= Received
FRANCHISE DISCLOSURE. DOCUMENT .;_ LA Mailroom
We the Pizza Franchising LLC ©  DEC3 02019
a Delaware limited liability' company D
1655 North Fort Myer Drive , Suite 700 Busfpaﬂm@nt of
Alexandria, VA 22209 ness Oversight
Attn: Harvey Mendelsohn
Tel:202.543.8222
Fax: 202.543.8161
info@wethepizza.com,
wethepizza.com

The franchisee will operate.a quick serve restaurant under the name “We, The Pizza ®” offering
quick serve restaurants offering New: York style pizzas by the slice and whole pizza, Kettle sizzled wings,
salads, homemade.Italian soda and beer. We, The Pizza Restaurants.operate using the franchisor’s formula,
and techniques, trade dress, and'trademarks arid logos:

) The total investmerit necessary to begin operation of a We, The Pizza. franchise: is $673,000 to
$895,500. This includes between $56,000 to-$58,000 that miist bé paid to the franchisor and/or its affiliate,
as appropriate.

We may offer multi-unit operator agreements to you to establish and operate We, The Pizza
Restaurants. at specific locations pursuant to individual franchise agreements.. ‘The total isitial investmeént
necessary to develop five We, The Pizza Restaurants is $3,375,000 -$4,437,500. This includes $130,000
that must be paid to the franchisor and/or its affiliate. You must. commit to develop :a. minimum of five
Res’taurants to eriter i'nto a M’ulti Unit Operator Agreement The Development Fee will be equal to 100%

ln,1t1al Franchr_se Fee of’ $4,0 000 foreach additional Restaurant to be developed If you ‘commit to. develop
five Restaurants, the Development Fee is-calculated as $50,000 +(4 x $20,000 =$80;000) = $130,000.

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

You may wish to receive your'disclosure document in another format that:is; more convenient for
you To discuss the availability of disclosures in different formats, contact Harvey Mendelsohn at 1655
North Fort Myer Drive, Suite 700 Arlington, VA 22209 and (202) 543-8222.

The terms of your contract will govern your franchise relationship. Den’t rely: on the disclosure

documentalone to understand your contract. Read all of your contract:carefully. Show your contract and
this disclosure document to-an advisor, like a lawyer-or.an accountant.

‘We; The Pizzaliifdd-2019A3
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Biiying a franchise is 2 complex investment. The information in this disclosure document-can help
you make up your mind. More information on ftanchising, such as “4 Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, is available from the
Federal Trade-Commiission. You can.contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your-public library-for other'sources
of information on franchising:

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

Issuance Date: April 19, 2019

We, 'fhe Pizza/ufdd-2019A3



STATE COVER PAGE

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

Call the state franchise:administrator listed in Exhibit [ 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 RENEW.

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

l. ;.  THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT REQUIRE
YOU TO RESOLVE DISPUTES WITH US BY ARBITRATION ONLY IN ARLINGTON,
VIRGINIA. OUT OF STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO LITIGATE
WITH US. IN ARLINGTON, VIRGINIA THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT STATE
THAT ARLINGTON, VIRGINIA LAW GOVERNS THE AGREEMENTS, AND THIS LAW
MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU
MAY WANT TO COMPARE THESE LAWS.

IF YOU PURCHASE THIS FRANCHISE; YOUR TERRITORY WILL NOT BE EXCLUSIVE:
YOU MAY FACE COMPETITION FROM OTHER FRANCHISEES, FROM FRANCHISOR
OWNED OUTLETS OR FROM OTHER CHANNELS OF DISTRIBUTION OR COMPETITIVE
BRANDS FRANCHISOR CONTROLS:

4, ' THE FRANCHISOR IS AT AN EARLY STAGE OF DEVELOPMENT AND HAS A LIMITED
‘OPERATIONG HISTORY. THIS FRANCHISE IS LIKELY TO BE A RISKIERINVESTMENT
THAN A FRANCHISE IN A SYSTEM WITH A LONGER OPERATING HISTORY.

5. YOUR 'SPOUSE MAY BE REQUIRED TO SIGN A DOCUMENT THAT MAKE YOUR
SPOUSELIABLE FOR YOUR FINANCIAL OBLIGATIONS UNDER THE FRANCHISE
AGREEMENT. THIS GUARANTEE WILL PLACE BOTH YOUR AND YOUR ‘SPOUSE’S

. MARTIAL AND PERSONAL ASSETS, PERHAPS INCLUDING YOUR HOUSE AT RISK IF

' YOUR FRANCHISE FAILS

6. . THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.
Effective Date: See. next page for'state effective dates
We, The Pizza/ufdd-2019A3
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STATE COVER PAGE

Your state iay have a franchise law that requires a franchisor to register or file with a state.
franchlse administrator before-offering or'selling in your-state. REGISTRATION OF A FRANCHISE BY
A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE ‘OR HAS.
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state:franchise:administrator listed in Exhibit I 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 TFERMS YOU MIGHT HAVE TO ACCEPT IN

ORDER TO RENEW.,
Please con,sidgr‘méi following RISK FACTORS before you buy this franchise:

l. . THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT REQUIRE
' YOU TO RESOLVE DISPUTES WITH US BY ARBITRATION ONLY IN ARLINGTON,
I VIRGINIA. OUT OF STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. ITMAY ALSO COST MORE TO LITIGATE

WITH US IN ARLINGTON, VIRGINIA THAN IN YOUR OWN STATE.

THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT STATE
THAT ARLINGTON, VIRGINIA LAW GOVERNS THE AGREEMENTS, AND THIS LAW
MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU
MAY WANT TO.COMPARE THESE LAWS.

THE FRANCHISOR HAS BEEN IN EXISTENCE FOR A SHORT PERIOD OF TIME, SINCE
MAY 21, 2015. THEREFORE, THERE IS ONLY A BRIEF OPERATING HISTORY TO
ASSIST'YOU IN JUDGING WHETHER OR NOT TO MAKE THIS INVESTMENT.

4. THE FRANCHISEE WILL BE REQUIRED TGO MAKE AN ESTIMATED ONITIAL
INVESTMENT RANGING FROM $673,000-895,500. THIS. AMOUNT EXCEEDS THE
FRANCHISOR’S. STOCKHOLDERS EQUITY AS OF DECEMBER 31, 2018, WHICH IS
$6,100.

5. YOUR 'SPOUSE MUST SIGN A GUARANTY MAKING YOUR SPOUSE INDIVIDUALLY

LIABLE FOR THE FINANCIAL OBLIGATIONS UNDER THE AGREEMENT. THE
GUARANTEE WILL PLACE YOUR SPOUSE’S MARITAL AND PERSONAL ASSETS AT
RISK IF YOUR FRANCHISE FAILS.

6. = THERE MAY BE.OTHER RISKS CONCERNING THIS FRANCHISE.

Effective Date:
For use.in: New York

t
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! STATE COVER PAGE
i Your state may have a franchise law that requires a franchisor to register or file with a state
franchise administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY
A STATE DOES NOT MEAN THAT THE. STATE. RECOMMENDS THE FRANCHISE OR. HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

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

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

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

l
|
1. } THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT REQUIRE
| 'YOU TO RESOLVE DISPUTES WITH US BY ARBITRATION ONLY .IN ARLINGTON,
VIRGINIA. OUT OF STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE. TO.LITIGATE
. WITH US IN'ARLINGTON, VIRGINIA THAN IN YOUR OWN STATE.

2, THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR, AGREEMENT STATE
THAT ARLINGTON, VIRGINIA LAW GOVERNS THE AGREEMENTS, AND THIS LAW
MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU.
MAY WANT TO-COMPARE THESE LAWS.
3. ©  YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE.LIABLE FOR
~ YOUR FINANCIAL OBLIGATIONS UNDER THE AGREEMENT, EVEN THOUGH YOUR
SPOUSE HAS NO OWNERSHIP INTEREST IN THE BUSINESS. THIS GUARANTEE WILL
- PLACE. BOTH. YOUR AND YOUR SPOUSE’S MARITAL AND PERSONAL ASSETS
. PERHAPS INCLUDING YOUR HOUSE, AT RISK IF YOUR FRANCHISE FAILS

4, + THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Effective Date: Seé next page for Maryland effective date.

We, The Pizza/ufdd-2019A3
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| Your state may have a franchise law that requires a franchisor to register or file ‘with a state

franchjsevadministrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY
A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the:state franchise administrator listed in Exhibit | for mformatxon about the franchisor or.about
franchlsmg 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 Y.OU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO
RENEW YOUR FRANCHISE, I[F ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN
ORDER TO RENEW.

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

1. © THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT REQUIRE
YOU TO RESOLVE. DISPUTES WITH US BY ARBITRATION ONLY IN ARLINGTON,
VIRGINTA. OUT OF STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO LITIGATE
WITH US IN ARLINGTON, VIRGINIA: THAN IN YOUR OWN STATE.

2. | THE FRANCHISE AGREEMENT AND MULTL-UNIT OPERATOR AGREEMENT STATE
THAT ARLINGTON, VIRGINIA LAW GOVERNS THE AGREEMENTS, AND THIS LAW
| MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU
| MAY WANT TO.COMPARE THESE LAWS.
3. ©  THEFRANCHISOR IS AT AN EARLY STAGE OF DEVELOPMENT AND HAS A LIMITED
OPERATING HISTORY. THIS FRANCHISE IS LIKELY TO BE A RISIER INVESTMENT
THAN A FRANCHISE IN A SYSTEM WITH A LONGER OPERATING HISTORY.

4. YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR
ALL FINANCIAL OBLIGATIONS UNDER THE FRANCHISE AGREEMENT, EVEN
THOUGH YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE FRNCHISE. THIS
GUARANTEE WILL PLACE BOTH YOUR SPOUSE’S MARITAL AND PERSONAL ASSETS
PERHAPS INCLUDING YOUR HOUSE, AT RISK IF YOUR FRANCHISE FAILS.

5. '  THERE MAY BE.OTHER RISKS CONCERNING THIS, FRANCHISE.

Efffectiv§:‘ Date:
For use in the Commenwealth of Virginia

We; The Pizza/ufdd-2019A3
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\ STATE EFFECTIVE DATES

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

This Disclosure Document'iseither registered; on file or exempt from registration in the following,
states having franchise.registration and-disclosure laws; with.the following-effective dates:

California pending

‘, Connecticut N/A

‘ Florida ‘October 8, 2019
‘Hawaii September 12, 2019
Ilinois June 4, 2019

! Indiana N/A

1 Kentucky N/A
‘Maine N/A
Maryland January 04,2019 as.aimended as of”
Michigan November 13, 2018
Minnesota N/A
Nebraska N/A

\ New York October 15,2019

| North Carolina N/A
North Dakota N/A
Rhode Island N/A
South Carolina N/A
South Dakota N/A

, Texas October 6,.2017

| Utah N/A

| Virginia September 13, 2019
Washington N/A

l Wisconsin N/A

I
|
I
We The. Pnzza/ufdd-ZO 19A3
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\ ITEM 1
:( THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

Theé Franchisor

We the Pizza’ Franchising LL.C (referred to in this Disclosure Document.as “We, the Pizza,” “we,”
“us,” or “our” and Where-thé context requires-also includes our affiliates);was formed as a Delaware limited
liability: company on July 13,2011. Our principal place:of business 1655 North Fort Myer Drive, Suite 700
Arlmgton VA 22209 and we do business under our-corporate name We the Pizza. Franchlsmg LLCand the
Marks as described below. In this Disclosure Document, we refer to the person of efitity that will bersigning.
the'Franchise Agreement (defined below) as “you,” “your,” or “franchisee,” which includes. all franchise:
owners and partners, if you are a corporation, partnership or other entity.

We do not own or operate a business of the type being franchised. Other than servicing and selling,
franchises. for We, the Pizza Restaurants, we are not involved in other businéss activities. 'We have not.
offered franchises in any other lin¢ of business. We began offering franchises in January 2016.

Our agents for service-of process are listed in Exhibit 1.
Our Parents; Predecessors and Affiliates

‘ We do not have any parent or predecessor, but we have four affiliates as follows. None of these

afﬁ}iates has ever offered franchises in this orany other line of business.
i ¢ Kookoovaya, LLC, a Delawaré limited liability-company headquartered at 305 Pennsylvania
| ‘Avenue SE, Washington, DC 20003, and which is owned by our princ‘i'pais Kookoovaya LLC
: owns .and operates one Restaurant of the type being franchised, located in Washington, DC,.

which has been in operation since July 201 0. This restaurant: operates according to a trademark

license :agreement between We- the: Pizza International, LLC. And Kookoovaya LLC, dated
: June 13, 2012. Kookoovaya LLC, has never offered franchises in this or any other line of
' business or provide products orservices to our franchisees.

@ We the Pizza International, LLC, a Delaware limited liability: company headquartered 1300
Crystal Drive, Arlington VA, 22202. We the Pizza Intérnational; LLC doés hot-own or operate
a Restaurant of the type being franchised. We the Pizza International, LLC owns the
Proprietary Marks, which it has licensed to us so that we may sublicense. them to our
franchisees. We the Pizza International, LLC, has never offéred franchises in this 6r any other
line of business or-provide prodiicts ot sérvices to. our franchisees.

® Good Stuff Franchising, LLC (referred to as “Good Stuff Eatery) was formed as a Delaware
limited liability company on: May 28, 2013, Its principal place-of business is 303 Pennsylvania
Avenue, SE, Washington, DC 20003. Good Stuff Eatery Franchising, LLC does not own or
‘operate-a Restaurant of the type being franchised under this. Disclosure Document: Goed Stuff
Franchising; LLC, has never offered franchises in. this line of business or prov1de products or
services to our franchisees.:

Good Stuff Eatery restaurant offers sales in another liné .of business where they offer

handmade burgers; hand cut fiies, farm fresh salads, hand spun ice cream and beverages,
including wine and beer. Good Stuff Franchising, LLC has .offers franchises for Good Stuff
Eatery restaurants.under a separate Disclosure Document since.January 2014.

We, The Pizza/ufdd-2019A3



@ Good Stuff Eatery International LLC; a Delaware limited liability company headquartered at,
303 Pennsylvania Avenue, SE, Washington, DC 20003 (“GSE Intérnational”). GSE
International does not:own or operate a:business.of the type being franchised. GSE International
has never offered franchises in this or any-other line of business.or provide products or services
to our franchisees. GSE International owns the Good Stuff Eatery Marks, which it has licensed.
to Good Stuff Franchising, LLC so that they may sublicense them to Good Stuff Franchising,
LLC franchisees.

. ® Sunnyside Group LLC, a Delaware limited liability company headquartered at 303
Pennsylvania Avenue, SE, Washington, DC 20003 (“Sunnyside”). Sunnyside owns and
operates Good. Stuff Eatery Restaurarit, located in Washington, DC, ‘which has been in
operation:since July 2008. This restaurant operates according to-a trademark license agreement
| between Sunnyside and GSE International.. Sunnyside Group LLC, has'never offered franchises
in this or any other line of business or provnde products. or serwces to -our frarnichisées:
Sunnyside also owns.and operates Santa Rosa Taqueria located at 315 Pennsylvania Ave, SE
Washington, DC 20003. Sunnyside. Group LLC, offers sales in another line of business where
the Santa Rosa restaurant offers Nachos, burritos, beans and rice bowls.

Description of Franchise

' We are offering franchises for businesses that operate under the name “Wie, the Pizza,” which are
quick serve restaurants. offering New York style pizzas by the slice and whole pizza, kettle sizzled wings;
salads, homemade ltalian soda and beer. (“Restaurant” or “Franchised Restaurant®). The Restaurants
operate under the trade narne “We, the Pizza”, and the additional principal service:marks, tradeémarks, trade
names, loges, emblems and indicia of origin‘ identified in Item 13. These principal marks and ‘all other
marks which may be designated by us in the future in writing for-use with the System.(defined below) are
referred to in this Disclosure Document as the “Marks” or “Proprietary Marks”.

|| We, the Pizza Restaurants are operated under the Marks and the System in accordance with the
term's of the Franchise Agreement. The Restaurants are generally located within urban locations and nori-
‘tradmonal locations, such as airports, shoppmg centers, and train stations. Restaurants will typically be
approximately 2,500 to 3,500 square feet in size. Each Restaurant will offer dine-in, take-out and delivery
SETVICES.

The restaurants are established and.operated under a comprehensive:and aniquesystem: The systemn
includes distinctive signage, interior and exterior design, décor-and color scheme; special recipes and menu’
items, including propriety products and ingredients; uniform standards, specifications and procedures for
operations; quality and uniformity of products and services offered; inventory, management:and financial
control procedures (including point of sale and tracking systems) training and assistance; and advertising
and promotional programs; all of which we may change, improve, and further develop, in our discretion..
Certain aspects of the System are more fiilly described in this Disclosure Document and the. Manuals, which
you should expect to evolve.over time, that are provided to you as a franchisee (described! in Item 11).

Franchise Agreement

We offer the riglit to establish and operate a Restaurant under the terms of a single. unit franchise
agreement within aspecific. Designated Territory (the “Franchise Agreement™), Exhibit B to'this Disclosure
Document. You may be.an individual, corporation, partnership or other form of legal entity. Under the
Franchise Agreement, certain parties are. characterized as Franchisee’s Principals (referred to in this

|
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Disclosure Document as “your Principals™). The Franchise: Agreement is signed by ‘us, by you, and by
those.of your Principals whom we designate.as Controlling Principals. In most instances, we will designate.
your principal equity owners-and executive officers, and certain affiliated entities.as: Controlling Principals.

By 51gnmg the Franchise, Agreement, your Controlling Prificipals-agree to. be individually bound by certain
obllgatlons in the Franchise Agreement, including covenants corcerning confidentiality and non-
competition, and to. personally guarantée your performance under the Franchise Agreement (s¢e Item 15).

Dependmg on the type. of business activities in which you or your: Principals may be involved, we may
require-you-or your Principals to sign additional confidentiality and non-competition agreemeénts.

You must also designate a “General Manager”™ who will be the main .individual responsible. for-
operating your Restaurant. We recommend that you act as the General Manager:

Muilti-Unit Operator Agreement

| In.certain.circumstances, we will offér to you the right to:sign-a Multi-Unit.Operator Agreement in
the form attached as Exhibit C to this Disclosure Document (the “Multi-Unit Opérator Agreement”) to-
develop multiple franchised Restaurants to be located within a specifically described geographic area (the
“De51gnated Area”™). We will determine the Designated Area before you sign the Multi-Unit Operator
Agreement arid it will be included in the Multi-Unit Operator Agreement. Under the Multi-Unit.Operator’
Agreement, you must establish a certain number of We, the Pizza Restaurants (at least five Restaurants)
within the Designated Area according to a development schedule and sign a separate Franchise Agreement
for each Restaurant established under the Multi-Unit Operator Agreement. The Franchise Agreement for
the first Restaurant developed under the Multi-Unit Operator Agreement will be'in the form. attached. as
Exhibit B to this Disclosure Document. For each additional Restaurant developed under the. Multi-Unit
Operator Agreement, you must sign the form of Franchise Agreement that we are ‘then offering to new
franchisees, it may be materially different from the Franchise Agreement included in this offering. You
may not open a Restaurant unless and until a fully executed Franchise Agréement has been signed for that
Restaurant. The size ‘of the Designated Area will vary depending upon local market conditions and the
number of Restaurants to be developed. ’

The person or entity signing the Multi-Unit Operator Agreement is referred to as the “Multi-Unit
‘Operator * The Multi-Uhit Operator Agreement contains concepts similar to the Franchise Agreement
‘mvolvmg the “Multi-Unit Operator’s: Principals.”

Market and Competition
{ .

The market for restaurants. is well developed and. competitive, and the market for quick-service
pizza restaurants is. especially competitive. You will offer your'menu to the general public, and compete
withismall operators arid large chains, some of which may be franchised systems. We may establish other
We, the Pizza Restaurants in your area (if permitted under the Franchise Agreement) and/or sell or license
others. to sell products in your area. Also we may sell certain products through the Internet, toll-free
telephone numbers, catalogs, or‘other similar means of distribution to:customers at any location, which may.
be located in your area. See ltems 12 and 16 for:a description of your permitted activities and your rights,
and our permitted and restricted activities.and rights,

Industry Regulations

The restaurant industry is heavily regulated. A wide variety of Federal, state and local laws, rules
and regulations have been enacted that may i"m’pa‘ct the operation of your Restaurant, and may include:those
which: (a) -establish general standards, zoning, permitting restrictions and requnrements and other
specifications and requirements for the location; construction, design, maintenance and operation of the

l
e
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Restaurant’s premises; (b) set standards pertaining to employee health arid safety; (c) regulate matters.
affecting the health, safety and welfare of your customers, such as general health and sanitation
requirements for restaurants and laws and regulations relating to. access by persons with disabilities;
employee: practices concerning the storage, handling, cooking and preparation of food; restrictions on
smoking; available of and requirements for public accommodations and requirements for fire safety and
general emergency preparedness; (d) establish. requnrements for food identification ‘and labeling; and
(e) Tegulate advertisements. State and local agencies inspect restaurants to ensure that they: comply with
these laws and regulations. You should investigate whether there are regulations and requirements that
may apply in the geographic area in which' you are interested in locating your Restaurant and you should
consider both their effect:and costs of compliance.

|

|  Many of the laws, rules and regulations that apply to: business, genera’ll‘y',‘ such as the Americans
With Disabilities Act, Federal Wage and Hour Laws and the Occupational Safety and Health Act; also
apply torestaurants. The UL.S: Food and Drug Administration, the'U.S. Department of Agriculture and state
and local health departments administer and enforce laws and regiilations that-govern food preparation:and
service and réstaurant sanitary conditions. The federal Clean Air Act and various implementing state laws
require certain state and local areas to meet national air quality standards limiting emissions of ozone,
carbon monoxide and particulate matters, including caps on emissions from commercial food preparation.
Some areas have also adopted or are considering proposals that would regulate indoor air quality.

nutritional Iabel standards nutnent content claims, and health claims. NLEA. apphgs to vrlrt,ually all foods
in thie food supply, including food served and seld in restaurants. While NLEA specifies a number of

exemptions for restaurants, there are many instances where a nutritional label is required. The Food and

Drug, Administration’s Nutritional Labeling Guide for Restaurants and Other Retail Establishments
provides answers to commonly asked questions regarding the application of NLEA.

. You mustofferbeer for sale at your Restaurant aid you must comply with any federal, state; county,

municipal, or-other local laws and regulations relating to alcohol and liquor ‘thdt may apply to your

Franchised Restaurant. You should consult with your attorney concerning those and other local laws and
ordinances. that may. affect the operation of your Frarichised Restaurant. You must obtain any applicable
real estate permits (such as zoning), real estate licenses, liquor licenses and operational licenses.

The difficulty-and cost of ebtaining a liqiior license and the procedures for securing the license vary

greatly from area to area. There is also wide variation in state and local laws and regulations that govern

the Sld[e ofalcohelic beverages. Inaddition, state “dram shop” laws give rise to potential liability for injuties;

that are directly or indirectly related to the sale and consumption of ‘alcohol.

Each of your managers and other employees we designate must be ServSafe (or similar) certified.
Certain managers and other employees we designate (including bartenders) must also complete” alcohol
awareness or’ ‘TIPS training.

|
‘ ITEM 2

BUSINESS EXPERIENCE

Chief Operating Officer —Catherine Mendélsohn
J
Ms. Mendelsohn has been our Chief Operating Officer since our inception in July 20111, and she.
has been Chief Operating Officer for our affiliate Kookoovaya LLC, located in Washmgton DC since July,
201 0
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Chief Exécutive Officer — Harvey H. Mendelsohn
| Mr. Mendelsohn has been our Chief Executive Officer since-our inception in.July'2011,,and he has

been Chief Executive Officer of our affiliates, Kookoovaya LLC, located in Washington DC since their
inceptions dating back to July, 2010.

Chief Marketing Officer — Micheline Mendelsohp Luhn

Ms. Luhn has been our Chief Marketing Officer since-our inception in.July 20.1 land has also been
Chief Marketing:Officer for-ouraffiliate Kookoovaya LLC, located in Washington DC since July, 2010.

Consultant—Evangelos “Spike” Mendelsohn
Mr. Mendelsohn has been:our President of Culinary Developirient since.our inception in July 2011,
and, has also: been President of Culinary Development for our affiliate Kookoovaya LLC, located in

Wiashington DC since July, 2010.

Trainer- Robert Earley

Mr. Earley has been our Trainer since our inception in July 2011 .and has also been General
Manager and Trainer for our affiliate Kookoovaya LLC, located in Washington DC since:June 2012. From
January 2012 to June 2012, he was Kitchen Manager at District of Pi in Washington DC. From' August
2009 to December 2011, he was.Assistant General Manager for Menna’s Joint located in: East Lansing,
Michigan.

|

Director Of Operations & Executive Chef-John Renninger

Mr. John Renninger has been our Director of Operations sincé October, 2015. From October, 2007
to September2015 he was a chef-at White House Presidential Food Services in Washington, DC.

ITEM3
LITIGATION
. Nolitigation is required to be disclosed in this Item.
i
‘ ITEM 4
BANKRUPTCY

No barikruptey information is req“ui‘rred‘to be disclosed in this Item.

ITEMS
INITIAL FEES.

The Department of Business Oversight requires that the franchisor defer the collection of all initial

fees from California franchisees until the franchisor has completed all its pre-opening obligations

and. franchisee is open:for business. For any-development.agreement, the payment of the development
and initial fée attributable to a specific unit is deferred until that unit is open.

|

l
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Based on the franchisor’s financial condition, the Maryland Securities Commissioner has réquired a

financial assurance. Therefore, all initial fées and payménts owed by franchisees shall be deferred

until the franchisor completes its pre-opening obligations under the franchise agreement. In
addition, all development fees and initial payments by:area developers shall be deferred until the first
franchise under the development.agreement.opens. In the Staté-of Maryland the Deposit Agreement
is void, since theré is a fee deferral.

Thé Virginia State Corporation Commission’s Division of Securities and Retail Franchising requires
us to defer payment of the Initial Franchise Fee and other initial payments owed by Franchisees to
the Franchisor until the Franchisor has completed its pre-opening: obligations under the Franchise
Agreement: )

Franchise Agreement: Youmust pay us an initial franchise fee of $50,000 for the right to establish
a single Restaurant under a Franchise Agreement. You must pay the initial franchise fée in full when you
sign the Franchise Agreement. [f'you are purchasing your second or later franchise, the initial franchise
fee lis reduced to '$40,000. The initial franchise fee is imposed uniformly ‘on all franchisees under this
offering.

In :addition, you must reimburse the expenses our represéntative incurs while providing en-site
opening assistance:to you for 7 to 14.days. We estimate these expenses will be between $6,000 and $8,000.
This amount is not refundable.

You may pay to us.an initial deposit:of $10,000 upon signing the Deposit Agreement (Exhibit K to
this Disclosure Document). This Deposit does:not bear interest. If you-then sign the Franchise Agreement,
we. will apply your deposit. under the Deposit Agreement against: your initial franchise fee. Upon
termination of'the Déposit Agreement in.accordance with its terms without signing a Franchisé Agfeement,
we will refund your deposit.

' The-initial franchise fee is used in. part for working:capital.and in part for profit. It is not:refiindable
undér any circumstances.,
i
Multi-Unit Operator Agréement: When you sign the Multi-Unit Operator Agreement for a
minimum of five Restaurants, you must pay us a development fee (“Development Fee™) that is calculated
based on the total number of Restaurants you commit to deyelop.under the Multi-Unit Operator Agreement.
You must commitito develop a minimum of five Restaurants to enter into a Multi-Unit:Operator Agreement;

The Developnient Fee will be equal to 100% of'the Initial Franchise Fee for the first Restaurant to

be developed, plus a deposit of 50% of the reduced Initial Franchise Fee of '$40;000 for each additional

Restaurant to be developed. 1f you commit to:develop five Restaurants, the: Development Fee is calculated

‘as $‘—l5.0,000 +(4:x $20,000= $80,000) = $:130,000.

! You must:sign the Franchise Agreement for the first Restaurant at the.same time'you sigri the Multi-

Umb Operator Agreement., We will take a portion of the Development Fee‘to pay the Initial Franchise Fee
int full for this first Restaurant. Foreach additional Restaurant you develop, we will apply a pro rata portion
of the Development Fee toward the Initial Franchise Fee, and the balance of the Initial Franchise Fee
($20,000) is payable-90. days before the scheduled opening of the Restaurant or the date'you sign the lease
forthe Restaurant premises, whichever occurs first. '

The Development Fee is fully earned by us upon receipt and is not refundable under any
circumstances. -

W, The Pizza/ufdd-2019A3 6
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There are no other purchases. from or payments to us er any affiliate. of ours that you must make
before your Restaurarit opens.

ITEM 6
OTHER FEES
~ Fees® Amo:unt, H Due Date Remarks. B
Royalty Fee @ 5.5% of Gross Sales | Payable weekly on Royalty Fees are-calculated
J ~Wednesday (unless based on Gross Sales for the

1

Wednésday is not.a
business day, then it is
due on the next
business:day)

previous week ending
Sunday. Amounts due will
be withdrawn by EFT from

‘your designated bank

! o account.
| Advertising Fund @ | 1.5%of Gross Sales | Payable together with | You must contribute when
the Royalty Fee we-establish the Advertising,
| Fund. The Advertising Fund |
is described in Item 11.
Lochl Advertising No minimum As incurred If you choose to conduct k

local advertising, you will

| spend this money directly
| with your local advertising
| vendors. All advértising

must be.approved by us
before you use it.

| Advertising

Cooperative

to be determined by

| members

You must contributeif n
advertising cooperative is
established . The Advertising
cooperative is described. in
Item 11.

Franchisor-owned outlets will
not have controlling voting
power on any fees imposed
by franchisee cooperatives

Initial Training (For
New or Replacement
Employees)

-
Our then-current per
person training fee,
plus expenses:

Current per -persor
training fee = $2,500

Before Training

- Training for the first three

people is.included in the
initial franchise fee. If'you
request that we provide. our
initial training program to
any additional employees, or
to niew or teplacemerit
employees during the term of
your Franchise Agreement;

. you must pay our training fee:
as well as the trainees™

expenses, including travel,

' lodging; meals and wages

We, Tl;1e'Pizza/ufdd-20"lf9;Al3

1
i




|
I

| Service Fine

unauthorized products
or'services and
products that are
omitted from the our

menu that are offered

for sale..

. Fees'" Amount Due Date _ Remarks
Additional On-Site: Our then-current per | ‘When billed I you request that we.
‘Training, diem rate per trainer, provide additional training at

plus expenses  your Restaurant.or if we
deteimiine you need

Current per diem. rate - additional training due to

=$300 operating problems, you must
pay ourdaily fee for each

J trainer we send to your

! Restaurant, and you must

' reimburse each trainef’s

l expenses, including travel,

! lodging,and meals

| Interest 1.5% per month orthe | On demand Iiterest may. be charged on
‘highest rate allowed all overdue amounts.
by applicable law,
.whichever is less
Audit Fee | Cost of audit When billed Payable only if we find, after

: | (estimated to be an audit, that you have:

* | between $1,000.and understated any amount you

| 1'$5,000) owe 10 us or Gross Sales by

2%.0r more. You must-also
pay the-understated amount

| plus interest;

 Prohibited Product-or | $250 per day of use of | If incurred In addition to-other remedies.

-available to us

Transfer Fee —

Franchise Agreemént

[
|
1

$30,000 (individual
Restaurant),

| ‘Submitted with
| transfer application

| No fee charged to-an
| individual or partnership

franchisee that transfers its
rights, one-time only, to a
corporate entity controlled by
the same interest holders.

" Transfer Fee — Multi-
UnitOperator
Agreement

$50,000

Submitted with
transfer application

No fee charged to an
individual or partnership
franchisee that transfers its
rights, one-timeé orily, to a
corporate entity controlled by
the: same. interest holders.

» Rem?wal_ (Franchise
Agreement)
|

Fifty percent (50%) of
our then-current
initial franchise fee

On.renewal of the
Franchise Agreement:

f
i
i
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Fees ©

Amount

Due Déte

Remarks

Product or Supplier
‘Evaluation Fee

$250 to $1,000

On demand

Payabilé if you request that
we evaluate a product or
supplier‘that we have not
previously approved and that
you'want to use in your
Restaurant. Also payable if
‘we remove items from your
Restaurant for'testing and the
items do net meet.our
specifications (see Item 8)

Liquidated Damages

t
|

i

|
|
|

If we terminate your

" Franchise Agreement

for cause, you must
pay us within 15 days
after the effective date
of termination:
liquidated damages
equal to the average
monthly Royalty Fees i
you paid or:owed to
us during the 12
months of operation
preceding the
effective date of
termination multiplied

by (a) 24 (being the

number of months in
two full years), or (b)
the number of menths
remaining in the
Agreement had itnot |
been terminated;
whichever is higher.

‘within 15 days after

termination

the effective date of

Poi;?t of Sale System
Maiptenance

$6,000

Annually‘-

; Payable to the.approved

supplier for POS system
maintenance and support

Mar"llageme—nt Fee

5% of Gréss Sales,
plus.expenses

Ifincurred

- We may step in and.manage
- your Restaurant.in certain
. circumstances, including

your death, disability-or
prolonged absence. We will
charge a management fee'if
wé manage your Restaurant,
and you must reimburse our
expenses

We, ThewPizza/ufdd:2019A3
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Fees Amount | DPue D,a_fé Remarks
Costs and Attorneys’ | ‘Will vary under On demand If you default under your: ‘
1 Fees circumstances agreement, you ‘must,

reimburse us for the expenses |
we: incur (such as attorneys’
fees) in enforcing or

terminating your agreement

Indemnification Will vary under :On demand Y-ou must reimburse us for
circumstances the costs we incur if weare
suéed or held liable for claims
that-arise. from your operation
-of the Franchised Restaurant
or for costs-associated with

! defénding claims that you

| used the:trademarks in an
unauthorized manner

t

Repair, Maintenance, | Will vary under Asincurred }7.P;aya_b'lre‘ to-approved
and Remodeling/ circumstances | suppliers. You must
Redecorating | regularly clean.and maintain

your Restaurant and its

equipment. We may require

you to remodel or redecorate
your Restaurant to.meet our

‘ then-current image for all

: 3 We, the Pizza Restaurants.

: - We will notrequire you to
remodel of redecorate your
Restaurant more frequently
than every five years

I‘nsuiran,ce Reéimbursement of On démand If you do not obtain the
: our costs required insurance for your
: ‘ Restaurant we may, but do
; not have to, obtain insurance
| on your behalf

Notes:

1. All fees described in this Item 6.are non-refundable. Except as otherwise indicated in the
preceding chart, we impose all fees uniformly. and expenses listed and you must pay them to us. Except as
"s‘pecjlﬁ“g:al]y stated -above, the amounts given. may be due to changes in market conditions, our cost of
providing services and future policy changes. At the present time we have no plans to increase payments
over|which we have control.

| .

2. For the purposes of determining the royalties to be paid under the: Franchise Agreement,
“Gross Sales” means the total selling; price-of all services and products-and all incomie of every other kind
and nature related to the Réstaurant, whetheér-for cash or credit and regardless of collection in the case of
¢redit. If a.cash shertage occurs, the amount of Gross Sales will be'determiried based on the records of the
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point of sale system and any cash shortage will not be considered in the determination. Gross Sales
expressly excludes.the following:

! (a) Receipts from the operation of any public telephone installed in the Restaurant or
products from pre-approved vending machines located at the Restaurant, except for any amount
representmg your share of the:revenues;

(b) Sums representing, sales taxes collected dlrectly from customers based on present.
or future laws of federal, state or local governments, collected by you in the operation: of the Restaurant,
and any other tax, excise: or duty which is levied or assessed.against you by any federal, state, municipal or
local authority, based on sales of specific merchandise. sold -at or from the Restaurant, provided that the
taxes are-actually transmitted to the appropriate taxing authority; and

(c) Refunds or-other credits made for customers.

We may authorize certain other itéms to be excluded from Gross Sales. Any exclusion may. be
revoked or withdrawn at any time by us. The royalty fee and advertising fée will be withdrawn from your
designated bank account by eléctronic funds transfer (“EFT™) weekly on Wednesday based on Gross Sales
for the preceding week ending Sunday. If you do not report the Restaurant’s Gross Sales, we' may debit

yout-account for 120% of the last Royalty Fee and Advertising Fee that we-debited. If the Royalty Fee and

Advertising Fee we debit are less than the Royalty Fee and Advertising Fee you actually owe us, we will
debit your account for the balance on a day we specify. If the Royalty Fee and Advertising Fee we debit
are greateér-than the Royalty Fee and Advertising Fee you actually owe us, we will credit the excess against

the amount we otherwise would debit from your account during the following week.

- ! If any state imposes a sales or other tax on the royalty fees, then we have the right to-collect this
tax from you.

If'a state or'local law applicable to your Restaurant prohibits or restricts in any way your ability to
pay Royalty Fees or other amounts based on Gross Sales derived from the sale of alcoholic: beverages at
the Restaurant, then. the percentage rate for calculating Royalty Fees shall be: increased, and the definition

«of Gross Sales shall be:changed to exclude sales of alcoholic beverages, so that the Royalty:Fees to be paid
by you shall be equal to. the amounts you would have had to pay if sales from alcoholic beverages were

included iin Gross Sales. If you are not permitted by law to pay Royalty Fees on the sale of alcoholic
beverages; then we must recalculate your royalty percentage so that you still pay the full Royalty Fee.

- We will establish and administer a:national Advertising Fund on behalf of the System (see
ltem‘ ['1) to provide national or regional creative materials for the benefit of the System.

|
|
|

We, The Pizza/ufdd-201943 1

b



ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

INDIVIDUAL RESTAURANT
) T o Whom
. Type:of ‘Method of Payment is to
Expénditurée Amount Payment ~ When Due be Made
Initial Franchise $40,000-$50,000. Lump Sum On sighing Us
Fee (" Franchise
Agreement
Rent — 3 Months @. |  $45,000. to $48;000 As determined | Before opening Landlord
. by Landlord
Seciirity Deposits $10,000t0'$20,000 As arranged As arranged Landlord,
3) U,ti‘lity
. ) B Compariies
| Leasehold $360,000- 460,000 As afranged As arranged Contractors
Improvements
| Equipment, $120,000-to '$150,000. As arranged As arranged Approved
Furniture and Suppliers
Fixtures ) , ]
POS Computer: $15,000t0 $20,000 |  As arranged As arranged Approved
System © : 7 Suppliers
Insurance — 3 $1,500 to $3,000 As.arranged As arranged Insurance
- Months 7 Companies
' Perrhits and $3,000 to $6,000 As.arranged As arfanged Government
Licenses® Agenciés
Initial Inventory © $15,000 to $20,000.> As arranged Asarranged Approved
7 Suppliers
| S‘igﬁage (10) $3,000 to $8,000 As arranged As:arranged Approved
| Suppliers
Grand Opening $10,000 to. $20,000. As arranged As:arranged Approved
Advertising ! 7 Suppliers
| Blueprints ! $8,000'to.$1:5,000 As arranged As arranged Architect
Travel Expenses $5,000 to $8,000 As arfanged 7 As incurred Airlines, Hotels;
for Training (% Restaurants,
{ ) Employees
Pre-Opening, $6,000 to $8,000 As arranged As arranged Us -
" Expenses 9 )
' Professional Fees $3,000 to $6,000. As arre‘mg{ed 7 As arranged Attorney;
as Accountant

We, The Pizza/ufdd-2019A3
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third Restaurant
.or the date you
sign the lease for
the Restaurant
premises,
whichever-occurs
first.

‘ - ‘To Whom -
. Typeof Method of N  Paymentis to,
Expenditure . | Amount: _ Payment ‘When Due be Made
Additional Funds — | $25,000 to $50,000 As arrariged As incurred - Various
3 Moriths “9)
‘Diglital‘ Gr’ap’hics‘ $3,500 As arranged As arranged Approved.
Packagei?) Suppliers
Total 19 $673,000-895,500
YOUR ESTIMATED INITIAL INVESTMENT ‘
MULTI-UNIT OPERATOR (FOR 5 RESTAURANTS)
“To Whom
‘Type of Method of Payment is to
Expenditure Amount Payment 'When Due be Made
Multi-Unit $130,000 Lump Sum On.signing Us
 Operator Fee(" Multi-Unit
- Opérator
| Agreement
| F raﬁcﬁise Fee for $20,000 Lump Sum 90 days before. | Us
| 2" Unit™ the'scheduled
; opening of the
| second
| Restaurant or the
| date you §ign the
‘ lease for'the
| Restaurant
premises,
whichever occurs |
] first. ;
Fraﬁchisg Fee for $20,000: Lump Sum 90 days before Us
3rd Unit™" the scheduled
opening of the

i
t
'

]
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To Whom

" Typeof - Method of 7 Payment is to.
Expenditure- Amount Payment ‘When Dué- be Made.
Franchise Fee-for $20,000 Lump Sum 90-days before Us
4th Unit("™ thie scheduled
opening of'the.
 fourth Restaurant -
_ orthedate you
* sign the lease:for
the Restaurant
| © premises,
' whichever occurs
| first.
Franchise Fee for $20,000 Lump Sum 90 days before Us
- Sth-Unit® the scheduled
1 ! opening of the:
; fifth Restaurant
- or the date you
sign the lease for:
the Restaurant
premises,
whichever occurs
first:
Other Expenditure $633,000-$845,500: \ Based on.above | Based onabove | Based.on.above
for First Restaurant: ‘ chart chart chart
Other Expenditure | $633,000-$845,500 Based on above, when second | Based on:above |
for second chait location opens | chart ‘
Reéstaurant »
‘Otheér Expenditure | $633,000-$845,500 Based on above when third Based on above
forthird Restaurant chart { location opens chart
‘Other Expenditure | $633,000-$845,500 Based.on above |  when fourth Based on-above
- for fourth 5 chart location opens chart
Restaurarit ‘

.| Othér Expenditure
for ﬁf,t;h’ Restaurant

$633,000-$845,500

Bésed on above
chart -

~ when fifth
location opens

Based on above

_chan

l TOti{ll (18)

$3,375,000 -
$4,437,500

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

Notes:

1. Initial Franchise Fee; Territory Fee. The initial franchise fee and territory fee are
discussed in Item 5. The lower number represents the second or later uriits.

We, The. Piza/ufdd-2019A3
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The Development Fee will be equal to 100% of thé Initial Franchise. Fee for the first Restaurant to
be developed, plus a deposit of 50% of the reduced Initial Franchise Fee of $40,000 for each additional
Restaurant to be developed. If you commit to develop five Restaurants, the Development Fee is calculated.
as $50,0004 (4 x $20,000 = $80,000) = $130,000.

You must:sign the Franchise Agreement forthe first Restaurant at the:same time-you sign the Multi-
Unit Operator Agreement. Weiwill take a portion of the Development Fee'to pay the Initial Franchise Fee
in full fot this first Restaurant. Foreach additional Restaurant'you develop, we will.apply a pro rata portion
of the: Development Fee toward the Initial Franchise Fee, and the balance of the Initial Franchise Fee,
($20,000) is payable 90 days before the scheduled opening of the Restaurant or the:date 'you sign the lease’
forthe. Restaurant premises, whichever occurs first.

2. Rent. If you do not-own adequate property, you must lease the property for your business.
The:typical size for a We, the Pizza Restaurant is 2,500 to 3,500 square feet. ‘Our-estimates assume ‘that
rental costs are from $45 to $48 per square. You should investigate all of thesé costs in the area where 'you
wnsh to establish.a Restaurant.

l

| Landlords may vary the base rental rate. and charge rent based on a percentage of gross.
sales. In addition to base rent, the lease may require you to: pay common area maintenance charges(“CAM
Charges™).your pro rataishare of the real estate taxes and insurarnice, and your pro rata shareof other charges.
The :actual amount you pay under the lease will vary depending on the size of the: Restauraiit, the typés of
charges that are allocated to tenants under the lease, your ability to negotiate with. landlords and the
prevailing rental rates in the geographic region.

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

3. Security Deposits. We expect that you will need to pay deposits for your local utilities,
suchi as telephone, electricity and gas, and your landlord may. require you to pay a security deposit. The
amount of your deposits will depend, in part, on your credit rating and the policies of the individual utility.
compariies:

4, Leasehold Improvements. The cost of leasehold improvements will vary depending on
numerous factors, including: (i) the size and confi iguration of the premises; (ii) pre-construction costs.(such
as demolition of existing walls and remioval of éxisting improvements: and fixtures); and (iii) cost or
materials and labor, which may vary based on geography and location. These amounts are based on the
cost of adapting our-prototypical architectural and.design plans to remodel and finish-out of the Restaurant

and the cost of leasehold improvements. These figures are our affiliates’ best estimate based on

remodelmg/ﬁmsh -out rates. These amounts may vary substantlally based on local cenditions, including
the avallablhty and prices of labor and. matérials and whether-union labor must be used. These costs may

also vary depending on whether certain of these costs:will be incurred by the:landlord. The Site evaluation

fee rangmg from $3000 to $5,000.is also included in this cost.and payable to the:contractor-

| . ,
5. Equipment, Furniture and Fixtures. The equipment you will need for your Restaurant

includes reach-in freezer, walk-in cooler, shelving, work tables, sinks, dishwasher; fire suppression system,
service counters; ice cream dipping cabinet, fryer, grill, griddle, range, exhaust hood, ice maker, soda
fountain and food warmers. The furniture and. fixtures you will need for your Restaurant include décor

items, tables, chairs, booths, counter and stools, and menu boards.
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l 6. POS Computer System. You must purchase the computerized point of sale system that we
specrfy (see Item. 1 1).
|
7. Insurance. You must have the insurance that we specify for your Restaurant atall times
durmg the term of your Franchise Agreement. Our insurafice requirements are included in Item 8.

8. Permits and Licenses. Our estimate includes the cost of obtaining local business licenses
which typically remain in effect for one year. The cost of these pefmits and licenses will vary. substantially
depending on. the location of the Restaurant. You should censult the appropriate governmental authority
concemmg the availability of required licenses and the.associated expenses for your Restaurant before-you
sign a Franchise Agreement.

.9 Initial Inventory. Our estimate includes your .initial inventory of foed products,
ingredients, beverages and paper goods.
: {

10. Signage. These amounts represent your cost for'your-interior-and exterior signage. Your
landlord or your local ordinances may have different restrictions it places on interior and exterior signage
which mayaffect your costs.

11. Grarnd Opéning Advertising. You must conduct a grand opening advertlsmg campaign to
promote the opening of your Restaurant. You must hire a Public Relations firm for the opening and the first
six (6) months of ‘operation. This firm. must be approved by us. We reserve the right to approve all
advertisements used in your grand opening advertising campaign, and your campaign must be conducted
in the 90 day period that includes 30 days before-and 60 days:aftér opening of your Restaurant. Your grand
operiing advertising campaign must include a journalist luncheon and opening party. At our request, you

‘must give the grand opening advertising money to us and we will conduct the grand opening advertisifig
«campaign on your behalf.

12. Blueprints. You must hire an architect to-modify our standard plans and specifications to
createhconstructlon drawings that are specific to your approved location. You must use:an architect that is
desrgnated by us. All proposed plans.and drawings are subject to .our approval before constriction may
begm and any changes propesed during construction raust:also be approved by us.

|

' 13. Travel and Living Expenses While Training. These estimates include only your out-of-
pocket costs associated with' attending our ‘initial training program, including travel, lodging, meals and
applicable wages for the first three trainees. These amounts do not in¢lude:any fees or expenses for training
any other personnel. Your costs may vary depending on'your selection of lodging and dining facrlmes and
mode and distance of transportation..

14.  Pre-Opening Expeérises. These.estimates include the expenses you must reimburse for the
representative. we send to‘you to assist with your openirig.

15. Professional Fees. 'We expect that you will retain an attorney -and an accountant to assist
you wnth evaluating this franchise offering, and with negotiating your lease or purchase agreement for, the
approved location. Your actual costs will depend on how much you rely on your advisors’ guidance and

the' rrlltes charged by youradvisors.

L 16. Additional Fiinds. 'This estimatesyour initial start up expenses for an initial three-month

period, not including payroll costs, Royalty Fees and Advertising Fees, and does not include any revenue
that your Restaurant may earn. in the first three'months of operation. These figures are-estimates only and
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we cannot guatantee that you will not have additional expenses starting your businéss: Yoir:expenses. will
depend on factors such as how much you follow our methods and procedures, your management- skill,
experience and business-acumen, local economic: chditionsv.(including the local:market for our products.or
services), thie prevailing wage rate, competition and the sales level reached during the initial period. These.
are-only estimates and your costs mdy vary based on actual rental prices in'yourarea, and other site-specific.
requirements or'regulations. The costs:outlined in this Item 7 aré not intended to be a forecast of the actual
co_s’ti to'you or to.any particular franchisee..

17.  Digital Graphics Package-This includes thie design work for thie interior signage created
by the We, the Pizza graphic designer and marketing team. This package: of unique: design materials is.
customlzed per location. It is designed to fit the specifications of each restaurant's layout and created to:
ap,p,?al to the-community. Franchisee must use a designer that is designated by us.

18. Totals. We relied on our affiliates’ experience in operating a We, the Pizza Restaurant
since 2008 .and our principals’ general experience i the restaurant.industry to prepare these estimates. You
should review these figures carefully with a business advisor before- making any decision to purchase the
franchise. We-do not provide financing arrangements for you. If'you obtain financing from others to. pay
for some of the expenditures riecessary to establish and operate the franchise, the cost of financing will
depend on your creditworthiness, collateral, lending policies; financial condition of the lender, regulatory
environment, and other factors.

19. Multi-Unit Operator Table — Total Initial Investment for Five Restaurants. The Total
Initial Investment amount includes the: reduced $40,000 initial franchise fee for the second, third, fourth
and fifth Restaurants to be developed and the other Expendlture for First Restaurant. For example, if you

commit.to develop five Restaurants, the Development Fee is calculated as $50,000+ (4 x '$20,000 =

$80,000) = $130,000. Your actual costs may differ due to inflation and other increases over time.. [f'you

are a Multi-Unit Operator, your professional fees (such as.legal and financial) will probably be higher.

|

! ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND:SERVICES

You must purchase. or lease and install all fixtures, furnishings, equipment (including point of

sales, computer hardware and software), décor items, signs and related items we require, all of which
must conform to the standards and specifications:in our Confidential Operations Manual (the “Manual™) or

otherwise in writing. 'You may not install or permit to be installed .on the Restaurant. premises any fixtures,
fumlshmgs equipment, décor items, signs, games; vending machines or other items without our written

.consent orthat.do not comply with our specifications.

To: make 'sure that the highest degree of quality and service is maintained, you must operate the
Restaurant in strict conformity- with the methods, standards and specificationis that we prescribe in the

'Manual or.otherwise in writing. You must maintain in sufficient supply and use and sell at all times only

those. food and beverage items, ingredients, products, ‘materials, supplles and paper goods that meet our
standards and specifications. All menu items must be prepared in accordance with the recipes and
procedures specified in the Manual or ether written materials. You must use a designer that is designated

by us. You must not deviate from our standards and specifications without obtaining our written consent
first. We-will provide you written notice in the Manual or other methods.(such as by e-mail) of.any changes

in the standards and specifications.

We may develop for use in the System certain. products which will be: prepared from confidential

proprietary recipes. Because of the importance of quality-and uniformity of production and the significance
of those-products in the System, it will be to'your-and.our benefit that we closely control the production and

)
!
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distribution of those: products. Once we develop the proprietary products you will. purchase those itéms

solely from us:or from a source designated by us all of your requirements: for those products.

We are the only approved supplier for our proprietary recipes. None of.our Affiliates are currently
approved suppliers of any products or services, Harvey H. Mendelsohn. has an ownership interest. in. us.
None of our'officers has an ownership mterest in us.or any other approved supplier.

You must permit us or our agents, at any reasonable time, to remove a reasonable number of
samples of food or non-food items from your invenitory or from the Restaurant free of'charge for testing by
us or by an independent laboratory to:determine whether-the samples meet our then-current standards and
specifications. In-addition to any other remedies we may have, we may require you to pay forithe testing
if' we have not previously. approved the supplier of the item or if the sample fails to conform ‘to our
specifications.

If you wish to purchase, lease or'use any proeducts:or other items from an unapproved supplier, you
must submit a written request for approval, or must request the supplier to-do so. We must approve' any
product or supplier in writing before yoii make any purchases of that product or ffom that. supplier. We can
require that our representatives be permitted to inspect the supplier’s facilities. and that samples from the
suppller be delivered, either to us orto an independent laboratory,, for testing: We reserve the right to re-
inspect the facilities and products of any approved supplier and to revoke our approval if the supplier fails
to: coritinue to'meet any of our then-current standards.. Our supplier approval procedure does not obligate
us te approve any jparticular supplier. However, we will notify. you withini 30 days after we complete: the
mspectlon and ‘evaluation process of -our approval or disapproval of any proposed supplier. We are not
required to:make available to you or to any supplier our criteria for product or supplier approval. You or

‘the supplier must pay our then-current fee: (between $250 and $1,000) for our evaluation.
!

We. anticipate that your .employees will use their personal vehicles to provide any catering or

delivery services from your Restaurant. We reserve the right fo require you to have temporary signage

placed on each delivery vehicle. We expect that all delivery vehicles will be kept clean, in.good working

oordeér and properly insured. You must have each person providing those services to comply with all laws,

regulations and rules of the foad and to use due care and caution operating and maintaining the motor

vehicles. Except as described in this paragraph, we do not have any standards or exercise control 6verany

motor vehiclé that you use.
We may, when appropriate, negotiate purchase arrangements, mcludmg price. terms, with
designated and approved suppliers. on behalf of the System. There are currently no purchasmg or

distribution cooperatives for-any of the items described above in-which you must participate.

‘We may establish strategic alliances or preferred vendor programs with suppliers that are willing

to supply some products, equipment, or services to some or-all of the Restaurants in our System. If wedo
‘estabhsh those types of alliances or programs, we may limit the number:of approved suppliers with whom
you may deal, we may designate sources:that you must use forsome-or all products, equipment and services,

and we may refuse to- -approve proposals from franchisees to add new suppliers if we believe that approval
would not be in the best interests.of the System or the franchised network of Restaurants.

We and/or our affiliates.may receive payments or othér cO'mpensa'tiO'n from approved suppliers-on,
account of the suppliers” dealings with us, you, or other Restaurants. in ‘the System, such as. rebates,
coniimissions or other forms of compensation. If we receive these types of payments, we may use any
amounts that we réceive from suppliers. for any purpose that we deem appropriate. ‘We:and/or our affiliates
may negotiate supply contracts with our suppliers-under which we are able to-purchase products; equipmerit,

'
!
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supplies; services and other items.at.a price that will benefit us and our franchisees. For the fiscal year
ended December 31, 2018, we derived no revenues from the sale of anything, since we had no franchisees.

We estimate that your purchases. from us or approved suppliers, or that must conform to our
spemﬁcatlons will represent approximately 70% to 75% of your total purchases in estabhshmg the
Restaurant,; and approximately 85% to 95% of your total purchases in the continuing operation of the
ResFaurant_

In fiscal year ending December 31, 2018, neither we nor our affiliate derived any revenue from required
purchases or leases.

We do not provide-any material benefits to. you based on your use of designated or approved
suppliers:

All advertising and promotional materials, signs, decorations, paper goods (including menus and
all forms and stationery used in the Réstaurant) and other items we designate must bear the: Marks in the
form, color, location and manner we prescribe. I[n addition, all your advertising and promotion in any
meditim must be conducted iin a dignified manner and must conform to the staridards and requiremenits in.
the Manual or otherwise. Y-ou must obtain oiir-approval before you use any advertising and promotional
materials:and plans if we have not prepared or approved them. during the 12 months before their proposed
use., Any advertising and promotional materials 'you submit to us for our:review will become-our: property.

Before you open your Restaurant, you must obtain the insurarice coverages we require. Our current
insurance requirements are described below.. We may modify our insurance requirements: during the-term
of your Franchise Agréement, and any modifications will be communicated to you: in our Manual of
otherwise in writing, This insurance coverage must be maintained during, the term of the Franchise
Agreement and must be obtained from a responsible, duly licensed carrier-or carriers acceptable-to us. All
insurance must be-on an “occurrence” basis.

1. General and professional Ilablllty, including liquor liability coverage; in the
amount of $1,000,000 per occurreiice, $2, 000 000-aggregate limit.

| 2. “All Risks” coverage for the full cost of replacement of the Restaurant premises
and all other property in which we may have an interest with no coinsurance clause..

3. Business Interruption insurance in a sufficient amount to cover -prof'it margins,
‘maintenance: of competent and desirable, personnel and ﬁgg‘ed’ expenses for a period of at least 90
days. This insurance should alsainclude coverage for royalty fees for a period of at.least 12:months.

_ 4. Automobile liability coverage, including coverage of owned, non-owned-and hired
‘vehicles, with coverage in amounts not less than $:1,000,000-combined single limit.

5. Workers’ compensation insurance in amounts provided by applicable law (butinot
less than $500,000 per occurrence) or, if permissible under: applicable law, any legally appropriate
alternative providing substantially similar compensation to m_]ured workers, subject to the
conditions set forth in the Franchise Agreemeént.
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6. Other insurance required by the state or locality in-which.the Restautant is located
and operated or as may be required by the lease-or mortgage-for the Restaurant.

You may,, after obtaining our written consent, have reasonable deductibles under the coverage:
required under paragraphs 1 - 4 described above. Also, related to any construction, renovation -or

'remodellng of the Restaurant, you must:maintain builders risks insurance and performance and completion

bonds iin forms.and amounts, and written by a carrier or carriers, satisfactory to us. All of the policies must
name us, those of our-affiliates:that-we specify, and the respective officers,, dlrectors shareholders; partners,

agents, representatives, mdependent contractors, servants and employees of each of ‘them, .as additional

namied insureds and must include.a waiver:of subrogatlon in favor of all those parties.

ITEM 9
FRANCHISEE’S OBLIGATIONS.

This table:lists your principal obligations under'the firanchise and other agreements. It will

k helf[')“y'ou find more detailed :information about your loi)ligaﬁons in these agreements and in other

items:of this disclosure document..

In the table below, the following, abbreviations have ‘these \meaningsc‘ FA means the Franchise
Agreement, and MUOA means the Muilti-Unit Operator Agreement.

Ttem m Disél?QSu,.re :

1

o ~ Obligation B Article in. Agreement. Document
‘a. 1 Site-selection and acqulsmon/ FA = Article 2 Items.8 and i1
lease MUOA - Article 3
{ b.  Pre-opening purchases/leases FA - Articles 6,7 and 8 | ltems5,6,7,8and 11
c. Site development and other pre- FA - Article 2 | Itemis 1, 8 and 11
opening requiréments 7 | 7
| d.. Initial and ongoing training FA - Article 6 "  Items5; 6.and 11
‘e.  Opening |  FA- Arficle 6 Items S, 6:and 11
£ Fees | FA_Articles 3,4,5,7,8, 11, 14 | lems5,6and 7
\ . and 18 “
| - MUOA - Articles2.and 3 |
g. :Compiianee with standards and . FA— Articles 2,3, 6, 8,9, 10; 1 " [tems 11.and 14
policies/Manuals and. 12 - o »
|'h. Trademarks:and proprietary FA — Articles 9 and 10 and Items 11, 13 and 14
information Attachment D :

MUOA - Article 7 |

i. . Restrictions.on products/seﬁiees; 7 FA — Atrticle 7 : ! Items 8.and 16
~ offered MUOA - Article 7 - ,
j-  Watranty and customer service FA - Article 7 ) Item 8
~ requirements ‘
k. - Territorial development and sales | - MUOA - Article 3  Item 12
quotas
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Iteri in- Disclosure.

. Obligation Article in Agreement ) Dociimient
I. | Ongoing product/service FA — Article 7 Items 6 and 8
purchases 7 ]
m. ' Maintenance, appearance and FA — Articles 2, 7 and 14 Items 8 and 11
remodeling requirements )
n. ' Insurance B | FA - Article 12 - lt’em# 7and 8
0. Advertising FA — Article. 8 Items 6,.8 and 11
p. Indemnification FA — Article 1S Item 6
'MUOA - Article 14
q. Owner’s participation/ 7 FA —Articles 6,14; 1Sand 19 ltems l; 11 and 15
~management/staffing MUOA - Article 7 ‘
. Recordsand Repotts ! FA - Articles 4,7 and 11 ltem 6 |

s. Inspections.and audits ' "FA - Articles 2, 7 and 11 Items 6, 8.and 11

MUOA - Article 12

 Transfer | FA - Article 14 | Items 6 and 17 |
I , | MUOA - Aiticle 11

ﬁ

u. 'Renewal ‘ FA — Article3 ltems 6 and 17
| . MUQA — Article 5

Post-termination obligations FA - Article 18 1 Items 6 and 17
MUOA - Article 10

<

W, VN(T)n-com petition covenants. FA — Article 10:and Attachment D Tterii 17
MUOA - Article 12

Dispute Resolution FA - Article 19 » Items 6.and 17
MUOA - Article 19

o

y. Liquidated 'Dahiages FA —Article 18 ‘: Item 6 77

| ITEM 10

: FINANCING

. 'We do not offer, either directly: or indirectly, any financing arrangements to you. We do not
guarantee your notes, leases or other obligations.

ITEM 11
FRANCHISOR'’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING.

Except as listed below, We the Pizza Franchising LLC is not required to provide you with
‘any assistance.

Pre-Opéning Obligations

© Multi-Unit Operator Agreement: Under the Multi-Unit Operator Agreement we will provide
you with the following assistance:
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1. We will grant to you rights to an Designated Area within which you will assumé the

;responsnblllty to establish and operate an agreed-upon number of We, the Pizza Restaurants under separate

Franchise Agreements (Multi-Unit Operator Agreement — Section 1.1).

| 2, We will review site survey information on sites you select for conformity to our standards
and-cnterla for potential sites and, if the site meets our criteria, approve the sité for a Restaurant (Multi-
Unit Operator Agreement — Section 38.1).

3. We will provide you with standard specifications and layouts for building and furnishing
the Restaurant (Multi-Unit:Operator Agreement — Section 8.2).

.4 We will review your site plan and final build-out plans and specifications for conformity
to our standards and specifications (Multi-Unit:Operator Agreement — Section 8.3).
5. We may conduct on-site' evaluations, as we deem advisable, as part of our évaluation of
the Slte for a Restaurant (Multi-Unit Operatot Agreement — Section 8.4).

- 6. We will provide other resources-and assistance as may be developed and offered to our
Multi-Unit Operators (Multi-Unit Operator Agreenient — Section §8.5).

Franchise Agreement: Before the opening, of :a Restaurant we will provide the following.
assistance and services:

1. Qur written site selection guidélines and the site selection assistance we deem adv,isable.
(Franchise Agreement, Section 5.1.) We reserve the right to conduct an on-site evaluation of the site you
propose to use. If we conduct an on-site evaluation, you must reimburse the expenses we incur. The
approximate cost for the evaluation will range from $3,000 to $5,000. Once:a location has been approved
by us, we will describe. your Designated Territory.

2. We will provide you with standard specifications and layouts for building and furnishing
the Restaurant (Franchise Agreement — Section 7.5).

3. On loan, our Manual, which wé may revise duririg the:term of your Franchise Agreement,
(Franchlse Agreement, Sections 5.4 and 10.1.)

\ 4. A list of our approved suppliers, which is subject to, change during the term of your
Franchise Agreement. (Franchise Agreement, Sections 5.9 and 7.4.)

5. An initial training program at our'headquarters, as described below. (Franchise Agreement,
Sections 5.10 and 6.4.)

6. One of our trained representatives for a period of 7 to 14 days to provide opening

assistance, including on-site pre- openmg and opening training, supervision, and assistance. You miust
reimburse our representative’s costs in providing opening assistance, including travel, lodging and meals.
(Franchise Agreement, Section 6.4.).

P'osti-.()peninig Obligations

E Franchise Agreement: During the operation of a Restaurant we will provide the following

assistance and 'services:
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] 1. As we reasonably determine necessary, visits to and evaluations of the Restaurantand the

products and services provided to make sure that our high standards of quality, appearance and service of
the System. are maintained. (Franchise Agreement, Sections 5.5 and 7.5.6.)

2. Advice and written materials (including updates to the Manual) concemmg techniques of
managmg and operatmg the Restaurant mcludmg new developments and 1mprovements in équipment, food

3. Training programs and seminars and other related activities regarding the-operation of the
Restaurant as we may. conduct for you or Restaurarit personnel generally, which.may be mandatory for you,
your General Manager and other Restaurant personnel. (Franchise Agreément, Section 6.4.2.)

4, At your request or if we 'dee_m it necessary, additional on-site training at your Restaurant.
You must pay our per diem fee for each trainer providing the training as well as reimburse our expenses
(seeTtem 6).. (Franchise Agreement, Section 6.4:4.)

5. Administration of the advertising fund. (Franchise Agreement; Section 8.3.)

6. Indemnification against and reimbursement for all damages for which you are held liable
in any proceeding arising out of your use of arly of the Marks (including settlement amounts), if you and
your Principals have fully complied with the terms of the Franchise Agreement. (Franchise Agreement,
‘Sectlron 9.4.)

b Determine the minimum and/or maximum. prices you may charge, as permitted by
applmcable law with respect to the. offer and sale of all menu and beverage items. We may offer guidance
with respect to-the selling price for We, the Pizza menu items and beverages. (Eranchise Agreement, Section.
717 ]) ‘We make no guarantees that by: following our pricing requifemerits you will earn any level of sales
or profitability.

Grand Opening Advertising: You must conduct an advertising campaign announcmg the grand
opening of your Restaurant, and you must spend $10,000 for this campaign. You must hire a public
Relations Firm for the Opening and the first six (6) months of operation. This firm must be approved by us.
Yout grand operiing. advertising campaign must be conducted in the 90 day period comprising 30 days
before and 60 days after the opening. of your Restaurant. Your grand opening advertisirig campaign must
include a Joumahst luncheon and opening party. Y.ou must submit to us, for our approval, the proposed
grand opening advertising campargn before you conduct the campaign. At our request, you must give: us,
the money for your grand opening advertising campaign.and we ‘will conduct the campaign,on your behalf.

Advertising Fund: We reserve the right to establish and administer an Advertising Fund (the
- “Advertising: Fund”) to advertise the System and the products offered by We, the Pizza Restaurants on a
local, regional or national basis. When we do establish the Advertising Fund, you must contribute to the
Advertising Fund 1.5% of thie Gross. Sales of the Restaurant each week, to be paid in the same manner as
the royalty payments. For the fiscal year ended December 31, 2018, the Advertlsmg Fund had not been
created Since the Advertising Fund has not yet been estabhshed flo monies have been spent by the
.Advertrslng Fund.

| The Advertising Fiind is maintained and administered by us or our designe as follows:

1. We direct all advertising programs and have'sole discretion to approve the creative
concepts, materials and media used in. the programs and their placement and allocation. The
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Advettisiiig Fund is intended to maximize general public recognition and acceptance: of the Marks
and improve the collective succéss: of all Restaurants operating under the System. We may use
monies from the Advertising Fund to support our website, to present refresher training programs
afto present an:annual meeting.of-our franchisees. Any Restaurants operated by us or our affiliates
will contribute to the Advertising Fund generally on the same basis as you. In administering the
Advertising Fund, we and our designees are not required to make expenditures for you that are
equivalent or proportionate to your contribution or to make sure that any particular franchisee
. benefits directly-or pro rata from the placement of-advertising.

administering, directing and preparing advertising, mcludmg the cost of preparing:and conducting

television, radio, magazine and newspaper advertising campaigns; direct mail and outdoor billboard

advertising; public felations activities; employing advertising agencies; development and

maintenance of our Website; and costs of our'personnel-and other departmental costs foradvertising
| that we administer or prepare internally. All sums you pdy to the Advertising Fund will be
l maintained in-a separate account. We ray reimburse ourselves out of the Advertising Fund for our
' reasonable administrative costs and expenses. that we may incur in the administration. or direction
of the Advertlsmg Fund and advertising programs for you and thé System. The Advertising;Fund
and its earnings will not otherwise benefit us. The Advertising Fund is operated solely as:a conduit
for collecting :and expending the advertxsmg fees as outlined above. Any sums paid to the
Advertisinig Fund that ar¢ not spent in the year they are collected will be carried over to the
following year.

: 2. The Advertising Fund may be used to satisfy the costs of maintaining,
I

3 'We will prepare.an annual. statement.of the. operations 6f the: Advertising Fund that
will be made available to you if you request it. We adre not required to have the Advertising Fund
statements audited.

4. Although the Advertising Fund is intended to be perpetual, we may terminate the
Advertising Fund at-any time. The Adpvertising Fund will not be terminated until all monies in the
Advertising Fund have been spent for advertising or promotional purposes or feturned to
contributors:on a pro rata basis. If we terminate the Advertising Fund, we have the right to reinstate
it at any time and-you must again contribute to the Advertising: Fund.

We. currently advertise'the Restaurants and the produicts offered by the Restaurants primarily using
pomt of purchase advertising materials, direct mail, electronic and internet marketing, pubhc relations and
promotlons,pand print media. As the nuniber of Restaurants in the System expands, we envision: usmg other
forms of media, including; television, radio, internet, magazine and newspaper advertising campaigns; and

' d1re1ct mail and outdoor billboard advertising. The majonty of our advertising is developed by members of
our staffor third-party consultants, such as advertising agencies.

No money from the Advertising Fund will be'used for advertising that is primarily 4 solicitation of
franchise sales.

Local Advertising: We recommend, but do. not require, that you conduct Local Advertising in
yout: Designated Territory to promote your Restaurant. If you choose to. conduct Local Advertising, we

must approve all advertising before you ‘use it. You must not advertise or’use our Marks in any fashion on

the Intemet World Wide Web. or via other means of advertising: through telecommunication without our
express writtén.consent. ‘'You may not directly solicit:customers outside: of your Designated. Territory.

i Any advertlsmg that you propose to use that has either not been prepared by us or has net been
approved by us in the immediately preceding 12 month period must be submltted to us for our approval
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before you may use it. We will have 15 days after receipt.of all materials to notify you in writing whether
the 'proposed advertising materials are approved or dlsapproved Any materials you submit to us. for our
review will become our property; and there will be no restriction on ‘our use or distribution of these
materials.

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

Cooperatives: There .are presently no advertising councils or local or regional advertising
cooperatives. If an advertising cooperative is formed by our franchisees and approved by us,. you must
agree' to. contribute to the cooperative the amount agreed upon by a majority of the members of the
cooperative, to pay that amount to the advertising cooperative and the times agreed upon by the majority,
and :abide by the codperative’s rules. The cooperative will determine who. will administer the: cooperatlve
The written governing documents will be available for review by you. Cooperatives need not prepare
annual or periodic financial statements, but if they are prepared, they may be reviewed by you. We will
not’have the power to'require cooperatives to be formed, changed, dissolved or merged.

Website / Intranet / Social Media: Websites (as defined below) are considered as “advertising”
under the Franchise Agreement, and are subject (among other thmgs) to our review and prior written
approval before they may be used (as described above). As.used inthe Franchise Agreement, the term
“Website” ineans an interactive electronic document contained in a netwdrk of computers linked by
communications software, that you operate or authorize others to operate and that refers to the We, the
Pizza Restaurant, Proprietary Marks, us, or the System. The term Website includes Internet and World
Wic?‘e Web home pages:

: In connection with any Website, the Franchise Agreemént provides that you may not establish a
‘Website; not may you offeér, promote, or sell any products, or services, or make any use of the' Marks,
thrdugh the Internet without our prior written approval. As a condition to granting any consent, we will
have the nght to- establish any requirement that we deem appropriate, mcludmg a requirement that your
only presetice on the. Internet will be through one.or more web pages that we establish on our Website.

|

| We will have the right to establish.a website or other electronic system providing private and'secure:
communications (such as an‘intranet) between us, our franchisees, and other persons and entities that we:
decide.are appropriate. If we require, you must establish and maintain access to-the intranet in the marnner
we designate. Additionally, we . may- perlodlcally prepare agreeménts.and policies concerning the use of
the intranet that you must acknowledge and/or sign.

You are strictly prohibited. from promoting your Restaurant or usiiig the Proprietary Marks i in any
manner on any social and/or neétworking Websites, such .as Facebook, LinkedIn, MySpace and Twitter,
without our prior-written consent, You must comply with ourSystern standards regardmg the:use of social
media in your Restaurant’s operation, including prohibitiens on your and the Restaurant’s, employees
posting or blogging comments about. the Restaurant or the System, other than on: a website established or
authorized by us (“social media® includes personal blogs, commen social networks like: Facebook and
MySpace; professional networks like Linkedln, live-blogging tools like Twitter, virtual worlds, file, audio
and'video-sharing; sites, and other similar social networking 6r media sites or tools). We reserve the right
to conduct national campaigns via social media on your behalf.

Advisory Council: We may, in our discretion, form an-advisory cotincil to-work with usto improve
the System, the products offered by We, the Pizza Restaurants, advertising conducted by the. Advertising
Fund, and any other matters that we deem appropriate. Advisory council members will include our
representatives.anid franchisee representatives. Franchisee representatives may be chosen by us or may be
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elected by other franchisees in the System. If you partlclpate on an advisory council you must pay :any
costs you incur related to-your participation, such as travel and lwmg expenses to attend ¢ouncil méetings.
[f:an advisory council is formed, it will act solely inan advisory capacnty,),and will not have decision making
authority. We will have the right to form, .changg, merge or dissolve any advisory-council.

Training: No later than 60 days before the:date the Restaurant begins operation, you, yourGeneral
Manager and one additional employee (for a.maximum of three people) must attend and complete, to our
satisfaction, our initial training program: We will.conduct this training atour cerporate headquarters and/or
at one of our affiliate’s operating Restaurants, or at another location we designate: Initial training programs
will be offered at various tifes during the year depending on the number of new franchisees entering the
System, replacement general managers and other personnel needing training, the number of new
Restaurants being opened and the timing;of the scheduled openings of Restaurants.

We will provide instructors and fraining materials for the initial training of you, your General
Manager and one additional employee at no additional charge, but you must pay the expenses incurred by,
youand your trainees while attending training. You may. also have additional ‘personnel trained by us for
the Restaurant at your expense, including payment of our then-current trammg fee. We will. determine
whether 'you and/or the General Manager have satisfactorily completed initial training. If the General
Manager does not satisfactorily complete the initial training program or if we determine that this person
cannot satisfactorily complete the training program, you must designate a replacement to satisfactorily
complete ‘the training before you will be penmtted to open your Restaurant. Any Géneral Manager
subsequently designated by you must also receive and complete the initial training to.our:satisfaction, even
if this.fequires sending that manager to the headquarters training program, at your expense. We reserve the
right to charge a reasonable fee for-the initial training we provide to a replacemént or siiccéssor employee
if we have not approved you. to provide the training. You must also pay for all expenses you: and your
General Manager and other personnel incur for any training program, including costs: of travel, lodging,
meals.and ‘wages. ' ‘

For'the opening:of the:Restaurant, we will provide you with one of our trained representatlves The
trained representatlve will provide on-site pre-opening and opening training, supervision, and assistance to
you for 7to'14- days around your Restaurant’s opening. You ust reimburse our representative’s expenses
in providing opening assistance, including travel, lodging and meals.

If, during;the term of your Franchise. Agreement; you réquest: that we prov1de additional training
on-site-at your Restaurant, you:must pay our then-current per diem fee for each trainer-we provide, and you
must reimburse us for any expenses our trainiefs incur, such as costs of travel, lodging, and meals.

The instructors for-our‘training program include: Max Albano and Darrell Greer. The minimum
experience:of Max Albano, Darrell Greer and the inistrictors.in the field that is:relevant to the subjecttaught
and with out opefations is from two to five-years.

The instructional materials used in'the initial training consist of‘our Operations Manual, marketing
and promotion materials, programs related to the operation of the point of purchase systém, and any other

materials. that-we believe:will. be- beneficial to out franchisees ‘in the training process.

. The training.schedule and activities of'the initial training program ,are described below:
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: TRAINING PROGRAM

|

| —

| oy Classroom Hours of Location

' Subject ‘ "’I‘tmiliihg On-the-Job Training- T
We the Pizza Orientation 24 0 7 A'Washjington, DC
Admmlstratlon 20 0 ' Wjashintgton_, DC
Operations | 0 50 ' Washington; DC
Point of Sale 24 ) Washington, DC
Opening Training, 0 50s80 ~ Operating Restaurant

The entire training program is subject to change due to-updates in materials, methods, manuals and
personnel without netice to you. The subjects and time periods allocated to the subjects actually taught to
a specific franchisee and its personnel may vary based on the experience of these persons. being trained.

In addition to the initial training program and any additional on-site assistancé or training; you
request, as. described above; we may offer refresher training programs or an annual meeting. of our
franchisees. We may deSIgnate that attendance at any refresher training program or annual meeting is
mandatory for you and/or your General Manager. We: will bear the costs of presenting any refresher training
program or annual meeting, or we may use money‘from the Advertising Fund to pay these costs. You must
pay for the expenses of your trainees/attendees, including travel, lodging, meals-and wages:

Operations Manual: The Table of Conterits for our O_perations Manual is attached to this
Disclosure Document:as Exhibit F. Our Operations Manual.contains approximaitely 473 pages.

; Site Selection: You must assume ‘all ¢osts, liabilities, expenses and responsnblllty for locating,
‘obtammg .and developing a site for the Restaurant and for constructing and equipping the Restaurant at:the
-accepted site. You will select the site for the Restaurant subject to ourapproval and using ogr site submittal
forms and/or criteria. The Restaurant may not be relocated without first obtdining our written consent.
Before you lease-or purchasethe site for the Restaurant, you must locate a site that satisfies:our site selection.
iguidelines.. If we conduct an on-site evaluation, then before we' conduct the on-site evaluation, you must
subrhit to us in the form we specify a description of the site, including eévidence that the site satisfies. our
site selection guidelines, together with other information and ‘materials that we may reasonably require,
including a letterof intent or other evidence that confirts your favorable prospects. for obtaining the site.

You 'must submit information and materials for the proposed site to us for approval no later than
120 days after you have ’s1gned the Franchise Agreément. We will have 30 days: after we: receive this
information ‘and materidls from you to approve or dlsapprove the proposed site as. the location for the.
Restaurant If we do not provide our specific-approval of a proposed site, the site is deemed not.approved.
If you are unable to locate an approved site within this 120.day period, then we have the right to. terminate
your Franchise Agreement without providing a‘refund of your initial franchise fee, or'we may provide you
with;an extension. of this timeframe.,

We will provide you with our cuirent written site selection guidelines and :any other site selection
couriseling and assistance we think is advisable. Our guideliries for site selection may require that you
conduct, at your-expense, an evaluation of the demographics of the market area for the location (including
the population and income level of residents in the market area), aerial photography, size and other physical
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attributes' of the location, proximity to residential neighborhoods and proximity to schools, shopping
centers, entertainment facilit'ies and other businesses 'tha’t attract consumers. and generate trafﬁb We may

parkmg? and ease of .access. to the locatlon in ourreview: qf your proposed site.

We estimate that the time from when the Franchise Agreement is signed to the opening of the
Restaurant will be approximately six to nine months. This'time may be shorter or longet depending on the
time' necessary to obtain an accepted site, to obtain financing, to obtain the permits and licenses for the
construction and operation of the Restaurant, to. complete construction or femaodeling as it may be affected
by weather conditions, shortages, delivery schedules and other similar factors, to complete the interior and
exterior of the Restaurant, including decorating, purchasing and installing fixtures, equipment and signs,
and. to complete preparation for operating the Restaurant, including purchasmg inventory-and supplies. You
must open the Restaurant and begin business within 18 months after the Franchise Agreement is signed,
unless you obtain a, written extension of this time period from us. If you.do.not.open your Restaurant for
busmess within 18 months after you sign the Franchise Agreement, subject to any exténsion we may: have
oranted we have the right to terminate your Franchise Agreement without providing you a refund of any
portlon of the initial franchise fee.

lf you are a Multi-Unit Operator, you must sign your first Franchise Agreement at the same time

'you, sign the Multi-Unit Operator Agreement. The typical length of time.between the signing of the

Franchise Agreement and the opening of your Restaurant is'the same as for an individual franchisee..

Under 4 Multi-Unit Development Agreement

For each proposed site for a restaurant to be developed under the Multi-Unit Development
Agréemient, you must also submit to us a completed Site' Approval Package. We will have 30 days after

‘we receive the Site Approval Package from youito approve:or disapprove, in our sole discretion, the location

for the restaurant. You must, on terms that we deem acceptable; secure a lease-or a binding agreement for
the purchase 6f the authorized.site.

Under the' Franchise Agreement and Multi-Unit Development Agreement, we will be deemed to

have disapproved a proposed location unless we have expressly approved. it in writing. In approving a

location for the restaurant, we consider the location, neighborhood, traffic patterns, visibility, parking
facnlmes, size, lease, and zoning, If you do not locate and- secure an acceptable site within the required time.
frames, you will be in default of your agreément with us for which we may terminate your agreement.

~ Qurapproval of (er failure to disapprove) a site:does not constitute an assurance, representation, or
warranty of any kind, express or implied, as to'the suitability of'the site for the restaurant or for any other
purpose, oras.to-any expected level of sales, revenues or profits.. Approval by us:of'the site indicates only
that the site meets the minirium réquirements for a We the Pizza restaurant site.

. Computer and Point'of sale Systems: You must-purchase and use certain point of sale: systems,
computer ‘hardware and software " that meet our specifications -and that are capable of electronically
mterfacmg with our computer system. The computer system is used to collect-and monitor point of sale

mfor;matnon and to create business reports, and may be used to collect and monitor inventory control and
shrinkage, payroll and accounting information, and credit card processing.

~ The computer system is designed to enable us to have immediate access to thé information
monitored by the system, and there is no.contractual limitation on our access or use of the information we
obtain. Yoeu must install and maintain equipment and a high-speed telecommunication line (such:as T-1,
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‘DSL or-cable:modem) in-accordance with-our specifications to permit:us to access the point of sale (or other
computer hardware and software) at the Restaurant premises as described above. This will permit us to
electromcally inspect and monitor information concerning your Restaurant’s Gross Sales and. any other
mformatlon that may be contained or stored in.the equipment and software.. You must make sure that:we.
have full remote access at.all times..

| You must purchase the Foodtec Solutions Inc. point of sale system with three workstations and

mcludmg touch screen, cash drawer, scanner, receipt terminal, keyboards and networking. -Our specific

requu'ements will be ‘included in our Manual. You may purchase the point of sale system from any
authorized seller, unless we designate a specific approved. supplier forthe point.of sale system. We expect:
that'the computers and point of sale system will cost between $15,000 and:$25,000. Youmustalso purchase
a maintenance contract for-your point of sale system, which we anticipate will cost approximately '$6,000
per year. We reserve the right to change the designated point of sale- system in the future.

You miust obtain any upgrades and/or updates to the software-used with the point of sale system, at
your expense. Inaddition, we may require you te update and/or upgrade all or a portion of your point of
sale system duringthe term of your Franchise Agreement, at your expensé. The Franchise Agreement does
not limit our ability to require you to update .and/or upgrade: your point of sale system or the cost of any
update and/or upgrade. Neither-we nor any affiliate:of ours will provide you with any maintenance, updates
and/or upgrades for your point of sale system.

You must obtain and maintain Internet access or other means. of electronic communication, as
specified by us. It will be 4 material default under the Franchise Agreement if you do not maintain the
equipment, lines and communication methods in operation and accessible to us.at all times throughout:the
term of the Franchise. Agreement. We must have access at.all times and in the manner that we specify.

ITEM 12
TERRITORY
Franchise. Agreement: Your Franchise Agréemeént will specify the site:that will be the Approved

Location foryour Restaurant. Your Franchise Agreement may also specify a Designated Territory which
will be a one-mile radius around your Restaurant. We reserve the right to limit the size of the: Designated

;Temtory for densely populated areas. You ‘will not receive an exclusive territory. You may face

competmon from othet franchisees, from outlets that we own, .or from other channels of distribution or
competitive brands that we control.

If any non-traditional site (such as mall food courts, airports; hospitals, cafeterias, commissaries,

schools, hotels, office buildings and stadiums, arenas, ballparks, festivals, fairs, military bases and other

mass gathering locations or events) is located within the physical boundanes of your-Designated Territory,

then;the premises of this non-traditional site will not be included in your Designated Territory afid you will

havé no rights to this: non-traditional site. If your Restaurant is located ata non-traditional site, you will
not receive an exclusive territory. You may face competition from other franchisees, from outlets that we.
own, or from other channels of distribution or competitive brands that. we control.

During the-term of'the Franchise Agreement, we will not establish-or operate, nor license any.other
person-to establish or-operate, a Restaurant in the Designated Territory, except as may be permitted under
the Franchise Agreement and those exceptions are described below. There are no circumstances under
which the Territory may be altered before your Franchise Agreement expires or is terminated.

You must conduct catering and delivery services ftom your Franchise Restaurant according to the:
standards and practices we détermine. You will have a designated area in which you may provide:delivery
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and catering services; which may not have the same boundaries:as’ your Designated Territory; and you may

not provide delivery or-catering services to any custonief outside of this.area, unless that'customer is in an
area-that’has not yet: been sold to a franchisee in the System:

If, during the term of the Franchise Agreement, you wish to relocate your Restaurant, or if the
Restaurant is damaged or destroyed and.cannot be repaired within 60 days, you must submit to us'in writing:

the ‘materials: we require to consider your request, including information concerning, the proposed new
location for the Restaurant. You must also meet certain other requirements, such as being in compliance,
with the Franchise Agreement, the location meets our then-current requirements for a We, the Pizza

Restaurant, the location is within your Designated Territory, and you must sign our then-current form of

Franchise Agreement If we permit:you to relocate, you will not:pay a new initial franchise fee when you
sign the néw Franchise Agreement.

Except as expressly limited by the Franchise Agreement, we and.our-affiliates retain all rights with
respect to Restaurants, the Marks, and any products and services anywhere in the world including the right:

(a) to produce, offer and sell and to grant other the right to produce, offer and sell the products offered at
Restaurants and any other goods through similar or dissimilar channels of"distribution, both within and

outside your Designated Territory, under trade:and service marks other than the Marks and under any teris.
and-conditions we deem appropriate; (b) to operate and,to grant others the right to operate Restaurants
located outside your Designated Territory under any terms and conditions we deem appropriate: and
regardless.of proximity toryour Restaurant; (c) to eperate-and to grant others the right to.operate Restaurants
at Non-Traditional Sites anywhere and under any terms and conditions we deem appropriate; and (d) the
right to dcquire and opeérate a business operating;one or more restaurants or food service businesses..

Continuation of your rights under the Franchise Agreement does not dépend on your achievinga
certain sales: volume, market penetration, or other factor, other ‘than compliance with the Franchise
Agreement.

You may sell ourproducts to retail customers and prospective retail customers who live anywhere
but who choose to dine at or from your Restaurant. You may not engage in any promotional activities or
sell the proprietary products or similar products. or services, whether directly or mdlrectly, through or on
the Internet, the World Wide Web, or any other similar proprletary or common carrier electronic delivery
system (collectively, the“Electronic Media™); throiigh catalogs.or other:mail order devices sent or directed
to customers or prospective customers located anywhere; or by telecopy er other telephonic. or electronic
communications, including toll-free: numbers, directed :to. or received from customers or prospective
customers located anywhere. While you may place advertisemerits in printed:media and on television and
radio that are targeted to customers and. prospective customers located within yout Désignated Territory,
and you will not be deemed to be in violation of the Franchise Agreement.if those'advertisements, because
of 'the natural circulation of the printed media or reach of television and radio, are viewed by prospective

customers outside of your Designated Terrltory, you may not make any sales or deliver any products: to

customers located Qu@Slde of your Designated Territory, unless the. customer is located in an area where
there is'not another We, the Pizza Restaurant in operation.

You have no options; rights of fitst refusal, or similar rights.to: acquue additional franchises. You

¢may niot.séll any products:to any: business-or other customer at wholesale.

We and our affiliates may sell products under the Marks anywhere through any method of

distribution other'than.a We, the Pizza Restaurant, including sales through channels of distribution such as

the Internet, catalog sales, telemarketing or-other direct marketing 'sales. (together, “alternative "cﬁ‘s,tr_ibuﬁt-i'on
channels”). You may not use alternative disfribution channeéls t6 make sales except as described in the
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followmg pardgraph and you will not :receive any compensation for our sales through altematwe
dlstrlbutton channels except as described in the following paragraph.

|

' If we engage in ¢lectronic commerce through any Internet, World Wide Web or ther computer
network site or sell through any other alternative distribution channel, and we receive orders for any:
,products offered by a Restaurant calling for delivery or performance in your area, then we will offer the-
'order to you. at the price we establish. If you ¢choose not to fulfill the order or'are unable to do so, then we,
onelof our affiliates or-a third party we de51gnate (in¢luding another franchisee).may fulfill the order, and.
youi \will hot be entitled to- -any compensation in connection with this.

|
Even though we-may forward food orders to you to be fulfilled, we have the exclusive right to sell
merchandrse through our Website. If we do this, we will fulfill all merchandise orders and retain all revenue
related to- these merchandise orders. You are not éntitled to any portion of the revenue we receive and
fulﬁll through our Website for merchandise orders.

| We have not yet established other franchises or company-owned outlets or another distribution
channel selling ot leasing similar products or services under a different trademark. We describe earlier in
thlSlItem 12 what we may do-anywhere and at any time.

l Neither we nor any parent or affiliate has established, or presently intends, to establish, other
franchlsed or company-owned Restaurant which sell our products or'services under-a different trade name
or tr‘ademark_ but we. reserve the right to do so.in the future, without first:obtaining your consent.

| Multi-Unit Operator Agreement: Under the Multi-Unit Operator Agreement we grant you the
rrght to. develop and operate the number of We, the Pizza Restaurants in the Desrgnated Area that is
specnﬁed in the Development Schediile, which is an exhibit to the Multi-Unit Operator Agreement. The
Exclusive Area i is: typlcally described in terms; of mumclpal or county boundaries but may be defined as a
specified trade area ina- municipality. The actual size of the Designated Area will vary depending upon the
avallabtllty of contiguous ‘markets, -our long range development plans, your financial and operational
resources, populatlon and market conditions. Our designation of a particular Area is not.an assurance or
warranty ‘that there are.a sufficient number of suitable:sites for Restaurants in thé Designated Area for you
to meet your Development Schedule. The responsibility to locate and prepare a sufficient number of
suitable sites is solely yours and 'we have no obligation to approve sites which do not meet our criteria 50
youcan meet the Development Schedule.

l -

. Except as described below dUring the term of the Multi-Unit Operator Agreement, we and our
affiliates will not operate or grant a franchise for the operation of Restaurants to be located within the
Desrgnated Area. However, we have the riglit to terminate this exclusivity if you-are not'in full compliance
Wwith all of the terms and conditions of the Multi-Unit Operator Agreement and all of the FEranchise
Agreements signed under it. Yourterritorial rights to.the Designated Area may; include:the right to-develop
Restaurants at any Non-Traditional Site..

1

Exceptas expressly limited by the Multi-Unit Operator Agreement, we and our affiliates retain all
rights with respect to We, the Pizza Restaurants, the Marks; and any products and services anywhere in the:
world including the right: (&) to produce; offer and sell and to grant other the right to produce, offer and.
sell ‘the products offered at Restaurants and any other goods through similar or dissimilar channels of
distribution, both within -and outside the Designated Area, under trade and service marks other than the
Marks and under any terms.and conditions we deem appropnate (b) to operate and to grant others the:right
to operate Restaurants located outside the Designated Area under any terms and conditions. we deem
appropriate and regardless of proximity to your Restaurants; (c) to operate and to grant others the right to.
operate Restaurants at Non-Traditional Sites within and outside the Designated Area under any terms and.
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conditions we deem appropriate; and (d) the right to acquire and operate a busiriess operating one or more
Restaurants or food service businesses located or operating in your Designated Area.

After you have completed the Development Schedule, which is wheii the last Restaurant. you must
develop has opened for business, if we bélieve that-it is desirable to establish additional Restaurants, within

the Designated Area, and if you are in.compliance with your Multi-Unit Operator Agreement, we will offer
- you the right to-develop these additional Restaurants. 'You must exercise this option, in-full, within 60 days
after our notice to you. If you do not exercise or you decline this right of first refusal, we shall have the
right to sell these development rights to another multi-unit operator or to-develop.the Restaurantsiourselves.

To maintain your rights under the Multi-Unit Opérator Agreement you ‘must have open and in
operation the cumulative:number of We, the Pizza Restaurants stated on the Development Schedule by the.
dates ‘agreed upon in the Development Schedule. Failure to do. so will be grounds for either a loss of
territorial exclusivity or a‘termination of the Multi-Unit Operator Agreement.

In addition, upon completion 6f the Development Schedule (as described above), your rights under
the. Multi-Unit Operator Agreement with respect to the Designated Area will terminate and we and our

affiliates will have the right to operate and to grant-to others development rights and franchises to develop
and operate Restaurants within the Designated Area. The Designated Area may not be altered unless we

and you mutually agree to do so.

Except as described above, you are not granted any option, right of first refusal or similar right to.

acquiire additional Restaurants in your Designated Area under the Multi-Unit Operator Agreement. There-

are no minimum sales goals, market penetiation or other contingency that you must meet to keep the:
exclusivity-of 'your Designated Area, except that'you must meet your Development Schedule.

ITEM 13

The Franchise Agreement grants you the right to use certain trademarks, trade names; service
marks, symbols, emblems, logos and indicia of origin designated by us, including the Marks described in
Item 1. 'These Marks may be used only in'the manner we authorize and only for the operation of your
Franchised Restaurant. The Multi-Unit Operator Agreement-does not give:you the tight to use the Marks
or our System.

1

1 You may not use the Marks .asa part of your corporate or other legal name, and you must comply
withiour instructions in ﬁlmg and maintaining trade name or fictitious nameé registrations. Y.ou must sign
any documents we require to protect the Marks or to maintain their continued validity and enforceability.
In addmon you may not directly or indirectly contest the validity of our ownership of or our rights in and
to-the Marks:

Our affiliate, We the Pizza International, LLC owns the following principal. Marks which have been

registered with thie U.S. Patent and Trademark Office:(“USPTO™) on the Principal Register:

Mark Application Serial Number Y:Riegiétr:a,ti'qn‘ Date. Registration
o Date __ Number
We, the Pizza 7 January 29,2010 77/923,914 ~ March 22,2011 ;3_.‘93,_5,595

)
1
1
)
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Mark Application Serial N umber Registration Date |  Registration
Date Number
January 30, 2010 77924245 March 22, 2011 3,935,597

. Our affiliate, We the Pizza International, LLC, intends to file all. affidavits and to renew its
registrations for the Marks when they become-due.

There are no currently effective determinations of the USPTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state or any court; no pending infringement, opposition .or

-cancellation proceedings and no pending litigation irivelving any of the Marks that may significantly affect

the ownership or use of any Mark listed above.

+ There are no agreements currently in éffect which limit our right to use or to license others to use
the Marks., except that We the Pizza International, LLC has licensed the Marks.to us through a perpetual,
non-cancelable trademark licensé agreement dated August 1, 2016. The trademark license agreements.
betvyeen We the Pizza International, LLC and our other aff' liates do not affect our rights under our
trademark license agreement. Other-than this license, we know of no superior prior rights or mfrmgmg ‘
use that could materially affect your use of the Mark, and we know of no. agreements currently in effect
which significantly limit our rights to use or license thé use of the Mark ‘in any manner material to the
franchise

You must lmmedlately notify us of any apparent infringement of the Marks or challenge to your
use of any of the Marks or claim by any’ person of any rights in any of the Marks. You and your Controllmg
Principals are not permitted to communicate with any person other than us, or-any designated affiliate, our
counsel.and your counsel involving any infringement, challénge orclaim. We can take action and hayc the
right to exclusively control any. litigation or USPTO or other administrative or.agency: proceeding caused
by any infringement, challénge or ¢laim or otherwise relating'to-any of the Marks. Y.ou must sign any and
all documents, and do-what may, in our counsel’s. opinion, be necessary-or-advisable to protect our interests
in any litigation or USPTO  or other administrative: or agency ‘proceeding or to otherwisé protect and

'mamtam our ‘interests and the interests of any other person or entity (including any affiliate) having an

mterest in thé Marks.

We will indemnify you against and reimburse you for all:damages for which you are held liable for

1

your; use of any of the Marks, provided that the conduct of you and your Controlling Principals: in the
proceeding and use of the Marks is in full compliance with the terms of'the Franchise Agreement.

Except as provided above, we are not obligated by the Franchise Agreement to protect.any rights

granted to you to use the Marks.or to-protect you against claims of infringement or unfair competition with
respect to'them. Although we dre:nct contractually obligated to protect the Marks or'yout right:to use them,
as.a matter of corporate policy we intend to defend the Marks vigorously.

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

)

)
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' The licensetoiuse the Marks granted in the Franchise Agreement is non-exclusive to you. We have
and retain certain rights in the Marks including the: following:

1. To grant other licenses for the use of the Marks in.addition to.those licenses already
granted or to be granted to franchisées;

! 2. To develop and establish other systems using th_e" Marks or 6ther names or marks,
- and to grant licenses or franchises in those systems, without providing any Fights to you; and

3. To engage, directly or mdlrectly” at- wholesale, retail or othefwise, in (a)the
production, distribution, license and.sale of products.and services and (b) the use-of the Marks and
any and all trademarks, trade names, service: marks, logos; insignia, slogans, emblems, symbels,,
designs and other identifying characteristics we may develop for that purpose:

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copvrights: We have no ownership. interest in' any patents or registered copyrights.
that ;are material to:the franchise.
|
Confidential Operations Manual: You must operate the Restairant in ac¢ordance ‘with the
standards and procedures specified in the Manual. One copy-of the Manual will be loaned to you by us for
the term of the Franchise Agreement. We reserve the right to provide the Manual to you electronically,
such as via‘CD-ROM or a password protected website.

You must treat the Manual and. any .other manuals we create or approve. for use ‘in your operation
of the Restaurant, and the information contained in them, as.confidential. You must also use all reasonable
efforts to maintain this information as secret and confidential and you must not duplicate, copy, record or
otherwise reproduce these materials, in whole or in part, or make them availableto any-unauthorized person.
The Manual remains our:sole property and must be kept in a:secure place on the Restaurant premises.

' We may revise the contents of the Manual and you must comply with each new- or changed
standard. You.must also makesure that the Manual is Kept current at all times. Ifthere is a.dispute regarding

the contents of the Manual, the terms of the ‘master copy maintained by us at our home office will be
controlling.
|

E Confidential Information: We claim proprietary rights in certain of our recipes which are
included.in the Manual and the Manual itself, which.are our trade secrets. Yoou and.each of your Controlling
Prmcrpals are prohibited, during.and after the term of your Agreement, from communicating, or using for
the benefit of any other person or entity,.and, after the term of your Agreement, from using for-your or their

own benefit, any confidential information, knowledge or know-how concerning the methods of operation
of the Restaurant that may be communicated to you ‘orany of your Controlling Principals or that you may
learn about, including these trade secrets. You: and each of your Controlling Principals may: divulge this
confidential information only. to your employees who st have access to it to operate ‘the Restaurant:

Neither you nor your Controlling; Prmcnpals are permitted at any time; withotit first obtaining our written
consent, to copy, record or otherwise reproduce the materials or information nor make them .available to,

any unauthorized person. Any and all information, knowledge, know-how and techniques related to the

System that we communicate to you, including the Manual, recipes, plans and specifications, marketing
information and strategies and site evaluation, select1on guidelines. and techniques, -are considered
confidential.

i

i
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If we ask; you must have your General Manager and any of your personnel who have received or
will have access to confidential information sign confidentiality covenants similar to the ones described
above. Your Principals also must sign these covenants.

' If you, your Conirolling Principals, General Manager or employees develop any new concept,

process or improvement in the operation or promotion of the Restaurant, you must promptly notify us and

give us all necessary information, free of charge. You, your Controlling Principals, General Manager and

employees must: acknowledge that any of these c¢oncepts, processes or improvements will become. our

property and we may give the information to other franchisees.
' _ ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
i OPERATION OF THE FRANCHISED BUSINESS

When you sign your-agreement, you must designate-and retain at all times an individual to serve:as
the “General Manager”. If you are an individual, we recommend that you be the: General Manager. You
must.also retain other personnel as are needed to operate and manage the Restaurant, Even if you hire a
General Manager, you still must be involved in the daily. operation 6f your Restaurant. This is not a
“passive” investment,

The General Manager must, satisfy our educational, culinary. school and business criteria as
provllded to'you.in the Manual or other written -instructions, and must be mdw:dually acceptable to us. In
addition, you and the General Manager must be responsible for the supervision and management of the
Restaurant, and must devote full time and best efforts to this activity. The General Manager also must
successfully complete our applicable training requirements. If the General Manager cannot serve in the

position or does not meet the requirements, he or she must be replaced within 60 days after the General

Manager stops serving or no longer meets the requirements. We have ne specific requiremént that your

‘General Manager have an ownership interest in you; this is at-your discretion..

You must also obtain covenants not to-compete, including covenants applicable on the termination

of the person’s relationship with you, from your General Manager and any of your other personnel who
have received or will have access to our training before: employment, and any holdet 6f a beneficial interest
in you (except:for-any limited partners).. You must have all of your management personnel sign covenants

that they will maintain the conﬁdentlahty of ‘information they receive or have access to based on their
relationship with you. ‘We reserve the:right, in our discretion, to decrease the period of tirme or geographic

s¢ope. of the non-competition covenants contained in the attachments. or eliminate the non-competition

covenarits altogether for any party that must sign an agreement as described in this paragraph.

As.described in [tem 1, we have identified certain persons.under the Franchise Agreement that we
refer to in this Disclosure Document as your Principals. Y.our Principals include your spouse, if you are a
married individual, your Principals also include those. of your business entity’s officers and directors

(including the officers and directors of your general partner, if applicable) whom we. desngnate as your

Prmé\pals and:all helders of an:ownership interest:in you:and in-any entity thatdirectly or indirectly controls
you, Jland any other person;or entity controlling, controlled by, or under common control with you.

[ If we designate certain of your Principalsas Controlling Principals, they must sign thie Agreement
and agree to be individually bound by certain obligations under the Agreements, including confidentiality
and 'non-competition covenants and they must personally guarantee your performance under the
Agreements. We typically designate your principal equity owners and executive officers, as well as, any
other affiliated entities that operate Restaurants, as Controlling Principals.
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If you are a corporation, limited liability company, or partnership, your owner§ must personally

guaridntee your obhgatlons under the Franchise Agreement and agree to be bound persenally. by. every

contractual provision, whether contammg monetary -or non- -monetary .obligations, including the covenant
not to compete: This “Guaranty and Assumption of Obligations™ is Exhibit K of the Franchise Agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You ‘must sell or offer for sale all menu items, food products, and other products.and services we
require, in the manner:and style we require. You must sell and offer for sale only the menu items and.other
products and services that we have expressly approved in writing. You must not deviate from our standards.
and ispecifications without first obtaining our written conserit. You must discontinue selling and offéring
for sale any menu items, products. or services that- we'may disapprove in writirig at:any time. We have the
nght to change the types of menu items, products and services offered by youat the Restaurant at any time,
and Athere are no limits on our right to make these changes. 'We reserve the right to move to “No. Cash”
pohqy in all Restaurants.

You must maintain in sufficient supply and use 'and sell only the food and beverage items,
ingredients, products, materials, supplies, and paper goods that:conform to.our standards and speciﬁcat‘i'ons
Youmust prepare all menu items With our recipes and procedures for preparation contained in the Manual
or other written instructions, including the measuremeiits of ingredients. You must not deviate from our-
standards.and specifications by the use or offer of nonconforming items ot differing:amounts of any items,

‘without first obtaining our written consent.

. Wereserve thie right to determine the minimum and/or maximum prices. for the goods, products

and services offered from your Restaurarit, as permitted by apphcable law. You must comply with the
pricés required by us, but-we' make no guarantees or warranties that offermg the products or merchandise
at the required price will énhance your sales or profits.

We do not impose any other restrictions in the Franchise Agreement or otherwise, as to the goods
or services that you may offer or séll or as to the customers to whom: you may offer or sell, except if we
engage in electronic commerce through any Internet, World Wide Web or other computer network site or

sell through any other alternative distribution channel, Y.ou may not directly solicit customers outside of

your Designated Territory.

ITEM 17
RENEWAL,; TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP
! This table lists certain important provisions of the franchise and related agreements. You
shou';ld read these provisions in the agreements attached to this disclosure document.
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Provision

Article in
Franchisé
Ag_re‘ement

Summary

Length of the term of the

franchise

3.1

' Tefth continues for 10 yéars from the date of

the Franchise Agréeiﬁéntrunless terminated
earlier

Renewal or extension of

the term

3.2

Agreement may be renewed at your-option for

two additional terms of five years each.

Requirements for

franchisee to-renew or

extend

3.2

- You must provide notice'that you wish to
- renew your Franchise Agreement; you must be
| current'in all payments and not in default of

your Franchise Agreement; if we require, you
must renovate the Restautant; you, must sign
release, sign renewal Franchise Agreement and |
pay renewal fee

You inay be. asked to sign a contract with
materially different terins and conditions than
your original contract, but the boundaries of
your territory will remain the same,.and the
fees on renewal will not be greater than the fees
that we then impose on similarly situated
renewing franchisees

Termination by
franchisee

Not applicablée

You may terminate the Franchise Agreement
on any grounds:available: by law..

Termination by franchisor

without cause

Not:applicable

Not applicable

Termination by franchisor
with. “cause™

17.1.1

Each of your obligations undet the Franchise
Agreement is a material and essential
obligation, the breach of which.may result in
termination..

“Cause” defined —
curable defaults.

[7.i.3 and 17.2

‘We may terminateé you for cause if you fail to
cure certain defaults, including: if you or any
of your affiliates fail to pay any monies owed
to us, or our affiliates or vendors, and do not
cure within five days after notice (or longer
period required), fail to obtain signed copies of
the confidentiality and nonzcompetition
covenants contained in the Franchise
Agreement ‘within five days after a request, fail
to procure and maintain required insurance
within seven days after notice, use the Marks in
an unauthorized manner and fail to-cure within
24 hours after notice, fail to cure any other
«default that is susceptible of cure within 30
days after notice

|
|
|
1
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Provision

Articlein
Franchise
Agreement

Suminary

“Cause” defined — non--
curable defaults

17.12.and 17.1.3

Non=curable defaults include: if you become
insolvent, make a general assighiment for
benefit of creditors, file'a petition or have a
petition initiated against you under federal
bankruptcy laws, have outstanding judgmerits

against you for over 30.days, sell ‘unauthorized
products.or services, fail to.acquire an.accepted

location within time required, fail to remodel
when required, fail to. open Restaurant when
required, fail to comply with any term and
condition of any sublease or related agreement

and have not cured the défault within the given

cure: period, abandon.or lose right.to the.
Restaurant premises, are-convicted of a felony

| or:other-crime that may have an adverse affect
| on the System or Marks, transfer any interest

| without our consent or maintain false books.or
| records. In addition, a default undef one

agreement with us may result in a‘;'ennination/
of all-of your other agreements with us. This is
known as a cross-default provision.

Franchisee’s obligations
on terminationi/non-
renewal

18

Obligations include: You must stop: operating
the:Restaurant and .u‘s,ing‘:_t_he: Marks and System
and completely de-identify the business, pay all

" amounts due to us or our affiliates, return the

Manual and all other proprietary materials,
comply:with corifidentiality requirements, pay
liquidated damages (if applicable), and at our -
option, sell or assign to us all ora portion of
your rights in the Restaurant premises and the

* | equipment.and fixturés used in the business

Assignment.of contract
by Franchisor

14.1

We have the right to transfer or assign the
Franchise Agreement to any person or-entity
without restfiction. However, no assignment
will be granted except to an assignee who, in
our good faith judgment, is willing and ‘able to

assume our obligations

“Transfer” by franchisee
— defined

14.2.1

Includes sale; assignmerit, conveyance, pledge,
mortgage. or other encumbrance of any interest
in the Franchise Agreement, the Restaurant or
you (if you.are not a natural pérson)

Franchisor approval of
transfer by franchisee

14.2.2

You must ebtain our consent before
transferring any interest. ' We will not
unreasonably withhold our consent
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refusal to acquire
franchisee’s business

Article in.
Franchise
Provision Agreement Summary
m. Conditions for franchisor 14.2.2 Conditions include: You must pay all amounts
~ approval of transfer due us or our affiliates, not otherwise be in
5 default, sign‘a general release; and pay a
; transfer fee. Transferee:must meet.ourcriteria,
| complete training and sign ¢urent Franchise,
Agreement.
{ n.. Franchisor’s right of first 14.4 Within 30 days after notice, we have the option

to purchase the:transferred interest on the same

terms and conditions.

0. Franchisor’s option to
(‘ purchase franchisee’s
business.

18.11 and 14.4

Other than all or a portion of the assets.of the
Restaurant.on _terminatio_n ornon-fenewal or
our right of first refusal, we have no right.or
obligation to purchase'your'busiress

p. Death or disability of

. covenants.after the
i franchise.is terminated or
expires

14.5 If you or a Controlling Principal are a natural
franchisee person, on.death or permanent disability;
distributee must:be approved by us, or franchise
must be transfer to someone approved by us
'within 12 months after death or‘within six,
months. aftér-notice of permanent disability
q. Non-competition 10.3.1 You.ate prohibited from operating or-having an
covenants during the term interest in:a similar business
of the franchise
r. Non-competition . 10.3.2 You and your Controlling Principals are

prohibited for five years from expiration or
| termination of the franchise from operating or

having an interest in a similar business within
20 miles of your Designated Territory or-any

Restaurant in the System

\

sl Modification ofthe
| agreement -

10.1.5and 19.2

Franchise Agr’etément‘may-ﬂof be modified
unless mutually agreed to in writing, You miust
comply with our Manual, as it may ‘be amended

t.  Integration/merger clause

19.2

Only the terms of‘the Franchise Agreement and
other related written agréements aré binding
(subject to applicable state law). No other
representations or promises will be binding.
Nothing in the Franchise Agreement or

in any other related written Agreement is
intended to disclaim representationis made in
the franchise:disclosure document.
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Article in
! Franchise.
i Provision, Agreement - Summary
u. Dispute resolution by 19.7,19.8,19.9, | Except for actions brought by us for monies
arbitration or mediation 19.10 and 19.11 owed, injunctive ot éxtraordinary relief; or
 actions involving real estate, all disputes must
 be arbitrated in Arlington, Virginia
Vi Choice-of forum. 19.8 The venue for all proceedings related to or
| arising-out of the Franchise Agreement is
\ Arlington, Virginia unless.othérwise brought:
by us (subject to state law)
w. Choice of Law 19.8 The Franchise Agreement is to be interpreted,
| governed and construed urider Virginia law
; (subject to state law)

THE MULTI-UNIT OPERATOR RELATIONSHIP

Provision Section in Multi- fSuihma;y
'Unit,(_)perator
N ' Agreement 7
| 2. Term of the Multi-Unit 6 | Length of the Development Schedule, which
{ ! Operator Agreement § can be as short as five years or as long as 20
| ‘ | years
'b!  Renewal or éxtension of 5 After-all Restaurants have been. developed, we
| theterm will negotiate in good faith anether Multi-Unit
Operator Agreement
ci  Requirements for multi- Not.applicable
* unit-gperator to renew or
extend -
d. Termination by multi- —~1{ Not applicable The Agreement does not provide for this. But
unit operator , you may seek to terminate on any grounds,
7 availableto you at law
e.  Termination.by Not:applicable
franchisor without cause
f.  Termination by 9 We can terminate if you commit any one of
franchisor'with cause several listed violations
‘Our agreements contain a cross default
provision, which states that a default under one:
:agreement is a default under all agreements

|
|

|
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Provision

" Section in Multi-
Unit Operator
Agreement

Summary

“Cause”™ defined ~

H | g‘ :
' curable defaults

9

| £ you use the Marks or' System. without:our '

consent; participating in a competing business;
failure to pay-money to-us' when due; you begin
operating a. Restaurant before all of your-pre-
development obligations are met; failure to
obtain cur consent when required; you open any
Restaurant before a Franchise Agreemerit for

| that Restaurant has been signed

h:  “Cause” defined-— non-
curable defaults

' Failure to meét your development schedule;

failure to comply with applicable laws; if all of

Your Restaurants stop operating; unauthorized

transfer; you make a.material misrepresentation
to us; conviction by you or your owners of an
indictable offense; bankruptcy or insolvencys if
a Franchise Agreemerit with us is terminated
according to its'terms (this iis.a-cross-default.
provision)

i, Multi-unit-operator’s
. obligationis on.

termination/non-renewal -

10

You must stop selecting'sites for Restaurants,
and you may not open any more Restaurants

| Assignment of contract
i by franchisor

11

No restriction on our right to assign. However,
no assignment will be made except toan
assignee who, in our good faith judgment, is:

| willing;and able to assume our obligations

under'the. Multi-Unit Operator Agreement

| k:  “Transfer” by multi-unit
i operator— defined

11

Includes transfer of any interest in the Multi-
Unit Operator Agreement

Franchisor approval of
transfer by multi-unit
operator

11

We have the right to.approveall transfers, our
¢onsent not to be unreasonably withheld

m. Conditions for
franchisor approval of
transfer

11

“ Conditions for transfer include not being in

default, at least 25% of Restaurants have been

- developed; dll debts.are paid, the buyer'meets
- our current criteria for new Multi;—‘Un’it
Operators; sign a general release (where legal),

payment of transfer fée; buyer personally
guarantees all obligations

n.  Franchisor’s right of first
refusal to acquire multi-
unit operator’s business

11

We have the right:to match any offer made for

yourbusiness or af interest in your business

o.  Ouroption to purchase
:your business

Not applicable

We, The:Pizza/ufdd:2019A3
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‘Provision ‘ Section in Multi- Summary,
| ' Unit Operator
_ _ . Agreement ‘
p Death ordisability or 11 Interest ‘must be-transferred.to an approved
multi-unit.operator 7 party within six months
q. Non-competition 12 Can’t divert business or operate :a competing
. coveénants during the | busin€ss anywhére
~ term of the franchise
r.  Non-competition 12 No competing business for five years and j
covenants after the within 20 miles of-any Restaurant in the System |
franchise is terminated
_ orexpires
s Modification of the 18 No modifications except by mutual agreement
. agreement of the parties ]
t.  Integration/merger 18 Only the terms of the Multi-Unit Operator
clause Agreement are binding (sibject'to state law) No
other representations or promises ‘will be
binding. Nothing in Multi-Unit Operator
Agreement or."m any other'related written
Agreement is intended to disclaim
representations made in the franchise disclosure:
: i document.
u Dispute.resolution by 19 ‘ ‘Except for certain claims, all disputes must be
i arbitration or mediation arbitrated in Arlington, Virginia (subject to state
- N law)
v.  Choice of forum 19 Arbitration in Arlington, Virginia (subject to
“ 7 state law) 7
w.  Choice of law 18 Viiginia applies (subject to state law)
ITEM 18
PUBLIC FIGURES

We have engaged Chef'Spike Mendelsohn,.a renowned chef to promote We; thé Pizza Restaurants

in television media and other advertisements.and promotions.

He has appearedion several national television:programs including Good Morning America(ABC),

Top Chef (Bravo), Oprah! (ABC), and The Early Morning Show (CBS). Chef Mendelsohn has also won
several burger contests, including Judges’ Favorite at Rachael Ray’s 2009 NYC Burger Bash.

Chef'Mendelsohn does not.eam any compensation based-on-our franchise sales. Chef Mendelsohn

We, The:Pizza/ufdd:2019A3
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, | ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

|

. We do not make any repfesentations about a franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets. We also do not authorize our émployees
or represeritatives to make any such representations either orally or in writing. If you are purchasing an
existing outlet, however, we may provide you'with the actual records of that outlet. If you receive any other
financial performance information or projections of your future. income, you should report it to the:
franchisor’s tanagement by contacting Harvey Mendelsohn at 1655 Nerth Fort Myer Drive, Suite 700
Arlington, VA 22209 and (202) 543-8222, the Federal Trade Commission, and the appropriate state.
_ fegulatory agencies.

| ITEM.20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
! Systemwide Outlet;Summary
; For years 2016,2017,2018

Franchised 2016 I | 0
| 2017 | 1 1 0
2018 | ! 1 0

COﬁpany- 2016 1 1 0
Ovined* 2017 I 1 0
o 2018 I 1 0
Total Outlets | 2046 2 2 0
2017 2 2 0

| 20138 2 2 0

~ * The Company-Owned Outlets. reflected in the .above chart are owned and operated by our
affiliates, as described in Item 1.
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! F ‘Table No.2
| Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
| For years 2016, 2017, 2018,
l —
| State Year Number of Transfers
; ‘None 2016 0
: 2007 0
: 2018 0
Total 2016 0
. 2017 0
2018 0
Table No. 3
Status of Franchised Outlets
For years 2016, 2017, 2018
o | o . Ceased Outlets
‘ Outlets '‘Outlets | Termina- Non- Reac»qﬂlrlwed ' Operations | at End
State. Year at Start N - Do i1 | by T
o Opened tions Reénewals | .. X —Other .of the
of Year f 1 Franchisor L
. | - | Reasons | Year
VA. 2016 1 0 0 1
2017 I 0 0 1
| 2018 | 1 0 0 1
Total | 2016 | I L
; 2017 | 1 1
| 2018 | 1 1
i
]
!
1
|
i
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7 ‘Table No. 4
Status.of Company-Owned Outlets
Foryears 2016, 2017, 2018

: o ‘Outlets , |
‘ Outlets e | ¢ , Outlets Outlets at
iState Year | atStart | Outlets | Reacquired | Outlets | o0 | "pogor
w.... | Opened | from Closed a  NTan
of Year * o . Franchisee | the Year
» ‘ ) A Franchisee 7 _ .
| Washington, | 2016 | 1 0 0 0 0 !
| b€ 2017 |1 0 0 0 o 1
| 2018 i 0 0 0 0 1
Total - 2016 I 0 0 0 0 1
| 2017 | 1 0 0 0 0 1
! -
| 2018 1 0 0 0 0 I

The Outlets reflected in the above chart are owned and operated by our-affiliates.

Table No. 5
Projected Openings as-of December 31,2018
Franchise
Agreements Signed Projected Company-
But Restauraiit Not | Projected ]F‘ranclused Owned Restaurant.
States Open __| Restaurant Openil _gs ‘ Openings.
Florida 1 1 0 . 0
Virginia 1 1 0 0
~ Washington, DC - 0 | 0 0
Total 2 0 0

|
L. . A list of the names of.all franchisees.and multizunit operators and the addresses. and. telephones
numbers of their franchises will be provided inExhibit D to this disclosure document when applicable.
| -
The naine, city, state and current business telephone number (or if uriknown, the last known home
telephone number) of every franchisee or multi-unit operator who had a franchise terminated, cancelled,
not renewed:or-otherwise voluntarily or involuntarily ceased:to do business.under the. applicable Agreement

during the most recently completed fiscal year or who has not communicated with us within 10 weeks of
the issuance date.of this:disclosure documerit will be listed on Exhibit E to this.disclosure document when

applicable. If you buy'thisfranchise, your contact information may be.disclosed: to-other buyers-when
you leave the franchise system.

During the last three fiscal years, we have not any franchisees sign confidentiality provisions. that

would restrict their ability to speak openly about their experience with the We, the Pizza System.

There are no trademark-specific organizations formed by our franchisees that are associated Wwith

the. We, the Pizza System.

|
|
I ,
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ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit A are our audited financial statements as of
December 31, 2018, December 31, 2017 and December 31;2016. Also, attached :are unaudited financial
statements for the- penodmg April 19, 2019.

|

| Ourfiscal yearend is December 31
|

ITEM 22
CONTRACTS

Attached as Exhibits tothis Disclosure Document are the following contracts:and their-attachments;

] Franchise Agreement Exhibit B
2. Multi=Unit Operator Agreement Exhibit C
‘3. Form of General Reledse Exhibit J
4 Deposit Agreement Exhibit K
f ITEM 23
RECEIPTS

i Two.copies of an acknowledgment of your receipt of this. Disclosure Document appear at the end.
of’ thle Disclosure Document. Please return one signed copy to us and retain the other for-your records:
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THESE FINANCIAL STATEMENTS ARE PREPARED
WITHOUT AN AUDIT. PROSPECTIVE FRANCHISEES
| OR SELLERS OF FRANCHISES SHOULD BE ADVISED
THAT NO CERTIFIED PUBLIC ACCOUNTANT HAD
AUDITED THESE FIGURES OR EXPRESSED HIS/HER

‘* OPINION WITH REGARD TO THE CONTENT OR FORM.
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2:52PM We The Pizza Franchising LLC
09/05/19 - : ‘ 7 8 =
Accrual Basis Balance Sheet
As of April 19, 2019

| Apr 19,18

. L - - ]
ASSETS

Current Assets

‘(‘}:hecking/SaVings'

‘Eagle Operating Acct 10,370.62
Total Checking/Savings 10,370.62

Accounts Receivable

Accounts Receivable

Total Accounts Recéivable 0.00
(E)therCurrent;Assets

" Due Fr Kookoovaya LLC 37,000.00

, Due Fr Sunnyside Group 47,762.34

' Due From GSE Franchising LLC 16,686.02

) Due'From GSE Int'l ~4,000.00

ﬁot@l 'Other Current Assets 105,448.36

} .
Total Current Assets' 115,818.98
TOTAL ASSETS ' 115,818.98

LIABILITIES & EQUITY
Liabilities
Current;Liabilities

Accounts Payable

Accounts Payable 2.000.00
Total Accounts Payable 2,000.00

Other Current Liabilities.

Accrued Expenses -5,825.00
Deposit Franchisees 90,000.00
Total Other Current Liabilities 95,825.00
Total Current Liabilities: 97.825.00.
| N L
Total Liabilities: 97,825.00
Equity\"
Member 1 Draws ~119,913,05
(
Member 1 Equity 100,000.00
Retained Earnings 26,014.28
Net Income 11,892.75
Total Equity 17,993.98
TOTAL LIABILITIES & EQUITY - 115:818.98

Page'1 of 1



2.54PM We The Pizza Franchising LLC
09/05119 . Profit & Loss
Accrual Basis January 1 through April 19, 2019

Jan 1:Apr19,19

: Ordinary Income/Expense
: Income
' Fee Income o
Fee Income - WTP-Crystal City . 19,748.18
Total Fee Income 19,748.18
~Misc Income 3.07
Total Income 19,754.25
Gross Profit 19.751.25
Experise
Advertising and Promotion 453.14
Auto Expenses 273.00
Insurance Expense 1,259.36
Licenses & Feés 1,200.00
Office Supplies 29076
Professional Fees 4,042:80
Repairs:and Maintenance 339.44
Totai Expense ~ 7,858.50
Net Ordinary Income N 11,892.75
Net Income 11,892.75

Page 1
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MATTHEWS, CARTER & BOYCE
CPAs-ADVISORS

Independent Auditors’ Report

To the Board of Directors and Member
We the Pizza Franchising LLC
‘Washington, DC.

f

i R .
We have audited the accompanying financial statements of Wé the Pizza Franchising LLC, which comprise. the balance
shests as of December 31, 2018 and-2017, and the related statements of income, changes in member's equity, and cash
flows for the years ther ended and the related notes to the financial statements.

Managemerit's Responsibility for the Financial Statements

Management is. responsible for the preparatiOn and fa'i'r preSentation of these financial statémenfs in accordance with
mamtenance of mternal control relevant to rthe preparatlon and fair presentatlon of financial statements that are frée from
material. mlsstatement whether due to fraud or errof.

Auditors' Respon5|blllty

Our responsibility is to: express anopinion on these: financial statements based on.our audits. ‘We. conducted our audits:in
accordanceiiwith auditing standards generdlly aceepted in the United States of America. These standards require that we
plan and péerform the. audits to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidénce about the amounts .and disclosures in the financial
statements.. The procedures selected depend on the auditors' judgment, including the assessmient of the risks of material
misstatement of the financial statements; whether due to fraud or error. In making those: fisk assessments, the auditors
consider internal ‘control relevant to. the entity's preparation and fair presentation of the financial statements. in order to
design audit procedures: that are appropriate in the circumstances, but not far the purpese of expressing an opinion on the
effecnveness of the entity's intefnal control. Accordingly, we express.no such opinion. An audit also includes evaluating the
appropnateness of accounting policies used and the reasonablehess of significant accounting. estimates made by
management; as well as evaluating the overall presentation of the financial statements,

‘We believe that the audit evidence we have obtained is sufficient and appropriate to previde a basis for our audit epinion.
Opinion:
In our opinien, the financial statéments referred to above present fairly, in all material respects, the financial position of We

the Pizza Franchising LLC as of Degember 31, 2018 and 2017, and the results of its operations and its cash flows, for the
‘véars then ended, in accordance: with: accountmg,pnnaples generally accepted in the United States: of America.

‘Aprll 19, 2019
‘Falrfax‘\/.A

12500 Fair Lakes Circle » Suite 260, » Fairfax, Virginia 22033




|

CURRENT ASSETS
Cash.
Accounts receivable
Due f[rom related parties

|
TOTAL ASSETS

CURRENT LIABILITIES
Accotints payable
Accrued expenses
Deferred revenue
Due to related party

TOTAL LIABILITIES

MEMBER'S EQUITY

WE THE PIZZA FRANCHISING LLC
BALANCE SHEETS
DECEMBER 31, 2018 AND 2017

ASSETS

LIABILITIES AND MEMBER'S EQUITY

TOTAL LIABILITIES AND MEMBER'S EQUITY

2018 2017
413 108,216
12,895 -
89,629 66,630
102937 $ 174,846
1,012 3,514
5,825 13,000
90,000 40,000
- 10,000
96,837 66,514
6,100 $ 108,332
102,937 174,846

The accompanying. notes.are an integral part of these statements.
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WE THE PIZZA FRANCHISING LLC

STATEMENTS OF INCOME

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

INCOME |
Continuing franchise fees
Interest income

Total InGomée

EXPENSES
Professional fees
Licenses and permits.
Officesupplies
Advertising.and promotion
[nsuranee |
Travel
Miscellaneous operating expenses

Total Expenses

NET INCOME

2018 2017

70,690 66,630
580 -
71,270 66,630
35,180 29,836
1,475 1,500
2,076 706
8,796 -
1,336
1,739 -
2,346 -
641 -
53,589 32,042
17,681 '$ 34,588

The accompanying notes are an integral part of these statements:

3



The:accompanying notes are an integral part of thesé statements.
4

i
[ 'WE THE PIZZA FRANCHISING LLC
STATEMENTS OF CHANGES IN MEMBER'S EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
Retained, Total
Member Member Earnings Member's
Contributions Draws ] (I?éfitit) ~ Equity.
BALANCES, DECEMBER 31,2016 § 100,000 $ - § (62560 § 73,744
‘Membé:r contributions s - - -
Net'inéome ) - . = 34,588 34,58!31 ‘
'BALANCES, DECEMBER 31, 2017 $ 100,000 $ - . 8332 $ 108,332
‘Member ¢ontributions - - -
Member draws - (119,913) - (119,913),
Net:income - - '12;6?8?1 17,681
BALANCES; DECEMBER 31,2018 $ 100,000 ‘$ (119913) % 26,013 % 6,100
|
|
!
)
!
{
i



WE THE PIZZA FRANCHISING LLC.
STATEMENTS OF CASH FLOWS

i FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

2018 2017

CASH. FLOWS FROM OPERATING ACTIVITIES
Net income $ 17,681 § 34,588
Adjustments to reconcile net income to net cash pravided
by operating activities:

(Iricrease) Decrease In:

Accounts receivable (12,895) -
Due from related parties (22,999 (66,630)
; Increase (Decrease) In:
| Accounts payable (2,502) (7,022)
Accrued expenses (7,175) 5,000.
Peferred revenue 50,000 40,000
Due o related party (10,000 6,900
Net Cash Provided by Operating Activities $ 12,110 § 12,836

CASH FLOWS FROM FINANCING ACTIVITIES

| Member draws $ (119913 § -
NET INCREASE (DECREASE) IN CASH $  (107,803) $ 12,836, |
CASH,l BEGINNING OF PERIOD ‘ 108,216. 95,380
CASH,?'END OF PERIOD $ 413 § 108,216

There:was no.nencash investing or financing activity in. 2018 or 2017.

\ The accompanying notes are an integral part of these statements..
5



Note. 1.

WE THE PIZZA FRANCHISING LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2018 AND 2017

Organization and Summary of Significant Accounting Policies:

Organization:

We the Pizza Franchising LLC (the Company) was formed as a limited liability com;;any' in Delaware
on May 21,2015 and is located in-Washington, DC. The Company’s primary pirpose is restaurant
industry-franchising. Operations commenced in 2017.

Basis-of Accounting:

The Company’s financial statements are prepared on the accrual basis of accounting and in
accordance with accounting principles generally accepted in the United States of America..

Revenue Recognition:
The Company recognizes initial franchise fee revenue from' an individual franchise sale when it has
substantially performed or satisfied all material services or conditions relating to the sale; and reports.

continuing franchise fees as revenue as the fees are earned .and become receivable from the
franchisee.

Use of Estimates:

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of America requires managemerit to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and' fiabilities at the
date of the financial statements. and the: reported amounts: of revenues and expenses during the:
reporting period. Actual results could differ from those estimates:

Accounts Receivablé:

Accounts receivable are stated at the amount the Company expects to. collect from outstanding
balances. A provision for-estimated uncollectible initial franchise fees is recorded when necessary..

Cash and ‘Cash Equivalents:

For the purpose of the statement of cash flows; cash and cash equivalents consist of demand deposits
at a commercial bank. At December 31, 2018 and 2017, the Company did not have any cash
equivalents.

Interest and Penalties:

Interest and penalties assessed by income taxing authorities are included in operating expenses, if

applicable.

Advertising:

Advertising costs are expensed as incurred.



Note 2.

Note 3.

NOte 4.

Note 6.

WE THE.PIZZA FRANCHISING LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2018 AND 2017

Income. Taxes:

These: financial statements do not ‘contain: a provision for federal or statée. income. taxes, since the
‘Company is a limited liability company. Aceordingly,. all fedefal and state income tax liabilities
and/or tax benefits are passed through to the Member in accordance with the Internal Revenue Code.

In accordance with authoritative guidance on accounting for uncertainty in income taxes issued by
the. Financial Accounting Standards Board, the, Company has analyzed its tax. positions, and has
coneluded that no liability should be recorded related to any uncertain tax positions. The Company
is.not aware of any tax positions which: it believes will change materially in the next twelve months.
1f this position changes, the Company will assess the impact of any such matters on ‘its financial
position and results of operations:

Member Capital Contributions, Allocations and Distributions:

The Member has ‘contributed cash to the Company, and based on suchi contribution, has received a
100 percent interest in the Company. All items of income, gain, loss ‘deduction and credit are
allocated to the Member; in accerdance with his percentage interest. Member draws of $119,913
were made diiring the year ended December 31, 2018. There. were no member draws made during
the 'year ended December 31,2017.

Concentrations of Credit Risk:
Finaneial finstruments subject to credit risk consist primarily of cash, The -Company ‘places its cash on
deposit with a high credit quality institution. At times, cash on deposit may bé. iri -éxcess of the FDIC

insurance: limit.

The Company received 100% of continuing franchise fees from one franchisee during the years
ended December 31, 2018 and 2017.

‘Commitments and Obligations:.

The ‘Company had commitrhents and obligations resulting from. three franchise agreements at
December 31, 2018.

Related Party Transactions:

Sunnyside Restaurant Group, LLC (“Sunnyside”) is also owned by the Member. of the Company.
Certain employees of Sunnyside perform services for the: Company, including maintaining the
Company'’s books and records. Beginning in 2018, Sunnyside is no longer charging the Company
for d@ccounting éxpenses. In 2017, the Company was allocated accounting expense of $10,000 from
Sunnyside..

Receivables from related. parties are shown: on the Company's balance sheet at December 31, 2018

of $89,629. The receivables are due from ‘Gooed Stuff Franchising, LLC ("GSF"), Kookoovaya, LLC,
and Sunnyside, all of whigh are owned by the Member of the Company.



Note: 6.

Note 7'.'

WE THE PIZZA FRANCHISING LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2018 AND 2017

Related Party Transactions: (Concluded)

A teceivable from a related party is shown en the Comipany's balance sheet at December 31,2017 of
$66,630. The receivable is due from GSF. In.March 2017, the-Company. began recording continuing
franchise fee revenue: that had. previously been recorded by GSF. An updated franchise agreement
was entered into thereby transferring the continding frahchise fee revenue to the Company. During
2017, GSF «collected $66,630 of continuing franchise fee revenue on behalf of the Company: At
December 31, 2017, GSF had not'yet remitted the balance of $66,630:to the Compariy...

A payable to a related party is shown on the Company's balance: sheet at December 31, 2017 for

$10,000. The $10, 000 balance: due at December 31, 2017 is owed to Siinnyside for allocated

accou_ntl ng expenses
Subsequent Events:

The Company has evaluated events through April 19, 2019, the date ‘the financial statements were
available to be, issued, and determined that there was no event oceurring subsequeit to' December
31, 2018 that requires recognition or disclosure in these finaricial statéments.



d

7W‘wfwz,|'~'ici§-c§|5A.coM

CPAs SERV'Né CLIENTS SINCE 1947

WE THE PIZZA FRANCHISING, LLC
FINANCIAL STATEMENTS
AND
INDEPENDENT AUDITORS' REPORT

DECEMBER 31,2017 AND 2016

MATTHEWS, CARTER & BOYCE
RESPECT, CONFIDENCE. TRUST.




|
1
! WE THE PIZZA FRANCHISING LLC

TABLE OF CONTENTS

DECEMBER 31, 2017 AND 2016

Independent Auditors’ Report
Fi‘nanciall‘ Statements:
‘B‘a‘l‘an_é;‘e ‘Sheets:
Statements.of Incomie
fStatérrfénts of Changes in Member’s Equity-
Statements of Cash Flows

Notes to Financial Statements.

Page

6-8



MATTHEWS, CARTER & BOYCE
CPAs-ADVISORS

Independent Audjtors* Reéport

To the-Board of Directors.and Membeér
We the Pizza Franchising LLC
Washington; DC

Report on, the Financial Statements

We have audited the accompanying financial statements of We the Pizza Franchising LLC, which comprise the balance
sheets as of December 31, 2017 and 2016, and the related statements of income, changes in. member's equity, and cash
flows for the year ended December 31, 2017 and the period from May 21, 2015 (Incepfion) to December 31, 2016, and the
related notes:to the financial st_atements,

Managemerj’t's Responsibility for the Financial Statements

Mariagement i$ responsible for the preparation and fair presentation of thése financial statements in accordance with
accounting, principles generally accepted in the United States.of America; this includes the design, impleimentation, and
maintenance. of internal control relevant to the preparation and fair presentation, of - financial ‘statements that are free from.
material misstatement, whether due to fraud or error..

Auditors' Responsibility

‘Our responsibility is to express an opinien ori these financial statements based -on ouraudits. We conducted our audits in
accordance with auditing standards generally accepted in the United States of America. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the finaneial statements are. free from material
misstatement.

An audit |nvolves performing procedures to obtain audit evidence about the amounts and disclosures. in the financial
statements. - The procedures selected depend on the auditors' judgment, including the assessment of the risks of matérial
misstatement of the. financial statements, whether due to fraud or error. in making those risk assessments, the auditors.
consider internal control relevant to the entity's ‘preparation and fair presentation of the financial statemments .in. order to
design audit procedures that are appropriate in the circumstances, but not for the purpese of expressing an opinion on the
effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by
management as.well as. evaluatmg the overall presentation of the financial statements..

We believe tlhat the audit-evidence we. have obtained is sufficient and appropriate to:provide a basis forour-audit opinion.
Opinion !

In our oplnu!)n the financial statements referred to above present fairly, in all material respects, the financial position of We
the Pizza Franchising LLC as of Deceniber 31, 2017 and 2016, and the results of its operations and its cash flows for the year

ended December 31, 2017 .and the- penod from May 21, 2075 ¥inception) to December 31, 2016. in accordance ‘with
accounting p prmcnples generally accepted in the United States of America.

April 24,2018
Fairfax, VA '

12500 Fair Lakes Circle * Suite 260 * Fairfax, Virginia 22033
P:703.218.3600 * www.mcb-cpa.com « F: 703.218:1808




WE THE PIZZA FRANCHISING LLC
BALANCE SHEETS

DECEMBER 31, 2017 AND 2016

ASSETS
2017 : 2016

CURRENT ASSETS.

Cash $ 108216 § 95,380

Due from related party 66630 -
TOTAL ASSETS $ 174846 $ 95380

LIABILITIES AND MEMBER'S EQUITY

CU\RRENT LIABILITIES.

Accounts payable $ 3,514 ¢ 10,536.

Aceried expenses 13,000 8,000

Deferred revente 40,000 -

Due to related party 10,000 3,100
TOTAL LIABILITIES $ 66,514 $ 21;636
MEMBER'S EQUITY $ 108,332 $ 73,744
TC)TAL; LIABILITIES AND MEMBER'S EQUITY $ 174,846 % 95,380

|

The accompanying notes are an integral part of these statements.



WE THE PIZZA FRANCHISING LLC
STATEMENTS OF INCOME
FOR THE YEAR ENDED DECEMBER 31,2017 AND THE
PERIOD FROM MAY 21, 2015 (INCEPTION) TO DECEMBER 31, 2016

May 21, 2015

to
Decermber 31,
; 2017 2016
INCOME
Initial franchise fees $ - % -
Continuing franchise fees 66,630
| -
T:ot;a‘l Income $ 66,630 $
EXPENSES
Professional fees. $ 29,836 $ 23,768,
Licenses.and permits 1,500 2,325
Office supplies , 706 163
Total Expenses $ 32042 $ 26,256,
) Cod ‘ . "
NET INCOME (LOSS) $ 34,588 § (26,256)

The.accompanying notes are an integral part of these statements:
‘. 3



| WE THE PIZZA FRANCHISING LLC
STATEMENTS OF CHANGES IN. MEMBER'S EQUITY
7 :FQR THE’ YEAR ENDED DECEMBER 31, 2,071.7 AN‘D 1'1HE
PERIOD FROM MAY 21, 2015 (INCEPTION) TO DECEMBER 31, 2016
Retained Total
Member Earnings Member's
~ Contributions, (Deficif) Equity
BALANICES, MAY 21, 2015 (INCEPTION) s - . -
Member contributions 100,000 . 100,600
Net lg)ss - (26,256). (26,256)
BALANCES,, DECEMBER 31, 2016 | $ 100,000 $ (26,256) $ 73,744
Member contributions
Net income 34,588 34,588
BALANCES, DECEMBER 31, 2017 $ 100,000, $ 8,332 $ 108,332
i
l

The accompanying.notes are an integral part of these:statements.
4




WE THE PIZZA FRANCHISING LLC
STATEMENTS OF CASH FLOWS

| FOR THE YEAR ENDED DECEMBER 31, 2017 AND THE
| PERIOD FROM MAY 21, 2015 (INCEPTION) TO DECEMBER 31, 2016

May 21, 2015
o
December 31,
2017 2016

~ CASH FLOWS FROM OPERATING ACTIVITIES
Net income: (loss) $ 34,588 § (26,256)
Adjustments to-recongile net.income (loss) to net cash provided (used) '
by operating activities:
(Increase) Decrease In:

Due from related party 66,630)
Increase (Decrease) In?
Accounts payable (7,022) 10,536
Accrued expenses 5,000 8,000
Deferred revenue 40,000 -
I%Due'torelate party , 6,900 ' 3,100
Net-Cash Provided (Used) by Operating Activities $ 12,836 $§ (4,620

CASH FLOWS FROM FINANCING ACTIVITIES

Cash received from member-contributions A $ . $ 100,000
NET INCREASE IN CASH $ 12,83 $ 95380
CASH, BEGINNING OF PERIOD 95380
CASH, END. OF PERIOD $ 108216 §$ 95,380

There was no noncash investing or financing activity in 2017 or
the period from May: 21, 2015 to December 31,.2016..

The accompanying notes are an integral part of these statements.
| 5 ’



WE THE PIZZA FRANCHISING LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2017 AND 2016

Organization and Summary of Significant Accounting Policies:
Organization; 7

We the.Pizza Franchising LLC (the Company) was formed as a limited liability cofpany in Delaware
on May 21, 2015 and is located in Washington, DC.. The, Company’s primary purpose is restaurant
industry franchising. Planned operations commenced in 2017.

Basis.of Accounting:

The Company’s financial statements are prepared on ‘the accrual basis of accounting and in
accordance; with accounting principles:generally accepted in the United States of America..

Revenue.Recognition:

The Company recognizes initial franchise fee revenue fiom: an individual franchise sale when. it has
substantially: performed or satisfied all material services or conditions relating to the sale and reports
continuing ‘franchise fees as revenue as the fees are earned and become receivable from the
franchisee. '

Use-of Estimates:

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of America requires management to' make estimates ‘and assumptions that affect
the repoerted amounits of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and .expenses during the
reporting period. Actual results could differfrom these estimates.

Accounts Receivable:

Accounts receivable are stated at the amount the Company expects to collect from outstanding

balances. A provision for estimated. uncollectible initial franchise fees is recorded when necessary.

Cash and Cash Equivalents:

For the purpese of the statement of cash flows, cash and cash equivalents consists of demand

deposits at a commercial bank. At December 31, 2017 and. 2016 the ‘Company did not have any

cash equivalents.
Interest and 'Penalties;

Interest and penalties assessed by income taxing .authorities are included in opefating éxpenses, if
applicable.

Advertising:

Advertising costs are expensed as incurred:



Note 3

Note 4.

Note: 5.

Note 6.

WE THE PiZZA FRANCHISING LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2017 AND 2016

Income Taxes:

These financial statementé do not contain a provisron for 'federal or state rncome taxes' srnce the,

and/or tax benefits are passed’ through to the Member in accordance- wrth the lnternal Revenue Code,

In accordance with authoritative guidance on aceounting for uncertainty in income taxes: issued by
the Financial Accounting Standards Board, the Company. has analyzed ‘its. tax positions, and has
concluded that no liability should be recorded related to any uncertain tax positions. The Company
is not aware of any tax positions. which. it believes will change materially in the next twelve months.
If this position changes, the Company will assess the impact of any such matters on its financial
position and. results of operations.

Member Capital Contributions, Allocations and Distributions:
The Member has contributéd cash to the'‘Company, and based on such contribution, has received .a

100 pefcent ‘interest in the Company. All items of income, gain, loss deduction and credit are
allocated to the Member in accordance with his percentage interest.

Concentrations of Credit Risk:
Financial instruments subject to credit risk consist: primarily of cash. The ‘Company. places its cash on
deposit with a high credit quality institution. At times, cash gn deposit may be in-excess of the FDIC

insurance limit.

The Company received 100% of revenue from one franchise during the year ended December 31,
2017.

Commitments and Obligations:

The Company. had -commitments and obligations resulting from two franchise agreements at
December31, 2017.

Related Party Transactions:

Sunnyside. Restaurant Group, LLC (“Suniiyside”) is :also owned by the Member of the Company.

‘Cértain employees. of Sunnyside perform services for the Company, including maintaining the

Company’s booeks and records. Effective in 2017, the. Company is allocated .a. portion of‘accounting

expense: from Sunnyside. The Company was allocated accounting expense for the year ended

December 31, 2017 of $10;000. There was no accounting expense allocated to the Cbmpany for
the period from May 21, 2015 to December 31, 2016,

A receivable from a related party. is.shown. on the Company's balance sheet at December 31, 2077 .of
$66,630., The receivable is due from Good Stuff Franchising, LLC (“GSF”) which is also owned by
the Member of the Company. In March 2017 the Company began recording: continuing franchise
fee revenue that had previously been recorded by GSF. An updated franchise agreement was
entered into thereby' transfetfing the continuing franchise fee: revenue to the Company. During

2017, -GSF collected '$66,630 of continuing franchise fee revenue on behalf of the Company. At

December 31, 2017, GSF had not'yet remitted the balance of $66,630 to'the Company.

7



Note 67

WE THE PIZZA FRANCHISING LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2017 AND 2016

Related Party Transactions: (Concluded)

A payable to a related party is shown on the Company's balance sheefs at December 31, 2017 and
2016 of $10,000 .and $3,100, respectively. The $10,000 balance due at December 31, 2017 is
owed to Sunnyside for allocated accounting expenses. The $3,100 balance due at December 31,
2016 was owed to GSF for expenses it paid on the Company’s behalf.

Subsequent Events:

The Company has evaluated events through April 24, 2018 the date the financial 'statements were. -
available to be issued. The- ‘Company entered into its 3"’ franchise agreement on March 5, 2018.



{

i
We, The:Pizza/ufdd-2019A3
|

EXHIBIT B TO THE DISCLOSURE DOCUMENT
FRANCHISE AGREEMENT



|
WE THE P1ZZA FRAN CHISING LLC
FRANCHISE AGREEMENT
FRANCHISEE
| DATE
|
[
[
|

We; thr.‘Pizza/fa-OSb



|

. - TABLE OF CONTENTS
ARTICLE 1 _— eeeirbesionni R L
GRANT

eaeseresssnersre et Eessatsaesetasarsncnsrnratas et esenieisiounnesnenittoarousnasetrrtttanneteobesernanetasnysbnresatarratartasetesniracanaebiitainind

1.1 Grant of Franchise
1.2 Accepted Location
1.3 Relocation.

14 Des:gnated Terrltory .................... et ar s e BB a RS T ek e e e e ee b ere e
1.5 OUPF RESEIVEA RIGRLS ..ottt cevevs e s vt vsssrssp s dre s fan s ias bt s e ennersanaesreerssses
ARTICLE p JR—— — (Siesiaiseiens esnsacnrrasennsaos o 3
SITE SELECTION, PLANS AND:CONSTRUCTION ..:.ccotniineeiiceie e tereestesenereeneeen 3
2.1  Your Responsibility to Locate.a Site e R

.22 Site Selectzon ...........
2.3 ZoningClearances, Permlts and Llcenses
2.4  Design of Restaurant.

2.5 BUild-OUE Of RESIQUFANL ..c.cco e ceeveeaes e e s et s s e Faa e che s e b i Ean
12 6 Opening Date; Time: is Of the ESSERCE.......c..ciiumeciomiineeeeeeeesseeeeessseseeieseseevassine s mssasaizsen
ARTICLE 3 , crnieviaass resassensssnsusnsasasssnsrne eeevenns L 5
TERM AND RENEWAL...
31 * o st . H X Piieriessenss X . erreeseniin .
32 RENEWAL. ...t o e 56 e EeS AT e et e e e e s ae e s st e e nessatsesaensennenrnarasiueeesetan 5

3.3 Refusal to Renew Franchise Agreement
‘3.4‘ Renewal Under LaW...........c.coiieuisinceosensensroreeesessesseseesessssesseessssssssssasene
35 Your EIeClion NOE IO RENEW ............oovoeeeeieeieseeeesteeesiusieane s s nsieeseseesaesessamesaesesesensessesenaeneen

ARTICLE 4............ eminebiesssien _ et T

.......-...............'............--.....;.--.---,.......----...-............................-............--.........--..-.’.....‘..'-’----....’;:;------‘...;'.

'4.2 RoyaltyFees .............................................. teuesagagegeiuzasanseiestensfasiinnTanenisisesinnetenseasmanesentenseseenasens ‘
!4.3 AGVEPLISING FOE ... oiusiciie it ettt as e n et en g it ensenn s eness 180 O,
4.4 Method of Payment it e oo s e et eni e e
4.5  Definition of Gross Sales ..........ccooveeveveeennnn.. et esas e aaans e e enbar i e e TR R e e e e s s 8
4.6 Payment of Additional Fees

ARTICLE S covveivevcinesiosivessices eeeseeseessenns , R 9

OUR: OBLIGATIONS A REe e eeaaaretetseeaabrenestesarteaesesrentesaenrereeeeT sbrF b rneassannsiansFeiiannniebeeiiiaiiereerisnnsnnsnaseserans!
5.1 Site Selection Asszstance
3.2 On- SzteEvaIuatlon ......................................................
3.3° Prototype DeSigh PIANS .............ccocoocomiimnmneneiersieesssssiansastssansens s sassbssni s frnnsesnanssssnsns
5.4  Confidential Operations Manudl................cc.....cooeoou........
5.5 Visits and Evaludtions et r e £ S et '
5.6  Advertising and Promotional Materidls........................cccccoovneuen... vt eensnrs oo suesnesieriizes B0

5.7  Management and Operations Advice.............cccccit o ettt n e, 10
3.8  Products for Resale... eiEereevaseepetenesaeeiirEaEes e s iR areeaneenteereeeareaneenreenrens 10
5.9 Approved SUDDIELS,......c..cccciviitivciicineees e eeerserssseseensensarensesiaieeniin. 10
5,10 Initial Training PrOGram ..........co....eccocsisitononisionmnssnsesesssssssssssssssssssssssssssssssssssssnsns 10
5,11  Opening Assistancé i ieeeen s eneeeerens OOt 10
5,12 AGAVERLISING FUNA.......coo.coomiviieeisinsinnsiniiesiessoeseeseesiessessensiessassnsisnssssensngegessssiossiossongireionns 10

We, the Rizza/fa-05b



ARTICLEG....... esees vesesees asssniessnesiiasisanssbrssinsensaien 10
YOUR AGREEMENTS, REPRESENTATIONS, WARRANTIES AND COVENANTS ...ccvvevererene.. 10
6:1 Use Comimercially Reasonable Eﬂorts 10
6 2 Representations of COrpOrate ENLity..................ccoveeveneeeveecerceesieeisieeeeeseeeseseaeees e o /]
6 3 General Manager........ CeeeeeevertssatestesenssarnesshsasnanessofTinne iThi foint ens i s nnrhensenrerteesessasrenasessannrnaanees 12
6.4 TPQINING: . .ccr5551e it vireevasnnnrestessairhaneeaaEenans 13
6.5  Compliance with Laws s ettt re et Sue s IR o AR e e et e R e te st eRe et en s eR e s et e et e et e teaeaereneenreaean W &
6.7 Compliance with All Other Obllgatzons..;.,,...._.:......_.,....;,.....;, ...... i aaesiuesEeTEan et esaaaneeeesarean 14
FRANCHISE OPERATIONS ...iriucicivieienreneecricinsiiseeessssrseesssssensessesessnesessenns rerenserinesisestasareensesennsnngen 14
\7.1  Compliance with Standards ... . 14

i 7.2 Maintenance of RESIQUIANL ......................cooueovieeeeevssitienssssetsetessesieeins s iassessbosiFinas i amnsnenseesans 14

! 7.3 Remodeling-and Redecorating...................c.cccccevuunen. o 14
7.4 Approved SUPPIIErS................oiiriseireriie it 13
7.3 Qperation of Restaurant in: Complzance wzth Our Standards‘,“ TP 1
7.6  Proprietary Products.........c......omi.... et eetr e e e— e et it e e eeerrseeaeeste e e e anreeans TR v
7.7 Advertising and Promotzonal Matertals ..................................... 17
7.8  Complaints........ et e et e et s eateranese e r ot en e e ante s e e nnanrens USRI )7
7.9 Power of Attorney for Telephone Llstmgs elc.. 17
700 POWEr Of AHOTNEY fOF TAXCS .......cooeersesirs e ssuas o e iafb v s e s eeseesesssesseesseesenes 17
711 PRICING . cciisininaiiniesee st e e e s e ————. eeeeeeeserrtetraenaerenresesainne .18
7 12 Unapproved Products and Services........... 454hEataiae sk e se s see s s e s e e R e aae et ee e ererae e st et naeseerannnas 18
713 Customer SUPVEYS............ccc.coveeveerennn. e areeeeirteteeiyaesaeneesetesTaisniee Fan s St age i T oaeadee e s e nreeas 18
AR’I[‘ICLES . ; Sesrisessesinaseiaisnins , cavesessasses eseans .18
ADVERTISING AND RELATED FEES ..ccu.ctiuiiuieeoieeeeeeeeeeeteeeeeeeeeeeeiesseeeeeneeeessesseneesssesesssssesesasasesssose L8
8.1 Participation in Aa’verttszng .......... et ettt raaren I8
8.2 . Locql AQVertising.................cccccoovvvvcneninniniennieenneanes ST ). |
8.3 Advertising Fund.................oeoeeiiiii i i eieeaseeeaes 19
84  Conduct of Advertlszng, Our Approval ....... e eatesanenas et eeaeenne st dnaentehesiet FoaEE e e e e e ens 19
8.5 Grand OpenmgAdverttsmg ...... et ettt e e e te ettt e e eeartantteateesaneeeanesentessaenenresstesneseserazsenesesssnces 20
8.6  Websites St T 20
8.7 Advisory Councils evrererest o eeesteren eee s . 21
ARTICLE 9. : osenmisusssiesass Seesvissseniines S ——— ; |
MARKS ....ooiiriiiresns frrietreerreesestsenstensensiiTeresaeineesisionsiensenseeseantesaseaseenstensasnseeneaneessesnseerennseennsenssaenges 2
9.1 Use. ofMarks ....................... et aam g se s eptnes e am s en e En aFn R m A EA ST e T et UL u s e ne bR e R A s e R s ae s b 21
9.2 . Limited License .............couueuuun.... et e et ne et s st eeeeeneeeate i vog diengsennensaitiieensiein 2
9.3 Limitation on Use ofMarks ..... T USROS PUURPUON - 22
9.4 Notification of Infringement or Claim.. e taes e ee e e s e R et E e D : 22
9.5 Our Retention of RIRIS........cc..:te.ivemeemeeeeeeeseseeseeeeseeneees s ettt eteneeenen 23
ARTICLE 10 ......cccoecenuees S ; eiessanassisinss ; eeeeses 23
CONFIDENTIALITY. AND NON-COMPETITION COVENANTS ...cociiueeieesiemrereesesereresesssseeraeasns 23
10.1  Confidential Operations Manuals aveeeresieneeiraesan - 1
10.2  Confidential INfOrmation.............c.ueuemiuiviuiiciiiicrii s TP |
:1‘0.3 Non-Competition.............. e eyenEebvesstesasshniennideteses Fanesed e i enri e e eneseeneente e eeetenaneseaeaeeeessanesaren 24
51‘0.14 Failiire 10 Comply .............ccoeveoveveieecrieerrrnnn ettt e iesenEen s rEaa e e s e ieatann 20

We, the:Pizza/fa-05b

- ARTICLE 11 ... — mmmenmnsianniinian reveeseemmsmsememsessesesneen 27



BOOKS ANDRECORDS .......ccueun. eiEtaaisiarreeeiteeateabrerbeeaeaaste e bt reerreessnesabetanneeraresressnteesrenassaressnres DU
11.1  Books.and Records
LTI:2 REPOFIS ...ttt sse s et e e saan e s ia s eh VT e e s e nabaessennsanes
11,3 Inspections; Audits..
11.4  Correction of Errors...
JI:5 OUF AULROFIZALION ... g ens s eai rap s et e s s st ave e neneeenennaee,

; 11.6 We are Attorney-in-Fact

ARTICLE 12 cererasessassesasesene oo SR—— BRT—— +. ]
INSURANCE .................................................... revmans 2esacenenresacrraresianinae e et et as i easiosiertnetsesesevenaatctsestrnearrran 28
ARTICLE 13..... eiumessnassinaeisiascaiseanni eeeeessseensesssessessassnssensassssesssms . 30
DEBTS AND TAXE”S,....'..;.;.-.'.................-.........................................)..‘.,,.._...,....,...;;,.-,t.....'..'.;.'.“.:..,..‘;..'.;;';."...a.'.;
I3.] Taxes.........
13.2  Payments to Us. ieeieseeanesgan e foenr et et e _ _
13‘ 3 T[L\’ Dlspl-ltes ......... DiTeraees CTiesiivedeiSenanes B hesasesecnatnescaiantracecartonranritersresoasansanns taesassercrnseiiasdpenaey 30l
13.4  Compliance wzth Laws.......... i 3(
135, Noti f ication of Action or Proceedmg .............. everees eeeeseesiheesessresiasesatenEres T v i E i Eed s Faraeerees 30
TRANSFEROF INTEREST.........ccoccveermnnn. er st b ettt et guengesnsses D |
|14.1' Transfer by Us..........c.ccccueeeveeeecerennnn. veztiiesnssesesedteneniarenieainsEeai e rhisbene e rannessnaeeesraeseearareeas 31
|14.2' Transfér‘by‘ YOU ittt r e e sErareeaseereiiannes RSN, ¥
114.3  Transfer to-a Corporation or Limited Liability-Company ............... et .33
!1545 4 Our Right of First Refusal....................... evraveenger et et as a2 v e nn e e et e eeeaene et easeeeneerens 33
14.5  Your Death-or Disability........................ e 3
f]:4.6‘ No Waiver of Claims............. eererierstesnsenengoThanefasenFaed iTuE e s Seeeeeeaseseesaeeeenenereeateeatane et eeeaeeeeeas 36
14.7  Transfer Among OWRErs.............ccocouvuevuennnnnnn et ate et e e faEan it enee E e eanEenn et e e neeenee 36
ARTICLE 15.... , o ievesinvenais enesveesses eessnsassnsareinssssns 3O
INDEMNIFICATION ..o cetesie e iasiaetoeifeieeesiiesssesssssssssaneseasssssasssessasessssssssssesasesses reeseseeesnseeeses 30
15.1  Indemmification by Yol e ereeesEteeneseneageeieash e e et i T e e iee e e enen e 36
d5.2°  Notification of Action or Claim e eens s Erseaseraseont e EE el he e s T i 8 S
15.3  We May Settle................co.sunnrniiniiniziomonnnnn. EeaanaaehnneaaaRannaannnsnnnnnaaasnuesansnsnnnann cengereen 37
154 Losses and Expenses.............cccoccveuna... U Sy .37
15.5 Indemnitees Do Not Assume Liability............ .. 37
15.6  Recovery from Third Parties......................oceeeectivienrns 38
11'5 7 Survival 0f Terms...........cooovvveeveereereeeieeeeeeeeeeeseen. eeimereeietosenseengeaesshesfeeeass Eene e $EE e e sbeeesaee s 38
ARTICLE16 , ' —— feisiduresivenes: emresasesnsssasense sasane vereseee 38
RELATIONSHIP OF THE PARTIES ierreatendeieieen rererreesseszieerensgenees 38
16,1 Independent COMIIACION..................oroeeeeeeeevssiteeeeisisiens st ieeenseeeseeeeseeevesenn. 38
16.3  YOU-ArE NOFAUIROFIZEA ............oeooveeoeoeeeeeeeeeeeeeeees s ees e as e s E 5o b 0353 eneeensenas 39
ARTICLE’17 teveesanesenen ; freseisenieseiesisaiinands cecseeesnavere weee 40
TERM[NATION ..... reerteiresseeniTenseeareenesbeeseaiene s i a e friveeeerreeresseensenssessensbessnesraensaesseesnssnrassreiereisiessass O
d7.1 Auitomatic Termmatton No Rzghl to Cure .......... et e ————aaarans 40
7.2 Notice of Termination — 30 Days to. Cure............cocovvueucnn... e gaeneisentenehensisiaesraniieie 42
17.3  Cross-Defaults, Non-Exclusive Remedies, efc...................ccccoeun........ et 42
A7.4  Our Right 10 DisCONINUE ServiCes [0 YOU............c.o...oovioisiiusionssissioisini i stemsioresesesssesoseresoses 43
7.5 Amendment Pursuant to Applicable Law...........................cooo..... verartoeiresnnrsenpensareniineteinien A3
‘We, the:Pizza/fa-05b lll



|

ARTICLE 18 S , iovassiiisnsinariansrions; ensasensses 43
POST-TERMINATION................... et trereiseersessesseneestentenseseinsaieistEaieneinrestereanteteersersentanresssonsesneannon '
18.1 Cease Operations................cccccuveureerereennnnnes et e et e ey eerea it i ea e
‘ 18:2  Stop Using the System....................
; 183 Cancellation of Assumed NAMES.............c.cccooecioenrreoreearneenesennn,
‘; 1184 No Use of Similar Marks...................cccoovoveunen.. et an e e FE e e e
“ 18.5  Payment of Sums OWed......cc.ccvviumvmommreeeeeeeeeeeeee e, " o
18.6 Payment of Damages, Costs and Expenses et e st ettt e et b er e s be s et sae e nnieas 44
'18.7  Delivery of Manuals and Materidis.................. e
18:8  Confidential INJOPMALION...c.....c.c...civumeiiiiiiiin et ns st sns s s s eeen
18.9  Advertising and Promotional Materials...................ccco...
1810 ASSIGNINERL 10 US...........ocovuiiiiiiiiiiiiieceece e
1811 ASSIGNIMENL Of LEASE. ....coeovitiniiiei ittt e
1812  Our Right to Purchase -
- 18.13 Restaurant ASSELS....c....ccccvivicivevneniinnnnnn. .
e 1814 - Assignment of Options-by Us it s e e s e e b s s ettt sttt ere e 46
. 18.15  Telephone Numbers, YellowPages Llstzngs CIC..o i seresereeseeietine e caienaes e sneinshanesresaseeeenas 47
18.16 quuzdated DAMAZGES ... i veriime it veeereeeesseee s eren e e ean s [T 4
l
MISCELLANEOUS ..o, et e e e e s s eneas 47
* '19.1 Notices........co...... R eaeE e iV ea i b e e e e iaenttaeaeeenreettaeearntteeeeeenbrnnntnn e trraees erereemsivassrneseecersensiresinas 47
: 19.2 EnttreAgreement et tanesaneseatese et et e S Eed b aEe s it Ee e en e tseneeteer e eeeeneeeeneeneeaens e s 48
'19.3  No Waiver reraeteetentraseensage faereie s R T e eniea
! 19.4  Our PRIOF ADPFOVAL..........coccciiiesiiineciin i eceseesee e neeeeraennsizeseerrienne 48
‘ 19.5  No Warranty-or Guaranty................ et e ST et et et et eeeu ettt et e e et s e ne et eeenes 49
19.6 Continued Obligation to Pay Sums ........ O SO TSy SO SR 49
TO.7  APBIFQLION. ... ....cevoeereseee et tse it e e e e ete ettt n e st eetae e s te s st s e esee s et e saaans eeeeeerngersnrasesees 49
19.8 Governing Law................. ettt e s v sseen oma s e e sesaeined i P e a et b ra et e e b ene saan 49
19.9  Agreement Regarding Governing Law and-Choice. of Forum deertreenranerer e et ie .30
19.10 Waiver of Punitive Ddmages.......c............ ,50
} 19.11  Execution in Multiple- Counterparts I
3 19.12 Captions ......cecveveieciesnnereniecincnraneann,
913 SUFVIVAI Of TEFMS ... a5 0t ettt st eensenessesaas iunessn
’1'9 14 Severabilityof L — et asedeessantaeesetae e ebe T efarsiE et s e Ee ke neeeomeaeeesraeaesrnraneen: 50
II 9.15  Joinrand-Several Obligations.....................cooeoeeciceeecveecrennn, O UURUURRUUPRIVEIRRTN, )
9. 16 Rights and Remedies Cumulative..........c.cccooumevevvrneverneeeernnne. SO, 1
119'1‘7 Terminology............ccoovveeveaneannennn. eeereesunseeaeeseeensnsenngEereeiia Feriesoditee e Fenresasneantesenseeentesennes 51
918  References.........ccoioiiviiminnnieieeie i SO RPSRRRURTL, ¥ |
\/9.19  NoRights or Remedzes Except 10 HE PAFHRS:...civ.cieeenenisreienaeecseesesseesese et eseeesaeeeeeon
19.20  Effectiveness of Agreement ...................... e rereriEentsaeetens e sae e e Ea eSS et eenaaeee e et nenean y
19.21  Modification of the System.........c.ccmueiiivivninnnnn,
19.22  Operation in the Event of Absence or.Disability
d9:23. SIEP-IN RIGALS ... e e
19.24  Costs and-Legal Fees.......o.cvuiiiiiiiiuiiiviniciiceisiceeecere e s
ARTICLE 20 .......- RS v . nsiSoisianmiess WX |
TECHNOLOGY ...ttt sessesses et sasees st ebesbseessanessssesionesensisenionsmeniefesssivsassssssesontonessesessases
20.1 Computer Systems and Software
;20.‘2 Data

1
|

We, the Pizza/fa-05b

iv



}

i 20.3 Przvacy\...............».~ ..... e tre e a———— et et e —tesaara bt aeraaraeree s rans eieeseesarnesesiraens e e ns s e ven e 549

1 20.4  Telecommunications.................. e e ef e Tare et eeeeeneeeneannenas erer et re e ttreeseeirrereesessrantaseasesnenes 1

20.5  Extramet.........coccoeeeviiiiiiiiienaaennns, eetverentereeneees e SR e e e raeeenaeeeraean ‘

20.6 On-line Usé of Proprietary Marks .......

20.7  No Outsourcing Without Prior Written Consent it seeasen

20.8 Changes to Technology........................... e terueeianenges et erinbe bR e Fe i e en e e e n et eneeereeaeaenes 55
ARTICLE 21......... Fesiesinianianases eesenennsesassaanes veseasasion: 35

YOUR ACKNOWLEDGMENTS AND REPRESENTATIONS

21 l YourAcknowledgments eresiaeeseneeeererorreesnid , ‘

'21.2  Your Representatzons .............. et eaaeeae et ereea————— ereeeaserertreseseiieeeistidentisiaisbivEra s e reraeeararessanres 6
ARTICLE 21 ansesmsissininasens eesesennssasesnsasnessesonse sesssesensssaserns 58

SECU RITY TNTERESTS

22.1

22.2

223

225 Our Rer)tedges in Event ofDefault;;;.;..., ........ et oo eeeases 99

22.6  Special Filing as Financing SIQIEMENL ............c....c.cceeciiecituia e ieseessesessseesesesssssasesesnssnssss 59
ATTACHMENTS

A — Accepted Location and Designated Territory:

B —Conditional Assignment of Lease

c —wStatement of Ownership Interests and Franchisee’s Principals
D— Conﬁdentlahty and Non-Competifion Agreement

E — Electronic Transfer Authorization

F- Llstmg Assignment. Agreement

G- Power of Attorney. (Tax)

H — Multi-State Addendum

I — Transfer of a Franchise to.a.Corporation or Limited Liability: Company
J— Franchiseé Disclosure Acknowledgment Statement

K — Personal Guaranty of Controlling Principals

We, the Pizza/fa-05b



‘WE THE PIZZA FRANCHISING LLC
FRANCHISE AGREEMENT
THIS FRANCHISE AGREEMENT (the “Agreement’) is made and entered into by and

between WE THE PIZZA FRANCHISING LLC, a Delaware limited liability company having, its
prmcipal place of business at 1655 North Fort Myer Drive, Suite 700 Arlington, VA 22209 (“we”, “us”

or “our”) and ,a corporation/limited: liability company/partnership,

havmg its prmcnpal place of business at (“you” or:“your”) on
the date this. Agreement is executed by us below (the ‘Effectwe Date”)

i WITNESSETH:
[ . .
WHEREAS, as. the result of the expenditure of tlme-,; skill, effort and money, we have developed
and own a unique and distinctive system (hereinafter | System”) relating; to the establishment and

opefation of quick serve restaurants offering New York style pizzas by the slice aiid Whole pizza, kettle

sizzled wings; salads, homemade Italian soda and beer (the “Restaurant” or “Franchised Restaurant™);

WHEREAS, the distinguishing characteristics of the System include, without limitation,
distinctive exterior and interior design; décor, color scheme, and furnishings;, proprietary products and
ingredients;, proprletary recipes and spemal menu items, uniform standards, specifications, and procedures

for operations; quality and uniformity of products and services offered; procedures for inventory,

management and financial control; training and assistance; and advertising and promotional programs; all
of'which may be changed, improved, and further developed by us from time to time;

WHEREAS, we identify the System by means of certain trade' names, service marks, trademarks,
logos, emblems and indicia of origin, including, but not limited to, the mark “We, the Pizza®” and such
other trade namies, service marks, and trademarks as are now designated (and may hereafter be designated
by us in writing) for-use in connection with the System (hereinafter-referred to as “Marks™);

l, WHEREAS, we continue:to develop, use and ‘control the use of such Marks in order t6 identify
for the public the source: of :services and produicts. marketed thereunder and under the ‘System, and ‘to
‘represent :the System’s high standards of quality, appearance and service;

l

| WHEREAS, you understand and acknowledge the importance of our high standards of quahty,
cleanliness, appearance and service and the necessity of operating the business franchised hereunder in
conforrmty with our:standards and specifications; and

WHEREAS, you désire to use the System in connection with the operation of a Restaurant at the
location accepted by us as herein provided, as well as to receive the training.and other assistance: provided

by us.in coiinection therewith.

NOW, THEREFORE, the parties, in consideration of the mutoal undertakings and commitments
set forth herein, the receipt.and sufficiency of which are hereby :acknowledged, agree as follows:
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‘ ARTICLE 1
GRANT
| 1.1 Grant of Franchise

In reliance on ‘the representations and warranties of ‘you and your Controlling Principals. (as

defined in Section 19.17) hereunder, we hereby grant to. you, upon the. terms and conditions in this
Agreement the right and license, and you hereby accept the: right and obligation, to operate a We The.
Pizza Restaurant under the Marks and ‘the System in accordance with this Agreement. You and the
Controlling Principals have represented to us that they have éntered into this Agreement with the
intention to comply fully with the obligations to construct-a Restaurant hereunder and not for-the purpose
of rteselling the rights to'develop. the Restaurant hereunder. You and the Controlling' Principals:
understand and acknowledge: that we have granted. such rights in reliance on the bus’iness skill, financial
capacity, personal character of, and expectations of performance hereunder by, you and the Controlling,
.Prmc1pals and that this Agreement and the rights.and obligations hereunder may not be transferred until
after the Restaurant is open for business to the public in accordance with Section 2.6, and ‘then only in
accordance with Article 16-heteof.

1.2 Accepted Location

The specific street address of ‘the Restaurant location accepted by us shall be set forth in
Attachment A (“Location” or “Accepted Location”). You shall not relocate the Restaurant: without our
express: prior written consent, which consent shall not be unreasonably withheld. This Agreement does
not grant to you the right or license to opérate the Restaurant or to offer or sell any products or services
described under this Agreement at.or from any other location..

1.3 Relocation.

If you are unable to continue the operation of the Restaurant at the Accepted Location because of
the occurrence of a force majeure event (as described in Section 17.1.3(e)), then you .may request
approval from us to relocate the Restaurant-to another location, which approval shall not be unreasonably
wnthheld Any other relocation of the Restaurant not caused by force majeure shall also ‘be ‘subject to our
prior approval. If we elect to grant you the Tight to relocate the Restaurant, then you shall comply with
the site selection and constructién procedures set-forth in Arficle 2.

1.4 Designated Territory
i
Upon the execution of this Agreement you will be assigned a temtory (the “Designated

Territory”) that will also be described in, Attachment A. Except as provided in this Agreement, and
subject to your and the Controlling Principals’ material compliance with this Agreement, any other
agreement among. you. or any of ‘your affiliates (defined for the purposes hereof as any entity that is
controlled by, controlling or under common control with such othér entity) and us, we shall not establish
or authorize any other person or entity, other than you, to establish a Restaurant in' the Designated
‘Territory during the term of this Agreement and any extensions hereof. You acknowledge and understand
that the rights. granted hereunder pertain only to the establishment of a Restaurant. You.acknowledge and
agree that our affiliates currently ¢perate, or may in. the future operate, restaurants under différént marks:
and with operating systems. that are the same ‘as or similar to the System, and that any such restaurants
might compete with your Restaurant. You further agree and acknowledge that the license granted hereby
is only. for the operation of one (1) Restaurant and only at a location accepted by us.
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1.5  Our Reserved Rights

Except as expressly limited by Section 1.4, we:and our affiliates retain all rights with respect to
Restaurants, the Marks and ‘the sale .of any products and sefvices anywhere in the world, including,
without, limitation, the right: .

3 155.1  to produce, offer and sell, and grant others the right to prodiice, offer and sell, the
.products offered at Restaurants and any other goods through dissimilar channels of distribufion, both
within and outside .of your Designated Territory; under the Marks and under any terms and conditions we
dererrin appropriate;

. 1.5.2 to operate '_arrd to grant others. the right t6 operate Restaurants outside of your
Territory under any. terms -and conditions we deem appropriate and regardless of proximity" to. your
Restaurant;,

1.5.3  to operateand to grant others the right to operate Restaurants at non-traditional
sites anywhere and under-any terms-and conditions we-deemappropriate; and

_ 1.5.4 the right to acquire and operate a business operating oné or more Restaurants or
food service businesses.

~ As used in this Agreement, the term “Non-Traditional Sites™ shall include, without limitation,
military bases, shopping malls, hotels; high school and college campuses, airports, train. stations, travel
plazas, toll roads, beaches, parks and other seasonal facilities, government biiildings and establishments,
prisons, hospitals, convenience stores, caféterias, snack bars, trucks, casinos, sports or entertainment,
venues or stadiums, ‘and retail Restaurant locations being sublet under a lease to a master concessionaire,
whether ¢urrently existing or constructed or established subsequent to the date hereof. You understand
and Iacknowledoe that if any Non-Traditional Site is located within the physical boundaries of your
Designated Territory, then the premises of this Non-Traditiorial Site will not be included ‘in ‘your
Designated Tertitory and you will have no rights to this Non-Traditional Site.

ARTICLE 2
SITE SELECTION, PLANS AND CONSTRUCTION

2.1 Your Responsibility to Locate a Site

You assume all cost, liability, expense and responsibility for locating, obtaining and developing 2.
site for'the Restaurant within the Territory, and for constructing and equipping the Restaurant at such site.
You shall not make any. binding, commitment to a prospective vendor or lessor of teal estate with respect:
to a site for the Restaurant unless the site is accepted by us as set forth below. You acknowledge that the
focation, selection, procurement:and development of a site for the Restaurant is your responsibility; that in
discharging such responsibility you shall consult with real estate and other professionals -of your
choosing; and that our approval of a prospectlve site and the rendering of assistance in the selection of a
site gioes not constitute a representation, promise, warranty or.guarantée; express or implied, by us that the
Restaurant operated at that site will be profitable or otherwise successfil.

2.2 Site Selection

22.1 Prior to acquiring by lease or purchase a site for the Restaurant, but within one
hundred twenty (120) days of the date this Agreement is executed, you shall locate a site for the
Restaurant that satisfies. the site selection guidelines provided ‘to-you by us pursuant:to Section 5.1 and
shall' submit to us: in the form specified by us-a description of the site, including evidence reasonably
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satisfactory to us demonstrating that the site: satisfies our site selection: guidelines, together with such
other information and materials as 'we may reasonably require, including, but not limited to, a. letter, of
initent or-other evidence. satisfactory to. us which confirms your favorable prospects for ‘obtaining the site:
We shall have thirty (30) days after receipt of this information and materials to.approve or disapprove, in
our sole discretion, the proposed site as the location for the Restaurant. We shall, in accordance with

Section 5.2, provide an on-site evaluation, at your expense.. No sit_e‘ may be used for the location of the
Restaurant unless it is first accepted in writing by us. You acknowledge and agree that our approval of a

location for the Restaurant is not a warranty or guaranty, express or implied, that you will achieve any
particular level of success at the location or that your Restaurant will be profitable. Our approval of a
‘l‘oc‘a;t_ion for the Restaurant, only signifiés that thé location meets our then-current minimum' criteria for a

‘We, the' Pizza Restaurant. If you are unable to Igcate an acceptable site according ‘to the timeframe

provided herein, we have the right to terminate this Agreement or we may provide you witki ani extension
of this timeframe.

2.2.2  If'you elect to purchase the premises for the Restaurant, you shall submiit a copy
of'the proposed contract of sale to us for our written approval prior to its execution and shall furnish to us
a copy of the executed contract of sale within fen (10) days ‘after execution. If you will occupy the:

premises of the Restaurant urider a lease or sublease, you:shall submita copy of the lease or'sublease to us

for written approval prior to its-execution and shall furnish to us.a copy of the .executed lease or sublease:
within ten (10) days after execution. No lease or sublease for the Restaurant premises shall be accepted
by. us unless a Conditional Assignment of Léase, prepared by us and executed by: us, you and the lessor or
sublessor, in substantially the form attached as Attachment B, is. attached to the iease and incorporated
therein. We shall have ten (10) days.after receipt.of the lease, sublease or the proposed contract of sale to

either appreve or disapprove such documentation prior to its execution.

2.2.3 After a location for the Restaurant is accepted. by us and dcquired by you
pursuant to this. Agreement the location shall be described in Attachment A.

2.3 Zoning Clearances, Permits and Licenses

| You shall be responsible for ebtaining all zoning classifications and clearances which may be
fequired by state or local laws, ordinances or regulations or which may be necessary as a result of any,
restrictive covenants relating to the Restaurant premises. Prior to. beginning the constriction of the
Restaurant, you shall (i)-obtain all permits, licenses and certifications required for the lawful construction
or remodeling and operation .of the Restaurant, and (ii) certify in writing to us that the insurance coverage

" specified in Article T2 is in fill force and effect and that all required approvals, clearances, permits.and

certifications have been obtained. Upon written request, you shall provide to us.additional copies of your
insutance policies -or certificates of insurance and copies of all such -approvals; clearances, permits and
certifications.

24  Design of Réstaurant

Yiou must obtain any architectural, engineering, general contractor and design services necessary
for the construction of the Restaurant at your own ‘exp‘en‘s’é: from our des'ignated architectural design ﬁrm

Restaurant prov1ded to you by us in. accordance with Section 5.3 as necessary for the constructlon of the
Restaurant and shall submit such adapted plans to us for our review. If we determine, in our reasonable

discretion, that any such plans are not consistent with the best interests of the System, we may: prohibit

the 1mplementat|on of 'such plans, and in this event will notify you of any objection(s): within ten (10)
days of receiving such.plans. If we fail to notify you of an. objection to the plans within this. time period,
you may use such plans. If we object to-any such plans, we:shall provide you with d reasonably detailed
list of changes necessary to make the plans acceptable. We shall, upon a re-submission of the plans with
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such changes, notify you within ten (10). days of receiving the resubmitted plans whether the plans are
acceptable. If we fail to notify you in writing of any objection within such time period, you may use the
resubmitted plans. You acknowledge that our review of such plans relates only to compliance with the
System and that acceptance by us of such plans does not constitute’ a representation, warranty, or
guarantee, express or implied, by us that such plans are.accurate or free of error concerning their-design or
structural appllcatlon

2.5 Build-Out of Restaurant

You shall commence and. diligently pursue construction or remodelmg (as appllcable) of the
Restaurant. ‘Commencement of construction shall be defined as the time at which any site work is
initiated by or on behalf of you at the location accepted for the Restaurant. Site work includes, without
Ilmltatlon paving of parking areas, installing outdoor hghtmg and sidewalks, extendmg utilities, demlsmg.
of mtenor walls and demolishing of .any existing premises. During: the time of construction or
remodelmg, you shall provide us with sich periodic reports regarding the progress of the construction or
remodeling as may be reasonably requested by us. In addition, we may make sich on-site mspectxons as
we may déem reasonably necessary to evaluate such progress. ‘You shall notify us of the scheduled date.
for completion of construction or remodeling no later than thirty (30) days prior to such date. ‘Within a
reasonable time after the date of completion of construction or remodeling, we may, at our option,
conduct an inspection of the completed Réstaurant. You acknowledge and agree that you will not open
the Restaurant for business without our prior written authorization and that authorization to open shall be
conditioned upon your strict compliance. with this Agreement.

'

' You acknowledge that time is of the essence. 'Subject to your compliance with the conditions.
stated below, you shall open the Restaurant and commence: business not later than eighteen (18) months.
after you execute this Agreement, unless you obtain an extension of stich time period from us in writing.
The date the Restaurant actually .opens for business to the public is herein ¢alled the “Opening Date”.
Priot to opening, you shall complete all exterior and interior preparations for the Restaurant, including
installation ‘of equipment, fixtures, furnishings and signs, pursuant to the plans and specifications
reasonably approved by us, and shall comply with.all of your other pre-opening obligations, including,
but. not limited to, those’ obligations described in Sections 6.2 through 6.7, to eur reasdnable satisfaction.
If3 you fail to reasonably comply with any of such obligations, except for delay caused by a force majeure
act a5 described in Section 17.1.3(¢), we shall have the nght to prohibit you from commencing business.

Your failure to open the Restaurant and commence business in accordance with the foregoing shall be
deemed an event:of material default under this Agreement.

2.6 Opening Date; Time is of the Essence

' ARTICLE 3
TERM AND RENEWAL

3.1 Term

Unléss sooner terminated as provnded in Article 17 hereof, the term of this Agreement shall
continue from the:date stated on the first page hereof for-a- perlod of ten (10) years.

3.2 Renewal

‘Subject to the provisions of this Section, you shall have an option. (exercisable only by written
notice delivered to us less than nine (9) months, but more than six (6) months, pnor to the end of the
Initial Term of this Agreement) to renew the franchise hereunder up to two (2) additional periods ‘of five
(5).years each, if:
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3.2.1 you have been, throughout the Initial Term of this Agreement, in substantial

compliance, and at the expiration of such Initial Termi are in full compliance, with this Agreement, the.

lease and all other-agreements between you and us or companies associated.or affiliated with us;

\

3.2.2 you enter into our then-current Franchise Agreement and all other ancillary

agréements, instraments and documents then customarily used by. us in the granting of franchises (which

then-current Franchise' Agreement may materially differ from this Agreement, including a higher rate of
fees, different methods of calculating fees due, and different payment methods, which shall be the same

as those set out in the ffanchise agreements being executed at the time of renewal);

3.2.3 you are able to maintain possession of the Premises for the Franchised Business
(orat relocated Premises pursuant to Section 1.3 hereof) pursuant to.a lease reasonably acceptable;to-us;

3.2.4  you refurbish, upgrade, and/or renovate your Business as we require in order that
your Business will meet.our then=current standards.and image:for We, the Pizza Restaurants;

3.2.5 the landlord of the Premises consents to a renewal or extension of the lease;

3.2.6 at the time the renewal option is exercised and at the time such renewal
commences, all monetary obligations to us.and any affiliate of .ours' must be current and muist have been
current at all times during the preceding twelve (12) months;

i 3.2.7 you execute a general release. running in favoer of us, our affiliates and our
r’espt’l:ct‘i,vev officers, directors and shareholders releasing all clairis against us, our officers, directors and
shareholders; and

|

3.2.8 you pay to us a renewal fee equal to fifty percent(50%) of our then-current initial
franchise fee:

|
33 Refusal to Renew Franchise Agreemeént

'We can tefuse to renew your franchise in certain, circumstances, including, but not limited to, if

you fail to.substantially comply with the terms of this .Agreement, you. fail to pay amounts owed to us

when due, or you fail to cure of any defaults incurred during the. initial term of this Agreement, if
applicable.

34 Renewal Under Law

Even though we. decline the renewal of your franchise, it is possible that we can be required to

renew it under a law, rule, régulation, statute, ordinance, or legal order that is applicable at the time. If

that happens, to the extent it is allowed by the concerned law rule, regulation, statute, ordinance or order;

your renewal term will be' subject to the conditions of the Franchise Agreement we .are using. for new

franchisees at the time the renewal period begins. If we are not then offering new franchises, your

renewal period will ‘be subject to:the terms in the Franchise Agreemenit that we indicate. If for any reason

that is not:allowed, the-renewal term. will be governed by-the terms of this. Agreement.
! 3.5 Your Election Not to Renew
r ‘ ‘

For 'the purpoeses hereof, you shall be deemed to have irrevocably elected not to renew the
franchlse hereunder (and the option to do so shall theréupon terminate) if you fail to execute and return to
us our then-standard Franchise Agreement and other ancillary documents reqiired by us for a renewal
franchise within: thirty (30) days after we have delivered them to you.
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ARTICLE 4

FEES

| .
‘The] Department of Business Oversight requires that the franchisor defer the collection of all initial
fees from California franchisees until the franchisor has completed all its pre-opening obligations
and franchisee is open for business. For any development agreement, thé payment of the
fdevelopment and initial fee attributable to a specific unit is deferred until that unit:is open.

Based on the franchisor’s financial condition, the Maryland Securities. Commissioner has required
a financial assurance. Therefore, all initial fees and payments owed by franchisees shall be
deférred until the franchisor completes its: pre-opening obligations under the franchise agreement.
In addition, all development fees and initial payments by area developers shall be deferred until the
first franchise under the development agreement opens. In the State of Maryland; the deposit:
Agréement is void, since there:is a fee:deferral.

The, Virginia State Corporation Commission’s Division of Securities and Retail F ranchising
reqllures us to defer paymént of the Initial Franchise Fee and other initial payments owed by
Franchisees to the Franchisor until the Franchisor has completed its pre-opening obligations under
the Franchise Agreement.;

4.1 Initial Franchise Fee

"You shall pay to us an initial franchise: fee of Fifty Thousand Dollars ($50,000) which shall be
paid upon the execution of this Agreement. If this Agreement is for your second (2""_) or later Restaurant;
the initial franchise fee payable hereunder shall be Forty Thousand Dollars, ($40,000). The amount of the
initial franchise fee when so paid shall be deemed fully earned in' consideration of the administrative and
other expenses incurred by us in granting the. franchise hereunder and for its lost or. deferred opportunity
- to grarit such franchise to.any other party. The initial frarichise fee is not refundable, in whole or in part,
under-any circumstances.

42 Royalty Fees.

42.1 During the term of this Agreement, you shall pay to us, in partial consideration
for the rights herein granted, a continuing weekly royalty fee equal to five and one half percent (5.5%) of
Gross. Sales (“Royalty Fee™). Such Royalty Fee shall be due and payablé each.week based on the Gross
Sales for the preceding week ending Sunday so that it is received by: us by electronic funds transfer.on or
before the Wednesday following the end of each week, provided that such day is a business day. If the
date'on which such payments would otherwise be due is not a business day, then.payment shall be due on
‘the next business day.

’ 4.2:2. Each such Royalty Fee shall be preceded by a royalty report itemizing: the Gross
Sales for the preceding week ending Sunday (“Royalty Report™) and any:- other reports required hereunder.
Notwithstanding the-foregoing, you shail provide us with such Gross Sales information .on the Monday of
each’ week (or next business day if the Monday i is not a business day) by modem or, if not réasonably
;avanlable by facsimile transmission or such.other method of delivery as we may reasonably direct.

|

‘ 4.2.3 If any state imposes a salés or other tax on the Royalty Fees, then we have the
'righ‘ti‘ torcollect this tax from you. '
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4.2.4 If a state or local law in which the Restaurant is located. prohibits or restricts in
any.way your ability to pay and our ablllty to collect royalty fees or other amounts based on Gross: Sales
derived from the sale of alcsholic beverages at the Franchised Restaurant, then we and you shall increase
the. percentage rate for calculatmg royalty fees, and change, the definition .of Gross Sales to exclude sales
of alcoholic beverages, in a manner such that-the royalty fees io be paid by you; and received by us, shall
be equal to such amounts as you would have been required to pay, and we would have received, if sales
from alcoholic beverages were included from Gross Sales.

|
t
|
I
Als

4.3 Advertising Fee

In addition to the Royalty Fee described in Section 4.2, you agree to contribute one and one-half
percent.(1.5%) of the Gross. Sales of the Restaurant for each week to the Advertising Fund (“Advertising
Fee”), such fee to be paid to us at the samfe time-afid in the same manner as the Royalty Fee.

)
!

4.4 Meéthod of Payment

44.1 By executing this Agreement, you agree that we shall have the rrght to withdraw
funds ‘from. your designated bank account each week by electronic funds transfer (“EFT”) in the amount
of the Royalty Fee and Advertising Fee described above, as well as for any other amounts due hereunder.
If you do not report the Restaurant’s Gross; Sales, we may debit your :account. for one hundred twenty
percent (120%) of the last Royalty Fee and Advertising Fee that we debited. If the: Royalty Fee and
Advemsmg Fee we debit are less than the Royalty Fee and Advertising Fee you actually owe to us, we
will debit your account for the balance on a day we specify. If the Royalty Fee and Advertising Fee we.
debit dre greater than the Royalty Fee and Advertising Fee you actually owe,. we will credit the excess
against the amount we otherwise would debit from your account during the following week. You shall,
upon execution of this Agreement or-at any time thereafter at our request, execute such documents or
forms as we or your bank determine. are necessary for us to process EFTs from your desngnated bank
account for the payments due hereunder. In the event of a password change for this account, we must, be.
notified withn twenty-four (24) hours of such change. If payments are not received when due, interest
may be charged by us in accordance with Section 4.4.2 ‘below. ‘Upon writtén ‘notice to you, you may be.
required fo pay such fees directly to us in lieu of EFT, at our sole discretion.

r 4.42 You shall not be entitled to withhold payments due us iinder this Agreement on.
grounds of our-alleged non-performance hereunder. Any payment or report not.actually received by us-on.
or before its due-date shall be deemed overdue. Time is.of thie essence with respect to all payments to be
.- .made by you 0 -us. All unpaid.obligations. under.this. Agreement shall bear interest. from. the. date due:
until paid at the lesser of (i) one and one-half percent (1. '5%) per month; or (ii) the maximum rate allowed
by. applicable law. Notwithstanding anything to the contrary contained herein, no provnsnon of this
Agreement shall require the payment or permit the collection of interest in excess of the maximum rate
allowed by applicable law. If'any excess of interest is provided for herein, or shall be adjudicated to be so
provided in this: Agreement, the ‘provisions of this paragraph shall govern and prevail, and neither you nor
your. Controllmg Prmcrpals shall be obllgated to pay the excess amount of such interest. If for-any reason
penmtted any-such excess- shall be applied as a payment and reduct_lon o_f -any other amounts whlch may
be due and owing hereunder, and if no such amounts are due arid owing hereunder then such excess shall
be repaid to the party- that paid such interest.

' 4.5 Definition of Gross Sales

| “Gross Sales™ shall mean the total selling price of all services and products and 4all ‘income of
every other kind and nature related to the Reéstaurant, whether for cash or credit and regardless of
collection in the case of credit. In the event of a cash shortage, the amount of Gross Sales shall be
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i
determined based on the records of the électronic cash register system and any cash shortage shall not be
considered in the determination. Gross Sales shall expressly exclude‘the following:

4.5.1 Receipts from the operation of any public telephone installed in. the Restauraiit,
or products from vending machines located at the Restaurant, except for any amount representing your
share of such revenues;

4.5.2 Sums representing sales taxes collected directly from customers, based ‘upon
present or future laws of federal, state or local governments, collected by you in the operation of the
Restaurant, and any other tax, excise or duty which. is levied or assessed against you by any federal, state,
municipal or local ‘authority, based on sales of specific merchandise sold at or from the Restaurant,

provided that such taxes.are actually transmitted to the:appropriate taxing authority; and
] .

453 Refunds or other credits made fér customers:

We may, from. time 1o time, authorize certain additional items to be excluded from Gross Sales.
Any such permission may be revoked or withdrawn at: any time in writing by us in our:discretion..

. 4.6  Payment of Additional Fees

t

Y-ou shall pay such other.fees or amounts described in this Agreement.

t

ARTICLE 5
OUR OBLIGATIONS

Weagree to provide the services described below with regard to the Restaurant:

5.1 Site Selection Assistaiice

Our written site selection guidelines and such site selection assistance as we may deem advisable.

5.2 On-Site Evaluation

! If you request that we conduct an on-sité évaluation of your proposed site, or ‘if we:deem that an
ofi=sité -evaluation. is necessary, you shall pay our reasonable expenses incurted by us (or our. desxgnee) in
connection with such on-site evaluation, including, without limitation, the costs. of travel, lodging and
,meals For any on-Site evaluation, we shall not be required to conduct such evaluation until we receive of
all requxred information and materials concerning such site prepared pursuant to Article 2.

53  Prototype Design Plans.
~ You shall independently, and. at your expenseé, have such architectural and design plans and
specifications adapted for construction-of the Restaurant in.accordance'with Article 2,
5.4 Confidential Operations Manual

On loan, one (1) set of Confidential Operations Manuals and such other manuals and written
materials.as we shall have. developed for use-in the Franchised Restaurant (as the same may: be revised by
us from time to time, the “Manuals”), as more fully described in Section 10.1..

55 Visits.and Evaluations

Visits to the Restaurant and evaluations of the products sold and services renidered therein from
times 10 time as reasonably determined by us, as more fully described in Section 7.5.6.
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5.6  Advertising and Promotional Materials

|

Réview and approve or disapprove all advertisi'ng and promotional materials that you propose to.

use, pursuant to Article 8.

5.7  Management and Operations Advice

Advice and written materials: concerning techniques of managing and operating the Restaurant
from ‘time to time developed by us, including new developtents and improvements in Restaurant
equipment, food products and ‘the packaging and preparation thereof'and menu items.

58  Products for Resale

From time to tinie and at our reasonable discretion, at a reasonable cost, make availablé for resale

to your customers certain merchandise identifyifig the System, such as. logoed merchandise and

meiorabilia, in sufficient amounts te meet customer demand.

5.9 Approved ‘Suppliers

appropriate..

5:.10  Initial Training Program

| An iitial training program for you, your General Manager and other Restaurant personnel and

other training programs in accordance with the proviisio_ns of Sections. 6.4,
8.1 Opening Assistance

On-site pre-opening and post-opening assistance at the Restaurant in -accordance with the
prov1snons of Section 6.4.

5.12  Advertising Fund

Establishment and administration of an advertising fund and/or advertising’ cooperatives in

-accordance. with Atiticle 8.

ARTICLE 6
YOUR AGREEMENTS, REPRESENTATIONS, WARRANTIES AND COVENANTS

6.1 Use Commercially Reasonable Efforts

Each of you and the Controlling Principals covenant and agree that you shall make all

commercially reasonable efforts to operate the Restaurant so as to achieve:optimum sales.

6.2 Representations of Corporate Entity
| If you are a corporation, limited liability company, or partnership, you and the Controlling
Pr‘inclzipalsi represent, warrant and covenant that:

6.2.1 You are duly organized and validly existing under the state law of your
formation;
|
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6.2.2 Youare duly qualified and are authorized to do business in each jurisdiction in
‘whrch your business.activities or the nature: of the properties owned by you require such qualification;

6.2.3  Your corporate charter, operating agreement, or written. partnership agreement
shall at all times provide that your activities are confined exclusively to the operation of the Restaurant,
unless otherwise consented to in writing by us;

6.2.4. 'The execution. of this Agreement and the consimination of the: transactions.
contemplated hereby are within. your- corporate. power, if you are'a corporation, or if you area limited
lrabrllty company, permitted under your-operating- agreement, or ifyou are a partnership, permitted under
your written partnership agreement and have been duly authorized by you;

\ 6.2.5 If you are a corporation or a limited liability company, copies of your articles of
incorporation, bylaws, operating agfeement, other governing .documents, any amendments thereto,
resolutions of the Board of Directors authorizing entry into and performance of this Agreement, and any
certlﬁcates buy-sell agreements or other documents restricting the salé or transfer of stock of the
corporatlon and any other documents as may be reasonably required by us shall be furnished to us. prior
to the execution of this Agreement; or, if you are a partnership, copies of your written partnershlp
agreement, other governing documents-and. any amendments thereto shall be furnished to-us prior to the
execution. of this Agreement, including evidence of consent or approval of the entry into and performarice
of this Agreement by the requisite number or percentage of partners, if such approval or consent is
required by your'writteén partnership agreement;

626 If you are a corperation, partnership or othier form of legal entity other thaw an
individual, the ownership intefésts in you are accurately and completely described in Attachiment C.
Further, if you are a corporation, you shall maintain at all times a current list of all owners of record and
all beneficial owners of ‘any class of voting securities in you or, if you are a partnérship or-other form of
legal entity, you shall maintain at all times a-current list of all owners of an interest in the parthership or
éntity. You shall immediately provide a copy ‘of the updated list 6f all owners to us upon the occurrence
of any change of ownefship and otherwise make your list of owners available to us. upon reasonable
written request;,

6:2.7  [If'you are a corporation, you shall maintain stop-transfer instructions against the
transfer on your rec’ords of any of your e‘quity securities and each stock certificate rep’resent’i’ng st‘o"ck of ‘
held subject to all restrlctlons 1mposed upon assngnments by this Agreement provrded however, that the
.requrrements of this: Section shall not apply to the transfer of equity securities of a publlcly held
corporation (as défined in Section 19.17). If you are a partnershtp, your written partnership agreement
shall provide that ownership of an interest in the partnership is held subject to all restrictions imposed

' upon assignments by this Agreement;.

: 6.2.8 You must have provided us with your most recent financial statements. Such
financial statements present fairly your financial position, at the dates indicated therein: and with respect
to you, the resilts of your operations and your cash flow for the years then ended. You agree that you
shall maintain at all times, during the térm of this Agreement, sufficient working capital to fulfill your
obligations under this. Agreement. Each. of the financial statements mentioned above shall be certified as
true, complete and correct.and shall have been prepared in conformity with generally accepted accounting;
principles applicable to the respectivé periods involved :and, except as expressly described in the
applicable notes, applied on a consistent basis. No material liabilities, adverse claims, commitments or
obligations ‘of any nature exist as of the date of this Agreement, whether accrued; unliquidated, dbsolute,
contingent or otherwise, which are not reflected:as liabilities on your financial statements,
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6.2.9 If, after the execution of this Agreement, any person ceases to qualify as one of
your Principals (defined in Section. 19.17) or if any individual succeeds to or otlierwise comes to occupy a
position which would, upon designation by us, qualify him .as one of your Principals, you shall notify: us
‘within ten (10) days after any such change and, upon designation of such person by us as ene of your
Principals or as a Controlling Principal, as the case may be; such person shall éxecute such documents
and instruments ‘(including, as applicable, this Agreement) as may be required by us to be executed by
others in.such positions;

6.2.10 Your Principals shall each éxecute and bind themselves to the confidentiality and
non-competition covenants set forth in the Confidentiality Agreement and Ancillary Covenants Not to
Compete which forms. Attachment D to this, Agreement(see Sections 10.2.2 and 10.3.4). The Controlling
Principals shall, jointly and severally, guarantee. your performance of all of 'your obligations, covenants
and agreements hereunder pursuant to the terms and conditions of the guararity contained herein, and shall
otherwise bind themselves to the terms of this Agreement as stated herein; and

l

! 6.2.11 You and the Centrolling Principals acknowledge and agree that the
representations, warranties and covenants sét forth above in Sections 6.2.1 through 6.2.10. are continuing;
obhgatlons of you and the Controlling Principals, as applicable, and that any failure. to. comply with such
representatlons, warranties and covenants shall constitute a material event of default under this
Agreement. You and the Controlling Principals will coopératé with us in any efforts made by us to verify

compliance with such representations, warranties.and covenants.

6.3 General Manager

You shall designate and retain at all times a general manager (“General Manager™) to direct: the
operation and managemernt of the Restaurant. Y.ou shall designate your General Manager concurreritly
with the execution of this Agreement. The General Manager shall be respon51b1e for the daily operation
of the Restaurant; provided, however, that the existence of a General Manager shall not relieve you of
your responsibility to personally oversee the operation of your Restaurant. The General Manager may bé
you or one of the Controlling Principals. The General Mariager shall, during the entire period he serves as
General Manager, meet the following qualifications:

6.3.1 The General Manager shall satisfy our educational and business experience
criteria as set forth in the Manuals as defined herein or otherwise in ‘writing by us including, without
limitation, that the General Manager must be a.graduate chef:from a culinary school approved by us;

6.3.2 The General Manager shall devote full time and best efforts to- the supervision
and management of the Restaurant;

6.3.3 The General Manager shall be an individual acceptable to us; and

! 6.3.4 'The General Manager shall satlsfy the training requirements set forth in
Section 6.4. If, during the term of this Agreement, the General Manager is not able: to. continue to serve in
sucb[ capacity or rio longer qualifies to act as such in accordance with this Section, you shall promptly
notify us and designate a replacerment within sixty (60). days after the General Manager ceases to serve;
such replacement being subject to the same: qualifications listed above (including completing all trammg
and lobtammg all certifications, requxred by us). You shall provide for intérim management of the
Restgurant until such replacement is so designated, such interim management. to be conducted in
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accordance with the terms of this. Agreement. Any: failure to materially comply with the requirements of

this:Section. 6.3 shall be deemed a material event of default under Section 17.1.3(0) hereof.

64  Training

You agree that it is necessary to. the' continued operation of the System and the; Restaurant that
you, your General Manager and other personnel receive such training as we may reasonably require, and
accordmgly agree as follows:

‘ 6.4.1 Not later than sixty (60) days pnor to. the Opening Date, you, your General
Manager and one (1) additienal employee (for a ‘maximum of three (3) persons) shall attend and
complete, to our reasonable satisfaction, our initial training program, including classroom training and
trammg in.an operatmg Restaurant at such location(s) as may be designated by us. If you wish to send
additional employées to our initial training program, whether before the Restaurant opens: or while the
Restaurant is operating, you shall pay t6 us ouf then-current training fee for each additional trainee.

6.4.2 'We shall detérniine, in our reasonable discretion, whether you and your General
Manager have satisfactorily completed initial training. If the initial training program is (a) not completed
within the timeframe required by us, (b) not satisfactorily. completed by you or your General Managet, or-
(c) if we in our reasonable businéss judgment, based upon the performance of the: General Manager,
determine that ‘the training program cannot be satisfactorily completed by such person, you shall
designate a replacement to. satisfactorily complete such training. Any General Manager subsequently
desngnated by you shall also receive and complete such initial training to our satisfaction. We.reserve the
right to charge a reasonable fee for any: initial training provided by us to any initial General Manager or
any'‘other Restaurant personnel for any initial training. provided to a replacement or successor General
Manager. You shall be respons1ble for-any and all expeiises incurred by you, your General Manager and
other Restaurant personnel in connection with any initial training program, including, without limitation,
costs-of travel, lodging, meals.aihd wages.

' 6.4.3 In connection with the opening of the Restaurant, we shall provide you ‘with
openmg assistance by a trained representatlve of us or our designee. The trainer will provide on-site pré-
opening.and opening training,. supervision, and assistance-to-you for a period of seven (7) to fourteen (14)
days around the Restaurant’s opening. You agree to reimburse us for the expenses incurred by such
trained representative, including, but not limited to, travel, lodging and meals, while ‘providing the
opening assistance: o

6.4.4. Upon your reasonable request or as we shall deem appropriate (such as if we

determine you require remedial training), we shall, during the term hereof; subject to. the- availability of

personnel, provide you with additional trained representatives who shall provide on-site remedial training
and assistance to: your Restaurant personnel. For-this additional training and assistance; you shall pay the
per diem fee then being charged to franchisees under the System for the services of such trained
representatlves plus their costs of travel, lodging, and meals.

E 6.4.5 If we determine that. you and/or- your ‘General Manager have not completed the
mmal training program to our satisfaction, after providing you the opportunity to designate a.replacement
General Manager as provided in Section 6. 3, we have the right to terminate this Agreement.

6.5 Compliance with Laws

You shall comply with all requirements of federal, state and local laws, rules, regulations, and
orders, including but not limited to obtaining the appropriate: licenses required by your local or state
government, as.are required to operate the: Restaurant.
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You.and your-owners-agree to comply, and to assist us to the fullest extent possible in our efforts
to.comply, with Anti-Terrorism Laws (defined below). In connection with that compliance, you and your
owners certify, represent, and warrant that none of your property of intefests is subject to being blocked

‘under and that you and your owners otherwise are not in violation -of; any..of the Anti-Terforism Laws..

“Anti-Terrorism Laws” mean Executive Order 13224 issued by the President of the United States, the
USA PATRIOT Act, and all other present and future federal, state, and local laws, ordinances,
regula’nons policies; lists, and other réquirements of any govemmental authority addressing or in any way
vrelatmg to terrorist acts and ‘acts of war. Any violation of the Anti-Terrorism. Laws by you or your
owners, or any blocking of your.or your owners” assets under the Anti-Terrorism Laws, shall constitute
good cause forimmediaté termination of'this Agreement.

t6.T Compliance with All Other Obligations

1

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

D | ARTICLE 7
FRANCHISE OPERATIONS
4

7.1  Compliance with Standards

You understand the importance of maintaining uniformity amorig all of the. Restaurants and the
importance of complying with .all of our standards and specifications. relating. to the. operation of the
Restaurant.

7.2 Maintenance of ‘Restaurant‘

You shall maintain the Restaurant in a high degree of sanitation, repair and condition; and in
conniection therewith ‘shall make such additions, alterations, repairs and replacements thereto (but no
others without our prior written consent) as may be required fof that purpese, including, without
limitation, such periodi¢ repainting or replacement of obsolete signs, furnishings, equipment (including;
but. not limited to, point of sale or computer hardware and software systems), and décor as we may
reasonably direct in order to maintain system-wide integrity and uniformity. You shall also obtain, at

‘your cost and expense any new. or addmonal equlpment (mcludmg pomt of sale or computer hardware

requ1red by us for-you to offer and sell new menu |tems from the Restaurant or'to providé- the Restaurant
services by alternative means, such as through catering or delivery arrangements. Except as may be

expressly provided in the. Manuals, no material alterations or improverents or changes of ‘any kind in
design, equipment, signs, interior or exterior décor items, fixtures.or fumlshmgs shall be made in or about
‘the Restaurant or its premises without our prior written approval, which shall not be unreasonably

withheld.

7.3  Remodeling and Redecorating

To assure the continued success, of the Restaurant, you shall, upon our request, remodel and/or
redecorate. the Restaurant premises, equipment (incliding point of sale. or computer hardware :and
software systems), signs, linterior and exterior décor items, fixtures, furnishings, supplies and other

products and materials required for the opeération of the Restaurant to. our then-current system-wide

standards and specifications. We agree that we shall not request such remodeling and/or redecorating
more. frequently than every five (5) years during, the term of this Agreement, except that if the Restaurant
franchise. is transferred pursuant to Article 14, we may request that the transferee: remodel and/or
rédecorate the Restaurant premises as described. herein.
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7.4  Approved Suppliers.

You shall comply with all of our standards and specifications relating to the purchase of all food
and beverage items, ingredients, supplies, materials, fixtures, furnishings, equipment (including electronic
cash register and computer hardware and software systems) and other products used or offered for sale at
the Restaurant. Except as provided in Sections 7.6 and 7.7 with respect to certain materials bearing the
Marks and proprietary products, you shall obtain such items from suppliers (including manufacturers,
dlstnbutors and other sources) who continue to demonstrate the. ability to meet our then-current standards
and | ;specifications for' food and beverage items, ingredients, supplies, materials, fixtures, fiirnishings,
equxpment and other items used or offered for sale at Restaurants.and ‘who possess adequate quality
controls.arid capacity to supply your needs promptly and reliably; and who have been: approved in, writing
by us prior to any purchases by you from any such supplier; and who have not ‘thereafter been
disapproved by us. If you desire to purchase, lease or use any products or other items from an
unapproved supplier, you shall submit to us a written request, for such approval, or shall ; request the,

supplier itself to.-doso. You shall not purchase or lease from any supplier until and unless such supplier

has-been approved: in' writing' by us. We shall have the right to require that our representatives be
permiitted to inspect the proposed supplier’s facilities, -and that samples from the supplier be delivered,
either to us or to an independent laboratory designated by us, for testing. We reserve the right; -at our
option, to re-inspect from time to time the facilities and products of any such approved suppller ‘and to.
revoke our approval upon the supplier’s failure to continue to- meet any of our then-current criteria.
Nothing herein shall be: construed to require us to approve any particular supplier. Either: you or the
suppliér shall pay our then-current evaluation fee on demand from us. ;

7.5 ‘Operation of Restaurant in Compliance with Our Standards

To ensure that the highest degree of quality and service is maintained, you shall operate the
ReStaurant in strict conf()rmity with such meth‘ods standards and s’péc'iﬁcatio’ﬁ's ()‘f 0urs set forth in the
I
; 7.5.1  To sell or offer for sale all menu.items, products and services required by us and
in the method, manner and style of distribution prescribed by us, .only as expressly authorized by us in
writing in the Manuals.

7.5.2 To sell and offer for sale only the menu items, products and services that have
been expressly.approved for sale in writing by us; to refrain. fromi deviating from our standards and
specifications without,our prior written consent; and to discontinue selling and offering for sale any menu
items, products or services which we may, in‘our sole discretion, disapprove in writing,at any time.

7.5.3.  To maintain in sufficient supply and to use and sell at all times only such food
and beverage items, ingredients, products, materials, supplies and paper goods that conform to our
standards and specifications; to prepare all ménu items in. accordance with our recipes and procedures for
preparation contained in the Manuals. or other writtén directives, including, but net. limited to, the
prescribed measurements of ingredients; and to refrain from deviating from our standards and
specifications by the use or offer of non-conforming items. or driffering, amounts of any items, without our
prior written consent.

7.5:4  To permit us or-our-agents, during riormal business hours, to remove a reasonable
number of samples of food or non-food items from your inventory er from the Restaurant, without
payment therefor, in amounts reasonably necessary for testing: by us or an independent laboratory to
determme ‘whether such samples meet our then-current standards and specifications. In addition to. any
other renedies we imay havé under this Agreement, we may require you to bear the cost of such testing if-
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the: suppller of the item has not previously been approved by us of if the sample fails to conform with.our
réasonable specifications.

‘ 7.5.5 To purchase or lease and install; at your eéxpense, all fixtures, fumlshmgs
equipment (including peint of sale and computer hardware and software systems), décor items, signs, and
related items as we may teasonably direct from time to time in the Manuals or otherwise in writing; and
to refrain from installing or permitting to be installed on or about, the Restaurant premises, without our
prior written consent, any fixtures, furnishings, equipment, décor items, signs, games, vending machines
or other items not previously approved ‘as meeting our standards and spec1ﬁcatlons If'any of the property
described above: is leased by you from a third party, such lease shall be approved by us, in wntmg, prior
to executlon Our approval shall be conditioned upon such lease containing a provision which permits
your interest. in the lease to be assigned to-us upon the termination or explratlon of this Agreement and
which prohibits. the lessor from imposing an assignment or related fee upon. us. in connection with such
assignment.

: . 7.5.6  To grant us and our agents the right to enter upon the Restaurant premises, during

normal business hours, for.the purpose of conducting inspectiens; to cooperate with ouf representatives it
such.inspections by rendering such assistance as they may reasonably. request; and, upon. notice from us
or our agents and without limiting our other rights under this Agreement, to take such steps as may be
necessary to correct immediately any deficiencies. detected during any 'such inspection. Should you, for
any reason, fail to correct such deficiencies within a reasonablé time as determined by us, we shall have
the right and authority (without, however, any obligation to do so) to correct such deﬁctenCIes and charge
you a reasonable‘fee for our expenses in so acting, payable by you immediately upon demand.

‘ 7.5.7 To maintain a competent, conscientious, trained staff and to take such steps as
are necessary to ensure that your émployees preserve good customer relations and comply with such dress
code as we may reasonably prescribe from time to time.

7.5.8  To install and maintain equipment and a telecommunications line in accordance
with our specifications to permit us to access and retrieve by telecommunication any information stored
on a point of sale system (or other computer hardware and soﬁware)\ 'you are required to utilize at the
Restaurant premises as specified in the Manuals, thereby permitting us. to inspect and monitor
electronically information concerning your Restaurant, Gross ‘Sales and such other information as;may: be
.contained or stored in such equipment and seftware. You shall obtain and maintain Internet access or
..other means of electronic communication. as. specified by us from time to time. It shall be a material
default under this Agreement if you fail to maintain such equipment, lines and communication methods in
operation and accessible to us at all times throughout the term of ‘this Agreement. We shall have remote
access.as provided 'herein at such times and in such manner as we shall from time to time specify.

|

| 7.5.9 To honer all credit, charge, courtesy or cash cards or other credit devices
required or approved by us. You must obtain our written approval prior to. henoring any previously:
unapproved credit, charge, courtesy or cash cards or'other credit devices.

7.5.10 To sell or otherwise issue gift cards or certificates (together “Gift Cards”) that
have: been prepared utlllzmg the:standard form of Gift Card provided or designated by us,, and only in the
manfier specified by us in the Manuals or otherwise in writing, if we elect to establish such a program.,
Yoou shall fully henor all Gift Cards. that are in the form provided or approved by us regardless of whether
a Gift Card was issued by you or another We, the Pizza Restaurant. You shall sell, issue, and redeem
(without any offset against any Royalty Fees) Gift Cards in accordance with procedurés and. policies
specified by us in the Manuals or otherwise in writing, including those relating to procedures by which:
you shall request réimbursement for Gift Cards issued by other We, the Pizza Restaurants :and for making

v

: J
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‘t"imel‘y‘ payment to us, other operators of ‘We, the Pizza Restaurants, or a thi‘rd-par‘ty service provider for
Gift Cards issued from the Restaurant that are-honored by us or other We, the Pizza Restaurant-operators.

7.6 Proprietary Products

. You acknowledge and agree that we and our affiliates have: developed, and may continue to.
develop; for use in the System certain products which are prepared from confidential proprietary recipes.
and E,,which‘{are trade secrets of us and our affiliates, and other proprietary products bearing the Marks.
Because of the importance of ‘quality and uniformity of prod'uction and the sigriiﬁcance of"such products
distribution of such products Accordmgly, you agree that 1f such products become a part of the System,
you shall use only our secret recipes and proprietary products and shall purchase-all of your requirements
for such products solely from us or-from a source designated.by us. You further agree to purchase from
us. or our-affiliate for resale to your customers certain merchandise identifying the System as we shall
require, such as logoed merchandise, memorabilia and promotional products, iit amounts sufficient to
satisfy ‘your'customeér demand.

7.7 Advertising and Promotional Materials

You shall require all advertising and promotional materials, signs,. decorations, paper goods
(including menus and all forms and stationery used in the Franchised Restaurant), and other items which
may be designated by us. to bear the Marks in the form, coler, location and manner prescribed by us,
mcludmg, ‘without limitation, notations abotit'the ownership of the Marks.

7.8  Complaints
| You shall process and haridle all consumer complaints connected with or relating t6 the
Restaurant and shall promptly notify us by telephone and in writing of all of the. followmg complaints:
(i) food related illnesses, (ii) environmental, safety or health violations, (iii) claims exceeding Five
Hundred Dollars ($500.00); and (iv).any other material claims agamst or losses suffered by you: You
shall maintain for our inspection any governmental or trade association inspection reports affecting the

Restaurant or equipment located in the Restaurant during the term of this Agreement and for thuty (30)
days< after the expiration or earlier termination hereof:

7.9 Power of Attorney for Telephone: Listings, etc.

Upon the execution .of this Agreement or at.anytime thereafter, you shall, at our optien, execute
such forms and documents as we deem necessary to appoint uis as your true and lawful attorney-in-fact
with full power and autherity for the sole purpose of assigning to us only upon the termination er

expiration of this. Agreement, as required under Section 18.15: (i).all rights to the telephone numbers of

the Restaurant and .any related and other bu,s‘ijr_i‘_ess li’stings; and: (ii) Internet  listings, domain names,
Internet Accounts, advertising on the Internet or World Wide Web, websites, listings with search engines,
e-mail addresses or any other similar listing or usages related to the Franchised Restaurant. You agree

that you have no authority to-and shall not establish any website or listing on thé Internet or World Wide

Web‘w1thout our-express written consent, which corisent may be. denied without reason.

7.10  Power of Attorney for Taxes

Upon execution of this Agreément.or at any time:thereafter, you shall, at.our option, execute such
forms and documents as we deem necessary to appoirit ‘us as your true and lawful attorney-in-fact with
full power:and authority for the sole purpose of obtaining any and all returns and reports filed by you with

any state or federal taxing authority relating, to the. Franchised Restaurant,

[
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7.11  Pricing

[ With respect tothe offer and sale-of all menu and beverage items, we may. from time to time offer
guidance with respect to-the selling price for such goods, products and services or we may determine the
‘minimum and/or maximum selling prices for such menu and beverage items, to the extent permitted by
appllcable law, and you shall be bound to adhere to any such recommended or required pricing. If you
elect to sell any or all of your products or merchandise at.any price recommended or required by us, you
acknowledge that we have made no guarantee or warranty that offering such products. or merchandise at
the recommended or required price will enhance your sales or profits.

7.12  Unapproved Products and Services.

In the event you sell any food, beverage, products, novelty items, clothing, souvenirs or performs
any services thdt we have not prescribed, approved. or autherized, you shall, immediately upon notice
from us: (i).cease and desist offering or providing the unauthorized or unapproved food, beverage,
product, premium, novelty item, clothing, souvenir or from performing:such services and (i1) pay'to us, on
demand, a prohibited product-or service fine equal to Two Hundred Fifty Dollars ($250) per day for each
day ‘such unauthorized or unapproved food, beverage, product, premium, novelty: item, clotiing, souvenir
or service is offered or provided by you after written notice from us. The prohlblted product or service’
fi ne{shall be in addition to all other remedies available to us under this. Agreement or at law.

' 713 Customer Surveys

You shall participate in all customer surveys.and satisfaction audits, which may require that you
provide discount or complimentary products, provided that such discounted or complimentary ‘sales shall
not be included in the Gross Sales of the Restaurant. Additionally, youshall participate in any complaint
resolution ‘and other programs as we may feasonably’ establish for the System, which programs may
include, without limitation, providing discounts or refinds to customers.

ARTICLE 8
ADVERTISING.AND RELATED FEES

Recognizing the value of advertising and the ‘importance of the 'standardization of advertising
programs to the furtherance of the goodwill and public image of the System, the-parties agree as follows:

8.1  Participation in Advertising

' We may from time to time-develop and create advertising and sales promotion ‘programs designed
to promote-and enhance thé. collective success of all Restaurants operating under the System. You shall
participate in all such advertising and sales promotion programs in accordance with the terms .and
condmons established by us for each program. In all aspects of these programs,. including, without
llmltatron the type, quaiitity, timing, placement and choice of media, market areds and advertising
agengcies, the standards and specifications established by us shall be final and binding upon you,

8.2 Local Advertising

We recommend, but do not require, that you spend money on advertising for, the Restaurant in
your' Designated Territory (“Local Advertising”). If you chopse to conduct Local Advertising, any
‘materials you develop must be approved by us before they can be: used, as described below. You
understand and acknowledge that 'you may not directly solicit customers outside: of your Designated
Territory; provided, however, that while you may. place advertisements in printed media arid on television
and radio that -are targeted to -customers and prospective customers located within your Designated
Territory, ‘you will not be deemed to be in violation of the Franchisé Agreerient if those advertisements,
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because of the natural circulation of the printed media or reach of television and radio, are. viewed by
prospective customers outside of your Designated Territory-

8.3 Advertising Fund

We reserve the right to establish and administer an Advertising Fund for the purpose of
advertising the System on a regional er national basis (the “Advertising: Fund™). You agree to' pay the
Advertising Fee déscribed in Section 4.3. You. agree that the: Advertising Fund shall be mairitained and
admlmstered by us orour designee as. follows::

7 8.3.1 We shall direct.all adVerti’siixg'prograxns and shall have sole discretion to approve
or disapprove the creative concepts, materials and media used in such programs and the placement and.

allocation thereof. You agree and acknowledge that the Advertising Fund is intended to maximize

general public recognition and accéptance of the Marks and enhance the .collective success of all
Restaurarits. operating, under the System. ‘We and our affiliates shall, with respect to Restaurants operated
by us and them, contribuite to the Advértising: Fund generally on the same: basis as you. In administefing
the Advertising Fund, we and our designees undertake no obligation to make expendltures for you that are.
equnvalent or proportionate to your contrlbutlon or to ensure that any particular franchisee benefits

directly or pro, rata from the placement of . advertlsmg We shall be entitled to reimbursement from the

Advéertising Fund for our reasonable: ‘expenses in managing the Advertising Fund.

8.3.2  You agree that the Advertising Fund may be used to. satisfy any and all costs of

‘mamtammg, administering,, dlrectmg and preparmg advertising (including, without limitation, the cost of
preparing and conducting television, radio, magazine and newspaper advertising campaigns; direct mail

and loutdoor billboard advertising; internet marketing; public relations activities; employing advertising
agencies to assist therein; development and maintenance of our website; and costs of our personnel and
other departmental costs for advertising that is internally administered or prepared by us). All sums paid
by you to the Advertising Fund shall be maintained in a separate account by us and may be used to defray
our expenses, if any, as we may .incur in activities reasonably related to the administration or direction of
the- Advertising Fund and advertising programs for franchisees and the System. The Advertising’ Fund
and its earnings shall not otherwise inure to our benefit. The Advertising Fund. is operated solely asa
conduit for collecting.and expending the advertising fees as outlined above.

l 8.3.3 A statement of the operations of the: Advertising Fund shall be prepared annually.
by us and shall be made available to you upon request. This statement of operations may be unaudited.

| 8.3.4 Any monies remaining in the Advertising Fund at the end of any year will carry

.oven to the next year. Although the Advertising Fund is intended to be of perpetual duration, we may

terminate the Advertising Fund. The Advertising Fund shall not be terminated, however, until all monies
in the Advertising Fund have been expended for advertising of promotional purposes or returned to
contributing Franchised Restaurants. or those :operated by us or our affiliates, without interest, on the basis
of their respective contributions.

83.5 If we terminate the Advertising Fund, we may, inour sole discretion, reinstate
the Advertising Fund at any time, and you agree to contribute to. said reinstated Advertising Fund as
described herem

1

84 Conduct of Advertising; Our Approval

All'advertising and promotion by you in any medium shall be conducted in a professional manner
and shall conform to our standards and requirements. as sét forth in the Manuals or otherwise. Y.ou shall
obtain our approval of all advertising and promotional plans and imaterials prior to use if such plans and
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materials have not been prepared by us or previously approved by us during the twelve:(12) months prior
to their proposed use. You shall submit such unapproved plans and materials to us, and we shall have.
ﬁﬂeen (15) days to provide you with written netice. of our approval or disapproval of such materials: Any
plans and materials that you submit to us for our review' will becorne our property and there will be no
restriction on our-use or dissemination of such materials, You shall not adveitisé or use our Marks in any’
fasliion on the Internet, World. Wide ‘Web or via other means. of advertising through telecommunication
without eur express. written consent.

We reserve the right to require you to include certain language on all advertising to be- used
locally by you or to be used by the Cooperative, including, but:not limited to, “Franchises Available’ and
reference to our telephone number and/or website.

8.5 Grand Opening Advertising

. In addition te the ongoing advertising contributions set forth herein, you shall be required to
spend Ten Thousand Dollars ($10,000) on a.grand opening.advertising campalgn to advertise the opening
of the Restaurant. The grand opening advertising campaign shall be conducted in the, ninety (90) day
period comprising thirty (30) days prior to. and sixty (60) days followmg the Restaurant’s opening: You
are:required to hire a public relation firm for the opening and for the first six (6) months of" operation. All
advertisements, proposed to be used in the grand. opening advertising campaign are subJect to our review
and approval in the manner set. forth in this Article 8. We reserve the rlght to require you to give the
grand opening advemsmg campaign monies to us and we will conduct the grand opening advertising
campangn on your behalf.

8.6 Websites

As used in. this Agreement the term “Website” means an interactive electronic do¢ument, series
of symbols, or otherwise, that i contained in a.network of computers. linked by communications software.
The 'term Website includes, but is not limited to, Internét and World Wide Web home pages. In
connection with any Website, you agree to the following: :

8.6.1 We shall have the right, but not the obligation, to establish and maintain a
Websnte which may, without limitation, promote the Marks, We, the Pizza Restaurants and any: or all of’
the products offered at Restaurants, the franchising of We, the Pizza Restaurants, and/or the System. We.
shall have. the sole right to control all aspects of the Website, including without limitation its design,
content, functionality, lmks ta.the. websites of third parties, legal.notices, and policies and terms of usage;,
‘we shall also have the right to discontinue-operation of the: Website.

8.6.2 We shall have the right, but not the o‘,bliga_t_ion, to designate one oOf more web
ppage(s) to describe you and/or the Franchised Restaurant, with such web page(s) to be located ‘within our
Website. You shall comply with our policies with respect to the creation, maintenance and content of any
such web pages; and we shall have the right to refuse to post. and/or discontinue posting any content
and/oi-the operation of any web page.

8.6.3 You shall not establish a separate Website without our prior written approval
(whlch we shall not be obligated to provide). If approved to establish-a Website; you shall comply with
our pOllCleS,l standards and ‘specifications with respect to the creation, maintenance and content of any
such, Website. You specnﬁcally acknowledge and agree- that any Website owned or maintained by you or
for-yourbenefit shall be deeied “advertising” under-this Agreement, and ‘will be subject to (among other
* things).our:approval under this Article 8.

We, the Pizza/fa-05b 20



8.6.4 Youacknowledge and agree that you are strictly prohibited from promoting your
Restaurant or using the. Marks in any manner on any social and/or networking Websites, including, but
not limited to, Facebook, LinkedIn; MySpace and Twitter, without our prior written consent. Y.ou must
comply with our System standards regarding the use. of social media in your Restaurant’s .operation,
including prohibitions en your and the Restaurant’s employees posting or blogging comments about the
Restaurant or the System, other than on:a website established .or authorized by us.(* ‘social media™ includes
personal blogs, common social networks like Facebook and MySpace, profess:onal networks like
LinkedIn, live-blogging tools like Twitter, virtual worlds, file, audio and Video-sharing sites, and other

similar social networking or média sites or tools):

8.7  Advisory Councils

‘We-may, in our discretion; form an-advisory council.to work with us to improve the System, the

3products offered by We, the Pizza Restaurants, advertising conducted by the Advertising Fund, and any

other matters that we deem approprlate Advisory council membeérs will include our representatives and
franchisee representatives. F ranchisée represéntatives may be chosen by us or may be elected by other

‘franchrsees in"the: System. If you participate onan advisory council you must pay any costs you incur

related to your participation, such as travel and living expenses to attend council meétings. Ifan advisory
council is formed, it will act solely in an advisory capacity, and will not have decision making authority.
We will hiave the right to. form, change, merge ordissolve any advisory council.

| ARTICLE 9

9.1  Use of Marks

We grant you the right to use the Marks during the term of this Agreement in accordance with the
System and related standards and specifications.

9.2 Limited License

'You expressly understand and acknowledge that:

92.1 We are the owner or-are the licensée of the owner of all right, title and interest in
and to the Marks afid the goodwill associated with and symbolized by them. All references herein to our
rights,, title and interest in ard to the Marks shall be deemed to mclude the owner’s rights, title and
interest in and to the Marks.

9:2.2°  Neither you nor any Controlling Principal shall take any action that would
prejudice or interfere with the validity. of our rights with respect to the Marks. Nothing in this. Agreement
shall give you any right, title, or interest in of to any of the Marks or any 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 Restaurant

and only at or from its accepted location or in approved advertising related to-the Restaurant.

v

' 9.2.3 You understand and agree that the limited license to use the Marks granted

;hereby applies only to such Marks as are designated by us, and which are not.subsequently desrgnated by

us as being w1thdrawn from use, together w1th those which may hereafter be desrgnated by us in wntmg

acqu1red any ownershlp or equltable rlghts in any of ‘the Marks by virtue of the llmlted license granted‘
hereunder or by virtue of your use of any of the Marks.
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9.2.4  You understand and agree that any and all goodwill arising, from your use of the
Marks and the System shall inure solely and exclusively to our benefit, and upen expiration or
termination of this Agreement and the license herein granted, no monetary amount shall be assigned as

attributable to any goodwill associated with your use of the:Marks.

9.2.5 You shall notcontest the validity of or'our interest in the Marks. or assist.otliers to
contest the validity of our interest in the: Marks.

’ 926  You acknowledge that any unauthorized use of the. Marks shall constituté. an
‘memgement of our rights in the Marks and a material event of default hereunder. You agree that you
shall provide us with all assignments.. affidavits, documents, information and assistance ‘we reasonably
request to fully vest in us all such rights, title and interest.in and to the. Marks, including all such items as

are’ rfeasonably requested by us to Tegister, maintain and enforce such- rights in the Marks.
| ,

= 9.2.7 If it becomes advisable at any time, in our discretion, to modify or discontinue
use of any Mark and/or te adopt or use one or more additional or substitute proprietary marks, then you
shall be obligated to comply with any such instruction by us. ‘Wi will not be liable to you for any
expenses, losses. or damages. sustained by you as a result-of ‘any Mark addition, modification, substitution
or discontiniiation. You waive any other claim arlsmg from or relating to any Mark change, modification
or substitution and covenant net to conmimence or join in any lmgatlon or other proceeding against us for
any of these expenses, losses or damages.

9.3  Limitation on Use of Marks
With respect to your licensed use of the Marks pursuant to this Agreement,.you further‘agree that;

'9 3 1 Unless btherwise au’thorized or requ‘ired by us, yo‘u shall operate and adve‘tt‘iSe
as part of your corporate or other leoal name, a_nd shall tham our apprpyal .of sucii éérporate or other
legal name prior to filing it with the applicable”state authority.

9.3.2 During the term of this Agreement and any renewal hereof; you shall identify
yourself as the mdependent owner of the Restaurant 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 nofice
in such content and form and at such conspicuous locations on the premises of the Restaurant as ‘we may

desngnate' in writing.

behalf;

9.3.3  You shall not use the Marks to incur -any obligation or indebtedness on our

9.3.4  You shall comply with our instructions in filing and maintaining the requisite

trade name or fictitious name registrations, and shall execute any documents deéied necessary by us. or

our counsel to obtain protection of the Marks or to maintain their continued validity and enforceability:.

9.4  Notification of Infringement or Claim

You shall notify us immediately by telephone and thereafter in ‘writing of any apparent
infringement of or challenge to your use of any Mark, of any claii by any person of any rights in any
Mark, and you and the Controlling Principals shall not communicate with any pefson ether than us, our

coungel and your counsel in connéction with any such mfrmgement challenge or claim. We shall have

complete discretion to take such action as we deem appropriate in-connection with the foregoing, and the

rightito control exclusively, any settlement, litigation or-Patent and Trademark Office or other proceeding

1
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arising out of any such alleged infringement, challenge .or claim or otherwise relating to any Mark. You
agrée 'to execute any and all instruments and decuments, render such assistance, and do such acts or
things as-may, in our opinion, reasonably 'be necessary or-advisable to protect and- maintain our interests
in any lmgatlon .or other proceeding or to otherwise protect and maintain our ‘interests or any: other
intérested party in the Marks. We will indemnify you and hold you harmless. from and agamst any and all
claims, liabilities, costs, damages and reasonabie, expenses for which you are held. liable: in any
;proceedmg arising out of your use of any of the Marks (including settlement amounts), provided that the
conduect of you and your Controlling Principals with respect to.such proceediiig and use of the Marks is in
full compliance with the terms.of this Agreement.

9.5  Our Retention of Rights

The right and license of the Marks granted hereunder to you is non-exclusive arnd we. thus have
and retain the following rights, among others, subject only to-the limitations-of Article 1:.

| 9.5.1 T_o grant other licénses for use of the Marks, in addition to these. licenses already
granted to existing franchisees;

|
' 9.5.2  To develop and establish other systems using the Marks or other names or marks

and to grant licenses thereto 'without providing any rights to you; and

\ 9.53 To engage, directly or indirectly, through our employees, representatives,
licerisées, assigns, agents and others, at. wholesale, retail or otherwise, in (a).the production, distribution,
license and sale of products and services, and (b) the use: in connection with such production, distribution
and sale, of the Marks and any and all trademarks; trade names, service marks,, logos, insignia, slogans,
emblems symbols, designs and other identifying characteristics as may be developed or used from time
to time by us.

ARTICLE 10
CONFIDENTIALITY AND NON-COMPETITION COVENANTS

10.1  Confidential Operations Manuals

10.1.1 To protect -our reputation and goodwill and to maintain high standards of

operation under our Marks, you shall conduct your business in .accordance with the Manuals, other
‘written directives which we may reasonably issue to you from time to time whether or not such directives
are included in the Manuals, and any other mariuals and materials created or approved for use in the
operation of the Franchised Restaurant. You acknowledge that the Manuals may be provided by us in
paper format, by CD-ROM, via a password-protected Website, or by other'electronic meadns.

10.1.2  You and the Controlling Principals shall at all times treat the Manuals, any of our
written directives, and any other marnuals and materials, and the information contained therein as
confidential and shall maintain such information as trade secret.and confidéntial in accordance with this
Article 10. You and the Controlling Principals shall divulge and make such miaterials available only to
such of your employees as must have access to it in order to. operate the Restaurant. You and ‘the
Controlling 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 person other than those
authorized above.

10.1:3 The Manuals, written directives, other manuals and matefials and any other
confidential communications provided or.approved by us shall at all times remain our sole property, shall
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at all times be kept in‘a secure place on the Restaurant premises, and shall be returned to us immediately

upon request:or upon termination or expiration of this Agreement.

10,14 The Manuals, any written directives, and any other manuals and materials issued

by us and any modifications to such materials shall supplement and be. deemed part of this Agreement;
provided, however, that in the event. of a conflict between the provisions of this Agreément and those of

the Manuals, the provisions of the manual shall coritfol.

! 10.1.5 We may from time to time revise the contents of the Manuals, and the cortents of
any | other manuals and materials. created or approved for use in the operation of the Frarcliised
Restaurant You shall remove and return to us all pages of the Manual that have been replaced or updated

by us. You expressly agree-to comply with each new or changed standard.

10.1.6 You shall at.all times 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 us-at our headquarters shall control.

' 10.2 Confidential Information

i 10.2.1 Neither you nor any Controlling Principal shall, during the term of ‘this
Agréement or theréafter, communicate, divulge: or use for the benefit of any othef person, persons,
partnership, association or corporation and, following the expiration or termination of this Agreement,
fhéy $hall not use for their own benefit any confidential information, khowledge or know-how concerning
the methods .of bperafion of'the Franchised Restaurant which may be communicated to thém or of which
they may be apprised. in connection with the operation of the Restaurant under the terms of ‘this
Agreemeént. Y.ou.and the Controllmg Prmcnpals shall divulge such confidential information only to such
of your employees as must have access to it in order to operate the Restaurant. Any and all information,
knowledge, know-how, techniques and any materials used in.or related to the System which we provide to
you in connection with this Agreement shall be deemed confidential for purposes of this Agreement.

‘Neither you nor the Controlling Principals shall at any time, without our prior written consent, copy;

duplicate, record or otherwise reproduce such materials or infermation, in whole or in part, nor otherwise
make the same available to .any unauthorized person. The covenant in this. Section shall survive. the
explratlon termination or transfer of this Agreement or any interest herein and shall be perpetually
binding upon you and each of the Controlling Principals.

10.2.2 You shall require and obtain the execution of covenants similar to those set forth
in Section 10.2.1 from your General Manager and all other personnel of ‘yours who have received or will
have access to confidential information. :Such covenants shall be substantially in the form set forth in

Attachment D. All .of your Principals not required to sign this Agreement as a Controlling Principal also
‘must execute such covenants.

10.2.3 If you, the Controlling Principals, the General Manager or any of your employees

develop any new concept, process, product, recipe, or improvement in the operation or promotion of the

Restaurant, you are required to promptly notify us and provide us with all necessary related information,
without compensatlon You and the Controlling Principals acknowledge that any such concept, process
product recipe; or improvemernit will become our property, and we may use or disclose such information,
to other franchisees or developers as we determine to be appropriate.

' 10.3  Non-Competition

10.3.1 You and the Controlling Principals specifically acknowledge that, pursuant to
this. 'Agreement, you and. the Controlling Principals: will receivé valuable training, trade secrets and
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con'f dential information, including, without limitation, information regarding the operational, sales,

'promotlonal and marketing methods and techniques of us and the System which are beyond the present,

skills and experience of you and the Controlling Principals and your managers and employees. You.and.
the (Controlling Principals acknowledge that: such. specialized training; trade secrets and confidential

information provide a competitive advantage and will be valuable to you and them in the development

and operation..of the Restaurant, and that ﬂammg access to such specialized trammg, trade secrets and
confidential information is, thérefore, a primary reason why they are entering into this. Agreement. In

consideration for such specialized trdining, trade secrets and confidential information (including, without:

limitation, information regardmg the operational, ) sqles promotlonal and marketm_gl methods and
techniques of us and the System which are beyond the present skills and experience of you and the

Controlling Principals and your managers and employees), you and the Controlling Principals covenant,

that with respect to you, during the term of this Agreement. (or with réspect to each of the Controlling
Principals, during the term of this Agreement for so long as such individual or entity satisfies the
definition of "Controlling Principals” as described in Section 19.17 of this Agreement), except as
otherwise approved in writing by us, which approval may be withheld or denied in our sole and absolute
discretion, neither you nor any of the Controlling Principals shall, either directly or indirectly, for
themselves or through, on behalf of orin conjunction with any pefson(s), partnership or corporation:

- (a) Divert, or attempt to divert, any business or .customer of the Franchised
Restaurant to. any competltor by direct or indirect inducement or othérwise; oi do or perform, dlrectly or
indirectly, any. other‘act injurious or prejudicial to the goodwill associated with the Marks and' the System..

! (b Own, maintain, operate, engage in, or have any financial or beneficial
lnterest in (including any interest in cofporations, partnershlps trusts,, umncorporated associations, or joint
ventures), advise, assist or make loans to, any business located within the United States, its territories,
states or commonwealths, or-any other country, province, state or geographic aréa in. which we have used,
sought registration of or registered the same or similar Marks or operate or license others to operate a
business under the same or similar Marks, which business is of a character and concept similar to the
Restaurant, including a business which offers and sells the same or substantially similar food products (a
“Competitive Restaurant™),

[ 10 3 2 With re‘sp'cCt to you and‘ fOr a confinuous uninteirupted period commenc'ing upon

each of the Controllmg Prmcnpals commencmg upon the earlier of () the explratlon termmatlon of or
transfer of all of.your interest.in, this: Agreement or'(ii) the time-such individual or entity ceases to satisfy

the definition of “Controlling Principals™ as describeéd in Section 19.17 of this. Agreement) and continuing

for two:(2) years thereafter, except as-otherwise approved.in our sole and absolute discretion, neither you,

nor any of the Controlling Principals shall, directly or indirectly, for themselves, or through, on behalf of

orin conjunctlon with any person, persons, partnership, orcorporation:

(2) Divert; or attempt to divert, any business or customer of ‘the Frarichised
Restaurant hereunder to: any competltor by direct or ‘indiréct inducement or otherwise,, or do. or perform,
directly or indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks and
the System.

®) Employ, or seek to-employ, any person who is at that time or was within
the preceding one hundred eighty (180) days employed by us, or by any other franchisee or multi-unit
operator of ours, or otherwise directly or indirectly induce such persen to leave that person®s employment,
except:as may be'permitted under any existing agréement between us and. you.

|
i
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(c) Own, maintain, operate, engage in, or have any financial or beneficial
interest in (incliiding any interest in corporatlons partnershlps trusts, unincorporated associations or Jomt
ventures), advise, assist or make loans to any Competitive Restaurant and any better pizza market which
is, or is intended to be, located within a twenty (20) mile tadius of the location of any We, the Pizza
Restaurant in‘the System for the term of'this Agreement,

10.3.3 The parties acknowledge and agree that each of the covenants. contained herein
are reasonable limitations as. to time, geographical area, and scope of activity to be restrained and do not
lmpose a greater restraint than is necessary to protect our goodwnll or other business interests. The parties
agree that each of the covenants herein shall be construed as: independent of any other covenant er
provision of this. Agréement. If all or any portion of a covenant in this Section iis held unreasonable or
unenforceable by a court or agency -having valid jurisdiction in an unappealed final decision to which we
are a party, you and the Controlling Principals expressly agree 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
resulting covenant were separately stated in‘and made a part of this Section.

(a) you and the Centrolling Principals understand and acknowledge that we,
shall havé the right, in our sole' and absolute discretion, to tfeduce the scope of any covenant set: forth in
this Section 10.3, or any portion thereof, without their consent, efféctive immediately upon nctice to you;
and ;you ‘and the Controlling Principals agree that they shall comply forthwith with any covenant as so
modified, which shall be fully enforceable notwithstanding the provisioris of Section 19.2 hereof.

(b) ~ youand the Controlling Principals expressly agree that the existence of
any claims they may have against us, whether or net arising from this Agreement, shall not constitute a
defepse to our enforcement of the covenants in this Section.

' (e) Sections 10.3.1(b) and 10.3. 2(c) shall not apply to ownership. of less than
a ﬁvle percent (5%) beneficial interest in the outstanding equity securities of any publicly held coimpany.

l 10.3.4" You shall require'and obtain execution of covenants similar to those set forth in
this Sectlon 10.3 (including covenants applicable upon the termination 'of a person’s employmeit with
you) from your General Manager-and all of your other personnel who have received or will have-access to
trammo from us. Such covenants shall be substantially in the form set forth in Attachment D. All of your
Principals not required to sign this Agreement as a Controllmg Principal also must execute: such
covenants. Notwithstanding the: foregoing, we reserve the _right, in our sole discretion, to decrease the
period of time or geographic scope of the non- competmon covenant set forth in Attachment D or
eliminate such non-cempetition covenant altogether for any party. that is: required to execute :such
agreement under this Section 10.3.4.

10.4  Failure to Comply

You and the Controlling Principals acknowledge that any failure to. comply with the requirements
of this Section shall constitute a material event of default under Article: 17 hereof. You and the
Controlling Principals:acknowledge that a violafion of the terms of this Section would result in irreparable
injury to us for which no adequate remedy at law ‘may be available, and you and the Controlling
Principals accordingly consent to the issuance of an injunction prohibiting any conduct by ‘you. or the
‘Controlling Principals. in violation. of the terms of this Section, You and the Controlling Principals-agree
to pay all court costs and redsonable attorneys’ fees incurred by us in connection with the enforcement of
this Section, including payment of all costs and expenses for obtaining specific performance of, or an
mjunctlon against violation of, the requirements of 'such Section.
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ARTICLE 11
BOOKS AND RECORDS

I1.1  Books and Records

You shall maintain during the term ‘of this Agreement, and shall preserve for at least three (3)
years from the dates of their preparation, full, complete and accurate books, records and accounts,
including,, but not limited to, sales slips, coupons, purchase orders, payroll records, check stubs, bank
statements, sales tax records and returns, cash receipts'and disbursements, journals and ledgers, records of
EFT transactions, and backup or archived records of information maintained on any. computer- system in
accordance with generally accepted accounting principles and in ‘the form and manner prescribed by us
from time to time in the Manuals or otherwise in writing.

11.2  Reports

In addition to the remittance reports requxred by Articles 4 'and 8 hereof, you shall comply with

the- followmg reporting obligations:
|
" 11.2.1 You shall, at your expense, submit to us, in the form presctibed by us, a profit
and loss statement for-each month (which may be unaudited) for you within fifteen (15) days after the end
of each month during the term' hereof. Each such: statement shall bé signed by your treasurer or chief

financial officer or comparable officer attesting that it is true, complete and correct;

11.2.2 You shall, at your expense, provide to us a complete annual financial statément
(which shall be reviewed) for you prepared by an independent certified public accountant, within ninety
(90) days after the end of each fiscal year during the term hereof, showmg the results of your operations
during such fiscal .year; we reserve the right to require such financial statements to be audited by -an
independent certified public accountant satisfactory to us at your cost and expense if an inspection
dlscloses an understatement of payments due t6 us of 'two percent(2%) or more in.any report, pursuant to
Sect}on 11.3; and

11,2.3 You shall also submit to uis, for feview or auditing, such. other forms,, reports;
records information and data as we may reasonably designate, and which pertain to, the' Franchised
Restaurant, i the form and at the times and places reasonably required by us, upon request and as
specified from time to time iin writing,

11.3  Inspections; Audits

We. or our designees shall have the right, during normal business hours, to review, audit, examine
and ¢opy any or all of your books and records as we may require -at the Restaurant.. You shall‘make such
books and records available to us or our designees immediately: upon request. If any required royalty or
other payments due to us are delinquent, or if an inspection should reveal that such paymerits have been
understated in any report to us, then you shall immediately pay to us the amount overdue or understated
upon demand with interest determined in accordance with the provisions of Section 4.4.2. If an
lnspectlon discloses an understatement in any report of two percent (2%) or more, you shall; .in addition,
relmburse us. for all costs and expenses connected with the inspection. (including, without limitation,
reasonablé accounting and attorneys’ fees). These remedies shall be in addition: to any otliér remedies we
may have at law or'in equity.

11.4  Correction of Errors

Y-ou understand. and agree that our receipt or acceptance of any of the statements furnished or
royaltles paid to us (or the cashing of any reyalty checks or processing of any EFTs) shall not preclude us
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from questlonmg the-correctness thereof at any time and, in the event that:any inconsistencies or mistakes:
are discovered in such statements or payments, they shall immediately” be rectified by you and the.
dppropriate payment shall be made by-you.

11.5 Our Authorization

You hereby authorize (and agree to execute any other documents deemed necessary ‘to effect such
authorization) all banks, financial institutions; businesses, suppliers, manufacturers, contractors, vendors
and other persons or -entities with which you do business to disclose to- us any requested financial

‘information. in their possession: relating to you or the Restaurant. You authorize us to disclose data from

your reports, if we determine, in our sole and absolute discretion, ‘that such disclosure is necessary' or
advisable, which disclosure may include disclosure to ‘prospective or existing franchisees or other third
partiés.

11.6  We are.Attorney-in-Fact

Notwithstariding any forms and docuimenits which may have been executed by you under Section
7.10, you hereby appoint us as your true and lawful attornéy-in-fact with full power and authority, for the
sole purpose of obtaining any and all returns and reports filed by you with any state and/or federal taxing:
authority pertaining to the Frarichised Restaurant.- This power of attorney shall survive the expiration or
termination of this Agreement., '

\ ARTICLE 12
INSURANCE

)
12,1 You shall procure, upon execiition of this Agreement, and shall maintain in full force and
effect atall times during the term of this' Agreement (and for siich period thereafter as is necessary to
provnde the coverages required hereunder for events having occurred during the term of this. Acreement)
at. your expense; an insurance policy or policies protecting you and us, our successors and assigns, ‘our
ofﬁéers directors, sharehclders; partners, agents, representatives, independent contractors and employees
of each of them against any demand or claim with respect to persenal i injury, death or property damage, or

any loss, liability or expense whatsoever arising or occurring upon,or in.connection with the Restaurant.

12.2  Such policy or policies shall be written by a responsible, duly licensed carrier or carriers
reasonably .acceptable to us and shall include, at a minimum (except as additional coverages and higher
policy limits may reasonably be specified by us from time to time), in accordance with standards and
specifications set forth in writing; the following:

12.2.1 General and professional liability, including liquor liability, in the ameunt of One
Million Dollars ($1,000,000) per. occurrence, Two Million Dollars ($2,000,000) aggregate limit.

_ lf2.2.2 “All Risks” coverage for the full cost of replacement of the Restaurant premises.
and all other property in which we may havean interest with no coinsurance clause for the premises.

12.2.3 Business Intérruption insurance in a sufficiéent amount to.cover profit margins,
mairtenance of competent and desirable personnel and fixed expenses for a period of at least ninety (90)
days. This insurance should also include coverage for-royalty fees aperiod of‘at least twelve (12) months.

12.2.4 Automobile liability coverage, including coverage of owned, non-owned and

hired vehicles, with coverage’ in amounts nét less than One Million Dollars($1,000,000) combined single
limit,
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12.2.5 Worker’s compensation insurance in amounts provided by applicable law (but
not"less than Five Hundred Thousand Dollars ($500,000) per occurrence) or, if permissible under

applicable law, a legally appropriate alternative providing substantially similar compensation. for injured

workers reasonably satisfactory to us.
(

[ 12.2.6 Siich other insurance as. may be required by the state or locality in which the:
Restaurant is located and operated oras may be required by the tefms of the lease for the Restaurant.

12.2.7 You may, with ouf pnor written consent, which consent may be withheld or
demed elect to: have. reasonable deductibles. in connection with the ¢overage required: under Sections
12.2.1 through 12.2.4 hereof. Such policies shall also include a waiver of subrogation in favor of us, our

affiliates and the respective-officers, directors, shareholders, partners, agents, representatives, independent
contractors, servants and employees of each of them.

123 In connection with any censtruction,. renovation, refurbishment or remodeling of the:
Restatirant, you shall maintain Builder’s Risks/installation insiirance in forms and amounts, and. written.
by a responsible, dily licensed carrier or carriers, reasonably satisfactory to us.

124 Youi obligation to obtain and maintain the foregoing policy or policies in the amounts
specified shall not.be limited in any way by reason of any insurance which may be maintained by us; nor
shall your performance of that obligation relievé it of liability under the indemnity. prowslons set forth in
Articles 15 of this Agreement.

12.5  All general liability and. property damage policies shall contain a provision. that we, our
affiliates and the officers, directors, sharehoiders, partners, agents, representatives, independent
contractors, servants -and employees of ‘each of them, although named as insureds; shall nevertheless be
entitled to recover under such policies on any loss occasioned to- uis ‘of Ouf servants, agents or employees

|
by reason of the negligence of you of yeur-servants, agents or employees..

12.6  Upon execution of this Agreement, and. annually thereafter not later than thirty (30) days
prior to the expiration of any siich policy, you shall deliver to us Certificates of Insurance evidencing the
existence and continuation of proper coverage with limits not less than those required hereunder. In
addition, if requested by us, you shall deliver to us a copy of the insurance policy oi-policies required
hereunder. All insurance polici€s requi“"r'e‘d hereunder, with the exception of workers’ compensation, shall
name us, our affiliates -and the: officers, .directors, shareholders, partners, agents, representatives,
independent contractors, servants.and: employees of*each of them, as additional riamed insureds; and shall
expressly prowde that any interest of same therein shall not be affected by any breach by you .of any.
policy provisions. Further, all insurance policies requnred hereunder shall expressly provide that no less
than thirty. (30) days™ prior writteni notice shall be.given to: us in the. event of a material alteration to or
cancellation, of the pollc1es

12.7 Should you, for any reason, fail to procure or maintain the insurance required by this
Agreement, as such requirements may be revised from time to time by us in writing, we shall have the
right and.authority-(without, however, any obligation to do so) immediately to procure such insurarice and
to charge same to you, which charges, shall be payable by you nmmedlately upon notice, The foregoing
remedies shall be: in-addition to-any other remedies we may have at law-or in equity.

12.8  Upon our written request; you shall procure from your insurance carrier or carriers a

repoit of claims made and reserves:setragainst your insurance policies:

i
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12,90 We reserve the right to modify the types of insurance coverages and amounts. of coverage
that!you are required to maintain for the Restaurant, and you agree to comply with any such changes; at
yOur expense.

ARTICLE 13

DEBTS AND TAXES

13.1 Taxes

You shall promptly pay when due all Taxes (as: defined below), levied or assessed, and .all

* accounts ‘and other indebtedness of every kind incirred by you in the' conduct of the Franchised

Restaurant under this Agreement. Without limiting the provisions of Atticle 15, you shall be solely liable
for the payment of .all Taxes and shall indemnify us for the full amount of all such Taxes and for any
liability. (including penalties, interest and expenses) arising from. or concerning the payment of Taxes,

whether such Taxes were: correctly or legally asserted or not.. You shall submit a copy of all tax filings.

sent to federal, state.and local tax ‘auyhor;i"t-ies to s within ten(10). business days-after such filing has been
made with the appropriate taxing authority.

The term “Taxes” means any present or future taxes, levies, imposts, duties or other charges .of
whatever nature, including any interest or penalties thergon, imposed by any government or political
subdivision of such government on or relating to the operation of the Franchised Restaurant, the payment
of monies, or the exercise of rights granted pursuant to this Agreement.

13.2 Payments to-Us

Each payment to be made to us hereunder shall be-made free and clear and without deduction for
any Taxes.

13.3.  Tax Disputes

In the event of any bona fide dispute as to your liability for taxes assessed or-other indebtedness,

you 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 evert shall you permit a tax sale or seizuyre by
levy of execution or similar ‘writ or warrant. or attachment by a, creditor to occur against the premises of

the Franchised Restaurant or:any improvements thereon.

13.4  Compliance with Laws ° - R

You shall comply with all federal, state and local laws, rules and regulations and shall timely

obtain any and all permits, certificates or licenses necessary for the full and proper conduct of the

Franchised Restaurant, 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..

I 13.5. Notification of Action or Proceeding

i You shall notify and deliver to us, in writing within five (5) days of the commencement of any

action; suit of proceeding and of the issuance of any order, writ, injunction, award ot decree of any court,

agency or other governmental instrumentality, which may adversely affect the operation or financial
condition of the Franchised Restaurant,

)
|
|
|
1
!
)
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ARTICLE 14
TRANSFER OF INTEREST

i 141  Transfer by Us

" We shall have the right, without the need for your consent, to assign, transfér or sell our rights
undér this Agreement to any person, partnership, corporation or other legal entity, provided that the
transferee agrees in writing to assume all obligations undertaken by us herein and you receive a statement
from both us and our transféree to that effect. Upon. such assignment and assumption, we shall be undér
no further obligation hereunder,. except for accrued liabilities, if any. You further agree and affirm that
we may go public; may engage:in a private placement of some or all of our seciirities; may merge; acquire
other corporations, or be acquired by ancother corporation; and/or may undertake a réfinancing,
récapitalization, leveraged buyout or other economic, legal or finaficial restructuring. With regard to any
of the above sales, assignments and dispositions, you expressly and specifically waive. any claims,
demands or. damages arising from or related to the loss of our name, the Marks (or any variation thereof)
and the System and/or the loss of association with or identification of We the Pizza Franchising LLC as
Franchisor under-this Agreemient. You-specifically waive any and-all other claims, demands or damages
arising from or related to the foregoing merger; acquisition and other business combination activities
including, without limitation, any claim of divided loyalty, breach of fiduciary duty, fraud, breach of
contract or breach of the implied covenant of good faith and fair dealing..

You agree that we have the right, now or in the future, to purchase, merge, acquire or affiliate
with an existing competitive or non- -competitive franchise network, chain or any other business regardless
of the location of that chain’s or business’ facilities, and to operate; franchise or license those businesses

and/or facilities a$ Restaurants operating under the Marks. or -any other marks following our pirchiase,
‘merger, acquisition or affiliation, regardless of the location of these facilities (which: you acknowledge

may, be- proximate to your Restaurant)..

|
1f we assign our rights in this Agreement, nothing hereiri shall be deemed to require us to remain

in the restaurant business or to offer or sell any products or services to you..
i

142  Transfer by You

~ 14.2.} You understand and acknowledge that the rights and duties. set forth in this
Agreement are personal to you, and that we have granted rights under this Agreement in reliance on the

.business skill, . financial..capacity’ and _ personal . character .of .you and the: Controlling Principals.

Accordingly, neither you nor any Controlling Principal; nor any successor or assignee of you or any

Controlling Principal, shall sell, assign (including but not limited to by operation of law, such as an
assignment under ‘bankruptcy‘ or insolvency laws; in connection with: a merger, divorce or oth"erwise),

transfer, convey, give away, pledge, mortgage or otherwise encumber any direct or indirect interest in this
Agreement, in the: Restaurant and/or:any of the Restaurant’s material assets (other than in connection with

»replacmg, upgrading or otherwise: dealing with such assets as required or- perrmtted by this Agreement), in

you or in any Controlling Principal that is an entity, in each case without our prior written consent. Any:
purported assignment or transfer, by operation of law or otherwise, made in. violation of this Agréement

shall be null and void and shall constitute a material event of default under this Agreement.

14.2.2 1If you wish to transfer all or part of your interest in the Restaurant, any of the
Restaurant’s material assets (except as provided .in: Section 14.2.1 above) or this. Agreément, or if you or a.
Controlling Principal wishes to transfer or permit a. transfer of any ownership interest in you.-or in a.
Controlling Principal that ‘is an entity,. then ifi each such case: (any or all of which are referred to in this
Article 14 as a “Restricted Transfer”), transferor and the propoesed transferee shall apply to us for our
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consent. We shall not unreasonably withhold ‘eur consent to a Restricted Transfér. We may, in our sole
discretion, require any or all of the following as conditions of our approval:

(@)  All of the accrued monetary obligations of you or :any of ‘your affiliates
and lall other outstanding obligations.to us arising under this Agreement.or any other:agreement shall have

been satisfied in a timely manner and you shall have satisfied all trade accounts and other debts, of

whatever nature or kind, in a timely- manner;
3

(b)  You and your affiliates shall not be in default of any provision of this

Agreement, any amendment hereof or successor hereto, or any other agreement between you or any of’

your affiliates and us or any of our affiliates at the time:of transaction:

© The transferor and its principals (if applicable) shall have executed a
general release, in a form reasonably satisfactery to. us, of any :and all claims against us, our officers,
directors, shareholders, partners, agents, representatives, independent contractors, servants and employees
of each of them, intheir corporate and individual capacities, including, without limitation, claims arising
undeér this. Agreement and federal, state and local laws, rules and regulations;

() The transferee shall demonstrate to our reasonable satisfaction that
transferee meets the. criteria.considered by us. when reviewing a prospective franchisee’s application for a
franchise, in¢luding, but not limited to, our educational, managerial ‘and business standards; transferee’s:
good moral character, business reputation and credit rating; transferee’s aptitude and ability to conduct
the business franchised herein (as may be evidenced by prior related. business experience or otherwise);
transferee’s financial resources .and capital for operation of the business; and the- geographic proximity
and number of other Restaurants owned or operated by transferee;

! (e) The transferee shall enter into.a written agreement, in a form reasonably
satlsfactory to us, assuming full, unconditional, joint and several liability for, and agreeing to perform
from the date of the transfer, all obligations, covenants and agreements contained in this: Agreement; and,
if transferee is -a, corporation or a. partnership, transferee’s shareholders, partners or other investors, ds
applicable, shall execute such. agreement as transferee’s priricipals and. guarantee the performance of all
such obligations, covénants and agreements;

) The transferee shall execute; for a term -ending on the expiration date of

this Agreement:and with such renewal terms as. may be. provided by this Agreement, the standard form
franchise agreement then being offered to new System franchisees and other ancillary agreements as we
may requlre for the Restaurant, which agreements shall supersede this Agreement and its ancillary
documents in all réspects and the terms of which agreements may differ fiom the terms of’ this
Agreement, including, without limitation, the then-current System-wide percentage royalty fee,
advertising contribution or expendnture requirement; provided, however, that the transferee. shall not be
requnred to pay any initial franchise fee;

! (g) The: transferee, -at its expense, shall renovate, modernize and otherwise
upgrade the Restaurant and, if applicable, any delivery vehicles to conform to. the then-current standards
and specnﬁcatlons ofthe System and shall complete the upgrading and other requirements which conform
to:the System-wide standards within the time period reasonably specified by us;

7 (h)  The transferor shall remain liable for all of the obligations to us in
connection with the Restaurant incurred prior to the effective date of the transfer and shall execute any
and all instruments:reasonably requested by us to evidence such liability;
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(1) At the transferee’s expense, the transferee, the transferee’s. general'
manager and/or any other applicable Restaurant personnel shall complete any training programs then in

effect for franchisees of Restaurants upen such terms and conditions as we may reasonably require;

0) you shall pay to us a transfer fee equal to Thirty Thousand Dollars
($30,000) to reimburse: us for reviewing the application to transfer, including, without limitation, training
expénses, legal and accounting fees;

&) If the transferee is a corporation or .a partnership, the transferee :shall
makee and will be bound by any or all of the representations, warranties afid covenants: set. forth at Article:
VI as we request. Transferee shall provide to us evidence satisfactory to us that the ‘terms of such Section
have been satisfied and are true and correct on the date of transfer.

14.2.3 You shall not grant a security interest in the Restaurant or in any of your assets
without our prior written consent, which shall not be: unreasonably withheld. In connection therewith, the
secured party will be required by us to agree that in the .event of any default:by you under any documents
related to the security interest, we shall have the right and option to be substituted as obligor to the
secured party and to-cure any default of yours.

. 14.2.4 You acknowledge :and agree that each condition which must be met by the
transferee is reasonable and necessary to assure such transferee’s full performance of the obligations
Kereunder:.,

|

143 Transfer-to a Corporation or Limited Liability Company

! In the event the proposed transfer is to a corporation. or limited liability company formed solely
for the convenience of ownership, our consent may be conditioned upon any of the requirements set forth
at: S]ectlon 14.2.2, except that the' requirements set forth at Sections 14.2:2(c), 14.2.2(d), 14.2.2(f),
14.2. Z(g), 14:2.2(1); 14.2.2(j) and 14.2.2(k) shall not apply. With respect to a transfer to a corporation
formed for the convenience of ownership, you shall be the owrier of all of ‘the. voting stock or interest of
the corporation. and if you are more than one (I) individual, each individual shall have the same
proportionate ownership interest in the corporation as he had in you: priorto the'transfer. A transfer under
this Section 14.3 may occur one ([) time only:

14.4  Our Right of First Refusal

14.4.1 If you wish to transfer all or part of your interest in the Restaurant or this
Agreement or if you or.a Controlling Principal wish to transfer any ownership interest in‘you, pursuant to
any bona fide offer received from a third party to purchase such interest, then. such proposed seller shall
promptly notlfy us.in writing of each such offer, and shall provide such. information and documentation
relating to the offer as we may require. We shall have the right and option, exercisable within thirty (30)
days after receipt of such written notification and copies, of all documentation required by us describing
such offer, to send written notice to: the seller that we intend to purchase the seller’s interest on the same
terms and conditions offered by the third party. In the event that we elect to purchase the seller’s interest,
closing on such purchase must occur within the latest of (i) sixty (60) days from the date of notice to the
seller of our election to purchase,. (ii) sixty (60) days. from. the date we receive or obtain all necessary
documentation, permits and approvals, or (iii) such other date as the parties. agree upon. in writing. Any
material change in the terms of any offer prior to closing shall constitute a new offer subject to the same
right of first refusal by us as in the case. of an initial offer: ‘Our failure or refusal to exercise the option
afforded by this Section 14.4 shall not constitute a waiver of any other provision of this Agreement,
including all of the requirements.of Article 14, with respect to a proposed transfer.
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(a) In the case of a Restricted Transfer involving a bona fide ‘purchase offer,
then‘ such proposed seller shall promptly notify us in writing of each such offer, and shall provide such
information and documentation relating to the. offer as we may require. We shall have the nght and
option, exercisable within thirty (30) days after receipt of such written netification and copies of all
documentatlon required by us descnbmg such offer, to send written notice to the seller-that we intend to
purchase the intérest proposed to be transferred in the Restricted Transfér on the same terms and
condltlons offered by the proposed purchaser (the “Offer Terms™). In the evént-that we elect to purchase
the seller’s, interest, closing on such purchase must occur within the latest of (i) sixty (60) days from the
date‘ of notice to the seller of the election to purchase by us, (ii) sixty (60) days from the date' we receive
or obtam all necessary documentation, penmts and’ approvals,\ or(iii) such other date as the parties agree
upon in writing. Any material change in the terms of - any offer prior to. closing shall constitute a new.
offer subject to our same. right of first fefuisal as in the case of an initial offer. Our failure or refusal to
exerc1se the option afforded by this Section 14.4 shall not constitute a waiver 6f any other provision of

this ]A,vreement including all of the requirements of Article 14-with respect to a.propesed. transfer..

] (b) Notwithstanding, the provisions of Section 14.4. 1(a) above; where the

Restrlcted Trarisfer (alorie or together with any other Restricted Transfer or event effected within the prior
twenty -four (24) month period) results in a “Change of Control”, we may elect, in our sole discretion, to

treat the notice given pursuant to such Section 14.4.1(a) as an offer to assign to us all of your rights under
this Agréeiment and to the Restaurant (including lease and contract rights.and other-assets of you and your

afﬁllates used in connection with the Restaurant, excluding the assets of your benefit plans) (collectively,

the “Restaurant Interests”). As used in this Section 14.4.1(b), Change of ‘Control. means any circumstance

resultmo in one of more Of your Controlling Pfincipals ceasing to be a Principal and/or-the addition of'any
newl Principal. In such case, we shall notify you of the special election provided for in this. Section
14. 4 l(b) at the trme we exercrse our optlon as provrded in Sectron 14.4. l(a) The terms of such purchase

shall be the lesser of (l) the Imphed Market Price or(2) the farr market value of the Restaurant Interests

determined in a‘manner consistent with Section 18.11.1. As used herein, “Implied Market Price” shall

mean an amount. equal to-the total price to be paid by'the transferee under the: Offer Terms, divided by the

percentage: (expressed as a decimal) of ownership of you proposed t6 be: acquired (directly or indirectly)

by the transferee, less the fair market value (determined as provided in Section 18.11.1) of any assets

mcluded in the Restricted Transfer that are not related to the Restaurant. If you have more than one (1)
Restaurant then the Implied Market Price shall, unless otherwise agreed by us and you, be allocated

ramong all Restaurants equally:-

|

! (c) . We may assign our rights under this Section 14.4 to any other person or

yentlty, subject to Section 14. 1 above.

|

1 (d). It shall be a material obligation of yours under this Agreement to cause

any transferor and transferee described. in this Article 14 to perform all of the-obligations imposed on such

persiens under this.Article 14.
i
! 14.42 In the event an offer from a third party provides for payment of ¢onsidération

. Aother than cashi-or involves certain intangible benefits, we may elect to ‘purchase the. interest proposed o

be sold for the reasonable cash equivalent. If'the parties cannot agree within a reasonable time on the
reasonable cash equivalent of'the non-cash part of the Offer Terms, then such amount shall be determiined
by two (2) appraisers; with each party selecting one. (1) appraiser, and the average of'their determinations
shall be binding.. In the event of such appraisal, each party shall bear its own legal and other costs and
each shall pay one-half (1/2) of the appraisal fees. In the event that we exercise our right of first refusal
hereln provided; we shall have the right to set off against any payment therefor (i) all fees for any such

independent appraiser dug from you hereunder and (ii) all.amounts due from you t6 us.
]

/
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l 14.43 Edilure to comply with the provisions of this Section prior to the transfer of any

interest 'in you, the Restaurant or this: Agreement shall constitute a material event of default under this

Agreement

i 145  Your Death of Disability

: 14.5.1 Upon your death (if you are a natural person) or the death of any Controlling,

Prineipal who is a natural person and who has an interest in this Agreement, the Restaurant or you (the
“Deceased”), the executor, administrator or other personal representative of the Deceased shall transfer

such interest to a third party approved by us within twelve (12) months after the death. 1f no personal
representative is designated or appointed or no probate proceedings are instituted with respect to the
estate of 'the Deceased, then the distributee. of such intérest must bé approved by us. [If the distributee is
not approved by us, then the distributee shall transfér such interest to a third party approved by us within
twelve: (12) mionths after the death of the Deceased.

disability of any Controlling Prmcrpal who is a natural person and who has an interest in this Agreement,
the Restaurant or you, we may, in our reasonable discretion; require suchinterest to be transferred to a

third party in accordance with the conditions described in this Article 14 within six (6) months. after
notlce fo you. “Permanent disability” shall mean any physical, emotional or mental injury, illness or

mcapacrty which would: prevent a person from performing the obligations set fofth in this. Agreement or
in the guaranty thade part of this Agreement for at least ninety (90) consecutive days and from which
condmon recovery within ninety (90) days from the date of determination of drsabrlrty is unlikely.
Permanent disability shall be. determined by a licensed practicing: physician sélected by us, upon
examination of the person; or if the person. refuses to submit to ‘an examination, then such person
automatically shall be deemed permanently disabled as of the date: of such refusal for'the purpose of this
Section. 14.5. The costs of" any examination required by thls Section shall be paid by us.
t

14.5.3. Upon the death or claim of pennanent disability of' yeu or any Controllmg
Pr1nc1pal you or a representative of you must notify us of such death or claim of permanent disability.
within ten (10) days of its-occurrence. Any transfer upon death or permanent dlsablllty sshall be subject to
the same-terms and conditions as described in this Section for any inter-vives transfer. If an interest is.not
transferred upon death of permanent disability as required ‘in this Section, then such failure shall
cons[trtute -a material event of. default under this. Agreement.

; 14.5.4. Ih order to prevernt any interruption of ‘the Restaurant operations which would
cause harm to the Restaurant, thereby depreciating the value thereof, you authorize us, who may,. at our
option, in the everit that you are absent for any reason or are incapacitated by reason. of illness and are
unable, in our sole and reasonable judgment, to opérateé the Restaurant to our requlred standards, operate
the Bestaurant for so long -as we deem necessary and practical, :and witheut waiver of any other rights.or
remedies we may have under this Agreement. All monies from the: ‘operation of the Restaurant during
such period of operation by us shall be kept in .a separate account; and the expenses. of the Restaurant,
including reasonable compensation and expenses for our representative, shall be charged to said account.
If, as heréin provided, we temporarily. operate the Restaurant franchised herein for you, 'you agree to
mdemnlfy and hold harmless us and any representative of ours whe may: act hereunder, from any and all
acts which we may perform, as regards the: interests of you or third partles

(
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14.6. No Waiver of Claims

* Our consent to a transfer of any interest described herein, shall not constitute: a waiver of any

(

cl‘ainWS which we may have against the transferring party, nor shall it be deemed a waiver of our right to
demand material and full compliance with any of the terims of this Agreement by the transferee.

14.7 Transfer Among Owners

If any person holding an interest in you, this Agreement or the Restaurant (other than you or a
Controlling Principal, which. parties shall be subject to the provisions set forth above) transfers such
interest, then you shall promptly notify us of such proposed transfer in writing and shall provide such
information relative thereto as we may reasonably request pﬁor to such transfer. Such transféree may nét
be a competitorof ours. Such transferee will be your Principal and.as such shall execute a confidentiality
agreementxand ancillary covenants not to compete in the form then required by us, which form shall be in
'substantlally the same form attached hereto as Attachment D (see Sections 10.2. 2 and 103. 4). We also
reserve the right to desngnate the transferee as one of the Controlling Principals. Notwithstanding the
provisions contained in Section 14.2 to the contrary, the Controlling Principals may freely transfer their
ownership interests in you among themselves-and to their family members (or to trusts for the benefit of
such family members), and our right of first refusal shall be inapplicable with respect to such transfers,
provided you give us thirty (30) days priof writtén fiotice of such transfér, which netice shall include the
names and percentages transferred.

| ARTICLE 15
INDEMNIFICATION '

15.1 Indemnification by Yoii

You and each of the Controlling Principals shall, at all times, indemnify and hold harmless to. the
fullest extent permitted by law us, our successors and assigns, our respective partners and affiliates arid
the officers, directors, shareholders, partners, agents, representatives, mdependent contractors, servants
and -employees of each of them (“Indemnitees™), from all “losses and expenses” (as defined in Section
15.4.2 below) incurred in connection with any action, suit, proceeding, claim, demand; investigation ofr.
inquiry (formal or informal), or any setflement thereof (whethet or not a formal proceedmg or action. has
been instituted) which arises out of or is based upon any of the:following:

|

' 15.1.1 The infringement, alleged infringement, ot any other violation or alleged
violation by you of any -of the Controlling Principals of any patent, trademark or copyright or other,
proprietary right owned or controlled by third parties (except as. such may occur with respect to any right
to use the Marks, any copyrights. .or other proprietary information granted hereunder pursuant to
Article 10);

15.1.2 The violation, breach or asserted violation or breach by you or any of the
Controlling Principals of any federal, state or local law, regulation,, ruling, standard or directivé or any
industry standard;

15.1.3 Libel, slander or any éther form of defamation. of us, the System or any multi-
unit.operator or franchisee operating under the System, by you or by-any of the: Controlling Principals;

15.1.4 The violation or breachi by you or by any of the Controlling Principals of any
warranity, representation, agreement or obligation in this Agreement or in any other agreement between
you or any of your affiliates.and us and our Indemnitees; and
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15.1.5 Acts, werrors, or omissions of yeu, any of your affiliates and any of’ the

Contr‘qllin‘g, Principals- and the officers, directors, shareholders, partners, agents, Tepresentatives,
independent contractors and employees of you and yeur affiliates in connection with: the establishment
and ;Openation of the Restaurant, 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 we cannot and do
not exercise ‘control over the manner of operation of any motor vehicles used by, or on behalf of, you or.
any employee, agent or independent contractor of you and that the safe operation of any thotor-ehicle is,
therefore, entirely your respensibility..

l

' 15.2  Notification of Action or Claim

I
l You and each of the Controllmg Prmcnpals agree to gwe us prompt notlce of any such actlon

t

Controllmg Prmcnpals ‘we may elect to ‘assume: (but under no c1rcumstance are obllgated to undertake) or
appaint associate counse!l of our own choosing with respect to,, the defense and/or settlement of any ‘such
actlon suit, proceeding, claim, demand, inquiry. or mvestlgatlon Such an undertaking by us shali, in no
m_anpec or form, dimirish the obligation .of you and .each of the Controlling Principals to indemiify the
Indemnitees and'to hold them harmless..
[
153 We May Settle

[
t

. In order ‘'to. protect persons or property, or our reputation or goodwill, .or the reputation or

goodw1l] of others, we may, at any time and without notice, as we ‘in our reasonable judgment deem:

approprlate consent or.agree ‘to settlements or take such other remedial or corrective action as we: deeim.
expedlent with respect to. the action, suit, proceeding; claim, demand, inquiry or mvestlgatlon if, in our
reasonable judgment, there are. reasonable. grounds to believe that:

i 15.3.1 any of the -acts or circumstances enumeratéd in Section 15.1.1 through 15.1.4

«‘abjc')‘_vl'e have oceurred; or

I 15.3.2 any act, error, or omission as described in Section 15.1.5 may result directly or
mdlrectly in damage, injury, or harm to the System, any person-or any property.

|

' 154  Losses and Expenses

| All losses and expenses incurred under this: Article |5 shall be chargeable to and paid by you or
any of the Controlling Principals pursuant to its obligations of indemnity under this. Section,, regardless of

any actions, activity or defense undertaken by ‘us or the subsequerit siuccess ‘or failure of such' actions,
activity, or-defense.
(

| As used in this Article: 15, the phrase “losses and expenses” shall include, without limitation, all.
losses compensatory, exemplary or punitive damages, fines, charges, costs, expenses, lost profits,
reasonable attorneys’ fees, court costs, settlement amounts, judgments, compensation for damages to our
reputation -and goodwill, costs of or resulting from delays, financing, costs of ‘advértising material and
media time/space, ‘and costs of changing, substituting. or replacmg the same, and any and all expenses of
recall “refunds, compensation, public notices and other such amounts incurred in connection with the
matters described.

4

15l5_ Indemnitees.Do Not Assume. Liability

{ . . :

. The Indemnitees do not hereby assume any liability whatsoever for:acts, errors, ot emissions of
any third party with whom you, any of the ‘Controlling . PrmCIpals your affiliates or-any of the officers,
dxrectors shareholders, partners, agents, representatives, independent contractors and employees of you or

|

t
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your affiliates may’ conitract, regardless of the purpose. You and each of the Cc?)ntro‘lli‘hg Principals shall

hold hannless and indemnify the Indemnitees for all losses.and expenses which. may arise out of any acts,
errors or omissions of you, the Controlling Principals, your affiliates, the officers, directors, shareholders,

‘parthers, agets, répresentatives, independent contractors and employees of 'you and your affiliates and

any such other third parties without limitation and without regard to the cause or causes thereof of the
negligence:of us or' any other: party or parties arising in connéction therewith and whether such negligence:
be sole, joint or concurrent, of active or passive.

15.6  Recovery from Third Parties

Under no circumstances shall the Indemnitees be required or obligated to séek recovery from
third parties or otherwise mitigate their losses in order to maintain a claim against you or any of the
Controlllng Principals. You and each of the Controlling Principals: agree that the failure to pursue such

recovery or mitigate loss will in no way reduce the amounts recoverable. from you or any of the
Controlling Principals by the Indemnitees.

15.7  Surviyal of Terms
You and the Controlling Prmcnpals expressly agree that the. terms of this Article 15 shall survive

the termination, éxpiration or transfer of this Agreement orany interest herein.

‘ , ARTICLE 16
RELATIONSHIP OF THE PARTIES :

161  Independent Contractor

You understand and agree that you are and will be our independent contractor under this
Agreement, Nothing in this Agreement may be construed to create a partnership, joint venture, agency,
employment or fiduciary relatlonshlp of any kind. None of‘youir employees will be considered to be our
employees: Neither-you nor any of your employees whose compensation you pay may in any way;,

directly or indirectly, expressly or'by implication, be construed to be our employee for-any purpose, most

particularly with respect to any mandated or other insurance coverage, tax or contributiens, er
requireiments pertaining to withholdings, levied or fixed by any city, state or federal governmental
agency. We will not have the power to hire or fire-your employees. You expressly agree, and will-never

conténd otherwise; that our authority under this Agreement to certify-cértain of your employees for

qualification to perform certain functions for your We, the Pizza Restaurant does net directly or indirectly
vest in us the power-to hire; fire or'control any such employee.

You'acknowledge and agree, and will never contend otherwise, that; you alone will exercise day-
to-ddy control Gver all operations, activities and elements of your We; the Pizza Restaurant and that:under

‘no-¢ircumstance shall we do so or be deemed to:do so. You further acknowledge and- -agrée, and will
never contend otherwise, that the various requirements, restrictions, prohibitions, specifications and
,procedures of the System which: you. are required to comply with under this Agreement; whether set forth
in our Manual or otherwise, do not diréctly or indiréctly constitute, suggest, infer or imply that we control
aniy aspect or element of the: day-to-day operations of your We, the Pizza Restaurant, which you alone

control, but iny ‘constitute standards you must-adhere:to: when exercising your contiol of the day-to-day
operations. of your We, the Pizza Restaurant.

Yoiui-may not, without our prnor written approval, have:any power to: obligate us for any expenses,.
liabilities or other obligations, otherithan as specifically provided in this Agreement. Exceptas éxpressly
provided in'this Agreement, we may not.control or have access to your funds or the expenditure-of your
funds or in-any other way exercise dominion or-control over- your We; the Pizza Restaurant. Except as
otherw15e expressly authorized by this agreement, neither party -will make any express.or imiplied
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agreements, warranties, guarantees or representations.or incur-any. debt in the name of or'on behalf of the
other party, or'represent that the relationship between us and you is other than that of franchisor and
franchisee. We do not assume any liability, and will not be-considered liable, for ariy:agreements,
representations, or warranties made by you which are not expressly authorized under this Agreement. We:
will;not be obligated for any damages to any person or property- which directly or indirectly arise from or
relate'to your operation of the

16.2 Sole and Exclusive Employer of Your Employees

You hereby irrevocably affirin, attest:and covenant your understanding that your employees are
employed exclusively by you and in no fashion-aré any such employee employed Jjointly: employed or co-
employed by us. You further affirm and attest that each of your employees is under the exclusive
dominien and control of you and never under the direct or indirect control of us.in any: fashion
whatsoever You alone hire each of your employees; sets their schedules; establishes their compensatlon
rates: and, pays all salaries, benefits and employment-related liabilities (workers’ compensation insuraiice
premiums/payroll taxes/Social Security contributions/ /Junemployment insurance premiums). Y.ou.alone
have the ability to discipline or terminate your employees‘to the exclusion of us; which has no-such
authiority orability. You further attest and affirm that any minimum staffing requirements established by
us are solely for the:purpose.of ensuring that your We, the Pizza Réstaurant is.at all times staffed at those
levels necessary to operate-your We, the. Pizza Restaurant in conformity with the System and the
products, services, standards of quality and efficiency, and other We, the Pizza brand atfributes known to
and desired by the consuming public and associated with the Proprietary Marks. You affirm, warrant and
understand that you may- staff your We, the Pizza Restaurant with as many employees as you desire at any
time so long as our minimal staffing levels are achieved. You alse affirm and attest that any :
recommendations you may receive from us regarding salaries, liourly wages or other compensation for
employées are recommendations only, designed to-assist it to-efficiently operate your We, the Pizza
Restaurant, and that you are entirely. free to distegard our recommendations regarding such employee
compensatlon Moreover; you affirm and attest that any training provided by us for your employees is
geared to impart to'those employees, with. your ultimate. authonty the various procedures; protocols,
systems.and operations of'an We; the Pizza Restaurant and in no fashion reflects any employment
relationship between us and such employees. Finally, should it.ever be asserted that we are the. employer,
joint employer of co-employer of any of your employees inany private or: government investigation,
action, proceeding; arbitration or other-setting, you irrevocably agree to assist us in'defending said
allegation, including (if necessary) -appearing at any venue requested by us to testify on our behalf (and,
as tay be necessary, submitting itself to.depositions, other appearances and/or-preparing.affidavits
-dismissive:of any.allegation.that we are-the employer, _]omt employer or co-employer of any of your
employees). To the extent we are the only named party in any such investigation, action, proceeding,
arbitration or-other:setting to the exclusion of you, should any such appearance by you be requ1red or
requested. by us, we ‘will recomperise you the reasonable costs associated with your appearing at any such
venie.

. 163  You Are Not Authorized
' You understand and agree that nothing in this Agreement.authorizes you orany of the-Controlling
Principals to make any contract, dgreement, warranty or represeitation on our behalf, or to incur any debt
or other obligation in our name, and. that we 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 you or any of the
Con{trolling Principals or any claim or judgment arising therefrom.
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ARTICLE 17
TERMINATION

! 17.1  Automatic Termination — No Right to'Cure

| 17.1.1 You acknowledge and dgree that each of your obligations described in this
Agreement is a'material and essential, obligation of yours; that non- performance of such obligations will
adversely and substantially affect us and the System; and that the exercise by us of the rights and
remedies set forth herein is appropriate and.reasonable.

? 17.1.2 You shall be deemed to be in default under this, Agreement,, and all rights granted
‘herem shall automatically terminate without notice to you; if you, or any. of 'your partners, if you are a

'partpershlp, or any of your officers, directors, shareholders, or members, if you are a corporation or

limited liability company, shall become insolvent of make a general assignment for the benefit .of
creditors; if a petition in bankruptcy ‘s filed by you or such a petition is filed against and not opposed by-
you; if you are adjudicated a bankrupt or insolvent; if a bill in equity or other proceeding for the
appointment of a receiver or other custodian for'you or your busiriess or assets is filed and consented to.
by you; if a receiver or other custodian (permanent or temporary) of 'your assets-or property, or any part
thereof is appointed by ary court of competent jurisdiction; if proceedings for a composition with
creditors under any state or federal law should be instituted by or against you; if"a final judgment remains.
unsatisfied or of recerd for thirty-(30) days or longer (unless a supersedeas bond is filed); if you are.
dissolved; if execution is levied agamst your business or property; if suit to-foreclose:any lien or mortgage
against the Premises or equipment is instituted against you-and not dismissed within thirty (30) days; or if
the real or personal property of the Franchised Business shall be sold after levy thiereupon by any sheriff,
marshal, or constable.

| 17.1.3 You shall be deemed to be in material default' and we may, at our option,
terminate this Agreement and all rights. granted hereunder, without affording, you any oppertunity to cure
the- default (except as otherwise stated below); effective immediately upon notice to you, upon the
occ,qrrence of any of the following,everits:

|

(a) If you operate the Restaurant or sell any products or services authorized
by us for sale at'the Restaurant at a location which has not been approved by us;

| (b) If you fail to acquire an accepted: location for the Restauraiit within the
tlme:l and in thé manner specified in Article Il or if you or your General Manager fail to complete the
1mt1al training program to-our'satisfaction, as described in Section 6.4;

)

b () If you fail to constiuct or rémode! the Restaurant in accordance with the
plans and specifications provided to you under Section 5.3 as such plans may be adapted with out
approval in accordance with Section 2.5;

| ,

1 (d) If'you fail to open the Restaurant for business within the period specified.
in Séction 2.6 hereof; ;

|

' &) If you at any time cease- to operate or otherwise abandon the Restaurant,
or lose the right to possession of the premises, or otherwise forféit the riglit to do er transact business in
the jurisdiction where the Restaurant 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,
acts’ of terrorism,, fire or .other catastrophe or other forces beyond your control), if through no fault of
yours the premises: are. damaged or destroyed by-an event as described above, provided that you apply

)
I
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within: thirty (30) days after such évent, for our approval to relocate or reconstruct the premises (which
approval shall not.be unreasonably withheld) and you diligently pursué such reconstruction or relocation;
such approval may be conditioned upon the payment ‘'of an agreed minimum fee to us during'the period in
which the Réstaurant is.not in operation;

. ® If you or any of thé Controlling Principals are: convicted of ‘or have
entered a plea of nolo conterideré to, a felony, a crime involving moral turpitude, or other crime that we
believe is reasonably likely to have an adverse efféct on the System, the Marks, the goodwill associated

“therewith, or our interests therein;

(®) If a threat or danger to public health or safety results. from the
construction, maintenance or operation of the Restaurant;,
|
(h) If you or any of the Controlling Principals purport to transfer any rights
or obllgatlons under this Agreement or any interest in you-or the Restaurant to any third party without our
pnor written. consent or without offering us a right of first refusal with respéct to such transfer, contrary to
the terms of Article 14 of this Agreement;,

|

(i) If you or any of your affiliates fail, refuse, or neglect. promptly to pay-any

.momes owing 1o us, or any of our affiliates or vendors, when due under this Agreement or any other
»agreement or'to submit the financial or other information required by us under this Agreement and do- not
»cure such default within five (5) days following notice from us (or such otheér cure period specified in
such other agreement, unless no ‘cure: perlod is'stated or such period is less than five (5) days; in which
case the five (5)-day cure-period shall apply);

f Q) 1f you-or any of the Controlling Principals fail to comply with the in-term

:covenants in Section 10.3 hereof or you fail to obtain execution of ‘the: covenants and related agreements

reqmred under Section 10.3.4 hereof within thirty (30) days followmo notice from-us;

' (k) If, contrary to ‘thé terms of Section 10.2.1 hereof, you or any of the

Controllmg Principals disclose or divulge any confidential information provided to youi or the Controlling

Principals by us, or fail to obtain execution of covenants and related. agreements required under Section
10.2,2 hereof within thirty (30) days following notice from us;

! Q) If-a traisfer upon death: or permanent disability is not ‘transferred. in

‘accqrdance\wi‘t'h Atticle 14-.and within the time periods therein;

| (m) If you knowingly maintain false books or records, or submit any false
reports to us;,

(n) If you breach in'any material respect any of the covenants in any material
réspect set forth in Article 6 or have falsely made any of the representations or warranties set forth in
Article 6;

(0) If you fail to propose a qualified replacement or successor General
Manager within the time required under Section 6.3.4 following-ten (10) days.prior written notice;

(p). If you fail to procure and maintain such insurance policies as required by
Article 12 andyou fail to.cure such default within ten (10) days following notice from us;
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(@ If you misuse or make any unauthorized use of the Marks or otherwise
matenally 1mpa|r the goodwnll assocnated therew1th or our nghts therem prov1ded that notw1thstandmg

cure such default

(3] If you or any of the Controlling Principals commit thrée (3) material
events of default under this Agreement within any twelve (12) month period, whether or not such defaults
are of the same or different nature and whether or not such defaults have beer cured by you after notice
by us;

(s) If you or any of your affiliates fail or refuse to comply with any terms

and conditions of any other agreemerit between us and you or your affiliates, and do not curé such-default

within.any notice.and cure period provnded for in such agreement following notice from us of such default

,(unless no cure period is specnﬁed in the agreement in which case the notice-and cure period provided in
Segtion 17.2 shall apply): and

; (1) If you fail to comply ‘with all applicable laws and ordinances relating to
the Restaurant; including Anti-Terrorism Laws, or if your or any of your owners’ assefs, property, or
interests-are blocked under any- law, ordinance, or regulation relating to terrorist activities, or you or any
of your owners otherwise violate any such law, ordinance, or regulation,

17.2  Notice of Termination— 30 Days to Cure _
| Except as provided in Sections 17.1.2 and 17.1.3 .of this Agreement, upon any default by you

Whléh is susceptible of being cured; we may terminate this- Agreement by giving written notice of
termination stating the nature of such default to. you at:least thirty (30) days prior to the effective date of
termination. However, you mady avoid termination by immediately initiating a remedy to cure such
default and curing it to our reasonable satisfaction, or making a bona fide attempt to cure to our
reasonable satisfaction, within: the thirty (30) day period and by promptly providing proof thereof to us. 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 you effective iinmediately upon the
expiration of the thirty (30) day period or such' longer period as.applicable law may require. Defaults.
which are. susceptible of cure hereunder may include, but are not limited to, the following illustrative
events:

A 17.2.1 1f you fail to comply with any of the requirements imposed by this Agreement, as
it may from. time to time be. amended or reasonably be supplemented by us, or fail to carry out the terms

of this Agreement in good faith.

172.2 If you fail to maintain or observe any of the standards, specifications wor
procedures prescribed by us in this Agreement or-otherwise in writing.
l
‘ 17.2.3 If you. fail, refuse, or neglect to obtain our prior written approval or consent ‘as.
requ1red by this Agreement.

173  Cross-Defaults, Non-Exclusive Remedies, etc.

Any default by you (or any person/company affiliated with you) under this Agreement may be
regarded as a default under any other agreement between us (or any of our affiliates) and you (or any of
your affiliates). Any default by you. (or any person/comparny affiliated with you) under any other
agreement, including, but riot limited to, any lease and/or sublease, between us (or any of our affiliates)
and you (or any. person/company affiliated. with you), and any default by you (or any person/company

We, the Pizza/fa-05b 42



i

|
affiliated with 'you) under any obligation to us (or any of our affiliates). may be regarded. as a default under
th154 Agreement Any default by ‘you (or any person/company aff' liated. wrth you) under any lease

thlrd rparty may be regarded as a default under this Aoreement and/or any other agreement between us (or-
any of our affiliates) and you.(or any of your-affiliates).

law, mcludmg termination: of your nghts (and/or those of any person/company afﬁhated with you) and
our (and/or our affiliates’) obligations. No right or remedy which we may have (including termination) is
exclusive of any other right or remedy provided under: law or-equity and we may pursue any rights and/or
remedies available.

174  Our Right to Discontinue Seérvices to You

If you are in breach of any obligation under this Agreement, and we deliver to you a notice of
termination pursuant to this Article 17, we have the right to suspend our performance of any of our
obligations under this' Agreement including, without limitation, the sale or supply of any services or
products for which we are an approved supplier to you and/or suspension of your webpage on our
website, until such time as you correct the breach.

17,5 Amendment Pursuant toApplica‘ble Law

Notwithstanding anything to the contrary contained in this: Article, if any valid, applicable law or
regulation of a competent governmental authority having jurisdiction over this franchise and the parties
hereto shall limit our fights of termination under this Agreement or shall requrre longer notice periods
than those set forth above, this Agreement is déemed amended to satisfy. the mimimum notice: periods or

restrictions upon such termrnatron required by such laws and-regulatioris; provided, however,, that such
constructive améndment shall not be deemed a concession by us that the grounds for termination set forth

in this Agreement do not constitute “good cause” for termination within the meaning ascribed to that term
by 'any applicable law or regulation We shall not be prec]uded from contesting the validity,

thlS [Agreern_e_nt or the termmatlon of thrs Agreement
[
2 ARTICLE 18
POST-TERMINATION
Upon termination or expiration of this. Agreement, all rights. granted hereunder to you shall
forthwith terminate, and:
18.1  Ceéase Operations

You shall immedi‘at_ely cease to Qperate the Restaurant under this Agreement, 'and 'shall not
thereafter, directly or indirectly, represent to the public or hold yourself out as a present or former
franchisee of ours.

1

, 182 Stop Using the System

You shall immediately and permanently cease. to: use, in any manner whatsoever; any confidentil

methods, computer software, procedures, and techniques associated with the: System; the: mark “We, the

Pizza”; and all othier Marks and distinctive forms, 'slogans, signs, symbols, and -devices associated with
the ,Systemw In particular, you shall cease to use, without fimitation, all signs, advertising materials,

displays, statienery, forms and 'any other articles which display the Marks, .and shall immediately change
all paint colors, remove all of our proprietary or non-proprietary design items., -
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18.3  Cancellation of Assumed Names.

You shall take such action as may be necessary to caiicel any assumed name or equivalent
registration which contains the mark “We, the Pizza” or any other service mark or‘trademark of ours; and
you shall furnish us with evidénce satisfactory to us of compliance with this obligation within five (5)
days after termination or expiration of this Agreement. '

18.4  No Use:of Similar Marks.

i You agree, in the event you continue t6 operate or subsequently begin to operate. any. other
business, not to use any reproduction, counterfeit, copy or colorable imitation of theé Marks, either in
connection with such other business or the promotion thereof, which s likely to cause confusion, mistake
or deception, or which is likely to dilute our rights in and to the Marks,.and further agree not to-utilize any
desi‘gnétion of origin or description or representation which falsely suggests or represents an association
or connection with us constituting urifair competition.

]

185 Payment of Sums Owed

You and your Controlling Principals shall promptly pay all sums owing to us. Such sums shall
include. all damages, costs and expenses, including reasonable attorneys’ fees, inciirred by us as a result of
any default by you, which obligation shall give rise to and remain, until paid. in: full, a lien in our favor
against any and all of the personal property; furnishings; equipment, fixtures, and inventory owned by you
and 'on the premises operated hereunder at the time of default.

18.6 Payment of Damages, Costs and Expenses

You and the Controlling Principals shall pay to us all damages, costs and éxpenses; including
r.eas‘l‘onable attorneys’ fées, incurred by us in connection with obtafning any remedy available to us for any’
violation of this Agreement and, subsequent to the termination of expiration of this Agreement, in
ob’taf'ining'injunct‘ive.or other relief for the-enforcement of any provisions of this Article 18.-

i

18.7  Delivery of Manuals and Materials

You shall- immediately deliver to. us all Manuals, software licensed by us, récords, files,
instructions, correspondence, «all materials related to operating the Restaurant, including, without
limitation, agreements, invoices, and .any and all other matérials relating to the operation of the' Restaurant
in your possession or control, and all copies thereof (all of which are acknowledged to be our property),
and shall retain né copy or record of‘any of the foregomg, except your copy of this Agreement and of any
'correspondence between the parties and any other documents which you reasonably need for compliance-
with any provision of law.

18.8 Confidential Informmation
|
, You and the Controliing Principals shall comply with the restrictions on confidential information.

contained_ in Article 10 of this. Agreement and. shail also comply with the non-competition covenants
contamed in Article 10. Any other person required to-execiite similar covenants pursuant to Article 10
shall also comply ‘with such covenants.

18.9 Advertising and Promotional Materials '

You shall alse. immediately -furnish us an itemized list of all advertising and sales promotion
materials bearing the Marks or any- of our distinctive markings, designs, labels, or other marks thereon,
whether located on your premises or under-your:control at any other location. We: shall havé the right to
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inspect theése matefials. We shall have the option, exercisable within thirty (30) days after such
inspection, to purchase any or all of the materialsat your cost, or to require you to destroy and properly
dispose of such materials. Materials not purchased by us shall not be utilized by you or any other party
for any purpdse unless.authorized in writing by us.

18:10. Assignment to Us

Upon execution of this Agreement, in partial consideration of the rights granted hereunder, you

acknowledge and agree that all right, title and interest'in the signs and menu boards used at the Réstaurant -

are hereby assigned to us, and that upen termination or<expifation of‘this Agreement, neither you nor any:
lien holder of'you shall have any further interest therein.

18.11 Assignment of Lease

If you operate the Restaurant under a lease for the Restaurant premises with a third party -or, with
respect to any lease for equipment used in the opération of the Franchised Restaurant, then you shall, at
our ‘optien,. assign to us any interest which you have in any lease or stiblease for the premises of the.
Restaurant or any equipment relatéd thereto. We may exercise such. option at or within thirty. (30) days
after either termination or (subject to any existing right to renew) expiration of" this Agreement. In the
everit we do'not elect to exercise our option to acquire the lease or sublease for'the Restaurant premises.or
do not have such option, you. shall make. such modifications or alterations to the Restaurant premises as
are necessary'to dlstmgmsh the appearance of the Restaurant from that of other-We, the Pizza Restaurants
operating under the System and shall make such specific: additional chariges as we may reasonably
request. 1f you fail or refuse to comply with the requirements of this Section 18.11, we shall have the:
right to enter upon the premises of the Franchised Restaurant; without being guilty of trespass or any
other-crime or tort, to make or cause to be made such changes as may be requited, at yout expense, which
expense you agree to pay upon demand: Notwithstanding the provisiens. of this Section 18.11 to the
contrary, in the event the lease is assigned to us, we hereby indemnify and hold harmless you and any
guarantors under said lease, for any breach by us or our successors or assigns from any liability arising
out of the lease for the Restaurant premises from and after the date of the' assignment of lease.

18.12 Our Riglit to Purchase

18.12.1 Except as provided in Sections 18.9, 18.10 and 18.13, we shall have the option,
to be exercised within thirty (30) days after termination or expiration of this Agreement, to purchase from
you any orall of the fuiriishings, equipment (including any electronic cash register or compuiter hardware
and software systems), signs, fixtures; motor vehicles, supplies, and inventory. of yours related to the
operatlon of the Restaurant, at fair market value. We shall be purchasmg your assets only and shall be
assuming no liabilities whatsoever, unless otherwise agreed to in writing by the parties. 1f the parties
cannot agree on the fair market value within thirty (30) days ‘of our exercise: of this optlon, fair market
value shall be determined by two (2)--appraisers, with each party selecting one (1). appraiser, and the
averaoe of their determinations shall be binding. In the event of such appraisal, each party shall bear its
0wn'lega'i‘ and other costs and each shall pay one-half (1/2) of thie appraisal fees. If we elect to exercise
any option to purchase hereln provxded we shall have the right to set off (l) all fees for any such
connection with any €scrow arrangement (including reasonable legal fees), agamst any payment therefor
and shall pay the remainiing amount in cash.

1'8.12:2 In addition to the options described above and if you own the Restaurant
premlses then we shall have the option, to be exercrsed at or w1thm thlrty (30) days after termmatlon or

apphcable for the- falr market value of the land and bu1ldmg, and any or all of the fumlshmos equrpment
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signs; fixtures, vehicles, supplies and inventory therein at fair market value. We shall purchase assets
only and shall assume no liabilities whatsoever, unless otherwise agreed to in writing by the parties. If
you do not own the land on which the Restaurant is operated and we. exercise this option. for an
assighment of the leasé, we may exercise this option for the purpose of purchasing the building if owned
by you and related assets as déscribed above. If the parties cannot.agree on fairmarket value within thirty
(30) days of our exercise of ‘this option, fair market value shall be deétermined in accordance with
appraisal procedure described above.

18.12.3 With respect to the options described in Sections 18.11, 18.12.1.and 18.12.2, you
‘shall deliver to- us in a form satisfactory to: us, such warranties, deeds, releases of lien, bills of sale,
assngnments and such other documents :and instruments which we deem necessary in order‘to perfect our
title!and possession in and to the properties being purchased or assigned ‘and to meet the fequirements of
all tax and government authorities. If, at the ftime of closing, you have not obtained all of these
certificates and other documents, we may, in our sole discretion, place. the purchase price: in escrow
pending issuance:of any required certificates or documents.

18.12.4 The time for closing of the purchase and sale of the properties. described iin
Sections 18.12.1 and 18.12.2 shall be a date not later than thirty (30) days after the purchase price is
determined by the parties, or the determination of the appraisers, or such date we receive and obtain all
necessary permits and-approvals, whichever is later, unless the parties mutually agree to designate another
date: The time for closing on the assignment of the lease described in Section 18.11 shall be a date no
laterthan. thirty(30) after our exercise of the option thereunder unless we are exercising our options under
either Section 18.12.1 or 18.12.2, in which case the date of the closing shall be on the same-closing date
prescribed for such option. Closing shall take place at our corporate offices or at such, other location as
the parties may agree.

18.13 Restaurant Assets

. Notwithstanding anything to the contrary contained ‘in Sections 18.11 and 18.12, if you operate
the Restaurant from a premises that is subleased to you by us, upon termination of this Agreement (or
expiration if this Agreement is not renewed), we shall have the right to take immediate: possession of the
assets of the Restaurant, including, any or all of the furnishings, equipment ¢including any pomt ofisale or
computer hardware and software systems), signs, fixtures, motor vehiclés; supplies, and mventory of
yours related to the operation of the Restaurant. We shall have a lien-against all such dssets in the amgount
of any amounts due to us under this: Agreement or any other agreement. We shall have the right to have
such assets appraised at the lower of cost or fair market value of the used assets; and to acquire all right,
title and interest to such assets, without.conducting any public sale, by paying to you (or to any lender of
yours whoe has a lienholder interest in the assets). the difference between the appraised value and the:
amounts owed - to us by you at the time of termination. If the lien on the assets from your lender has:
‘prlorlty over any lien of ours, and the amount of the lien is-in excéss of ‘the appraised value of such assets,
we shall have. the right to deal directly with your lienholder, and to pay any amounts due t6 you directly to
the lienholder. You agree to provide all further assurances, and to execute all documents required by us
ot by law to lawfully effect such transfer, and to perfect our security irterest. We shall have the right to
take such action without the execution of any further documents by you if you fail or refuse to comply
withithese further assurances.

18.14 Assignment of Options by Us

We shall be entitled to assign any and all of our options in this Section to any other party, without

your conseit.
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18.15 Telephone Numbers, Yellow Pages Listings, etc.

Y.ou; at our option, shall assign to us all rights to. the telephone numbers of the Restaurant and any
related Yellow Pages trademark listing or other business. listings and execute all forms and documents
required by us and any telephone company at any time to' transfer such service and: numbers to us.
Further, you shall assign to us all Internet listings, domain names, Intérnet Accounts, advertising on the
Internet or World Wide Web, websites, listings with search engines, e-mail addresses or any other siiilar
listing or usage related to the Franchised Restaurant. Notwithstanding any forms and documents which
may have been executed under Section 7.9, you. hereby appoint us as your true and lawful .agent and
attorney-in-fact with full power and authority, for the sole purpose of taking such action as is necgssary to
complete such assignment. This power of attorney shall survive the expiration or termination of this
Agreement. You shall thereafter use different telephone numbers, email addresses or other listings..or
usages at-or in.connection with any subsequent businéss conducted by you. »

18.16 Liquidated Damages

If we terminate this Agreement with cause, you must pay us liquidated damages equal to the
average value of the Royalty Fees you paid or owed (per month) to us during the twelve (12). months
befare the termination multiplied by (i) twenty-four (24), being'the number of months in two.(2). full years

or- (|\x) the number of months remaining during the term of this Agreement, whichever is higher.

. The parties hereto acknowledge and agree that it would be impracticable to determine precisely

the damages we: would. incur from this Agreement’s termination and the loss of cash flow from Royalty
Fees due to, among other- things, the complications of determining what costs, if any, we. might have
saved and how much the Royalty Fees would have grown over what would have been this Agreement’s
remaining term. The parties hereto consider this liquidated damages provision to: be a. reasonable, .good
faith' pre-estimate of those damages.

 The liquidated damages provision only covers our damages from the loss of cash flow from the
Royalty Fees. It does not cover any other damages, including damages to our reputation with the public
and landlords .and damages arising from a violation of any provision of this Agreement other than the
Royalty Fee section. You and each of your owners agree that the liquidated damages provision does not
give us an adequate remedy at law. for.any default under,. or for the enforcement of, any provision of tliis
Agreement other than the Royalty Fee section.

ARTICLE 19
MISCELLANEOUS

19.1 Notices

Any and all notices required or permitted under this Agreement shall be in writing and shall be
personally delivered or sent by expedited delivery service or certified. or registered mail; return receipt
réquested, first class postage prepaid, or sent by facsimile or email (provided that the sender confirms the
facsimile 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::
N’otlees to Franchisor: We the Pizza Franchising LLC

: Attn; Harvey H. Méndelsehn
1655 North Fort Myer Drive,
Suite 700' Arlington, VA 22209
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Facsimile: (202) 543-8161

With a copy to: Harold L. Kesteribaum, Esq.
175 Broad Hollow Road, Suite 175
Melville, NY 11747
Facsimile: (516) 745-0293

Arlington Law Group
Attn:Ryan A. Brown, Esq. 1739
‘Claréndon Blvd. Arlington, VA 22209-2741

Notices to you and

the Controlling Principals:

Attention:
“ Facsimile:

Any notice shall be deemed to have been given at the time of personal delivery or, in the case of
facsimile, upon transmission (provided confirmation is sent as describéd above) or, in the: case of
expedited delivery service or'registered or certified mail, three (3) busmess days after the date and time of
mailing. .

19.2 Entire Agreement

This Agreement, the documents referred to herein, and the Attachments hereto, constitute the
entire, full and complete agreement between us and you and the Controlling Priricipals. ¢oncerning the
subject matter hereof .and shall superseéde all prior related agreements between us -and you and the
Controlling Principals; provided, however, that nothing in this or any related agreement is intended to
disclaim the representations made by us in the Disclosure Document that was furnished to you by us.
Except for those permitted to- be made unilaterally by us hereunder, no amendment, change or variance
from this Agreement shall be binding on either party unless miutually agreed to by the parties and
executed by their .authoriied officers-or agents in writing. '

19.3 " No Waiver

No:delay, waiver; omission er-forbearance. on our part te exercise any right, option, duty o' power
arising. out of any breach or default by you or the Controlling Principals under this Agreement shall
constitute a waiver by us to enforce any such right, option, duty. or power against you or the Controlling
Principals, or-as to-a subsequent breach or default by you or the Controlling Principals. Acceptance by s
of any payments due to us hereunder subsequent to the time at which such payments are due shall not be
deemed to be a waiver by us of any preceding breach by you or the Controlling Principals of any terms,
prov{isi'ons, covenants or conditions.of this Agieément.

| 19.4  Our Prior Approval

(
Whenever this Agreement fequires our prior approval or consent, you shall make a timely written:
-request to us, and such.approval or consent shall be obtained in writing.
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19.5 No Warranty or Guaranty

We make no warranties or .guarantees upon which you may rely and assume no lrabrhty or
obligation to you or dny third party to which we would not otherwise be subject, by providing any waiver,
approval, advice, consent or suggestion to you in connection with this Agreement, or by reason of any
neglect, delay or:denial of any request-therefor.

19.6  Continued Obligation to Pay Sums

If a Force Majeure event shall occur, then, in addition to payments required- under Section
17.1.3(e), you shall continue to be obligated to pay to us any and all amounts that we shall have duly
become obligated to. pay in accordance with the terms of this. Agreement prior to the occurrence of. any
Forcé Majeure event and the Indemnitees shall contmue to be indemnified and held harmless by you in
accordance with Article 15. Except as provided in Section 17.1.3(e) 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 referred to herein, the party affected thereby shall give prompt notice
thereof to 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 (6 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.

19.7  Arbitration

Except to the éxterit we eléct to enforce the provisions of this Agreement by judicial process:and
injunction in our sole discretion, all disputes, claims and controversies between the parties arising under
or ini -connection with this Agreement or the making; performance -or intérpretation thereof (including
claims of fraud in the inducement and other claims of fraud -and the arbitrability of any. matter) which
have not been settled through negotlatlon or mediation ‘will be settled by binding arbitration in Arlington,
Vlrgmra under thie authority of - Virginia Statutes. ‘The. arbitrator(s) will have a minimum of five (5) years
of experrence in franchising or distribution law and will have the right to award spécific performance of
this Agreement. If the parties cannot agree upon amutually agreeable arbitrator, then the arbitration shall
be conducted as per the selection method set forth in the Virginia Statutes. ‘The proceedings will be
conducted under the ¢ommercial arbitration rules of the American Arbitration Association, to the éxtent
such tules are not inconsistent with the provisions of this arbitration provision or the Virginia Statutes.

“"The decision of the arbitrator(s) Will be final and ‘binding on all parties. This Section will survive

'tenninat'ion or non- renewa‘l of th’is Agreemeént 'under any c‘ircumstances JUdgment upon the award of the'

arbrtratron ‘proceedmg, you and we shall fully perform our respectrve ‘obhganons underthis Agreement

19.8 ‘Governing Law

With respect to any claims, controversies or disputes which are not finally resolved through
arbitration,.or as.otherwise provided above; you arid the: Controlling Principals hereby irrevocably sibmit
yourselves to the jurisdiction: of the courts of the Commonwealth of Virginia and the Federal District
Court nearest to our headquarters. You and the Controlling Principals hereby waive all questions ‘of
personal jurisdiction for the purpose of carrying out this provision. You and the Controlling Prinicipals
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 meaiis allowed by
Virginia or Federal law. You and the Controlling Principals further agree that venue for.any proceeding
relating to or arising out of this Agreement shall be Arlington, Virginia; provided, however, with respect
to any action (1) for monies owed, (2) for injunctive or other extraordinary relief ot (3) invélving
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possessmn or disposition. of, or other relief relating to, real property, we may bring such action in any
state or Federal District Court which has jurisdiction. With respect to-all claims, controversies, disputes
of actions related to this Agreement or the relationship created thereby, this Agreenient and any such
related claims, controversies, disputes or actions shall be' governed, enforced. and. interpreted under
Vlrgmla law.

[

E 199  Agreement Reégarding Governing Law and Choice of Forum

. You, the Controlling Principals-and we acknowledge that the parties® agreement regarding

applicable state law and forum set forth in Section 19'8 above provide each of the parties with the mutual

benefit of uniform ihterpretation of this: Agreement.and any dlspute arising out of this Agreement or the
partles relationship created by this Agreement. Each of you, the Centrolling Principals and we further
acknowledge the receipt and sufﬁcxency of mutual consideration for, such benefit and that each party’s
agreement regarding applicable state law and choice of forum have been negotiated in good faith and are
part| of the benefit of the bargain reflected by this Agreement..

[

. 19.10  Waiver of Punitive Damages

} You, your Controlling, Principals and we hereby ‘waive, to the fullest extent permitted by law, any
right to or ¢laim for any punitive, exemplary, incidental, indirect, special, consequential or other.damages
(mc’udmg, without limitation, loss of profits) dgainst either party, their officers, directors, shareholders,
,partners agents, representatlves independerit contractors, servants and emiployees, in their- corporate: and
mdwndual capacities, arising out of -any cause whatsoever (whether such cause be based in contract,

‘nechgence strict liability, other tort or otherwise) and agree that in the event of a dispute, either party

shall be limited to the: recovery. of any actual damages sustained by it. [f any ‘ther term of this
Agreement is found or determined to. be unconscionable or unenforceable for any reason, the foregoing
prO\{i‘sions, of waiver by agreement of ‘purn'i'ti,-\(‘e’;, exémplary; incidental, indirect, special, consequential or
othqrydamages; (including; without limitation, loss of profits) shall continue ‘in full force and effect.

' 19.11 Execution in Multiple Counterparts
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.

|
| 19.12 Captions
|

.. The captions;used. in ¢connection with the sections and subsections of this Agreement are inserted

( only for purpose of reference. ‘Such captions shall not be deemed to govern, limit, modify or'in any other

mariner affect the: scope, meaning or intent of the provisions. of this Agré¢iment or any part thereof nor
shall such captions otherwise be given any legal effect.
i
19.13 Survival of Terms
! Any obligation of yours or the Controlling Prmcnpals that contemplates: performance of stich
obhgatnon after termination or expiration of this Agreemerit or the transfer of any interest of you or the

Centrolling, Principals therein, shall be deemed to survive such termination, expiration of transfer.
[

|
L 19.14 Severability of Provisions

. Except as expressly provided to the contrary herein, €ach portion, Section, part, term: and
provision of this Agreement shall be considered severable; and if, for any reason, any portion, section,
part, term or provision is determined to be invalid and contrary to, or i conflict with, any existing or
future law or regulation by a court or agency having valid jurisdiction, this shall not impair the operation
of, or have any other-effect upon, the-other portions, sections, parts, terms or provisions of this: Agreement

'

‘We; the Pizza/fa-05b 50

!

i
\
t



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 tg be part;of
this Agreement; 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..

19.15 .Joint:and Several Obligations

Al references herein to the masculine, neuter or singular shall be construed to include the
masculine, feminine, neuter or plural, where applicable. Without limiting the obligatiens. individually
undertaken by thé Coiitrolling Principals under this Agreement, all acknowledgments, promises,
covenants, agreements and obligations made or undertaken by you in this Agreement shall be deemed,
jointly.and severally, undertaken by all of the Controlling Principals.

19.16 Rights and Remedies Cumulative

All rights and remedies-of the parties to this Agreement shall be cumulative and not alternative, in
addistion to and not exclusive of .any other rights or remedies which are provided for herein or'which may
be :available at law or in e‘quity in case of any breach; failure. or default or threatened breach, failure: or
default of any term, provision or condition of this Aoreement or-any other-agreemént between you or -any
of your affiliates and us. The rights and remedies of the parties to this Agreement shall be contmumg 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. oftén as may 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 to ‘time. The expiration, earlier termination or exercise of
our rights pursuant to Article: 17 of this Agreement shall not discharge or release. you or any of the
Controlling Principals from any liability or obligation then accrued, or any liability or -obligation
continuing beyond, or arising out of, the éxpiration, the earlier termination or the exercise of such rights
under this Agreement.

19.17 Terminoclogy

The: term: “Principals” shall include, collectively and iridividually, (1) your spouse, if you are an
individual, (2) all -officers, directors, managers -and general partners (or persons: holding, comparable
positions in non-corporate entmes) of you and (3) all officers, directors, managers and general partners
(or persons holdmg comparable positions in non-corporate entities) of any. Controlling Principal that itself
is an entity, in éach case. whom we.designate-as your Principals.and all holders.of an ownership. interest in
you and of any entity directly or mdlrectly controlling you, and any other person or entity controlling;
controlled by or under common control with you. As used in this' Section 19.17, the terms “control” and

“controlling” shall mean the power to influence the management decisions of the specified person and
shall in any case be deemed to exist where the second person holds ten percent (10%) or more of the total
ownérship-interest in the specified person, serves on any boeard of directors or comparable: body of such
specified person or acts as an officet; general partner or manager thereof (or-holds a comparable position
in a non-corporate entity). The initial Prmcnpals shall be listed on Attachment C. The term “Controlling
Priricipals™ shall incliide, collectively and individually, any Principal who has been de51gnated by us as a
Controlling Principal hereunder. For purposes of this Agreement, a publlcly held company is a company
registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended, or a company
subject to the requirements of Section 15(d) of such Act.

19.18 References

Each reference in this Agreement to a:corporation or partnership shall be deemed to also refer to a
limited liability company and any other eritity or organization similar thereto. Each reference to the
organizationial documents, equity owners, directors, and officers of a corporation in this Agreement shall
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)
be c[.le'emed to refér to the functional equivalents of such organizational documents; equity owners,
directors, and officers, as applicable, in the case of a limited liability company or any other entity or

organization similar thereto.

b
|

19.19 No Rights or Remedies Except to the Parties

| Except as expressly provided to the contrary herein, fiothing in this Agreement is intended, nor

shall be deemed, to' confer upon any person or legal entity other than you, us, our officers, directors,,
;members and employees and such of your and our respective Successors and assigns as may be.
xcontemplated (and, as to you, authorized by Article 14), any rights or-remedies under or as:a result of this

Agreement.

19.20 Effectiveness of Agreement

This Agreemient:shall not become effective-until signed by our authorized officer.

19.21 Modification of the-System

You understand and agree that the System must not remain static if it is. to. meet, without

limitation, presently unforeseen changes in techriology, competitive circumstances, demographics,

populations, consumer trends, societal trends and other marketplace variables, and if it is to best serve the
interests' of us, you and all other franchisees. .Accordingly, you expressly understand and agree that we
may’ from time to fime change the components of the System. including, but not limited to, altering the
ptoducts, programs, services, methods, standards, forms, policies .and procedures of that System;
abandoning the System altogether in favor of another system in connection with -a merger, acquisition,
other business combination or for other reasoris; adding to, deleting from or modifyi‘ng those products,
piograms and services which your Franchised Restaurant is authorized and required to offer; modifying or
substituting entirely the building, premises, equipment, signage, trade dress, décor, color schemes and
uniform specnﬁcatlons and all other unit constriction, design, appearance .and operation attributes which
you are required to observe hereunder; and changing, improving, modifying, or substituting other words
or designs for; the Marks. You expressly agree' to comply with any such modifications, changes,
additions, deletions, substitutions and alterations; provided, however, that such changes :shall not
matérially and unreasonably increase your obligations hereunder.

You shall accept, use and effectuate any sich changes or modifications to, or substitution of, the
System as if they were part of the System at the time that this Agréeement was.executed.

We shall not be liable to you. for any expenses, losses.or damages sustained by you: as a result of
any of the-modifications contemplated hereby. You hereby covenant not to commience or join in any
lltlgqtlon‘ or other proceeding against us or any- third party complaining of any such modifications or
seeking expenses, losses or damages caused thereby. You expressly waive any claims, demands or
damages arising from or related to the: foregoing activities including, without limitation, any claim of
breach of contract, breach of fiduciary duty, fraud, and/or breéach of the implied covenant of good faith
and fair dealing.

19.22 Operation in the Event of Absence or Disability

In order to pievént any interruption of the Franchised Restaurant operations- which would cause
harm. to the Franchised Restaurant, thereby depreciatinig the value thereof, you authorize us, who may, at

‘our option, in the event that:you are absent for any reason or are incapacitated by reason of illness and are

unable, in our sole and reasonable judgment, to operate-the Franchised Restaurant, operate thie Franchised
Restaurant for so long as we-deem necessary and practical, and without waiver of -any other rights or

- réemedies, we may have under this Agreement, All monies from the operation of the Franchised
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Restaurant during such period of operation by us-shall be kept in a separate account, and the expenses of
the Franchlsed Restaurant, including reasonable compensation and expenses. for our representative, shall
be charoed to said account. If; as herein provided, we temporarily operate the Franchised Restaurant
franchlsed herein for you, you agree to indemnify and hold harmless us and any representative of ours
who may act hereunder, from any and all acts which we may petform, as. regards the interests of you or
thlrd parties:

1923  Step-In Rights

~ If we determine in our sole judgment: that the gperation of your businéss is in jeopardy, or if a
default occurs, then in order to prevent.an interruption of the franchised business which would cause harin
to the System and thereby lessen its value, you authorize us to operate-your Restaurant for as long as we
déem necessary and practical,.and without waiver of any other rights or remedies which we may have
under this Agreement. In our sole judgment, we may deem you incapable of operating the: Franchised
Restaurant if, without limitation, you are absent or incapacitated by reason of" illness or death; you have
failed to pay when due or have failed to remove any and all liens or encumbrarices of every kird placed

“upoen or against ‘your business; or we determing that-operational problems require that we operate your

busiriess for a period -of time that we determine, in our sole- discretion, to be necessary to maintain the
operation of the business as a going concerm.

We shall keep in a separate account all monies generated by the operation of your business, less
the expenses of the business, including reasonable compensation and expenses for-our représentatives. In
the event of our-exercise of the: Step-In Rights, you agree to hold harmless us. and our representatives for
all actions occurring during the course of such. temporary operation: You agree to pay all of .our
reasonable atforneys’ fees and costs inctirféd as a consequence ‘of our exercise of the Step-In Rights.
Nothmg .contained herein shall prevent us from exercising any other right which we may have under this
Agreement including, without limitation, termination.

! 19.24 Costs and Legal Fees

If ' we are required to enforce this: Agreement in a judicial er arbitration preceeding, you shall
reimburse ‘us for our costs and expenses, including, without limitation, reasonable accountants’,
attorneys’, attorney. assistants’, and expert witness fees; costs of investigation and proof of facts, court
costs, other litigation expensesand travel and living expenses, whether inciirred prior to, in preparation
for or in‘contemplation of the filing of any sich proceeding. If we are required to engage legal counsel in
connection with any failure by you.to. comply with this Agreement, you shall reimburse us for any of the
above-listed costs and expenses incurred by: us.

| ARTICLE. 20
TECHNOLOGY

20.1 Computer Systems and Software

The following terms and conditions shall apply with respect to your computer system:

A 20:1.1 We shall have the-right to specify or require that certain brands; types, makes,
and/or models of communications, computer systems; and hardware to be used by, between, or among
We, the Pizza Restaurants, including without limitation: (a) back office and point of sale systems, data,
audio, video, and voice storage; retrieval, and transmission systems for use at We, the Pizza Restaurants,
between or among. Restaurants, and between and among the Franchised Restaurant and us and/or you;
(b) Point of Sale Systems; (c) physical, electronic, and other security systems; (d) printers and other
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peripheral devices; (e) archival back-up systems; and (f) internet access mode and speed (collectively, the
“Computer:System™).

20.1:2 We shall have the right, but not the obligation, to develop or have developed for
us, or to designate: (a) computer software programs and accounting system software that you must use in
connection ‘with the Computer System (“Required Software™), which you shall install; (b) updates,

,supglgments modifications, or enhancements to the Required Software, which you shall ms_tall (¢) the
tangible media upon which you shall record data; and (d) the database file structure of your Computer

System.
!
20.1.3 You shall record all sales on computer-based point of sale systems approved by
us' or on such other types of systems, as may be designated by us in the Manual or otherwise ‘in writing
(“Point of Sale Systems™), which'shall be deemed part of your-Computer System.

20.1.4 You shall make, from time to time, such upgrades and other changes to the

Computer System and Required Softwadre as we may request in writing (collectively, ‘Computer

Upgrades™).

20.1.5 You shall comply with all specifications issued by us with respect ‘to the
Compuiter System and the Required Software, and with respect to Computer Upgrades. You shall also
afford us unimpeded access to your Compiiter System and Requnred Software as we may request, in the
manner, form, and at the times requested by us.

20.2 Data

We may, from time to time, specify in the Manual or otherwise in writing the information. that
you shall collect and maintain.on the Computer System installed at the Restaurant, and you shall provide
to. us such reports ‘as we may reasonably request from the data so collected and maintained. All data
pertaining to the Restaurant, and all data created or collected by you in connection with the System,, or in
connection ‘with your operation -of the Restaurant (including without limifation, data pertaining to, or
otherw15e concerning the Restaurant’s customers) or otherwise provided by you (including, without
limitation, data uploaded to, or downloaded from your Computer Systerii) is and will be- owned
exclusively by us, and we will have the right to use such .data in any manner that we deem appropriaté
withbut':compensation to you. Copies and/or originals. of such data must be provided to us upon our
request. We hereby license use of such data back to you for the term of this Agreement, at no additional

;cost‘,l, solely for your use in connection with the business franchised under this Agreement.
| ~

| ,
. 203 Privacy

You shall. abide by -all applicable laws pertaining ‘to privacy of information collected or

maintained regarding, customers or other individuals (“Privacy™), and shall comply with our standards and
pohcnes pertaining to Privacy. If there is a conflict between our standards and policies. pertaining to

Privacy and appllcable law, you shall: (a) comply with the requirements of applicable laws;

(b)-immediately give us written notice of said conflict; and (c) promptly and fully cooperate with us and
our counsel as we may request to assist us in our determination regarding the most effective way, if any,
to meet our standards and policies pertaining to Privacy within the bounds of applicable law.

20.4 Telecommunications

You shall comply with our requirements: (as set forth in the Manual or:otherwise in writing) with.
respect to establishing and mamtamlng telecommunications connections between your Computer System.
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and:[our Extranet (as defined below), if any, and/or such other computer systems as'we may. reasonably
require: :

| 205 Extranet

We may esta‘blish a website providing private and secure communicati'ons ‘betWeen us, you,
“E;(tfanet”) You shall comply w1th our: requ1rements (as set forth in the Manua] or otherwnse in wntmg)
Wlth réspect to connecting to the. Extranet, and utilizing the Extranet in connection with the operation of
the Restaurant The Extranet may include, without limitation, the Manuals, training other ‘assistance
materials, and management reporting solutions (both upstream and downstream, as we may direct). You.
shall purchase and maintain such computer software and hardware as may be required to connect to:and
utlllZ@ the Extranet.

| L ,

t  20.6 On-line Use of Proprietary Marks

| You shall fot use the Proprietary Marks. or any -abbreviation or othet name associated with us
and/or the System as part of any. esmail address; domain niame, .and/or other identification of you in any
electromc médium. You ‘agree not to transmit or cause any other party to transmit advertisements or

sohclta‘uons by e-mail or othér electronic media without our prior written cofisent as to' your plan for

tran?mlttmg such advertisements,

L 207 No:Qutsourcing Without Prior Written Consent

[ - 3 . i . ~ . R N ‘ ’ ] g [ -

. You shall not hire third party or outside vendors to perform any services or obhfgettohs in
connection with the Computer System, Required Software, or any other of your obligations without our
prior written approval therefor, unless we have designated an. approved supplier‘to provide such seivices.

Our bonsnderatlon of'any proposed outsourcing vendor(s) may ‘be conditioned: upon, ameng other things,
such third party or outside vendor’s entry- into a confidentiality agreement with us:and. you in a form: that

is reasonably provided by us.

20.8 Changés to Technology

. You and we acknowledge and agree that changes: to technology are dynamic and not predictable
w1th1n the term of this Agreement. In order to provide for inevitable but ‘unpredictable changes to
technologlcal needs and opportunities, you agree. that we shall have the right to éstablish, in writing,

_reasonable new standards for the implementation .of techinology in the System; .and you agree that you
”shall abide by thosé. reasonable new standards established by us as if this: Section 20 were periodically
‘rev1sed by us forthat puipese.. You acknowledge and understand that this Agreement does not place any
.hmltatlons on either our right to require you to obtain Computer Upgrades or the cost: of such Computer

Upgrades

! - ARTICLE 21
YOUR ACKNOWLEDGMENTS AND REPRESENTATIONS
| 211 Your Acknowledgmenis
* You represent and warrant to us, with the intention that we are relying thereon i in :entering ‘into.
this. Agreement that:

|

: 21.1.1 If 'you are a corporation, limited liability c¢ompany, general partnership,

parmashlp, or limited partnership; then you are organized under the laws of the state of your principal
place of business (or another state which you have identified to us) and.are. in good standing with and

|
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qualified to do business in each state and political/governmental subdivision. having jurisdiction over the
Franchised Restaurant.

21.122 If you are a corporation, limited liability company, general partnership,
‘partnershlp, or limited partnership, you have all corporate power and authorlty to :execute,, deliver,
consummate and ‘perform this Agreement, and it will be binding upon you and your successors and
-assngns when executed.

21.1 .3 You do not have: any material liabilities, adverse claims, commitments. ‘or
obligations of any nature as of the date of execution -of this Agreement, whether accrued, unliquidated,
absolute, contingent or otherwise which are not reflected as liabilities. on: the balance sheets of your
current financial statements; which you have furnished to us before the execution of this Agreemeit. .

21.1.4 As of the date of execution of this Agreement, thére are no actions,, suits,
proceedings of investigations pending, or, to your knowledge or the knowledge any of your officers,
directors, 'princ"ipa'l shareholders,, proprietors, partners or principals (as applicable). after due inquiry,
threatened, in any court or arbltral forum, or before any governmental agency or instrumentality, nor to
the best of your knowledge or the: knowledge of any such persons or entities (after due inquiry) is there
any basis for any claim, action, suit, proceeding or investigation which affects or could affect, directly or
indirectly, any of your assets, properties, rights or business; your right to operate and use your assets,
properties or rights to carry on your business; and/or which affects. or could affect your right to assume
and carry out in all respects the duties, obligations and responsibilities specified in this Agreement.

21.1.5" Neither you nor-any of your Principals is a party to any contract, agreement,
covenant not to compete ‘or other restriction of any type which may conflict with, or be breached by, the
execution, delivery, consummation and/or'performance of this Agreement.

21.1.6 All of your representations and warranties contained in this Agreemerit are
complete,, correct and -accurate as of the date of execution of this Agreement and will survive any
termination or expiration of this Agreement.

21.2°  Your Representations

You acknowledge, warrant and represent to us and we rely on such acknowledgments, warranties
and representations that:

21.2.1 No representation has been made by us (or any of our employees, agents or
salespersons) and relied on by you as to the future or past income, expenses, sales volume or potential
profitability, earnings or income of the Franchised Restaurant, or any other We, the Pizza Restaurant,
whether owned by us, our affiliates or our franchisees. We make rio guaranties, promises,
representations, statements or warranties that you can or will achieve any level or range of sales, income
or other measures. of performance.

Initials

21.2.2 No representation or statement has been made by us (or any of our employees,
agents or salespersons) and relied on by you regarding your antiei_pated income, earnings and growth or
that of us or-the System, or the viability of the business opportunity being offered :under this Agreement.

i

Initials
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21.2.3 Before executing this Agreement, you have had the opportunity to' contact any
and ‘all of*our:existing franchisees.

Initials

21.2.4 You have had the opportunity to independently investigate, analyze and construe:
both the business opportumty being offered under this Agreement, and the terms -and provisions of this
Agreement, using the services of legal counsel, accountants or other advisers (if you so elect) of" your
choosing., You have been advised to consult with your advisors ‘with respect to the legal, financial and
other aspects of this Agreement, the Restaurant, and the prospects for the Franchised Restaurant. You
have either consulted with these advisors or have deliberately declined to do so:

Initials

21.2.5 You have received from us a copy of our Franchise Disclosure Document,
together with a copy of all proposed agreements relating to the sale of the franchise at least fourteen (14)
calendar days before the execution of this Agreement or at least fourteen(14) calendar days before the
payment by you to us of any consideration in connection with the sale or proposed sale of the franchise
granted by this Agreement.

Initials

21.2.6 No representation or statement has been made by us (or any of our employees;
agents. or salespersons) and relied on: by you regarding your ability to procure any required license or
permlt that may be necessary’to-the operation of the Franchised Restaurant.

\ | Inl,télal's
i

21.2.7 You affirm that all information set forth in all applicatiens, financial statements
and Submissions to us are true, complete and accurate in all respects, and you expressly acknowledge that
we are relying on the truthfulness, completeness and.accuracy of this information.

i ,
' Initials
|

' 21.2.8 Attached hereto as. Attachment J is a Efanchiseé;Disclosure~AcknoWledgm_ent'
Statement. You shall have received and answered the questions thereon, relating to representations. that
have or have not been made to'you: You have executed the Statement voluntarily and attached it hereto:

Initials
21.2.9 You understand and. agree that we may manage and change the System and our

business in any manner that is not expressly prohibited by this Agreement. Whenever we have the right
within this Agreement to take or withhold action or t6 grant or decline to you the.right to take or withhold

action, we imay make such a decision on the basis of our business judgment of what is in our best interests
and those of the System and the franchise network, without regard to-whether other reasonable alternative

decisions exist or whetherour decision adversely affects you. Absent applicable statute; we shall have no
llablhty for siich a decision and you agree that our decision will not be subject to limitation or review. If
applicable law implies a covenant of good faith and fair dealing in this Agreement; you- agree that such a
covenant shall not imply any rights or obligations that are inconsistent with a fair construction .of the

terms of this Agreement .and that this Agreement grants to. us the right to make decisioris, take actions

and/or refrain from taking actions not inconsistent with yeur rights.and obligations hereunder.
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21.2.10 Althiough ‘we retain the right to establish and periodically modify System

standards, which you have-agreed to maintain in the operation of the Franchised Restaurant, you retain the

rlght and sole responsibility for the day-to-day management and operation of the: Franchised Restaurant
and the implementation and mainténance of System staridardsat the Franchised Restaurant.

_; - " Initials
21.2.11 You acknowledge and agree that we may modify the offer of our franchises to,
other franchisees in any manner and at any time, which offers and agreements have or may have terms,

conditions; and obligations that may differ from the terms; conditions, and obligations in this Agreement.

. Initials
21.2.12 You acknowledge that the:success, of the: business venture contemplated under
this Agreement is speculative and depends to- a large extent, upon your ability as an independent

‘busmessperson your actlve partmpatron in the dally affalrs of the busmess market condrtlons area

any representatlon or warranty express or 1mplled as to the potentlal Success of the busmess venture’
contemplated hereby..

| Initials

| ARTICLE 21
SECURITY INTERESTS

)

! 221 Collateral

|

' You granftous a sécurity interest (“Security Interest”) in all of the furniture, fixtures, equipment,.
srgnage and realty (mcludmg your interests under all real property and personal property Ieases) of the
'replacements proceeds and products thereof wherever located used in connectlon ‘with the Restaurant
All items in which a securrty interest.is: granted are referred to.as the “Collateral™.

22.2  Indebtedness Secured

The Security Interest is to secure payment of the following (the “Indebtedness”):

: 22.2.1 All amounts due under‘this Agreement.or othérwise by you;
l
i 22.2.2 All sums which we may, at our option, expend or advance for the maintenance,
‘preservatlon and protection of the Collateral, including, without limitation, payment of rent, taxes, levies,
assessments insurance premiums; and discharge .of liens, together -with interest, or any other property
given as:security for payment of the Indebtedness;

i ", . . Loge . -5 . -

v - 22.2.3 All expenses, including reasonable attorneys® fees, which we incur in connection.
w1th collecting -any or all Indebtedness secured hereby or- in enfofcing or protecting ouf rights under the
Securlty Interest and this Agreement;.and

l
|
i
|
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ATTEST

\
|
!
i
)
|
l
1

22.2.4 All other present or future, direct or indirect, absolute or contingent, liabilities,
obligations, and indebtedness of you to us or third parties under this Agreement, however created, and
specifically including all or part of any renewal or extension of this Agreement; whether or not you.
execute any extension agreemént or renewal -instruments.

22.2.5 Our security interest, as described herein, shall be subordinatéd to: any financing

related to your operation of the Restaurant; including, but net limited to, a real property mortgage and

: equnpment leases.

. 223  Additional Documents

] < r - 1T . i . .. an .- . ] s e

' You will from time to time as required by us join with Us ini-éxecuting any additional documents
andone or more financing statements pursuant to the Uniform Commercial Code. (and any assignments,
extensions, or modifications thereof) in form satisfactory to us.
' 224  Possession of Collateral

| Upon default and termination of your rights under this Agreement, we shall have the immediate
right to possession and use of'the Collateral,

|
' You agree that, upon the occurrenice of any default sét forth above, the full amount remaining
unpald on the Indebtedriess, secured shall, at our option and without notnce, becomé due and payable
1mmed1ately, -and' we shall then have the: rights, options, duties, and remedies of a secured party under,
and iyou shall have:the rights and duties of'a debtor under, thie Uniform Commercial Code of Virginia (or
other applicable law), including, without limitation, our right to take pessession of ‘the Collateral and
w1thout legal process to enter any premises where the Collateral may be found. Any sale of the Collateral
may be conducted by us in a commercially reasonable mannei: Reasénable notification of the time and
p_lacF -of any sale shall besatisfied by mailing to you pursuant to the notice provisions sét forth above.

22.5 Our Remedies in Event of Default

| 22.6 Special Filing as Financing Statement

| This Agreement shall be deemed a Security Agreement and a Financing, Statement. . This

Agreement may be filed for record in the real estate- records of'each county in which the Collateral, or.any .

part: ‘thereof, is situated and may" also- be filed as a Financing Statement in the counties or in the office of
the Secretary of State, as appropriate,. in respect of these items of Collateral of'a Kind ot character defined
in or subject to the applicable provisions: of the: Uniform Commercial Code as in effect in the appropriate
Junsdlctlon

. IN WITNESS. WHEREGQF, each of the parties hereto has caused this. Agreement to be executed
by: lts duly authorized represeitative as of the date first above written,

| FRANCHISOR: _

‘ WE THE PIZZA FRANCHISING LLC
a.Delaware limited liability company

)
a
. By:
W-itr,;iess Name:;
\ Title: _
j Accepted On:.

(the “Effectivel Date™)

1
i !
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FRANCHISEE:

Witness

We, the Rizza/ fa-05b
[

By:

Name:

Title:

Daté:,
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! ATTACHMENT A TO THE FRANCHISE AGREEMENT

ACCEPTED LOCATION AND.DESIGNATED TERRITORY

 Pursnant to Section 1.2 of the Franchise Agreement, the Restaurant shall be located at the
following Accepted Location:

. Your Designated Territory shall be a one (1). mile radius around the' Accepted Location described
above.

|
FRANCHISOR: 7 FRANCHISEE:
WE'THE PIZZA FRANCHISING LLC

By: . : : By:
Name: : ] , Name: i}
Titley Title:

i

!

t
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ATTACHMENT B TO THE FRANCHISE AGREEMENT

AGREEMENT AND CONDITIONAL.ASSIGNMENT OF LEASE

This Agreement and Cenditional Assignment of Lease (“Agreement”). is made this day of
_,20__, by and .among the following parties:

LESSOR:

LESSEE:

FRANCHISOR: We the Pizza Franchising, LLC
; Attn: Harvey H. Mendelsohn
. 1655 North Fort Myer Drive, Suite' 700
' Arlington, VA 22209

RECITALS:

WHEREAS, under the terms of the Lease Agreement, attached hereto as Exhibit A, Lessor has,
agreed to lease to Lessee certain premises (the “Premises™) located at the following street.address:

|
|
i
|
|

WHEREAS, Franchisor has accepted the Premises .as.a suitable location. for Le‘ssge",s R‘q‘sta_u,rant;
subject to the provisions -of the Franchise Agreement and further subject to the terms and conditions set
forth herein:

NOW, THEREFORE, in consideration of'the mutual covenants herein contained other goodrand
valuable cq_nsideratio_n‘,Aincluding the acceptance by Franchisor of the Premises as a location for a “We,
the Pizza” Restaurant, the parties hereby agree as follows:

| ,
v L Use of the Premises
|

Lessee shall use the Premises only for the operation of a “We, the Pizza” Restaurant
pursuant to its Franchise Agreement with Franchisor and for'ne-other purposes whatsoever.

2. Signage. Etc.

Lessor heteby consents to Lessee’s.use and display on'the Premises of such: exterior and
interior signs, posters, promotional materials, and equipment, furnishings, and décor as are currently
required by Franchisor pursuant to the Franchise Agreément. In the event that such requirements are
changed in the future, Lessor agrees that it will not unreasonably withhold its consent to Lessee’s
compiiance with such changes. In the event that local ordinances or:zoning requirements prohibit the use

|
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:standard ,sngnage to comply w1th such requlrements
3. Notices.

Lessor  agrees to furnish Franchisor with copies of any and .all letters and notices to
Lessee pertaining to any’ default by Lessee under the Lease at the same time and in the: same manner as.
any such notice is sent to Lessee. Lessee agrees to furnish Franchisor with prompt written notice of any
and all amendments, waivers, extensions, renewals or other modificatiois of the Lease. All notices.
hereunder shall be mailed or delivered to the addresses set forth above, unless changed from time. to time
by any party through written nofice mailed or délivered to-the other parties.

4. Assignment

i

’

| Lessor hereby acknowledges that Lessee has agreed under the Franchise Agreement that,
in the event of termination or expiration of the Franchise Agreement or Lessee’s. default under the Lease,
Lessée shall, at Franchisor’s option, assign to Franchisor any and all interest of Lessee in the Lease,
including -any rights to renew thé Lease or to sublease the Premises; and Lessor hereby consents to such
assignment, subject to the following conditions:

(A) Franchisor shall notify Lessor in writing within . thirty (30) days after termination
or expiration of the Franchise Agreement or Franchisor’s receipt of any notice. of default by Lessee under
the Lease if Franchisor elects to accept assignment of the Lease; Franchisor’s failure to accept assighment
of the Lease upen any default of Lessee under the. Lease shall not be deemed a waiver of Franchisor’s
future right to accept such assignment in the event of any future default' by Lessee;

(B)  If Franchiser elects to: accept assignment of the Lease, Franchisor shall execute
and deliver to Lessor a lease containing the same terms and conditions (including: rental rates) as the
Lease; provided, howevet, that Franchisor’s leasehold interest shall not be subject to any default claims
that may exist between Lessor and Leéssee;

- (©) If Franchisor elects: to accept assignment of the Lease, Franchisor shiall take
possession of the' Premises within thirty (30) days after notice of such election te Lessor, and Franchisor
shall commence payment of rent upon taking possession of the Premises;

(D)  Nothing herein shall -affect Lessor’s. right to recover from Lessee any and all
-amounts due under the Lease or to. exercise any rights of Lessor -agairist Lessee as provided under the

Lease.

S, Assignmernt to Third Party

At any time after giving notice of its election to accept assignment of the lease, Franchisor may
request to assign its lease, or sublease the Premises, to a third party. Lessor agrees not to unreasonably
withhold its consent to any such assignment or sublease on the same ‘terms. as the Lease provided
however; that if Lessor refuses. to consent to such assignment or sublease: by Franchisor, Franchisor shall -
‘have no further obligations thereunder:

|

6. Eiitry of Franchisor

|
Lessor and Lessee hereby acknowledge that Lessee has agreed under the Franchise: Agreement
that Franchlsor and its émployees or agents shall have the. rlght to-enter the Restaurant operated by Lessee

1
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at the Premises at any time for the purpose of conducting inspections, protecting Franchisor’s proprietary
‘marks, and: correcting deficiencies of Lessee. Lessor and Lessee hereby - agree not to interfere with or

prevent such entry by Franchisor, its employees or agents.

7. De-Identification

Lessor and Lessee hereby acknowledge that in the event the Franchise Agreement expires or is.
terminated,, Lessee 'is obligated under the Franchise Agreement to take certain steps to de-identify the
location as .a. “We, the Pizza” Restaurant operated by Lessee. Lessor agrees to cooperate fully with.
Franchisor in enforcing such ptovisions. of the Franchise Agreement against Lessee, including allowing,
Franchiser, its employees and agents to enter-and remove signs, décor and materials. bearmg or displaying,
any marks, designs or logos of Franchisor; provided, however, that Lessor shall not be required to, bear
any expenses thereof, Lessee agrees that if Lessee fails to de- -identify the Premises promptly upon

termination or expiration as required under the Franchise Agreement, Franchisor may cause all requ1red

de-identification to be completed at Lessee’s.expense..

8. General Provisions

(A)  This Agreement shall be binding upon the parties hereto and their successors,
assigns, heirs, executors, and ‘administrators. The rights and obligations hérein contained shall continue
noththstandmg changes in the persons or-entities that may hold any. leasehold or ownership in the land or

building. Any party hereto may record this Agreement or 2 memotandum hereof.

(B)  Any party hereto miay seek :equitable: relief, including, without limitation,
injunctive relief or specific performance, for actual threatened violation or nonperformance of ‘this
Agreement by any other party. Such remedies shall be in addition to all other rights provided for under
this or other agreements between any of the parties. The prevailing; party in any action shall be entitled to
recover its legal fees together with court costs and expenses of litigation..

©) Nothing contdined in this Agreement shall affect anyterm or condition in the
Frarichise: Agreement between Lessee and Franchisor. Nothing herein shall be deemed to constitutea
guaranty or endofSement by Franchisor of the terms and conditions of the Lease between Lessor and
Lessee. In the event that Franchiser, in its sole discretion, determines not to accept assignment of the
Lease as permitted hereunder, neither Lessor nor Lessee shall have any claiims against Franchisor. No
terms or conditions contained in the Lease shall be. binding-on Franchisor unless and until it elects to
accept assignment of the Lease hereunder. '

IN WITNESS WHEREOQF,; the parties hereto have executed this Agreement as of the date first
above written.

WITNESS: LESSOR:

By:

Name:_
Title:_.
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WITNESS:

'
1

'1
‘WITNESS:

.
|
f

We, the Pizza/fa-05b
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LESSEE;

By:

Names:

Title:

FRANCHISOR:

'WE THE PIZZA FRANCHISING LLC

By:

Name:

Title:




‘ ATTACHMENT C TO THE FRANCHISE AGREEMENT

STATEMENT OF OWNERSHIP INTERESTS AND FRANCHISEE’S PRINCIPALS

A. The following is.a list of all shareholders, partners or other investors in Franchisee, including all
investors who own or hold a direct or indirect interest in Franchisee, and a description of the
nature-of their interest:

Name Percentage of Ownership/Nature of Interest
B. In addition to the persons listed in paragraph A., the following is. a list of all of Franchisee’s

Prinicipals described in and designated pursuant to Section 19.17 of the Franchise. Agreement.
Unless designated as-a Controlling Principal, each of Franchisee’s Principals shall execute the
Confidentiality Agreement and Ancillary Covenants Not to Compete substantially in the form set
forth in Attachiment D (see Sections 10.2.2 and 10.3.4 of the Franchise Agreement):

Wﬁ,,"t,h;e_ Pizza/fa-05h



ATTACHMENT D TO THE FRANCHISE AGREEMENT

CONFIDENTIALITY AND N.ON-COMP—ET‘IT][ON AGREEMENT
(for trained employges, shareholders, officers; directors,
general partners, members and managers of Franchisee)

In consideration of my being a 7 A of 7
(“Franchisee™), and ‘other good and valuable consideration, the receipt and sufficiency of which s
dcknowledged, I'hereby acknowledge and agree that:

L Pursuant to a. Franchise Agreement dated , 20 (the “Franchise:
Agreement”), Franchisee has acquired the: right and franchise from We the Plzza Franchising LLC (the
“Company”) to establish and operate a We, the Pizza Restaurant (the “Franchised Business™) and the right
to use in the operation of the Franchised Business theé Company*s trade'names, service marks, trademarks,
logos, emblems, and indicia of ‘origin (the “Proprietary Marks”), as they may be: changed,, improved and
furthier developed from time to time in the Company’s sole discretion, only at the following authorized
and approved location: (the “Approved. Location™),

2. The. Company, as the result of the expendlture of time, skill, effort and resources has
developed and owns a distinctive format and system (the “System”) relating to the establishment and
operation of Franchised Businesses, which feature and offer for sale to the offering quick serve
restaurants offering New York style pizzas by the slice and whole pizza, kettle sizzled wings; salads,
homiemade Italian soda and beer. The Company possessés certain proprietary and confidential
information relating to the opération of the System, which includes certain proprictary trade. secrets,
methods, techniques, formats, specifications; Systems, procedures, methods of business practices and
management, sales.and promotional techniques and knowledge- of, and experience in, the operation of the
Franchised Business (the “Confideritial Information™).

3. Any and all information, knowledge, know-how, and techniques -which the Company
specifically designates as confidential shall be déemed to be:Confidential Information for purposes of this
Agréement. |

4. As of the Franchisée, the Company and. Franchisee will disclose the.

‘Confidential - Information. to-.me .in. furnishing to- me training ptograms, the Company’s. Confidential
Operatlons Manuals (the “Manuals”), and other general assistance during the term of the Franchise.

Agréement.

5. I will not acquire any interest in the Confidential Information, other than the right to
utilize it in the operafion of the Franchised Business during the term of the Franchise Agreement, -and the

use or duplication of thé Confidential Information for any use outside the System would constitute an

unfair method of compefition.

6. The Confidential Information is proprietary, involves trade secrets' of the Company, and
is disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in strict
confidence all Confidential Information and all other information designated by the Company as
confidential. Unless the Company otherwise agrees in writing, 1 will disclose and/or use the Confidential

Information .only in connection with my duties as _______ of the Franchisee, and will

continue not to. disclose any such information even after | ceaseé to be in that position and will not use any
such/information even after I -cease to be. in that position unless I can demonstrate that such information
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has become generally known or easily accessible other than by the. breach of an obligation of Franchisee
under the Franchise Agreement.

7. Except as -otherwise approved in ‘writing by the Company, I shall not, while in my
position with the Franchisee, either directly or indirectly for myself, or thiough, en behalf of, or in
conjunction with any person; persons, partnership, or corporatlon own, maintain, operate, éngage in, act
as a consultant for, perform services for, or have any interest in any food service business which: (a) is
the same as, or substantially similar to, a Franchised Business; ori(b) offers to.sell or sells any products or
services ‘which are the same as, or substantially similar to, any of the products offered by a Franchised
Business (a “Competitive Business™); and for-a continuous uninterrupted period commencing uporn the
cessation or termiination of my position ‘with Franchisee, regardless of the cause. for termination, or. upon
the expiration, termination; transfer, or assignment of the Franchise Agreement, whichever occurs first,

and contmumg for two (2) years thereafter, either directly or indirectly, for myself, or through, on behalf

of; or in conjunction with any person, persons, partnership, or corporation, own; fmaintain, operate, engage
in, act as a consultant for, perform services for, or have any interest in any Competitive Business that is;
or lS intended to be, located at or within twenty (20) miles of the Designated Territory or any Franchised
Business opérating under the System and the Proprietary Marks.

! The proliibitions in. this Paragraph 7 do not apply to my interests in of activities performed in
connection with a Franchised Business. This restriction does not: apply to my ownership of less than five
percent (5%) beneficial interest in the outstanding securities.of any publicly held .corporation.

8. | agree that each of the foregoing ¢ovenants. shall be construed as independent of any
other covenant or provision of this Agreement. If all or any portion of a covenant in this Agreement is
held unreasonable or iinenforceable. by a court or agency having valid jurisdiction in an unappealed final
decision to:which the Company isa party, 1 expressly agree. to be bound by any lesser covenant :subsumed
within the terms of such covenant that imposes the maxinium duty permitted by law, as if the resulting
covenant were separately stated in and made a part of this Agreement,

9. I understand and acknowledge that the Company shall have the right, in its sole
discretion, to reduce the scope of anycovenant set forth in this Agreement, or any portion thereof, without
my consent,, effective immediately upon receipt by me of writtén nétice thereof; and I agree to comply
forthwith with- any covenant as so-modified.

. 10. The Company i is a third-party beneficiary of this Agfeément and may enforce it, solely
and/or jointly with the Franchisee. 1 am aware that my. ‘violation of this Agreement will cause the
Company and the Franchisee irreparable harm; therefore, I acknowledge and agree that the Franchisee
and/or the Company may apply for the issuance of an injunction preventing me from violating this
Agreement, and | agree to pay the Franchisee and the Company all the costs it/théy incur(s), including,
without limitation, legal fees and expenses, if this Agreement is enforced against me. Due to the
importance of this Agreement to the Franchisee and the Company, any claim I have against the
Franchisee or'the Company is a séparate matter-and does not entitle me to violate, or justify any violation
of this Agreement:

[ ‘
|1l This. Agreement shall be construed under the laws of Virginia. The only way this
Agréement can be changed is in writing signed by both the Franchisee and me.

We: the.Pizza/fa-05b 2



Signature

Name

Address

Title

ACKNOWLEDGED BY FRANCHISEE

We, the Pizza/fa-03b 3
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ATTACHMENT E TO THE FRANCHISE AGREEMENT
ELECTRONIC TRANSFER AUTHORIZATION



PAYABLE TO WE THE PIZZA FRANCHISING LLC (“COMPANY”)

’ AUTHORIZATION TO HONOR CHARGES DRAWN BY AND
|

| Depositor hereby authorizes and requests __ (the
“Depository”) to initiate debit-and credit-entries to Depositor’s 1 checking and J savings account (select

one) indicated below drawn by and payable to the. order of 'We the Pizza Franchising LLC by Electronic.

Furids Transfer, provided there are sufficient funds in said account to pay the amount upon presentation.

Depositor agrees that the Depository’s rights with réspect to each such charge shall be the same:
as if'it were a check drawn by the Depository and signed by Depositor. Depositor further agrees that if
any such charge is.dishonored, whether with or without cause and whether intentionally: or inadvertently,
the Depository shall be under no liability whatseever.

Depository Name:
City: . _ State: Zip Code:;
Transit ABA Numbers Account Number:,

7 This authority is to remain in full force and effect until Company: has received written notification
from me {or either of us) of its termiination in Such time: and in such manner to afford Company and
Depository a responsible opportunity to act on such request.

Depositor: (Please Print)

|

Date Signed

Signature(s) of Depositor, as Printed Above

Please attach:a voided blank check, for purposes of setting up: Bank and Transit Numbers.
|

(

t
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ATTACHMENT F TO THE FRANCHISE AGREEMENT
TELEPHONE LISTING AGREEMENT

THIS TELEPHONE LISTING AGREEMENT (the 'ETelephone Listing, Agreement™) is made

and entered into as of the day of (the: “Effective. Date™), by and

between WE THE PIZZA FRANCHISING LLC, a Delaware llmlted liability company (heremafter the:

“Franchisor™),.and _ _ (the “Franchisee”).
WITNESSETH:

WHEREAS, Franchisee desires to enter into a Franchise-Agreement with Franchisor for a “We,
the Pizza” Restaurant (the “Franchise Agreement™); and

. WHEREAS, Franchisor would hot. enter into the Franchise Agreement without Franchisee’s
dgreement to -enter into, .comply with, and be bound by all the tefms-arid provisions of this Telephone
Listing Agreement;

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises and

covenants contained herein, and in further consideration of the Franchise Agreement and the mutual

promises and covenants contained therein, and for other good and valuable. consideration, the receipt and
sufficiency of all of which are. hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS

All terms used but not otherwise ‘defined in this Telephone Listing Agreement shall have the
meanings set forth in the Franchise: Agreement. “Términation” of the Franchise Agreement shall include,
but shall not be limited to, the voluntary- termination, involuntary termination, or natural explratlon

thereof..

2. TRANSFER; APPOINTMENT

Lo2a Interest in Telephone Numbers and Listings. Franchisee has, or will acquire during the
term of the Franchise Agreement, certain right, title, and ‘interest in and to those certain télephone

-numbers. and regular, classified, yellow-page; and other telephone directory listings (collectively, the

“Telephone Numbers arid Listings™) related to the: Franchised Business or the Marks (all of which right,

title,-and interest is referred to herein as “Franchisee’s Interest™).

b22 Transfer. On Termination of the Eranchise Agreement, if Franchisor directs Franchisee

to'do so, Franchisee will immediately direct all telephone companiies, telephone directory publishers, and
‘telephone directory listing.agencies-(collectively, the “Telephone Companies”)-with which Franchisee has

Telephone Numbers and Listings: (i) to transfer all Franchisee’s Interest in such Telephone Numbers and

Listings to Franchisor; and (ii) to execute such documents and take such actions as may be necessary to
effectuate such transfer. In the event Franchiser does not desire to ‘accept any or all such Telephone:

Numbers. and Listings, Franchisee. will immediately direct the Telephone Companies to terminate such
Telephone Numbets and Listings or will take such other actions with respect to the Telephone Numbers
and Listings as Franchisor directs.

2.3 Appointment; Power of Attorney. Franchisee hereby constitiites and appoints Franchisor

and any -officer or agent of Franchisor, for Franchisor’s benefit under the Franchise Agreement and this.

Telephone Listing Agreement or otherwise, with full power of substitution, as Franchisee’s true. and

We. the Pizza/fa:05b
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lawful attomey-in-fact with full power and authority in Franchisee’s place and stead, and in Franchisee’s.
namie of thé name: of any: affiliated person or affiliated company, of Franchisee, on Terinination of the
Franchise Agreement, to take .any -and all appropnate action and to execute: and deliver any and all
documents. that may be necessary or desirablé to accomplish the purposes of this Telephene Listing
Agreement. Franchisee further agrees that this appointment constitutes a power coupled with an interest
and is irrevocable until Franchisee has satisfied all of its. obligations under the Franchise Agreemeént and
any and all other agreements to which Franchisee and any of its affiliates on the one hand, and Franchisor-
and any, of its affiliates on the: other, are parties, including, without limitation, this Télephone Listing,
Agreement. Without limiting the generality of‘the foregoing, Franchisee hereby :grants to Franchisor the
power and right to.do the following:

7 2.3.1  Direct the Telephone Compaiies to transfer all Eranchisee’s Interest in-and to the
Teléphone Numbers and Listings to Franchisor;

232 Direct the Telephone Companies to terminate any or all of the Telephone
Numbeérs.and Listings; and :

233 Exécute the Tglephone Comipanies’ standard assignment. forms or other:
documents in orderto affect such transfer or termination of Franchisée’s Interest.

2.4 Certification of Termination. Franchisee héreby directs the Telephone Companies that
they shall accept, -as conclusive proof of T'erm‘i‘natijon of ‘the. Franchise Agreémerit, Franchisor’s written
statement, signed by an officer:or agent.6f Franchisor, that the Franchise Agreement has terminated.

2.5  Cessation of Obligations. After the Telephone Companies have duly transferred all
Franchisee’s Interest in such Telephoné Numbers and Listings to Franchisor, as between Franchisee and
Franchisor, Franchisee will have no further Interest in, or-obligations under, such. Telephone Numbers.and
Listings. Notwittistanding the:foregoing, Franchisee will remain liable to each and all of the Telephone
Companies for the sums Franchisee is obligated to pay such Telephone Companies for obligations
Franchisee incurred before the date Franchisor duly accepted the traiisfer of such Interest, or for any other
obligations not subject to the Franchise Agreement or this Telephone Listing Agreement.

3. MISCELLANEOUS

3.1 Release. Franchisee.hereby -releases, remises; acquits, and forever discharges each and
all of the Telephone Companies and each and all of their parent corporations, subsidiaries, affiliates,
directors, officers, stockholders, employees; and agents, and the successors and assigns of any of them,
from any and all rights, demands, claims, damage, losses, costs, expensés, actions, and causes of action
whatsoever, whether in toft or in contract, at law or in ‘equity, known or unknown, -contingent or ‘fixed;
suspected or unsuspected, arising out of, asserted in, assertable in, or in any way related to this Telephone
Listing Agreemeiit. ' '

3.2 Indemnification. Franchisee is solely responsible for all costs and expenses related to
Franchisee’s performance, Franchisee’s nonperformance, and Franchisor’s -enforcement of this
Agreement, which costs and expenses Franchisee will pay Franchisor in full, without defense or setoff, on
demaiid. Franchisee agrees that it will indemnify, defend, and hold harmiless Franchisor and its affiliates;
and the directors, officers, shareholders, partners, members, employees, agents, and attorneys of
Franchisor and its affiliates, and the successors and assigns of any and all of them, from and against, and
will reimburse Franchisor and any and all of them for; any and all loss, losses, damage; damages, claims,
debts; claims, demands, or obligationis that are related to or are based on this Telephone Llstmg
Agreement. :
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: 33  No Duty. The powers conferred on Franchisor under this Telephone Llstmg Agreement
are solely to, protect Franchisor’s interests and shall not impose any duty on Franchisor to exercise any
such powers. [Franchisee expressly agrees that in no event shall Franchisor be obligated to accept the
transfer of any or all of Franchisee’s Interest in any or all such Telephone Numbers and Listings.

34 Further Assurances. Franchisee agrees that at any time after the date hereof, it ‘will

perform such acts'and execute and deliver such documents as may be necessary to assist in or accomplish.

the purposes of'this Telephone Listing Agreement.

I ) Successors, Assigns, and_Affiliates. All Franchisor’s. rights and powers, and all
,Franchlsee s obllgatlons under this Telephone Listing Agreement shall be binding on Franchisee’s
successors “assigns, and. affiliated persons or entities as if they had duly executed this Telephone Listing
Agreement.

3.6 Effect on: Other Agreements. Except.as-otherwise provided in this Telephone Llstmgj

Agreéinent, all provisions of-the Franchise Agreement and exhibits and schedules thereto shall remain in
effect-as set forth therein.

{ 3.7 Survival. This Telephone Listing Agreement shall survive the Termination of the
Franchise Agreement.

3.8 Joint and Sevéral Obligations. All Franchisee’s obligations under this Telephone Listing
Agreement shall be joint'and several.

3.9 Governing Law. This Telephone Listing Agreement shall be governed by and construed
under the laws of Virginia, without regard to the application of Virginia.conflict of law rules.

The: parties hereto. have duly executed and delivered this Telephone Listing Agreement as of the
Effective Date.

FRANCHISOR: - FRANCHISEE:
WE THE PIZZA FRANCHISING LLC

t

By: - By:,
Name; , . Name:
Title: 7 7 Title:
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INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS INTERNET WEB: SITES AND LISTINGS AGREEMENT »(the “Internet Listing

Agfeement”) is made and entered into as of the _____ day of ___ (the “Effective

Date™), by and between WE THE PIZZA FRANCHISING LLC, a Delaware llmlted liability company

(the “Franchisor™),.and ,a (the “Franchisee”).
‘WITNESSETH:

WHEREAS, Franclhiisee desires to enter into a Franchise: Agreement. with Franchisor for a “We,
the Pizza” Restaurant (the “Franchise Agreement™); and

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee’s
agreement to enter into, comply with, and be bound by all the terms and provisions of this Internet Listing:
Agreément;

NOW, THEREFORE, for and in consideration of the foregoing and thé mutual promises and
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual
promises and. covenants contained therein, and for other good .and valuable consideration, the receipt and-
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. © DEFINITIONS

All terms used but not otherwise defined ‘in this Internet Listing Agreement shall have- the
meanings set forth in the Franchise Agreement. “Termination” of the Franichise Agreement shall include,
but shall not be limited to, the veluntary termination, involuntary termination, -or natural expiration
thereof..

2. . TRANSFER; APPOINTMENT

21 Interest in Internet Web Sites and Listings. Franchisee may acquire (whether in
acccprdance with or in. vielation of the Franchise Agreement) during the term of the Franchise Agreement,
certain right, title, and interest in and to certain domain names, hypertext markup language, uniform
reésource locator addresses, and access to corresponding Internet web sites; and the right to hyperlink to

-.certain.web sites and listings on various Internet search engines (collectively, the “Internet Web Sites and

Listings™) related to the Franchised Business or the Marks (all of which right, title, and interest is referred

to herein as “Franchisee’s Interest™).

2.2 Transfer. On Termination of the Franchise Agreement, or -on periodic request of
Franchisor, Franchisee will immediately direct all Internet Service Providers, domain name registries,
Internet search engines, and other listing agencies (collectively, the “Internet Companies”) with which
Franchisee has Internet Web: Sites and Listings: (i) to transfer all of Franchisee’s Interest in such. Internet
Web Sites:and Listings to. Franchisor; and (ii)'to execute such documents and take such actions as may be

inecessary to. effectuate such transfer. In‘the event Franchisof does not desire to accept any or all such

Internet Web Sites and Listings, Franchisee will immediately direct the Internet Companies to terminate
such Internet Web Sites.and Listings or-will take: such other actions with respect to the Internet Web Sites

and Listings as Franchisor directs,

23 Appointment: Power of Attorney.. Franchisee hereby constitutes and ‘appoints Franchisor
and any officer or. agent of Franchisor, for Franchisor’s benefit under the Franchise' Agreement and this
lntemet Listing Agreement or otherwise, with full power of substitution, as Franchisee®s true and lawful

t
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attorney-in-fact with full power and authority in Franchisee’s place and stead, and in Franchisé¢’s name
or the name of ‘any affiliated person or affiliated company of Franchisee, to take any and all appropriate
action and to execute and deliver-any and all documents that may be necessary or desirable to accomplish
the: purposes of this Internet. Listing Agreement. Franchisee further agrees that: this. appointment
constitutes a power coupled with an intérest and is irrevocable: until Franchisee has satisfied all of its
obligations under the Franchise Agreement and any and all other: agreemerits to which Franchisee and any
of its affiliates on the oné hand, and Franchisor and any of its affiliates on the other, are parties, including
without limitation this lntemet Listing Agreement. Without limiting the generallty of the foregoing,
Franchisee hereby grants:to Franchisor the: power and right to do the following:

i 2.3.1 Direct the Internet Comipanies to transfer all Franchisee’s Interest in and to the
Internet Web Sites and Listings to Franchisor;

. 2.3.2  Direct the Internet Companiés ‘to terminate any ‘or-all of the Internet Web Sites
and Listings; and
2.3.3  Execute the Internet Companies’ standard assignment forms or other documents

in order to affect'such transfer ortermination of ‘Franchisee’s Interest.

2.4 Certification of Tenn‘inatiqn. Franchisee hereby directs the Internet Companies to accept,
as conclusive proof of Termination of the Franchise Agreement, Franchisor’s written statement, signed by
an officer or agent of Franchisor, thatthe Franchise Agreement has terminated.

2.5 Cessation of Obligations. After the Internét Companies have duly fransferred all
Franchisee’s Interest in such Internet Web Sites and Listings to Franchisor, as between Franchisee and
Frahchlsor Franchisee will have no further interest in, or obhga‘uons under, such Internet Web- Sites and
Listings. Notwithstanding the foregoing, Franchisee will rémain liable to each and all of the Internet
Companies for the sums Franchisee is obligated to pay such Internet Companies. for obligations
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest, or for any other
obligations not subject tosthe Franchise: Agreement or-this Intémet Listing Agreement.

3. . MISCELLANEOUS
3.1 Release. Franchisee hereby releases, remises, acquits, and forever discharges each and

all of the Internet Companies and each and all of their parent corporations, subsidiaries, affiliates;
directors, officers, stockholders, employees, and agents, and the siiccessors and assigns, of any of them,
from any and all rights, demands, claims,.damage, losses, costs, expenses, actions, and causes. of actiori
whatsoever, whether in tort of in contract, at law or in equity, known or unknown, contingent or fixed,
suspected or unsuspected, arising out of, asserted in, assertable in, or in any way related to this. Internet
Listing Agreement.

!, 3.2 Indemnification. Franchisee is solely responsible for all costs and expenses related to its
performance, its nonperforiance, and Franchisor’s enforcement of this Agreement, which costs and
expenses Franchisee will pay Franchisor in full, without defense or setoff, on'demand. Franchisee agrees
that it will indemnify, defend, and hold harmless Franchisor and its affiliates, and its and their directors,
officers, shareholders, partners, mémbers, employees, agents, and attorneys, and the successors and
assigns of ‘any and all of them, from and against, and will reimburse Franchisor and any and all of them
for; any -and all loss, losses, damage, damages, claims, debts, claims, demands, or obligations that are
reldted to or are based on this Iriternet Listing Agreement.
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3.3 No Duty. The powers conférred on Franchisor hereunder are solely to protect

Franchisor’s interests and shall not impose any duty on Franchisor to exercise' any such. powers.

Franchisee expressly agrees that ‘in no event shall Franchisor be obligated to accept the transfer of any or
all of Franchisee’s Interest in-any or all such Internet Web Sites and Listings.

3.4 Further Assurances. Franchisee agrees that at any tinie after the date of this Internet

‘Llstmg Agreement, Franchisee will perform such acts and execute and deliver such documents: as may be

necessary to.assist in or'accomplish the purposes of this Ihterriet Listing Agreement.

3.5 Successors; Assigns, and Affiliates. All Franchisor’s rights and powers, and all
Franchlsee s obllgatlons under this' Internet Llstmo Agreement shall be bmdmg on Franchlsee s

Ag_reement

3.6 Effect on Other Agreements. Except -as otherwise provided in this Interiiet Llstmg
Agreement, all provisions of the Franchise Agreement and exhibits and schedules thereto shall remain in
effect as set forth therein.

3.7 Survival. This Internet Listing, Agreement shall survive the Termination. of the Franchise
Agreermerit.

3.8 Joint and Several Obligations. All Franchisee’s obligations under this Internet L‘isting

. Agreement shall be joint and several.

39 Governing Law. This Internet Listing ‘Agreement shall be governed by and construed
under the laws of Virginia, without regard to the application. of Virginia conflict o__f law rules.

1 The undersigned have executed or caused their duly authorized representatives to execute this
Agreement as.of the Effective Date.

FRANCHISOR: FRANCHISEE:
WE THE PIZZA FRANCHISING LLC

l
By_': _ : e e .. By:

Name: _ . Name;
Title: Title:

!
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ATTACHMENT G TO THE FRANCHISE AGREEMENT

IRREVOCABLE POWER OF ATTORNEY s
!
ST/:\'.TE OF )
COUNTY OF %
KNOW ALL MEN BY THESE PRESENTS
That _.a (¥you™); does hereby irrevocably constitute

and appoint We the Pizza Franchising LLC, a Delaware limited liability company (“Franchisor”), true and

lawful attorney-in-fact and agent for you and in your name, place and stead to do or cause to- be: done all
things and to sign, execute, acknowledge, certify, deliver, accept, record and file all such agreements,
certificates, instruments and documents as, in the sole discretion of Franchisor, shall be necessary or
advisable for the sole purpose of obtaining any and all returns, records; teports. and other documentation,

relating to the payment of taxes filed by you with any state and/or federal taxing authority, including, but
not limited to, the State Comptroller of ‘ghf;iS‘ta'te of , hereby granting unto' Franchisor full power
‘a'n‘di atithority to do and perform any and all acts and things which, in the sole discretion of Franchisor, are

necessary or advisable to be done as fully to all intents and purposes as you might or could itself do,

hereby ratifying and confirming all that Franchisor may lawfully do or cause to be done: by ‘virtue of this

Power of Attorney and the powers herein granted.

During, the term of this Power of Attorney, and regardless -of whether you. has designated any
othér persori to act as its attorn€y-in-fact and agent, no governmental agency, person, firm or corporation
dealmg with Franchisor, if acting in good faith, shall be required to ascertain. the authority of Franchisor,
nor' to see to. the performance of the agency, nor be responsible in any way for the proper application of
decumerits delivered or funds or property ‘paid or delivered to Franchisor. Any governmental agency,
person, firm or corporation dealing with Franchisor shall be fully protected. in acting and relying on a
certificate of Franchisor that this Power of Attorney on 'the date of such certificate has: not been revoked

and is in full force and efféct, and you shall not take any action against any person, firm, corporation or

agency acting in reliance on such a certificate or a copy of this Power of Attorney. Any instrument or
document executed on: behalf of you by Franchisor shall be deemed to include such a certificate on the:

-part.of Eranchisor, whether or not éxpressed. - This “paragraph shall survive any termination of this Power
of Attorney.

This Power of Attorney shall terminate two (2) years following the expiration or termination of
that certain Franchise Agreement dated as of 5 20___ by and between Franchisor and
you. ‘Such termination, however, shall not affect the validity of ajny act or-deed. that Franchisor' may have
effécted prior to such date pursuant to the powers herein granted.

This instrument is to bé construed and mterpreted as an irrevocable power of attorney coupled

with an interest. It is executed and delivered in the State of and the laws of the ‘State of

shall govern all questions as to the validity of this Power of Attornéy and the:coiistruction of its
provisions.
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IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the

day of ,20
. ,a
By:
Name:
Title:
STATE OF )
)
COUNTY OF )
BEFORE ME, the undersigned authority; on this day personally appeared .
of , known to me to be the person whose name is

subscribed to the foregoing instrurnent, who acknowledged to me that s/he executed the same for the
purposes and consideration therein expressed and in the capacity therein stated.

| j GIVEN UNDER MY HAND AND SEAL.OF OFFICE 'this day of 7 ., 20

|  (SEAL)

N‘otary Public inand for
The State of

|

‘ .

My ¢ominission expires:
|

|

|

|
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ATTACHMENT H TO THE FRANCHISE AGREEMENT
MULTI-STATE ADPENDUM
f

o :
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11:

CALIFORNIA APPENDIX

California Business and Professions Code Sections 20000 through 20043 provide rights to: you
concerning termination, transfer or non-renewal of a franchise. If the Franchise Agreement, or
Multi-Urniit Operator Agreément contains provisions that are inconsistent. with the law, the. law
will control.

The Franchise Agreement and Multi-Unit Operator Agreement provide for termination upon
bankruptcy. This provision may, not be enforceable under Federal Bankruptcy Law (11 U:S.C.A.
Sec. 101 et seq.).

The Franchise Agreement and Multi-Unit Operator' Agreement contain covenants not to compete
which. extend beyond. the termination of the agreements. These provisions may not. be
enforceable under California law:

Section 31125 of the California Corporation Code requires us to give ‘you with a disclosure
document in a form containing the information that the commissioner may by rule or order
require; before a solicitation of propoesed material modification of an existing franchise.

Neither the franchisor, any person or- franchise broker in Item 2 of the Disclosure: Document is
subject to any currently effective order-of any national securities association or natiorial securities
exchiange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et:seq., suspending
or-expelling such persons fromi membership: in such association or exchange.

The Franchise Agreement and Multi-Unit Operator Agreement require binding arbitration. The
arbitration ‘will occur in Arlington, Virginia with the costs being borne by ‘the franchisee and
franchisor. Prospective franchisees are encouraged to consult private légal counsel to determine
the applicability of California and federal laws (such as Business and Professions Code Section
20040.5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to:any provisions
ofa.franchise agreement restricting venue to a forum otitside tlie State:of California.

The Franchise Agreement and Multi~Unit Operator Agreement require; application of the laws of
Arlington, Virginia. This provision may not be:enforceable under California law.,

You must sign a gerieral release if you renew or transfer your franchise. California Corporation
Code 31512 voids a waiver of your rights under the Franchise Investment Law (California
Corporations. Code 31000 through 31516). Business and Professions Code 20010 voids a waiver
of your rights under the Franchise Relations Act (Businéss and Professions Code 20000 through
20043).

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED: TOGETHER WITH THE DISCLOSURE DOCUMENT.

The: Franchise Agreement contains a ’lquidated damages clause. Under California Civil Code
Section 1671, certain liquidated damages-clauses are uneriforcéable.

The Antitrust Law Section of the Office of the California Attorney General views certain
maximum and minimum price agreements as per se violations of the-Cartwright Act.
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ANY COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE
DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at
www.dbo.ca.gov.

ADDENDUM REQUIRED BY THE STATE OF ILLINOIS

Illinois law governs the agreements between the parties to this franchise.

Section 4 of the Ilfinois Franchise Disclosure Act provides that any provision. in the
franchise .agréement which designates jurisdiction or venue outside of the State of Illinois
i is void. However, a franchise agreement may provide for arbitration outside of Illinois.

Section 41 of the Illinois Franchise Disclosure Act provndes that any condltlonj
stipulation, or provision purporting to bind any person acquiring any franchise to waive
compliance with the [llinois Franchise Disclosure Act or any other law of Illinois is void.

Your right upon termination -and non-renewal of a franchise agreement are set forth in

sections 19 and 20 of the [llinois Franchise Disclosure Act.

ADDENDUM REQUIRED BY THE STATE OF INDIANA

S To be added to Item 3 of the Disclosure Document, is the following statement:
There are presently no arbitration proceedings to'which the Eranchisor isa party.

2. Item 17 of the Disclosure: Document is amended to reflect the requirenient under Indiana
Code 23-2-2.7- (9, which states that any post term non-compete covenant must not extend beyond the:
franchisee’s exclusive territory,

3. Item 17 is amended to:state that this is subjéctto Indiana Code 23-2-2.7-1 (10).

4. Under Indiana Code 23-2-2.7-1 (10), jurisdiction -and venue must be in Indiana if the
franchisee so requests. The appropriate -sections of the Franchise Agreement and Multi-Unit Operator
Agreemerit are hereby amended.

5. Under Indiana Code 23-2-2.7-1 (10), franchisee may not agree to- waive any: Ch’ii’i’flS‘ or
rights. '
i

DISCLOSURE REQUIRED BY THE STATE OF MICHIGAN

|

. THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT
ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID
AND CANNOT BE ENFORCED AGAINST YOU:

Y

(a) A prohibition on the right of a franchisee to join an association of franchises.

t
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(b)‘_ ) A requirement that a francliisee assent to a release, assignment, noyat’ipn‘z wa‘i\fer or
estoppel which deprives a franchisee of rights and protections provided in this:act. This shall'not preclude

a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of its
term except for good cause. Good cause shall include the failure of the franchisee to comply with any
lawful provision of the franchise agreement and to cure such failure after being given written notice
thereof'and a reasonable opportunity, which in no event need be more than thirty (30) days, to cure such

failure.

(d) A provision that permits a franchisor to refuse to tenew a franchise without fairly
compensating the franchisee by repurchase or cther means for the fair market value. at the time of
expiration of the franchisee’s inventory, Supplies, equipment, fixtures and furnishings. Personalized
materials ‘which have no value to the franchisor and inventory, supplies, equipment, fixtures and

furnishings not reasonably required in the conduct of the franchise: business are not subject to

compensation. This subsection Lapplies only if: (i) the term of'the franchise is less than five (5) years, and
(ii) the. franchisee is, prohlblted by the franchise or other agreement from continding to conduct

substantially the same business under another trademark, service mark, trade name, logotype; advertising'

or other commercial symbol in the same area subsequent ‘to the -expiration of the franchise or the
franchlsee does not receive at least six (6) months’ advance notice of franchisor’s intent nét to renew the
franchise.

(e) A provision that permits the franchisor to refuse to rénew a franchise on terms generally
avallable to other franchisees of the same class or type under similar circumstances. ‘This section does not
require-a renewal provision.

(f) A provision requiring that arbitration or litigation be conducted outside this state. This
shall not preclude the franchisee from entering into. an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state.

(g) A provision which permits a franchisor to refuse to permit a transfer of ownership .of a
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a. right

of' ﬁlrst refusal to purchase the franchise. Good cause shall include; but is not limited to:

b wa=wm-(1)__ . Failure of the proposed transferee to meet the franchisor’s then-current
reasonable.qualifications or standards.

(ii) The fact ‘that the proposed transferee is. a competitor of the franchisor or
subfranchisor.

(iiiy  The unwillingness of the proposed transferee t6 agree in writing to comply with
all lawful gbligatiosis.

(iv).  The failure of the frar_lchi,s,e_,e or proposed transferee to pay any sums owing to-the
fr‘an_}c‘hisor or'to cure any default in the franchise agreement existing at the time of the proposed transfer.

(h) A provision that requires the franchisee to resell to the; franchisor items that are not

uniquely identified ‘with the franchisor. This stubdivision does not prohibit a provision that grants to a

franchisor a'right.of first refusal to purchase the assets of 'a franchise on the same terms and conditions as

4 bona fide third party willing,and able to purchase those assets, nor does this subdivision prohibit a

prov-isi‘on that grants the franchisor the right to acquire the assets of a franchise for the market or
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appraised value of such assets if the franchisee has breached the lawful provisions of the franchise
agréement and has failed to cure the breach in the manner provided in subdivision (c).

Q) A provision which permits the franchisor to directly or indirectly convey, assign or
otherwise transfer its obligations to fulfill contractual obligations to. the franchisee unless provision has
been made for providing the required contractual services.

THE FACT THAT THERE IS A NOTICE OF THIS ‘OFFERING ON FILE WITH THE
ATTORNEY. GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE ATTORNEY GENERAL.

If the franchisor’s most recent financial statements are unaudited and show a net worth of less
than, $100,000, franchisee has the right.to request an escrow arran gemerit.

: Any questions regarding this notice. should be directed to:

Consumeér Protection Division
Attn: Marilyn McEwen

525 W. Ottawa Street, 6" Floor
Lansing, Michigan 48933
(517).373-7117

ADDENDUM REQUIRED BY THE STATE OF MINNESOTA

This addendum to the Disclosure Document is agreed to this ___ day of ,20__,and
effectively amerids and revises: said Disclosure Document and Franchise Agreement .and Multi-Unfitr
Operator Agreement as follows:

1. . ltem 13 of the Disclosure Document and Article 9 of the Franchise Agreement are

amended by the addition of the followmg language to-the original language that appears. therein:

“In accordance with apphcable requirements of Minnesota law, Franchisor shall protect

Franchisee’s right to use the trademarks, sefvice marks, trade names, logotypes or other

commercial symbols and/or shall indemnify Franchlse from any loss, costs of expenses arising

out.of any claim, suit.or demarid regarding such use.”

2. Item 17 of the Disclosure Document, and the .appropriate sections -of the: Franchise
Agreement and Multi-Unit Operator Agreemient are amended by the addition of the. following language to
the original language that.appears therein:

“With respect to franchises governed by Minnesota law, the franchisor will. comply with
Minnesota Statutes Sec. 80C.14, Subds.3, 4 and 5, which require (except in certain specified
cases) that a franchisee be given 90 days” notice of termination (with 60 days to cure)-and 180
days’ netice for non-renewal of the franchise agreement and that consent to the transfer of the-
franchise will not be unreasonably withheld.”

3. ltem 17 of the Disclosure Document and the appropriate sections of the Franchise
Agreement and Multi-Unit Operator Agreement are amended by the addition of the following language to
amend the Governing Law, Jurisdiction.and Venue, and Choice of Forum sections:

)
j
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“Minn. Stat. Sec. 80C.21 and Rule 2860:4400(J) prohibit the franchisor. from requiring litigation
~ 'to be conducted outside Minnesota, requiring waiver of a jury trial, or reqiiiring the franchisee to
+  consent to liquidated damages, termination penaltles or judgment notes. In addition, nething iin
the Franchise Disclosure Document or agreements can abrogate or-reduce any of the franchisee’s
rights as provided for in Minnesota Statutes, Chapter 80C, or franchisee’s rights to.any procedure,
forum, or'remedies provided for by the laws of the jurisdiction.™

4. Item 17 of' the Disclosure Document and the appropriate sections of the Franchise
Agreement.and Multi-Unit Operator Agreement are amended by the addition. of the following language to
the original language that appears therein:

“Minn. Rule 2860.4400D prohibits us from fequiring you to assent to'a general release.™

5. Any reférence to liquidated damages in the Franchise Agreement is hereby deleted in
accordance with Minn. Rule 2860.4400J which prohibits requiring you to consent to liquidated damages.

6. The appropriate sections of the. Franchise Agreement.and Multi-Unit Operator Agreement

are hereby modified to comply with Minn, Rule 2860.4400) which prohibits waiver of a jury trial.

1

Y The appropriate sections of the Franchise Agreement.and Multi-Unit Operator Agreement
are. hereby modified to comply with Minn. Stat. §80C.17, Subd. 5 regarding limitations of claims.

| 8. Item 6, Insufficient Fund Fees: NSF fees are governed by Minnesota Statute 604.113;
which -puts a cap of $30 on a NSF check. This applies to everyone in Minnesota who. accepts, checks.
except banks.,

9. Under Minn. Rule 2860.440J, the franchisee cannot consent to the. franchisor obtaining
injunctive relief, The franchisor may seek injunctive relief. A court will determine if a bond is required.
The appropnate sections of the Franchise Agreement and Multi-Unit Opérator Agreement are hereby
amended accordingly..

ADDENDUM REQUIRED BY'THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK
1

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

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES
OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE
DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS. IT OR HAS VERIFIED
THE INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN
THAT ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE,
CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK STATE
DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES, 28
LIBERTY STREET, 21ST FLOOR, NEW YORK, NEW YORK 10005. THE FRANCHISOR
MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE
FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE
THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE. TO
ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
¢ FRANCHISE DISCLOSURE DOCUMENT.
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2. The following is added atthe end.of Item 3:

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

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

B. No such party has pending actions, é6ther than routine litigation incidental to the business,
which are significant in the context of the number of franchisées and thie size, nature or financial
condition of the:franchise. system or its business operations,

C..No such party has been convicted of a felony. or pleaded nolo contendere to a felony charge or,
within the 10year period iimmediately preceding the application for registration, has been
convicted of or pleaded nolo contendere to a misdemeéanor charge or has been the subject of a
civil action a]legmg violation of a franchise, antifraud, or securities law; fraud; embezzlement:
fraudulent conversion or misapproptiation of property; or unfair or deceptlve practices or
comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree
relating to the franchise, or under a Federal, State, or Canadian franchise, securities, antitrust,
trade regulation or trade pfactit:e law, resulting from a concluded or pending action or proceeding
brought by a public agency; er is subject to any currently efféctive order of any national securities
association, or national securities exchange, as defined in the Securities and. Exchange: Act of
]934 suspendmg or expellmg such person from membershlp in such assocnatlon or exchange or'
actlvny as a result of an actlon brought b,y a pub,l,l_c agency or dqpartment, .mcludmg, without
limitation, actions affecting a license as a real estate broker or sales agent.

3. The following is added to the:end of Ttem 4:
Neither the franchisor; its affiliate, its predecessor; officers, or general partner during the 10-year

pefiod.immediately before the date of the offering circular: (a) filed as debter (6r had filed against
it) a petition to start an action urider the U.S. Bankruptcy Code; (b)-obtained a discharge of its

debts under the bankruptey code; or (¢) was a principal officer of a conipany or a general partner

in a partnérship that either filed as a debtor (or had filed against it) .a petition to start an action
under the U.S. Bankniptcy Code or that obtained a discharge of its debts under the U.S.
Bankruptcy Code during or within 1 year after that officer or geriefal partiier of the franchisor
held this- position in the company or partnership.

4. The following is added to the end of Item 5

The initial franchise fee constitutes part of our-genieral operating funds.and will be used as such in

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

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

6. The following lariguage replaces the “Summary™ section of Item 17(d), titled: “Termination by
ftanchisee™

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

\ 'of contract by franchlsor

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

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

|

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

QUIRED BY THE STATE OF NORTH DAKOTA

This addendum to: the Disclosiire Document, Franchise Agreement and Multi-Unit Operator
Agreement effectively amends and revises said documents as.follows:

. Item 17(c) of the: Disclosure: Document and Articles 3 and. 14 of the' Franchise Agreement
and Article 11 of the Multi-Unit Operator Agreement are hereby amended to indicate that a franchisee -
shall not be required to-signa general release.

2. Covenants not. to. compete are generally considered unenforceable in the State of North
Dakota, in accordance with Section 51-19-09 of the North Dakota. Franchise Investment Law. Item. 17(r)
of the Disclosure Document, Article 10 of the Franchise Agreement and Article 12 of the Multi-Unit
Operator Agreement are amended accordingiy.

3. Item 6 and Item 17(i) of the Disclosure Document and Article 18. of the Franchise
Agreement requires the franchisee to consent to termination or liquidated .damages. Since the
Commissioner has determined this to be unfair, unjust and 1nequ1table within the intent of Section 51-19-
09 of the North Dakota Franchise Investment Law, these provisions are hiereby deleted in each place they
appear in the Disclosure, Documient and Franchise Agreement used in North Dakota.
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4, [tem 17(u) of the Disclosure Document, Article 19 of the Franchise Agreement and
Article 19 of the Multi-Unit Operator Agreement are amended to provide that arbitration shall be held at a
site that is agreeable to all parties.

5. [tem 17(v) of the Disclosure Document and the provisions of Atrticle 19 of the Franchise
Agréement and Article 19 of the Multi-Unit Operator Agreement which require jurisdiction of courts in
Arlington, Virginia.are deleted.

' 6. Item I7(w) of the Disclosure Document;, Article 19 of the Franchise Agreement and
Articl:‘le 18 of the Multi-Unit Operator Agreement are amended to indicate that the agreements are to be
construed.according to the laws of the State of North. Dakota.

|

7. Apart from civil liability as set forth in Section 51-19-12 N.D.C.C., which is limited to
violdtions of the North Daketa Franchise Investment Law (iegistration and fraud), the liability of the
franchisor to a franchisee is based largely on contract law. Despite ‘the fact that those provisions. are not
contained in the franchise investment law, those provisions contain substantive rights intended to. be
afforded to North Dakota residents. Therefore, North Dakota franchisees will not be required to waive
their rights under North Dakota law.

8. The provisions of Article 19 of the Franchise Agréement and Article 19-of the Multi-Unit
Operator Agreement which: require a franchisee to consent to (1) a waiver of trial by jury and (2) a waiver
of exemplary and punitive damages are contrary to. Section ‘51-19-09 of the North Dakota Franchise
Investment Law and are hereby deleted.

9. The provisions of Article 19 of the Franchise Agreement and Article 19 of the Multi-Unit

Operator Agreement which require a franqh,ise_et_o consent'to a limitation of claims are hereby amended to
state that the statute of limitations under North Dakota law applies.

ADDENDUM RE

UIRED BY THE STATE OF RHODE ISLAND

The following amends Item 17 and is required to be included within the Disclosure Document
and shall be deemed to supersede the language in the Disclosure Document itself:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that:
“A provision in a franchise agreement restricting jurisdiction or venue to a forum outside of this

state or-requiring the application of the laws of another state is void with respect to a claim
otherwise enforceable under this Act.”™

ADDENDUM REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising
Act, the Franchise Disclosure- Document for We the Pizza Franchising LLC for use in the Commonwealth
of Virginia shall be amended as follows:

1. Additional Disclosure: The following statements are added to Item 17.h:

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for.a franchisor
to cancel a franchise without reasonable cause. If'any grounds for default or termination stated in
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the franchise agreement and development agreement: does not censtitute “reasenable cause,” as
that the term may be defined in the Virginia Retail Franchising Act or the laws of Virginia, the
provision may not be enforceable.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to use undue influence to induce a franchisee to surrénder any right given to him under the
franchise. If any provision of the Franchise' Agreement involves the use of undue influence by
the franchisor to indiice a franchisee to surrender-any rights given to him. under the franchise, that
provision may not be-enforceable..

ADDENDUM REQUIRED BY THE STATE OF WASHINGTON

. The State of Washington has a statute, RCW 19.100.180, which may supersede the Franchise
Agréement in your relationship with the Franchisor, including the areas' of termination and renewal of
your franchisé.. There may also be couft decisions which may supersede the Franchise Agreement.in your
relationship with the Franchisor, including thé areas. of termination and renewal of your franchise.

[

i In any arbitration involving a franchise. purchased in Washington, the arbitration site shall be
either i in the State of Washington or in a place mutually agreed upen at the time of the arbitration, or as
deterinined by the:arbitrator.

In the event of a conflict of laws, the provisions of the: Washington Franchise Investment
Pl‘OtECthﬂ Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franchisée shall not include rights under the
Washington Franchise Investment Protection Act, except when executed pursuant to a negotiated
settlement after the agreement is in effect and where the ‘pért“ies are represented by independent. counsel.
Provisions such as those which unreasonably restrict or limit the statute: of limitatiofis petiod for claims
under thie Act or rights or remedies under the Act, such as:a right to a jury trial, may not be-enforceable.

Transfer fees are collectable to the extent that they reflect'the Franchisor’s reasonable estimated
or actual costs in effecting a transfer.

IN WITNESS WHEREOF, the parties. hereto. have.duly executed, sealed and delivered this

Addendum dated this day of .20
ATTEST WE THE PIZZA FRANCHISING LLC
_ _ By::
Witness Name:
Title;
FRANCHISEE:
: By:
Witness Name:_
Title:
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ADDENDUM REQUIRED BY THE STATE OF MARYLAND

7 This will serve as the State Addendum for the State of Maryland for We the Pizza Franchising
LLC’s Franchise Disclosure Document and for its Franchise and Multi-Uriit Operator Agreements. The

amendments to the Franchise and Multi-Unit Operator Agreements included in this addendum have been

agreed to by the parties.

1. Item 17 of the Disclosure Document is amended to. state that the general release required

as. a condition of renewal, sale and/or assignment/transfer shall riot apply to any liability. under the

Maryland Franchise Registration and Disclosure Law,

2. Item 17 of the Disclosure Document is amended to, state that a franchisee may bring a
lawsuit in Maryland for claims arising under the Maryland Franchise Registration.and Dis¢losure Law:

3. [tem 17 of the Disclosure Document is amended to state that-any claims arising under the

Maryland Franchise Registration and Disclosure Law must be brought within three years after the grant of

the franchise.

4. Item 17 of the DiScl'osure Document is am'ended to state that the provisiOns in the
bankruptcy of the franchlsee/multl unit operator may nqt be enforceable under federal bankruntcy law (11
U.S.C. Section 101 et seq.).

5. The appropriate sections.of the Franchise Agreement and Multi-Unit Operator Agreement
are amended to permit a franchisee to bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

6. The appropriaté Sections of the Franchise Agreement and Multi-Unit Operator Agreement
aré amended to state that any claims arising under the Maryland Franchise Registration and Disclosure
Law must be brought within three years after the grant of the franchise.

e The appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreement
are amended to state that the general release required as a condition of renewal, sale and/or assignment/
transfer shall not-apply to any liability under the Maryland Franchise Registration and Disclosure Law.

8, The Franchise' Agréement, Multi-Unit ‘Operator Agreement Exhibit A-Certification by
Multi-Unit. Operator :and Franchisee Disclosure Acknowledgment Statemenit are amended to include the
following statement: “All répresentations requiring prospective franchisees to assent to a release,

'estoppel or-waiver of liability are not intended to nor:shall they act as a release, estoppel or waiver of any

liability incurred under the Maryland Franchise Registration and Disclosure Law.”

©9. Based on the franchisor’s financial condition, the Maryland Securities
Conimissioner has required a financial assurance. Therefore,all initial fees and paymerits owed by
franchisees shall be deferred until the franchisor completes is pre-openmg obligations under the
franchise agreement. In addition, all development fees and initial payments by area developers

fshall be:deferred until the first franchise under the development agreement opens

A'-TTEEST WE THE PIZZA FRANCHISING LLC
! J By:;

Witness Name:
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FRANCHISEE:

Title:,

I

Withess
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ATTACHMENT I TO THE FRANCHISE AGREEMENT

TRANSFER OF A FRANCHISE TO A
s CORPORATION OR LIMITED LIABILITY COMPANY

| This Transfer Agreement hereby amends that certain Franchise Agreement dated
20 between We the Pizza Franchising LLC (“Franchisor”) and

(“Franchisee”).

The .undersigned, an Ofﬁcg‘r, Director and Owner of a majority of th¢ issued and outstanding
voting stock of the Cotperation set.forth below, or Members of the- tssued and outstanding Interests of the-

Limited Liability Company. set forth below, and Franchisee of the Restaurant under a Franchise

Agreement executed on the. date set forth below, between himself or herself and Franchisor, granting
him/her a franchise to operate at the location set forth below, and the other undersigned Directors,

Officers and' Shareholders of the Corporation, or the Members of the Limited Liability Company, who
togethér with Franchisee -constitute all of the Shareholders of the Corporation, or the Mémbers of the
Limited Liability Company, iin -order to induce Franchisor to consent to the' assignment .of the: Franchise
Agreement to the Corporation er Limited Liability Company in accordarice with the provnsmns of Article:
14 6f the Franchise Agréement, .agree as follows:

N ‘The. undersigned Franchisee shall remain personally liable in all respects: under the
Franchiise Agreement and all thé other undersigned Officers, Directors ‘and Shareholders of the
Corporation, or the Members of 'the Limited Liability Company, intending to be legally bound hereby,
agrée jointly and severally to be personally bound by the provisions of the Franchise Agreement including
the irestrictive covenants contained in Article 10 thereof, to the: same extent as if each of them. were
E ranchlsee set forth in the Franchise Agreement and they jointly and severally personally: guarantee all of
Franchlsee s-obligations set forth in said Agreement.

2. The undersigned agree not to transfer any stock in the ‘Corporation, or any initérest in the
Limited Liability Company without the prior written. approval of the Franchisor and agree that all stock
certificates representing shares in the Corporation, or all certificates representing linterests. in the Limited

‘Llablhty Company shall bear the following legend:

|
' “The shares. of stock represented by this cértificate are subject to the

terms and ..conditions set. forth .in. a.. Franchise Agreement dated
,20  between and We the Pizza
Franchising LLC.”

or-

“The ownership interests represented by this certificate are subject to the
terms and conditions set. ferth in .a Franchise Agreement dated
| ,20 _ between and We the Pizza
- Franchising: LLC”

3. cor his .designee shall devote his best efforts to the day-to-day
operation and development of the Restaurant.

4, hereby agrees to become a party to and to be bound by all of the
proyisions of the Franchise Agreemént executed on the date set forth below. between Franchisee and
Franchisor, to the same extent as if it were named as Franchisee-therein.
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Date of Franchise Agreement:

Location of Restatirarit:

WITNESS: As to Paragraph 3:
[Namé]
As to Paragraph 4:
[Name]

ATTEST:

Name of Corp. or Limited Liabil&y Company

! . , By: (SEAL)
‘ Tatle:

In consideration of the execution of the above Agreement, We the Pizza Franchising LLC hereby
conserits to the above referred to assignment on this day of 20 .

WE THE P1ZZA FRANCHISING LLC

By:
N‘a_me’a
Title:

i
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ATTACHMENT J TO THE FRANCHISE AGREEMENT

FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

" As yoiur know;, We the Pizza Franchising LLC (the “Franchisor”) and you are preparing to enter
into a franchise agreement (the “Franchise Agreement®) for the establishment and operatlon of a We, the
Pizza Restaurant (the “Franchised Restaurant™). The purpose of this Questionnaire is ‘to: determine
whether any statements -or promises wére made. to you by employees or authorized representatives of the
Franchisor, :.or by employees or authorized representatives of a broker acting on behalf of the Franchisor
(“Broker™) that have not been. authorized, or'that were not disclosed in the Disclosure Document or that
may"be untrue, inaccurate or misleading. The Franchisor, through the use of this document, desires to
ascertain (a) that the undersigned, individually and as- a representative of any legal entity. established to
acquire the franchise rights, fully understands and comprehends that the purchase of a franchise is a
business decision, complete with its associated risKs, and (b) that you are not relying upon any oral
stateinent, representations, promises or assurances during the negotiations foi the purchase of the
franchise which have not been authorized by Franchisor.

In the event that you are intending to purchase an existing Franchised Restaurant from an existing
Franchisee, you may have received information from the transferring Franchisee, who is not an employee
or répresentative of the Franchisor. The questions below do not apply to ary communications that you
had with the transferring Franchisee. Please review each of the following questions and statements
carefully and provide honest and complete responses to each.

1., Are: you seeking to enter into, the Franchise Agreement in connection with a purchase or
transfer of an existing Franchised Restaurant from an existing Franchisee?

Yes No ‘
2. I had my first face-to-face meeting with a Franchisor representative on
,20
. 3. Have you received and personally reviewed the Franchise Agreement, each addendum,

and/or related agreemenit provided to you?
; Yes No_
"4, Do you understand all of the information contained in the Franchise Agreement, each
addendum, and/or related agreement provided to you?
Yes No

If no, what parts of the Franchise Agreéement, any Addéndum, and/or related agreement. do you
not understand? (Attach additional pages, if necessary.)
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LS. Have you received and personally reviewed the Franchisor’s Disclosure Document that
was-provided to you?
)

| Yes No_
6. Did you sign a receipt for the Disclosure Document indicating the date you received it?
Yes No_
1. Do you understand all of the information contained in the Disclosure Document and any

statez-—speciﬁfc Addendum to the Disclosure Document?

Yes No

If No, what parts of the Disclosure: Document and/or Addendum do you not understand? (Attach
additional pages, if necessary-)

8. Have you discussed the benefits and risks of establishing and operating a4 Franchised
Restaurant ‘with an attorney, accountant, or other professional advisor?

Yes No

If No, do you wish to have more time to.do so?

Yes No,

9. Do you understand that the suceess or failure of your Franchised Restaurant will depend
in large part upon your skills and abilities, competition from -othier businesses, interest rates, inflation,,
labor and supply costs, location; lease téerms, -your management capabilities and. other ééonomic, and
business factors?

Yes No

10. Has any employee of a Broker or other person speaking on behalf of the: Franchisor made
any statement. or' promise concerning the actual or potential revenues, profits or operating costs of any
particular Franchised Restaurant operated by the Franchisor or its franchisees (or of any group of such.
busmesses), that is contrary to or different from the information contained in the Disclosure Document?

Yes: No
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11. Has any employee of a Broker or other person speaking on behalf of the Franchisor made
aily statement or promise regarding the amount .of money you may earn ‘in operating the- franchised
business that is contrary to or different from the information contained in the Disclosure Docurmient?

Yes No

12.  Has any employee-of a Broker or other person speaking on béhalf of the Franchisor made
any statement.or promise-concerning the total amount of revenue the Franchised Restaurant will generate,
that is:contrary to or different from the information contained in the Disclosure Document?

Yes No

13. Has any employee of a Broker or other person speaking on behalf of‘the Franchisor made.
any statement or promise regarding the costs you may incur in operating the Franchised Restaurant that is
contrary to-or different from the information contained in the Dis¢losure Document?

Yes No.

| .
.14, Has any employee of a Broker or other person speaking on behalf of the Franchisor made:

any statement or promise concerning the likelihood of success that you should ormight expect to achieve
from operating a Franchised Restaurant?

| Yes No

15: Has any employee of a Broker or other person.speaking on behalf of the Franchisor made-
any‘statement promise or agreement concerning the advertising marketmg, tramm » support service or
assistance that the Franchisor will furnish to you that is contrary to, or different from the information
contained in the Disclosure Document or franchise agreement?

Yes No

16. Have' you entered into -any binding agreement with the Franchisor concemmg the
purchase. of this:franchise prior to today?

Yes No

17, Have you paid any money to the Franchisor concerning the purchase of this franchise
prior-to today?

Yes No

18, Have you spoken to -any other franchisee(s) of this system before deciding to. purchase

this franchise? If so, who?

If you have answered No to question 9, or Yes to any one of questions [0-17; please provide a.
full explanation of each answer in the following blank lines. (Attach additional pages, if necessary, and
refer to them below.) If you have answered Yes to question 9, and No to. each of questions 10-17, please
leave the following lines blank.
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I signed the Franchise ‘Agreeme’nt and Ad_’dendhm (if any) on ., 20 , and
acknowledge that no Agreement or Addendum is effective until signed and dated by the Franchisor.

Please understand that your responses to-these questionis aré important to us and that we will rely
on them. By signing this Questionnaire, 'you are representing that, you have respénded truthfully to the.
above.questions. In addition; by signing this Questionnaire, you also acknowledge that:

A You recognize and understand that business risks, which exist in connection with the
purchase of any business, make the success or failure of the franchise subject to. many ‘variables, including
amang other things,, your skills and abilities, the hours worked by you, competition, interest rates, the
economy; inflation, franchise location, operation costs, lease terms and costs and the marketplace. Yot
hereby acknowledge your awareness of and willingness to undertake these business risks.

‘  B. You agree and state that the decision to enter into this business risk ‘is in no manner
predicated upon any oral representation, assurances, wafranties, guarantees, or promises made by
Franchisor or any of its officers, employees or agents (including the Broker or any other broker) as to the
likelihood of success of ‘the franchise. Except as contained in the Disclosure: Document, you
acknowledge. that you have not received any information from the Franchisor or any of its officers,
employees or-agents.(including the Broker or any other broker) concerning actual, projected or forecasted
franchise sales, profits or earnings. If you believe that you have received any information concerning,
actual, average, projected or forecasted franchise sales, profits or earnings other than those contained in
the Disclosure Document, please describe those in the 'space provided below or write“Nong”.,

C. You further acknowledge that the President of the United ‘States of America has issued
Executive Order 13224 (the “Executive Order”) prohibiting transactions with terrorists. and terrorist
organizations and that the United States government has adopted, and in the future may adopt, other-anti-
terrorism measures (the “Anti-Terrorism Measures”). The Franchisor therefore requires .certain
certifications that the parties with whom it deals are not directly involved in tefrotism. For that reason,
you hereby. certify that neither you nor any of your employees, agents. or representatives, nor any other
person or entity associated with you, is: o

0) a person or éntity listed in the Annex to the Executive Order;

(i1) a person or entity otherwise determined by the Executive Order to have committed acts of
terrgrj‘sm or to pose a significant risk of committing acts:of terrorism;

(iii)  aperson or entity who-assists, sponsors, or supports terrorists or acts.of terrorism; or

!
: (iv) owned or controlled by terrorists orisponsors of terrorism.
|
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‘You further covenant that neither you ner any of your employees, ageptsnor representativeés, nor
any-other person or entity associated with you, will during the term of the Franchise Agreement become a
person o entity described above or otherwise become a target of any Anti=Térrorism Measure.

Acknowledged this day of __ ] ,20
Sign here if you are taking the franchise as-an Sign here if'you are taking the franchise as.a
CORPORATION, LIMITED LIABILITY
INDIVIDUAL COMPANY OR PARTNERSHIP
Signature. ] Print Naime of Legal Entit_}}' )
__Pring Name - ,, By:
Signature
Signature : Print Name,
Print Name, _ . Title:
Si gna’tun;e

Print Name:

Signature

Print Name
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ATTACHMENT K TO THE FRANCHISE AGREEMENT
PERSONAL GUARANTY OF CONTROLLING PRINCIPALS
Each of the undersigned -acknowledges :and agrees as follows:

l. Each has read the terms and conditions of the Franchise Agreement and acknowledges
that the execution: of this guaranty and the undertakings of the Controlling Principals in the Franchise
Agreement are. in_partial consideration for, and .a condition 'to, the granting of this license, and that
Franchisor. would not have granted this license without the execution of this guaranty and such
undertakings by each of the undersigned;

2. Each is included in the term “Controlling. Principals™ as described in Section 19.17 of the:
Franchise Agreement;

3. Each individually, jointly and severally, makes all of the covenants, representatlons
warranties and agreements of the Controlling Principals set forth in the Franchise Agreement and is
oblwated to perform thereunder; and

4, Each individually, jointly and severally, unconditionally and irrevocably guarantees. to.
Franchlsor and its successors and -assigns that all of the Franchisee’s -obligations uinder the Franchise
Agreement will be punctually paid and performed. Upon. default by Franchisee or upon notice from
Franchisor, each will immediately make each payment and performi each obligation required of
Franchisée under the Franchise Agreement. Without affecting the obligations of any of the Controllmg
Prinicipals under this guaranty, Franchisor miay, without notice to the Controlling Principals, waive,.
renew, extend, modify, amend or release any indebtedness or obligation of Franchisee or séttlé, adjust or
compromlse any claims that Franchisor may- have against Franchisee. Each of the Controlling Principals
waiVes dll demand and notices of every kind with respect to the enforcement of this guaranty, mcludmg
without limitation, notice of presentment, demand for payment or performance: by Franchisee; aiy default
by Franchisee or any guaraiitor and any release of any ‘guarantor or other security for this guaranty or the
obligations of Franchisee. Franchisor may pursue- its rights against any of the Controllmg Principals,
jointly or severally, without first exhausting its remedies against. Francliisee and without joining-any other
guarantor hereto and no delay on thie part of Franchisor in the exercise of any right or remedy shall
operate as,a waiver of such right or remedy, and.no single or partial exercise by Franchisor of any right or
remedy shall preclude the further exercise of such right or remedy. Upon receipt by Franchisor of notice
of the death of any of the Controlling Principals, the estate of the:deceased will be bound by: the foregoing
guaranty, but only for defaults and obligations under the Franchise: Agreement existing at the time: of
death, and in such event, the obligations of the remaining Controlling Principals. shall centinue in full
force and effect.
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ATTEST: CONTROLLING PRINCIPALS:
W’ii}rgss 7 Name:
Witness Name:__
Witness » 7 Naime::
Witness . Name:;,
!

We, the: Pizza/fa-035b 2



We, The Pizza/ufdd-2019A3

EXHIBIT C TO THE DISCLOSURE DOCUMENT
MULTI-UNIT OPERATOR AGREEMENT



WE THE PIZZA FRANCHISING LLC

MULTI-UNIT OPERATOR AGREEMENT

MULTI-UNIT OPERATOR

DATE OF AGREEMENT

!
)

We, the Pizza/muoa=05b
1



TABLE. OF CONTENTS

167NN Y eeeeeseeseers eSS e 1
ARTICLE 2.... st seoensesies st eeeeseesemnnnns , 2
DEVELOPMENT FEE ....ceoooereoseeesseerneon eSS ee oot eeeeeseeseeeeess2
ARTICLE 3 .oocoviominsiioniiiosins B vt .3
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS css.vvvsrvoteevveeverereneene 3
ARTICLE 4 ; rasdrsiainssions e , 4
DEVELOPMENTRIGHTSANDOBLIGATIONS................................................._.,,.,.3,.,.,..-., .............. el
ARTICLE 5.eotieessssioisosuio e taneesses SRS emee AR S S e senban et .4
RENEWAL . c62evtere s esmeesessesseee e smes oo s ssessosgoess e Soseees s £ e temsesesseeeee e 4
ARTICLE 6. - = : PP S : , e S
TERM AND RIGHT OF FIRST REFUSAL .c.ovccersreeeeeeeoes oo et eeesseeessteiereness S
ARTICLE 7 ereeseosassmsmmenesssssessessssssmnsaenes S SO
YOUR OBLIGATIONS.....oorsrreerseeeenen et eter st en oS et eneeere e 5
NG U (6) 9) O S TR
OUR SERVICES .ottt S
ARTICLE 9. ‘ . » B peeesnsenssesss rensesssssssinnses ]
DEFAULT AND TERMINATION ... ecsoectsttosonieessesesesreessessssseeesese s O
ARTICLE 10 cccouuuurierssaesens , ovanenssinibvodiisiones ——, 4
OBLIGATIONS FOLLOWING TERMINATION............ St eee e eee oo )
ARTICLE 11 cooevrn N eeeeesemeseos S g
TRANSFER OF INTEREST ccs.vtcereeressoerereesesseoeeeseesssesseeee ettt e O
ARTICLE 12 ......... oo nnsss s premmnssessspessapgsessnsassees e 12,
COVENANTS.....coecrirrerere et eesee et eese e en S e Eee e et ne e )
ARTICLE 13 - S eeesegmeneenesesees S eeeemsimiesisseseiensaisines 14
NOTICES. oot seesee e ST U
ARTICLE 14 eemereseeseees e e e 15
INDEPENDENT CONTRACTOR AND INDEMNIFICATION .coccvivrerernscrsnnersnsersnssssenins 13
ARTICLE 15 .......... sseesssssesb s esiainssinbase s ssssener s s s s , e 15
APPROVALS ..ooso oot eer oo tosiieiioentereestossessesssesseseesesssssessseeeeee et 15
ARTICLE 16.... eessesasnaszessassaseses N ; , 15
NON-WAIVER.......ooteiieeeeeeeeeeeeereeeinne eriensaeiraseensneitensisisnenieeaeiesiuensessesenssnsensesessissestresseenanasstons - 15
ARTICLE 17.... ires st sess s N reteressesssnismsiiseiens 16

|
We, the Pizza/muoa-05b



SEVERABILITY AND CONSTRUCTION - eeresrseserseser s
ARTICLE 18 ) - R

ENTIRE AGREEMENT; APPLICABLE LAW .........cccccniiiioitivivmmmnnresnseessesssesessess s sssanenees IS |

ARTICLE 19 : S
ARBITRATION ..ot et S
ARTICLE 20.,....... ST——

TIMELY PERFORMANCE ...ov.vvoososeseseasessotvessse et estes st ebessinesssesessessosessessssessssessestases s sessnsemss e
ARTICLE 21 :

ACKNOWLEDGMENTS .......ootitiieiieraenicesesnseesesnsfesssses s ssaes i fadastos sassdessmnesssssesssessssssesasssnsssasanes '

ARTICLE 22 .

EFFECTIVE DATE ...ooovesersiotesoiasseseemseastesesiotoaies s ees e seeeseeeseeeeresessssssassessssesenmsetersassssmesesesnsoseesons
|

ATTACHMENTS:

“A”  Certification by Multi-Unit Operator
“B”  Guaranty 7
“C”il Transfer of a Franchise to-a Corporation or Limited Liability Company

EXHIBITS:

“A”  Minimum Performance Schedule
“B”  Designated Area 7 7
“C”.  Existing Restaurants.in Designated Area

We, the Pizza/muoa:05b i



! WE THE PIZZA FRANCHISING LLC
MULTL-UNIT OPERATOR AGREEMENT

THIS MULTI-UNIT OPERATOR AGREEMENT (“Agreéement”) is made and entered into

the day of' ,20 _, between WE THE PIZZA FRANCHISING LLC, a Delaware
limited liability company whose prmclpal address is 1655 North Fort Myer Drive, Suite 700 Arlington;
VA'22209 hereinafter * ‘we”,““us” or “our”), and whose: principal address is

. (hereinafter “you” or your)

WITNESSETH:

WHEREAS, as the result of the expenditure of time, skill, effort and money, we have developed
and own i unique 4nd distinctive systém_(hereinafter © System ") relating to. the establishment and
operation of quick serve restaurants offering New York - style pizzas by the slice and whole pizza, kettle
sizzled wings; salads, homemade Italian soda and beer, on adine-in, carry-out, delivery and catering basis
(the “Restaurant™ or*Franchised Reéstaurant™);

- 'WHEREAS, the distinguishing characteristics of the System ‘include, without limitation,
d,i\s,t‘%n‘cti;ye, exterior and interior design, décor, color schemie, and furnishings; proprietary products and
ingredients; proprietary recipes and 'special menu items, uniform standards, specifications, and procedures
for |operations; quality and uniformity of products and services offered; procedures for inventory,
maragement and financial control; training and assistance; and advertising and promotional programs; all
of’ Wthh may be: changed improved, and further developed by us from time to time;

WHEREAS, we identify the System by means of certain trade names, service marks, trademarks,
logos, emblems and indicia of origin, including, but not limited to, the mark “We, the Pizza®” and such
other trade names, service marks, and trademarks as are now designated (and may hereafter be designated
by us in writing) for use in connection with the System (hereinaftér referred to as:“Marks™);

'WHEREAS, we continue to develop, use and control the use of such Marks in order 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;

WHEREAS, you recognize the benefits to. be derived from being identified with and being a
multi-unit opérator-of ours; and

WHEREAS, you wish to obtain certain developm,ent" rights to open and gperate We, the Pizza
Restaurants operating under the Marks under the System within the Designated Area described in this
Agreement.

'

NOW, THEREFORE, the parti¢s, in consideration of the undertakings and commitments of
each partyto the other party stated herein, hereby agree as follows:

ARTICLE 1
GRANT

1.1 We hereby grant to you, pursuant to the terms and conditions: 6f this Agreement, certain

deveélopment riglits (* Devélopment Rights™) to:establish and operate five (5) Franchised Restaurants, and
to use the System solely in connection therewith -at specxﬁc locations to be designated in separate
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Franchise Agreements executed as provided in Section 3.1 hereof, and pursuant to the schedule

established in Exhibit “A” of this Agreement (hereinafter “Minimum Performance Schedule™). Each

Restaurant developed hereunder shall be located in the area described in Exhibit “B” of this Agreement
(hereinafter “Designated Area”).

12 'Each Restaurant for which a Development Right is granted hereunder shall be established
and operated pursuant to a Franchise Agreement to be entered into between you (or your controlled
affiliates) and us in accordance with Section 3.1 hereof.

t

L 1.3 Except as otherwisé provided in this Agreement, we shall not establish, nor franchise
anyone other than you to establish, a Restaurant in the Designated Area during the term of this
Agreement, provided you are not in default hereunder.

14 This Agreement is not a Franchise Agreement and does not grarit to you any right to use
the Marks or System.

1.5 You shall have no right under this Agreement to franchise others under the Marks or
System.

1.5 You understand and agree: that no Franchised Restaurant established by you in the
Designated Area may be open for business unless and until a fully executed Franchise Agreement is in
place for such Restaurant,

| ARTICLE 2

\ ' DEVELOPMENT FEE
The Department of Business Oversight requires that the franchisor defer the collection of all initial
fees from California franchisees until the franchisor has completed all its pre-opening obligations

and franchisee is open for business. For any development agreement, the payment of the
developmen‘_t and initial fee-attributable to a specific unit is deferred until that unit is open.

Based on tlie franchisor’s financial condition, the Maryland Securities Commissioner has required

a financial assurance. Therefore, all initial fees and payments owed by franchisees shall be

deferred until the franchisor completes its pre-opening obligations under the franchise agreement.
In addition, all development fees and initial payments by area developers:shall be deferred until the

first franchise under the development agreement opens. In the State of Maryland, the deposit
Agreement is void, since there is a fee deferral:

The Virginia State Corporation Commission’s Division of Securities and Rétail Franchising
requires us to defér payment of the Initial Franchise Fee and other initial payments owed by
Franchisees to the Franchisor until the Franchisor has completed its pre-opening obligations under
the Franchise Agréement.

‘ " In consideration of the development rights granted herein, you shall pay to-us a Development Fee
of | Thousand Dollars ($ ), due upon execution of this
Agreement (*Development Fee”). The Development Fee is calculated as one hundred percent (100%) of
the initial franchise fee for the first store to be developed hereunder; plus a deposit: equal to fifty percent

;(_50%) of the reduced iinitial franchise fee for each additional store to.be developed hereunder:
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The Development Fee shall be fully-earned by us upon execution of this Agreement; shall be non-
refundable, and shall be for administrative: and other expenses incurred by us and for the development

opporturnities lost or deferred as.a result.ofthe Development Rights granted to you herein.

~ ARTICLE3
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

-3l In the event you find a location for a Restaurant without, our assistance, then in such
event, you shall submit to us for our eviluation and approval in the form specified by us, a description of
the isite, the terms of the lease or purchase, a market féasibility study for the site and such other
information and materials as we may reasenably require, together-with a letter of intent or other evidence:
satlsfactory to us ‘which confirms your favorable prospects for obtaining the site. We shall have thirty
(30) days after receipt of such information and materials from you te.approve or disapprove the site in our
sole discretion if’ the sité is approved, you will then be presented with the then-current: Franchise:
Agreement for execution.

|

32 Recognizing that time is of the essence, you agree to- exercise -each of thé Dévelopment
Rights granted hereunder in the manner ‘specified herein, and to satisfy the Minimum Pefformance
Schedule in a timely manner. Your failure to adhere to the Minimum Performance: Scheduie shall
constitute a default under this Agreement as provided in Section 9.1 hereof.

33 You shall exercise each Development Right granted herein only by executing (or having
a controlled affiliate approved by us exécute). a Franchise Agreement for each Restaurant at a site
approved by us in the Designated Area as hereinafter provided within ten (10) days after receipt of said
Franchnse Agreement from us for the approved snte and return same to us for our executlon The

contemporaneously wrth ‘this Agreement_ The Franclnse Agreement for each addmonal Develop_ment
Right exercised hereunder shall be the then-current Franchise Agreement except that the Royalty and
Advertrsmg Fees shall not increas¢ and shall be the same as stated in the first Franchise Agreement
executed, subject to any. non-material changes therein ‘which: are regitired to be made by changes i in any
applicable law, regulation of ordinance in effect from time to time. In the: event we do not receive the
properly executed Franchise Agreement with the appropriaté. number of copies. within said ten (10) days
from delivery thereof to you, together with payment of ‘any applicable initial franchise fee, our approval
of the site shall be void and you shall have no rights with respect to said site.

The Initial Franchise Fee to be paid by youshall be Fifty Thousand Dollars ($50,000) for the first
Restaurant to be developed, plus a non- refundable territory fee equal to Fifty Thousand Dollars ($50,000).
The Development Fee described in Article' 2 above ‘shall be used to satisfy these. fees in full upon your
execution of the Franchise Agreement for the: first Restaurant. For each additional Restaurant to be
developed, above the initial five ¢5) hereunder, you shall pay to us an Initial Franchise Fee of Forty

‘Thousand Dollars ($40,000) upon execution of the applicable Franchise Agreement.

34 You acknowﬁledge’ that the approval of a particularsite for a Restaurant by us shall not be
deemed to be an .assurance or :guaranty that the Restaurant will operate successfully or at a profit from

'such site.

3.5 You shall be required to execute each Franchise Agreement and own a miniraum of fifty-
one jpercent (51%) of the issued and outstanding stock for each Restaurant to be opened pursuant to said
Franchise Agreement. In ne. event shall you relinquish control over each entity operating each
Restaurant _unless permitted pursuant to Article: 11 below.,
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| ARTICLE 4
DEVELOPMENT RIGHTS AND OBLIGATIONS

Pizza Restaiirants within the Designated Area. Notwnthstandmg any other provision of this Agreement,
the Development Rights granted under this Agreement may, in our sole discretion, include the right to
develop Restaurants at any “Non-Traditional Sites”. Non-Traditional Sites include without limitation
mllltary bases, hotels, high school .and college campuses, airports, train stations, travel plazas, toll foads,
prisons, hospltals, convenience stores, casinos; sports .or entertainment venues ‘or stadiums, and retail
Restaurant locations being sublet undera lease to a master concessionaire.

} 4.2 Provided you are in full compliance with all the terms.and conditions of this Agreement,
including without limitation your development obligations described in Section 3.2, and you are in full
compliance with all of its obligations under all franchise agreements executed pursuaiit to this Agréement,

then during the term of this Agreement neither'we nor any of our affiliates. will develop or operate or

grant fianchises for the development or operatiOn of We, the Pizza Restaurants within the Designated
Area except the franchises that are granted to you pursuant to this Agreement and except as otherwise
e‘{pressly provided in this Agreement.

1
1

43 Upon the termination or expiration of this Agreement, we and our affiliates shall have the
right to develop and operate, and to grant to others development rights and franchises to develop and
operate, Restaurants ‘within the Desigiiated Area.

4.4 Except as expressly limited by Section 3.2 above, we and our affiliates retain all rights
with respect fo Restaurants, the Marks and ‘the sale of any goods and services, anywhere in the world,

|
mclpdmg, without llmltatjon the right;

!

44,1 to produce, offer'and sell and granit others the right to produce, offer ‘and sell the

‘produets’ and any other goods and services offered by Restau'rants thiough dissim"ilar channel‘s of

;condmons we. deem approprlate'

|
: 442 to-operate and to: grant others. the nght to operate Restaurants located oufside the

De51gnated Area under any terms and conditions we: deein appropriate. and regardless of proximity te a

.Restaurant

!
]

‘ 443 to. .operate and to grant others the right to operate Restaurants at Non-Traditional
Sltes within and.outside the Designatéd Area ‘under any terms and conditions we deem appropriate; and

i

‘ 444  to acquire and operate a business operatifig orie of more Restaurants or food
service businesses located or-operating in the: Designated Area.

| ARTICLE 5
1 RENEWAL

[ This Agteément shall not be subject to renewal; however, if you wish to purchase a new

Desngnated Area and continue to devélop Restaurants, we will, in good faith, negotiate a new Multi-Unit

Operator Agreement with you.
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ARTICLE 6
TERM AND RIGHT OF FIRST REFUSAL

6.1 Unless sooner terminated in accordance with the terms of ‘this Agreement, the term of this
Agreement and all Development Rights granted hereunder shall expire. on the date the last Restaurant is
opened pursaant to the' Minimum Performance Schedule established in Exhibit “A”.,

6.2 If, at any time or from time to time following the opening for business of all the
Restaurants in accordance with, the Minimum Performance Schedule, we determine that it is desirable to

operate one or more additional Restaurants in the Designated Area, and provided you have timely

complied with the Minimum Performance ‘Schedule and are ‘then in conipliance with all terms and
conditions of all Franchise Agreements, you shall have a right of first refusal to obtain the Developmerit
Rights to such additional Restaurant(s) upon such reasonable terms: and conditions as are then determined
by us including, but not limited te, the imposition of a.new multi-unit operator fee and the payment of the
then-current Initial Franchise Fee upon execution of the then-current Franchise Agreement. In such case;

we shall advise you in writing of the terms and conditions for the: acquisition of the Development Rights
for such additional Restaurant(s). You must notify us in writing within sixty (60) days of the receipt of
such. notice whether ‘you wish to acquire the Devélopment Rights to the one or all of 'such additional
Restauranit(s). If'you do not exercise this right of first refusal, in whole, we may, following the expiration

of the sixty (60) day period, grant the Development Rights to such additional Restaurant(s) to any other

person.or persons on the same terms and conditioris or we may eléct to develop and construct any of such
additional Restaurant(s).

ARTICLE 7
YOUR OBLIGATIONS

7.1 You acknowledge: and agree that:

‘ 7.1.1  Except as otherwise provided herein, this Agreement includes only the right to
select sites for the establishment of Restaurants and to. submlt the same to us for our approval ‘in
accordance with the terms of this Agreement. This Agreement does not include the grant of a license by
us to you of any rights to. use the Marks, the System; or to open or operate any Restaurants within the
Designated Area. You.shall obtain the license to use such additional rights at each Restaurant upon the

execution of'each Franchise Agreement by both you and us.and only in-accordance with the terms of each
. Franchise Agreement.

7.1.2. Thé Development Rights, granted hereunder -are personal to you and cannot bé
‘so|d assngned transferred or encumbered, in whole or in part, except as stated in, Article 11 hereof.

7.1.3  Except as provided in Sections. 6.1 and 6.2 hereof, the Development Rights
granted hereunder are non-exclusive, and we retain the right, in our sole:discretion:

‘ (a) Te. continue to construct and operate other Restaurants and to use the
System and ‘the Marks at any location-outside the Designated Area, and to license others to do:so.

)] To devel‘op, use and franchise the rights to any trade names, trademarks,
service marks, trade symbols, emblems, signs, slogans, insignia, or copyrights not desngnated by us as
Marks for use with different franchise systems for the sale of the different products or' services not in
connection with the: System at any location, on such terms and conditions as we may deem advisable and
without granting you any righits. therein.
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(c) To develop, merchandise, sell and license others to sell any of our
,products proprietary or otherwise, presently existing or to be déveloped in the future, to the public
through supermarkets, groceries, club stores and other non-restaurant outléts -outside or inside of the
Designated Area and to.use the-Marks in connection therewith.

7.1.4  You have sole responsibility for-the performance of all obligations arising out of
the: operatlon of your business pursuant to this Agréement, including, but not limited to, the payment
when due: of any-and all taxes levied or assessed by reason: of such operation.

: 7.1.5  In all public records, in its relationship with other-persons, and in‘any documents,
you: shall ‘indicate clearly the independent ownership of your business and that the operations of said
business are separate and distinct from the operation of a We,.the Pizza Restaurant.

7.1.6  You shall at all times preserve in confidence any and all materials and
information furnished or disclosed te you by us.and you shall disclose such information or miterials only
to such of your employees or agents who must have access to it i connection with. their employment.
You shall not at any tiie, without our prior written consent, copy, duplicate, récord or otherwise
reproduce such materials or information, in whole or in part, nor otherwise make the same available to
any unauthorized person.

7.1.7  You shall comply with all requiremernits of federal, state and local laws, rules and
regtlations.

7.1.8  You shall at no time have the right to sub-franchise any of your Development
nghts ‘hereunder.

ARTICLE 8
OUR SERVICES

We:shall, at our expense, provide the following setvices:

8.1 Review your site selection for conformity. to our standards and criteria for selection and
acquisition of sites upon .our receipt of your written request for approval thereof.

8.2  Provide you with standard specifications.and layouts for the layout, interior and exterior
design, improvements,, equipment, furnishings, decor and signs identified with the Restaurants as we
make ‘available to all multi-unit operators and franchisees. from time to time:

83 Review of your site plan and final build-out plans and specifications for conformity to the
construction standards and specifications ‘of the System, upon -our receipt of your written request for

approval thereof.

8.4 Conduct:such on-site evaluation as we may, in our sole discretion, deem advisable as part
of our evaluatlon of your request for site. approval provnded however that we shall not be requnred to

snte and a letter of mtent (subject to our approval) or other evidence satnsfactory to us, whlch co_nﬁnns
your favorable prospects for obtaining the proposed site. If déemed appropriate and if the site requires.
inspection, we may conduct on-site inspections. You shall reimburse us for reasonable travel expenses,
including food, lodgmg and other reasonable out of pocket éxpenses for each representative of .ours
associated with all site inspections.
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i 85 Provide such other resources.and assistance as:may hereafter be developed and offéred by
us'torour other multi-unit operators.
!
ARTICLE9S
DEFAULT AND TERMINATION

9.1  The occufrence of any of the following events of default shall constitute good cause for
us, at.our option and without prejudice to-dny. other rights.of remédies. provided for hereunder or by law or
equity, to terminate this Agreement upon notice to you without epportunity to ¢ure the default, except
where prohibited by any applicable state or federal law, whereupon this Agreement shall be terminated in
accordance with.the provisions of any such law. ‘

9:1.1  If you shall; in any respect, fail to meet.the. Minimum Performance Schedule.

9.1.2 If you shall purport to effect. any assignment other than in accordance with
Article 11 hereof.

9.1.3  Exceptas provided in Article 1.1 hereof, if you attempt to.sell, assign, transfer or
encumber this Agreement prior to the time that at least twenty-five percent (25%). of the Restaurants:to be
constructed and opened for business in accordance. with the Minimum Performance Schedulé:are, in fact,
openor under construction:

1
1

9.1.4  If you. make, or have made,, any material misrepresentation to. us in connéction
with obtaining this Multi-Unit Operator Agréement, any site approval hereunder, or any Franchise
Agreement.

9.1.5 If you default in the performance of any obligation under any Franchise
Agreement with us, provided such default results in the termination, of the Franchise Agréeément.

9.1.6 If you suffer a violation of any law, ordinance, rule or regulation. of a
governmental agency in connection with the operation of the Restaurant, and permit the same to go
uncorrected -aftér notification thereof, unless. there'is a bona fide dispute as to. the violation or legality of
such law; ordinance, rule or regulation, and you promptly resort to courts or forums .of appropriate
jurisdiction to contest such violation or legality..

9.1.7  If you oran owner of yours.6wning a twenty-five percent (25%) ‘or more interest
in you is convicted in a court of competent jurisdiction of an indictable offense punishable by a term of
imprisonment in excess of oné (1) year.

9.1.8 If'you, or.any of your partners, if you are a partnershlp, or any of your officers,
directors, shareholders, or membets; if you are a corporation or limited llablllty company, shall become
insolvent or make a general assignment for the benefit of creditors; if a petition in bankfuptcy: is: filed by
you or such a petmon is filed against and not opposed by you; if you are adJudlcated a bankrupt or
insolvent; if’a bill ‘in equity -or ether proceeding for the appointment of a receiver or other :custodian for
you or your busmess or assets is ﬁled and consented to by you;, 1f a recewer or other custodian (permanent
_]Ul'lSdlCthn if proceedmgs for a composmon with credltors under any state or federal law should be
instituted by or against you; if a final judgment remains unsatisfied or of record for thirty (30) days or
longer (unless a supersedeas bond is filed); if you are dissolved; if execution is levied against your
business -of property; if suit to foreclose any lien or mortgage. aoamst the. Prémises or equipment is

l
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linistituted against you and not dismissed within thirty (30) days; or if the real or personal property of the
Franchised Business.shall be sold after levy thereupon by any sheriff, marshal, .or constable,

9.1.9  If'you, or-any shareholder or principal, if you are corporate entity, or any -of your
affiliates cease to operate:all of the Restaurants opened pursuant to-the terms of this Agreement.
!

9.2 Upon. oceurrénce of any of the events stated in this Section 9.2, we may, Without
prejudice to any other rights or remedies contained in this Agreement or provided by law or equity,
terminate this. Agreement. ‘Such termination shall be effective thirty (30) days. after writtén notice (or
such other-notice as may be required by applicable state law) is given by us to you of any of stch events,
if such defaults are not:cured within such period:

9.2.1 If you shall use the System or Marks, or ‘any other names, 'marks, systems,
insignia, symbols.or rights which are our property except pursuant to, and in.accerdance with, a valid-and
effective Franchise Agreement.

9.22  Ifyou, or persons, controlling, controlled by or undér common control with you,
shall have any interest, direct or indirect, in the ownership or operation of’ any. food service business
engaged in the sale of products the same as or substantially sitnilar to those permitted to be sold by you
within the Designated Area or in any food service business which looks like, copies or imitates the
Restaurant or operates in a;manner tending to have such effect other than pursuant to a valid and effective
Franchise Agreement.

\ 9.2.3  If you shall fail to remit to us any payments pursuant to Article 2 when same are
due.

I

| 924 Ifyou shall begin work upen any Restaurant. at any ‘site unless all the conditions
stated in Article 3 hereof have been met.

i
‘ 9.2.5 If you fail to obtain our prier written approval or consent, including but not
limited to site-approval or site plan approval, as expressly requifed by this Agreement.

9.2.6 If you default in the performance of any other obliigat‘i‘on under this' Agreement.

9:2.7 If'you open any Restaurant_for.business before a Franchise Agreement for such
Restaurant has been fully executed.

9.3 Cross-Defaults, Non-Exclusive Remedies, etc.

Any default by you (or any person/company affiliated with you) under this Agreemént may be
'regarded as a default under any other agreement between us (or any of our affiliates) and you(or any of
your affiliates). Any default by you (or any person/company -affiliated with you) under any other
agreement, including, but not limited to, any lease and/or sublease, between' us: (or any of our affiliates)
-and you (or any person/company affiliated with you), and any défault by you (or any person/company
affiliated with you) under-any obligation.to us (or any of our affiliates) may be regarded as-a default-under
this Agreement. .Any default by yeu (or any person/company affiliated with you) under any lease,
sublease, loan agreement, security interest or otherwise, whether with us, any of ‘our affiliates and/or any
third party may be regarded as a default under this. Agreement and/or any other-agreement between us (or
any of ouraffiliates) and you (or any of your affiliates).
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In each of the foregoing cases, we: (and any of our affiliates) will have all remedies allowed at
law; including termination of yeur rights (and/or those -of any person/company affiliated with you) and
our (and/or our affiliates’) obligations. No right or'remedy which we may have (including termination) is
exclisive of any other right or remedy provided under law or equity and ‘we may pursue any rights-and/or
remedies available.

ARTICLE 10
OBLIGATIONS FOLLOWING TERMINATION

10.1  Upon termination of this Agreement becoming effective for any reason, or upon
expiration of the term hereof, you agree as follows:
|
10.1.1 To cease immediately any attempts to select sites on which to establish
Restaurants.

10.1.2 To cease immediately to hold yourself out.in any way .as a multi-unit operator of
ours or'to do anything which would indicate a relationship between you and us.

10.2  Noright or remedy herein conferred upon or reserved to uss: is exclusive of any other nght
or remedy provided or'permitted by law or in equity.

| ARTICLE 11
' TRANSFER OF INTEREST

11.1  This Agreement is personal to you and you shall neither sell, assign, transfer nor
encumber this' Agreement, the Development Rights, or any other interest hereunder, nor suffer or peéfmit
any such assignment, transfer or encumbrance to occur directly, indirectly or contingently by agreement
oF by operation of law without our prior written consent. You understand that this Agréeement may not be
pledged, mortgaged, hypothecated, given as security for an obligation or in any mannerencumbered. The
assignment or transfer of any interest, except in accordance with this Article shall constitute a material
breach of this Agreement.

11.2  In the event that you are a corporatiori or desire to conduct business. in a corporate

acapamty, said corporate..entity.or .assignment to a corporate entlty (which may include a corporation,

hmlted llablllty company or partnership) must.receive our prior written approval and you. agree to comply
with' the provisions hereinafter specnf ed, including withett limitation, personal guarantees by one or
more equity owners.of all of the obligations of said corporate entity or-assignee corporate entity to:us: and
other parties designated by us. The corporate entity or assignee¢ corporate entity - shall not engage in: any
business activities other than those dlrectly related to the operation of the Restaurant(s) pursuant to the
terms-and conditions of the Franchise Agreements with us, and all assets related to the operation of the
Restaurant(s) shall be held by the corporate entity or assignee corporate entity. There shall be-no transfer
fee charged by us for a one:(1) time assignment from an individual te.a corporate entity-

11.3  If'you area corporation orif your rights hereunder-are assigned to-a corporateé entity, you,
or those individuals disclosed on Attachment “B™ attached hereto, shall be the legal and beneficial owner
of not less than fifty-one percent (51%) of the outstanding €quity of said. entity and shall act as such
entity’s principal officer: The assignment to a corporate. entity will not relieve you of personal liability to
us for performance of any of the obligatioris under this Agreement. Any subsequent transfer of voting
rights: of the equity of the entity or assignee entity, and any transfer or issuancé of equity of the entity or

* assignee entity shall be subject to our prior written approval. We agree that we will not unreasonably
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restrict the issuance or. transfer of equity, provided that-you comply with the provisions of this, Article T1,
and, prov1ded that in no event shall any equity of such. corporate entity or assignee corporate entity be
sold, transferred or assigned to a business competitor of ours. The articles of organization and governing
documents (including by-laws, operating agreement: or partnership agreement) of the entity or assignee
entity shall reflect that the issuance and transfer of equity is restricted, and all certificates shall bear the
following legend, which shall be printed legibly and conspicuously on each certificate:.

“The transfer of this certificate is subject to the terms and conditions

of a Multi-Unit Operator Agreement with We the Pizza Franchising

LLC dated . Reference is made to said Multi-Unit

Operator Agreement and related Franchise Agreements and to
i restrictive provisions of the governing documents of this entity.” -

114 The entity or assignee entity’s records shall indicate that a stop transfer order shall be in
e.jffect' against the transfeér of any equity, except for-transfers. permitted by this Agticle 11. In addition to
the foregoing, the'equity of such entity or assignee entity shall not be publiclysold or traded.

11.5 In the event of your death, disability or permanent incapacity, we shall consent to the
transfer of all of your interest to your spouse, heirs or relatives, by blood or marriage, or if this Agreement
was originally executed by more than one-party, then to the remaining party(ies) who originally executed
this Agreement, whether such transfer is made by your Last Will and Testament or by operation of law,
provided that the requirements of Article 11 hereof have been met. In the event that your heirs do not
obtaih our consent as prescribed herein, your personal representative shall have a reasonable time to
dlspgse of your interest hereunder, which disposition shall be subject to all the terms and conditions for
transfers. under this' Agreement.,

i 11.6  You have represented to us that you are-entering into this Agreement with the intention of
complying with its terms and. conditions and not for the purpose of resal¢ of the Development Rights
hereunder. Therefore, you agree that any attempt to assign this Agreement prior to the time that at least
twenty-five percent (25%) of the Restaurant(s) to be constructed hereunder are opened or under
construction, except pursuant to.Sections 11.2 and 11.3 hereof, shall be deemed to be-an event of default.

- 11.7  Except as provided in Section 11.6, if you receive from an unaffiliated third party and
desire to accept a bona fide written offer to purchase your business, Dévelopiment Rights and interests, we
shall have the option, exercisable within thirty. (30) days.after.receipt of written notice setting forth the
name and address of‘the prospective purchaser, the price and terms of such offer, and:a.copy of such offer
and the other information stated in this Section 11.7, to purchase such business, DerIOpﬁient Rights and
interests, including your right to develop sites withiii the Designated Area, on the same terms and
conditions as offered by said third party. In order that we may have information sufficient to enable us to
determine whether fo exercise our option, we may require you to deliver to us certified financial
statements as of the end of your most recent fiscal year -and such other information about your business
and operations as we may request. If we decline or do not accept the offer in writing within thirty (30).
days, you may, within thirty (30) days from the expirdtion of’the option perlod, sell, assign and transfer
your ‘business, Development Rights and interest to said third party, provided we have consented to such
transfer as required by this Article 11. Any material change in the terms of the offér prior to closinig of
the sale to such third. party shall constitute a new offer, subject to the same rights of first refusal by us or
our iomineé, as in the case of an initial offer. Our failure by to exercise, thie option afforded by this
Section 11.7 shall not constitute a waiver of’ any other provision of this Agreement, including all of the
requirements of this Section 'with respect to the proposed transfer.
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| 11.8  You acknowledge and agree that the restrictions on transfer imposed herein are

~reasonable and are necessary to protect the Development Rights, the: System and the Marks, as well as our
réputation and image, and are for the protection of us, you and other multi-unit operators. Any

assignment or transfer permitted by this. Article 11 shall not be effective until we receive.a completely

executed copy of all transfer documents, and we consent in writing thereto.

| 11.9  Except as provided in Section 11.6 hereof, we agree not to unreasonably withheld our
consent to a sale, assignment or transfer by you hereunder: Consent to such transfer otherwise permitted
or‘permissible as reasonable may be refused unless:

11.9.1 All of your obligations created by this Agreement, all other franchise documents,
including all Franchise Agreements, and the relationship created hereunderare.assutned by the transferee.

11:9.2 All of your ascertained or liquidated debts to as or our affiliated or subsidiary
corpdrgtiiOhs" are paid:

! " 11.9.3 You are not in default hereunder.

11.9.4 We are reasonably satisfied that the tfansferee meets all of our requirements for:

new multi-unit operators, including but not limited to, good reputation, and character, business acumen,
operational ability, management skills, financial strength and other business considerations.

l 11.9.5 Transferee executes or, in appropriate circumstances; causes all necessary parties
to execute; our standard form of Multi-Unit Operator Agreement, Franchise Agreements for all
Restaurants open or under construction hereunder; and Such other then-current ancillary agreements being
required by us of new multi-unit eperators on the date of transfer. '

11.9.6 You executea general release, in a form satisfactory to us, of any. and all claims
aoaihst us, our officers, directors, employees and principal stockholders of any and all claims. and causes
of action. that you may have against us er any subsidiary or affiliated corporations in any way relating to

-this Agreement or the performance or non-performance.thereof by. us.

‘ 11.9.7 You or transferee pays to us a transfer fee in .an amount equal to Fifty Thousand
Dollars ($50,000) to cover our reasonable costs. in effecting the transfer and in providing training and
other initial assistance.to.transferee.

11.10  Upon the death or mental incapacity of :any person with an interest of more than fifty
percent (50%) in this Agreement or in you, the executor, adrhinistrator or personal representative: of such
person shall transfer his interest to a third party approved by us within twelve (12) months. Such
transfers, including, witheut limitation, transfers by devise or inheritance, shall be subject to the same

conditions as any inter vivos transfer, However, in the case of transfer by devise or inheritance, if the

heirs or beneficiariés of’any such person are unable to. meet the conditions stated in Section 11.1 hereof,
the personal representative of the deceased shall have a reasonable-time, not to exceed twelve (12) months
fror the date said personal representative is appointed, to dispose of the déceased’s interest.in you or in
the Development Rights, which disposition shall be subject to all the terms and conditions for transfers

contained in this Agreement. It is understood and agreed, however, that notwithstanding the: foregoing,
the Minimum Performance Schedule shall be complied with as though no such death or mental incapacity

had occurred. In the event the interest described above is not.disposed of within such time, we shall have

the right to terminate this Agreement, provided such términation had not previously occurred for failure to

perform pursuant to the Minimum Performance Schedule, upon ninety (90). days® notice to your
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representative, or we shall have the right to re-purchase. same at the same price being sought by your
representative.

I1.11  Our consent to a transfer of any interest in you or in the Development Rights pursuant to

‘this Section shall not constitute a waiver of any. claims we may have against the transferring party, nor

shall it be deémed a waivér of our right to demand exact compliance with any of the terms of this
Agreement by the transferee,

11,12 We shall have the right, without the need for your consent, to assign, transfer or sell our
rights under this Agreement to any person, partriership, corporation or other legal entity provnded that the

transferee agrees in writing to assume-all obligations undertaken by us herein. and you receive a statement:

from both us and our transferee to that effect. Upon such assignment and assumption, we shall be iinder

no further obligation hereunder, except for accrued liabilities; if any. You further agree and affirm that
‘we may go public; may €ngage in a private placement of some or:all of our securities; may merge, acquire

other corporations, or be acquired by ancther corporation; and/or may undertake a refinancing,
recapitalization, leveraged buyout or other economic or finaricial restructuring. With regard to any of the
aboye sales, assignments and dispositions, you expressly and specifically waive any ¢laims, demands or
damages arising from or related to- the: loss of our hame, Marks. (or any variation therecf) and System
and/or the loss of association with or identification of We the Pizza Franchising LL.C.as Franchisor under
th1S|Agreement You specifically waive any and all other claims, demands or damages arising from or
related to the foregoing merger, acquisition and other business combination activities including, without,
limitation, any claim of divided loyalty, breach of fiduciary duty, fraud, breach of contract or breach of
the implied covenant of good faith and fair dealing.

You agree that we have the right, now. or in the future, to purchase, merge; acquire or affiliate
with an existing competitive or non-competitive franchise network, chain or any other business,
regardless of the: location of that chain’s or business’ facilities, and to operate, franchise or license: those
businesses and/or facilities as “We, the Pizza” Restaurants operating under the Marks or-any other marks
following our purchase, merger, acquiisition or affiliation, regardless of the location of these facilities,
exceept that in the event that any of these businesses are located within the Designated Area, they will not
become “We, the Pizza™ Restaurants. '

~ If we assign our rights. in this Agreement,. nothing herein shall be deemed to require us to remain
in the restaurant business or to offer or sell any products or services to you.

11.13  This Agreenient shall inure to the benefit of us, our successors and. assigns, and ‘we' shail
have the right to transfer or assign all or any part of its, interest herein to any person or legal ertity,
prov1ded such transferee agrees to perform all of our obligations heretinder.

ARTICLE 12
COVENANTS

I 121 You specifi cally acknowledge that, pursuant to this Agreement, you will receive valuable
training and confidential information, mcludmg, without limitation, information regarding site- selection
and the ‘marketing methods and techniques of us and the System. You covenant that during the term of
this Avreement except as otherWISe approved in wntmg by us, you and persons controllmg, controlled by

behalf of or'in conJunc‘tlon thh any person p_ersons or legal entlty..,

!
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12.1.1 Divert or attempt to divert any business or client of the Franchised Réstaurant to

any competitor, by direct or indirect inducement or otherwise,-or do or perform, directly or indirectly, any

other act injurious or prejudicial to the goodwill associated withi the Marks.and the System.

12.1.2 ‘Own, maintain, advise, help, invest in, make: loans to, be employed by; engage in
or have any interest in any Restaurant or food service business other than the: Franchised Restaurant
(including any business operated by you prior to entry into this Agreement), which business is of a
character and concept similar to the Restaurant, including a Restaurant which offers and sells the same or

substantially similar food products (a “Competitive Business™).

122 You covénant that, except as otherwise approved in writing by us, you shall not, for a
cont{muous and umnterrupted period commencing upon the: expiration or termination of this Agreement,,
and continuing for five (5) years thereafter (and, in case of any violation of ‘this covenant, for five - (5)\
years after the: violation ceases), either directly or indirectly, for yourself, or through, on behalf of or'in
conjunctlon with any’ person, persons, partnershlp .or corpordtion, own, maintain, advise, help, invest in,
make loaiis to; be employed by, engage in or have any interest in any Competitive Business which is:
located within twenty (20) miles of any We; the Pizza Restaurant in. the System.

12.3  Subsections 12.1.3 and 12.2 of 'this Section shall not apply to. ownership by you of less
than a five percent (5%) beneficial interest in the outstanding equity securities of.any corporation which is
reglstered underthe Securities Exchange Act of 1934,

;124 The parties agree that each of the foregoing covenants shall be construed as independent:
of any other covenant or provision of this Agreement. If all or any portion of a.covenant in this Article 12
is held unreasonable or unenforceable by a court of agency having valid jurisdiction in any unappealed
final decision to'which we are a party, you expressly agree to'be bound by any lesser covenant subsumed
withiri thie terms of such covenant that imposes the maximum duty permitted by law, as if the resulting
covenant were separately stated in and made a part of this Article 12.

12.5  You understand and. acknowledge that we shall have the right, in our sole discretion, to
reduce the scope of any covenant stated in, Sections: 12.1 and 12.2. er any portion thereof, without your
conseiit, effective. immediately upon receipt by you of written notice thereof, and you agree that you shall
comply forthwith with any covenant as so:modified, which. shall be fully enforceable notwithstanding the
provisions of Article 6 hereof,

126 You expressly agree that the existence of any: claim you may have against us, whether or
not arising from this Agreement, shall not constitute a defense to our enforcement of thé covenants in this
Article 12..

127 You acknowledge that any failure to comply with the requirements of this Artlcle 12
would cause usirreparable: injury for which no. adequate remedy at law may be available, and you hereby
accordingly consent to our seeking. injunctive relief prohibiting any conduct by you in violation of the
terms of this Article 12. We may further avail ourselves of any other legal or equitable rights. and
remgdles which we may have under this' Agreement or otherwise.

| 12:8 At our request, you shall require and obtain the execution of covenants similar to those
described in this Article 12 (including covenants -applicable upon the termination of a person’s

rélationship with-you) from any or all of the following persons:

12:8.1 All managers of Yours who have received training from us;
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12.8.2. All officers, directors and holders of a beneficial interest of five percent (5%) ot
more of the securities of you and of any entity directly or ‘indirectly controlling you, if you are a

corporation or limited liability company; and

) 12.8.3 The general partners and any limited partners (including any corporation, and the
officers, directors and holders. of a beneficial interest of five percent (5%) or more of'the securities of any
corporation which.coiitrols, directly or indirectly, any general or limited partner), if you are a partnership.

Each covenant required by this Section 12.8 shall be in a fotm satisfactory to us, including,
withiout. limitation, specific identification of us as a third party beneficiary of such covenants with the
independent right to enforce them. Your failure to obtain execution of a covenant required by this Section
12.8 shall constitute a default under Article'9 hereof.

. 129 During the term of this Agreement, .an officer or agent of ours shall have the right to
inspect any Restaurant in which you have an interest at reasonable times and during normal business

hours te the extent reasonably necessary to determine whether the conditions of this Article 12 erei being
'satisﬁed If by reason of such inspections or otherwise we: have rfeason’ to believe that you are not in. fuli

-nature of such default. If you deny that you are. in default hereunder as spec1f ied by us, you shall have

the. burden of establishing that such default does not exist and shall give notice to.us of your position
within ten (10) days of receipt of the notice from us. Unless you so deny such default, you shall
immediately. take all steps to cure said default in a manner satisfactory to. us.

ARTICLE 13
NOTICES

Any and all notices required or permitted under this Agreement shall be in writing and shall be
personally delivered or mailed by certified or registered mail, return receipt réquested, to the respective
parties at the followirig addresses unless and until a different address has been designated by written.

notice‘to the other party:

Naotices to Franchisor: WE THE PIZZA FRANCHISING LLC
We the Pizza Franchising LLC
Attn; Harvey H. Mendelsohn
1655 North Fort Myer Drive, Suite 700
Arlington, VA 22209
Facsimile; (202) 543-8161

COPY TO: Harold L. Kestenbaum; Esq.
175 Broad Hollow Road, Suite 175
Melville, New York. 11747
Facsimile: (516) 745-0293

Notices to the Multi-Unit Operator:

Any notice by certified or. registered mail shall be-:deemed: to have been given at the date and time:
of mailing.

t

|
f
v
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ARTICLE 14
INDEPENDENT CONTRACTOR AND INDEMNIFICATION

14.1 It is understood and agreed by the parties hereto that this Agreement, does not créate a
ﬁduc1ary relationship between themi, and that nothing in this Agreement is intended to constitute either
party an agent, legal representative, subsndlary, Joint venturér, partner, employee or servant of the .other
for any purpose whatsoever. Each party te this Agreement is an independent contractor; and neither shall
be responsible for the debts or liabilities incurred by thie other.

142 You shall hold yourself out to the public. to be an ‘independent contractor operating
pursuant to this. Agreement. You agree to take such actions as shall be necessary to-that.end.

14.3  Y.ou understand and agree that nothing in. this Agreement authorizes you to make any
contract, agreement, ‘warranty or representation on our behalf, or t6 incur any debt or other obligation in
our name, and that we assume no liability for, nor shall be deemed liable by reason of, any act or
omission of yours or any claim or judgment arising thereffom. You shall. indemnify and hold us and our
officers, derCtOI'S and employees ‘harmless - against any and all such claims arising directly or indirectly
from, as a result of, or in connection with your activities hereunder, as well as ‘the ‘cost, including
reasonable attomeys fees of defending agamst them except that the foregomg shall not apply to

negl,ggent acts of us.or our agents.

ARTICLE 15
; APPROVALS

5.1  Whenever this Agreement requires our prior‘approval or consent, you shall make a timely
written request to us therefor, and; except as otherwise provided herein, any approval or consent granted
shall be in writing.

|

| 152 'We make no warranties or guarantees upon which you may rely, and assume no liability

or obhgatnon to' you or any third party to which we would not otherwise be subject, by prov1dmg any

waiver; approval, advise; consent or services to you in connection. with this Agreement; or by reason of
any neglect, delay or denidl of any request therefor.

o e . ARTICLE 16
' NON-WAIVER

No failuré of curs to exercise any power reserved to us under this Agreement or to- insist upon
your: compliance with any obligation or condition in this Agreement, and. no custom: or practice of the

parties at variarice with the terms hereof, shall censtitute a waiver of our rights to demand exact
compliance with the terms of this Agreement. Our waiver of any particular default shall not affect or

impair our right. with respect to any subsequent default of the same: or of a different nature; nor shall any
delay, forbearance or omission of ours to exercise any power or right arising out of any breach or default

by you of any of the terms, provisions or covenants of this Agreement affect or impair our rights, nor
shall such constitute.a waiver by us of any rights hereunder or rights to declare any: subsequent breach or

default.

i
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ARTICLE 17
SEVERABILITY AND CONSTRUCTION.

17.1  Each covenarnt and provision of this Agreement shall be construed as independent of any
other covenant or provision of this Agreement. The provisions of this Agreement shall be deemed
severable '

' {72 Ifall orany portion of a covenant or provision 6f'this Agreement is held unreasonable or
unenforceable by a court, or agency having valid jurisdiction 'in-a decision to-which we are a party, you
exprless’ly agree to. be bound by any lesser covenant or provision imposing the maximum duty permitted
by law which is subsumed within the terms of such covenant or provision, as, if*that lesser covenant or
provision were separatély stated in and made a part of this Agreement.

17.3 Nothing in ‘this. Agreement shall confer upon any person or legal entity other than us or
you,}and such of our respective successors.and assigns as may be. contemplated by Article 11 hereof, any
tights or remedies, under or by reason of this Agreement.
| 174 All captions in this Agreement aré iritended solely for the convenience of the parties and
n'one\shzi‘l'l be deemed to-affect the meaning or construction of any provision hereof.

17.5  All references herein to gender and number shall be construed to. include such other
gender and number as the context may require, and all acknowledgiments, promises, covenants,
agreements and obligations herein made or undertaken by you shall be deemed jointly and severally
undenaken by all those executing this Agreement on your behalf.

|

| 176  This Agreement may be executed in triplicate, or such other number as is required; and
each'copy of the:executed Agreement shall be deemed an original.

! ARTICLE 18

j ENTIRE AGREEMENT; APPLICABLE LAW

. This Agreement; the documents referred to herein-and the Exhibits attached hereto constitiite the

entire, full and complete agreement between us and you <¢oncerning the subject matter hereof and
,SU'pé‘rSede any and all pri'or agreements; provided ‘however that nothing in this or any related agreemen't

you by us. No amendment change or variance: from thlS Agreement shall be bmdmg on elther party
unless mutually agreed to by the parties and executed by their ‘authorized officers or ageiits in writing.
ThlS‘ Agreement shall be mterpreted and‘cons_trued under the laws of Vqrglma and the parties hereto
consent to irrévocably submit to the jurisdiction of all courts located within Arlington, Virginia.

' ARTICLE 19

ARBITRATION

| 19.1  Except to the extent we elect to enforce: the provisions of this Agréement by judicfal

process and m_;unctlon in our sole discretion, all disputes, claims and controversies between the: parties

‘arlsmg under or in connection with this Agreement or the making, performance or interpretation thereof

(mcludmg claims of fraud in the inducement and other claims of fraud and the arbitrability of any matter)
Wthh have not been settled through negotiation or médiation will be settled by binding arbitration in

iy

Arlington, Virginia under the authority of Virginia Statutes. The arbitrator(s) will have a minimum of
five (5) years of experience in franchlsmg or distribution law and will have the right to award specific
"perfon’nance of this Agreement. 1f the parties cannot agree upon a mutually. agreeable arbitrator, then the
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arbitration shall be conducted as per the selection method set forth in the Virginia Statutes. The
proceedings will be conducted under the commercial arbitration rules. of the American Arbitration
Association, to the extent such rules are not inconsistent with the provisiotis of this arbitration provision
or the Virginia Statutes: The, décision of the arbitrator(s) will be final and binding on all parties: This
‘Section will survive termination or non-renewal of this Agteement under any circumstances. Judgment
upon the award of the arbitrator(s) may be entered in any court having jurisdiction thereof. During the
pendency’ of any. arbitration: proceeding, you-and we shall fully perform our respective obligations under
this Agreement. .

19.2  Notwithstanding the above, the following shall not be subjec’t to.arbitration:

(i) disputes and controversies ‘arising from the ‘Sherman Act; the Clayton
Act or any other federal or'state antitrust law;

(i) disputes and ‘controversies based upon or arising under the Lanham Act,
as.now or hereafter amended, relating to the ownership or validity of the trademarks;

] (iif)  disputes and controversies relating to actions to obtain possession of the
premises of the Restaurant under lease or sublease..

19.3  If we shall desire to seek specific perforimance or other extraordinary relief including, but
not limited to, injunctive relief under this Agreement, and any amendments théreto, or to collect monies
due, then any such action shall not be subject to arbitration and we shall have the right to bring such.
action as described in Section 19.5. '

' 19.4  In proceeding with arbitration -and in making determinations hereunder, the arbitrators
shall not extend, modify or suspend any terms of this Agreement or the reasonable standards of business
erformance and operation .established by us in good faith. Notice of or request to or demand for
arbitration shall not stay, postpone or rescind the effectiveness of any termination.of this. Agreement.. The:
arbitrators shall apply Virginia law and the terms of this Agreement.in reaching their decision.
|
19.5  With réspect to any claims, controversies or disputes which are not finally resolved
through arbitration, or as otherwise provided above, you and your owners hereby irrevocably submit
themselves to the jurisdiction of the-courts of Arlingten, Virginia and the Federal District Court closest to
our headquarters. You and your owners hereby waive all questions of . personal Jurisdiction for the:
purpose of carrying out this provisien. You and your owners: 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 Virginia or federal law. You and your owners
further agree that venue for any proceeding relating to or arising out of this Agreement shall be Arlington,
Virginia; provided, however, with respect to any action (I) for monies owed, (2) for injunctive or other
extraordmary relief or (3) mvolvmg possession or dispesition of, or other relief relating to, real property,
'we mdy bring such action in any state-or Federal District Court which has.jurisdiction. With respect to-all
claims, controversies, disputes or actions, related to this Agreement or the relationship created thereby,
this Agreement and any such related claims, controversies, disputes or:actions shall be governed, enforced
and interpreted under Virginia law.

19.6.  You, your owners and we acknowledge that the parties” agreement: fegarding applicable
state law and forum set forth in Section 19.5 above provide each of the parties with the mutual benefit of
uniform interpretation of this Agreement and any dispute arisirig out of this Agreement or the parties’
relationship created by this Agreement. Each of you, your owners and we further .acknowledge the

receipt-and sufficiency of'mutual consideration for such benefit and that each party’s agreement regarding "
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applicable state law and choice of forum have been negotiated in good faith and are part of the benefit of
the bargam reflected by this Agreement.

19.7  You, your owners and we hereby waive, to the fullest extent permitted by law, any right
to or claim .or any punitive, exemplary, incidental, indirect, special, consequential or other damages
(mcludmg, without limitation, loss of profits) against either party, their officers, diréctors, shareholders,

partners, agents, representatlves independent contractors, servants and employees, in their corporate and

individual capacmes arising .out of any cause ‘whatsoever (whether such cause be based in contract,

negligence, strict liability, other tort or otherwise) and agree that in the: event of a dispute; either party
shall be limited to the recovery of any actual damages sustained by it. If any other term of this

Agreement is found or determined to be unconscionable or unénforceable for any reason, the. foregoing

provisions of waiver by agreement of punitive, exemplary, incidental, indirect, special, consequential or
other:damages (including, without limitation, loss of profits) shall continue:in full force and effect.

19.8  If we are reqired to enforce this Agreement in a judicial or arbitration proceeding, you
shall reimburse us for our costs and expenses, including, without limitation, reasonable accountants’,
attorneys’, attorhey assistants’, and expert witness. fees, costs of investigation and proof of facts, court
costs, other litigation expenses and travel and living expenses, whether incurred prior to, in preparation
for-or in contemplation of the filing ‘of any such proceeding. If we are required to engage legal counsel in
connection with any failure by you to comply with. this. Agreement, you shall reimburse us for any of the.
aboyc -listed costs and expenses incurred by us.

| .

ARTICLE 20

TIMELY PERFORMANCE

You hereby acknowledge that yourtimely. development of the Restaurants in the Designated Area
in-accordance with the Minimum Performance Schedule is of material importance to us and you. You
agree, as a condition of the continuance of the rights granted hereunder, to develop.and open Restaurants.
within' the Designated Area in accordance with the: Minimum Performance Schedule, to opefate such
Restaurants pursuant to the terms of the Franchise Agreements and to maintain all such Restaurants in
operation continuously. We agree to diligently act upon any request. of or approval from you and any
material delay in your ability to meet the Minimum Performance. Schedule which is directly caused by our
failure to act diligently upon a request for approval shall not constitute a default hereunder. Further, a
failure or delay in performance by any party to this Agreement shall not be a-default hereunder if such
failure or delay arises out of or tesults from.a Force MaJeure which for purposes of this Agreement shall
be: defined as fire, flood, earthquake or-other-natural disasters; or acts of'a public enemy, war, rebellion or
sabotage.

ARTICLE 21
ACKNOWLEDGMENTS

214 YOU ACKNOWLEDGE THAT THE SUCCESS OF THE BUSINESS VENTURE
CONTEMPLATED BY THIS AGREEMENT INVOLVES SUBSTANTIAL BUSINESS RISKS AND
WILL BE TOTALLY AND COMPLETELY DEPENDENT UPON YOUR ABILITY AS AN
INDEPENDENT BUSINESS PERSON. WE EXPRESSLY DISCLAIM THE MAKING OF, AND YOU
ACKNOWLEDGE NOT HAVING RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS
OR IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF THE BUSINESS
VENTURE CONTEMPLATED BY THIS AGREEMENT.

. 212 YOU ACKNOWLEDGE HAVING RECEIVED, READ AND UNDERSTOOD THIS
AGREEMENT, THE EXHIBITS ATTACHED HERETO AND AGREEMENTS RELATING HERETO;
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IF ANY, AND THE DISCLOSURE DOCUMENT DELIVERED SIMULTANEOUSLY HEREWITH,;
AND WE HAVE ACCORDED YOU AMPLE TIME AND OPPORTUNITY TO CONSULT WITH
ADVISORS OF YOUR OWN CHOOSING ABOUT THE POTENTIAL RISKS OF ENTERING INTO
THIS AGREEMENT. '

213 YOU ACKNOWLEDGE THAT Y.OU RECEIVED THE DISCLOSURE DOCUMENT
REQUIRED BY THE TRADE REGULATION RULE OF THE FEDERAL TRADE COMMISSION AT
LEAST FOURTEEN (14) CALENDAR DAYS PRIOR TO THE DATE ON WHICH THIS
AGREEMENT WAS EXECUTED OR PAYMENT WAS MADE TO US.

214 YOU AND EACH OF YQUR PRINCIPALS; .IF A 'CORPORATE ENTITY,
EXPRESSLY ACKNOWLEDGE THAT NEITHER YOU NOR THEY HAVE RELIED UPON ANY
EARNINGS CLAIMS, SUCH AS ORAL OR WRITTEN STATEMENTS OR SUGGESTIONS, MADE
BY ANY REPRESENTATIVE OF OR ANY OTHER PERSON PURPORTING TO BE ACTING ON
OUR BEHALF REGARDING THE POTENTIAL FUTURE SALES, REVENUES OR PROFITS
WHICH MAY BE DERIVED FROM OPERATION OF FRANCHISED, BUSINESSES OR
DEVELOPMENT OF THE DESIGNATED AREA.

ARTICLE 22
EFFECTIVE DATE

This Agreement shall be effective as of the date-it is executed by us.
; s S
| IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered. this
Agreement in triplicate on the day.and year first.above written.

| WE THE P1ZZA FRANCHISING LLC
! By:-

WITNESS Name:
' Title:

MULTI-UNIT OPERATOR:

' By:
WITNESS Name:
Title:
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WE THE PIZZA FRANCHISING LLC
MULTI-UNIT OPERATOR AGREEMENT

; ATTACHMENT “A”
| CERTIFICATION BY MULTI-UNIT OPERATOR

: The undersigned, personally and as an officer of partner of Multi-Unit Operator, as applicable,
does hereby certify that he has conducted an independent investigation of the business. contemplated by
this ‘Multi-Unit Operator Agreement and the We:'the Pizza Franchising, LLC Franchise Agreement; and'
that the decision to execute the Multi-Unit Operator Agreement was based entirely upon the independent
mvestloatlon by the undersigned; and the undersngned further certifies that he has not relied upon, in:any
way,. any claims regarding potential sales, income, or earnings to be derived from the business
contemplated. by the Franchise Agreement and Multi-Unit Opérator Agreement, and has not relied upon
any claims regarding past or current sales, income .or earnings of Franchisor-operated “We, the: Pizza”
Restaurants. The undérsigned further ceitified that he understands the risks involved in this investment
.and We the Plzza Franchlsmg LLC makes no representatlon or guaranty, explicit or implied, that the

' IN'WITNESS WHEREOF, the undersigned has sngned sealed and delivered this Certificate this

. day of, 520
g o (SEAL)
. WITNESS
|

_ (SEAL)
| WITNESS
L ' f . (SEAL)
' WITNESS

Each of the undersigned. ewns a five percent (5%) of greater beneficial interest. in Multi-Unit
Operator; each has read this Multi-Unit Operator Agreement, and each agrees to b¢ individually bound by
all obllgatlons of Multi-Unit Operator hereunder.

WITNESS

WITNESS

WITNESS

l
|
‘We: ﬂjg'Pizza/muoa—Osb



WE THE PIZZA FRANCHISING LLC
MULTI-UNIT OPERATOR AGREEMENT

. ATTACHMENT “B”™

(TO BE EXECUTED'ONLY IF MULTI-UNIT OPERATOR IS A CORPORATION,,
LIMITED LIABILITY COMPANY OR PARTNERSHIP)

In consideration of the execution by We the Pizza Franchising LLC of the annexed Multi-Unit
Operator Agreement, and acknowledging that undersigned will benefit directly or indirectly from the
execution thereof, the undersigned, being all of the shareholders, directors, and officers of the Multi-Unit
Operator agree to be jointly and severally bound by and agree to guaranty the performance of all of the
terms and conditions of the Multi-Unit Opeérator Agreement and any amendments thereto. or renewals
thereof, and do hereby execute this Multi-Unit Operator' Agreement for the purpose of binding and
obligating themseélves to the terms and conditions of the aforesaid Multi-Unit Operator Agreémeiit.and
any amendments thereto or renewals thereof.

4

The guarantors hereunder hereby waive notice of termination or default under the Multi-Unit

Operator Agreement.

SIGNATURES OF ALL SHAREHOLDERS, DIRECTORS, OFFICERS,
MEMBERS AND PARTNERS, AS APPLICABLE

—— (SEAL)
WITNESS
| (SEAL)
WITNESS
(SEAL)
WITNESS

Each of the undersigned owns a five percent (5%) or greater beneficial interest in Mulfi-Unit
Operator, each has.réad this. Multi-Unit Operator Agreement, and each agrees to be 1nd1v1dually bound by
all obligations of Multi-Unit Operator hereunder.

WITNESS

WITNESS

WITNESS
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WE THE PIZZA FRANCHISING LLC
MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “C”
TRANSFER OF A FRANCHISE TO
A CORPORATION OR LIMITED LIABILITY COMPANY

This Transfer Agreement hereby amends that certain Multi-Unit Operator' Agreement' dated
, 20 between We the Pizza Franchising LLC (“Franchisor”) -and
(“Franchisee”).

The undersigned, an Officer, Director and Owner of a majority of the issued and outstanding
voting stock of the-Corporation set forth below, or Members of the issued and outstanding Interests of the
Limited Liability Company set: forth below, and the Multi-Udit Opérator of the Restaurants under .a
Multi-Unit Operator Agreément executed on the date set forth below, between himself or herself and
Franchisor, .granting, him/her a franchise to operate in the Designated Area(s) set forth below, and the
other undersigned Directors, Officers and Shareholders of the Corporation, or the Members .of the Limited.
Liability Company, who together with Multi-Unit Operator constitute all of the Shareholders of the
Corporation, or the Members. of the Limited Liability Company, in ordér-to induce Franchisor'to consent
to ‘the assignment of the Multi-Unit Operator Agreement to the Corporation or Limited Liability
Company in accordance with the provisions of Article 11 of the Multi-Unit Operator Agreement, agree as
follows:

1. The- undersigned Multi-Unit Operator shall remain personally liable in ‘all respects under
the Multi-Unit Operator Agreement and all the other undersigned Officers, Directors and Shareholders of
the Corporation, or the Members ofithe Limited Liability Company, intending to be legally boiind hereby,
agree jointly and severally to. be personally bound by the provisions of ther Multi-Unit. Operator
Agreement. incliding the festrictive covenants contained in Article 12 thereof, to the same extent as. if
each. of them ‘were the Multi-Unit Operator set forth in. the Multi-Unit Operator Agreement and they
jointly and severally personally guarantee all of the Multi-Unit Operator®s obligations set forth in said
Agreement, ‘ '

2. The undersignerd‘ agree not to transfer any stock in the Corporation, or any interest in the
Limited Liability Company without the. prior written approval of the Franchisor and agreé that all stock

..certificates_representing shares in thé Corporation, or all certificates representing interests in the Limited

Liability Company shall bear the following legend:

“The shares of stock represented by this. certificate are. subject to the
terms and conditions set forth. in a Multi-Unit Operator Agreement dated
- « ,20__ between .and We the Pizza
\ Franchising LLC.”

or

“The ownefship. interests represented by this certificate.are subject to the:
terms and conditions set forth in a Multi-Unit Operator Agreement dated

20 between 7 and We the Pizza
Franchising LLC.”

I
bos. or his designee shall devote his best efforts. to: the: day-to-day
operation and development of the Restaurants.

We; the Pizza/muoa-05b



4. ‘ hereby agrees to become a party to and to be.-bound.by all of the
provisions of the Multi-Unit Operator Agreement executed on the date set forth below between Multi-
Unit Operator and Franchisor, to the same extent as if it were named as‘the Multi-Unit Operator therein.

Date of Multi-Unit Operator Agreement:

Designated Area for Restaurants:

WITNESS: ‘ As to Paragraph 3:

[Néme]

As to Paragraph 4: .

[Name]

ATTEST:'

Name of Corp. or Limited Liability Compary

By: , . (SEAL)

Title:

In consideration of the execution of the above Agreement, We the Pizza Franchising LLC hereby
consents to the above referred to assignment on this,_____ day of ,20__

WE THE PIZZA FRANCHISING LLC

By:
Name:
Title:

We, the Pizza/muoa:05b 2
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' _ 'WE THE PIZZA FRANCHISING LLC
MULTI-UNIT OPERATOR AGREEMENT
EXHIBIT “A>

Minimum Performance Schedule

©  The Agreement authorizes and obliges Multi-Unit Operator to establish and eperate five (5) “We,
the Pizza” Restaurants pursuant to a ‘FranCh'i‘se Agreement for each Restaurant. The following. is Multi-
Unit Operator’s Minimum Performance Schedule:

Restaiirant Nunmber To Be Opened and Opeérating By:
1
2
3
4
5
APP;ROV'ED:
- MULTI-UNIT OPERATOR . WE THE PIZZA FRANCHISING LLC
By: By:
Nameé: , Name;; .
Title:, : ) Title: » _
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WE THE PIZZA FRANCHISING LLC
MULTI-UNIT OPERATOR AGREEMENT
EXHIBIT “B”

1 Designated Area

The following describes the' Designated Area within which Multi-Unit Opéfator may: locate “We,
the Pizza™ Restaurants under this Agreément:

~APPROVED:
MULTI-UNIT OPERATOR _ WE THE PIZZA FRANCHISING LLC
By: ] _ 7 By
Namie: Name:_
| Title: el ‘ Title:
!

i
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WE. THE PIZZA FRANCHISING LLC

MULTI-UNIT OPERATOR AGREEMENT

EXHIBIT “C”

Existing We, the Pizza Restaurants in Designated Area

APPROVED:

MULTI-UNIT OPERATOR WE THE PIZZA FRANCHISING LLC
By By; 7

Name: _ Name:

Title Title:

We, the Pizza/muoa-05b




EXHIBIT D'TO THE DISCLOSURE DOCUMENT
LIST OF FRANCHISEES AND MULTI-UNIT OPERATORS AS OF DECEMBER 31,:2018

B e e e e A 2 S A DA TS LA 2 AL 2 TR KL AL L0

We, the Pizza Crystal City. LLC,
2100 Crystal Drive,
Arlington: VA, 22202
(703) 4157992
1

We, The:Pizza/ufdd-2019A3
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EXHIBIT E TO THE DISCLOSURE DOCUMENT .
FRANCHISEES AND MULTI-UNIT OPERATORS WHO HAVE LEET THE SYSTEM AS OF
i DECEMBER 31, 2018

None
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! EXHIBIT F TO THE DISCLOSURE DOCUMENT

TABLE OF CONTENTS OF OPERATIONS MANUAL

‘ Tab 1 Mission, Values.& Goals
Tab 2 Standard Operating Procedures
Tab 3 Facilities
\ Tab 4 Equipmient
| ‘
Tab 5 Systems & Procedures
. Tabé6 Service & Execution
‘ Tab 7 Administration
Tab 8 BOH Masters,
' Tab 9. BOH Training
| Tab 10 FOH Masters
‘ . Tabll FOH Training
Tab 12 ‘GSE Employee Handbook
Tab 13 Marketing,
Tab 14 ‘Graphics
| Tab 15 Accounting

| Total Pages = 473

We, The Pizza/ufdd-2019A3'
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p:69-102

pl12:138

p.192-201

p.201-211

p.212-254

p.255-288
p.289-314
ps3 15-356

p357-411

p412-444

p.445-469

p.470-473



10.

EXHIBIT G TO THE DISCLOSURE DOCUMENT
MULTI-STATE ADDENDUM

CALIFORNIA APPENDIX

California Business and Professions Code Sections 20000 through 20043 provide rights to you
concerning termination, transfer or non-renewal of a franchise. If the Franchise Agreement or
Multi-Unit Operator Agreement contains:provisions:that are: inconsistent with the:law, the law will
control.

The Franchise Agreement and Multi-Uhit Operator Agreement provide for termination upon
bankruptey: This. provision may not be enforceable under Federal Bankruptcy Law (11.U.S.C.A.
Sec. 101 et.seq.).

The Franchise, Agreement and Multi-Unit Operator Agreement contain covenants net'to compete
which extend beyond the termination of the agteements. These provisions may not be enforceable
under California law.

Section 31125 of the California Corporation Code requires us:to give you a disclosure document,
in a form containing the information that the commissioner'may by rule or order require, before a

solicitation of'a proposed material modification of an existing franchise.

Neither the franchisor, any person or franchise broker in Item 2 of the Disclosure Document is
subject to any currently effective order of any national securities -association or national securities
exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et seq., suspending

or-expelling such persons from membership in such association or exchange.

The Franchise Agreement and Multi-Unit Operator Agreemeiit require binding arbitration. The
arbitration will occur in Arlington, Virginia ‘with the costs being borne by the franchisee and
franchisor. Prospective franchisees are encouraged to consult private legal counsel to determine
the applicability of California and federal laws (such as Business and Professions Code Section
20040.5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions
of a franchise-agreement restricting venue to a forum outside the State of California.

The Franchise Agreement arid Multi-Unit Operator Agreement require application of the laws of
Arlington, Virginia. This provision may not be enforceable under California law.

You must sign a general release if you renew or transfer your franchise., California Corporation
Code 31512 voids a waiver of your rights under the Franchise Investment Law (California
Corporations Code 31000 through 31516). Business and Proféessions Code 20010 voids a waiver
of your rights under the Franchise Relations Act (Business and Proféssions Code 20000 through
20043).

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

‘The Franchise Agréemerit contains a liquidated damages clause. Under California Givil Code

Section 1671, certain liquidated damages clauses.are unenforceable.
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11. The Antitrust Law Section of the Office:of the California Attorney General views.certain maximum
and minimum price agreements as per se violations of the Cartwright Act.

12.  OUR WEBSITE, www.wethepizza.com, HAS NOT BEEN REVIEWED -OR APPROVED.
BY THE CALIFORNIA. DEPARTMENT OF BUSINESS OVERSIGHT. ANY
COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE
DIRECTED. TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at
‘www.dbo.ca.gov..

ADDENDUM RE

UIRED BY THE STATE OF ILLINOIS

P, The following item must:be included within the Disclosure Document and shall replace the
language that is in the Disclosure Document itself:

Section 4, Jurisdiction and Venue, of the Illinois Franchise Disclosure Act of 1987 (*Act™) states
that “any provision in the franchise-agreement which designates jurisdiction or venue in a forum
outside of this. State is'void with respect to any cause of action which otherwise is enforceable in
this State, pfovided that a franchise agreement may provide for arbitration in a forum outside of
this State.”™ This Section of the Act replaces any contradictory language contained in the Franchise
Agreement and Multi-Unit Operator Agreement.

2. INinois law governs the Franchise Agreement and Multi-Unit Operator Agreement.

3. Any releases and/oi waivers that we request you to sign must conform with Section 41,
Waivers Void, of the [llinois Franchise Disclosure Act of 1987 which states that “any condition, stxpulatlon
or provision purporting to bind any person acquiring:any franchise to waive compliance with.afy provision
of this Act or any other law of this, State is void. This Section shall not prevent any person from entering
into a settlement agreement or executing a general release regarding potential or actual lawsuit filed under
any of the: provisions of this Act, nor shall it prevent the arbitration of any claim pursuant to-the provisions
.of Title 9 of the United States Code.” ‘

4. Under Illinois law at 200.608,, Jurisdiction and Venue, a franchise agreement rhay not
provide for a cheice of law of any state other than Illinois. The Summary column of Items 17(v) and (w)
* ‘of the Disclosure: Document are amended to state “Illinoislaw”. The appropriate sections of the Franchise
Agreement and Multi-Unit Operator Agreement are;:amended accordingly.

|

LS The appropriate sections of the Franchise Agreement and Multi- Unit Operator Agreement
are. amended to comply with Section 27, Periods of Limitation, of the Act to allow any and all ¢laims and
actions arising out.of or relating to these' Agreements, the relationship of Eranchisor and Franchisee and/or
Multi-Unit Operator, ‘or your operation of the Franchise brought by you against us shall be commenced
W1thm 3 years from. the occurrence of the: facts giving rise to.such claim or action, within 1 year after you
become aware of the facts or circumstances indicating you may have a claim for relief, or 90 days after
delivery to you of a written notice disclosing the violation, or suich claim or-action will be barred.

6. Item 17(g) of the Disclosure Document and the appropriate sections. of the Franchise.

Agreement and Milti-Unit Operator Agreement are amended by changing the time frame to cure defaults;
excluding defaults for safety or security issues, to 30 days.
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7. Your rights upon Termination-and Non- Renewal are set forth in sections 19.and 20 of the
Illiniois Franchise Disclosure Act.

v

ADDENDUM REQUIRED BY THE STATE OF INDIANA

1. To be added to Item 3 of the Disclosure Document,.is the following statement;
There are-presently no arbitration proceedings to. which the Franchisor is a party..

2. [tem 17 of the Disclosure: Document is.amended to reflect the requirement under Indiana
Code 23-2-2.7-1 (9), which states: that any: post term non-compete covenant must not extend beyond' the
franchisee’s Designated territory.
3 Iteni 17 is,amended to state that this is subject to Indiana Code 23-2-2.7-1 (10).
|

4, Under Indiana Code 23-2-2.7-1 (10), jurisdiction ‘and venue must be in Indiana if the

franchisee so requests. The appropriate sections of the Franchise Agreement and Multi-Unit Operator
Agreement are hereby amended.

rights.

DISCLOSURE REQUIRED BY THE STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS
ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE
ENFORCED AGAINST YOU:

(a) A prohibition on the. right of a franchisee to join an.association of franchises:
(b) A requirement that a franchisee assent to a release, assignment, novation, waiver or
estoppel which deprives a franchisee of rights and protections provided in this-act. This shall not preclude

«a-franchisee,.after entering into a franchise agreement, ffom settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of its
term' except for ;good cause. Good cause shall include the failure of the franchisee to- comply with any

lawful provision of the franchise agreement.and to-cure such failure after being given written notice thereof’

and a reasonable opportunity, which in no event need be more than thirty (30) cia_y,s, to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensiting the-franchisee by repurchase or-other means for the fairmarket value at the time of: expiration
of the franchisee’s inventory, supplies, equipment, fixtures and furnishings. Personalized materials which
have no:value to the franchisor and inventory, supplies, equipment, fixtures and furnishings not reasonably
required in the conduct of the franchise business are not subject to compensation. This, subsection applies
only if: (i) the term of the franchise is less than five (5) years, and (ii) the franchisee is prohibited by the
franchjse. or other agreement from continuing to cenduict substantially the.same business under another
trademark, service mark, trade name, logotype, advertising or other commercijal symbol in.the same area
subsequent to the explratlon of the franchise or the. franchisee does. not receive at least six (6) months’
advance riotice of franchisor’s intent not to-renew-the franchise..

We, The Pizza/ufdd-2019A3 3

5. Under Indiana Code 23-2-2.7-1 (10), franchisee may not agree to waive any claims or



(e) A provision that permits the franchisor to refuse fo renew a franchise on tetms generally

available to other franchisees of the same ¢lass or type under similar circumstances. This section-dees not
require a renewal provision., '

(€3] A provision requiring that arbitration or litigation be conducted outside this state. This

shall.not preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state.

3] A provision: which permits a franchlsor to refuse topermit a transfer of’ ownershlp of a
franchise, except forgood cause.. This subdivision does not prevent a franchisor from exercising a right of
first refusal to purchase the franchise. Good cause shall include, but is. not limited to:

(1) Failure of the proposed transferee to meet the franchisor’s then-current reasonable
quahf ications or standards.

(i) The fact that the proposed transferee is a competitor of the franchisor or

subfranchisor.

i -
(iity  The unwillingness of the proposed transferee to-agree in writing te comply with

A all lawful obligations.

(iv)  The failure of the franchisee or proposed. transferee to pay any sums owing to the:
franchisor or to cure any default in the franchise agreement existing at the time of the:proposed transfer.

(h) A provision that requirés the franchisee to resell to the franchisor items that are: not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchisor a right.of first refusal to, purchase the.assets of a franchise on the. same tefms and coriditions.as a
bona fide'third party willing:and able te purchase those:assets,.nordoes this subdivision prohibit a provision
that grarits. the franchisor the right to acquire the assets of a franchise for the market or appralsed value of
such' assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed
to cure the breach in the manner provided in subdivision (c).

(1) A provision ‘which penmts the franchisor to directly or indirectly convey, assign or
otherwise.transfer its obligations. to fulfill contractual obligations to the franchisee unless provision has
been made for providing the réquired contractual services.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSENENT 'BY THE ATTORNEY GENERAL.

If the franchisor’s most recent financial statemerits-are unaudlted .and show'a net worth of less than
$100,000, franchisee has the right to request an escrow arrangement.
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Any questions regarding this notice should be directed to:
Consumer Protéction Division
Attn: Katharyn Barron
Michigan Department of Attorney General
525 W, Ottawa Street, 1st Floor
Lansing, Michigan 48933
(517).335-7567

ADDENDUM REQUIRED BY THE STATE OF MINNESOTA

This addendum to the Disclosure Document is agreed to this___day of 5,20, and
effectively amends and revises said Disclosure Document and Franchise Agreement and Multi-Unit
Operator Agreement as follows: :

. L Item 13 of the Disclosure.Document and. Article 9 of the Franchise Agreement are amended
by the addition of the following language. to:the ériginal language that appears therein:

“In accordance with applicable requirements of Minnesota law, Franchisor shall protect
Franchisee’s right to use the trademarks, service narks, trade:names, logotypes or.other commercial.
symbols and/or shall indemnify F ranchlse from any loss, costs or expenses:arising out of any claim,
suit or demand regarding such use.’

2. Item 17 of the Disclosure Document, and the appropridte sections of the Franchise
Agreement and Multi-Unit Operator Agreement are amended by the addition of the following language to
the original language that.appears therein:

| “With respect to franchises governed by Minnesota.law, the franchisor will comply with Minnesota

‘Statutes Sec..'80C, 14, Subds.3, 4 and 5, which require. (except in certain specified cases) that a

franchisee be given 90. days notice of termination (with 60 days to cure) and 180 days’ notice for’

non-renewal of the franchise agreement and that consent to the transfer of the franchise will not be
unreasonably ‘withheld.”

3, Item 17 of the Disclosure Document and the appropriate sections of the Franchise
Agreement and Multi-Unit Operator Agreement are amended by the addition of the following language to
amend the Governing Law, Jurisdiction-and Venue, and Choice of Forum sectionis:

+ “Minn. Stat. Sec. 80C.21 and Rule 2860. 4400()) prohibit the franchisor from requiring litigation to
be conducted. outside Minnesota, requiring waiver of a jury trial, or requiring the franchisee to
consent to liquidated damages, termination penalties or judgment notes. In addition, nothing in the
Franchise Disclosure Document or agreements can abrogate.orreduce any of the franchisee’s rights
as provided for in Minnesota Statutes, Chapter 80C, or franchisee’s. rights to-any procedure, forum,
or rémedies provided for by the laws of the jurisdiction.”

4 Item 17 of the Disclosure Document and ‘the appropriate sections of the Franchise

Agreement aiid Multi-Unit Operator Agreement are amended by the:addition of the following language to
_ the original language that appears therein:

“Minn. Rule 2860.4400D: prohibits us from requiring you to assent to.a general release.”
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5. Any reféerence to liquidated damages in the Franchise Agreement is hereby deleted in

accordance with Minn. Rule 2860:4400J which, prohibits requirihg;you to consent to. liquidated damages.

| .
6. The appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreement
are hereby modified to comply with Minn. Rule 2860.4400] which prohibits' waiver of a jury trial.

7. The appropriate sections of'the Franchise Agreement and Multi-Unit Operator Agreement
are hereby modified to-.comply ‘with Minn. Stat. §80C.17, Subd. 5 regarding limitations of'claims.

8. Item 6; Insufficient Fund Fees: NSF fees are governed by Minnesota Statute: 604.113;

which puts-a cap-of $30 on'a NSF check. This,applies toreveryone.in Minnesota who accepts checks except
banks.

9, Under Minn, Rule 2860.440J, the franchisee cannot consent to the franchisor obtaining
injuictive telief. The franchisor.may seek injunctive relief. A court will determine if a bend is required.
The -appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreement @are hereby
amended accordingly.

ADDENDUM REQUIRED BY THE DEPARTMENT OF LAW OF THE STA-TE‘. OF NEW YORK

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

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES

. OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES
NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT ISUNTRUE, CONTACT THE
FEDERAL TRADE COMMISSION AND NEW YORK 'STATE- DEPARTMENT' OF LAW,
BUREAU OF INVESTOR PROTECTION AND SECURITIES, 28 LIBERTY STREET, 21ST
FLOOR, NEW YORK, NEW YORK 10005. THE FRANCHISOR MAY, IF IT CHOOSES,
NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE
. DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING
. ' _PROCESS TO.PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS
" WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE

DISCLOSURE DOCUMENT.

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

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

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

B. No such party has pending actions, other than routine litigation incidental to the business; which
are significant in the-context'of thenumber of franchisees:and the size, nature or financial condition
of the franchise system or its business operations.
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«C. No-such party has been convicted of a felony or pleaded nolo-contendere to a felony charge or,
within the 10 year penod immediately preceding the application for registration, has been convicted
of or pleaded nolo contendere to; a misdemeaner charge or has been the subject of a civil action
allegmc violation of a franchise, antifraud, or securities law; fraud; embezzlement; fraudulent
conversion or misappropriation of property; or unfair or deceptlve practices or comparable
allegations.,

* D. Ne such party is subject to a currently effective injunctive or restrictive order or decree relating
to the franchise, or under a Federal, State; or Canadian franchise, securities, antitrust, trade
regulation or trade practice law, resulting from a concluded or pending action orproceeding brought
by .a public agency; or is subject to any currently effective order of any national securities
association or national securities exchange, as-defined in the Securities and Exchange Act of 1934,
suspending or expelling such person from mémbership in such association or exchange; or is
subject'to-a currently effective injunctive or restrictive order relating to any other business.activity
as a result .of an action brought by a public. .agency or department, including, without. limitation,
actions.affecting a license 'as.a.real estate broker or sales.ageiit..

3. The following is added to the end of Item 4:

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

s

. 4. The following is.added to thé end of Item 5:

The initial franchise fee constitutes part-of our general.operating funds and will be used as: such in.
-our-discretion.

. -5. The following is;added.to.the end of the “Summary” sectionsiof Item 17(c), titled “Requiremeiits.
forfranchisee to renew or extend,” and Item' 17(m), entitled “Conditions for franchisor approval of
transfer™: .

However, to the extent required by applicable law, all rights you enjoy and any causes of action

arising in yout favor‘from the provisions of Article 33 of the General Business Law of the State of

New York and the regulatlons issued thereunder shall remain in foree; it bemg the intent of this

proviso that the non-waiver provisions of General Business Law Séctions, 687.4 and 687.5 be
. satisfied.

6. The following language replaces the “Summary” section of Item 17(d), titled “Termination by
' franchisee™;

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

7. The following is.added to the-end of the “Summary” section of Item 17(j), titled “A551gnment of
contract by franchisor’™ .
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However, nio assignment will be:zmade except to an assignee who in good faith and judgment of the
,franchi°50r<, is willing and financially able.to assume the franchisor’s obligations:under the Franchise
Agreement.

8. The following is added to the end of'the “Summary sections of Item 17(v); titled “Choice of
forum®, and Item 17(w), titled “Choice-of law’:

The foregoing choice .of Taw should not be considered a waiver of any right conferred upon the

franchisor or upon the franchisee by Article 33 of the General Business Law: of the State of New
York.

ADDENDUM REQUIRED BY THE STATE OF NORTH DAKOTA

This addendum to the Disclosure Document, Franchise Agreement :and Multi-Unit. Operator
Agreement effectively amends and revises said documents as follows:.

1. Item 17(c) of the Disclosure Document and Articles 3 and 14 of the F ranchiSe Agreement

ot be requned to S|gn a general release

2. Covenants not to compete are: genérally considered unenforceable in the State of North
Dakota, in accordance with Section 51-19-09 of the North Dakota Franchise Investment Law.. Item 17(r)
of the Disclosure Document, Article 10 of the: Franchise Agreement and Article 12 of the Multi-Unit
Operator.Agreement are:amended accordin gly.

3. Ttem 6 and Ttem 17(i) of the Disclosure Document and Article 18 of the Franchise
Agreement requires the franchisee to consent to termination or liquidated damages. Since the
Commissioner has determined this to be unfair, unjust and inequitable within the intent.of Section 5i1-19-
09 of the North. Dakota Franchise Investment Law, these provisions are hereby deleted in each place they
appear in the Disclosure Document:and Franchise Agreement used in North Dakota.

4. Item 17(u)-of the Disclosure Document, Article- 19 of the: Franchise Agreement and Article
19 of the Multi-Unit Operator Agreement are.amended to provide that arbitration shall be-held at a site that
is' agreeable to all parties.

| 3. Item 17(v) of the Disclosure Document and the provisions of Article 19 of the Franchise
Agreement and Atrticle 19 of the Multi-Unit Operator Agreement which. require jurisdiction of courts in
'Virginia are deleted.

|

! 6. Item 17(w)of the Disclosure Document, Article 19 of the Franchise Agreement and Article
18 of the Multri-Unit:O’perath Agreement are amended to indicate that the agreements are-to-be construed
according to the laws of the State of North Dakota.

o7, Apart from civil liability as set forth in Séction 51-19-12 N.D.C.C., which is limited to
violations of the North Dakota Franchise Investment Law (registration and fraud) the hablltty of the
franchisor to a franchisee is based largely -on contract law. Despite the fact that those provisions are not

contained in-the franchise investment law, those provisions cofitain substantive rights intended-to -be - -~ - +-
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afforded to North Dakota residents. Therefore, North Dakota franchisees will not be:required to-waive their
rights under'North Dakota law.

8. The provisions of Article 19 of the Franchise Agreement and Article 19 of the Multi-Unit
Operator Agreement which require a franchisee to. consent to:(1) a:-waiverof trial by jury and (2) a waiver
of exemplary and punitive damages are contrary to Séction 51-19-09 of the North Dakota Franchise
Investment Law and are hereby deleted.

9. The provisions of Article 19 of the. Franchisé Agreement and Article 19 of the Multi-Unit

Operator Agreement which require a franchisee to consent to a limitation of claims.are hereby amended to
state that the statute of limitations under North Dakota law applies.

ADDENDUM REQUIRED BY THE STATE OF RHODE ISLAND

+ The following amends Item 17 and is required to be included within the Disclosure Document and
shall be deemed to supersede the language in the Disclosure Document itself:

t

Section 19-28.1-14.6f the Rhode Island Franchise Investment Act provides that:
“A provision in a franchise agreement: restricting jurisdiction or venue to a forum outside of this.

| state or requiring the ‘appliCatibn of the laws of :another state is void with respect. to a claim
" otherwise enforceable under this Act.”

|

ADDENDUM REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising,
Act; the Franchise Disclosure: Document for We the Pizza Franchising LLC for use in the Commonwealth
of Virginia;shall be amended as follows:

l. Additional Disclosure: The: following statements ar¢ added to Item 17.h:

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to eancel a franchise without reasonable cause, If any grounds for default or termination stated in
the'franchise agreement and development:agreement does not constitute “reasonable:cause,” as that
theterm may be defined in the Virginia.Retail Franchising Act or the laws of Virginia, the provision
may not be enforceable. '

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to use undue inflience to induce a franchisee to surrender any right given to him under the
franchise. If any provision of the Franchise Agreement involves the use of undue influence by the -
ftanchisor to induce a franchisee to surrender any rights given to him under the franchise, that
provision may not be enforceable.

ADDENDUM REQUIRED BY THE STATE OF WASHINGTON

The State of Washington has a statute, RCW 19.100.180, which may supeérsede the Franchise
Agreement in your relationship with the Franchisor, including the areas.of termination and renewal 6f your
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franchise. There may also be court decisions which may supersede the Franchise Agreement in your
relationship. with the, Eranchisor, including the areas of termination and renewal of your franchise.

In any arbitration involving a franchise purchased in Washington, the.arbitration site shall be:either
in the State of Washington orin a place mutually agreed upon at the time-of'the.arbitration, or as determined
by the arbitrator.

| In the eventof a conflict of laws, the provisions.of the: Washington Franchise Investment Protection
Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franichisée shall not-include rights under the Washington
Franchise Investment Protection Act, except when executed pursuant to a negotiated settlement after the
agreement is in €ffect and where the parties aré. represented by independent counsel. Provisions such as
those'which unreasonably restrict or limit:the statute of limitations period for claims underithe Act orrights
or remedies under'the Act, such as a right to a jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the Franchisor’s reasonable estimated or
actual costs in effecting a transfer.

IN. WITNESS ‘WHEREOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of 20 .
ATTEST WE THE PIZZA F RANCITHS‘ING LLC
— ) , . i By:
Witness Nameé:
‘ Title:
] FRANCHISEE:
Witﬁess
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ADDENDUM REQUIRED BY THE STATE OF MARYLAND

This will serve as the State Addenduim for the State of Maryland for We the: Pizza Franchising
LLC’s Franchise Disclosure Document and for its Franchise arid Multi-Unit Operator Agreements. The
amendments to the Franchise and Multi-Unit Operator Agreements included in this addendum have been
agreed fo by the parties.

L. Item 17 of the Disclosure Document is amended to. state that the general release required
as-a conditionof renewal, sale and/or assignment/transfer shall not.apply-to any liability under the Maryland
Franchise Registration and Disclosure Law.

2. ltem 17 of the Disclosure Document is amerided to state that a franchisee may bring a
lawsuit in Maryland for claims arlsmg under the Maryland Franchise Registration.and Disclosure Law.

3. Item 17 of the Disclosure Document is amended to state that.any claims arising under the:
Maryland Franchise Registration.and Disclosure Law must be brought within three years after the grant of
the franchise.

4. Iteni 17 of the Disclosure Document is amended to state thatthe provisionsin the Franchise
Agreement and Multi-Unit Operator Agreement which provide for termination upen bankruptcy of the
franchisee/multi-unit operator may not.be enforceable under federal bankruptcy law.(11 U.S.C. Section 101
et:seq.).

5. The appropriate sections of the Franchise: Agreement and Multi-Unit Operator Agreement
are amended to permit a franchisee to briig a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration.and Disclosure Law,

6. The appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreemient
are arhended to-state that any claims arising under the Maryland Franchise Régistration,and Disclosure Law
must be brought within three years after the grant.of the franchise.,

| 7. The approprlate sections of the Franchise Agreemerit and Multi-Unit Operator Agreement
are amended to state that the general release required as a condition of renewal, sale and/or :assignment/
transfer shall not apply fo any: liability under the Maryland Franchise Registration and Disclosure Law.

8. The Franchise Agreement, Multi-Unit Operator Agreement, Exhibit A-Certification by
Multi-Unit Operator and Franchisee Disclosure Acknowledgment Statement are- amended to include the
following staterment: “All representations requiring prospective franchisees to assent to a release, estoppel
or waiver of liability are not intended to nor shall they act as a release, estoppel or waiver of any liability.
incurred under the Maryland Franchise Registration and Disclosure Law.™

9. Based on the franchisor’s financial condition, the Maryland Securities Commissioner
has reqilired a financial assurance. Therefore,all initial fees and payments owed by franchisees shall
be deferred until the franchisor completes its pre-opening obligations under the franchise:agreement:
In addition, all development fees and initial paymerits by area developers shall be-deferred until the
first franchise under the development agreement opens. In the State of Maryland, the deposnt
Agreement is void, since there is a fee- deferral

ATTEST WE THE PIZZAFRANCHISING, LLC

By:

Lo
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Witness.
t
l

Witness

!
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Title:
FRANCHISEE:
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EXHIBIT H TO THE DISCLOSURE DOCUMENT
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, We the Pizza Franchising LLC (the “F ranchisor”) and you are preparing to enter into
a franchise agreement (the “Franchise Agreement”) for'the establishment and operation of a We, the Pizza
Restaurant (the “Franchised Restaurant™). The purpose of this Questionnaire is to determine whether any
statements.or promises were made to you by. employees or authorized representatives of the Franchisor, or
by émployees or authorized répresentatives .of a broker acting on behalf of the Frarichisor (* ‘Broker”). that
have not been autherized, or that were not disclosed in the Disclosure Document of that may be untrue,
inaccurate or misleading. The Eranchisor, through the use of this.docuiment, desires to ascertain (a)that the.
undersigned, individually and as a representative of any legal entity established to acquire the franchise:
rights, fully understands.and comprehends that the purchase of a franchise is a business.decision, complete
with its associated risks, and (b) that you.are not relying upon any oral statement, representatlons promises
or assurances during the negotiations for the purchase of the franchise which have not been authorized by
Franchisor.

In the event that you are intehding to.purchase an existing Franchised Restaurant from an existing
Franchisee, you may have received information from the transferring Franchisee, who is not an.employee
or representatwe of the Franchisor. The questions below do not apply toiarly communications that you had
with the transferring Franchisee. Please review each of the following questions and statements carefully
and provide honest and complete responses to each.

1. Are you seeking to enter into the Franchise Agreement in connection with a purchase or
transfer-of-an existing Franchised Restaurant from an existing Franchisee?

Yes No
2 1 had my first face-to-face meefing: with a Franchisor:répresentative-on )
20 ¢ .

3. Have you received and personally. reviewed the Franchise Agreement, each addendum,

and/or related agreement provided to you?

Yes . No

.4 Do you understand all of the ‘information contained. in the: Franchise Agreement, each
addendum, and/or related agreement provided to you?

Yes No

If no, what parts of the Franchise Agreement, any Addendum, and/orrelated agreement do you not
understand? (Attach additional pages; if necessary.)
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5. Have you received and personally reviewed the Franchisor’s Disclosure Document that
was provided to you? :

Yes No

6 Did you sign a receipt for the Disclosure Document indicating the date you received it?
Yes No_
7. Do you understand all of the i_;lfdnnation‘ contained in the Disclosure Document and any-

staté-specific Addendum to the. Disclosure: Document?

Yes No

If No, what parts of the Disclosure Docuniént aiid/or Addendum do you not understand? (Attach
additional pages, if necessary.)

C8 Have you discussed the benefits and risks of establishing :and operatiig a Franchised
Restaurant with an attorney, accountant, or othér professional advisor?

Yes No

. If No, do-you wish to-have more time to do so?

Yes ~ No

9. Do you understand thit the:success or failure of your Franchised Restaurant will depend in
large part upon your skills and abilities, competition from other businesses, interest rates, inflation, labor
and supply costs, location, lease terms, your management capabilities and other econoemic, and business
factors?

Yes No

10.  Has any employee of a Broker or-other person speaking on behalf of the Franchisor made

particular Franchised Restaurant operated by the: Franchisor or its franchisees (or of any group of’such
businesses), that is.contrary to or different from the information contained in the Disclosure Documerit?

Yeés No
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11. Has any employee of a Broker or other pérson speaking on behalf of the Franchisor made
any statement or promise regarding the amount of money you may earn in operating the franchised business
that is contrary to or different from the: information contained in the: Disclosure Document?

Yes No

12. Has any employee of a Broker or other person speaking on behalf of the Franchisor made
any statement or-promise concerning the total amount.of revenue the Franchised Restaurant will generate,
that is contrary te or different from the: information contained in the Disclosure Document?

Yes No

I Has any. employee of a Broker or other person speaking oni behalf of the Franchisor made
any, statement or promise regarding the costs you may incur in operating the Franchised Restaurant that is
contrary to or-different from the information contained in the Disclosure Document?

Yes No_

14. Has any employee of a Broker or other person speaking on behalf of the Franchisor made
any statement or promise concerning the likelihood of success that you should or might expéct to achieve
from operating a Franchised Restaurant?

Yes. No
" 15.  Has any employee of a Broker or other person speaking on' behalf of the Franchisor made

any statement, promlse or agreénient concerning the advertlsmg, ma:ketmg, training, support service or
assistance that the Franchisor will fumnish to you that is centrary to, ©or different from, the infermation
contained in the Disclosure Document or franchise: agreement?

Yes No

16. Have you entered into any binding agreement with the Eranchisor concerning the purchase
of this franchise: prior to teday?

“Yes Ne__
17. Have you paid any money to the F ianchisor:conceming the purchase of this franchise prior
to today?
| Yes No_
| 18. Have you spoken to any other ftanchisee(s) of this system before deciding to purchase this

franchise? If so, who?

If you have answered No to question 9, or Yes to any. one of questions 10-17, please provide a full
explanation of each answer in the following blank lines. (Attach additional pages; if necessary, and refer
to them below.) If you have answered Yes to question 9, and No to each of questions 10-17, please leave
the following lines blank.
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I signed the Franchise Agreement and Addendum (if any) on __ ,20 , and
acknowledge that no Agreement or Addendum is effective until signed and dated by the Franchisor.

' Please understand that your responses to these questions are important to ‘us and that we will rely
on them. By signing this Questionnaire, you are representing, that you have responded truthfully to the
above queéstions. In.addition, by signing this Questionnaire, you also acknowledge that:

A. You recognize and understand that business risks, which exist in connection with the
'purchase of any business, make the success or failure of the franchise subject to-many-variables, including
among other things, your sKills and abilities, the hours. worked by you, competition, interest.rates, the
economy, inflafion, franchise: location, operation costs, lease terms and costs and the marketplace. You

ffhereby acknowledge your awareness of and willingness to undertake these business risks.

B. You agree and state that the decision to enter into this business risk. is in .no manner
predicated upon any oral representation, assurances, warranties, guarantees or-promises made by Franchisor
or:any of its officers, employees or agents (including the Broker or any other broker) as to the likelihood of
success of the franchise. Except as contained in the Disclosure Document, you acknowledge that you have
not received any information from the Franchisor or any of its officers, employees or agents (including the
Broker or any other broker) concerning actual, projected or forecasted franchise: sales, profits or-earnings.
If'you believe that you have received any information concerning actual, average, projected or forecasted.
franchise:sales, profits or earnings other than those contained .in the Disclosure Document, please describe
those. in the space provided below or write “None™.

C. You further acknowledge that the President of the United States of America has issued
Executive Order 13224 (the “Executive Order™) prohibiting transactions with terrorists and terrorist
orgamzatlons and.that the: United States government has adopted, and in the future may adopt, other anti-
terronsm measures (the ““Anti-Terrorism Measures”). The Franchisor therefore requires certain.
certifications that the parties with whom it deals are not directly involved in terrorism. For that reason, you
hereby certify that neither you nor any of your employees, agents or representatives, nor any other person
or entity associated with you, is:

(i) a person or entity listed in the Annex to the Executive Order;

(i) a person or entity otherwise deterimined by the Executive Order to have committed acts of
terrorism or'to pose a significant risk of committing acts of terrorism;

(i) a person or entity who-assists, sponsors, of supports terrorists or acts of terrorism; or

(iv) owned or controlled by terrorists or-sponsors.of terrorism.
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) You further covenant that neither you nor any of your employees, agents or representatives, nor

Acknowledged this day of

any other person of eritity associated with you, will during the term of the Franchise Agreement become a
person orentity described above or otherwise become a target of any Anti-Terrorism. Measure.

20

Sigh here if you are taking the franchise as an

INDIVIDUAL

(

Signature

Print Name:

Sign here:if you aie taking the franchise as a
CORPORATION, LIMITED:LIABILITY
COMPANY OR PARTNERSHIP

Signaturé

Print Name,

Signature

Pririt Name

[

Signature

Print Name,

We, ThePizza/ufdd:2019A3
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By:

Signature
Print Name
Title




EXHIBIT I TO THE DISCLOSURE DOCUMENT
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state agencies having
responsibility for franchising disclosure/registration laws and for service of process. We may not yet be.

reglstered to sell franchises in any or all of these states.

CALIFORN‘IA‘

Department of Business Oversight:

320 West 4th Street, Suite 750

Los Angeles, CA900:13

(213) 576-7500 Toll Free (866) 275-2677
Agent: California Commissioner of Business
| Oversight

1515 K Street, Suite 200
| Sacramento, CA 95814
(916) 445-7205
1350 Front Street
San Diego, CA 92101
(619) 525-4233

| 1, Sansome ‘Street, Suite 600

CONNECTICUT

| State of Connecticut

- Departmierit of Banking

- Securities & Business livestiments Division
260 Constitution Plaza
Hartford, CT 06103-1800
(860).240-8230

Agent: Banking Commissioner

(state;administrator)
Business, Registration. Division

335 Merchant Street; Room 203
Honolulu, Hawaii 96813
(808).586-2722

(agent for service of process)

Commissioner of Securities
State of Hawaii

335 Merchant Street.
Honolulu, Hawaii 96813
(808) 586-2722

Department of Commerce and Consumer Affairs

' San Francisco, CA 94104
| (415)972-8559 o
HAWAII ILLINOIS

The Attorney General

Office of the Attorney General
500 South Second Street
Springfield, illinois 62706

| (217) 782-4465
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INDIANA
(state-administrator)

Indiana Secretary of State
Securities Division, E-111
302 Washington Street
Indianapolis, Indiana 46204
(3 17) 232-6681

(agent for service of process)
Indiana Secretary of State
201 State House

%00 West Washington Street
Indianapolis, Indiana 46204

(State administrator)

Office of the Attorney General
‘Securities Division

200 St. Paul Place
Baltimore, Maryland 21202-2021

| (410)576-6360

1 (for service of process)
- Maryland Securities Commissioner

200, St.. Paul Place
Baltimore, Maryland 21202-2021
(410) 576-6360

(state administrator)y

- Consumer Protection Division
Franchise Section
- Michigan Department of Attorney General
525 W. Ottawa Street, st Floor
Lansing, Michigan:48933
(517)335-7567

(for service of process)

| Corporations Division

| Bureau of Commercial Services

' Department of Labor .and Economic Growth
- P:O. Box.30054

Lansing, Michigan 48909

(317)232-6531 o
| MICHIGAN MINNESOTA

- (state:administrator)

Minnesota Department of Commerce

85 7™ Place East, Suite:280
St. Paul, Minnesota 55101-2198
(651)539-1600

(for service of process),
Minnesota Commissioner of Commerce

NEW YORK
(Administrator)

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21 Floor
New York, New York 10005
(212) 416-8236 Phone

(212) 416-6042 Fax

(Agent for service-of process)
Attention: NY ‘Secretary of State .
New York Department of State
One Commerce Plaza ,

99 Washington Avenue;, 6™ Floor
Albany, New York 12231-0001
(518) 473-2492.

NORTH DAKOTA

Naerth Dakota Securities Department
State Capitol, Fifth Floor, Dept. 414
600 East Boulevard Avenue
Bismarck, North Dakota 58505
(701) 328-4712
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| OREGON

Department of Consumer and Business Services
Division of Finance and Corporate Securities
Labor-and Industries Building

RHODE ISLAND

Division of Secufities

| Rhode Island Dept: of Business Regulation
 John O. Pastore Complex — Bldg. 69-1

Division of Insurance

Securities Regulation

| 124 S. Euclid Avenue; Suite 104
Pierre, South Dakota 57501-3 168

- (605) 773-3563

- Salem, Oregon 97310 | 1511 Pontiac Avenue
(503) 378-4387 " Cranston, R1 02920
| (401) 462-9500
Agent: Director of the: Department of Consumer
and Buisinéss. Services
| "SOUTH,DAKOTA VIRGINIA

State: Corporation:Commission

Division of Securities and Retail Franchising
1300 East Main Stréet, 9th Floor

Richmond, Virginia 23219

(804) 371-9051

(for service of process).

Clerk of the State Corporation Commission -
1300 East Main Street, 1¥ Floor

Richmond, Virginia.23219

(804) 371-9733

WASHINGTON
(5tate administrator)

Department of Financial Institutions
Securities Division

150 Israel Road S.W.

Tumwater, Washington 98501
(360)902-8760

(for service of process)

Director, Department of Finaneial Institutions
Securities Division

150 Israel. Road S.W.

Tumwater; Washington 98501

WISCONSIN
(state administrator)

Division of Securities
Department of Financial Institutions.

201 W. Washington Ave., 3" Floor

Madison, Wisconsii 53703
(608) 266-1064

(for'service: of process)
Administrator, Division of Securities
Department of Financial Institutions.

201 W. Washington Ave., 3™ Floor

Madison, Wisconsin 53703
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EXHIBIT J TO THE DISCLOSURE DOCUMENT
FORM OF GENERAL RELEASE

THIS AGREEMENT (“Agreement ’) is made and entered into-this _____ day of’ ”
20___ by and between We the Pizza Franchising, LLC, a Delaware limited llablllty company havmg its
principal place of ‘business located at 1655 North Fort Myer Drive, Suite 700 Arlington, VA 22209 (the
“Franchisor”™), and , a with a principal address at
(hereinafter referred'to as “Releasor”™), wherein the parties hereto, in exchange
for.good and valuable consideration,. the sufficiency and receipt of which is hiereby acknowledged, and in
reliance upon the représentations; warranties, and comments herein are set forth, .do agree as follows:

S Release by Releasor:

Releasor does for itself, its successors and .assigns, hereby release and forever discharge:
generally the Franchisor and any affiliate, wholly owned or controlled corporation, subsidiary, successor
or assign thereof and. any shareholder; officer, director, employee, or agent of any ‘of them, from any and
all claims, demands, damages, injuries, agreements and contracts, indebtedness, accounts of every kind or
nature, whether presently known or unknown, suspected or unsuspected, disclosed or undisclosed, actual
or potential, which Releasor may now have, or may leréafter claim to have or to have acquired against
thém of whatever source or .origin, arising out of .or related to any and all transactions of any kind or
character at any time pnor to.and including the date hereof; including generally any and all claims at law
or ‘i ‘equity, those arising under the common law or state of federal statutes, rules or regulations such as,
by way of example only, franchising, securities -and anti-trust statutes, rules of regulations, in any way.
arising out of or-.connected with the Agreement, and further'promises never from this day forward, directly
or mdlrectly, to institute, prosecute, commerice, join in,.or generally attempt to assert.or maintain: -any action
thereon against the. Franchisor, any affiliate, successor; assign, parent corporation, subsidiary, director,
officer; shareholder;, employee,‘agent, executor;. administrator, estate, trustee or heir, in any court of tribunal
of the United States of America, any state théreof; or any other jurisdiction for any matter or claim arising
beere execution of this Agreement.. In the event Releasor breaches any of the promises covenants, or
undertakings made herein by any act or omission, Releasor shall pay, by way of indemnification; all costs
and expenses of the Franchisor caused by the act or omission, including:reasonable attorneys’ fees.

2. Releasor hereto represents and ‘warrants: that no portion of any claim, right, demand,
obligation, debt, guarantee, or cause of action released hereby has been assigned or transferred by Releasor,
‘party to any other party, firm or entity in any manner including, but not limited to, assignment or transfer
by subrogation or by operation of law. In the event that any claim, demand or suit shall be made or-institute
Against any released party because of any such purported assignment; transfer or subrogation, the assigning
or transferring party- agrees to ifidemnify-and hold such released party free and harmless from and against
any such claim, demand or suit, including reasonable costs and attorneys’ fees incurred in connection
therewith. It is. furthet agreed that this indemnification and hold harmléss agreément shall not require
payment tosuch claimant as.a condition precedent to recovery under-this paragraph.

D3 Each party acknowledges and warrants that his, her or its execution of this Agreemeiit is
free.and voluntary.

4, Arlington, Virginia law shall govern the validity and interpretation of this Agreement, as
well as the: performance due thereunder. This Agreement is binding upon and. inures to the benefit of the
respective assigns, successors, heirs and legal representatives of the parties hereto.
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. In the event that any action is filed to interpret any provision of this Agreement, or to
enforce, any of the termis thereof, the prevailing’ party shall be entitled to its reasonable attorneys’ fees and
costs incurred therein, and said action must be filed in Arlington, Virginia.

6. This Agreement may be. Signed in counterparts, each of which shall be binding against the
party executing it and considered as the original:

| IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed
this agreement effective as of the date first above..

‘Witness: RELEASOR:

(Name)
Withess! WE THE PIZZA FRANCHISING LLC:

By:_
Name:
Title;
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EXHIBIT K TO THE DISCLOSURE DOCUMENT

DEPOSIT AGREEMENT



We the Pizza Franchising LLC.
DEPOSIT AGREEMENT

This Deposit Agreement(the “Agreement is made and entered into by and between WE the PIZZA
FRANCHISING LLC, a Delaware limited liability company having ‘its prmCIpa] place of business at. 1655
North Fort. Myer Drive, Suite 700 Arlington, VA 22209 (“we”, ““us” or “our”) and
a corporation/limited liability company/partnership; having its principal place of business at
(“Depositor™).

RECITALS
" This Agreemtent is Void.in.the State of Maryland since-there is currently a fee deferral in place:
'WHEREAS, Franchisor is in the business of developing .and operating a system consisting of
franchised and company-operated “WE the PIZZA. RESTAURANT” franchised businessés under

Franchisor’s trademarks, service marks, and systém (“Franchised Businesses™);

WHEREAS, Depositor wislies to'apply to become a franchisee under Franchisor’s systém pursuant

to afranchise agreement, which; if entered into by Depositor. and Franchisor, would confer upon Depositor

the righit and obligation to open a Franchised Business within an agreed-upon marketing area;

WHEREAS, Franchisor must experid. considerable time, effort, and cost during the period (the
“Evaluation Period™) needed to evaluate the applicant’s qualifications and suitability. to bécome:a franchisee
and to evaluate the proposed marketing area;

WHEREAS), Dépositor wishes to place'a deposit with Franchisor as evidence, of Depositor’s good
faith during the Evaluation Period.

' NOW, THEREFORE, for good and valuable consideration, the sufficiency 4nd receipt of which
are hereby acknowledged, the parties agree as follows:.

1. The Deposit. Upon execution of this Agreement, Depositor shall pay Franchisor the sum
of Ten Thousand Doilars ($10 ,000) as a.non-interest bearing deposit (the “Deposit™).

2, Refundability. The Deposit shall be refundable.to Depositor-only if Franchiserterminates
this Agreement as provided for in Section 8(a) below; otherwise, the Déposit is non-refundable.

3. V.Credi't".r Unless Franchiser terminates this Agreement as provided ‘in Section 8, the full
amount-of the Deposit shall be credited by Franchisor toward payment of the initial franchise:fee due under
the franchise agreement entered into by the parties.

o4 Deposit Area. During the Evaluation Period, Franchisor and Depositor shall explore the
prospect of entering into a franchise agreement for one (1) Franchised Business within the following area®
(the “Deposit Area”).

The only purpose of the Deposit. Area is to describe the area w1thm which they will focus their attention.

during the' Evaluation Pefiod, Nothing in this Agreement (except for Section 6 below) shall prevent
Frangchisor or Dépositor from entering-into:any agreement, conducting busiriess, or taking any action within
the Deposit Area or elsewtiere.. By entering into this Agreement, neither party shall be bound to-enter-into
a franchise agreement with the other.
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5. Application. Depositor agrees to. make- all applications and provide all information
reasonably requested by Franchisor to evaluate Depositor’s qualification and suitability. to. enter ‘into a
franchlse agreement with Franchisor.

6. Confidentiality. During the Evaluation Period, certain confidential information about
Franchisor and its system will be disclosed or otherwise made Known to Dépositor (“Confidential
Information™)., Depositor agrees to réspect and maintain the confidential nature of such Confidential
Information, and not in any way disclose the Confidential Information to anyone else, nor in any way: use
the Confidential Information in the operation of any business (excluding a Franchised Business: operated
pursuant to a franchise agreement): It is agreed that Depositor’s obligations under this Section 6 shall not
expire upon termination of this Agreement.

1

7. Evaluation Period. The parties agreethat the Evaluation Period shall last for (D)
days from the Effective Date, unless the parties otherwise agree in-writing.
8. Termination.
A Franchisor and Depositor shall each have the right to terminate this Agreement at

any time, with or without cause; by providing written notice to the other party.. If Franchisor
terminates this Agreement, Franchisor-shall refund the Deposit as provided in Section 2 above.

b. This. Agreement shall terminate at the earlier of:

i Notice from. Franchisor-to Depositor, or Depositor to Franchisor, that
either party is exercising its rights under Section 8(a)y above;

ii. The parties’ entry into the franchise agreement; or
iii. the end of thé Evaluation Period.
9. No Franchise Rights, This Agréement is not a franchise and does not grant Depasitor any:

tight whatsoever to use the: “WE, THE PIZZA” marks and/or system, which rights can only be granted
under a franchise-agreenient entered. into by Depositor and Franchisor:;, Depositor shall not use the “WE,

‘THE PIZZA™ tnarks or system, nor shall Depositor make:any representation or commitment on Franchisor’s.

behalf.
f
10. Acknowledgment. Depositor acknowledges receipt of Franchisor’s franchise disclosure
documient at least fourteen (14) calendar days before the Effective Date. Depositor also acknowledges

recexpt of 'a copy of this Agreement, with all the blanks filled in, at least five (5) business days before the
Effective Date. .

I1.  Full Agreement. This Agreement mcorporates the full and complete agreement between
the parties concerning the subject of this Agreement, and supersedes. any and all prior cerrespondence,
conversations, réprésentations, ot statements of whatever nature: concerning the subject of this Agreement.
This Agreementishall be interpreted under'the laws of the State:of Rhode Island without regard to its conflict:
of laws principles.

FRANCHISOR: DEPOSITOR:
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!
WE the PIZZA FRANCHISING LLC
By: _ By:
Name:___ Name;
Title; . . Title:

|

|
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| RECEIPT
(RETURN ONE COPY TO US)

This disclosure document sumniarizes .certain provisions of the franchise agreement and other
information i plain language. Read this disclosure document and 4ll agreements. carefully.

If We the Pizza Franchising LLC offers you a franchise, it. must provide this disclosure decument
to you 14 calendar days before you, sign a binding agréement with, of mike a payment to, the:franchisor or

ani affiliaté in connection with the proposed franchise sale, New York requires that we give you this

disclosure document at the edrlier of the first personal meeting or 10 business days before the:execution of
the: franchise or other agreement or the payment of any consideration that reldtes to the franchise
relationship. Michigan requires that we give you this disclosure.document at l¢ast 10 business days before
the execution of any binding franchise or other agreement or the payment of any: consideration, whichever
occurs first.

If We the Pizza Franchising LL.C does not deliver this disclosure document on time:or if it contains

a false or misleading statement,, or a material omission, a violation of federal law and state law may have

occurred' and should be reported to the Federal Trade Commission, Washington, DC 20580 and the

appropriate state’ agency listed on Exhibit I,

The franchisor is We the Pizza Franchising LLC, located:at 1655 North Fort Myer Drive, Suite 700
Arlington, VA 22209. Its telephone number is (202) 543-8222,

Issuance date: April 19, 2019

The name, principal business address and telephone num‘ber— of the franchise seller forthis offering

1s: Harvey Mendelsohn

1655 North, Fort Myer Drive, Suite 700 Arlington, VA 22209 arid (202) 543-8222

We the Pizza Franchising LLC authorizes the agents listed in Exhibit I to-receive service of process

forit.

I have received a disclosure:document.dated April 19; 2019 that iricluded the following Exhibits:

A — Financial Statements F —Table of Contents.of Operations Manual
B — Franchise Agreement . G — State Specific Addendum i
C — Multi-Unit Operator Agreement H — Franchisee Disclosure Acknowledgment
3 - Statement
D:— List of Eranchisees and Multi-Unit Operators | I-— List of State Administrators/Agents:for Service
“ | of Process
E — Franchisees and Multi-Unit Operators Who ' ] — Form of General Release
Have Left-the System .
' K — Deposit Agreement

Date: ]
(Do hot leave blank) Signature of Prespective Franchisee

Print Name

You may return the signed receipt by signing, dating and mailing it to We the: Pizza Franchising LLC at
1655 North Fort Myer Drive, Suite 700 Arlington, VA 22209,

We, The Rizza/ufdd-2019A3
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RECEIPT
(RETURN ONE COPY TO US)

7 " This disclosire do¢umeént summarizes certain provfisi'ons of the franchise agreement and other
information in plain language. Read this disclosure document and all agreements carefully-

If We The Pizza Franchising LLC 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 franchiser or
an affiliate in: connection with the proposed franchise sale. New York requires that we give you this
disclosure document at the-eatlier of the first personal meeting or 10 business days before the execution of
the franchise or other agreement or thé payment of -any consideration that relates to, the franchise.
relatlonshlp Michigan requires that we give you this disclosure document at'least 10 business days: before
the' execution of any binding franchise of other agteement or the-payment of any consideration, whichevér
oceurs first.

{
' If We the Pizza Franchising LLC does not deliverithis disclosure document on time or if it contains
a false or misl'eadcing_ statement, or a material omission, a violation of'fedéral law and state law may have
occurred .and should be reported to the Federal Trade Commission, Washington, DC 20580 and the
appropriate state agency listed on Exhibit .

J The franchisor is We-the Pizza Franchising LLC, located 1655 North Eort Myer Drive, Suite 700
Arlington, VA 22209. lts telephone number is (202) 543-8222.

Issuance date: April 19,2019
Tlie name; principal business address.and telephone number of the franchise sellerfor this offering

is: Harve‘v Mendelsohn,
1655 North Fort Myer Drive. Suite 700 Arlington, VA 22209.and (202 543-8222.

We the Pizza Franchising LLC authorizes the.agents listed in Exhibit.I to receive service of process
for it. '

[ have received a disclosure document dated April 19, 2019 that included the following Exhibits:

| A —TFinancial Statements F — Table .of Contents of Operations Manual
| B = Franchise Agreement_ ' , G — State Specific. Addendum
| C — Multi-Unit Operator Agreement - - H:—Franchisee Disclosure Acknowledgment
, ‘ Statément
D — List of Franchisees and Multi-Unit Operators | I — List of State Admmlstrators/Agents for Service
, . of Process
E — Franchisees.and Multi-Unit Operators Who J — Form of General Release
Have Left:the System ]
K — Deposit Agreement.

Date:

(Do.not leave blank) Signature of Prospective Franchisee

Print Name

You may return the signed receipt by signing, dating:and mailing’ it to We the Pizza Franchising 1655 North
Fort Myer Drive, Suite 700 Arlington, VA 22209.

We, The Pizza/ufdd-2019A¥



