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Noble Roman’s, Inc.
an.Indiana Corporation
6612 E. 75th Street,. Suite-450
Indianapolis, Indiana 46250
www.nobleromans.com
(317) 634-3377

The franchisee will: operate a Noble Roman’s Craft Pizza & Pub® (“CP&P”) franchise. The franchise is
typically offered for traditional locations such a5 outdoor strip malls:

The total investment riecessary’to begin operation of a CP&!’ franchise is'$496,000 to.$710,000. This
includes an initial franchise fée of $30,000 that must be paid to Noble Roman’s.

This disclosure document summarizes certain provisions of your Franchise Agreement:and other
information in plain English. Read this disclosure.document and 4ll accompanying agreements carefully.
You must receive this disclosure ‘document at least 14 calendar days before you signa binding agreement
with, or make any payment, to thie 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.

The terms of your contract will govern your franchise relationship. Do not rely on'the disclosure. document
alone to understand your contract. Read all of your, contract carefully. ‘Show your-contract-and this
disclosure decument fo-an advisor; like:a lawyer ‘or an accountant.

Buying a franchise is a complex investment. ‘The information in this disclesure document can. help you
maké up your mind. More information on franchising, such as.“A Consumer’s Guide to. Buying &
Franchise,” which can hélp you understand how to use this disclosure document, isiavailable from the
Federal Trade:Commission. You can contact the FTC at 1-877-FTC-HELP, or by writing to FTC 4t 600
Pennsylvania Avenue; N.W.,' Washington, D.C. 20580. Youcan also visit the FTC’s hoine page at
www.ftc.gov for additional mformatxon Call your state:agency-or visit your:public library for other
sources of information on franchising..

There'mayf,also be laws on franchising in your-state. Ask ‘your state agency about thein.

Issuance Date:. June 26, 2019
Effective Date:
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Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administrator before offering orselling in'yourstate. REGISTRATION OF A FRANCHISE BY A STATE
DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE
INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call thesstate franchise administrator listed in Exhibit D for information about the: franchisor, 'or about
franchising.in your state.

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

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

THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US BY
LITIGATION/MEDIATION ONLY IN INDIANA. OUT-OF-STATE LITIGATION/MEDIATION MAY
FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO
COST YOU MORE TO SUE/MEDIATE WITH US IN INDIANA THAN IN YOUR OWN STATE.

THE FRANCHISE AGREEMENT 'STATES THAT INDIANA LAW GO\]ERNS THE AGREEMENT,
AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may use-the services of one-or more FRANCHISE BROKERS or réferral sources to assist us in'selling

our franchise. A franchise broker or refetral source represents-us, not you. We pay-this person a fee for
referring you to us. You should be sure to do youiown investigation of'the franchise:

Effective Date:
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ITEM 1. The Franchisor and any Parents, Predecessors and Affiliates,
General Information

To simplify the language in this Disclosure. Documeit, references.to the “Company” or*“We” .means Noble
Roman’s, Inc., the franchisor. The'term “You” means the person who buys;the franchise and-the owners.of
the franchise if the franchisee.is a corporation, partnership ot other entity. This Franchise Disclosure
Document relates:only to the CP&P franchise (the “Franchise”). The Company-was incorporated
September 21, 1972 and is an Indiana corporation with a principal place-of business at 6612 E. 75th Street,
Suite 450, Indianapolis, Indiana 46250. In addition to the, Franchise, the Company: sells and services
franchises and licenses: for non-traditional foodsérvice operati‘ons under-the trade. names “Noble. Roman’s

‘Pizza” and “Noble Roman’s'Take-N-Bake.” The Company believes some of the attributes of the Franchise

are:

& Modem yet nostalgic, family-friendly interior-restaurant design

Two styles of hand-craft, made from scratch pizzas. Traditional thinner and Deep-Dish Sicilian

s Qver 40 different toppings, cheeses and sauces from which to ¢hoose including traditiorial
toppings such as pepperoni and'unusual toppings such as.diced apples and candied walnuts:

» Noble Roman’s hand-rolled breadsticks with spicy cheese sauce

s Asseléction of contemporary; made-to-order salads and fresh pasta. The menu also-iricludés baked
subs, hand-sauced wings and-desserts

e 16 different beers on tap including both national and local craft selections. Wines include 16
quality, affordably-priced options in a range of varietals

e  Fast cook'times - 2.5 minutes for traditional pies and 5.75 minutes for Sicilian pies

e  Glass enclosed dough room where Noble Roman’s dough masters hand make all pizza and
breadsfick-dough from scratch in.customer view

s A “Dusting and Drizzle Station™ where customérs customize ‘their baked pizzas with a variety of
toppings and drizzles

+  Kids and adults.enjoy Noble Roman’s self-serve root.beer tap

e Throughout the dining room and bar are large and gianitiscreen television' monitors for sports:and
the nostalgic black and white shorts

»

Currently, the‘Company is operating fbi_ir“Ngble Romari’s Craft Pizza & Pubrin addition to.one.non-
traditional locations which contdin a Noble Roman’s Pizza:and currently there is one' franchised CP&P iin.
'operation.

Competition

The restavrant industry and the retail food industry in general are"very competitive with; ‘respect.to
convenience, price; product quality and service. In.addition, the:Company competes for franchise and
license sales on the basis of product engineering and quality, investment.cost, cost of sales, distribution,
atmospheie:and speed of service. Actions by one or more:of the Company’s competitors could have an
adverse effect.on the:Company’s ability to:sell additional franchises, maintain and renew existing
franchises, orsell its products. Many of the Company s.cOmpetitors are very large, internationally
establlshed ‘companies.

Government Regulation

The:Company and its franchisees are subject to various federal, state.and local laws affécting'the operation
of our respective businesses.. Each franchise location is,subject to licensing and regulation by a number of
governmental authorities, which include health, safety, sanitation; building:and other agencies:and
ordinances in the state:or municipality’in which the facility is located. The process.of obtaining and
maintaining required licenses or approvals can delay or prevent the opening of a ftanchise location.
Vendors, such as our third-party production and.distribution services; are also licensed and subject to
regulation by state and local health and fire codes, and U. S. Départment of Transportation regulations.
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The Company, its franchisees and its vendorsrare also stbject to federal and state:environmental
regulations.

The Company-is subjectto regulation by the Federal Trade Commission (the “FTC”)‘and various state
agencies under federal.and state laws regulating the offer-and sale-of franchises. Several statés also
regulate aspects of the franchisor-franchisee:relationship. The FTC requires us to furnish to prospective
franchisees a disclosure document containing certain specified information. Some states also regulate:the

sale of franchises and:require: registration of a franchise disclosure document with state-authorities.

Substantiyc state laws-that regulate the franchisor-franchisee.relationship presently exist in a subgt'antial
number of states, and bills have béenintroduced in Congress from time to time'that would provide for

additional federal regulation of the franchisor-franchisee relationship in certain;respects. ‘State laws often

limit, among other things, the daration-and scope-of non-competition provisions and the ability-of a
franchisorto terminate orrefuse to rénew a franchise. Some foreign countries also have disclosure
requirements and otherlaws regulating franchising and the: franchisor-franchisee relationship, and the:

‘Company would be subject to.applicable laws in each jurisdiction where it seeks to market additional

franchised units.
ITEM 2. Business Experience.

Executive Chairman of'the Board and Chief Financial Officer - Patl W. Mobley was Chairman of the
Board, Chief Executivé Officerand Chief Financial Officer of the Coimpany, 6612 E. 75th Street, Suite:
450, Indianapolis, Indiana 46250, from December 1991 until Noyember 2014 when he became Execiitive
Chairman and Chief Financial Officer. Mr: Mobley has been a Director:and an Officer since 1974, Mr.
Mobley has« B.S. in Business Administration from Indiaria University-and is a CPA. He is the father of A.
Scott Mobley.

President, Chief Executive-Officer, Secretary and.a Director - A. Scott Mobley has been Chief Executive,
Officer of the Company, 6612.E. 75th Street, Suite 450; Indianapolis, Indiana 46250, since Noveiber
2014, a Director since January 1992 and Secretary since February 1993. Mr. Mobley has d B.S. in
Business Administration magna cum Jaude from Georgetown University-and an MBA from Indiana
University. He is.the son.of Paul W. Mobley.

Director - Douglas:H. Coape-Arnold has béén a Director of the-Company since 1999. Mr. Coape-Arnold

‘has been Managing General Partner of Geovest Capital Partners, L.P., 450 Parkway N:, New York, NY

10022, since January 1997. Mr. Coape-Arnold is a Chartered Financial Analyst.

Director - Marcel Herbst las been a Director-of the Company since Jiily 2016. Mr: Herbst is the founder
and portfolio. manager of Herbst-Capital Management, LLC, 2846 N, Southport Avenue, Unit 3-N,
Chicago, 1L, 60657, from.2008 until current. .Mr. Herbst has a Bachelor degree of Business Administration
from:Schiller International University- in Heidelberg, Germany and a Master’s degree of Management in
Hospitality-concentrating in food and beverage from Cornell University..

Director — William Wildman has:been.a director of the Company since June 2019. Mr. Wildman is‘the
President.and. Chief Executive Officer.of Pinnacle Commercial Capital. Mr. Wildman studied business:and
law at the University of Evansville,.and undertook additional financial management studies at the Indiana
Banking School at;Purdue:

Executive Vice Pye,s‘ident of Franchising - Troy Bransorn has been;EXecu'tive Vice Presiderit for:the
Company, 6612 E. 75th Street, Suite 450, Indianapolis, Indiana 46250, since November 1997. Mr:.Branson
has a B.S. in Business from Indiana University.

Director-of Franchise Services - Terry. Farabaugh, has beén with the Company, 6612 E. 75th Street, Siite:
450, Indianapolis, IN 46250, in various operations positions since 1989. He-has been Director of
Operations since 2015 and is currently also Director of Franchise Services. Mr..Farabaugh hds owned
various franchises.of the Company and currently owris one franchise location.



ITEM 3. Litigation.

The:Company, from time to time, is involved in various litigation relatingto claims atisinig out of its
norinal business operations:.

The:Company is:not involved in any litigation requiring disclosure.

ITEM 4. Bankruptcy.

No bankruptcy. information is required to be disclosed in this-disclosure document.
ITEM 5. Initial Fees.

The initial. franchise fee: for a CP&P is $30,000. With the sale of multiple CP&P: franchises to-a single
franchisee, the franchise fee for the second unit is $2:5,000 and the:franchise fee for the-third unit and any
additional units is $20,000 per unit.

The franchise.fees aré'paid upon sighing the Franchise Agreement:and, when paid, shall be deemed fully
earned and. non-refunidable in consideration of'the administration.and other‘expenses incurfed by'the
Company in granting the franchises and for the lost and/or deferred opportunities to grant such franchises
to any other party.

The marketing packageis non-refundable and iy paid either to the Company-er to:outside vendors. for
production of required: marketing materials. ‘Whether this.amount is paid to the Company or an outside
veridot-depends.on whether the franchisee elects to purchase the marketing miaterials: directly from the
Comparly or requests the' materials from the Company in.digital form;, and then have a printer not affiliated
‘with the Company print the physical materials.

ITEM 6. Other Fees.

OTHER FEES

Type of Fee:(Note 1) Amount Due Date:

Royalty Fee (Note 2) 5% of gross sales Payable weekly by Tuesday of the

' following week

Creative Fee (Note 2) 2% of gross sales Payable weekly by Tuesday of the
following week

Advertising Fee:(Note 2) 3% of gross-sales This is only implemeited if any
market that has adequate penetration
For an advertising cooperative:
Currently nong exists

Renewal Fee $3,000 Payable at the time a renewal
franchise agre¢ment-is executed

Transfer Fee (Note 3) $5,000 (Note 4) Priot to approval of transfer

Manual Replacenient Fee

'$500 Prior to replacing any Manual
Audit Fee (Note 4) Cost of audit plus up to Fi,ve-'days after demand

10% interest (Note 5)

Note 1 - All fees are imposed by-and are payableto the:Company. All fees are non-refundable.
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Note 2 - Royalty Fee and Creative:Fee, The term “gross:sales” means the total selling price of:all products
and services and.all income of‘every other kind .and nature'related to the operation of the franchised unit,
whether for cash or'credit, except for: (i) sales.taxes collected directly from customets; and (ii) any. other
tax, excige or duty, levied or assessed against the franchisee by any: federal, state or local authority based on
siles of specific merchandise sold at or from the franchised unit, provided that such taxes:are actually
transmitted to the:appropriate:authority. You must-pay to the Company-a Weekly royalty fee:and creative
fee based.on the gross sales of the franchised unit for the preceding-week for all products and services (as
definéd in Section 1V.of the Franchise Agreement), payable by electronic withdrawal of such fees by draft
on your bank:account.

Note 3 -Transfer Eee. Any transfer or assignmentof your rrghts under the Franchise Agreement. requires:
our prior written consent. In.order for-us to review and consider giving our consent; you must pay $2,000
of the $5,000 transfer fee, which is non-refiindable if consent is withheld, to cover.our actual time in
processing the request and the $3,000 balance of the fee must:be paid prior to:approval of the transfer:

Note 4 - Audit Fees. We have theright, at our own expense, to audit your:books and records; including
purchase records from your authorized distributor. Yiou must pay us the-amount-of all royalty fees due plus
imerest det’ermine’d fro/m‘the dﬁte due until paid at the lesser of the h’ig’hest rate dll(iwed by law or a rate.
headquartered in the state in which the locatron is srtuated on any unreported gross«sales, as determmed by
such aundit or'review: Ih addition, should the:audit disclose a deficiency in repoited gross sales in:excess-of
3% of the actual audited amount of gross sales, you.shall reimburse us for the:cost of the-audit. Any
amount or amounts payable by-you under this disclosure document shall be retitted to the:Company within
five days afterdemand. Additionally, if gross sales:are not réported by the due:date, Eranchisor may charge
Franchisee 4 $25.00 administrative fee for every day sales are' unreported following the.due:date: with no
-additional notice being required.

TTEM 7. ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

Typerof Expenditure Amount ‘Method of When Due! To Whom Payment isito.Be
Payment Made

Initial Franchise Fee: $30,000 Lump. Sum. Upon Signing Noble Roman’s, Inc.

| Mote 1y , Agreement '
Equipment $165,000to Lump*Sum, As Contracted Suppliers
(Note:2), $200,000 )
Smallwares: '$15,000 to Lump:Sum As Contracted “Suppliers

" (Notei2) $20,000 ' ]

| Exterior Signage $10,000 to Lump.Sum As Contracted Suppliers

| Note 2) I $20,000
Audio equipment -'$14,000 tor Lump:Sum As Contracted Suppliers

| (Note'2) | $20,000 )
Forniture $20,000 to Lump-Sum As Contracted Suppliérs
(Note 2). $30,000 .
Uniforms:and Inventory $12,000'to Lump Sum As Contracted Suppliers
(Note 2) $151000,
Leasehold Improvements $200,000 to Lump Sum | AsContracted Suppliers
(Note 2 and Note 6) $325,000 ) )
Initial Training Expense $10,000 to As Incurred As Incuired ‘ Employees and Suppliers

$20,000 :

Additional Furids $20;000't0 As Incurred . As Incurred 1 Employees and Suppliers
(Note 3) '$30,000 ‘
Total Initial Investment $496:000 to
(Note 4.and Note 5) $710,000 ‘




Note Iz The initial franchise fée is déemed fully earned:and non-refundable when paid.

Note 2: ‘These ¢osts are:payable to the suppliers of the goods orservices on terms negotiated between you
and such suppliers. Generally, they are due and payable as:the obligations are incurred and.are not
refundable..

Note 3: This estimates your-initial start-up expense. These expenses include payroll costs; insurance and
other miscellaneous expenses.and are generally non-tefundable.. These amounts.are estimates and we
¢annot gudrantee that-you will not have additional expenses starting'the business. Yoour costs: will depend
on factors.such as how closely you follow our'methods and your management. sk111 expenence and
business.acumen. The Company'relied on its experience selhng franchises plus experience in the restaurant
business: in determining this estimate.

Note4: The Company relied on recent purchases from suppliers.and itsiexperience in the restaurant

‘business.to prepare these:estimates. Y-ou should review these amounts carefully before: making.any

decision te-purchase the franchise,

Note 5: Real estate cost isnotinéluded. It-is assumed leased strip mall.space: generally known.as a white
box. The Company-does-not.offér, either directly or indirectly through any affiliated companies, financing

to franchisées.

Note 6: This is an estimate for the gross. amount of leasehold.improvements.from taking the location from
a “white box” to the specifications of a/CP&P. A portion of the cost is sometimes paid for by. the landlord
in thé form:-of “tenant im‘provementrall’owance.” The amount of that‘allowance is detetmined in your
negotiations for-the property lease with the landlord which would reduce your cost.

ITEM 8. Restrictions on:Sources of Products and Services.

You are required to purchase from distributors and suppliers approved by us-all food products, facades,
paper goods; marketing materials, menu boards, point-of:sale system, ‘Noble Rorian’s customized ovens

and signs, The Company has:negotiated arrangements with its distributors and suppliérs under-which you

will be entitled to purchase: products and services:at the same pri¢ing as'the distributors or suppliers offer to
the Conipany. Other than these negotiated arrangements, the Company does not maintain any purchasing
or distribution cooperative. Product'specifications and standards are issued. only to-suppliers which have
been approved by the Company. From time to timé product spécifications.are changed as:a result of market
testing of new products and/or in order to ‘obtain better quality or pricing for the products. None of our
officers own an interest in.any of our distributors or'suppliers. ‘We:éxpect that approximately 80% of'a
franchisee’s purchases of products and services in establishing and operating.a franchise will be purchases
from our-approved suppliers.

Other than the items:specified in the foregoing paragraph, you (i) are not required to purchase or lease any
goods, services, supplies, fixtures, equipment, inventory orreal estate:relating to the. establishment or
operation of the franchised businesses from ‘Company approved providers, and (ii):are permitted to
purchase all other itemsineeded in the busifiesses, from any source:which meets the: Company’s standard
specifications described in the Operating Standards. Manuals for quality, cleanliness, uniformity and
delivery, and that has been-apptoved bythe Company.

For-our services, such as layout-and design, coordinating equ‘ipmem orders and monitoring.shipping and
installation of equipmeiit, the Company receives:a commission.on certain. equipment, smallwares and
signage froim various suppliers as:a result of your purchases. The amounts of these.commissions vary from
time to-time based on quantities purchased by the franchisees. The Company may also-receive from time to
time allowances; credits or rebates from other suppliers based on:purchases by you. These amounts are
generally tied to specials or quantities purchased during given time periods. Neither the Company nor-any
of its-affiliates are:approved suppliers.



If you desire to purchase any items from:a supplier who has not previously been approved, you must
request in writing the Company’s approval of such supplier. Additional suppliers will generally be
approved as.long as'their produicts. meet Gur specifications and equal or exceed the quality standards of the
approved products. Such quality standards will be determined solely by the Company. The Company will
riotify you within 10 days whether the request has been approved or denied. No fee is charged by the
Company to approve a supplier: The.Company reserves the right not'to give approval to an- ‘uriréasonable
number of suppliers for any particular item or'service. The Company may revoke approval ofiany-supplier
upon writtén notice to you in.the event any supplier fails to continue to meet the Company’s standards or
specifications. Any purchase by you from an unauthorized supplier may result in the termination of your
Franchise: Agreement. Except as specified in the preceding paragraphis, neither‘the Company nor any
affiliate receives any income derived from purchases made by. you from. approved independent suppliers.
Criteria used to determine whether-or not a: supplier is approved, is.not. available to you. Approval for
certain suppliersican be revoked at the sole:discrétion ofthe Company; however, if revoked, the:Company
will make necessary arrangements for an alternative supplier to have been.approved by the Company prior
to, or simultaneous with, the revoking of approved supplier:

ITEM 9. Franchisee’s Obligations.

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

document.

‘Section in Tterh in
Obligation Franchise Disclosuré
Agreement Document
a.. Site-selection and acquisition/lease ‘Section 11 Item 11
b. Pre-openitig purchases/leases; ‘Sections 11 Item §
c.. Site development:and other pre-opening requlrements Sections Il and V Items 5, 6, 7
and 11
d. Initial and ongoing training Sections V-and Jtem 11
VIL
€. Opening Sections 11 and V Item 11
f. Fees Section [V Ttems S and 6
g. Compliance with standards and policies/Operating Sections V, VII Ttems 8,11,13
"~ Manual and VIII and 16.
. Trademark and proprietary information Sections TX and X Items 13 and
14
i.. Restrictions on.products/services offered Section VIII Ttems 8 and 16
j.. Warranty and customer service
requirements Section VII1 Ttem 11
k. Territorial development-and salés:quotas None None
l. Ongoing product/service purchases Section VIII Item &
m. Maintenance, appearance and remodeling ‘Sections 11, 111 Items 11.and
requirements ' and VIII 17
n. Insurance None
o. Advertising Section VII1 Item 11
p. Indemnification Sections IX, X111, Item 13
XIV and XV
q. Owner’s participation/nianagement/staffing Section VIIand Items 11 and
Vi 15
r. Regords and reports Sections [V and Item 6

X1

s. Inspections and audits Sections I1, VI, Ttems 6. and 11
VIII and X1
t. Transfer Section XIV Items.6.and 17



Section in Item in
Obligation Franchise Disclosure
Ag;eement Document
u: Renewal Section I Items 6 and 17
v. Post-termination obligations Section XVIIT Item 17
w. Non-competition covenants Section X Ttem 17
x. Dispute resolution Section XIX Item 17

ITEM 10. Financing.

The:Company does:not offer direct or indirect financing. The:Company dees not guarantee yournote, leasée
or any-other obligation.

ITEM 11, Franchisor’s Assistance, Advertising; Computer Systems and Training
Except.as listed below, the Company is not required:fo provide you with any assistance.

(1) Franchisors sité selection guidelines.and such sitesselection assistance ‘as Franchisor may
deem advisable.

(2) Such assistance to Franchisee in the layout and design.of the CP&P: as Franchisor may deem
necessary. You are responsible for the cost of preparing architectural, engineering and construction
drawings, which you-must submit to: usfor our review'and approva] before you begin constructlon of your
location. You are responsxble for'the cost of construction and/or remodéling.

3) Such site evaluation and assistance as Franchisor may déem nécessary on its own
initiativeror in.response to Franchisee’s reasonable request for site evaluation; provided, however, that if
services are provided at Franchisee’s request, Franchisor réserves the right to charge a reasonable-fee for
providing such services representing the reasonable expenses incurred by Franchisor (or its designee) in
connection with such on-site:evaluation, including, without limitation, the cost of travel, lodging, meals and
wages.

(4) The loan: of one sét of the Confidéntial Manual and such other manuals and: written
materials as Franchisor shall have déeveloped for use in the Franchised Business (as the same may be
revised by Franchisor from time t0 tine, the “Manuals™), as more fully described in Section X(A). of the
Franchise Agreement., We will provide and list of approved-vendors and specifications for-equipment and.
other supplies for'your restaurant. We will provide assistance in reviewing quotes, at Franchisor’s
discretion. You niust?pur'chas'eé. instdll; maintain:in efficient supply, and use, only fixtures, furnishiiigs,
equipment, $igns and supplies that conform to the standards and specifications provided by the Franchisor.

(%) Upon the opening of the Franchised Business, Franchisor shall provide Franchisee with a
training program which also includes an on-the-job training;program, or-other training requ1rements that the
Franchisor deems: :appropriate; on the operation of a CP&P, furnished at such times and places as
Franchisor réasonably. deems necessary. You will be responsible for‘training your-employees and
independent contractors'including any training.on the:day-to-day operations of the restaurant.

(6). During the operation.of the Franchised Business, such additional assistance as is
reasonably necessary, in the sole discretion of Franchisor; to assist Franchiséé in. meeting Franchisor’s
‘quality control standards.

The Company expects the Franchisee'to use print advertising-and other local marketmg activities in the
‘market area immediately around each location. The print advertlsmg may be:distributed by-the Franchisee
in a variety of ways including:newspaper, direct mail, insert in a mafriage:mailer:and hand distribution
throughout the arca. The Company is not required to spend any amount oni advertising in the territory
where a franchise is located. All materials to be used in the advéitising may be created by ourin-house:;
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advertising:department and in-house graphic designers. Franchisees may create their own advertising so
Jong as the use of our trademarks and the design of the.advertisement is approved by the Company in its
sole discretion. There i§ no advertising council composed of Eranchisees that advises the Franchisor, The
Company is not dbligated te provide you with any:advertising.

Non-Obligatory Post- Opcnmg Assistance or'Services, After the opening-of the restaurant, the Company,
although not-tequired by the Franchise Agreement or: any other agreements, may:

[4))] Maintain quality control, including periodic inspections of the Noble Roman’s franchise;

2) Continue research.and development programs to-develop new and improved menu items and the
ingredients and componentsiof menu items; .

3) Police and protect.the Company’s trademarks from i_nﬁ’in_gementi; or
4 Offer advice and assistance. to you in:all phases of restaurant operations..

The instructors:in our training program will be officers, employees:or agents of the Company and’ who have
the necessary experience to conduct such training, as.judged by the Company. in its sole discretion. -Our.
instructors have an:average of seven‘years of expérience with the Company.and seven:years’ experience in
the restaurant industry,

Other restaurant personnel desigriated by you, who have been approved by the:Company for initial training,
may also atte‘nd the Compa'ny S o'n' the'-job training program. The Company shall plovide instructors and
the Cor_np_any at your franchxse locatlon You are_reqmred to have two people ﬁ'om the follow_mg, the
principal, owner, officer, general manager-or assistant manager attend a nine-day training program. in
Indianapolis, Indiana or'such other place.as designated by the Franchisor at your expensé.

The training materials used in training include the:Company’s Standard.Operating Procedures Manual, the
Company”s Marketing Manual, instructional materials for opération 6f ovens and useé of 'the:‘Company’s:
pan seasoning-and other handouts, including but not limited to, inventory orderi‘ng materials and cost
worksheets, as provided by Franchisor.

Other than the-expenses for instructors and training materials, you shall bé responsible for any and all
expenses incurred by you or any of your personnel in connéction with any initial training program,
including travel and:hotel expenses for the Indianapolis training..

The Company'shall determirnie, iin.its'sole discretion, whether the fr’anc‘hisee :and :any of its personnel have
satisfactorily completed the-training program. If thetraining program is.not satisfactorily- completed by any
such person, or'if the Company in.its reasonable business. Judgment based upon the: performance of such:
person(s), determines that the training program:cannot be satlsfactouly completed by’such person(s), (i)
you shall, at the Company’s request, designaté a replacement for such person(s) who. shall attend and
complete, to.the Company sisatisfaction, the entire training: program, or(ii) the Company may‘terminate
the Franchise Agreement in.accordance with Section XV11 of the Franchise Agreement.

You and such other:of your personnel, as the Company shall designate, shall attend such.additional training

programs.and seminars as the Company may offer from time to-time. For all such.programs-and seminars,

the Company: will provide the instructors and training materials; free of charge. 'You shall be responsible
for any and.all other éxpéenses incurred by your personnel in:connection with any additional training,
program, including without limitation, costs of travel, lodging, meals and wages.

In connection with the opening of your franchised unit, the Company shall provide to you, free of charge,
an opéning trained representative(s) of the:Company to provide:on-site pre-opening'and 6pening traifiing,
supervision and.assistance to you. The time:period for-which such assistance will be provided shall be
determined by the Company:



) - TRAINING: PROGRAM
Principal, Supervisor (if Applicable), General Manager (if not self-operated),
Assistant Manager (nine days'plus travel - includes one study day/break)

Classroom | In Training |
Subject | Hours Unit Hours | Location
Introduction.and Noble Roman’s standard | Corporate Headquarters
operating procedures overview. 4 0 | (Indianapolis, IN)
Overview of equipment, unit.tayout and
businéss flow 0 1 Training Unit
Dough making 0 10 Training Unit
Pizza making.and other-food preparation 0 - 14 Training Unit
Ofder coordination, expediting.and '
screening 0 6 Training Unit,
Other job positions 0 3 | Training Unit
Bar management and operation 0 3 | Training Unit
Dining room operation and management 0 3 Training Unit
POS system functioning 0 4 Training Unit:
Inventory, ordering, receiving dnd food ‘
cost labor 2, 6 | Training Unit
Scheduling, master schéduling , labor i
control 2 2 | Trainihg Unit
Administrative: tasks 2 4 | Training Unit

| Corporate Headquarters

Marketing, test and concluding réview 4 0 (Indianapolis, IN)
TOTAL HOURS 14 56

ON-SITE TRAINING
Provided by Noble Roman's Field Personnel.
(Approximately five days'before opening and approximately. nine:days after
‘ " opening - at Noble. Roman’s-discretion)

On-The-Job

Subject Houirs Location

Restaurant set-up 20 Y.our restaurant |
| Oven set-up 2 | Your restaurant |
| Employee Training: 25 Y.our restaurant |
| Friends:and family-and VIP party 8 Yoour restaurant T
i Postqop_ening;.general operations support 40, Your restaurant
_ Administrative training 5 | Your restaurant

TOTAL HOURS 100




ITEM 12. Territory.

The Franchise Agreement, in the-form attached to. this Disclosure. Document as Exhibit A, authorizes you
to operate one CP&P franchise-at-one specific. location that is:pre-approved. by the Conipany. You must
receive the Company’s permission to relocate. You are'not réstricted from: Aacceptirg orders from outside of
your territory if'the orders:are filled within the franchised business. The Franchise Agreement does not'
grant you any protected territorial rights or the right-0f licénse to opérate the-franchised business:or to .offéer
or-to sell:any products or services described in.the Agreement at.or from any site other than the location
approved by the Company. Y.ou will not receive-aniexclusive territory. You may face competition from
other franchisees, from outlets that we owri, or fiom otlier channels:of distribution:or competitive brands
that we control.. The Company atteinpts'to avoid.establishing,other franchised or company-owned outlets
that may compete with.your location but:may-not-always be successful in doing:so. The Company isinot
obligated to offer you additional franchised locations. The Company-does not operate, franchise; or have
any plans to opérate or franchise any businéss under-a different trademark that sells or will sell goods.and
services similar to those ourfranchisees offer.

ITEM 13. Trademarks.

You are grarted the right under the Franchise Agreement to operate.a food service business under the trade
name “Noble Roman’s Craft Pizza & Pub’” and to use in'the franchised business all of the Company’s
trademarks, service:marks.and trade names which are presently or subsequetly listed ini the Manuals, as
modified or revised from time-to time, but:only in the manner provided for in the Franchise: Agreement and
Manuals, and only at such times as the respective trademarks; service marks and trade names are in the1
Manuals. :

A list of all trademarks and service marks.currently listed in the Manuals, all of which: have been registered
with the United States Patent and Trademark Office 6n the Pfincipal Régister;.is detailed below together

‘with the applicable registration nunibers.and dates of regmtratlon The Company’s trademark registrations

are current and have been renewed as nécessary. All required affidavits of-use have been filed with respect

‘to the registrations, and, unless otherwise indicated, the:régistered marks.have become incontestable.

Mark Registration Registration Date
Number
“Noble Roman’s” 987,069 June 25, 1974
“Taste.A Better Pizza” 1,331,478 April 16, 1985
“The Bettér Pizza People” 1,920,428 September 19, 1995
“The Pizza Bomb” 1,965,018 April 2, 1996
“Tuscano’s Italian Style Subs™ 2,979,940 July 26, 2005
“Noble Roman’s Bistro” 3,634,645 June:9, 2009
“SuperSlice” 3,717,603 December 1,,2009
“Moble Roman’s” 1,362,714 September 24, 1985
“Noble Roman’s Pizza Monster” 1,741,904 December 22, 1992
“Noble Roman’s Craft Pizza & Pub” 87-235,008 August 8, 2017
“NR CP&P Carpe. Pizza” 87-235,009 August 8, 2017

There are no currently effective material-determinations-of the patent and trademark office, trademark trial

‘and appeal board, the frademark administratoi 0f this state-or any court involving the aforementioned

trademarks; nor is there any pending: infringement, opposition, cancellation or material litigation involving

such trademarks.

There are‘no agreements currently in effect which significantly limit the rights of the'Comparty to use of'

license the use of theé franchised trademarks, service marks, trade ‘narnes, logotypes or othér commercial

symbols in any manner material to the franchise.
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1t is your respons1b111ty to'notify the Company in writing of any infringement:of the franchised trademarks
and to cooperate-with the‘Company. in stopping such infringements. The Company has the sole rightito
deteérmine the need for any legal action with respect to any infringement which. may occur and'to ¢ontrol
and:direct any such action. The cost of'any such litigation or the policing-of the franchised trademarks to
protect against infringement-is the responsibility of the‘Company. The Company, however, is not obligated

by the Franchise Agreement or otherwise to institute Jegal or other action to protect the franchised
trademarks or-to protect you.against claims of infringement or unfair'competition relating to the franchised
tradémarks. No legal.action for infringement or unfair competition relating to the licensed trademarks may-
be defénded by you without the:consent of the Company and you shall not have the right to control and
direct such.defenses. The.Company is not obligated by the Franchise Agreement or any-other agreement to
participate in your defénse and/or indemnify you for damages or expenses: incurred if you are:a party to any
:administrative.or judicial proceeding involving the franchised trademarks or if the proceeding;is resolved
unfavorably to you. '

The Company has.ne knowledge of any infringing uses:which-could materially affect your right to use the
registered trademarks; service marks and logos currently in use.and identified:in the Manuals. Youw may be
required to-modify your use-ofithé franchised trademarks by the Company or use'one-or more additional or
-substitute marks during your opcratlon of a franchise-at:your-expense and you haveno right to: continue
using those marks upon termination of the Franchise Agreement.

ITEM 14. Patents, Copyrights and Proprietary Information.

You-do not receive the right to:use:an item covered by a patent or copyright, but you can use the
proprietary. iriformation in the Manuals. The'Manuals.are described in'Item 11. Although-the Company
has not-filed an apphcatlon for a copyright registration for the Manuals, the Company ¢lainis a copyrlght
-and the information.is proprietary. The‘Company also.considers.its'recipes, mcludmg those for pizza
dough, sauce and breadsticks, to be trade secrets, which you are given permission to use by the ‘Franchise
Agreement.

You are required to take steps to protect the confidentiality-of proprietary irifformation belonging-to the.
Company. You must also promptly tell us'when you learn about unauthorized ise of this proprietary
information. The Company is not required-to take any action but will r’espond to this information.as we
think appropriate. You must also agree.not to.contest the Company’s interest in these or our-other
proprietary information or trade secrets. If the Company decides to:add, modify or discontinue the use of
an item for-which the Company claims a copyright, you must.also do so.

ITEM 15. Obligation to Participate in the Actual Operation of the Franchise Businesses

Upon the execution of the Franchise Agreement, you shall designate a management structure of the-CP&P
franchise, which must be approved by Frafichisor. Two people from the following principal, supervisor,
owner, general manager or assistant manager inust attend the training program in Indianapolis, Indiana, as
determined by the Company and be approved by the Company. If you are«an individual, you shall perform
all of the obligations of the-General Manager. If you are an entity, you may: hiire an individual, who is

acceptable to the Company, to Serve:as General Manager. The-General Manager shall devote best efforts to
the supervision and conduct of the franchised business. The General Manager must supervise the
franchised busingss on-site. Thére are no requirements: for the:General Manager t6 -have any equity interest
in the franchised business. We i impose no restrictions on the General Manager not previously covered
except we may-require thé General Managerto sign.a Confidentiality Agreement.
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ITEM 16. Restrictions on What-the Franchisee May Sell.

You must sell, and mayonly sell, those products designated in the Manual from tirfie-to time:as being
included ‘in,the CP&P menu and meeting the quality standards detailed in the Manual. The Company may
changc the.Manual from time to time-in:its sole-discretion. Should you desire to sell any products:not
authorized in the Manual, you must first secure the Company’s written approval which .may be granted or
withheld.in the sole discretion: of the Company. You are only authorized'to operate*the franchised unit at
the facility location.specified in the Franchise Agreement. The sale:of beerand wine is'a standard part-of
the:CP&P menu. The Company has.not set'any minimum:or maximum prices that franchisees may charge.

ITEM 17. Renewal, Termination, Transfer and Dispute Resolution.

This table lists certain irportdnit provisions of the franchise-and related agreements. You should read these
provisions in the agreements:attached torthis disclosure document.

THE FRANCHISE RELATIONSHIP
Provision
a) Lengthof franchise term
b) Renewal or extension of'the

term

¢) Requirements for franchisee
to renew or extend

d) Termination by franchise¢

e) Termination by the franchisor
without “cause”

f) Termination by the franchisor

with “cause”

g) “Cause” defined — curable
defaults

Section in
Franchise
Agreement
Section 1

Section: 111

Section 11

Section XVII

None

Section. XV11 (See:

Note 1)

Section XVII

12

Summary

Term is for 15 years.

Upon expiration, if you are.in good
standing, for 4 term of five years.

Advance noftice, renewal fee,
temodel premises, execute: new
franchise agreement and release.
The:new franchise.agreement may:.
hdve materially different termsrand
conditions than the original
agreement.

If Franchisor becomes'insolvent and
fails to-perform.in accordance with
any material term of this agreement
and fails to remedy that default
within thirty days after written
notice, Franchise¢ may terminate the
agreement,

The Company may terminate the.
Franchise Agleement on immediate:
notice to you and without giving you
any-opportunity to cure upon.the
occurrence ofany event of default‘in’
Section XVIL.A.(3)..

This:definition of “cause” includes,
among other things, the failure to



Provision

h) “Cause” defined —
Noncurable defaults:

i) Franchisee’s obligations upon

termination/non-renewal

j) Assignment of contract by
franchisor

k) “Transfer” by franchisee -
defined

) Franchisor appmval of
transfer hy franchisee

m) Conditions for franchisor
approval of transfer

1) Franchisor’s right of first
refusal to acquire franchisee’s
‘business

'0) Franchisor’s:option to
purchase franchisee’s-business

Section in
Franchise
Agreément

Section XVII

‘Section XV1I and
XV

Section XTIV

Section: XIV

Section. XIV

Section. X1V

None

None
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Summary

adhere to certain other provisions of
the Franchise Agreement.or the
Manuals. See Note 2.

This definition of “cause” includes;

-among other things, site' not
.approved,, failure to open restaurarit

timely, 'sale of uinapproved products;

-abandonment of premises, conviction

ofa félony, threat or danger to public

health, unapproved transfer, failure
to pay amounts dué within five days
after notice, violation of
confidentiality ahd non-competition

covenants; misuse of trademarks,
fajlure to.complete required training
programs.

Upon fetmination er non-renewal,
you must; among:other things, cease:
operation of the restaurant, cease use
of Noble Roman’s products, cease
usg of the trademarks and proprietary’
information, pay all.amounts due.
Company, return Manuals, provide:
Company with required information
regarding supplies.and .operation. of
the restaurant.

No.restriction on the right to assign
by-Company.

Includes transfer of interest in
Franchise.Agreement, restaurant or
franchise.

Company has'the right to approve all
transfers? but will not unreasonably
withhold approval.

All amounts due-Company paid,
including the franchise transfer fee
of:$5,000, new franchisee approved,
execution of a new Franchise
Agreement and completes training
program. )



" Provision

p) Death or disability of
franchisee

.q) Noncompetition covenants
‘during the term: of the franchise

r) Noncompetition covenants
after, the franchise is terniinated
or expires .

s) Modification of the
agreement

) Integration/merger clause

u). Dispute-resolution by
arbitration or mediation

v) Choice of forum

w) Choice of law

Section in
Franchise
Agreement

Section X1V

Section X

‘Section X

Section XIX

Section XIX

N/A

Section XIX

Section XIX

Summary

Survivers must-€ither apply within
90 days of death to:continue
operation which application is
subject to Franchisor’s approval or
sell the. franchise within 180 days:in
accordance with Section XIV.

No involvement.in competing
business:(retail eating establishment

featuring pizza and/or breadsticks).

No involvement for a period of two

'years in competing business of

FEranchisee’s franchise..

No modifications unless mutual

‘written agreement:but Manuals may.

be-changed unilaterally and at any

time by the Gompany.

Only the térms of the Franchise:

Agreement and.other related written

agreements are binding (subject to
applicable state law).. Any

re;pre‘,sehtéti‘ong or promises outside
of the disclosure document and the

Franchise Agreement will not be

enforceable.

N/A

Must submit.disputes to a court in,

Indianapolis, Indiana, excépt ds

described.in Note 4.

Indiana law applies, except as.
described in Noté 4.

Note 1. Automatic Tén’pination;} The Franchise Agreement:shall automatically terminate without any
notice or action required by the Company upon the insolvency:or bankruptcy-of you, as detailed in Section
XVII A(2) of the Franchise Agréement: This provision may not be:enforceable under federal bankruptcy

law.

Note 2. Termination by the Compary on Thirty(30) Days’ Notice. The:Company may terminate the

Franchise Agreemeiit-upon your failure to commence to curc:on thirty (30) day notice or fail to cure fully to
the Company’s:satisfactiont within thmy (30)days after such notice with respect to.any event detailed in

Section. XVIL.B of the Franchise Agreement.

Note 3. Post-termination Obligations of the Franchisee. You are obhgated upon teriindtion of'the

Franchise Agreerient for any-reason, including termination for cause or- expiration of the Franchise:
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Agreement Without renewal, to perform the duties detailed in Séctions XVIIT.A through XVIILL of the
Franchise-AgrEément.

Note 4. Certain states have statutes which may supersede the Franchise Agreement.in your relationship
with:the Franchisor, including with respect to termination and-renewal of your franchise. These and other
states'may. have court decisions-which may supersede the Franchise Agreement in your relationship with.
thie Franchisor, including with respect to termination and renewal:of your franchise.

ITEM 18. Public Figures.

"The Company-does not use any public figure to'promote its franchise:

ITEM 19. Financial Perfor"ﬁlan‘ce Reépresentations.

The FTC’s Franchise Rule permits a.franchisor to provide information about the actual or potential 7
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 ei(isfirjg outlet you are considering’buying; Or (2) a ,frandhiS’orsUpp[ements» the
information providéd in this Item 19, for example, by providing information.about possible performance:at
a particular location orunder particular circumstances.

As of Decemiber31, 2018, the Company had four CP&P locations.open, all of ‘which.are owned and
operated by the-Company. However, onlytwo of thoseé: fourwere operied for:the full year 2018.and the
performance of the two locations are as follows:

Location #1, opened on January 31, 2017,,had total sales for the full year 2018 of $1.7 million and
oOperating profit 0f 26.59%.

Location'#2, opened November 17, 2017, had total sales.for the full year2018 of $1.3 million and
operating profit of 17.37%.

The results above are not necessarily indi¢ative of the:results you will obtain in "yc)‘dr'ldc:atibn.

ITEM 20. Outlets and Franchisee Information.

The Company has four CP&P restaurants as:of December 31, 2018, with2 CP&P restaurants-in 2017, and
with no CP&P restaurants in 2016. For-Franchised Store:Summary for Fiscal Yeears Ended December 31,

2018, 2017 and 2016 of stores opened, closed or transferred, please refér to the following charts for CP&P
locations.

A list of the names of all franchisees and their addresses are.atiached as Exhibit E to this Disclosure
Document.

CRAFT PIZZA & PUB OUTLET SUMMARY

FOR FISCAL YEARS ENDED DECEMBER 31, 2018 /2017 /2016
' Ouitlets at the Outlets at the |
Y-ear Start of'the End of the | Net Change
Year | Year
Franchised 2018 0 ) \ 0 1)
2017 0 | 0 0
. 2016 0 0 0
Company- 2018 2 4 2
Owned | 2017 0 2 2
2016 0 0 0.
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Total Outlets 2018 2 4 2
2017 0 2 2
2016 ] 0 0
CRAFT P1ZZA & PUB TRANSFERS.OF QOUTLETS FROM FRANCHI SEES TO
NEW OWNERS (other than Franchisor)
State Year Number of Transfers
Totals 2018 0
2017 0.
2016 0
‘CRAFT PIZZA & PUB STATUS OF FRANCHISED OUTLETS
FOR FISCAL YEARS ENDED DECEMBER 31, 2018 /2017 / 2016
[ | Ceased
Outlets:at Outlets Non- | Reacquired | Operations | Qutlets.at'
State Year Start'of Year | Opened | Terminations | Reriewals | by for Other | the Endof
| Franchisor !| Reasons the Yiear
TOTALS 2018 0 0 0 0 ' 0 ! 0 0
2017 0 ) 0 0 0 0 0
2016 0 0. 0 0 0 0 0

The name:and Jast known address of the franchisees who voluntarily or involuntarily ceased to.do business
under the franchise agreement during the most recently:completed fiscal year is attached as ExhibitF, If -
you buy this franchise, your contact information may be disclosed in the future'to other buyers when yoi

leave the franchise system: In some instances, former franchisees.sign provisions restricting:their ability. to
speak openly about their experience with Craft Pizza.& Pub.

CRAFT PIZZA & PUB STATUS OF COMPANY-OWNED OUTLETS
FOR FISCAL YEARS ENDED DECEMBER 31, 201872017 / 2016
Qutlets
Qutlets at | Outlets Redcquireéd | Outlets Outlets Qutlets at
State Year Start of | Opened | from Closed Sold.to End of
Y.ear ) Franchisee: Franchisee. [ Year
TOTAL | 2018 2 2 0 0 0. 4
2017 0. 2 10 0 0 2
2016 0 0 0 0 0 0
PROJECTED OPENINGS,OF CRAFT PIZZA & PUB OUTLETS
AS OF DECEMBER 31, 2019
Projected
Company-
Franchise PrOJected Franchised Owned
State Agreément Signed New-Stores in the Openings in
But:Store Not Open Next Fiscal Year Next Fiscal
(2019) Year
Indiana 2 3 1
TOTALS 2 3 1
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ITEM 21. Financial Statenients.

Attaclied to'this Disclosure Document as Exhibit “B” are audited consolidated balance sheets of Noble
Roman’s, Inc. as of Decemiber 31, 2018 and 2017 and audited statements of operations, stockholders’
equity and cash flows; for each of the years ending' December 31, 2016, 2017 and 2018. Also attached are
unaudited consolidated balance sheets: for December:31, 2018 and March 31, 2019, and unaudited
statements of operations, stockholders' equity and-cash flows for the months énded March 31, 2018.and
2019:

ITEM 22. Contracts.

A copy of the Franchise Agreement for & Noble. Roman’s franchise-is attached as.Exhibit “A™ to this
Disclosure Document..

ITEM 23. Receipts.

Attached, as the last pages of this Disclosure Document, are two. Acknowledgment of Receipt forms.
These receipts must be detached, completed.and one copy must be returned by you to us upon delivery-of
the Disclosure Docuinent. This Disclosure:Document must be provided to you at least 14 days prior to the
execution of the Franchiseé Agreement.

17



10.

11.

ADDENDUM TO THE FRANCHISE DISCLOSURE DOCUMENT AND
THE FRANCHISE AGREEMENT

Notwithstanding any provision deéscribed in the Offering Circular or contained in:the Franchise Agréeement:

The California Franchise Investment Law requires that a copy of all proposed agreements relating to the
sale of the ffanchise be delivered together with the offering circular:

California Business and Professions Code Sections 20000'through 20043 provide:rights'to the: Franchisee
cofcening:terminations, transfers or non-renewal of.a franchise. 1f the Franchise Agreement contains a
provision that is inconsistent with the law, the law will contro].

California Corporations Code, Section 31125 requires the Fr’ahchi’sbr_"t‘or give the Franchisee.a disclosure
document, approved by the Department.of Corporations:prior to a solicitatien of a proposed material
modification of an existing franchise.

The Franchise Agreement provides for termination upon bankruptcy. This provision may not be
enforceable-under federal bankruptcy law (I'1 U.S.C.A: Sec. 101 et 'seq.).

The Franchise Agreement contains a covenant not to:compete, which extends beyond the termination.of the
franchise. The provision may not be enforceable under California law.

The Franchise Agreement requires application of the laws of the:State of Indiana. This provision may not
be enforceable undet California law:

There are no liquidated:damages provisions'in the Franchise.

Neither the Franchisor orany of the persons.listed inItem 2 of the UFOC is subject to.any currently
efféctive order of any. national securities association or national securities exchange,.as defined the
Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or. expellmg such persons from
mémbership 1ir thdt association: or exchange.

Qur websité has not been reviewed or approved by the California Departiment of Corporations. Any
complaints. concerning the content of this website may be directed to'the California Department of
Corporations at www.corp.ca.gov.

You must sign a general release of claims if you renew or'transfer yourfranchise. California Corporations
Code Section 31512 voids:a waiver of your rights under the Franchisé Investment. Law (California
Corporations Code Sections 31000 Through 31516). Business and Proféssions: Code Section 20010 Vioids

. waiver of your rights under the Franchise Relations Act (Businiess and Professions Code, Sections 20000

through 20043).

You will not receive an.exclusivetérritory. You may face-competition from other franchisees, from outlets

that we own, or from other channels of distribution ot-corfipetitive brands that we:control.

Except as specifically provided herein, the terms of'the Franchise Agreement, as‘described in the offering

circular and contained in the Franchise Agreement, shall remain in full force-and effect and are expressly

ratified hereby.

Franchisee

Print Name of Franchisee
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EXHIBIT A

CRAFT PIZZA & PUB
FRANCHISE AGREEMENT



Roﬂllzllﬁs

THE BETTER PIZZA PEOPLE

NOBLE ROMAN’S, INC.
FRANCHISE AGREEMENT
(NOBLE ROMAN’S CRAFT PIZZA & PUB)

THIS FRANCHISE AGREEMENT (the “Agreemeént”) is made and entered into this

day of , 2019, by and between Noble Roman’s; Inc, an Indiana corporation
(“Franchisor”), and : :
(“Franchisee”).
RECITALS:

Franchisor, as the result of the €xpenditure of time, skill, effort and money, has developed
and owns a unique and distinctive system relating to the establishment and operation of Craft
Pizza & Pub restaurants featuring pizza, breadsticks, other related food items, beer-and wine (the
“System”).

The distinguishing characteristics of the System include;, without limitation, a distinctive
interior design, menu, system of operation and signage; special recipes and menu items; uniform
standards, specifications, and procedures for operations; .quality and uniformity of products and
services offered; :and advertising, and promotional programs, all of which may be changed,
improved, and further developed by Franchisor from time to time, and may (but need not). in the

futuré inc_lude additienal procedures, opera‘ti'()m' and specifications. as may hereafter be
designated by Franchisor in writing foruse iii the System.

Franchisor identifies the System by means of certain trade names, service marks,
trademarks, logos, emblems and indicia of origin, including, but not limited to, the mark “Noble
Roman’s Craft Pizza & Pub,” the mark “NR CP&P Carpe Pizza,” the mark “Noble Roman’s

Pizza” and such other trade names, service marks, trademarks, logos, emblems and indicia of

origin as are now, and may hereafter be, designated by Franchisor in writing, for use in

connection with the System (collectively, the “Marks”).

Franchisor continues to develop, use and control the use of the: Marks in :ordey to identify
for the public the source of services and products marketed thereunder and under the System, and
to represent the System’s high standards of quality, appearance and service.

Franchisee understands and acknowledges. the importance of Franchisor’s high standards.

of quality, cleanliness, appearance and service and the necessity “of operating the franchise

granted hereunder in conformity with standards and specifications of the Franchisor.

7 Franchisee desires to use the System in connection with the operation of a Noble
Roman’s Craft Pizza & Pub in its facility (the “Facility”) at thé location specified,



(the “Location™), and to receive the
other assistance provided by Franchisor in connection therewith.

NOW, THEREFORE, the parties, in consideration of the mutual undertakings and
commitments set forth herein, the receipt and sufficiency of which are her‘eby acknow1edged,
agree as follows:

SECTION 1 - GRANT.

A. Franchisor hereby grants to Franchisee; and Frarichisee hereby accepts, subject to
the terms and conditions of this Agreement the right, license and privilege to use-the Marks and
the System in the operation of a Noble Roman’s Craft Pizza & Pub for a period of fifteen (15)
years from the date of opening; a Noble Roman’s Craft Pizza & Pub at the Location (the
“Franchised Business™). Other than the rights expressly granted hérein, nothing contained in this
Agreement shall be construed to vest in the Franchisee any right, title or interest in, under or to
the Marks and the System, or the goodwill now or hereafter associated therewith.

B. The specific street address of the Location is described on Page 2 of this
Agreement. Franchisee shall not relocate the Franchised Business without the express prior
written consent of Franchisor.

This Agreement does not grant to Franchisee any protected territorial rights or the right or
license to operate the Franchised Business. or to offer or sell any products or services described
under this Agreement at or from any site other than the Location. Delivery of products may. be
approved, at the discretion of Franchisor, for products prepared at the Location, within a
specified delivery area around the Location.

C. If Franchisee is unable to continue the operation of the Franchised Business at the
Location because. of the occurrence of a force majeure event described in Seetion XVILA.(3)(D),
then Franchisee may request Franchisor’s approval to relocate the Franchised Business. to
another location, which approval shall not be unreasonably withheld. Any subsequent request to
relocate the Franchised Business shall also be: subject to the same procedures. If Franchisor
elects to grant Franchisee the right to relocate the Franchised Business, then Franchisee shall
comply with the site selection and construction procedures. sét forth in Section II.

SECTION II - PLANS AND CONSTRUCTION.

A. Franchisee assumes all cost, liability, expense and responsibility for locating,
selecting, obtaining and developing a site for the Franchised Business-and for constructing and
equipping the Franchlsed Business at such site..

B. Franchiseeshall, at its sole cost and expense, purchase and cause to be installed,
as. specified by the Franchisor; (i) approved exterior signage, (ii) approved point-of-sale System,
(iii) approved ovens and other kitchen equipment and (iv) interior décor, and dining room
equipment and anything affecting the appearance:



C. Franchisee acknowledges that time is of the essence. Subject to Franchlsee s
compliance ‘with the conditions stated below, Franchisee shall open the Noble Roman’s Craft
Pizza & Pub and commence business within __ days after the execution of this Agreement,
unless Franchisee obtains an extension of such time period from Franchisor in writing.
Franchisor will not unreasonably withhold. approval of one or more thirty (30) day extensions .in
the event of delay(s) due to circumstances beyond Franchisee’s control. Prior te. opening,
Franchisee. shall complete all of the requirements specified in Section II.B and shall comply with
all other pre-opening obligations of Franchisee, including, but not limited to, those obligations
described in Section V11, to Franchisor’s satisfaction. If Franchisee fails to comply with any of

such obligations, Franchisor shall have the right to prohibit Franchisee from commencing

business. Franchisee’s failure to open the Noble Roman’s Craft Pizza & Pub and commence
business ‘in accordance ‘with the foregoing shall bé deemed a material event of default under this
Agreement.

SECTION IIT - TERM AND RENEWAL.

A. Unless sooner terminated as provided in Section XVII hereof, the term of this
Agreement shall commence on the date of execution stated on the first page of this Agreement
and continue in full force and effect until the expiration of fifteen (15) years from the “Opening
Date” defined as'the first day the Franchisee opens the franchise for business.

B. Upon expiration of the initial fifteen (15) year term of this Agreement, or any
renewal thereof, Franchisee may, with the consent of the Franchisor, renew the franchise granted
hereunder for an additional térm of five (5) years, provided that any such renewal shall
automatically terminate upon the expiration or termination of Franchisee’s right to operate the
Franchised Business at the Location and be subject to. any or all of the following conditions
which must, in Franchisor’s discretion, be. met prior to and at the time of each renewal:

(1) Franchisee shall give Franchisor written notice of Franchi'see"s desire to
renew not less than six (6) months nor mere than twelve (12) months prior to the end of the
initial term or any renewal term.

(2).  Franchisee shall repair or replace, at Franchisee’s cost and expense,
equipment, signs, interior and exterior decor items, fixtures, peint of sale marketing materials,
menu panels, furnishings, supplies and other products and materials required for the operation of
the Noble Roman’s Craft Pizza & Pub as Franchisor may reasonably require and shall obtain, at
Franchisee’s cost and expense, any new or additional equipment, fixtures, point of sale
marketing materials, menu panels, supplies and other products and materials which may be
reasonably required by Franchisor for Franchisee to offer and sell new menu items from the °

Franchised Business and shall otherwise modernize the Restaurant premises; equipment, signs,
interior and exterior decor itemns, fixtures, point of sale marketing materials, ménu panels,

furnishings, supplies and other products and materials required for the operation. of the Noble
Roman’s Craft Pizza & Pub, as reasonably required by Franchisor to reflect: the then-current

standards and image of the System as contained in the Confidential Noble Roman’s. Craft Pizza

& Pub Procedure Manual (the “Confidential Manual”) or otherwise provided in writing by
Franchisor;



(3) At the point of renewal, Franchisee shall not be in default of any provision
of this Agreement, any amendment hereof or successor hereto, or any other agreement between
Franchisee or any of its affiliates. and Franchisor or any of its affiliates; and Franchisee shall have
substantially complied with all the material terms and -conditions of sucli agreements during the
terms thereof;

(4)  Franchisee shall have satisfied all monetary obligations owed by
Franchisee to Franchisor and its affiliates under this Agreement and any other agreement
between Franchisee or any of its affiliates and Franchisor or any of its affiliates;

(5)  Franchisee shall present satisfactory evidence that Franchisee has the right
to remain in possession of the Location -or obtain Franchisor’s. approval of a new site for the
operation of the Franchised Business for:the duration of'the renewal term of this Agreement;

(6)  Franchisee shall execute Franchisor’s then-curtent form of renewal
franchise agreement, which agreement shall supersede this Agreement in all respects, and the
terms of which may differ from the terms of this Agreement, including, without limitation, a
higher percentage royalty fee, creative fee, advertising contribution or expenditure requirément;

(7)  Franchisee shall comply with Franchisor’s then-current qualification and
training requirements; and

8) Franchisee shall pay to Franchisor a renewal fee in the amount of Three
Thousand Dollars: ($3,000) at the time the renewal franchise agreement is executed.
SECTION 1V - FEES.
A. Franchisee shall pay to Franchisor a franchise fee in ‘the amount of

Dollars ($ ) payable at the time the Franchise Agreement for
such franchise is executed.

The initial franchise fee when so paid shall be degmed ﬁl’l_ly earned and nonrefundable in
consideration of the administrative and other expenses incurred by Franchisor in granting the
franchise hereunder and. for its lost or deferred opportunity te grant such franchise to.any other

party.

B. During the term of this Agreement, Franchisee shall pay to Franchiser in partial
consideration for the rights herein granted, a continuing weekly royalty fee (“Royalty Fee”) in
the amount of five percent (5%) of the Gross Sales of the Noble Roman’s. Craft Pizza & Pub (as
defined in Section IV.C. hereunder) and a creative. fee (“Creative Fee) in the amount of two
percent (2%) of the Gross Sales of the Noble Roman’s Craft Pizza & Pub; as. defined above.
Franchisee shall also pay to Franchisor a continuing weekly advertising fee (“Advertising Fee”)
in the amount of three percent (3%) of the Gross Sales of the Noble Roman’s Craft Pizza & Pub
as defined herein, for all markets which, in the sole discretion of the Franchisor, have enough
penetration to make joint advertising economically feasible.



Such Royalty Fee, Creative Fee and Advertising Feé, if any, shall be due and payable
each week based on the Gross Sales for the preceding week (for purposes of this Agreement a

‘week shall commence at 12:01 a.m. on Monday and end at 11:59 p.m. on the following Sunday)

and shall be paid electronically (draft on Franchisee’s bank account by electronic withdrawal) so
that it is received by Franchisor on or before Tuesday of each wéek from a direct draw account
designated by Franchisee for purposes of payment of the Royalty Fee, Creative Fee and
Advertising Fee.

_ (1) At Franchisor’s request; Franchisee shall profnpt]y execute or re-execute
within five (5) days after Franchisor’s request, and deliver to. Franchisor an appropriate

agreement as required by Franchisee’s bank to enable Franchisor to collect electronically (draft
on Franchisee’s account by electronic withdrawal); the Royalty Fee, Creative Fee and
Advertising Fee payable under the terms of this Agiéement. If the Franchisee: changes its bank
and/or bank account from which royalties are paid, Franchisee shall provide no less than ten (10)
days” written notice to Franchisor prior to making such change.

(2)  Franchisee shall report its Gross Sales by facsimile transmission, e-mail,
telephone, or by such other method as Franchisor may. reasonably -direct, by noon en Monday
(Eastern Standard Time) (“Due Date™) after the end of each week or at such other times as are
established by Franchisor in its sole discretion. Franchisor will then deposit or transfer the
reported amounts dué into its own account, using the Franchisee’s pre-authorized checks
agreement. If any draft, €lectronic or otherwise, is unpaid because of insufficient funds or
otherwise, then Franchisee shall pay the resulting bank fees imposed on Franchisor plus a $25
admiinistrative fee. |

Any Advertising Fee collected shall be placed in a separate bank account by the
Franchisor and shall only be spent on advertising to benefit:the: Franchisee.

(3)  Any payment or report of Gross Sales not actually réceived by Franchisor
on or before the Due Date shall be deemed overdue. Time is of the essence with respect to all
reports of Gross Sales and payments to be made by Franchisee to Franchisor. All unpaid
obligations undet this Agreement shall bear interest from the date due until paid at the lesser of
the highest rate allowed by law or a rate that is five (5) percentage poifits per annum higher than
the “prime rate” then currently established by the largest bank (determined by total bank assets)
headquartered in the state in which the Location is situated. Notwithstanding anything to the
contrary contained herein, no provision of this Agreement shall require the payment or permit
the collection of interest in excess of the maximum rate allowed by applicable law. If Gross
Sales are not reported by the Due: Date, Franchisor imay charge Franchisee a $25 administrative
fee for every day sales are unreported following the due date with no additional notice being
required.

C.  For'the purposes of determining:the:Royalty Fee, Creative Fee or Advertising Fee,
if any, to be paid hereunder, the term “Gross Sales” shall mean the total selling, price of all
products and services and all income -of every other kind and natire related to the Noble
Roman’s Craft Pizza & Pub, whether for cash or credit and regardless of collection in the case of
credit, but expressly excluding sums representing sales taxes collected directly from customer,
based upon present or future laws of federal, state or local governments; by Franchisee in the
operation of the Noble Roman’s Craft Pizza & Pub, and any other taxX, excise or duty which is
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levied or assessed against Franchisee by any federal, state, municipal or local authority, based on

sales of specific merchandise sold at or from the Noble Roman’s Craft Pizza & Pub.

All p,rocee.ds‘ from the sale of coupons, gift certificatés or vouchers are included within
the definition of “Gross Sales”; provided that the retail price thereof may be credited against

Gross Sales during the week in which such. coupon, gift certificate er voucher is: redeemed for
the purpose of determining the amount of Gross Sales upon which tlie Royalty Fee, Creative Fee:

or Advertising Fee, if any, is due:

D. Franchisee shall pay such other fees or amounts described in this Agreement.

SECTION V - FRANCHISOR’S OBLIGATIONS.

Franchisor agrees to provide: the services described below with regard to the Franchised
Business:

(1)  Franchisor’s site selection guidelines and such site selection assistance as
Frarichisor may-deem advisable.

(2) Such assistance to Franchisee in the layout and design of the Noble Roman’s
Craft Pizza & Pub as Franchisor may deem necessary.

(3)  ‘Such site evaluation and assistance as. Franchisor may deem necessary on its own
initiative' or in response ‘to Franchisee’s reasonable request for site evaluation; provided,
however, that if services are provided at Franchisee’s request; Franchisor reserves the right to

‘charge a reasonable fee for providing such services representing the reasonable expenses

incurred by Franchisor (or its designee) in connection with. such on-site evaluatlon including,
without limitation, the cost of travel, lodging, meals and wages.

(4)  The loan of one (1) set of the Confidential Manual and such other manuals and
written ‘materials as Franchiser shall have developed for use in the Franchised Business (as the
same may be revised by Franchisor from time to time, the “Manuals”), as more fully. described in
Section X(A) hereof.

(5)  Prior to opening the Franchised Business, Franchisor shall provide the Franchisee
a training program as designed or modified by time by Franchisor, and upon the opening of the
Franchised Business, Franchisor shall provide Franchisee with an ongoing on-the-job training
program, or other training requirements that the Franchisor deems appropriate, on the operation
of a Noble Roman’s Craft Pizza & Pub, furnished at such times and places as Franchisor
reasonably deems necessary.

(6) During the operation of the Franchised Business, such additional assistance as is
reasonably necessary, in the sele discretion of Franchisor, to assist Franchisee in meeting
Franchisoer’s quality control standards.



SEC'TION:.V I - FRANCHISOR’S AGREEMENTS. REPRESENTATIONS,
WARRANTIES AND COVENANTS.

A. Franchisor represents and warrants that Franchisor is a corporation duly organized
and validly existing under the laws of the State of Indiana.

B. Franichisor represents and warrants that Franchisor has full right and power under
its bylaws and articles of incorporation to grant Franchisee the franchise as contempla_tcd- herein
and perform the same and that the execution of this Agreement by Eranchisor does not infringe
upon or constitute a default under any agreement or covenant to which Franchisor is a party or
violate or conflict with any law or regulation by which Franchiser is bound.

C. Franchisor represents and warrants that Franchisor has all rights, title and interest
to and in the Marks and has the power and authority to. grant to the Franchisee the right to use the
Marks as set forth herein.

D. Franchisor represents, acknowledges, agreés, covenants -and warrants that
Franchisor will take or cause to be taken at its cost-all steps necessary to:

7 (1)  Maintain the confidentiality of its secret recipes, sécret recipe products
and other licensed. trade secrets in accordance with all relevant laws;

(2)  Prepare, execute and file all documents, notices, applications, registrations
and timely renewals thereof or other documents required or necessary for thé protection of the
Marks; and

(3  Defend the Marks.

E. Franchisor represents and warrants. that no filing, registration, approval or consent
heretofore not obtained from any governmental. ageney or instrumentality or any stock exchange
authority is required for thé authorization, execution, delivery or performance by Frarchisor of
this Agreement,

Franchisor acknowledges and agrees that the representations, warranties and covenants
set forth above in. this Section VI.A-E. are continuing obligations of Franchisor and that any
failure to comply with such representations, warranties and covenants shall constitute a material
event of default under this Agreement. The franchisor will make reasonable efforts to cooperate
with Franchisee in any efforts made by Franchisee to verify compliance with such
representations, warranties and covenants.

SECTION VII - FRANCHISEE’S AGREEMENTS, REPRESENTATIONS,

‘WARRANTIES AND. COVENANTS.

A. Franchisee shall covenant and agree ‘to. undertake -all commercially reasonable

efforts to operate the Franchised. Business so as to achieve optimum sales.



B. If Franchisee is a corporation, limited liability company .or partnership, Franchisee
represents, warrants and covenants that:

(I)  Franchisee is duly organized and validly existing under the state law of its
formation;

2) Frahch‘_i‘see‘ is duly qualified and is authorized to do businéss in each
jurisdiction in which its business. activities or the nature of the properties owned by it require
such qualification;

3) The execution of this Agreement and the consumimation. of the
transactions contemplated hereby are within Franchisee’s corporate power, if Franchisee is a
corporation, or if Franchisee is a partnership or limited liability company, permitted under
Franchisee’s written partnership agreement or operating agreement and have been duly
autherizéd by Franchisee;

~ (4)  Franchisee’s Principals (as. defined in Section XIX.N) shall each execute
and bind themselves to the confidentiality covenants set forth in the Confidentiality Agreement
which forms Attachment A to this Agreement (see Sections' X.B and X.C(4)).

(5)  Franchisee shall furnish to Franchisor a certificate of insurance, from an
insurance company. satisfactory to Franchisor, naming Franchisor as an additional insured with
such limits as: may reasonably be required by Franchisor. Franchisee shall furnish said certificate
of insurance within fifteen days after signing this Agreement.

Franchisee acknowledges. and agrees that the representations, warranties and covenants
set forth above in this Section VIL.B(1) through (5) are continuing obligations of Franchisee and
that any failure to comply with such representations, warranties and covenants shall consfitute a
material event of default under this Agreement. Franchisee will cooperate with Franchisor in any
efforts made by Franchisor to verify compliance with such representations, ‘warranties and
covenants.

C. Management of the Noble Roman’s Craft Pizza & Pub.

(1)  The Noble Roman’s Craft Pizza & Pub shall at all times be under the
direct, day-to-day, full-time supervision of Franchisee or a manager (the “General Manager”)
who shall have been approved by the Franchisor. [f the General Manager supervises the
Franchised Business; the Franchisee shall remain active ‘in overseeing the operations of the
Franchised Business conducted under the supervision of the General Marager. As one
requirement of rece1v1ng approval of Franchisor, at least two of the following people; principal,
owner, Ssupervisor, general manager or asSistant manager, must successfully complete
Franchisor’s then current nine-day training program in Indianapolis, Indlana or .another location
as determined by Franchisor.

(2)  Franchisee shall at all times faithfully, honestly and diligently perform all

obligations hereunder ‘and continuously exert best efforts to promote and enhance. the business of
the'Noble Roman’s Craft Pizza & Pub.

g



D. Franchisee shall comply with all requirements of federal, state and local laws,
rules, regulatiors, and orders.

E.  'Franchisee shall comply with all other requirements and perform such other
obligations as provided hereunder.

SECTION VIII - FRANCHISED BUSINESS OPERATIONS.

A. Franchisee understands and agrees to the importance of maintaining uniformity
among all of the unijts of Noble Roman’s Craft Pizza & Pub and the importance of complying
with all of Franchisor’s standards and specifications relating to the operation of the Noble
Roman’s Craft Pizza & Pub. Franchisee shall diligently adhere to all standards and
specifications relating to: the operation and appearance of the Noble Roman’s, Craft Pizza & Pub.

B. Franchisee shall maintain Noble Roman’s Craft Pizza & Pub in a high degree of
sanitation, repair and ¢ondition, and in .connection therewith shall make such additions,
alterations, repairs and replacements thereto (but no others without Firanchisor’s prior written
consent) as may be required for that purpose, including, without limnitation, such periodic repair,
repainting or replacement of obsolete signs, furnishings, equipment (including, but not limited to,
computer hardware and software), and decor as Franchisor may reasonably direct and shall
obtain, at Franchisee’s cost and expense, any new or additional equipment (including' computer
hardware and software), fixtures, supplies and other products and materials which may be
reasonably required by Franchisor for Franchisee to offer and sell new menu items from the
Franchised Businéss. Except as may be expressly provided in the Manuals, no alterations or
improvements or changes of any kind in design, equipment, signs, interior or exterior decor
items, fixtures or furnishings shall be made in or about the Noble Roman’s Craft Pizza & Pub or
its premises without the prior-written approval of Franchisor,

C. To assure the continued success of the Noble Roman’s Craft Pizza & Pub,
Franchisee shall; upon the request of Franchisor, inake other improvements to modernize the
Noble Roman’s Craft Pizza & Pub premises, equipment, signs, interior and exterior decor items,
fixtures, furnishings, supplies and other products and matenals required for the operation of the
Noble Roman’s Craft Pizza & Pub, to Franchisor’s then-current standards and specifications.
Notwithstanding ‘the. above, Franchisee agrees that if so requested by Franchisor it will make
such capital improvements: or modifications described in this Section VIIL.C at any time within
six (6) months after receipt of written notice from Franchisor, or, if such capital ‘improvein‘ents‘ or
modifications contemplated in this Section VIII.C are in excess of Twenty-Five Thousand
Dollars ($25,000), at such ether time that a majority of the other Noble Roman’s. Craft Pizza & .
Pub units have made or are utilizing best efforts to: make such improvements or modifications.

D. Franchisee shall comply with all of Franchisor’s standards and specifications
relating to the purchase of all food and beverage items, ingredients, supplies, materials, fixtures,
furnishings, equipment and other products used or offered for sale at Noble Roman’s Craft Pizza
& Pub. Except as provided in this Section VIIID, Franchisee shall obtain such items from
suppliers (including manufacturers, distributors, warehouses and other sources) who have been
approved in writing by Franchisor prior to.any purchases by Franchisee from any such supplier
and who have not thereafter been disapproved by Franchisor. If Franchisee desires to ‘purchase,
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lease or use any products or other items from an unapproved suppliet, Franchisee shall submit to
Franchisor a written request for such approval, or shall request the supplier itself to do so.
Franchisee shall not purchase or lease from any supplier until and unless such supplier has been
approved in writing by Franchisor. Franchisee’s failure to comply with the provisions of this
Section VIIL.D shall be deemed a material event of default under this Agreement.

E. To ensuré. that the highest degree of quality and service is maintained, Franchisee
shall operate Noble Roman’s Craft Pizza & Pub in strict conformity with such methods,
standards and specifications of Franchisor as are set forth in the Manuals and as may from time
to time otherwise be prescribed in writing. In particular, Franchisee also agrees:

(1) To sell or offer for sale all menu items, products and services required by
Franchisor and in the manner and style prescribed by Franchisor with respect to.Noble: Roman’s
Craft Pizza & Pub, as expressly authorized by Franchisor in writing,

(2)  To sell and offer for sale. only the menu items, products and services. that
have been expressly approved. for sale in writing by Franchisor; to refrain from deviating from
Franchisor’s standards and specifications without Franchisor’s prior written consent; and to
discontinue selling and offering for sale any menu items, products or services which Franchisor
shall, in its sole discretion, disapprove in writiiig at any time.

3) To maiiitain. an adequate inventory of all perishable items, non-perishable
items. and frozen products used in the operation of the Franchised Business, and to use and sell at
all times only such food and beverage items, ingredients, prodicts, materials, supplies and paper
goods. that are in strict conformity to Franchisor’s standards and specifications; to prepare all
menu items in accordance with Franchisor’s recipes and procedures for preparation contained in
the. Manuals or other written directives, including, but not limited to, the prescribed

‘measurements of ingredients; and to refrain from. deviating, from Franchisor’s standards and

specifications by the use or offer of nonconforining items or differing amounts of any items,
without Franchisor’s prior written consent.

(4)  To strictly conform to the service standards and mode of service
prescribed by Franchisor, including, but not limited to, speed of service, service procedures;

‘maintenance of ready to serve products and order taking and production methods; as may be
modified by Franchisor-in writing from time to time.

(5)  To permit Franchisor or its agents, at any reasonable time, to remove a

teasonable number of samples of food or non-fooed items from Franchisee’s inventory; or from
)

the Noble Roman’s Craft Pizza & Pub, without payment therefor, in amounts feasonably
necessary for testing by Franchisor or :an independent laboratory to determine whether such
samples meet Franchisor’s then-current standards and specifications. All such sampling shall be

conducted in a manner so as to minimize any disruption to the Noble Roman’s Craft Pizza &

Pub. In addition to any other remedies it may have under this Agreement, Franchisor may
require Franchisee to bear the cost of 'such testing if the supplier of the item has not previously
been approved by Franchisor or if the sample fails to-conform with Franchisor’s specifications.

(6)  To.grant Franchisor and its agents the right to enter upon Noble Roman’s

Craft Pizza & Pub premises at any reasonable time for the purpose of conducting inspections; to
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cooperate with Franchisor’s representatives in such inspections by rendering such assistance as

they may reasonably request; to permit representatives to view and print and/er copy POS or
other reports, invoices, receipts and other materials as they relate. to the Noble Roman’s Craft

Pizza & Pub, and fo permit representatives. of Franchisor to take photographs, movies or

videotapes of Noble Roman’s Craft Pizza & Pub and to interview employees.and customers of

Noble Reman’s Craft Pizza & Pub; provided, however, that such activities. by Franchisor shall be

conducted in a manner so as to minimize. any disruption to the Noble Roman’s Craft Pizza &

Pub. The Franchisor shall have the exclusive right to use any photograph, movie, videotape, or

other material prepared in connection with an inspection' of the Noble Roman’s Craft Pizza &

Pub, and shall have no obligation to ebtain Franchisee’s permission, or'to compensate Franchisee.
in any manner, in connection with the use of such materials for advertising, training -or other
purposes. Upon notice from Franchisor or its agents and without limiting Franchisor’s other
rights under this Agreement, Franchisee shall take steps as may be necessary to correct
immediately any deficiencies detected during any such inspection.

(7 'To maintain a competent, conscientious, trained staff and to take such

steps as are necessary to ensure that its employees preserve good customer relations.

(8) To maintain hours of operation as prescribed from time to time by
Franchisor, with any deviation therefrom, including seasonal operation, permitted only with the
prior written consent of Franchisor.

F. Franchisee acknowledges and agrees that Franchisor and its affiliates have
developed and may develop for use in the System certain products which are prepared from
highly confidential secret recipes and which are trade secrets of Franchisor, including, without
limitation, pizza dough, sauce and breadsticks, as well as any other secret recipe products new or
hereafter designated in the Manuals. Because of the importance of quality and uniformity of
production and the significance of such products in the System, it is to the mutual benefit of the
parties that Franchisor closely control the production and distribution of such products.
Accordingly, Franchisee agrees that Franchisee shall use only Franchisor’s designated products
and shall purchase solely from Franchisor or Franchisor’s suppliers all of Franchisee’s
requirements. for such products. Franchisee’s use of such products is limited to this Location
only.

G. Franchisee shall require all advettising and promotional materials, signs,
decorations, paper goods (including menus and all forms and stationery used in the Franchised
Business), and other items which may. be designated by Franchiser to bear'the Marks in the form,
color, location and manner prescribed by Franchisor. All such advertising and promotional
materials, signs, decorations; paper good (including inenus and all forms and stationary used in
the Franchised Business) shall be submitted to Franchisor for approval prior to production or use
of such items.

H. Franchisee shall process and handle all consumer complaints connected with or
relating to the Franchised Business, and shall promptly notify Franchisor by telephone and in
writing of all of the following complaints: (i) food related illnesses, (ii) safety or health
violations, (iii) claims exceeding $1,000, and (iv) any other material claims against or losses
suffered by Franchisee. Franchisee shall maintain for Franchisor’s inspection any inspection
reports affecting the Noble Roman’s Craft Pizza & Pub or equipment located in the: Franchised
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Business during the term of this Agreement and for thirty (30) days after the expiration or earlier
termination hereof.

L. Franchisee acknowledges and agrees that Franchisee may not offer or advertise
home delivery service without the express written approval of Franchisor in Franchisor’s sole

discretion. If Franchisor approves Franchisee’s offering heme delivery, Franchisee
acknowledges and agrees that Franchisor shall have the right to limit or restrict the area to which

Franchisee may offer or advertise home delivery and Franchj’se,e; shall strictly adhere to
Franchisor’s policies and procedures concerning home delivery including, but not limited to,
Insuranceé requirements.

SECTION IX - MARKS.

A. Franchisor grants Franchisee the right to use the Marks duriqg the term. of this
Agreement in accordance with the System and related standards and specifications, however, any
use of the marks shall be submitted to Franchisor for approval prior to production. or use of such
items.

B. Franchisee expressly understands and acknowledges that:

(‘1) As. between Franchisor and Franchisee, Franchisor is the owner of all
right, title and interest in and to the Marks and the geodwill associated with and s:ylnbolxized by
them.

2 Franchisee shall not take any action that would prejudice of interfere with
thie validity of Franchisor’s rights with respect to the. Marks. Nothing in this Agreement shall
give the Franchisee any right, title, or interest in of to any of the Marks or any of Franchisor’s
service marks, trademarks, trade names, trade dress, logos, copyrights or proprietary materials,
except the right to use the. Marks and the System in accordance with the terms and conditions of
this Agreement for the operation of the Noble Roman’s Craft.Pizza & Pub and only at or from
the Location or in approved advertising related to the Noble Roman’s Craft Pizza & Pub.

3) Franchisee understands and agrees that any and. all goodwill arising from

~ Franchisee’s use of the Marks and the System shall inure solely and exclusively to Franchisor’s

benefit, and upoen expiration or termination of this Agreement and the franchise herein granted,
no menetary amount shall be assigned as attributable to any goodwill associated with
Franchisee’s use of the Marks.

@ Franchisee shall not:contest the validity of the interest of Franchisor or any,
of its affiliates in the Marks or assist others to.contest the validity of the interest of Franchisof or
any of its affiliates in the Marks.

&) Franchisee acknowledges that any unauthorized use of the Marks shall
constitute an infringement of Franchisor’s rights in the Marks and a material everit of default
heéreunder. Franchisee agrees that it shall provide Franchisor with all assignments, affidavits,
documents, information and assistance Franchisor reasonably requests to fully vest in Franchisor
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all such right, title :and interest in and to the Marks, 1nclud1ng all such items. as are réasonably
requested by Franchisor to register, maintain and enforce such rights in the Marks.

(6) Franchisor reserves the right to substitute different Marks for use in
identifying the System and the Franchised Business. if Franchisor’s current Marks no longer can
be used, or if Franchisor, in its sole discretion, determines that substitution of different Marks
will be beneficial to the System. In such event, Franchisor may require Franchisee, at
Franchisee’s expense, to discontinue or moedify Franchisee’s use of any of the Marks or to use
one or more additional or substitute Marks..

C. With respect to Franchisee’s use of the Marks pursuant to this Agreement
Franchise¢ further agrees that:

(I  Unless otherwise authorized or required by Franchisor, Franchisee shall (i)
use the Marks only in connection with the operation of the Noble Roman’s Craft Pizza & Pub
and only with the: express written consent of Franchisor, and (ii) operate and advertise the
Franchised Business only under the name “Noble Roman’s Craft Pizza & Pub” without prefix: or
suffix. Franchisee shall not use the- Marks as part of its corporate or other legal name.

(2)  During the term of this Agreement and any renewal hereof, Franchisee

shall identify itself as the owner of the Noble Roman’s Craft Pizza & Pub in conjunction with

any use of the Marks, including, but not limited to, uses on invoices, order forms, receipts and
contracts, as well as: the display of a notice in such content and form and at.such conspicuous
locations on the premises of the Franchised Business as Franchisor maydesignate. in writing,

_ 3) Franchisee shall not use the Marks to incur any obligation or indebtedness
on behalf of Franchisor.

4) Franchisee shall comply: with Franchisor’s. ifistructions in filing and.
maintaining the requisite trade name or fictitious name registrations, and shall execute any
documents deemed necessary by Franchisor or its counsel to obtain protection of the Marks of to
maintain their continued validity and enforceability.

D. Franchisee shall notify Franchisor immediately of any apparent infringement of or

challenge to Franchisee’s use of any Mark, of any claim by any person of any rights in-any Mark,
and; except as otherwise required by law; Franchisee shall not comnmiunicate with any person

other than Franchisor or any designated affiliate thereof, their counsel and Franchisee’s counsel.

in connection with any such infringement, challenge or claim. Franchisor shall have complete

discretion to take such action as it deems appropriate in connection with the foregoing, and the
right to centrol exclusively, or to delegate control to any of its affiliates of, any settlement,
litigation or proceeding in the Patent and Trademark Office of any-other forum arising out of any
such alleged infringement, challenge or claim or otherwise relating to any Mark. Franchisee
agrees to execute any and all instruments and documents, render such assistance, and do such
acts or things as may, in the opinion of Franchisor, reasonably be necessary or advisable to
protect and maintain the interests of Franchisor or any affiliate in any litigation or proceeding, in
the Patent and Trademark Office or any other forum, or to otherwise protect and maintain the
interests of Franchisor or any other .interested party in the Marks. Franchisor will indémnify
Franchisee against and reiimburse Franchisee for all damages for which Franchisee is held liable
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in any proceeding arising out of Franchisee’s use of any of the Marks (ineluding settlement
amounts), provided that the conduct of Franchisee with respect to such proceeding and use of the
Marks is in full compliance with the terms of this' Agreemerit.

E..  Franchisee acknowledges and agrees that certain portions of Noble Roman’s Craft
Pizza & Pub decor and design constitute unique and protectable images to the consumer
identified with Franchisor; which are a part of the goodwill associated with the System.
Franchisee agrees. the usage of such decor and design elements shall inure to the. exclusive
benefit of Franchisor. This Agreement does not grant any ownership or othier interest. in Noble
Roman’s Craft Pizza & Pub decor and design elements. to Franchisee.

SECTION X - CONFIDENTIALITY AND NON-COMPETITION COVENANTS.

A (1)  To protect the reputation and goodwill of Franchisor and to maintain high
standards of operation under Franchisor’s Marks, Franchisee shall conduct its business in
accordance with the Marnuals, other written directives which Franchisor may issue to Franchisee
from time to time whether or net such directives are included in the Manuals, and any other
manuals and materials created or approved for use in the operation of the Franchised Business..

2) Franchisee and Principals shall at all times treat the Manuals, any written
directives of Franchisor, and any other manuals and materials, and the information contained
therein, as -confidential and shall maintain such inforihation as secret and confidential in
accordance with this Section X. Franchisee and Principals shall not at any time copy, duplicate,
record or otherwise reproduce these materials, in whole or in part, or otherwise make the same
available to any unauthorized person.

3) The Manuals, written directives, -other manuals and materials and any
other confidential communications provided or approved by Franchisor shall at all times remain
the sole property of Franchisor, shall at all times, be kept in a secure place on the Franchised
Business premises, and shall be returned to Franchisor immediately upon request or upon
termination or expiration of this Agreement.

(4)  The Manuals, any written directives, and any other manuals and materials
issued by Franchisor and any modifications to such materials shall supplement this Agreement
but. shall not impose any- additional obligation on Franchisee beyond those imposed by this.
Agreement.

%) Franchisor may from time to. time revise the contents of the Manuals and
the contents of any other manuals. and materials created or approved for use in the operation of
the Franchised Business. Franchisee expressly agrees to comply with each new or changed
standard.

(6) Franchisee shall at all tiimies ensure: that the: Manuals are kept current and

up to date. In the event of any dispute as to the contents of the Manuals, the terms of the master
copy. of the Manuals.maintained by Franchisor at Franchisor’s corporate office shall coritrol.
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(7)  Franchisor will charge a rcp‘laéement fee of Five Hundred Dollars ($500)

for any replacement Manuals.

B. Neither Franchisee nor any Principal shall, during the term of this Agreement or

thereafter, communicate, divulge or use for the benefit of any other person, persons, partnership,
association or corporation and, following the expiration or termination of this Agreement, they
shall not use for their own benefit, any confidential information, knowledge or know-how

concerning the methods of operation of the Franchised Business which may be communicated to
them or of ' which they may be apprised i in connection with the operation of Noble Roman’s Craft

Pizza & Pub under the terms of this Agreement. Franchisee and the Principals shall divulge such
confidential information only to such of Franchisee’s employees as must have access to it in

order to operate the Franchised Business. Any and all information, knowledge, know-how,
techniques and ‘any materials used in or related to the System which Franchisor provides to
Franchisee: in connection with this Agreement shall be deemed confidential for purpeses of this
Agreement. Neither Franchisee nor the Principals shall at any time, without Franchiser’s prior
written consent, copy, duplicate, record or otherwise reproduce such materials or information, in
whole or in part, nor otherwise make the same available to any unauthofized person. The
covenant in this Section shall survive the expiration, termination or transfer of this Agreement. or
any interest herein and shall be perpetually binding upor franchisee and each of the Principals.

Notwithstanding anything to the contrary contained in this Agreement, and provided that
Franchisee: has obtained Franchisor’s prior written consent, which consent shall not be
unreasonably withheld, the restrictions on Franchisee’s disclosure and use of confidential
informatien shall not apply to-(a) information, process or techniques that are or become generally
known ‘in the fresh baked pizza industry, other than through disclosure (whether deliberate or
inadvertent) by Franchisee; or (b) disclosure of confidential information in judicial or
administrative proceedings to the extent Franchisee is legally compelled to disclose such
information, provided that Franchisee shall have used its best efforts to obtain, and shall have

-afforded Franchisor the opportunity to obtain an appropriate protective order or other assurance

satisfactory to. Franchisor of confidential treatment for the information required to be s0
disclosed:

Franchisee shall require 'and obtain execution of covenants similar to those set
forth in Section X.B from its General Manager, and any other personnel of Franchisee who have
received or'will have access to confidential information. Suchcovenants shall be substantially in
the form set forth in Attachment A. All of Franchisee’s Principals must also execute such
covenatits.

C. Franchisee and the Principals specifically acknowledge that, pursuant to this
Agreement, Franchisee and the Principals will receive valuable trade secrets and confidential
information, including, without limitation, information regarding the operational, sales,
promotional and marketing methods ‘and techniques of Franchisor and the System which are
beyond the present skills and. experience of Franchisee and the Principals and Franchisee’s
managers and employees. Franchisee and the Principals acknowledge that such specialized
training, trade secrets and confidential information provide a competitive advantage and will be
valuable to them in the development and operation of the Noble Roman’s Craft Pizza & Pub, and
that gaining access to such specialized training, trade secrets and confidential information is,
therefore_, a primary reason 'why they are entering into: this Agreement. In consideration for such
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specialized training, trade secrets, confidential information and rights, Franchisee and the
Principals. covenant that:

(1)  With respect to Franchisee, during the term of this Agreement except as
otherwise approved in writing by Franchisor, Franchisee shall not, either directly or indirectly,
for themselves or through, on behalf of or in conjunction with any person, partnership,
corporation or other entity or association:

(a) Divert, or attempt to divert, any business. or customer of the
Franchised Business to any competitor or do or perform any other act 1njunous or prejudicial to
the goodwill associated with the Marks and the System.

(b) Own, maintain, operate, engage in, be employed by, or have any.
financial or beneficial interest in (including any interest in corporations, partnerships, trusts,
unincorporated associations or joint ventures), advise, assist or make loans to, any business
which business is of a character and concépt similar to the Noble Roman’s Craft Pizza & Pub,
including, but-not limited to, a pizza business which offers as a menu item or in a mix of menu
items, pizza and/or breadsticks,

2) For a contiriuous uninterrupted period commencing upon the expiration,
termination, or transfer of all of Franchisee’s interest in this Agreement and continuing for two
years thereafter, except.as otherwise approved in writing by Franchisor, Franchisee shall not, for
itself, or thr’ough, on behalf of or in conjunction with any person, partnership, corporation or
other entity or association:

(a) Divert, or attempt to divert, any business or customer of the
Franchised Business hereunder to. any competitor or do or perform any other act injurious or
prejudicial to the: goodwill associated with the Marks and the System.

(b)  Employ or solicit for employment, any person who franchisee
knows is at that time or was, within the preceding thirty (30) days, employed by Franchisor or by
any other Franchlsee or afﬁhate of Franchxsor or otherw1se dlrectly or 1nd1rectly mduce such

development agreement or franchlse agreement between Pranchlsor and Franchisee.

(c) Own, maintain, operate, engage in, be employed by or have any
financial or beneficial interést in (including any interest in corporations, partnerships, ‘trusts,
unincorporated :associations or joint ventures), advise, assist or make loans to, any business that
is of a character and coneept similar to Noble Roman’s Craft Pizza & Pub, including a restaurant
business that offers as a menu item, or in a mix of menu items, pizza and/or breadsticks.

(3)  The parties agree that each of the covenants herein shall be construed as
independent of any othe1 covenant or provis'ion of this Agreement. If all or any portlon of a

Junsdlctxon in an’ unapp,ealed final decxslon to which Fran_ch1s_or isa party, Franchlsee expressly
agrees to be bound by any lesser covenant subsumed within the terms of such covenant that
imposes. the maximum duty permitted by law, as if the tésulting covenant were separately stated
in and made a part of this Section. '
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(a) Franchisee understands and acknowledges that Franchisor shall
have the right, in its sole discretion, to reduce the scope of any covenant iset forth in this Section.
X.C, or any portion thereof, without their consent, effective immediately upon notice to
Franchisee; and Franchisee agrees that it shall comply forthwith with any covenant as so
modified, which shall pe fully enforceable notwithstanding the provisions of Section XIX.B
hereof.

(4)  Franchisee shall require and obtain execution of covenants similar to those

set forth in this Section X.C. from its shareholders. ‘Such covenant shall be substantially in the
form set forth in Attachment A.

XI - BOOKS AND.RECORDS.

A. Franchisee. shall maintain during the term of ‘this Agreement, and shall preserve
for at least five (5) years from the dates of their preparation, full, complete and accurate books,
records and accounts, including, but not limited to, daily sales' records, sales slips, c¢oupons,
purchase ‘orders; payroll records, check stubs, bank statements, monthly sales. tax records and
returns, cash receipts. and disbursements, journals and ledgers in accordance with generally
accepted accounting principles-and in the form and manner prescribed by Franchisor from time
to time in the Manuals or otherwise in writing.

B. In addition to the remittance reports required by Sections IV and VIII hereof,
Franchisee shall comply with the following reporting-obligations:

(Iy  Franchisee shall, at Franchisee’s expense, submit to Franchisor
Franchisee’s quarterly balance sheet and statement of operations for the Franchised Business
‘within thirty (30) days after the end of each calendar guarter prepared in accordance with
generally accepted accounting principles. '

C. Franchisor or its designees shall have the right at all reasonable. times to review,
audit, examine and copy the books and records, including record of purchases, of Franchisee as.
Franchisor may require at the Noble Roman’s Craft Pizza & Pub. If any audit or review
determines that required royalty payments to Franchisor are delinquent; or if an inspection
should reveal that such payments have been understated in any report to Franchisor, then
Franchisee shall immediately pay to Franchisor the amount overdue or'understated upon demand
with interest determined in accordance with the provisions of Section IV.B.(3). If an inspection
discloses an understatement in any report of three percent (3%) or more, Franchisee shall, in
addition; reimburse Franchisor for all costs and expenses connected with the inspection
(including, without limitation, reasonable accounting and attorneys’ fees). These remedies shall
be in addition to-any other remedies Franchisor may have at law or in equity.

D. Franchisee understands and :agrees that the receipt or acceptance by Franchisor of
any of the statements furnished or royalties paid to Franchisor (or the cashing of any royalty
checks) shall not preclude Franchisor from questioning the correctness thereof at any time and,
in the event that any inconsistencies or mistakes are discovered in such statements or payments,
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they shall immediately be rectified by the Franchisee and the appropriate payment shall be made
by the Franchisee.

SECTION XII [This Section Has Been Reserved]

SECTION XIH - DEBTS AND TAXES.

A. . Franchisee shall promptly pay when due all Taxes (as defined below), levied or

assessed, and all accounts and other indebtedness -of every kind incurred by Franchisee in the

conduct .of the Franchised Business under this. Agreement. Without limiting the provisions of
Section XV, Franchisee shall be solely liable for the payment of all Taxes and shall indemnify
Franchisor for the full amount of all such Taxes and for any liability (inchiding penalties, interest

and experises) arising from or concerning the payment of Taxes, whether Taxes were correctly or

legally asserted.or not.

B. Each payment to be made to Franchisor hereunder shall be made free and clear

and without deduction for any Taxes, except as otherwise required by law, The term “Taxes”

means. any present or future taxes; levies, imposts, duties or other charges of 'whatsoever nature,
including any interest or penalties théreon, imposed by any government or political subdivision
of such government on of relating to the operation of the Franchised Business, the payment of
moneys, or the exercise: of rights granted pursuant to this Agreement, except Taxes imposed on
or measured by Franchisor’s net income.

C. In the event of any bona fide dispute as to Franchisee’s liability for taxes assessed
or other ‘indebtedriess, Franchisee may contest the validity or the amount of the tax or
indebtedness in accordance with the procedures of the taxing authority or applicable law:
However, in no event shall Franchisee permit a tax sale or seizure by levy of execution or similar
writ or warrant or attachment by a creditor, to occur against the premises of the Franchised
Business or any improvements thereon.

D. Franchisee shall comply with all federal, state and local laws, ruleés and
regulations and shall timely obtain any and all permits, certificates or licenses necessary for the
full and proper conduct of the Franchised Business, including, without limitation, licenses to do
business, fictitious name registrations, sales tax permits, fire clearances, health permits,
certificates of occupancy and any permits, certificates or licenses required by any environmental
law, rule or regulation.

E. Franchisee shall notify Franchisor in writing within five (5) days. of the
commencement of any action, suit or proceeding and of the issuance .of aiiy order, writ,
injunction, award or .decree of any court, agency or ether governmental instrumentality, which

- may adversely affect the operation or financial condition of the Franchised Business:
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SECTION XIV - TRANSFER OF INTEREST.

A. Franchisor and its affiliates shall have the right to transfér or assign this
Agreement and all or any part of their rights; interests or obligations hereunder or in Franchisor
to any person or legal entity. Nothing centained in this Agreement shall require Franchisor to
'offer any services or products, whether or not relating to the Marks, to Franchisee :if Franchisor:
assigns all of its rights, privileges, duties and obligations under this' Agreement.

B. Franchisee understands and acknowledges that the rights and duties set forth in
this Agreement are personal to Franchisee, and that Franchisor has granted rights. under this
Agreement in reliance on the business skill, financial capacity and persona'l‘ character of
Franchisee.  Accordingly, neither Franchisee nor any shareholder owning (directly or
beneficially) twenty percent (20%) or more of any class of Franchisee’s: stock, shall sell, assign,
transfer, convey, give away, pledge, mortgage or otherwise encumber any direct ‘or indirect
interest in this Agreement; in the Franchised Business, or in Franchisee without the prior written
consent of Franchisor. Any purported assignment or transfer, by operation of law or otherwise,
made in violation of this Agreement shall be null and void and shall constitute a material event
of default under this Agreement.

(1)  Franchisee acknowledges and agrees that Franchisor’s written consent is
reasonable and necessary to assure full performance of the obligations hereunder with respect to

an assignment of the Franchised Business.

C. Franchisor will not unreasonably withhold its consent to wany transfer or
assignment, provided that all of the following conditions are met:

(1)  The proposed assignee (and its partners and shareholders if the proposed

assignmient is not an individual) hasa good credit rating and competent business qualifications

reasonably acceptable to Franchisor, and Franchisee provides Franchisor with such information

as Franchiser may reasenably require to make such a determination;

@ The proposed assignee or its designated general manager, which has been
approved by the Franchisor, completes Franchisor’s training program then in effect for new
franchisees;

(3)  The proposed assignee (and its partners and shareholders if the propesed
assignee is not an individual) executes a franchise agreement. -and other standard ancillary
agreements with Franchisor on the then current standard forms used by Franchisor and a written
assignment with Franchisee and Franchisor, in a form satisfactory to Franchisor, assuming all of
Franchisee’s obligations under this Agreement; '

4) The assignee agrees that the term of any agreements required to be
executed by Franchisee or the assignee will be the unexpired term of this Agreement with
renewal privileges as provided in this. Agreement;

(5)  Franchisee satisfies all accrued money obligations of Franchisee to

Franchiser or its affiliates and assignees;
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(6)  Franchisee is not in default under the terms of this Agreement; and

(7 Franchisee -or assignee pays Franchisor a transfer fee of Five Thousand
Dollars ($5,000.00).

D. In the event of the death of any shareholder owning (ditectly and/or beneficially)
twenty percent (20%) or more of any class of Franchisee’s stock, such individual’s heirs,
beneficiaries, devisees, or legal representatives, together with all surviving shareholders (herein
collectively called the “Survivors™) shall, within.ninety (90) days of the death:

(1) Apply to Franchisor for the right to continue to: operate the Franchised
Business for the duration of the term of this' Agreement. Franchisor shall grant such apphcatlon
if the Survivors comply: with all of the following conditions:

(a)  The Survivors have a good credit rating and competent business
quahﬁcatlons and financial qualifications reasonably acceptable to Franchisor, and the Survivors
pnovlde Franchisor with such information as Franchisor may reasonably require to make such a
determination;

(b)  The Survivor’s. designated general manager, which has been

approved by Franchisor, has completed an approved training program conducted by Franchisor

or completes Franchisor’s training program then in effect for new Franchisees; if the Survivors

create a néw corporatlon or entity to assume the: franchise, the Survivors execute a franchise

agreement, substantially identical to this Agreement, and a written ‘assignment with Franchisor,

in a form satisfactory to Franchisor, assuming all of Franchisee’s obligations under this.

Agreement;

(¢)  The Survivors satisfy all money obligations of Franchisee to

Franchisor, its affiliates or.assignees; and

(d)  Franchisee is not in default under the terms of this Agreement; or

2 Sell, assign, transfer or convey the individual’s interest in compliance: with
Section XIV.C of this Agreement. If Franchisor denies the Survivors® timely application for the
right to continue to operate the Franchise, the Survivers shall have one hundred eighty (180)
days from the date of such denial in which to. sell, assign, transfer or convey the individual’s
interest in compliance with Section XIV.C of this Agreement.

E. Franchisor’s consent to a transfer of any interest described herein shall not
constitute' a waiver of any claims which Franchisor may have against the transferring party, nor
shall it be deemed a waiver of Franchisor’s right to demand exact compliance with any of the
terms of this Agréement by the transferee.

XV - INDEMNIFICATION.

A. Franchisee shall, at all times, indemnify and hold hatmless to the fullest extent
permitted by law Franchisor, its -affiliates; successors and assigns and the officers, directors,
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shareholders, partners, agents, representatives, independent contractors, servants and employees
of each of them (“Indemnities”), from all losses and expenses incurred in connection with any
action, suit, proceeding, claim, demand, investigation or inquiry: (formal or informal) or any
séttlement theteof (whether or not a formal proceeding or action has been instituted) which arises
out of or is based upen any of the following:

(1) The violation, breach or asserted violation or breach by Franchisee of any
federal, state or local law, regulation; ruling, standard or directive or-any industry standard;

(2) The violation or breach by Franchisee or by any of the Principals of any.
warranty; representation, agreement or obligation in this Agreement or in any eother agreement
between Franchisee or any of its affiliates and Franchisor or any of its affiliates, or the officers,
directors, shareholders, partners, agents, representatives, independent contractors, servarts. and
employees of any of them; and

(3)  Acts, errors, or omissions of Franchisee, any of Franchisee’s affiliates; any
of the Principals and the respective officers, directors; shareholders, partners, agents,
representafives, independent contractors servants and employees. of any of them in connection
with the establishment and operation of Noble Roman’s Craft Pizza & Pub, including, but not
limited to, any acts, errors or omissions of .any of the foregoing in the operation of any motor
vehicle. The parties understand and agree that Franchisor cannot and does not exer¢ise control
over the manner of opération .of any moter vehicles used by, or on behalf of, Franchisee or any
empleyee, agent or independent contractor:of Franchisee and that the safe operation of any motor
vehicle is, therefore; Franchisee’s responsibility.

B. Franchisée agrees to give Franchisor notice of any such action, suit, proceeding,

¢laimn, demand, inquiry or investigation. Franchisee further agrees that if Franchisor is made a

party to any ssuch action or lawsuit, then, at Franchisor’s option, Franchisor may tender the
defense and/or prosecution of the case to Franchisee who shall be responsible for diligently
pursuing the case or action at Franchisee’s expense, or may hire counsel directly to protect its
respective interest and bill Franchisee. for all costs and reasonable attorney’s fees incurred in

connection therewith, in which case Franchisee shall reimburse Franchisor for all such costs and

expenses incurred.

C. The Indemnities do not :assume any liability whatsoever for acts, errors, or
omissions of any third party with whom Franchiseé, any of the Principals, Franchisee’s: affiliates

or any of the officers, directors, shareholders, partners, agents, representatives, independent
contractors and employees of Franchisee or its affiliates may contract, regardless of the purpose.

Franchisee shall hold harmless and indemnify the Indemnities for all losses and expenses which
mhay arise out of any acts, errors or omissions of Franchisee, any of the Principals, Franchisee’s
affiliates, the officers, directors, sharéholders, partners, agents, representatives, independent
contractors and employees of Franchisee and its affiliates and any such other third parties
without limitation..

D. Franchisee expressly agrees that theterms of this Section XV shall survive the

termination, expiration or transfer of this Agreement or any interest herein.
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E. Nothing in this section shall require the Franchisee to indemnify Franchisor for
liability caused by the Franchisee’s proper reliaricé on or use of procedures or manuals provided
by the Franchisor or caused by the Franchisor’s negligence.

SECTION XVI - RELATIONSHIP OF THE PARTIES.

A. The parties acknowledge and agree that this Agreement does not create a
fiduciary relationship between them, that Franchisee shall be an independent contractor, and that
nothing in this Agreement is intended to constitute either party an agent, legal representative,
subsidiary; joint venture, partner, employee, joint employer or servant of the other for any
purpose.

B. During the term of this: Agreement, Franchisee shall hold itself outto the public as
an independent centractor conducting its Franchised Business operations pursuant to the: rights
granted by Franchisor. Franchisee agrees to take such action as. shall be necessary to that end,
mcludmg, without limitation, exhibiting a notice of that fact in a: conspicuous place on the Noble
Roman’s Craft Pizza & Pub premises. established for the purposes hereunder, ‘the content and
form of which Franchisor resetrves the right to specify in writing.

C. Franchisee understands and agrees that nothing in this Agreement authorizes
Franchisee to make any contract, agreement, warranty or representation on Franchisor’s behalf,
or to incur any debt or other obligation in Franchisor’s name, and ‘that Franchisor shall in no
event assume liability for, or be deemed liable under this Agreement as a result of, any such
action, or for any act or omission of Franchisee or-any claim or judgment arising ‘therefrom.

D. Franchisor shall not have liability for any sales, use, éxcise, gross receipts,
property or other taxes, whether levied upon Franchisee, the Franchised Business or its assets, or
upon Franchisor, in connection with sales made, services performed or business conducted by
Franchisee,

SECTION XVII - TERMINATION.

A. (1)  Franchisee acknowledges and agrees that each of Franchisee’s obligations
deseribed in this Agréement is a material and esséntial obligation of Franchisee; that
nonperformance of such obligations will adversely and substantially affect the Franchisor and the
System; and that the exercise by Franchxsor of the rights and remedies set forth herein is
appropriate and reasonable.

(2)  Except as otherwise provided by law, Franchisee shall be deemed to be in
default under this Agreement, and all rights granted herein shall automatically terminate withotit
notice to Franchisee; if Franchisee shall become insolvent or makes a general assignment for the
benefit of creditors; or if Franchisee files a voluntary petition under any’ section or chapter of
federal bankruptey law: or under any similar law or statute of the United States or any state
thereof, oradmits in writing its inability to-pay its debts when due; or if Franchisee is adjudicated
a bankrupt or insolvent in preceedings filed against Franchisee under any section or chapter of
federal bankruptcy laws or under any similar law or statute of the United States or any. state; or if
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a bill in equity or other proceeding for the appointment of a receiver of Franchisee or other
custodian for Franchisee’s. business or assets is filed and consented to by Franchisee; or if a
receiver or other custodian (permanent or temporary) of Franchisee’s assets or property, or any
part thereof, is appointed by any court of competent jurisdiction; or if proceedings for a
composition with creditors under any state or federal law should be instituted by or against
Franchisee; or if a final judgment remains unsatisfied or of record for thirty (30) days or longer
(unless supersedeas bond is filed); or if Franchisee is dissolved; or if execution is levied against
Franchisee’s business or property; or if suit te foreclose any lien or mortgage against the Noble
Roman’s Craft Pizza & Pub premises ot equipiment is instituted against Franchisee and not
dismissed within thirty (30) days; or if the real or personal property of Franchisee’s Noble
Roman’s Craft Pizza & Pub shall be sold after levy thereupon by any sheriff, marshal or
constable.

) Franchisee shall be deemed to be in material default and Franchisor may,
at its option, terminate' this Agreement and all rights granted hereunder, without affording
Franchisee any opportunity to cure the default beyond the opportunity specified in this Section
XVILA(3), effective immediately upen notice to Franchisee, upon the occurrence of any’ of the
following events: '

’ (a) If Franchisee operates the Noble Roman’s Craft Pizza & Pub and
sells any products or services authorized by Franchisor for sale at Noble Roman’s Craft Pizza &
Pub at a location which has not béeen approved by Franchisor;

(b) If Franchisee fails to construct or remodel Noble Roman’s Craft
Pizza & Pub within the parameters provided to Franchisee pursuant to. Section 11 hereunder;

(¢)  If Franchisee fails to open the Franchised Business for business as
a Noble. Roman’s within the period specified in Section I1.C hereof;,

(d) If Frafichisee after »tihir,tty (30) days’ written notice from. Franchisor
fails to undertake all comimercially reasonable efforts to operate the Franchised Business so as to
achieve optimum sales;

4 (¢)  If Frarichisee after thirty (30) days’ written notice from Franchisor
fails to comply with all of the standards and specifications of Franchiser relating to operation of
Noble Roman’s Craft Pizza & Pub;

63) If Franchisee at any time ceases to operate. or otherwise abandons
the Franchised Business, or loses the right to posSession of the premises; or otherwis¢ forfeits the
right to do or transact business in the jurisdiction where Noble Roman’s Craft Pizza & Pub is
located; provided, however, that this provision shall not apply in cases of Force Majeure (acts of
God, strikes, lockouts or other industrial disturbances, war, riot, epidemic, fire or other
catastrophe or forces beyond Franchisee’s control), if through no fault of Franchisee, the
premises are damaged or destroyed by an event as described above, provided that Franchisee
applies ‘within thirty (30) days after such event, for Franchisor’s approval to relocate or
reconstruct the premises (which approval shall not be unreasonably withheld) and Franchisee
diligently pursues such reconstruction or relocation;
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(g)  If Franchisee or any of the Principals is convicted -of, or has
entered a plea of nolo contendere to, a felony, a crime involving moral turpitude, or any other

crime or offense that Franchiser believes is reasonably likely to have an adverse effect on the.

System, the Marks, the goodwill associated therewith, or Franghlsor s interests therein;

(h)  If Franchisee purports to transfer any righits or obligations under
this Agreement to any third party without Franchisor’s prior written consent;

(i) If Franchisee or any of its affiliates fails, refiises, or neglects
promptly to pay any moneys owing to Franchisor or any of its affiliates, when due under this.
Agreement or :any other agreement, or to submit the financial or other information required by
Franchisot under this. Agreement and does not cure such default within five (5) days followmgi
notice from Franchisor;

Q) If Franchisée or any of the Franchisee’s shareholders fail to -
comply with the covenants in Section X.C hereof or Franchisee fails to obtain execution of the:
covenants and related agreements required under Section X.C(4) heréof within ten (10) days
after being requested to do so by Franchisor;

9] If, contrary to the terms of Section X.B hereof, Franchisee or any
of the Principals discloses or divulges any confidential information provided to Franchisee or the
Principals by Franchisor, or fails to obtain execution of covenants and related agreements
required under Section X-B hereof within ten (10) days after being requested in writing, to do so
by Franchisor;

’ §)) If Franchisee knewingly maintains. false books or records, or
submits any false reports to Franchisor;

(m)  If Franchisee breaches in any material respect any of the covenants
set forth in Section VII or has falsely made any of the representations or warranties set forth in
Section VII;

(n) If Franchisee misuses or makes any unauthorized use of the Marks
or otherwise materially impairs the goodwill associated therewith or Franchisor’s rights therein;
provided that, notwithstanding the above, Franchisee shall be entitled to netice of such event of
default.and shall have five days to cure such default;

7 ~ (0)  If Franchisee; repeatedly commits a material event of default under
this Agreement, whether or not such defaults are of the same or different nature :and whether or

not such defaults have been ¢ured by Franchisee afternotice by Franchisor;

(p) If Franchisee offers any pizza and/or breadstick product for sale at

the Location other than those items specifically approved by Franchisor; or

(@ If at any time the Franchised Business is not being managed by
Franchisee or an approved General Manager.
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B. Except as provided in Sections: XVILA(2) and (3) of this Agreement, upon any

default by Franchisee which is capable of being cured, Franchisor may terminate: this Agreement

by giving written notice of termination stating the nature of such default to Franchisee at least
thirty (30) days prior to the effective date of termination. However, Franchisee may avoid
termination by immediately initiating a remedy to cure such default and curing it to Franchisor’s
satisfaction within the thirty (30) day period and by promptly providing proof thereof to.
Franchisor. If any such default is not cured within the specified time, or such longer period as.

applicable law may require, this Agreement shall terminate without further notice to Franchisee
effective immediately upon the expiration of the thirty (30) day period or such longer period as
applicable law may require,

C: If Franchisor becomes insolvent or bankrupt and fails to perform in accordance
with any material term or condition -of this Agreement, and such default continues unremedied
for thirty (30) days after Franchisee provides written notice of that default to Franch‘jsor? then
this. Agreement may be terminated at the option of Franchisee, except as otherwise provided by
law; upoen notice by Franchisee efféctive upen receipt of such notice, without prejudice to any
and all rights and.remedies that Franchisee may have hereunder or-provided by applicable law.

SECTION XVIII - POST-TERMINATION.

Upon termination or expiration of this Agreement, all rights granted hereunder to
Franchisee shall forthwith terminate, and:

A. Franchisee: shall immediately cease to operate Noble Roman’s Craft Pizza & Pub
under this Agreement, and shall not thereafter, directly or indirectly, represent to the public-or
hold itself out as a present or former franchisee of Franchisor, nor make public statements or
comments regarding any aspect of Noble Roman’s Craft Pizza & Pub.,

B. Franchisee' shall immediately and permanently ceasé to use, in any manner
whatsoever, any confidential metheds, computer software, procedures, and techniques associated
with the System; the mark “Noble Roman’s” the mark “Noble Roman’s Craft Pizza & Pub;” and
all other Marks and distinctive forms, slogans, signs, symbols, and devices associated with the
Systém. In particular, Franchisee shall cease to use, without limitation, all signs, advertising
materials, paper goods, displays, stationery, trade dress, distinctive forms and any other articles
which may or'may not display the Marks but which are proprietary to Franchisor.

C. Franchisee shall immediately and permanently cease to use, in any manner
whatsoever, any of Franchisor’s products prepared from the confidential secret recipes of
Franchisor, including but not limited to, pizza dough, sauce and breadsticks, and other secret

recipe products now or hereafter designated in the manuals or other written ditectives. or other

materials which the Franchisor may issue to the Franchisee from time to time:

D. Franchisee shall take such action as may be necessary to cancel any assumed
name or equivalent registration which contains the mark “Noble: Roman’s,” “Noble. Roman’s
Craft Pizza & Pub,” “NR CP&P Carpe Pizza,” or any other service mark or trademark of
Franchisor, and Franchisee shall furnish Franchisor with evidence satisfactory to Franchisor of
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compliance with this' obligation within five (5) days after termination or expiration of this
Agreement.

E. Franchisee agrees, in the event it continues to operate or subsequently begins. to
operate any other business, not to use any reproduction, counterfeit, copy or colorable imitation

of the Marks, distinctive forms and/or trade dress either in connection with Such. other business

or the promotion thereof, that is likely to cause confision, mistake, or deception, or that is likely
to dilute Franchisor’s rights in and to the Marks, and further agrees not to utilize any. designation
of origin or description or representation that falsely suggests or represents an association or
connection with Franchisor.

F. Franchisee shall promptly pay all sums owing to Franchisor and its subsididries. or
affiliates. Such suins shall include all costs and expenses, including reasonable attorneys’ fees,

iricurred by Franchisor as a result of any default by Franchisee.

G. Franchisee shall pay to Franchisor all damages, costs and expenses, including

. reasonable attorneys” fees, incurred by Franchisor in connection with obtaining any temedy

available to Franchisor for any violation of this Agreement, any action necessary by Franchisor
to enforce the terms of or defend this Agreement, and subsequeni to the termination or expiration
of this Agreement in obtaining injunctive or other relief for the enforcement of any provisiens of
this Section XVIII.

H. Franchisee shall immediately deliver, at Franchisee’s expense, to Franchisor all
Manuals, records, files, instructions, correspondence, any computer software licensed by
Franchisor, all materials related to operating the Franchised Business, including, without
limitation, agreements, invoices, and any and all other materials relating to thé operation .of
Noble: Roman’s Craft Pizza & Pub in Franchisee’s possession or control, and all copies thereof
(all of which are acknowledged to be Franchisor’s property), and shall retain no copy or record
of any of the foregoing, except Franchisee’s copy of ‘this Agreement and of any correspondence
between thé parties and any other documents which Franchisee reasonably needs for compliance
with any provision of law.,

L Franchisee: and its shareholders shall comply with the non-competition covenants
and the restrictions on confidential information contained in Section X of this Agreement.

Js Franchisee shall also imniediately furnish Franchisor an itemized list of all trade
dress items, signs, advertising and sales promotion materials, displays, stationery, distinctive
forms and any other articles bearing the Marks of any of Franchisor’s distinctive markings,

" designs, labels, or other marks thereon, whether located in Noble Roman’s Craft Pizza & Pub or

under Franchisee’s control at any other location. Franchisee shall immediately return material
covered by this paragraph to Franchisor at Franchisee’s expense:.

“ K. Title to ‘any of the Noble Roman’s Craft Pizza & Pub signage or other items
which embodies Franchisor’s Marks and trade dress shall transfer to Franchisor and Franchisee

shall return such items to Franchisor at Franchisee’s expense.

L. All obligations of Franchisor or Franchisee which expressly or by their nature
survive the expiration or termination of this Agreement shall continue in full force and effect
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subsequent to and notwithstanding its expiration or termination and until they are satisfied or by
their nature expire.

SECTION XIX - MISCELLANEOUS.

A. Any and all notices required or permitted under this Agreement shall be.in writing
and shall be personally delivered or mailed by expedited delivery service or certified or
registered mail, return receipt requested, first-class postage prepaid, ot sent by prepaid facsimile,
¢-mail, telegram or telex (provided that the sender confirms the facsimile, e- maﬂ_ telegram or
telex by sending an original confirmation copy by certified or registered mail or expedited

delivery service within three (3) business days after transmission) to the respective parties at the.

following addresses unless and until a different address has been designated by written notice to
the other party:

Notices to Franchisor: Noble Roman'’s, Inc.

6612 E. 75th Street, Suite 450800

Indianapolis, Indiana 46250

Attention; Paul W. Mobley, Executive Chairman
Facsimile: (317) 685-2294

E-Mail: pmobley@nobléromans.com

Notices to Franchisee:

Attention:
Phone:
Facsimile:
. | E-Mail:

Any notice shall be deemed to have been given at the time of petsonal delivery or; in the
case of facsimile, e-mail, telegram or telex, upon transmission (provided confirmation is sent as
described ‘above) or, in the case of expedited delivery service or registered or:certified mail, three
(3) business days after the date and time of mailing.

B. This Agreement, the-documents referred to herein, and the Attachments hereto,
constitutes the entire, full and complete agréeement between Franchisor and Franchisee and the
Principals concerning the subject matter hereof and shall supersede all prior related agreernents
between Franchisor and Franchisee and the Principals. No amendment, change or variance from
this Agreement shall be binding on either party unless mutually agreed to by the parties and
executed by their authorized officers or agents in writing.

C. No delay, waiver, omission or forbearance on the part of a party to exercise any
right, option, duty or power arising out of any breach ot default by the other party or the
Principals under this Agreement shall constitute a waiver by the non-breaching party to enforce
any such right, option, duty or power against the breaching party, or as to subsequent breach .or
default by the breaching party. Acceptance by Franchisor of any payments due to it hereunder
subsequent to the time ‘at which. such payments are due shall not be deemed to be a waiver by
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Franchisor of any preceding breach by Franchisee or the Principals -of any terins, provisions,
covenants or conditions of this Agreement.

D. Whenever this Agreement requires the prior approval or consent of Franchisor,
Franchisee shall make: a timely written request to Franchisor, and such approval or consent shall
be obtained in writing,.

E. If a Force Majeure evernt shall occur, then, in addition to payments required under
Section XV1I, Franchisee shall continue to be obligated to pay to Franchisor any and all amounts
that it shall have duly become obligated to pay in accordance with the terins of this Agreement
prior to the occurrence of any Force Majeure event and the Indemnities shall continue to. be
indemnified and held harmless by Franchisee in accordance with Section XV. Except as
provided in Section XVII and the immediately preceding sentence herein, none of the parties
hereto shall be held liable for a failure to comply with any terms and conditions of this
Agreement when such failure is caused by an event of Force Majeure. Upon the occurrence of
any event of the type refetred to herein, the party affected thereby shall give prompt notice
thereof t0 the other parties, together with a description of the event, the duration for which the
party expects its ability to comply with the provisions of the- Agreement to be affected thereby
and a plan for resuming operation under the Agreement, which the party shall promptly
undertake ‘and maintain with due diligence. Such affected party shall be liable for failure to give
timely notice only to the extent of damage-actually caused.

F. FRANCHISEE AND THE PRINCIPALS HEREBY AGREE THAT
SERVICE OF PROCESS MAY BE MADE UPON ANY OF THEM IN ANY
PROCEEDING RELATING TO OR ARISING OUT OF THIS AGREEMENT OR THE
RELATIONSHIP CREATED BY THIS AGREEMENT BY ANY MEANS ALLOWED BY
INDIANA. OR FEDERAL LAW. WITH RESPECT TO ALL CLAIMS,
CONTROVERSIES; DISPUTES OR ACTIONS, THIS AGREEMENT SHALL BE
INTERPRETED AND CONSTRUED UNDER INDIANA LAW.

G.  FRANCHISEE, THE PRINCIPALS AND FRANCHISOR
ACKNOWLEDGE THAT THE EXECUTION OF THIS AGREEMENT AND
ACCEPTANCE OF THE TERMS BY THE PARTIES OCCURRED IN INDIANAPOLIS,
INDIANA, AND FURTHER ACKNOWLEDGE THAT THE PERFORMANCE OF
CERTAIN OBLIGATIONS OF FRANCHISEE. ARISING UNDER THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, THE PAYMENT OF MONEYS DUE
HEREUNDER AND THE SATISFACTION OF CERTAIN TRAINING
REQUIREMENTS OF FRANCHISOR, SHALL OCCUR IN INDIANAPOLIS, INDIANA.
FRANCHISOR AND FRANCHISEE AGREE THAT ANY DISPUTES ARISING OUT OF
THIS AGREEMENT WILL BE SUBMITTED TO A COURT IN MARION COUNTY,
INDIANA.

H. This Agreement may be executed in multiple counterparts, each of which when so
executed shall be an original, and .all of which shall constitute one and the same instrument.

L The captions used in connection with the sections and subsections of this
Agreéement are inserted only for purpose of reference. Such «captions shall not be deemed to
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govern, limit, modify or in any other manner affect the scope, meaning or intent of the provisions

of this Agreement or any part thereof nor:shall such captions otherwise be given any legal effect.

J. Any obligation of Franchisee or the Principals that contemplates performance of
such obligation after termination or-expiration of this Agreement or the transfer of any interest of
Franchisee or the Principals therein, shall be deemed to survive such termination, expiration or
transfer.

K. Except as expressly provided to the c¢ontrary herein, each portion; section, part,
term and provision of this' Agreement shall be considered severable; and if, for any reason, any
portion, section, part, térm or provision is determined to be invalid and contrary to, or in conflict.
with, any existing or future law .or regulation by a court or.agency having valid jurisdiction, this
shall not impair the operation of; er have any other effect upon, the other portions, sections,
parts, terms or provisions of this Agreement that may remain otherwise intelligible, and the latter:
shall continue to be given full force and effect and bind the parties; the invalid portions, sections,
parts, terms or provisions shall be deemed not to be part of this Agrce_ment; and there shall be
automatically added such portion, section, part, term or provision as similar as possible to that
which was severed which shall be valid and not contrary to or in conflict with any law or
regulation.

L. All references herein to the masculine, neuter or singular shall be constried to
include ‘the: masculine, feminine, neuter or plural, where applicable. Without limiting the
obligations individually undertaken by the Principals under this Agreement, all
acknowledgments, promises, covenants, agreements and obligations made or undertaken by
Franchisee in this Agreement shall be deemed, jointly and 'severally, undertaken by all of the
Principals.

M.  All rights and remedies of the parties to this Agreement shall be cumulative and
not alternative, in addition to and not exclusive of any other rights or remedies which are
provided for herein or which may be available at law or in equity in case of any breach, failure or
default or threatened breach, failure or default of any term, provision or condition of this

Agreement or any other agreement between Franchisee or any of its affiliates, and Franchisor or
any of its affiliates. The rights and remedies of the parties. to this Agreement shall be continuing,

and shall not be exhausted by any one or-more uses thereof, 'and may be exercised at any time or

from time to. time as often as méy be expedient; and any option or election to enforce any such

right or remedy may be exercised or taken at any time and from time te time. The expiration,

earlier termination or exercise of Franchisor’s. rights pursuant to Section XVII of this Agreement
shall not discharge or release Franchisee or any of t_hg Principals from any liability or obligation
then accrued, or any liability or obligation continuing beyond, or arising out of, the expiration,

the earlier termination or the exercise of such rights under this Agreement.

N. The term “Principals” shall include, collectively and individually, Franchisee’s
spouse, if Franchisee is an individual, all officers and directors of Franchisee (including the
officers and directors of any general partner of Franchisee), if Franchisee is a partnership, the
general partners of the Franchisee, or if Franchisee:is a limited liability company, the manager or'
managers of the Franchisee, whom Franchisor designates as Franchisee’s Principals. The initial
Franchisee’s Principals shall be listed in Attachment C to this Agreement.
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0. Each reference in this Agreement to a cerporation, limited liability company or

partnership shall be deemed to also refer to any other entity or organization similar thereto. Each

reférence to the organizational documents, equity owners, ditectors, and officers of a corporation

in this Agreement shall be deemed to refer to the functional equivalents of such erganizational

documents; equity owners, directors, and officers, as applicable, in the casé of a limited liability

company or-any other entity or organization similar thereto.

P. Except as expressly provided to the contrary herein, nothing in this Agreement is
intended, nor shall be deemed, to confer upon any person or legal entity other than Franchisee,
Franchisor, Franchisor’s officers, directors and personnel and such of Franchisee’s and
Franchisor’s respective successors and assigns as may be contemplated (and, as to Franchisee,
authorized by Section XIV), any rights or remedies under or as ‘a result of this Agreement.

Q. Notwithstanding any provisions described in the Franchise Disclosure Document

or contained in this Agreement, nothing in this Agreemént is intended to.disclaim the
representations made by the Franchisor in the Franchisor’s Franchise Disclosure Document.

SECTION XX - ACKNOWLEDGMENTS.

A. Franchisee acknowledges that it has conducted an independent investigation of
the business venture contemplated by this Agreement and recognizes that the success of this
business venture involves substantial business risks and will largely depend upon the ability of
Franchisee.

B. Franchisee acknowledges, that Franchisee has received, read and understands this
Agreement and the related Attachments and agreements and that Franchisor has afforded
Franchisee sufficient time and opportunity to consult with advisors selected by Franchisee about
the potential benefits-and risks of entering into this Agreement.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed
by its duly authorized representative as of the date first above written.
FRANCHISOR:

Noble Roman’s, Inc.,
an Indiana Corporation

ATTEST:
By:
Name: Paul W. Mobley
_ Title: Executive Chairman
Witness '
FRANCHISEE:
ATTEST: ' By:
Name:
Title: |
Witness
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EXHIBIT C

REGISTERED AGENT FOR
SERVICE OF PROCESS



REGISTERED AGENT FOR SERVICE OF PROCESS

‘CALIFORNIA

‘California Commissioner of Business'Oversiglit

320 'W. 4th Street
Los Angeles, California ‘90013-2344
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EXHIBIT D

STATE ADMINISTRATORS




STATE ADMINISTRATORS

Alabama

Office of the Attorney General
Alabama State House

11'S. Union Street, 3™ Floor

| Arizona ’
| Arizona Corporation-Commission Securities Division
1300 West Washington Street, 3 Floor

Phoeénix, Arizona 85007

323 Center Street
Little. Rock, Arkansas 72201
(501) 682-1323

Montgomery, Alabama 36130 (602) 5424242

(800).392-5658
_Arkansas California
- Office of the Attorney General Commissioner of Business Oversight
- 200 Catlett-Prien Tower 320 West 4™ Street

' Los Angeles, California 90013-2344
(213)576-7505 or (866) 275-2677

Colorado
Colorado Atterney General
1525 Sherman, 5" Floor

' Denver, Colorade 80203

Connecticut

Coiinecticut Commissioner of Banking
‘State of Connecticuit

260 Constitution Plaza

820 N. Erench: Street.
Wilmington, Delaware 19801
(302):577-8400

' (303)866-4500 Hartford, Connecticut 06103-1800
(860) 240-8100
Delaware _ . Florida
‘Commissioner of Agriculture & Consumer Services | Commissioner of Agriculture & Consumer Services
Carvel State Office Building The Capitol

Tallahassee, Florida 32399-0800
(850) 488-3022

Georgia

Governor’s Office of Consumer Affairs

2 Martin Luther King Jr. Drive, Suite 356,
Atlanta, Georgia 30334

(404) 651-8600

Idaho:

Office of the Attorney General
700 W.. Jefferson Street

Boise, Idaho 83720-0010
(208) 334-2400

Illinois

Illinois Attoriiey: General

520 South Second Street

Springfield, Illinois 62706

(217),782:2256 or (800) 628-7937 (within Illinois)

Indiana
I(;djana Securities Division
302 W. Washington Street, Room E-111

| Indianapolis, Indiana 46204
{ (317) 232-6681 or (800) 223-8791

Iowa
Securities Bureau
Lucas State Office Building, 2 Floer
Des Moines, lowa 50319
(515) 2814441

| Kansas

Office of the Attorney Géneral
Judicial Center

301 S.W. 10" Avenue:
Topeka, Kansas 66612
(785) 296-2215




Kentucky

Division of Securities

477 Versailles Road
Frankfort, Kentucky 40601
(502) 573-3390

| Louisiana
| Louisiana Attorney General

Consumer Protection Section
State Capitol, 22™ Floor

Baton Rouge, Louisiana 70804-9005

(504) 342-7013

Maine

| State of Maine Securitiés Division
121 State. House Station

Augusta, Mairie. 04333-0212
(207) 582-8760

7 Maryland
 Office.of the Attorney General, Division of Securities
' 200 St. Paul Place

Baltimore, Maryland 21202-2020
(410)576-6360

Massachusetts

‘Massachusetts Securities Division
' One Ashburton Place, 17" Floor
' Boston, Massachusetts 02108
(617)727-3548.

Michigan

Corporation and Securities Bureau
6546 Mercantile Way

P.O. Box 30222

Lansing, Michigan 48909

(517) 334-6212

Minnesota

Minnesota Commerce Department
85 7th Place East, Suite 280

St. Paul, Minnesota 55101-2.198
(612) 296-2283

Mississippi

Mississippi Attorney General
P.0O. Box.220

Jackson; Mississippi 38205-0220:
(601) 359-4230

Missouri

Sécurities Division

Missouri State Information Ceénter
600 W. Main

Jeffersan City, Missouri 65101
(573) 7514136 or (800) 7217996

Montana

Office of the Attorney General
Justice Building

215 N. Sanders

Helena, Montana 59620
(406).444-2026

Nebraska

Department of Banking & Finance
P:O. Box 95006

Lincoln, Nebraska, 68509-5006
(402) 471-3445

| Nevada

| Nevada Attorney General

| 100 N. Carson Street

| Carson City; Nevada 89701-4717

(775) 687-4170

New Hampshire
Office of the Attorney General
33 Capitol Street

| Concord, New Hampshire 03301-6397

(603).271-3658

New Jersey

Office of the Attorney General
Hughes Justice Complex.

2’5 Market Street, P.O. Box 080
Trenton, New Jersey 08625-0080
(609) 292-8740




New Mexico
Office of the Attorney Geneéral
P.O. Drawer 1508
Santa Fe, New Mexico 87504-1508
(505) 827-6060

New York

NYS Department of Law
Investor Protection Bureau
28 Liberty St. 2151l

New York, New York 10005
(212) 416-8236

North Carolina

Securities Division

Department of the Secretary of State
300 N. Salisbury Street

Raleigh, North Carolina 27603-5909.
(919) 733-3924 or (800) 688-4507

North Dakota

| North Dakota Securities Commission
| State'Capitol Building, 5" Floor

600 East Boulevard Avenue
Bismarck, North Dakota 58505
(701) 328-2910-0r (800) 297-5124

 Ohio
Ohio Securities Commission
77 S. High Steet, 22™ Floor
Columbus, Ohio 43266-0548
(614) 644-7381 or (800) 788-1194

“Oklahoma

| Oklahoma Department of Securities
| First National Center

120 N. Robinson; Suite 860
‘Oklahoma. City, Oklahoma 73102
(405) 280-7700

' Oregon

| 120 Labor & Industries Building
Salem, Oregon 97302

Department of Insurance and Finance

Pennsylvania

Pennsylvania Securities Commission
1010 N. 7™ Street, 2™ Floor
Eastgate Office Building

Director of Business Regulation
John O. Pastore Complex

1511 Pontiac Avenue, Bldg: 69-1
Cranston, RI 02920

(401) 222-2246

(503) 378-4387 Harrisburgh, Pennsylvania 17102:1410
(717) 787-8061 of (800) 600-0007
Rhode.Island South Carolina

Secretary of ‘State
Edgar Brown Building, Suite 525

' Box 11350

Columbia, South Carolina 29211

| (803) 734-2170.

South Dakota

Division of Insurance
Securities Regulation

| 124 S, Euclid, Suite 104.
Pierre, South Dakota 57501
(605) 773-4823

Tennessee

Tennessee Attorney General
425 5™ Avenue North

Nashville, Tennéssee 37243

| (615) 741-3549

Texas

State: Securities Board

200 E. 10" Street, 5" Floor
P.0. Box 13167

Austin, Texas 78711-3167
' (512) 305-8302

Utah

Utah Department of Commerce
Division-of Consumer:Protection
160 E. 300 South, Box 146704

Salt Lake City, Utah 84114-6704

(801) 530-6601




Vermont

Attomey General’s-Office

109 State Street

Montpelier, Vermont 05609-1001
(802) 828-3171

Virginia

State Corporation Commission

Division of Securities & Retail Franchising
1300 East Main Street

Richmond, Virginia 23219

(804) 371-9051

Washington

Director.of Department of Financial Institutions
Securities Division

150 Israel Road; S:W.

Tumwater, Washington 98501

West Virginia

| Office of the Attorney General

1900 Kanawha Blvd., Room 26E »
Charleston, West Virginia 25305-9924
(304) 558-2021

Wisconsin

| Division of Securities

'P.O. Box 1768
Madison, Wisconsin 53702
(608) 261-9555 or (300) 472-4325

Wyoming

Office:of the Attorney General

123 Capitol Building

| Cheyenne; Wyoming 82002

(307) 777-7841

Alaska

Attorney General
| Alaska Department of Law
| 1031 W. Fourth Avenue, Suite 110
i Anchorage, Alaska 99501

Hawaii

Commissioner of Securities

Department of Commerce and Consumer Affaits
335 Meérchant Street, Room 203

Honolulu, Hawaii 968173




EXHIBIT E

LIST OF CURRENT FRANCHISEES



Current Franchisees

None.




EXHIBIT F

LIST OF FORMER FRANCHISEES



Former Franchisees

Néne.




RECEIPT

This Disclosure Document summarizes certaii provisions of the Franchise Agreement and other
information in plain language. Read this Disclosure Documént and all agreements carefully.

If Noble' Roman’s, Inc. offers.you.a franchise, it must provide this Disclosure. Document to you 14
calendar days before you sign a binding agreement with, .or make.a payment to, the franchisor'or an
affiliate'in connection with.the proposed franchise:sale; or sooner if required by-applicable state law.

If Noble:Roman’s, Inc. does not deliver this Disclosure Document on time or if it conitains.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 the California
Commissioner of Business Oversight.

The following petsons dre-authorized to sell franchises in the state of California..

Paul Mobley; 6612 E. 75th Street, Suite 450, Indianapolis, IN 46250,.(317) 634-‘33_77
‘Troy Branson; 6612 E. 75th Street, 'Suite 450, Indianapolis, IN 46250, (317) 634-3377

The issuance date of this Disclosure Document is June 26, 2019,

Noble Roman’s,. Inc. authorizes the Commissioner of Business Oversight; 320 W. 4th Street, Los.
Angeles, California 90013-2344, to receive service of process for'Noble:Roman’s, Inc.

1 have-received a Franchise Disclosure Document,dated ,2019. This Disclosure’
Document included the following exhibits: (A) Eranchise Agreémént; (B) Financial Statements; (C)
Registered Agent for Service of Process; (D) State Adntinistrators; (E) List:of Current Franchisees; and
(F) List of Former Franchisees: ’ '

Date: Reégipient:

Signature

Name Printed:

This copy of the receipt should be:retained by you, the prospective franchisee,
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other
information in plain language. Read this Disclosure Document and all agreements carefully.

If Noble Roman’s; Inc. offers. you-a fianchise, it must provide this Disclosure Document to you 14
calendar days before you sign a binding agreement with,.or make:a payment'to, the franchisor or an
affiliate in connection with the proposed franchise sale, or sooner, if required by appllcable state law.

If Noble Roman’s, Inc. does not deliver:this Disclosure Documént 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 bereported to the Federal Trade Commiission, Washington, D.C. 20580 and the California
Commissioner of Business Oversight,

The following persons are atthorized to s¢ll franchises in the: state of California.

Paul Mobley, 6612 E. 75th Street, Suite 450, Indianapolis, IN 46250, (317):634-3377
Troy Branson, 6612 E. 75th Street, Suité 450, Indianapolis, IN° 46250, (317):634-3377

The issuance date of this.Disclosiiré Decuiment is June 26, 2019:

Noble Roman'’s; Ic. guthorizes:the Commissioner of Business Oversight, 320 'W.. 4th Street, Los,
Angelés, California 900132344, to receive service of process for Noble Roman's, Inc.

1 have rec¢eived a Franchise Disclosure Document dated , 2019. This Disclosure
Documenit ificludéd the following exhibits: (A) Franchise Agreement; (B) Financial Statements; (C).
Registered Ageiit for Service of Process; (D) State Administrators; (E) List.of Current Franchisees; and
(F) List 6f Former Franchisees:

Date: Recipient:

Signature

Namie Printed:

This copy-of the receipt should be.signéd and réturn to Noble Roman’s, Inc., 6612 E. 75th Street, Suite 450,
Indianapolis, IN 46250, the prospective franchisor:
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