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Departraenf of 
Business Oveisighf

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, 
salqds, homemade Italian soda and beer. We, TTie Pizza Restaurants operate using the franchisor’s formula, 
and techniques, trade dress, and trademarks aild logos;

The total investment necessaiy to begin operation of a We, The Pizza, franchise is $673,000 to 
$895,500. This includes between $56,QOO to $58,000 that must be 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 initial Inyestmeht 
necessary to develop five We, The Pizza Restaurants is $3,375,OO0 -$4,437,500. This includes $130,000 
that must be paid to the fi’anchiSor and/or its affiliate. You must commit to develop a minimum of five 
Restaurants to enter into a Multi-Unit Operator Agreement. The Development 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 foreach additional Restaurant ito be developed. If you commit to develop 
five Restaurants, the Development Fee is calculated as $50,000 + (.4 x $20,000 =;$80‘000) = $130i000.

This disclosure document summarizes Certain provisions of your franchise agreement and other 
information in plain English. Read this disclosure document and all accompanying agreements carefully. 
You must receive the disclosure document at least 14 calendar days before you sign a binding; agreement 
with, or make any payment to the franchisor or an affiliate in connection with the proposed franchise sale.
Note, however, that ho government agency has verified the information contained ih this document.

You may wish to receive your disclosure document in another format that is; more Convehient 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. Don’t rely on the disclosure 
doeument; alone to understand your contract. Read all of your contract: carefully. Show your contract and 
this disclosure document to ;an advisor, like: a lawyer or an accountant.
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Buying a franchise is a complex investment; The information in this disclosure dbcument can help 
you make up your mind. More information on franchising, such as “A Consumer ’s Guide to Buying a 
Franchiser which can help you understand how to use this disclosure document, is available from the 
Federal Trade Commission. You can contact the FTC at 1 -8?7-FTC-HELP or by writing to the FTC at 600 
Pennsylvania Avenue, NW, WaShingtoh, DC 20580. You can also visit the FTC’s hpine page at 
wmv.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 19,2QI9
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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 DISCLOSORE DOCUMENT.

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

I
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.

I.

2.

3.

4.

5-.

6.

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

THE FRANCHISE AGREEMENT AND MULTI-UNITOPERATOR 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.

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, YOOR 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.

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

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

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Effective Date: See next page for state effective dates

We, The Bizza/ufdd-20 i9A3



STATE COVER P^^GE

Yoiir state may Have a franchise law that requires a franchisor tp register of file with a state 
franchise administrator before offering or'sellihg in your state. REGISTRATIOInI 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 E^diihit 1 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:

1, , 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. IT MAY ALSO COST MORE TO LITIGATE
With us in Arlington, Virginia than in your o wn state.

I
2. I THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT STATE 

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

4. THE FRANCHISEE WILL BE REQUIRED TO 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 
$6,1'00.

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
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STATE COVER PAGE

i Your state may have a franchise law that requires a franchisor to register of file with a state 

franchise administrator before offering of 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 aboutthe.franchisor or about 
franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HA VE 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.

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

1. i 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 

I PERHAPS INCLUDING YOUR HOUSE, AT RISK IF YOUR FRANCHISE FAILS
i

4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Effective Date: See next page for Maryland effective date
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STATE COVER PAGE

I Ydlir state may have a fr^chise law that requires a franchispr 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.

CalUhe 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 
UNCONDITION ALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HA VE TO SIGN A NEW 
agreement with DIFFERENT TERMS AND CONDITIONS: IN ORDER TO CONTINUE TO 
OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO 
RENEW your franchise, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN 
ORDER TO RENEW.

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

1. ' THE FRANCHISE AGREEMENT AND 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.

I

2. THE FRANCHISE AGREEMENT AND MULTI-UNIT DPERATOR AGREEMENT STATE 
THAT ARLINGTON, VIRGINIA LAW GOVERNS THE AGREEMENTS, AND THIS: LAW 
MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU

I MAY WANT TO COMPARE THESE LAWS.

3. ' THE FRANCHISOR 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 assetsI PERHAPS INCLUDING YOUR HOUSE, AT RISK IF YOUR FRANCHISE FAILS.

5. THERE MAY BE OTHER RISKS CONeERNING THIS FRANCHISE.

Effective Date:
For use in the Commonwea;lth of Virginia
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STATE EFFECTIVE DATES

The following states require that this Disclosure Document be registered of 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 Disclosurepocumenfis either registered^ On file or exempt from registration in the following 
states having franchise-registration and disclosure laws, wfith.the follOwing effeetive dates:

California
Connecticut
Florida
Hawaii
Illinois
Indiana
Kentucky
Maine
Maryland
Michigan
Minnesota
Nebraska
New York
North Carolina
North Dakota
Rhode Island
South Carolina
South Daikota
Texas
Utah
Virginia
Washington
Wisconsin

pending
N/A
October 8, 20l9
September 12, 2019
June 4, 2019
N/A
N/A
N/A
January 04^ 2019 as amended as of 
November 13, 2018:
N/A
N/A
October 15, 2019
N/A
N/A
N/A
N/A
N/A
October 6, 2017 
N/A
September 13, 20,19
N/A
N/A
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor

We the Pizza Franchising LLC (referred to in this Disclosure Document as “We, the Pizza,” “y/e,” 
“us,” Or “our” and where the context requires also includes our aflFiliates):was formed as a Delaware limited 
liability company on July 13,2011. Oiir principal place of business 1655 North Fort Myer Drive, Suite 700' 
Arlington, VA 22209 and we dp business under pur corporate name We the Pizza F ranch is mg, LLC and the 
Marks as described below. In this Disclosure Document, we refer fO the person Or entity that will be^signing 
the'Eranchise 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 business activities. We have not 
offered franchises in any other line Of business. We began offering franchises in Januaiy 20J6.

Our agents for service of process are listed in Exhibit L,

Our Parents. Predecessors and Affiliates

We do not have any parent or predecessor, but we have four a:ffiliates as follows. None Of these 
affiliates has ever offered franchises in this orany other line of business.

j ♦ KoOkooyaya, LLC, a Delaware limited liability company headquartered at 3fr5 Pennsylvania 
j Avenue SE, Washington, DC 20003, and which is owned by our principals. Kookpoyaya LLC
; oSvns .and operates one Restaurant of the type being franchised, located in Washington, DC,,

which has been in operation since July 2010. 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 or services to our franchisees.

♦ We the Pizza International, LLC, a Delaware liinited liability company headquartered 1300 
Crystal Drive, Arlington VA, 22202. We the Pizza IntematibnaL LLC does hot own or operate 
a Restaurant of the type being franchised. We the Pizza Inteniational, LLC Owns the 
Proprietary Marks, which it has licensed to uS SO that we may sublicense them to our 
franGhiseeSi We the Pizza International, LLC, has never Offered franchises in this or any Other 
line of business or provide products dr services 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 Franehising, LLC does not Own or 
operate a Restaurant of the type being franchised under this. Disclosure Document; Good Stuff 
Eranchisingj LLC, has never offered franchises in this line of business or provide products or 
services to our franchisees.
Good Stuff Eatery restaurant offers sales in another line of'business where they offer 
handmade burgerSj hand cut fries, farm fresh salads, hand spun ice cream and beverages, 
including wine and beer. Good Stuff Franchising, LLC has offers franchises for Goocl Stuff 
Eatery restaurants under a separate Disclosure Docurnent; since, January 2014.
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♦ Good Stuff Eatery Intematibnal LLQ a Delaw^e limited liability compatiy headquartered at, 
303 Pennsylvania Avenue, SE, Washington, DC 2Q003 (“GSE International”). GSE 
International does nbtown or operate abusiness of the type being franchised. GSE Intematibnal 
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 Resfaurarit, 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 provide products or services to our franchisees. 
Sunnyside also owns and operates Santa Rosa Taqueria located at 315 Pennsylvania Ave; SE 
Washingtbn, DC 20003. Sunnyside Group LLC, offers sales in another line of business where 
the Santa Rosa restaurant offers Nachbs, burritos, beans and rice bowls.

Description of Franchise

We are offering franchises for businesses that operate under the narpe “We, the Pizza,” which are 
quick serve restaurants offering New York style pizzas by the slice and whole pizza, kettle sizzled wihgS; 
saladsj homemade' Italian soda and beer. (“Restaurant” br “Franchised Restaurant”). The Restaurants 
operate under the trade narne “We, the, Pizza”, and the additional principal service marks, trademarks, trade 
names, logos, emblems and indicia of brigih 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”.

I We, the Pizza Restaurants are operated under the Marks and the System in accordance with the 
terrns bf the Franchise Agreement. The Restaurants are generally located within urban locations and nort- 
tradhional locations, such as airports, shopping centers, and train stations. Restaurants will typically be 
approximately 2,500 to 3,500 square feet in size. Each Restaurant will offer dine-ih, take-out and deliveiy 
services,

The restaurants are established and operated under a cornprehensiveiand unique system: The sysfeni 
includes distinctive signage, interior and exterior design, decor and color scheme; special recipes and menu 
items, including propriety products and ingredients; uniform standards, specifications and procedures for 
bperations; quality and Uniformity of products and services offered; inventory, management and financial 
control procedures (including point of sale and tracking sy sterns); training and assistance; and advertising 
and prbmbtional programs; all of which we may change, improve, and further deyelopj in our discretion. 
Certain aspects of the System are more fully 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).

Franchi.se Agreement

We offer the right to establish and operate a Restaurant under the terms of a single, unit franchise 
agreement within a'specific Designated Territbiy (the “Franchise Agreement”), Exhibh B to this Disclosure 
Docunfient. 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 Prihcipds whom we designate as Controlling Principals. In riiost instances, we will designate 
your principal equity bvyners and executive officers, and certain affiliated entitiesvas Controlling Principals. 
By signing the' Franchise, Agreement, your Controlling Principals agree to be individually bound by certain 
obligations in the Franchise Agreement, including covenants coriceming confidentiality and non- 
competitioni and to, personally guarantee your performance under the Franchise Agreement (see Item IS). 
Depending on the type of business activities in which you of yoiir Principals may be involved, we may 
require you or your Principals to sign additional confidentiality and nomcompetitiOn agreements.

You must also designate a “General Manager”'who will be the main individual responsible for 
Gperatihg yOUr Restaurant. We recommend that you act as the General Manager;

Multi-Unit Operator Agreement

In*certain circumstances, we will offer to you the right to sign a Multi-Unit Operator Agreement in 
the form attached as Exhibit C to this Disclosure Document (the “Multi^Uhit Operator Agreement”) to 
develop multiple franchised Restaurants to be located within a specifically described geographic area (the 
“Designated 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^Uhit Operator 
Agreenient, 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 sigh 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 OperMor Agreement will be in the form attached as 
Exhibit B to this Disclosure Document. Fpr 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 rnatefially different from the Franchise Agreement included in this offering. You 
may not Open a Restaurant unless and until a fully executed FfanChise Agreement 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 Mujti-Uhlt Operator Agreenient Contains concepts similar to the Franchise Agreement 
involving the -Mulfi-Uhit Operator’s Principals.”

Market and Competition
I

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 
with; Small operators and large chains, some of which may be franchised systems. We rnay establish other 
Wefthe 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 locatipn, which may 
be located in your area. See Itents 12 and 16 for a description Of your permitted activities and your rights, 
and oUr permitted and restricted,activities and rights,

Industry Regulations

Tjhe restaurant industry iS heavily regulated. A wide variety of Federal,, state and local laws, rules 
and regulations have been enacted that may impact the operation of your Restaurant, and may includeThose 
which: (a) establish general standards, zoning, permitting restrictions and requirements: and other
specifications and requirements for the location, construction, design, maintenance and operation of the
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Restaurant’s premises; (b) set standards pertaining to employee health arid safety; (c) regulate matters 
affepting 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 \yith 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 requirements for food identification and labeling; and 
(e) regulate 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 requiremehts thm 
may apply in the geographic area in which you are intererted in locating your Restaurant and you should 
consider both their eflfect;and costs of compliance.

i
Many of the laws, rules and regulations that apply to bUsinessi generally, such as the Americans 

With Disabilities Act, Federal Wage and Hour Laws and the Occupational Safety arid Health Act; also 
apply toTestaurants, The U.S. Food and Drug Administration, the U.S. Department of Agriculture and state 
and local health departments administer and enforce laws and regulations that govern food preparation and 
service aiid restaurant sanitary conditions. The federal Clean Air Act and various irriplementihg,state laws 
require certain state and local areas to meet national air quality standards limiting emissions of ozorie^ 
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.

The Nutrition Labeling; and Education Act (NLEA) sets regulations for food labeling, including 
nutritional label standards, nutrient coriterit claims, and,health claims. NLEA applies tp virtually all foods 
in the food supply, including food served and sold 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 0uide for Restaurants and Other Retail Establishments 
provides answers to commonly asked questions regarding the application of NLEA.

j You must offer beer for Sale at your Restaurant arid you must comply with any federal, state;,county,, 
municipal, or other local laws and regulations relating to alcohol and liquor that; 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 Franchised Restaurant. YOu must obtain any applicable 
real estate permits (such as zoning), real estate licenses, liquor licenses and operational licenses.

The difficu lty and cost Of obtaining a liquor 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: sale of alcoholic beverages; In addition, state “dram shop” laws give rise to potential liability for injuries! 
that are d irectly or indirectly related to the sale arid consumption of alcohol.

Eaich pf your managers rind other employees we designate must be SeiySafe (or similar) certified. 
Certain managers and other employees we designate (including bartenders) must also complete alcphol 
a\yareness Or'TiPS training.

I
ITEM 2

BUSINESS EXPERIENCE

Chief Operating Officer -Catherine Mendelsohn
I

Ms. Mendelsohn has been Our Chief Operating Officer since pur inception in July 2011, and she 
has been Chief Operating Officer for our affil iate Kookoovaya LLC, located in Washington DC since July, 
2010.
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Chief Execurive Officer - Harvey H. Mendelsohn

' Mr. Mendelsohn has been our Chief Executive Officer since our inception in July 201 l„and he has 
been Chief Executive Officer of our affiliates, Kookoovaya EEC, located in Washirigton DC since their 
inceptions dating back to July, 2010^

Chief Marketing Officer-MiCheline Mendelsohn Luhn

Ms. Euhn has been our Chief Marketing Officer since.our inception in July 20,1 l and has also been 
Chief Marketing -Officer for our affiliate Kookoovaya EEC, located in Washington DC since July, 2010.

Consultant- Evangelos “Spike” Mendelsohn

Mr. Mendelsohn has been pur President of Culinary Development since our inception in July 201.1, 
and I has also been President of Culinary Development for our affiliate Kookoovaya EEC, located in 
Washington DC since July,, 2010.

Trainer- Robert Earley

Mr. Earley has; been our Trainer since our inceptipn in July 20:11 -and has also been General 
Manager and Trainer for our affiliate Kookoovaya EEC, located in Washingtpn DC since June 2012. Frpm 
January 2012 to June 2012, he was Kitchen Manager at District of Pi in Washington DC. From August 
2009 to December 20J 1, he was Assistant General Manager for Menna’s Joint located in East Eansing, 
Michigan,

Director Of Operations & Executive Chef-John Renninger

Mr. John Renninger has been our Director pf Qperatioris-since October, 2015. From October, 2Q07 
to September 2015 he was a chef at White House Presidential Food Services in W^hington, DC.

ITEM3
LITIGATION

, Np litigation is required to be disclosed in this Item.
i

ITEM4
BANKRUPTCY

No bankruptcy iriformation is required 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 fee attributable to a specific unit is deferred until that unit is open.
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Based On the franchisor’s flnancial 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. Retail Franchiring 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: Youimust pay us an initial franchise fee of $50,Q00 for the right to establish 
a single Restaurant under a Franchise Agreement. You must pay the initial franchise fee in full when you 
sigh the Franchise Agreement. If you are purchasing your second or later franchise, the initial, franchise 
fee 'is 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 representative incurs while providing on-sife 
opening assistanceto you for 7 to 14 days. We estimate these expenses'will be between $6,000 and $8,000. 
This arnount is not refundable.

You may pay to us an initial deposit of $10,000 upon signing the Deposit Agreement (Exhibit K to 
thisjDisclosure Document); This Deposit doesnot bear interest. If you then sign the Franchise Agreetaent, 
we, iwill apply your deposit, under the Deposit Agreement against your initial franchise fee. Upon 
termination of the Deposit Agreement in accordance with its terms without signing a Franchise Agreement, 
we yill refund your deposit.

The initial franchise fee is used in part for working caRital and in part for profit. It is not refundable 
under any circumstances,

MultirUnit Operator Agreement: When you sign the Multi-Uuit Operator Agreement for a 
minimum of five Restaurants, you must pay us a development fee (“Development Fee”) that is ealculated 
based on the total number of Restaurants you commit to deyelop under the Multi-Unit Operator Agreement. 
You must committo develop a minimum of five Restaurants to enter into a Multi-Un.if Operator Agreement;

The Development Fee will be equal to l00?^ 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. If you commit to: develop five Restaurants, the: Development Fee is calculated 
as $50,000 + (4 X $20,000 = $80,000) = $T30,000.

You m ust sign the Franchise Agreement for the first Restaurant at the same time you sign the Multi- 
Unit Operator Agreement., We will take a portion Of the Development Fee to pay the Initial Franchise Fee 
in full for this first Restaurant. For each additional Restaurant you developi we will apply a pro rata portion 
of the Development Fee toward the Initial Franchise Feej 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 
fprthe Restaurant premises, whichever occurs first-

The Development Fee is fully earned by uS upon receipt and is not refundable under any 
circumstances.
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I There are no other purchases from or payments to us dr any affiliate, of ours that you must make 
before your Restaurant opens.

ITEM 6 
OTHER FEES

Fees‘^> Amount DueJQate Remarks
Royalty Fee^'-’

1

5.5% of Gross Sales Payable weekly on 
Wednesday (unless 
Wednesday is not a 
businesis day, then it is 
due on the next 
business day)

Royalty Fees are calculated 
based on Gross Sales for the 
previous week ending
Sunday . Amounts due will 
be withdrawn by EFT from 
your designated bank 
.account.

Advertising Fund

\

i.5% of Gross Sales Payable together with 
the Royalty Fee

You must contribute when 
we establish the Advertisings 
Fund. The Advertising Fund 
is described in Item U.

Local Advertising

i
1

No minimum As incurred If you choose to conduct 
local advertising, yoii will 
spend this money directly 
with your local advertising 
vendors; All advertising 
must be approved by us 
before you use it.

Adyertising
Cooperative

1

to be deterrnined by 
members

You must contribute-if 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 
Nevv or Replacement 
Employees)

1'

Our then-current per 
person training fee, 
plus expenses

Current per person 
training fee = $2,500

Before Training Training for the first three 
people is included ih the 
initial franchise fee, If you 
request that we provide our 
initial trairiing program to 
any additional employees, or 
to new or feplacemerit 
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
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, Fees:^‘> Amount Due Bate Remarks

Additional On-Site 
Training

1

Our then-current per 
diem rate per trainer, 
plus expenses

Guirent per dierh rate 
= $300

When billed If you request that We, 
provide additional training at 
your Restaurant or if we 
determine you need 
additional training due to 
operating problems,, you must 
pay oQr daily fee for each 
trainer we send to your 
Restaurant, and you must 
reimburse each trainer’s 
expenses, including travel, 
lodging and meals

Interest 1.5% per month or the 
highest rate allowed 
by applicable law, 
whichever is less

On demand Interest may be charged on 
alToverdue ;amoUrits.

Audit Fee

1 :

Cost of audit 
(estimated to be 
between $;1,000 and 
$5,000)

When billed Payable only if we find, after 
an audit, that you have 
understated any arnpunt you 
owe to us Or Gross Sales by
2% or morer You must also 
pay the understated auiount 
plus interest

Proliibited Product or 
Service Fine

$250 per day of use of 
unauthorized products 
or services and 
products that are 
omitted from the our 
menu that are offered 
for sale.

If incurred In addition to other remedies 
available to us'

Transfer Fee- 
Franchise Agreement

1

1

$30,000 (individual 
Restaurant);

Submitted with 
transfer application

No fee charged to an 
individual pr partnership 
franchisee that transfers its 
rights' one time only, to a 
corporate entity controlled by 
the same interest holders.

Transfer Fee - Multi-
Unit;Operator
Agreement

$50,000 Subrnitted with 
transfer application

No fee charged to an
Individual or partnership 
franchisee that transfers its 
rights. One time drily, to a 
corporate eritity controlled by 
the same interest holders.

Renewal (Franchise 
Agreement)

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

On . renewal of the 
Franchise Agreement
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Fees

Pfbduet or Supplier 
Evaluation Fee

Liquidated Damages

Point of Sale System 
Maintenance

Management Fee

Amount

$250 to $1,000

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 Royally Fees 
you paid or owed to 
us during the 12 
months of operation 
preceding the 
effective date of 
termination multipl ied 
by (a) 24 (being the 
number of months in 
two full years), or (b) 
the number Of months 
remaining in the 
Agreement had it not 
been terminated^ 
whichever is higher.

$6,000

5% of Gross Sales, 
plus expenses

Due Date

On demand

within 15 days after 
the effective date of 
termination

Annually

If incurred

Remarks
Payable if you request that 
we evaluate a product dr 
supplier that we,haye not 
previously approved and that 
you want to use ih your 
Restaurant. Also payable if 
we remove items from your 
Restaurant for'tesfing and the 
items do not meet:.our 
specifications (see Item 8)

Payable to the approved 
supplier for POS system 
maintenance and Support

We may step in and .manage 
your Restaurant in certain 
circumstances, including 
your death, disability or 
prolonged abseheei We will 
charge a management fee if 
we manage your Restaurant, 
and you must reimburse bur 
expenses
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Eees('> Amount Due Date Remarks

Costs and Attorneys’ 
Fees

Will vary under 
circumstances

On demand If you default under your 
agreement, yoU must 
reimburse us for the expenses 
we, incur (such as attorneys’ 
fees) in enforcing or 
terminating your agreement

Inde“mnifieation

I

!

Will vary under 
circumstances

On demand You must reimburse us for 
the costs we incur if we are 
sued or held liable for claims 
that arise from your operation 
of the Franchised Restaurant 
or for costs associated with 
defending claims that you 
used the trademarks in an 
unauthorized nianner

Repair, Maintenance, 
and Remodeling/ 
Redecorating

Will vary urider 
circumstances

As incurred Payable to approved
Suppliers. You must 
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
We, the Pizza Restaurants.
We will not require you to 
remodel or redecorate your 
Restaurant more frequently 
than every five, years

Insurance Reimbursement of 
our costs

On demand If you do not obtain the 
required insurance for your 
Restaurant we may, but do 
not have to, obtain insurance 
ori your behalf

Notes:

1. All fees described in this Iteni 6 ,are non-refundable. Except as otherwise indicated in the 
preceding chart, we impose all fees uniformlj' and expenses listed arid you ifiust pay them to us. Except as 
specifically stated above, the amounts given may be due to changes in rnarket 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.

I 2. For the purposes of determining the royalties to be paid urider the Franchise Agreement, 
“Gross Sales” means the total selling price of all services'and products and all income of every other kind 
and nature related to the Restaurant, Whether for cash or credit and regardless of collection in the case of 
credit. If a cash shortage occurs, the amount of Gross Sales wiH be determined 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 follovying:,

j (a) Receipts from the operation of any public telephone installed in the Restaurant or
products from pre-approved veridirig machines located at the RestaurMt, except for' any amount 
representing, your share of the revenues;

(b) Sums representing sales taxes collected directly 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, inunicipal or 
local authority, based on sales of specific merchandise sold at or 4om 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 items to be excluded from Gross Sales. Any exclusion may be 
revoked or withdrawn at any time by us. The royal^ fee and advertising, fee will be withdrawn from your 
desi^ated bank account by electronic funds transfer (“EFT”) weekly on Wednesday based on Gross Sales 
for ^e’ preceding week ending Sunday, ff you do not report the Restaurant’s Gross Sales, we rnay debit 
yoUf 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 greater 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 \ye 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 in Gross Sales. If you are not permitted by law to pay Royalty Fees, on the sale of alcoholic 
beveragesj then we must recalculate your royalty percentage so that you still pay the full Royalty Fee.

I 3, We will establish and administer anational Advertising Fund on behalf of the System (see 
Item; 11) to provide national or regional creative materials for the benefit of the System.

We, The„Pizza/ufdd-2019A3



ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR estimated initial INVESTMENT 
INDIVIDUAL RESTAURANT

1

; Typepf 
Expenditure Amount

Method of 
Payment When Due

To Whom 
Payment is to 

be Made

Initial Franchise 
Fee('>

$40,000-$50,00G Lump Sum On signing 
Franchise 

Agreement

Us

Rent - 3 Months $45,000 to $48,000 As determined 
by Landlord

Before opening Landlord

Security Deposits
(3) '

$;10,000 to $20,000 As arranged As arranged Landlord,
Utility

Companjes

Leasehold
Improvements^*’

$360,000- 460,000 As afrariged As arranged Contractors

Equipment,
Furniture and 
Fixtures

$120,000 to $150,000 As arranged As arranged Approved
Suppliers

PPS Computer 
System

,$15,000 to $20,000 As arranged As arranged Approved
Suppliers

Insurance - 3
Months

$1,500 to $3,000 As arranged As arranged Insurance
Companies

Perrhits and 
Licenses^^’

$3,000 to $6,000 As arranged As arfahged Government
Agencies

Initial Inventory $15,000 to $20,000 As arranged As arranged Approved
Suppliers

Signage $3,000 to $8,000 As arranged As arranged Approved
Suppliers

Grand Opening 
Advertising

$10,000 to $20,000 As arranged As; arranged Approved
Suppliers

Blueprints $8,000 to>$ 15,000 As arranged As arranged Architect

Travel Expenses 
for Training

$5,000 to $8,000 As arranged As incurred Airlines, Hotels, 
Restaurants, 
Employees

Pre-Qpenihg
Expenses^'*’

$6,000 to $8,000 As arranged As,arranged Us

Professional Fees
(15)

$3,000 to $6,000 As arranged As arranged Attorney,
Accountant
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1
Type of 

E^xpenditure
1

Amount
Method of 
Payment When Due

Tb Whom 
PaymehtlstQ 

be Made

Additional Funds - 
3 Months

$25,000 to $50,000 As arranged As incurred Various

Digital Graphics 
Package(47)

$3,500 As arranged As arranged Approved
Suppliers

Total*'*) $673,000-895,500

YOUR ESTIMATED EWIAL INVESTMENT 
MULTI-UNIT OPERATOR (FOR 5 RESTAURANTS)

Type of 
Expenditure Amount

Method of i- 
Payment When Due

To Whom 
Payment is to 

be Made

Multi-Unit
Operator Fee*'?

$130,000 Lump Sum On signing 
Multi-Unit 
Operatbr 

Agreernent

Us:

Franchise Fee for
2"‘* Unit*')

1

1

:$2o,oo;o Lump Sum 90 days before 
the scheduled 
opening of the 

second
Restaurant or the 
date yoii sign the 

lease for the 
Restaurant 
premises, 

whichever occurs 
first.

Us

Franchise Fee for 
SrdUTiit*')

}

1

$20,000: Lump Sum 90 days before 
the scheduled 
opening of the 

third Restaurant 
or the date you 

sign the lease for 
the Restaurant 

premises, 
whichever occurs 

first.

Us
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Type of 
Expenditure* Amount

Method of 
Payment 'When Due

To Whom 
Payment is to 

be Made

Franchise. Fee for
4th Uhif )

$20,000 Lump Sum 90 days before 
the scheduled 
opening of the 

fourth Restaurant 
or the-date yop 

sign the lease for 
the Restaurant 

premises, 
whibhever occurs 

first.

Us

Fraiiehise Fee for 
5th.Un]t('>

$20,000 Lump Sum 90 days before 
the scheduled 
opening of the; 
fifth Restaurant 
or the date you 

sign the lease for 
the Restaurant 

premises, 
whichever occurs 

first.

Us

Other Expenditure 
for First Restaurant

$633,000-$845,500: ^ Based on above 
chart

Based on above 
chart

Based on above 
chart

Other Expenditure 
for second
Restaurant

$633„Oi)0-$845,5OO Based on above, 
chart

when second 
location opens

Based on above 
chart

Other Expenditure 
for third Restaurant

$633,000-$845,500 Based on above 
chart

when third 
location opens

Based on above 
chart

Other Expenditure 
for fourth
Restaurant

$_633,000-$84S,500 Based on above 
chart

when fourth 
location opens

Based on above 
chart

Other Expenditure 
for fifth Restaurant

$633,000-$845,500 Based on above 
chart

when fifth 
location opens

Based on above 
chart

Total <?*> $3,375,000-
$4,437,500

In general, none of the expenses jisted in the above chart are refundable, 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 units;
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The Development Fee will be equal to 1.00% 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. If you commit to develop five Restaurants, the Development Fee is calculated 
as $50,000f^ (4 x $20,000 = $80,000) = $130,000.

You must:sign the Franchise Agreement for the first Restaurant at the same tiine you sign the Multi- 
Unit Operator Agreement. We y/ill take a portion of the Development Fee to pay the Initial Franchise Fee 
in full for this first Restaurant. For each additional Restaurant you develop, we Willi apply a pro rata portion 
of the Develqpmeht Fee toward the Initial Franchise Fee; and the balance of the Initial Franchise Fee 
($2O,00O) is payable 90 days before the scheduled opening of the Restaurant or the*date you sign the lease 
for fhe Restaurant prem ises, whichever occurs first:

2 . Rent. If you do not own adequate property, you rnust lease the proper^ for your business. 
The:typical size for a We, the Pizza Restaurant is 2,50O to 3,500 square feet. Our estimates assume that 
rental costs are from $45 to $48 per square. You should investigate all Of these costs in the area wherefyou 
wish to establish a Restaurant.

' Landlords may vary the base rental rate and charge rent based Oh a percentage of gross
sales. In addition fo base rent, the lease may require you to:pay common area maiiitenanCe charges (“CAM 
Charges”) your pro rata;share of the real estate taxes and insurance, and your pro rata shareof other charges. 
The actual arnOunt you pay under the lease will vary depending on the size of the: Restaurant^ the types of 
Charges that are allocated to tenants under the lease, your ability to negotiate \yith landlords and the 
prevailihg; 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 purchasereal property, we cannot 
estimate how this purchase will affeCty our total initial investment.

3. Security Deposits. We expect that you will need to pay deposits for yOur local utilities, 
such as telephone, electricity and gas, and yOur landlord may require you to pay a security deposit, the 
amount ofyour deposits will depend, in part. On your credit fating and the policies of the individual utility 
compahies.

4. Leasehold Improvements, The cost of leasehold improvements will vary depending on 
numerous factors, including:: (i) the size and configuration of the premises; (ii) pfe-Construction costs (Such 
as demolition Of existing walls and removal Of existing improvements; and fixtures); and (iii) cost of 
materiars 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-put of the Restauraht 
and the cost of leasehold improvements. These figures are our affiliates’ best estimate based on 
remddeling/finish-out rates. These amounts may vary substantially based On lOCal conditions, including 
the availability and prices Of labor and ihatefials 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 
foe ranging from $3000 to $5,OO0 is also included in this cost and payable to the eOntfaCtor;

I 5. Equipment, Furniture and Fixtures. The equipnient you will need for your Restaurant 
includes reach-in freezer, walk-in cooler, shelving, work tables, sinks, di^hw^her, fire suppression system, 
service counters; ice cream dipping Cabiiiet, fryer, grill, griddle, range, exhaust hood, ice maker, soda 
fountain and food warmers. The furniture and fixtures you will need for your Restaurant include decor 
items, fables, chairs, booths, counter and stools, and menu bpards.
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! 6,. POS Computer System. You must purchase the computerized point of sale system that we
specify (see Item 11).

7. Insurance. You must have the insurance that we specify for your Restaurant atail times 
during the term of your Franchise Agreement. Our insurance requirements are included in Itern 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 permits and licenses will vary substantially 
depending on the location of the Restaurant. You should consult the appropriate governmental authority 
coneeming the availability of required licenses and the, associated expenses for your Restaurant before you 
sign; a Franchise Agreement.

I 9. Initial Inyentory. Our estimate includes your initial inventor of food products, 
ingredients, beverages and paper goods.

I

10. Signage. These amounts represent youf 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 may affect your costs.

1 Ir; Grand Opening Advertising. You must conduct a grand opening advertising campaigh to 
prorhote 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 carnpaign must be; conducted 
in the 90 day period that includes 30 days before and 60 daysiafter opening of your Restaurant. Your grand 
opening 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 tlie grand Opening advertising 
campaign on your behalf.

12. Blueprints. YoU must hire an architect to modify our standard plans and specifications to 
create^construction drawings that are specific to your approved location. You must.use an architect that is 
-desi^ated by us. All proposed' plans, and drawings are subject to our approval before cOhstfUetiOii may 
begin, and any changes proposed during construction must also be approved by us.

I

j 13 . Travel and Living Expenses 3^Ue Training. These estimates include Only youf OUt-of-
pocfcet costs associated with attending OUr initial training program, including travel, lodging, meals and 
applicable wages for the first three trainees. These amounts do not indlude any fees or expenses for training 
any other personnel. Your costs may vary depending on your selection of lodging and dining facilities and 
mode and distance of transportation.

14. Pre-Opening Expenses. These.estimates include the expenses you must reimburse for the 
representative we send to you to assist with yOUf opening.

15. Professional Fees. We expect that you will retain an attorney and an accountant to assist 
you with evaluating this.franchise offering, and With negotiating your lease or purchase agreement for the 
apprdypd location. Youf actual costs will depend on how m,uch you rely on your advisofa’ guidance and 
the rates charged by your advisors.

! 16. Additional Funds. This estimates your initial start up expenses for an initial thfee-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 figufes are estimates only and
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we eamiGt guarantee that you will not have additional expenses starting your business. Your expehses will 
depend on factors such as how much you follow Our methods and procedures, your management skill, 
experience and business acumen, local econoitiic conditions (including the locale market for our prpductsor 
services), the prevailing wage rate, competition smd the sales level reached during the initial period. These, 
are only estimates and your costs may vary based on actual rental prices in your area, and other site-specific 
requirements or regulations. The costs outlined in this Item 7 are not intended to be a forecast of the actual 
cost to you Or to .any particular franchisee.

17. Digital Graphics Package-Th\s includes the design work for the interior signage created 
by the We, the Pizza graphic designer and marketing team. This package of unique design materials is. 
customized per location. It is designed to fit the specifications of each restaurants layout and created to' 
appeal to the community. Franchisee must use a designer that is desighated by us.

18. Totals. We relied on our affiliates’ expefience in operating a We, the Pizza Restaurant 
since 2008 ,and our principals’ general experience in 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 necessary to establish and operate the franchise, the cost Of financing will 
depend on your creditworthiness, collateral, lending polieieSj 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 Expenditure for First Restaurant. For example, if you 
commit to develop five Restaurants, the Development Fee is caleiibted as $50,000* (4 x ^20,000 = 
SSO^POQ) = $;130,000. Your actual costs may differ due to inflation and other increases over time., ffyou 
are a Multi-Unit Operator, your professional fees'(such as. legal and financial) will probably be higher.

1 ITEMS
RESTMGTIONS QN SOURCES OF PRODUCTS AND SERVICES

You must purchase or lease and install all fixtures, furnishings, equipirient (includiiig point of 
sales, computer hardware and software)^ decor iterris, signs and related items we require, all of which 
must conform to the standards and specifications' in our Confidential Operations Manual (the “Manual”) or 
othenvise in writing. You may not install or perm it to be installed on the Restaurant prem ises any fixtures, 
furnishings, equipment, decor items, signs, games; vending machines or other iterns without our written 
consent Or that do not comply with our specifications.

To make isure that the highest degree of quality and service is maintained, you must operate the 
Restaurant in strict conformity with the methods, standards and Specifications that we prescribe in the 
Manual or otherwise in Writing. You tnust maintain in sufficient supply and use and sell at all times only 
those food and beverage items, ingredients, products, materials, supplies 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 other 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 qUalityand uniformity of production and the significance 
of thoseiproduetS inlhe 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 items 
.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 interest in us or any other approved supplier.

You must permit us or our agents, at ^y reasonable time, to remove a reasonable number of 
samples of food or non-food items from your inventory or from the Restaurant free of charge for testing by 
us or by an independent labpratory 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 for the testing 
if we have not previously approved the supplier of the item or if the sample fails to conform to dur 
specifications.

If you wish to purchase, lease or Use any products 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 you make arty purchases of that product Or from that supplier. We Can 
require that our representatives be permitted to inspect the supplier’s facilities, and that samples from the 
supplier be deliVeredj either to us or to an independent laboratory, for testings We reserve the right to re- 
inspject the facilities and products of any approved supplier and to revoke our approval if the supplier fails 
to continue to meet any of our then-current standards. Our supplier approval procedure does not obligate 
us to approve any particular supplier. However, we will notify you \yithin 30 days after we complete;the 
inspection 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 dur then-current fee; (between $250 and $1,000) for our evaluatidn.

We anticipate that your.employees y/ill uSe their personal vehicles to provide, any catering or 
delivery services from youf Restaurant. We reserve the right to require you to have tempdrary signage 
placed on each delivery vehicle.. We expect that all delivery vehicles will be keptclean, in gdod working 
drder and properly insured. You must haye each person providing those services to comply with all laws, 
regulations and rules df the road and to use due care and caution operating and maintaining the motor 
vehicles. Except as described in this paragraph, we do ndt have any standards or exercise control over any 
motor vehicle that you use.

We may, when appropriate, negotiate purchase iarrangementSi including price terrns, with 
dfcsignated and approved suppliers on behalf of the System. There are currently no purchasing or 
distribution cooperatives fdr any df 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, dr services to some or all of the Restaurants in our System. If we do 
establish those types of alliances or programs, we may limit the number of approved suppliers with whom 
you may deal, we may designate sourcesithat 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 df the System or the franchised network df Restaurants.

We and/dr our affiliates, may receive payments or other conipensatidn froth approved suppliers on 
account of the suppliers’ dealings with us, you, or other Restaurants in the System^ such as; rebates, 
commissions or other forms of compensation. If we receive these types of payments, we may use any 
amounts that we; receive from suppliers for any purpose that we deem appropriate. We-and/or our affiliates 
may negotiate supply contracts with dur suppliers under which we are able to purchase products^ equipment,.
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supplieSj serv.ices^d other items at a price that will benefit us and our franehisees. 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 
specifications, will represent approximately 70% to 75% of your total purchases in establishing: the 
Restaurant, and approximately 85% to 95“/d of your total purchases in the continuing operation of'the 
Restaurant.

In fiscal year ending Decernber 3l, 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 Restaurant) and other items we designate must bear the Marks in the 
form, color, location and manner we prescribe. In addition, all your advertising and promotion in any 
medium must be conducted 'in a dignified manner and must conform to the standards and requirements in 
the Manual or otherwise. You must obtain our .approval before you use any advertising and promotional 
materials; and plans if we have not prepared or approved them during the 12 months before their proposed 
use.. Any advertising and promotional materials you submit to us for ourrevicAy will become our property.

Before you open your Restaurant, you must obtain the insurance Coverages we require, Ou_r current 
insurance requifemehfs are described below. We may modify Our insurance requirements, during the term 
of your Franchise Agreement, 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 of carriers acceptable to us. All 
insurance must be on an “occurrence” basis.

f. General and professional liability, including liquor liability coverage^ in the 
amount of $1,000,000 pef occurrence,, $2,000,000 aggregate limit.

, 2. “All Risks” coverage for the fuH cost of replacement of the Restaufant premises
I 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 profit margins, 
maintenance! of competent and desirable, personnel and fixed expenses for a period of at least 90 
days. This insurance Should alSoInclude coverage for royalty fees for a period of atleast 12 months.

4. Automobile liability coverage^ ihcluding;coverage of owned, non-owned and hired 
vehicles, with coverage in amounts not less than $;1,000,000 combined single limit.

5. Wofkers’ compensatibn insurance in amounts provided by applicable law (buf not 
less than $5OO,O0O per occurrence) or, if permissible Under applicable law, any legally appropriate 
alternative pfoyiding substantially similar compensation to injured workers, subject to the 
conditions set forth in the Franchise Agreement.
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6. Other insurance required by the; state or locality in which the Restaurant is located
and operated' or as may be required by the lease or mortgage for the Restaurant.

You may,, after obtaining our written consent, haye reasonable deductibles under the coverage: 
required under paragraphs 1 - 4 described above. Also, related to any constructibn, renovation or 
rempdeling of the Restaurant, you musbmaintain builders risks insurance and performance and completion 
bonds in forms, and amounts, and written by a carrier or carriers, satisfactory to us. All of the policies mUst 
name us^ those of bur affiliatesthat we specify, and the respective officers, directors, shareholders, partners, 
agents, representatives, independent eontractors, servants and employees of each of them, as additional 
named insureds and must includeia waiver of subrogation in favor of all those parties.

ITEM 9
FRANCHISEE’S OBLIGATIONS

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

In the table below, the following, abbreviations have these meanings: FA means the Franchise 
Agreement, and MUOA means the Mulfi-Unit Operator Agreement.

Obligation Article ill Agreement
Item in Disclosure 

Document

a. 1 Site-selection and acquisition/ 
lease

FA - Article 2
MUOA - Article 3

Items 8 and ll

b. Pre-opening purchases/leases FA ^ Articles 6, 7 arid 8 Items 5, 6, 7, 8 arid l 1

c. Site development and other pre- 
opening requirernents

FA-Article 2 Items 1,8 and 11

d. Initial and ongoing training FA - Article 6 Items 5, 6.arid 11

e. Opening FA - Artiole 6 Iteins 5, 6 arid 11

j f., Fees FA- Articles 3, 4, 5,7, 8, U, 14 
and 18

MUOA - Articles 2. arid 3

Items; 5,6 and 7

g. , Compliance with standards and 
policies/Manuals

. FA-Articles 2, 3, 6, 8,9, 10, 11 
and. 12

Items 11 andl l4

h., Trademarks tand pfoprietaiy^ 
information

FA - Articles 9 and 10 and 
Attachment D

MCOA - Article 7

: Items'11, 153 and 14

i. 1 Restrictions on products/services 
offered

FA-Article 7
MUOA - Article 7

Items 8 and 1:6

j. Warranty and customer service 
requirements

FA-Article 7 Item 8

k. Territorial development arid sales 
quotas

MUOA - Article 3 Item 12
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Obligation Article in Agreement
Item in Disclosure 

Dbciiiheht

1. Ongoing product/service 
purchases

FA-Article 7 Items 6 and 8

m. Maintenance, appearance and 
remodeling requirements

FA - Articles 2, 7 and 14 Items 8 and 11

n. Insurance FA - Article 12 Items 7 and 8

o. Advertising FA-Article 8 Items 6, 8 and 11

P- Indemnification FA-Article 15
MUOA-Article 14

Item 6

q- Owner’s participation/ 
fnanagement/staffing

FA- Articles 6, 14; 15 and 19
MUOA-Article 7

Items 1, 11 and 15

r. Records and Reports FA-Articles 4, 7 and 11 Item 6

s. Inspections and audits FA- Articles 2, 7 and 11 
MUOA - Article 12

Items 6, 8 and 11

t. j Transfer
1

FA-Article 14
MUOA-Article 11

Items 6 and 17

u. ' Renewal
1

FA-Article 3
MUOA - Article 5

Items 6' and 17

V, Post-termination obligations FA - Article 18
MUOA-Article 10

Items 6 and 17

W. Non-com petition covenahts. FA - Article lO and Attachnient D 
MUOA-Article l2

Item 17

X. Dispute Resolution FA-Article 19
MUOA - Article 19

Items 6 and 17

y- Liquidated Damages FA ^Article 18 Item 6

ITEM 10 
FINANCING

I We. do not offer, either directly or indirectly, any financing arrangements to you. We dp not 
guarantee yotir notes, leases or other obligations.

ITEM 11
ERANCfflSOR’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.

PreTOpehing Obligations

Multi-Unit Operator Agreement: Under the Multi-Unit Operator Agreement we wi|l provide 
you with the following assistance;
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1. We will grahf to you rights to an Designated Area within whieh you will assume the 
responsibility to establish and operate an agreed-upon nurriber of We, the Pizza Restaurants under separate 
Franchise Agreements (Multi-Unit Operator Agreement - Seetion 1.1).

' 2. We will review site survey irifonnation on sites you select for confonnity to our standards
andicriteria for potential sites and, if the site meets our criteria^ approve the site; for a Restaurant (Multi- 
Unit Operator Agreement - Section 8.1).

3. We will provide you with standard specifieations and layouts for building and furnishing 
the Restaurant (Multi-Uh it Operator Agreement - Section 8.2).

, 4. We will review your site plan and final build-out plans and speeifications for conformity
to our Standards and speeifications (Multi-Unit;Operator Agreement - Section 8.3).

5. We may conduct on-site evaluations, as we deem advisable, as part of our evaluation of 
the site for a Restaurant (MultirUnit Operator 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 Agreement - Section 8.5).

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

1. Our Written site selection guidelines and the site selection assistance ^ye deem advisable. 
(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. TTie 
approximate cost for the evaluation will range from $3,000 to SS,O0O. Once a location has been approved 
by us, we will describe.your Designated Territory,

2. We will provide you w-ith standard, specifications and layouts for building and furnishing 
the Restaurant (Franchise Agreement - Section 7.5).

I 3. On loan, our Manual, which we may revise during the term of your Franchise Agreement, 
(Franchise 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, inGluding on-site pre-opening and opening training,, supervision, and assistance. YbU must 
reimburse our representative’s costs in providing opening assistance, including travel, lodging and meals. 
(Franchise Agreement, Section 6.4.)

PostrOpening Obligations

1 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 Restaurant and 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) concerning techniques of 
managihgsand operating the Restaurant, including new developments and improvements in equipment, food 
products, recipes, packaging and preparation. (Franchise Agreement, Section 5,7.)

3. Training progranfis and seminars and other related activities regarding the operation of the 
Restaurant as we may conduct for you or Restaurant personnel generally, which.may be mandatoiy for you^ 
yoUr General Manager and other Restaurant personnel, (Franchise Agreement, Section 6.4.2.)

4. At your request or if we deeni it necess^, additional on-site training at your Restaurant. 
\(ou must pay oiir per diem fee for each trainer providing the training aS \vell as reimburse our expenses 
(see, Item 6), (Franchise Agreement Section 6.4:4.)

5., Administration of the advertising fund. (Franchise Agreerhent, Section 8.3.)

6. Indfcmhificatlon against and reimbursement for all damages for which you are held liable 
in any proceeding arising out Of your use of ^y of the Marks (including settlement amounts)^ if you and 
yOur Principals have fully complied with the terms of the Franchise Agreement. (Franchise Agreerrtent, 
Section 9.4,)

! 7. Determine the minimurn and/or maximum prices you may charge, as permitted by
applicable law with respect to the offer and sale of all menu and beverage items. We may offer guidance 
witf^Tespect to the selling price for We, the Pizza menu items and beverages. (Franchise Agreement, Section 
7:,lli) We make no guarantees that by following pur pricing requirements you will earn any level of sales 
or profitability.

Grand Opening Advertising: Ypu must conduct an advertisihg campaign announcing 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: 
Your grand opening 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 advertising campaign must 
include a journalist luncheon and opening party. You must submit to us, for our approval, the proposed 
grand opening advertising campaign before you conduct the campaign. At our request, you must give us, 
the money for ypur grand opening advertisihg campaign and we will conduct the campai'gn.on youf 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 the 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, 2()18„ the Advertising Fund had not been 
created. Since the Advertising Fund has not yet been established3 nO monies have been spent by the 
Advertising Fund,

i The Advertising Fund is maintained and administered by us or our designee 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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Advertising Fund is intended to maxitriize general public recognition and acceptance: of the Marks 
and improve the cdlleetive success of all Restaurants operating under the System. We may use 
monies from the Advertising Fund to; support dur website, to present refresher training prdgr^s 
dr to 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 ndt required to make expenditures for ydu 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.

2. The Advertising Fund may be used to satisfy the costs of maintaining, 
administering, directing and preparing advertising, including the cost of preparihg-^d conducting 
television, radio, magazine and newspaper advertising campaigns; direct mail and outdoor billboard 
advertising; public relations activities; employing advertising agencies; development and 
maintenance of our Website; and costs of bur personnel and other departmental costs fOr'advertising 
that we administer or prepare internally. All sums you pay to the Advertising Fund will be 
maintained in a separate account. We may reimburse ourselves out of the Advertising Fund for our 
reasonable administrative costs and expenses that we itiay incur in the administration or direction 
of the Advertising Fund and advertising programs for yoU and the System. The Advertising: Fund 
and its earnings will pot otherwise benefit Us. The Advertising Fund is operated solely asa.cbnduit 
for collecting and expending the advertising fees’ as outlined above. Any sums paid to the 
Advertisirig Fund that are not spent in the' year they are collected will be carried over to the' 
following year.

,3. We will prepare an annual statementof the operations of the Advertising Fund that 
will be made ayailable to you if you request it. We are not required to have the Advertising Fund 
statements audited.

4. Although the Advertising Fund is intended to be perpetual, we niay terrninate the 
Advertising Fund at any time. The Advertising Fund will not be temiinated until all monies in the 
Advertising Fund have been spent for advertising or promotional purposes or returned 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 products offered by the Restaurants primarily using 
p.birit of purchase advertising materials, direct mail, electronic and internet marketing, public relations and 
prornotions„and print rnedia. As the number of Restaurants in the System expands, we envision-using other 
forms of media, including; television,, radio, internet, magazine and newspaper advertising campaigns; and 
direct mail and outdoor billboard advertising. The majority of our advertising is developed by members of 
our staff or third-party consultants, such as advertising agencies.

No money from the Advertising,Fund will bemsed for advertising that is primarily a solicitation of 
franchise sales.

Local Advertising: We recommend, but do not require, that you conduct Local Advertising in 
yoUr 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 Internet, World Wide Web or via other means of advertising through telecommunicatibn w'ithbut our 
express written consent. You may not directly solicit customers outside of your Designated. Territory.

Any advertising, that you propose to use that has either not, been prepared by us or has not been 
apprbved by us in the immediately preceding 12 month period must be .submitted to us for our approval
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before you may use it. We will have 15 days after receipt of all materials fO noti^ you ih writing whether 
the proposed ;advertising materials are approved or disapproved. Any materials yOu submit to us for our 
review vvill 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 ’advertisings 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 Cooperative’s rules. The cooperative will determine who will administer the cooperative; 
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 mty be reviewed by you. We will 
nothave the power to require cooperatives to be. formed, changed,, dissolyed or merged.

Website / Intranet / Social Media: Websites (as defined below) are considered as “advertising” 
under the Franchise Agreement, and are subject (among other things) tp ouf review^ and prior written 
approval before they may be used (as described abOye). As used in the Franchise Agreement, the term 
“Website” means an interactive electronic document contained in a network 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 
Wide Web home pages;

j In connection with any Website, the Franchise Agreement provides that you may not establish a 
Website^ nor may yOu offer, promote, or sell any products or services, or make any use of tho Marks, 
through the Internet without our prior written approval. As a condition to granting any consent, we Will 
have the right to establish any requirement that we deem appropriate, including a requirement that your 
Only presence on the. Internet will be through one or more wob pages that We establish on our Website.

I

; 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 manner 
we designate. Additionally, we may periodically prepare agreements and policies concerning the use of 
the intranet that you must acknowledge and/or sign.

You are strictly prohibited from promoting your Restaurant or Using the Proprietary Marks in any 
manner on any social and/or networking Websites, such as' Facebobk, Linkedlp, MySpace and Twitter, 
without our prior written consent; You must comply Vvith our Systern standards regarding the use of social 
media in your Restaurant’s operation, including prohibitions on your and the Restaurant’si 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^ professiOna;! networks like Linkedln, live-blogging tools like Twitter, virtual worlds, file, audio 
and'video-isharing: sites,, and other similar social networking or 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, fornl an advisory council to work With us to improve 
the Systern, the products offered by We, the Pizza Restaurarits, advertising conducted by the. Advertising 
Fund, and any other matters that we deem appropriate. Advisory council members will include our 
representatives.arid 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 participate on an advisory council you must pay any 
costs you incur related to your paHieipatioh, such as travel and living expenses to attend cduneil meetings, 
[fan advisory council is formed, it vvill act solely in an advisory capacity, and will not have deeision.making 
authofity. V/e will have the right to form, change, merge or dissplve any advisory'council.

Training: No later than 60 days before the^date the Restaurant begins operation, you, your General 
Mahager 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 at our corporate headquarters atid/or 
at one of our affiliate’s operating Restaurants, or at another location we designate: Initial training programs; 
Ayill be offered at various times during the year depending on the number Of new franchisees entering the 
System, replacement general rtiariagers and other personnel needing training, the number Of hew 
Restaurants being opened and the ti mingof the scheduled Openings of Restaurants.

We will provide instructors and training 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 
you and your trainees while attending training. Vou may also have additionaj personnel trained by us for 
the Restaurant at your expense, including payment of our then-current training fee. We wiU determine 
\vhether you and/Or the General Manager have satisfactorily completed initial tfainihg. If the General 
Manager does not satisfactorily complete the initial training program or If we determine that this pertoh 
cannot satisfactorily complete the training program, you must designate a replacement to satisfactorily 
eomnlete the training beidre you will be permitted to open your Restaurant. Any General Manager 
subsequently designated by you must also feceive and complete the initial training toiour satisfaction, even 
if this requires 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 replacement of successor 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 ohe Of Our trained representati ves. The 
trained representative wi 11 provide Oh-site preropening and opening training, sUpervision, and assistance to 
you for 7 to 14 days around your Restaurartt’s opening; You must reimburse: our representatiye’s expenses 
in providing opening assistance, including travel, lodging and meals.

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

The instructors for OUr training program include: Max Afoano and Daifell Greer; The minimum 
experienceof Max Albano, DarrellGfeer and the instructor^ in the field that isfelevant to the subject taught 
and With our operations is from two to five years.

The instructional materials used in the initiall training consist Of dur Operations Manual, marketing 
and promotion materials, programs related to the operation of the point of purchase system, and any other 
materials fhat we' believe will be beneficial to Out franchisees in the training process.

I The trainingiSChedule and activities Of the; initial training program are described bClOw;
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TRAINING PROGRAM

Subj^t

Hours of 
Classroom 
Training

Hours of
On-rthe^ob Training LOMtion

We, the Pizza Orientation Washington, DC
Administration Washington, DC

Operations Washington^ DC

Point of Sale Washington, DC

Opening Training, 60-80 Operating Rfestaufant

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

In addition to the initial training program and any additional on-site assistance or training; you 
request, as described above; we may Offer refresher training programs or at\ annual meeting of Our 
franchisees. We may designate that attendance at any refresher training prpgram or annual meeting is 
mandatory for you and/or your General Manager. We wi ll Pear the costs of presenting any refresher training 
program or annual meeting, or we may use moneyTrom: 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 Contents for our Operations Manual is attached to this 
Disclosure Document as Exhibit F. Our Operations Manual contains approximately 473 pages.

I Site Selection: You must assume all costs, liabilities, expenses and responsibility for locating, 
obtainingiand 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 subjectto our approval and using our site submittal 
forrris and/or criteria. The Restaurant may not be relocated v/ithout first obtaining our written consent. 
Before you lease or purchase the site for the Restaurant, you must locatea site that satisfiesour site selection 
guidelines. If we conduct an on-site evaluation, then before we conduct the on-site evaluation; you must 
subrnit to us in the form we specify a description of the site, including evidence that the site satisfies our 
site selection guidelines; together with other information and materials that we may reasonably require, 
including a letter of intent or other evidence that confirms 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 signed the Franchise Agreement. We will have 30 daysi after we receive this 
information and rnaterials from you to approve or disapprove 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 yo[u are iinable to locate an approved site within this 12,0: day period, then we have the right to terminate 
youf Franchise Agreement without providing a refund of your iiiitial franchise fee, or we may provide you 
with, an extension of this timeframe.,

We will provide you with our current written site selection guidelines and any other site selection 
counseling and assistance we think is advisable. Our guidelines 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 loeation, proximity to residentia:! neighborhoods and proximity to schools; shopping 
centers, entertainment facilities and other businesses that attract consumers and generate traffic. We may 
use these, and other factors, including general location and neighborhood, traffic patterns, availability of 
parking/and ease of access to the location, in our review of your proposed site.

We estimate that the time from when the Franchise Agreement is signed to the opening of the 
Restaurant wjll be approximately six to nine months. This time may be shorter or longer depending on the 
time necessary to obtain an accepted site, to obtain financing, to obtain the perrnits and liceitses for the 
construction and operation of the Restaurant, to complete cOnstructioh or femodeling 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 pUrehasihg 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 ffOtn us. If you do not open your Restaurant for 
business; within 18 months after you sign the Franchise Agreement, subject to any extension we may have 
granted, we haye the right to terminate your Franchise Agreement without providing you a refund of any 
portion of the initial franchise fee.

If you are a Multi-Unit Operator, you must sigh 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 isthe same as for an individual franchisee.

Under a Multi-Unit Development Agreement

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

Under the Franchise Agreement and Multi-Umt Development Agreement, we wiU 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 
facilities, 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 agreement with us for which we may terminate your agreement.

Our approval of(or failure to disapprove) a site does not eOnstitute an assurance, representation, or 
warranty of any kind, express or implied, as tothe suitability of the site for the restaurant or for any other 
purpose, or as to any expected level of sales; revenues or profits. Approval by us'of the site indicates only 
that the site meets the minimum requirements for a We the Pizza restaurant site.

I 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 
inteiTacing with our computer system. The computer system is used to collect and monitor point of sale 
infomation 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 the information 
monitored by the system, and there is no contractual lim itation on our access or use of the information we 
obtain. You must install and maintain equipment and a high-speed telecommunication line (such as T-1,
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PSL 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 
electronically inspect and monitor information concerning your Restaurant’s Gross Sales and any other 
information tha:t may be contained or stored in the equipment and software,. You mustjnake sure that we 
have fiiil remote access at all times.,

I

I You must purchase the FoPdtee Solutions Inc. point of sale system \yith three workstations and 
including touch screen, cash dravVer, scanner, receipt terminal, keyboards and networking. Our specific 
requirements 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 for the point of sale system. We expect 
that the computers and point of sale system will cost between $*15,000 andt$25,000. You mustalso 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 must obtain any upgrades and/or updates to the software used with the point of sale system, at 
your expense. In addition, we may require you to update ;and/or upgrade all or a portion of your point of 
salesystern during;the term of your Franchise Agreement, at your expense. The Franchise Agreement does 
not limit our ability to require you to update and/or upgrade your point Of sale system or the cost of any 
update and/or upgrade. Neither we nqr any affiliate of ours Wiil provideyou with any maintenmce,, 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 a 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 
ferrri of the Franchise. Agreement. We tnust have access at,all times and in the manner that we specify..

ITEM 12 
TERRITORY

Franchise. Agreement: Your Franchise Agreement will specify the site that will be the Approved 
Location forfyoUr Restaurant. Your Franchise Agreement may also specify a Designated Territory which 
will ibe a one-mile radius around your Restaurant. We reserve the; right to Hmit the size of the^ Designated 
Territory for densely populated areas, You will not receive an exclusive territory. You may face 
competition frOm Other franchisees,, from outlets that we own, or frorn other channels Of distribution or 
competitive brands that we control.

If any non-traditional site (Such as mall food courts, airports, hospitals, cafeterias, commissaries, 
schojols, hotels, office buildings and Stadiums, arenas, ballparks, festivals, fairs, military bases and other 
mass gathering locations or events) is located within the physical boundaries of your Designated Territory, 
then I the premises ofthis non-traditional site will not be included in your Designated Territory and yOu will 
have! no rights to this non-traditional site. If yoUr Restaurant is located at a non-fraditipnal site, you Vyill, 
not rjeceive an exclusive territory. You may face competition from Other franchisees, from outlets that we 
own, or from other channels of distribution or competiti ve brands that we control.

During the tenn Ofthe 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 mqy 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 from your Franchise Restaurant according to the 
standards and practices We determine. You will have a designated area in which you may provide delivery
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and catering services^ which may riot have the same boundaries as your Designated' Territory, and you iriay 
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, dUriiig the term of the Franchise Agreement, you wish to relocate your Restaurant, or if the 
Restaurant is damaged or destroyed arid cannot be repaired within 60 days, you must submit to us in writing 
the materials we require to cdristder your request, including information concerning the proposed new 
location for the Restaurant. You must also meet certain other requirements, such as beirig iri cofripliance, 
with the Franchise Agreement, the locatipn meets pur theri-current requiremerits for a We, the Pizza 
Restaurant, the lOcatiori is within your Designated Territory, and you must sign our theri-cUrrerit fdrm of 
Franchise Agreement. If we permityou tq relocate, you will not: pay a new initial franchise fee when you 
sign the UeW Franchise Agreement.

Except as expressly limited by the Franchise Agreement, we and our affiliates retain aU rights with 
respect to Restaurants, theMarks, and any products and services anywhere in the world including the right: 
(a) to produce, offer arid seU and to grant other the right to produce^ offer and sell the products offered at 
Restaurants and any other goods through shnifar or dissimilar dhanriels of distribution, both within and 
outside yOUr Desigriated Territory, under trade and service marks other than the Marks and' Under any terrhs 
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 tqyOUr ReStaUranfj (:c): to operate and to grant others the right to;operate Restaurarits 
at blon-Traditional Sites anywhere and under any tenris and coriditioris we deem appropriate; and (d) the 
right to acquire arid operate a business operating:one or more restaurants or food service businesses.

Continuation of your rights under the Franchise Agreeftient does hot depend on your achieving a 
certain sales; volume, market penetration, or other factor, other than compliance with the Franchise 
Agreement.

You may sell oUr products to retail customers and prospective retail Custorhers who live anywhere 
but who choose to dine at or from your Restaurarit. YOU ftiay hot engage in any promotional activities or 
sell ithe proprietary products or similar products or services, whether directly or indirectly, through or on 
the Internet the World Wide Web, or any other similar proprietary or common carrier electronic delivery 
system (coliectively, the'“Electronic Media”); through catalogs.or dthermail order devices sent or directed 
to customers or prospective customers located anywhere; pr by telecopy or other telephoriie or electronic 
communications, including tolhfree nUmbers,_directed to or received from cUstomefs or prospective 
customers located anywhere. While you may plaCe advertisemeritS ih pririted media and on teievisipn arid 
radio that are targeted to customers and prospective customers located within your Designated Territory, 
and you will pot be deemed to be ih Violation of the Franchise Agreement; if those' advertisements, because 
of the natural circulation of the printed media or reach of televisioh and radio, are viewed by prospective 
customers Outside of your Desigriated Territory, you may not make any sales or deliver any products to 
customers located outside of your Desigriated 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 first refusal, or similar rights to acquire additional franchises. You 
may riot.sell ariy 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 distributiori 
channels’O. You may not use alternative distribution charinels to make sales except as described in the
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follpwing paragraph and you will not receive any compensation for our sales through alternative 
distribution channels except as described in the following paragraph.

I' If sye engage in electronic commerce through any Internet, World Wide Web or other computer 
network site or sell through any other alternMive 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, 
oneiof our affiliates or a third, party we designate (including another franchisee) may fulfill the ordCn and 
yoiijwill hot be entitled to any compensation in connection w;ith this.

I
Even though we may forward food orders to you to be fulfilled, we have the exclusive right to sell 

merchandisethrough our Website. If we do this, we will fulfill all merchandise orders and retain all revenue 
related to these merchandise orders. You are not entitled 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 
ehahriel,selling or leasing similar products or services under a different trademark. We describe earlier in 
thisiltem 12 what We may do anyvVhere and at any tirrie.

I Neither we nor any parent or affiliate has established, or presently intends to establish, other 
franchised or company-owned Restaurant which Sell our products or services under a different trade nanie 
or tijademark, but we reserve the right to do so in the future, without firSt obtaining your consent.

I Multi-Unit Operator A2reement:: Under the Multi-Unit Operator Agreement we grant you the 
righf to develop and operate the number of We, the Pizza Restaurants in the Designated Area that is 
specified in the Development Schedule, which is an exhibit to the Multi-Unit Operator Agreement. The 
Exclusive Area is typically described ip terms of municipal or county boundaries but may be defined as a 
specified trade area in a municipality. The actual size of the Designated Area will vary depending upon the 
availability of contiguous markets, our long range development plans, your financial and operational 
resources, population ^d market conditions; Our designation of a particular Area is' not mi assurance or 
warranty that there me a sufficient number of suitable sites for Restaurants in the Designated Area for you 
to rneet 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 dp not meet our criteria so 
you jCan meet the Development Schedule.

I Except as described belovv, 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 
Designated Area. Howeveti we have the fight to terminate this exclusivity if you are not in full compliance 
with all of the terms and conditions of the Multi-Unit Operator Agreement and all of the EranchiSe 
Agreements Signed under it^ Your territorial rights tothe Designated Area may , includethe right to develop 
Restaurants at any Npn-Traditional Site.,

' Except as expressly limited by the Multi-Unh Operator Agreement, we arid our affiliates retain all 
fights with respect to We, the Pizza Restaurants, the MarkSi and any products and seiwices anywhere in the 
world inCludirig the right: (a) to producej 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 appropriate; (b) to operate and to grant others the.right 
to operate Restaurants located outside the Designated Afea under any terms and conditions we deem 
appropriate and regardless of proximity to your Restaurants; (c:)fo operate and to grant others the right to 
operate Restaurants at Non-Traditibnal Sites within and outside the Designated Area under any terms and
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conditions we deerti appropriate; and (d) the right to acquire and operate a business operating one or more 
Restaurants or food service businesses located or Operating in your Designated Area.

After you have cpmpleted the Development Schedule, which is when the last Restaurant you must 
develop has opened for business, if we believe that it is desirable to establish additional Restaurants within 
the Designated Area,,and if you are in conipliance with your Multi-Unit Operator Agreement, we will offer 
you|the rightto develop these additional Restaurants. You must exercise thijs 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 Restaurants::ourselves.

To maintain your fights under the Multi-Unit Operator Agreement you must have open and in 
Gperatioh 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 of 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 Pur 
affiliates will have the right to operate and to grant to others development rights and franchises to develop 
and pperate Restaurants within the Designated Area. The Designated Area may not be altered unless We 
arid you rriritually agree to do so.

Except as described above, you are not grarited any option, right of first refusal or similar fight to 
aequife additiorial Restaurants in your Designated Area uridcr the Multi-Unit Operator Agreement. There 
are no rninimum Sales goals, market penetration or other contingency that you must rrieet to keep the 
exclusivity of your Designated Area, except that you must meet your Development Schedule,

ITEM 13 
TRADEMARKS

The Franchise Agreernent grants you the right to use certain trademarks, trade namesi service 
marks,; symbols, emblems, logos and indicia of origiri 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 Restaurarit. The Multi-Unit Operator Agreement does not give you the fight to rise the Marks 
or oiif System.

1

I You may not use the Marks as, a part of yPur corporate or other legal name, and you must comply 
withiour iristructibns in filing.and maintaining trade name Or fietitibris name registrations. You must sign 
any documents we require to protect the Marks or to maintain their continued Validity and enforceability. 
In addition, 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 Intematioual, LLC owns the following principalMarks which have been 
registered with the U.S. Patent and Trademark Office<“USPTO”) on the Principal Register:

Mark
r

Application
Date

Serial l^umber Registration. Date Registfatibn
Number

We, the Pizza January 29,;2010 77/923,914 March 22, 2011 3,935,595
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Mark Application
Date

January 30, 2010

Serial Namber

77924245'

Registratibii Date

March 22, 2011

Registration
Niiniber

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 
Bflard, the trademark administrator of any state or any court, no pending infringement, opposition or 
•cancellation proceedings and no pending litigation involving any of the Marks that may significantly affect 
the ownership or use of any Mark listed above.

I There are no agreements currently in effect 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 license agreement dated August I, 2016. The trademark license agreements 
between We the Pizza Internatipnak LLC and our other affiliates do not affect our rights under our 
trademark license agreement. Other than this license,, we know of no superior prior rights or infringing 
use that could rnatefially affect your use of the Mark, and we know of no agreements currently in effect 
which significantly limit our rights to use or license the use of the Mark in any manner niaterial to the 
franchise

You must immediately 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 Controlling 
Principals are not permitted to communicate with any person other than us, of any designated affiliate, our 
counsel and your counsel involving any infringement, challenge or claim. We can take action and have the 
right to exclusively control any litigation or USPTO or other administrative Or agency proceeding caused 
by any infringement, challenge or claim of Otherwise relating: to any of the Marks. You 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 Otherwise protect and 
maintain our interests and the interests of any other person or entity (including any affiliate) having art 
interest in the Marks.

; We will indemnify you against and reimburse you for aU damages for which you are held liable for 
yourj use of any of the Marks, provided that the conduct of you and your Gontrolling 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 a:fe not obligated by the Franchise Agreement to protect.any rights 
granted to you to use the Marks or to protect you against claims of infringement or unfair competition with 
respect to them. Although we are not contractually obligated to protect the Marks of your fight,to use them, 
as a matter of corporate policy we intend to defend the Marks vigorously.

We may require you, at youf expense, to discontinue or modify your use of any of the Marks or to 
use one or more additional or substitute trade names, service marks, trademarks, symbols, logos, emblems 
and indicia of origin if we determine that an addition or substitution Will benefit the System.
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The license to use the Marks granted in the Franchise Agreement is noh^exelusive 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.additiori to. those licenses already 
granted or to be granted to franchisees;

' 2. To develop and establish other systems using the Marks or other narhes of marks,
and to grant! icenses or franchises in those systems, without providing any fights to you; and

3. To engage, directly or indirectly,, at wholesale, retail or otherwise, in (a) the 
production,, distribution, license and sale of products^and services and (b) the use of the Marks and 
any and all trademarks, trade names, service: marks, logOSi insignia, slogans, emblems, symbols,

, designs and Other'identiiying characteristics we may develop for that purpose^

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARV INrORMATION

Patents and Copyrights: We have no ownership interest in any patents of registered copyrights 
that are material to the franchise.

Confidential Operations Manual: You must operate the Restaurant in accordance 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 inforniation contained in them, asconfidential. You must also Use all reasonable 
efforts to maintain this information as seeret and confidential and you must not duplicate. Copy, record or 
otherwise reproduce these materials, in whole or in part, or rpake them available to any unauthorized person. 
The Manual remains our sole property and must be kept in a.secure place on the Restaurant premises.

I We may revise the contents of the Manual and you must Comply with each new or changed 
standard. You must also make'sure thafthe 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.

! Confidential Information: We claim proprietaiy rights in Certain of our recipes which are 

incfoded in the Manual'and the Manual itself, which are our trade secrets. You and each of yoUr Gontfolling 
Principals 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 must have access to it to operate the Restaurant; 
Neither you npr your Controlling Principals are permitted at any time, without 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, marjkefing 
information and strategies and site evaluation, selection guidelines and techniques, are Corisidered 
confidential.
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If we askj you must have your General Manager a;nd any of your personnel who have received or 
willi have access to confidential information sign confidentiality covenants similar to the dries described 
above. Your Principals also must sign these covenants,

' [f you, your Controlling Principals, General Manager or ernplpyees 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 infOnhatiOn, free of charge. You, your Controlling PrincipalSj General Manager and 
employees must acknowledge that any of these concepts, processes or improvements will become Our 
property and we may give the information to other franchisees.

! ITEM 15
i OBLIGATION TO PARTICIPATE IN THE ACTUAL

OPERATION OF THE FRANCHISED BUSINESS

When you si^ your agreement, you niust designate and retain at all titnes 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 Of your Restaurant. This is not a 
“passive” investment.

I The General Manager rnust, satisfy our educational, culinary school and business criteria as 
proVjided to you in the Manual or Other written instructions, and must be individually 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 requirementSi he or she;muSt be replaced within 60 days after the General 
Manager stops serving or no longer meets the requirements. We have no specific requiremerit 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 terinihatiOn 
of the person’s relationship with you, from ypuf General Manager and any of your other personnel who 
have received or wjill have access to our training before employment, and any holder of 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 confidentiality 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 time Or geographic 
scope of the non-competition covenants contained in the attachments or eliminate the non-com petition 
covenants altogether for any party that must sign an agreement as described in this paragraph.

As. described in Item 1, we have identified certain persons under the Franchise Agreement that we 
refer^ to in this Disclosure Document as your Principals. Your 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 designate as your 
Principals andaJIl holders of an Ownership interestiin yomand in any entity that directly or indirectly controls 
you, and any other person,or entity confrolling; controlled by, or undercommon control with yOU,

j If we designate Certain of yOiiir Principals as Controlling Principals, they must sign the Agreement 
and agree to be individually bound by certain obligations under the Agreements, including confidentiality 
and inonrcompetition covenants and they must personally guarantee yOur performance under the 
Agreements, We typically designate your pfincipai: 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 eorporation, limited liability company, or partnershipi your owners must personally 
guarantee your obligations under the Franchise Agreement and agree to be bound personally by eveiy/ 
eontractual proyisioh, whether containing monetary or nonTmOnetaiy obligations, including the covenant 
pot 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 mid 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 pot deviate ffOm our standards 
and Specifications without first obtaihing our written consent. YOu must discontinue selling apd ofFering 
for sale any menu items, products or services that we-may disapprove’ in writing at:any time. We have the 
right to change the types of menu items, products and services offered by you at the Restaurant at any time, 
and ithere are nO limits on our right to make those changes.: We reserve the right to move to “No Cash” 

policy in all Restaurants.

You must maiptaip in sufficient supply and use and sell only the food and beverage items, 
ingrediePfSi products, materials,, supplies;, and paper goods that Conform to our standards and specifications. 
You; must prepare all menu items with our recipes and procedures for preparation contained in the Manual 
or other written instructions, including the rneasuremehts of ingredients. You must not deviate from our 
standards and specifications by the use or offer of ponconfonPing items or differing amounts of apy items, 
without first obtaining our written consent.

i We reserve the right to determine the minimum and7or maximum prices for the goods, products 
and services offered from your Restaurant, as permitted by applicable law. You must comply with the 
prices required by us, but we make no guarantees or warranties that offering the products or merchandise 
at the required price will enhance 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 sell or as to the customers to whom yOu may offer or sell, except if we 
engage in electronic cornmerce through aPy Internet, World Wide Web Or other computer network site or 
sell through any other alternative distribution channel. You may nOt directly solicit customers outside of 
your Designated Territory.

j ITEM 17
, RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

I THE FRANCHISE RELATIONSHIP

' This table lists certain important provisions of the franchise and related agreements. You 
should read these provisions in the agreements attached to this disclosure document
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Provision

Ai^cle in 
Franchise 
Agreement Summary

a. Length of the term of the 
franchise

,3.1 Teirn continues for 10 years from the date of 
the Franchise Agreement unless terminated 
earlier

b. Renewal or extension of 
the term

3.2 Agreement may be renewed at yoUr qptibri for 
two additional terms of five years each

c. Requirements for 
ffanehisec’to renew or 
extend

i
1

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 Restaurant; you,must sign 
release, sign renewal Franchise Agreement and 
pay renewal fee

You may be, asked to sign a contract with 
materially different terms 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

1

dl Termination by 
franchisee

Not applicable You may terminate the Franchise Agreement 
oh any grounds available by law.

e.| Termination by franchisor 
without cause

Not applicable Not applicable

f, Termination by franchisor 
with “cause”

1

17.1.1 Each of your obligations under the Franchise 
Agreement is a material and essential 
pbligatibni the breach of which may result in 
termination.

g. “Cause” defined - 
curable defaults

1

1

I

17..1..3 and 17.2 We may terminate 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 vendorsj and do not 
cure within five days after notice (or longer 
period required), fail to obtain signed copies of 
the confidentiality and non-competition 
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 mariner and fail to cure within
24 hours after notice, fail to cure ariy other 
default that is Susceptible of cure within 30 
days after notice
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Provision

h. ‘‘Cause” defined - non- 
ciirable defaults

iFraricHisee:’ s obligations 
! on terminatiori^non- 

renewal

j. Assignment of contract 
by Franchisor

k ‘ “Transfer” by franchisee 
i - defined

l.i FraJicHisor approval of 
transfer by franchisee

Aiticiein
Franchise
Agr^ment

17.1.2 and 17.1:3

14.1

14.2.1

14.2.2

Summary
Nonrcurable defaults; include: if you become 
insolvent, make a general assignment for 
benefit of creditors, file a petition or have a 
petition initiated against you under federal 
bankruptcy laws, haye outstanding judgments 
against you for over 30 days, sell unauthorized 
products or services, fail tOacquire 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 default 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 under one 
agreement with us may result in a termination 
of all of your other agreements with us. This is 
known as a cross-default prdvisidn.

Obligations include: YbU must stop operating 
the-Restaurant and using the Marks and System 
and completely de-idenfify the business, pay all 
amounts due to us' or Our affiliates, return the 
Manual and all other proprietary materials, 
eomply-with corifidentiality requirements, pay 
liquidated damages (if applicable), and at our ' 
option, sell or assign to us all pr a portion of 
yoUr rights in the Restaurant premises and the 
equipmentand fixtures used in the business

We have the right to trartsfer Or assign the 
Franchise Agreement to any person or entity 
without restriction. However, no assignment 
will be granted,except to an assignee whOj in 
Our good faith judgment, is willing and able to 
a:ssume our obligations

Includes sale^ assignment, conveyance, pledge, 
mortgage or other encurnbrance of any interest 
in the Franchise, Agreement,, the Restaurant or 
you (if you are not a natural persOh)

You must obtain Our consent before 
transferring any mterest. We vyill not 
unreasonably withhold our consent
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Provision

Article in 
Franchise 
Agreement Summary

m. Conditions for franchisor 
approval of transfer

!

14:.2.2 Conditions include: You must pay all amounts 
due us or our affiliates, nOt Otherwise be in 
default, sign a general release^ and pay a 
transfer fee. Transferee muSt meet our criteria, 
complete training and Sign current Franchise 
Agreement

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

14.4 Within 30 days after notice, we have the option 
to purchase the;transferred interest on the same

1 terms and conditions

0. Franchisor’s; option to
1 purchase franchisee’s 

business.

18.11 and 14.4 Other than all or a portion Of the assets-of the 
Restaurant on termination or non-renewal or 
our right of first refusal, we have no right or 
obligation to purchase yOur business

p, Deaith or disability of 
franchisee

14.5 If you or a Controlling Principal are a natural 
person, on.death or permanent disabilityj 
distributee rnuStbe approved by us, or franchise 
must be transfer to someone approved by us 
within 12 months after death or^within six 
months after notice of permanent disability

q. Non-competition
covenants during the term 
of the franchise

ro.3j You are prohibited from operating ojr having an 
interest in a similar business

r. Non-com pet it ion
covenants after the 

i franchise is terihina:ted or 
! expires

. IG.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 \vithin
20 miles of your Designated Territory Or any 
Restauraiit in the System

sJ M0difica:tion of the 
i agreenient

10.1.5 and 19.2 Franchise Agreement may not be modified 
unless mutually agreed to in writing, YoU must 
comply with our Manual, as it may be amended

t. Integratibn/merger clause 19.2 Only the terms of the; Franchise Agreement and 
other related written agreements are binding 
(subject to applicable state law), No other 
representations Or promises will be binding. 
Nothing in the Franchise Agreernent or 
in any Other related written Agreement is 
intended to disclaim representations tnade in 
the franchise:disclosure document.
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)
Provision,

Article in 
Fratacliise 
Agreement Summary

u. Dispute resolution by 
arbitration or mediation

19.7, 19.8, 19.9, 
19.10 and 19.11

Except for actions brought by us for monies 
owed, injunctive of extraordinary relief, or 
actions involving real estate, all disputes must 
be arbitrated in Arlington, Virginia

vii Choiceof forum
'

19.8 The venue for all proceedings related tP or 
arising out of the Franchise Agreement is 
Arlington, Virginia unless otherwise brought 
by us (subject to state law)

w. Choice of Law 19.8 The Franchise Agreement is to be interpreted, 
governed and construed under Virginia law 
(subject to state law)

THE multi-unit OPERATOR RELATIONSHIP

Provision Section in Miilti- 
Unit.Operator 

Agreement

Summary

a. Term of the Multir Unit
I Operator Agreement
1

6 Lerigth of the Development Schedule, which 
can be as short as five years or as lorig as 20 

years
b J Renewal or extension of

1 the term
5 After all Restaurants have been developed, we 

will negotiate in good faith another Multi-Unit 
Operator Agreement

c.j Requirements for multi- 
un it operator to renew or 
extend

Not applicable

d. Termination by multi- " 
unit operator

Not applicable The Agreement does not provide for this. But 
;you may seek to tenPinate oh any grounds 
available to you at law

e. Termination by
franch isof' Without cause

Not applicable

f. Termination by
franchisor with cause

9 We can terriiinate if you commit any one of 
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 

Agr^ment

Snmmary

g: “Cause” defined ^
1 curable defaults

9 [f you use the Marks or System withOutiour 
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 our consent wheii required; you open any 
Restaurant befpre a Franchise. Agreement for 
that Restaurant has been signed

hi “Cause” defined - non- 
curable defaults

9 Failure to itieet 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 of your owners of an 
indictable offense; bankruptcy or insolvency; if 
a Franchise Agreenierit with us is terminated 
according to its terms (this is a crOssrdefault 
provision)

i. MultUunitioperator’s
1 obligations on

termination/nonTrenewal

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

j . 1 Assignment of contract 
by franchisor

1 .

TI No restriction on our right to assign. However, 
no assignment will be made except to an 
assignee who, in our good faith judgment, is 
willing;and able to assume Our ObligatLons 
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 Agreernent

1., Franchisor approval of 
transfer by multi-unit 
operator

11 We have the right to approve all transfers. Our 
consent not to be unreasonably withheld

m. Conditions for
franchisor approval of 
transfer

11 Conditions for transfer include iiOt being in 
default, at least 25% of Restaurants have been 
developed; all debts.are paid, the buyermeets 
our current criteria for new MultirUnit
OperatorSj sign a general release (where legal), 
payment of transfer fee, buyer personally 
guarantees all obligations

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

11 We have the right to match any offer made for 
your business or m interest in your business

0. Our option to purchase 
your business

Not applicable
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Provision Section in Miilti- 
Unit Operator 

Agreement

Summary

p. Death or disability or 
multi-unit operator

11 Interest must be transferred, to an approved 
party within six months

q. Non-competition
covenaiits during the 
terrn of the franch ise

12 Can’tdivert business or operate a competihg 
business anywhere

r, Non-competition 
‘ covenants after the

franchise is terminated 
or expires

12 No competing business for five years and 
within20 miles of any Restaurant in the System

sJ Modification ofthe
, agreement

18 No modifications except by mutual agreement 
ofthe parties

t. Integration/merger 
clause

18 Only the terms of the Multi-Unit Operator 
Agreement are binding (subject'to state law) No 
Other representations or promises will be 
bindingi Nothing in Multi-Unit Operator 
Agreement or in any other related written 
Agreement is intended to disclaim 
representations made in the franchise disclosure: 
document.

u. Dispute resolutipn by
' afjbitratibn or med iation

19 Except for certain claims, all disputes must be 
arbitrated in Arlington, Virginia (subject to state 
law)

V. Cho ice of fprum 19 Arbitration in Arlington, Virginia (subject to 
state Ihw)

W; Choice of law 18 Virginia applies (subject to state law)

ITEM 18
PUBLIC FIGURES

We have engaged Chef Spike Mendelsohn, a renowned chef to promote We- the Pizza Restaurants 
in television media and other advertisements;^d promotions.

He has appeared on several national television; programs including Good Morning America (ABC), 
Top Chef (Bravo), Oprah! (ABC), and The Ear|y 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 ,earn any com pensation based on our franchise sales., Chef Mendelsohn 
is not involved in the management or control of We the Pizza Franchising LLC. Chef Mendelsohn is not 
util ized to market or promote franchises. Chef Mendelsohn has made no inyestments; in us.

I
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information,about the actual dr potential 
financial performance of its franchised and/or franchisor-owned outlets^ if there is a reasonable basis for 
the informa;tiori, and if the information is included in the disclosure; document. Financial performance 
information that differs from that included in Iterh 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 suRplementS the 
information provided in this Item 19, for example, by providing information about possible performance at 
a particular location or’under particular circumstances.

I

’ We do not make any representations about a franchisee’s future financial performance or the past 
financial performance of company-owned Or franchised outlets. We also do not authorize our employees 
or representatives to make any such representations either orally dr in writing. If you are purchasing an 
existing outlet, however, we may provide you with the actual records of that dutlet. If you receive any other 
financial performance inforrnafion or projections of your future income, you should report it to the 
franchisof’s management by contacting Harvey Mendelsohn at 1655 North Fort Myer Drive, Suite 700 
Arlington, VA 22209 and (202) 543-8222, the Federal Trade Commission, and the appropriate state 
reguiatoiy agencies.

, ITEM,20
! OUTLETS AND FRANCfflSEE information

Table No. 1
Systemwide Outlet Sumniary 

For years 201b, 2017,2018

Outlet Type Year
Outlets at: the 

Start of the Year
Outlets at the End of 

the Year Net Change

Franchised
!

2016 1 1 0
2017 1 1 0
2018 1 1 0

Company-
Ovvned*

2016 1 1 0
20.17' 1 1 0
2018 1 1 0

Total, Outlets 2016 2 '2 0
20:17 2 2, 0

1 201,8 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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Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For years 2016,2017,2018

State Year Number Of Transfers
None 20;i6 0

20il7 0
2018 0

Total 2016 0
2017 0
2018 0

Table No. 3
Status of Franchised Outlets 
For years 2016,2017,2018

State Year
Outlets 
at Start 
pfVear

Outlets
Opened

Termina­
tions

Non-
Renewals

1

Reacquired
by

Franchisor

Ceased 
’ Operations. 

-Other 
Reasons

Outlets 
at End 
of the 
Year

VA 2016 1 0 0 0 : 0 0, 1
2017 1 0 0 0 0 0 1
2018 1 0 d 0 0 0 1

Total 2016 1 0 0 0 0 0 1
2017 1 0 0 0 0; 0 1
2018 1 0 0 0 0 0 1
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Table No. 4
Status of Company-Owned Outlets 

For yeare 2016,2017,2018

(State

Washington,
DC

Total

Year

2016
2017
2018
2016
2017
2018

Outlets 
at Start 
ofYear

1

Outlets
Opened

Outlets
Reacquired

from
Franchisee

Outlets
Closed

Outlets 
Sold to 

Franchisee

The Outlets reflected m the above chart are ov^ied and Operated by our affiliates.

Outlets at 
End of 

the Year

I

Table No. 5
Projected Openings as of December 31,2018

States

Franchise 
Agreements Signed 
But Restaurant Not 

Open
Projected Franchised 
Restaurant Openings

Projected Company- 
Owned Restanraht 

Openings
Florida 1 ; 0 0
Virginia 1 0 0
Washington, DC 0 b 0
Total 2 0 0

—^ .A list of the names of all franchisees-and rnultirunit Operators and the addresses and telephones 
numbers of their franchises will be provided in. Exhibit D to this disclbsure document when applicable.

I

The name, city, state and current business telephone nurniber (or if unknown, 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 document will be listed on Exhibit E to this disclosure document \yhen 
applicable. If you buy this franchise, your contact information may be disclosed to other buyers when 
you leave the franchise system.

During the last three fiscal years, we have not any franchisees sign confidentiality provisionsThat 
would restrict their ability to speak openly about their experience with the We, the Pizza System.

There are no tfaidemark-speeific organizations formed by our franchisees that lare associated with 
the, We, the Pizza System.
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ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit A are our audited financial statements as of 
December 3i, 2018, December 31, 2017 and December 31, 2016. Also, attached are unaudited financial 
statements for the perioding April 19, 20 L9.

Our fiscal year end is December 3 D*.

ITEM 22 
CONTRACTS

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

1,. Franchise Agreement Exhibit B
2. Multi-Unit Operator Agreement Exhibit e

•3. Form of General Release ExhibitJ
4. Deposit Agreement Exhibit K

ITEM 23 
RECEIPTS

Two copies of an acknowledgment of your receipt Of this. Disclosure Document appear at the end 
of the Disclosure Document. Please return one signed copy to us; and retain the other for your records;
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EXHIBIT A TO THE DISCLOSURE DOCUMENT 
FINANCIAL STATEMENTS

We, TheiPlzza/ufd(l-20l 9A3



THESE FINANCIAL STATEMENTS ARE PREPARED 

WITHOUT AN AUDIT. PROSPECTIVE FRANCHISEES 

OR SELLERS OF FRANCHISES SHOULD BE ADVISED 

THAT NO CERTIFIED PUBLIC ACCOUNT^T HAD 

AUDITED THESE FIGURES OR EXPRESSED HIS/HER 

OPINION WITH REGARD TO THE CONTENT OR FORM.
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2:52 PM 
09/05/19 
Accrual Basis

We The Pizza Franchising LLG 

Balance Sheet

ASSETS

Current Assets
Checking/Savings

Eagle Operating Acct 
Total Checking/Savings

Accounts Receivable 
Accounts Receivable 

total Accounts Receivable

Other Current Assets

Due Fr Kookoovaya LLC 
, Due Fr Sunnyside Group

Diie From GSE Franchising LLC 
J D.ueFrpm.GSEJnt'l 

Totat Other Current Assets

Total Current Assets

As of April 19, 2019
Apr 19. 19

10,370.62

10,370.62

TOTAL ASSETS

0.00

27,000.00

47,762.34

16,686.02
4,000.00

105.448.36

115.818.98

115.818.98

LIABILITIES & EQUITY 
Uiabiiities

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

Total Liabilities 97,325.00

Equity

Member 1 Dravrs -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
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2:54 PM
09/05/19 I 
Accrual Basis

We The Pizza Franchising LLG 
Profit & Loss

January 1 through April 19, 2019

Ordinary Income/Expense 
Income 

Fee Income
Fee Income - WTP Crystal City

Jan 1 - Apr 19,19

. 1?;.748.18
Total Fee Income 19,748.18

Misc income 3.07

Total Income 19,751:25

Gross Profit 19;751.25

Expense
Advertising and Promotion 453.14
Auto Expenses 273.00
Insurance Expense 1,259.36
Licenses & Fees 1,200.00
Office Supplies 290.76
Professional Fees 4,042:80
Repairs: and Maintenance 339:44

Total Expense 7,858.50

Net Ordinary liicome 11,892:75

Net Income 11,892.75

Page 1
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|S8 Matthews, Carter & Boyce
CPAs-ADVISORS

Independent Auditors' Report

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

We have audited the acGompanying finanGiar statements of We the Pizza Franchising LLC, which comprise, the balance 
sheets as 61) December 31, 2018. and:20T7, and the related staternents of income, changes in member's equity, and cash 
flows for the years therl ended, and the, related notes to the financial statements.

Management’s Responsibility for the Financial Statements

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

Auditors' Responsibility

Our responsibility is to express an opinion on these'financial statements based on .our audits. '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 audits to obtain reasonable assurance about whether the financial statements are free from material 
nfisstatemeht.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditors' judgment, includihg the assessrhent of theirisks of material 
misstatement of the finanGial statements,- vyhether 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 statements in orde.r to 
design audit procedures: that are appropriate in the circumstances, but not for the purpose pf expressing an opinion on the 
effectiveness of the entity's internal control. Accordingly, we express.no such opinion. An audit also tncTudes evaluating the 
appropfiateriess of accounting policies used apd the reaSOnablehesS of significant accounting estimates made by 
nCianagemenb 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 provide a basis for our audit opinion.

Opinion:

In our opinion,, the financial statements referred to above present fairly, in all material respects,,the financial position of We 
the Pizza Franchising LLC as of Decernbef 3U 2018 and 2017, and the results of its operations and its cash flows for the 
■years then ended, in accordance: with; accounting,principles generally accepted in the United: States, of America.

April 19, 2019 
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, 2018 AND 2017 

ASSETS

CURRENT ASSETS
Cash.
Accounts receivable 
Due from related parties

total ASSETS

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

TOTAL liabilities

LIABILITIES AND MEMBER'S EQUITY

MEMBER'S EQUITY

TOTAL LIABILITIES AND MEMBER'S EQUITY

2018 2017

$' 4T3 $ 108,216
1.2,895 -
89;629 66>630

$ 102,937 $ T74,H6

:$ 1,012 ■$ 3,514
5,82^5 13,000

90,000 40i000

- 10,000

,$ 96,837 $ 66,514

$ 6,100 $ 108,332

.$ 102,937 $ 174,846,

The accpmpanyihg 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

NET INCOME

1 20T8 2017
INCOME

Continuing franchise fees $ 70,690 $ 66,630
Interest income 580 -

TotaJ Ineome $ 71,270 $ 66,630

EXPENSES
Professional fees

$■

35,180 $, 29,836
Licenses and permits 1,475 1,500
Office supplies 2,076 706
Advertising;and promotion 8,796 -
Insurance 1,336 -1

Repairs and maintenance 1,739 -
Travel 2,346 -
Miscellaneous operating expenses' 641 -

Total Expenses $ 53,589 $ 32,042

1$ 34,588

The accompanying notes are an integral part of these staterrienfe
3



WE THE PIZZA FRANCHISING LLG 

STATEMENTS OF CHANGES IN MEMBER'S EQUITY 

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

BALANpSy DECEMBER 31, 2016

Member contributions 
Net: mcpme

BALANCES, DECEMBER 31, 2017

Member contributions 
Member draws 
Net-income

BALANCES, DECEMBER 3l, 2018

Retained, Total:
Member Member Earnings Member's

Contributions Draws (Deficit) Equity

$ 10G,G00: $ $ (26,256)' $ 73,744

34,588 34,588.

$ igg,ggg $ $, 8,332 $ 1G8,332,

- (119,913) -• (119,9,13),

- - 1 7,681 T'7,681

$ 100;.000 '$ (119,913) $ 26,013 $ 6,100:

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

STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

CASH FLOWS FROM OPERATING ACTIVITIES

There was no noncash jrivesting orfinaneing activity in 2018 or 2G17.

2018 2017

Net jncome
Adjustments to reconcile, net income to net cash provided 
by operating activities:

$. 17,681 $ 34,588

(Increase) Decrease In:
Accounts receivable (12,895) -
Due from related parties

Increase (Decrease) In:
(22,999) :(6,6-,630)

Accounts payable (2,502) (7,622)
Accrued expenses (7,175) 5,000
Deferred revenue 50,000 40,060
Due to related party (1Q,000) 6;900

Net Cash Provided by Operating,Activities $ 12,110 $ 12,836

CASH FLOWS FROM FINANCING ACTIVITIES
Member drayys $ (119,913) $ -1

NET INCREASE (DECREASE) IN CASH $ (107,803) $ 12,836

CMH,| BEGINNING OF PERIOD 108,216. 95,380

CASH, END OF PERIOD $ 413^ _L_ 108>2T6

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

NOTESTO FINANCIAL STATEMENTS

DECEMBER 31, 2018 AND 2017

Note T. Organization and Summary of Significaht Accounting Policies;

Organization:

Wethe Pizza FranGbising LkC (the Company) was formed as a limited liability company in Delaware 
o_n May 21,, 2015 and is located in Washington, DC. The Company's primary purpose 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;
I

' The Company recognizes initial franchise fee revenue from an individual franchise sale \«hen 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
i franGhisee.
I

I Use of Estimates:
I

The, prepafation of financial statements in conformity .vyith accounting principles generally accepted 
in the United States of America requires management to make estirnates and assumptions that affect 
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities qt 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 BeceiVable:

Accounts receivable are stated at tb? amount the Company expects to collect from outstanding 
balances. A provision fo.r 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 Commerciai bank. At December 3.1., 2018' and 20T7, the Company did not have, any cash 
equivalents.

Interest and Penalties:

Interest and penalties assessed by income taxing authorities are included in operating expense?, if 
applicable.

Advertising:

Advertising Costs are expensed as incurred.



WE THE PIZZA FRANCHISING LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2018 AND 2017

Note 2. Income Taxes:

These financial statements do not contain; a provision for federal or state, income taxes, since the 
Company is a limited liability cpmpany, Aecprdingly,, all federal 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 accpuntlng for uncertainty in income taxes issued by 
! the Financial Accpunting Standards Board, the, Company has analyzed its tax, positions, and has
' eoncluded 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.
I If’this position changes, the Company Will assess the; impact of any such matters on its financial

position and results of .operations.

Note 3. Member Capital Contributions, Allocations and Distributions:

The Member has contributed cash to the Company, and based on such contribution, has received a 
TOO percent interest in the Company. All items of incorne, gain, loss deduction and credit are 
allocated tp the Membery in accordance with his percentage interest. Member draws of $119,91,3 
Were made during the year ended December 31;.,, 2018; There were no member draws made during 
the year ended December 3>1, 2017.

Note 4. Concentrations of Credit Risk:

Financial Instrurnents subject :t0 credit risk consist primarily of cash, The Company places its cash on 
deposit with a high credit quality institution. At times. Cash Op deposit may be: in excess of the FDIC 
insurance limit.

The Company received T0O% of continuing franchise fees from one franchisee during the' years 
ended December 3T, 2018 and 2017.

1

Note 5j Commitments and Obligations:

The Company had commitments and obligations resulting from three franchise agreements at 
December 3l, 2018.

Note 6. Related Party Transactjons:
! Sunnyside Restaurant Group, LLC ("Sunnyside") js also oWned by the Member of the Company.
1 Certain employees of Sunnysi.de perform services for the: Company, including maintaining the

Company's'books and records. Beginning in 2018, Sunnyside is pO longer charging the Company 
■for accounting expenses. In 2017, the Company Was allocated aceounting .expense of $10,000 from 
Sunnyside..

I

Receivables from related parties are shown on the Company's balance .sheet at December 31,. 2018 
of $89,629. The; receivables are due from Good Stuff Franchising, LLC ("GSF"), Kookoovaya, LLC, 
and Sunnyside, a|l of which are owned bythe Member ofthe Company.



WE THE PIZZA FRANCHISiNG LLG

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2018 AND 2017

Note 6. Related Party Trahsactipns: (Concluded)

A receivable from a related party is shpwri on the Cbrripahy's balance sheet at December 31,2017 gfi 
$66,630, The receivable is due ffbrh GSF, In March 2017, the Compapy began recording continuing 
franchise, fee revenue; that had. previously been recorded by GSF. An updMed franchise agreement 
was entered into thereby transferring the continuing franchise fee revenue to the Company. During 
2017, GSF collected $66,630 of continuirig franchise fee revenue on behalf of the Company. At 
DeGember 31, 20i 7, GSF had not yet: remitted the balance of $66;6.30 to the Cornpariy.

A payable to a related party is shoWn dh the Company's balance; sheet at December 31„ 2017 for 
$10,000. The $10,O06 balance: due at December 31, 2017 is owed to Suhriyside for allocated 
accdUnti rig expenses.

Note 7, Subsequent Events:

The Company has evaluated events through April 19, 20T9, the date the finaricial statements; Were 
available to be, issued, and determined that there was no event dceurririg subsequent to December 
31, 201:8 that requires recognition ordisclosure in these financial statements.
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9QIBMm Matthews, Carter & Boyce

IwlS CPAs-ADVISORS

; Independent Auditors' Report

To the Board of Directors and Mernber 
We the Pizza: Franchising LLC 
Washjngtph'^ DC

Report on the Financial Statements

We have audited the accornpanying financial statemehts of We the Pizza Franchising LLC, which cornprjse the balance 
sheets as of December 3T, 20:f 7 and 2016, and the related statemehts of income, changes in, member's^ equity, and cash 
flows for the year ended December 31, 201 7 and the period from May 21, 2015' (Inception), to December 31, ,201.6, and the 
related notes: to the financial statements..,

Managernerit's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with 
accounting, principles generally accepted in the United States, of America; this includes: the design, imjpl.ern.entation, 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 opinion oh these financial statements based on ourjaudifs. We conducted pur audits in 
accordance jwith 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 financial statemehts are free from material 
misstatement.

An audit jnyolves 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 material 
imisstatement 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 statements in. order to 
design audit procedures that are appropriate in the, circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity's internal control. Accordingly,, 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 evaluating the overall presentation of the financial statements,

We believe that the auditevidence we. have obtained is sufficient and appropriate tO'provide a basis forour audit opinion.

Opinion j

In Our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of We 
the Pizza Franchising LLC as of DecernberTI,. 2Q17 and 2016, and the results of its operations and its cash flows for the year 
ended Decernber 31, 20,17 .and the period from May 21, 201r5 flnceptiOn) tO December 3L, 20.16 in accordance with 
accounting principles generally accepted in the United kates 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

CURRENT ASSETS
Cash
Due from related party

TOTAL ASSETS

CURRENT LIABILITIES

2017 2016

:$ r08,2T6 $ 95'380
66,63.0 -

$ T74,846 $ 95,380

LIABILITIES AND MEMBER'S EQUITY

Accounts payable $ 3,614 $' 10,536
Accrued expenses 13,000 8,000
Deferred revenue 40>000 -
Due to related party 10,000 3,T00

TOTAL LIABILITIES $ 66,514
$■ 2i;;636

MEMBER'S EQUITY $ . 108>332 $ 73,744

TOTAL LIABILITIES AND MEMBER'S EQUITY $ 174,846 $ 95,380

The aGcompanying: notes are an integral part of these statements.
2



WE THE PIZZA FRANCHISING LLG 

STATEMENTS OF INCOME

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

May 21, 20.15 
to

December 31,
2017 2016

INCOME
Initial! franchise fees $ - :$ -
Continuing franchise fees 66,630 -

Total Income $' 66,630 ,$
1

EXPENSES
Professional fees 29,836 $ 23,768.
Licenses and permits 1,500 2,325
Office supplies 706 163

Total Expenses $ 32,042 $' 26,256

NET INCOME (LOSS) $■ 34,586
$■

(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

FOR THE Year ended DECEMBER 31, 2017 AND THE 
PERIOD FROM MAY 21, 2015 (INCEPTION) TO DECEMBER 31, 2016

BAlAfjJCES, MAY 21, 2015 (INCEPTION)

Member eontributions

Net loss
1

BALANCES, DECEMBER 31, 2016

Member Gontributioris 

Net iiicome

BALAISICES, DECEMBER 31, 2017

Retained Total
Mernber Earnings Member's

Contributions; (Deficit)Equity

$. - $ - $'

100,000 - 1,00,000 

- (26,256). (26,256)

$ 100,000 $ (26,256) $ 73>744

,34,588 34,588

$ 100,000, $ 8,332 $ , t08,3;32

The accompanying.noteS .areian 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

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss)
Adjustments to reconcile net; income (loss) to net cash provided (used) 
by operating acfivitiesj 

(Increase) Decrease In:;
Due ifrom related party 

Increase (Decrease) In:’
Accounts payable 
Accrued expenses 
Deferred revenue 
Due to related party

' Net Cash Provided (Used) by Operating Activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash received frorn member contributions:

NET INCREASE IN CASH 

CASH, BEGINNING OF PERIOD 

CASH, END QF PERIOD

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

20:17

May 21, 20T5 
to;

December 31, 
201*6

$ 34,588 $ (26,256)

(66,630) -

(7,022) 
.5,000 

40,000 
• 6,900

10,536
8,000

3,100

$ 12,836 $ _ (4,620)

.$ . ;i 00,000

$ 12,836 $ 95,380

.95,380 -

$ i;08;216 $ 95,380

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

Note 1 Organization and Summary of Significant Accounting Policies:

Organization;

We the, Pizza Franchising LLC (the Company) was formed as a limited liability company 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 Companyis financial statements are prepared on the accrual basis of aecountirig 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 perfprrned 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 statemerits in conformity with accounting principles generally accepted 
in the United States of America requires rnanagement tO' make estimates and assumptions: that affect 
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the 
date of the financial statements and the reported arnpuiits'. of revenues and expenses during the 
reporting period. Actual results could differ’from those 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 Cash Equivalents:

For the purpose 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 incl uded in operating expenses, if 
applicable.

Advertising:

Advertising costs are expensed as incurred;



WE THE PIZZA FRANCHISING LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2017 AND 2016

Note 2. Income Taxes:

j These financial statements do riot contain a provision for federal or state income taxes; since the.
Company is a limited liability company. Accordingly, all federal 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 faxes issued by 
the Financial Accounting Standards Board, the Corripany has arialyzed its tax positions, and has 
concluded that no liability should be recorded related to any uncertain tax positions. The Compariy 

, 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.

Note 3. Member Capital Contributions, Allocations and Distributions:

The Member has corifributed Cash to the Company, and based on s.uch contribution, has recei.ved .a 
10,0 percent interest in the Company. All items of income, gain, loss deduction and credit are 
allocated to the Member in accordance with his percentage interest.

Note 4. Concentrations of Credit Risk:

Financial instruments subject to, credit risk consist primarily of cash. The Cpm.pany ;places Its Cash pri 
deposit with ,a high credit quality institution. At times, cash on deposit rnay be in excess of the FDIC 
insurance limit.

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

Note 5, Commitments and Obligations:

The Company had comrtiitmerits and obligations resulting from two franchise agreements at 
December 31, 2017.

Note 6. Related Party Transactions:
Sunnyside Restaurant Gr0up> LLC ("Sunriyside'') is also owned by the Member of the Company. 
Certain employees of .Sunnyside perform services for the Company, iriclUdirig mairitairii’ng the 
Company's; books and records. Effective in 20T 7> the Company is alloCated.a. portion of accounting 

1 expense from Sunnyside. The Company Was allocated accounting expense for the year ended 
December 3.f, 2017 of Sl.OfoOO. There was no accounting expense allocated to the Company 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, .20T7 of 
$66,630.., The receivable is due from Good Stuff Franchising, LLC ("GSF") Which is also owned by 
the Merhber 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 transferring 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.



WE THE PIZZA FRANCHISING LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2017 AND 2016

Note 6, Related Party Transactions: (Concluded)

A payable to a related party is shown on the Company's balance sheets at December 31, 20.17 and, 
2016 of $‘10;000 ,and $3,100, respectively. The .$1G,OOQ balance due at December 31, 20'17 is 

I owed, to Sunnyside for allocated accounting expenses. The $5,100 balance due at December 31,.
' 2016 was owed to GSF fpr expenses it paid on the Company's behalf.

Note 7. Subsequent Events:
1

The Company has evaluated events through April 24, 20T8, the date the .financial statements were; 
available to be issued. The Company entered into its franchise agreement on March 5, 2018.
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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 
principal place of business at 1655 North Fort Myer Drive, Suite 700 Arlington, VA 22209 (“we”, “us”
or “bur”) and 
having its principal place of business at
the date this Agreement is executed by us belOw (the “Effective Date”).

WITNESSETH:

corporation/limited liability company/partnershipi 
______(“you” or “your”) On

WHEREAS, as the result of the expenditure of time;, skill, effort and money, we have developed 
and own a unique and distinctiye systern (hereinafter “System”) relating; to the establishment and 
Opefaition of quick serve restaurants o^ering New York style pizzas by the slice arid whole pizza, kettle 
sizzled wingSj salads, hortiemade Italia;ri soda and beer (the “Restaurant” or “Franchised Restaurant”)-,

WHEREAS, the, distinguishing characteristics of the System include, without limitation, 
distinctive exterior and interior design, decor. Color scheme, and furnishings;, proprietary products arid 
ingredients;, proprietary recipes and special rpenu items, uniform standards. Specifications, and procedures 
for operatioris; quality and uniformity of products and seryites offered; procedures for inventory, 
management and financial Control; training and assistance; and advertisihg, and promotional programs; ail 
of which may be changed, improved, arid 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 
othe;r trade names, service marks, and trademarks as are now designated (arid may hereafter be designated 
by us in writing) for use in connection with the System (hereinafter 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 Systeni, arid to 
fepresentthe System’s high standards of quality, appearance and service;

I . , .I WHEREAS,, you understand and acknowledge the importance of our high standards of quality,
cleahlinesS, appearance and service and the necessity of operating the business ffariehised hereunder in 
conformity v^ith our standards and specifications; arid

WHEREAS, you desire 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 connection therewith.

NOW, THEREFORE, the parties, iri consideration of the mutual Undertakings and commitments 
set forth herein, the receipt.arid sufficiency of which are hereby acknowledged, agree as follows:
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ARTICLE 1
GRANT

1.1 Grant of Franchise
I

In reliance on the representations and warranties of you and your Cbntrplling Principals (as 
defined in Section 19.17) hereunddr, we hereby grant to you, upon the terms and conditions in this 
A.greement, the right and license, and you hereby accept the: right and obligation, to operate a We The 
Pizza Restaurant under the Marks and the Systerh in accordance with this Agreement. You and the 
Controlling Principals have represented to us that they have entered into this Agreement with the 
intention to comply fully with the obligations to construct a Restaurant hereunder and not for the purpose 
of reselling 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 business skill, financial 
capacity, personal character of, and expectations of performance hereunder by, you a:nd the Controlling, 
Prin'cipais 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 
accordanee with Article 16-hefeof

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 operate 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 
withheld. Any other relocation of the Restaurant not caused by force majeure shal l also be subject to our 
prior approval. If we elect to grant you the f ight to relocate the Restaurant, then you shall comply with 
the site selection and construction procedures set forth in Article d

I 1.4 Designated Territory
I .Upon the execution Of this Agreement, you will be assigned a territory (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 other 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 operate. Or may in the fiiture operate, restaurants under different marks 
and with operating systems that are the same as or sirrtilar to the System, and that any such restaurants 
might compete with your Restaurant. You further agree and aeknovyledge 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 Oiir Reserved Rights
Except as expressly lirnited by Section E4, we and our affiliates retain all rights with respect to 

Restaurants, the Marks and the sale of any products and services anywhere in the world, including, 
without lim itation, the right:

I 1.5.1 to produce, offer and sell,, and grant others the right to produce, offer and sel 1, the
pi;pducfs offered at Restaurants and any other goods through dissiniilar channels of distribution, both 
within and outside of your Designated Territoi^; under the Marks and under any terms and conditions we 
deerl appropriate-

1.5.2 to operate and to grant others the right to 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 operate and to grant others the right to operate Restaurants at non-traditional 
sites anywhere and under any terms and conditions wedeem appropriate; and

1.5.4 the right to acquire and operate a business operating one or more Restaurants or 
food service businesses,

As used in this Agreement, the term “Non-Traditional Sites” shall include, vyithout limitation, 
military bases, shopping malls, hotels, high school and college campuses, airports, train stations, traye] 
plazas, toll roads, beaches, parks and other seasonal facilities, government buildings and establishments, 
prisons, hospitals, convenience stores, cafeterias, snack bars, trucks, casinos, sports or entertainment 
venues or stadiums, and retail Restaurant locations being sublet under a lease to a master concessionaire, 
whether currently existing or constructed or established subsequent to the date hereof: You understand 
and jacknoNyledge that if any Non-Tfaditional 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 Territory and you will have no fights 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 a 
site for the Restaurant within the Territoiy, and for constructing and equipping the Restaurant at such site. 
You shall not make any binding commitment to a prospective vendor or lessor of real estate with respect 
to a site for the Restaurant unless: the site is accepted by us as set forth below. You acknowledge that the 
location, selection, procurementand 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 approyal of a prospective site and the rendering of assistance in the’selection of a 
site does not constitute a representation, promise, warranty or guaranteei express Or implied, by us that the 
Restaurant Operated at that site will be profitable or otherwise successful.

2.2 Site Selection

2:2.1 Prior to acquiring by lease or purchase a site for the Restaurant, but vyithin 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^ou 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 seleetion: guidelines, together \yith such 
other information and materials as vve may reasonably require, including, but not limited to, a, letter of 
intent or other evidence satisfactory to us which confinns 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 
Seetion 5.2, provide an on-site evaluation, at your expense. NO site inay 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 vyarranty or guaranty, express or implied, that you will achieve any 
particular level of success at the location or that your Restaurant will be profitable. Olir approval of a 
location for the Restaurant only signifies that the location meets our then-current rnihimuni criteria for a 
We,I the Pizza Restaurant. If you are unable to ideate :an acceptable site according to the timeframe 
provided herein, we have the right to terminate this Agreement or we may provide you with art extension 
of this timeframe.

2.2.2 If you elect to purchase the premises for the. Restaurant, you shall subtnit 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 ten (10) days 'after execution. If you will occupy the: 
premises of the Restaurant under a lease or sublease, you shall submit a 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 Leasej 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 lease and incorporated 
therein. We shall Have ten (10) days after receiptof the lease, sublease or the proposed contract of Sale to 
either approve or disapprove such documentation prior to its execution.

2;2.3 After a location for the Restaurant is accepted by Us and acquired by you 
pursuant to this Agreement the location shall be described in Attachment A.

I

,2.3 Zoning Clearances, Permits and Licenses
You shall be responsible for obtaining all zoning, classifications and clearances w;hie,h may be 

required 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 construction of the 
Restaurant, you shall (i).obtain all permits, licenses and certifications required for the lawful construction 
or remodeling artd operation of the Restaurant, and (ii) certify in writing tO us that the insurance coverage 
specified in Article 12 is in full 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 
insurance policies or certificates of insurance and copies of all such approvals, clearances, permits and 
certifications.

2.4 Design of Restaurant

You must obtain any architectural, engineering, general contractor and design services necessaiy 
for the construction of the Restaurant at your own expense from our designated architectural design firm. 
Youfshall adapt the prototypical architectural and design plans and specifications for Construction Of the 
Restaurant provided to you by us in accordance with Section 5.3 as necessary for the construction 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 implementation of such plans, and ih this event will notify you of any objection(s). within ten (10)
daysi 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, wc shall provide yOu with a 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 yoii 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 conceniihg their design or 
structural application.

2.5 Build-Out of Restaurant
You shall cornmence and diligently pursue construction or remodeling (as applicable) of the 

Restaurant. Commencement of construction shall be defined as the tirtie at which any site work is 
initiated by or on behalf of you at the location accepted for the Restaurant. Site vvork includes, without 
fim itation, paving of parking areas, installing outdoor lighting and sidewalks, extending utilities, demising, 
of interior walls and demolishing of any existing premises. During the time of construction or 
remodeling, you shall provide lis With such periodic reports regarding the progress of the construction or 
remodeling as may be reasonably requested by us. In addition, we rnay make such on-site inspections as 
we may deem reasonably necessary to evaluate such progress. You shal! 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 Restaurant. You acknowfedge 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,

2i6 Opening Date; Time is of the Essence
! 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 suCh time period from us in writing. 
The date the Restaurant actually opens for business to the public is herein Called the “Opening Date’\ 
Prior to opening, you shall Complete all exterior and interior preparations for the Restaurant, including 
installation of equipment, fixtures, fUmish’ings 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 our reasonable satisfaction, 
If you fail to reasonably comply with any of such obligations, except for delay caused by a force majeure 
act as described in Section 17.f 3(e), we shall have the right 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.

ARTICLE 3
TERM AND RENEWAL

Term
Unless sooner terminated as provided in Article 17 hereof, the term of this Agreement shall 

continue from the date Stated on the first page hereof for a period often (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, prior 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 Term are in fiill corripliance, with this Agreement, the. 
lease and dl other agreernents between you and us or companies associated or affiliated with us;

3.2.2 you enter into our thenrcurrent Franchise Agreement and all other ancillaiy 
agreements^ instruments and documents then customarily used by us in the granting of franchises (which 
then-current Franchise Agreement may matetially differ from this Agreement, including a higher rate of 
fees; different methods of calculating fees due, and different payment methods, which shall be the sarne 
as those set out in the franchise agreements being executed at the time Of renewal);

3.2.3 you are able to maintain possession of the Premises fOr the Franchised Business 
(or at 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 themcurrent standards and image for We, the Pi^a Restaurants;

3 .2.5 the landlord of the Prem ises consents to a renewal or extension of the lease;

3,2.6 at the time the renewal option is exercised and at the tirhe such renewal
cornmences, all monetary obligations to, us, and any affiliate of ours must be current and must have been 
current at all times during the preceding twelve (12) months;

I

i 1.2.1- you execute a general release running in favor of us, our affiliates and our
respective officers, directors and shareholders releasing all claims against us, our officers, directors and 
shareholders; and

franchise fee.
3.2.8 you pay to us a renewal fee equal to fifty percent(50®/i) of our then-current initial

' 3i3 Refusal to Renew Franchise Agreement

We can refuse to renew your franchise in certain circumstaneesi including, but not limited to„ if 
you fail to substantially comply with the terms of this Agreement, you fail to pay amdurits Owed to us 
when due, or you fail to cure of any defaults incurred during the initial term of this; Agreenient, if 
applicable.

3.4 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, regUlatidh, statute, ordinance,, or legal order that is applicable at the time. If 
that happens, to the extent it is allowed by the concerned law) rulei regulation, statute, ordinance or order, 
youf. 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 Agreemeht 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

I For the purposes hereof, you shall be deemed to have irrevocably elected not to renew the 
franchise hereunder (and the option to dp so shall thereupon terminate) if you fail to execute and return to 
us our then-^stahdard Franchise Agreement and other ancillary documents required by us for a renewal 
franchise within thirty (3Q) 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 cpllectioii 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 fee attributable to a specific unit is deferred until that unit is open.

Based on the franchisor’s fluancial 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 feeideferral.

. i .The Virginia State Corporation CUmmission’s Division of Securities and Retail Franchising 
reqqires us to defer payment of the Initiail 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
I

You shall pay to Us an initial franchise fee of Fifty Thousand Dollars ($50,000.) which shall be 
paid' upon the execution of this Agreerhent. If this Agreement is for your second (2"**) or later Restaurant, 
the initial franchise fee payable hereunder shall be Forty Thousand Dollars ($40,ObO). 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 grant such franchise to any other party. The initial franchise fee is not refundable, in whole or in part, 
under any circumstances:

4.2 Royalty Fees

4.2.1 During the term of this Agreenient, yOu shall pay to US, in partial consideration 
for the rights herein granted, a cOritihUing weekly royalty fee equal to five and one half percent (5.5%): of 
Gross. Sales (“Royalty Fee”). Such Royalty Fee Shall be dUe and payable 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 nota business day, theh.payrhent 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. 
T^otvyifhstandingthe foregoing, you shall provide us with such Gross Sales infortnatibn Oh the Monday of 
each; week (or next business day if the Monday is not a business day) by modem or, if not reasonably 
available, by facsimile transmission or such other method of delivery as we may reasonably direct.

4-2:3 If any state imposes a Sales or other tax on the Royalty Fees, then we have the 
right tO! collect this tax from you.
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I 4.2.4 If a state or local law in which the: Restaurant is located prohijjits or restricts in
;any!way your ability to pay and our ability to collect royalty fees or other founts based on Gross Sales 
derived from the sale of alcoholic beverages M the Franchised Restaurant, then wd and you shall increase 
the percentage rate for calculating royalty fees, and change the definition of Gross Sales to exclude sales 
of aledhoHc beverages, in a manner such that the royalty fees to be paid by you^ and received by us, shall 
be equal to such arnounts as you wOUld have been required to pay, and we would have received, if sales 
frorn alcoholic beverages were included from Gross Sales,

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 same time and in the same manner as the Royalty Fee.

4.4 Method of Payinent
. I

, 4,4.1 By executing this Agreement, you agree that we shall have the right 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 arhounts due herCunder. 
If you do not report the Restaurant’s Gross Sales; we may debit your account, for one hundred twenfy 
percjent (120®/o) of the last Royalty Fee and Advertising Fee that w.e debited. If the: Royalty Fee and 
Advertising 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 are greater than the Royally Fee and Advertising Fee you actually oWe, We will credit the excess 
against the amount we otherwise would debit from your account duririg 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 designated barik 
account for the payments due frereunder. In the event of a password change for this'account, we rnust. be, 
notified withn twenty-foui: (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 Written notice to you, you may be 
required to pay such fees directly to us in lieU of EFT, at our sole discretion.

( 4.4.2 You shall not be entitled to withhold payments dire Us under 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 the essence with respect to all payments to be 
made by.you To us. All unpaid .obligations undei:. 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 provision of this 
Agreement shall require the payment or permit the collection of interest in excess of the maximum rate 
allowed by applicable law. If 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 Controlling Principals shall be obligated to pay the excess amount of such interest. If for any reason 
interest in excess of the maximum rate allowed by applicable law shall be deemed charged, required or 
permitted, any such excess shall be applied as a payment and reduction of any other amounts Which may 
be dUe and owing hereunder, and if no such amounts are due and owing hereunder then such excess shall 
be repaid to the party that paid such interest.

' 4.5 Definition of Gross Sales
j “Gross Sales” shall mean the total selling price pf ah services and products and all income of 

every other kind and nature related to the Restaurant, 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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determined based on the records of the electronic cash register systern and any cash shortage shall not be 
considered in the determination. Gross Sales shaili expressly exclude the following;

4.5.1 Receipts from the operation of any public telephone installed in the Restaurant, 
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, coijeeted 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, states 
rnuriicipal 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

i
4.5.3; Refunds or other credits made for customers;

We may, from time to 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 discrefion.

4i6 Payment of Additional Fees
YOU shall pay such other fees or amounts described in this Agreement.

ARTICLES
OUR OBLIGATIONS

We agree to provide the services described below with regard to the Restaurant:

5.1 Site Selection Assistance

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

5.2 On-Sife Evaluation
! If you request that we conduct an on-site evaluation of your proposed site, or if we deem that an 

on-site evaluation is necessary, you shall pay our reasonable expenses incurred by us (or our designee) 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 required information and materials concerning such site prepared pursuant to Article 2.

5.3 Prototype Design Plans
You shall independently, and at your expense, have such architectural and design plans and 

specifications adapted for construction Of the Restaurant in accordancewith 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 RestaQrant (as the same may be revised by 
us from time to time, the “Manuals”), as more fully described in Section 10.1,,,

5.5 Visits and Evaluations

‘ Visits to the Restaurant and evaluations of the products sold and services rendered therein from 
time'to time as reasonably determined by us, as more fully described in Section 7.5;6.
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1 5.6 Advertising and Promotional Materials

I Review and approve or di^pprove all advertising and pronrotional materials that yod propose to 
use,!pursuantto Article 5.

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 developments and improvements in Restaurant 
equipment, food products and 'the packaging and preparation thereof and menu items.

5.8 Products for Resale

From time to time and at our reasonable discretion, at a reasonable cost, make available for resale 
to your customers certain merchandise identifying the System, such as logoed merchandise and 
memorabilia, in sufficient amounts to meet customer demand.

5.9 Approved Suppliers
A list of approved suppliers as described in Section 7.4 from time to, time as we deem 

appropriate.

5.10 Initial Training Program
1 Ah initial training program for you, your General Manager and Other Restaurant personnel and 

other training programs in accordance With the provisions of Sections 6.4,

, 5.11 Opening Assistance

On-site pre^Openihg and pOst-opening assistance at the Restaurant in accordance with the 
provisions of Section 6.4.

5,12 Advertising Fund
Establishment and administration of an advertising fund and?or advertising cooperatives “in 

accordance with Article 8.

ARTICLE 6
vouR agreements, representations, warranties and covenants

6.1 Use Commercially Reaspnaible Efforts
Each of yoii 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

I If you are a corporation, limited liability company, or partnership,, you and the Controlling 
Principals 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 You are duly qualified and are authorized to do business in each jurisdiction in 
which yoUr business,.activitiesi 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 consummation of the transactions 
contemplated hereby are within your corporate power, if you are'a corporation, or if you are ,a, limited 
liability company, permitted under your operating agreement or if you are a partnership, permitted under 
your w;ritten partnership agreement and have been duly authorized by you;

I 6.2.5 If you are a corporation or a limited liability cornpany, copies of your articles of
incorporation, bylaws, operating agreement, other governing documents, any amendments thereto, 
resolutions of the Board of Directors authorizing entry into and performance of this Agreement, and any 
certificates, buy-sell agreements or other documents restricting the sale or transfer of stock of the 
corporation, 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 partnership 
agreement, other governing documents and, any amendments thereto shall be furnished to us prior to the 
exeeutipn of this Agreement, including evidence of consent or approval of the entry into and performance 
of this Agreement by the requisite number or percentage of partners, if such approval or consent is 
required by your'written partnership agreement;

6:2.6 If you are a corporation, partnership or other fonrt of legal entity other than’ an 
individual, the ownership interests in you are accurately and completely described in Attachment C. 
Further, if you are a corporation, you shall maintaih at all tinies 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 partnership or other form of 
legal entity, you shall maintain at all times a current list of all owners of an interest in the partnership or 
entity. You shall immediately provide a copy of the updated list of all owners to us upon the occurrence 
of any change of ownership 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 records of any of your equity securities and each stock certificate representing stock of 

,, the.corpGtatioashall have conspicuously endorsed upon it a^statement in a forrti satisfactory to us that it is 
held subject to all restrictions imposed upon assignments by this Agreement; provided; however; that the 
requirements of this Section shall not apply to the transfer of equity securities of a publicly held 
corporation (as defined in Section 19.17). if you are a partnership, 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;

I
I 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 results of your operations and your cash flow for the years then ended; You agree that you 
shall maintain at all times, during the term 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 respective periods involved and, except as expressjy 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, absolute, 
contingent or otherwise, which are not reflected ;as liabilities on your financial statements,
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6.2.9 If, after the exeeution of this Agreement, any person ceases to quali^ as one of 
yoUr Principals (defined in Section 19.17) or if any indi vidual succeeds to or otherwise comes to occupy a 
position which would, upon designation by us, qualify him .as one of yp.ur Principals,; you shall notify us 
within ten (10) days after any such change and, upon designation of such person by us as one of your 
Principals Or as a Controlling Principal, as the case may be; such person shall execute 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,f0 Your Principals shall each execute, and bind themselves to the confidentiialify and 
non-competition covenants set forth in the Confidentiality Agreement arid Ancillaiy Covenants Not to 
Cornpete which forrns Attachmerit D to this Agreement (see Sections 10.2.2 arid 10.3:4). The Controlling 
Principals shall, jointly and severally, guarantee your performance of all of your Obligations, covenants: 
and agreeirierits hereunder pursuant to the teims and conditions of the guararify contained herein, and shall 
otherwise bind themselves to the terms of this Agreement as stated herein;, and

j 6.2.11 You and the Controiling Principals acknowledge and agree that the
representations, warranties and covenants set forth above in Sections 6.2.1 through 6,2.10 are continuing 
Obliga:tions of you and the Controlling Principals, as applicable, arid that any failure to comply with such 
representations^ warrarities and covenants shall constitute a material event of default under this 
Agreement. You and the Coritrollirig Principals will cooperate with us in any efforts made by us to verify 
cofnpliarice with such representations, warranties and covenants.

6.3 General Manager

You shall designate and retain at all times a gerieral manager (“Geriefal Manager”) to direct the 
operatiori and management of the Restaurant. You shall designate your General Manager cOncurferitly 
with the execution of this Agreement. The Gerieral Manager shall be responsible 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 be 
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 \vritirig by us including, without 
limitation, that the General Manager must be a.graduate chef from a culiriary school approved by Us;

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

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

6.3.4 The General Manager shall satisfy 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 
such[ capacity or no longer qualifies to act as such in accordance with this SeetiOri, you shall promptly 
notify us and designate a replacement within sixty (60) days after the General Manager ceases to server 
■such replacement being subject to the same qualifications listed above (including completing all training 
and 'obtairiihg all certifieatioris required by us). You shall provide for iritefim mariagemerit of the 
Restaurant until such replacement is so designated, such interim management to be conducted iri
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accordance with the terms of this. Agreement. Any failure to materially comply with the requirements of 
this Section 6.3 shal l be deemed a material event of default under Section 17,1.3(6) hereof

,6;4 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 
accordingly agree as follows:

; 6.4.1 Not later than sixty (60) days prior to the Opening Date, you,, yOur General
Manager and one (1) additional employee (for a maximum of three (3) persons) shall attend and 
cornplete, to our reasonable satisfaction. Our initial training program, including classroom training and 
training in, an operating Restaurant at such loeation(s) as may be designated by us. If you wish to send 
additional employees to our initial training program, whether before the Restaurant Opens or while the 
Restaurant is operating, you shall pay to us our theiiHcurrent training fee for each additional trainee.

6.4.2 We shall determine, in our reasonable discretion, whether you and your General 
Manager have satisfactorily completed initial training, If the initial training program is (a) npt completed 
Within the timeframe required by us, (b) not satisfactorily completed by you or your General Manager, or 
(c) if we in pur reasonable business judgment, based upon the performance of the General Martager, 
deteniiine that the training program cannot be satisfactorily completed by such person, you shall 
desi^ate a replacement to satisfactorily complete such training. Any General Manager subsequently 
designated 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 responsible for any and all expenses 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 aiid wages.

6.4.3 In connection with the opening of the Restaurants We shall provide you with 
opening assistance by a trained representative of us or our designee. The trainer will provide on-site pre- 
opening and opening trairiing, supervision, and assistance'tO yoii fOr a period of seven (7) to fourteen (14) 
days aroiind; 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.

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 dierii fee then being charged to franchisees under the System for the services of such trained 
representatives, plus their cOsts Of travel, lodging, and meals.

j 6.4.5 If we determine that you and/or your Geherai Manager have not completed the
initial 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 iri our efforts 
to comply, with AntirTeirprism Laws (defined below). In connection with that compliance, you and your 
owners certify, represent, and warrant that none of ypiir property of interests is subject to being blocked! 
under, and that you and your owners otherwise are not in violation of, any of the Ahti-Terrofism Laws. 
“Anti-Terrorism Laws” mean Executive Order 1'3224 issued by the President of the United States, the 
USA PATRIOT Act, and all other present and future federak state^ and local laws, ordinances,, 
regulations, policies^ lists, and other requirements of any governmental authority addfessing or in any way 
relating to terrorist acts and acts of war. Any violation of the Anti-Terrofisra Laws by you or yoUr 
owners, Or any blocking of your,or your owners’ assets under the Anti^Teffofism Laws, shall constitute 
good cause forimmediate termination of this Agreement.

6.'7 Compliance with All Other Obligations

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

FRANCHISE OPERATIONS
ARTICLE?

7,1 Compliance with Standards
You understand the importance of maintaining Uniformity among 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 rnainfain the Restaurant in a high degree of sanitation, repair and Condition^ and iri 

conriection therewith shall make such additions, alterations, repairs and replacements thereto (but no 
Others without our prior written consent) as may be required for that purpose, including, without 
limitation, such periodic repainting Of replacement of obsolete signs, furnishings, equipment (includingj 
but riot limited to, point of sale or computer hardware arid software systems), and decor as we may 
reasonably direct in Order to maintain system-wide integrity and uniformity. YOu shall also obtain, at 
your cost and expense, any nevy or additional equipment (including point of sale or computer hardware 
and software^ systems), fixtures, supplies and other products and materials which may be reasonably 
requifed'by us foryOu tO offer and sell new menu items frotn the Restaurarit or to provide the Restaurant 
services by alternative means, such as through catering or deliveiy arrangements. Except as may be 
expressly provided in the, Manuals, no material alteratiOfis or imprOvetrienfs or changes of any kind in 
desigri, equipfnent, signs, interior Or exterior decor items,, fixtures or furnishings shall be made in of abOut 
the Restaurant or its premises without our prior written approval, which shall not, be unfeasOriably 
withheld.

7.3 Remodeling and Redecorating
To assure the continued success, of the Restaurant, you shall, upon Our request, ferriodel and/or 

redecorate the. Restaurant premises, equipment (iricluding point of sale, or computer hardware and 
software systerris), signs, interior and exterior decor items* fixtures, fufnishings, supplies and other 
products and materials required for the operatiori 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 
redeCOfate the Restaurant premises as described herein.
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7.4 Approved Suppliers
You shall comply with all of our standards ^d specifications relating, to the purchase of all food 

and beverage items, ingredients, supplies, materials, fixtures, furnishings, equipment (including electronic 
cash register and computer hardv^are and software systems) and other products used or offered for sale at 
the Restaurant. Except as provided in Sections 7.6 and 7.1- with respect to certain materials bearing the 
Marks and pfoprietaty products, you shall obtain such items ftom suppliers (including manufacturers, 
distributors 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, furnishings, 
equipment and other items used or offered for Sale at Restaurants-and who possess adequate quality 
controls arid capacity to supply your needs promptly arid reliably; and >vh6 have been approved in writing 
by us prior to any purchases by you from any such supplier; arid who have not thereafter been 
disapproved by us. If you desire to purChiase, 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 tP do so. 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 
penriitted to irispect 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 ouf 
option, to re,-inspect from time to time the facilities and products of any Such approved supplier and to 
revoke our' approval upon the supplier’s failure-to continue to meet any of our theh-current criteria. 
Nothing herein shall be- construed to require Us to approve any particular supplier, Either you or the 
supplier Shall pay our then-current evaluation fee on demahd from us.

7.5 Operation of Restaurant iii Compliance with Our Standards

j To ensure that the highest degree of quality and service is maintained, you shall operate the 
Restourant in strict conformity with such methods, standards and specificatioriS of ours set forth in the 
Manuals and as may from time to time otherwise be prescribed in writing. In particular, you also agree:

; 7.5.1 To sell or offer for sale all menu items, products arid services required by us and
in the method, manner and style Of distribution prescribed by us, only as expressly authorized by us iri 
writing in the Manuals.

7.5.2 To sell and offer fr)r sale only the menu items, products and services that have 
beeti expressly..-appnbved for sale in writing by us; to refrain front deviating from our standards and 
specifications without;our prior written consent; and to discontinue selling and offering for Sale any menu 
iteriiS, products or services which we may, in pur 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 leverage itetfis, ingredients, products, materials, supplies and paper goods that conform to our 
standards and specifications; to prepare all rriOnu items in. accordance with our recipes and procedures for 
preparation contained in the Manuals or other written directives, including, but not. limited to, the 
prescribed measurerrients of ingredients; and to refrain from deViatirig from our Standard's and 
specifications by the use or offer of non-conforming items or differing 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 
riumber of samples of food or non-food items from yOur inventory or frOiri the Restaurant, without 
payment therefor, in arriounts reasonably necessary for testing-by uS or an indeperident laboratory to 
determine whether such samples meet our themcurrent staridards and specifications, In addition to any 
otheii remedies we may have under this Agreement, we may require you to bear the cost of such testing if-
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the supplier of the item has not previously been approved by us of ifthe sample fails to conform with our 
reasonable specifications.

7.5.5 To purchase pr lease and install; at your expense, all fixtures, furnishings, 
equipment (including point of sale and computer hardware and software systems), decor items, signs, and 
related items as we may reasonably direct from time to time in the Manuals pr 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, decor items, signs; games, vending machines 
or other items npt previously approved as meeting our standards and specifications. If any of the property 
described above is leased by you from a third party, such lease shall be approved by us, in writing, prior 
to execution. Out approval shall be conditioned upon such lease containing a provision which permits 
your interest in the lease to be assigned to lis upon the termination or expiration of this Agreemerit and 
which prohibits, the lessor from imposing an assignment or related fee upon us in connection with such 
assignment.

7.5.6 To grarit us and pur agents the right to enter upqn the Restaurant premises, during 
normal business hours, for the purpose of conducting inspections; to cooperate with our representatives in 
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 reasonable time as determined by us„ we shall have 
the i;ight and authority (without, however, any obligatipn to dp so) to correct sUCh deficiencieSiand 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 employees 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 fine 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 software) 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 Safes and such Other information as: may be 
contained or stored in such equipment and software. 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 haye remote 
access as provided herein at such times and in such manner as we shall frpm time tP time specify.

I 7.5.9 Tp honor all credit, charge, courtesy or cash cards or other credit devices
required or approved by us. You must obtain our written approval prior to honoring any previously 
unapproved credit, charge, courtesy or cash cards or other credit devices.

7.5.10 To sell of otherwise issue gift cards or certificates (together “Gift Cards”) that 
havei been prepared utilizing the standard fonn of Gift Card provided or designated by us„ and only in the 
manner specified by us in the Manuals or otherwise in writing, if we elect to establish such a program. 
You shall ful ly honor 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; die Pi^a Restaurant. You shall sell, issue, and redeem 
(without any offset against any Royalty Fees) Gift Cards in accordance with procedures and policies 
specified by us in the Manuals or otherwise in writing, including those relating tp procedures by which 
you shall request reimbursement for Gift Cards issued by other We, the Pizza Restaurants and fpr making
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timely payment to us, other operators of We, the Pizza Restaurants, or a third-party service provider for 
Gift Cards issued from the Restaurant that are honored by us or Other We, the Pi^a Restaurant operators.

7.6 Proprietary Products

, You acknowledge and agree that we and our affiliates have developed, and may continue to 
deyeiOp; for use in the System certain products which are prepared from Confidential proprietary recipes 
and jwhich are trade secrets of us and pur affiliates, and other proprietaiy products bearing the Marks, 
Because of the importance of quality and uniformity of production and the significance of such products 
in the System, it is to the niiutual benefit of the parties' that we closely control the production and 
distribution Of such products. Accordingly, yOu agree that if such products become a part of the System, 
you ishall 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 tp your customers certain merchandise identifying the System as we shall 
require, such as Iqgoed merchandise, memorabilia and promotional products, in amounts sufficient to 
satisfy your customer 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, color, location and manhef prescribed by us, 
including, without limitation, notations aboutthe ownership of the Marks.

7.8 Complaints

I You shall process and handle all consumer complaints connected with or relating to the 
Restaurant, and shall promptly notify Us by telephone and in writing of all of the following cornplaints- 
(i) food related illnesses, (ii) environmental, safety or health violations, (iii) claims exceeding Five 
Hundred Dollars ($500.00), and (iv) ahy other material claims against or losses suffered by you. You 
shall rnaintain 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 thirty (30) 
daysi 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 option, execute 
such forms and documents as we deem necessary to appoint Us as your true and lawful attomey-in-fact 
with full power and authority for the sole purpose of assigning to us onfy upon the termination or 
expiration of this. Agreement, as required Under Sectibn 18.15': (i) all rights to the telephone numbers of 
the Restaurant and any related and other business listings; and (ii) Internet listings, domain names, 
Internet Accounts^ advertising on the Internet or World Wide Web, websites, listings with search engines, 
e-rna!il 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 the Internet or World Wide 
Webj without,our express vvritten consent, which consent may be denied without reason.

7.10 Power of Attorney for Taxes
Upon execution of this Agreement or at any time thereafter, you shall, at our option, execute sUch 

forms and documents as we deem necessary to appoint us as your true and lawful attomey-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
j With respect to the 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 niay determine the 
miniinum and/or maximurn selling prices for such menu and beverage items, to the extent; permitted by 
applicable law, and you shall be bound to adhere to any such recommended or required pricing, If you 
elect to sell arty or all of your products or merchandise at any price recommended or required by us, you 
acknowledge that we haye made rtp guarantee or warranty that offering such products or merchandise at 
the recommended or required price will enhance your sales or profits.

7.12 ynapproyed Products and Services
In the eventyou sell any food, beverage^ products, novels items, clothing, souvenirs or performs 

arty services that we have not prescribed, approved or authorized, 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 (ii). pay to us, on 
denfand, a prohibited product Or service fine equal to Two Hundred Fifty Dollars ($250) per day for each 
day such unauthorized or unapproved food, beverage, produtt, premium, novelty item, clothing, souvenir 
or service is offered or provided by you after written notice from us. The prohibited product or service 
fine jshall be in addition to all other remedies available to uS'under this Agreement or at law.

' 7.13 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 ineluded in the Gross Sales of the; Restaurant. Additionally, you shall participate in any complaint 
resolution and Other programs as we may feasonalbly establish for the System., yvhich programs may 
include, without limitation, providing discounts or refunds tO customers.

ARTICLE 8
ADVERTISING AMD 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 pijomote and enhance the 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 
conditions established by us for each program. la all aspects Of these programs, Including, without 
limitation, the type, quantity, timing, placement and choice of media, market areas and advertising 
agencies, 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 ehOOse 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 advertisemenfs in printed media and 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 Franchise Agreement 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 or national basis (the “Advertising Fund”). You agree to pay the 
Advertising Fee described in Section 4.3. You agree that the; Advertising Fund shall be maintained and 
administered by us or our designee as follows:!

8.3.1 We shall direct all advertising programs and shall have:SOle discretion to approve 
or disapprove the creative concepts, materials and media used in such programs and the placement and. 
allocatibn thereof You agree and acknowledge that the Advertising Fund is intended to maximize 
general public recognition and acceptance of the Marks and enhance (he collective success of all 
Restaurants operating, under the System. We and our affiliates shalf with respect to Restaurants operated 
by us and them, contribute to the Advertisirig Fund generally on the sarne basis as you. In administering 
the Advertising Fund,, we and our designees undertake no obligation to make expenditures for you that are 
equivalent or proportionate to your contribution or to ensure that any particular Franchisee benefits 
directly or pro, rata from the placement of advertisirig. We shall be entitled to reimbursement from the 
Advertising Fund for our reasonable expenses in managing the Advertisirig Fund.

8.3.2 You agree that the Advertisirig Fund may be used to satisfy any and all costs of 
rnairitaining, administering,, directing and preparing advertising (including, Without limitation, the cost of 
prep'aring and conducting television, radio, magazine and newspaper advertiSiiig 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 as a 
conduit for coriectirigarid expending the advertising fees as outlined above.

I 8.3.3 A statement of the operations of the Advertising Fund shall be prepared, annually
by us arid shall be made available to you upon request. This statement of Operations rriay be unaudited.

. r<-.. - . .

.8.3.4 Any monies remaining in the Advertising Fund at the end of any year will carry 
ovefltO the riejd year. Although the Advertising Fund is intended to be of perpetual duration, we may 
terminate the Advertising Fund. The Adyertisirig Furid shall not be terminated, however, until all monies 
in the Advertising Fund have been expended for advertising or promotional purposes or returned to 
contributing Franchised Restaurants or those operated by us or our affiliates, \vithout interest, ori the basis 
of their respective coritributipns.

8.3,5 If we terminate the Advertisirig Fund, we may, in our sole discretion, reinstate 
the Advertisihg, Fund at any time, and you agree to contribute to said reinstated Advertising Fund as 
described herein.

I

8;4 Conduct of Advertising; Our Approval
All advertising and promotion by you in any medium shall be conducted in a professional mariner 

and shall conform to our standards and requirements as set forth in the Manuals or otherwise. You shall 
obtain our approval of all advertising, and promotional plans atid materials 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 shaH have 
fifteen (15) days to provide you with written notice of our approval or disapprpval of such materials. Any" 
plans and materials that you submit to us for our review will beeoihe our property and there will be no 
restriction On our use or dissemination of such materials, You shall not advertise or use our Marks in any 
fashion on the Internet, World Wide Web or via other means of advertising through teleGommunicatiOn 
without our 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 tOi “Franchises Available” and 
reference to Our telephone number and/or website.

8.5 Grand Opening Advertising
, In addition to the ongoing advertising contributions set forth herein^ you shall be required to 

sperid Ten Thousand Dollars ($1.0,000) on a.grand openihg.advertising campaign 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 following the Restaurant’s openings You 
are required to hire a public relation firm for the opening and for the first six (6) months of operation. All 
advertiseinents 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 right to require you to giye the 
grand opening advertising, campaign monies to us and we will conduct the grand opening advertising 
cam paign on yoUr behalf

8.6 Websites
As used in this Agreement, the term “Website” means an interactive electronic document, series 

of symbols, or qfherwisev that is contained in a network of computers linked by communications software. 
The term Website includes, but is not limited tbj Internet 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 
Web^site, which may, without limitation, promote the Marks,, We, the Pizza Restaurants and atiy or all of 
the products offered at Restaurants, the franchising of We, the Pizza Restaurants, apd/br the System;. We, 
shall have the sole right to control all aspects of the Website, including without limitation its design, 
content, functionality, links-tO-the.w.ebsites,of third parties,, legalnotices, 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 obligation, to designate one or more web 
page(s) to describe you and/or the Franchised Restaurant^ vyith such web page(s) to be located within our 
WebsitC; 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 
ahd/or the operation of any web page.

8.6.3 You shall not establish a,separate Website without our prior written approval 
(which we shall not be obligated to provide). If approved to establish a WebSitCj, you shall comply with 
our policies,, standards and specifications with respect to the creation, maintenance and content of any 
such’Website. You specifically acknowledge and agree that any Website owned or maintained by you or 
for yOurbenefit shall be deemed “advertising” under this Agreement, and vyill be Subject to (among other 
things):our approval under this Article 8.
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8.6,4 You acknowjedge 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 
notJlirnited to, Facebook, Lirikedln; MySpace and Twitter, without oUr prior written consent. Yr»u must 
comply with our System standards regarding; the use, of social media in your Restaurant’s operation^ 
including prohibitions on your and the Restaurant’s employees posting or blogging comments about the 
Restaurant or the System, other tha:n on a website established or authorized by Us.(“sOcial rriedia” includes 
personal blogs, common social networks like Facebook and MySpacey professional networks like 
Linkedln, live-blogging tools like Twitter, virtual worlds, filej audio and video-sharing sites,, and other 
similar social networking or media sites or tools). .

8,7 Advisory Councils

We may, in our diseretiorii fonn an advisory counciLto work with us to improve the System, the 
products offered by We, the Pizza Restauranfs, advertising conducted by the Advertising Fund, and any 
other matters that we deem appropriate. Advisory council members will include our representatives; and 
franchisee representatiyes. Franchisee representatives may be chosen by us or may be elected by other 
franchisees in'the: System. If ypu participate on an advisory council you must pay any costs you incur 
related to your participation, such as travel and living expenses to attend council meetings. If an advisory 
council is formed, it will act solely in an advisory capacity, and will not have decision making authority. 
We will have the right to form, change, merge or dissolve any advisoiy cdunGil.

ARTICLE 9
MARKS

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:

9.2.1 We are the o\vner or are the licensee of the owner of all right, title and interest in
and to the Marks and the goodwill associated with and symbolized by them. All references herein to our 
rights,, title and interest in arid to the Marks shall be deemed to include the owner’s fights, title and 
interest in arid to the Marks. ’ '

9.2.2 Neither you ripr any Controlling Principal shall take any action that vvoUld 
prejudice or interfere with the validity of our rights \Vith respect to the Marks. Nothing, in this Agreement 
shall give you any right, title, or interest in or to any of the Marks or any service marks, trademarks, trade 
namesi 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 Agreemetit for the operation of the Restaurant 
and only at or from its accepted location or in approved advertising related to the Restaurant.

[ 9.2,3 You understand and agree that the limited license to use the Marks granted
herebylapplies only to such Marks as are designated by us, and which are not,subsequently designated by 
us as beirig withdrawn from use, together with those which may hereafter be designated by us in writing. 
You [expressly understand and agree that you are bound not to represent in any manner that you have 
acquired any ownership or equitable rights in any of the Marks by virtue of'the limited license granted 
heretmder, 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 upon 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 shaill not contest the validity of or our interest in the Marks or assist others to 
contest the validity of our interest in the Marks.

I 9.2.6 You acknowledge that any unauthorized use of the Marks shall constitute an
infringement 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 feasonably 
request to fully vest in us all such rights, title and interest in and to the Marks, including all such items ,£is 
are reasonably requested by us to register, maintain and enforce such rights in the Marks.

I

: 9.2,7 If it becomes advisable at any time, in our discretion, to modify or discontinue
use of any Mark and/or to adopt or use one or more additional Or substitute propfietary marks, then you 
shall be: obligated to comply with any such instruction by us. We will not be liable, to you for any 
expenses, losses or damages sustained by j^ou aS a result Ofhny Mark addition, modification, substitution 
or discontinuation. You wa:ive any other eiaim arising from Or relating to any Mark change, modifica:tion 
or substitution and covenant not to commence or join in any litigation 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 Otherwise authorized or required by us, you shall operate and advertise 
the Restaurant only under the name “We, the Pizza” without prefix or suffix. You shall not use the Marks 
as part of your corporate or other legal name, and shall obtain our approval of Such corporate or other 
legall narne prior to filing it with the applicable State authority.

9.3.2 During the term of this Agreernent and any renewal hereof, yoii shall identify 
yourself as the independent OVvner of the Restaurant in conj unction with any use of the Marks, including^ 
but fiOt limited to, uses on invoices, order forms, receipts and contracts, aS well as the display of a notice 
in such content and form and at such conspicuous locations on the premises of the Restaurant as we may 
desi^ate' 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 ihStnictions in filing and maintaining the requisite, 
trade narne Or fictitious name registrations, and shall execute any documents deemed necessary by us or 
our counsel to obtain protection of the Marks or to maintain their continued validity and enforceability.

9i4 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 claim by any person of any rights in any 
Mark, and you and the Controlling Principals shall not communicate with any person Other than us, our 
counsel and your counsel in connection with any such infringement, challenge or claim:. We shall have 
complete discretion to take such action as we deem appropriate in connection with the foregoing, and the 
right:to control exclusively, any settlement, litigation or Patent and Trademark Office or other proceeding
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arising; out of any such alleged infringement, challenge dr claim or otherwise relating to any Mark. You 
agree to execute any and all instruments and documents, render such assistance^ and do such acts or 
things as may, in our opinion, reasonably be necessary or advisable to protect and rnaintain dur interests 
in a.ny litigation or other proceeding or to otherwise protect and maintain our interests or any other 
interested party in the Marks. We will indemnify you and hold you harmless from and against any and all 
clairns, liabilifies, costs, damages and reasonable expenses fdr which ydu are held likble' in any 
proceeding arising out of your use of any of the Marks (including settlement amounts), provided that the 
conduct df you and your Controlling, Principals with respect to such prdpeedihg and' use of the Marks is in 
full .compliance with the terms df this Agreement.

9,5 Our Retention of Rights
The right and license of the Marks granted hereunder to you is ndn-exciusive and we thus have 

and retain the fdllowing rights, among dthers, subject only to the limitations of Article 1

I 9.5.1 To grant other licenses for use of the Marks,, in addition td those licenses already
granted to existing franchisees;

j 9.5.2 To develop and establish other systems using the Marks or other names dr marks
and to grant licenses thereto without providing any rights to you; and

I 9.53 To engage, directly dr indirectly, through our employees, representatives,
licensees, 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 trademarkSf trade names, service marks, logos, insignia, sloganSj 
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 

lO.l Confidential Operations'Manuals
10.1.1 Td protect our reputation and goodwill and to maintain high standards of 

dperation under our Marks, you shall conduct your business in accordance with the Manuals,, other 
written directives which We niay reasonably issue to you from time to time whether dr not such directives 
are included in the Manuals^ and any other manuals and materials created or approved for use in the 
ppefatidn 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 means.

10.1.2 You and the Control lihg. Principals shall at all times treat the Manuals, any of our 
written directives, and any dther manuals and materials, and the information contained therein as 
confidential and shall maintain such information as trade secret and confidential in accordance with this 
Article 10. You and the Controlling Principals shaU divulge and make such materials 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 dr 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 materials ,artd ,any other 
confidential communications provided or approved by us shall at all times remain our sole property, shall
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at ail 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.

! 0,1.4 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 Agreement and those of 
the Manuals, the provisions of the manual shall control.

10.1.5 We may from time to time revise the contents Of the Manuals, and the contents of 
any other manuals and materials created or approved for use in the operation Of the FfatiChlsed 
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 ne.w 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 Informafiori
i 10.2.1 Neither you nor any Controlling Principal shall, during the term of this

Agreement or thereafter, communicatei divulge^ or use for the benefit of any other person, persons, 
partnership, association or corporation and, following the expiration or tennihatipn of this Agreement, 
they shall not use for their own benefit any confidential information, knowledge or know-how concerning 
the methods of operation of the Franchised Restaurant which may be communicated to them or of which 
they may be apprised- in connection with the operation of the Restaurant under the terms of this 
Agreement. You and the Controlling Principals shall diyulge such confidential infonnation 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, teehriiques 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 pur prior written consent, copyi 
duplicate, record or otherwise reproduce such materials or information, in whole or in part, nor other>yise 
make the same availaible to any unauthorized person. The covenant in this SeetiPil shall survive the 
expiration,, terminatiori 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 tp those set forth 
in Section l'Q.2.1 from your General Manager and all other personnel of yours who have received or will 
have access tP confidential infPrmation. Such covenants shall be substantially in the fPrm set forth in 
Attachment D. All of ypur Principals not required to sign this, Agreement as a Controlling Principal also 
must execute such CPvenants.

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 compensation. You and the Controlling Principals acknowledge that any such concept,, process 
product, recipes or improvement will become our property, arid we may uSe Or disclose such information 
to Other franchisees or developers as'Vye determine to be appropriate.

I 10.3 Non-Cpaipetition

10.3.1 You and the CbritrOlIing Principals specifically acknowledge that, pursuant tO 
this Agreement, you and, the Controlling Principals; \Vill receive valuable training, trade secrets and
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eonfidential information, including, without limitation, information regardirig the operational, sales, 
promotional! and marketing methods and techniques of us and the System which are beyond the present 
skills and experience of you and the Gbntrblling Principals and your managers and employees. You and 
the iCbhtrolling Prineipals acknowledge that such specialized training', trade secrets and confidential 
information provide a competitive adVmtage and will be valuable to you and them in the development 
and operation of the Restaurant, and that gaining access to such specialized training, trade secrets and 
confidential information is, therefore, a primary reason why they are entering into this Agreement. In 
consideration for such specialized training, trade secrets and confidential information (including, without; 
limitation, information regarding the operational, sales, promotibnal and marketing, methods and 
techniques of us and the System which are beyond the present skills and experience of you and the 
Controlling Prineipals and your managers and employees), you and the Controlling Principars covenant 
that with respect to you, during the, term of this Agreement (or with respect to each of the Controiling 
Principals, during the term of this Agreement for so long as such individual Or entity satisfiesi 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 of denied in our sole and absolute 
discretion, neither you nor any Of the CortfroIJing Principals shall, either directly or indirectly, for 
themselves or through, on behalf of or in conjunction with any pefson(s), partnership or corporation:

(a) Divert, or attempt to divert, any business or customer of the Franchised 
Restaurant 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 with the Marks and the System.

j (b) Own, maintain, operate, engage in, or have arty finartcial or beneficial
interest in (including any interest in corporations, partnerships, trusts, unincorporated 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 area 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”).

1 10.3.2 With resjject to you, and for a continuous uninterrupted period Cornmencing upon
the expiration, termination of, or transfer of all Of your interest in, this Agreement (or,, with respect to 
each of the Controlling Prineipals, commencing upon the earlier of: (i) the expiration, termination 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 described 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 themselyes, or through, on behalf of 
Or in conjunction with any person, persons, partnership, or corporation:

(a) Divert, or attempt to divert, any business' or customer of the Franchised 
Restaurant hereunder to any cornpetitpr, by direct or indirect inducement or otherwise,, or do. or perform, 
directly OF indirectly, any other act injurious, or prejudicial to the goodwill associated with the Marks and 
the System.

(b) 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 person to leave that person’s employment, 
except as may be permitted under any existing agreement between us and you.
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(c) Own, maintain, operatej eiigagp in, or have any financial or beneficial 
interest in (including any interest in corporations, partnerships, trusts, unmcdrporated associations or joint 
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 radius 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 
impose a greater restraint than is necessary to protect pur goodwill or other business interests; The patties 
agree that each of the covenants herein shall be construed as: independent of any other covenant or 
provision of this Agreement. If all or any portion of a covenant in this Section is 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 ControHing Principals understand and acknowledge that we 
shall; have the right, in our sole and absolute diseretibn, to reduce the scope of any covenant set; forth in 
this Section 10,3, or any portion thereof,, without their consent, effective irnmediately upon notice 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 provisions of Section 19.2 hereof

(b) you and the Controlling Principals expressly agree that the existence of 
any clairns they may have against us, whether or not arising from this' Agreement, shall not constitute a 
defense to our enforcement of the covenants in this Section.

j (e) Sections 10.3.1(b) and 10,3;2(c) shall nGt apply to Ownership, of less than
a five percent (5%) beneficial interest in the outstanding equity securities of any publicly held company.

j 10;3 .4 You shall require and obtain execution of .covenants similar to those set forth in
this Section 10.3 (including Covenants applicable upon the termination of a person’s employment with 
you); front your General Manager and ah of your Other personnel who have received or willhave access to 
training from Us. Such Covenants shall be substantially in the forrn set fOrth in Attachment D. All of your 
Principals not required to sign this Agreement as a Controlling 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-competition covenant set forth in Attachment D or 
eliminate such non-competition 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 arty failure to comply with the. requirements 
of this Section shall constitute a material event of default under Article; 17 hereof You and the 
Controlling Principalsacknowledge that a violation 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 
Contt-plling Principalsin violation of the terms of this Section, You and the Controlling Principals agree 
to pay all court costs and reasonable attorneys’ fees incurred by us in connection with the enforcerneht of 
this Section, including: payment of ah costs and expenses for obtaining specific performance of, or an 
injunction against violation of, the requirements of such Section.
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ARTICLE 11
BOOKS AND RECORDS

11.1 Books and Records
You shall maintain during the term of this Agreemeriti and shall preserve for at least three (3) 

yearf 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 fbnn 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 required by Articles 4 and 8 hereof, you shall comply with 

the following reporting obligations:

! 11.2.1 You shall, at your expense, submit to us, in the form prescribed 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 be signed by yoUf 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 statement 
(which shall be reviewed) for yOu prepared by an independent certified public accountant, within ninety 
(9.0) days after the end of each fiscal year duping the term hereof, showing 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 
discloses an understatement of payrnents due to us of two percent (2%) or more in any report, pursuant to 
Sectjon 11.3; and

I 11,2.3 You shall also submit to us, for review Or auditing, such, other forms,, reports',
records, information and data as we may reasonably designate^ and vvhich pertain to, the Franchised 
Restaurant, in the form and at the times and places reasonably required by us, upon request and as 
specified from time to time in writing,

11.3 Inspections; Audits
We or our designees shall have the right, during norrnai business hours, to review, audit, examine 

and Copy 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 inspeetipn should reveal that such payments 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 |h aecordance with the provisions of Section 4.4.2. If an 
inspection discloses an Understatement in any report of two percent (2%) or more, you ,shall, in addition, 
reimburse us. for all costs and expenses connected with the inspection (including, without limitation, 
reasonable accounting and attorneys’ fees). These remedies shall be in addition to any other remedies we 
may have at law or' in equity.

11.4 Correction of Errors
You understand and agree that our receipt or acceptance of any of the Statements fiimjihed or 

royalties paid to us (or the cashing of any royalty checks Or processing of any EFTs) shall not preclude us
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from questioning the correctness thereof at any time and, in the event thatrany inconsistencies or mistakes 
are discovered in such statements or payments, they shall immediately be rectified by you and the 
appropriate payment shall be made by you.

11.5 Our Authpnzation
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 disejose data from 
your reports, if we determine, in our sole and abSOlufe discretion, that such disclosure is necessary or 
advisable, which disclosure may include disclosure to prospective or existing franchisees or Other third 
parties.

11.6 We are,Attorney-in-Fact

Notwithstanding any forms and documents which may have been executed by you under Section 
7,10, you hereby appoint us as your true and lawful attomey-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/br federal taxing 
authority pertaining to the Franchised Restaurant. This power of attorney shall survive the expiration or- 
termiination of this Agreement.,

ARTICLE 12
insurance

I 12.1 You Shall procure, upon execution of this Agreement,, and shall maintain in full force: and
effect at all tirnes during the term of this Agreement (and for siich period thereafter as is necessary to 
provide the coverages required hereunder for events having occurred during the term of this Agreement) 
at. your expense, an insurance policy or policies protecting you and uSj our successors and assigns,, our 
officers, directors, shareholders, partners, agents, representatives;, independent contractors and employees 
Of each of them against any demand or claim with respect to personal injuiy, death or property damage, or 
any toss, 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 liriiits 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, includingjiquor liability, in the amount of One 
Million Dollars ($1,000,000) per, occurrence^ Two Million Dollars ($2,000,000) aggregate limit.

12.2.2 “All Risks” coverage for the full cost of replacement of the Restaurant premises 
and ail other property in which we may have an interest with no cOinsurance clause fOr the premises.

12.2.3 Business Interruption insurance in a sufficient amount to cover profit margins, 
maintenance 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 a ,period 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 nOt less than One Million Dollars ($1,000,000) combined single 
limit.
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12,2,5 Worker’s eompensation insurance in founts provided by applicable |a\v (but 
not less than Five Hundred Thousand Dollars ($500,000) per occurrence) dr, if permissible under 
applicable law^ a legally appropriate alternative providing substantially similar compensation for injured 
workers reasonably satisfactory to uSi

i

1 12.2.6 Such Other insurance as may be required by the ;state or locality in which the
Restaurant is located and operated or as may be required by the terms of the: lease for the Restaurant,

12.2.(7 You may, with our prior written consent, which consent may be withheld Of 
denied, elect to: have reasonable deductibles in connection with the coverage 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.

12.3 In connection v^ith any cohstruction, renovation, refurbishment or femodelmg of the 
Resfaurarit, you shall maintain Builder’s Risks/installatiori insurance in forms and amounts, and written 
by a responsible, duly licensed carrier or carriers, reasonably satisfactory to us.

12.4 Your 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 rnay be maintained by uS^ nor 
shall your performance of that obligation relieve it Of liability under the indemnity provisions set forth in 
Article 15 Of this Agreement.

12.5 All general liability and property darnage policies shall contain a provision that we, our 
affiliates arid the officers, directors, shareholders, 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 Joss occasioned to us or out servants, agents or employees 
by reason of the negligence of you of your 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 such 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 or policies required 
hereunder. All insurance policies required 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 insuredsj and shall 
expressly provide that any interest Of same therein shall not be affected by any breach by you of any 
policy jDrovisions. Further, all insurance policies required hereunder shall expressly provide that no less 
than thirty (30) days’ prior writtefi notice shall be 'given to us in the event of a material alteration tp or 
cancellation, of the policies.

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 titne 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 immediately 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 
report of claims made and reserves: set against your insurance policies;
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t2.9' We reserve the right to modify the types of insurance coverages and amounts of coverage 
thatiyou are required to maintain for the Restaurant, and you agree to comply with any siich changes, at 
your expense.

ARTICLE 13
DEBTS AND TAXES

13.1 Taxes
You shall promptly pay when due all Taxes (as^ defined below); leyjed or assessed, and all 

accounts and other indebtedness of every kind incurred by you in the* conduct of the Franchised 
Restaurant Under this A.greement. Without limiting the provisions of Article 15^ you shall be solely liable 
for the payment of all Taxes and shall indemnify us for the full aniount 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 authorities to lis within ten (lO) business days after such filing has been 
made with the appropriate taxing authority'.

The term “Taxes” means any present dr future taxes, levies, imposts, duties or other charges of 
whatever nature, including any Interest or penalties thereon, imposed by any government dr political 
subdivision of Such govemmeht 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 ns hereunder shall be made free and clear and without deduction for 

any Ttoces.

13.3 Tax Disputes

In the event of any bona fide dispute as to your liability for ta.xes assessed dr 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 applleable law- However, in no event Shall you permit a tax sale or seizure by 
levy of execution or similar writ or warrant or attachment by accreditor to occur against the premises of 
the Franchised Restaurant orany improvements thereon.

13^4 Compliance with Laws

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 riame registrations, 
sales tax permits, fire clearances, health permits, certificates of occupancy and any pemiits, Gertificates or 
licenses required.by any environmental law, rule or regulation.

1 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 or proceeding and of the issuance of any order, writ,, injunction, award or decree of any court, 
agency or other governmental instrumentality, Which may adversely affect the operation or financial 
condition of the Franchised Restaurant^
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ARTICLE 14
TRANSFER OF INTEREST

i 14.1 Transfer by Us
We shall have ithe right, without the need for your consent, to assign, transfer or sell our fights 

under this Agreement to any person, partnership, eorpofation 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 transferee to that effect. Upon such assignment and assumption, wie shall be under 
no further obligation hereunder, except for accrued liabilities, if any. You further agree and affirrn that 
we may go public; may engage in a private placement of some or all of our securities; may merge; acquire 
other corporations, or be acquired by another corporation; and/or may undertake a refinancing, 
recapitalization, leveraged buyout or other economic, legal or financial 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 relMed 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 iinderthis Agreement. You ■specifically waive any and a:ll other claimsi demands of damages 
arising from or related to the foregoing merger, acquisition and other business combination actiyities 
including, without limitaition, any claim of divided loyalty, breach of fiduciary duty, ffaud, breach of 
contract or breach of the implied coven^t of good faith and fair dealing.

You agree that we have the right, now or in the future, to purchasej merge, acquire or affiliate 
with an existing competitive or non-eompetitive 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 Restaurants operating under the Marks or any other marks fpllpwing our purchase, 
merger, acquisition or affiliation, regardless Pf the location of these facilities (which you acknowledge 
may be-proximate to your Restaurant).

' If we assign pur rights in this Agreement, nPthihg herein shall be deemed to require us to remain 

in the restaurant business of to offer or sell any products pr services to you.,

14.2 Transfer by You

14.2.1 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 ih reliance on the 
business skill,, financial...capacity and .personal character of you and the CGntrolIing Principals. 
Accordingly, neither you nor any Controlling Principal, nor any successor Pr assignee of you or any 
Controlling PfincTpal, shall sell, assign (including but not limited tp by operation of law, such as an 
assignment under bankruptcy or insolvency laws, in eonhection with a merger, divorce Or otherwise), 
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 
replacing, upgrading or otherwise dealing with such aSsets ^ required or permitted by this Agreement), in 
you pr 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 pf this Agreement 
shall be null and void and shall constitute a material event of default under this Agreement.

14.2.2 If you wish to trarirfer 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 Agreement, or if you or a 
Controlling Principal wishes to transfer Of permit a. transfer of any ownership interest in you, pr in a. 
Controlling Principal that is an ehtity,, then ih each such case (any Or all Of which are referred to in this 
Article 14 as a “Resfricted Transfer”), transferor and the proposed transferee shall apply to Us for our
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consent. We shall not unreasonably withhold our consent to a Restricted Transfer. We may, :in our sole 
discretion, require any or all of the following as conditions of our approval :

(a) Ail of the accrued monetary obligations of you orrany of your affiliates 
and [all other outstanding Obligations, to us arising under this Agreement or any other agreemenf shall have 
been satisfied in a timely manner and you shall have satisfied all trade accounts and other debts,, of 
Whafever nature or kind, in a timely manner;

I

(b) You and your affiliates shall not be in default of any provision of this 
Agfeemeht, 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:

(c) The transferor and its principals (if applicable) shall have executed a 
general release, in a form reasonably satisfactory 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, in their corporate and individual capacities, including, without limitation, claims arising 
under this Agreement and federal, stateand local laws, rules and regulations;

(d) The transferee Shall demonstrate to our reasonable satisfaction that 
transferee meets the criteria considered by us when reviewing a prOspectiye franchisee’s application for a 
franchise, including, 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;

j (e) The transferee shall enter into a written agreement, in a form reasonably

satisfactory to us; assuming full, unconditional, joint and several liability for, and agreeing to perform 
frorn the da:te of the transfer, ell obligations, covenants and agreements epntaihed in this: Agreement; and, 
if transferee is a, eorporatibn or a partnership, transferee’s shareholders, partners Or other investors, as 
applicable, shall execute such agreement as transferee’s principals and guarantee the performance of all 
such obligations, covenants and agreements;,

(f) 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 agreenient then being offered to new System franchisees and other ancillary agreements as we 
may require for the Restaurant, which agreements shall supersede this Agreement and its ancillary 
documents in all respects and the terms of which agreements may differ from the terms: of this 
Agreement, including, without limitation, the then-cUitent System-wide percentage royalty fee, 
advertising contribution or expenditure requirement; provided, however, that the transferee, shall not be 
required to pay any initial franchise fee;

I

! (g) The: transferee,, at its expense, shall renovate, modernize and otherwise
upgrade the Restaurant and, if applicable, any delivery vehicles to conform tp the then^cUrrent .Standards 
and specifications of the System, and shall complete the upgrading and other requirements which conform 
to the System-wide standards within the time period reasonably specified by us;

(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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(i) At the transferee’s expense, the transferee, the transferee’s, general 
maniager and/or any other applicable Restaurant personnel shall complete any training programs then in 
effect for franchisees of Restaurants upon such terms arid conditions as we may reasonably require;

:(j) you shall pay to us a transfer fee equal to Thirty Thousand Dollars' 
($30,0Q0) to reimburse us for reviewing the application to transfer, including, without limitation, training 
expenses, legal and accounting fees;

;(k) If the transferee is a corpjofatioh or ,a partnership, the transferee shall 
make and will be bound by any or all of the representations, vyarranties and 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 oh the date of transfer.

14.2.3 You shall hot 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 patty and to cure any default of yours.

, 14,2.4 You ackno>vledge 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 
hereunder.

I
' 14.3 Transfer to a Corporation or Limited Liability Company
I 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|ection 14.2.2, except that the requirernents set forth at Sections 14.2.2(c), 14.2.2(d), 14.2.2(f), 
14.2.2(g), 14:2.2(i); 14..2.2(j) and 14.2.2(k) shall not apply. With respect to a transfer to a corporation 
formed for the cpnyenience of ownership, you shall be the dwiler of all of the, voting stock or interest pf 
the corporation and if you are more than one (1) individual, each i'ndi.viduaj shall have the same 
proportionate ownership interest in the corporation as he had in you prior to the transfer. A transfer under 
this Sectipn 14.3 may occur One (1) time only.

14.4 Our Right of Tirst Refusal

14.4,1 If you wish to transfer all or part Of your interest in the Restaurant or this 
Agreernent or if you ora 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 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 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 offere.d 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 ftoni 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 
docurnentation, 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 refiisaTby us as in the case of an initial offer: Our failure or refusal to exercise the option 
afforded by this Secfion 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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j (a:) In the ease 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 ddeumentatidri 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 nGtification and copies of all 
documentation required by us describing such offer, fe send written notice to the seller that we intend to 
purchase the interest proposed to be transferred in the Restricted Transfer on the: same terms and 
conditions offered by the proposed purchaser (the “Offer Terms”)- 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 notibe to the seller of the election to purchase by us, (ii) sixty (60) days fi-om the date' we receive 
or obtain all necessary ftpcumentation, permits and apprpvais,vQr (iii) such other date as the parties agree 
upon iti writing. Any material change in the terms of any offer prior to. cJosirig shall constitute a new 
offer subject to our same right of first refusal 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 jAgreemefit, including all of the requirements of Article'14 with respect to a proposed transfen

1 (b) Tlotwithstanding the provisions of Section 144.1(a) abovei,- where the
ResfriCted Transfer (alone or together with aiiy other Restricted Transfer or event effected Withm the prior 
twenty-four (24) nionth period) results in a “Ghange of Control’^ we may elect, in Our sole discretion, to 
treat die notice given pursuant to such Section 14.4.1(a) as an offer to assign to us all of yOur rights under 
this Agreement and to the Restaurant (including lease and contract rights and other assets of you and ypur 
affiliates used in connection with the Restaurant, excluding the assets of ypur benefit plans) (collectively, 
the “Restaurant Interests”). As used in this Section 14.4.1(b), Change pf'Gontrol means; any eirCumstance 
resulting in One pr more pf your Controlling Principals ceasing to be a Principal and/or the addition pf'any 
new^ Principal. In such case, we shall notify you of the special election provided for in this. Section 
14.4.1(b) at the time we exercise our option as provided in Section 14.4.1(a), The terms of such purchase 
shal be the same as the; Offer Terms (subject to the Pther provisions of this Section 14.4), but the price 
shall be tire lesser of (1) the Implied Market Price or (2) the fair 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 arnpunt 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 ypu proposed to be; acquired (difectly or indirectly) 
by the transferee, less the fair market value (determined as provided in Section 18.11,1.) pf any assets 
included in the Restricted Transfer that are npt related to the Restaurant. If you have more than one’ (1) 
Restaurant, then the Implied Market Price shall, unless otherwise agreed by us and ypU, be allocated 
among all Restaurants equally.

' (c) We may assign our rights under this Section 14.4 to any other person of
,entity, subject tP Section 14.,1 above.

! (d) It shall be a. material obligation of yours under this Agreement tP cause

any transferor and transferee described in this Article 14 to perform all of the obligations imposed on such 
persons under this.ArtiCle 14.

1

j 14.4.2 In the event an offer from a third party provides for paymeht of Consideration
other than cash or involves certain intangible benefits, we may elect to purchase the. interest proposed to 
be spld for the reasonable cash eqUiyalenf. If the parties cannot agree within a reasonable time on the 
reasonable cash equivalent of the non-cash part of the Offer TermSi then such amount shall be determined 
by two (2) appraisers, with each party selecting one, (1) appraiser, and the average pf their determinations 
shalTbe 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 PUr right Of first refusal 
herem provided^ we shall have the right to set off against any payment therefor (i) all fees for any such 
independent appraiser due from ypu hereunder and (ii) all ;amounfs dUe from you to Us.
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I 14.4.3 Failure to comply with the provisions of this Section prior to the transfer of emy
interest in you, the Restaurant or this: Agreement shall constitute a material event of default under this 
Agreement.

j 14.5 Your Death or Disability
i 14.5.1 Upon your death (if you are a natural person) Or the death of any Gontrolling>

Principal 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. If 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 interest must be approved by us. if the distributee is 
not approved by us, then the distributee shall transfer such interest to a third party approved by us within 
twelve; (12) months after the death of the Deceased.

i

i 14.5.2 Upon your permanent disability (if you are a natural person) or the permanent
disalbility of any Cohtfolling Principal who is a natural person and who has an interest in this Agreement, 
the Restaurant or you, we may, in our reasonable discretion, require such interest to be transferred to a 
third party in accordance with the conditions described in this Article 14 within six (6) months after 
notice to you. “Permanent disability” shall mean any physical, emotional or mental injuty, illness or 
incapacity which would; prevent a person from performing the obligations set forth in this Agreement or 
in the guaranty made part Of this Agreement for at least ninety (90) consecutive days and from which 
condition recovery within ninety (90) days from the daite of determination of disability is unlikely. 
Perrhanent disability shall be determined by a licensed practicing: physician selected 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 this Section shall be paid by us.

1

14.5,3. Upon the; death or claim of permanent disability of you or any Controlling 
Principal, you or a representative of you must notify us of such death or claim of permanent disability 
within fen (10) days of its occurrence. Any transfer upon death or permanent disability shall be subject to 
the same terms and conditions as described in this Section for any interwivos transfer. If an interest is not 
transferred upon death of permanent disability as required in this Section, then such failure shall 
constitute a material event of default under this Agreement.

I 14.54 In order to prevent any interruption of the Restaurant operations which would
cause harm to the Restaurant, thereby depreciating the value thereof, you authorize us, vvho may, at our 
Option, in the eVertt that you are absent for any reason or are incapacitated by reason of illness und are 
unable, in our sole and reasonable judgment, to ppefafe the Restaurant to our required standards, operate 
the Restaurant for so long as we deem necessaiy and practical, ;and without waiver ofahy 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 ih 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 herein provided; we temporarily operate the Restaurant franchised herein for you, you agree to 
indehinify and hold harmless us and any repfesentative of ours who may act hereunder, from any and all 
acts which We may perform, as regards the interests of you or third parties.
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14.6 No Waiver of Claims

I Our consent to a transfer of any interest described herein shall not constitute: a waiver of any 
claims which we may have against the transferring party, opr shall it be deemed a waiver of oUr fight to 
demand material and full compliance with any of the terms of this Agreement by the transferee.

14i7 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 prior to such transfer, Such transferee may not 
be a competitor of ours. Such transferee vVi 11 be your Principal and as such shall execute a confidentiality 
agreement and ancillary covenants not to compete in the form then required by us, which form shall be in 
substantially the same form attached hereto as Attachment D (see Sections 10.2,2 and 10,3,4).. We also 
reserve the right to designate the transferee as one pf 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 fPr the benefit of 
such family members), and our right of first refusal shall be inapplicable with respect to such transfers, 
proyidedfyou give us thirty (30) days prior \vritten notice of such transfer, whith notice Shall include the 
names and percentages transferred.

ARTICLE 15
rNCEMNIElGATION

15.1 Indemnification by You
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 and 
the officers, directors, shareholders, partners, agents, representatives, independent contractors^ servants 
and employees of each of them (“Indemnitees”), from a)l “losses and expenses” (as defined in Section 
15,4.2 below) incurred in connection with aqy action, suit, proceeding, claim, demand, investigation or- 
inquiry (formal or informal), or any settlement thereof (whether or hPt a formal proceeding or aetipn has 
been instituted) which arises out of or is based upon any of the following: 

i
' 15.1,1 The infringement, ailleged infringement, or any other violation or alleged

violation by you or 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 directive or any 
industry standard;

15.1.3 Libeh slander or any other form of defamation of us, the System or any multi- 
uhit'Operator or franchisee operating under the System, by you Or by any of the, Controlling Principals;

15.1.4 The violation or breach by you or by any of the Controlling Principals of any 
warranty, representation, agreement or obligation in this Agreement or in any other agreement between 
you or any dfyour affiliates and ,us and our Indemnitees; and
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15.1.5 Acts, errors, or omissions of you,, any of your affiliates and any of the 
Controlling Principals and' the officers, directors, shareholders, partners, agents, representatives, 
independent contraetors and employees of you and your affiliates in connection with the establishment 
and pperation 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 rtiOtor vehicles used by, or on behalf of, you or 
any jemplOyee, agent Or independent contractor of you and that the safe operation of any rtiotOr vehicle is, 
therefore, entirely your responsibility..

1

J 15i2 Notification of Action or Claim
1

I You and each of the Controlling Principals, agree to give us prornpt notice of any such action, 
suit,| proceeding, claim,, demand, ihquiiy; or investigation. At the exipense and.tisk of you and each of the 
Controlling Principals, we may elect to assume (but under no cireumstanee are obligated to undertake) or 
appoint associate Counsel of our own choosing with respect to,, the defense and/or settlement of any such 
action, suit, proceeding. Claim, demand, inquiry Or investigation. Such art undertaking by us shall, in no 
manner or fornii, diminish the obligation of you and each of the Controlling Principals to indemnify the 
Indemnitees and to hold them harmless.,

15.3 We May Settle
[ In order to protect persons or property, or Our reputation or goodwill, or the reputation Or 

goodwill of others, we may, at any. time and without notice, as we in our reasonable judgment deem 
apprppriate, consent Or,agree to settlements or take such other remedial or correctiye action, as we. deem, 
expedient with respect to the action, suit, proceeding. Claim, dernand, inquiry or investigation if, in our
reasonable judgment, there are reasonable grounds to believe that:

1

[ 15.3.1 any of the acts or circumstances enumerated in Section 15.1.1 through 15.1.4
abo.vjc have occutted; or

1 15.3.2 any act, error, or omission as described in Section 15.1.5 may result directly or
indirectly in damage, injury, or harm to the System, any person or any property.

‘ 15.4 Losses and Expenses

. All losses and expenses incurred under this Article 15 shall be chargeable to and paid by you Or 
ally of the Controlling Principals, pursuant to its Obligations of indemnity under this Section, regardless of 
any actions, activity or defense undertaken by us' qr the subsequent success or failure of such actions,,
activity. Or defense.

1

i 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 advertising material and 
media time/space, and costs of changing, substituting or replacing the same, and any and all expenses of 
recall, refunds, compensation, public notices and Other suCh amounts incurred in connection with the 
matters described.

15.5 Indemnitees.Do Not Assume Liability
1

: The Indemnitees do not hereby assume any liability whatsoever fOractSj errors, or omissions of
any third party with whom you, any of the Controlling Principals, your affiliates or any of the Officers, 
directors, shareholders, partners,,agents, representati ves, independent contractors and employees of you or
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your affiliates rriay contraef, regardless of the purpose. You and each pf the Controlling Principals shall 
hold harm less and indemnify the Inderhnitees 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, 
partners, agents, representatives, independent contractors and emplbyees 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 arisingin connection therewith and whether such negligence 
be sole, joint or .cpncurreht, of active or passive.

15.6 Recoveiy from Third Parties
Under no circumstances shall the Indemnitees be required pf obligated to seek recovery from 

third parties or otherwise mitigate theif losses in order to maintain a clairn against you or any of the 
Controlling Principals.. You and each of the Controlling Principals; agree that the failure to pursue such 
reco’veiy or mitigate loss will in no way reduce the amounts recoverable from you or any of the 
Controlling Principals by the Indemnitees.

15.7 Survival of Terms
You and the Controlling Principals expressly agree that the terms of this Article 15 shall surviye 

the termination, expiration or transfer of this Agreernent or any interest herein.

ARTICLE 16
RELATIONSHIP OF THE PARTIES

16,1 Independent Contractor
You understand .and agree that you are and will be opr independerit contractor under this 

Agreemerit, Nothing in this A.greemerit rfiay be construed to create a partnership, joint venture, agency, 
employment or fiduciary relationship of any kind. None of your employees wi ll be considered tO be pUr 
ernplOyees. 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 rnandated or other insurance covefage; tax or contributions, or 
requirements pertaining to withholdings, levied or fixed by any city, state Or federal governmental 
agency. We will npt haye the power to hire or fife your employees. You expressly agree, and will never 
contend otherwise!, that our authority under this Agreement to certify certain of your employees for 
qualification to perfonn Certain functions for your We, the Pizza Restaurant does not 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 alpne will exercise day- 
to^-day control over all operations, activities and elements of your We, the Pizza Restaurant and that under 
no circumstance shall We do so or be deemed to do so. You further acknowledge and agree, 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 pot directly of indirectly constitute, suggest, infer or imply that we control 
any aspect or element of the day-to-day operations of yOUr We, the Pizza Restaurant, which you alone 
control, but on ly coriStitUte standards you must adhere to when exercising your contfbl Of the dayrtO-day 
operations of your We, the Pizza Restaurant.

You may hot, without our prior written approval, have any power to obligate us for any expenses, 
liabilities or other Obligations, Other than .as specifical ly provided in th is Agreement. Except as expfessly 
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 
otheifwise expressly authorized by this agreement, neitherparty will make any express or implied
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agreements, wairanties, 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 habili^, and will not be considered liable, for any ^agreements, 
repfesehtatibriSj or warranties made by you which are not expressly authorized under this Agreement. We 
willjnot be obligated for any damages to any person orproperty which directly or indirectly arise from or 
relate-to your operation of the

16.2 Sole and Exclusive Empibyer of Your Employees

You hereby irrevocably affirin, attest;and covenant your understanding that your employees are 
employed exclusively by you and in no fashion ;are any such employee employed, jointly employed or co- 
emplqyed by us. You further affirm and attest that each of your enriployees is under the exclusive 
dominion 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 compensation 
rates; and, pays all salaries, benefits and employment-related liabilities (workers’ compensation insurance 
prerni urn s/payroll taxes/SOcial Security contributions/ /unemployment insurance premiums). You.aione 
have the ability to discipline or terminate your employees to the exelusion of liSi which has no such 
authority 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 Restaurant is. at all times staffed at those 
levels necessary to operate your We, the Pizza Restaurant in cOnfOrmi^ with the System and the 
products, serviees, standards of quality and efficiency, and other We, the Pizza brand attributes 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 Restauranfwith as many employees as you desire at any 
time so long as our minimal staffing levels are achieved. You also affirm and attest that any 
recommendations you may receive from us regarding salaries^ hourly \vages or other compensation for 
employees ate recommendations only, designed to assist it to efficiently operate your We, the Pizza 
Restaurant, and that you are entirely free to disregard our recommendations regarding such employee 
compensation. Moreover, you affirm and attest that any training provided by us for your employees is 
geared to impart to those employees, with your ultimate authority, the various procedures^ protocols, 
systems arid operations of ah 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 or co-em ployer of any of your employees in any private or'govemment ihvestigationj 
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 may be necessary, submitting itself to depositions, other appearances and/oppreparingaffidaVitS 

-dismissiye. ofany all.egationzhat we are .the employer, joint employer or co-employer of airy 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 required or 
requested by us, we will recompense you the reasonable costs associated with your appearing at any such 
venire.

I 16.3 You Are Not Authorized
' You understartd and agree that nothing in this Agreement authorizes you or'any of the Controlling 

Principals to make any contract, Agreement, warranty or representation on our behalf, or to incur any debt 
or other Obligation in our name, and tliat we shall in no eyerit 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 
Controlling Principals or any claim or judgment arising therefrom.
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ARTICLE 17
TERMINATION

' 17.1 Automatic Termination - No Right to Cure
j 17.1:1 You acknowledge and agree that each of your obligations described in this

Agreement is a material and essential obligation of yours;; that non-perfofrnance of such obligatioris will 
adversely and substantially affect lis and the System; and that the' exercise, by us of the rights' and 
remedies set forth herein is appropriate and reasonable.

I 17.1.2 You shall be deemed to be in default under this, Agreement,, and all rights granted
herein shall automatically terminate without notice to you, if you, or any of your partners, if you are a 
partnership, or any of your officers, directors, shareholders, or members, if you are a Corporation or 
lirnited liability Company, shall become insdlveht or make a general assignment for the benefit of 
creditors; if a petition in bankruptcy is 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 yon or your business 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 ariy court of competent jufisdiction; 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 
unsaLtisfied or of record for thirty (30) days or longer (uiiless a supersedeas bond is filed); if you are 
dissolved; if execution is levied against your business or property; if suit to foreclose: any lien or mortgage 
agaihstthe 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 thereupon by any sheriff, 
marshal, or constable.

1 ................................. ^
I 17.1.3 You shall be deemed to be in rnaterial default and we may, at OUr option,

terngmate this Agreement and all rights: granted hereunder,, without affording you any opportunity to cure 
the (default, (except as otherwise stated below), effective immediately updn notice to you, upon the 
Oceuitence Of any of the following,;everits:

!
J (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;

-I
(b) If you fail to acquire an accepted: location for the Restaurant Within the 

time' and in the manner specified in Article II or if you or your General Manager fail to complete the 
initial training program to our satisfaetion, as described in Section 6.4;

' (c) If you fail to construct or remodel the Restaurant in accordance with the
plans and specifications provided to you under Section 5,3 as such plans may be adapted with our 
approval in accordance with Section 2.5;

in Section 2.6 hereof;
If you fail to open the Restaurant for business withih the period specified,

j (e) If you at any time cease to operate or otherwise abandon the Restaurant,
or lose the right to possession of the premises, or otherwise forfeit the 'tight to do or transact business in 
the jurisdiction where the Restaurant is located; provided, however, that this provision shall not apply in 
Caseg 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 ypur control), if through ho fault of 
yOurs, the premises are, damaged or destroyed by an event as described above, provided that you apply
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within thirty (30) days after such event, for our approval to relocate or reconstruct the premises (which 
approval shall not be unreasonably withheld) and you diligently pursue 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 Restaurant is.nOt in operation;

(f) If you or any of the Controlling Principals are; convicted of, or have 
entered a plea of riolo conleridere to, a felony, a crime involving moral turpitude, or other crime that we 
believe is reasonably likely to have an adverse effect on the System, the Marks, the goodwill associated 
therewith, or our interests therein;

(g) If a threat or danger to public health or safety results from the 
cohStructiori, maintenance Or operation of the Restaurant;

I

(h) If you or any of the Controlling Principals purport to transfer any rights 
or obligations under this Agreement or any interest in you or the Restaurant to any third party without our 
prior written consent or without offering us a right of first refusal with respect to such transfer, contrary to 
the terms of Article 14 of this Agreement;.

^ (i) I f you or any of your affiliates fail, refuse, or neglect, promptly to pay any

monies owing to us, or any of our affiliates or vendors, when due under this Agreement or any other 
agreement, or to submit the financial of other infonnation required by us under this Agreement and do not 
cure such default within five (5) days following notice from us (or such other cure period specified ,in 
sucli other agreement, unless no cure' period is stated or such period is less than five (5) days, in which 
case the five (5) day cure period shall apply);

I (j) If you or any of the Controlling Principals fail to comply with the in-^terra
covenants: in Section 10.3 hereof or you fail to obtain execution of the covenants and related agreements 
required under Section 10.3.4 hereof within thirty (30) days following notice frcim us;

I (k) If, contrary to the terms .of Section 10.2.1 hereof, you or any of the
Controlling Principals disclose or divulge apy confidential information proyided to you or the Controlling 
Principals by us, of fail to obtain execution of covenants and related agreements required under Section 
10.2;_2 hereof within thirty (30) days following notice from us;

I

' (1) If a transfer upon; death; or permanent disability is not transferred in
accordance with Article 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 rtiaterial 
respect set forth in Article 6 or have falsely made any of the representations or warranties set forth in 
Article 6;

(o) If you fail to propose a qualified replacement or successor General 
Manager within the time required under Section 6.3.4 follovvihg ten (10) days prior written notice;

(p) If you fail to procure and maintain such insurance policies as required by 
Article 12 and yOu fail to cure such default within ten (10) days following notice from us;
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(q) If you misuse or make any unauthorized use of the Marks or otherwise 
materially impair the goodwill associated therewith or our rights therein; provided that, notwithstanding 
the above, you shall be entitled to notice of such event of default and shall have.twenty-four (24) hours to 
cure such default;

(r) If you or any of the Controlling Principals Commit three (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 been 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 agreement between us and you or your affiliates, and do not cure such default 
within any notice and cure period provided for in such agreement following notice from us of such default 
(unless no cure period is specified in the agreement, in which ease the notice and cure period provided in 
Section 17.2 shall appfy); and

; (t) If you fail to comply with all applicable laws and ordinances relating to
the Restaurant, including Anti-Terrorism Laws, dr if your or any of your owners’ assets, property,^ or 
interests are blocked under any la\y, ordinance; or regulation relating to terrorist activities, or you or any 
of ybur 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 

which is susceptible of being cured^ We may terminate this^ Agreement by giving written notice of 
terrhination stating the nature of such default to you at least thirty (30) days prior to the effective date of 
temiination. However, yoU may lavoid termination by immediately initiating a remedy to cure such 
default and curing it to our reasdnable satisfaction, or making a bona fide atternpt 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: la\y may 
require, this Agreement shall terminate without further notice to you effective immediately 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:

17.2.1 If 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.

17.2.2 If you fail to maintain or observe any of the standards, specifications or 
procedures prescribed by us in this Agreement or otherwise in writing:

I 17.2.3 If you fail, refuse, or neglect tP obtain oUr prior written approval or consent as.
required by this Agreement.

I

17.3 Gross-Defaults, Non-Exclusive Remedies, etc.
Any default by you (or any person/company affiliated with you) under this Agreement may be 

regarded as a dpfault 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/comparty affiliated with you) Under any other 
agreement, including, but not limited to, any lease and/or sublease, between us (or arty of our affiliates) 
and you (or any person/company affiliated With you), and arty default by you (or any person/company
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affiliated with you) under any obligation to us (dr any of our affiliates) may be regarded, as a default under 
thisi Agreement. Any default by you (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 
thind jparty may be regarded as a default under this Agreement and/or any other agreement between us (or 
any |of our affiliates) and you (or any of your affiliates).

In each of the foregoing cases, we (and any of dur affiliates) will have all remedies allowed at 
law, including termination of your rights (and/or those of any persdn/edmpany affiliated with you) and 
our (and/or our affiliates’) obligations, fslo right or remedy which we rnay have (including termination) is 
exclusive of any dther right or remedy provided under law or equity and we may pursue any rights and/dr 
remedies available.

17,4 Qur Right to Discontinue Services 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 to Applicable Law
Notwithstanding anything to the contrary contained In this Article, if any valid,, applicable law dr 

regulation of a competent,governmental authority having jurisdiction over this franchise and the parties 
hereto shall limit our- rights of termination under this Agreement or shall I'equire longer notice periods 
than those set forth above, this Agreement is deemed amended to satisfy the minimum notice periods or 
restrictions upon such termination required by such laws and regulations; provided, however,, that such 
constructive amendment 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 tp that term 
by any applicable law or regulation. We shall not be precluded frOm contesting the validity, 
enforceability or application of such laws or regulations in any action, hearing or proceeding relating to 
this Agreement or the termination of this Agreement.

ARTICLE 18
POST-TERMINATION

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

18.1 Cease Operations
You shall immediately cease to operate the Restaurarit 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.

l8.2 Stop Using the System

You shah immediately and permanently cease, to: use, in any manner whatsoever, any confidential 
methods, computer software, procedures, and techniques astociated with the: System; the mark “We, the 
Pizza”; and all other Mkrks and distinctive forms, slogans. Signs, symbols, and devices associated with 
the System. In particular, yOu shall cease to use, without limitation, all signs^ advertising materials, 
displays, stationery, forms and any Other articles which display the Mark% ,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 cancel any assumed name or equivalent 
registration which contains the mark “We, the Pizza” or; any other service mark or'trademark of purs; and 
you shall furnish us with evidence 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
j You agree, in the event you continue to operate Or subsequently begin to operate any other 

business, not to use any reproduction, counterfeit, copy or colorable imitation of the Marks, either in 
connection with such other business or the promotion thereof, which is 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 
designation of origin or description or representation which falsely suggests or represents an association 
or connection with us eortstituting unfair competition,

18.5 Payment of Slims Owed

You and your Contrpjling Principals shall promptly pay all sums owing to us. Such sums shall 
include, all damages, costs and expenses, including reasonable attorneys’ fees, TneUrred by Us as a.resUlt of 
any default by you^ which dbligation shall give rise to and remain, until paid, in full, a Hen in our favor 
against any and all of the personai property^ fumishingSj equipment, fixtures, and inventory owned by you 
and on the premises operated hereunder at the time of default.

18.6 Pay ment of Damages, Costs and Expenses
You and the Controlling Principals shall pay to us all damages, costs and expenSeSj including 

reasonable attorneys’ fees, incurred by us in connection with obtaining any remedy available to us for any 
violation of this Agreement and, subsequent to the termination or expira:tiOn of this Agreement, in 
obtaining injunctive 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 a}l Manuals, software licensed by us, records^ files, 

instructions, correspondence, all materials related to operating the Restaurant, including, without 
limitation, agreements, invoices, and any and ail other materials 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 no copy or record of any of the foregoing, except your copy of this Agreement and of any 
correspondence between the parties and ahy other documents which you reasonably need for compliance 
with any provision of law.

18.8 Confidential Information
; You and the Controlling Principals shall comply with the restrictibns on confidential information. 

eon|ained in Artic le 10 of this Agreement and shall also comply with the non-com petition covenants 
contained in Article IQ, Any other person required to execute similar covenants pursuant to Article .1.0 
shall also comply with such covenants.

18.9 Advertising and Promotional Materials
You shall also immediately furnish us an itemized list of all advertising and sales promotion 

materials bearing the Marks or any of ouf distinctive markings, designs, labels, or other marks thereon, 
whether located on your premises or under your control at any other location^ We shall have the right to
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inspect these materials. We shall have the option, exercisable within thirty (30) days after such 
inspection, to purchase any or all of the materials iat 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 purpose unless authorized in writing by us.

18;10 Assignment to Us
Upon execution of this Agreement, in partial consideration of the fights granted hereunder, you 

acknowledge and agree that all right, title and interest in the signs and menu boards used at the Restaurant 
are hereby assigned to us, and that upon termina:tion or= expiration 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 operation of the, Franchised Restaurant, then you shall, at 
olif option, assign to us any interest which you have in any lease or sublease fOr the premises of the 
Restaurant or any equipment related thereto. We may exercise such option at or within thirty, (30) days 
after either termination or (subject to any existing fight to renew) expiration of this Agreement, In the 
event we do nOt elect to exercise our option to acquire the lease or sublease fbr the Restaurant premises,or 
do not have such option, you shall make such modifications or alterations to the Restaurant premises as 
are necessary to distinguish the appearance of the Restaurant from thait of other We, the Pizza Restaurants 
qpefatihg under the System and shall make such specific additional changes as we may feasonably 
request. If you fail or refuse to comply with the requirements of this Section 18,1 U we shall have the: 
right to enter upon the premises of the Franchised Restaurantj without being guilty of trespass or any 
other crime or tort, to make or cause to be made such changes as may be requifed, at yOUf expense, which 
expense you agree to pay upon demand. Notwithstanding the provisions of this Section f8.ll to the 
contrary, in the event the lease ik assigned to us, we hereby indemnify and hold harmless you and any 
guarantofs: undef said lease, for any breach by us or our successors or assigns from any liability arising 
out of the lease for the Restaurant, prem ises from and after the date of the' assignment of lease.

18.12 Our Right 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 of expiration ofthis Agreement, to purchase from 
you any or all of the fiifriishings, equipment (including any electronic cash registef or COfnputef hardware 
and Software systems), signs, fixtUress motor vehicles, supplies, and inventory of yours related to the 
operation of the Restaurant, at fair market value. We shall be purchasing your assets only and shall be 
assuming rto liabilities whatsoever, unless otherwise agreed to in writing by the parties. If the parties 
cannot agree on the fair market ya:lue within thirty (30) days of our exercise: of this option, fair market 
value shall be determined 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 i legal and other' costs and each shall pay One-half (1 [2) Of the appraisal fees. If we elect to exercise 
any option to purchase herein provided, we shall have the right to set off (i) all fees for any such 
independent appraiser due from yoto (ii) all amounts due from you to us and (iii) any costs incurred in 
Connection with any escrow arrangement (including reasonable legal fees)^ against any payment therefor 
and shall pay the remaining amount in cash.

18.12;2 In addition to the options described above and if you own the Restaurant 
premises, then we shall have the option, to be exercised at or within thirty (30) days after termination or 
expiration of this Agreement, to purchase the Restaurant premises including any building thereon, if 
applicable, for the fair market value of the land and building, and any or all of the furnishings, equipment.
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signSi fixtures, vehicles, supplies and inventory therein at fair market Value. We shall purchase assets 
only and shall assume no liabilities whosoever, 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 
assignment of the; lease, we may exercise this option for the purpose of purchasing the building if owned 
by you and related assets as described above. If the parties cannot agree on fair market value within thirty 
(30) days of our exercise of this option, fair market value shall be determined in accordance with 
appraisal procedure described above;

18.12.3'With respect to the options described in Sections 18.11, lH2.tand 18.12.2, you 
shall deliver to us in a form satisfactory to us, such warranties, deeds, releases of lien, bills of sale, 
assignments and such other documents and instruments which we deem necessary in order to perfect Qur 
title!and possession in and to the properties being purchased or assigned and to meet the requirements of 
all tax arid government authorities. If, a;t the time of closing, you have not obtained all of these 
certificates and other documents, we may, in our sole discretioh, place the purchase price; in escrow 
pending issuance of aiiy required certificates or documents.

18.12.4 The time for closing of the purchase and sale of the properties^ described in 
Sections 18.12.1 and 18.12.2 shall be a date not later than thirty (30) days after the purchase priOe 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.J 1 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 Restaiiraiit: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 termina!tion of this Agreement (or 
expiration if this Agreement is not renewed), we shail have the right to take immediate possession of the 
assets of the Restaurant, including, any or all Of the furnishings, equipment (including any point of sale or 
cOmpufer hmdware and software systems), signs, fixtures, motor vehicles, supplies, and inventory of 
yOurs related to the Operation of the Restaurant. We shall have a lien against all such assets in the aniount 
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.conductirtg any public sale, by paying to you (or to any lender of 
yours who has a lienholder interest in the assets) the difference between the appraised value and the; 
amounts owed to u$ by yOu at the tinie of termination. If the lien on the assets from your lender has; 
priority over any lien of ours; and the amount of the lien is in excess of the appraised value of such assets, 
we shall have the right to deal directly with your lienholder, and to pay any amounts due to you directly to 
the lienholder. You agree to provide all further .assurances, and to execute all documents required by us 
or by law to lawfully effect such transfer, and to perfect our security interest. We shall have the right to 
take such action without the execution of any further documents by you if you fail or refuse to eOhiply 
with these further assurances.

18.14 Assignment of Options by tJs

We shall be entitled to assign any and all of Our Options in this Section to any other party, without 
your, consent.
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18.15 Telephone Numbers, Yellow Pages Listings, etc.
Vou^ 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 tiarnes, Internet Accounts, advertising on the 
Internet or World Wide Web, websites, listings with search engines, e-mail addresses or any other similar 
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 
attomey^in-fact with full power and authority, for the sole purpose of taking such action as is ,necessary to 
eoniplete such assignment. This power of attorney shall survive the expiration or termination of this 
Agreement, You shall thereafter Use different telephone numbers, email addresses dr other listings or 
usages at or in connection with any subsequent business conducted by you.

18,16 Liquidated Damages
If we terminate this A.greement 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 
before the termination multiplied by (i) twenty-four (24), being’the number of months, in two (2), full years 
or (iji) the number of months remaining during the term of this Agreement, whichever is higher.

I The parties hereto acknowledge arid agree that it would be impracticable to determine precisely 
the damages we would incur from this Agreement’s termiriation 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 
remairiing term. The parties hereto consider this liquidated damages provision to be a reasona:bIe, good 
faith: pre-estirnate of those damages.

The liquidated damages provision only covers our damages from the loss of cash flow from the 
Royalty Fees. It does riot cover any other damages, including damages to opr 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 ariy default under, or for the enforcement of, any provision of this 
Agreement other than the Royalty Fee section.

ARTICLE 19
MISCELLANEOUS

19.1 Notices
Ariy and all notices required or permitted Under this Agreemerit Shall be in writing and shall be 

perspnally delivered or sent by expedited delivery service or certified or registered maif returri receipt 
requested, 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:

Notices to Franchisor: We the Pizza Franchising LLG 
Attn; Harvey H. Mendelsohn 
1655 North Fort Myer Drive; 
Suite 700 Arlington, VA 22209
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With a copy to;

Facsimile: (202) 543-8161

Harold L. Kestenbaum, Esq.
175 Broad Hollow Road, Suite l?5 
Melville, NY ;11747 
Facsimile: (516) 745-0293

Arlington Law Group 
Attn;Ryan A. Brown, Esq. 1739 
Clarendon Blvd. Arlington, VA 22209-2741

Notices'to you and 

the Controlling Principals:

Attention:,
Facsimile:.

i
Any notice shall be deerned to have been given at the time of personal delivery or, in the case of 

faesimile, upon transmission (provided confirrnation is: sent as described above) or, in the case' of 
expedited delivery service or registered or certified mail, three (3) business days after the date arid time of 
mailing.

19,2 Entire Agreement

This Agreernent, the docurnents referred to herein, and the Attachments hereto, epristitute the 
entire, full and complete agreement between us and you and the Controllirig Principals concerning the 
subject matter hereof arid shall Supersede all prior related agreements between us and you arid the 
Controlling Principals; provided, however, that nothing in this or any related agreement is intended to 
disclaim the representatioris made by us in the Disclosure Dpcunierit that was furnished to you by Us. 
Except for those permitted to be made Unilaterally by us hereunder, no amendment, change or variance: 
fforri this Agreement shall be binding on either party Uriless mutually agreed to by the parties and 
executed by their authorized officers or agents in writing.

19.3 No Waiver
No delay, waiver^ PmissiPn or forbearance; on our part to exercise any right, option, duty or power 

arising out of any breach or default by yPu or the CPntrolling Principals under this Agreement shall 
constitute a waiver by us to enforce any such fight,, pptipn, duty or pOWef against you or the Controlling 
Principals, or as to-a subsequent breach or default by you or the Controlling Pfincipals. Acceptance by Us 
of any payments due to us hereunder subsequent fo the time at vvhieh such payments are due* shall not be 
deemed to be a Waiver by us of any preceding breach by ypu Or the Controlling Principals of any terms, 
provisions, covenants or coriditions of this Agfeemerit.

I 19.4 Dur Prior Approval
! Whenever this Agreement requires our prior approval or consent, ypu 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 whieh you may rely and assume no liability or 
obligation to you or any 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, theUi 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 pridr to the occurrence of any 
Force Majeure event and the Indemnitees shall continUe to be indemnified and held harinless by you in 
accordance with Article 15. Except as provided in Section r7.,F.3(e) arid the imrnediately 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 vvhieh the party 
expects its ability to comply with the provisions of the Agreement to be affected thereby and a plan for 
resuming operation under the Agreement, which the party shall promptly undertake and maintain with 
due diligence. Such affected party shall be liable for failure to give timely notice only to the extent of 
damage actually caused.

19.7 Arbitration
Except to the extent we elect 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 in connection with this Agreement or the making, performance or interpretation 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 negotiation or mediation will, be settled by binding arbitration in Arlington, 
Virginia under the authority of Virginia Statutes. The arbitrator(s) will have a minimum of five (5) years 
of experience in franchisjhg or distribution law and will have the right to award specific perfortnance of 
this Agreement. If the parties cannot agree upon a mutually 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 commercial arbitration rules of the American Arbitration Asspciationi to the extent 
such rules are not inconsistent with the provisions of this arbitration provision or the Virginia Statutes. 

"The decisidh of the afbitrator(s) will be final and binding on all parties. This Section will survive 
termination or non-renewal of this Agreement under any circumstances. Judgrnent upon the award Of the 
arbitrator(s) may be entered in any court haying jurisdiction thereof During the pendency of any 
arbitration proceeding, you and We shall fully, perform our respective obligations under this 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 and the; Controlling Principals hereby irrevocably submit 
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 Corttrolling Principals 
hereby agree that service of process may be rnade upon any of thern in any proceeding relating to Or 
arising put of this Agreement Or the relationship created by this Agreement by any means allowed by 
Virginia or Federal law. You and the Controlling Principals further agree that venue for any proceeding 
relatihg to or arising oUtOfthis Agreement shall be Arlington, Virginia; provided, however, with respect 
to any action (l) for rnonies owed, (2) for injunctive or other extraordinary relief Or (3) involving
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possessiGn of disposition ojf, of 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 
or actions related to this Agreement or the relationship created thereby, this Agreement, and any such 
related elafms, controversies, disputes or actions shall be governed, enforced and interpreted under 
Virginia law. 

i
19:9 Agreement Regarding Governing Law and Choice of Forum

I You, the Controlling Principals and we aeknov^ledge that the parties’ agreement regarding 
applicable state law and forum set forth In Section 19.8 aboye provide each of the parties with the mutual 
benefit of uniform ihterpretatioh of this Agreement, and any dispute: arising out of this Agreemenf or the 
parties’ relationship created by this Agreement. Each of you, the Controlling Principails and we further 
acknowledge the receipt and sufficiency of mutual consideration for sneh benefit and that each party’s 
agreernent regarding applicable state law and choice of forum have been negotiated in good faith and are 
partjof the benefit of the bargain reflected by this Agreement.,

[ 19.10 Waiver of Punitiye Damages
j You, your Controlling Principals and we hereby waives to the fullest extent permitted by law, any 

fight to or claim for any puhitive, exemplary, incidental. Indirect, special, consequential or other damages 
(including,, without limitation, loss of profits) against either party, their officers, directors, shareholders, 
partners, agents, representatives, independent contraetors, servants and employees, in their corporate and 
indiyidual capacities, 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 e.vent 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 uficonscibnable or unenforceable for any reason, the foregoing 
proy isions of waiver by agreement of punitive, exemplaryv incidental,, indirect, special, consequential or 
other damages (including, without limitation, loss of profits) shall Continue in foil 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,

! 19412 Captions

...... !....The eaptiohSi.used. in connection with the sections and subsections of this Agreement are inserted
only for purpose pf reference. Such captions shall hot be deemed to govern, limit, modify or in any other 
manner affect the scope, meaning or intent of foe provisions of this Agreement 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 Principals that contemplates: performance of Such 
obligation after termination or expiration of this Agreement or the transfer of any interest, of you or foe 
COntrollihg,Principals therein, shall be deemed to survive such terminationi expiration or transfer.

I 19;14 Severability of Provisions

, Except as expressly provided to the contraiy herein, each portion, section, part, term and 
provision of this Agreement shall be GOnsidered severable; and if, for any reason, any portion,, seetjon; 
part,' term or provision is determined to be invalid and contrary to, or iii 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 pOrtiohs, sections, parts, terms or provisions of this Agreement
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that!may remain otherwise intelligible, and the latter shall eontinue to be given full force and effect and 
bind the parties? the invalid portions, sections, parts, terms or provisions shall be deemed not to be part of 
this Agreement; and there shall be automatically added Such portion, section, part, terra or provision as 
similar as possible to thaft 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

All references herein to the masculine, neuter or singular shall be construed to include the 
masculine, feminine, neuter or plural, where applicable. Without lirniting the obligations individually 
undertaken by the Cbritrblling 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
i All rights and remedies of the parties to this Agreement shall be cumulative and not alternative, in 

addition to atid not exclusive Of any other rights or remedies which are provided for herein or which may 
be available at law or in equity in case of any breachi failure or default or threatened breach,, failure; or 
default of any terra, provision or condition of this AgFeement dr any other -agreement between you or any 
of your affiliates and us. The rights arid reniedies of the parties to this Agreement shall be continuihg.and 
shall not be exhausted by any One or more uses thereof, and may be. exercised at any time'or from tirtie to 
time as often as may be-expedient; and any option or election to enforce any such right dr remedy may be 
exercised or taken at any time and from time to time. The expiration, earlfer terminatioii 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 dr obligation 
continuing beyond, or arising out of, the expiration, the earlier termination or the exercise of such rights 
under this Agreement.

19.17 Terminology

The term “Principals” shall include. Collectively and individually, (,1) your spouse, if you are an 
individual, (2) all officers, directors,, managers and general partners (or persdns holding comparable 
positions in ndn-corporate entities) of you and (3) all officers, directors, managers and general partners 
(dr persons holding comparable positions in non-cdrporate entities) of any Controlling Principal that itself 
is: an: entity, in each case whom we designate as your Principals and all holders Of ah ownership interest in 
you jand of any entity directly or indirectly 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 
“cdnfrolling” shall mean the power to influence the management decisidns' of the specified person and 
shall in any case be deemed to exist where the second person holds ten percent (10%) or more df the total 
ovvnership interest in the specified person, serves on any board df directors dr comparable body of such 
specified person or acts as an Officer, general partner or manager thereof (or holds a comparable position 
in a non-corporate entity). The initial Principals shall be listed on Attachment C. The term “Controlling 
Principals” shall include, collectively and individually, any Principal who has been designated by us as a 
Controlling Principal hereunder. For purposes df this Agreement, a publicly 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 ,t0 alsd refer to a 
limited liability company and any other entity dr organization similar thereto. Each reference to the 
orgaiiizatidnal documents, equity owners, directors, and officers of a corpdration in this Agreement shall
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be deemed to refer 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.

I 19.19 No Rights or Remedies Except to the Parties
1 Except as expressly provided to the contrary herein, nothing in this Agreement is intended, nor 

shall be deemed, to confer upon any person or legal entity other than you, us, our officers^ directors, 
menibers ajid employees: and such of your and our respective successors and assigns as may be, 
contemplated (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 Agreerrient 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 remaiin static if it is to rheet, without 
limitation, presently unforeseen changes in technology, competitive circumstances, demographics, 
populations, consumer trends, societa:! 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 tirne to time change the components of the System including, but not limited to, altering the 
products, programs^ services, methods, standards, forms, policies and procedures of that System; 
abandoning the System altogether in favor of another system in connection \vith a merger, acquisition, 
other business combination or for other reasons; adding to, deleting from or modifying those products, 
programs and services which your Franchised Restaurant is authorized and'required to offer; modifying or 
substituting entirely the building, premises, equipment, signage, trade dress, decor, color seherUes and 
uniform specifications and all other unit construction, design, appearance and operation attributes vvhieh 
yOu are required to observe hereunder; and eharigingi improving, modifying, or substituting other words 
or designs for^ the Marks. You expressly agree to comply \yith any such modifications, changes, 
additions, delefions, substitutions and alterations; provided, however, that such changes shall not 
materia;!ly and unreasonably increase your obligations hereunder;

You shall accept, use and effectuate any sUch changes or modifications to, or substitution of, the 
System as if they were part of the System at the time that this Agreement 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 mpdifications contemplated hereby. You hereby covenant not to commence or join in any 
litigation or other proceeding against us or any third party complaining of any such modifications or 
seeking expenses, losses or damages caused thereby. Y:ou expressly waive any clairfis, demands or 
damages arising from or related to the foregoing activities including, without limitation, any Claim Of 
breach of contract, breach of fiduciaiy duty, fraud, and/or breach of the irnplied covenant of good faith 
and fair dealing;

19.22 Operation in the Event of Absence Or Disability

In order to prevent any interruption of the Franchised Restaurant operations which would cause 
harm to the Franchised Restaurant, thereby dbpreciatirig the value thereof, you authorize us, who may, at 
our Optiohi in the event that you are absent for any reason or are incapacitated by reason of illness and are 
unabje, in our sole and reasonable judgment, to operate the Franchised Restaurant, Operate the Frarichised 
Restaurant for so long as we deern necessary and practical, and without waiver of any other rights or 
remedies, 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 Franchised Restaurant,, including reasonable cornpensation and expenses, for our representative, shall 
be charged to said account. If, as herein provided, we temporarily operate the Franchised Restaurant 
franchised 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 perform, as. regards the interests of you or 
third parties.

19i23 Step-In Rights
If we determine in our sole judgment; that the operation of your business is in jeopardy, or if a 

default occurs, then in order to prevent.ah interruption of the franchised business which would,cause harm 
to the System and thereby lessen its value, you authorize us to operate your Restaurant for as long as We 
deem necessary and practical, and without waiver of any other rights or rerhedies 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 Hens or encurnbrances of every kind placed 
upon or against your business; or we determine that operational problems require that we operate your 
business 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 concern.

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 representatives. 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 attorneys’ fees and costs ihcurfed as a consequence of our exercise of the Step-In Rights. 
Nothing contained herein shall prevent us from exercising any other right which we may have under this 
Agrberneht, including, without limitation, termination.

I 19.24 Cbsts and Legal Fees
If we .are required to enforce this Agreement in a judicial or arbitration proceeding, you shall 

reimburse us for our costs and expenses, including, without iimitation, reasonable accountants’, 
attorneys’, attorney assistants’, and expert witness feeSj 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 SiiCh proceeding. If we are required to engage legal Counsel in 
connection with any failure by you..to.coniply with this Agreement, yOu shall reimburse us for any of the 
above-listed Costs and expenses ineurted by us.

ARTICLE 20
TECHNOLOGY

20.1 Computer Systems and Software

The following terms and conditions shall apply with respect to your computer system:

20.1..1 We shall have the right to specify or require that certain brands^ typesj 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 betvveen 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 acebunting system software that you must use in 
connection with the Cornputer System (“Required Software”), which you Shall install; (b) updates, 
supplements, modifications, or enhancements to the Required Software,, which you shall install; (e) 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 Software as we may request in writing (collectively, “Computer 
Upgrades'^.

20.1.5 You sha;l! comply with all specifications issued by us with respect to the 
Computer System and the Required Software, and with respect to Computer’Upgrades. You Shall also 
afford us unimpeded access to your Computer System and Required Software as we may request, in the 
manner, form, and at the times requested by us.

2Q.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 iri connection with the System,, or in 
connection with your operation Of the Restaurant (including without limitation, data pertaining to. Or 
otherwise concerning the Restaurant's Customers) ©r otherwise provided by you (including, without 
limitatioh, data uploaded to, or downloaded from your Computer System) is and will be owned 
exclusively by us, and we will have the right to use such data in any manner that We deem appropriate 
without compensation t© 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 tenn of this Agreement, at nO additional 
cost,! solely for your use in eoninection with the business franchised under this Agreement.

' 20.3 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 
policies pertaihing to Privacy. If there is a conflict between pur standards and policies pertaining to 
Privacy and applicable law, you shall:: (a) cornply with the requirements of applicable law;:
(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 pol icies 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 maintaining telecpmmuniCations connections between your Computer System

We, the Piz2a/fa-05b.



and ;our Extranet (as defined below), if any, and/or such other computer systems as we may reasonably 
require^

i 20.5 Extranet
We may establish a website providing private and secure communications between us, you, 

franchisees, licensees and other persons and entities as determined by uS; in oiir sole discretion (an 
“Extranet”). You shall comply with our requirements (as set forth in the Manual or otherwise in writing) 
with fespect to connecting to the, Extranet, and utilizing the Extranet in connection with the operation of 
the llestaurant. The Extranet may include, without limitation, the Manuals, training other assistance 
materials, and management reporting solutions (both upstream and downstream, as we may difeet). YOU 
shall purchase and maintain such computer software and hardware as may be required to connect to and 
utilize the Extranet.

1

I 20.6 On-line Use of Proprietary Marks
f You shall not use the Proprietary Marks or any abbreyiation or other name associated with us 

and/or the System as part of any ei^mail address, domain name, and/or other identification of you in any 
electronic; medium. You agree not to transmit Or cause any other party to transmit advertisements Or 
solicitations by e-mail or other eleetrohic media without our prior written consent aS to your plan for 
transrhitting such advertisements,

i 20,7 No Outsourcing Without Prior Written Consent

1 You shall not hire third party or outside vendors to perform any services or obligations 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 services. 
Ouriconsiderati'on of any proposed outsourcing yendOr(s) may he conditioned upon, among other things^ 
such third party or outside Vendor’s entry into a confidentiality agreemeht with us: and you in a form that 
is reasonably provided by us.

20^8 Changes to Technology

! You and we aeknpwl.edge and agree that changes: to technology are dynam ic and riOt predictable 
Within the term of this Agreement. In order to provide for inevitabie but unpredictable changes to 
techfiological needs and opportunities, you agree that we shall have the right to, establish, in writing, 
reasonable new standards for the implementation Of technology in the System; and you agree that you 
shall abide by those, reasonable new standards established by Us as if this Section 20 were periodically 
revised by us for that purpose. You acknowledge and understand that this Agreement dbes nOt place any 
limifations on either our right to require you to obtain Computer Upgrades or the cost of such Gomputef 
Upgrades.

i
ARTICLE 21

YOOT ACKNOWLEDGMENTS AND REPRESENTATIONS
1

I 2l.i Your Acknowledgments

You represent and warrant to uSj with the intention that We are relying thereon in entering into 
this.Xgreement, that:

I

! 2E1.1 If you are a corporation, limited liability company, general partnership,
partnership, or limited partnefshipj 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^govemmental subdivision, having;jurisdiction oyer the 
Franchised Restaurant.

2l.l;2 If you are a corporation, limited liability company, general partnership, 
partnership, or limited partnership,, you have all corporate power and authority to execute, deliver,, 
consummate and perform this Agreement, and it will be binding upon you and your successors and 
assigns 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 Agreement..

2!l.l.4 As of the date of execution of this Agreement, there are no actions,, suits, 
proceedings or inyestigations pending Or, to your knowledge or the knowledge any of your officers, 
directpLS, principal, shareholdexs,, proprietors, partners or principals (aS applicable) after due inquiry, 
threatened, in any court or arbitral forum, or before any governmental agency of instrumenfality, rtor 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 of 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 cariy on your business; and/of 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, of be breached by, the 
execution, delivety , consummation ,and/orperfofmance of this Agreement.

21.1.6 All of your representations and warranties contained in this Agreement are 
complete,, correct and accurate as of the date of execution of this Agreement and will survive any 
tefmihation 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 ftjture or past income, expenses, sales volume dr 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 no guaranties, promises, 
representations, statements dr wafrahties that you can or will achieve any level or range of sales, incoifie 
or other measures of perfonnance.

Initials

21.2.2 No representation or statement has been made by us (Of any of Our employees; 
agents: or salespersons) and relied on by you regarding your anticipated income, earnings and growth or 
that of us or the System, or the viability of the business opportunity being Offered ander this Agreement.

Initials
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2!1.2r3 Before executing this Agreement, you have had the opportunity to’ contact any 
and all of'ourexisting franchisees.

, Initials

21.2.4 You have had the opportunity to independently investigate, analyze and! construe: 
both the business opportunity being offered under this Agreement, and the terms and provisions of this 
Agreement, using the services of legal, counsel, aecouhtants 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, andi 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 ( l 4) 
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 
permit that may be necess^ to the Operation of the Franchised Restaurant.

Initials

: 21.2.7 You affirm that all information set forth in all applications, financial statenienfs
and submissions to us are true, complete and accurate in aH respects, and yoU expressly acknowledge that 
we are relying on the truthfulness, completeness and .accuracy of this information,

Initials
I

' 21.2.8 Attached hereto as Attachment J is a FranChisee-Disclosure-Acknovvledgment
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 \ye have the right 
within this Agreement to take or withhold action or to grant or decline to you the, right to take or withhold 
action^ we may make such a decision on the basis of our business judgment Of what is in opr best: interests 
and those of the System and the franchise hetvvork, without regard to whether other reasonable alternative 
decisions exist or whether our decision adversely affects, you. AbSeht applicable statute^ we shall have no 
liability for such a deCiSidh 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 vvith a fair construction of the 
terms of this Agreement and that this Agreement grants to. us the right to make decisions, take actions 
and/or refrain from taking actions not inconsistent with your rights, and obligations hereunder.
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I .j 21.2.10 Although we retain the right to establish and periodically modify System
standards, which you have agreed to maintain m the operation Of the Franchised Restaurant, you retain the 
right and sole responsibility for the day-to-day managernent and operation of the Franchised Restaurant 
and the implemehtatiph and maintenanee of System sttmdards at the Franchised Restaurant,

I Initials
I

1
j 21.2.11 You acknowledge and agree that we may modlly the offer of Our franchises to.

other franchisees in any manner and at any time, which offers and agreenients have or may have terms, 
conditions', and obligations that may differ from the terras. Conditions, md Obligations in this Agreement.

Initials

I - - . - -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 
businessperson, your active participation in the daily affairs of the business, market cohditions, area 
competition, availability of product, quality of services provided as well as other factors'. We do not make 
any I representation or warranty express or implied as to the potential success of the business venture 
contemplated hereby,,

Initials

ARTICLE 21
SECURITY INTERESTS

22,1 Collateral

I You grant to us a security interest (“insecurity Interest”) in all of the fiimiturei fixtures, equipment,, 
signage, and realty (including your interests under all real property and personal property leases) of the 
Restaurant, together with all similar property now owned or hereafter acquired, additions, substitutions, 
replacements, proceeds, and products thereof, wherever located, used in connection with the Restaurant. 
Al l items in which a security interest is granted are referred to as the “Collateral”.

22.2 Indebtedness Secured
I The Security Interest is to secure payment of the following (the “Indebtedness”):

I ;22.2,1 All amounts.due under this Agreement,or Otherwise by you;

j i2,2.2.2 All sums which we may, at OUr option, expend or advance for the maintenance,
preservation, and protection of the Collateral, including, without limitation, payment Of rent, taxes, levies, 
assessments, insurance premiums, md discharge of liens, together with interest, or any other property 
gi ven as security for payment of the Indebtedness;

22,2.3 All expenses, including reasonable attorneys’ fees, which we incur in connection 
with collecting any or all Indebtedness secured hereby or in enforcing Or proteetirtg our rights under the 
Security Interest and this Agreemerif; and
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! 22.2:4 All other present or future, direct or indirect, absolute or contingent, liabilities,
obligations, and indebtedness of you to Us of third parties tinder 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 agreement or renewal instruments.

25.2.5 Our security interest, as described herein, shall be subordinated to any financing 
related to yOur operation of the Restaurant; including,, but not limited to, a real property mortgage and 
equipment leases.

I

; 22.3 Additional Pocumenis
J You will from time to time as required by us join vwth us in executing any additional doeunients 

and l one or more financing statements pursuant to the Unifoirn ComrnerCial Code (and any assignments, 
extensions, or nigdifiCations thereof) in form satisfactory to us.

1

I 22;4 Possession of Collateral

I Upon default and terrnination of your rights under this Agreement, we; shall have the immediate
righl to possession and use of the Collateral,

1

! 22.5 Our Remedies in Event of Default

1 You agree that, upon the occurrence of any default set forth above, the full amount remaining 
unpaid on the Indebtedness- secured shall, at our option and vyithout nOticei become due -and payable 
imrnediately, and we shall then have the rights, options, duties, and remedies of a secured party under, 
and lyou shall have; the rights and duties of a debtpr undert the Uniform Commercial Code of Virginia (or 
other applicable law), including, without limitation, our fight to take; possession of the Collateral and 
witbout legal process to enter any premises where the Coliateral may be found. Any sale of the Collateral 
maj^ be conducted by us in a comrnercially reasonable mannef Reasonable notification of the time and 
place of any -sale shall be satisfied by mailing to you pursuant to the notice provisions set forth above.

22.6 Special Filing as Financing Statement

This Agreement shall be, deemed a Security Agreement and a Financihg, 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 Sta;tement in the counties or in the office of 
the Secretary Of State, as appropriate,, in respect of those items of Collateral of a.kind or Character defined 
in or subject to the applicable provisions'Of the Uniform Commercial Code as in effect in the appropriate 
jurisdiction.,

BNi WITNESS WHEREOF, each of the parties; hereto has Caused this. Agreement to be executed 
by its duly authorized representative as of the date first above written,

1 FRANCHISOR!
WE THE PIZZA FRANCHISING LLC 
:a,Delawafe limited liability company

ATTEST;;

Wittiess
By;^__
Name:_
Title;
Accepted OPl

(the “Effective Date”)
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FRANCHISEE;

Witness
By:_
Name:_
Title;_
Date:
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ATTACHMENT A TO THE FRANCHISE AGREEMENT 

ACCEPTED LOCATION AND DESIGNATED TERRITORY

Pursuant to Section 1.2 of the Franchise Agreement, the Restaurant shall be located at the 
following Accepted Location;

above
Your Designated Territory shall be a one (1) mile radius around 'the Accepted Location described

FRANCHISOR:
WE*THE PIZZA FRANCHISING LLC

By:.

FRANCHISEE:

By:.
Name:. 
Title:: '

Name:
Title:_
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ATTACHMENT B TO THE FRANCHISE AGREEMENT 

AGREEMENT AND CONDITIONAL ASSIGNMENT OF LEASE

This Agreement and Conditiona;! 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 FortMyer Drive, Suite .700 
Arlington, VA 22209

RECITALS;

WHEREAS, under the ternis of the Lease Agreement,, atteched hereto as Exhibit A, Lessor has 
agreed to lease to Lessee certain premises (the “Premises”) located at the following street,address:

WHEREAS, Franchisor has accepted the Premises as. a suitable location, for Lessee’s Restaurant^ 
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 good and 
valuable consideration, including the acceptance by Franchisor of the Premises as a location for a “-We, 
the Pizza” Restaurant, the parties hereby agree as follows:

1. Use of the Premises

Lessee shall use the Premises only for the pperatibn Of a “We, the Pizza” Restaurant 
pursuant to its Franchise Agreement with Franchisor and for no other purposes whatsoever.

2., Signage, Etc.

Lessor hereby consents to Lessee’s use and display On the Premises of such exterior and 
interior signs, posters, promotional rhaterials, and equipment, furnishings, and decor as are currently 
required by Franchisor pursuant to the Franchise Agreement. In the event that such requirements are 
changed in the future. Lessor agrees that it will not unreasonably withhold its consent to Lessee’s 
compliance with such changes'. In the event that local ordinances or zoning requirements prohibit the use
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of our standard signage, Ffanehisor will! not unreasonably withhold its consent to the modification of its 
standard signage to comply with such requirements.

Notices

Lessor agrees to furnish Franchispr 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 prornpt written notice of any 
and all amendments, waivers,, extensions,, renewals or other modifications 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 notice mailed or delivered to the other parties.

4. Assignment

\ 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, 
Lessee Shall, at Franchisor’s option, assign to Franchisor any and all interest of Lessee in the Lease, 
including any rights to renew the 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 Franehisbr elects to accept assignment of the Lease; Franchisor’s failure to accept assignment 
of the Lease upon 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 Franchisor 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, however, that Franchisor’s leasehold interest shall not be subject to any default claims 
that rnay exist between Lessor and Lessee;

(C) If Franchisor elects* to accept assignment of the Lease, Franchisor shall take 
possession of the Premises within thirty (3Q) days after notice of such election to Lessor, ajid Franchisor 
shall commence payment of rent upon talking possession of the Premises;

(D) Nothing herein shaft affect Lessor’s right to recover from Lessee any and all 
ambuhts due under the Lease or to exercise any rights of Lessor against Lessee as provided under the 
Lease.

5; Assigntnerit 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 
howeveL that if Lessor refuses to consent to such assignment or sublease by Franchisor, Franchisor shall 
have no further obligations thereunder.

6. Entry of Franchisor

Lessor and Lessee hereby acknowledge that Lessee has agreed under the Franchise Agreement 
that Franchisor and its employees or agents shall have the right to enter the Restaurant operated by Lessee
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at the Premises at any time for the purpose of conducing inspections, protecting Franehispr’s proprietary 
marks, and correcting deficiencies of Lessee. Lessor and Lessee hereby agree not to interfere wifh or 
prevent such entry by Franchisor, its employees or agents.

7., De-Identification

Lessor and Lessee hereby acknowledge that in the event the Fr^chise Agreement expires or is 
terminated,, Lessee Is obligated under the Franchise Agreement to take certain steps to de-identi^ the 
location as a ‘‘We, the Pizza” Restaurant operated by Lessee, Lessor agrees to cooperate folly with. 
Franchisor in enforcmg Such prOvisidns of the Franchise Agreement against Lessee, including allowing, 
Franchisor, its employees and agents ,tO enter and,remove signs, decOr and materials bearing or displaying, 
any marks, designs or logos of Franchisor; provided, however, that Lessor* shall not be reiquired 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 Agfeement, Franchisor may cause all required 
de-identifieation to be cornpleted at Lessee’s expense.

1 General Provisions

i{A) This* Agreernent shall be binding upon the parties hereto and their successors, 
assigns, heirs, executors, and administrators. The rights and obligations herein Contained shall continue 
notwithstanding 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 a memorandum hereof

(B) Any party hereto may 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 bettveeh 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.

(C) Nothing contained in this Agreement shall affect any term or condition in the 
Franchise Agreement between Lessee and Franchispr*.. Nothing herein shall be deemed to constitute a 
guaranty or endotsement by Franchisor of the terms and conditions of the Lease, between Lessor arid 
Lessee. In the event that Franchisor, in its sole discretion, determines not: to accept assignment of the 
Lease as permitted hereunder, neither Lessor nor Lessee shall have any claims agairiSt Franchisor. No 
terms or conditions contained in the Lease shall be binding-ori Fraiichisor unless and until it elects to 
accept assignment of the Lease hereunder.

IN WITNESS WHEREOF^ the parties hereto have executed this Agreement as of the date first 
above written.

WITNESS: LESSOR:

Name:_ 
Title; "
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WITNESS: LESSEE:

By:_
Name:i_
Title:

WITNESS; FRANCHISOR:

WE THE PIZZA FRANCHISING LLC

By:_
Name:
Title:
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ATTACHMENT e TO THE FRANCHISE AGREEMENT 

STATEMENT OF OWNERSHIP INTERESTS AND FRANCHISEE’S PRINCIPALS

A. The following is a list of all shareholders, partners or other inyestpfs 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 
Principals 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 Attachment D (see Sections 10.2.2 and 10.3.4 of the Franchise Agreernent):
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ATTACHMENT D TO THE FRANCHISE AGREEMENT
CONFIDENTIALITY AND NON-COMPETITION AGREEMENT 

(for trained employees^ shareholders, officers^ directors, 
general partners, members and managers of Franchisee)

In consideration of my being a
(“Franchisee;”), and other good and valuable consideration, the receipt and sufficiency of which is. 
acknowledged, I thereby acknowledge and agree that:

1. Pursuant to a Franchise Agreement dated 20___  (the: “Franchise^
Agreerhent”), Franchisee has acquired the^ right and franchise from We the Pizza Franchising LLC (the 
“Company”) to establish and operate a We, the Pizza Restaurant (the “Franchised Business”) and the fight 
to use in the operation of the Franchised Business the Company ’ s trade names, service marks, trademarks, 
logos, emblems, and indicia of origin (the “Proprietary Marks”), as they may be changed,, improved and 
further 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 expenditure of time, skill, effort and resources has 
developed and owns a distinctive format and system (the “System’O relating to the establishment and 
Operation of Franchised Businesses, which feature and offer for sale tO the offering quick serve 
restaurants offering Ne\y York style pizzas by the slice and whole pizza, kettle sizzled wings, salads, 
horhemade Italian soda and beer. The Company possesses certain proprietary and confidential 
information relating to the operation of the System, which includes certain proprietary 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 “Confidential Information”).

3. Any and all information, knowledge, kiiOw-ho'y, and techniques which the Company 
specifically designates as confidential shall be deemed to be Confidential Information for purposes of this 
Agreement.,

4. As  of the Franchisee, the Company and Franchisee will disclose the 
Confidential Information, to me in furnishing to me training programs, the Company’s Confidential 
Operations Manuals (the “Manuals”), and other general assistance during the term of the Franchise 
Agreement.

5. I will not acquire any interest in the Confidential Information, other than the right to 
utilize it in the operation of the Franchised Business during the term of the Franchise Agreement, and the 
use Of duplication of the Confidential Information for any use outside the System would constitute an 
unfair method of eornpefition.

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, I wjH disclose and/or use the Confidential
information only in connection w'ith rny duties as _________  of the Ffanehisee, and will
continue not to disclose any such information eyen after I cease to be in that position and will not use any 
such'information even after 1 cease to be in that position unless t can demonstfate that such information
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has Ibecome general ly known or easi ly accessible other, than by the, breach of an obligation of Franchisee 
under the Franchise Agreement.

7. Except as otherwise approved in writing by the iCompany, I shall not, while in my 
position with the Franchisee, either directly or indirectly for myself, or through, on behalf of, or in 
conjunction with any person^ persons^ partnership, or corporation, own, maintainy operate, engage 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 Businessy or (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 Busihess”); and for a contiriubus uninterrupted period commencing upon the 
cessation or termination of my position with Franchisee, regardless of the cause for termination, or upon 
the expiration, tennihation, transfer, or assignment of the Franchise Agreement, whichever occurs first, 
and continuing 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, maintain, operate, engage 
in, act as a consultant for, perform services for, or have any interest in any Competitive Business that is; 
or is intended; to be, located at or within twenty (20) miles of the Designated Territory or any Franchised 
Business operating under the System and the Proprietary Marks.

^ The prohibitions in this Paragraph 7 do not apply to my interests in or .activities performed in 

connection with a Franchised Business. This restriction does not apply to my Ownership Of less than five 
percent (5®/4) beneficial interest in the outstanding securities of any publicly held corporation.

8. 1 agree that each of the foregoing covenants shall be construed as independent of any 
other covenant or provision of this Agreenient. If all or any portion of a covenant in this Agreement is 
held unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final 
decision to; which the Company is a party, 1 expressly agree to be bound by any lesser covenant subsumed 
within the terms of such covenant that imposes the rnaximum duty permitted by law, as if the resulting, 
covenant Were separately stated in and made a part of this Agreement,

9. L Understand and acknowledge that the Company shall have the right, in its sole 
discretion, to reduce, the seOpC of any covenant Set forth in this Agreement, or any portion thereof, without 
my consent, effective immediately upon receipt by me of written notice thereof; and I agree to comply 
forthwith with any covenant as so modified.

. 10. The Company iS' a third-party beneficiary of this Agreement and may enforce it, solely
and/pr jointly with the Franchisee. I am aware that my violation of this Agreeinent will cause the 
Conjpany and the Franchisee irreparable harm; thereforej 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 I agree to pay the Franchisee and the Company all the costs it/they 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 1 have against the 
Franchisee or'the Company is a separate matter and does not entitle rne to violate, or justify any violation 
of this Agreement.

I
I 11. This Agreement shall be construed under the laws of Virginia. The only way this 

Agreement can be changed is in writing signed by both the Franchisee and me.
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Signature

Name

Address

Title

ACKNOWLEDGED BY FRANCHISEE

By:_

Name;.

Title;_
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ATTACHMENT E TO THE FRANCHISE AGREEMENT 
ELECTRONIC TRANSFER AUTHORIZATION
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AUTHORIZATION TO HONOR CHARGES DRAWN BY AND 
payable to we the pizza franchising LLC (“COMPANY”)

Dejjositof hereby authorizes and requests ______________________________ (the
“Depository”) to initiate debit and credit entries to Depositor’s □ checking and □ savings account (select 
one) indicated below drawn by and payable to the order of We the Pizza Franchising: LLG by Electronic 
Funds Transfer, provided there are sufficient funds in ;said account to pay the amdurtt upon presentation.

Depositor agrees that the Depository’s rights with respect to each such charge shall be the sarne 
as if it were a check drawn by the Depository and signed by Depositor. Depositor further agrees: that if 
any such charge is dishonbred, whether with or without cause and whether intentionally dr inadvertently, 
the Depository shall be under no liabili^ whatsoever.

Depository Name;_ 

City:^___________ State: Zip Gode:_

Transit ABA Number:L Account Number:^

This authority is to remain in full force and effect until Gompany has received Written notification 
from me (or either of us) of its terrnination in such time and in such manner to afford Gompany 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 Transh Nuinbers>
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ATTACHMENT F TO THE FRANCHISE AGREEMENT 

TELEPHONE LISTING AGREEMENT

THIS TELEPHONE LISTING AGREEMENT (the “Telephone, Listing, A^eement”) is ma:de
and entered into as of the day of, 20________________________ (the “Effective Date”), by and
betvveen THE PIZZA FRANCHISING LLC, a Delaware limited liability company (hereinafter the 
“Franchisor”), and________________________ ____________ ____________ (the “Franchisee”).

WITNESSETH;

I WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor for a “We, 
the Pizza” Restaurant (the “Franchise Agreement”); and

I WHEREAS, Franchisor would hot, 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 Telephone 
Listing Agreement;

NOW, THEREFORE, for and in consideration of the foregoing arid 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 gbod and valuable consideration, the receipt and 
sufficiency of all of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS

All temis used but not otherwise defined in this Telephone Listing Agreement shall have the 
itieanings set forth in the Franchise Agreement. “Termination” of the Franchise Agreement shall include, 
but shali not be limited to, the voluntaiy termination, inVoluritaiy terminatidn, or natural expiration 
thereof.

2. TRANSFER; APPOINTMENT

' 2.1 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 telephone 
numbers, and ;regular, classified, yellow-page, and other telephone directory listings (collectively, the 
“Telephone Numbers arid Listings”) related to the Franehised Business dr the Marks (all of which right, 
title, and interest is referred to herein aS “Franchisee’s Interest”).

I 2 2 Transfer:. On Termination of the Franchise Agreemenf if Franchisor directs Franchisee 
to dd so. Franchisee will immediately direct all telephone companies, telephone directory publisliers,, and 
telephone directory listing agencies (collectively,, the “Telephone Companies”) with which Franchisee has 
Telephone Numbers and Listings: (i) to transfer al! Franchisee’s Interest in such Telephone Numbers and 
Listings to Franchisor; and (ii) to execute such docunients: and take Such actions as may be necessaiy to 
effectuate such transfer. In the event Franchisor does not desire to accept any or all such Telephone 
Mumbers and Listings,, Franchisee will immediately direct the Telephone Companies to terminate such 
Telephone Numbers and Listings or will take such other actions with respect to the. Telephone Numbers 
and Listings as Franchisor directs.

23 Apbointment: Power of Attorney. Franchisee hereby constitutes and appoints Franchisor 
and any officer or agent of Franchisorj for Franchisor’s benefit under the Franchise Agreement and this. 
Telephone Listing Agreement or otherwise, with full power of substitution,, as Franehisee’s true and
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(awful attorney-in-fact with full power and authori^ in Efanchisee-s place and stead, and in Franchisee’s 
hahie or the name: of any affiliated person or affiliated company of Ffahchisee, on Termination of tlie 
Franchise Agreement, 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 Telephone Listing 
Agreement. Franchisee further agrees that this appointment constitutes a power coupled with an interest 
and is irrevocable; until Franchisee has satisfied aU of its. obligations under the Franchise Agreement arid 
any and all other agreements to which Franchisee and any Of its affiliates on the one hand, and Franchisor 
arid any of its affiliates on the other, are parties, including, without limitation, this Telephone Listing, 
Agreement. Without limiting the generality of the foregoing. Franchisee hereby grants to Franchisor the 
power and right to.do the following:

2.3:1 Direct the Telephohe. Gompahies to transfer all Franchisee’s Interest in and to the
Telephone Numbers and Listings to Franchisorj

2.3.2 Direct the Telephone Companies to terminate any or all of the Telephone 
Nurh bers and L istings; and

2.3.3 Execute the Telephone COthpanies’ standard assignment forms or other 
documents in order to affect such transfer or termination of Franchisee’s Interest

2.4 Certification Of Termination. Franchisee hereby directs the Telephone Cbmpanies that 
they shall accept, as conclusive proof of Termination Of the Franchise Agreement, Franchisor’s written 
statement, signed by an Officer'or agent Of 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 Telephone Numbers and Listings to Franchisor, as between Franchisee and 
Franchisor, Franchisee will have no further Interesting Or obligations under, such Telephone Numbers and 
Listings. Notwithstanding the'foregoing. Franchisee will reniain 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 transfer Of such Interest, or for any other 
obligations not subject to the FfanChiSe Agreement or this Telephone Listing Agreernent.,

3: MISCELLANEOUS

3.1 Release. Franchiseefoereby-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, sfockholderS, employeeSj and agents, ,and the successors and assigns of any of them, 
from any and. all rights, demands, claims, damage, losses, costs, expenseSi actions, and causes of action 
whatsoever, whether in tort Or iil contract, at law or in equity, known or unknown, contihgent or fixedi 
suspected or unsuspected, arising out of, asserted in, assertable in, or in any way related to this Telephone 
Listing Agfeemerif.

3.2 Indemnification. Franchisee is solely responsible for all costs and expenses related to 
Franchisee’s: performahCe, Franchisee’s nonperformance, and Franchisor’s enforcement of this 
Agreement,, which costs and expenses Franchisee Will pay FrariChisor in full, without defense or setoff, on 
detnarid. Franchisee agrees that it will indemnify, defend, and hold harmless Ffahchisor 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, darhage; damages, claims, 
debts; claims, demands, or obligations that are related to or are based oh this Telephone, Listing 
Agreement.
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I 3.3 No Duty. The powers conferred on Franchisor under this Telephone Listing Agreement
are solely to protect Franchisor’s interests and shall not irnpOse any duty On Franchisor to exercise any 
such powers. iFranchisee 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.

3.4 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 3.5 Successors. Assigns, and Affiliates. All Franchisor’s rights and powers, and all
Franchisee’s obligations, 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 Listing 
Agreement, all provisions of the Franchise Agreement and ejdlibitsand schedules thereto shaU 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 Several Obligations. All Franchisee’s obligations under this Telephone Listing 
Agreement shall be joint ,and several.

i

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 Virginiaxonflict of law rules.

The parties hereto have duly executed and delivered this Telephone Listing Agreement as of the 
Effective Date.

FRANCHISOR^
we! THE PIZZA FRANCHISING LLC

FRANCHISEE:

By:___
Name:_
Title:

By-­
Name:
Title;_
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INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS INTERNET WEB SITES AND LISTINGS AGREEMENT (the “Internet Listing
Agreement”) is made and entered into as of theday of, 20___________________(the “Effective
Date”), by and between WE THE PIZZA FRANCHISING LLC, a Delaware limited liability company 
(the “Franchisor”), and, a(the “Franchisee”).

WITNESSETH:

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor for a “We, 
the Pizza” Restaurant (the “Franchise Agreement”); and

WHEREASi Franchisor Would not enter into the Franchise Agreement withput Franchisee’s 
agreement to enter into, comply with, and be bound by all the tenns and provisions of this Internet 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 which are hereby acknowledged, the parties hereto agree as fPllows:

1. DEFINITIONS

All terms used but not otherwise defined in this Internet Listing Agreement shall have the 
meanings set forth in the Franehise Agreement. “Termination” of the Franchise Agreement shall include, 
but shall not be limited to, the voluntary termination, involuntary termination, or natural expiration 
thereof.

2. TRANSFER: APPOINTMENT

I 2.1 Interest in Internet Web Sites and Listings. Franchisee may acquire (whether in 
accordance with or in violation 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 
resource locator addresses, and access to corresponding Internet web siteSj and the right, to hyperlink to 
certain.Web sites and listings oh 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 Tenninatipn, of the Franehise 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 al) 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 
necessary to. effectuate such transfer. In the event Franchisor does not desire to accept any or all such 
Internet Web Sites and Listings, Franchisee wil] immediately direct the Internet Gohi,panics 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,

2.3 Appoinfment: 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 
Internet Listing Agreement or otherwise, with full power of substitution, as Franchisee’s true and lawful
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attomey-in-fact with full power and authority in Franchisee’s place and stead, and in Franchisee’s name 
or the name of any affiliated person or affilia:ted company of Franchisee, to take any and ail appropriate 
action and to execute and deliver any and all documents that may be necessaiy or desirable to accomplish 
the purposes of this Internet Listing Agreement. Franchisee further agrees that; this; appointment 
constitutes a povwer coupled with an interest and is irrevocable until Franchisee has satisfied all of its 
obligations under the Franchise Agreement and any and all other agreemehfs to which Franchisee and any 
of its affiliates oh the one hand, and Franchisor and any of its affiliates on the other, are parties, including 
without limitation this Internet Listing Agreemeht. Without limiting the generality of the foregoing. 
Franchisee hereby grants to Franchisor the power and right to do the following;

i 2.3.1 Direct the Internet Companies to transfer all Franchisee’s Interest in and to the
Internet Web Sites and Listings to Franchisor;

2.3.2
and Listings; and

Direct the Intemef Companies to terminate any or all of the Internet Web Sites

, 2.3.3 Execute the Internet Companies’ standard assignment fonfis or other documents
in Order to affecLsUch transfer or termination of Franchisee’s Interest.

2.4 Certification of Termination. 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, that the Franchise Agreement has terminated.

2.5 Cessation of Obligations. After the Internet Companies have duly transferred all 
Franchisee’s Interest in such Internet Web Sites and Listings to Franchisor, as between Franchisee and 
Franchisor^ Franchisee will have ho further interest in,.or obligations under, such Internet Web Sites and 
Listings, Notwithstanding the foregoing. Franchisee will remain liable to each and all of the Internet 
Companies for the sums Franchisee is obligated to pay such Internet Cbrnpanies for obligations 
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest, or for any other 
obligations not subject to the Franchise Agreement or this Internet Listing Agreement.

3. MISCELLANEOUS

3.1 Release. Franchisee hereby releases, remises, acquits, and forever discharges each and 
all lof the Internet Companies and each and all of their parent corporations,, subsidiaries, affiliates; 
directors, officers, stockholders, employees, and agents, and the successors artd assigns, of any of them, 
from any and all rights, demands, claims, damage; losses, costs, expenses, actions, and causes of action 
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, of 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 nonperfonnance, 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 theif directors, 
officers, shareholders, partners, members, employees, agents, and attorneys, and the successors and 
assigns of any and all of them, from and against, arid will reirnburse Franchisor and any and all of them 
for, any arid all loss, losses, damage, damages, claims, debts, claims, demands, or obligations that are 
related to or are based bn this Internet Listing Agreement.
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3.3 No Duty. The powers conferred 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 
a:ll of Franchisee’s Interest in any or all such Internet Web Sites and Listings.

3.4 Further Assurances. Franchisee agrees that at any time after the date of this Internet 
Listing Agreement, Franchisee will perform such acts and execute and deliver such docurhents as may be 
necessary to assist in or accomplish the purposes of this Internet. Listing Agreement.

3.5 Successors; Assigns, and AfFiliates. All Franchisor’s rights and powers, and all 
Franchisee’s obligations, under this Internet Listing Agreement shall be binding on Franchisee’s 
successors, assigns, and affiliated persons or entities as if they had duly executed this Internet Listing 
Agreement.

3.6 Effect on Other Agreements. Except as otherwise provided in this: Internet Listing 
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 
Agfeement.

3.8 Joint and Several Obligations. AH Franchisee’s obligations under this Internet Listing 
Agreement shall be joint and several.

I

3.9 Governing Law. This Internet Listing Agreement shall be governed by and construed 
under the laws of Virginia, without regard to the application of Virginia confl ict of law rules.

1 The undersigned have executed or caused their duly authorized representatives to execute this 
Agreement as of the Effective Date.

FRANCHISOR:
WE THE PIZZA FRANCHISING LLC

I

FRANCHISEE:

By:_
Name:
Title:

Name;_
Title;_
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ATTACHMENT G TO THE FRANCHISE AGREEMENT 

IRREVOCABLE POWER OF ATTORNEY
Taxes

STATE OF

COUNTY OF ,

J

, KNOW all men by these PRESENTS

Thaita(“you’')^ does hereby irrev.beably 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, instrurnents 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^ reports and other documentation 
relating to the payment of taxes filed by you with any state and/or federal taxing authority, ineludihg, but 
not-limited to, the State Comptroller pfthe State of, hereby granting unto Franchisor full power 
and authority to do and perform any and all acts and things \yhich, in the sole discretion of Franchisbr, 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, arid regardless of whether you has designated any 
other person to act as its attomCy-ih-fact and agent, no governmental agency, person, firm or corporation 
dealing with Franchisor, if acting in gobd faith, sihall 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 
dbCumertts delivered or funds or property paid or delivered to Franchisor. Any governmental agency, 
person, finu 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 hot been revoked 
and is in full force and effect, 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 instrurnent or 
document executed on; behalf of you by Franchisor shall be deemed to include suCh a certificate on the; 

-part of Franchisor, whether Or nOt expressed.. This paragraph shall survive any terrnination Of this Power
of Attorney .

1

This Power Of Attorney shall terminate two (2) years following the expiration or termination Of
that certain Franchise Agreement dated as Of; 20__________________by and between Franchisor and
you. Such termination, however, shall not affect the validity of any act Or deed that Franchisor may have 
effected prior to such date pursuant to the powers herein granted.

This instrument is to be construed and interpreted as an irrevocable power of attorney coupled 
with an interest. It is executed and delivered in the State ofand the laws of the State of 

' shall govern all questions as to the validity of this Power of Attorney and the construction of its 
provisions.
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IN WITNESS WHEREOF, the undersigned has executed this PoVk-er of Attorney as of the 
day of, 20___________________.

_,a

By:_ 
Name: 
Title: ’

STATE OF

COUNTY OF J

BEFORE ME, the undersigned authority, oh this day personally appeared, 
of _, known to me to be the person whose name is

subscribed to the foregoing ihstrumenti who acknowledged to me that s/he executed the same for the 
purposes and consideratipn therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL.OF OFFICE this day of ^,20_,

(SEAL)
Notary Public in and for 
The State of_________

My Commission expires:
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ATTACHMENT H TO THE FRANCHISE AGREEMENT 

MULTI-STATE ADDENDUM
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2.

3.

4.

CALIFORNIA APPENDIX

I. 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.
1

The Franchise Agfeenient and Multi-Unit Operator Agreement provide fpr termination upon 
bankruptcy. This provision may not be enforceable under Federal Bankruptcy Law (11 U.'S.G.A. 
Sec. l‘0l et seq.L

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 laWv

Section 3:1125 of the California Corporation Code requires us to giye you with a disclosure 
document in a fonn containing the information that die commissioner may by rule or order 
require^ before a solicitation of proposed material modification of an existing franchise.

!
5. 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 front membership in such association or exchange.

6. 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 legal counsel to determine

I 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 Statetof Califomia.

7. The Franchise Agreement and Multi-Unit Operator Agreement require; application of the laws pf 
Arlington, Virginia, This provision rnay not be enforceable under California law.

8. You must; sign a general release if you renew or transfer your franchise. California Corporation
' Code 31512 voids a waiver of your rights under the Franchise Investment Law (California

Corporations Code 31000 through 31516). Business and Professions Code 20010 voids a waiver 
of your rights Under the Franchise Relations Act (Business and Professions Code 20000 through 
20043).

9. 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.

lOi The Franchise Agreement contains a liquidated damages clause. Under California Civil Code 
Section 1671, certain liquidated damages clauses are unenforceable.

II. The Antitrust Law Section of the Office of the California Attorney General views certam 
maximum and minimum price agreements as per se violations of the CartWfight Act.
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ANY COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE 
DIRECTED TO THE CALIFORNIA, DEPARTMENT OF BUSINESS OVERSIGHT at 
vyww.dbo .ca. gov.

ADDENDUM REQUIRED BY THE STATE OF n J INOTS

Illinois law governs the agreements between the parties to this franchise.

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in the 
franchise.agreement which designates jurisdiction or venue outside of the State of Illinois 
is void. However, a franchise agreement may provide for arbitration outside of Illinpis.

Section 41 of the Illinois Franchise Disclosure Act provides that any eonditiOny 
stipulation, or provision purporting tp bind any persPh acquiring any franchise to waive 
compliance with the Illinois Franchise Diselpsure Aet pr any Pther 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 Illinois Franchise Disclosure Act.

ADDENDUM REOUTDED BY THE STATE OF INDIANA

1. TP be added to Item 3' pf the Disclosure Document, is the following statement;

There are presently no arbitration proceedings to which the Eranchisor is a party,

2. Item 17 of the Disclosure Document is amended to reflect the requirement Under Indiana 
Cpd!e 23-2-2,7-1 (9), which states that ahy post term non-compete covenant must not extend beyond the 
franchisee’s exclusive territory,

3. Item 17 is amended to state that this is subject to Indiana Code 23-2-2.7-1 (10).

4. Under IndUna 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.,
5’. Under Indiana Code 23-2-2.7-1 (10),, franchisee may not agree to waive any claims or

DISCLOSURE REQUIRED BY THE STATE OF MICHIGAN
I
I THE STATE OF MICfflGAN 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 tp join an association of franchises.
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(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,, 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 giyen 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 renew a franchise without fairly 
compensatihg the franchisee by repurchase or other means for the fair market value; at the time of 
expiration of the franchisee’s inventory, supplies, equipnrerit, fixtures^ and furnishings. Personalized 
mafefials which have no value to the franchisor and inventory, supplies^ equipmerit, fixtures and 
furnishings not reasonably required in the conduct of the franchise business are not subject to 
compensation. This subsectipmapplies only if; (i) the term of the franchise is less than five (5) years, and 
(ii) the franchisee is, prohibited by the franchise or other agreement from cdritinuifig to conduct 
substantially the same business under another tradernark, service mark, trade name, logotype, advertising 
or other commercial symbol in the same area subsequent to the expiration of the franchise or the 
franchisee does not receive at least six (6j months’, advice notice of franchisor’s intent not to renew the 
franchisev

, (,e) A provision that permits the franchisor to refuse to renew a franchise Oh terms generally
available 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 tp refuse to permit a transfer of ownership of a 
franchise, excerpt for good 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 lim ited to:

-(i)^__. Failure pf the proposed transferee to meet the ffanehisor’s then-current
reasonabletoualifications or standards.

(ii) The fact that the proposed transferee is a competitor of the franchisor pr
subfranchisOr.

(iii) The unwillingness pf the proposed transferee to agree in writing to comply with 
all lawful pbligmiofiS;

(iv) The failure pf the franchisee pr proposed transferee to pay any sums owing to the 
franchisor or tp 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 subdivision does not prohibit a pt-pvision that grants' to a 
franchisor a right, of first refusal to purchase the assets of a franchise On the same terms and conditions as 
a bpna fide third party willing, and able to purchase those assets, nor does this subdivision prohibit a 
provision that grants the franchisor the fight to acquire the assets of a franchise for the market or
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appraised value of such assets if the fi^chisee has breached the lawful provisions of the franchise 
agreement and has failed to cure the breach in the manner provided in subdivision (c).

(i) 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 orENboRSEMENT BY THE ATTORNEY GENERAL.
, If the franchispr’s most recent financial statements are unaudited and show a net worth of less 

than! $ 100,000, franch isee has the right to request an escrpw arrangement.

' Any questions regarding this notice should be directed to:

Consumer Protection Division 
Attn: Marilyn McEwen 
525 W. Ottawa Street, 6'*’ Floor 
Lansing, Michigan 48933 
(5;17) 373-71 17

ADDENDUM REQUIRED BY THE STATE OF MINNESOTA 

This addendum to the Disclpsure Dpcument is agreed to this___day of ______ ,20_,and
effectively amends and revises said Disclosure Document and Franchise Agreement and Multi-Unit 
Operator Agreement as fPllpws::

1. . Item 13 of the Disclosure Document and Article 9 of the Franchise Agreement are 
amended by the addition of the following language to4he original language that appears therein:

“In accordanee with applicable requirements of Minnesota law. Franchisor shall protect 
Franchisee’s right to use the trademarks, seiyiee marks, trade names, logotypes or other 
cdrfimercial symbols and/or shall indeninily Franchise from any loss, costs or expenses arising 
put 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 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. 800.14, Subds.3, 4 and 5, which require (except in certain specified 
cases) that a franchisee be given 90 days’ notice of termination (wi^ 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 Dpcument; and the appropriate sections of the Franchise 
Agreernerit 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 sectiGns:^
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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 requiring ^e franchisee to 

■ consent to liquidated damages, termination penalties or judgment notes., In addition, nothing in 
' the Franchise Disclosure Doeument or agreements can abrogate or reduee any of the franchisee’s: 

rights as provided for in Minnesota Statutes, Chapter 80Cj or franchisee’s rights to any procedurci 
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 Murti-Dnit Operator Agreement are afnended by the addition of the following language to 
the original language that appears therein:

“Minn. Rule 2860 4400D prohibits Us from fequirihg you to assent to a general release:.”

5.. Any reference 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 2860.4400J \vhich prohibits waiver of a jury trial.

I

: 7. The appropriate Sections of the Franchise Agreement and Multi-Unit Operator AgreernCnt
are hereby modified to comply with Minn. Stat. §80C.T7, 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 eyetyone in Minnesota who accepts checks
except banks-i

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 appropriate sections of the Franchise Agreement aiid Multi^Uhit Operator Agreement are hereby 
amended accordingly.

ADDENDUM REQUIRED BY THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK!
1. The following information is added to the cover page of the Franchise Disclosure Document: 

INFORMATION COMPAJUNG 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 FIAS VERIFIED 
THE INFORMATION IN THIS FRANCFIISE 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 1:0005. 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 

I FRANCHISE DISCLOSURE DOCUMENT:
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2. The following is added at the end-of Item 3:

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

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

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

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

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

3 . The following is added to the end of Item 4:

Neither the franchisor, Its affiliate, its predecessor^ Officers, or general partner during the lO-year 
pefiod .immediately before the date of the 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 discharge of its 
debts under the bankruptcy code; or (c) was a principal Officer of a company or a general partner 
in a partnership that either filed as a debtor (or had filed against |t) a petition tO start an action 
under the U.S. Bankruptcy Code or that obtained a discharge of its debts under the U S. 
Bankruptcy Code during or Within 1 year after that Officer Or gerieral partner 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 general Operating funds and will be used as such in 
our discretion.
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5. The following is added to the end pf the “Summary” sections of Item 17(c), titled 
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for 
franchisor approval of transfer”::

However, to the extent required by applicable law, all rights you enjoy and any causes of action 
arising in your favpr frorn the provisions of Article 33 of the General Business Law of the State 
of Hew York and the regulations issued thereunder shall remain in force; it being the intent ofthis: 
proviso that the non-waiver provisions of General Business Law Sections 6.87.4 and 687.5 be 
satisfied.

6. The following language replaces the “Sumrhary” 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 “Sufhmary” section of Item 17(j), titled “Assignment 
of contract, by franchisor”:

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

8. The following is added to the end of the “Summary” setctions of Itern 17;(V), titled “Choice of 
forum”, and Item 17(w), titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred upon the 
franchisor orupori 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 asTdllows:

I 1. Item 17(c) of the, Disclosure Document and Articles 3 and 14 of the Franchise A.greement 
and Article 11 of the Multi-Unit Operator Agreement are hereby arhended to indicate that a franchisee 
ishall not be required to-sign a 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 pf the Franchise Agreement and Article 12 of the Multi-Unit 
Operator Agreement are amended accordingly.

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 inequitable within the intent oif Section 51-19- 
09 of the Nprth Dakota Franchise Investment Law, these provisions are hereby deleted in each place they 
appear in the Disclosure, Document and Frahchise Agreement used in North Dakota.
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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 al| parties.

5. Item 17(v) of the Disclosure Document and the provisions of Article 19 of the Franchise 
Agreement and Article 1*9 ofthe Multi-Unit Operator Agreernent which require jurisdiction of courts in 
Arlingtbn, Virginia,are deleted.

6. Item 17(w) of the Disclosure Document, Article 19 of the Franchise Agreement and 
Article 18 of the Multi-Unit Operator Agreement are amended to indicate that the agreernents are to be 
construed according to the laws ofthe State of North Dakota.

1

I 7. Apart from civil liability as set forth in Section 51-19-12 N.D.C.C,, which is limiited to 
violations of the North Dakota Franchise Investment Law (registration 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 Articje 19 of the Franchise Agreement 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-r9-09 of the North Dakota Franchise 
Investment Law and are hereby deleted.

9: The provisions of Article 19 ofthe Franchise 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 lirriitations 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:

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 yirglnia shall be arnended as follows:

1; Additional Disclosure: The following statements are added to Item 17.h:

Pursuant to Section 13.1-564 ofthe Virginia Retail Franchising Act, it is unlawful for a franchisor 
to cancel a franchise without reasonable cause. If any grounds for default or terrnination Stated in
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the franchise agreement and development agreement does not constitute “reasonable cause,” as 
that the, term may be defined in the Virginia Retail Franchising Act or the laws of Virginia, the 
provision may not be enforceable.

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 surrender any right given to him under the 
franchise. If any provision of the Franchise Agreernent involves the Use of undue influence by 
the franchisor 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 supersede the Franchise 
Agreement in your relationship with the Franchisor, including the areas of termination and renewal of 
your franchise., There may also, be cbUft decisions which may supersede the Franchise Agreement, in your
relationship with the Franchisor, including the areas of termination arid renewal of your franchise.

[

1 In any arbitration involving a franchise purchased in Washington, the arbitration site shalll be 
either in the State of Washington or in a place mutually agreed Upon at the time of the arbitration, or as 
determined by the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Pfofection Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franchisee shall not include rights under the 
Washington Franchise Investment Protection Act, except when executed pursuant to a riegotiated 
settlement after the' agreement is iri effect and where the parties are represented by independent counsel. 
Provisions such as those which unreasouably restrict or limit the statute of limitations period for claims 
under the Act or rights or rerriedies under the Act, such as a right to a ju^ trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflecfthe 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 thisday of, 20________________ .

ATTEST WE THE PIZZA FRANCHISING LLC

Witness
By:^__
Name:
Title;J

FRANCHISEE:

Witness
By:___
Name:
Title:

We. the Pizza/fa-05b



ADDENDUM REQUIRED BY THE STATE OF MARYLAND

I This will serve as the State Addendurn for the State of Maryland for We the Pizza Franchising 
LLG’s Franchise Disclosure Document and for its Franchise and Miilti^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. ftem 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 Frariehise Registration and Disclosure Law,

2. Item 17 of the Disclosure Document is amerided to, state that a franchisee may bring a 
lawsuit in Marylarid for claims arising under the Maryland Franchise Registration and Disclosure Law:

3. Item 17 ofthe Disclosure Documerit is amended to state that any claims arising under the 
Maryland Franchise Registration and Disclosure Law must be brought within three years after the grarit of 
the franchise.

4. Item 17 of the Disclosure Document is amended to state that the provisions in the 
Franchise Agreement and Multi-Uhit Operator Agreernent which provide for termination upon 
bankruptcy ofthe franchisee/mulfi-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 Agreernent and Multi-Unit Operator Agreement
are amended to permit a franchisee to bririg a lawsuit in Maryland for claims arising under the Maryland 
Franchise Registration and Disclosure Law.

6. The appropriate sections Ofthe Franchise Agreement and Multi-Unit Operator Agreement 
are amended to state that any claims arising under the Maryland Franchise Registra:tibn and Disclosure 
Law must be brought withiri three years after the grant of the franchise. •

7. The appropfia:te sections of the Franchise Agreement and MultirUriit Operator Agreement 
are amended to state that the general release required as a condition of renewal, sale arid/pr assignment/ 
transfer shsdl not apply to any liability under the Mary land Franchise Registration and Disclosure Law.

8. The Franchise Agreement, Multi-Uriit Operator Agreement, Exhibit A-Certlficatiori by 
Multi-Urilt Operator and Franchisee Disclosure Acknowledgment Statement are amended to include the 
following statement; “All representations requiring prospective franchisees to assent to a releasei 
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 flnancial condition, the Maryland Securities 
Commissioner has required a flnancial assurance. Therefore, all initial fees and payments owed by 
franchisees shall be deferred until the franchisor completes is pre-opening obligations under the 
franchise agreement. In addition, all deyelopment fees and initial payments by area developers 
shall be deferred until the flrSt franchise under the development agreement opens

ATTEST WE THE PIZZA FRANCHISING LLC

Witness
By:_
Name:

We, th'e.Pizza/fa-05b.



Title;

FRANCHISEE:

Withess
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ATTACHMENT I TO THE FRANCHISE AGREEMENT

TRANSFER OF A FRANCHISE TO A 
CORPORATION OR LIMITED LIABILITY COMPANY

This Transfer Agreement hereby amends that certain Franchise Agreement dated 
between We the Pizza Fra^^nchising LLC (“Franchisor”) and

(^‘Franchisee”).

The undersigned, an Officer, Direetpr ^d 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 Cornpany set forth below, and Franchisee of the Restaurant under a Franchise 
Agreement executed on the date set forth below, between himself or herself and Franchifor, 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 
together with Franchisee constitute ail of the Shareholders of the Corporation, Or the Members of the 
Limited Liability Company, in order to induce Franchisor to consent to the'assignment of the Franchise 
Agreement to the Cbrporation or Limited Liability Company in accordance with the provisions of Article 
14 of the Franchise Agreement, agree as follows;

1. The undersigned Franchisee shall remain personally liable in all respects under the 
Franchise Agreement and all the other undersigned Officers, Directors and Shareholders of the 
Corporation, or the Members of the Limited Liability Company, intending/to be legally bound hereby, 
agree Jointly and severally to be personally bound by the provisibns of the Franchise Agreement including 
the I restrictive covenants contained iri Article 10 thereof, to the’ same extent as if each of them were 
Franchisee set forth in the Franchise Agreement and they jointly and severally personally guarantee all of 
Franchisee’s obligations set forth in said Agreement.

2. The undersigned 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 agree that all stock 
eertjficates representing shares in the Corporation, Or all certificates representing interests in the Limited 
Liability Company shall bear the following legend:

I
' “The shares of stock represented by this certificate ate subject to the

terms andconditions set forth in. a , Franchise Agreement dated
, 20______________betweenand We the Pizza

Franchising LLC.”

“The ownership interests represented by this certificate are subject to the 
terms and conditions' set forth in a Franchise Agreement dated

20______________ betweenand We the Pfea
Franchising LLC.”

3. _ or 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 fo and to be bound by all Of the
provisions of the Franchise Agreement executed on the date set forth below between Franchisee and 
Franchisor, to the same extent as if it vvere named as Frahehisee therein.
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Date of Franchise Agreement;

Location of Restaurant:___ ^

WITNESS: As to Paragraph,3 :

[Name]

As to Paragraph 4::

[Name]

ATTEST:
Name ofCorp. or Limited Liability Cornpany

By:_
Title:;

. (SEAL)

In consideration of the: execution of the above Agreement, We the Pizza Franchising LLC hereby 
consents to the above referred to assignment on thisday of20____________________

WE THE PIZZA FRANCHISING LLC

By:.
Name: 
Title: '

We,, the Pizza/fa-05b
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ATTACHMENT J TO THE FRANCHISE AGREEMENT 

FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know^ We the Pizza Franchising LLC (the: “Franchisor”) atid ypti are preparing to enter 
into a franchise agreement (the “Franchise A.greemeht-’) 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 ernployees 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 Docurhent or thait 
may be untrue, inaccurate or misleading. The Franchisor, through the use of this document, deSireS to 
aseehain (a) tha:t 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, eomplete with its associated risks, and (b) that you are not relying upon any oral 
statement, representations, 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 intending to purchase’an existing Franchised Restaurant from ah existing 
Franchisee, you may have received information from the transferring Franchisee,, who is not an ernployee 
Or representative of the Franchisor. The questions below do not apply to any 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 iiito the Franchise Agreement in connection with a purchase or 
transfer of an existing Franchised Restaurant from an existing Franchisee?

No

2. I had my first face-to-face meeting with a Franchisor representative on 
, 20 .

I 3. Have you received and personally reviewed the Franchise Agreetfient, each addendum, 
and/or related agreement provided to you?

i
Yes No

' 4. Do you understand a|l of the information contained in the Franchise Agreement, each
addendum^ and/or related agreement provided to you?

No

If no, what parts of the Franchise Agreement, any Addendum, and/Or related agreement, do you 
not understand? (Attach additional pages, if necessary.)
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1 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 receiyed it? 

Yes No____ '

7. Do you understand all of the information contained in the Disclosure Document and any 
state-specific Addendum to the Disclosure Document?

No

If No, what parts of the Disclosure Document and/or Addendum do you not understand? (Attach 
additipnal pages, if necessary .)

8. Have you discussed the benefits and risks of establishing and operating a Franchised 
Restaurant with an attorney, accountant, or other professional advisor?

No

If Noj do you wish to have more time to, do so?

f es_____ No.
I

9. DO you understand that the success or failure of your Franchised Restaurant will depend 
in large part upon your skills and abilities, competition froni other businesses^ interest rates, inflation,, 
labor and supply costs, location^ leaSe terms, your management capabilities and other economic^ and 
business factors?

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 of its franchisees (or of any group of such 
businesses), 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 
iariy statement or promise regarding the amount of money you may earn in operatihg the franchised 
business that is contrary to or different from the information contained in the Bisclosure Document?

Yes No

12. Has any employee of a Broker or other person speaking on behalf of the Franchisor made 
any statement or promise conceming the total amount of revenue the Franchised Restaurant will generate, 
that is contraiy to or different fronii 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 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 inight expect to achieve 
from operating a Franchised Restaurant?

I

I 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, marketing, training, 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 concerning the 
purchase ofthis 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; 1:0-17, 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, artd 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 and
acknowledge that no Agreement or Addendum is effective until signed and dated by the Franchisor.

Please understand that your responses to these questions ate 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.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, ihcluding 
among other things, your skills and abilities, the hours worked by you, cotnpetition, interest rates, the 
economy^ inflation, franchise location, operation costs, lease terms and costs and the marketplace. You 
hereby acknowledge your awareness of and willingness to undertake these business risks.

I

: 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 th^f you have not received any information frorn the Franchisor or any of its officers,, 
employees Or agents (including the Broker or aqy other broker) conceming actual, projected or forecasted 
franchise sales, profits Or earning's. If you believe that you have received any inforrnation conceming, 
actual, average, projected of forecasted franchise Sales, profits Or earhings 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 
Eixecutive 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 adopts 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 tefrorisifi. 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;

(ii) a person Or entity otherwise determined by the Executive Order to have committed acts of 
terrorism or to poSe a significant risk of committing acts of terrorism;

j (iii) a person or entity who assists, sponsors, or supports terrorists or acts of ferrorisrn; or
I

I (iv) owned or controlled by terrorists or sponsors of ferrorisni.
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You further covenant that neither you nor any of your employees, agents or representa;tiyes, nor 
any other person or entity asspeiated with ybu, will during the term of the Franchise Agreement beepme a 
person or entity described above or otherwise become a target of any Anti^Terrorism Measure.

Acknowledged this day of _

Sign here if you are taking the franchise as an 

INDIYIDUAL

20_

Sign here if you are taking the franchise ;as a 
CORPORATiaN, LIMITED LIABILITY 
COMPANY OR PARTNERSHIP

Signature 

Print Name

Signature 

Print Name

Pr int Name of Legal Entity 

By;___________________
Signature

Print Name,_____

Title'__________

Signature 

Print Name_

Signature 

Print Nanie_
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ATTACilMENT K TO THE FRANCHISE AGREEMENT 

PERSONAL GUARANTY OF CONTROLLING PRINCIPALS

Each of the undersigned acknowledges and agrees as follows:

1. 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 
Aigreement are in pariial consideration for, and a coriditibn to, the granting of this license, and that 
Franchisor, would not have granted this license wiithout 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, representations, 
warranties and agreements of the Controlling Principals set forth in the Franchise Agreement and is 
obligated to perform thereunder; and

4. Each indiyidually, jointly and severally, unconditionally and irrevocably guarantees to 
Franchisor artd its successors and assigns that all of the Franchisee’s obligations under the Franchise 
Agr,cement will be punctually paid and performed. Upon default by Franchisee or upon notice from 
Franchisor, each will immediately make each payment and perform each obligation required of 
Frarichisee under the Franchise Agreement. Without affecting the obligations of any of the Controlling 
Ppineipals under this guaranty. Franchisor may, without notice to the Controlling Principals, waive, 
renew, extend, modify, amend or release any indebtedness Or obligation of Franchisee or settle, adjust or 
compromise any claims that Franchisor may have against Franchisee. Each of the Controlling Principals 
waiVes all demand and notices of every kind with respect to the enforcement of this guaranty, including, 
without limitation, notice of presentment, demand for payment Or performance by Franchisee, aiiy default 
by Franchisee Or any guarantor 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 Controlling Principals, 
jointly or severally, without first exhausting its remedies against Franchisee and without joining'any other 
guarantor hereto and no delay on the 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 C.Ontroll ing 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 continue in full 
force and effect.
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ATTEST: CONTROLLING PRINCIPALS:

Witness Name:

Witness Name:

Witness Name;

Witness Name:

We, the Pizza/fa-05b



EXHIBIT C TO THE DISCLOSURE DOCUMENT 
MULTI-UNIT OPERATOR AGREEMENT
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WE THE PIZZA FRANCHISING LLC 

IVTULTI-UNIT OPERATOR AGREEMENT

MULTI-UNIT OPERATOR

DATE OF AGREEMENT
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WE THE PIZZA FRANCHISING LLC 
MULTMJNIT OPERATOR AGREEMENT

THIS MULTI-UNIT OPERATOR AGREEMENT (^‘AgreemenT’) is made and entered into 
day of, 20_, between WE THE PIZZA FRANCHISING LLC, a Delaware

limited liability company whose principal address is 1655 North Fort Nlyer Drive, Suite 700 Arlington^ 
VA 22209 hereinafter “we”, “us” or “pur”)v 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 ovyn a unique and distinctive system, (hereinafter “System”) relating to the establishment and 
operation of quick serve restaurants offering New York style pizzas by the slice and whole pi2za, kettle 
sizzled wiiigs, salads, homemade Italian soda and beer, on a dine-in, carry-out, delivery and catering basis 
(the “Restaurant” or'“Franchised Restaurant”)-

WHEREAS, the distinguishing characteristics of the System include,, without limitation, 
distinctiye exterior and interior design, decor, color scheme, and furnishings; proprietary products and 
ingi;edients; proprietaty recipes and special menu items, uniform standards, specifications; mid procedures 
for loperations; quality and uniformity of products and services offered; procedures for inventory, 
mariagement and financial control; training and assistance; and advertising and promotional programs; all 
of which may bexhanged, improved, and further developed by uS from time to time;

WHEREAS, we identify the System by means of certain trade names, service marks, trademarks, 
Ibgos, 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 rnay hereafter be designated 
by us in writing) for use in connection with the System (hereinafter referred to as; “Marks”);

WHEREAS, \ye continue to develop, use and control the use of such Marks in order- to identify 
for the public the source of se.rvices and products marketed thereunder and under the System, and to 
represent the SystemN high standards of quality, appearance and service;

WHEREAS, you recognize the benefits to be derived from being identified with and being a 
multi-unit operator of ours; and

WHEREAS, you wish to obtain certain development rights to open and operate We, the Pizza 
Restaurants operating under the Marks under the System within the Designated Area described in this
Agreement.

1

NOW, therefore, the parties, in consideration of the undertakings and commitments of 
each party to the other party stated herein, hereby agree as follows;

ARTICLE 1 
GRANT

L,1 We hereby grant to you, pursuant to the terms and conditions of this Agreement, certain 
development rights (“Development Rights”) to: establish and operate five (5) Franchised Restaurants, and 
to use the System solely in connection therewith at specific 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 “Desighated Area”).

i .2 Each Restaurant for which a Developme.nt 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 aecordance with Section 3.1 hereof.

1
1 1.3 Except as otherwise 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.

1.4 This Agreement is not a Franchise Agreement and does hot grant to you any right to use 
the Marks or System.

System.
1.5: You shall have no right under this Agreement to franchise others under the Marks or

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 Departihent of Business Oversight requires that the franchisor defer the collection of a|l 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 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 
deferred until the franchisor completes its pre-opening obligations under the franchise agreement. 
In additipn,. all deveippment fees and initial payments by area developers shall be deferred until the 
first franchise under the deveippment agreement ppens. In the State of Maryland, the deposit 
Agreement is void, since there is a fee deferral;

The Virginia State Corporation Commission’s Division pf 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;

I In consideration of the development rights granted herein, you shall pay to us a Development Fee 
of JThousand Dollars ($), due upon execution of this
Agreement (“Development Fee”). The Development Fee is calculated as one hundred percent (100?/o) of 
the initial franchise fee for the first store to be developed hereunder, plus a deposit-equal to fi% percent 
;(50®/o) of the reduced initial Franchise fee for each additional store to be developed hereunder:
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The Dev.elopment Fee shall be fiilly 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 deyelopment 
opportunities lost or deferred as a result of the Development Rights granted to you herein.

ARTICLES
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

J.l In the event you find a location for a Restaurant without our assistance, then in such 
eyept, you shall submit to us for our evaluation and approval, in the form specified by us, a description of 
the 1 site, the terms of the lease or purchase, a market feasibility study for the site and such other 
inforrhatidn and materials as we may reasonably require, together with a letter of intent or other evidence^ 
satisfactory to us w-hich confirms yOur favorable prospects for obtaining tlie site. We shall have thirty 
(30) days after receipt of such Information and materials from you to approve or disapprove the site in pur 
sole discretion if the site is approved, you will then be presertted With the then-current; Franchise 
Agreement for execution.

I

! 3,2 Recognizing that time is of the essence, you agree to exercise each of the Development
Rights granted hereunder in the manner specified herein, and to satisfy the Mininiurn Performance 
Schedule in a timely manner. Your failure to adhere to the Minimum Performance Schedule shall 
constitute a default under this Agreerrient as provided in Section 9.1 hereof

3.3 You shall exercise each Development Right granted herein only by executing (or having 
a controlled affiliate a.pproved by us execute) a Franchise Agreement for each Restaurant at a site 
approved by us in the Designated Area as hereinafter provided within ten (lO) days after receipt of said 
Franchise Agreement from us for the approved site and return sarnie to us for our execution. The 
Franchise Agreement for the first Development Right exercised hereunder shall be executed 
contemporaneously with this Agreement, The Franchise Agreemerit for each additional Development 
Right exercised hereunder shall be the then-current Franchise Agreement, except: that the Royalty and 
Advertising Fees shall not increase and shall be the same as stated in: the first Franchise Agreement 
executed, subject to any non-material changes therein which are required to be made by changes'in any 
applicable law, regulation or ordinance in effect from time to time. In the event we do not receive the 
properly executed Franchise Agreement with the appropriate number of copies within said ten (10) days 
from delivery thereof to you, together with payment of any applicable ihitial franchise fee; our approval 
of the site shall be void and you shall have no rights with respect to said she.

The Initial Franchise Fee to be paid by you shall be Fifty Thousand Dollars ($50,000) for the first 
Restaurant to be developed, plus a nonTreflindable territory fee equal to Fifty Thousand Dollars ($5Q,000). 
The Development Fee described In Article 2 above :sha|l be used to satisty these fees in full upon your 
execution of the Franchise Agreerrient 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 ($40,0OO) upon execution of the applicable Franchise Agreement.

3.4 You acknowledge that the approval of a particular site for a Restaurant by us shall not be 
deemed to be an assurance or guaranty that the Restaurant will operate sliecessfully or at a profit from 
such site.

3 5 You shall be required to execute each Franchise Agreement and own a minirnum of fifty- 
one percent (51%) of the issued and outstanding stock for each Restaurant to be opened pursuant to ,said 
Franchise Agreement. In no. event shall you relinquish control over each entity operating each 
Restaurant, unless permitted pursuant to Article 11 below,
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ARTICLE 4
j DEVELOPMEOT RIGHTS AND OBLIGATIONS
^ 4.1 Subject to the provisions Of this Agreement; We grant to you the right to develop We, the

Pizza Restaurants within the Designated Area. Notwithstanding 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 
militaty basesj hotels, high school and college campuses, airports, train stations, travel plazas, toll roads, 
prisons, hospitals, convenience stores, casinos; sports or entertainment venues or stadiums, and retail 
Restaurant locations being sublet under a lease to a rnasterGoneessiOnaire.

1
j 4.2 Provided you are in full compliance with a!ll the terms, and conditions of th'S Agreement,

iheludihg without limitation your development obligations described in Section 3.2, and you are in full 
coniplianee With all of its obligations under all franchise agreements executed pursuant to this Agreernerit, 
then during the term of this Agreement neither we nor any of our affiliates will develop or operate or 
grant franchises 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 
expressly provided in this Agreement.

4.3 y pon the term ination 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 Designated Area.

!

; 4:4 Except as expressly limited by Section 3-2 aboye. We and bur affiliates retain all rights
with respect to Restaurants, the Marks and the sale of any goods and services, anywhere in the World,
including, without limitation, the right;

! 4.4.1 to produce, offer and sell and grant others the right tO' produce; offer and sell the 
products and any other goods and services offered by Restaurants through dissimilar channels of 
distribution both Within and outside the Designated Area under the Marks and Under any terms and 
conditions we deem appropniate;

4.4.2 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 a 
Restaurant;

i . _J 4.4.3 to operate and to grant others the right to Opefate Restaurants eit Non-Traditional
Sites within and outside the Designated Area under any terms and conditions we deem appropriate; and

4.4.4 to acquire and operate a business operating orte or more Restaurants or food 
seryjice businesses located of operating in the^ Designated Area.

ARTICLE 5 
RENEWAL

This Agfeernent shall not be subject to renewal; however, if yoU Wish to purchase a new 
Designated Area a:nd epntinue to develop 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'termihated in aceordance 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 pursumt 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 Desigriated Area, and provided you have timely 
complied with the Minimum Performance Schedule and are then in compliance with all terms and 
conditions of all Franchise Agreements, you shall have a right of first refusal to obtain the Development 
Rights to such additional Restaurantfs) upon Such reasonable terms and conditions as are then determined 
by us includihg, but not limited to, the imposition of a new multi-unit djjerator 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 temis and conditions for the acquisition of the Development Rights 
for such additional Restaurarit(s). You must notify us in writing within sixty (60) days of the receipt of 
such notice whether you wish to acquire the Development Rights to the one or all of su.ch additional 
Restaurant(s). If you do not exercise this right of first refusal, in whole, we may, following the expiration 
of the si.xfy (60) day period, grant the Development Rights to such additional Restaurant(s) to any other 
person or persons on the same terms and conditions or we may elect 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 submit 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 ofeach Franchise Agreement by both you and us and onjy in accordance with the terms Of each 
Franchise Agreement.

7.1.2. The Development Rights, granted hereunder are personal to you and cannot be 
sold, assigned, 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) To 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.

(b) To develop, use and franchise the rights to any trade names, trademarks, 
seryice marks, trade symbols, emblems, signs, slogans, insignia, or copyrights not designated 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 
vyithout granting you any rights,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 developed in the future, to the public 
through sripermarkets, groceries, club stores and other non^restauranf outlets outside or inside of the 
Designated Area and to use the Marks in connection therewith.

7.1.4 You have sole responsibiliy fpr the performance of all obligations arising out of 
the operation of your business pursuant to this Agreeitient, including, but not limited to, the payment 
when due of any and all taxes levied or assessed by reaspn ofsuch operation.

7,.,1,5 In all public records, in its relationship with other persons, and in any documents, 
you: shall indicate dearly the independent ownership of your business and that the operations of said 
business are separate and distinct ftom 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 dr disclosed to you by us.and you shall disclose such information dr materials. Only 
to such of your employees or agents who must have access to it in connection with their employment. 
You shall not at any time, without our prior written consent, copy, duplicate, record dr otherwise 
reproduce such materials or information, in whole Or in part, nor otherwise make the same available to 
any unauthorized person.

regulations.
7.1.7 You shall comply with all requirements of federal, state and local laws, rules and

7.L8
Rights hereunder.

You shall at no time have the right to sub-franchise any of your Development

ARTICLES 
OUR SERVICES

We shall, at our expense, provide the following services;

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 Prpvjde you with standard .specificatiOns.and layouts for the layout, interior and exterior 
design, improvements, equipment, fomishings, decor and signs identified With the Restaurants as we 
make available tO all multi-unit operators and franchisees from time to time.

8.3 Review of your site plan and final build-out plans and specifications for conformity to the 
construction standards and specifications of tlie System, upon our receipt of yOwr written request for 
approval thereof.

8.4 Conduct:such on-site evaluation as we may, in our sole discretion, deem advisable as part 
Of Out evaluation of your request for site approval, provided however, that we shall not be required to 
provide such ort-site evaluation for any proposed site prior to our receipt of a description of slich proposed 
site and a letter of intent (subject to our approval) or other evidence satisfactory to us, which confirms 
yOur faVofable prospects for obtaining the proposed' site. If deemed appropriate and if the site requires 
inspection, we may conduct on-site inspections. You shall reimburse us for reasonable frayel expenses, 
including food, lodging and other reasonable out of pocket expenses for each representative of Ours 
associated Withall Site inspections.
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I 8.5 Provide such other resources and assistance asimay hereafter be developed and offered by 
us'toiour other multi^unit Operators.

I

ARTICLE 9
DEFAULT AND TERMINATION

9.1 The occuirence of any of the following events of default Shall constitute good cause fOr 
us, at our option and without prejudice to any other rights or remedies,provided for hereunder or by law or 
equity, to terminate this Agreement upon notice to you vyithout opportunity to cure the default, except 
\yhere prohibited by any applicable state or federal law, whereupon this Agreement shall be terniinated 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 Except as provided in Article 11 hereof,, if you attempt to sell, assign, transfer or 
encumber this Agreenient pripr to the time that at least twenty-five percent (25%) of the Restaurants, to be 
constructed and opened for business in accordance with the Minimuni Performance Schedule are, in fact, 
open or under construction.

J 9.1.4 If you make, or have made, any material misrepresentation to us in connection
with Obtaining this Multi-Unit Operator Agreement, any Site approval hereunder, or any Franchise 
Agreement.

9., f.5 If you default in the perforrnanee of any obligation under any Franchise
Agreement with us; provided such default results in the termination Of the Franchise Agreement.

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 after notification thereof, unless, there is a bona fide dispute as to the yiolation Or legality of 
such laWi ordinance, rule or regulation, and you promptly resort to courts or forums of appropriate 
Jurisdiction to contest such violation pr legality.

9.. 1.7 If you Or an owner of yours o.wning 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 terfn of 
imprisonment in excess of one (l) year.

9.1.8 If you, or any of your partners, if you are a partnership, or any of your officers, 
directors, shareholders, or members, if you are a corporation or limited liability company, shall become 
insolvent or make a general assignment for the benefit of creditors; if a petition in bankruptcy is: 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 business 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 any 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 firtal 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 
bUsmess or property; if suit to foreclose any lien pr mortgage against the Premises: or equipment is

I
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^iristituted 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 occurrence of any of the events stated in this Section 9.2, \ye may, without 
prejudice t© any other rights or remedies contained in this Agreement or provided by law or equity, 
tenninate this Agreement. Such termination shall be effective thirty (30) days after written notice (or 
such Other notice as may be required by applicable state law) is given by us to you of any of such eyents, 
if such defaults are noticured 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 accordance with, a valid and 
effective Franchise Agreement.

9.2.2 If you, or persons controlling, Controlled by Or under 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 similar 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 sucli effect other than pursuant tp a valid and effective 
Franchise Agreement,

due.
9,2.3 If you shall fail to remit to us any payments pursuant to Article 2 when same are

9.'2.4 If you shall begin work upon any Restaurant at any site unless all the conditions
stated in Article 3 hereof have been met.

1

9,2.5 If you fail to Obtain our prior written approval or consent, including but not 
limited to site approval or site plan approval as expressly required by this Agreement.

9 2.6 If you default in the perfonnance of any other obl igation 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 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/company affiliated with you) under any other 
agre|ement, 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 default by you (or any person/company 
affiliated with yOu) Under any obligation to us (or any of our affiliates) may be jegarded as a defaultrunder 
this Agreement, Any default by yOu (Or any perSOrt/company affiliated with you) under any lease, 
sublease, loan agreement, security interest or otherwise. Whether with Us, arty ofour affiliates and/or any 
third party may be regarded as a default under this Agreement and/or arty other agreement between us (or 
any of our affiliates) and you (or any of yOUr affiliates).
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In eai^h of the foregoing cases^ we (and any of our affiliates) will haye all remedies allowed at 
law, including termination of your rights (and/or those of any person/company affiliated with you) and 
our (and/or our affiiiates’) 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.

ARTICLE 10
OBLIGATIONS FOLLOWING TERMINATION

10.1 Upon termination of this Agreement becoming effective for any reason, or upon 
expiration of the tenn hereof, you agree as follows:

Restaurants.
10.1.1 To cease immediately any attempts to select sites on which to establish

j 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 No right or remedy herein conferred upon or reserved to iis is exclusive of any other right 
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 permit 
any such assignment, transfer or encumbrance to occur directly, indirectly or contingently by agreement 
or by Operation of law without our prior written consent. You understand that this Agreement may not be 
pledged, mortgaged, hypothecated, given as security for an obligation pr in any manner encumbered. The 
assignment or transfer of any interest, except in accordance with this Article shall constitute a material 
breach of this Agreerhent.

11.2 In the, event that you are a corporation or desire to conduct business in a corporate 
capacity, said corpOrate..erttity, or assignment to a corporate entity (which may include a corporation, 
limited liability company or partnership) must.receive our prior written approval and you agree to comply 
with the provisions hereinafter specified, including without limitation, personal guarantees by one or 
more equity owners Of all of the obligations of said corporate entity or assignee corporate entity to Us arid 
other parties designated by us, The corporate entity or assignee corporate entity shall not engage in any 
bUsitiess activities other than those directly related to the operation of the Restauraht(s) pursuant to the 
terms and conditions of the Franchise Agreements with us, arid all assets related to the operation of the 
Restaararit(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 to a corporate entity.

11.3 If you are a corporation or if your rights hereunder are assigned to a corporate 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 outstaiiding equity of said entity and shall act as such 
entity’s priricipal officer; The. assignment to a corporate entity will npt: 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 issuarice of equity of the entity or 
assignee entity shall be subject to our prior written approval. We agree that we will not unreasoriably
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restrict the issuanee dr transfer of equity, provided that you comply with the provisions of this, Article 11, 
and provided that in no event shall any equijty of such corporate entity or assignee corporate entity be 
sold, transferred or assigned to a business competitor of ours. Tile articles of organ ization and governing 
ddeuments (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 cerfificate 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 documenls of this entity.”

11:4 The entity or assignee entity’s records ^ha|l indicate that a stop transfer order shall be in
effect against the transfer of any equity, except for transfers perm itted by this Article 11. In addition to 
the foregoing, the equity of such entity or assignee entity shall not be publ icly sold or traded.

11,5 In the event of your death, disability or permanent incapacity, y/e 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 origirially 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 
obtain our consent as prescribed herein, your personal representative shall have a reasonable time to 
dispose 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'enterihg, into this Agreement with the intention Of 
comjjlying with its terms and conditions and not for the purpose of resale 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 yoii receive from an unaffiliated third party and
desire to accept a bona fide written offer to purchase ypur business. Development Rights and interests, we 
shall have the option,,.exercisable within .thirty (30.) days„after.receipt of written ndtice-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. Development Rights and 
interests, including your right to develop sites within the Designated Area, on the same terms and 
Conditions as offered by said third party. In order that we may haye information sufficient to enable us to 
deteiimine whether to 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 expiration of the option period, 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 II. Any material change in the terms of the offer prior to elosirig Of 
the sale to such third party shall constitute a new offer, subject to the same rights of first refusal by Us or 
Our nominee, as in the case of an initial offer. Our failure by to exercise, the option afforded by this; 
Section 11.7 shaHnot 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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I 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 wejl as pur 
reputation 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 docunlents, and We consent in writing thereto.

; 11.9 Except as provided in S,ection 11.6 hereof, we agree not to unreasonably yvithhdld our
consent to a sale, assignment or traiisfer 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 hereunder are assumed by the transferee.

11.9.2 All of your ascertained or liquidated debts to us or our affiliated or subsidiary 
coipOrpiphS are paid;

! L1.9.3 You are not in default hereunder.

11.9.4 We are reasonably satisfied that the transferee meets all of our requirements for 
new multi-Uhit operators, including but not limited to, good reputation, and character, business acumen, 
operational abili^, management skills, financial strength and other business considerations.,

I 11:9.5’ transferee executes or, in appropriate; circumstanceSi causes all necessary parties
to execute, our standard form of Multi-Unit Operator Agreement, Franehise Agreements fOr all 
Restaurants open or under construetion hereunder^ and such other then-current ancillary agreements being 
required by Us of new multi-unit operators on the date of transfer.

11.9.6 You execute a general release, in a form satisfactory to us, of any and all claims 
against us, our officers, directors, employees and principal stockholders of any and all claims and causes 
of action that you may have against us Or any subsidiary or affiliated corporations in any way relating to 
this A.greemerit or the, performance or non-perfomiance thereof by uS;

i,

11.9.7 You or transferee pays to us a transfer fee in an amount equal to Fifty Thpusarid
Dollars ($50,000) to coyer 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, administrator or personal representative of such 
person shall transfer his interest to a third party approved by us within twelve (12) months. Such 
transfers, including, without limitation, transfers by devise or inheritance, shall be Subject to the Same 
conditions as any inter vivos transfer. Flovvever, in the case of transfer by devise or inheritance, if the 
heirs or beneficiaries of any such person are unable to meet the conditions stated in Sectibn 1 l.l hereof, 
the personal representative of the deceased shall have a reasonable time, not to exceed twelve (12) months 
from the date said personal representative is appointed, to dispose of the deceased’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 Minirhum Perfonnance 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 termination 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 
represehtative.

11.11 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 deemed a waiver of our right to demand exact compliance \Vith 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; partnership, corporation or other legal entity provided that the, 
transferee agrees in writing to assume all obligations undertaken by iis herein, and you receive a statement 
from both us and our transferee to that effect. Upon such assignment and assumption, we shall be .under 
no further obligation hereunder, except for accrued liabilities, if any. You further agree and afTinu that 
we may go piiblic= may engage in a private placement of some or-all of our securities; may merge, acquire 
other corporations, or be acquired by another corporation; and/or may undertake a refinancing, 
recapitalization, leveraged buyout qr other economic or financial restructuring. With regard to any of the 
aboye sales, assignments and dispositions, you expressly and specifically waive any claims, demands or 
damages arising from or related to the' loss of our name, Marks (or any variation thereof) and System 
and/or the loss of association with or identification qf We the Pizza Franehisihg.LLC as Franchisor under 
this! 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 ineluding, 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 dr any other marks 
following our purchase, merger, aequisitioh dr affiliation, regardless of the location of these facilities, 
except thait 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 Agreement shall inure to the benefit of us, our successors and assigns, and we shall 
have the right to transfer or assign all Or any part of its interest herein to any person or legal entity, 
provided such transferee agrees to perform all of our obligations hereunder.

ARTICLE 12 
COVENANTS

^ 12.1 You specifically acknowledge that, pursuant to this Agreement, you will receive valuable
training and confidential information, including, 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 Agreement, except as otherwise approved in writing by us, you and persons controlling, controlled by 
or urider common control with you, shall not, either directly or Indirectly, for yourself, or through, on 
behalf of or in conjunction with any person, persons or legal entity :
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12.1.1 Divert or attempt to divert any business of client of the Franchised Restaurant to 
;any eornpetitor, by direct of indirect inducement or otherwise, or do or perfom, directly or indirectly, any 
other act injurious or prejudicial to the .goodwill associated with the Marks and the System.

12.1.2 Own, rtiaintain, advise, help, investin, make' loans to, be employed by, engage; in 
or have any interest ip any Restaurant of 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 “CornpetitiVe Business”).

12.2 You covenant that, except as otherwise approved in writing by us, you shall not, for a 
continuous and uninterrupted period commencing upon the: expiration :or tefmination of this Agreement,, 
and icoutinuing 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 
conjunction with any person, persons, partnership or Corporation, own, maintain, advise, help, invest in, 
make loans to, be employed by, engage in or have any interest in any Competitive Busines;s which is: 
loGated 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 
fegistered under the Securities Exchange Act of 1934.

I 12.4 The parties a.gree that each of the foregoing covenants shall be construed aS independent 
of any other cOvehant 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 Or 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 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 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 or any portion thereof, without your 
consent, effective immediately upon receipt; by you of written notice thereof and you apee that you shall 
comply forthwith with any covenant as sO; modified, which shall be fully enforceable notwithstanding the 
provisions of Article 16 hereof,

12i6 You expressly apee that the existence of any claim you may have against us, whether OT
not arising from this Agreement, shall not constitute a defense to our enforcement of the covenants in this 
Article 112.,

12.7 You acknowledge that any failiire to comply with the requirements Of this Article 12 
would cause us irreparable 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 
te'rrns of this Article 12. We may torther avail ourselves Of any other legal or equitable fights and 
remedies vVhieh we may have under this Agreement or otherwise.

I 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 
relationship with you) from any or all of the following persons;

12.8.1 All managefs, of yOUrs who have received training from us;

We, the Pizza/muqa-05b



12.8.2 All oifficers, directors and holders of a beneficial interest of five percent (5%); or 
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, Controls, 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 form satisfactory to us, including, 
without limitation, specific identification of us as a third party beneficiaiy 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

, 12.9 During the term Of this Agreement, an officer or agent of ours shall have the right to
irispeet any Restaurant in which you have an interest at reasonable times and during normal business 
hours to the extent reasonably necessaiy tO determine whether the conditions of this Article 12 are being 
satisfied. If, by reason of such inspections or otherwise, We haVe feasOn to believe that you are not in foil 
compliance with the terms of this Section, we shall give notice of such default fo yOu, specifying the 
nature of such default. If you deny that yoii are in default hereunder, as specified 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 arid shall be 

personally delivered or mailed by certified or registered mail, return receipt requested, to the respective 
parties: at the foilOwihg addresses unless and until a different address has been designated by written 
notice to the other party:

Notices to Franchisor:

COPY TO:

WE THE PIZZA FRANCHISING EEC 
We the Pizza Franchising EEC 
Attn; Harvey H- Mendelsohn 
1'655 North Fort M.yer Drive, Suite 700 
Arlington, VA 22209 
Facsimile: (202) 5‘43-8161

Harold E., Kestenbaum, Esq.
1:75 Broad Hollow Road, Suite 175 
Melville, New York 11747 
Facsimile: (516) 745-0293

Notices to the Multi-Unit Operator:

Aliy notice by certified or. registered mail shall be deemed fo have been given at the date and time 
of mailing.
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ARTICLE 14
INDEPENDENT CONTRACTOR AND INDEMNIFICATION

14.1 rt is uiiderstood and agreed by the parties hereto that this ^greemeht, does not create a 
fiduciary relationship between thentj and that nothing in this Agreement is intended to constitute either 
party an agent, legal representative, subsidiary, joint venturer, partner, ernployee or servant of the other 
for any purpose whatsoever. Each party to this Agreement is an independent contractor^ and neither shall 
be responsible for the debts or liabilities incurred by the other.

14.2 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 You understand and agree that nothing in, this Agreement authorizes you to make any 
contract, agreement, warranty or representation on our behalf. Or to incur any debt or other obligation in 
our name, and that we assume no liability for, nor shall be deemed liable by reason Of, any act or 
omis,sion of yours or any claim or j udgment arising therefrom . You shall indemnify and hold us and our 
officers, directors, 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 attorneys’ fees, of defending against them, except that the foregoing, shall not apply to 
infringement actions regarding the Marks which are caused solely by our actions or actions caused by the 
negl igent acts of us or Our agentS;

ARTICLE 15
; APPROVALS

15.1 AVhehever this Agreement requires our prior’approyal or cprisent, you shall mdke a tirfiely 
written request to us therefor, and;, except as Otherwise provided! herein, any approval or consent granted 
shall be in writing.

I 15.2 We make no warranties or guarantees upon which you may rely,, and assume no liability 
or Obligation to you or any third party to which we would not otherwise be subject, by providing any 
waiyeri approval, advise, consent or services to you in connection with this Agreement, or by reason of 
any neglect, delay or denial of any request, therefor.

article 16
NON^WAIVER

No failure of ours 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 yariance with the terms hereof, shall constitute 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, proyisions or covenants Of this Agreement affect or impair pur rights, nor 
shall such constitute a waiver by us of any rights hereunder or rights to declare any subsequent breach or 
default.
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ARTICLE 17
SEVERABILITY AND CONSTRU€TION

17.1 Each covenant 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 deerned 
severable.

I i 7.2 If all or any portion of a covenant or provision Of this Agreement is held unreasonable or 
unenforceable by a court, Or agency having valid jurisdiction in a decision to wthieh we are a party, youi 
expr|essly agree to be bound by any lesser covenant or provision imposing the maximum duty permitted 
by lavv which is subsumed within the terms of such covenant Or provision, as, if that: lesser covenant or 
proyision were separately stated in and made a part of this Agreement

I
17.3 Nothihg 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 
rights or remedies under or by reason of this Agreement

j 17.4 All captions in this' Agreement are Intended solely for the convenience of the parties and 
none .shall 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 acknowledgments, promises, covenants, 
agreements and obligations herein made Or undertaken by you shall be deemed jointly and severally 
undertaken by all those executing this Agreement on yOiir behalf

I
! 17.:6 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 is
i ENTIRE AGREEMENT: APPLICABLE LAW

I This Agreement; the documents referred to herein and the Exhibits attached hereto constitute the 
entire, full and complete agreement betvveen us and you concerning the subject matter hereof and 
supefsede any and all prior agreements;, provided, however, that nothing in this Or any related agreemerit 
is intended to disclaim the representations made by us in the Disclosure Docum.ent that \yas furnished to 
you by us. No amendment, change or variance from this Agreement shall be binding on either party 
unless mutually agreed tO by the parties and executed by their authorized officers Or agents in writing. 
This Agreement shall be interpreted and construed under the laws of Virginia, and the parties hereto 
cOnsent toifrevocably submit to the jurisdiction of all courts located within Arlington; Virginia.

ARTICLE 19 
ARBITRATION

I 19.1 Except to the extent we elect 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 in connection with this Agreement Or the making, peifOrmance or interpretation thereof 
(including claims of fraud in the inducement and other clairns of fraud and the arbitrability of any matter) 
whidh have not been settled through negotiation Or mediation will be settled by binding arbitration in 
Arlihgton, Virginia under the authority of Virginia Statutes. The arbitratOr(s) will have a minimum of 
five (5:) years of experience in franchising or distribution law and will have the right tO award specific 
performance of this Agreement, If 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 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 termination or'non-renewal of this Agreement under any circumstances. Judgment 
upon the award of the arbitrator(.s) may be entered in any court having jurisdictioh thereof During the 
pendency of any arbitration proceeding, you and we Shall fully perform our respective Obligatiohs under 
this Agreement.

19.2 Notwithstanding the above, the following shall not be subject to.arbitration;

(i) disputes and controversies arising from, the Sherman Act; the Clayton 
Act or any other federal or state antitrust law;

(ji) 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;

(iii) disputes and controversies relating to actions to obtain possession of the 
premises of the Restaurant under lease or sublease.

19.3 If vv'e shall desire to seek specific performance or other extraordinary relief including, but 
not limited to, injunctive relief under this Agreement, and any amendments thereto, 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.

I i9;4 In proceeding with arbitration and in making detetminations hereunder, the arbitrators 
shall not extend, modify or suspend any terms of this Agreement or the reasonable standards of business 
performance 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 apy termination of this Agreement. The 
arbitrators shall apply Virginia law and the terms of this Agreement in reaching their decision.

I

19.5 With respect to any claims, controversies or. disputes Which are not finally resolved 
through arbitration, or as otherwise provided above, you and your owners hereby irrevocably subrnit 
thernselves to the jurisdiction of the courts of Arlington, 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 cany^ing out this provision. 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 put of this Agreement shall be Arlington, 
Virginia; provided, however, with respect to any action (l)for monies owed, (2) for injunctive or other 
extraordinaiy relief or (3) involving possession 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 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 regarding applicable 
state law and forum set forth in Sectiori 19.5 above provide each of the parties with the mutual benefit of 
uniform interpretation of this Agreement and any dispute arising oiit of this Agreement or the parties’ 
relationship created by this Agreement. Each of you, your owners and we further acknowledge the 
receipfatid sufficiency of mutual CGnsiderafion for such benefit and that each party’s agreement regarding
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applieable state law and choiee of forum have been negotiated in good faith and are part of the benefit of 
the bargain reflected by this Agreerrienf.

!
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 darnages 
(including, without limitation, loss of profits) against either party, their officers, directors, shareholders, 
partTiers,, agents, representatives, mdependent contractors, servants and employees, in their corporate and 
individual capacities, arising out of aoy 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 unenforceable for any reason, the foregoing 
provisions of waiver by agreement of punitive, exemplary, incidental, indirect,, speeiah cdnsequehtial or 
other damages (including, without lim itation^ loss of profits) shall continue in ftiM force and effect.

19.8 If We are required to enforce this Agreement in a judicial or arbitration proceedihg, you 
shall reimburse us for our cqsts and expenses, including, without limitation, reasonable accountants’, 
attorneys’, attorney assistants’, and expert witness fees, costs of investigatidn and proof of facts, court 
costs, other litigation expenses and travel and living expenses, whether incurred prior to, in preparatioh 
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 Agreenient, you shall reimburse us for any of the 
above-listed costs and expenses incurred by us.

I
ARTICLE 20

TIMELY PERFORMANCE

, You hereby acknowledge that your timely 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 Peffonnance Schedule, to opefa:te Such 
Restaurants pursuant to the terms of the Franchise Agreements and to maintain aU 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 results frorh a Eorce .Majeure, which for purposes of this Agreement shall 
be defined as fire, flood, earthquake or other'natural disasters^ or acts oFa public enemy, war, rebellion or 
sabotage.

ARTICLE 21 
ACKNOWLEDGMENTS

:2.1„1 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 
rNDEPENDENT BUSINESS PERSON. WE EXPRESSLY DISCLAIM TFIE MAKING OF, AND YOU 
ACKNOWLEDGE NOT HAVING RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS 
OR iIMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF THE BUSINESS 
VENTURE contemplated BY THIS AGREEMENT.

i

I 2L2 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 DISCLDSURE 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.

2 j .3 YOU ACKNOWLEDGE THAT YOU 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.

21.4 YOU AND EACH OF YOUR 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.

I 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 PIZZA FRANCHISING LLC

WITNESS
By:___
Name:_
Title:

MULTI-UNIT OPERATOR:

WITNESS
Byt_
Name:
Title:
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WE THE PIZZA FRANCHISING LLC 
MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “A”
CERTIFICATION BY MULTIrUNIT OPERATOR

1 The undersigned, personally and as ah officer of partner of Multi-Unit Operator, as appjicable, 
does hereby certify that he has conducted an independent invesfigatidn Of the business, contemplated by 
this'Multi-Unit Operator Agfeement and the We; the Pizza Franchisjng, LLC Franchise Agfeement; and' 
that|the decision to execute the Muiti-Unit Operator Agreement was based entirely upon the independent 
invbstigatioh by the undersigned; and the undersigned further certifies that he has hot relied upon, ini any 
way,, any claims regarding potential sales, income, or earnings to be deriyed from the business 
contemplated by the Franchise Agreement and Multi-Unit Operator Agreement, and has not relied upon 
any claims regarding past or current sales, income or earnings of Franchisor-operated “We, the: Pizza-’ 
Restourants., The undefsigned further certified that he understands the risks inyolyed in this" investment 
and I We the Pizza Franchising LLC makes no representation or guaranty, explicit or implied, that the 
Muljti-Unit Operator will be successful or will recoup his investrnent,

; IN WITNESS Whereof, the undersigned has signed, sealed and delivered this Certificate this 
___L_dayof_,20_.

WITNESS
.(SEAL)

.(SEAL)
WITN'ESS

^(SEAL)
WITNESS

i Each of the undersigned owns a five percent (5%) of gfeater beneficial interest in Multi-Unjt 
Operator; each has read this Multi-Unit Operator Agreement, and each agrees to be individually bound by 
all obligations Of Multi-Unit Operator hereunder.

WITNESS

WITNESS

WITNESS
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WE THE PIZZA FRANCHISMG LLC 
MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “B” 
GUARANTY

(TO BE EXECUTED ONLY IF MULTI-UNIT OPERATORIS A CORPORATION,
LIMITED LIABILITY COMPANY OR PARTNERSHIP)

In consideration of the execution by We the Pizza Franchising LLC 0f 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 Operator Agreement and any amendments thereto or renewa:ls 
thereof; and do hereby execute this Multi-Unit Operator Agreement for the purpose of binding and 
obligating themselves to the terms and conditions of the aforesaid Multi-Unit Operator Agreement and 
any amendments thereto or renewals thereof

' j

The guarantors hereunder hereby waive notice of termination or default uitder the Multi-Unit 
Operator Agreement.

SIGNATURES OF ALL SHAREHOLDERS, DIRECTORS, OFFICERS,
MEMBERS AND PARTNERS, AS APPLICABLE

______________^^(SEAE)
WITNESS

_(SEAL)
WITNESS

_(SEAL)
WITNESS

Each of the undersigned owns a five percent (5%) or greater beneficial interest in MultirUnit 
Operator, each has read this. Multi-Unit Operator Agreement, md each agrees to be individually bound hy 
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 Agreernent 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 Gorporatipn set forth below, or Members of the issued and outstanding Interests of the 
Limited Liability Company set forth below, and the Multi-Unit Operator of the Restaurants under a 
Multi-Unit Operator Agreement 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^ dr 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 order 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 of the Limited Liability Company, intending to be legally boUnd hereby, 
agree jointly and severalty to be personally bound by the prOvi'sionsi of the Multi-Unit Operator 
Agreement includirig the restrictive 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 severalty personalty guarantee all of the Multi-Unit Operator’s obligations set forth in said 
Agreement.

2. The undersigned agree not to transfer any stock iri the Corporation, or aiiy interest 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 interests in the Limited 
Liability Company shall bear the followihg 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 Pi^a
I Franchising LLC.”

3.

“The Ownership interests represented by this eertif\cate‘ are subject to the 
terms and conditions set forth in a Multi-Unit Operator Agreement dated

, 20^_____________ betweenand We the Pizza
Frartchising LLC.”

. or his designee shall devote his best efforts to thei day-to-day
operation and development of the Restaurants.

I

We, the Pizza/mupa-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;:

[Name]

As to Paragraph 4:;

[Name]

ATTEST;
Name of Corp. or Limited Liability Cornpany

(SEAL)
Title:

In consideration of the execution of the above Agreement, We the Pizza Franchising LLG hereby 
consents to the above,referred to assignment on this;day of, 20____________________.

We tfie pizza franchising llc

By:___
Name: 
Title: '

We, the Pizz^muoa-05b



WE THE PIZZA FRANCHISING LLC
I

MULTI-UNIT OPERATOR AGREEMENT 

! EXHIBIT “A”

Minimum Perfonnance Schedule

' The Agreement authorizes and obliges: Multi-Unit Operator to establish and operate five (5) “We, 
the Pizza” Restaurants pursuant to a Franchise Agreement for each Restaurant. The following is Multin 
Unit Operator’s Minimum Performance Schedule:

Restaurant Number

1

2

3

4

5

To Be Opened and Operating By;

APPROVED:

MULTI-UNIT OPERATOR

By:____________________
Name:__________________
Title:

WE THE PIZZA FRANCHISING LLC

By:.
Name:!
Title:

We, the P.izzWmuoa^OSb



WE THE PIZZA FRANCHISING LLC 

MULTI-UNIT OPERATOR AGREEMENT
1

EXHIBIT “B”

Designated Area

The following describes the Designated Area within which Multi-Unit Operator may locate “We, 
the Pi^” Restaurants under'this Agreement;

APPROVED:

MULTUDNIT OPERATOR WE THE PIZZA FRANCHISING LLC

By:__
Narne;_
Title:

Name:^ 
Title: “

W,e. the Pizza/mu6a-05b'



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;_
Name:_
Title;_

By:_
Name:
Title:

We, the Pizza/muoa-05b



EXHIBIT D TO THE DISCLOSURE DOCUMENT 
LIST OF FRANCHISEES AND MULTLUNIT OPERATORS AS OF DECEMBER 31,2018

We,I the Pizza Crystal City LLC, 
2100 Crystal Drive,

Arlin^on VA, 22202 
(703)4.15-7952

We, The;Pizza/ufdd-2019A-3



EXHIBIT E TO THE DISCLOSURE DOCUMENT 
FRANCHISEES AND MULTI-UNIT OPERATORS WHO HAVE LEFT THE SYSTEM AS OF

DECEMBER 31.2018

None

We. The Pizz,a/ufddT2p.l 9A3



EXfflBIT F TO THE DISCLOSURE DOCUMENT 
TABLE OF CONTENTS OF OPERATIONS MANUAL

Tab 1 Mission, Values & Goals p.2.22

Tab 2 Standard Operating Proeedures p.28r61

Tab 3 Facilities p,69-102

Tab 4 Equiptnent pt 12-138

Tabs Systems & Procedures p.139-191

tab 6 Service & Execution p.192-201

Tab 7 Administration p.201-2ill

Tab 8 BOH Masters, p.212-254

Tab9 BOH Training p.255-288

Tab i-6 FOH Masters p.289.314

Tttb 11 FOH Training pG 15-356

Tab 12 GSE Employee Handbook p.357-41i

Tab 13 Marketing p.4l 2-444

Tab 14 Graphics p.445-469

Tab 15 Accounting p.470-473

Total Pages = 473

We, The Pizza/ufdd-2019A3



EXHIBIT G TO THE DISCLOSURE DOCUMENT 
MULTLST^TE ADDENDUM

CALIFORNIA APPENDIX

1. California Business and Professions Code Sections 20000 through 20043 provide rights to yOu 
eoneeming 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.

2. The Franchise Agreement and Multi-Unit Operator Agreement provide for tenhinatidn upon 
bahkrjuptey. This, provision may not be enforceable under Federal Bankruptcy Law (11 U;SG.A. 
Sec. 10»I et seq.L

3. The Franchise, Agreement and Multi-Unit Operator Agreement contain covenants not to compete 
which extend beyond the term ination of the agreements. These provisions may not be enforceable 
under Californ ia law.

!
4. 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,

5. Neither the tfanChisor, 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

I exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et seq,, suspending 
or expelling such persons from membership in such association or exchange.

6. The Franchise Agreement and Multi-Unit Operator Agreement require binding arbitration- The 
arbitration will occur in Arlington, Virginia with the costs being borhe 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 Arbitratioh Act) to any provisions 
of a franchise agreement restricting venue to a forum outside the State of California,

7. 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,

8. You must sign a general release if you renew or transfer your franchise., California Corporation
, Code 31512 voids a waiver of your rights under the Franchise Investment Law (California 
i Corporations Code 31000 through 31516). Business and Professions Code 20010 voids a waiver 
I of your rights under the Franchise Relations Act (Business and Professions Code 20000 through 
I 20043).,
I

9. ' TFIE 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,

10. The Franchise Agreement contains a liquidated damages clause. Under California Civil Code 
Section 1671, certain liquidated damages clauses«are unenforceable;.

We; The Pizza/ufdd-20l9A3



11. The Antitrust Law Section of the Officeof the Cialifomia 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 KEyiEWED OR APPROVED
BY THE CAEIFORMTA 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 REOUiRF.n RV THF STATE OF ILLINOIS
i

; i. 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 lllmois Franchise Disclosure Act of I9!87 ("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, provided 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 Agreenient.

2. Illinois law governs the Franchise Agreement and MultirUnit Operator Agreement.

3,, Any releases arid/or waivers that we request you to sign must conform with Section 41,
Waivers Void, of theTllinois Franchise Disclosure Act of 1987 which States that “any condition, stipulation, 
dr provision purporting to bind any person acquiring any franchise to waive compliance with any 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 Ofthe 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 may not 
provide for a choice of law of any State other than Illinois. The Summary column of Items 17(y) and (w) 
ofthe Disclosure: Document are amended to' state “rilinoislaw”. The appropriate sectibns'of the Franchise 
Agreement and Multi-Unit Operator Agreement are,amended aceordihgly.

I 5. The appropriate sections of the Franchise Agreemertt and Multi-Unit Operator Agreement 
are amended to comply With Section 27, Periods of Limitation, ofthe Act to allow any and all claims and 
actions arising out.of or relating to these Agreements, the relationship of Franchisor and Franchisee and/or 
Multi-Unit Operator, or your operation of the Franchise brought by you against us shall be commenced 
within ,3 years from the occurrence Ofthe: 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 9.0 days after 
delivery to yOu of a written notice disclosing the violation, or such claim or action will be barred.

6. Item 17(g) of the Disclosure Document and the appropriate Sections Ofthe Franchise 
Agreernent and MultirUnit Operator Agreement are amended by changing the time frame to cure defaults, 
excluding defaults for safety or security issues, to 30 days.

We, The Pizz^ufddt20l9A3



7. Your rights upon Termination and Non- Renewal are set forth in sections 19 and 20 of the 
Illinois Franchise Disclosure Act.

: ADDENDUM REOUmm RY TRy 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 Frahehisor is a party.

2. Item 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. Item 17 is amerided 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 veniie 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.
5. Under Indiana Code 23-2-2.7-1 (10), franchisee may not agree to waive any claims or

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 oil the right of a franchisee to join an association of franchises;:

(b) A requirement that a franchisee assent to a releasej assignment, novation, waiver or
estoppel which deprives a franchisee of rights and protections provided in this act. This shall not preclude 
,a ftanchisee,.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 
lavyful 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 renew a franchise without fairly 
compensatingtheTranchisee by repurchase or other meansfor the fair market Value at the time of expiration 
of the franchisee’s inVentoiy', 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 
franchise or other agreement from continuing to conduct substantially the same business under another 
frademark, service mark, trade name, logotype, advertising or other cornmercial symbol in the same area 
subsequent to the expiration of the franchise or the franchisee does not receive at least six (6) months’ 
advance notice of franchisor’s intent not tp renew the franchise.
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:(e) A provision that permits the franchisor to refuse to renew a franchise on tetrns generally 
available to other franchisees of the same class or type under similar circumstanees. This section does hpt 
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 
first refusal to purchase the franchise. Good cause shall include,, but is. not limited to:

(i) Failure of the proposed transferee to meet the franchisor’.s then-current reasonable 
qualifications or standards.

subfranchisor.
(ii) The fact that the proposed transferee is a competitor of the franchisor or

(iii) The unwillingness of the proposed transferee to agree in writing to comply with 
all lawful obligations.

(iv) The failure of the franchisee of 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 requires the franchisee to resell to the franchisor items that are' not 
uniquely identified with the franchisor. This subdivision dbeS 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 a 
bona fide third party willing and able to purchase those;assets,,nor does this subdivision prohibit a provision 
that grants the franchisor the right to acquire’the assets of a franchise for the market or appraised value of 
such assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed 
to cure the breach in the rnanner provided in subdivision (c).

(i) A provision which permits the franchisor to directly or indirectly convey, assign or 
OtherwiseJxansfer its obligations to fulfill contractual obligations to the franchisee unless provision has 
been niade 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.

Ifthe franchisor’s most recent financial statements are unaudited and shown 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 Pcotection Division
Attn: Katharyn Barron
Michigan Department of Attorney General
525 W., Ottawa Street,. 1st FlOOr
Lansing, Michigan 48933
(5T7).335-756J

ADDENDUM REQUIRED BY THE STATE OT MUSNESOTA 

this addendum to the Disclosure Document is agreed to this___day of 20_, and
effectively amends and revises said Disclosure Document and Franchise Agreernent and Multi-Unit 
Operator Agreement as' follows:

1. Item 13 of the DisclosureDocument and Article 9 of the Franchise Agreement ^e amended 
by the addition of the following language to the original language that appears therein:

“In accordance with applicable requirements of Minnesota law, Franchisor shall protect 
Franchisee’s right to use the trademarks, service marks, trade:names„logotypes or other commercial 
symbols and/or shall indemnily Franchise from any loss, costs or expenses arising out of any claim. 
Suit Or dernaiid regarding such use.”

2. 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;

I

! “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 i 
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 wi ll 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 sections:

I

' “Miiin. Stat. Sec. 80C.2i and Rule 2860.4400(3) 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 Disc losure Document or agreements can abrogate or reduce any of the franch isee ’ s rights 
asprovided for in Minnesota Statutes, Chapter 80C, or franchisee’sirights to any procedure, forum. 
Or remedies provided for by the laws of the jurisdiction.”

I

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 requiring you to assent to a general release.”
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5. Any reference to liquidated damages in the Franchise Agreement is hereby deleted in 
accordance with Minn. Rule 2860.44b0J which prohibits requiring;you to consent to liquidated damages.

I

' 6. The appropriate sections of the Franchise Agreement and Multi-Unit Operator A.greement
are hereby modified to comply with Minn. Rule 2860.4400J which prohibits waiver of a jury trial.

7. The appropriate sections of the Franchise Agreernent and Multi-Unit Operator A.greefnent 
are hereby modified to eomply with Minn. Stat. §80C. 17, Subd. 5 regarding limitations of claims.

8. Item Insufficient Fund Fees:, NSF fees are governed by Minnesota Statute 604.113; 
which puts a cap of $30 on a NSF check. Thisjapplies to everyone, in Minnesota who accepts checks except 
banks.

9. Under Minn, Rule 2860.4401, 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 appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreement dre hereby 
amended accordingly.

ADDENDUM REQUIRED BY THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK

1, The following information is added to the cover page of the Franchise Disclosure Pocumeht:

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 
j 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, 21 ST
Floor, new York, new york looos. the franchisor may, if it chooses,

, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE 
DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING 

' PROCESS TO,PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS 
WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE 
DISCLOSURE DOCUMENT.

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

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

A. No such party has an administratiye, criminal dr civil action pending against that person alleging; 
a felony; a violation of a franchise, antitrust, or securitiesTaw; 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 themumber of franchisees.and the size^ nature or financial cpndition

' of the franchise system or its business operations.
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C. Islo such party has been cOny icted of a felony of pleaded nolo contendere to a felony charge or, 
within the 10 year period immediately preceding the application for registration, has been convicted 
of or pleaded nolo contendere to a misdemeanor charge or has been the subject of ,a civil action 
alleging: violation Of a franchise, antifraud, of securities law; fraud; ernbezzlement; fraudulent 
conversion or misappropriation of property; or uiifaif or deceptive practices or comparable 
allegations.,

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

3. the following is added to the end Of Item 4:

Neither the franchisor^ its affiliate, its predecessor, officers, or general partner during the 10-year 
pefiod immediately before the date of the 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 discharge of its debts 
under the bankruptcy code; or (c) was a principal officer of a company or a general partnef in a 
partnership that either filed as a debtor (of had filed against it) a petition to start an action under the 
U.S. Bankruptcy Code or that obtained a discharge of its debts Under the U.S. Bankruptcy Code 
during or vvithin 1 yea:r after that officer or general partner 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 general,pperating: funds' and will be used as such in 
our discretion.

_5.. Ihefollowing,issadded.,to.the end.ofthe “Summary” sections of Item 17(c), titled -‘Requifenierits 
for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of 
transfer”:

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

6^ The follo.wing 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 “Assignment of 
contract by franchisor”: - ■
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However^ no assignment will be;made except to an assignee v^hp 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 conferred upon the) 
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New 
York.

ADDENDUM REOUtRED 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 Franchise Agreement 
and Article 11 of the Multi-Unit Operator Agreement.are hereby amended to indicate that a franchisee;.shall 
riot be required to sign a 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 l7(r) 
of the Disclosure Dpcurnent, Article 10 of the Franchise Agreement and Article 12 pf the Multi-Unit 
Operator Agreement are amended accordingly.

3. Item 6 and Itern 17(i) pf the Disclosure Document and Article 18 of the Franchise 
Agreement requires the franchisee to consent to termination dr liquida:ted damages. Since: the 
Commissioner has determined this to be unfair, unjust and inequitable within the intent of Section 5I-1'9- 
09 of the North Dakpta Franchise Investment Law, these prdvi'sions are hereby deleted in each place they 
appear in the Disclosure Document and Franchise Agreement used in Nprth Dakota.

4. Item 17(u) pf the Disclosure Document, Article I9 of thcFranchise 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.

I 5,. Item 1 7(y) of the Disclosure Document and the provisions of Article 19 of the Franchise 
Agreement and Article 19 of the MultirUnit Operator Agreement which require jurisdiction of courts in 
Virginia are deleted.

I 6. Item 17(w)oftheDisclosUfe Document, Article 19 of the Franchise Agreement and Article 
18 of the Multi-Unit Operatpr Agreement are amended to indicate that the agreements are to be construed 
acedrdihg to the laws of the State ofNorth Dakota.

; 7. Apart from civil liability as set forth in Section 5I-l'9-l2 N.D.C.C., which is limited to
violations of the North Dakota Franchise Investment Law (registration 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
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afforded to North Dakota residents. Therefore, North Dakota franchisees will not be required to waive their 
fights under'North Dakota law.

8. The provisions of Article 19 of the Franchise Agreement and Article 19 of the Multi-Unit 
Operator Aigreerhent which require a franchisee to consent to (1) a waiyer 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 Artic le 19 of the Franchise Agreement and Article 19 of the MultTUnit 
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 THF STATF OF RHODE ISLAND
I

The following amends Item 17 and is required to be included within the Disclosure DocurhCnt 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 
I state or requiring the application of the laws of another state is void with respect’ to a claim 

otherwise enforceable under this Act,”

ADDENDUM REOUmrD BY THE COMMONWEALTH OF VIRGINIA

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising 
ACT the Frainchise 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 unlawtol for a franchisor 
to cancej a franchise without reasonable cause.. If any grounds for default or termination stated in 
the franchise agreement and develdpment agreement does not constitute “reasonable cause,”'as that 
theiterm may be defined in the Virginia,Retail Franchising Act or the laws of Virginia, the provision 
may not he enforceable.

Pursuant to Section 13.1-S64 of the Virginia Retail Franchising Act, it is unlawful for a franchisor 
to Use undue influence 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 
franchisor 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 19.1,00.180^ Which may supersede the Franchise 
Agreement in your relationship with the Franchisor, including the areasof termination and renewal of your
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franchise. There may also be court decisions 'which niay supersede the Franchise Agreement in your 
relahonship with the, Franchisor, including the ^eas of terrnination and renewal of your franchise.

In any arbitration involving s franchise'purchased in Washington, the.arbitration site shall be either 
in the State of Washington or in a place mutually agreed upon at the timeof the,arbitration, or as determined 
by the arbitrator.

' III the event of a conflictof laws, the prov isions of the: Washington Franchise Investment Protection 
Act! Chapter 19.100 RCW shall prevail,

A release or waiyer of rights executed by a franchisee shall not include rights underthe Washington 
Franchise Investment Protection Act, except when executed pursuant to a negotiated settlement after the 
agreement is in effect and vyhere the parties are represented by independent counsel. Provisions such as 
those which unreasonably restrict or limit the statute of limitations period for claims under the Act or rights 
or remedies under the Act, such 8is a right to a jury trial, ntay 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 haye duly executed, sealed artd delivered this 
Addendum dated thisday of, 20________________ .

ATTEST WE THE PIZZA franchising EEC

Witness

Witness

By.___
Name:
Title:

FRANCHISEE:
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ADDENDUM REQUIRED B¥ THE STATE OF MAR^AND

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 arid Multi-Unit Operator Agreements. The 
amendments to the Franchise and Multi-Unit Operator Agreements included in this addendum have been 
agreed to by the parties.

1. Iterii 17 of the Disclosure Document is amended to state that the general release required 
as a condition of renewal, sale and/or assignment/trarisfer shall not apply to any liability under the Maiyland 
Franchise Registration and Disclosure Law.

2. Item 17 of the Disclosure Doeumerit is amerided to state that a franchisee may bring a 
lawsuit in Maryland for claims arising under the Maryland Franchise Registration and Disclosure Law.

3. Item 17 of the Disclosure Document is arnehded to state that,any claims arising under the 
Maryland Franchise Registratibn and Disclosure Law must be brought Within three years after the grant of 
the franchise.

4. Item 17 of the Disclosure Document is amended to state that the provisions in the Franchise 
Agreement and Multi-Unit Operator Agreement Which provide for termination upon bankruptcy Of the 
ffanehisee/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 MultirUnit Operator Agreement 
are amended to permit a franchisee to bririg 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 Agreement 
are arriended to state that any claims arising under the Maryland Franchise Registration,and Disclosure Law 
tnust be brought within three years after the grant of the franchise..

' 7 . The appropriate .sections of the Franchise Agfeement and Multi-Unit Operator Agreement
are amended to state that the general release required as a condition of renewal, sale arid/or assignment/ 
transfer shall not apply to any liability under the Maryland Franchise' Registratipri 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 stateriierit: “All representations requiring prospeetiye franchisees to assent to a release,, estoppel 
or waiver of liability are not intended to nor shall they act as a release, estoppel or Wa:iver 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 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.

ATTEST WE THE PIZZAFRANCHISrNG, LLC 

By:_____________________________
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Witness Name;_
Title:

FRANCHISEE:

Witness
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EXHIBIT H TO THE DISCLOSURE DOCUMENT 

■ FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know. We the Pizza Franehising LLC (the “Franchisor”) and you are preparing to enter into 
a franchise agreement (the “Franchise Agreement”) for the establishment arid operation of a We, the Pizza 
Restaurant (the “Franchised Restaurant”); The purpose of this Questionnaire is to determine wihether any 
statements or promises were made to you by ernployees 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 ridt disclosed in the Disclosure Docurnent or that may be uritrue, 
inaccurate or misleading. The Franchisor, through the use of thisyddcument, desires to ascertain (a) that the 
undersigned, individually and as a representative of any legal ent% established to acquire the franchise 
rights,Tully understands and cornprehends 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, representations, prom ises 
or aburances during the negotiations for 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 frorti an existing 
Franchisee, you may have received infoirnation from the transferring Franchisee, who is not an employee 
or representatiYe of the Franchisor. The questions below do not apply tO ahy comrnunications 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 ah existing Franchisee?

Yes, No

20 I
2. I had my first face-to-face meeting with a Ffanchisorrepresentative On

3, Have yOu received and personally reviewed the Franchise Agreement, each addendum, 
anchor related agreement provided to you?

Yes . -No

j 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 ho, what parts of the Franchise Agreement, any Addendum, and/of related 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 infomiation contained in the Disclosure Document and any 
state-specific Addendum to the. Disclosure Document?

If No, what parts of the Disclosure Docurnent and/or Addendum do you not understand? (AttaGh 
additional pages, if necessary.)

' 8; Have you discussed the benefits and risks of establishing and operating a Franchised
Restaurant with an attorney, accountant, or other professional advisor?

Yes No

i If No, do you wish to have more time to do so?

Yes_____No

9:. Do yon understand that the‘success or failure of your Franchised Restaurant wiH 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 eGonomicy and business 
factdrs?

Yes No

10, Has arty employee of a Broker or other person speaking on behalf of the Franchisor made 
any staternent or promise conGerning the actual or potential revenues, profits or operating Cofsts Of any 
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 Document?

Yes No
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11. Mas ajiy employee of a Broker or other person spewing on behalf of the Franchisor made 
any statement or promise regarding the amount pf 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 bri behalf of the Franchisor made 
any statement or promise concerning the total amount.of revenue the Franchised Restauraht will generate, 
that is contrary to or different from the information contained in the Disclosure Document?

Yes No

J 13 . Has any employee of a Broker or other person speaking oh behalf of the Franchisor made
atiy; 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?

14. Has any employee of a Broker or other person speaking on behalf of the' Franchisor made 
any statement Or proniise concerning the likelihood of success that you should or might expect to achieve 
from operating a Franchised Restaurant?

Yes_____ No

15. Has any employee of a Broker or other person speaking Oh behalf of the Franchisor made 
any statement, promise or agreement concerning the advertising, marketing, trainings 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?

16. Have you entered into any binding agreement with the Franchisor concerning the purchase 
of this franchise: prior to today?

Yes No'

17-
to today?

Have you paid any money to the Franchisor concerning the purchase ofthis franchise prior

No

18. Have you spoken to any Other franchisee(s) ofthis 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 of Addendum is effective until signed and dated by the Franchispn

' 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 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 ofahy 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,, eompetition, interest rates, the 
economy, inflation, franchise location, operation costs, lease terms and costs and the marketplace. You 
hereby acknowledge your awarenessi 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 Ffanehisor 
or any of its officers, ernployeestor 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 betow pr write “None”.

G. 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^ov.enlment has: adopted, and in the future may adopt, other anti- 
terrOrism measures (the “AntirTerrorism Measures”). The Franchisor therefore requires certain 
certifications that the parties with whom it deals are not directly involved in terrorisrn. 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;

(ii) a person or entity otherwise determined by the Executive Order to have comrnitted acts of 
terrorism Orto pose a signifieantTisk of committing acts Of terrorism;

(iii) a person or entity who assists, sponsors, Or supports terrorists or acts of terrorism; or

(iv) owned or controlled by terrorists or sponsors,of terrorism .
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1 You further covenant that neither you nOr any of your employees, agents or representatives, nor 
any other person or entity associated with you, will during the term of the Franchise Agreement become a 
person or entity described above or otherwise become a target of apy Anti-Terrorism, Measure.

Acl<no>vledged this day of _,20_

S ign here if you are taking the franchise as an

mDIVIDUAL
1

Signature 

Print Name;

Signature 

Print Name

Sign here; if you are taking the franchise as a 
CORPORATION, LIMITED LIABILITY 
COMPANY Or Partnership

Print Name of Legal Entity 

By:_________________
Signature

Print Name.___________

Title

Signature 

Print Name

Signature 

Print Name
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EXHIBIT I TO THE DISCLOSPRE DOCUMENT 
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here: are the naities, addresses aiid telephone numbers of the state agencies haying 
responsibility for franchising disclosure/registration laws and for service of process. We may not yet be 
registered to sell franchises in any or all of these states.

CALIFORNIA CONNECTICUT 1
Department of Business Oversight:
320 West 4th Street, Suite 750 State of eonnecticut
Los Angeies, CA900;l 3 Department Of Banking
(21:3) 576-7500 Toil Free (866) 275-2677 Securities & Business Investments Division
Agent: California Commissioner of Business 260 Constitution Plaza
Oversight

I

Hartford, CT 06103-1800 
(860)240-8230

1515 K Street, Suite 200
Sacramento, CA 95814 
(916)445-7205

Agent: Banking Commissioner

1350 Front Street
San Diego, CA 92101 
(619) 525-4233

f Sansome Street, Suite 600
San Franciscoi CA 94104
(4.15), 972-8559

HAWAH ILLINOIS
(state adm inistrator)

The Attorney General
Business Registration Division Office of the Attorney General
Department of Commerce and Consumer Affairs^ 500 South Second Street
33-5 Merchant Street^ Room 203 Springfield,, Illinois 62706
Monolulu, Hawaii 96813 
(808) 586-2722

(217) 782-4465

(agent for service of proeess)

Commissioner Of Securities
State of Hawaii
.335 Merchant Street
Honolulu, Hawaii 96813 
(808)586-2722
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INDIANA
(state administrator)

Indiana Secretary of State 
Securities Division,, E-111 
302 Washington Street 
Indianapolis, Indiana 46204 
(317)232-6681

(agent for service of process) 
Indiana Secretary of State 
201 State House 
200 West Washington Street 
Indianapolis, Indiana 46204 
(317) 232-653 V

MARYLAND 
(state administrator)

Office of the Attorney General 
Securities Division 
200 ,St. Paul Place 
BaltiniOre, Maiyland 21202-2021 
(410)576-6360

(for service of process)
Maryland Securities Commissioner 
200 St. Paul Place 
Baltimore,, Maryland 21202r2021 
(410) 576.-6260

MICmGAN 
(state administrator)

Consumer Protection Division 
Franchise Section
Michigah Department of Attorney General 
525 W. Ottawa IStreet, 1st Floor 
Lansing, Michigan 48933 
(517)335-7567

(for service of process)
CorporMions Division
Bureau of Commercial Services
department of Labor and Economic Growth
P.O. Box 30054
Lansing, Michigan 48909

MINNESOTA 
(state adm i nistrator)

M innesota Department of Commerce 
85 7‘'’Place East, Suite 280 
St. Paul, Minnesota 55) 01-2198 
(651) 539-1600

(for service of process),
Minnesota Commissioner of Commerce

NEW YORK 
(Administrator)
NYS Department of Law 
Investor Protection Bureau 
28; Liberty Street, 2 Floor 
New York, New York 10005 
(212) 416-8236 Phone 
(2,12) 416-6042 Fax

(Agent for serviceof process) 
Attention: NY Secretaiy of State . 
New York Department of State 
One Commerce Plaza 
99 Washington Avenue; 6* Floor 
Albany, New York 12231-OOOi 
(5118) 473-2492

NORTH DAKOTA

North 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 RHODE ISLAND

Department of Consumer and Business Services Division of Securities
Division of Finance and Corporate Securities Rhode Island Dept of Business Regulation
Laborand Industries; Building John 0. Pastore Complex - Bldg. 69-1
Salem, Oregon 97310 1511 Pontiac Avenue
(503)378-4387 Cranston, RI 02920 

(401) 462-9500
Agent: Director of the Department of Consumer 
and Business Services

SOUTHDAKOTA VIRGINIA

Division of Insurance State Corporation Commissidn
Securities Regulation Division of Securities and Retail Franehising
124 S. Euclid Avenue^ Suite 104 1300 East Main Street, 9th Floor
Pierre, South Dakota 57501-3168 Richmond, Virginia 23219
(605)773-3563 (804)371-9051

1
i

(for service of process)
Clerk of the State Corporation Commission
1300 East Main Street, P' Floor
Richmond, Virginia 23219 
(804)371-9733

WASHINGTON WISCONSIN
(state administrator) (state administrator)

Department of Financial Institutions Division of Securities
Securities Division Departnient of Financial Institutions
150 Israel Road S.W. 201 W. Washington Ave., 3'^'* Floor
Tiimwater, Washington 98501 Madison, Wisconsin 53703
(360)902-8760 (608)266-1064

(for service of process) (for Service of process)
Director, Department of-Finaneial Institutions Administrator, Division of Securities
Securities Division Department of F inancial Institutions
150 Israel Road S. W. 201 W. Washington Ave., 3-^^ Floor
Tumwater, Washington 9850:1 Madison, Wisconsin 53703
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EJOnBIT J TO THE DISCLOSURE DOCUMENT 

FORM OF GENERAL RELEASE

THIS Agreement (“Agreement”) is made and entered into this____day of
20___by and betyveen We the Pizza Franchising, LLC, a Delaware’limited liability company having 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 hereby acknowledged, and in 
reliance upon the representations, warranties, and comments herein are set forth,.do agree as foUows;

1. Release bv Releasor:

Releasor does for itself, its successors arid assigns, hereby release and forever discharge 
generally the Franchisor arid any affiliate, wholly owned or controlled corporatipn, subsidiary, successor 
or assign thereof arid^y shareholder, officer, director, employee, or agent of any of them, from any and 
all claims, demands, damages, injuries, agreements and contraetSj iridebtedneSS, accounts of every kind or 
nature^ Whether presently known or unknown, suspected or unsuspected, disclosed or uridisclosed, actual 
or potential, which Releasor may no'V have. Or may hereafter claim to: have or to have acquired against 
them of whatever source or origin, arising out of or related to any and all transactions of any kind or 
character at any time prior to ,and including the date hereof, including generally any and all claims at law 
or in equity, those arising under the common law or state Or federal statutes, rules or regulations such as, 
by way of example only, franchising, securities and anti-trust statutes, rules or regulations, in any way 
arising out Of or connected with the Agreement, and further promises never from this day forward, directly 
or indirectly, to institute^ prosecute, commence, join.in, or generally attempt to assert or maintainany actipn 
thereori against the, Franchisor, any affiliate, successor, assign, parent corporation, subsidiary, director, 
officer; shareholder;; employee, agent, executor, administrator, estate, trustee or heir, in any cOUrt.or tribunal 
of the United States of Am®rica, any state thereof; or any Other jurisdiction for any matter or claim arising 
before 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 ofindemnifrcatiOh; 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, 
part^ to any other parP/, 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 
againsit any released party because of any such purported aissignment; transfer or subrogation, the assigning 
or transferring party agrees to indemnify 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. further agreed that this indemnification and hold harmless agreement shall not require 
payment to such claimant as,a condition precedent to recovery under this paragraph.

i 3i., Each party acknowledges and warrants that his, her or its execution of this Agreement is 
free.and voluntaiy.

4. Arlington; Virginia law shall govern the validity and interpretation of this Agreement, as 
well as the: performance due thereunder. This Agreement is bihdihg upon and inures to the benefit of the 
respective assigns, successors, heirs and legal representatives of the parties hereto.
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5. In the event that any action is filed to interpret any provision of this Agreement, or to 
enforce, any of the terms 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 si^ed in counterparts, each of which shall be binding against the 
party executing it and considered as the original.

I 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)

Witness: WE THE PIZZA FRANCHISING LLC;

By:_
Name:_
Title:
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EXHIBIT K TO THE DISCLOSURE DOCUMENT 

DEPOSIT AGREEMENT
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Wie the Pizza Franchising LLC 
I DEPOSIT AGREEMENT

This Deposit Agreement'(the “Agreement is made and entered into by and between WE the PIZZA 
FRANCtnSTNG LLC, a Delaware limited liability company having its principal place of business at 1655 

North Fort Myer DrivCi Suite 700 Arlington, VA 22209 (“we”, “us” or “our”) and,, 
a jcorporatiort/lirnited liability comparty/partnership, having its principal place of business at 

^______________________ (“Depositor”);

RECITALS

This Agreement is Void in ike State of Maryland since there is currently a fee deferral in placel

WHEREAS, Franchisor is in the business of developing and operating a system consisting of 
franchised and company-operated “WE the PlZZA RESTAURANT” franchised businesses under 
Franchisor’s trademarks, service marks, and system (“Franchised Businesses’^;

whereas, Depositor wishes to apply to become a franchisee under Franchisor’s system pursuant 
to a franchise agreement, which, if entered into by Depositor and Franchisor, would confer upon Depositor 
the, right and obligation to open a Franchised Business within an agreed-upon marketing area;

Whereas, Franehisor must expend- considerable time, effort, and cost during the period (the 
“Evaluation Period”) needed to evaluate the applicant’s qualifications and suitability to.becorhe a,franchisee 
and| to evaluate the proposed marketing area;

WHEREAS, Depositor 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 and 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 Dollars ($10,000) as a non-intefest bearing deposit (the “Deposit”).

2. Refundabilitv. The Deposit shall be refundable to Depositor only if Franchisor terminates 
this Agreement as provided for in Section 8(a) below; otherwise, the Deposit is non-refundable.

3. Credit. Unless Franchisor terminates this Agreement as provided in Section 8, the full 
amount of the Deposit shall be credited by Franchisor toward payment of the initial franchisetee due under 
the franchise agreement entered into by the parties.

I 4. 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 withih which they will focus; their attention 
during the Evaluation Period, Nothing in this Agreement (except for Section 6 below) shall prevent 
Franchisor of Depositor from entering intoiany agreernent, cohducting business, or taking any action within 
the Deposit Area or elsewhere., 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 ihfotmatioh 
reasonably requested by Franchisor to evaluate Depositor’s qualification and suitability to enter into a 
franchise 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 Depositor (“Confidential 
Informatipn”)., Depositor agrees to respect 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 Inforrhation 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.

I, Evaluation Period. The parties agree that the Evaluation Period shall last for 
days from the Effective Date, unless the parties otherwise, agree in writing.

.(LJ

8. Tennination.

a., Franchisor and Depositor shall each have the right to tenninate this Agreement at 
any time, with or without causey by providing written notice to the other party. If Franchisor 
tenninates 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) above;

ii. The parties’ entry into the franchise agreement; or 

I iii, the end of the Evaluation Period.

9,. No Franchise Rights. This Agreernent is not a franchise and does not grant Depositor any 
fight whatsoever to use the “WE, THE PIZZA” marks and/Pr system, which rights can ,only be granted 
under a ffanChise agreernent entered into by Depositor and Franchisor Depositor Shall not use the “WE, 
TFIE PIZZA”Tnarks or system, nor shall Depositor makenny representation or commitment on Franchisor’s 
behalf.

I

10. Acknowledgment. Depositor acknowledges receipt of Franchisor’s franchise disclosure 
document at least fourteen (l4) calendar days before the Effective Date. Depositor also acknowledges 
receipt of a copy of this Agreement, with all the blanks filled in, at least five (5) business days before the 
Effective Date.

11. Full Agreement. This Agfeement incorporates the full and complete agreement between 
the parties concerning the subject of this Agreement, and supersedes any and all prior correspondence, 
conversations; representations, of statements of whatever nature concerning the subject of this Agfeement. 
This Agreementishall be interpreted under the laws of the Statesof Rhode Island without regard to its conflict, 
of laws principles.

FRANCHISOR: DEPOSITOR:
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WE the PIZZA FRANCHISn^G LLC

By:_ 
Ndme: 
Title: '

By:_
Name:_
Title:

We, The Rizza/ufdd-20)i9A3



RECEIPT

(RETURN ONE COPY TO US)
j

This disclosure docurhent sUmitiarizes certain provisions 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 prpvide this diselpsure dpcurnent 
to you 14 calendar days before you sign a binding agreement, with, of make a payment to, theTfanchisor or 
an! affiliate in connection with the proposed franchise sale. New York requires tha:t we give you this 
disclosure dg;cument at the earlier of the first personal meeting or 10 business days before the execution of 
the franchise or other agreement or the payment of any cOnsidefation tha:t relates to the franchise 
relationship. Michigan requires that we give you this disclosure document at least 10 busihess days before 
the execution of any binding franchise or other agreement or the payment of any consideration, whichever 
occurs first.

If We the Pi^a Franehising LLC does hot 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 1.

The franchisor is We the Pizza Franchising LLC, located at 1655 North Fort Myer Drive, Suite 7GQ 
Arlington, VA 22209. Its telephone number is ,(202) 543-8222.

Issuance datei April 1.9, 2019

The name, principal busihess address and telephone number of the franchise seller forthis offering 
is: Harvey Mendelsohn

1655 North. Fort Mver Drive. Suite 700 Arlington. VA 22209 and (202) 543-8222

for it.
We the Pizza Franchising LLC authorizes the agents listed in Exhibit I to recei ve service of process

I have received a disclosure document dated April 19, 2019 that included the following Exhibits:

A - Financial Statements F - Table of Contents-of Operations Manual
B - Franchise Asreemient G - State Specific Addendum.
C - Multi-Unit Operator Agreement H - Franchisee Disclosure Acknowledgment 

Statement
D - List of Franchisees and Multi-Unit Operators 1 - List of State Administrators/Agents for Service 

! of Process
E-Franchisees and Multi-Unit Operators Who 
Have Left the System

J - Form of General Release

K - Deposit Agreement

Date:
(Do hot leave blank) Signature of Prospective Eranchisee

Print Name

You (may return the signed receipt by signing, dating and mailing if to We the Pizza Franchising LLC at 
1655 North Fort Myer Drive, Suite 70.0 Arlington, VA 22209.

We, The Rizza/ufdd-2019A3



RECEIPT

(RETURN ONE COPY TO US)

^ This disclosure doeument summarizes certain provisions of the franchise a^eement and other 
inforrnatipn 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 agi-eement vvithj or make.a payment to, the franchisor or 
an affiliate in connection with the proposed franchise sale. New York requires that we give you this 
disclosure document at the earlier of the first personal meeting or 10 business days before the execution of 
the franchise or other agreement or the payment of any consideration that relates to, the franchise 
relationship. Michigan requires that we give you this disclosure document at ’least 10 business days'before 
the' execution of any binding franchise or Other agreement or the-payment of any consideratiom >yhichever 
occurs first.

If We the Pizza Franchisihg LLG does hot deliver this disclosure document on time or if it contains 
a false or misleading statement, or a material omission, a violation of federal lavv and state law may have 
occurred and .should he 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 1655 North Fort Myer Driven Suite 700 
Arlington, VA,22209. Its telephone number is (202) 543-8222.

Issuance date: April 19,2019

The hame, principal business address-and telephone number of the franchise seller for this Offering 
is: Harvey Mendelsohn.

1655 North Fort Mver Drive. Suite 700 Arlington. VA 22209 and 12021 543-8222.

fOr it.
We the Pizza Franchising LLC authorizes the,agents listed in Exhibit ! to receive service of process;

I have received a disclbsure document dated April 19, 2019 that included the following Exhibits:

A ^ Financial Statements F - Table of Contents Of Operations Manual
B - Franchise Agreemeht G - State Specific Addendum
C - Multi-Unit Operator Agreement H—Franchisee Disciosure Acknowledgment 

Statement
D - List of Franchisees and Multi-Unit Operators I - List of State Administrators/Agents for Service 

of Process
E- Franchisees and Multi-Unit Operators Who 
Have Left the System

J - Form of General Release

K - Deposit Agreement

Date;_
(Do not leave blank) Signature of Prospective Franchisee

Print Name

You may return the signed receipt by signing, datihg;and mailing'it to We the Pizza Franchising 1655 North 
Fort Myer Drive, Suite 700 Arlington, VA 22209.

We, The Pizza/ufdd-2019A3’


