ _

$ (209,629)

S 84,497

S 324,840

S 409,337

12/31/2021

S 271,867

S 33,767

$ 305,634

S 6,013

$ 311,647

$ (295,664)
$ (33,767)

S (329,431)

$ (17,784)

S 342,624

$ 324,840



Frank Pinkowski CPA
Certified Public Accountant
1109 Monroe Street
Endicott, NY 13760
Telephone: (315) 405-6001
Fax: (607) 754-7569

NIRCHI’S PIZZA, INC.
Notes to Financial Statements
December 31, 2023

Nirchi’s Pizza Inc. was formed to operate Nirchi’s Take Out Pizza locations. In 2005, the corporation sold its
remaining pizza locations. The Corporation now operates as a franchisor only.

NOTE 1-ACCOUNTING METHOD

The Corporation’s books and records are kept on the accrual method of accounting for financial statements and
for tax reporting purposes.

NOTE 2-DEPRECIATION

The corporation calculates depreciation under the MACRS method. The major accounts and normal lives of the
corporation’s assets are as follows:

Furniture, Fixtures &

Equipment 7 years $ 11,737
Motor Vehicles 5 years $ 71,011
$ 82,748

NOTE 3-RENT AND LEASE OBLIGATIONS

The corporation leased its office premises from its stockholder for $800.00 per month.

NOTE 4- CORPORATION TAXES PAYABLE

As of January 1, 2016, the corporation, for tax purposes, elected Sub Chapter “S” Status. As such, the
corporation’s income is taxed to the shareholder. Therefore, the provision for federal income taxes will no
longer be computed at the corporate level. Starting January 1, 2022, the company has elected to pay New York
State income tax on the income generated per the Pass-Through Entity Tax (PTET).



Exhibit B

Franchise Agreement



RGPS PIZZA ) INC.

FRAWNCHISE AGRUEBMIEENT

THIS AGREEMENT vmnade m Endicott, Broome County, New York as of (he

e tayof . LY NIRCHES PIZZA INC, a New

York corporstion ("NIRCHI's" and
("FRANCHISER")
INTRODUCTION
A NIRCHIS® is a trademark registered with the United States Patent and Trademark
Office, Registration Numbey 1,643,767, on the Principal Register issued May 7, 1991,

B. NJRCHI'S has developed an operating system and food products which are used i
the operation of pizzeras. The operating system includes uniform standards, specifications and
procedures of operation, and qualily and uniformity. of prodtic(:s and services offered. NLRCHI'S
is engaged in the business of operating and granting {ranchises to operate NIRCHI'S DiZZCng-:

C. NIRCHI'S has established a high reputation and a positive image with the public as
to the guality of products and services available at NIRCHI'S pizzerias. This reputation and
image are unique benefits to NIRCHI'S and its franchisees.

1. FRANCIHISEN recopuizes the benefits té be '(Icz'Ived from being identificd with and
heensed by NIRCHI'S, and being able to use NIRCHI'S system and services.

I FRANCUHISEL desires to be franchised (o operate a NIRCHT'S piz-eria at a specified
Jocation, and FRANCHISTT acknowledges that he has had a ﬁ;}) opportiaty to be thorouphly
adviscd of the terms and conditions of this Apreement by counsel of his ovn chvosing at least

seven days piton o s erccubion FRANCHISER states that he 3= entaning: into us Aprecoicnt



Afler hoving iade an independent investipation of NIRCHIS operations and not upon any
sepresentation as to the profiis oy sales volume which FRANCHISIEE might be expected 1o
realize, norupon any representations or pronmses by NIRCHIE'S which are not contamed i (s

Agreement.

oo While FRANCHISER has no contractual right, nor NIRCHI'S any obiigation, to

renew tus franchise or enter into a successor {ranchise, it is NIRCHI'S noimal busmess practice

to cneourape such succession. NIRCHI'S anticipates that a very high percentage of franchisces

s, adaptaiion © a

will scek and qualify for a successor franchise. Commitment o high standard

constantly changing competitive envirom.ncn.t, sound _ﬁancing, progressive merchandising,

innovation, contribution of ideas and active participation in the community are characteristics of

a desired franchisc operator. The franchisec not able to satisfy MIRCHI'S successor standards

will be so advised approximately one year prior to the c;_cpimﬁon of the term (or upon ﬂ}c
occurrcuce of a disqualifying >ac£ duﬁng the last one year). .

G. This Apreement, the Franchise Applicatio'n and the Capitalization Plan submitted by
FRANCHISEE to NIRCHI'S upon which NIRCHI'S is relying in granting this franchise,
constitute-the entire agreement of the partics and supersede all prior negotiations, commitments,
represcotations and undertakings of the partics with respect to the subject malter of this

Apreement.

In consideration of the mutual coveoants contained in this Agrecement, the partics agree as

follovrs:
FIATNCHISE GRANT: TERM O TRANCHISE AND LOCATION OF

J.
FIANCHISED PYEZTERIA; RENIZWAL OPTIONS



DIRCHI'S pyants 0 FRANCHISEID a license for a period of five years to oparatea

NIRCHYS pizzena (franehised pizzera) ot

Thercalter, provided FRANCHISEL shall have complied with all the tems of this
Agreement, FRANCHISERE shall have the option to continue the Franchise relationship with
Franchisor for six separate additional terms of five years cach vnder the conditions specified
below. TFar purposes of this paragraph only, any default which has been waived by Franchisor
shall not be considered a default hereunder, Whenever reforences are made (o the terms of this
Agrccm'ent in this A pgreement, such reforences shall also apply to any rencwals hercunder.
2. IRANCHISE FEE

7 RANCHTSDEE acknowledges that the grant of this franchise constitules the consideration
fox the payment by FRANCHISEE to NIRCHI'S of the franchise {ee of $25,000.00, and that this

fee shall be fully camed by NIRCHI'S upon the cxecution and delivery of this Agreement. This

fee is not refundable.
3. FRANCRISEE REPRESENTATIONS
FRANCHISEE acknowledges his understanding that NIRCHI'S franchising policy

requires all individuals who have any interest in the franchised pizzeria, whether directly,
beneficially or contingently, to be named in and be a party to the Franchise Aprecment. If
FRAMNCIHSERE consists of more than one individual, the group must include an operating partner
who must have o minimum 51% unencumbered equity owncrship tincluding profils) and a
nnnimum 51% contiolling interest through any voling apparatus iv the franchised pizzeria,

Throuphout the tenm of the Aprecment, the individual PRANCIHIIVER or operating, partner, as the



casemay be, must hive in the locality of the franchised pivzaciia and devote Ins full tune and best

cffoits to the day to-day aperation of the franchised pizzenia with no operational or management

'S pizzena franchises), FRANCHISER

compuiments in other businesses (except other NIRCHI'S

agrees to furnish NIRCHI'S with sueh evidence as NIRCHTI'S may request from tme to time for

the purpose of assuring NIRCHI'S that FRANCHISER'S interest remains as represented in this

Ajreement
4. STANDARDS AND UNIFORMITY OFF OPERATION

NIRCHTI'S pizzedas use a plan and operating system to scil uniform and guality prodacts,
emphasizing prompt and courteous service in a plvcaszmt atmosphere. The establishment and
maintenance of a close personal relationship between NIRCHI'S and FRANCHISEE in the
operation of the franchised pizzeria and adherence to the principies of NIRCHI'S constituto the
basic underlying substance of’ vua;is license,

Suggestions from franchisees for improving products, service, cquipment, uniforms,
pizzena faci Iitics,‘ and aclx'crﬁsi;lg are cucéum{;,rcd and will be considered by N HiCHI‘S when
adopting or modifying standards, specifications m\ld procedures for NIRCHI'S.

IPRANCHISEE aprees that adherence (o .NIRCHI‘S restavrant design, menu and service
format is reasonable, necessary and essential to the image and success of cach NIRCHI'S
pizzena. FRANCRISEE aprecs that changes in the standards, specifications and procedures may
become necessary and degirable from time to iimc and apress to comply with and pay for such
modifications, revisions and additions which NIRCHI'S in the pood faith excroise of its
judgment believes to be desirable and reasonably necessary NIRCHI'S agrees that it wii nof
Apreorent in any way that would

EAS S

modify 15 opesating manual during the tenn of this



unreatonably marcase FRANCHISER'S oblipations or place an uincasonable coonomic bunden
on FRANCHISHEIES aperations,

Any confidential material and information of NIRCHI'S provided for the operation of a
WIRCHI'S pizzeria (s (0 be used by FRANCIHISEE only in conneclion with the aperation of the
WNIRCHI'S pizzena. The standards and operating procedurcs communicated in wiiting (o the
FRANCHISEE are part of this Agreement.

AL Building and land
The l_)uildiqg and land that FRANCHISEL uses for “}G‘ﬁ‘ﬁlldli.‘;c must be appx'ovad‘ in
writing by NIRCIHI'S as provided in this section 4(A), "Building and Tand." '
If FRANCHISEE intends o construct or have constructed a new building to be owned or
icased by FRANCHISER and' used for the franchise, suchi building shall be constructed in the
- manner authorized aﬁd,appr%)vcd by NIRCHT'S.

117 FRANCHISEE mntends to purchase or lease an oxi;s(ing building to use {or the
franchise, such building must be approved by NIRCHI'S p.rio,r to émry by FRANCHISEE mnto an
agreement for purchase or lease of the building.

1 FRANCHISER intends to lease a building to use for he francluse, the lease agrccmgnj.
musl be approved by NIRCHI'S prior o ils‘ execution and must contain provisions that the lessor
agrees to permit all repairs, tmprovements and alterations fo be made that NIRCHI'S defermines
are reasonably necessary as provided 1o this Agreement.

If the franchise is terminated {or any reason, NIRCHI'S shall have the night bul not the
obligation to be substituted for FRANCHISEE as lcs ce under any lease agreement and shall in

such casc have all the rights swhich FRANCHISEE cojoyed as lessce Any laase sppeement into



which FRANCHISEL proposcs (o enfer must contain provisions permitting WIRCHPS to assume

FRAMCIHSEE'S role as Iessee i the franchisc is terminated.
I ihe Tease is terminated for any reason, NIRCHTI'S shall have the night to raemove from

the building and premises the NIRCHUI'S sign, Topo, and any othar object serving tosdentify the

butlding and premises as a NJRCHI'S pivzena. The Jease apreement shall contain provisions

permitling the same,

The lcase agreement shall provide that constiuction of the building, /11 18 not an existing
building, improvements to the building aud premises, and altey ations to the building and
premises must be pre-approved by WIRCHI'S as provided herein.

Any and all improvements o any building and premiscs used by the FRANCHISEE for
the franchise must be made in the manger authorized and approved by NIRCHI'S. The
Appearance of the building and the premises will not thereafter be altered except as may be
gpprovcd iI‘l \fs?riling\ b${ 'NLR'CI.TI’S. » =

I"R/LT‘ICH}"SEE shall maintain th(.: building and premiscs in good condition and make al
improvements and altecations as may be determined by NIRCIT'S to be rcasonably necessary to
reflect an acceptable NIRCHIY'S pizzACda image. FRANCHISER shall undertake, complete and

pay for such repairs, improvements and alterations as may be requested by NIRCHI'S within the

reasonable time specified by NIRCHY'S.

B. Sipuos

‘S przzerin must be

The sign or signs slating that the franchised pivzeria 1s o NIRCH
approved by NIRCHIS prior to their display. 1HRCHI'S reserves the option (o require franchisce

to display one or more standardized NIRCIIE pizzeria sipng approved by NIRCHI'S. All signs



will be displayed only m the mnanner and al such Jocations as are anthorized by NWIRCHTS.
FRANCHISEL aprecs (o mnhtain and display signs refleching the comrent imape of NMIRCHI'S
pizzerias and shall not place additional signs or posters on the premises withoul prior wiitlen
consent of NIRCHI'S, FRANCHISEI shall discontinue the use of and destroy such sipgns as dce

declured obsolete by NIRCHTS within the reasonable time specified by NIRCHI'S

.

Equipment
FRANCHISEL is obliped to purchase or lease the following equipraent in accordance
willy specifications set forth by FRANCHISOR:
2 Lincoln Impengers (1000 Series) manufactured by Lincoln.
1 Blodgelt 1048 Oven, made by Blodgett.
1 Blodgett Counter System, made by Blodgett.
I Hobart 140 quart mixer, manufactured by Hobart.
1 Hobart 12" slicer, also made by Hobart.
1 Unpivex grater motor, made by Univex.
1 Upivex shredder head, made by Univex.
FRANCIUISOR reserves the right to change, require or specify the make, manufactuger,
model or type of any particular type of equipment used in operation of the franchised pizzena.
As equipment becomes obsolete or inoperable, FRANCHISEL will replace such ilems
with the types and kinds of cquipment that meet NIRCHI's standards. If NIRCHI's determines

that additional or substilute equipment is neoded because of a change in menu items or methods

of preparation and service, or for any other reason, FRANCHISELR will purchase and install the
new equipment within the reasonable time specified by NIRCHI'S.

C-1. Scasoning



Franchisec1s oblipated to purchase from Frmchisor a proprcetary scasoning prodoct thag

is added to tomato sauce to make the MIRCHT'S przca sauce which must be used by Franchiser

m making all pizza products.,

. Standards of Cleanliness and Maintenance

FRAMNCHISEL shall keep the building, premises and equipment used for the franchised
pizzeria clean and in good working condition consistent with reasonable standards required by
NIRCHI'S. NIRCIIT'S shall notify FRANCHISER of any failure (o comply with such standards,
and FRANCHISEL shall have thisty days from the date of receipt of such nolice to comply witls
the standards. If FRANCHISEE has not fully complied by the end of the thirty-day period,
NIRCHI'S shall have tlnu; right to have the building, premises, and cquipment which i's used for
the franchised pizzeria cleancd and rendered in good condition in compliance with NIRCHI'S
standards, and FRANCHISEE shall be obligated to pay the cost of such work. ﬁﬁs right of

NIRCHTI'S is in addition to and not {:xchxsivo of all other rights available to NIRCHI'S under the

confract.
. Veonding Machines, Elc.

Telephonebooths, nevspaper racks, juke boxes, cigarette, gum, and candy machues,

gomes, rides or any other vending machines will not be installed on the premises without the

prior written approval of NIRCHI'S.

IF. Menn and Service

Allwenu items which NIRCHI'S may decin appropriate o take fullest advantage of the
potential market and achicve standardization in the WIRCHI'S pizzeria system will be served,

and no stems which ate not avthoreed and apjroved by NIRCHYS inwriting will be served.



FRRANCHISEE shall adhere ta all specifications and stundards presanbed by NIRCIHES a5 to
mgredients, methods of preparation and scrviee, weipht and dimensions of products served, and
standards of cleanliness, health and sanitation. A foad, drnk and other items will be served and
sold in packaging that mects NIRCHI'S specifications.

(. Tlours of Operation

FRANCHISEE will decide upon the hours that the franchised pizzeria will be open for
business cach day. These hours must be approved by NIRCHI'S before they may become
cffective. FRANCHISEB may change these hours with NIRCHI'S permission.

H. Advertising and Promotional Malerials
Oaly those advertising or promotional materials or items which are authodzed by

NIRCHI'S in writing prior to use shall be used, sold or distributed.

L Rught of Eutry and Inspection

To epsure compliance with tl?is Agrcemem,'NH{ CHrs shall haw;, the unrestricted rigi_it lo
eater the frapchised pizzeria (0 conduct such activilies as it decms nc(*x:s:saxy to zxjscermin
compliance with (his Agreement. The inspections may be conducted without prior notice at any
{inie when FRANCHISERE orone of his employees is ot the fianchised pizzeria. The inspections:
will be pcrh_umcd 1in a manner which minimizes intecference with the operation of the franchised
plzzena.

J. Intetference With Employment Relations of Others

Neither NIRCHT'S nor FRANCIIISEE will attempt, directly or induectly, to mnduce any

employece of the other or of another franchisce of NIRCHI'S to leave such employment nor (o



cmploy such cmployce within six imonths afler hns o1 ha termination of cmployment with such

cmployer, exceptwith the prior wiitten cansent of the cmployer.

5. SERVICES AVAILABLE TO FRANCIIS

MNIRCHI'S agrees to perniodieally advise and consult with FRANCHISEL in connection
with the operation of the franchised pizzeaa and to provide to FRANCHISIEEE:
. Specificalions for franchise lacation including furnishings, deeor, layout and signs

A

il

together with advice and consultation. Modifications for nonstandard buildings, whether required

by local zoning or building laws or otherwise must be approved in writing by NIRCHI'S and

paid for by FRANCHISEL,
B. Pre-opening and opening supervision and assistance by personnel of NIRCIHIS at

FRANCHISRI'S premises.
C. NIRCHI'S standards, specifications, procedures and methods of operating a

NIRCHI'S pizzeria.

1. Suchme:chendising, markeling and adverlising data and advice as may be developed

from time (o time by NIRCII'S and deemed by it to be helpful in the gperation of a NIRCHI'S

plzzeria.
E. Communication of new developments, techniques and improvements of NIRCHI'S in

food preparation, equipment, food products, packaging and pizzeria nanagement which are
relevant (o the operatton of a NIRCBHI'S pizzena.

6. RESTAURANT SITIE

P



The site ot which FRANCHISER shall opaate the franchised piazoera must be pre-
precmoent, the site shall be used exclusively for

approved by NIRCIHS. Dunng the (erm of this

the purpose of operating o franchised WIRCHTES przzena,
In the event the building shall be damaped by fire or other casualty, of be required to be
repaired or reconstructed by any povernmental authority, FRANC HSEE shall repair or
der he circumstances (o the extent such
building is owned by FRANCHISEE or an affiliate of FRANCH ISEE or its principal owner. 11
(which

reconstruct (he building within a reasonable time un

the stucture is owned by a third party FRANCHISEL may obtain the consent of Nichi’s

consent shall not unreasonably be withheld) to move the franchise to any new location

FRANCHISER will repair or replace any restaurant equpment if the facility is being restored.
ubstantially destroyed by fire or other casualty, FRANCHISEL may,
with N II{CHI‘S apreement, teminate this Agreemerit in licu of FRANCHISEE reconstrucling

If the building is s

the bmldm;m un]css (hr-w 15 evxdcucc thal thc bmldmg was subst anUa]ly d(,stroycd by agson or

othcr deliberate aot comumnitted by or under the direction of I¥ RANCHI’SEL

7. TRAINING
TRANCHISER shall undertake and complele any traioing programs required by

NIRCHI'S.
FRANCHISEE shall train all his employees in accordance with the {raining standards of

NIRCHT'S and shall stafT the franchisced pizzeria at all times during the term of this Agreement
with a sufficient number of trained employees. Training by I RANCHISEL shall take place at the
site of the franchised pizzeria rather than at facilities owned or operate by NIRCHI'S.

g, ROYALTINS



AL Rovultics

FRANCHISED aprees (o pay (o NIRCHIS aroyalty of 6% of pross sales for the vse of

the NIRCHI'S name and reputation. Royaltics shall he puid weekly by the third day of cach wecek

based upon pross sales for the precedimg week.

13, Advertising, Sales Pramotion and Public Relations

NIRCHI'S afler consulting with ils franchisces in its sole discretion shall determine the

amount of monay to be spent each month for advertising, sales promotion and public relations in

the market areas of afl the franchised NIRCIS pizzerias. The expenses for tho advertising, sales
promotion, and public relations described above shall be assessed i equal amounts against all

the NIRCHI'S pizzerias, including thosc owned by franchisces and NIRCHI'S.

FRANCHISER shall be required (o pay to NIRCHI'S by the tenth.day of each month the

per-franchise assessment {or expenses incurred 1n the previous month multiplied by the number

of franchised pizzc:ria's owned by FRANCHISEE. The annual oxpendi(urc‘ for adverlising, salcs

promotion, and public relations for cach market arca shall be approximately cqual (o the annual

assessments made against the NIRCIHI'S pizzerias located mn that market area, mmcluding pizzenas

owned by franchisces and by NIRCHI'S.

The totnl amount that must be paid by each franchised pizzeria for advertising, sales

promotion, and public relations for each mon(h wall not exceed two percent of "gross sales” from

that pizzeria for that month (as defined paragraph C below, "Gross Sales.")

Franchisec is permitted to expend such addstional amounts as it may desire {or

>
2

advertising and sales promotion so lonpg as the content thereof 1s approved 1 advance 1y wilig

Ly Franchior



NHLCHI'S apacos to consultwith FRANCHISER with respect to the decision making
process for adverasing sales promaotion, public selations in those market meas affecting
FRANCHISERS restavtant aind other promotions.

C. Gross Sales

er

The term "pross sales” as used i this Agreement includes all sums charged for goods,
merchandise or services sold at or from the [ranchised pizzeria, unless exempted by NIRCHI'S
and rents or concession fees paid to FRANCHISEE. Gross sales excludes any federal, state,
counly or city tax, excise tax, or other sumilar taxcs collegted by FRANCHISEL from customers
based upon sales, any returns, uncollected checks, fees charged for eredit card sales, employce
discounts, meals served (o emiplovyees, lottery sales, sules of cigareltcs, sales of newspapers and

other non-food items, and gross sales of any subleasecs or concessionaires.

D. Inierest and Allorney's Fees

Any 1‘oyalt); or coplribution toward advér(ising or sales promotion conftribution that is not
paid when due shall bear interest at the maximum rate allewed uader the law of the State of Now
York. In any arbitration (o enforce the terms of this Agreement, the prevailing party shall be paid
by the other party .f(')r all costs, including attorney's fecs, that are incurred as a result-of the
arbifrafion.

9. ACCOUNTING PROCEDURES: RIGHT OF AUDIT

A Accounting

FRANCHISEE aprees to keep complete records of his business and to {urnish NIRCHI'S
with a monthly and fiscal year-to-date profit and Joss statement in the fonmat presciibed by

NICHS . FRANCHHS Y shall also submit (o NIRCHIES quarterly balance sheets, the fist of



yens. Al profit

which shall be for the period ending three months after the Iranchised przzena o)
and loss statements and balance sheels should be prepaed in accordance with generally acceple :
accounting principles and shall be submitted to NIRCH I1'S within fifleen days after the end of the

I addition, FRANCHISEE shall cubmil to NIRCHI'S eoptes o all

period covered by the repait
e date the relurns are filed.

stole sales (ax returns relating to ssles at the franchised pizzeria on tl

FRANCHISEE aprees to provide NJRCHI'S with such other records as NIRCHI'S may

reasonably request from time (o time.

B Annugl Financial Statements

Within ninety days afier the close of cach {iscal year, FRANCHISEL shall submit a full
disclosure of all persons with any interest in the franchised pizzeria and a complete annual

financial statement, which statement, if requested by NIRCHI'S, shall be certified by a certifiec

public accountant.

C. Audxtu
" FRANCHISEE agrees that NIRCHI'S or ifs reprosentatives, at NLR(“HI S expensc, shall

at all reasonable times within twelve months from the close of FRANCIISEE'S fiscal year, have

the right to examine or audu the books or accounts of I“RAN(*HTSEL, Only one (1) andit may

be conducted within 12 months {rom the close o1 RAN("HIS‘FT’ ﬁscal year. If an ”xudlt 15 not

conducted for any given period within twelve (12) months, afler the end of such {iscal year, the

ripht to audit for that peried is waived. FRANCHISEE shall retain sales recotds for a penod of
between reported pross sales and actual

al least one year. In the event a discrepancy is found

sales which exceeds 5%, FRANCIHISEL shall | reimburse NIRCHI'S for all costs of e

JIross ¢

anditscasonably incurred



B Release of Fimanctal Information
FRANCIHISER pives permission (o NIRCHUS to release to FRANCHISEES cuwrent o
prozpective landlord or lendess, NIRCHI'S aecountants and other advisors and those disclosures

required by Inw, financial and operational information relating to FRANCIHISEE or the

franchised przzeria.
10. LIMITATIONS OF FRANCHISE

A, Trademarks, Trade Numes, Service Marks and Trade Scerets
( (1) FRANCHISELE acknowledges (hat ownership of all right, titic and inletest to
NIRCII'S pizzerias is and shall remain vested solely in NIRCHI'S, and FRANCHISEE
disclaims any right or interest therein or to the good will derived therefrom. FRANCIHISEE
agrees that all materials loaned or otherwise made available to him and all disclosures made to
him and not o the general public by or at the direction of NIRCHI'S at any time before or during
the tm‘rm of il;is Agrccmcul :including, without Iixrxilzi(ion,: any andﬁ all s(nndards— and s;pcciﬁcatious
of NIRCHI'S pizzeria operation, are te be considered trade scc:x"cls of NlI{CI{I;S for purposes of
this Agrecement and shall be kept confidential and Qsad by him only in operation of the
franchised pizzeria and other li_ccns‘c;d NIRCI-II'S-pizz,crias. FRANCHISEE agrees that he will
not divalge any of the trade secrets to any person other than lus employces and then only to the
extent neeessary for the operation of the franchised pizzeria. FRANCHISIEL will not, nor permit
anyonc else 1o reproduce, copy or exhibit any confidential or proprietary information received
from NIRCHT'S.

(2) TFRANCHISEE will not, directly or indirectly, dunng the term of this

Aprecuient op thereafier, do anything that impairs WIRCHI'S right, title or inferestin any



NIRCHT'YS pizzenn procedure or product. FRANCIISEE shall immedintely notify WIRCHES of
all infriinpgements or imitations of the NIRCIITS mm ks which come to his attention or challenpes
to FRANCHISER'S use of any of the NIRCIHI'S marks, in which cvent NIRCHTS shall tske
appropriate action to protect said marks including, i necessary, (o prosecute any achon to
prevent the infringement, imitation, illegal use o5 misuse of the NIRCHI'S name and products
FRANCHISEE agrees to be named as a party i any such action if so requested by NIRCHI'S
NIRCHT'S aprees to bear the Iegal expenses incident to FRANCHISEE'S patticipation in such
action, exeept for the cost of FRANCHISEE'S personal legal counsel of his own ¢choosing.

(3) Intheadoption of a corporate or parinership name, FRANCHISEE shall not

use any of the NIRCHI'S marks, any vaciations or abbreviations, or any words confusingly

similar to the NIRCHI's Pizzeria Franchise.

B. Independent Confractor

FRJ‘;NCHISE'E 15 un iudepcndcn_t contractor aiid is not an agent, partner, joini venturer or
employee of N TRCHI‘S.. No fiduciary rélationship beu’vcf‘:‘n the pz\r_ti&; exists. FRANCI*HSEE
shall have no xight to bind or obligate NIRCHI'S in any way, nor shall he vepresent that he has
any right to do so, NIRCHI'S shall have no control over the torms and condiftious of employment

ol FRANCHISEL's employees.

In all public records and 1o his relationship witli other persons, on stationery, business
forms and checks, FRAMNCHISIZE shall indicate bis independent ownership of the franchised

pizzeria and that he is a fanchisce of NIRCHI'S. FRANCISIEE shall exhitbit on the premises, i

such places as may be designated by NIRCHI'S, a notfication that the franchised pizscrnais

operated by anmndependent operator and noel by NIRCHI'S.



11, UNEFAIR COMPETTTION AND COVENANT NOT 7O COMPITL

A FRANCHISEL acknowledges that NIRCITIS is making its knowledpe, Jenow-hiow

and experlise available to him only for the purpose of operating the franchised przzena.
'R ANCRISEL aprecs it would be an unfair method of compelition to use or duplicalc any of the

knowledpe, know-how and expertise reccived from NIRCHI'S pizzerias, FRANCHISEE,
therelore, warrants that during the term of this Apreement, including all terms for which the

aprecment is renewed, he will use his best efforts to promote and develop the business at the

{ranchised pizzeria
3. During the term of this Agreement, FRANCHISEDR will have no interest m, nor

engage in the operation of, any restaurant business which is the same as or sipjar 1o WIRCHI'S

pizzerias. For three years after termination or expiration of this Agreement, FRANCHISEE will
have no interest in, nor engage in the operation of, any restaurant business which 1s the same as

or similar to NIRCHI'S pizzerias aud that 1s located within twenty railes of any NIRCHIS

pizzeria that was owned or operated by FRA NCHISEE.

C. IFTRANCHISEE is a partnership or other entity consisting of more than one person,

or i FRANCHISEE is a corporation, the restrictions on FRANCH ISYE described m the

paragraph sbove apply to all persons or stockholders who own an interest in FRANCHISEE.

12. INSURANCE: INDEMNIFICATION

A. TRANCIISEE nprees o carry at his expense, dunng, the term of this Agreement,
comprehensive gencral liability insurance, including product Tiability msurance and broad form

2 000,000 00 pa occurenes for

contractual liability insurance, in an anount of not less than &



bodily injury and $500,000.00 per oceurrence for property damagpe, o in such other amonnts as
WIRCHTS may reasonably reguest. Fach policy will name NIRCHIES asan additional nswed,

will provide that the policy cannot be canceled without thuty days pnor wrillen notice o

NIRCHI'S, and will insure the contractual Hability of FRANCHISEL under parapraph 12(C) of
this Apreement. Prior to the opening of the franchised pizzeria, FRANCHISEE shall {furnish to
!

NIRCHI'S a cedificate of insurance reflecting, that the insurance coverage is in effect. Al

4
S

policies shall be rencwed, and a rencwal certificate of insurance shall be mailed to NIRCHI

prior (o cxpiration date.

B. FRANCHISEE agrees (o sccure and pay premiums on 2 wotker's compensation

policy covering himself and all his employees, as required by law.
C. FRANCHISEE is responsible for all losses, damages, and contractual Irabilities to

third persons, alf claims for damages to property, and all claims for personal injury, illness or

death that arise from or in copnection with FRANCHISEL'S ownership or operation of the

franchised pizzeda. FRANCEISER agrees to defend and indemnnify NIRCHI'S aund its

subsidiaries against any such claims, losses, obligations, cxpensces, Liabilities, debts or damages

unless resulting from the negligence of NIRCHI'S or defects in sroods manufactured by
HISEE sheall be

SN EN)

NIRCHI'S. NIRCHI'S shall notify FRANCIHISER of any claims, ang FRANC

piven the opportunity to assumec the defensce of the maltter, JTTRANCHISER fails to assume the

defense, NIRCHI'S may defend the action in the manner it decins appropriate, and
FRANCIISER shall pay to NIRCHI'S all costs, inchading altorney's fees, inourred by NIRCHI'S

in eflecting such defense, in addition to any suwn which WIRCHI'S may pay by reason of any

WIRCTIPS right to indemy ity under this Aggecient

seitlement oy judgment against IIRCHTS.



shall anse not withstandmygr that joint o1 cencurent Viability may be naposed o WNCCHES by

statute, crdinanee, repulabion oy other law

13, TAXES

VFRANCIIST shall pay when duc al) taxes Tevied or assessed i conncction with the

ion, ownership or operation of the franchised pizzeiin n the event of any dispute as to

POSSESsS

the lability for a tax assessed against him, FRANCHISEL may contest the validity or the amount

of the tax in accordance with procedures of the taxing authority; however, FRANCHISEE shall

not penmit a tax sale or scizare against the premises or cquipment.

14, ASSIGNMENT: CONDITIONS AND LIMITATIONS

A Assignment by FRANCHISEE
(1) This Agreement and license are personal to FRANCHISEE, and

FRANCHISER shall not scll, assign or transfer this Agreement or any right or interest in the

license granted, nor pennit any such assignment or transfer to occur directly, indirectly or

contingently by agreement or operation of law without the piior wrilten consent of NIRCHI'S.

FRANCHISEE shall have (he right to assign a portion of ils ownership interest (but not the
confrolling interest) in the franchise with Franchisor’s consent. If FRANCHISEE consists of

more than onc person, the requircment of NIRCHI'S prior approval shall apply to a transfer of all

or part ofone partner's interest to another pariner. FRANCH]SIEE understands that this

Apreement and the beense granted may not be pledged, mortgaped, hypothecated, grven as

scourity for an obligation or in any manncr encumbered. The assipnment of any interest, except

as provided in parts 14 and 15, shall constitute a material bieweh of this Agrecment.



(2) Inthe event of the death of FRANCHISER a1 o f this Apgocinent hias beoen

assipned to o corporation, the death of o stockholder, WNIRCHS <hall consent to a transfer of Ui

decedent's inferest o1 shares of stock (o the decedent’s hieirs subject (o the following conditions:
'S (raining,

The heir must complete and be approved through NIRCH

(a)

programs, including satisfhctorily demonstrating to MIRCHIS thathe meets the financral,
character, and managerial criteria, as well as equity ownership and such othes criterin and
conditions as NIRCHT'S shall then be applying in considering applications {or pew licenses.

(b) The heir shall agree in writing to assome hability for and perform all

tlic terms and conditions of this Agreement (o the same extent as the original franchisce was

required to'do under the Agreement.

(¢) If the heir is not approved or there is no heir, the decedent's csiate

shall use its begt efforts to sell the franchised pizzeria to an acceptable party within twelve

montlis from the date of FRANCHISEE'S death, and NIRCHI‘S shall have an option, butno

obligation, to manage the franchised pizzeria for the account of FRANCHISER'S cstate untl the
decensed FRANCHISEE'S interest is transferred (o another party acceptable to NIRCHI'S.

Should NIRCHI'S clect to manage the franchised pizzeria, WIRCHI'S shall make a complete

accounting and shall forward the net income from the operation (0 FRANCHISEE'S eslate, less

expenses and a reasonable management {oc.

(d) If the conveyance of the franchised pivzeria (o u party aceeptable to

NIRCHT'S has not taken place within the twelve-mounth period, WIRCHI'S shall have the oplion,
but no obligation, to purchase the franclised pizzesin at fay market value, with no allowance for
pood will. Said fair misket value shall be determyned by oa certired public accountant to be



selected and agreed upon by NIRCHI'S and the Jepal seprescniative of the estate of the decedent.
ANy expense in conneetion with the appraisal shall be paid for by tie decedent’s estate.

(3) With the prior consent of NIRCHTS, FRANCHISEI may assipn tus
Agl‘cgmcnl to a corporation, mited liability company, limited partnesship or eny other enlily 1
which FRANCHISED owns the same percent of the stock or incidents of ownership as o the

entity exceuting this Franchise A precment. NIRCHI'S may impose reasonable condilions on

such assignment, including withoul Iinitation:

(2) The assignment {o a corporation will not relieve FRANCHISES of
personal Hability to NIRCHI'S for performance of all oblipations under this Torancluse

Agrecment.
(b) Any subsequent transfer or issuance of shares of the assipoce

corportion shall be subject to NIRCHI'S approval. In the case of an acquisition of additionsl
shares by the operating partner, this requirement shall be satisfied by NIRCHI'S being given

written notice describing the transaction within seven days {following the transfer or issuapce.

(¢) 'The assignee corporation shall not engage n any business activily

othicr than that which is directly related to the operation of franchised NIRCHI'S pizzerias.

{d) FRANCHISEE (operating partner if FRANCHISLEE consists of more
than one person) must remain the owner of not less than 51% of the oulstanding ownership or

interest afier any trans{er orissuances of shazes of assignee corporation.

(¢) The articles of incc rposation and by-laws of the corporalion or

operating agreement or partnership agreement shall reflect that the jssuance and transier of



shares of stock are restiicted and oay bemsued or transferred only with the written consent of
MNIRCHIP'S.
() Al certificates of ownership interest shall include the following,
lepend:
The transfer of this ownership iterest is subjeet to the teons wad
conditions of a Iranchise Agreement with Nirehi's Pizza Inc. Reference is
marc to such Franchise Apreement and the restiictive provisions of the
articles of incorporation and by-laws of this corporation or operating
agreement of this limited hability company or parinership agreement of
this limited partuesship.
(4) NIRCHI'S shall be paid an assigument fee of Ten Thousand Dollars for the

costs and expenses incuired by NIRCHI'S in conncetion with the trapsfer excepl:

'(n)) IFRAN CI—I[SEE shall have assigned onl& aportion of its omxcr‘ship )
interest (and not'ilic oonLro‘Hiu g iaterest) in FRANCHISEE with the quchisor’s. co>ns<_‘:nl> i
which event the payment of an assigoment {ce is waived, and

‘(b) Transfors to entities {or estate planning purposes or to members of

FRANCHISEER’S {amily.

However, 1 cithier (a) or (b) FRANCHISEE shall be responsible to lpay

I'ranchisor’s reasonable fegal and accounting {ces regarding such assignment.

B. Assigoment by NIRCHI'™S
NIRCHI'S may scll or assign s mterest in this Apreement and license, i whole or m

part, without the consent of FRANCT 19E] However, NIRCIHI'S will not transfer 115 1iphts an



obligations umder this Aprecment and Jicense upless, m NIRCHTS reasonable judpment, the
transferee is able to perform WIRCTITS obhpations undaer this Apreement.
I5. RIGHT OF FIRST RIZIFUSAL

A '1 FFRANCHISEE seceives an acceptable offer made in pood faith by a third paty (o
purchase the franchised pizzeria, FRANCHISER shall prve NIRCHIS writlen notice setting forth
the name and address of (he prospective purchaser, the price and terms of the offer, a franchisce
application completed by the prospective purchaser, a copy of the sales contract and such other
information as NIRCHI'S may request in order to evaluate the offer. NIRCHI'S shall then have
ihe prior oplion to purchase FRANCHISEL'S interest covered by such offer al the price and upon
the terms of such offer. In addition, FRANCHISEL agrees that, prior (o acquiring any other
NIRCHI'S pizzeria franchise which may be offered to him for sale or which he may offer to
purchase, such ﬁ‘;:mchise will first be offered to NIRCHI'S on the sm;n{: tcﬁns, conditions angi
i)ﬁge. If the consideration for any offer described in this _pa.ragmph is nol money, he pufchuse
price at ‘V;Y'hioh NIRCHI's shall havc- an option to purchase the franchised pizzetia shz;ll be cash
cqual to the fair market vah)m of the consideration. NIRCHI'S shall have thirty working days
(excluding wc,ckcn.ds‘nud holidays) after receipt of FRAN CHISEE'S notice of offer and the
furnishing of all requested information within which to notify FRANCHISEE ofits intent (o
accepl or reject the offer. Silence on the part of NIRCHI'S shall constitute rejection. If the
proposed sale includes assets of FRANCIISEL not related to the operation of franchised
NIRCHI'S pizzerias, NIRCIHI' may purchase only the assets related to the operation of
franchised NIRCIIT'S pizzeria: or may also purchasc (he other asscls, and an cquitable purchase

<

price shiall be allocated to each assctincluded i the proposaed sale Thig ripzht of first refusal shall



apply to any [ransier, Conve yaneo, aszipnment, consolidafion, maerper of any other ttansascbon

which lepal or benelicial ownesship of e license pranted by this Agreenent is vested 1 othen

than FRANCHISLLE,

v ol NIRCHT'S not (o exercise s Hipht of firstrefusal as to any offer shall

13, ‘The clection
not affectits right of first refusal as to any subscquent offes.

C. Any sale or atiempted sale effected without fist giving WIRCIHS the tight of fisst

refusal described above shall be void and unenforceable.

1. IFNIRCHI'S docs not accept the offer to purchase the franchised pizCrii,
FRANCHISEL may copclude the sale to the pm‘cimscr who made the offer, provided that
NIRCHI'S conseat to the assignment is (irst obtained. This (X)u,;cn( will not be unrcasonably

withheld upon compliance with the conditions imposed by NIRCHI'S on the assignmenl.

Conditions on the assigmment may include without imitation:
sing under (his

(1) All obligations of FRANCHISEE to NIRCHI'S, whether art
Agreement or otherwise, must be satisfied at the tune of transfer.
(2) The prospective purchaser must complete and be approved thhough

NIRCHI'S standard fianchisee sclection process, including satisfactorily demonstrating to

NIRCHI'S that he meets the financial, character, managerial, equity ownership and sucli other

criteria and condijons as NIRCHI'S is then usiog in considering applications for new hcenses

(3) The prospective purchaser shall have satisfactorily completed any traming

programs required by MIRCHI'S for new {ranchisces.
(1) NIRCHI'S must approve the temms and conditions in the conticct of sale

which afTeet whether there will be sufficient cash flow from the franchsed pivzze o operale it



soundly afiey paymment of sl debiz related o the franchized pivzenia for which FRANCHISER
scller or the prospective purchaser may bhe hable,

(5) FRANCINSEL seller shall reumain personally Hable to NIRCHTS for royalty
and advettising payments However, FRANCHISER seller will be released from pe:sonal
Irabihity incorred prios to the sale if both of the following two condittons are met:

The contract of sale must provide that the royalty and advertising
payments called for in this Apreement must be paid to NIRCHI'S by the assignee on the dales

required before installment payments of the purchase price will be paid by the assignee {o

FRANCHIS)E seller.
The assignee must remain current in all finaacial obligations to NIRCHI'S

throughout the periods, including any extensions, in which the assignce is making any payments

to FRANCHIS)E scller under an obligation incurred in connection with the sale, or for a period

of twenty-four months, whichever is longer.

(6) NIRCHI'S shall be paid an assigument fee of Ten Thousand Dollars for the
costs and expenscs incurred by NIRCHY'S in connection with the transfer.

(7) Tranchisce seller shall execute a general releasé of Franchisor in a {orm
satisfactory to IFranchisor; provided, however, that all rights enjoyed by the Franchisee and any
causes of action arising in its favor from the provisions of Article 33 of the Genceral Business
Law of the Sttt of New York and the repulations issued thercunder shall remain in foree; it
being the tntent of this proviso that the non-waiver provisions of GBI 687 4 and 087.5 be

satisfied.

16 DEFAULT AND EIFECT OF TERMINATION



AL Deiaull

Hanact of default ocowm s and FRANCHISEL fals to core any nronctay default within
ten days aller wiitten notice from Franchisor o1 any non-monctary default within thirty deys of

wiitten notice of default from Franchisor, NIRCHTS may termuinate the license granted this

I8 consent and without prejudice to any othar yights o

Apreement without FRANCTISE)

remedies of NIRCHI'S provided i this Agrecment or by Law. Il any applicable luw or mie

requires a greater prios notice of termination, the prior notice required by such Jaw or rule shall

tituted for the potice requirements herein. L any non-mopetary default cannot be cured

3

Lo oaids
Wrve v

within the period of thitty (30) (iay;s, FRANCHISEE shall not be deemed in default if
FRANCHISEE commences to cure such default and continues with due diligence to use best
efforts (o cure such default.

IfFRAN CHI_S'EE disputes the amount of any monetary default or the basis for any non-
monetary default under this Agreement, the detenmination as to whether FRANCHISEE s in
default shall I;c reforred to arbitration uvader the rules otfvthc American Arbitration /_\csociau'on
{(“AAA) at Bodicolt, New York which shall determine if FRANCHISELE is in default under the
Agreement. If such arbitrator rules that FRANCHISEE is in default, FRAINCHISEE shall have
the penod set {orth above m which (o cure sﬁch default, The parly losingtthc arbitration shall
pay the fees of the arbitrator, the fees of the AAA and the reasonable attorney’s fees of the
prevathg party.

Any of the following acts by FRANCIHISEX shall be an act of default:

(1) FRANCHISEL fails to maintain and operate the franchised pizzen in

S as to service,

sccordence with the standards and specifications established by NI CHE



cleanliness, health and sanitaton; hnowingly sells any product which does not contornto

y
Q.

NIRCHTS specileations; (ails to sell prodocts designated by NIRCHIS o1 sells produocts nol

N
b}

'S FRANCHISEL shall have seven days alta notification to cure the

approved by MIRCHIT

default.

(2) FRANCHISEL fails {o pay when due any royalty or adveiising and sales
promotion confribution required (o be paid under this Agreement. FRANCHISER shall have ten

days after notification to cure this delinquency.

FRANCHISEE faiis to submit any financiai statemeni whon required, of
submils a financinl statement which undecstates gross sales. |

(4) FRANCHISER stops operating the franchised pizzeria for more than seven
days without the written consent of NIRCHI'S unless the same is due (o casually or other causes
beyond the control of ERANCHISERE. Such an act by FRANCHISEE is defined to bea

“woluntary abandonment® of the franchise relationship. If this act of defauit shall occur,

NIRCHT'S shall have the right to immediately terminate the license.

(5) TRANCHISER ceases to occupy the prenuses. However, unless the premiscs
is owned by the FRANCHISEE, an affiliate of the FRANCHISEL or the principal owner of the

FRANCHISER, the franchise may not be terminated for any particular Jocation if the

FRANCHISERS right of possession as a Tenant is tenminaled or ¢cases as a resull of mortpage
forcelosu e of other act which is not caused by or in the conirel of the FRANCHISEE. H the Toss

1 possession is the result of governmental exercise of eminent domein, FRANCHISEE may,

'3 consent and subject (o avajlability, relocate to other premises in the same markel

with NIRCHIDPS

a e Jor the balance of the term of this Agreement.



(0) Oncor moreof the following events occurn:
FRANCHISEL G Franchisee consists of more than one person, the
opcrating partner or partnership, and 1f the fianchise has been assipned (o an operating
corposation, the corporation) files a petition or application secking any type ofiehef under the
Bankiuptey Act or any slate insolvency or similar Jaw.
Someone files a petition or application sceking 1o have FRANCHISEL

adjudicated a bankrupt, or seeking other rebef against FRANCHISELE under the Bankruptey Act

or any state insolvency or similar law, and the petitioner application 1s not dismissed within

nincly days afler it is filed.
The Franchise shall terminate upon the occiurence of one of these events

of defaul( as if that date were the expiration date, and FRANCHISE expressly and knowingly
waives any rights that-be may have uxid(;:r the provisions of the Bankruptey Rules and consents to
the teomination of (l;is Agrcomcx_{(' or any ;Jtl)_cr relief which may be so{xght in a complant filed
by NIRCHI'S to It the provisions éf(]lc_uutomaﬁc s!uy. ;)filxc Bankruptey Rules, Additiomﬂly;
FRANCHISERE zxgrc;:s not to seek an injunclive order ffom any court in any jurisdiction relating

to insolvency, reorganization or arrangement proceedings which would have the effect of staying

or enjoining this provision.

(7) FRANCHISEL admits in writing his inability to pay his debts as they malture
or makes an assiginent for the benefit of creditors, or a receiver (permancnt or temporary) for

any pait ol his property 15 appointed by a couwrt of competent authority.

(8) A final judgment against FRANCHISEE rernains unsatisficd for thisty days

(unless o suparsedeas or other appeal bond has been filad); or a levy of exceution 15 made upen



the Iicense granted by this Agreement or upon any property uscd i the franchised prrzena, sad it
ss notdischorged within five days of said levyimgp.
(9) Conviction of FRANCHISEE in a cowmt of compuetent junsdiction of an
indictable offense punishable by a ternn of imprisonment in cxcess of one year.
(10} NIRCHI'S provides FRANCHISEL with information intended o be used
exclusively in the operation of NIRCIT'S franchised pizzerias, and FRANCHISTLE uses ol
duplicates any such information for other than the purpose piven.
(1) PRANCHISEL denies NIRCHIS the right o mspeet the franchised pizzeria
or to Cx,.zuninc FRANCHISEE'S boo (.t;.’
(12) Conduct by FRANCHISER which is deletesious to or reflects unfavorably
on I'RANCHISER or the NIRCHI'S Pizzeria System. |
{ 13)~ Failure by FRANCHISEE to maintain a responsible credit rating by failing
to make pr"ompl payment of undisputed bills, invoices and statements from suppliers of goods
and scrvices o thé fr.mldliscd' piz;zcria:

(14) The assignment or transfer of any interest of FRANCHISEL in thus license
in violation of paris 14 and 15.

(15) FRANCHISEE, wilhouvt the written conseal of NIRCII'S, enters 1o a
mapagement agrecment or consulting arrangement relating to the franchised pizzeria with any
person or with any entity not wholly owned by FRANCIIISIC.

(16} IFRANCHISEE [ails to restcre the buildingg alter damage or destruction as

provided in pait 6.



(17) FRANCHISEE subnuls a franchisc apphication o capitalization plan which
contains any false or misleading stalements or omits any mafertal fact necessaly in urder to nake

the statements made not misleadimy.

Repeated breaches of provisions of this Agreement.

)
(19) The acquisition of an interest in o restaurant business in vielation of pat 11

(20) Failure by FRANCHISEI to comply with any other provision of this

Agreenient.

The faflure of NIRCHI'S io terminate this Agrecment upon the oconmrence ofone

or more events of default will not constitute a waiver or otherwise affect the right of NIRCHI'S

to terminate this license because of a conlinuing or subsequent failure (0 cure One Or More of

these events of defaull or any otlier default.

B. Effect of Termination

(I) Upon (cnmnamon of expiration of tlu° Agreement, FRANCUHISER'S right fo

na Systcm shall terminate. FRANCHISBE shall not ther eafler identify

use the NIRC‘IH S Pizz
rmer NIRCHIS

himself as a NIRCHI'S pizzeria {ranchisec, publicly identify himself as a fo

pizzeria fanchisee, or usc any of NWIRCHI'S trade secrets, products, operating procedures
promotional materials, or any mark confusingly similar to NIRCHI's. Upon termination or

expiration of this license, FRANCIISER wil] immediately retorn to NIRCUHI'S all items,

products and materials containing iade scorels, pizzeria operaling instructions or business

practices of NIRCHI'S.

(2) FRANCIISLLE granls to NIRCHI'S, upon {ermination o1 expiration of this
Agiecment, the option to purchase all usaly e products, pape poods, containes and printed



menus beanng NIRCHI'S 1trade names at FRANCHISER'S cost, and (o purchase the pizzeni
cquipment, furniture, {ixtures and signs at fan maket value unless Franchisee 15 able 1o sell all
such items as a package to a thivd party ats price in excess of such fair market value, Such far
market value will be detennined by a certified public aceountant or business appraiser who shall
be sclected and agreed upon by NIRCHT'S and FRAMNCIISEE for this purpase. The cost of the

appraisal will be shared cqually by NIRCHI'S and FRANCIHISELL

(3) Ifthe partics do not enter into a successor Franchise Agreement,

-a b S
ment, make

FRANCH?ISBE aprees Lo immediately, upon termination or expiration of this Agree

such removals or changes in signs and Ux—c building as MR CHI'S shall request, so as {0
effectively distinguish the premises from its former appearnnce and from any other NIRCHI'S
pizzeda. If FRANCHISER fails to make the cha:ngcs, FRANCHISER consecnts to NIRCI'S
cotering the premises to make non-stru ctum@ changes at FRANCHISER'S expense.

. (4) Ifthis Agreement terminates because of any default by TRANCHISEE, ;my
damage su [f;:rod 1;}' NIRCHI'S simli b-c a lien in favor of I\iHiCI 'S against:tlilc personal o
property, machinery, ﬁxmrcs and cquipment owned by FRANCHISEE on the premises at the
time of such default.

(5) The fox’cgoing shall I-)c in addition io any other rights or ‘rr:r,uédvieﬁ of
NIRCHI'S that exast under statute, regulation or common Ia;x/.
17. MISCELLANEOUS: GENERAIL CONDIVIONS

A. Interpretation

The introduction shall be considercd a pait of this Aprecment. Paragraph captions arc

used only for converence and a¢ in no wayv 1o be consbiued as part of this Agreement or as a



limitation of the scope of the pmtien]ar paamophs ta which they refer. Words of any gender

used in this Aprecment shall include any other gender, and words in the singulat shall include ihie

plural, where the context requires.

3. Non-Waitvea

The failure of NIRCHI'S to excreise any tight or option piven (o 5{ under this Agreemant,
or to insist on strict compliance by FRANCHISEE with the terms of this A preement, shall nof
constifute a waiver of any terms or conditions of this A greement with respect to any other or
subsequent breacl, nor a waiver by NIRCHI'S of ils right at any time thereafler to require exact
and strict compliance with the tcrm's of this Apreement. The rights or remedies sct forth izv) this
Agreement are in addition to any other rights or remedies which may be granted by law.

C. Goveming Law
(1) The Agreement shall become valid when executed and accepted by .

aws ol the Stale of New York. The

NIRCHI'S at Bndicott, New York, It shall be deemed made in the State of New Yadk and shall
be governed and construed under and in accordance with the |

choice of law designation does not require that all suits concerning this Agreement befiled in

New York.
82 FRANCHISER

(2) Anything in this Agreement to the contrary notwithstandin
shall conduet his business in a Jawful manner and faithfully comply with applicable laws or

repulations of the state, city or other political subdivision in which the franclused pizzeria is

located.



Do Severability

NIRCHI'S and FRANCIHISEL agree that if any provision of this Agreement may be
construed m two ways, one of which wounld render the provision jllepal or otherwise voidable or
unchforceable and the other of which would render the provision valid and enforecable, such
pravision shall have the meaning which renders it valid and enforceable. The language of all
provisions of this Apreement shall be construed according to its fair meaning and not strictly
apaiost NIRCHI'S or FRANCHISER. [tis the desire and intent of NTRCHI'S and FRANCHISEE
UJL.I( 'Lhc provisions of the /\gra(:_nmnt be enforeed to the fullest extent. In the event any coutl shail
determine that any provision in this Agreement is not cnibrccéblc as wrillen, NIRCHI'S and '
FRANCHISER agree that the provision shall be amended so thatitis enforceable o the {ullest
extent permissiblc under the Jaws and public policies of the jurisdiction in which enforcement is
sought, The provisions of this Agrccmcnt are severable and)(his Agwcmg:nt'shall be mterpreted
nna enforced as if all oomplé:(c] v invalid ér uncaforceable provisions were not contaived in the

Agreement, and partinlly valid and coforceable provisions shall be enforced to the extent that

they are valid and enforceable.

. Notices
(1) Al potices to NIRCHI'S shall be in writing and shall be hand delivered or

sent by registered or certified mail, postage fully prepaid, addressed to it at ils offices located at

811 Pine Street, Endicotl, New York 13760, or al such other address as NIRCHI'S shall from

fime (o (ume designate 1 wriling,.

(2) All netices to FRANCIUSEE shall be in winiting and shall be hand delivered

or sent by repastered or certified mail or telegraph, addiessed (o JRANCHISER at the franchised



pizzenia premiscs or FRANCHISEIDS mailing address ast designated nowgiting by
FRANCHIS).
(3) Natices shall be deemed delivered on the carlier of actual receipt o the Urd
day after being deposited in the USS. mail,
oo Liabihity and oblipations of Multiple Franchisees
I PRANCHISEL consists of more than one person, cach such person's lability under thys
Agrecement shall be joint and several.
G, Modification
This Apreement may only be modified or x;mcr-ld ed in whole or in part by filing; with the
Agreement a writlen instrument setting forth such changes signed by NIRCHI'S and
FRANCHISER.
H. Binding Effect
This Agreement shall be binding upon the parties, their heirs, execulors, personal
represenlalives, successors or assigus. |
L. Survival
Any provisions of this Agrccx-ncnt ;fvl)ioll impose an obligation aftes {ermination or
expiration of this Agreement shall survive the termination or expiration of this Agrecment and be

binding on the partics.



18, FRANCHISES ARIA
NIRCHES shall not Jocate, opaate o yyant o franchise for another MIRCIHS prazena o
astablizh any company ownced locaton which may scll sumilar products or sevices unda the
Nirchi trade name or a different tadc mmne o1 trademank from the Nirchi's tademark within g

five (5) mile radius of the location except thid whaere over 15,000 people reside within that 5 mile

radius as compiied on the most recent census, FRANCHISERE'S arca shall be limited (o such

lesser radius which mcludes said 15,000 1esidents.

President
WITNIESS IFRANCHISER

SUIYA N 20 Q0



Exhibit C

Information for New York State Administrators

New York State Office of the Attorney General
The Capitol
Albany, NY 12224-0341

General Helpline: 1-800-771-7755
TDD/TTY Toll Free Line: 1-800-788-9898

Website: https:fiazny.govi

NYS Department of Law
Investor Protection Bureau
28 Liberty St. 21st floor
New York, NY 10005
212-416-8236

Information for New York State Agent for Service of Process

New York Secretary of State
99 Washington Avenue
Albany, NY 12231



Exhibit D

New York State Addendum

NEW YORK STATE
Addendum

1. The following information is added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED TIHE INFORMATION
IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE
FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR
PROTECTION AND SECURITIES, 120 BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK
10271. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR
CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE
FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET
FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT.

2. The following is added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item 2, or an
affiliate offering franchises under the franchisor's principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person alleging: a
felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent
conversion, misappropriation of property, unfair or deceptive practices, or comparable civil or
misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the business, which are
significant in the context of the number of franchisees and the size, nature or financial condition of the
franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or, within
the 10-year period immediately preceding the application for registration, has been convicted of or
pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil action alleging:
violation of a franchise, antifraud, or securities law; fraud; embezzlement; fraudulent conversion or
misappropriation of property; or unfair or deceptive practices or comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree relating to
the franchise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade regulation
or trade practice law, resulting from a concluded or pending action or proceeding brought by a public
agency; or is subject to any currently effective order of any national securities association or national
securities exchange, as defined in the Securities and Exchange Act of 1934, suspending or expelling
such person from membership in such association or exchange; or is subject to a currently effective
injunctive or restrictive order relating to any other business activity as a result of an action brought
by a public agency or department, including, without limitation, actions affecting a license as a real
estate broker or sales agent.



The following is added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor, officers, or general partner during the 10-year period
immediately before the date of the disclosure document: (a) filed as debtor (or had filed against it) a petition to start
an action under the U.S. Bankruptcy Code; (b) obtained a discharge of its debts under the bankruptcy code; or
(c) was a principal officer of a company or a general partner in a partnership that either filed as a debtor (or
had filed against it) a petition to start an action under the U.S. Bankruptcy Code or that obtained a discharge
of its debts under the U.S. Bankruptcy Code during or within 1 year after that officer or general partner of the
franchisor held this position in the company or partnership.

The following is added to the end of Item 5:
The initial franchise fee constitutes part of our general operating funds and will be used as such in our discretion.

The following is added to the end of the "Summary" sections of Item 17(c), titled ""Requirements for
franchisee to renew or extend," and Item 17(m), entitled ""Conditions for franchisor approval of transfer*:

However, to the extent required by applicable law, all rights you enjoy and any causes of action arising in your
favor from the provisions of Article 33 of the General Business Law of the State of New York and the
regulations issued thereunder shall remain in force; it being the intent of this proviso that the non-waiver
provisions of General Business Law Sections 687A and 687.5 be satisfied.

The following language replaces the "Summary section of Item 17(d), titled "Termination by
franchisee™:

You may terminate the agreement on any grounds available by law.

The following is added to the end of the "Summary" section of Item 17(j), titled "Assignment of
contract by franchisor":

However, no assignment will be made except to an assignee who in good faith and judgment of the franchisor,
is willing and financially able to assume the franchisor's obligations under the Franchise Agreement.

The following is added to the end of the "Summary™ sections of Item 17(v), titled "Choice of
forum™, and Item 17(w), titled "Choice of law":

The foregoing choice of law should not be considered a waiver of any right conferred upon the franchisor or
upon the franchisee by Article 33 of the General Business Law of the State of New York.



Exhibit E

Nirchi’s Pizza Operational Manual
TABLE OF CONTENTS

TOPIC
INTRODUCTION
GENERAL EMPLOYMENT
e Anti-Discrimination/Harassment
Prohibited Behavior
Compliant Procedure & Investigation
Paid & Non-Paid Leave
Deliver Service/Procedures
Personal Hygiene
Dress Policy
Drug/Alcohol Policy
Complying with Laws/Regulations
Employee Privacy/Confidential Information
Smoking/Vaping Policy
Employee Breaks
Theft
Visitors/Phone Policy
General Pay
Pay Schedule/Performance Evaluations
Employee Benefits
Conduct Standards/Discipline
Safety Practices
Vacations/Holidays
OPERATIONS CHECKLIST
e Opening Procedures
e Daily Procedures
e Closing Procedures
GENERAL HOUSEKEEPING & CLEANING PROCEDURES
FRANCHISE DUTIES & RESPONSIBILITIES
e Duties/Responsibilities
e Operations Checklist
e POS Systems
e Equipment Safety
P1ZZA DOUGH RECIPE & PREPARATION
e Recipe for 52/25 Ib. bag of flour
e Dough Prep and Storage
MAKING THE PIZZA
e Pizza Sauce Prep
Seasoning Packets
Full Sheet/Half Sheet Prep.
White Garlic Prep.
Special Orders
Pizza Toppings
Baking/Cooking Hints
Breakfast Pizza
Gluten Free Pizza
Cheese Blend
WING SAUCE & OTHER MARINADES
e Chicken Speidie Marinade

PAGE #’s

1
2-4

5-6

11-12

13-15

16-17



e Mild/Medium/Hot Wing Sauces
e Sub Sauce/Italian Dressing
SALADS
e Recipes for Basic Salads
LARGE EQUIPMENT NEEDS & PURCHASES
e Kitchen Equipment Needs
e Dough Racks
e Phones/Registers/POS Systems
KITCHEN UTENSILS & NEEDS
o Small Kitchen Utensils
e Cleaning Supplies
e Pizza Pans
o Mixers
TAKE-OUT SUPPLIES & CLEANING SUPPLIES
e Various Container Types/Sizes
e To-Go Cups/Utensils
e Delivery Supplies
e Cleaning Supplies
CONDIMENTS & PRODUCE
e Various Condiments Required
e Fresh Produce Required
P1ZZA TOPPINGS & VENDORS
e Pizza Toppings Required
e Vendors
ADVERTISING & WEB PAGES
CORPORATE/FRANCHISE BUSINESS MEETINGS
CORPORATE/FRANCHSE DONATIONS

18

19

20

21

22

23

24
24
24



State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure
Document be registered or filed with the state, or be exempt from registration:
California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota,
Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

This document is effective and may be used in the following states, where the document is
filed, registered or exempt from registration, as of the Effective Date stated below:

State Effective Date

New York

Other states may require registration, filing, or exemption of a franchise under other laws,
such as those that regulate the offer and sale of business opportunities or seller-assisted
marketing plans.



Receipt

This disclosure document summarizes certain provisions of the franchise agreement and other information in plain
language.

If Nirchi’s Pizza, Inc. offers you a franchise, it must provide this disclosure document t you 14 calendar days before
you sign a binding agreement with, or make payment to, the franchisor or an affiliate in connection with the
proposed franchise sale.

New York law requires a franchisor to provide the Franchise Disclosure Document at the earlier of the first personal
meeting or ten (10) business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship.

If Nirchi’s Pizza, Inc. does not deliver this disclosure documents on time or if it contains a false or misleading
statement or a material omission, a violation of federal and state law may have occurred and should be reported to
the Federal Trade Commission, Washington, D.C. 20580, and to the New York State Department of Law, 120
Broadway, 23" Floor, New York, New York 10271.

I received a disclosure documents dated February 3, 2024 that included the following Exhibits:

Exhibit A — Financial Statements of Nirchi’s Pizza, Inc.
Exhibit B — Franchise Agreement

Exhibit C — Information for New York State Administrators
Exhibit D — New York State Addendum

I do hereby acknowledge receipt of the attached Franchise Disclosure Document regard my interest in becoming a
franchisee of NIRCHI’S PIZZA, INC.

Signature:

Date:




