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We offer franchises for the operation of “ZPizza Restaurant” restaurants 
offering specialized pizza, pasta, s^dwich ^d salad items using fresh ingedients 
for take-out, dine^in and delivery.

The total investment necessary to begin operation of a ZPizza franchised business is $249,000 to 
$359j000. This includes $3Oj00O that must be paid to the franchisor and/pr its affiliate, as appropriate. 
The total investment necessary to begin Operation of a ZPizza Tap Room is $472,500 to $767,000. This 
includes $30,000 that must be paid to the franchisor and/pr its affiliate, as appropriate^

If you are an area developer, you will pay a development fee equal to $30,000. for the; first 
restaurant to be developed plus' $15,000 for each additional restaurant to be developed under the Area 
Development Agreement. The development fee is .applied pro rata to the; initial franchise fees due for 
each restaurant tp be developed after the first. If you COmrhit to develop 2 restaurarits, the total initial 
investment necessary to begin operation as an area developer is $264^000 to $782,000, This includes 
$45,000 that; must be paid to the franchisor and/or its affil iate^ as appropriate.

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

You ntay wish to receive yOur disclosure document in another fOrmat that, is more Convenient for 
you. To discuss the availability of disclosures in different formats, contact Chnstppher Bright at 2601 
Main Street, #910, Irvine, Califomia 92614 and.(949) 222-5600,

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure 
document alone to understand yOur contract. Read all of your contract carefully. Show your contract ;and 
this disclosure document to an advisory like a lawyer Or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can 
helpyOu make up your .mind. More information on fr^chising, such as “A Consumer’s Guide to Buying- 
a Franehise” Whith can help you understand how to use this disclosure document, is available from the 
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing; to the. FTC at 
600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at 
www:ftc.gov for additional information. Call your state agency or visit your public library for other 
sources of information on franchising.

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

Issuance Date: October 16^ 2018
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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 iri yoiir 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 A for infdrrnation about the fr^chisor, 
about other franchisors, or about frahchising in your state.

MANY franchise Agreements do not allow you to renew
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. fOU MAY HAVE TO SIGN A 
NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS 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 TO 
REHEW.

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

L THE FRANCHISE AND AREA DEVELOPMENT AGREEMENTS REQUIRE THE
Franchisee to arbitrate only in California, out of state arbitration
MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT 
MAY ALSO COST MORE TO ARBITRATE WITH THE FRANCHISOR IN CALIFORNIA 
THAN IN YOUR HOME STATE.

2. THE franchise AND AREA DEVELOPMENT AGREEMENTS STATE THAT THE LAW
Of California 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 FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL 
INVESTMENT RANGING FROM $249,000 TO $767,000. THIS AMOCNT EXCEEDS THE 
FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DECEMBER 31, 2017, WHICH IS 
REPORTED AS ($542,507).

4. AS PER THE AUDITED BALANCE SHEET DATED DECEMBER 31, .2017 THE 
FRANCHISOR HAD A WORKING CAPITAL DEFICIENCY OF ($461,871) AND A NET 
WORTH.DEFICIENCY OF ($542,507).

5 r THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use the services of one or more FRANCHISE BROKERS dr referral sources to assist us in 
selling our friandhise. A franchise broker or referral source is our agent and represents us^ not you. We 
pay this person a fee for selling our franchise dr referring ydu to us. You should be' sure to do your ovyn 
investigatidn df the franchise.

Effective Date: See the next page for the state effective dates:
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STATE EFEEGTlVE DATES

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

This Franchise Disclosure Document is registered^ on file or exempt from registration in the following 
states having franchise registration and disclosure laws, with the following effective dates:

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

Pending

Februaiy 1, 2018

January 25, 2005 
Exempt

June 7v2006, 

Exempt

October 21, 2004 

Pending;
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ITEM 1
THE FRANCfflSOR. AND ANY PARENTS, PREdEGESSORS AND AFFILIATES

The Franchisor

To simplify the; language in this' Disclosure Ddcument, “we”; “us” and “our” means ZPizza 
International, Inc., the Franchisor. “You” means the individual(s), corporation, partnership, joint venture, 
or other entity that buys the franchise from us. We; are a California corporation, incorporated on January 
22, 1999, and we maintain our principal place of business at 2601 Main Street, #910, Irvine, Califortiia 
92614: Our telephone, number is (949) 22275600. We do not do business under any name other than that 
listed above., However, as described below, ZPizza CorpOratiOni Our licensor of the ZPizza marks has, 
operated and licensed others to operate'ZPizza restaurants since 1986. We have conducted business as an 
operator Of piz^, restaurants (the “Restaurahf’ or “ZPizza Restaurarit” or “Tap Room” or “Franchised 
Business”) since our ineorppration in 1999, We have offered franchises since 1999.

We have no parent or predecessor: We have an affiliatei ZPizza Stores, hie. (ZPSI), a California 
corporation formed on April 25, 2005, and which niaiiitains its principal place of busihess at 2601 Main 
Street, #910, IfVine, California 92614. ZPSI has never conducted busihess in aiiy other line of business 
nor has offered franchises in this or any other lines of business.. From April 2005 to 2016, ZPSI operated 
a business of the type being franchised located in Hancock Park, Los Angeles, California (“Larchmont”)., 
In 2012, ZPSI reacquired from a franchisee the ZPizza Restaurant located in Silver Spring, Maiyland. In 
2013, ZPSI reacquired from a franchisee the ZPizza Restaurant located in WashingtOnj DC which closed 
in 2016.

ZPizza Corporation (sometimes referred to as “ZPC”), a California corporation wholly ovvned by 
Sid Fanarof, has licensed the ZPizza Restaurant system and the proprietary marks in connection with 
franchisihg ZPizza Restaurants worldwide to us' (the “LiOense”). the perpetual License agreement was 
signed on January 25, 1999. Per the License, ZPC retains the exclusive right to ovvn and Operate ZPizza 
Restaurants in Orange County, California; subject to our right to develop ZPizza Restaurants in 
specifically defined locations. ZPC also retains a nonexclusive right to develop five additional ZPizza 
Restaurants at:Other locations within the United States not otherwise subject to notification from us of our 
intention to develop or franchise Others to develop ZPizza Restaurants. ZPC has also granted us an 
exclusive worldwide license outside Of Orange County, California to open and operate ZPizza 
Restaurants. The address of ZPC is 909 Canyon View, Laguna Beach, California 92651.

ZPC has operated ZPizza Restaurants in Southern California since 1986. ZPC has never 
conducted business in any other line of business nor has offered franchises in any Hne of business, 
including the operation of pizza resfauranto. ZPC has also entered into an agreement with a former 
shareholder allowing such shareholder to operate three ZPizza Restaurants at certain locations in southern 
California,previously Operated by ZPC and transferred to the shareholder.

We are solely in the buriness of offering and selling ZPizza franchises. We have never offered 
franchises in any other line Of business. ZPizza opened its first restaurant in November 1999. ZPizza 
sold the Seal Beach, California location to, a franchisee in 2014 and is the licensor of 17 Restaurants.

ZPC is solely in the business of owning and operating ZPizza Restaurants: ZPC opened the first: 
ZPizza Restaurant In 1986. ZPC currently owns and operates ZPizza Restaurants in Laguna Beach, 
Corona Del Mari Aliso Viejo, Crystal Cove, HarbOr View^ West HollywOod and Ladera Ranch,, 
California.

Our agents for service of process are listed in Exhibit A.
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The Franchise Offered

If we approve your application to become a franchisee, you will sign a franchise agreement 
(“Franchise Agreement”). Under a Franchise Agreement, we will grant you the right, and you will accept 
the responsibility, to establish and operate a Restaurant at an agreed upon location (the “Approved 
LGcatibn”). ZPizza restaurants are take-out, dine-in and deliver Italian oriented restaurants, featuring a 
hand crafted pizza, salad and sandvvich menu. Tap Rooms also offer self-pour beers where permitted.. 
The Pizza meriu includes signature pizza recipes employing a broad selection of sauces, cheeses, fresh 
vegetables and other high quality ingredients. ZPizza’s dough is prepared in each location, stretched by 
hand and baked in deck ovens. We offer our customers the opportunity to create their own pizza by 
offering over 35 different and unique pizza toppings. Our pizzas are offered in sizes from small to x- 
large. We also offer pizza by the slice., We take a rnore health conscious approach to preparing Our food 
than Other pizza chains. This is demonstrated through the standard use of part skim mozzarella versus 
whole milk, the organic ingredients in pUr signature products, the availability of gluten free crust and 
vegan cheese. Additionally,, ZPizza restaurants offer a wide variety of hot and cold gourmet sandwiches. 
Specialty salads including “Greek” and “California” round out the menu.

We may also offer area development agreements (“Area Development Agreements”) to qualified 
individuals^, corporations, partnerships and limited liability companies: (“Area Developer”) in the United 
States. If you sign an Area Development Agreement, we will grant you the right, and you, will accept the 
responsibility, to establish an agreed-upon number of Restaurants within an. agreed-upon designated area 
(the “Exelusiye Afea”)i under an agreed-upon timetable (the “Development Schedule”). Each Restaurant 
will be constructed and operated under a separate Franchise Agreement. The Franchise A^eement for 
the first Restaurant developed under the Area Development. Agreement will be in the form attached to the 
Area Development Agreement. The Franchise Agreement for each additional Restaurant developed will 
be in the form of the Franchise Agreement we generally offer to new franchisees at that time,:

Periodically we’ will enter into franchise agreements^ area development agreernents and other 
similar arrangements in which a franchisee or area developer will open and Operate Restaurants at public 
transportation faeilities, department stores, hardware stores, service station/convenience stores, toll roads, 
airports, military bases, shopping mails, and Other iion-traditiOnal settings.

The System

We have developed and Own a unique system for Restaurant operation (the “System”) which 
imparts fresh quality pizzas, sandwiches and salads for take-out, dine-in and deliver^; The System’s 
distinguishing characteristics include distinctive exterior and interior design, decor, color Scheme and 
fUrnishings; uniform standards, :specifications and procedures for operations; quality and uniformity of 
products and services offered; procedures for management and inventory control ■ training and assistance;, 
and advertising and promotional prpgramSi, all of which may be periodically changed, improved and, 
further developed by us,

The System is identified by our federally registered service mark “ZPizza®”, and any other trade 
names, service marks and trademarks that we may designate otherwise in writing for use with the System 
(the “Proprietary Marks”): YoUr use of the Proprietary Marks is subject to certain restriction and 
approval by us and the terms of a license agreement between us, as licensee and ZPC, the registered 
owner of the Proprietary Marks, as licensor (the' “License Agreement”), You must cohduct the 
Franchised Business accOrdihg to dur Cohfideiitial .Operating Manual (the “Manual”), a copy of \Vhieh we 
will lend to you for the term of the Franchise Agreement. You may Offer only those services and sell only 
those items and products that we specify or approve.
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ZPi^a restaurants may be established in,a variety of locations including strip shopping centers 
and, to a more Limited degree, free standing buildings and shopping malls. Generally, a ZPizza restaurant 
has approximately 1,100 to 1,600 square feet and, although primarily oriented to pick-up and deliyery of 
the fpod^ maintains seating for approximately 12-25 dine-in patrons. Approximately 80% percent: of sales 
are for off-premises consumption. The Restaurants may include alcoholic beverage service, at your 
option^

Market and Competition

The market for pizzas, salads and sandwiches includes'^the general public.

The restaurant food service buSihess is highly competitive with respect to price, service, location 
and food quality, and is often affected by changes in consumer taste, economic conditions and travel 
patterns, there is also active Competition for quality management personnel, as well as attractive sites 
suitable for such restaurants. We cornpete within each market with locally owned pizza parlors, national 
pizza chains, foil service and quick service restaurants and deliyeiy services. The nationally owned 
restaurants for franchises, for the most part, operate niore restaurants and have greater financial resources 
and a longer operating history than ZPizza. However^, We believe that our hand crafted approach to 
making pizza, our unique recipes for sauces and toppings, our use of healthy fresh and organic 
ingredients, in-store dough preparation, our broad selection of delivery pizzas, and the uniqueness of our 
System will make our Restaurants a strong competitive force.

Ind ustrv Specific: Regulations

You must comply with all local, state and federal laws, that apply to your Restaurant operations, 
including health, sanitation, no sniokin|, EEOCj OSHA, diforimmation, employment, and sexual 
harassment laws. the. Americans with Disabilities Act of 1990 requires readily accessible 
accommodations for disabled people and may a:ffeCt your building construction, site design, entrance 
ramps, doors, seating, bathrooms, drinking facilities, etc. You must also obtain real estate permits, 
licenses and operational licenses. If we approve your request to sell beer and wine, or to operate vending 
machines, you will have to obtain apprppriate permits and licenses. These licenses are subject to strict 
regulation by the alcoholic beverage control authprities. There may be’ other laws applicable to your 
business and We urge you to make further inquiries about these laws.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture and state and IpCal 
hea:lth departments administer and enforce regulations that govern food preparation and service and 
restaurant sanitary conditions. State and local agencies inspect restaurants to ensure that they comply 
with these laws and regulations.

The United States enacted the “Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001” (the “USA Patriot Act”). We are 
required to comply with the USA Patriot Act. To help us comply with the USA Patriot Act, we ask you 
in the Franchise Agreement to confirm for us that neither you nor your directors, officers, shareholders, 
paitners, members, employees, or agents are suspected terrorists or persons associated with suspected 
terrorists or are under investigation by the U.S. government for criminal activity. You may review the 
Patriot Act and related regulations at: http://epic.org/privacy/terrorism/hr3.l62.html,

We sell franchises through independent third party sales agents. Our third party sales agents, may 
not represent us exclusively and may represent other brands that; may be potential competitors. 
Information regarding other brands independent sales agents may represent can be obtained from the

ZPizza\ufda-30



agent. In additibn, our independent third party sales agents or individuals associated vyith our 
independent third party sales agents; may, in the future, own interests or become investors in or be a 
franchise broker for other franchise food chains, some of which may directly compete with us.

ITEM 2
BUSINESS EXPERIENCE

Sid Fanarof - Chairman of the Board and Director

Mr. Fanarof is the fpunder of the Z Pizza concept. He has been President of ZPC which has 
owned Z Pizza restaur^ts since 1986, He was also President since Our inception in 1999 until 
Christopher Bright was elected as President. In such capacity he oversees the operations of Z Pizza. Mr; 
Fanarof will also oversee all training of franehisees.

Christopher Bright - President/Treasurer and Director

Mr. Bright has been Our Treasurer since Our inception in 1999 and was recently elected 
President. He is responsible for overseeing the finaricihg operations of Z Pizza. Since August 200G, Mr. 
Bright has been the Chief Financial Officer of Fratismart, Int. (“Fransmaft”) in Alexandria Virginia^ 
FranSmart is Our franchise broker and will be primarily responsible for marketing and servicing Our 
licensed Restaurants. Mr. Bright is also Vice President of Rowe Bright Company, Inc. (“Rowe Bright”) 
since its inception in 1992. From F993 to 1:995 Mr. Bright was employed by FMC Opinions, a valuation 
company specializing in the valuation of mid- tb: large-sized privately held companies.

Oaniel Rowe - Vice President and Director

Mr. Rowe has been Our Vic& President since Our inception in 1999. Mr. Rowe has been the Chief 
Executive Officer of Frahsmart, located in Alexandria, Virginia, since May, 2000. Mr. Rowe also has 
acted as President of Franchise Development Company (“FDC”) Since January, 1996, lafid as. President of 
FDC’s parent company, Rowe. Bright Company, Inc. (“Rowe Bright”) since Januaty, 1996, also located in 
Alexandria, Virginia,

Brandi Babb. Director bf Training

Ms. Babb has been our Director of Training since January 20 lO- Prior tb that, from 2007 to 
December 2009, she was with Real Mex Restaurants, Inc. located in Cypress, California,

ITEMS
LITIGATION

Ho litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item.
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ITEMS 
INITIAL FEES

Franchise Agreement

You must pay a uniform ihitial franchise fee of $30^000 (“Initial ErMphise Fee”), The Initial 
Franchise Fee is paid in a lump sum when you sign the Franchise Agreement and is non-refiindab(ei The 
sum of $30^000 is payable by al 1 franchisees who buy a franchise. If you fait to find an approved location 
within nine months after you sign your Franchise Agreement, we can terminate your Franchise 
Agreement and we keep the entire Initial Franchise Fee. If you fail to cOrnplete our training program to 
our reasonable satisfaction, we have the right to: terminate your Franchise Agreetnent and refond all but 
$5,000 of the fnifial Franchise Fee.

Area Pev.elbpmeiit Agreement

When you sign the Area Development Agreement, you must pay us a development fee equal to 
$30,000 for the first Restaurant to be developed plus ‘$15,000 for each additional Restaurant to be 
developed under the Area Development Agreement. F.or each Restaurant developed after the first, we 
will apply $15,000 toward the Initial Franchise Fee due under the Franchise'Agreement; The balance of 
the Initial Franchise Fee due, or $35,000, is, payable immediately Upon execution of a lease or purchase 
agreement for the Restaurant or 90 days before the scheduled opening Of the Restaurant, whichever 
occurs first. We also reserve the right to adjust this formula depending upon the size of the area and the 
financial ability of our developer. The development fee must be paid in a lump sum and is nOn- 
refundable.

You are not required to purchase anything from us before opening the Franchised Business.

ITEM 6 
OTHER FEES

Column 1 Column 2 Cbluinn 3 column 4

Type of Fee (1) Amount Date Due Remarks

Royalty 6% Of Gross Sales 
for Restaurants and 
Tap Rooms

Payable weekly by 
the Tuesday of the 
following week

“Gross Sales” means all revenue 
from the sale of services and 
products and all other income 
re lated to the Franch ised
Business, except sales taxes. 
Royalty Fees are payable by 

: automatic debik and funds must 
be madb available in your 
account for withdrawal. See: 
note 2

National Ad Fund 2% of Gross Sales Payable weekly by 
the Tuesday of the 
following week

This fee is due and payable at 
the same time and in the same 
manner as the Royalty Fee

Local Advertising 1% of Gross Sales Must be spent 
monthly

This 1% contribution will be in 
addition to any National Ad
Fund contributions.
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Column 1 Column 2 Column 3 Column 4

Type of Fee (1) Amount Date Due Remarks

Transfer $5,000 for a single 
franchise or to 
transfer the Area 
Development 
Agreentent

On or before the 
date of the proposed 
transfer

No fee is imposed for transfers 
to a corporation or other entity 
you form for the convenience of 
ownership

Audit by us Cost of the audit 15 days after billing Payable only if audit shows an 
understatement on 
underpayment of at least 2% of 
Gross Sales for any week. This 
fee is paid to a third party

Interest on Overdue 
Payments

IS% per annum 15 days.after billing If you do not pay your royalties 
or ad fund contributions on time 
and in the amount due, we may 
require you to pay interest on 
the overdue amounts

Prohibited Product or 
Service Fine

$250 per day of use 
of unauthorized 
products or services

If incurred In addition to Other remedies 
available to us. This may not be 
enforceable under California 
law.

Securities Offering $5,000: Upon request If you propose to make an 
offering of any securities,.you 
must reimburse us for our 
reasonable costs (including 
iattomeys’ and accounting fees) 
in evaluatihg your proposed 
offering

Cbsts and Attorneys’
Fees

Will Vary under 
circumstances

Upon request If you default under a franchise 
or area.development agreement, 
you must reimburse us fOr the 
expenses we incur (such as 
attorneys’ fees) in enforcing or 
terminating the agreement.

Indemnification Win vary under 
circumstances

Upon request 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 Business or in 
connection with any offer Of 
your securities, or for costs 
associated with defending 
claims that you used the 
traderrtarks in an unauthorized 

manner
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Column 1 Column 2 Columns Column 4

Type of Fee (1) Amount Date Due Remarks

Rehey/al Fee $5,000 Before renewal You will only need to pay this 
fee if you renew the Franchise 
Agreement; There is no renewal 
under the Area Development 
Agreement.

' Non-Compliance Fine $500 for the first 
violation; and 
$1,000 if violation 
is not corrected 
within 90 days

If incurred In addition to other remedies 
available to us

Additional Training Fee $1,000 per persoti 
plus your out-of-^ 
pocket costs and 
expenses such as 
lodging, meals, etc,

10 days before 
training

We train two persons free of 
charge

Additional Assistance Our then-current 
per diem fee, plus; 
our experises (per 
diem fee is 
currently $500)

Within 30 days-of 
billing

If you request our assistance 
after your Restaurant opens.

Refurbishing of 
Restaurant

Not to exceed 
$20,000

Not more often than 
once every five 
years

We may require you to refurbish 
your Restaurant to meet Our 
then-current image for all 
Restaurants in the System

Supplier or Product 
Testing

Actual costs At time, of 
inspection

Applies to new suppliers or 
supplies you wish to purchase 
that we have not approved. May 
be paid by suppliers. This fee is 
paid to third party vendors

Application Service 
Provider Fees

$85 per month This fee is paid to CTUIT, 
which provides leased software 
and; warehouse storage for all of 
your sales records

POS System Service 
and Upgrades

$800-$f,500
(approximate):

Per Year You must maintain a contract 
for service aind upgrades with 
the POS system vendor

Violation of Non­
competition Covenant

$500 per week As incurred If you violate the covenant, not 
to compete in the Franchise 
Agreenient

Gift Cards See note 3
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Column 1 Column 2 Column.,3 Column 4

Type of Fee (1) Amount Date Due Remarks

Credit Enhancement
Fee

5% of annual rent Monthly If your landlord requires us to 
guarantee your performance 
under the lease in exchange for 
the landlord consenting to our 
lease assignment rights

Monthly Inventory $8,000 to $10,000 As incurred This is the approximate costs for 
your monthly inventory, w'hich 
will vary depending on sales 
volume.

Notes:

1.

2.

3.

Except as noted, we impose and collect all fees. All fees payable to us are hon-refundable. Fees 
payable to suppliers are refundable at their discretion.

We may require payment by other th^ automatic debit, and you rnust comply with oUr payment 
instructions. If you do not report the Restaurant’s Gross Sales, we may debit your account for 
120% ofthe last Royalty Fee that, we debited. If the Royalty Fee we debit is less, than the Royalty 
Fee you actually owe us, we will debit your account for the balance on a day we specify. If the 
Royalty Fee we debit is greater than the Royalty Fee you actually owe us, we will credit the 
excess against the amount yve otherwise would debit from your account during the following 
week. You must keep a minimum balance of $5,000 in your bank account.

You must participate' in our Gift Card prograin when it is established. Gift Cards will be 
available for Sale and redemption at any Restaurant in the System.

ITEM 7
ESTIMATED INITIAL INVESTMENT

YOL'W1 ESTIMATED EVITIA]L INVESTMENT -RESTAURAN1
Column 1

Type of Expenditure

Column 2

Amount

Cdlumh 3

Method of 
Payment

Column 4

When Due:

Column. 5

To Whom 
Payment is to 

be Made
Initial Franchise Fee 
(1)

$3Q,o:oo Lump Sum On signing 
Franchise 

Agreement

Vs

Leasehold 
Improvements, 
Construction Cost (2)

$80,000- $110,000 As Incurred As Agreed Supplier'

Lease Payments and 
Other Rental Expenses 
(3)

$12,000 - $24,000 As Arranged As Aitahged Landlord
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Column 1 Coluinn 2 Column,3 Column 4 CoIumn~5

Type of Expenditure Amount Method of 
Payment

When Due To Whom 
Payment is to 

be Made
F uni Ish ihg, Equ ipment 
& Signage Installed (4)

$85,000- $100,000 As Arranged As Incurred Suppliers

Travel & living 
expenses while training
(5)

$2,500 - $5,OO0 Lump Sum As Incurred Supplier

Pre-Opening Expenses 
(6)

$8,500- $12,000 As Ineurred As Incurred Suppliers

Grand Opening 
Advertising,(7)

$10,000 As Incurred As Incurred Suppliers

Opening Inventory (8) $4,O0O - $6,000 As Ineurred As Incurred Suppliers

Initial Operating
Capital (9)

$12,000 As Incurred As Incurred Third Parties

Additional Funds (3 
months)

$5,a00 - $50,000 As Incurred As Incurred Third Parties

TOTAL (IjO) $249,000 - $359,000

YOUR ESTIMAJED INITIAL INVESTMENT - TAP ROOM
Column 1 Column 2 Column 3 CbTumn 4 Columns

Type of Expenditure Amount Method of 
Payment

When Due To Whom 
Payment is to 

be Made

Initial Franchise Fee 
(1)

$30,000 Lump Sum On signing 
Franchise 

Agreement

U:s:

Leasehold
Improvements, 
Gbnstruction Cost (2)

$15.0,0,00:-$225,000 As Incurred As Agreed Supplier

Lease Payments and 
Other Rental Expenses
(3),

$10,000- $120,000 As Arranged AsAfranged Landlord

Furnishing Equipment 
& Signage Installed (4)

$150,000 - $200,000 As Arranged As Incurred Suppliers
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Column 1 Column 2 Column,3 Column 4 Column 5

Type of Expenditure Amount Method of 
Payment

When.Due To Whom 
Payment is to 

be Made

Travel.& living 
expenses while training 
(5)

$2,500 - $5,000 Lump Sum As; Incurred Supplier

Pre-Opening Expenses 
(6)

25,000- $30,000 As Incurred As Incurred Suppliers

Grand Opening 
Advertising;(.7)

$20,000 As Incurred As Incurred Suppliers:

Opening Inventory (8) $10,000-$12,000 As Incurred As Incurred Suppliers

Initial Operating
Capital (9)

,$50,000 As Incurred As Incurred Third Parties

Additional Funds (3 
months)

$25,000- $75,000 As Incurred As Incurred Third Parties

TOTAL (10) $472,500 - $767,000

Notes;

1. In general, none of the expenses listed in the above chart ^e refundable, except any security 
deposits you must make may be refunda;ble and the initial franchise fee is partially refundable in 
Certain circumst^ees. We do not finance any portion of your initial investment.

The initial franchise fee is discussed in detail in Item 5 above. It is not refundable, except as 
discussed in Item 5. This fee itiay be different if development rights are purchased. Arnounts 
paid to suppliers or third parties (other than lis) may or may not be refundable, depending on the 
arrangement:you make with your "supplier.

2. Leasehold improvement ^d construction costs vary significantly depending on the condition, 
location, size and configuration of the Restaurant premises, the layout of the mall or retail center, 
and other factors relating to the geographie location of the business, suppliers, government 
regulations, labor costs and other eonsidefationsi You will Contract directly vvith the architect, 
cofistructioh contractor and possibly other construction suppliers on terms negotiated by you. 
This estimate is based on Squ^e foot charges of $i75-$100 per square foot for interior 
imprOVeitierits. Leasehold improvements do not jnclude exterior costs.

The Restaurants will generally occupy between 2,000 and 2,400 square feet. In some instances 
the Restaurants itiay be larger depending on the size of available sites' and/Or franchisee 
preferences, Calculations regarding estirnafes for leasehold improvements, building construction 
and site work are based upon Restaurants of 2,000 to 2,400 square feet.
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3. The figures are for the initial phase (3 months) of the business for rent and assume that; the 
premises of the Restaurant will be in a strip shopping center or urban location ranging in size 
from approximately 2,000 to 2,400 square feet. Further, the figures: assume base annual rental 
rates ranging from $30 to SSO per square foot. Landlords may also vary the base rental rate and 
charge rent based on a percentage of gross sales. In addition to base rent, the lease may require 
you to pay common area maintenance charges (“CAM Charges”) for the mall and for the food 
court, your pro rata share of the real estate taxes and insurance for the mall,, and your pro rata 
share of other charges. The actual amount you pay under the lease will vary depending on the 
size of the Restaurant, the types of changes that are allocated to tenants under the leaser your 
ability to negotiate with landlords and the prevailing rental ra;tes in the geographic region.

4.. You must lease or purchase^ as arranged by you, the. following: kitchen equipment package and 
smallwares, display stands, interior decor packages (tables^ chairs, accessories, paneling, lighting, 
ceiling treatments, floor treatments and artifacts), decorations, phones, ppintof-sale register and 
computer equipment and software, security systern, safe, music system and signs. Signs include 
exterior and interior signs. Local code restrietions may restrict; the signage available for,a certain 
restaurant and affect the costs.

5. The travel ,and living expenses for trainees will depend upon factors such as travel distance, 
quality Of accommodations, wages and per diem allotment. The; estimate in this table includes 
expenses for two trainees.

6. Pre-opening expenses do not include costs associated with local codes and licensing such as 
liquor licenses, tap-in fees and related costs which will vary from one jurisdiction to the next. 
You must obtain all necessary business licenses, permits and approvals to operate the Restaurant. 
This includes one year’s estimated insurance premium for property and liability insurance,. The 
cost of insurance varies depending on many factors such as driving records and where you or 
your' drivers 1 ive. Yoii should contact your insurance agent and obtalin an estimate Of your actual 
insurance costs. This amount also includes onrsite training staff expenses, uniforms,, linens, 
smallwares, first aid supplies, office :suppjies, initial cleaning supplies, gift CertifieateSj, menus 
and Other’printed items,and opening cash drawer.

7. You must submit your grand opening marketing plan and budget a minimum of 30 days before 
your Restaurant’s opening for approval. If this is not received by us, you must pay us the 
minimum marketing funds allocated to the grand opening as stated in this Item 7 for us to spend 
On yOur grand opening for you.

8. You may be required to purchase certain recipe items which constitute a key component of the 
Systeni, Also included in this number is the opening food inventory. The amount of your initial 
inventory will vary depending On the sates voliime yOu anticipate for your Restaurant and on 
current market prices.

9. The amount of working capital needed will depend oP the time necessary to achieve cash flow to 
cover operating expenses. This amount is the minimum recommended for a three month 
contingency. Shortfalls of capital may arise fi-om independent factors such as labor shortages, 
delays in construction of delivery and installation of leasehold improvements and equipment; Or 
possible recession, If you commence operations With inadequate cash, you may experience a 
total loss Of your investment:

This, category includes estimated payroll, utilities, vendor, advertising, promotion, royalties, 
advertising fund fees, and similar costs during the initial pha;se of a new Restaurant. We cannot
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guarantee that you will not have additional expenses starting your business., Your costs will depend 
on factors such as how niueh you follow our System and procedures, the local market for purchasing 
food products, the prevailing vvage rate', competitionj and the sales level reached during the initial 
period.

10. In preparing Estimated Costs disclosures we drew from the experience that ZPC has gained in 
operating ZPizza Restaurants and dur 17 years of experience. Except for security deposits,, none 
of the above payments ^e expected to be refundable.

Your actual costs, may va^' greatly and will depend on factors such as the size and condition of 
the space and cost to convert to a ZPi^a, liquor licenses, your management skill, experience, and 
business acumen; local economic conditions; the local market for products; the prevailing wage 
rate; competition; and the sales level reached during the start-up phase. These are only estimates 
and your costs may vaiy 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.

YOUR ESTIMATED INITIAL DTVESTMENT - AREA DEVELOPER

If you become an area developer, you will pay a developrnent fee equal to $30,000 for the 
first Restaurant to be developed plus $15,000 for each additional Restaurant to be developed under the 
Area Development Agreement. The development fee is applied pro rata to the initial franchise fees due 
for each Restaurant to be developed after the first. For each business you develop under the Area, 
Development Agreernent, you can expect to have an initial investment as estimated above for a start-up 
fianchise^ Subject to potential increases over time or other changes in circumstances. If you sigh an Area 
Development Agreement, your professional fees such as legal and financial may be higher,

For exainple, if you sign an Area Development Agreement to open 2 Restaurants under 
separate Franchise Agreements^ the following chart shows your estimated initial investment, based on the 
2 tables of this Item 7.

Item Estimated Cost Method of 
Payment When Due

To Whom 
Paid

Development Fee 
($30,0d0 for P' 
business and $15,000 
for the 2"“* business)

$45,000 Lump Sum When Area 
Development

1 Agreement is; 
Signed

Us

Other Expenditures** 
for' first Restaurant or
Tap Room

$219,000-$737,000 As Disclosed in 
Above Tables

As Disclosed in
1 AboveTables

As Disclosed 
in Above 

Tables

Total $264,000-$782,000

^*The other costs to develop ZPizza businesses: may be affected by factors including inflatipn, local labor 
Costs, materials cost and other factors not within our control.
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

The pizza and pasta sauces, doughs for pizza crusts, spices, cheeses, and certain other food 
products produced for us are distinctive as a result of being specifically produced following secret 
formulas and processes. Such, food products are intended to be uniquely identified with ZPizza 
Restaurants as inherent to the uniformity of the taste and quality of the food served. The reputation and 
goodwill of ZPizza Restaurants will, in part, be based upon andj in our view, can be maintained only by, 
the use of such food products sold at a ZPizza Restaurant. Therefore, your Restaurant \Vill only be 
allowed to prepare and offer for sale food products using sauces, doughs, spices, cheeses and other iterns 
produced by suppliers recommended by Us (or any affiliate created by Us for the sale of Such products). 
As of January 1, 2018, the designated supplier of pizza dough is Pizza Blends LLC headquartered in San 
Antonio,, Texas.

Cureently, we do hot derive revenues as a result of required purchases or leases except for 
purchases of the pizza dough. For fiscal year ended December 201'7, we did not earn any revenues 
from required purchases or leases. The' initial start-up costs associated in purchasing inventory per 
location is approximately $4,000 to $6,000. The recurring monthly inventoiy costs would be 
approximately $8,O0O to $ 10,000,, depending on sales volume.

In the future, you may be requifed to purchase other food components, supplies, merchandise,, 
equipment and leasehold improvements and decorations from ZPizza or its approved suppliers, if 
required.

There are no approved suppliers in which any of our officers owns an interest.

If you give ZPizza notice that you wish to purchase ingredients, suppliersi, furnishings or 
equipment from reputable, dependable sources other than those designated, yve will not unreasonably 
withhold the prompt approval, which will be within 30 days or receipt of written request and must be in 
writing, of such purchases provided such purchases conform to the appearance. Uniformity, quality, size 
or portion (and, where applicable, taste) standards, and other specifications of ZPizza. Your notice must 
bei given sufficiently in advance to permit supplier and specifications verification and testing. We may 
require that samples from alternate suppliers be delivered to us or to a designated independent testing 
laboratory for testing before approval and use. A charge not to exceed the actual cost of the test may be 
made by us or by an independent testing laboratory designated by us and mUst be paid for by you. We 
may periodically require that such testing be performed again at your expense to ensure that the 
manufacturer or supplier has continued to meet our standards. The formulation and modification of 
specificatioris for all products and operations is controlled sfrietly by us fo ensure quality and consistency 
and will be subject to Our exclusive discretion.

In the development and operation of your Restaurant, you must use only brands^ equipment^ 
sighs, display of Proprietary Marks, fixtures, and furnishings that meet our specifications and only from 
suppliers designated or approved by us. The names of approved suppliers and our criteria for approving 
or revoking suppliers will be provided to all franchisees., Any change in our criteria, testing methods^ or 
the list of approved suppliers will be distributed to all franchisees in periodic bulletins and revisions to the 
Manual or upon your request. The cost of purchasing approved or required inVentOty, supplies, fixtures, 
equipment and ednstructibn items is estimated to constitute approximately 40% to 50% of total purchases 
you will make in connection with the establishment of your liestaufant, and approximately 20% to 30% 
of total purchases in connection with the operation of your Restaurant.

ZPizza\ufdd-30



We may monitor all suppliers, to be used by you. If we receive any monitoring fees, rebates or 
allowances from suppliers, these sums \yill not reduce amounts owed to the suppliers by you. We will 
deposit all these fees, rebates and allowances to the National Ad Fund. You will receive no additional 
material benefits based On yOUr use of approved suppliers. At the current time there are no purchasing or 
distribution cooperatives.

You must purchase an approved POS system, and you rtiust have a high speed internet connection 
attached to this POS system with a static IP address. You must use CTUITi art application service 
provider; which provides leased software and warehouse storage for all sales records to each Of your 
location, and will cost $85 per month, eurrently; we use the Firefly Technologies/Phoenix POS System. 
You must; also engage; and use our current Online Ordering vendor; TakeOut Technologies and use our 
current Call Center vendor, Exit4 L„ Inc.

We do not; currently require you to purchase or lease from us or our affiliate any goods, services, 
supplies, fixtures, equipment; ihVentoiy or real estate relating to the, establishment or operation of your 
Franchised Business.

We may modify specifications for construction, equipment, products and supplies' and may 
amend our list of approved suppliers as we, in pur sole discretion, deem appropriate and in the best 
interest of us artd our franchisees. We. maintain a list of approved suppliers. We dp not currently 
maintain a written criteria for approving suppliers. We grant and revoke approval of suppliers through 
notice to Our suppliers and franchisees.

There are no categories of goods or services for which \ve or any affiliate of ours is an approved 
supplier or the only approved supplier.

As noted in Item 11 below, we will have the right to review and approve all marketing plans and 
promotional materials that yoU propose to use. We will maintain high qualify food products by 
maintaining high qualify standards for such products. You may not irtiplement any marketing plan or use 
any promotional material without our prior written consent.

We do not give material benefits on our franchisees based On Use of designated or approved 
suppliers.

Insurance

Franchise Agreement

You also must obtain, before beginning any operations under the Franchise Agreement, and must 
maintain in frill force and effect at all times during the term Of the Franchise Agreement, at your own 
expense, an insufance policy or policies protecting you, us, our affiliates, and OUf respective officers, 
directors,, partners, and employees. The policies must be issued by insurers rated A+ by A.M. Best and 
eompany, Inc. and provide protection against any demand Or claim relating to personal and bodily injury, 
death, or propeify damage, or any liability arising from your operation of tbe Restaurant. Required 
insurance will include, but not be limited to, comprehensive general liability coverage, including 
employment practices coverage; personal injury coverage; automobile coverage, including UnderinsUred 
or uninsured coverage; and property damage coverage. All policies must be written by a responsible 
carrier or carriers whom we determine to be acceptable, must name us and our affiliates as additional 
insureds, and must provide at least the types and minimuni amounts of coverage specified in the 
Franchise Agreement or otherwise in the Martuab Additionally, we may designate one or more insurance
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companies as the insurance carrier(s), for ZPizza Restaurants. If we do so, we may require that you obtain 
your insurance through the designated carrier(s).

Presently we require you to maintain the following mininfium insurance aiiiOUntsJ 
(1) Coniprehensive general liabilityj including broad form contractual liability, employment practices 
coverage, broad form property damage,, personal injury, facilities;, Completed Operations, products 
liability^^, automobile (covering all vehicles used in the delivery of products from the Restaurant, including 
owned, hired and non-owned vehicles), fire legal liability and liquOr liability (if serving alcoholic 
beverages) in the amount of $ 1,000,000; (2) all risks coverage for foil repair and replacement value of all 
of the equipment, fixtures: and supplies Used in your Restaurant with an a^eed amount endorsement equal 
to 100“/o. of the property’s value; Q) employer’s liability, workers’ compensation, dramshop, and such 
other insurance as may be required by statute or rule of the state or locality in which the Restaurant is 
located and pperated; and (4:) business interruption insurance of at least 50%: of your annual gross sales 
excluding payroll, including naming us as an additional insured and loss payee for royalties that would 
have been paid by you based on the Restaurant’s Gross Sales,during the preceding 12 month period.^

ITEM 9
FRANCHISEE’S OBLIGATIONS

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

Obligation Article/Sectibn in Agjneement Item(s) in 
Disclosure 
Document

a. Site, selection and 
acquisition/lease

Franchise Agreement: II and VII
Area Development Agreement: HI

6,7,11

b. Pfe-open ihg- purchases/ 
leases

Franchise Agreement: 11, VII, VIII and IX
Area Development Agreement: Not Applicable

7,8,11

c. Site>,development;and other 
pre-opening requirements

Franehise Agreement: II, VlI, VlII and IX
Area Development Agreement: Not Applicable

7,8,11

d. Initial and ongoing training Franchise Agreement; II, fV, VI and XX
Area Development Agreement: Not Applicable

7, 11

e. Opening Franchise Agreement: II, VI and VH
Area Development Agreement: Not Applicable

11

f Fees Franchise Agreement; V, VIII, IX^ XI 
and XX

Area Development Agfeemenf: 11 and III

' 5,6,7,11

g- Compliance with standards 
and pplicies/Operating 
Manual

Franchise Agreement; IV, VIII, XI and XV 
Area Development Agreement: Not Applicable

8, 11,, 16

h. Trademarks, and 
proprietary information

Franchise Agreement: III, VIU and Xl
Area. Development Agreement: VII

13„ 14

i. RfestricliPns on products/
. services offered

Franchise Agreement: VII
Area Development, Agreement: VII

8,16
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Obligation Article/Section in Agreement Itera(s)in
Disclosure
Document

j. Warranty and customer
service requirements

Franchise Agreement: Not Applicable
Area Development Agreeitient: Not, Applicable

None

k. Territorial, development 
arid sales quotas

Franchise Agreement: Not Applicable
Area Development Agreement: III

12

1. Origping prOduct^service
purchases

Franchise Agreement: VllI
Area Development Agreeriierit: Not Applicable

8,16;

m. Maintenance, appearance 
arid remodeling 
requiremerits,

Franchise Agfeemerit: VlH and XV
Area Development Agreement: Not Applicable

11

n., Insurance Franchise Agreement: XII
Area Development Agreement: Not Applicable

1

0. Advertising Franchise Agreement: IX
Area Development Agreement: Not Applicable

6, 7,11

p. Indernnification Franchise Agreement: XllI
Area Deyelopment Agreement: XIV

6

q. Owner's participation/ 
mariagement/staffing

Franchise Agreement: VIII arid XIX
Area Development Agreemcntf VII

15

r., Recprds/reports Franchise Agreement: X
Area Developmerit Agreement: Not Applicable

6

s. Inspectipn/audits' Franchise Agreement: Vll and X
Area Development Agreement: Xll

6,11

t. Transfer Franchise Agreement: XX
Area Development Agreement: XI

6,17

u. Renewal Franchise Agreement: tX
Area Deyelopment Agreement: V

6, 17

V. POst-termination 
obligations

Franchise Agreemenf: XVIII
Area Development Agreement: X

17

w. Non-competition covenants Franchise Agreement: XIV
Area Development Agreement: XII

17

X. Dispute resolution
1

Franchise Agreement: XXX
Area Development Agreemenf: XIX

17

y. Other (describe)

ITEM 10 
FINANCING

We do not offer direct or indirect financing. We do not guarantee your notes, leases or other 
obligations.
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ITEM 11
FRANCfflSOR’S ASSISTANCE. ADVERTISING. COMPUTER SYSTEMS AND TRAINING

Except as listed belowj we are not required to provide you with any assistance.

Pre-Opening Ohiipatinn.s

1. Area Development Agreement

Except as listed below, we need not provide any assistance to Area Developer.

a. We will grant to you exclusive rights to a, Development Area within which you will 
assume the responsibility to establish and operate an agreed-upon number of Restaurants 
within the Development Area under separate Franchise Agreements (Area Development 
Agreement - Section 1.1).

b. We will review site survey information on siteS'you select for .conformity to oUr standards 
and criteria for potential sites and. If the site meets our criteria, approve the site for a 
Restaurant (Area Development Agreement - Seetibn 8.1);

e. We will provide you with -standard specifications and layouts for building and furnishing 
the Restaurant (Area Development Agreement - Section 8.2).

d. We will review your Site plan and final build-out plans and specifications for conformity 
to our standards and specifications (Area Development Agreement - Section 8.3).

e. We will provide Siieh other resources and assistance as may be developed and offered to 
our area developers (Area Development Agreement -- Section 8=5).

2. Franchise Agreement

Except as listed beloWj we need not provide any assistance to you. Before you open the 
Restaurant we will:

a. We will accept or deny a location you propose for the Restaurant within 30 days after we 
receive the complete site report and other materials we request; We do not guarantee the 
success of any site or any lease (Franchise Agreement - Articles 2.1, 22 and 2.3). The 
sites will meet our criteria for demographic characteristics, traffic patterns, parking, 
character of neighborhood, competition from and proximity to other bUSihesses, the 
nature of other businesses in proximity to the site and Other commercial characteristics, 
and the sizei appearance and other physical characteristics of the proposed site.

b. Give you mandatory and suggested specifications and layouts for your Restaurant, 
irtClUding requirements for dimensions, design, image, interior layout, decora fixtures, 
equipment, signSj furnishings md color scheme (Franchise Agreement - Article 2,4).

c. Loan you one copy of the Manual (Franchise Agreement - Article 11,1).

d. Train you and your manager (Franchise Agreement - Article 2.8). This training is- 
described in detail later in this Item.
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Continuing Obligations

Franchise^ Agreement

During the operation of the Restaurant, we will;

a. Advise you regarding operating issues coneeming the Restaurant disclosed by reports 
you submit or inspections we make. In additibn, we will give you guidance Oh standards, 
specifications and operating procedures and methods used by other Restaurants in the 
System; new recipe items^ menu yariationSi food preparation and display methods;, 
purchasing required fixtures, furnishings, equipment, signs, products, materials and 
supplies; advertising and marketing, programs; employee training; ^d administrative, 
bookkeeping and accpuhtihg procedures. This guidance will, at; our discretion, be 
furnished in our Manual, bulletins or other written materials and/or during telephone 
consultations at our office or the Restaiurarit (Franchise Agreement - Article 7.5).

b. May review and approve or disapprove of proposed advertising materials prepared by 
you for use in local advertising (Franchise Agreerhent - Article 9.4).

c. Inspect and observe the operations of the Restaurant periodically to determine whether 
you and the Restaurant are complying with the Franchise Agreement and all System 
standards (Franchise Agreement - Article 1.6),

d. Administer the adyertisihg fund in the manner described in the Franchise Agreement 
(Franchise Agreement - Article DC).

2. Area Development Agreement

The above servjces will be proyided to each Area Deyelpper for each Franchise Agreement that 
the Area Developer signs under the Area Development Agreement.

National Ad Fund

We haye established a National Ad Fund (the “National Ad Fund”) for such advertising, 
marketing and public relations programs ;as we, in pur sole discretion, may deem necessary or appropriate 
to promote “ZPizza” Restaurants. We \vill administer the Fund as follows:

We will direct all advertising and public relations programs financed by the National Ad Fund, 
with sole discretion of approval oyer agencies, spokespersons, creative concepts, materials, and media 
placements and allocations used in the programs. The National Ad Fund will establish and maintain an 
internet presence. The National Ad Fund may be used to pay the costs of researching, preparing, 
maintaining, administering and directing advertising and promotional materials and programs (including, 
the costs of preparing and conducting television, radio, magazine, newspaper, direct mail and coupon 
adyertiSing campaigns and other public relations activities; employing, advertising agencies; providing a 
tollrfree number for prospective customers to call for referral purposes; and providing promotional 
brochures and other marketing materials to franchisees in the System). Also monies in the National Ad 
Fund may be used to coyer administrative costs and overhead we may incur including salary costs of 
employees working exclusively for the National Ad Fund, up to 20%. You must participate in all 
advertising and public relations programs instituted by the National Ad Fund. All Restaurants Owned by 
us or our affiliates will contribute to the National Ad Fund on the same basis as you. See Item 6 for the 
amount you must contribute to the National Ad Fund.
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The National Ad Fund wjll be accounted for separately from our other funds. We may sipend in 
any fiscal year an amount greater or less than the aggregate contribution of all Restaurants to the National 
Ad Fund in that year and the National Ad Fund may borrow frorn us or other lenders at standard 
comrnercial interest rates to cover deficits of the National Ad Fund or cause the National Ad Fund to 
invest any surplus for future use by the National Ad Fund.

You authorize us to collect for rernission to the National Ad Fund any advertising or promotional 
monies Or credits offered by any supplier based upon your purchases. Any advertising of promotional 
rnonies or credits \ve Collect frorn any supplier based upon your purchases will not be credited toward 
your required contribution to the National Ad Fund.

A statement of monies coUebted and costs incurred by the National Ad Fund will be prepared 
annually by us and will be furnished to you upon written request We will have the fight to cause the 
National Ad Fund to be ihcbfporated of operated through an entity separate from us at such time as we 
deem appropriate,,,and such successor entity will have all our fights and duties.

The National Ad Fund is intended to maximize recognition of the Proprietary Marks and 
patronage of ZPizza Restaurants generally. Although we will endeavor to Utilize the National Ad.Fund to 
develop advertising and marketing materials and programs, and to place adyertisihg, to benefit all 
Restaurants, we undertake no objigation to ensure that expenditures by the National Ad Fund in or 
affecting any geographic area are proportionate or equivalent to the contributiohs to the Fufid by the 
Restaurants operating in that gedgraphic area or that any Restaurant will benefit directly or in proportion 
to its contribution to the National Ad Fund frorn the development of advertising and marketing materials 
dr the placement of advertising. Your failure to derive any such benefit will nOt serve as a basis for a 
reduction or elimination df your dbligatidn td contribute to the National Ad Fund'. We have no fiduciary 
obl igation to you or any other Restaurant in connection with the establishment of the National Ad Fund or 
the collection, control of admihistratidn of monies paid into the>National Ad Fund. Except as stated in the 
Franchise Agreement, we assume no direct or indirect liability or obligation to you with respect to the 
maintenance, direction, or administration of the National Ad Fund. See Items; 6', 8 and 9 df this 
Disclosure Ddcument. (Franchise Agreement - Article IX.)

The National Ad Fund may place advertising in any media, including print, radio and television. 
The coverage is typically regional and national in nature. Advertising may be developed in-house and/or 
by regional and national advertising agencies. No money will be spent by the National Ad Fund to solicit 
new franchisees. Monies not spent lii a particular year will be carried forward to the following year.

National Ad Fund expenditures for 2017, expressed as a percentage of total National Ad Fund 
revenues, were:

Production: 60.0%
Media Placement; 0.0%
Administrative Expense: 20.0%
Other (website development and consulting): 20.0%*
Total: 100.0%

* We have borne the costs of developing a website. Mowever, we expect to fund future website 
enhancements through the National Ad Fund.
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Local Adveitisins

Our franchisee advertising program requires franchisees to spend 1% of their Gross Sales bn local 
advertising. Each franchisee will be responsible for spending and accounting for their own advertising 
expenditures. Local advertising will be print, media such as hand leaflets, post card mailers, etc. Artwork 
will be provided by our advertising departrnent, You will be responsible for printing aiid distribution 
costs. You may use your own advertising including any internet and webpage advertisement only if pre- 
approyed by us in writing before dissemination^

You must obtain and niaintain a bold listing in your local white pages directory under the name 
“ZPizza Restaurant”. If other Restaurants are located in your area, you itiust participate in any local 
advertising cooperative that we establish, if we-require your participation, Your participatiOh may include 
paying a pro rata share of a yellow pages advertisement, but if no other Restaurants are located in your 
area, you must maintain a yellow pages advertisement in the form we specify. The cost of apy white 
pages or yellow pages advertising will count toward your local advertising requirement. You may not 
solicit business through a tollvfree number-', direct; mail, ihtemeti or other advertising rtiCthod without our 
prior written consent. (Franchise Agreement - Article 9.3).

All advertising, promotion and marketing must be completely clear and factual aiid! riot 
misleading and Cbriforfn to the highest: standards of ethical marketing and the prorpotion policies which 
we preseribe periodically: You must submit to us, in the form arid manner we prescribe, for prior 
approval, samples of all advertising and promotionaj materials not prepared or previously approved by us, 
including materials you wish to present bri a website. If you do not receive written or oral disapproval 
within 10 days from the-date of our receipt of such materials, we will be deemed to. have approved the; 
submitted nlaterials. You may not use any advertising or promotional materials that we have not 
approved, have disapproved or that do not include the cbpyright registration notices and, trademark 
registration notices we designate (Franchise Agreement - Article 9.4). You are nbt permitted tb have or 
advertise on the Iritemet br World Wide Web without our prior written consent (Franchise Agreement - 
Article 9.6).

National Advertising Council

We have formed an advertising council composed -of us and three active franehisees selected! and 
elected by vote of the active frarichisees at the time of the vote. The council has decision-making power 
to affect advertising policies. We have the sole discretion arid power at anytirne to fbrm, change, merge 
Or dissolve the advertising council, the National Ad Fund or any Cboperatiye.

Goitiputer Systems

You must keep your'books arid business records according to our formats. To help your reporting 
to us and other communications, you must purchase or lease an electronic Cash register in your 
Restaurant, which niust be purchased or leased from FireFjy Technologies/Phoenix, whose telephone 
number is 866-678-6781 and whose web address is www.fireflypbSiCbtri. You must, also use our online 
ordering service which will be handled by a third party. In 2018’ we are introducing a mobile application 
(“app”) that will be used by all our U.S. Restaurants. This mobile app is provided by a third party 
Supplier, LevelUp, and will be' branded as a ZPizza app. Currently, we. Use the FireFly 
TeChriplogieS/Phoenix POS System (“POS”)- The system is made up of twb terminals,, GPU computer, 
cash register, touch screen monitor and software, The total cost Of this configuration and associated 
installatibri and training by the local vendor used by us has been approximately $14^000. The average 
yearly cost for service and upgrades is apprbxintately $800 to $1,500. The principal function Of the 
system is to capture, track, organize the customer database arid firiancial irifbnnatibn including sales.
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taxes, inventory and trarisaetions. You must maintain a high speed internet connection at all times. Our 
requirement for your cash register and/or computer system is that we must he able to poll your daily 
receipts figures from our headquarters at any time. We require: your system to be interfaced with the 
system that we maintain at our offices and we will be able to independently access your registers to 
determine your daily receipts. We will be able to independently aceess the system whenever we want 
(Franchise Agreement - Article 10.1.) We may require computer hardware and software upgrades in the 
future. The frequency cpuld be annually dr bienhially; they Would be at your cost.

The POS System must utilize a “precheCker” which sends food orders to the kitchen while 
simultaneously registering the sale of the item on fhe guest oheck. The system must be able to account for 
sales by menu item and summarize transactions between food sales and beverage sales., The POS system 
must be able to track the number of customers served by serving period., Daily reports must include a 
priht-out detailing sales by food and beverage groups, number of persons served^ and an accounting of 
cash and credit card Sales. This, sales information must be available for inspection and analysis by us or 
our agents for the purpose of verifying the accuracy of all the data and assisting you in conducting a 
statistical analysis of your business. None of the hardware or software is our proprietary property. We 
currently pay for a Service agreement With the local vendor for Systems, for repair and diagnostic services 
for the hardware. We have no affiliation with the local Vendor and you are not required to use the local 
vendor;,

You must maintain a high speed internet connection attached to the POS sysltCm with a Static IP 
address. YoU must use- CTUIT, an application service! provider which provides leased software and 
warehouse storage for all sales records to each of your loeationi and which will cost $85 per month.

All data that you provide that we download from your system and that we otherwise collect from 
you is owned exclusively by iis, and we will have the right, to use that data in any way that: we deem 
appropriate without compensating you.

You must keep your cash registers and computer system in good repair, at your expense, and you 
must promptly ihstall additions, changes, modifications, substitutions aud replacements to the cash 
register and computer system as we may reasonably require. You will have the sole and complete 
responsibility for: (a) acquiring, operating, maintaining and Upgrading yoUr o^ cash register and
computer system; (b) the manner in which your cash register and computer system interface with our 
computer systems, if any, and the Computer systems of third parties; and (c) aH consequences that may 
arise if your cash register and computer system is not properly operated, maintained artd upgraded.

You must engage and use our current Call Center vendor^, Exit41, Inc., with its corporate: 
headquarter located at Three Dundee Park, Andover,, Massachusetts Of810, and whose telephone number 
is 978-749-9000, and whose Web address is www.exit41 .com.

You’ must also engage and uSe our current Online Ordering vendor, TakeOut Technologies, with 
its corporate headquarter located at 25910 i^cero. Suite 260, Mission Viejo, California 92691, and whose 
telephone number is 877-832-4366, and whose web address is www,takeouttech.net.

Confidential Operations Manual

The table of contents from opr Confidenfial Operations Manual is attached to this Disclosure 
Document as E/diibit E and consists of approximately 137 pages.
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Site Selection

If you have found a site which you believe to be suitable for a Restaurant, you will be required to 
submit a completed site approval package to us (the “Site Approval Package”) and other materials which 
we may reasonably require. We will have 15 business days to approve or disapprove a site you propose. 
(Area Development Agreement - Section 3,: l; Franchise Agreement - Article 2.1).

Our site selectidn an'd/pr acceptance is: based on residential population, traffic counts and patterns, 
competing establishments, median income levels, availability of parking, rental and'lease terms, physical 
configuration of the site and growth trends in the area. We must approve any site selected, but our 
consent will not be unreasonably withheld., You must sign a Conditional Assignment Of Lease in a form 
designated by us. If you cannot find a suitable site or we and you cannot agree on a site within nine 
months from signing the Franchise Agreement^ we can terminate the Franchise Agreement and keep the 
Initial Franchise Fee.

Opening the Franchised Business

We estimate that there will be: an interval of approximately six to nine months between the 
execution of the Frmichise Agreement and the opening of the Restaurant for franchisees and area 
developers but the interval, may vary based upon such factors as the location mid condifidn of the site, the 
construction schedule for the Restaurant, the extent to: which,an existing location must be upgraded or 
remodeled, the delivery schedule for equipment and supplies; delays in securing financing arrangements 
and completing; training and your compliance with local laws and regulations. You may not open the 
Restaurant for business: until; (1) we approve the Restaurant as developed according to our specifications 
and standards; (2) pre-opening training has been completed to our satisfaction; (3) the Initial Franchise 
Fee and all other amoUnts then due to us have been paid; and (4) we have been fiimished with copies of 
all required insurance pol icies,, or such other evidence of insurance coverage and payment of premiums as 
we request. You must sign your lease for the Restaurant: within 90 days after the execution of the 
Franchise Agreement.

Training

Our training:, program consists of six weeks of instruction bV out current management team 
concerning all aspects of the operation and management of the Franchised Business. Tshe training 
includes review and discussion of the Manual and all aspects of the operation of your business. The 
training will take place at a designated location or at company owned Restaurants in Southern Oalifomia, 
at Our headquarters, or at another location we designate, and will be managed by Brandi' Babb who 
currently serves as Our Director of Training. Her responsibilities will include oyerseeing and 
coordinating on-site training; Training will be conducted by a mentor who is an acting general manager 
of an existing ZPizza restaurant and who has completed the ZPizza training program. The minimum 
experience of Brandi Babb and the instructors In the field that is relevant tp the subject taught and pur 
operations |s from 1 to 7 years. The training program is four weeks for general managers, and two weeks 
for kitchen managers, and is completed approximately four Weeks before opening of the Restaurant. All 
ti-aining must be completed to bur satisfaction. Trainihg;classes are held for each franchisee as needed.

In addition, we will send in a desi^ated number (up to :2) of our training staff for a period of 
three days before opening and seven days following the opening of your Restaurant. You are responsible 
for their expenses. We may require that you and/or your designated manager(s) a:ttend such further 
training progra:ms as we will periodically reasonably prescribe and require that you and/br your 
designated manager(s) complete the; programs to oiir satisfaction. There may be a fee for refresher
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courses. The fee will be priniarily to compensate the personnel who teach the courses and to: defray the 
expenses of such courses .

The instructional material we use in our training program includes the following manuals; 
Operations Manual; Store Operations Manual; Kitchen Training Module; Standardized Recipe Manual; 
Equipment Specifications Manual; Kitchen Operations Manual; and Counter Service Training Module-. 
We may also include additional traihiiig materials that we deem will be beneficial to pur trainees. 
Currently we project the fpllowing training schedule, which is subject to change:

TRAINING PROGRAM

Column 1 Column 2 Column 3 Column 4

Hours of Hours of on-
Subject classroom

instruction
the-job
training Location

Instruction and Orientation 4 0 Southern California

Sanitation and Safety 4 Southern California

Standardized Recipes and 
Preparation Methods

40 Southern California

Production Schedulingi, Ordering 
and Receiving

40 Southern Califomia

Kitchen Organization Equipment 
Maintenance

6 Southern Califomia

Floor Service Procedures 
including Customer Service, 
Upselling, Sanitation, Product 
Preparation

,20 . Southern Califomia

Line and Counter Service 
including Upselling, Sanitation, 
Product Preparation/Delivery, 
Procedures:

20 Southern Califomia

Management Procedures including 
Cash Management, Customer 
RelationSj Employee Relations 
and Shift Management

20 Southern California

Employee Recfuiting and
Training, Customer Service, 
Alcohol Beverage Control

20 Southern California

Marketing including Special
Events

4 Southern Califomia

Training Progress Assessment / 
Review

8 Southern Califomia

ZPizza\ufddr30



For all required initial training courses, we will provide, at no charge to you, instructors and 
training materials. You and your Specially Trained Management Employees will be responsible for all 
Other expenses which you incur within thei courses, including the cost of transportation, lodging, rtieals; 
and wages., The minirnum experience of Brandi Babb and the instructors in the field that is relevantUo the 
subject taught and our operations is from 1 to 7 years.

You must replace the manager if we determine that he or she is not qualified to serve in this 
position. If you (or your managing shareholder or partner) are unable to complete initial training to Our 
satisfaction, we can terminate the Franchise Agreement and refund to you all but $5,000 of your Initial 
Franchise Fee.,

You are responsible for the recruitment and hiring of all of your employees. You are also 
responsible for the training of all Restaurant employees. For all of your Restaurants, one of our 
representatives will advise and assist you in opening the Restaurant by coordinating your pre-opening 
activities and being ayailable to assist with yOut Operations for Up to five days during the opening weeks, 
or as reasonably needed in our opinion.

We also maintain a mentor program for ongoing training and assistance. The mentor program 
will allow franchisees to receive continuing training, as needed, from one of OUr Restaurauits or 
Restaurant managers. This additional training is not required but is provided for the benefit of the 
franchisee. You, however, will be responsible for additional expenses associated with additional training 
such as travel and living expenses for themselves and while training. There; is nO additiohal training fee 
required as the Initial Franchise Fee covers this cost;

Gift Card Program

We may institute a program for all franchisees to sell of otherwise issue gift Cards or certificates 
(together “Gift Cards”)- When the Gift Gafdjprogram is made a part of the System, you must participate 
by offering Gift Cards to your customers and honoring all Gift Cards presented to you as payment for 
products; regardless of whether the Gift Card was issued by you or another Restaurarit.

ITEM 12 
TERRITORY

Area PeveloDihent: Agreement

Under the Area Development Agreement we grant you the right to develop and operate, the 
number of ZPizza Restaurants in the Development Area that is specified in the Development Schedule^ 
which is an exhibit to the Area Development Agreement,, The minimum number Of units to be developed 
in your territory is two. The Development Area may be a single or multi-county area, single state area or 
some Other area. The actual size of the Development Area will vary depending upon the availability of 
Contiguous markets, our long range development plans,, your financial and operational resources, 
population and market conditions. Our designation of a particular Developrnent Area is not. an assurance 
or warranty that there are a sufficient numbfer of suitable sites for Restaurants in the Development Area 
for you to meet your Development Schedule, The responsibility to locate and prepare a sufficient number 
of suitable sites is solely yours ^d we have no obligation to approve sites which do not rnept our criteria 
in order for you to meet the Development Schedule. YOii will lose the right to your territory or we may 
terminate yOUr Area Development Agreement if you do not satisfy your Development Schedule.

Except as described befovv, during the term Of the Area Development Agreement, we and our 
.affiliatesAvill not Operate or grant a fi-anchise for the operation of Restaurants to be located within the
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Development Area. However, we have the right to terminate your fight to the territory if you eife not in 
full cornpliance With all of the. terms and conditions of the Area Development Agreement and all of the 
Franchise Agreements signed under it. Your territorial rights to the Development Area do not include the 
right to develop Restaurants at any non-traditional sites. “Non-Traditional Sites” include military basest 
hotels, high school and college campuses, airports, train stations,, travel plazas, toll roads,, beaches, parks 
and other seasonal facilities, government buildings and establishments, prisons, hospitals, convenience 
storeSj eafeteriaSj snack bar 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 after the Area Development Agreement is si^ed. We retain the right to operate or to license 
Others to operate Restaurants at such Non-Traditional Sites. Presently, we plan to operate Restaurants in 
airports, shopping malls, college campuses, arenas, hospitals, business offices, or any other non- 
tfaditional site and along toll roads, some of which may be in your Deyelopment Area,

You will not receive 'an exclusive territory, You may face Competition from other franchisees, 
from outlets that we own, or from other channels of distribution or competitive brands that y/.e control.

Except as. expressly limited by the Area Development Agreement, \ve and our affiliates retain all 
rights with respect to Restaurants, the Proprietary Marks, and any products and services anywhere in the 
world including, without limitation, the right: (a) to produce, offer and sell and to grant other the right to 
produce, offer and sell the products offered at Restaurants and any other goods through similar Or 
dissimilar channels of distribution, both within and outside the Development Area, under trade and 
service, marks other than; the Proprietary Marks and under any terms and Conditions we decrn appropriate;
(b) to’ produce, offer and sell, and grant others the right to produce; offer and sell the products offered at 
Restaurants and any other goods through dissimilar Channels of distribution, both within and outside the 
Development Area under the Proprietary Marks and under ariy terms and cOnditipns we, deem appropriate;
(c) to operate and fo grant others the right to operate Restaurants, located outside the Development Area 
under any terms and conditions we deem appropriate and regardless, of proximity to your Restaurants;
(d) to Opefate and to grant others the; right to operate Restaurants at Non-Traditional Sites within and 
outside the Development Area under arty terms and conditions: we deem appropriate; and (e) subject to the 
option described below, the right to acquire and operate a business operating one or more restaurants or 
food service businesses located or operating in your Development Area.

We may during the term of the Area Deyelopment Agreement acquire the shares of assets of a 
business operating more than one restaurant or other food service businesses (“Acquired Restaurants”),, If 
after the acquisition we own more than one of such Acquired Restaurants located in your Development 
Area which we intend to operate as. Restaurants or as Competitive Businesses (the “Optioned 
Restaurants”), we may, in our sole discretion, first offer to sell the Optioned Restaurants to (he franchisee 
under your Area Development Agreement, if any, who has been granted a Terf itory that encompasses the 
location. If Such franchisee elects not to purchase an Optioned Restaurant, we may, in our sOle discretion, 
offer to sell the Optioned Restaurant to you for the price we paid including that portion of the direct and 
indirect costs and liabilities we incurred or assumed in making sudh acquisition thaf is allocated to the 
Optioned Restaurant; whether paid of owed to the seller of such Optioned Resfaurartt, to us, to oUr 
affiliates or to third parties and othef expenses allocated to such 'Optioned Restaurant including losses, 
plus interest at oUr cost of money on the balance of such amounts periodically.. We are reqUifed to sell to 
you the Optioned Restaurants described above only if: (1) such sale will not conflict with any of OUr 
existing legal obligations or the business being acquired; (2) such Sale will not pfeclude the completion of 
the acquisition On the terms Which wo agreed upon with the seller; (3.) such sale vyill not interfere with any 
other legal agreement, arrangement or combination; and (4) you must sign upon acquisition a Franchise 
Agreement for each and every such Optioned Restaurant and convert each such Optioned Restaurant to a 
Restaurant as soon as ipracticable thereafter in accordance with the standards and specifications. You will 
have 30 days in which to accept or reject such offer. In the event you reject or fail to timely accept pur

ZRizza\ufdd-30



offer to sell an Optioned Restaurant or we are unable to extend such offer for any of the aforementioned 
reasons, we may incorporate and use certain elements of the system at the Optioned Restaurants, We 
agree that, provided you are in full compliance with the Area Development Agreement and all Franchise 
AgfeementSi we vk^ill neither use nor authorize the use of any of the Marks at such Optioned Restaurants 
located in the Development Area whether owned or franchised by us for two years or during the 
remaining term of the Area Development Agreement, whichever is less. For purposes of this paragraph, 
all references to us will 'be deemed to include our affiliates.

To maintain your rights under the Area Development Agreernent you rnust have open and in 
operation the cumulative number of Restaurants stated bn the Development Schedule by the dates agreed 
upon in the Development Schedule. Failure to. do so will be grounds for either a loss of territory or a 
termination of the Area Development Agreement. Continuation of your right to the territory does: not 
depend on your achieving a certain sales volume, market penetration, dr other contingency.

If we engage in eleetfonic commerce through any Internet, World Wide Web or other computer 
network site or sell through any other alternative distribution channel; arid we receive orders for any 
proprietary products Or Other products offered by a ZPizza Restaurant calling for delivery or peiformanCe 
in your Territory, then we will offer the order to you at the price we establish. If you choose not to, fulfill 
the order dr are unable to do so, then we, one of our affiliates Or ^ third party we designate (inelUdiiig 
another franchisee^) may fulfill the order, and you will not be entitled to any compensation in connection 
with this.

In addition. Upon the earlier of the expiration of the term of the Area Developrnent Agreement or 
upon your execution of a Franchise Agreement for the fast Restaurant to be developed within the 
Developrnent Area, your rights to the territory under the Area Development Agreement with respect td 
the Development Area will terminate and we and dur affiliates will have the right to operate and to grant 
to others development rights and franchises to develop and Operate Restaurants within the Development 
Area. This right, will be subject only to the territorial rights under the ffanchise agreements entered into 
by you for Restaurants in the Development Area. The Development Area may not be altered unless we 
and you mutually agree to do so. It will not be affected by your sales volume. Except as the Area 
Development Agreement grants you the right to acquire the Optioned Restaurants^ described above, ydU 
are not granted any other option, right of first refusal or similar right to acquire additional Restaurants in 
your Development Area under the Area Development Agreement.

There aretno other circumstances that permit Us td modily your territorial rights.

F ranchise. Agreement

The Franchise Agreement does not grant you any territorial rights beyond vyhateVer geographic 
radius is in an exhibit to the Franchise Agreement. The protected geographical territoiy (Territory) will 
be a radius nOt to exceed One mile surrounding the Restaurant, as agreed upon before execution of the 
Franchise Agreement, During the term of the Franchise Agreement we will not, without: your cons:ent, 
establish or franchise another to establish a ZPizza Restaurant at any location to solicit or accept orders 
that falls within yOur Territoiy under the Franchise Agreement except as otherwise provided in the 
Franchise Agreement. The relocation of any Restaurant will be subject to our prior written approval, 
vyhich may be withheld On whatever basis we determine is in Our best interests. If we approve relocation 
of the Restaurant,, its new location must be'within the Territory.

The Territory granted to you iis not dependent upon the achievement of a certain sales volume, 
market penetration or other contingency. There are no circumstances under which the protected area
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granted to you may be altered before the expiration or termination of the Franchise Agreement, without 
our mutual consent.

Except as expressly limited' by the terms of your Franchise Agreement, we and our affiliates 
retain; all fights with respect to Restaurants, the Proprietary Marks, and any goods and services outside of 
your Territory, including: (a) to produce^ offer and sell and to grant others the right to produce, offer arid 
sell the services and/or goods offered at the Restaurant and any other goods and services through similar 
or dissimilar channels of distribution under trade and service marks other than the Proprietaiy Marks and 
under any teirnsj (b) to produce, offer and sell and to grant others the right to produce, offer and sell the 
services and/or gpods offered at the Restaurant and any other goods and services through dissimilar 
channels of distribution under the Proprietary Marks and under any terms; (c) the fight to operate of grant 
Others the right to operate Restaurants anywhere regardless of its proximity to your Restaurant and on 
such terms as we deem appropriate; (d) to operate and to grant others the right to operate' Restaurants at 
Non-Tfaditiohal Sites anywhere under any terms and conditions we deem appropriate; and (e) subject to 
the option described below, the right to acquire and operate ,a business, operating one' or more restaurants 
and/or other food service businesses located or operated anywhere. At the present timei, we plan to 
operate Restaurants in airports, shopping malls and along toll roads.

You will not receive an exclusive territory. You may face competition ffom other ffanchisees, 
from outlets that we own, or from other channels of distribution or competitive brands that we control.

We may dufing the term of the Franchise Agreement acquire the shares or assets of a business 
operating more than one restaurant or other food service businesses (“Acquired Restaurants”), if after the 
acquisition we own more than one of such Acquired Restaurants which we intend to operate as a 
Restaurant or a Competitive Business (the “Optioned Restaurants”), we may, in our sole discfetidn, offer 
to sell the Optioned Restaurants to you for the price we paid including that portion of the direct and 
indirect costs and liabilities we incurred Or assumed in making: such acquisition that are allocated to the 
Optioned Restaurants; whether paid or owed to the seller of such Optioned Restaurants, to Us, to our 
affiliates or third parties and Other expenses allocated to such Optioned Restaurants (including, losses), 
plus interest at our cost of money on the balance-of sUch amounts 'periodically. We are required to sell the 
Optioned Restaurants to you only if: (1) such sale will not conflict with any of our existing legal 
obligations or the business being acquired; (2) such sale will not preclude; the completion of the 
acquisition on the terms to which we agreed; (3) such sale will not interfere with any other legal 
agreement, arrangement or corhbihatiOn; and (4) you must sign, upon acquisition, our then-cUrrent 
Franchise Agreement, for each and every such Optioned Restaurant and convert each such Optioned 
Restaurant to a Restaurant as soon as practicable thereafter in accordance with oUr standards and 
specifications. You will have 30 days in which to accept or reject such offer. In the event you reject or 
fail to timely accept our offer to sell the Optioned Restaurants or we are unable to extend such offer for 
any of the aforementioned reasonss we fha:y incorporate and use certain elements of the System at the 
Optioned Restaurants. For purposes of this Paragraph, all references to us will be deemed to include our 
affiliates.

Except as the Franchise Agreement grants you the right to acquire the Optioned Restaurants, 
described above, you are not granted any other option, right of first refusal or similar right to acquire 
additional Restaurants under the Franchise Agreement.

You may sell our proprietaiy products and related merchandise to retail customers and 
prospective retail customers who live; anywhere but who choose to dine in your Restaurant. You may not 
engage in ;any promotional activities or sell our proprietaiy products or similar products or services, 
whether directly or indirectly, through or on the Internet, the World Wide: Web, or any other sirnilar 
proprietary or common carrier electronic delivery system (collectiyely, the “Electronic Media’^;: through
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catalogs or other mail order devices sent or directed to customers or prospective customers located 
anyyvhere;; or'by telecopy of other telejjhohic or electronic communications, including tgllrfree nurnbers, 
directed to or received from customers or prospective customers located anywhere. You may not place 
advertisements in printed media and on television and radio that are targeted to customers and prospective 
customers located outside of your Territory . You have no options, rights of first refusal,, or similar rights 
to acquire: additional franchises. You may not sell pur proprietary products to any business or other 
customer for resale (besides other Restaurants).

Although we have not done so, we and our affiliates may sell products under the Proprietary 
Marks within, and outside your Territory through any method of distribution other than a dedicated ZPizza 
Restaurant, including sales through such Channels of distribution as, the Internet, catalog sales;, 
telemarketing or other direct marketing sales (together, “alternative distribution channels”). You may not 
use alternative distributipn channels to make sales outside or inside your Territory except as described in 
the following paragraph and you will not receive any compensatidn for our sales through alternative 
distribution channels except as described in the following:paragraph.

If we engage in electronic commerce, through any Internet, World Wide Web or other Computer 
network site or sell through any other altefriative distribution channel, and we receive orders for any 
proprietary products or other products offered by a ZPjizza Restaurant; calling, for delivery or performance 
in yoiif Territoiy, then we will offer the order to you at the price \ve establish. If you choose not: to fulfill 
the order or are unable to do so, then wej one of our affiliates or a third party we designate (including 
another franchisee) may fulfill the order, arid you vvill not be entitled to any compensation in connection 
with this.

We have not yet established other franchises or cOrnpanyTowned outlets or another distribution 
channel selling or leasing similar products or services under a different trademark. We describe earlier in 
this Itenri 12 what we may do anywhere and at any time;

Except for the ZPizza Restaurants operated by us or our affiliates, neither we nor any parent or 
affiliate has established, pr presently intends to establish other franchised or company-owned Restaurants 
which sell oUr proprietary products or services under a different trade name Or trademark, but we reserve 
the right to dp so in the future, y/ithoUtfirst obtaining your consent.

ITEM 13 
TRADEMARKS

Under the Franchise Agreement, we grant yPu the right to operate a Restaurant under the name' 
ZPizza and use of the trademark ZPizza, the ZPizza logo reproduced pn the cover of this Disclosure. 
Document, and .such other trademarks that ZPizza currently uses and may obtain or develop as part of our 
business in the future. In the context of this discussion, note that a “trademark” also includes our service 
marks, logos and trade names used to identify your Restaurant and the products you sell.

You must follow our rules when you use any of the Proprietary Marks; The rules^are generally in 
the Franchise Agreement and specifically in the Manual. We must specifically authorize you in advance 
to use a trademark as part of a corporate name or with modifyirig-words, designs or logos; otherwise such 
use is unauthorized. Similarly, we must specificafly authorize yOu in advance to use a trademark in 
connection vvifh a product Or service not part of the System. Any authorization, if granted, must; be in 
writing. We and ZPC own the following trademarks which have been registered on the Principal Register 
of the United States Patent and Trademark Office effective as follows::
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t. U;S’. Patent and Trademark Office Registration No. 2,283,061 - “Z Pizza”, filed July 7, 
1998, registered October 5, 1999. This registration was renewed with the filing and 
acceptance and acknowledgement of a Section 8 and Section 15 declaration.

2. O.S. Patent ^d Trademark Office Registration No. 3,035,8'14 - “ZPizza” stylized symbol 
was filed on January 1.7, 2005, registered on December 27, 2005 This registration was 
renewed with the filing and acceptance and acknowledgement of a Section 8 and Section 
15 declaration.

We have filed all required affidavits and intend to renew pur registrations for the Marks when 
they become due.

WE DO NOT HAVE A FEDERAL REGISTRATION FOR THE, PRINCIPAL TRADEMARKS 
(THE BIG RED Z AND Z PIZZA TAP ROOM LOGOS ON THE GOVER PAGE). THEREFORE, 
OUR TRADEMARKS DO NOT HAVE MANY LEGAL BENEFITS AND RIGHTS AS A
federally registered trademark, if Our Right to use the trademarks is
CHALLENGED, YOU MAY HAVE TO CHANGE TO AN ALTERNATIVE TRADEMARK, WHICH 
MAY INCREASE YOUR EXPENSES.

ZPC has licensed the first Proprietary Mark to; us for the use in the System under a perpetual, 
non^cancellable license agreerhent dated January 25, 1999. Under the terms of the liCepse, We have the 
right to sublicense the Proprietary Marks, in our reasonable discretion, for purposes of conducting our 
business. All filing required for continued principal registration of the trademarks' have been; or will be, 
made as required.

There are no other agreements currently in effect which limit our right to use or to license others 
to use the Proprietary Mark.

There are ho currently effective determinations of the Patent and Trademark Office, the 
Trademark Trial and Appeal Board, the Trademark Administrator of this state Or any court. There is no 
pendihg infringement, opposition or cancellation proceeding. There is no pending material litigation 
involving the tradernarks which may be relevant to their use in this.state or in any other state.

We do not know of any infringing uses that could materially affect your use of the Proprietary 
Marks in this state or elsewhere.

You must prornptly notify us of any unauthorized use of the Proprietary Marks, any challenge to 
the validity of the Proprietary Marks, or any challenge to our ownership of, right to use and to license 
others to use, or yoUr right to use, the Proprietary Marks. We haye the right to direct and control any 
administrative proceeding or litigation involyirig the Proprietary Marks, including any settlement. We 
have the fight, but not the obligation, to take action against uses by others that may constitute: 
infringement of the Propfietafy Marks. We will defend you against any third parly claim, suit Or demand 
arising out of your use of the Proprietary Marks. If we determine that you have used the. Proprietary 
Marks in accordance with the Franchise Agreement, we will bear the cost of defense; includingthe cost;of 
any judgment or settlement. If we deterrnine that you have not used the Proprietaty Marks in accordance 
with the Franchise Agreement, you must hear the cost Of defense; including the cost of any judgment or 
settlement. If there is any litigation due to your use of the Proprietary Marks, you must sign all 
documents and do all things as may be necessary to carry out a defense or prqsecutidn, including 
becoming a nominal party to any legal action. Unless litigation results from your use of the Proprietary 
Marks in a manner inconsistent with the terms of the Franchise Agreement, we will reimburse you for 
your out-of-pocket costs, except that you \vill bear the salary costs of your employees.
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Thei-e are no agreements currently in effect which limit our rights to use or license the: use of any 
Proprietary Mark. We reserve the right to substitute different proprietary marks for use in identifying the 
System and businesses; operating under it if we, in our sole discretion, determine that substitution of 
different inarks as Proprietary Marks will be beneftcial to the System., You must promptly implement any 
substitution of new Proprietary Marks.

If it becpmes advisable at any time in pur ,sple discretion for its and/or you to modify or 
discontinue the use of any Proprietary Marks and/or use one or more additional or substitute trade or 
service marks, yoil must comply with pur directions within a reasonable period of time after receiving 
notice. We will reimburse you for your reasonable direct expenses of changing the Restaurant’s signage. 
However, we will not be obligated to reimburse you for atiy loss of revenue attributabre to any mpdified 
or discontinued Proprietary: Marks; or for any expenditures you make to promote a modified or substitute 
trademark or service mark.

ITEM 14
PATENTS. COPYRIGHTS AND PROPRIETARY INFORMATION 

Patents and Copyrights

There are no patents that are material tO' the ffanchise. We claim copyright protection of our 
Manual and related materials, although these materials have not been registered with the United States 
Registrar of Copyrights. The Manual and related materials are considered proprietary and confidential 
and are: considered our proper^ and may be used by you only as provided in the Frarichise Agreement. 
You may not use our confidential information in any unauthorized way and you niust fake reasonable 
Steps to prevent its disclosure to others.

There are ho currently effective determinations, of the Patent and Trademark Office, Copyright 
Office, or any court regarding any design patent or copyright. There are no currently effective 
agreements according to which we derive our rights in the design patent or copyright Which Could limit 
your use Of them. We are not obligated under the Franchise Agreement to protect any of the rights that 
you have to use any design patent or copyright, and we do not have any other obligation under the 
Franchise Agreement regarding the design patents and copyrights. We are not aware of any 
infringements that could materially affect your use: of any design paterit or copyright in any state.

Confidential Operations Manual

We Will lend you a copy of the Manual for the term of the Franchise Agreement. You must treat 
the Manual, any other manuals created for or approved for use in the operation of the' Franchised 
Business, and the information contained in them, as eonfidential, and must use reasonable efforts to 
maintain this information as secret and confidential. You must not reproduce these materials or otherwise 
make theni available to any unauthorized person; The Manual will remain our sole property. You must 
keep it in a secure place on the Restaurant premises.

We may revise the Contents of the Manual, and you must comply with each new or Changed 
standard. You must ensure that the Manual is kept current at all times. If there is a dispute as to the 
contents of the Manual, the terms of the rnastCr copy which we maintain at our home office will control.

Confidentiallriforiiiation

We may reveal certain proprietaty information to ypu^ which includes food formulae, customer 
lists, and information in the manuals provided to you. You rnust not, during or after the term of the
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Franchise Agreement or Area Development Agreement, diyulge or use for the benefit of anyone else any 
confidential information eoriceming the System and the methods of operation of the Franchised Business. 
You may divulge confidential information Only to those employees who must have access to it to operate 
the: Franchised Business. Any and all information, knowledge and other data which we designate as 
confidential will be deemed confidential for purposes of the Franchise Agreement.

ITEM 15
OBLIGATION TO PARTICIPAtE IN THE ACTUAL 

OPERATION OF THE FRANCHISE BUSINESS

Franchise Agreement

You must at all times directly supervise the operation of the Restaurant or you may employ a 
manager for this purpose. We recommend that yoU Conduct direct, Ori-premises supervision of the 
Restaurant and nOt delegate this duty to third parties. If you do appoint a manager for these duties, we 
must train him or her and the rnanager must complete the training to our satisfaction. Also, you must 
ihfoith us of your manager’s identity, and each manager must sign an agreement not tO divulge any trade, 
secret or confidential or prOprietaiy infomiatiOn, or to engage in any other business, Your rnanager need 
not have an ownership interest in a corporate or partnership ffahchisee, but he or she must have; 
substaintial fOod Service experience, demonstrate strong management abilities and promote the “ZPizza 
Restaurant” image to the public.

In the event you .do not have acceptable prior restaurant experiencei you wij 1 be required to; hire a 
general manager who possesses a minimum of three years Of acceptable restaurant experience. Such 
general rnanager will be required to complete our training program.

You must devote your fuU time and efforts to managing the general business matters of the 
Restaurant. Further, yOu may not, during the term of the Franchise Agreement, engage in any conflicting 
enterprises. Also, you are bound by Confidentiality requirements discussed in Article VIII of the 
Franchise Agreement and non-competition covenants: discussed irt Article XIV of the Franchise 
Agreement.

Area Development Agreement

Area OeYeloper must devote his Or her full time to the supervision of Restaurants operated in the 
Developtnent Area unless Area Developer designates an individual to supervise the Restaurants known as 
an “operator.” Area Developer, if it is a corporation, limited liability company or partnership, may not 
engage in any other related business activity during the term of the Area.Development Agreement without 
our consent.

We may require Area Developer tp hire an experienced food service professional who will 
operate Area Developer’s Restaurants.

Area Developer, or the operator designated by the Area Developer, must successfully complete 
our training course. Any operator designated by Area Developer must (i) devote his or her fuU time to the 
development and supervision of Restaurants; (ii) sign the Confidentiality and non-competition covenants 
by which Area Developer is bound; and (iii); be approved in writing by us.. Also, Area Developer is 
bound by confidentiality requirements and non-eompetitiOn covenants discussed in the Area Development 
Agreement.
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELE

You must offer for sile and sell only those’ products ^d seryices that we: have approved. You 
may not offer for sale any products dr perfdmi any services that we have not authorized or approved. We 
have the right to change the types of authorized products and services' and there are no limits Upon our 
right to do so.

We place no restrictions upon your ability tP serve customers provided you do so from the 
location of your Restaurant.

The Area Development Agreement does not contain any provision relating to the restrictions on 
goods and ^services offered by ah Area Develdper. However, certain restrictions will be contained in the’ 
Franchise Agreement signed by an Area Developer for Restaurants located within the Development Area.

ITEM 17
RENE WAX, termination. TRANSFER AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise and related agreements, 
pertaining to renewal, termination, transfer and dispute resolution. Vpu should read these 
prpyisipns in the agreements attached to this disclosure document.

THE FRANCHISE RELATIONSHIP

Ptovjsidh Article in Franchise 
Agreement

Summary

a. Term of the franchise lY 10 years
b. Renewal or extension of 

the term rv One additional term of lO years

c. Requirements for you to 
renew or extend rv 1 You have been in substantial 

compliance with agreement,, pay 
renewal fee>. You may have to remodel 
the Restaurant, at your expense

You may be asked to sigh a contract 
with materially different terms and 
Conditions thah yOu'r 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 
situatedTenewing frahchisees

d. Tenhihation by you Not Applicable The Franchise Agreenieht does hot 
provide’for this. But you may seek to 
tenhiriate oh any .grounds available to 
you at law

e. Termihatidn by Us without 
cause

Not Applicable Not Applicable
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Provision Article in Franchise 
Agreement

Summary

f: Terraination by us with
cause

xvu We can terminate only if you commit 
any one of several listed violations

g.; “Cause” defined -- defaults 
which can be cured

XVII 30 days fpr operations defaults, 30 days 
for monetary defaults, 24 hours for 
health code violations

h. “Cause" defined-defaults 
which cannot be cured

XVII Conviction of a felony, abandonment, 
unapproved transfers^ bankruptcy, 
assignnient for benefit of creditors, 
repeated violations

i. Your obligations on
termination/non-renewa:l

XVIII Pay outstandirig amounts, de- 
iidentification, return of confidential 
information and telephone numbers:

j. Ass ignln ent of contract by
us

XX No restriction on our right to assign. 
However, no assignment will be made 
except to an assignee who, in Olir good 
faith judgment is wil ling and able to 
assurne our obligations under the 
Franchise Agreement

k. “Transfer” by you 
definition

XX Includes transfer of contract of assets or 
any ownership change

L Our approval of transfer by
you

XX We have the right to approve all 
transfers, our consent hot to be 
unreasonably withheld

m. Conditions for our 
approval of transfer

XX Transferee qualifiesi all amounts dUe, are 
paid in full, transferee completes 
training, transfer fee paid, then-curfent 
contract signed

n. Our right of first refusal to 
acquire your business

XX We can match any offer

0. Our option to purchase 
your business

XX We can buy the business On termination 
or non-renewal for the price Offered to 
you by the potential buyer or at fair 
market value.

p. Your death or. disability XX and XXI Franchise must be assigned to.approved 
buyer within f2 months or transferred to 
an heir or representafi ve

q. NoP-cOmpetition covenants, 
during the term of the 
franchise

XXIV Can’t divert business or operate; a 
cornpeting business anywhere

r. Kon-competition covenants,
after the franchise is 
ferminafted or expires

xxrv No cornpeting business fOr two years, 
within the United States
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Provision Article in Franchise 
Agreement

Summary

s. Modification of the 
agreement

Nxxn No modifications generally but
Operations Manual subject to change. 
Revisions to the Operations Manual will 
not unreasonably affeet your 
obligations, including economic 
requirements, under the Franchise 
Agreement

t. Integration/merger clause XXXII Only the terms of the Franchise 
Agreement and other rela:ted written 
agreements are binjdihg (subject to 
applicable state law). No other 
representations or promises will be 
binding. Nothing in the Franchise 
Agreement or in any other written 
agreement is intended to disclaim 
representations made in the franchise 
di’sclosuredocument.,

u. Dispute resolutioh by 
arbitration or mediation

XXX Except for certain claims, all disputes 
must; be arbitrated in California (subject 
to state law)

V. Choice of foriim XXX Arbitration in California (subject to state 
law)

Choice of law XXIX California law applies (subject to state 
law)

THE AREA DEVELOPER RELATIONSHIP

Provision Section in Area 
Development Agreement

Summary

a. Term of the Area
Development Agreement

VI Length of the Development Schedulei, 
which can be as short as five years or as 
long as 20 years

b. Renewal or extension of 
theferm

V After all Restaurants have been 
developed, we will negotiate in good 
faith another Area Development 
Agreement

c. Requirements for you to 
renew or extend

V There are none

d. Termination by you Not Aipplicable The Agreement does not provide for 
this. But you may seek to;terminate on 
any grounds avaiTable to you at law
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Provisibn Sectibn in Area 
Pevelopment Agreement

Summary

e. Termination by us without 
cause

Not Applicable Not Applicable

f. Tettriinatiori by us with
cause,

IX We can terminate if you commit any 
one of several listed violations, which 
include failure to meet the development 
schedule, unauthorized use of the 
Proprietary Marks, sale of competing 
products, failure to make required 
payments, illegal assignments, making 
of material misrepresentations, failure to 
obtain approval for a site, any other 
breach of the agreementor a bankruptcy

g. “Cause” defined - defaults 
which Can.be cured

IX Unauthorized use of the Proprietary 
Marks, your involvement in a 
competing business,, faiilure to make 
required payments, illegal assignments,, 
making material misrepresentations, 
filing ofbankruptcy

h. “Cause” defined - defaults 
which cannot be cured

EX Failure, to meet your minimum 
performance schedule, any uncured 
violation of any law, ordinance; rule or i 
regulation of a governmental agency in 
connection with the operation of the 
Restaurant, or if you fail to operate all 
of the Restaurants opened under the 
terms of the Area Development 
Agreement

i. Your obligations on
termination/non-renewal

X Stop selecting: sites, can’t open 
Restaurants, you must nOf hold yourself 
out as a Z Pizza Area Developer or do 
anything which would show a 
relationship between you and ,us

j . Assignment of contract by
us

Xl 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 Obligations under the Area 
DeyelOpment Agreement

k. “Transfer” by you- 
definition

XI Inc ludes transfer of any interest: in the 
Area Development Agreement

1. Our approval of transfer by
you

XI We have the right to: approve all 
transfers, our consent rtot to be 
unreasonably withheld:
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Provision Section in Area 
Development Agreement

Summary

m. Conditions for our 
approval of transfer

XI Conditions for transfer include not being 
in default, all debts are paid, the buyer 
meets our current criteria for new area 
developers, executibn of a general 
release (where legal), payment of 
transfer fee, buyer personally guarantees 
all obligations, buyer signs; a new Area 
Development Agreement

n. Our right of fiirstjefusal to 
acquire your business

XI We have the right to match the offer

0. Our option to purchase 
your business

Not Applicable Not Applicable

p; Your death or disability XT Option passes to estate

q. Ngn^Cornpetitibn covenants 
during, the term of the 
franchise

XII Can’t divert business or operate a 
cbrnpeting business anywhere

r. ISlon-Competitibn covenants
after the franchise is 
terrriinated br expires

XII No competing business for two years 
and within the United States

S; Modification of the 
agreement

XVIII No mpdifications except by mutual 
agreement of the parties. Revisibns to 
the Area Development Agreement will 
notmnreasonably affect, your 
bbligatibris, including economic 
requirements under the Area
Development Agreement

t- Integration/merger clause xvin Only the terms of the Area
Development Agreementand other 
related written agreements are, binding

1 (subject to applicable state law). No 
other representations! or promises will be 
binding, Nothjngin the Area 
DeVeloprhent Agreement or in any other 
written agreement is intended to 
disclaim representations made in the 
franchise disclosure document.

u. Dispute resolution by 
arbitration or'mediatibh

XIX Except for certain Claims, all disputes 
must be arbitrated in California (subject 
to state law)

V. Choice of forum XDC Arbitratioh in California (subject to state 
law)

vy. Choice of lavv XVIII California applies (subject to state; law)
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See the state addenda to the Franchise Agreement and disclosure document for special state 
diselpsures,

ITEM 18
PUBLIC FIGURES

We: do not use any public figure to prornote our franchise^

ITEM 19
FINANCIAL performance REPRESENTATIONS

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

The following chart includes the average income and expenses incurred by the 2 existing, Tap 
Rooms that were In operation for the full 2017 calendar year. Each Of these Tap Rooms Offers the same 
products and services that your Tap Room will offer. As of December 3il, 2017, there were 53 franchised 
units in the field who were open between January 1, 2017 and Deceihber 31,. 2017; of which 4 are Tap 
Rooms and 49 are ZPizza Restaurants. We have not included the financial performance representations 
for the ZPizza Restaurants since this subset of restaurants has different characteristics from the Tap 
Room. A Tap Room offers self-serve craft beer; customers can watch sports games on big screen TVs 
and the Industrial Decor sets a welcoming stage for both family and friends.

Some Tap Rooms iii our System have earned the amounts shown belOw. Your individual results 
may differ. There is no assurance that you wiU earn as much.

Tap Rooms Net Sales
Tucson, Arizona $720,245
Los Angeies, California $1,263,581
Rancho Cucamonga, Ca;lifomia $589,346
Sacramento, California $674,895

Notes:

1. Net Sales is Gross Sales minus salesTax.

The financial performance representation does not reflect the costs of sales, Operating expenses, 
or Other costs or expenses that must be deducted from the gross sales figures to Obtain your net income of 
profit. ¥ou should conduct an independent investigation of the costs and expenses you will incur in 
Operating your Tap Room Restaurant. Franchisees Or former franchisees,, listed in the discrosure 
document, may be one source of this information.
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Wntten substantiation for the financia:! performance representation wUl be made available to the 
prospectiye franchisee: upon reasonable request.

Other than the preceding financial performance representation, Z Pizza International, Inc. does 
not make any financial performance representations; We also do liot authorize our employees or 
representatives to make any such representations either orally or in writihg. If you are purchasing an 
existing outlet, however^ we may provide you with the. actual records of that outlet. If you receive any 
other financial performance information or projeCtibns of your future income, you should report it to the 
franchisor’s management by contacting Christopher Bright at 2601 Main Street, #910, Irvine; California 
92614, (949) 222-5600, the Federal Trade Commission, and the appropriate state regulatory agencies.

ITEM 20
OUTLETS AND ERANCHTSEE INFORMATION 

Table No. 1
Systemwide Outlet Summary 

For years 2015j 2016,2017

Outlet Type Year Outlets at the 
Start of the Year

Outlets at the End of 
theYear Net Chatige

Franchised 2015 83 76 -7
2016 76 53 ■ -23

2017 53 51 -2
Company-
Owned*

2015 13 11 -2
2016 11 9 -2
2017 9 5 4

Totai Outlets 2015 96 87 -9
2016 87 62 -25
2017 62 56 -6

* As. disclosed in Item I, we dP not own or operate any ZPizza Restaurants. The RestaufantS 
reflected in the above chart are owned by our affiliates.

Table; No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For years 2015,2016,2017

State Year Number of Transfers
Arizona 2015 0

2016 2
2017 0

California 2015 5'
2016 3
2017 3:
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State Year Number of Transfers
Colorado 2015 0

2016 0
20:17 0

Maiyland 20:15 0
2016 Q
2017 0

Texas 2015 0
2016 1
2017 0

Virgihia 2015 3:
2016 1
2017 0

Total .2015 8
2016 : " 5 _
.2017 3

Table No. 3
Status of Franchised Outlets 
For years 2015, 2016,2017

State Year
Outlets 
atStart 
of Year

Outlets
Opened

Termiha-
tions

Non-
Renewals

Reacquired
by

Francliisor

Ceased 
Operations 
- Other
Reasons

Outlets
afEnd
ofthe
Year

Arizona 2015 3 0 0 0 0 0 3
2016 3 0 0 0 0 0 3:
2017 3' 0 0 0 0 1 2

California 2015 40 1 0 0 0 3 38
2016 38 0 0 0: 0 8 30
2017 30 ,3 0 0 0 2 31

Colorado 2015 1 1 0 0 0 1 1
2016 1 0 0 0 0 1 0
2017 0 0 0. 0 0: 0 0

Florida 2015 0 0. Q 0 0 0 0
2016 0 0 0 0 0 . 0 0
2017 0 0 0 0 0 0

Georgia 2015 2 i 0 0. 0 0 3
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State Year
Outlets 
at Start 
ofYear

Outlets
Opened

Termina­
tions

Non-
Renewals

Reacquired
by

Franchisor

Ceased
Operations

-Other
Reasons

Outlets 
at End 
of the 
Year

2016 3 0 0 0 0 2 1
2017 1 0 0 0 0 1 0

Hawaii 20,15 2 0 0 0 0 1 , 1
20P6 1 0 0 0 0 1 0
,2017 0 0 0 0 0 0 0

Kansas 2015 0 0 0 0 0 0 0
2016 0 o; 0 0 0 0 0
20r7 0 0 0. 0 0 0 0

Maryland 2015 0 0 0 0 0 0 0
,2016 0 0 0 0 0 0 0

;2017 0 0 0 0 0 0 0

Minnesota 2015 2 0 0 0 0 1 1
.2016 1 0 0 0 0 0 1
2017 1 0 0 1 0 0 0

Missouri 2015 0 0 0 0 0 0 0
20116 0 0 0, 0 0 0 0
12017 0 0 0 0 0 0 0

Montana 2015 3 0 0 0 0 2 1
2016 1 0 0 0 0 1 0
2017 .0 0 0 0 0 0 0

Nevada 2015 1 0 0 0 G 0 1
2016 1 0 0 0; 0 0 1
2017 1 0 0 q: 0 0 1

New York '2015 1 0 0 0 0 1 0
2016 0 0 0 0 0 0 0

2017 0 Q .0 0 0 0 ' 0

North 2015 31 0 0 0 0 0
Carolina 2016 3: 0 0 0 0 2 1

2017 1 0 0 0 0 0 1
Ohio 2015 4 0 0 0 0 0 4

2016 4 0 0 0 0 4 ;0
2017 0 0 0 0 0 0 0

Pennsylvania 2015 0 0. 0 0 0 0 0
2016 0 0 0 0 0 0 0
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State Year
Outlets 
at Start 
of Year

Outlets
Opened

Termina­
tions

Non-
Renewals

Reacquired!
by

Franchisor

Ceased
Operations

-Other
Reasons

Outlets 
at End 
of the 
Year

20T7 0 0 0 0 0 0 0
South 20.15 0 0 0 0 0 0 0
C^oliha 2016 0 0 . 0 0 0 0 0

20:17 0 1 0 0 0 0 1
Tennessee 2015 0 0 0 0 0 :0 0

2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0

Texas 201:5 5 0 0 0 0 1 4
2016 4 0 0 0 0 1 3''
2017 3 0 0 0 0 0 3

Vermont 2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 ; 0 0

Virginia, ,2015 10 0 0 0. 0 1 9
2016 9 Oi 0 0 0 4 5
2017 5 0 0 0 0 3 2

Washin^On 2015 1 1 0 0 0 1 1
2016 1 0: 0 0 0 1
2017 ,1 0 0 0 0 0 1

Washington 2015 0 0 0 0 0 0 0
DC 2016 0 0 0 0 0 0 0

2017 0 0 0 0 0 0 0
US Subtotal .2015 ' 78 4 0 0 0 12 70

2016 70 0 0 0 0 :24 ' 46

2017 46 4 0 1 0 7 42
Kingdom of 2015 0 0 0 0 0 0 0:
Bahrain 2016 0 1 0 0 0 0 1

2017 1 1 0 0 0 0 ,2;
Saudi Arabia 2015 0 0 0 0 0 0 0

2016 0 0 ;o 0 0 0 0
2017 0 0 :o 0 0 0 0 ;

South Korea 2015 1 1 0 0 0, 0 1
2016 2 0 0 .0 0 0 2
2017 2 0 0 0 0 0 2.
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State Year
Outlets 
atStart 
of Year

Outlets
Opened

Termina­
tions

Non-
Renewals

Reacquired
by

Franchisor

Ceased 
Operations 
- Other 
Reasons

Outlets 
at End 
of the 
Year

United Arab 
Emifates - 
Dubai

2015 1 0 0 0 0 0 1
2016 1 1 0 0 0 1 1
2017 1 1 0 0 0 0 2

Vietnam 201,5 3', 0 0 0 0 0 3
,2016 3 0 0 0 0 0 3
2017 3- _ 0 0 0 0 0 .3

Total 2015 83 5 0 0 0 12 76
2016 76 2 0 0 0 25 ; 53f

2017 •53 6 0 1 0 7 : 51

Table No. 4
Status of Company-Owned Outlets 

For years 2015,2016, 2017

State Year
Outlets 
at Start 
of Year

Outlets
Opened

Outlets
Reacquired

from
Franchisee

Outlets
Closed

Outlets Sold 
to

Franchisee

Outlets at 
End of the 

Year

California* 2015 11 0 0 1 1 9
2016 9 0 0 1 0 8
2017 8 0 0 3 0 5

Maryland* 2015 1 0 0 0 0 1
2016 1 0 6 0 ! 0 1
2017' 1 0^ 0 1 0 0 1

Washington,
DC*

2015 1 0 0 0 0 1
2016; 1 0 0 1 .0 0
2017 0 0 0 0 0 1

Total 2015 13 0 0 1 1 i 11
2016 11 0 0 :2 0 9
2017 9 0 0 4 0 5

As disclosed in Item 1,, as of December 31„ 2017, we do not own or operate, any ZPizza 
Restaurants. The Restaurants reflected in the above chart are owned by our affiliates.
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Table No. 5
Projected Openings as of December 31,2017

State
Arizona
California
Colorado
Oregon
Virginia
Washington
Internationail
TOTAL

F ranchise. Agreements 
Signed but Outlet Not 

Opened
1

Projected New 
Franchised Outlets 
in the Next Fiscal 

Year
1

0

Projected New 
Com pany-Owned, 
Outlets in the Next 

Fiscal Year

The list of the names of all franchisees and area developers and the addresses and telephone 
numbers; of their Restaurants are provided in Exhibit F to this Disclosure Doeumeht

The iiame, eityi, state and'current business telephone number (pr if unknown, the last known home 
telephone number) of every franchisee or area developer \yho has had a Restaurant terminated, caiicelled, 
not renewed of otherwise voluntarily or involuntarily ceased to dp business under a Franchise or Area 
Developrnent Agreernent during the most recently corhpleted fiscal year or who has not communicated 
with us within 10 weeks pf the Issuance date of this Diserpsure Document are listed dh Exhibit G to this 
Disclosure Docurneht. 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 had any franchisees sign confidentiality provisions 
that would restrict.fheif abilii^' to speak openly about their expefiehce with the ZPiizza System.

There are no trademafk-specific organizations, formed by our franchisees that are associated with 
the ZPizza System.

ITEM 21
FINANCIAL STATEMENTS

Attached as E^ibit H are the audited financial statements for ZPizza International, Inc. for the 
years ending December 31, 201,5, Deceniber 31, 2016, and December 31, 2017. Also attached are dur 
unaudited financial statements for the period ending September 30, 201:8.

Qur’fiscal year end is December 31.

In the State of California, we have secured a Surety Bond in the amount of $100,0110 from 
Platte River Insurance Company. This! Surety Bond requirement has been imposed by the 
Department of Business Oversight based on the franchisor’s financial condition.

In the State of Washington, we have secured a Sjufety Bond in the amount of $100^000 from 
Platte River Insurance Company. This Surety Bond requirement has befen imposed by the 
Department of Financial Institutions, Securities Division based on the franchisor’s financial 
condition.
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ITEM 22 
CONTRACTS

The following contracts afe attached to this Disclosure^ Document;
1

Franchise Agreement- Exhibit G 
Area Development Agreement"^ Exhibit D 
Copy of General Release - Exhibit 1

ITEM23
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 copyto us and retain the other for yOur records.
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EXHIBIT A TO THE DISCLOSURE DOCUMENT 
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here are the tiarhes, addresses and telephone numbers of the state agencies having, 
responsibility for franchising diselosure/registration laws, and for service of process. We may not yet be 
registered to sel l franchises in any or all of these states^

CALIFORNIA CONNECTICUT
Department Of Business Oversight:
320 West 4th Street, Suite 750 State of Connecticut
Los Angeles, GA 90013 Department of Banking,
(2;13) 576-7500 Toll Free; (866) 275-2677 Securities ;& Business Investments Division

260 Constitution Plaza
1545 K Street, Suite 200 Hartford, Ct 06103-1800
Sacramento, CA 95814 (;860) 240-8230
(916)445-7205

Agent: Banking Commissioner
1350 Front Street
San Diego, CA 92;101 
(6:19) ,525-4233

1 Sanspme Street, Suite 600
San Francisco, CA 94104 
(415) 972.8559

Agent: Commissioner of Business Oversight

HAWAH ILLINOIS
(state administrator)

Franchise Bureau
Business Registration Division Office of the Attorney General
Department of Commerce and Consumer Affairs 500 South Second Street
335 Merchant Street, Room 203 Springfield, Illinois 62706
Honolulu, Hawaii 96813 (217)782-4465
(808) 586.2722

(agent for service ofprocess)

Commissioner of Securities
State of Hawaii
335 Merchant Street
Honolulu, Hawaii 96813 
(808) 586-2722
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INDIANA MARYLAND
(state administrator) (state administrator)

Indiana Secretary of State Office of the Attorney General
Securities Division, £-111 Securities Division
302 Washington Street 200 St. Paul Place
Indianapolis, Indiana 46204 Baltimore, Maryland:2,1-202-2021
(317)232-6:681 (410)576-6360

(agent for service of process) (for service of process)
Indiana Secrefaiy' of ,Stete Maryland Securities Commissioner
201 State House 200 St., Paul Place
.200 West Washington Street Baltimore,, Maryland 21202-2021
Indianapolis, Indiana 46204 (410)576-63:60
(317)232-6531

MICmGAN MINNESOTA
(state administrator) (state administrator)

Consumer Protection Division Minnesota Department of Commerce
Franchise Section 85 7"'Place East, Suite 280
Michigan Department of Attorney General St. Paul, Minnesota 55101-2198
525 W. Ottawa Street, Floor (651) 539-1600.
Lansing, Michigan 48933
(517)335-7567 (for serv ice of process)

Minnesota Commissioner of Commerce,
(for service of process)
Corporations Division
Bureau of Commercia;! Services
Department of Labor and Economic Growth
P.O.Box 30054
Lansing, Michigan 48909

NEW YORK NORTH DAKOTA
(Administrator)
NYS Dep^ment of Law North Dakota Securities Department
Investor Protection Bureau State Capitol, Fifth Floor, Dept. 414
28 Liberty Street, 2 F Floor 600 East Boulevard Aven ue
New York, New York 10005 Bismarck, North Dakota 58505

: (212) 416-8236 Phone (212) 416-6042, Fax (701)328-4712

(Agent for service of process)
( Attention; New York Secretaiy' of State

New York Department of Sta:te
One Commerce Plaza
99 Washington Avenue,, 6"' Floor
Albany, New York 12231-0001
(518) 473-2492
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OREGON RHODE island

Department of Consumer and Business Services 
Division of Finance and Corporate Securities
Labor and Industries Building
Salem, Oregon 97310 
(503),37/84387

Agent: Director of the Department of Consumer 
and Business Services

Securities Division
Department of Business, Regulation,
Bldg 69, First Floor
John O. Pastore Center
1=511 Pontiac Avenue
Cranston,, Rhode Island 02920 
(401) 462-9500

SOUTH DAKOTA VIRGINIA

Division of Insurance
Securities. Regulation
124 S. Euclid Avenue^ Suite 104
Pierre, South Dakota/ 57501 
(.605) 773-3563

State Corporation Commission
Division of Securities and Retail Franchising
1300 East Main Street, 9th Floor
Richmond, Virginia 23219 
(804)371-9051

(for service of process)
Clerk of the State Corporation Cornrnission 
(300 East Main Street, 1** Floor
Richmond, Virginia 23219 
(804)371^733

WASHINGTON 
(state administrator)

WISCONSIN 
(state administrator)

Department of Financial Institutions
Securities Division
150 Israel Road S.W,
Tumwater, Washington 98501 
(360)902-8760

Division of Securities
Department.of Financial Institutions
201 W. Washington Ave., 3rd Floor
Madison, Wisconsin 53703 
(608) 266-1064

(for Service of process)
Director, Department of Financial Institutions; 
Securities Division
ISO Israel Road:S;W.
TumwateP, Washington 98501

(for service of process)
Administrator, Division of Securities
Department of Financial Institutions
201 W. Washington Ave., 3rd Floor
Madison, Wisconsin 53703
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EXHIBIT B TO THE DISCLOSURE DOCUMENT 

STATE SPECIFIC ADDENDUM

ZRi^\ufdd-30



EXHIBITS

CALIFORNIA APPENDIX

1, Galifomia Business and Professions Code Sections 20000 through 20043 provide rights to you 
concerning termination, transfer or nomrenewal of a franchise. If the Franchise Agreement or 
Area Development Agreement contains, provisions that are inconsistent with the la\y, the law will 
controh

2. The Franchise, Agreement and Area Development Agreement provide for termination upon 
bankruptcy. This prpvisipn may not be enforceable under Federal Bankruptcy Law (M U.S.C.A. 
Sec. 101 et seq.y

3. The Franchise Agreement and Area Develqpment Agreement contain covenarits not to compete 
which extend beyond the termination of the agreements. These provisions may not be 
enforceable under California la\v.

4. Section 31125 of the California Corporation Code requires the franchisor to provide you with a 
disclosure document before asking you to agree to a material modifieatiori of an existing 
franchise.

5 . Neither the franchisor, any person or franchise broker in Item 2 of the E)isclosure Document is
subject to any currently effective order of any national securities association or national securities 
exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C^A. 79a et seq,, suspending 
or expelling such persons from membership in suCh association or exchange.

6. The franchise agreement requires binding arbitration. The arbitration will occur in California
with the. costs being borne by the franchisee and franchisor: Prospective franchisees are
encouraged to consult private legal counsel to determine the applicability of California and 
federal laws (such as Business and Professidnsi Code; Section 20040.5 Code of Civil Procedure 
Section 1281, and the Federal Arbitration Act) to any provisions Of a franchise agreement 
restricting venue to a forum outside the State of California.

7. You must sign a general release if you renew- or transfer your franchise. California Corporation 
Code 31512 voids a waiyer of your rights under the Franchise investment Law (Califomia 
Corporations Code 3TG00 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),

8. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE 
DELfYERED TOGETHER WITH THE DISCLOSURE DOCUMENT.
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EN WITNESS WHEREOF, the parties hereto have duly executed,, sealed and delivered this 
Addendurn dated thisday of, 20_______________

ATTEST

Witness

z PIZZA international, mo.

By:__________ ___________ .
Narhe: Christopher Bright
Title: President

Witness

FRANGHISEE:
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EXHIBIT B

ADDENDUM TO THE Z PIZZA INTERNATIONAL, INC. DISCLOSURE DOCUMENT, 
FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT 

REQUIRED BY THE STATE OF ILLINOIS

Illinois law governs the agreements between the parties to this frainchise.

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in the 
franchise agreement which designatesjurisdiction or venue outside of the State of Illinois 
is void. HoAvever, a franchise agreement may provide for arbitration outside of Illinois.

Section 41 of the Illinois Franchise Disclosure Act provides that any condition, 
stipulation. Or provision purporting: to bind any person acquiring any franchise to waive 
cotnpliance vyith the lllirtOis Franchise Disclosure Act or any other law of Illinois is void.

Your right upon termination and non-renewal of a franchise agreement are set forth in 
sections 19 and 20 of the Illinois Franchise Disclosure Act.

IN WITNESS WHEREOF, the parties heretOi have duly executed, sealed and delivered this 
Addendum dated thisday of, 20^.

Attest

Witness

Z PIZZA INTERNATIONAL^ INC. 

By:__________________________
Name: Christopher'Bright
Title: President

FRANCHISEE:

Witness
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EXHIBIT B

ADDENDUM TO THE Z PIZZA INTERNATIONAL, INt.
DISCLOSURE DOCUMENT REQUIRED By THE STATE OF MARYLAND

This will serve as the State Addesndum for Z Pizza Intematidnah Ine. for the State of Maryland 
for Z Pizza’s Disclosure Document and for its Franchise and Developnient Agreements. The 
amendnients to the Franchise ^d Development Agreements included in this addendum have been agreed 
to by the parties.

1. The provision contained in the termination sections of the Franchise and Area 
Development Agreements may not be enforceable under federal bankruptcy law (11 tfrS.C. Section 101
§im%

2. Item 11 of the Disdosure, Document shall be amended to state that a franchisee may ' 
obtain an accounting of the advertising fund by requesting, same in a written request to Franchisor.

3. Item 17 of the Disclosure Document shall be amended at the sections dealing with the 
issuance of general releases to the effect .that the general release required as a condition of renewal and?or 
assighmerit/transfer are not intended to nor shall they act as a release, estoppel or waiver of any liability 
under the Maryland Franchise Registration and Disclosure Law. The appropriate sections of the 
Franchise Agreement and Development Agreement are hereby deemed to be amended accordingly.

4'. Section 14-226 of the Maryland Franchise Rfegisfration and Disclosure Law prohibits a 
franchisor from requiring a prospective franchisee to assent to any release, estoppel or waiver of liability 
as a condition of purchasing a franchise. Any disclaimer regarding the oceurrence and/or 
acknowledgment of the non-occurrence of acts that would constitute a violation of fhe Franchise. Law in 
order to purchase the franchise 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.

5. Item 17 of the Disclosure Document and the appropriate sections of the Franchise 
Agreement and Development Agreement.are arnended to, state that any claims arising under the Maryland 
Franchise^ Registration and Disclosure Lnw must be brought within 3 years; after the grant of the: franchise.

6. Itern 1'7 Of the Disclosure Document is hereby amended to state that the Franchise 
Agreement and Development Agreement require binding arbitration, the site of Which is in the state of 
California, the costs of Which are borne by the parties equally and any issues not decided by arbitration 
may be brought in a court of competent jurisdiction. The law of the State of California governs the 
arbitration. Howeveri pursuant to Section 14-216(c)(25) of the Maryland Franchise Registration and 
Disclosure Law, a franchisee is permitted to enter iiito litigation with the Franchisor in the State of 
Maryland, regardless of the language in the Franchise Agreement and Development Agreement.

7. The Franchise Agreement and Development Agreement are hereby amended to state that 
any representations which require a prospective franchisee to assent to any release, estoppel or waiver of 
liability as a condition of purchasing a franchise 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.

IN WITNESS WHEREOF, the parties hereto haye duly executed, sealed and delivered this 
Addendum dated thisday of, 20^.
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ATTESir Z PIZZA INTERNATIONAL, INC.

Witness Name: Christopher Bpight
Title: President

Witness

FRANCHISEE;
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EXHIBIT B

DISCLOSURE REQUIRED BY THE STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UlSFAIR PROVISIONS THAT 
ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING 
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID 
AND CANNOT BE ENFORCED AGAINST YOU;

(a) A prohibition on the right of a franchisee to join an association of franchises.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver or 
estoppel which deprives a franchisee of rights and protections provided in this act. This shall not preclude 
a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A prbvisioh that permits a franchisor to terminate a fianehise before the expiratibn of its 
term except for good cause. Gobd cause shall include the failure bf the franchisee to comply with any 
lawful provision of the franchise agreement and to cure such failure after being given vvritten notice 
thereof and a reasonable opportunity, Vvhich in no event need be'more than thirty (30) days, to cure such 
failure.

(d) A provision that perrhits a franchisor to refuse to renew a franchise without fairly 
compensating, the franchisee by repurchase or Other means for the fair market value at the time of 
expiratibn of the franchisee’s inventory, supplies,, equipment,, fixtures, arid fumishirigs. Personalized 
materials which have nb value to the franchisor and inventoiy, supplies, equipmerit, fixtures and 
furnishings not reasonably required in the conduct bf the franchise business are not subject to 
cornperisatibn. This subsection applies only if: (i) the tem bf the franchise is less than five (5) years, and 
(ii) the franchisee is prohibited by the franchise Or Other agreement from continiimg to conduet 
substantially the same business under another trademark, service mark, trade riartie, logotype, advertising 
or other commercial syrnbbl ih the same area subsequent to the expiration of the franchise or the 
franchisee does not receive at least six (6) months’ advice notice of franchisor’s intent not to renew the 
franchise:

(e) A provision that permits the franchisor to refuse tb renew a franchise on terms generally 
available to other franchisees bf the same class or type under similar circumstances. This section does nbt 
require a renewal provision,

(f) : A proyisibn 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 
arbifratibn at a IbCatibn outside this state.

(g) A pfovisiori which permits a franchisor to refuse tq 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 tb purchase the'franchise. Good cause shall include, but is nbt limited to:

(i) Failure of the proposed Jrartsferee to meet the franchisor’s then-current 
reasonable qualifications or standards.

subfrandhisor:,
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(iii) The uii>villingness of the proposed transferee to a^ee in writing to comply with 
a:ll lawful obligations.

(iv) The failure of the franchisee or proposed transferee- to pay any sums owing to the 
franchisor or to cure any default in the franchise agreement existing at the time of the proposed transfer.

(h) A prpyisipn that requires the franehi'see to resell to the fr^chisor items that are not 
uniquely identified with the franchisor: This subdivision does not prohibit a provision that grants to a 
franchisor a right of first refusal to purchase the assets of a franchise- on the same terms and conditions as 
a bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit a 
proVisibn that grants the frarichisor 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 manner provided in subdivision (c):

(i) A provision Tvhich 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 fpr providing the required contractual Services.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FBLE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL^ RECOMMENDATION OR

endorsement by the attorney general.
If the franchisoi^’s most recent financial statements are unaudited and show a net worth of less 

than $100,000, franchisee has the right to request an escrow arrangement.

Any questions regarding this notice should be directed to:

Consumer Prbteetipn Division 
Attn: Katharyn Barrpn 
525 Wi Otta;wa Street, P‘ Floor 
Lansing, Michigan 48933 
(517)335-7502

IN WITNESS WHEREOF, the p^ies hereto have duly executed, sealed and delivered this 
Addendurn dated thisday of20_________________ .

ATTEST Z PIZZA INTERNATIONAL, INC.

Witness
By:___________________
Name: Christopher Bright
Title: President

FRANCHISEE:

Witriess
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EXHIBIT B
ADDENDUM TO THE Z PIZZA INTERNATIONAL, INC. 

DISCLOSURE DOCUMENT REQUIRED BY THE rOMlvrONWEALTH OF VIRGINIA

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising 
Act, the Franchise Disclosure Document:for ZPizza International,, Iiic. for use in the Commonwealth of 
Virginia shall be amended as follows:

Additional Disclosure: The following statements are added to Item 17,h,

Pursuant to Section 13.1-564 of the Virgirtia Retail Franchising Act, it is Unlawful for a franchisor 
to cancel afranchisewithdutreasonable cause. If any ground for default or termination stated in the 
franchise and development agreement does not constitute “reasonable Cause,” as that term may be defined 
in the Virginia Retail Franchising; Act or the laws of Virginia, that provision may not be enforceable.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this 
Addendum dated thisday of, 20_________________.

attest Z PIZZA INTERNATIONAL, INC.

Witness Name: Christopher Bright
Title; President

FRANCHISEE:

Witness
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EXHIBIT B
ADDENDUM TO THE Z PIZZA INTERNATIONAL, EVG.

DISCLOSURE DOCUMENT 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 vyith the Frahehisor, including the areas of termination and renewal of 
your franchise. There may also be>court decisions which may supersede the Franchise Agreement in your 
relationship with the Ffarichisor, including the areas of termination and renewal of your franchise.

In any arbitration involving, a franchise purchased in Washirigton^ the arbitration site shall 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 
Protection Act, Chapter 19.100 ROW 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 negotiated 
settlement after the agreement is in effect, and where the parties are fepresented by independent counsel. 
Provisions such as those which unreasonably restrict or limit the statute of limitations period fOr claims 
under the Act or rights of remedies under the Act, such as, a right to a jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the Franchisor’s reasonable estimated 
or actual costs in effecting a transfer.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this 
Addendum dated thisday of, 20_________________,

ATTEST Z PIZZA D^TERNATlQNAL, INC.

Witness Name: Christopher Bright 
Title: President

FRANCHISEE:

Witness
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EXHIBIT G TO THE DISCI^OSURE DOCUMENT 

FRANCHISE AGREEMENT
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ZPIZZA INTERNATIONAL, INC. 

FRANCHISE AGREEMENT 
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ZPIZZA INTERNATIONAL, INC. 

FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT, made on by and between ZPizza
International, Inc., a, California corporation v,(ith its coipdrate headquarters Office at 2601 Main Street, 
#910, Irvine, California 92614 (hereinafter referred to as the “Frarichisof”) and

residing; at________________________________ ________________ (hereinafter referred to as
“Franchisee”).

WITNESSETH:

WHEREAS, the Franchisbr franehises certain specialty food establishments,, known as “ZPizza” 
restaurants, which offer speeialized pizza, pasta, sandwich and salad items using fresh ingredients on a 
take-out, dine-in and delivery basis (“Products”); Such restaurants are Operated under certain trademarks, 
service marks, logos and other commereial symbols, including without limitation “ZPi^a” (“Marks?’) 
which are owned by an affiliate of Franchisor, and licensed to Franchisor for sub^license to its 
franchisees, and pursuant to certain confidehtial information and trade secrets. Such restaurants are 
operated with uniform formats, designs, systems, itiethods, speeifieations, standards and procedures, all 
of which may be improved, further developed or otherwise modified from thne totime by the Franchisor 
(“System”); and

WHEREAS, the Franchisor grants to persons who meet the Franchisor’s qualifications and \yho 
are willing to undertake the investment and effort to establish and develop a “ZPizza” restaurant, a 
franchise to own and operate such a restaurant, offering the Products and services approved by the 
Franchisor and utilizing the Franchisor’s formats, designs, methods, specifications, standards, operating 
procedures arid the Marks; and

WHEREAS, Franchisee, acknowledges that he/she has read this Agreement and the Franchisor’s 
Offering Prospectus and that he/she understands and accepts the terms, conditions and covenants 
contained in this Agreement as being reasonably necessary to raaintaiii the Franchisor’ s high standards of 
quality and service and the uniformity of those standards at all “ZPizza” restauraSits in order to protect 
and preserve the (goodwill of the Marks; and

WHEREASi Franchisee acknowledges that he/she has conducted an independent investigation 
of the business contemplated by this Agreement and recognizes that, like any other business, the nature 
of the business conducted by “ZPizza” restaurants may eYolve and change over time, that an investment 
in a “ZPizza” restaurant involves business risks and that the success of the venture is: largely dependent 
upon the business abilities and efforts of Fraiichisee; and

WHEREAS, the Franchisor expressly disclaims' the making of, and Franchisee acknowledges 
that he/she has not received or .relied upon, any warranty or guaranty, express dr implied, as to the 
revenues, profits or success of the business venture contemplated by this Agreement. Franchisee 
acknowledges thht he has pot received dr relied on any representations about the, franchise by the 
Franchisor, or its officers, directors, employees or agents, that are contrary td the statements made in the 
Franchisor’s Offering Prospectus or to the terms and Conditions contained herein, and further represents
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to the. Franchisor, as an inducement to his/her enti^ into this Agreement, that Franchisee; has made no 
niiSrepresentations in obtaining the franchise; and

WHEREAS, Franchisee has applied for a franchise to pvwi and operate a single “ZP'izzA” Tap 
Room at the premises identified in Article I hereof, and such application has been approved by the 
Franchisor in.reliance upon all of the representations made therein;

NOW, THEREFORE, for and in consideration of the premises and the mutual pronlises and 
covenants hereihafter made. Franchisor and Franchisee do hereby agree as follows:

ARTICLE I
GRANT OF FRANCHISE

1..1 Subject to the terms and conditions contained herein, the Franchisor hereby grants to 
Franchisee the right to Ovsm and operate a “ZPizza” Tap Room at the premises approved by the 
Franchisor in accordance with the provisions of this Agreement (the “Restaurant”), and to use the Marks 
in the operation thereof. Except as otherwise provided in this Agreement the Franchisor shall not 
establish nOr license anyone other than Franchisee to establish any Restaurant under the System within a 
one (1) mile radius of the “Franchise Location” specified in Exhibit “A” (“Exclusive Territory”), 
provided, however, that Franchisee may provide deliveiy service, within any area that is within a five (5) 
mile radius of the Approved Location (the “Delivery Area”). The Franchisor may unilaterally reduce the 
Delivery Area to a radius less than five (5) miles in the event the Delivery Area encroaches into the 
Exclusive Territory of another franchisee of the System or of a company-owned Restaurant. Franchisee 
maj/, at its option, provide deliveiy service beyond the Delivery Area as long as Franchisee does not 
provide such delivery service to or Within the Exclusive Territory or Deliveiy Area of another franchisee 
of the System or within a similar radius Of a company^owned restaurant.

1.2 Unless an approved location has beep selected by Franchisee at the time this Agreement 
is executed. Franchisee shall, select the location of the Restaurant, subject to the Franchisor’s approval, 
within ninety (90) days: after the date Of this Agreement.

1.3 The franchise location described in Exhibit “A” may Pot he altered or changed by the 
Franchisee without Franchisor’s prior written approval. In the event there is; such an approval, the new 
franchise location shall become the “Franchise Location,” under the terms of this Agreement.

1.4 Except as expressly limited by Section 1.2, Franchisor and its affiliates retain all rights 
with respect to Restaurants, the Marks and the sale of Products and any other products and services 
outside of Franchisee’s Exclusive Territory, including without limitation:

(a) to produce, offer and sell, and to grant others the right tO produce, offer and sell 
the Products and any Other goods and services through similar or dissimilar channels Of distribution, 
under trade and service marks Other than the Marks and under any teirns and conditions Franchisor 
deems appropriate;

(b) to produce, offer and sell, and to grant others the right to produce^ offer and' sell 
the Proprietary Products and any other goods and services through dissimilar channels of distribution 
under the Marks and under any termsand coPditions the Franchisor deems appropriate;:
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(c) to operate and to grant others the right to operate Restaurants at “Non- 
Traditidnal Sites” under any terms and conditions the Franchisor deems appropriate^ regardless, of 
proximity to the Restaurant. As used in this Agreement, Non-Xraditional Sites shall include without 
liniitatidn military bases,, hotels, high school and college campuses, airports, train stations, traver plazas, 
toll roads, beaches, parks and other seasonal facilities, government buildings and establishments, prisons, 
hospitals, convenience-stores, cafeterias, snack bars; trucks, casinos^ sports dr entertainmeiit, venues or 
stadiums, and retail restaurant locations being sublet: under a lease to a master concessidnai’re, whether 
currently existing or constructed or established subsequent to the date hereof; and

(d) subject to the option described in Section 1.5 below, to acquire and operate a 
business operating one or more restaurants or food services businesses located dr dperatihg anywhere.

Franchisee’s Qptidn to Purchase:

1.5 During the term of this Agreement Franchisor may acquire the shares or assets of a 
business operating more than one restaurant or other food service businesses (“Acquired Restaurants”). 
If after an acquisition of Acquired Restaurants Franchisor owns more than one of such Acquired 
Restaurants which Franchisor intends to operate as a ZPizza Restaurant or as a business offering the 
same or sirnilar products (“Cdmpetitiye Business •’) (the “Optioned Restaurants”), the Ffanchisor may, in 
its sdle> discretion, offer to sell the Optioned Restaurants to Franchisee for the price paid therefor by 
Franchisor, including that portion of the direct and indirect cdsts and liabilities incurred or assumed by 
Franchisdr in making such acquisition allocated to the Optioned Restaurants \vhether paid or owed to the 
seller of sUch Optioned Restaurants, Franchisor, its affiliates or third parties, and other expenses and 
losses allocated to such Optioned Restaurants, plus interest at Franchisor’s cost of money on the balance 
of such amounts from time to time, provided that (a) such sale will not conflict with; any existing legal 
obligation of Franchisor or the business being acquired; (b) such .sale will not preclude the completion of 
the acquisition on the terms agreed to by Franchisor; (c) such sale will not interfere with any other legal 
agreement, arrangement or combination; and (d) Franchisee executes at the closing Of the acquisition 
Franchisor’s thenrcun-ent Franchise Agreement for each and every such Optioned Restaurant and 
converts each such Optioned Restaurant tO a ZPizza Restaurant as soon as practicable thereafter in 
accordance with Franchisor’s standards and specifications. Franchisee shall have thirty (3,0) days in 
which to accept of rej ect such offer.

1.5.1 In; the event Franchisee rejects Or fails to timely accept Franchisor’s offer to sell 
the Optioned Restaurants or Franchisor is unable to extend such offer for any ofrthe aforementioned 
reasons. Franchisor may incorporate and use certain elements of the System at the Optioned Restaurants. 
For purposes of this Section 1.5, all references to Franchisor shall be deemed to include its affiliates.

ARTICLE n
developmeM and opening qf the restaurant

Lease of Restaurant Premises:

2.1 Franchisee Shall lease within ninety (90) days from the date of execution of this 
Agreement, the premises fOr the Restaurant, the Franchisor shall have the right in its sole discretion, to 
require:.

A. Franchisee'to execute a Site Addendum Agreement in the form attached hereto;
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B. Franchisee to conditionally assign such lease to the Franchisor (with the cdrisent 
of the lessory if required) by cohditidnai lease assignment provisions in fdrm annexed to Franchise 
Agreement as Exhibit “C” in order to secure perfontiance of .any and all of Franchisee’s liabilities and 
obligations to the Franchispry dr

C. That such lease contain substantially the following provisidns;

1. “Ariything contained in th is lease to the contrary notwithstanding, Lessor 
agrees, that without its consent, this lease and the rijght, title and interest of the Lessee hereunder may be 
assigned by the Lessee to ZPizza International, Inc , a California corporation or its deSighee.”

2. “Lessee hereby agrees that Lessor may, upon the written request of 
ZPizza International, Inc., discldse to ZPi^ International, Inc. all reports, information or data in 
Lessor’s possession respecting sales made in,,upon dr from the leased preniises.”

3; “Lessor shall give written notice to ZPizza Internatidnal, Inc. 
(concurrently with the giving of such notice to Lessee) of any default by Lessee under the lease and 
ZPizza International, Inc, shall have the righty in its; sole discretion, to cure any such default. Such notice 
Shall be sent to ZPizza International, Inc, at its headquarters, dr sUch dther address, as ZPizza 
International, Inc. may from time to time specify in writing to Lesspr.”

2.2 The Franchisor shall alsd haVe the right to approve the terms, of any lease for the 
premises of the Restaurant. In the eyent the Franchiser cures any default by Franchisee under such lease; 
the total amount of all costs and payments incurred by the Franchisor in effecting such cure shall be 
immediately due a:nd owing by Franchisee to the Franchisor,

2.3 Eranchisee’s execution of a lease fdr the location for his/her Restaurant shall constitute 
acceptance by Franchisee of such location and she and the terms of such lease and shall constitute a 
waLiyer of any claim or rights against the Franchisor relating td Franchisee’s chdice of siich site and 
locatidn and of the terms df sUch lease.

Development of Restaurant:,

,2.4 The Franchisor will have its architect provide Franchisee prototype or protostyle plans 
and specifications for Franchisee’s Restaurant reflecting the. Franchisor’s requirements for dimensions, 
exterior design, interior design and layout, image, building rhateriails, fixtures, equipment, furniture, signs 
and decor.

2.5 Within ninety (9()) days after obtaining possession of the premises of the Restaurant and 
having been furnished with the above-described plans, and specifications. Franchisee will do or cause to 
be done the following:

A. Secure all financing required to fully develop the Restaurant;

B. Prepare; at Franchisee’s expense, and submit to the Franchispr for approval 
(which approval may be granted dr withheld at the; Franchisor’s sole discretion) any proposed 
modifications, to the Franchisor’s prototype or protostyle plans and specifications, which may be 
modified only to the extent necessary to comply with applicable drdinahceSi building codes,, permit 
requirements and lease or deed requirements and restrictions, all such modificatidhS being subject to 
prior notifica,tion fG,:and approval by, the Franchisor;
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C; Obtain all required building, utility, sign,,health, sanitation and business permits 
and lieenses, and any other required permits and licenses;

D. Construct all required improvements to the premises, purchase and install all 
required fixtures and equipment and decorate the prernises with required branded decor in compliance* 
with plans and specifications approved by the Franchisor; and

E. Purchase, in accordance with the Franchisor’s specifications and requirernents, 
an opening inventory of proprietary food items. Products, ingredients arid other products and supplies 
required for the opening of the Restaurant,

2.6. Franchisee agrees that Franchisee will do or cause to be done the following with respect 
to the development of the Restaurant-

A? obtain all,required construction* and sign permits and licenses;

B. cornplete the Coflstruetion of all required irnprovements to the premises and 
decorate the premises in accordance with Franchisor’s specifications;

C. purchase or lease; and install all fixtures, furnishings, equipment, signs and the 
opening food and beverage inventory arid operating supplies and required branded merchandising 
materials and other materials in accordance with Franchisor’s specifications.

Franchisee shall Use his/her best efforts to complete development and have the Restaurant ready 
to open within one hundred eighty (180) days after Franchisee, obtains possession of the prernises. 
Franchisee may, at his/her option^ purchase or lease equipment for the Restaurant.

Fixtures; Equipment, Furniture and Siais:

2.1 Franchisee agrees to Use iri the construction and operation of the Restaurant only those; 
brands, types or models of construction and decorating materials, fixtures, equipment, furniture and signs 
that the Franchisor has approved for Restaurants as meetitig its specificatioris and standards for quality, 
desigUj appearance, function and performance. Franchisee further agrees to place or display at the 
premises of the Restaurarit bhly such signs, emblems, lettering, logos and display rnaterials that are froiti 
time to time approved in writing by the Franchisor; Franchisee may purchase approved types or models: 
of construction and decorating materials; fixtures, equipment, furniture: and signs from any supplier 
approved or designated by the Franchisor (which rnay include the Franchisor and/or its affiliates), which 
approval may not be unreasonably withheld. If Franchisee proposes to purchase any type or model of 
construetiOn or decorating material, fixture, equipment, furniture or sign not then approved by the 
Franchisor, and/or any sueh item from any supplier which is not then approved by the Franchisor, 
Franchisee shall first notify the Franchisor in writing and shall submit to the Franchisor sufficient 
specifications, photographs, drawings and/or other infortnatiotf or samples fOr a determination by the 
Franchisor of whether such brand or type of coristruction or decorating material; fixture, equipment, 
furniture or sign cortiplies with its specifications and standards. The Franchisor may, iri its sole 
discretion, refuse to approve any suCh iterii(s),arid/or supplier(s) that does not meet the Ffanchispr’s 
standards or specifications,
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Restaurant Opening:

2.8 Franchisee agrees not to open the Restaurant for business until:

A. The Franchisor detertnihes that the Restaurant has been cons:tructed and 
equipped in accordance with approved plans and specifications;

B. Training of Franchisee and his/her manager(s) has been completed to the 
Franchisor’s reasonable satisfaetioh;

C. The Initial Franchise Fee and all other amounts due to the Franchisor under this 
Agreement and any other related agreements to which he is a party have been paid;

D. , The Franchisor has been furnished with copies of all insurance policies required
by Article XII hereof, or such other evidence of insurance coverage as the Franchisor requests; and

E; Franchisor’s personnel are available to assist and be present at the opening of the 
Restaurant if the Franchiser, in its sole discretion, deems it necessary.

2.9 The Franchisee agrees to have the Restaurant ready to open for business within six (6) 
months after the date of execution of Franchisee’s lease. Final approval by the Franchisor of the opening 
of the Restaurant shall be given in writing and shall be in the Franchisor’s sole discretion, Franchisee 
agrees to open the Restaurant for business within ten (10) days after receipt of such written notice from 
Franchisor.

Relocation of Restaurant:

2.10 If Franchisee’s; lease for the premises of the Restaurant terminates without fault of 
Franchisee, or if the premises are damaged, condemned or othei>(ise unusable, or if in the reasonable 
judgment of the Franchisor and Franchisee there is' a change in the character of the location of the 
Restaurant sufficiently detrimental to its business potential to warrant its relocation, the Franchisor shall 
grarit permission to Franchisee for relocation of the Restaurant to a. location approved by the Franchisor. 
Any such relocation shall be at Franchisee’s sole expense and the Franchisor shall have the right to 
charge Franchisee for costs and expenses incurred by the Franchisor in connection therewith.

2.11 Franchisee agrees that in the event of a relocation of the Restaurant, Franchisee shall 
promptly remove from the first Restaurant premises, and discontinue using for any purposes,, any and all 
signs,; fixtures, furniture, posters, furnishings- equipmeht, menus, advertising materials, statipneiy 
supplies, forms and other articles which display any of the Marks or my distinctive features or designs 
assoeiated with ZPizza Restaurants. Furthermore, Franchisee shall, at his/her expense, immediately 
rnake such modificatiohS or alterations as may be necessary to distinguish the first Restaurant so clearly 
from its former appearance and frOm other ZPi^a Restaurants and to prevent any possibilily^of confusion 
therewith by the public (including, without limitation, removal of all distinctive physical and structural 
features identifying ZPizza Restaurants and removal of all distihctiye signs and emblems). Franchisee 
shall, at his/her expense^ make such specific additional changes as the Franchisor may reasonably request 
for this purpose., If Franchisee fails to initiate immediately or complete such alterations within such 
period of time as the Franchisor deems appropriate, Frahchisee agrees that the Franchisor or its 
designated agents may enter the premises of the first Restaurant and adjacent areas at any time to make^ 
such alterations, at Franchisee’s sole risk and expense,^ without responsibility for any actual or 
consequential damages to the property of Franchisee or others, and without liability for trespass or other
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tort or criminal act. Franchisee expressly acknowledges that his/her failure to make such alterations will 
cause irreparable injuiy to the Franchisor and consents to entry, at Franchisee’s expense^ of an ex^Parte 
order'by and court; of competent jurisdictioti authorizing the Franchisor or its agents to take such action,: 
if the Franchisor Seel« such an order. Compliance with the foregoing shall be a condition subsequent to 
the Franchisor’s approval of any reloeation request; by Frahcbisee, and in the event complete de­
identification of the first Restaurant premises is not promptly and cornpletely undertaken,: the Franchisor 
may then revoke, its perrnission for relocation and declare a default under this Agreement pursuant to 
Article XVII hereof.

ARTICLE ra
PROPRIETARY MARKS AND GOOnwnT.

3.1 When used in this Agreernent, “Marks” mean the trademarks and service marks which 
are used to identify Restaurants and to distinguish it from that of any other business, and the trademarks, 
service marks, trade names, logos and commercial symbols as may be designated by the Franchisor from 
time to time for use in connection with the System.

3.2; Franchisee is authorized fo use the Marks, goodwill and trade secrets in the operation Of 
the Restaurant only at the location specified in Article I. Nothing in this Agreement shall be construed as 
authorizing Or permitting their use at any other location or for any other purpose except as rnay be 
authorized in writing by Franchisors Franchisee understands and agrees that the limited license to use the 
M:arks granted hereby applies Only to such proprietary marks as are designated by Franchisor, and which 
are not subsequently designated % Franchisor as being withdrawn from use^ together'with those which 
may hereafter be designated by Franchisor in writing, Franchisee expressly understands and agrees that 
he/She is bound not to represent in any manner that he/she has acquired any ownership or equitable rights 
in any of the Marks by virtue of the l irtiited license granted hereunder, or by virtue of Franchisee’s use of 
any of the MarkS;

3.3 Franchisee acknowledges that the ownership of all of the Marks, goodwill and trade 
secrets remains solely with the licensor of Franchisor and that Franchisee shall not register or attempt to 
register the Marks Or to assert any rights in them other than aS; specifically granted in this Agreement.

3.4 At Franchisor’s request. Franchisee shall assign, transfer Or convey to Franchisor, in 
writing, all additional rights, if any, that may be acquired by Franchisee, as a result Of its use of Marks'.

3.5 Franchisee shall only use; the Marks, logos, trade styles, color combinations, designs, 
signs, symbols and slogans of Franchisor, and only in the mannepand fO the extent specifically permitted 
by this Agreement or in any manuals, directives or memos (hereinafter collectively referred to as 
“Confidential Operations Manuals’’), prepared by Franchisor. Franchisee shall not use any confiisingiy 
similar Marks in connection with its franchise Or any Other business in which it has an interest.

3.6 Franchisor reserves the right to. approve all signs, niemos, stationery, business cards, 
advertising material forms and all other objects and supplies using the Marks. All advertising, publicity, 
point of sale rnaterials, signs, decorations, furnishings, equipment, or other materials employing the 
words “ZPizza” shall be in accordance with this Agreement and the COiifidential Operations Manuals^ 
and Franchisee shall obtain Franchisor’s approval prior to such use.

3.7 If it becomes advisable, at any time, in the discretion of Franchisor, to modify or 
discontinue use of any Mark and/or to adopt or use one or more additional or substitute proprieta^
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marks, then Franchisee* shall be obligated to comply with any such instruction by Franchisor. lii such 
event and at Franchisor’s direction, Franchisee shall adopt, use and display only suCh new or modified 
M^ks and shall promptly discontinue the use arid display of outmoded or superseded marks, at 
Franchisee’s expense, Franchisee waiyes ariy other claim arising from or relating to any proprietary 
mark change, modification or substitution. Franchisor will not be liaible to Franchisee for any expenses, 
losses or damages sustained by Franchisee as a result of any proprietary mark addition^ modification, 
substitution or disCoritihuatiori. Franchisee covenants not to commence or join in any lifigation or other 
proceeding against Franchisor for any of these expenses,, losses or damages.

3.8 Upon the expiration, termination or ripn^renewal of this Agreement, Franchisee shall 
inunCdiately Cease using the Marks,, color combinations, dcsignSj symbols or slogans; and FfarichiSor 
may cause Franchisee to execute Such documents and take such action as may be necessary to evidence 
this fact After the effective, date of expiration, termination or non-renewal. Franchisee shall not 
represent or imply that he/she is associated with Franchisor. To this erid. Franchisee irrevocably appoints 
Franchisor Or its nominee: to be Franchisee’s attomey-in-fact to execute, on Franchisee’s behalf, any 
document or jjerform any legal act necessary to protect Franchisor’s Marks from unauthorized Use. 
Franchisee acknowledges and agrees that the unauthorized use of Franchisor’s Marks will result in 
irreparable harm to Franchisor for which Franchisor may obtain injunctive relief, monetary damages, 
reasonable attorneys’ fees and costs.

3.9 Franchisee shall immediately notify Franchisor of any apparent infringement of Or 
challenge to Franchisee’s use of the Marks, or any Clairn, demand, or suit based upon or arising from the 
unauthorized use of, or any attetnpt by any other person, firm, or corporation to use, without 
authorization, or any infringement of or Challenge to; any of the Marks. Franchisee also agrees to 
immediately notify Franchisor of any other litigation instituted by any person, firm, corporation or 
governmental entity against Franchisor or Franchisee.

3.10 Franchisor or the licensor shall Undertake the defense or prosecution of any litigation 
concerning Franchisee that relates to any of the Marks or that, in Franchisor’s, or the licensor’s Judgment, 
may affect the goodwill of the System; mid Franchisor may, in such circumstances. Undertake any other 
action which it deems appropriate. Franchisor shall have sole and complete discretipn in the conduct of 
any defense, prosecution or other action it choOses to undertake. In that event. Franchisee Shall execute 
those documents and perform those acts whiehs in the opinion of Franchisor, are necessary for the 
defense or prOsecution ofthe litigation or for such other action as may be undertaken by Franchisor.

3.11 In order to develop and maintain high uniform standards of quality and service and to 
protect the reputation and goodwill of Franchisor^ Ffanchisee agrees to do business and advertising using 
only the Marks designated by the Franchisor, Franchisee shall not do business or advertise using any 
other name., Franchisee is riot authorized to and shall not use the words “ZPizza” by itself as a part of 
the legal name of any corporation, partnership, proprietorship or other business entity to which 
Franchisee is.asspciated, or with a bank account, trade* account or in any legal or financial connection.

3.12 In order to preserve the validity and integrity of the Marks, and to assure that Franchisee 
is properly employing them in the Operation of Franchisee’s business, Franchisor and its agents shall 
have the right at all reasonable times to inspect Franchisee’s business,, financial books and records; and 
operations. Franchisee shall cooperate with arid assist Franchisor’s representative in such inspection.

3.13 Franchisee shall be required to affix the ™ or ® symbol (as applicable) upon all 
advertising, publicity, signs, decorations, furnishings, equipment or Other printed or graphic material
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employing the words “ZPizza” or any other of the Marks, whether presently existing or developed in the 
future.

3.14 Franehisee acknowledges that it does not have any right to deny the use of the Marks to 
any Other franchisees. In consideration therefor. Franchisee shall execute all documents and, take such 
action as may betequested to allow Franchisor or other franchisees to have full use of the Marks,

3.15 If„ during the term of this Agreenient, there is a claim of prior use of the “ZPizza” name 
or any other of the Marks in the area in which Franchisee is doing business or in another area or areas. 
Franchisee Shall so use any of Franchisor’s other Marks in such a way and at Franchisor’s discretion in 
order to avoid a continuing conflict.

3.16 The Franchisor agrees; to indertinify Franchisee against, and to reimburse Franchisee for, 
all damages for which-he is held liable in apy proceeding in which Franchisee’s use of any Mark pursuant 
to and in Compliance with this Agreement is held to constitute trademark infringement, unfair 
competition or dilution, and for all costs reasonably incurred by Franchisee in the defense of any sUch 
claim brought against him or in any such proceedings in which he is named as a party, provided that 
Franchisee has timely notified the Franchisor'of such claim or proceedings, has, otherwise complied, with 
this Agreement and has tendered complete control Of the defense of such to the Franchisor. If the 
Franchisor defends suCh claim, the Franchisor shall have no obligation to indemnify pr reimburse 
Franchisee with respect to, any fees or disbursements.of any attorney retained by Franchisee.

3.17 During the term of this Agreement and any renewal or extension hereof. Franchisee shall 
identify itself as the owner of the Restaurant; in conjunction with any use Of the Marks, including, but not 
limited to^ on invoices^ order forms, receipts, business stationery, contracts with all third parties or 
entities, as well as the display of such notices in such content and form at such conspicuous locations as 
the Franchisor may designate in Writing.

ARTICLE IV 
TERM AND RENEWAL

4.1 Except as otherwise provided in this Agreement, the initial term of this franchise shall be 
for a period commencing upon the execution of this Agreement (the “Initial Term”) and Conclude ort the 
tenth (10th) year anniversary of the datC of execution of this Agreement.

4.2 Subject to the conditions specified in Section 4.3 hereof the Franchisee shall have the 
right to renew this Agreement for a period of ten ( I Q) years ftom the date Of the expiration' Of the Initial 
Term.

4.3 The Franchisee’s right of renewal pursuant to Section 4.2 above shall be subject tp the 
following conditions precedent;

A. Neither this Agreement nor the, lease agreement shall have been terminated for 
any reason, and that the lease is renewable;

B. The Franchisee shall not be in default of any provision of this Agreement, any 
amendment hereof or successor hereto, any other agreement between Franchisor Or any subsidiary and/or 
affiliated corporation and Franchisee has substantially complied with all of the terms and coriditions Of 
such agreements during their terms;
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C. The Franchisee shall have served hotite of its intention to exercise its right of 
renewal not less than twelve (12) months nor more than eighteen (18) months prior to the expiration of 
the Initial Term;

D. The Franchisee shall have effected the improvements to his/her Restaurant and 
its operations required by the Franchisor pursuant to Section 4.4 below;

E. The Franchisee has satisfied all monetary obligations due and Owing to 
FranehiSorj any subsidiary Of Franchisor and/br any affiliated corporations of Franchisor and Franchisee 
has timely met these obligations throughout: the term of this Agreement and any other agreement in effect 
and any renewals thereof;

F. Franchisee shall execute, upon renewal, Franchisor’s then-current fbrm of 
Franchise Agreement, which agreement shall supersede this Agreement in dll respects and terms,, and 
which may differ from the terms of this A^cement, including, without limitation, a higher royalty fee 
and higher advertising contribution;

G. Franchisee shall execute a general release, in a form prescribed by Franchisor on 
any and all claims against Franchisor, any subsidiary Of Franchisor and/or affiliated corporation of 
Franchisor, and their respective officers, directors, agents and employees;

H. Franchisee shall comply with Franchisor’s then-current reasonable qualification 
and training requirements; and

Dbllarsf$5,000).
Franchisee shall remit to Franchisor a renewal fee equal to Five Thousand

4.4 Upon receipt of a notice to renew from the Franchisee pursuant to Section 4;2 hereof, the 
Franchisor shall prepare a renewal report which report shall be completed within three (3) months of the 
receipt of said notice'and shall specify the modifications and improvements and repairs, if any, required 
by the Franchisor and which Franchisee must make to his/her Restaurant which must be in conformity 
\yith the then existing standards, and specifications pertaining tp his/her Restaurant,

4.5 The Franchisor expressly reserves the right to deny Franchisee’s renewal in the event 
that Franchisee abandons his/her Restaurant and the Franchisee ceases to operate and maintain his/her 
Restaurant in accordance with the terms of this Agreement.

4.6 In the event Franchisee shall continue to operate: his/lier Restaurant following the 
expiration, termination Or non-renewal Of this Agreement for ,aiiy reason, with the express or implied 
consent of Franchisor, such continuation shall be construed to be an extension Of the term hereof only 
from month-to-month, terminable by either party on no more than thirty (30) days’ notice to the other 
party and otherwise in accordance with all of the provisions of this Agreement.

ARTICLE V
INITIAL AND CONTINUING FEES PAYABLE TO ERANCmSOR

5.1 In consideration of the execution Of this Agreement and Franchisor’s granting to 
Franchisee the franchise covered hereby. Franchisee agrees to pay to Franchisor an Initial Franchise Fee
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of Thirty Thousand Dollars ($30,000) (the “Initial Franchise Fee”), payable upon the execution of this 
Agreetnent, which sum shall be deemed fully earned by Franchisor upon receipt: thereof and is nom 
refundable, except as may be stated in Section 6.1 below.

5.2 In consideration of this franchise granted hereby, the Services to be provided by 
Ffanchisor hereunder, the right to prepare and sell the Products^, to the general public, and for the use of 
the Marks during the term hereof and any subsequent renewals, Franchisee shall pay to Franchisor^ in 
addition to the Initial Franchise Fee Stated herein, a royalty fee equal to six percent (6P/o) of the gross 
sales generated by, from, or through the Franchisee’s Rtestaurant (“Royalty Fee”).

5.3 For the purposes of determining the royalties to be paid hereunder, “Gross Sales” shall 
mean the total selling price of all, services and products ,and all income of every other kind and nature 
related to the Restaurant (including, without limitation, income related to catering and delivery activities,, 
and ajiy sales or orders of food products or food preparation services provided from or 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 shnll be determined based on the records of the electronic cash 
register system and any cash shortage sha:lT:not be considered in the determination. Gross Sales shall 
expressly exclude the following:

A. Receipts from the operation of any public telephone installed in the Restaurant, 
or products froni. vending machines located at the Restaurant, except; for any amount representing 
Franchisee’s share of such reyenuesj

B. Sums representing sales taxes collected directly from customers, based upon 
present Or future laws of federal, state dr local governments, collected by Franchisee in the operation of 
the Restaurant, and any other tax^ excise dr duty which is levied or assessed against Franchisee by any 
federal, state, municipal or local authority^ based dn sales df specific merchandise sold at or from the 
Restaurant, provided that such taxes are actually transmitted to the appropriate taxing,authority;

C. Returns to Shippers or manufacturers;

D. Proceeds from isolated sales of trade fixtures not constituting any part of 
Franchisee’s products and services offered for resale at the Restaurant nor having any material effect

-upon the ongoing operation of the Restaurant;required under this Agreefnent; :and

E. Proceeds frorn the sale of gift certificates or gift cards; provided, however, that if 
a, gift certificate or gift^card is redeemed at the Restaurant, .sUeh fedeniptidn amount shall be included in 
the calculation of Gross Sales.

5 .3 .1 Franchisor may, from time to time, authorize certain other Items to be excluded
from Gross Sales. Any such permission may be revoked or withdrawn at any time in writing by 
Franchisor in its discretion. In addition to the foregoing, included within the definition of “Gross Sales’’ 
is the full Value of meals fUrhiShed to Franchisee’s employees as an incident to their employment except 
that the value of an}/ discounts extended to such employees may be credited against Gross Sales during 
the reporting week in which the meals were furnished for the purpose of determining the amount of 
Gross Sales Upon which the Royalty Fee is due.

5 .4 Royalty Fees are due and payable on the Tuesday of each week, which week shall end on 
the preceding Saturday (“Payment Date”). Franchisee shall remit Royalty Fees, Advertising Fees and 
any other monies owed to Franchisor hereunder via electronic funds transfer or other comparable means.
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Franchisee shall comply with the procedures established by the Franchisor and/Or to perform such acts; 
^d deliver and, execute such documents as. may be necessary to assist in or accomplish such electronic' 
method of payment.

5.4.1 In the event any electronic funds transfer is not honored by Franchisee’s bank for 
any reason. Franchisee agrees that he/she shall be responsible for that payment plus a service charge 
applied by the Franchisor and the bank, if any. Franchisee further agrees that he/she shall, at all times 
throughout the term of this Agreement^ maintain a minimum balance of Five Thousand Dollars 
($5,060.00) in the: Franchisee’s bank a:ccount against which such electronic' funds transfer shall be drawn 
for the Restaurant operated under this Agreement,

5.5 Rqyafty Fees of any and all other payments provided for in this Agreement not received 
by Franchisor within three (3) days of the Payment Date shall be subject to interest on a daily basis at 
eighteen percent (18%) per'annum,

5.6 Acceptance by Franchisor of the payment of any Royalty Fee or ariy mid all other 
payments provided for in this Agreement shall nOf be conclusive or bindihg;on Franchisor with respect to 
the accuracy of such payment until two (2): years after the effective date of termination or non-renewal of 
this AgrCernent. Acceptance of any payrnent on account of Royalty Fees or any and all other payments 
provided for in this Agfeerrient doesi not constitute any waiver of Franchisor’s rights undter Article, XVIII 
hereof,

5.7 Franchisee’s obligations for the full and timely payment of the Royalty FCes and all other 
amounts provided for in this Agreement shall be;absolute, unconditional and fully earned by Franchisor, 
except in those instances where Franchisor is in breach hereunder and has failed to cure such breach 
although obligated to do SO. Franchisee shall not delay or withhold the payment of all or any part of the 
fees for any reason, put the same in eSCfOw Of sCt-off same against any and all claims or alleged claims 
Franchisee may allege against Franchisor:

5.8 If Franchisor is required by Franchisee’s landlord to guarantee Franchisee’s performance 
undef the lease between Franchisee and the landlord in order to induce the landlord to execute the form 
of Goliateral Lease Assignmerit attached hereto as Exhibit C, then.Franchisee agrees to pay to Franchisor 
an amount equal to five percent (5%) of the annual rent for the leased premises for the duration of 
Firanchisof’s ,guarantee period. Such amount shall be payable via electronic funds tfarisfer or other 
manner specified by Franchisor.

ARTICLE VI
TRAINING AND COMMENCEMENT OF BUSINESS

6.1 Prior to opening Franchisee’s Restaurant, FfanChisCe shall attend Franchisor’s initial 
training program, which shall be conducted at Franchisor’s headquarters in Irvine^ California or at 
another location designated by Franchisor, and complete said training course to FfanChisor’s satisfaction. 
In addition, the Franchisor shall assign a representative who will travel to Franchisee’s Restaurant to fof 
a period of approximately eight (8) days to conduct a pfe-opening and posttopening training program, at; 
Franchisee’s sole cost and expense. Franchisee shall be responsible fof all travel and living, expenses 
vy'hich FfanChiSeC and his/her manager incur in connection wfith the initial training pfOgram. In the event 
Franchisee fails to complete the aforesaid training program, the Franchisor shall have the right to 
terminate this Agreement and refund the Initial Franchise Fee to Franchisee, less the sum of Five 
Thousand Dollars ($5,000) to cover its administration, Site selection and training costs and expenses.
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During the.training program, Franchisee shall receive instruction, training and education in the operation 
of the Restaurant and indoctrin^iOri: into the System. Such training; program shall include, but not be 
limited to, instructing Franchisee in the preparation and, sale of'thei proprietary food items, the Products 
and quality control techniques and procedures.

6.2 Franchisee shall attend such periodic refresher and. supplemental training programs, or 
meetings at such locations, as Franchisor may from time to time direct, All expenses of Franchisee 
incurred in connection with attendance at any such refresher or supplemental training programs Or 
meetings shall be. borne solely by Franchisee.

6.3 Franchisee shall maintain at all times during the term of this Agreement, of any renewal 
thereof, a staff of trained employees sufficient to operate the Restaurant in accordance with this 
Agreement and the Franchisor’s standards. Franchisee shall not employ any person who rnay reasonably 
be required by Franchisor to coniplete a training program but who fails to do so for any reason 
whatsoever.

6.4 In the event Franchisee does not have, acceptable prior restaurant experience. Franchisee 
shall be required to hire a general manager Who possess a rniniinum of three (3) years of acceptable 
restaurant experience; Such general manager shall be required to complete Franchisor’s training 

program.

ARTICLE Vn
OBLIGATIONS OF FRANCHISOR

7.1 In order to assist Franchisee in constructing his/her Restaurant, Franchisor shall furnish 
to Franchisee a set Of prototype or protostyle plans and specifications for Franchisee’s Restaurant, 
including requirements for exterior and interior design, layout, equipment and sign placement and decor 
scheme, ali as included in the System.

7.2 Franchisor shall assist Franchisee in Franchisee’s selection Of artd contracting with 
appropriate architects and engineers for construction of all leasehold improvements at Franchisee’s 
Restaurant in accordance with the plans and Specifications prepared by Franchisee’s architect.

7.3 Franchisor shall make available to Franchisee any further assistance that Franchisor may 
deem is required, based on the experience and judgment of Franchisor,, in pre-Gpeningi Opening and 
initial business Gperation of the Franchisee’s Restaurant, which assistance shall conform to that’furnished 
to Other existing franchisees. Such assistance will include providing Franchisees with the services of one 
(1): emplbyee of the Franchisor for approximately eight (8) days for Supervisory assistance and guidance 
in connection with the opening and initial operations of the Restaurant. The Franchisor shall have; the 
right to determine the time Or times at Which Such employee shall be available to Franchisee.

7;4 Franchisor shall assist Franchisee with his/her grand opening advertising, program and 
ongoing local marketing programs.

7.5 Franchisor shall rtiaintain ah advisory relationship with Franchisee including ongoing 
telephone consultation to aid in the proper and effective operation of the System, the frequency and 
duration of which shall be’ in the sole discretion of Franchisor. Such operating assistance may consist Of 
advice and guidance with respect to:

A. Methods and operating procedures utilized by Restaurants;
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Restaurants;
Additienal food and beverage products and services authorized for sale by

G. Selection, purchasing and preparation of food products^ beverages and other 
approved products; materials.and supplies; and

D, The establishment and operation of administrative, bookkeeping, accounting, 
inventoi7 control, sales and general operating procedures for proper operation of Restaurants.

7.6 Franchisor or its designees or agents shall visit and inspect, fronji time to timei 
Franchisee’ s Restaurant and evaluate the proper execution of the System, and confer with Franchisee and 
Franchisee’s employees in connection therewith in order to assist in the proper business operation of 
Franchisee’s Restaurant. Franchisor or its designees or agents shall have the absolute right to make 
inspections at such times-and frequencies, during normal business hours; as Franchisor may determine. 
Franchisee and his/her erhployees will cooperate with Franchisor’s representatives in such inspections, 
render such assistance to them as they nriay reasonably request and immediately correct any failure to 
comply with the System and this Agreement as brought to Franchisee’s attention by such representative.

7.7 Franchisor shall use its reasonable efforts to require maintenance of high and uniform 
standards in the execution of the System at all Restaurants utilizing the System,- thus protecting and 
enhancing the reputation Of Franchisor and the Marks-

7.8 In order to insure that the distinguishing characterisfiCs of the System are uniformly 
maintained^ Franchisor niay establish from time to time' standards for certain proprietary food items; 
products, equipment, commodities and supplies for the use of same by Franchisee in the execution of the 
System and may, in conjunction therewith, develop new prOprietaiy/ food items, products, programs and 
develop new equipment:and new techniques which Franchisee shall be required to use and/or purchase in 
the operation of his/her Restaurant. The purchase of any new equipment will not materially increase the 
economic burden of Franchisee.

7.9 Neither Franchisor’s approval Of a Specific location for Franchisee’s Restaurant, nor any 
other service provided by Franchisor pursuant to this Article shall be deemed a representation, warranty 
or judgment by Franchisor as to the likely success of the Franchisee’s Restaurant at such location with 
the specified personnel or as to the relative- desirabilitjti^of such location in comparison to others that 
might have been available to Franchisee.

7T0 Franchisor or its designees shall sell to certain geographically located franchisees all of 
Franchisor’s requirements of certain proprietary food items, as is stated in Article VUI hereof, unless 
prevented from so doing by Force Majeure; governmental restrictions, labor disputes, inability to obtain 
or manufacture supplies Or products, or other contingency Or situation. Under these Circumstances, the' 
Franchisor will not be responsible or liable for any business losses or interruption, and Franchisee, during 
these -situations, may seek alternate, but approved, sources of supply, provided such products meet 
Franchisor’s specifications as to quality .and availability.
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ARTICLE ym
OBLIGATIONS AND DUTIES OF FRANCmSEE

8.1 Franchisee shal 1 rnake any grand opening advertising;expenditures as may be required by 
Franchisee’ s landlord or by the terrnS of Franchisee’s lease.

8.2 Franchisee or a designated and approved manager shall, during the term of this 
Agreement and any renewal thereof, devote full time, energy and best efforts to the management and 
operation of the Restaurant franchised hereunder, except as otherwise approved in writing by Franchisor, 
including, but not limited to, keeping the Restaurant operating and open for business at the times 
specified in the Confidential Operations Manuals dr as required by Franchisee’s lease.

8.3 Franchisee shall maintain, at his/her own expense, at all times, the interipr and exteridr 
of his/her Restaurant and all fixtures’^ furnishings, signs and equipment in the highest degree of 
cleanliness, orderliness,, sanitation and repair, as determined by Franchisdr, and to make no material 
alteration, addition, replacement or improvement in or to the interior or exterior of the Restaurant without 
the prior written consent Of Franchisor except that Franchisee shall be required to periodically renovate, 
refurbish and update his/her Restaurant so that it is in Substantial conformity with the Franchisor’s then- 
current Restaurant design, which renovations shall not be excessive nor place aii excessive economic 
burden on Franchisee. Such equipment shall include, but not be limited lo^ a computerized cash register 
system designated by Franchisor.

8.4 Franchisee agrees to allov/ Franchisor, from time to tirrie, to obtain and take samples of 
ingredients, products and supplies from Franchisee’s Restaurant for testing by the Franchisor in Order to 
assure that Franchisee complies with Franchisor’s reasonable standards and specifications.

8.5 Franchisee agrees; to maintain a high moral and ethical standard in the operation and 
conduct of his/her Restaurant so as to create and maihtain goodwill among the public for the name 
“ZPizza’’ and supervise and evaluate the performance of its staff to insure that each renders, competent, 
efficient and quality service to the general jjublic.

8.6 Franchisee recognizes that it is essential, to the proper marketing of the Products, and to 
the preservation and promotion of its reputation and acceptance by the public at large, that standards of 
quality be maintained. Franchisee therefore agrees, as part of the consideration for this Agreement, that 
Franchisee will at all times sell, to retail customers only, or offer for sale to retail customersj Only the 
Products and render only such services as shall meet the reasonable specifications and standards from 
time to time approved ;in writing by Franchisor, as perrriitted by law, and as permitted under the lease, In 
furtherance thereof. Franchisee shall be required to purehase from Franchisor or its designee any new 
Products, which may be introduced from time to time: by Franchisor and be required to Offer same to the 
consuming publici for its consumption. This may include, but is not limited to, utilization Of deliveiy 
service.

8.7 In connection with the operation of the Franchisee’s Restaurant, the Franchisee is 
required to purchase certain items of equipment, if applicable, and also certain containers, packaging 
supplies, paper goods and other product service items for the preparation and service of the Products 
from sources designated by the Franchisor. Franchisee’s obligations under this Section 8.7 shall be 
satisfied so long as Franchisee equips his/her Restaurant and keeps it maintained in accordance with 
Franchisor’s strict specifications and standards for the items. In the event that Franchisee desires to 
purchase containers^ packaging; supplies, paper goods and product service items from Sources Other than 
Franchisor, Franchisor shall. Without charge, make a license available to such other sources of Such
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products to print the required name, trademarks, and text thereon, but in no event shall Franchisee be 
entitled to use any containers, packaging supplies, paper goods and other product service items at his/her 
Restaurant which do not duplicate those authorized by the Franchisor for use in connection with the 
service of food items; and before use of any such items. Franchisee shall have requested in writing and 
obtained Frahchisor’s written approval to have the required name, trademark, and text printed thereon in 
the form and style directed by Franchisor^ and also have had the same so imprinted on the goods prior to 
using them.

8:8 In conriectibn with the operation of his/her Restaurant, the Franchisee is required to 
purchase certain other food products, beverages and other similar products and other items offered for 
consumption to the retail purchaser as Stated in the (Confidential Operations Manual. Franchisee’s 
obligation under this Section 818 shall be satisfied so long aS Franchisee pufehases the stated products 
from sources of supply designated by Franchisor. Although it shall not be construed as an attempt to 
unreasonably limit the sources from which Franchisee may procure certain food products, beverages, 
products and Qther similar items, it is the intention of the Franchisor that such items conform to the 
Franchisor’s strict standards and strict specifications of consistent quality and uniformity. Therefore, 
Franchisor requires Franchisee to purchase such food products^ beverages, and other food items: from 
sources designated by the Franchisor; Franchisor shall not be obligated to approve any suppliers.

8.9 Franchisee acknowledges that in purchasing or leasing supplies, equipment and/or 
materials from Franchisor Of from suppliers approved by Franchisori FRANCHISOR EXPRESSLY 
DISCLAIMS ANY WARRANTIES OR REPRESENTATIONS AS TO THE CONDITION OF 
SAME, INCLUDING WITHOUT LIMITATION, EXPRESS OR IMPLIED WARRANTIES AS 
TO MERCHANTABILITY OR FITNESS FOR ANY INTENDED PURPOSE. FRANCHISEE 
AGREES TO LOOK SOLELY TO THE MANUFACTURER OR SUPPLIER OF SAME IN THE 
EVENT OF any Defects therein. The foregoing shall not apply to the Products or to supplies, 
equipment or materials purchased directly from the Ffanchisbr.

8.10 Franchisee shall not, during the terms of this Agreement or thereafter, communicate, 
divulge, or use for the benefit of any other person, persons, partnership, association or corporation any 
confidential information, knowledge, recipes, food preparation methods, or know-how concerning the 
methods of operation of the business franchised hereiindef which may be communicated to; Franchisee, or 
of which Franchisee may be apprized, by virtue of Franchisee’s operation under the terms of this 
Agreement. Franehisee-shall divulge such confidential infofmation only to such of its employees as miist 
have access to it in Order to operate the Restaurant. Any and all information, knowledge and know-how, 
and other data which Franchisor designates as confidential, shall be deemed confidential for purposes of 
this Agreement, except informatiop which Franchisee can demonstrate Came to his/her attention prior to 
disclosure thereof by Franchisor; or which, at the time of disclosure by Franchisor to Franchisee, had 
become a part of the public domain, through publication or communicatioa by others; Or which, after 
disclosure to Franchisee by Franchisor, becomes ,a part Of the public domain, through publication or 
communication by others,

8.11 Franchisee shall only sell or offer for sale such products as described by the Franchiser, 
from time to time; and Franchisee must obtain Franchisor’s written approval for all contemplated menu 
Changes and all additions to and/Or deletions Of items sOld in the Franchisee’s Restaurant.

8.12 Franchisee shall comply with all the terms,, conditions, requirements, covenants and 
agreements in this Agreement and any renewals thereof and supply Franchisor with such information (in 
addition to that otherwise provided for in this Agreement) as may Fe reasonably requested by Franchisor.
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8.13 Franchisee shall use a standard menu and rnenu forrnat as required by Franchisor. 
Franchisee shall only employ Franchisor’s designated' supplier to reproduce Franchisee’s menus using 
Fran’chisor’s forniat and specifica:tibns. This provision shall not constitute a license of any copyright-or 
trademark to the prospective printer of such menus. Any changes in the menu used at the Restaurant 
shall be approved in writing by Fr^ehisor prior to use. At the Franchisor’s discretion the, standard menu 
format may contain advertising reference to other Restaurants,

8.14 Franchisee shall promptly pay, when due, all taxes, levied or assessed, including without 
limitation federal ihcpme taxes, sales taxeSj unemployment t^es and all indebtedness to Franchisor 
incurred by Franchisee in the conduct of the business licensed by this Agreernent.

8.1f5 Franchisee shall coitipily with all federa;!, state and local laws, rules and regulations, and 
shall timely obtain any and all permits, certiFiCateSi or licenses necessary for the full and proper conduct 
of the business licensed by this Agreement, including, without limitation,, operation licenses, licenses tb 
do business and fictitious name registrations.

8.16 Franchisee shall notify Franchisor; in writing, within five (5;) days of the commencement 
of any action, claim, suit or proceeding^ and of the; iissuance of any order, writ, injunction, suit or 
proceeding, award or decree of any court, agency or other governmental instriumentality which may 
adversely affect the operation or financial condition of the Restaurant.

8.17 Franchisee shall not pledge Franchisor’s credit or bind Franchisor to any obligation, nor 
shall it hold itself out as being authorized to do so.,

8.18 Franchisee shall be responsible for having all personnel employed by Franchisee wear 
standard related uniforms and attire during business hours in order to further enhance Franchisor’s 
product and format. Franchisee shall he permitted to purchase such uniforms and attire from 
manufacturers or distributors approved by Franchisor, which Uniforms aiid attire must be in strict 
accordance with Franchisor’s design and other specifications.

8U9 Franchisor and Franchisee understand and agree that the operation of the Restaurant, 
maintenance of its premises and equipment, conduct and! appearance of its personnel, and the preparation 
and sale of products therefrom are all regulated by governmental statutes and fegulatiohs. To this end, 
the Franchisor and Franchisee agree that Franchisee owes an obligation to the patrons of his/her 
Restaurant, Franchisor, and to himself/herself to fully and faithfully comply with all those applicable 
governing authorities, and all of the same are made a part of this Franchise Agreement as if fully 
described herein. It is further agreed that in the; event any product dispensed at the Franchisee’s 
Restaurant evidences adulteration from the standards of Franchisor’s food items of is in violation of 
appjicable law or regulations or in the event the food items;, premises, equipment,, personnel or operation 
of the Restaurant fail to be inaintamed in accordance with the governmental requirements incorporated in 
this- Franchise as aforesaid. Franchisee shall immediately close his/her Restaurant, terminate selling 
operations thereat, destroy aU contaminated or adulterated products and eliminate the source'thereof and 
remedy all unsanitary conditions present, reopening for business only after Franchisor’s inspection and 
laboratory analysis from samples obtained for that purpose by Franchisor, evidence a compliance with 
the applicable governmental requirements and \vith the Standards of Franchisor. In the event Franchisee 
or his/her agents or employees fails or refuses to comply with all Ofthe foregoing remedial measures or 
in the event of any repetition of any adulteration or palming off Or failure of sanitation in the Restaurant:
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A. The hdn-pfevailing party shall pay the costs and expenses, including attorneys’ 
fees, of both parties, incurred in enforeihg the provisions Of this Subsection or any provision of this 
Franchise Agreement in obtaining Franchisee’s compliance herewith. The remedies presented herein are 
in addition to and not in substitution for those stated in Article XXIII of this Franchise Agreemeht.

B. ; In furtherance of the foregoing. Franchisee must submit copies of all health,
sanitation or other regulatory agency inspection reports to Franchisor immediately .upon receipt thereof.

8.20 The Franchisor may, frorii time to time, conduct market research and testing to determine 
corisumer trends and the salability of new food products and services. Franchisee agrees to-cooperate by 
participating in the Franchisor’s market research programs, test marketing new food products and 
services in the Restaurant and providing the Franchisor with timely reports and other relevant 
information regarding, such market research. In connection with any such test marketing. Franchisee 
shall purchase a reasonable quantity of the tested products and effectively promote and make a 
reasonable effort to sell such products:

8.21 Franchisee shall bc absolutely prohibited from having any vending ntachines, lottery 
games or games of chance, newspaper racks, juke boxes, gum or candy machines, games, pinball 
machines, pay telephones, video games, rides or other mechanical or electronic devices installed or 
operated at the Restaurant.

8.22 In the event Franchisee sells any food^ beverage, products, premiums, novelty items, 
clothing, souvenirs or performs any services that Franchisor has not prescribed, approved or authorized, 
Franchisee shall (i) cease and desist offering or providing the unauthprized or unapproved food, 
beverage, product premium, novelty item, clothing, souvenir or from performing such services and 
(ii) pay to Franchisor, on demand, a prohibited product or service fine equal to Two Hundred Fifty 
Dol ars ($250) per day for each day such uriauthorized Or unapproved food, beverage, product,, premium, 
novelty item, clothing, souvenir or service is offered or provided by Franchisee. The prohibited product 
or service fine shall be in addition to all other remedies available to Franchisor under this Agreement or 
at law.

-8,23 Franchisee shall sell or otherwise issue gift cards or certificates (together “Gift Cards”) 
that have been prepared utilizing the standard form of Gift Card provided or designated by Franchisor, 
and only in the manner specified by Franchisor in the Confidential Operations ManuaFor-othetwiSe in 
writing, Franchisee shall fully honor all Gift Cards that are in the form provided or approved by 
Franchisor regardless of whether a Gift Card was issued by Franchisee or another Restaurant in the 
System. Franchisee shall sell, issue, and redeem (without any offset against aiiy Royalty Fees) Gift 
Cards in accordance with procedures and policies specified by Franchisor in the Confidential Operations 
Manual or otherwise in writings including those relating to procedures by which Franchisee shall request 
reimbursement for Gift Cards issued by other Restaurants and for making timely payment to Franchisor, 
other operators of Restaurants, or a third-party service provider for’Gift Cards issued from the Franchised 
Restaurant that are honored by Franchisor or other Restaurant operators.

ARTICLE K
ADVERTISING AND PROMOTIONAL ACTIVITIES

9.1 Recognizing the value of marketing and the importance of the standardization of 
promofions and public relations programs to the furtherance of the goodwill and public image of the 
System, and the Marks, Franchisee agrees to contribute to a system-wide advertising and promotional
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National Ad Fund (the “Natibhal Ad Fund”) during thederm of this Agreement, and on a weekly basis, an 
amount Franchisor determines that will nof exceed two percent (2%) of Franchisee’s Gross Sales.

9.2 The National Ad Fund will be maintained and administered as follows;

9.2.1 Franchisee will contribute to the National Ad Fund weekly by electronic transfer 
(as specified in the Confidential Operations Manual) based on Franchisee’s Gross Sales for each 
preceding, week. During any period of business interruption^ Franchisee will continue to rnake weekly 
contributions based on his/her average weekly payment during the eight (8) week period immediately 
preceding the period of ,business interruption.

9.2.2 Any Franchisor-owned ZPizza Restaurants will make contributions to the 
National Ad Fund on a basis at least equal to that described in Sectibn 9.1.

9.2.3 Franchisor shall direct all advertising and promotional programs, with the sole 
discretion of approval over agencies, spokespersons, creative Concepts, materials, and media placements 
and allocations used in the' programs.. The. National Ad Fund will establish arid maintain an onrlihe 
preserice. Franchisee, agrees that the National Ad Fuiid is iritended to maximize general public 
recognition and acceptance of the Marks for the benefit of the System, and that Franchisor and its 
designees undertake no Obligation in administering the National Ad Fund to make expenditures for 
Franchisee that are equivalent or proportionate to Franchisee’s contributions, or to ensure that Franchisee 
benefits directly or pro rata from the placement of advertising.

9.2.4 Franchisee agrees that the National Ad Fund may be used to meet the costs of 
researching, preparing; maintaining, admitlistering and directing advertising and promotional materials 
and programs (including the Costs of preparihg and conducting television, radio, magazinei newspaper, 
direct mail and coupon advertising campaigns and other public relations activities; employing advertising 
agencies; providing a toll-free number for prospective customers to call for Teferral purposes;, and 
providing promotional brochures and other marketing materials to franchisees in the System). All sums 
contributed to the National Ad Fund will be mainta:ined in a separate account from Franchisor’s general 
National Ad Funds and will not be used to defray Franchisor’s general operating expenses, except for 
reasonable administrative costs and overhead incurred in activities related to the administration or 
direction ofthe,Na;tional Ad Fundfup to twenty percent (20%)).

9.2.5 If Franchisor spends less than the total of all contributions to the National Ad 
Fund during any fiscal year, it has thb right to retain those contributions for use in subsequent years. If 
Franchisor spends moreithan the contributions accumulated in the National Ad Fund during any fiscal 
year, it will have the right to receive from the National Ad Fund reimbursement or credit during tlie' same 
or subsequent years to the extent of the CxCeSs expenditure.

9.2.6 An unaudited summary report on the operation of the National Ad Fund will be 
prepared annually and \vill be made available to Franchisee on request ninety (90) to one hundred twenty 
(120) days after fiscal year end.

9.2.7 Although the National Ad Fund is intended to be of perpetual duration. 
Franchisor retains the right to terminate the National Ad Fund, The Natiorial Ad Fund will not be 
terminated, however, until all contributions have been used for the purposes described above or returned 
to contributors on a,pro rated basis.
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9.2.8: Franchisee authorizes Franchisor to collect for remission to the National Ad
Fund any advertising or promotibnal monies, signing right fees or credits offered by any supplier based 
upon Franchisee’s purchases. Any advertising or promotional monies dr credits Franchisor collects from 
any supplier based upon Franchisee’s purchases will not be credited toward Franchisee’s required 
contribution to the National Ad Fund.

9.2.9 Franchisor may establish an advertising counci l of franchisees. The council will 
advise Franchisor on advertising policies'. Franchisees will elect the members of the council. The 
council will be advisory and have no operational or decision-making pOvyer. The council will Operate 
under its own by-laws, but Franchisor will have the right to change or dissolve: the couricil.

9.3 Franchisee agrees to .spend one percent (1%) Of his/her annual Gross Sales on local 
advertising. This amount is in addition to any National Ad Fund contributions. Franchisee must obtain 
and maintain a bold listing in the white pages directory (or equivalent) servicing his/her area under the 
name “ZPizza”. If other ZPizza Restaurants are located in Franchisee’s area. Franchisee must participate 
in any local advertising cooperative that Franchisor establishes or causes to be formed, if Francliisor 
requires Franchisee’s participation. Such participation may invOlvCi for exampfej paying a pro rata share 
of the cost of yellow pages advertismg (or equivalent) placed On behalf of Franchisee and other ZPizza 
Restaurants: If no other ZPizza Restaurants are located in Franchisee’s area. Franchisee mustmaintain a 
display advertisement, in a form Franchisor specifies, in the local yellow pages directory (or equiyalent). 
The cost of Franchisee’s white pages arid yellow pages advertising (Or equivalent) will count toward 
Franchisee’s local advertising requirement, Franchisee may not solicit business through the lise Of an 
800 (Or Other toll-free) number, direct mail or other advertising method Ayithout,Franchisor’s prior'written 
consent.

9.4 Franchisee must submit to Frarichisorj for its approval, all materials to be used for local 
advertising, unless they have been approved before or they consist only of materials, Franchisor provided. 
All materials containing the Marks must include the desigriatibri trademark ™, registered trademark 
service mark copyright ©, or any other designation Franchisor specifies. If Franchisee does nOt 
receive written or oral disapproval of any materials submitted within ten (10) days from the date 
Franchisor receives, the materials,, the materials are approved. Franchisor may require Franchisee to 
withdraw and/or discontinue the use of any promotional materials or advertisings even if previously 
approved. Franchisor must make this requirement in writirig, and Franchisee has five (5) days after 
receipt of Franchisor’s notice to withdraw and/or discontinue use of the materials or advertising, 
Franchisee’s submissiori Of advertising for approval does, not affect his/her right to determine the prices 
at which Franchisee sells his/her services' of products. Franchisee must include in any significant display 
advertisements, and in marketing materials for the Restauranti in Conformance with standards m the 
Confidential Operations. Manual, a notice that the Restaurant is individually o^ed arid operated. 
Subject to any legal restrictions. Franchisee also must display or make available, m the reception area of 
the Restaurant, marketing materials that Franchisor provides to Franchisee, about the purchase of ZPizza 
Restaurant franchises, but Franchisee has no responsibility Or authority to act for Franchisor in franchise 
sales.

9.5 Franchisee, acknowledges and agrees that Franchisor will own all rights to and interest in 
each telephone number and telephone directOiy listing used by Franchisee that is associated in any 
manner with Franchisee’s Restaurant and/or with any Mark (“Telephone Listing”). Franchisee 
acknowledges arid agrees that all goodwill arising from or in connection with the use Of each Telephone 
Listing v/jll inure to Franchisor’s benefit. Promptly after the expiration, termination, repurchase or 
transfer of the franchise, a:nd at Franchisee’s own expense. Franchisee will notify a:ll telephone 
companies with whom he/she has any Telephone Listing and direct them to transfer the Telephone
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Listing to Franchisor or to aiiy pefson(s) Franchisor designates, and Franchisee will execute any and all 
documents necessaiy to complete these transfer(s). On the execution of this Agfeement, Franchisee will 
sign a telephone transfer consent and authorization^ in a form substantially similar to Exhibit G, granting 
Franchisor the authority to change, transfer or terminate Franchisee’s Telephone Listing(s) on 
Franchisee’s behalf. Franchisor will use this authorization only if Franchisee does npt comply fully with 
this Section 9,5 after the expiration, temiination, repurchase or tr^sfer of the-franchise.

9;6 The Franchisee shall not maintain a Worjd Wide Website or otherwise maintain a 
presence or advertise on the Internet; or any other public computer network in connection vvith the 
Restaurant without;Franchisor’s prior written approval, which Franchisor may withhold for any reason or 
no reason. Franchisee agrees to submit to Franchisor for approval before use, true and correct printouts 
of all Website pages Franchisee proposes to use in his/her Website in connection with the Restaurant. 
Franchisee understands and agrees that Franchisor’s right of approval of all such Wbb materials is 
necessitated by the fact that such Web rnaterials will include and be inextricably linked with Franchisor’s 
Marks. Franchisee may only use materials which Franchisor has approved. Franchisee’s Website shall 
conform to all of Franchisor’s Website requirements,, whether stated in the Confidential Operations 
Manuals, or otherwise. Franchisee agrees to provide all hyperlinks or other finks that Franchisor requires. 
If Franchisor grants approval for a Website, Franchisee may not use.any ofthe Marks atthe she except as 
Franchisor expressly permits. Franchisee may not post any of Franchisor’s proprietary, confidential or 
copyrighted material or infonnation on his/her Website without Franchisor’s prior written consent, if 
Franchisee wishes to modify the approved site, all proposed modifications must also receive Franchisor’s 
prior written approval. Franchisee explicitly understands that he/she: may not post on his/her Website 
any material which any third party has any direct or indirect ownership interest in (including, without 
limitation, video clips, photographs, sound bites; Copyrighted text, trademarks or service marks, or any 
other text or image which any third party may clairti intellectual property o\vnership interests in). 
Franchisee agrees to list on his/her Website any Website rnaintained by Franchisor, and any other 
information Franchisor requires in the manner Franchisor dictates. Franchisee agrees to ohta:in 
Franchisor’s prior written approval for any internet domain name and/pr home page address. The 
requirement for Franchisor’s prior written approval described in this Section will apply to alLactivities on 
the Internet or other communications network to be conducted by Franchisee, except that Franchisee may 
maintain one or more E-mail addresses and may conduct individual E-mail communication without 
Franchisor’s prior approval as provided above if he/she proposes to send advertising to multiple 
addresses via E-mail.

ARTICLE X
REPORTS TO FRANCfflSOR

IQ. 1 Franchisee shall keep full, complete and accurate books and accounts in accordance with 
generally accepted accounting principles and in accordance with the; System, and Franchisee Shall:

A. Submit to Franchisor concurrently with the payment of the Royalty Fees, on a 
form supplied of approved by Franchisor, a signed and verified statement of Gross Sales in Cash, credit 
and/or other charges, and when Franchisee, is tied into the computerized cash register system such reports 
shall be transmitted electronically;,

B, Submit to Franchisor within sixty (60) days after the dose of each twelve (:I2) 
month period an annual profit and loss statement- for the Restaurant for such year and a balance sheet for 
the Restaurant as of the end of such year, reviewed by a independent certified public accountant. 
Franchisor rnay randomly select a franchisee or franchisees who; will be required tO have an audited 
financial statement prepared by a certified public accountant selected by the franchisee, but who shall be
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acceptable to Franchisor, which opinion may be qualified only to the extent reasonably acceptable to the 
Franchisor;

C. Submit to Franchisor a copy of all of Franchisee’s Federal, State and Local tax 
returns of any kind or nature; and a certificate from said accountant that alLSocial Security payments, 
taxes and fees required to be paid by Franchisee have been paid and that there is no reason to believe that 
Franchisee’s corporate status, if Franchisee is a corporation, l imited liability company or other entity, has. 
been impairedi and

D. Submit to Franchisor such other periodic forms and reports as may be reasonably 
prescribed by Franchisor.

10.2 Franchisee shall preserve for a period of not less than three (3) years all accounting 
records and supporting, documents relating to the; Franchisee’s business under this Agreement.

10.3 Franchisee shall record, in a manner approved and designated by Franchisor at the time 
of receipt, all sales of all products sold by Franchisee from his/her Restaurant in a cornputerized cash 
register of a type designated by Franchisor, or bn arty other machine or recording device recommended or 
approved in advance by Franchisor,

10.4 In order to determine; whether Franchisee is complying with this: Agreement, the 
Franchisor or its dfesignated agents shall have the^ right, at any time during reasonable business hOurSj to 
examine at its expense the books, records, cash control devices, income tax returns, bank statements, 
sales records of the Restaurant, and the books and records of any corporation, limited liability company 
or partnership which owns the franchise. Franchisor shall also have the right, at any time, to have an 
independent audit made of the books of Franchisee, If an inspection or audit should reveal that Gross 
Sales and/br payments have been understated in any report to Franchisor, by more than two percent (2%), 
then Franchisee shalk upon fifteen (1:5) days’ notice, pay to Franchisor the arnpunt understated upon 
demand, with interest thereOn, and in addition reiniburse. Franchisor for any and all costs and expenses 
connected with the inspection (including without limitation, reasonable accounting and attorneys’ fees, 
travel expenses, room and board and compensation of employees of the Franchisor).. The foregoing 
remedies shall be in addition to, any other remedies Franchisor may have hereunder br under applicable 
law.

ARTICLEXI
CONFIDENTIAL OPERATIONS MANUAL

11.1 Franchisor shall lend to Franchisee a confidential operations manual published by 
Franchisor (the “Confidential Operations Manual”) which includes, in part, the business, procedures, 
technical advice and rules and regulations for operating the business.

11.2 Franchisee' acknowledges and agrees that:

A. The Confidential Operations Manual is the property of the Franchisor during the 
term of this Agreement and any renewal hereof;

B. The Confidential Operations Manual contains confidential information which 
Franchisee will protect as a trade secret, and that its loss will cause substantial damage to Franchisor and 
other franchisees, although the amount Of such loss would be incalculable with any degree of accuracy;
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C. Franehisee shall not reprint or reproduce any portion of the Confidential 
Operations Manual for any reason whatsoever; arid

D. Upon terminatiori of this Agreement for any reason, the Confidential Operations 
MariUal; including ariy and.all paper and electronic copies, will be immediately returned to Franchisor.

11.3 Frarichisor may reasoriably add to or otherwise; modify the Confidential Operations 
Manual, from time to time, whenever it considers such additions or modifications desirable to. improve or 
maintain the standards of the System and the efficient operation thereof, or to, protect Of maintain the 
goodwill associated with the>“^izza” name and Marks or to meet competition, provided such additions 
Or modifieations are system-Wide in nature and do not substantially increase Franchisee’s economic 
burden.

11.4 From the date of the opening of the business by Franchisee; the mandatory 
specifications; standards and operating procedures prescribed by Franchisor and communicated to 
Franchisee in writings Shall constitute provisions of this Agreement as if fully described herein. All 
references herein to this i^greement Shall include the/provisionS Of the Confidential Operations Manual 
and all such mandatory specifications standards and operating procedures.

ARTICLE Xn 
INSURANCE

12.1 Franchisee shall obtain and place at its sole cost and expense, with an insurer rated “AF” 
in A.M. Best and Coriipany, Inc.’s Directory who is authorized to do business in the state in Which the 
Franchisee’s Restaurant iS located, arid to keep in full force and effect during the terms of this 
Agreement, insurance coverage on an “oecurrence basis” naming Franchisor, its. officers, directors and 
shareholders and any supplier of Products, and any designated primary and secondary lessor as co- 
insuredS (such insurance policies, hereinafter referred to collectively as “Insurance”) as fOllovy!s;

A. Comprehensive General Liability Insurance, including broad form contractual 
liability, emplopient practices coverage, broad form property damage, personal injury, facilities, 
completed operations, products liability, automobile (covering all vehicles used^ in the delivery Of 
products from the Restaurant; including owned, hired and non-owned vehicles), fire legal liability and 
liquor liability (if serving alcoholic beverages) in the amount of One Million ($1,000,000) Dollars 
combined single limit, and naming the Franchisor as an .additional insured ih each Such policy or policies;

B. “Ail Risks” coverage for the full cost of replacement of the Restaurant premises 
and all other property iri which the Franchisor may have an interest, with a replacement cost clause 
attached, agreed amount endorsement equal to one hundred (100%) percent of the value of the properfy;

C. Employer’s Liabilify, Workers’ Compensation, dramshop, and Such other 
insurance as may be required by statute or rule of the state or locality in which Franchisee’s ZPizza 
Restaurant is located arid operated;

D. Business interruption insurance in an amount equal to fifty (50%) percent of 
Franchisee’s annual gross sales excluding ordinary payroll expenses. Franchisor shall be named as an 
additional insured and loss, payee in an amount equal to the royalties that would have been paid based oh 
the Gross Sales of the- Restaurant for the preceding twelve (12) month period, or prorated for such shorter
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period (if the Restaurant has not been in operation for twelve (12) months), and shall expressly provide 
that any interest of same therein shall not be affected by any breach of Franchisee of any policy 
provisions for which such certificates evidence coverage; and

E. Any other insurance coverage as required by the State, Federal or local 
municipality in which the franchised premises is located.

F. Franchisee rriay, with the prior written consent of Franchisor, elect to have 
reasonable deductibles in connection yi«ith the coverage required under Sections 12.1 A and 12.1B.

12.2 The insurance shall cover the acts or-omissions of each and every one of the persons who 
perform services of whatever nature at the Franchisee’s Restaurant, and shall protect against all acts of 
any persons who patronize the Restaurant,and shall contain a waiver of subrogation against Franchisor.

12.3 Prior to the opening; of Franchisee’s Restaurant, Franchisee will deliver to Franchisor 
Certificates of the Insurance, together with the copies of the actual policies issued, and will prornptly pay 
all premiums thereon as and when the same become due. All policies shall provide that they are non- 
cancelable as to Franchisor in the absence of thirty (30) days’ written notice to Franchisor. Franchisor 
shall have the right, but shall not be obligated^ to pay premiums due and unpaid by Franchisee or else to 
obtain substitute coverage, in the case of capcellation. Any cost thereof to Franchisor shall be added to 
the Royalty Fees otherwise payable to Franchisor under this Agreement, provided, however^ that same 
shall be due and payable to Franchisor by the Franchisee: within five (5) days of demand therefor-

12.4 Franchisor reserves the right to demand that Franchisee obtain Insurance from time to 
time which is different in coverage; risks, amount or otherwise from the foregoing in order to protect 
fully the parties having insurable interests in the Franchisee’s Restaurant, provided such InsurahCe is 
reasonably common in the area for similar operations.

12.5 Franchisee shall irnmediately notify Franchisor; in writing, of any accidents, injuiy, 
occurrence or Claim that might give rise to a iiabilify or claim against Franchisor or which cOuld 
materially affect Franchisee’s business, and such notice shall be provided no later than the date upon 
which Franchisee notifies his/her insurance carrier.

ARTICLE Xm
RELATIONSHTP of the PARTIES: INDEMNIFICATION

13.1 Relationship of the Parties
13.1.1 Independent Contractor

Franchisee understands and agrees that Franchisee is and will be Franchisor’s independent 
contractor under this Agreement. Nothing in this Agreement may be construed to Create a partnership, 
joint venture, agency, employment or fiduciary relationship of any kind. None of Franchisee’s employees 
will be considered to be Franchisor’s employees. Neither Franchisee nor any of Franchisee’s: employees 
whose compensation Franchisee pay may in any way, directly or indirectly, expressly Or by implication, 
be construed to be Franchisor^ employee for any purpose, most particularly with respect to any 
mandated or other insurance coverage, tax or contributions, or requirements pertaining to Withholdings, 
levied or fixed-by any city, state or federal governmental agency. Franchisor wiU not have the power to 
hire or fire Franchisee’s employees. Franchisee expressly agrees, and will never contend otherwise, that 
Franchisor’s authority under this Agreement to Certify certain of Franchisee’s employees for qualification
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to perform certain functions for Franchisee’s ZPizza Restaurant does not directly or indirectly vest in 
Franchisor the power to hire,, fire or control any such employee.

Franchisee acknowledges and agrees, and will, never contend otherwise, that Franchisee alone 
will exercise day-to-day control over all Operations, activities and elements of Franchisee’s ZPizza 
Restaurant and that under no circurnstance shall Franchisor do so or be deemed to db so. Franchisee 
further acknowledges and agrees, and will never contend otherwise, that the various requirements, 
restrictions, prohibitions, specifications and procedures of the System which Franchisee is required to 
cornply with under this Agreement, whether set forth in Franchisor’s Manual; or otherwise, do not; 
directly or indifectly constitute; suggest^ infer or imply that Franchisor controls any aspect or element of 
the day-to-day operations of Franchisee’s ZPizza Restaurant, which Franchisee alone controls, but only 
constitutes standards Franchisee must adhere to when exercising Franchisee’s control of the day-to-day 
operations of Franchisee’ s ZPizza Restaurant.

Franchisee may not, without Franchisor’s prior written approval, have any power to obligate 
Franchisor for any expenses, liabilities or other obligations. Other than as specifically provided in this 
Agreement. Except as expressly provided in this Agreement, Franchisor may not control Or have access 
to Franchisee’s funds or the expenditure of Franchisee’s fiinds or in any other way exercise dominion Or 
control over FranGhisee’s ZPizza Restaurant. Except as otherwise expressly authorized by this 
Agreement, neither parly will make any express or irnplied agreements, warranties, guarantees or 
representations or incur any debt in the name of or on behalf of the other party. Or represent that the 
relationship between Franchisor and Franchisee is other than that of fi'anchisor and franchisee. 
Franchisor does not assume any liability, and will not be considered liable^ for any agreements, 
representations^ or warranties made by Franchisee which are not expressly authorized under this 
Agreement. Eranchisor will not be obligated for any dEunages to any person or property which directly or 
indirectly arise from Or relate to Franchisee’s operation of the ZPizza Restaurant.

13,1.2 Sole and Exclusive Employer of Franchisee’s Employees

Franchisee hereby irrevocably affirms, attests and covenants Franehisee’S understanding that 
Franchisee’s employees are employed exclusively by Franchisee and in no fashion are any Siich 
employee employed, jointly employed or co-eraployed by Franchisor. Franchisee further affirms and 
attests that each of Franchisee’s employees is, under the exclusive dominion and control of Franchisee 
and never under the direct or indirect control of-FranChiSor in any fashion whatsoever. Franchisee alone 
hires eaCh of Franchisee’s employees; sets their schedules; establishes; their compensation rates; and, 
pays all Salaries, benefits and employment-related liabilities (workers’ cOmpensatibn insurance 
premiums/payroll taxes/Social Security contributions/ /unemployment insurance premiums). Franchisee 
alone has the ability to discipline or terminate Franchisee’s employees to the exclusion of Franchisor, 
which has no such authority or ability. Franchisee further attests and affimiS that any minimum staffing 
requirements established by Franchisor are solely for the purpose of ensuring that Franchisee’s ZPizza 
Restaurant is at all times staffed at those; levels necessary to operate Franchisee’s ZPizza Restaurant in 
conforniity with the System and the products, services, standards of quality and efficiency, and other 
ZPizza brand attributes known to and desired by the consuming public and associated with the 
Proprietary Marks. Franchisee affirms,, warrants and understands that Franchisee, may staff Franchisee’s 
ZPizza Restaurant with as many employees as Franchisee desires at any time so long as Franchisor’s 
minimal staffing levels are achieved. Franchisee also affirms and attests that any recommendations 
Franchisee may receive from Franchisor regarding salaries, hourly wages or other compensation for 
employees are recommendations only, designed to assist, it to efficiently operate Franchisee’s ZPizza 
Restauraiit, and that Franchisee is entirely free to disregard Franchisor’s recommendations regarding 
such employee compensation. Moreover, Franchisee affirms and attests that any traihing provided by
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Franchisor for Franchisee’s employees is geared to impart to those employees, with Franchisee’s ultimate 
authority, the various procedures, protocols, systems. :and operations of ia ZPizza Restaurant and in no 
fashion reflects, any eniployment relationship between Franchisor and such employees.- Finally, should it 
ever be asserted that Franchisor is the employer, joint employer or co-employer of any of Franchisee’s 
ernployees in any private or government investigation, action, proceeding, arbitration or other setting. 
Franchisee irrevocably agree to assist Franchisor in defending said allegation, including (if necessary) 
appearing; at any venue requested by Franchisor to testify on Franchisor’s behalf (arid,, as, may be 
necessary, submitting itself to depositions, other appearances and/or preparing afFidavjts dismissive of 
any allegation that Franchisor is the employer, joint employer or co-employer of any Of Franchisee’s 
employees). To the extent Franehisor is the only named party in any such investigation, action, 
proceeding, arbitration or other setting to the exclusion of Franchisee, should any such appearance by 
Franchisee be required or requested by Franchisor, Franehisor will recompense Franchisee the reasonable 
costs associated with Franchisee’s appearing at any such venue;

13.1.3 Franchisee Not,Authorized

Franchisee understands and agrees that nothing in this Agreement authorizes Franchisee or any 
of the Controlling Principals to make any contract, agreement, 'Varranty or representation on Franchisor’s 
behalf, or to incur any debt or other Obligation in Franchisor’s namej and’that Franchisor shall in no event 
assume liability for, or be deemed liable under this Agreement as a result of, any such action, or for any 
act or omission of Franchisee or any of the Controlling Principals or any claim, or jqdgrnent arising 
therefrom.

13.2 Franchisee recognizes that Franchisor has entered into this Agreement in reliance upon 
and in recognition of the fact that Franchisee will have full responsibility for the inanagement and 
operation of the bus iness and that the amount of profit or loss resulting from the operation of the business 
will be directly and solely attributable to the perforrnance of Franchisee,

13.3 Except as expressly granted herein. Franchisee recognizes that nothing contained ih this 
Agreement.shall be construed as giving to Franchisee of to any other person or entity any right or interest 
in the Franchisor’s narnes, Marks, trade secrets, methods, procedures or techniques developed by 
Franehisor and used in the System. Further^ except as specifically stated iri Article I hereof, nothing 
contained herein shall be construed as limiting Franchisor’s right, title or interest in the “ZPiz^” nairie. 
Marks/trade secrets, methods, procedures and techniques which are a part of the System or Franchisor’s 
sole and exclusive right to register, trade secrets, methods, procedures and techniques.

13;4 In all public records and prorninently displayed in Franchisee’s Restaurant and in 
Franchisee’s relationship with third parties^ as well as on letterheads and business forms. Franchisee shall 
indicate clearly the independent ownership of the Franchisee’s Restaurant, and that the operations Of 
same are separate and distinct frOm the operation of Franchisor’s business. Franehisor shajl have the 
absolute right to approve and/or supply any sign displays'containing the foregoing.

13.5 The Franchisor shall have no liability for any sales, use, excise, gross receipts, property 
or other taxes, whether levied upon Franchisee, the Restaurant or its assets,, or upon the Franchisor in 
connection with sales made,, services'perfonned or business conducted by Franchisee.

13.6 Franchisee agrees to indemnify and hold the Franchisor and its subsidiaries, affiliates, 
stockholders, directors, officers, employees, agents arid assignees harmless against, and to reirriburse 
them for, any loss, liability^ taxes or damages (actual or consequential) and nil reasonable costs and 
expenses of defending any claim brought against any of them or any action in vvhich any of them is
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named as a party (including, without limitation,! reasonable accountants’, attorneys’ and expert witness 
fees, costs of investigation and proof of facts, court cpsts, other litigation expenses and travel and; living 
expenses) which any of them may suffer, sustain or incur by reason of, arising from or in Gonnection with 
Franchisee’s ownership or operation of the Restaurant, which is due solely to Franchisee’s negligence, 
breach of contract Or other civil wrongs, unless such loss, liability or damage is solely due tp the 
negligence of the Franchisor (pr any of its affiliates, i^elj any company controlling, controlled by, or 
under common control with the Franchisor) in producing, handling or storing the proprietary food items 
sold to Franchisee (provided Franchisor shall have established that Franchisee inspected such proprietary 
food items in,accordance with the procedures stated in the Gonfidential Operations Manual and could not 
have reasonably discovered the adulteration or other defect in such proprietaiy food items which was the 
case of such loss, liability or damage). Franchisee acKnowledges and agrees that any action Or inaction 
by any third party (e.g., an independent carrier) which iS not an affiliate of the Franchisor in connection 
With handling or storing the Products shall not be attributable to or constitute negligence of the 
Franchisor.

13.7 The Franchisor agrees to indemnify and hold Franchisee harmless against, and to 
reimburse him/her for, any loss, liability or damage (actual or consequential) and all reasonable costs and 
expenses of defending; any Claim brought against him/her or any action in which he/she is narned as a 
party (including, without limitation, reasonable accountants’, attorneys’ and expert witness fees, costs of 
investigation and proof of facts, court costs, other litigation expenses and travel and living expenses) 
which he/she may suffer, sustain or incur solely by reason of, arising from or in connection with the 
negligence of the Franchisor (or any of its affiliates, i.e., any company controlling, controlled by or under 
common control with the Franchisor) in producing,, handling or storing the proprietary products 
(proyided Franchisee shall have established that Franchisee inspected such Products in accordance with 
the procedures stated in the Confidential Operations Manual and Could not have reasonably discovered 
the adulteration or other defect in such Products which was the cause of such loss, liability Or damage). 
Franchisee acknowledges and agrees that any action or inaction by any third paify (e.g., an independent 
carrier) Which is riot an affiliate of the Franchisor in connection with handling or storing proprietary food 
items shall riot be attributable to or cOristitUte negligence of the Franchisor.

ARTICLE XIV
COVENANTS NOT TO COMPETE

14.1 During the term of this Agreement, Or any extension thereof, neither Franchisee, nor any 
partner, if the Franchisee is a partnership, nor any shareholder or memberj if the FraftChisee is a 
corporation or liiriited liability company, shall either directly or indirectly for himself Qt herself or on 
behalf of, or in conjunct ion with any other person, persons, partnership, association or corporation own, 
maintain, engage in, participate or have any interest in the operation of any enterprise which is the same 
or substantially similar to the ZPizza Restaurant franchise, or any other busiftess which distributes, 
produces Or sells the Products or pizza and sandwiches, and which products constitute more than thirty 
(30%) percent of the total menu items (“Menu Items’O, provided, however, that this prohibitibo shall not 
apply to the ownership by the Franchisee Of additional Restaurants.

14.2 For a period of two (2) years following termination, expiratiort, or non-reneWal of this 
Agreement, except where the termination occurs due to the fault or action of (he: Franchisor and not due 
to default of the Franchisee or ariy partner, if the Franchisee is a partnership, or any shareholder or 
member, if the Franchisee is a corporatioii or limited liability company, the Franchisee shall, not, except 
with respect to the ownership or operation by Franchisee of additional ReStaUrarits:

ZPizza/fa-14 27



A. Engage, employ or compensate or seek to ernploy any person \yho is at that time 
engaged, operatihg dr employed by dr at any other Restaurants, or to otherwise directly dr indirectly 
induce such person to leave his/her or her employment thereat;

B. Either directly or indirectly for himself or on the behalf Of, or in conjunction 
with, any other person, persons, partnership, association or corporation. Own, maintain, engage in, 
participate in, or have any interest iii the operation of any enterprise which directly or indirectly 
competes with or is the same or substantially similar to the franchise covered by this Agreement, or 
which distributes,, produces or sells the Products within the United States.

14.3 In the event Franchisee fails or refuses to comply with the in-term of post-term covenants 
of this Article, even if Siieh failure or refusal is based upon a claim that the laws of any particular 
jurisdiction excuse such non-compliance or make the provision of said paragraph unenforceable in whole 
or in part, and provided that the jurisdiction in which Franehisee’s ReStauraht is located permits. 
Franchisee hereby separately covenants and agrees that while this Agreement is in effect and for two (2) 
yeafs after its termination, except where termination occurs due to the fault or action of Franchisor and 
not due to default of Franchisee, Franchisor Shall have the right to require that all sales made in the 
operation of any business which directly or indirectly competes with it or with a Restaurant or to the 
System, or which distributes, produces or sells pizza and sandwiches, and which products constitute more 
than thirty (30%) percent of the Menu Items, or within the United States, if this Agreement has been 
terminated, shall be reported to Franchisor and Franchisee agrees to pay Franchisor upon demand, the 
weekly fee of Five Hundred Dollars ($500) on the times and in the manner specified m Article V hereof 
all without being deemed to revive, modify or expand this Agreement: The covenants of this Article 
shall survive, the termination or expiration of this Agreerhent.

14.4 Franchisee shall not, during the term of this Agreement or after its termination of hOri- 
renewal, communicate of divulge to any other person, persons, partnership, corporation or other entity 
any information pr knowledge coneernirig the methods Of operation used in a Restaurant franchise nor 
shall Franchisee disclose or divulge, in whole or in part, any trade secrets Of Franchisor or its affiliated 
companies or subsidiaries thereof.

14.5 The parties agree that the covehants contained in Sections 14.2, 14.3 and 14.4 aboye 
shall be construed as independent of any other covenant or provision of this Agreement. If all or any 
portion of a covenant in this Article is-held unreasonable or unenforceable by a court Or agency having 
valid jurisdictipn in any uhappealed final decision to which Franchisor is a party. Franchisee expressly 
agrees to be bound by any lesser covenant subsumed with the terms of such covenant, that imposes the 
maximum duty permitted by law, as if the resulting covenant were Separately stated and made a part of 
this Article.

14.6 Franchisee acknowledges that the foregoing restrictions are reasonable^ are not vague or 
indefinite, and are designed to protect the legitirnate business interests of Franchisor, and that in the 
event of a breach of covenants contained in this paragraph, the damage tO Franchisor would be difficult 
to ascertain, and in addition tO the liquidated damages payable to Franchisor as hereinafter provided for 
the breach of any or all of said covenants. Franchisor shall be entitled to seek injunctive and/Or other 
equitable relief against the violation Of any said eOvehants, together with reasonable attorneys’ fCes and 
costs.

14.(7 Covenants contained in this Article shall be construed as severable and independent and 
shall be interpreted and applied consistent with the requirements of reasonableness and equity. Any
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judicial reformation of these covenants cpnsistent with this interpretatibn, shall be enforceable as though 
coritained herein and shall notaffect any other provisions or terms of this Agreement,

ARTICLE XV
MODIFICATION OF THE SYSTEM

Franchisee understands and agrees that the System must not remain static if it is to meet, without 
limitation, presently unforeseen changes in techholbgy, cbmpetitive circumstances, demographics, 
populations,: consumer trends, societal trends, other market place Variables and the needs of customers, 
and to best serve the interests of Franchisor, Franchisee and all other fi-anchisees. Aecordihgly, 
Franchisee expressly understands and agrees that Franchisor may from time to time change the 
components of the System, including, but not limited to, altering the products, programs, services, 
methods, atandardSj forms, policies and procedures of thait Systern; abandoning, the System altogether in 
favor of another system in connection with a.merger, acquisition, other business, Combination or for other 
reasons; adding to, deleting from or modifying those programs and services which Franchisee’s 
Restaurant is authorized to offer; modifying or substituting entirely the building, preniises, equipment, 
signage, trade dress,, decor, color schemes and uniform specifications and' all other unit construction,, 
design, appearance and operation attributes which Franchisee iS required to observe hereunder; and 
changing, improving or modifying the Marks. Subject to the other prOvisiohs of this Agreerhent, 
Franchisee expressly agrees to abide by any such modifieatibnSi Changes, additions, deletions and 
alterations, provided, however, that such changes are system-wide in nature do not materially and 
unreasonably increase Franchisee’s economic obligations hereunder.

Franchisee 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 thi s Agreement was executed.,

Except as provided herein^ Franchisor shall hOt be liable to Franchisee fOr any expenses, losses 
or damages sustained by Franchisee as a result Of any of the modifications, contemplated hereby. 
Franchisee hereby covenants not to commence or join in any litigation or other proceeding against: 
Franchisor or any third party complaining of any such modifications or seeking expenses, losses or 
damages Caused thereby. Finally, Franchisee expressly waives any claims, demands or damages arising 
from ,or related to the foregoing activities: including^ without limitation, any claim of breach of contract, 
breach of fiduciary duly,,-fraud,, and/or breach of the implied covenant of gOod faith and, fair dealing.

article XVI
FRANCfflSEE

The term “Franchisee” shall include all persons who succeed to the interest of the Original 
Franchisee by transfer Or operation Of law and shall be, deemed to include not only the individual or 
entity defined as “Franchisee” in the introductory paragraph of this Agreement, but shall also include 
partners of the entity that executes this Agreement, in the event said entity is a partnership, all 
shareholders, officers and directors owning more than a twenty-fiye (25%) percent ownership interest in 
the entity that executes this Agreement, in, the: event said entity is a corporation, and all members and 
managers owning more than a twenty-five percent (25%) ownership interest in the entity that executes 
this Agreement, in the event, said entity is a limited liability company. By their signatures hereto, all 
partners, shareholders, officers, directors, members and managers of the entity that signs this Agreement 
as Franchisee acknowledges and accepts the duties and obligations imposed upon each of them.
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individually, by the terms of this Agreement The singular usage includes the plural arid the neuter and 
riiasculine usages include, the other and the feminine.

ARTICLE X\Tl 
TERMINATION

17.1 Frarichisor may terminate this Agreement upon the occurrence of any of the following 
events of default:

A. Failure by Franchisee to make coniplete and timely payment of any and all fees 
and billings due Franchisor or any of its subsidiary or afFiliated corporations;

B. Failure to comply with the reporting or record keeping, requirements of this 
Agreement, and/or the under-reporting of Gross Sales by two percent (29^o) or more;

C. The misstatement by Franchisee of any material fact, or failure to disclpse or the 
understatement of any material fact in any report furnished to the Franchisor pursuanttp this Agreement 
or the Confidential Operations Manual, whether or not such misstatemerit or failure to disclose or 
understatement is intentional;

D. A breach by Franchisee of any provision of this Agreement, any material 
provision of the Confidential Operations Manual, or any other agreement between Franchisor and 
Franchisee or any of its subsidiaiy or affiliated corporatioris;

E. Franchisee’s engaging, in any conduct or practice that, in the reasonable opinion 
of Franchisor is detrimeritail or hartnful to the good name, goodwill or reputation of Franchisor or its 
products or other franchisees or the public;

F. Franchisee’s engaging in any conduct or practice that is a Iraud upon consumers, 
or is ani urifaif, unethical, or deceptive trade, act or practice;

G. Any pledge or attempted pledge of Franchisor’s credit by Franchisee, or an 
attempt by Franchisee to bind Franchisor to any obligation;

H. Failure by Franchisee to participate in the advertising^ promotional, or marketing 
activities, services, and programs that are established by Franchisor or Franchisor’s National Ad Fund;

I. Unauthorized or improper use by Franchisee of the Marks;

J. Misuse or unauthorized disclosure by Franchisee of the Confidential OperationS 
Manual, information or materials;

K. Failure to use or sell any of the proprietaiy food items to the exclusion of those 
of any competitors arid the failure to perform all of the services required by Franchisor, iricludihg but riot 
Hinited to the forwarding of copies of all health or sanitation or other regulatory agency reports to 
Franchisor immediately upon receipt thereof;

L. Failure to open Franchisee’s Restaurant at the location designated by Franchisee 
within the time specified in the lease;
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M. Except as otherwise provided herein, failure by Franchisee to purchase his/her 
entire requirement of any of the food items from sources of supply des;ignated by Franchisor and to sbll 
the same to the consuming public using his/her best efforts;

N. Failure to correct any local, state or municipal healthy or sanitation law or code 
violation within twenty-four (24) hours after being cited for such violation except if Franchisee cannOt 
effect a cure vvithin said time frame, but has, in good faith,, initiated a cure of such yiplations; or

O. Sale of the food items to other than the retail customer (ultimate consumer);, 
without Franchisor’s prior consent.

17.2 To termiriate Franchisee for default of this Agreement pursuant to Section 17.1 above. 
Franchisor shall first provide Franchisee with written notice of termination, which notice shall specify 
the reason for and the Effective Date of Termination. This Agreement shall terminate On the: date 
specified therein, which shall not be less than thirty (30) days from the ppsted day Pf the notice (Or sUch 
longer period aS provided by State law), unless:

A. Franchisee cures the default or reason for termination during the notice period;

B. Franchisee has in good faith, initiated a cure of the default pr reason for 
termination within the npfice period, and such default or reason cannot be completely cured during the 
notice period because of factors reasonably beyOnd the exclusive control of Franchisee^ in which event 
Franchisor, by nptice, shall permit Franchisee a,reasonable ppportunity, in light of Such factors, to effect 
a complete cure; or

C. The provisions of Subsection 17.2 A and B notwithstanding, this Agreement 
shall nonetheless'terminate if the defaultOr reason for termination has been stated in two (2) prior notices 
of terminatipn within any prior twelve (12) month period, and/or if twO (2) or more health code 
violations have been committed within any pripr twelve (.12) mpnth period. Or if Franchisee is tenfiinated 
as a result of under-reporting Gross Sales by two percent (2%) pr more.

17.3 Upon written notice to Franchisee, Franchisor may, without right to cure, immediately 
terminate this Agreement upon the pccurrence Of any of the following events of :default:

A. Any action by Franch isee, any of his/her partners, if Franehisee is a partnership, 
or any of its officers, directors Or stockholders, if Franchisee is a corporation, pr any of its members or 
managers, if Franchisee is aTimited liability' company, which results in:

(i) An affirmative act.of ihsOlyency;

(ii) An assigriment for the benefit of cred itors;

(iii) The fifing of a petition under any bankruptcy, reorganization, 
irisPlvency, or moratorium law, or any law for the relief of, or relating to, debtors, except with 
respect to any relief permitted under the Federal Bankruptcy Code;

(iv) Violation pf the Anti-Terrorism Laws, as described in Article XXXVff
hereof.
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B. The filing of any involuntary petition under any bankrtiptey statute against 
Franchisee, any of its partners, any of its stockholders owning at least twenty-five (25%) percent of any 
class of Stock, or any of its members owning at least twenty^five percent (25%) of any class of 
merab:ership interests, or the appointment of any receiver or trustee to take possession of property of 
Franchisee, any Of its partners, or any of its, stockholders owiiing twenty-five (25%) percent of any class 
of stock of Franchisee, or any of its members owning at least tWenty^iVe percent (25%) of any class of 
membership interests;

C. Failure by Franchisee to satisfy fully a civil judgment obtained against 
Franchisee for a period of more than thirty (30) days after all rights of appeal have been exhausted,, or 
execution of such a judgment, execution of a lien, or fOTeelpsure by a secured party or mortgage against 
Franchisee’s property, which judgment, execution of a lien,, or foreclosure by a secured party or mortgage 
would have ari adverse or detrimental effect upon Franchisee’s franchised operation;

D. Conviction of Franchisee, Or ;any partner of Franchisee, or any officer, director, 
stockholder or member owning at least twenty^five (25%) percent of any class of equity interest of 
Franchisee, of the manager of Franchisee’s franchise, of any crime which in the opinion of Franchisor 
^ould adversely affect the goodwill or interest of Franchisee or Franchisee’s Restaurant;

E. The uncured default by Ffanehis^ee under any lease of Ffanchisee’s Restaurant 
which Could possibly result in the loss by Franchisee of the right to possess for any reason whatsoever;

Fv A final judgriieht or the unappealed decision of a court, regulatory officer, 
agency, or quasi-regulatory agency that results in the temporary or permanent suspensions or revocation 
of any permits or licenses, possession of which is a prerequisite to the operation of Ffarichisee’s business 
or is required under applicable law;

G. The direct or indirect assignment, transfer, sale or encumbrance by Franchisee of 
this Agreement of franchise or any of his/her fights^ of privileges contrary to this Agreement, or any 
attempt by Franchisee; to self, assign, transfer or encumber the Restaurant contrary to the terms of this 
Agreement;

H. , Failure by Franchisee to remain open for business as required try this Agreement
or as may be required by the eonfidential Operating Manual, as may be limited by local, law or the prime 
landlord, or the abandonment or vacating by Franchisee of his/her Restaurant of fof three (3) of more 
Consecutive days; or

1. Dissolution, judicial or otherwise; or liquidation of Franchisee; if Franchisee is a
corporation, limited liability company or partnership.

17.4. Cross-Defaulfs, Non-Exclusive Remedies, etc. Any default by Franchisee (or any 
person/company affiliated with Franchisee) under this Agreement may be regarded as a default under any 
other agreement between Franchisor (or any affiliate, of FrariChiSof) and Franchisee (or any affiliate of 
Franchisee). Any default by Franchisee (or any person/Company affiliated with Franchisee) under any 
other agreement, including, but not limited to, any lease and/or sublease, between Franchisof ;(bf any 
affiliate of Ffanchisor.) and Franchisee (or any person/company affiliated with Franchisee), and arty 
default by Franchisee (or any persbn/cbmpany affiliated with Franchisee) under any obligatibn tb 
Franchisor (or any affiliate of Franchisor) may be fegarded as a default under this Agreement. Any 
default by Franchisee (or any person/company affiliated \yith Franchisee) under any leasCi sublease, loan
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agreement, security interest Or otherwise, whether With Franchisor, any afFiliate Of Franchisor and/or any 
third party may be regarded as a default under this Agreement and/or any other agreement between 
Franchisor (Or any affiliate of Franchisor) and Franchisee (or any affiliate of Franchisee).

In each of the foregoing caseSj Franchisor (and any affiliate of Franchisor) will have all remedies 
allowed at law, including termination of Franchisee’s rights (and/of those of any person/Company 
affiliated with Franchisee) and Franchisor’s (and/or Franchisor’s affiliates’) obligations. No right Or 
remedy Which Franchisor may have (including termination) is exclusive of any other right or remedy 
provided under law Or equity and Franchisor may pursue any rights and/or remedies availabie.

ARTICLE XVni
RIGHTS AND DUTIES OF THE PARTIES 
UPON EXPIRATION OR TERMINATION

18.1 For the purpose of this Agreement, the “Effective Date of Termination” shall be the date 
indicated in ahy notice of termination sent pursuant to Section 17.2 or 17.3 of this Agreement Or the day 
after the Initial Term, as stated irt Section 4.1 of this A.greement.

18.2 Upon the Effective Date; of Termination, Franchisee shall no longer be an authorized 
franchisee and Franchisee shall pay all sums of money due Franchisor or any of its subsidiary or 
affiliated corpOrationSi within fifteen (15) days of the Effective Date of Termination, unless Franchisor 
gives written notice Of an extension of this period.

18.3 Upon the Effective Date of Termination, Franchisee shall discontinue the use of all 
Marks owned by or associated with Franchisor and all similar names and markSi Or any other designation 
or rtiark associating Franchisee with the System. If Franchisee is a corporation, limited liability company 
or partnership and, notwithstanding the prohibition of utilizing the “ZPizza” name in its corporate or 
partnership name, has used the “ZPizza” narne or any names, marks or designations that associate 
Franchisee with Franchisor in its corporate Or partnership name. Franchisee shall, within fifteen (15) 
days of the Effective Date of Termination, take all necessary steps to eliminate “ZPi^a” front its 
corporate or partnership name, at his/her own cost and expense,

18.4 Upon the Effective Date of Termination Franchisee shall cease displaying and using all 
signs, stationeiy, letterheads, forms, manuals, printed^ matter, advertising, and other material containing 
the Marks, “ZPizza” or any other names, marks, or designations that: associate Franchisee With the 
System,

18.5 After the Effective Date of Termination, Franchisee shall refrain fi-oni taking any action 
indicating or iniplying that he is an authorized franchisee.

18.6 Franchisee shall maintain all financial records and reports required pursuant to this 
Agreement or the Confidential Operations Manual for a period of rtot less than three (3) years after the 
Effective Date of Termination. Franchisee shall permit Franchisor to make final inspection of 
Franchisee’s financial records, books, tax returns^ and other accounting records within three (3) years of 
the Effective Date of Termination.

18-7 Upon the Effective Date of Teimination, Franchisee shall, pursuant to the lease or 
conditional lease assignment and upon denfiand of Franchisor, Vacate and surrender the Restaurant
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premises in accordance with the terms and conditions' under the terms of the lease, and/or conditional 
lease; assi^merit.

f8,8 Upon the Effective Date of Termination, Frianchisee shall cease all use of telephone 
numbers used by Franchisee while conducting business as a ZPizza Restaurant franchise and shall 
promptly execute such documents or take such steps necessary to remove Franchisee’s listing as a ZPizza 
Restaurant franchise frorn the “Yellow Pages”, all other telephone directories, and all other trade or other 
business directories.,

18.9 within fifteen (.15) days from the Effective Date of Termination of this Agreement, 
Franchisee shall immediately turn over to Franchisor all manualSi including the Confidential Operations 
Manual records^ files, instructions, recipes, menus, correspondence, any and all materials relating to the 
operation of the Franchised Business irt Franchisee’s possession, and all copies of such written materials, 
including electronic copies (all of y/hich are acknowledged to be Franchisor’s property), and shall retain 
no copy or record of any of the foregoing, except only Franchisee’s copy of this Agreement and of any 
correspondence between the parties, and any other documents which the Franchisee reasonably needs for 
compliance with any provision of law and the records described in Section 18.6 hereof

18.1i0 Franchisor shall have the right (butnpt the duty) to be exercised by notice of intent to do 
so within ten (10) days after the Effective Date; of Termination, to purchase any or all of the signs, 
advertising material, supplies, equipment and any items bearing the Marks at Franchisee’s cost or fair 
market value, whichever is less. If the parties cannot agree on fair market value within a reasonable time, 
an independent qualified appraiser shall be designated by each party and their determinatibn shall be 
binding: on both parties', If these appraisers are unable to arrive at a fair market value, they will designate 
a third, approved appraiser whose detemiination shall be binding upon both parties. If Franchisor elects 
to exercise, any option to purchase herein provided, it shall have the right to set off all amounts due from 
Franchisee under this Agreement, and the-cdst of the appraisal, if any, against any payment therefor.

18.11 No right or remedy herein conferred upon or reserved to Franchisor is exclusive of any 
other right; or remedy herein or by law or equity provided or permitted, but each shall be cumulative of 
evety other right or remedy given hereunder.

18.12 Nothing contained herein shall be deemed to relieve Franchisee of any obligations dr 
responsibilities or liabilities incurred by Franchisee during the term of this Agreement or any renewals 
hereof; or his/her lease and which obligations, responsibilities or liabilities shall survive the termination, 
expiration or non-renewal Of this Agreement or lease.

ARTICLE XDC
COMMENCEMENT AND HOURS OF OPERATIONS

Franchisee recognizes that continuous and daily availability of any of the proprietaiy fOOd items 
a;nd Products to the: public; is essential to the adequate promotion of Franchisee’s Restaurant and that any 
failure to provide siich availability affects Franchisor both locally and nationally. Franchisee shall make 
himself or his trained rnartager personally available to provide the Products to the consuming public at a 
minimum of ten (10) hours per day, seven (7) days per week, or as, required' by any lease if different, 
except where prohibited or otherwise regulated by a governmental authority; including any state or local 
licensing authority, and shall otherwise conduct the business in accordance with generally accepted 
business standards. These requirements may be changed by Franchisor from time fo tirne, and, upon
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reasonable notice to Franchisee and may differ from one ffanehisee to another based, upon the specific 
characteristics of a particular location.

ARTICLE XX
TRANSFERABILITY OF INTEREST

20.1 Franchisee understands and acknowledges that the rights and duties created by this 
Agreement,are personal to him/her (or to Franchisee’ssowners or partners if Franchisee is a corporation, a 
limited liability company of a partnership), therefore neither this Agreement nor the franchise granted 
hereby shall be assignable or transferable by Franchisee^ nor may the same be mortgaged, pledged or 
encumbered by him/her without the express prior written consent of Franchisor, arid any purported 
assignment, mortgage, pledge or encumbrance thereof, without the prior written consent of Frarichisor, 
shall be null ^d void. The issuance or transfer of any stock (including by way of any public stock 
offering), membership inferest(s) or partnership interest(s) in Ffaftchisee, Or its merger, a consolidation or 
dissolution, if the Franchisee is a corporation, limited liability company of a partnershipj, shall be deemed 
an assignment of this Agreement ;and of the franchise granted herein.

20.2 If Franchisee is an iridividUal, Franchisor hereby Corisents, upon, thirty (30) days’ prior 
written notice, to the assignment by Franchisee of all of his/her rights arid benefits under this Agreement 
to a corporation or limited liability company of which Franchisee owns at least a majority of the votirig 
and equity stock or membership interests, provided that:

A. Such entity is newly organized and its activities and corporate purposes are 
confined exclusively to acting as a Restaurant franchised under this Agreement-

B. Such entity and all stockholders or members thereof execute a Transfer of 
Franchise to a Corpbratibri or Limited Liability Cbmpafty form, or such other form as shall be provided 
or approved by Franchisor, iti which they jointly and severally assume^ all of the past and future 
obligations of Franchisee under this Agreement, to the same-extent as if they had originally executed this 
Agreement as Franchisee;

C. Fraflchisee of his/her designated manager actively manages such entity and 
continues to deyote^ his/her best efforts and full and exclusive time to the day-to-day operation and 
development of the franchise arid the busiriess Of the Restaurarit arid FrariChisee shall remain personally 
liable iri all respects^ under this Agreement, including but not limited to payment for the purchase of ,ariy 
of the Products, jointly arid severally with such entity and any and all other stockholders or members 
thereof; and

D. All certificates, of such entity bear the following legend, which shall be printed 
legibly and cohspicuously on the front of each such certificate:

“The transfer of this certificate is subject to the 
terms and conditions of a certain Franchise 
Agreement entered into with ZPizza Ihtefnational,
Incu.dated

20.3 In the event FranchiseCj any stockholder, member or partner of a corporate, limited 
liability company or partnership Franchisee, or any legaTheir or legatee of any deceased Franchisee, or of 
any deceased stockholder, member or partner of any corporate, limited liability company or partriership
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Franchisee, desires to effect any sale or assi^ment of aiiy partnership, stock or other interest in this 
Agreement, or of Franchisee’s rights and benefits under this Agreement including, without limitation, 
the franchise granted hereby, andi^or the ownership for the Restaurant franchised hereby^ Franchisee or 
such other authorized person or party shall give Franchisor written notiGe of all of the terms of any such 
bona fide offer within fifteen (15;) days after receipt of such offer, including providing Franchisor with all 
other documents and data required prior to the Franchisor approving the sale. Franchisor shall have the 
right of first refusal, for a period of fifteen (15) days after receipt of such notice, to notify Franchisee or 
such other person or party of Franchisee’s desire to exercise such option under the same tenns and 
conditions as, the aforesaid bona fide offer. If Franchisor fails to exercise such option in the time period 
allotted, then Franchisee shall be free to contract with the person who made such bona fide offer solely 
on the same terms and conditions thereof, subject, of course, to Franchisee’s compliance with all of the 
other terms and provisions of this Agreement. In the event the terms of sUch bona fide offer change^ then 
Franchisee shall be obligated to re-offer the franchise to Franchisor for an additional fifteen (15) day 
period.

20.4 In addition to all of the other conditions stated in Sections 20.2 and 20.3 hereof which 
pertain to the right of Franchisee to assign, transfer or sell the license created hereunder, Franchisee 
hereby agrees that any and all rights of assignment, transfer or sale by Franchisee of this fi^anchise and 
the rights therein are conditidned upon compliance with each of the following:

A. . Any such assignment, transfer, or sale Shall be subject to the approval by
Franchisor of such assignee and of the moral and credit background of such assignee and any and all 
stockholders or partners thereof, which approval shall not be: unreasonably withheld;

B. The assignee, transferee, or purchaser, and all stockholders, members or partners 
thereof if same is a corporation, limited liability company or partnershipj shall at Franchisor’s option 
either personally assume in writing all of the obligations of Franchisee,, past disclosed or undisclosed artd 
under this Agreement, or execute the then-current Franchise Agreement, in the form used by Franchisor, 
except that the Royalty Fee and Advertising Fee thereunder shall not be greater than that provided by 
Article V and IX hereof for the remainder of what would have been the initial term of this Agreement. 
However, Franchisor shall have the right to reasonably increase the Royalty Fee and the Advertising Fee, 
in conformity with the System, during any renewals thereof;

C. Franchisee^ such assignee, transferee or purchaser and any-and alFstoCkholders— 
members or partners thereof shall execute a general release irt favor of Franchisor, its officers, directors, 
and employees of any and all claims and causes of action that; they may have: against Franchisor or its 
subsidiaiy or affiliated corporations in any way relating to this Agreenient or the performance or noh- 
perforrnance thereof by Franchisor;

D. All prior pbligatiqns and debts of Franchisee or corporate assignee of Franchisee 
owed to Franchisor under or in connection with this Agreernent shall be paid concurrently with such 
assignment;

E. Franchisee must not be in default under this Agreement Or any renewals thereof 
dr of any lease agreement to which Franchisee is a party;

F. Assignee, transferee or purchaser shall not be in the same business as Franchisor 
either as a franchisor,, licensor,: independent operator or franchisee of any chain or network which is 
simiilar iri nature; or in competition with Franchisor except that the assignee, transferee or purchaser may 
be an existing franchisee of Franchisor;
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G. Prior to the effective date of the assignment, transfer or sale, the assignee, 
transferee, or purchaser must satisfactorily complete the Franchisor’s training prograrn required of all 
new franchisees;

H. Assignee,, transferee, or purchaser shalh prior to any such assignment, pay to 
Franchisor a non-refundable transfer fee equal to Five Thousand Ppllars ($5,00'0) to reimburse' 
FranchiSpr for its legal and accounting fees, credit investigation, training:expenses, and other Charges and 
expenses in conneetibn vyith such assignment, transfer or sale; and

I. Franchisee shall enter into an agreemenf wjth the Franchisor agreeing to 
subordinate such assignee’s, transferee’s or purchaser’s obligations to the Franchisor, including, without, 
limitation, any Royalty Fees and Advertisihg Fees, and any obligations of such assignee, transferee or 
purchaser to make installment payments of the purchase price to Pranchisee.

20.5' Franchisor shall have the right,, without the need for Franchisee’s consent, to assign, 
transfer Or sell its rights under this Agreement to any person, partnership, corporation or other legal entity 
provided that the transferee agrees: in writing to asSumC all obligations undertaken by Franchisor herein 
and Franchisee receives a statentent from both Franchisor and its transferee to that effect. Upon such 
assignment and assumption. Franchisor shall be under no further obligation hereunder^ except for accrued 
liabilities^ if any. Franchisee further agrees and affirms that Franchisor may go public; rnay engage in a 
private placement Of some Or all of its securities; may merge, acquire other corporations, or be acquired 
by another corporation; and/or may undertake a refinancing, recapitalization, leveraged buyout or other 
economic or financial restructuring. With regard tQ any of the above Sales, assignments and dispositions. 
Franchisee expressly and specifically waives any claims, demands or damages arising from or related to 
the loss of Franchisor’s name, Marks (or any variation thereof) and :System and/or the IqSs of association 
with or identification of ZPi^a International, Inc. as Franchisor under this Agreement, Franchisee 
specifically waives any and all other claims, demands or damages arising from or related to the foregoing 
merger, acquisition and other business combination activities including, without limitation, any claim of 
divided loyalty, breach of fiduciary duty, fraud, breach of contract or breach of the implied covenant of 
good faith and fair dealing.

Franchisee agrees that Franchisor has the right, now or in the future, to purchase, merge, acquire 
or affiliate' with an existing competitive or non-cOmpetitiye franchise networkr^ehain- 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 “ZPizza” Restaurants operating under the Marks or any other 
marks follovying Franchisor’s purchase, merger, acquisition or affiliation, regardless of the location of 
these facilities,, except that if such businesses are located within any exclusive territory granted to 
Franchisee, those businesses will not change their names’ to “ZPizza”.

If Franchisor assigns its rights in this Agreement, nothing herein shall be deemed to require 
Franchisor to remain in the ZPizza Restaurant, business dr to offer or sell any products or services to 
Franchisee;

20.6 In addition to the requirements of this Article, Franchisee must prornptly (“promptly” 
being herein defined as within fifteen (15) days of receipt of an offer to buy) give: Franchisor additional 
written notice wheneverFranchisee has received a bona fide Offer from a third party to buy Franchisee’s 
busihess franchised hereunder. Franchisee rnust,.also give Franchitor written notice simultaneously with 
any offer to sell Franchisee’s Restaurant made by, for, or on behalf of Franchisee. The purpose of this 
Subsection is to enable FranChisofto comply with any applicable state or federal franchise disclosure law
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or rules. Franchisee agrees to indemnify and hold Franchisor-harmless for Franchisee’s Failure to comply 
with this Subsection.

20.7 The Franchisor’s consent to an assignment of any interest subject tP the restrictions 
hereof shall not constitute a waiyer of any claims it may have agaihst:the assignor, nor shall it be deemed 
a waiver of the Franchisor’s right to demand exact compliance with any of the terms or conditions of this 
Agreement by the assignee, transferee or purchaser.

20:8 In the event Franchisee shall, subject to the restrictions and conditions of transfer 
contained in this Article, attempt to raise or secure funds by the sale of securities (including, without 
limitation, common or preferred stock, bondSj debentures or general or limited paftnefship interests) in 
Franchisee or any affiliates of Franchisee, Franchisee, recognizihg that the written information used with 
respect thereto may reflect upon the Franchisor, agrees to submit any such written information to the 
Franchisor pfiOr tO its inclusion in any registration statement, prospectus or similar Disclosure Document 
or memorandum and to obtain the written Consent of the FfanchisOf to the method of financing prior to 
any offering or sale of such securities. For each proposed offering. Franchisee shall pay Franchisor a 
non-refundable fee in an amount equal to Five Thousand Dollars ($5,000) in order to reimburse 
Franchisor for its reasonable costs and expenses associated with reviewing the proposed offering, 
including, without limitation, legal and accounting fees. The written consent of the Franchisor pursuant 
to this Section 20.8 shall not imply or constitute the approval of the Franchisor with respect to the 
method of financing, the offering literature submitted to the Franchisor Or any other aspect Of the 
offering. No information respecting the Franchisor or any of its affiliates shall be included in any 
securities disclosure document, unless such information has been firmished by the Franchisor, in writing, 
pursuant to the written request of the Franchisee, in which the. Franchisee states the specific purpose for 
which the: information is to be used: Should the Franchisor, in its sole discretion, object to any reference 
to the Franchisor or any of its affiliates Or any of their businesses in sUCh Offering literature or 
prospectus, such literature or prospectus shah not be used unless and until the objections Of the 
Franchisor are withdrawn. The Franchisor assumes no responsibility for the: offering whatsoever.

The prospectus or other literature Utilized in any such offering shall contain the following 
language in bold-face fype on the first textual page thereof:

‘‘NEITHER ZPIZZA INTERNATIONAL, INC, NOR ANY OF ITS 
AFFH,IATES ASSUMES ANY RESPONSIBILITY WITH 
RESPECT TO THIS OFFERING AND/OR THE ADEQUACY OR 
ACCURACY OF THE INFORMATION PRESENTED HEREIN,
INCLUDING ANY STATEMENTS MADE WITH RESPECT TO 
ANY OF THEM. NEITHER ZPIZZA INTERNATIONAL^ INC.
NOR ANY OF ITS AFFILIATES ENDORSES 0R MAKES ANY 
RECOMMENDATION WITH RESPECT TO THE INVESTMENT 
CONTEMPLATED BY THIS OFFERING”

Franchisee and each of its owners agrees to indemnify, defend and hold harmless the Franchisor 
and its affiliates, and their respective officers, directors, eraployees: and agents, from any and all claims, 
demands, liabilities, and all costs and expenses (including, without limitation, reasonable attorneys’ fees) 
incurred in the defense Of sUch claims, demarids or liabilities, arising from the offer or sale of such 
securities, whether asserted by a purchaser of any such security or by a governmental agency. The 
Franchisor shall have the right (but not the obligation) to defend any such Claims, demands or liabilities 
andZor to participate in the defense of any action to vvhich the Franchisor or any of its affiliates or anydf 
their respective officers, directors, employees or agents is named as a party,.'
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ARTICLE XXI
DEATH OR INCAPACITY OF FRANCfflSEE

21.1 In the event of the death or permanent incapacity or disability of Franchisee, i.e., he/she 
is unable to operate the Restaurant as an individual franchisee, or any partner of a Franchisee which is a 
partnership, or any shareholder or member owning fifty percent (5.0%) or more of the equity interest of a 
Franchisee which is a corporation or limited liability company, the Franchisor shall consent to a transfer 
of said Franchisee’s interest to his/her heirs, beneficiaries or family designees, (hereinafter referred to in 
this Article as “Transferee”) without payment of a transfer fee, subject to the following, conditions:

A. The Transferee must complete, and be approved through^ Franchisor’s Standard 
franchise selection process including satisfactorily demonstrating to Franchisor that he rheets the 
financial character and managerial criteria as Franchisor shall then be applying in considering 
applications for new franchisees;

B. The Transferee shall agree, in writing, to personally assume liability for and to 
perform all the terms and conditions of this Agreement to the sanie extept as the original Franchisee; and

C. If the Transferee is not approved, the Franchisee or his/her legal representative 
shall use his/her best efforts to sell the Restaurant to a party acceptable to Franchisor within twelve (12) 
months from the date of the Franchisee’s death or perrnanent incapacity'or disability and Franchisor shall 
have the option, but not the obligation, to operate and/or manage the Restaurant for the account of 
Franchisee’s estate until the deceased or incapacitated Franchisee’s interest is transferred to another party 
acceptable to Franchisor. Should Franchisor elect to operate and/or manage the franchised Restaurant, 
Franchisor shall make a cornplete accounting and shall forward fifty percent (50%) of the net income for 
the operation of the Restaurant to Franchisee’s estate. If the conveyance of the Restaurant to a party 
acceptable; to Franchisor has not taken place within the twelve (12) month period. Franchisor shall have 
the option; but not the duty to purchase the Restaurant and its equipment therein at the fair market value 
thereof as determined by independent qualified appraisers selected by the Franchisor and the estate. In 
the event that these appraisers cannot agree on a fair rnarket value, a third appraiser shall be Selected by 
the other two appraisers and his/her determination shall be binding 00 both parties. However, if the 
Franchisor ehooses-rtot to-repurchase the Restaurant, then it may elect to terminate this Agreement hi 
which event the franchised husiness hereunder will automatically revert back to the Franchisor, with the 
Franchisor being obligated to purchase the equipment and trade fixtures at their book value, as stated in 
the last certified financial statement of Franchisee.

ARTICLE XXH
OPERATION IN THE EVENT QE ABSENCE OR DISABILITY; STEP-IN RIGHTS

In order to prevent; ahy interruption of the Restaurant operations which wQujd cause harm to the 
Restaurant, thereby depreciatihg the value thereof, Franchisee authorizes Franchisor, who may, at its 
option, in the event that Franchisee is absent for any reason or is incapacitated by reason of illness and is 
unable, in the sole and reasonable judgment of Franchisor, to Operate the; Restaurant, operate the 
Restaurant for so long as Franchisor deems necessaiy and practical, and without waiver of any other 
rights Or remedies Franchisor may have under thisi Agreement. AH monies from the operation of the 
Restaurant during such period of operation by Franchisor shall be kept in a separate account and the 
expenses of the Restaurant, including reasonable compensation and expenses for Franchisor’s

ZPi2za/fa-14



representative^ shall Be charged to said account. If, as herein provided. Franchisor temporarily Operates 
the Restaurant franchised herein for Franchisee, Franchisee agrees to indemnity and hold harmless 
Franchisor and any representative of Franchisor who may act hereunder, from any and all acts which 
Franchisor may perform, as Regards: the interests of Franchisee or third parties.

If Franchisor determines in its sole judgment that the pperation of Franchisee’s Restaurant is in 
Jeopardy, or if a default occurs, then in order to prevent an interruption of the franchised Restaurant 
Ayhich \yoiild cause harm to the Systeni arid thereby lessen its value. Franchisee authorizes Franchisor to 
operate his/her Restaurant for as: long as Franchisor deems neceSSaiy and practical, and without waiver of 
any other rights or remedies which Franchisor may have under this Agreement. In the sole judgmerit of 
Franchisor, Franchisor may deem Franchisee ineapable of operating the franchised Restaurant iF without 
limitation. Franchisee is absent or incapacitated by reason of illness or death;; Franchisee has failed to pay 
when due or has failed to remove any and all lienS or encumbrances of every kind placed upon or against 
Fr^chisee’s Restaurant; Or Franchisor detenniries that operatiohal problertis require that Franchisor 
operate Franchisee’s Restaurant for a period of time that Franchisor determines, in its sole discretion, to 
be necessary to maintain the operation of the Restaurant.as a going concern.

Franchisor shall keep in a separate .account all monies generated by the operation of Franchisee’s 
business, less the expenses of the Restaurant, including reasonable GompensatiOn and expenses- for 
Franchisor’s representatives. In the event of the exercise of the Step-In Rights by Franchisor, Franchisee 
agrees to hold harmless Franchisor and its representatives for aU actions occurring during the course of 
such temporary operation. Franchisee agrees to pay all of Franchisor’s reasonable attorneys’ fees and 
costs incurred as a consequence of Franchisor’s exercise of its Step-In Rights. Nothingcontained herein 
shall prevent Franchisor from exercising any Other right which it may have under this Agreement, 
including, without limitation, termination.

ARTICLE XXm 
INJUNCTIVE RELIEF

23J In the event that Franchisee is in default, except for default \vith respect to monies
required fo be paid by Franchisee to Franchisor, under any provisions, of this Agreement, Franchisor shall 
be entitled to seek a permanent injunction and any preliminary or temporary equitable relief in 
connection therewith “in order to restrain the violation of this Agreement by Franchisee or any person 
acting for him/her or in his/her behalf. In. addition. Franchisor shall be entitled to its reasonable 
attorneys’ fees and courts costs in connecfion therewith or in connection with any other remedy sought 
by Franchisor, provided Franchisor is. the prevailing party. This remedy shall be cumulative to any other 
remedy available to Franchisor.

23.2 Franchisee agrees that it is impossible to measure in money the darnages which 
Franchisor will sustain in the event of Franchisee’s breach oFthis Agreement and, therefore, in the event 
Franchisor institutes injunctive proceedings under Section 8.10, Articles III, XT, XTV, XVIII, XX and this 
Article, Franchisee herpby waives the defense that Franchisor has an adequate remedy at law.
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ARTICLE XXIV 
RISK OF OPERATIONS

FRANCHISEE RECOGNIZES THAT THERE ARE MANY UNCERTAINTIES AND RISKS 
OF THIS BUSINESS ANE), THEREFORE, FRANCHISEE AGREES AND ACKNOWLEDGES THAT, 
EXCEPT AS SPECIFICALLY STATED IN THIS AGREEMENT, NO REPRESENTATIONS,
warranties. Guarantees or agreements have been made to francihsee,
EITHER BY FRANCHISOR OR BY ANYONE ACTING ON ITS BEHALF OR PURPORTING TO 
REPRESENT IT, INCLUDING, BUT NOT LIMITED TO^ THE PROSPECTS FOR SUCCESSFUL 
OPERATIONS, THE LEVEL OF BUSINESS OR PROFITS THAT FRANCHISEE MIGHT 
REASONABLY EXPECT, OR THE DESIRABILITY, PROFITABILITY OR EXPECTED 
CUSTOMER VOLUME OF THE RESTAURANT. FRANCHISEE HEREBY ACKNOWLEDGES
that all such factors are necessarily dependent upon VAIUABLES WHICH 
are beyond FRANCHISOR’S CONTROL, INCLUDING; WITHOUT LIMITATION, THE 
ABILITY, MOTIVATION, AMOUNT AND QUALITY OF EFFORT EXPENDED BY FRANCHISEE. 
FRANCHISEE THEREFORE RELEASES FRANCHISOR, ITS SUBSIDIARY OR AFFILIATED 
CORPORATIONS'; OFFICERS, DIRECTORS, AFFILIATES AND EMPLOYEES FROM ANY 
CLAIMS, SUITS AND LIABILITY RELATING TO THE. OPERATION OF FRANCHISEE’S 
RESTAIJRANT INCLUDING, BUT NOT LIMITED TO; THE RESULTS OF ITS OPERATIONS, 
EXCEPT TO THE EXTENT THAT THE SAME IS. PREDICATED UPON THE BREACH OF A 
SPECIFIC written OBLIGATION OF FRANCHISOR CONTAINED IN THIS. AGREEMENT.

ARTICLE XXV 
OTHER OBLIGATIONS

Nothing contained in this Agreement shall inhibit dr limit the unrestricted right of Franchisor to 
enter into or engage in any business or in the sale, itself, dr the licensing to dthers for the sale, of the 
proprietary food items other than the limitations imposed upon Franchisor by Article I hereof; Franchisee 
shall have no rights, benefits or entitlement with respect thereto.

ARTICLE XXVI 
FORCE MAJEURE

Neither party shall he responsible to the other for non-performance or delay in perfoirnance 
occasioned by causes beyond its control, including without limitation, the generality of the foregoing acts 
or omission Of other par^, acts of civil or military authority; strikes, lockouts, embargoes, insurrections 
or acts of God, inability of Franchispr to purchase, deliver and/or manufacture of any of the proprietary 
food items, provided that inability of a party to obtain funds shall be deemed to be a cause vk^ithin the 
control of such party. If any such delay occurs, any applicable time period shall be automatically 
extended for a period equal to the time lost; provided that the party affected makes reasonable efforts to 
correct the reason for such delay and gives to the other party prompt notice Of any such delay.

ARTICLE XXVn
WAIVER OF VIOLATION OR DEFAULT

Waiver by Franchisor or Franchisee of any violation or default hereunder shall not alter or impair 
either party’s right with respect to any subsequent violation or default, nor shall any delay or omission on
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the part of either party to exercise any right arising from such violation of default alter or impair such 
party’s rights as to the sarhe or any future violation or default. An acceptance by Franchisor of any 
payment from Franchisee after the date on which such payment is due shall not operate as a waiver of 
Franchisee’s default or Violation hereunder, nor alter or impair Franchisor’s rights with respect: to such, 
violation or default.

ARTICLE XXVm 
NOTICE Am TIME

28.1 All communications required or permitted to be given hereunder shall be in writing and 
shall be deethed to have been duly given when delivered personally or by fax transmission,; or one (1) 
business day after being sent by overnight commercial courier service for ne^ business day delivery, or 
five (5) days after being deposited in the United States mail, for certified Or registered delivery, return 
receipt requested, postage prepaid. Notice to Franchisor shall be: addressed to;

COPY TO:

ZPIZZA INTERNATIONAL, iNC. 
2601 Main Street, #910 
Irvine,, California 92614 
Telephone; (949) 719-3800 
Fax; (949)

Harold.L. Kestenbaum, Esq.
Harold L. Kestenbaurn, P.C.
175 Broadhollow Road, Suite 175 
Melville, New York 11747 
Fax: (516) 745-0293

Notice to Franchisee shall be addressed to:

FAX:

Either party may designate afiother address a:t any time by written notice to the other. 
Additionally, aU payments and reports required to he made by Franchisee under this Agreement shall be 
given to Franchisor at the above address, except that regular reports may be sentby regular mail,

28.2 Time is of the essence in this Agreement with respect to each and eveiy proyisipo in 
which time is a factor. Whenever this‘ Agreement refers to a period Of days, the first day to be counted 
shall be thei first day following the designated action or event. For any period of five (5) or fewer days, 
only business days (excluding Saturdays, Sundays and national holidays) shall be counted. Unless 
expressly stated otherwise, any period longer than five (5) days shall be measured by calendar days, 
except that if the last day of any Such period is not a business day, the period shall automatically be 
extended to the next business day.
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ARTICLE XXIX
APPLICABLE LAW AND VENUE

29.1 This A^eement takes effect upon its acceptance and execution by the; Franchisor in 
California, and shall be interpreted and construed under the laws thereof, vvhich laws shall prevail in the 
event’of any conflict of law.

,29.2 No right or femedy conferred upon or reserved to the Franchisor or Franchisee; by this 
Agreement is intended to be, nor shall be deemed, exclusive of any other right or remedy herein or by 
law or equity provided or permitted, but each shall be cumulatiYe of every other fightor remedy.

29.3 Nothing,herein contained shall bar the Franchisor’s right to seek injunctive relief against 
threatened conduct that will cause it loss or damages. Under the usual equity rules, including the 
applicable rules for obtaining restraining, orders and preliminaty injunctions;

29.4 Franchisee acknowledges that he/she has and will, continue to develop a substantial and 
continuing relationship with Franchisor at its principal offices in the State of California, where 
Franchisor’s decision making authori]^ is vested and fi’anchise operations are conducted and supervised. 
Therefore, the parties herein irrevocably agree and consent that in any action or proceeding hereafter 
brought by either party to this Agreement; each will submit to the exclusive j urisdiction and yenue of any 
local, state or federal court located in the State of California, County of Orange.

29.5 The parties hereto agree to waive, now and forever, any and all rights either may have 
under the federal statute; known as RICO,

29.6 The parties hereby waive to the: fullest extent permitted by law,, any right to or claim for 
any punitive or exemplary damages against the other and agree that in the; event of a dispute between 
them each shall be 1 imited to the recovery of any actual damages sustained by it. The parties irrevocably 
waive trial by jury in any action, proceeding or counterclaim, whether at la:W or in equity, brought by 
either of thern.,

29.7 In the event Franchisor is required to employ legal counsel or to incur other expense to 
enforce any obligation qf Franchisee hereunder^ or to; defend against any cfaim, demand, action or 
proceeding;by reason of Franchisee’sTailure to perform any bbligation imposed Upon Franchisee by this 
Agreement, Franchisor shall be entitled to recover from Franchisee the amount of all reasonable 
attorneys’ fees of such counsel and all other expenses incurred in enforcing such obligation or in 
defending against such claim, demand, action,, or proceeding, whether incurred; prior to of in preparation 
for or contemplation of the filing of such action or thereafter.

29-8 Franchisee agrees: that he will not, on grounds of the alleged non-performance by 
Franchisor of any of its obligations hereunder, withhold payment of any Royalty Fee, advertising 
contributions or any other amounts due to Franchisor,

ARTICLE XXX 
ARBITRATION

30.1 IN: TFIE EVENT ANY PARTY IS REQUIRED TO EMPLOY LEGAL COUNSEL OR 
TO INCUR OTHER REASONABLE EXPENSES TO ENFORCE ANY OBLIGATION OF ANOTHER 
PARTY HEREUNDER, OR TO DEFEND AGAINST ANY CLAIM, DEMAND, ACTION, OR
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PRQCEEDiNG BY REASON OF ANOTHER PARTY’S FAILURE TO PERFORM ANY 
OBLIGATION IMPOSED UPON SUCH PARTY BY THIS AGREEMENT, AND PROVIDED THAT
Legal action is filed by or against the first party and such action or the
SETTLEMENT THEREOF ESTABLISHES THE OTHER PARTY'S DEFAULT HEREUNDER, THEN 
THE PREVAILING PARTY SHALL BE ENTITLED TO RECOVER FROM THE OTHER PARTY 
THE AMOUNT OF ALL REASONABLE ATTORNEYS’ FEES OF SUCH COUNSEL AND ALL 
OTHER EXPENSES REASONABLY INCURRED IN ENFORCING SUCH OBLIGATION OR IN 
DEFENDING AGAINST SUCH CLAIM, DEMAND, ACTION, OR PROCEEDmO, WHETHER 
INCURRED PRIOR TO OR IN PREPARATION FOR OR CONTEMPLATION OF THE FILING OF 
SUCH ACTION THEREAFTER. NOTHING CONTAINED IN THIS PARAGRAPH SHALL RELATE 
TO arbitration proceedings pursuant to THIS AGREEMENT,

30.2 EXCEPT AS SPECIFICALLY OTHERWISE PROVIDED IN THIS AGREEMENT, 
THE PARTIES AGREE THAT ALL, CONTRACT DISPUTES THAT CANNOT BE AMICABLY 
SETTLED SHALL BE DETERMINED SOLELY AND EXCLUSIVELY BY ARBITRATION UNDER 
THE FEDERAL ARBITRATION ACT AS AMENDED AND IN ACCORDANCE WITH THE RULES 
OF THE AMERICAN ARBITRATION ASSOCIATION OR ANY SUCCESSOR THEREOF. 
ARBITRATION SHALL TAKE PLACE AT AN APPOINTED TIME AND PLACE IN; THE STATE 
OF CALIFORNIA, COUNTY OF ORANGE.

30.3 EACH PARTY SHALL SELECT ONE (1) ARBITRATOR (WHO SHALL NOT BE 
COUNSEL FOR THE PARTY), AND THE TWO (2) SO DESIGNATED SHALL SELECT A THIRD 
ARBITRATOR.. IF EITHER PARTY SHALL FAIL TO DESIGNATE AN ARBITRATOR WITHIN 
SEVEN (7) DAYS AFTER ARBITRATION IS REQUESTED, OR IF THE TWO ARBITRATORS 
SHALL FAIL TO SELECT A THIRD ARBITRATOR WITHIN FOURTEEN (14); DAYS AFTER
arbitration is requested, then an arbitrator shall be selected by the
AMERICAN ARBITRATION ASSOCIATION OR ANY SUCCESSOR THERETO UPON 
APPLICATION OF EITHER PARTY. JUDGMENT UPON ANY AWARD OF THE MAJORITY OF 
THE ARBITRATORS SHALL BE BINDING AND SHALL BE ENTERED IN A COURT OF 
COMPETENT JURISDICTION. THE AWARD OF THE ARBITRATORS MAY GRANT ANY 
RELIEF WHICH MIGHT BE GRANTED BY A COURT OF GENERAL JURISDICTION, 
INCLUDING, WITHOUT LIMITATION, BY REASON OF' ENUMERATION, AWARD OF 
DAMAGES (BUT excluding INJUNCTIVE RELIEF), AND MAY, IN THE DISCRETION OF THE 
ARBITRATORS, ASSESS, IN ADDITION, THE COSTS OF ARBITRATION, INCLUDING THE 
REASONABLE FEES OF THE ARBITRATORS AND REASONABLE ATTOPI’IEYS’ FEES, 
AGAINST EITHER OR BOTH PARTIES, IN PROPORTIONS AS THE ARBITRATORS SHALL 
DETERMINE.

30.4 NOTHING HEREIN CONTAINED SHALL BAR THE RIGHT OF EITHER PARTY 
TO SEEK AND OBTAIN TEMPORARY AND^ PERMANENT INJUNCTIVE RELIEF FROM A 
COURT OF COMPETENT JURISDICTION CONSISTENT WITH ARTICLE XXffl HEREOF IN 
ACCORDANCE WITH APPLICABLE LAW AGAINST THREATENED CONDUCT THAT WILL IN 
ALL PROBABILITY CAUSE LOSS OR DAMAGE TO FRANCHISEE OR FRANCHISOR.

30.5 IT IS THE INTENT OF THE PARTIES THAT ANY ARBITRATION BETWEEN TFIE 
FRANCHISEE AND FRANCHISOR REGARDING A CLAM OF FRANCHISEE SHALL BE OF 
FRANCHISEE’S INDIVIDUAL CLAM AND THAT NO SUCH CLAM SUBJECT TO 
arbitration shall be.arbitrated on a CLASS-WIDE BASIS.
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30.6 FRANGfflSEE SHALL NOT ASSERT ANY CLAIM OR CAUSE OF ACTICN 
AGAINST FRANCHISOR, ITS OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES OR 
AFFILIATES AFTER ONE (1) YEAR FOLLOWING THE EVENT GIVING RISE TO SUCH CLAIM 
OR CAUSE OF ACTION.

ARTICLE X™ 
ACKNOWLEDGMENTS

31.1 FRANCHISEE ACKNOWLEDGES THAT HE/SHE HAS CONDUCTED AN 
INDEPENDENT INVESTIGATION OF THE FRANCHISED BUSINESS, AND RECOGNIZES THAT 
THE BUSINESS VENTURE' CONTEMPLATED BY THIS AGREEMENT INVOLVES BUSINESS 
RISKS AND THAT ITS SUCCESS WILL BE LARGELY DEPENDENT' UPON THE ABILITY OF 
franchisee as an independent BUSINESS' PERSON. THE FRANCHISOR EXPRESSLY
Disclaims the making of, and franchisee acknowledges that he/she has not
RECEIVED, any warranty OR GUARANTEE, EXPRESS OR IMPLIED, AS TO THE 
POTENTIAL VOLUME, PROFITS, OR SUCCESS OF THE BUSINESS VENTURE 
CONTEMPLATED BY THIS AGREEMENT.

31.2 franchisee acknowledges THAT HE/SHE HAS RECEIVED, READ, AND 
UNDERSTOOD THIS AGREEMENT, INCLUDING THE EXHIBITS HERETO; THAT THE 
FRANCHISOR HAS FULLY AND ADEQUATELY EXPLAINED THE PROVISIDNS OF EACH TO 
FRANCHISEE’S SATISFACTION; AND THAT THE FRANCHISOR HAS ACCORDED 
FRANCHISEE AMPLE TIME AND OPPORTUNITY TO CONSULT WITH ADVISORS OF HIS/HER 
OWN CHOOSING ABOUT THE POTENTIAL BENEFITS AND RISKS OF ENTERING INTO THIS 
AGREEMENT.

31.3 FRANCHISEE ACKNOWLEDGES THAT HE/SHE HAS RECEIVED THE 
DISCLOSURE DOCUMENT REQUIRED BY THE TRADE REGULATION RULE OF THE 
FEDERAL TRADE COMMISSION, ENTITLED “DISCLOSURE REQUIREMENT AND 
PROHIBITIONS concerning FRANCHISING AND BUSINESS OPPORTUNITY VENTURES,” 
AT LEAST FOURTEEN (14) CALENDAR DAYS PRIOR TO THE DATE ON WHICH THIS 
AGREEMENT WAS EXECUTED,

31.4 FRANCHISEE ACKNOWLEDGES AND IS AWARE OF THE FACT THAT SOME 
FRANCHISEES OF FRANCHISOR MAY OPERATE UNDER DIFFERENT FORMS OF 
AGREEMENTS ANDi CONSEQUENTLY, THAT FRANCHISOR’S OBLIGATIONS AND RIGHTS 
IN RESPECT TO ITS VARIOUS FRANCHISEES MAY DIFFER MATERIALLY IN CERTAIN 
CIRCUMSTANCES.

ARTICLE XJOOI 
ENTIRE AGREEMENT

This Agreement^ together with the Area Development Agreement, if applicable, and any other 
Franchise Agreements thereunder, constitutes the entire; agreement between. Franchisor and Franchisee 
with respect to the subject matter hereof, and this Agreement supersedes all prior and contemporaneous 
agreements between Franchisor and Franchisee in connection with the subject matter of this Agreement; 
provided, however, that nothing in this or any related agreement is intended to disclaim the 
representations made by Franchisor in the Disclosure Document that was furnished to FfanChisee by
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Franehisotr In (the event of any conflict between the terms of this Agreement and the terms of the Area 
Development Agreement, if applicable, or any other Franchise Agreement, the terms of this Agreement 
shall prevail. No officer^ emplpyee or other ,servant or agent of Franchisor of Franchisee is authorized to 
make any representation,, warranty or other prornise not contained in this Agreement. No change^ 
termination or attempted waiver of ^y of the provisions of this Agreement shall be binding upon 
Franchisor or Franchisee unless in writing and signed by Franchisor and Franchisee.

ARTICLE XXXm
JOINT AND SEVERAL OBLIGATION

If the Franchisee consists of more than one (1) person, their liability under this Agreement shall 
be deemed to be joint and several .

ARTICLE XX^
SECURITY INTEREST

Franchisee hereby grants to Franchisor a security interest in all of Franchisee’s interest in all 
leasehold irnprovements, furniture^ furnishings, fixtures, equipment, inventory'and supplies located at or 
used in connection with the Restaurant, how or hereafter leased or acquired, together with all 
attachments, accessions, accessories, additions, substitutions and replacements therefore, and all cash and 
non-cash proceeds derived from insurance or the disposition of such collateral, to secure payment and 
performance of all debts, liabilities and obligations of :any kind, whenever and however incurred, of 
Franchisee to Franchisor. Franchisee agrees to execute and deliver to Franchisor in a timely manner all 
financial statements and Other documenfs necessary nr' desirable to eyidence, perfect and continue the 
priority of such security interests under the Uniform Commercial Code. For such puiposesi the address 
of Franchisee and Franchisor are stated in Article XXVIH pf this Agreement. If Franchisee is in goOd 
standing. Franchisor agrees, upon request, to execute subordinations of its security interest to suppliers, 
lenders and/or lessors furnishing equipment or financing for the Restaurant.

ARTICLE XXXV
COUNTERPART; PARAGRAPH HEADINGS; PRONOUNS

This Agreement may be executed in any number of counterparts, all of which when taken 
together shall constitute one and the same instrumenti The paragraph headings in this Agreement are for 
convenience of reference only and shall not be deemed to alter or affect any provision thereof Each 
pronoun used herein shall be deemed to include the, other number of genders.

ARTICLE XXXVI
SEVERABILITY AND CONSTRUCTION

36.1 Each section, part, term and provision of this Agreement shall be considered severable, 
and if, for any reason, any section, part, term or provision herein is determined to be invalid and contrmy 
to, or in conflict with, any existing or future law or regulation, sUCh shall not impair the operation of, or 
affect the remaining portions, parts, terms or provisions Of this Agreement, and the latter will continue to 
be given full force and effect and bind the parties hereto, and said invalid sections, parts, terms or 
provisions shall be deemed not to be a part of this Agreement, provided, however, that if Franchisor 
determines that said finding of illegality adversely affects the basic consideration of this Agreement 
Franchisor and Franchisee may terminate: this Agreement.
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36.2 Anything to the contrary herein notwithstanding, nothing in this Agreement is intended, 
nor shall be deemed, to confer upon any person or legal entity, other than Franchisor or Franchisee and 
such of their respective successors and assigns as ihay be contemplated by this Agreement, any rights or 
remedies under or by reason hereof.

36.3 Franchisee expressly agrees to be bound by any promise or covenant imposing the 
maximum duty permitted by law^ which is, subsumed within the terms of any provision hereof as though 
it were separately articulated in and made a part of this Agreement, that may result from striking, from 
any of the provisions hereof any portion or portions which a court may hold to be urireasonable and 
unenforceable in a final decision to which Franchisor is a party, or from reduciiig the scope of any 
promise or covenant to the extent required to comply with such a court order.

36.4 AH captions herein are intended solely for the convenience of the parties, and none shall 
be deemed to affect the meaning or construction of any provision hereof

36.5 Xhis Agreement shall be executed in duplicate and each copy so executed shall be 
deemed an original.

ARTICLE XXXVII 
MISCELLANEOUS

37.1 Compliance With Anti-Terrorism Laws. Franchisee and its owners agree to comply, 
and to assist Franchisor to the fullest extent possible in Franchisor’s efforts to comply, with Anti- 
Terrorism Laws (defined below). In connection with that compliance. Franchisee and its owners certily, 
represent, and warrant that none of its property or interests is subject to being blocked. Under, and that 
Franchisee Und its o.wners otherwise are not in violation of any of the Anti-Terrofism Laws. “Anti- 
Terrorism Laws” mean Executive Order 13224 issued by the President of the United States, the USA 
PATRIOT Act, and all other present and future federal, state, and local laws, ordinances, regulations, 
policies, lists, and other requirements of any governmental authority addressing or in any way relating to 
terrorist acts and acts of war. Any violation of the Anti^Terrorism Laws by Franchisee or its ovmers, or 
any blocking of Franchisee’s or its owners’ assets under the Anti-Terrorism Laws, shall constitute good 
cause for immediate termination of this Agreement, aS provided in Subsection 17.3.A (iv) above.

IN WITNESS WHEREOF,, the parties hereto have executed this Agteement under seal on the 
date first written above.

ZPIZZA INTERNATIONAL, INC.

WITNESS Name: Chris Bright 
Title:: President

FRANCHISEE

WITNESS
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ZPIZZA INTERNATIONAL, ING. 

ERANCfflSE AGREEMENT 

EXHIBIT “A”

The Franchisee’s Location shall be as follows;

The;Franchisee’s Exclusive Territory shall be as follows:

ZPIZZA INTERNATIONAL, INC.

Name: Chris Bright 
Title: President

FRANCHISEE:

By:_
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ZPIZZA INTERNATIONAL, INC.

FRANCHISE AGREEMENT 

EXHIBIT “B”

GUARANTY

(TO BE EXECUTED ONLY IF FRANCHISEE IS A CORPORATE ENTITY)

In consideration of the execution by ZPLzza International, Inc. of the within Franchise 
Agreement, and acknowledging that undersigned will benefit djrectly or indirectly from the execufibn 
thereof, the undersigned, being all of the shareholders, directors, officers, members, manager and 
partners, as applicable, of the Franchisee, agree to be jointly and severally bound by, and agree to 
guaranty the performance of, all of the terms and conditions of the Franchise Agreement and any 
arhendments thereto or renewals thereof,, and do hereby execute this Franchise Agreement for the 
purpose of binding and obligating themselves, to the terms and conditions of the aforesaid Franchise 
Agreenient and any amendments thereto or renewals thereof

The guarantors hereunder hereby waive notice of termination or default under the Franchise 
Agreement.

SIGNATURES OF ALL SHAREHOLDERS, DIRECTORS, OFFICERS 
MEMBERS, MANAGERS AND PARTNERS, AS APPLICABLE

Name-

Address

Name

Address.

Name

Address

Name

Address
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ZPIZZA,INTERNATIONAL, ING,

FRANCinSE AGREEMENT 

EXHIBIT “C”

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersii^ed (“Assignor”) assigns, transfers and sets over to 
ZPizza International, Inc,, a California corporation (“Assignee”), all of Assignor’s right and title to and 
interest in that certain “Lease” a copy of which is attached as Exhibit A respecting premises commonly 
known as .̂ This assignrtierit is for collateral purposes only and 
except as specified in this document Assignee will have no liability or obligation of any kirid whatsoever 
arisibg from or iii connectidri with this assignment or the Lease unless and until Assignee takes 
possession of the premises the' Lease demises according to the terms; of this document and assumes 
Assignor’s obligations under the Lease.

Assignor represents and warrants to Assignee that it haS full power and authority to assign the 
Lease and that Assignor has riot previously assigned dr transferred and is hdt otherwise' obligated to 
assign or transfer any of its interest in the Lease or the premises it demises.

Upon Assignor’s default Under the Lease or under the “Franchise Agreement” for a ZPizza 
restaurant business between Assignee and Assignor or in the event Assignor defaults under any document 
or instrument securingithe Franchise Agreement Assignee has the rightto take possession of the premises 
the Lease demises and expel Assignor from the premises. In that event Assignor will have no further 
right and title to: or interest in the Lease but will remain liable to Assignee for any past due rental 
payments or other charges Assignee iS, required to pay Lessor to effectuate the assignment this document
contemplates^

Assignor agrees that it will not suffer or permit any surrender, termination, amendment or 
mddifieatidn of the Lease without Assignee’s prior written consent. Throughout the term of the 
Franchise Agreement Assigndr agrees that it will elect and exercise all options to extend the term of or 
renew the Lease not less than thirty (30) days! before the last day upon which the option must be 

- exercised unless Assignee agrees otherwise in writing.—Upon Assignee’s failure to agree otherwise in 
writing and upon Assignor’s failure to elect to extend or renew the Lease as required Assignor appoints 
Assighee as its true and lawful attomey-in-fact with the authority to exercise the extension or renewal 
options in the name, place and stead of Assignor for the sole- purpose of effecting the extension or 
renewal.

ASSIGNEE:

ZPIZZA INTERNATIONAL, INC.

ASSIGNOR;;

Name:_
Title:_
Date:

Name:_
Title:J
Date;_
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CONSENT TO COELATERAL ASSIGNMENT AND AGREEMENT OF LESSOR

The undersigned Lessor under the Lease:

(a) Agrees to notify Assignee in writing of and upon Assignor’s failure to cure, any 
default by Assignor under the Lease;

(b) Agrees that Assignee will have the right, but not the obligation, to cure any 
default by Assignor under the Lease within thirty (30) dfys after Lessor’s deliveiy of notice of 
the, default under section (a) above;

(c) : Consents to the Collateral Assignment and agrees that if Assignee takes
possession of the preniises the Lease demises and confirms to Lessor that it has assumed the 
Lease as tenant. Lessor will recognize Assignee as tenant under the Lease, provided that 
Assignee cures within the thirty (30) day period noted in section (b) above Assignor’s defaults 
under the Lease; and

(d) Agrees that Assignee may further assign the; Lease to or enter into a sublease 
with a person, firm or corporation who agrees to assume the tenant’s obligations under the Lease 
and is reasonably acceptable to Lessor and that upon that assignment Assignee will havo ho 
further liability or obligation under the' Lease as assignee, tenant or otherwise, other than tO 
certify that the additional assignee or sublessee operates the premises the Lease demises as a 
restaurant business.

Dated:

Lessor

ZRizza/fa-14



ZPIZZA international, INC. 

FRANCHISE AGREEMENT 

EXHIBIT “H”

SITE LOCATION ADDENDUM 

Site Location

ZPizza Intematioiial, Inc. (hereinafter “Franchisor”) and __________________ (hereinafter
“Franchisee) have this date,____________ ^ entered into a certain Franchise Agreements
(hereinafter-‘Franchise Agreement”) and desire to supplement its terms as set out belovv. The parties 
hereto therefore agree as follows;.

A. Site Selection

Within nihety (ftO) days after execution of this Addendum, Franchisee shall acquire; by lease or 
purchase, at Franehisee’s expense and subject to Franchisor’s approval as hereinafter provided, a location 
for the fi^anchised business. Such locatiori shall be within the following geographic area (which is 
described solely for the purpose of selecting a site for the franchised business);-:

B. Guidelines and Evaluation

In connection with Franchisee’s selection of a site for the franchised business. Franchisor shall 
furnish to Franchisee the following-

site.
1. Site selection counseling and assistance aS Franchisor may deem advisable for a

2. Such pn-site evaluatidn as Franchisor may deem advisable in response to 
Franchisee’s request for site approval; provided, however, that Franchisor shall riot provide on-site 
evalUafibn for any proposed site prior to the receipt of a market feasibility study for such site prepared by 
Franchisee pursuant to Paragraph C. hereof. If oh-site evalua:tibn is deemed necessary and appropriate by 
Franchisor (on its own initiative or at Franchisee’s request). Franchisee shall reimburse Franchisor for all 
reasonable expenses incurred by Franchisor in cpnnectiori with such oh-site evaluation, including, 
withbut limitation, the cost of travel, lodging and meals, following Franchisee’s approval in advance of
same.

C. Site Anproval

Prior to the acquisition by lease or purchase of any proposed location fpr the franchised business. 
Franchisee shall subrnitto Franchisbrj in the form specified by Franchisor, a description of the proposed 
location, a market feasibility study fpr the proposed IbcatipUj and such Other information or materials as 
Franchisor may reasonably require, together with a letter of intent pr other evidence satisfactory to 
Franchisbr which confirms Franchisee’s favorable prospects for' obtaining the proposed, location. 
Recognizing that time is of the essence. Franchisee agrees that it must submit s,uCh information and
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material for the proposed location to Franchisor for its approval no later than ninety (90) days after the 
execution of the Franchise Agreement. Fr^ehisor shall have fifteen (15) days after receipt of such 
information and materials from Frartehisee to approve or disapprove, at its sole discretion^ the proposed 
location as the location for the franchised business. The proposed location shall not be deemed approved 
unless written notice of approval is given to Franchisee by Franchisor.

D. Lease Provisions

The lease for the premises of the franchised business shall be: submitted to Franchisor for its 
written approval prior to execution by Franchisee and the Lessor, and shall contain the following terms 
and conditions:

1. That the premises shall be used only for the Operation of the franchised business.

2. That the landlord has examined Eranchisor’s standard design concepts and 
.xonsents tOuFranchiseel’s use.of such.Eroprietaiy Marks and signage as Franchisor may prescribe for the
franchised business.

3 . That the landlord agrees to furnish Franchisor with copies of any and all letters 
and notices sent to Franchisee pertaining to the lease and premises, at the same time that such letters and 
notices are sent to Franchisee.

4. That Franchisee niay not assign all or any part of its occupancy rights, or extend 
the term or renew the lease, without Franchisor’s prior written consent.

5.. That Franchisor shall have the right to enter the premises to make any 
modification necessary to protectFranchisor’s Prdprietaiy'Marks orto cure any default Under the lease or 
under this Agreement.

6; That Franchisor shall have the' option to assume Franchisee’s occupancy rights, 
and the right to assign for all or any part of the remaining: tertni upon Franchisee’s default or termination 
under such lease or under this Agreement.,

7. That Franchisor shall be furnished a copy of the executed lease-
C__ ) days after its executiohj and no change dr amendment td such lease affecting the: above terms and
conditions shall be effective without Franchisor’s priortvyritten approval.

E. Relocation

Upon Franchisor’s approval of a Ideation fdr the franchised business, or upon execution df this 
Agreement, whichever occurs earlier, the street address of the approved locatidn of the franchised 
business shall be recorded and shall be attached as Exhibit “A” to this Agreement. Franchisee shall not 
relocate the franchised business without the express prior written consent of Franchisor.

F. Construction

Franchisee shall commence construction or leasehold improvements (hereinafter “Construction”) 
of the franchise business within(^^) days after Franchisee executes this addendum, 
executes a leasCj or obtains the right td possession df the premises, whichever occurs latest. Franchisee 
shall provide written notice to FranChiSdr of the date Construction of the franchised business commences 
within(^^) days after cdmmencement: Franchisee shall maintain continuous
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Construction of the franchised business premises shall complete Construction, including ail exterior 
and interior carpentry, electrical, painting and finishing work, and installation of all fumishingS' fixtures, 
equipment, and signs, in aecord^ce with the approved plans and specifications at Franchisee’s expense,
within_(______________) months after commencement (exclusive of the time lost by reason of strikes,,
lockouts, fire and other casualties and Sets of God). Each y/eek during the Cohstriiction period. 
Franchisee and Franchisee’s architect or general contractor shall certify in writing to Franchisor that ;all 
work is proceeding substantially on schedule, and in accordance with the approved plans and 
specifications and all applicable laws, regulations ordinances and restrictive covenants. Franchisee 
further agrees that Franchisor and its agents shall have the right to inspect the Construction at all 
reasonable times.

G. Permits and Approvals

Before or upon completion of Construction, Franchisee shall obtain, and shall furnish to 
Franchisor copies' of, all necessary perrnits, approvals^ and Certificates required for occupancy Of the 
premises and operation, of the franchised business. Franchisee shall obtain FfanchiSOr’s approval for
opening and shall Opeti the franchised business within(__________________ ) months after the date of
commencement of Con'struOtion.

H. Timeof Essence

Franchisee and Franchisor agree that time is of the essence in Franchisee’s performance of its 
obligations hereunder. Any failure by Franchisee to meet the time limits irh'posed under this Addendum 
shall constitute a default under Article XVll of the Franchise Agreement, for which Franchisor may 
terminate this Agreement upon notice to Franchisee,

I. Effect of Franchise Agfeerrieht

This Addendum shall be Considered an integral part of the Franchise, Agreement between the 
parties hereto, and the terms of this Addendum shall be controlling with respect to the subject matter’ 
hereof. Except as modified or supplemented by this Addendum,, the terms of the Franchise Agreement 
are hereby ratified and confirmed.

IN WITNESS WHEREOF, the parties hereto have duly executed; sealed and delivered this 
Addendum in triplicate on the day and year first above written.

ZPIZZA INTERNATIONAL, ING;

WITNESS Name:: Chris Bright
Title: President

FRANGHISEE

By:_
WITNESS
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ZPIZZA INTERNATIONAL, ING.

FRANCfflSE AGREEMENT 

EXHIBrr‘‘E”

NON-DISCLOSURE AND NON-COMPETITION AGREEMENT

THIS AGREEMENT iS; made by and between ZPizza International, Ine., a California 
corporation with its corporate headquarters office, at 2601 Main Street, #910, Irvine, California 92614 
(the “Franchisor”), and(the “Franchisee”), and(the 
“Manager”), both of whom shall be cClleetiyely referred to as “Franchisee”.

WHEREAS, the Franchisor has developed an established business and is engaged in the 
developrnent, marketing and sale to franchisees of an efficient and distinctive system of training 
employees, preparing, serving, merchandising, and selling products typically sold in a “ZPizza” 
Restaurant, served by a distinctiyely uniformed staff, and well trained, in distinctively designed, 
furnished, decorated and equipped restaurants, under the name “ZPizza”; and

WHEREAS, the Franchisor has developed and uses the narne “ZPi:^a’- and associated service 
marks, desi^s, and symbols in the design and appearance of its' restaurants (collectiyely referred to as 
the “Meirks”), identi^ing tbe goodwill which the Franchisor has developed in connection >yith the 
operation of “ZPizza’’ restaurants by the Franchisor and its franchisees (all of which is hereinafter 
referred to,as the “System”); and

WHEREAS, the Franchisor desires to preserve the Marks and the System, and has plans,, where 
profitalble, to increase the nurnber of “ZPizza” restaurants within the United Statesi and elsewhere; and

WHEREAS, the Franchisee desires to Obtain and maintain the right to own and operate one or 
more “ZPizza” restaurants and the Franchisor desires to. grant such right to Franchisee subject to the 
terras below; and

WHEREAS, the Franchisee’s Manager has been hired by Franchisee to run the day-to-day 
activities of Franchisee’s restaurant and such Manager must therefore be bound by the same 
confidentiality and non-competition agreement that Franchisee is bound by.

IN eONSIDERATiDN of these premises, and the conditions stated herein, the parties: agree as 
follows::

1. Purpose of Agreement. The Franchisor is placing the Franchisee in a position of trust 
and confidence in order to aid the Franchisor in its development, marketing, sale and expansion of the 
System, As a precondition of the grant of the< right to own and operate a “ZPizza” restaurant, the 
Franchisor desires to receive from the Franchisee (i) an agreement not to disclose ceftain information 
relating to the Franchisor’s business, (ii) an agreement not to compete: against the Franchisor for a certain 
period Of time, and (iii) an agreement concerning the. ownership of certain information. This Agreement 
sets forth the terms of their agreements and understandings.

2. Franchisor Ownership of Materials. AH information, ideas, research^ methodsi, 
techniques, specifiGations, guidelines, secret recipes, manuals, procedures, systems, improyements, notes, 
data, tapes, reference itemSj financial information, literature, files, supplier lists, notebooks, calendars, 
sketches, drawings, njemoranda, records and copyrighted and other materials, including the Franchisor’s
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GOnfideritial Operating Manual, and the goodwill associated with them, which in any way relate to ,the 
Franchisor’s past, present or potential business or which were prepared or received by the Franchisee as a 
franchisee: of the Franchisor and a participant in the System (hereinafter cbllectively referred , to as 
“Gonfidential Information”) are the exclusive property of the Franchisor; Franchisee agrees to deliver to 
the Franchisor all eopies of such materials includihg the Franchisee’s own personal work papers, which 
are in the Franchisee’s possession or under the Franchisee’s potential control at the rejquest of the 
Franchisor or, in the absence of such a request, upon the termination of that certain Franchise^ Agreement 
dated eyen date herewith between Franchisor and Franchisee (the “Franchise Agreement’).

3. Gonfidential Information. The Franchisee acknowledges that the Franchisor’s 
Gonfidential Information is a valuable and unique asset which the Franchisee holds in trust for the 
Franchisor’s sole benefit. The Franchisee agrees that the, Franchisee shall not, at any time during and for 
a period of fifty (50) years after the Franchisee ceases to be a franchisee of the Franchisor or a participant 
in the System, use for itself or for others, or disclose to miy person, corporation or other entity for any 
reason, any of the Franchisor’s Gonfidential Information, without the prior written consent of the 
Franchisor.

4. Trade Secrets. The Franchise acknowledges that the Franchisor’s Gonfidential 
Information and its methods and techn iques of operation, and food preparation, merchandising, recipes, 
speeificatiohs, its financial condition, customer service, marketing and pricing strategies, as well as the 
information compiled and developed regarding improvements or enhancements to the: System, including 
the Gonfidential Operating Manual, are uniquely valuable to the Franchisor and have been developed 
through considerable expense and effort, and thus are not usually ascertainable by a competitor without 
cohsiderable investment of effort and expense (“Trade Secrets”).

In light of the need to protect and preserve the confidentiality of these Trade Secrets and in 
consideration of Franchisee’s continued right to owi arid operate,a “ZPizza’’ restaurant, the Franchisee 
agrees, at all times while a franchisee of the Franchisor and for as long as Franchisor remains in business 
anywhere in the world, to respect the confidentialily of the Franchisor’s Trade Secrets- to use them solely 
for the benefit of the Franchisor’s business,, and to refrain from disclosing or making available the Trade 
Secrets to any third party without the prior written consent of the Franchisor. The Franchisee further 
agrees to take all reasonable security measures to erisufe that the Franchisee’s employees comply with 
this Agreement and such other security measures as are reasonably requested by the Franchisor to 
preverit accidental disclosure.

5., Assignment of Inventions: All ideas, irriprovements, processes, names, menu items, and 
enhancements to the System or which relate to or are usefUl to the Franchisor’s business which the 
Franchisee, alone or with others, may invent, discover, make or conceive (“Inventions”) are the exclusive 
property of the Franchisor, and the Franchisee shall promptly and fuUy disclose them to the Franchisor: 
At any time, at the Franchisor’s request and expense, the Franchisee shall,, without further cpmpensatiom 
(i) promptly record such Inventions with the Franchisor] (ii) execute any assignments, and other 
documents the Franchisor deems desirable to protect: its rights in the Inventions; and (iii) assist the 
Franchisor in enforcing its rights with respect to these Inventions,

6. Restrictions on Unfair Gompetition. It is reCogriized by the Franchisee that as the natural 
result: of the Franchisee’s participation in the System as a franchisee of the Franchisor, Franchisee will 
gain access to the Franchisor’s Trade Secrets and Gonfidential Information, and will gain the trust, 
confidence and respect of the Franchisor’s landlords, customers and suppliers. The Franchisee: 
acknowledges that the FfaiiChisor’has: a legitimate heed to protect itself against unfair competition by its 
franchisees and their employees, Therefore, in consideration for the Franchisee’s, participation in the 
^ystern as a franchisee of the Franchisor,, the Franchisee agrees that While it is a franchisee of the

«
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Franchisor and for two, (2) years after termination of the Franchise Agreement, regardless of the 
circumstances giving rise to the termination, or after the Franchisee ceases to be a participant in the 
System, and within the United States, Franchisee shall not;

(a) Have or acquire an interest in a similar business to that offered of develpped by 
the Franchisor which provides the same or substantially similar products as those sold, distributed, 
manufactured or funiished by the Franchisor during the term of the Franchise Agreement, For purposes 
of this Agreement, “similar business” means a food service outlet that generates at least thirty percent 
(30%) of its earnings selling the same or substantially same; products as are sold in a typical “ZPizza” 
restaurant (“Products”);

(b) Engage, directly or indirectly, on the Franchisee’s own behalf, or on behalf of 
any other person, firm, partnership of corporation, in providing, assisting, ihstructing or supervising the 
marketing, distribution or sale of the Products Of any similar business to those offered and provided or 
manufactured by the Franchisor as of the termination of this Agreernenty

(c) GOmpete, directly or indirectly, with the Franchisor in the offering, distribution 
or sale of products similar to the Products offered or provided Or mahufactured by Franchisor as of the 
termination of this Agreement. Prohihited competitiph under this subsection (c) may include, but is not 
limited tp, the solicitation of, attempted solicitation,, pr other contacts with franchisees, landlords, 
suppliers and customers of the Franchisor for the purpose of offering, providing.pr delivering Products or 
seryices similar to those offered and provided by the- Franchisor to the public; or the request, suggestion 
or advice to Franchisees, landlords^ suppliers or customefSi either directly or indirectly, to withdraw, 
curtail) limit or cancel their business with the Franchisor; or to disclose; directly or indifectly, to any 
other person the names and addresses of franchisees, landlords; suppliers and Customers Of the 
Franchisor; or the terms and conditions of the Franchisor’s contracts with suppliers of these Products;

(d) Hire or engage, or attempt to hire: Or engage; directly or indirectly, any individual 
who is an employee of the Franchisor at the time of such solicitation, or was an employee during the 
calendar year immediately preceding the Franchisee’s' termination as a participant in the System as a 
franchisee of Franchisor, whether such actions are undertaken on, behalf of the Franchisee or on behailf of 
another entity; or

(e) Otherwise take direct actions: to disrupt the operations of the Franchisor or 
interfere with the Franchisor’s performance of its contracts with third parties.

7. Enforcement.

(a) Injunction. The Franchisee understands and agrees that the Franchisor will 
suffer irreparable harm if FrahcHisee breaches any of Franchisee’s obligations under this Agreement, and 
that rnonefary damages shall be, inadequate to compensate the Franchisor for any such violation. 
Accordingly, the Franchisee agrees that jn the event Franchisee violates or threatens to violate any of the 
provisions of this Agreement, the Franchisor, in addition to all other rernedies or damages which it may 
have, shall be^ entitled to seek .ah injunction to prevent or to restrain any such violation by the Franchisee 
or by any or all of the Franchisee’ s directors, stockholders, officers, partners, employees, agents or any 
other person; directly Or indirecfly acting for^ on behalf of or with the Franchisee. The Franchisee 
consents to the seeking of the injunction as being a reasonable measure to protect the Franchisor’s rights.

(b) Jurisdiction. The Franchisee agrees that any lawsuit brought by the Franchisor 
to enforce its rights under this Agreement shall be brought in the appropriate court located in the State pf 
California, County of Orange, and the Franchisee agrees and consents to the jurisdiction of such court to
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resolve all disputes which arise oUt of this A^eement; or any alleged breach thereof in a state court, 
regardless of Franchisee’s residency at the time such suit is filed. Any lawsuit brought against the 
Franchisor or;its officers, directors or agents arising out: of this Agreement, of any al leged breach thereof, 
must be brou^t within one (1) year of the event giving rise to the cause of action. The failure to, 
commence such action by or on behalf of the Franchisee w;ithin this time period shall serve to bar any 
rights the Franchisee may have against the Franchisor or its officers, directors and agents.

(c) Costs. The Franchisee further a^ees that if he/she acts in any manner vvhich 
causes the Franchisor to seek any form of judicial relief or rernedy against Franchisee, and the court 
determines the Franchisee has or is violating any of the provisions of this Agreement, the Franchisbr, in 
addition to its other femedies, shall be entitled to recover from the Franchisee all costs incurred, 
including its attorneys’ fees.

8. Reasonableness of Restrictions: Severability. The Franchisee has read and considered 
carefully the pfovisiohs of Sections 1 through 7 of this Agreement, and agrees that the restrictions are fair 

,^ ,and-reaspnabLy required for the. protection of the interests of the Franchisor, its business and its officers, 
directors and employees, even though no geo^aphic limitatibn is included because of the national nature 
of the franchise business. The Franchisee further agrees that the restrictions Stated in this A^eement; 
shall not impair Franchisee’s ability to secure employment pr acquire an interest in a business in another 
field of choice, other than the restricted field described m Section ;6.

9, Miscellaneous.

(a) All agreements and covenants contained herein are severable. If any of them, br 
any part or parts, bf them, shall be held invalid by any court of competent jurisdiction for’any reason, then 
the Franchisee agrees that the court shall have the authority to reform and modify that provision in order 
that, the restriction shall be the maximum necessary to protect the Franchisor’s legitimate business needs 
as permitted by applicable law and public policy, hi sb doing, the Franchisee agrees that the court shall 
irnpose the provision with retroactive effect as close as possible to the provision held to be invalid. 
Further, the Franchisee; agrees that a breach or alleged breach by the FranGhisbr of any obligation owed 
bythe Franchisor shall nOt affect the Validity or enforceability of the provisions of this Agreement.

OfCalifOraia.
(b) This Agreement was entered into and shall be goverried by the; laws of the State

(c) No delay or failure by the Franchisof to exercise any right; under this Agreement, 
and no partial or single exercise of that right, shall constitute a waiver Of that or any other right provided 
herein, and liO waiver of any violation of any terms and provisions of this Agreement shall be construed 
as a \vaiver of any Succeeding violation of the same or any other provision of this Agreement;

(d) In the event that any provision Of this Agreement, or a portion thereof, shall be 
held to be invalid or unenforceable, this ruling shall not effect in any manner the Validity of the 
remaining provisions.

(e) The rights and obligations Of the Franchisor under this Agreement shall inure to 
the benefit of and shall be binding upon the parties hereto, as well as the affiliates of the Franchisor and 
any future Successors and.assigns of the Franchisor.

(f) : No modification of this Agreement shall be valid unless it is in writing and
signed by both the Franchisee and an authorized .represehtative of the Franchisor, This Agreement
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contains the entire a^eeraent between the parties and is expressly intended by the Franchisee and the 
Franchisor to supersede and replace any prior agreements on these issues between the parties.,

(g) The Manager, if anyi hereby executes this: Agreement to evidence his/her-or their
consent to be bound by each and evetyf provision.

IN WITNESS WHEREOF, the Franchispr and the Franchisee attest that each has read and 
understands the terms of this Agreement, and voluntari ly isigned this , Agreement on,.

FRANCHISOR:

ZPIZZA INTERNATIONAL, INC.

Name: Chris Bright
Title: President

FRANCHISEE-

MANAGER:
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ZPIZZA INTERNATIONAL, INC. 

FRANCfflSE AGREEMENT 

EXHIBIT “F”

TRANSFER OF FRANCHISE TO 
A CORPORATION OR LIMITED LIABILITY COMPANY

The undersigned, an Officer, Director and Owner of a majority of the issued and outstanding; 
voting stock of the Corporation set forth below, or Members of the issued and outstanding Interests of the 
Limited Liability Company set forth below,, and the Franchisee of the Restaurant under a Franchise 
Agreement executed on the date set forth below, between himself or herself and ZPizza International, 
Inc., as Franchisor, granting him/her a fianchise to operate at the location set forth below, and the other 
undersigned Directors, Qfficers and Shareholders of the Corporation, or the Members of the Limited 
Liability Company, who together with Franchisee 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 Franchise Agreement to the Corporation or Limited Liability Company in accordance 
with the provisions of Article XX of the Franchise Agreement, agree as; follows:

1. The undersigned Franchisee shall remain perspnally 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 provisions of the Franchise Agreement 
includihg the restrictive covenants contained in Article XfV thereof, to the same extent as if each of them 
were the Franchisee set forth in the Franchise Agreement and they jointly and severally personally 
guarantee all of the 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 
certificates representing shares in the Corporation, or all certificates representing interests: in the Limited 
Liability Company shall bear the following legend:,

“The shares of stock represented by this Certificate are subject to the; 
terms and conditions set forth in a Franchise Agreement dated

, 20______________^ betweenand ZPizza
International, Inc.”

“The ownership interests represented by this certificate are subject to the 
terms: and conditions set forth in a Franchise Agreement dated 

,) 20 betweenand ZP izza
International,, Inc.”

operation and development of the Restaurant.
, or his designee shall devote his best efforts to the day-to-day
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4, . hereby agrees'to become, a party to and tO; be bound by all of the
provisions of the Franchise Agreement executed on the date set forth below between Franchisee and 
ZPizza International, Inc., to the same extent as if it were named as the Fr^chisee herein.

Date of Franchise Agreement:.

Location of Restaurant;____

WITNESS: As to Paragraph 3;

fName]

As to Paragraph 4::

ATTEST:;

[Name]

Name of Corp. or Limited Liability Company

By:__
Title:

. (SEAL)

In consideration of the: execution of the above Agreement, ZPizza international, Inc. hereby 
consents to the above referred to assignment on thisday of ^, 20__________________,

ZPIZZA INTERNATIONAL, INC.

Name: Chris Bright
T itle: President

(SEAL)
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ZPIZZA international, INC.

FRANCHISE AGREEMENT 

EXHIBIT “G”

Telephone NumbeF'Assignment Agreement 
and Power of Attorney

FOR VALUE: RECEIVED, the undersigned (“Franchisee”) irrevocably assigns the telephone 
:listing and numbers stated below and lany successor, changed of replacement number or numbers 
effective upon the date of termination of the Franchise Agreement described below to. ZPizza 
International, Inc. upon the following terms;

1;., This assignment is made under the terms of ZPizza International, Inc. Franchise
Agreement dated , 20_______________ authofizirig Ffanchisee to do busihess aS “ZPizza” (the
“Franchise Agreement”) between Franchisor and Franchisee, which in part pertains to the telephone 
listing and riumbefs the Franchisee uses in the operation of the Restaurant covered by the Franchise 
Agreement.

2. Franchisee retains the limited right to use the telephone listing and numbers, only for 
transactions and advertising under the Franchise Agreernent while the; Franchise Agreement between 
Ffanchisor and Franchisee remains in full force, but upon termination or expiration of the Franchise 
Agreement, the Franchisee’s limited right of use of the telephone listing; and nunibers also terminates. In 
this event. Franchisee agrees to immediately discontinue use of all listings and numbers. At Franchisor’s 
request,: Franchisee will immediately sign all documents, pay all monies, and take all other actions 
necessary to transfer the listing and numbers to Franchisor;.

3; The telephone numbers and affiliated listings subject to this assignment are:; 
_and all numbers on the rotary series and all numbers the Franchisee uses in the
Restaurant in the future.

4. Ffanchisee shall pay all amounts owed for the use of the telephone numbers and 
affiliated listing it incurs. On termination or expiration of the Franchise Agreement, Franchisee shall 
Immediately pay all amounts: owed for the listing and telephone numbers, whether or not due, including 
all sums owed under existing :contracts for telephone direetory advertising.

5. Franchisee appoints Franchisor as his/her attorney-in-fact to act in Franchisee’s place fof 
the purpose of assigning any telephone numbers covered by Paragraph 3 above to Franchisor or 
Franchisor’s designees or transferees. Franchisee grants Franchisor full authority to act in arty manner 
proper' or necessary to exercise, these; powers, including full power of substitution and signing or 
completion of all documents required or requested by any telephone; company to transfer the numbers, 
and ratifies every act that Frandhisor lawfully performs ih exercising those powers.

This power of attorney is effective for ten (10) years from the date of expiration, cancellation dr 
termination of Franchisee’s rights under the Franchise Agreement for any reason.

Franchisee intends that this power of attorney be coupled with an interest. Franchisee declares 
this power of attorney to be irrevocable and renounces all right to revoke it or to appoint another person 
to perform the acts referred to in this instrument. This power of attorney is not affected by the
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Franchisee’s later incapacity. This power is created to secure performance of a duty to Franchisor and is 
for consideration.

THE PARTIES have caused this Agreement to be duly sighed as evidenced by their signatures 
appearing below. Persons signing this Agreement must check the appropriate, space and sign in the 
appropriate place provided.

FRANCHISEE: EACH OF THE BELOW PERSONS AGREES TO BE BOUND BY THE 
PROVISIONS OF THIS agreement, IN BOTH INDIVIDUAL AND 
REPRESENTATIVE CAPACITIES.

Sighed the day of _,20_

(NAME OF FRANCHISEE) 

By:_______________ _

FRANCHISOR:

Signed and accepted, as of the___ day of ^ _,20_

ZPIZZA international, INC.

Name: Chris Bright
Title: President
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ZPIZZA INTERNATIONAL, INC.

FRANCHISE AGREEMENT 

EXHIBIT “H”

STATEtSPECIFIC ADDENDA TO FRANrHTSF; AGREEMENTS

ZPis^faiW



EXHIBIT H

MIDENDUM TO Z PIZZA INTERNATIONAL, mC. 
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF CALIFORNIA

CALIFORNIA APPENDIX

1; California Business aiid Professions Code Sections 20000 through 20043 provide rights to you
concerning termination or non-renewal of a franchise. If the Franchise Agreement or Area 
Development Agreement contains provisions that are inconsistent with the law, the law will 
control.

2. The Franchise Agreement and Area Development Agreement provide for termination upon 
bankruptcy, This provision may not be enforceable under Federal Bankruptcy Law (11 U.S.C. A. 
Sec. 1:0 l et seq.Y:

3. The Franchise Agreement and Area Development Agreement contain covenants not to compete 
\yhich extend beyond the termination of the agreements. These provisions may not be 
enforceable under Cailifomia law,;

4. Section 31125 of the California Corporation Code requires the franchisor to provide: you with a 
disclosure document, before asking yOu to agree to a material modification of an existing 
franchise.

5^ Neither the franchisor, any person or franchise broker in hem 2 Of the PiSclosure Document is 
Subject to any currently effective order of any national securities association Or national 
securities exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et seq„ 
suspending or expelling such persons from membership in such association or exchange.

6. The franchise agreement requires binding arbitration. The arbitration will occur in California 
with the costs being borne by the franchisee and franchisor. Prospective franchisees are 
encouraged to consult private legal counsel to determine the applicability of California and 
federal laws (such as Business and Professions Code Section 20040.5 Code of Civil Procedure 
Section 1281, and the Federal Arbitration Act): tO' any provisions of a franchise agreement 
restricting venue to a forum outside the State of California,

7. 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).

8. 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;
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IN WITNESS Whereof, the parties hereto have duly executed, sealed arid delivered this: 
AdderidUirt da:ted thisday of20________________ .

ATTEST Z PIZZA INTERNATIONAL, iNC.

Witness

Witness

Name: Christopher Bright
Title: President

FRANGHISEE:
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EXHIBIT H

ADDENDUM TO THE Z PIZZA INTERNATIONAL, INC. DISCLOSURE DOCUMENT, 
ERANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT

REQUIRED BY THE STATE OF DLLINQlS

Illinois law governs theragreements between the parties: to this franchise.

Section 4 of the Illinois Franchise Disclosure; Act provides that any provision in the, 
franchise agreement w;hich designates jurisdiction or venue outside of the State of 
Illinois is void. However, a franchise agreement may provide for arbitration outside of 
Illinois.

Section 41 of the Illinois Franchise Disclosure Act provides that any condition, 
stipulation, or provision purporting to bind ariy person acquiring any franchise to waive 
corripliance with the Illinois Franchise: Disclosure Act or any other law of Illinois is void.

Your right upon termination and nomrenewal of a franchise agfeemerit are set forth in sectionsi 
19 and 20 of the Illinois Franchise Disclosure Aet-

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this 
Addendum dated thisday of20__________________.

ATTEST

Witness

Z PIZZA INTERNATIONAL, INC. 

By:__________________________
Name: Christopher Bright
Title: President

Witness

FRANCHISEE:
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EXmBIT H

ADDENDUM TO THE Z PIZZA INTERNATIONAE, INC.
DISCEOSTIRE DOCUMENT REQUIRED BY THE STATE OF MARYLAND

This will serve as the State Addendum for Z Pizza International, Inc.- for the State of Maryland 
for Z Pizza’s Disclosure' Document and for its Franchise and Development Agreements. The 
amendments to the Franchise and Development Agreements included in this addendum have been agreed 
to by the parties.

1. The provision contained in the termination sections: of the Franchise and Area 
Development Agreements may not be enforceable under federal bankruptcy jaw (11 U.S.C. Section IQl 
et seq.T

2. Item 11 of the Disclosure Document shall be amended to state that a, franchisee may 
obtain an accounting of the advertising fund as required by COMAR 02.02.08>04B(2), by requesting 
same in a written request fo Franchisor.

3.. Pursuant to COMAR 02.02.08il6L, Item 17 of the Disclosure Document shall be 
amended at the sections dealing with the issuance of general releases to the effect that the general release 
required as a condition of renewal and/or assignment/transfer are not intended to nor shall they act as a 
release, estoppel or waiver of any liability under the Maryland Franchise Registration and Disclosure 
Law. The appropriate sections of the Franchise Agreement and Development Agreement are hereby 
deemed to be amended accordingly.

4. Section 14-226 of the Maryland Franchise Registration and Disclosure Law prohibits a 
ffanchisOf from requiring a prospective franchisee to assent to any release; estoppel or waiver of liability 
as a condition of purchasing a franchise. Any disclaimer regarding the occurrence and/or 
acknowledgment of the non^^occurrence of acts that would constitute a violation of the Franchise Law in 
order to purchase' the franchise are not intended to nor shall they act as ,a release, estoppel or waiver of 
any liability incurred under the Maryland Franchise Registratiqn and Disclosure Law.

5., Item 17 pf the. Disclosure Document and the appropriate sections of the Franchise 
Agreement and Development Agreement are amended to state that,any claims arising under the Maryland 
Franchise Registration and Disclosure Law must be brought within 3 years after the grant of the 
franchise;

6. Itern 17 of the Disclosure Document is hereby amended to- sta;te that the Franchise 
Agreement and Development Agreement require binding arbitrationLthe site of which is in the state of 
GaliforhiUj the costs of which are bome by the parties equally and any issues not decided by arbitration 
may be brought in a coUrt of competent jurisdiction, the law of the State of California, governs the 
arbitration. However, pursuant to Section 14-216(c)(25l) Of the Maryland Franchise Registration and 
Disclosure Law, a. franchisee is permitted to enter into litigation with the Franchisor in the State of 
Matyland, regardless of the language in the Franchise Agreenient.and Development Agreement.

7, The Franchise Agreement and Development Agreement are hereby ameuded to state that 
any representations which require,a prospective franchisee to assent to any release, estoppel or waiver of 
liability as a condition of purchasing a franchise are not intended to nor shall they act as a releasei 
estoppel or waiver of any liability incurred under the Maryland Franchise Registration and Disclosure 
Law.
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8. The registered agent authorized to receive process in M^land is the Mainland 
Securities Corairiissibhefj 200 St. Paul Place, Baltimore, Maryland 21202-2O2O.

IN WITNESS WHEREOF, the parties hereto: have duly executed, sealed and delivered this 
Addendum dated this day of_______ _____ ,, 20___.

ATTEST

Witness

Z PIZZA INTERNATIONAL, INC.

Name: Christopher Bright
Title: President

FRANCHISEE:

Witness
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EXHIBIT H

DISCLOSURE REQUIRED BY THE STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT 
ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING 
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID 
AND cannot BE ENFORCED AGAINST YOU:

(a) A prohibition on the right .of a franchisee to join an association of franchises,

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver or 
estoppel which deprives a franchisee of rights and protections provided in this act. This shall nOt 
preclude a franchisee, after entering into a franchise agreement, 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 franehisee to cornply with any 
lawful provision of the franchise agreement and to cure such failure after being given written notice 
thereof and a reasonable opportunity, which in no event need be more than thirty (3,0) days,, to cure such 
failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly 
compensating the franchisee by repurchase or other means for the fair market 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) year% 
and (ii) the franehisee is prohibited by the franchise or other agreement from continuing to conduct 
substantially the same business Under another trademark, service mark, trade name^ logotype, advertising 
or other commercial symbol in the same area subsequent to the! expiration of the franchise or the 
franchisee does not receive at least six (6) months’ advance notice Of franchisor’ s intent not to renew the 
franchise.

(ei) A provision that permits the franchisor to refuse to renew a franchise on terms generally 
avajlable to other franchisees of the same class or type under similar circumstances. This section does 
not require a renewal provision.

(f) A provision requiring that arbitration or litigation be conducted outside this state. This 
shall not preclude the franchisee from entering into an agreement, at the time of arbitration,, to conduct 
arbitration at a, location outside this state.

(g) A provision which permits a franchisor to refiise 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 
reasonable qualifications or standards.

to meet the franchisor’s then-current
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subfranchisor:
(ii)

(iii)
all lawful obligations.

The fact that the proposed transferee is a competitor of the franchisor or 

The unwillingness of the proposed transferee to agree ih writing to comply with

(iv) The failure of the franchisee or proposed transferee to pay any sums owing to the 
franchisor or'to cure any default in the franchise agreement existing at the tinie 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 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 
provisibn that grants, the franchisor the right to acquire the assets of a franchise for the market Cr 
appraised Value Of such assets if the franchisee has breached the lawful provisions of the franchise 
agreement and has fiiiled 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 THE3RE IS A NOTICE OF THIS OFFERINC ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR 
ENDORSEMENT BY THE ATTORNEY GENERAL.

If the franehisor’S most recent financial statements urC unaudited and show a net worth of less 
than $100,OGG, franchisee has the right to requestan escrow arrangement.

Any questions regarding this,notice should be directed to:

Consumer Protection.Diyision 
Attn: Kathai^ Barron 
670 Law Building 
Lansing, Michigan 48913 
(517) 335-7567'

IN WITNESS WHEREOf, the parties hereto have duly executed, sealed and delivered this 
Addendum da:ted thisday of _2Q________________ .

ATTEST Z PIZZA INTERNATIONAU INC.

Witness Name: Christopher Bright
Title: President

FRANCHISEE:;

Witness
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EXHIBITH

ADDENDUM TO THE Z PIZZA INTERNATIONAL, EVC,
FRANCHISE AGREEMENT REQUIRED BY THE STATE OF WASHINGTON

Thei State of Washin^on has a statute, RGW 19J00.180, which may supersede the, Franchise 
Agreement m your relationship with the Franchisor, including the a;reas Of termination and rene'^al of 
your franchise. There may also be court decisions which may supersede the Franchise Agreement in 
your relationship with the Franchisor, iricludingthe areas of termination and renewal of your franchise.

In any arbitration involving a franchise purchased in Washington, the arbitratiori site shall be 
either in the State Of Washington or in a place mutually agreed upon at the time of the arbitrationi or as 
determined by the arbitrator.

In the event of a conflict of laws, the provisions of the W^hington Franchise Investment 
Protection Act, Chapter 19.10G RCW shall prevail.

A release or waiyer of rights executed by a franchisee shall not include rights under the 
Washington Franchise Investment: Protection Act^ except when executed pursuant: to a negotiated 
settlement after the agreement is in effect and where the 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 as a right to a juiy trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the; Franchisor’s reasonable estimated 
or actual costs in effecting a transfer.

In the State of Washington, we have secured a Surety Bond in the amount of $100,000 from 
Platte River Insurance Company, This Surety Bond requirement has been imposed by the Department of 
Financial Institutions, Securities Division baSed On the fra;nchisGr’s financial condition.

IN WITNESS WHEREOF, the parties hereto have duly executed^ sealed and delivered this 
Addendum dated thisday of ________ , 20_.

ATTEST Z PIZZA INTERNATIONAL, INC.

Witness Name: Christopher Bright
Title: President

FRANCHISEE:

Witness
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ZPIZZA INTERNATIONAL, EVe.

FRANCfflSE AGREEMENT (

EXHIBIT “I”

FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As ydii know, ZPizza International (the Franchisor) and you are preparing to enter into a 
Franchise Agreement for the establishment and operation of a, ZPizza Intemational Restaurant. The 
purpose of this Questionnaire is to determine whether any statements or promises, were made, to you by 
employees or authorized representatives of Franchisor, or by employees or authorized representatives of 
Fransmart-, Iric. (Fransmart) that have not been authorized, or that were not disclosed in the Disclosure, 
Document or that may be untrue, inaccurate or misleading,

In the event that you afe intending to purchase an existing ZPizza International Restaurant from 
an existing, Franchisee, you may have received information from the transferring Franchisee, who are riot, 
employees of fepresentatives of Franchisor. The questions below dp not apply to any communications 
that you had with the transferring Franchisee. Please review each of the following questions and 
statements carefully and proyide honest and complete responses to each.

1.

2.

3.

Are you seeking to enter into the Franchise Agreernent in connection with a purchase or transfer 
of ah existing ZPizza Intemational Restaurant from an existing Franchisee.?

Yes/No

I had my first face-to-face meeting with a Franchisor representative on

Have you received and pefsonally reviewed the Franchise Agreement and each Addendum and 
related agreement attached fo it?

Yes/No

4. Do-you understand all of the information contained in the Franchise Agreement, each Addendum 
and related agreement provided to you?

Yes/No,

If no, what parts of the Franchise Agreement, any Addendum, and/or related agreement do you 
not understand? (Attach additional pages, if necessaiy.)

5. Have you received and personally reviewed the Franchisor’s Disclosure Document that was 
provided to you?

Yes/No
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6. Did you jsign a receipt for the Disclosure Document indicating the date you received it?

Yes/N:o

7. Do you understand a]l of the information contained ih the Disclosure Document and any stater 
specific Addendum to the Disclosure Document?

Yes/No

If No, what parts of the; Disclosure Document and/or Addendum do you not understand? (Attach 
additional pages, if necessary .)

8.

10.

11.

12.

Have you discussed the benefits and risks of establishing and operating a ZP’izza International 
Restaurant with an attorney, accountant, or other professional advisor?

Yes/N.o

If Noi do you wish to have more time to dp so?

Yes/No

Do you understand that the success or failure of yOur ZPizza International Restaurant will depend 
in large part upon your skills and abilities, competition from other businesses, interest rates, 
ihflatipn, labor and supply costs, location, lease terms, your management capabilities and other 
economic, and business factors?

Yes/No

Has any employee of Fransmart or other person speaking on behalf of the Franehispr made any 
statement or proniise concerning the revenues^ project cost, (project cost), profits or operating 
costs of a ZPizza Intematipnal Restaurant operated by the Franchisor or its Franchisees, that is 
contrary to theHnformation contained in the Disclosure Document?

Yes/No

Has arty employee of Fransmart or other person speaking bn behalf of the Franchisor made any 
statement or proniise regarding, the amount of rnoney you may earn in operating the Franchised 
Business that is contrary to the information contained in the Disclosure Document?

Yes/No

Has ariy employee of Fransmart or other person speaking on behalf Of the Franchisor made any 
staternent or promise cohcemirig the total amount of revenue the ZPizza International Restaurant 
will generate, that is contrary to the information contained in the Disclosure Docurnent?

Yes/No
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Has any employee of Fransmart or other person speaking on behalf of the Franchisor rnade any 
statement or promise regarding the costs you may incur in operating the ZPizza International 
Restaurant that is contrary to or different from, the information contained in the Disclosure 
Document'?

Yes/N6

Has any employee of Fransmart dr other person speaking on behalf of the Franchisor rnade any 
statement or promise Concerning the likelihood of success that you should or might expect to 
achieve from operating a ZPizza International Restaurant?

Yes/No

Has any employee of Fransmart 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 Franchi'sor will furnish to you that is contrary, to, or different from^ the 
information contained in the Disclosure Document'?

Yes/No

Have you entered into any binding agreement with the Franchisor concerning the purchase of this 
franchise'prior to today?

Yes/No

Have you paid any money to the Franchisor concerning the purchase of this franchise prior to 
today?

Yes/Nd:

Have you spoken to any other franchisee(S) of this system before deciding to purchase this 
Franchise? If so, who?

If you have answered “Yes” to any one of questions 10-17, please provide a full explanation of 
each Yes answer in the following blank lines. (Attach additional pages, if necessary, and refer to 
them below.) If you have answered NO to each of questions 1.0-17, please leave the following 
lines blank.

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.
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Witness

Please underst^d that your responses to these questions are important to us and that we will re|y 
on them. By siting this Questionnaire, you are representing that you have responded truthfully 
to the above questions,

FRANCHISEE APPLICANT

By:_
Name:
Title:.
Date:.
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ZPIZZA INTERNATIONAL, INC.

AREA DEVELOPMENT AGREEMENT
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ZPIZZA INTERNATIONAL, INC. 

AREA DEVELOPMENT AGREEMENT

This area development agreement ;(“Agreement”) is made and entered into the
_day of, 20_____________ , between ZPizza International, Inc., a California corporatidn whose

principal address is 2601 Main Street, #910, Irvine, California 92614 (hereinafter “ZPizza” dr the
“Company”), and\vhose^ principal address is

. ______ (hereinafter “Area Developer”).

WITNESSETH:

WHEREAS, ZPizza is engaged in the business of operating and franchising a specialty 
restaurant known as “ZPizza” (“Restaurant”); and

WHEREAS', ZPizza has developed a business plan and method in connectibn with the operation 
of such “ZPizza” Restaurants which offer specialized pizza, pasta, sandwich and salad items using fresh 
ingredients on a take-out, dine-in and delivery basis (“Products”) utilizing; certain standards, 
specifications, methods, procedures; recipes, techniques, management systems, identification schemes 
and proprietary marks, copyrights, and information (hereinafter “System”); all Of Which tfiay be changed, 
improved and further developed from time to time by ZPizza; and

WHEREAS, the distinguishirig characteristics of the System include,, but are hot lirnited to/the 
name and mark “ZPizzai” (the “Marks”), uniform formats, designs, systems, methods, specifications^ 
standards and procedures, all of which may be improved, further developed Or otherwise modified from 
tirtie to time by ZPizza; and

WHEREAS, the reputation and goodwill with the public with respect to the quality of products 
and services available at “ZPizza” Restaurants have been and continue to be of hiajor benefit to ZPizza 
and its franchisees; and

whereas. Area Developer recognizes the benefits to be derived from being identified with 
and being ;an area developer of ZPizza and being able toi utilize the System and the Marks which ZPizza 
makes available to its Area Developers; and

Whereas,, Area Developer Wishes to. obtaih certain development rights to open and operate 
Restaiifarits operating, under the: Marks under the System within the terfitOiy described in this Area 
Development Agreement.

NOW, therefore, the; parties, in consideration of the undertakings and commitments of 
each party to the other party stated herein, hereby agree as; follows:

SE CTION I 
GRANT

1.1 ZPizza hereby grants to Area Developer; pursuant to the terms and conditions of this 
Area Development Agreement, certain development rights (“Development Rights’^ to establish and 
operate() fi'anChiSed Restaurants, and to use the System solely in connection therewith
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at specific locations to be designated in separate f ranchise A^eements executed as provided in 
Section 3.1 hereof, and pursuaht to the; schedule established in Exhibit “A” of this Agreement 
(hereinafter “Minimum Performance Sehedule”). Each Restaurant developed hereunder shall be located 
in the area described in Exhibit “B” of this Agreement (hereinafter “Development. Area”).

1.2 Each Restaurant for which an Area Development Right is granted hereunder shall be 
estabiished and operated pursuant to a Franchise Agreeihent to be entered into between Area Developer 
and ZPizza in accordance whh Section 3.1 hereof.

1.3 Except;as' otherwise provided in this Agreement, ZPizza.shalJ not,establish, nOr franchise 
anyone other than Area Developer to establish, a Restaurant in the Development Area during the term of 
this Agreement, provided Area Developer is not in default hereunder.

1.4 This Agreement is not a Franchise Agreement and does not grant to Area Developer any 
right to uSe the Marks or System.

1.5 Area Developer shall have no right under this Agreement tO franchise others under the 
Marks or System.

SECTION n 
DEVELOPMENT FEE

In consideration of the development rights granted herein. Area Developer shall pay to ZPizza a 
Development Fee of^Thousand Dollars ($:________ ), of Svhich

Thousand Dollars ($_ J is due upon execution of this
Agreement (“Development Fee”).

The Development Fee shall be fully earned by ZPizza upon execution of this Agreement, and 
shall be, for administrative and other expenses incurred by ZPizza and for the development opportunities 
lost or deferred as a result of the Development Rights granted Area Developer herein,

SECTION m
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

3.1 In the event Area Developer finds a location for a Restaurant without the assistance of 
ZPizza, then in such event, Area Developer shal 1 submit to ZPizza. for its. evaluation and approval^ in the 
form specified by ZPizza, a description of the site^ the terms of the lease Or purchase^ a market feasibility 
study for the site artd such other information and materials as ZPizza may reasonably require, together 
with a letter of intent Or other evidence saitisfactory to ZPizza, which confirms Area Developer’s 
favorable prospects for obtaining the site.- ZPizza shall have fifteen ,(1'5) business days after receipt of 
such information and materials from .Area Developer to approve or disapprove the site in its sole 
discretion; If the site is approved, the Area Developer will then be presented with the then-cUrrent 
Franchise Agreement for execution.

3.2 Recognizing that time is of the esSeneej Area Developer agrees to exercise each of the 
Developiment Rights granted hereunder in the manner speeified herein, and to satisfy the Minimum 
Performance Schedule in a timely manner. Failure by Area Developer to adhere to the Minimum 
Perfonnance Schedule shall constitute a default under this Agreement as provided in Section 9,1 hereof.
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3.3 Area Developer shall exercise each Area Development Right granted herein only by 
executing a Fr^chi'se Agreement for each Restaurant at a site approved by ZPi^a in the Development 
Area as hereinafter provided within ten (10) days after receipt of said Franchise Agreement from ZPizza 
for the approved site and return same to.ZPi^ for its execution. The; Franchise Agreement for the first 
Area Development Right exercised hereunder shall be the themcurrent form of Franchise Agreement. 
The Franchise Agreement for each additional Area 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 nonTmaterial 
changes therein which are required to be made by changes in any applicable law, regulation or ordinance 
in effect fi-om time to time. In the event ZPizza dpes not receive the properly executed Franchise 
Agreement with the appropriate number of copies within said ten (tO) days from delivery thereof to Area 
Developer, ZPizza approval of the site shall be void and Area Developer shall have no rights vifith respect 
to said site. The Initial Franchise Fees to be paid by Area Developer shall be Thirty Thousand Dollars 
($30,000) per Restaurant to be developed. The Initial Franchise Fee for the first Restaurant has been 
paid in full in the Development Fee, and( ) deposit's of Fifteen Thousand Dollars ($15,000)
each shall be credited towards the Initial Franchise Fee for the next ____ (^_) Restaurants to be
developed hereunder. The balance of the Initial Franchise Fee for next___(__ ) additional Restaurants to
be: developed, or Fifteen Thousand Dollars ($15,000) each, shall be paid by Area Developer according to 
the schedule attached hereto as Exhibit “A”.

3.4 Area Developer acknowledges that the approval of a particular site for a Restaurant by 
ZPi^a shall not be deemed to be an assurance or guaranty that the Restaurant will operate successfully 
or at a profit from such site.

3.5 Area Developer shall be required to execute each Franchise Agreement and own a 
minimum 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 Area Developer relinquish control Oyer each, 
entity pperating each Restaurant.

SECTION rv
DEVELOPlVrENT RIGHTS AND OBLIGATIONS

4.1 Subject to the provisions of this Agreements ZPizza grants to Area Developer the right to 
-develop Restaurants within the Development Area (“Development Rights”). Notwithstanding any other 
provision of this Agreement, Development Rights under this Agreement do not include the right to 
develop Restaurants at any “Non-Traditional Sites”. Non-Traditional Sites include without limitation 
military bases,, hotels, high school and college eampusess airports, train Stations, travel plazas, toll roads, 
prisons, hospitals, convenience stores, casinos, sports pr entertainment venues dr stadiums, and retail 
restaurant locations being sublet under a lease to a master concessionaire, whether currently existing Of 
construeted of established subsequent to the date hereof, whether located within Of outside the 
Development Area,

4.2 Provided Area Developer is in full compliance with all the terms and conditions of this 
Agreement, including without limitation Area Developer’s development obligations described in Section 
3.2, and Area Developer is in full compliance with all of its obligations-under all franchise a^eements 
executed pursuant to this Agreement then during the teftn of this Agreement neither ZPizza nor any of 
its affiliates will develop or operate or grant franchises for the development of Operation of Restaurants 
within the Development Area, except the franchises that are granted to Area Developer pursuant to this 
A.greeraent and except as otherwise expressly provided in this Agreement.
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4.3 Upon the tennination or expiration of this Agreement, ZPizza and its 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 Development Area subject only to the territorial rights granted to Area 
Developer vyith respect to’ Restaurants operated by Area Developer pursuant to the: Franchise 
Agreements.

4.4 Except as expressly limited by Section 3.2 above; ZPizza and its affiliates retain all 
rights with respect to RestaurantSj 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 to grant others the right to produce, offer and sell 
the products and any other goods and services through similar or dissimilar channels of distribution both 
vvithiit and outside the Development Area under trade and service, marks other than the Marks and under 
any terms.and conditions ZPizza deems appropriate;

4;4.2 to produce, offer and sell and grant others the right to produce, offer and sell the 
Products and any other goods and services through dissimilar channels of distribution both within and 
outside the Development Area under the Marks and under arty terms .and conditions ZPizza deems 
appropriate;

4;4.3 to operate and to grant others the right to operate Restaurants located outside the^ 
Development Area under any terms and conditions ZPizza deems appropriate and .regardless of proximity 
to a Restaurant;

4.4.4 to operate and to grant others the right to operate- Restaurants afNon^Traditional 
Sites within and Outside the Development Area under any terms and conditions ZPizza deems 
appropriate; and

4.4.5 subject to Area Developer’s option to purchase in Section 4.5, to acquire and 
operate a business Operating: one. or more restaurants or food service businesses located or operating in 
the Development Area.

4.5 During the term of this Agreement, ZPizza may acquire the shares or assets of a business 
pperating: more than one (1) restaurant or other food service businesses (“Acquired Restaurants”). If, 
after the acquisition, ZPizza owns more than one, (1) of such Acquired Restaurants located in the 
Development Area which ZPi^a intends to operate as a Restaurant or as a Competitive Business (the 
“Optioned Restaurants”),, ZPizza, in its sole discretion, may offer to sell those: Optioned Restaurants to 
Area Developer pursuant to a Franchise Agreement. The price to be paid by Area Developer for ah 
Optioned Restaurant pursuant to this Section shall be the price paid by ZPizza to acquire the Optioned 
Restaurant including that portion of the direct and indirect costs and liabilities incurred, or assumed by 
ZPizza in making such acquisition allocated to the Dptioried Restaurants whether paid or owed to the 
seller of such Optioned. Restaurants, ZPizza, its affiliates or third parties arid other expenses and losses 
allocated to such Optioned Restaurant plus interest at the ZPizza cost of money on the balance of such 
amounts from time to time, provided that (a) such sale will not:conflict with any existing legal obligation 
of ZPizza Or the business being acquired; (b) such sale will not preclude the completion of the acquisition 
on the tenns agreed to by ZPizza; (c) such sale will not iriterfere with any other legal agreement, 
arrangement or combination; and (d) Area Developer executes at the closing of the acquisitiori ZPizza 
then-current Franchise Agreement for each and every such Qptibned Restaurant and converts each such 
Optioned Restaiirarit to a Restaurant as soon as practicable thereafter in accordance with ZPizza
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standards and specifications, Area Deyelppier shall haye thirty (30) days in which to accept,or reject such 
offer.

In the eveitt Area Developer rejects or fails to timely accept ZPizza offer to sell the Optioned 
Restaurants offered to Area Developer pursuant to this Section, or ZPizza is unable to extend such offer 
for any of the aforementioned reasons, ZPizza may incorporate and Use certain elements of the System at 
the Optioned Restaurants but agrees that so long as Area Developer is in full compliance with this 
Agreement; and Area Developer is in compliance with all Franchise Agreernents, it will neither use npr 
authorize the Use of any of the Marks a;t such Optioned Restaurants located in the Development Area 
(tvhether owned or franchised by ZPizza) fOr two (2) years following ZPizza acquisition or during the 
remaining term of this Agreement, whichever is less- For purposes of this Paragraph, all references to 
ZPizza shall be deemed to include its.affiliates.

SECTION V 
RENEWAL

This Agreement shall not be subjectto renewal; however, if Area.Developer wishes to purchase a 
new Development Area and continue to develop Restaurants, ZPizza will, in good faith, negotiate a new 
Area Development Agreement with Area DeVeloperi

SECTION VI
TERM AND RIGHT OF FIRST REFUSAL

6,t Unless sOoner terminated in accordance with the terms of this Agreement, the term of 
this Agreement and all Development Rights granted hereunder shall expire on the date the last;Restaurant 
is opened pursuant 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, ZPizza determines that it is 
desirable, to operate one or more additiopa;! Restaurants in the Developnient Area, and provided Area 
Developer has timely complied with the Minimum Performance Schedule and is then in conipjiance with 
all terms and conditions of all Franchise Agreements, Area Developer shall have a right of first refusal to 
obtain the Development Rights to sUch additional Restaufant(s) Upon such reasonable terms and 
conditions as are then determined by ZPizza including, but nOt limited to; the imposition of a new 
Development Fee and the payment of the then-current Initial Franchise Fee upon execution Of the then- 
current Franchise A^eement. In such case,, ZPizza shall advise Area Developer in writing of the terms 
;and conditions for the acquisition of'the Development Rights for such additional Restaurant(s), Area 
Developer must notify ZPizza in Writing Within sixty (60) days of the receipt of such notice; whether it 
wishes to acquire the Development Rights to the one Or all of such additional RestaUfant(s). If Area 
Developer does not exercise this right of first refusal, in wholCi ZPizza may, following the expiration of 
the sixty (60) day period, grant the Development Rights to such additional Restaurant(s) to any other 
person or persons on the same terms and Conditions or ZPizza itself may elect to develop and construct 
any of such additional Restaurant(s).

SECTION yn
OBLIGATIONS OF AREA DEVELOPER 

7.,1 Area Developer acknowledges and agrees that:
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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 ZPizza for its approval in 
accprdanee with the terms of this Agreement. This Agreement does not include the grant of a license by 
ZPizza to Area Developer of any rights to use the Marks, the System, or to open Or operate any 
Restaurants within the Development Area, Area Developer shall obtain the license to use such additional 
rights at each Restaurant upon the execution of each Franchise Agreement by both Area Developer and 
ZPizza and only in accordance with the terrhs of each Franchise Agreement.

7.1.2 The Development Rights granted hereunder are personal to Area Developer and 
cannot be sold, assigned, transferred or encumbered, in. vvhole or in part, except as stated in Section XI 
hereof

7.1.3 Except as provided in Sections 6.1 and 6;2 hereof, the Development Rights, 
granted hereunder are non-exclusive, and ZPizza retains the right, in its sole discretion:'

(a) To coittihUe to construct and operate other Restaurants and to use the 
System and the Marks at any location outside the Development Area, and to license others to do so.

(b) To develop, use and franchise the rights to. any trade names; trademarks, 
service marks, trade symbols, emblems, signs, slogans, insignia, or copyrights not designated by ZPizza 
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 ZPizza may deem advisable 
and without granting Area Developer any rights therein,

(e) To develop, merchandise, sell and license others to sell any of ZPizza 
products; proprietary or Otherwise, presently existing or to be developed in the future, to the public 
through supermarkets^ groceries and other nomrestaurant outlets Outside Or inside of the Development 
Area and to use the Marks in connection therevvith.

(d) To promote or conduct special events wjthin the Development Area, 
provided, hOwevCr, that the Opportunity to conduct each special event shall first be' offered to Area 
Developer in accordance with the terms of any Valid and effective Franchise' Agreement.

7.1;4 Area Developer has sole responsibility for the performance of all obligations 
arising Out of the Operation of his business pursuant to this Agreement, including, but not limited to, the 
payment when due of any and all taxes levied or assessed'by reason of such operation.

7.1.5 In all public records, in its relationship with Other persona, arid in any 
documents,, Area Developer shall indicate clearly the independent ownership of Area Developer’s 
business and that the operations of said business are separate and distinct from the operation of a ZPizza 
business.

7.1.6 Area Developer shall at all times preserve in .confidence any and all materials 
and information furnished or disclosed tO Area Developer by ZPizza and Area Developer shall disclose 
such information or materials only to such of the Area Developer’s employees or agents who must have 
access to it in connection withi their employment, Area Developer shall not at any time^ without ZPizza 
prior written Consent, copy, duplicate, record or otherwise reproduce such materials or information, in 
whole or in part, nOr othenvise make the same, available to any unauthorized person.
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7.1.7 Area Developer shall comply with all requirements of federal, state and local 
laws, rules and regulations.

7.1.8 Area Deyeloper shall at no, time have the right to sub-franchise any of its 
Developnient Rights hereunder,

SECTION vm 
SERVICES OF ZPIZZA

ZPizza shall, at its expense, provide the following services:

8.1 Review the Area Developer’s site selection for conformity to ZPizza standards and 
criteria for selection and acquisition of sites upon ZPizza receipt of Area Developer’s written request for 
approval thereof.

8;2 Provide Area Developer with standard specifications and layouts for the layout, interior 
and exterior design, improvementSj equipment, furnishings, decor and signs identified with the 
Restaurants as ZPizza makes available to all area developers arid franchisees from time to time.

8.3 Review of the Area Developer’s site plan and final build-out plans arid specifications for 
corifOnnity to the construction standards and specifications of the Systeni, upon ZPi^a receipt of Area, 
Developer’s written requesf fOr approval thereof.

8.4 Conduct such on-site evaluatiOri as ZPizza rnay, in its sole discretion, deem advisable as 
part Of its evaluation of Area Developer’s request for site approval, provided however, that ZPizza shall 
not be required to provide such on-site evaluation for ariy proposed site prior to ZPizza receipt of a 
description of such proposed site and a letter of intent (subject to Company’s approval) or other evidence 
satisfactoiy to ZPizza, which confirms Area Developer’s Ifavorable prospects for Obtaining, the proposed 
site. If deemed appropriate and if the site requires irispectiOn, ZPizza may coriduct: on-site inspections. 
Area Developer shall reimburse Company for reasonable travel expenses, including food, lodging and 
other reasonable out of pocket expenses^ for each Company representative^ associated with all site 
approval inspections.

8.5 Provide such other resources arid assistance as may hereafter be developed and offered 
by ZPizza to its other area.developers.

SECTION IX
DEFAULT AND TERMNATION

9.1 The occurrence Of any of the following: events of default shall coristitute good cause for 
ZPizza, at its option and without prejudice to ariy Other rights, or remedies provided for hereunder or by 
law or equity, to terminate this Agreement:

Schedule.
9^1.1 If Area Developer shall, in any respect, fail to meet the Miriimum Performance

9.1.2 If Area Developer shall use the System or Marks, Or any other names, marks, 
systeiriSi insignia, symbols or rights which are the property of ZPizza except pursuaril to, and in 
accordance withy a valid arid effective Franchise Agreement.
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9; 1.3 If Area Developer, or persons controliing, controlled by or under cornrnon 
control vvith Area Developer^ shall have any interest; direct or indirect, in the ownership or operation of 
any store engaged in the sale of products similar to those permitted to be sold by Area Developer within 
the Development Area or in any restaurant which looks like, copies or imitates the Restaurant Or operates, 
in a manner tending to have such effect other than pursuant to a valid and effective Franchise Agreement.

9.1.4
II when same are due.

If Area Developer shall fail to remit to ZPizza any payments pursuant to Section

9.1.5 If Area Developer shall begin work upon any Restaurant at any site unless all the 
conditions stated in Section ni hereof have been met.

9.1.6 If Area Developer shall purport to effect any assignment other than in 
accordance with Section XI hereof.

9.1.7 Except as provided in Section XI hereof, if Area Developer attempts to sell, 
assign, transfer or encumber this Agreertient prior to the tirrie that at least twenty^five percent (25%) of 
the Restaurants to be constructed and opened for business in accordance with the Minimum Performance 
Schedule are; in fact, open or under construction.

9.1.8' If Area DeyelOper makes, or has made, any material misrepresentation to ZPizza 
in connection with obtaining this Area Development Agreetnent, any site approval hereunder, or any 
Franchise Agreement.

9.1.9 If Area Developer fails to obtain ZPiz^’s prior written approval or consent, 
including but not limited to site approval Or site plan approval, as expressly required by this Agreernent,

Agreement.
9.1.10 If Area, Developer defaults in the performance of any Other obligation under this

9.1.11 If Area Developer defaults in the performance of any obligation under any 
Franchise Agreement with ZPizza, provided such default results ini the tennination of the Franchise 
Agreement.

9.1.12 If Area Developer suffers a violation of any law, ordinance, rule or regulation of 
a governmental agency in connection \vith the operation of the Restaurant, and permits the same to go 
imCorrected after notification thereof,, unless there is a bona fide dispute as to the violation or legality Of 
such law, ordinance, rule or regulation, and Area Developer promptly resorts to Courts or forums of 
appropriate jurisdiction to^contest suCh violation or legality.

9.1.13 If Area Deyeloper or a shareholder of Area Developer owning twenty-five 
percent (25%) Or rrtore of Area Developer’s voting stock is convicted in a court: of competent jurisdiction 
of an indictable offense punishable by a term of imprisonment in excess,of one (1) year.

9.1.14 If Area Developer, or any person controlling, controlled by or under common 
control with Area Developer, shall become insolvent by reason of inability to pay their debts as they 
mature; shall be adjudicated a bankrupt; shall file or have filed against any Of them a petition in 
bankruptcy, reorganization or sinfiilar proceeding under the bankruptcy laws of the United States; or if a 
receiver, permanent or temporary, of the business, assets or property of Area Developer or any such 
person, or any part thereof, is appointed by a court of competent authority; or if Area Developer or any
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such person requests the appointment of a receiver or rnakes a general assignment for the benefit of 
creditors or if a final judgment against Area Developer or any such person in the amourit of Ten 
Thousand Dollars ($1 OjOOO) or rhbre remains unsatisfied or record for sixty (60) days or longer; or if the 
bank accounts, property or receivables of Area Developer or any such person are attached and such 
attachment proceedings are not dismissed within a sixty (60) day period; or if execution is levied against 
the business or property of Area Developer or any such person or suit to foreclose any lien or mortgage 
against any bf fhe Restaurants, the premises thereof or equipment thereon is instituted and not dismissed 
within thirty (30) days.

9.1.15 If Area Developer, or any shareholder or principal if Area Developer is not an 
individual, or any of its affiliates ceases to operate all of the Restaurants opened pursuant to the terrhs of 
this Agreement.

9.2 Upqn occurrence of any of the events stated in Section 9.1, ZPizza may, without 
prejudice to 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 ZPizza to Area Developer of 
any of the events stated in this Section 9, Subparagraphs 9.1.1 though 9.1.14, if such defaults are not 
cured within such period. However, termination shall be effective immediately, without notice and 
without the necessity of further action by ZPizza, upon Occurrence of any of the events specified in this 
Section 9, Subparagraphs 9.1.1 or 9.1.12 or 9.1.15, except where prohibited by any applicable ;state or 
federal law, whereupon this Agreement shall be terminated in accordance with the provisions of any such 
law.,

SECTION X
AREA DEVEEOPER’S OBLIGATIONS FOLLOWING TERMINATION

10.1 Upon termination of this Agreement becoming effective for any reason, or upon 
expiration of the term hereof. Area Developer agrees as follows:

Restaurants.
10.1.1 To cease immediately any attempts to select sites on which to establish

10.1.2 To cease immediately to hold itself out in any way as an Area Developer of 
ZPizza or to do anything which would indicate a relationship between ft,and ZPizza.

10.2 No right or remedy herein conferred lipoh or reserved to ZPizza is exclusive of any other 
right or remedy provided or permitted by law or in equity.

SECTION XI
TRANSFER OF INTEREST

11.1 This Agreement is personal to Area Developer and Area Developer shall neither sell,
assign, transfer nor encumber this Agreement, the Developrnent Rights, or any other interest hereunderj 
nor' suffer or permit any such assignment, transfer or encumbrance to occur difectjy, indirectly or 
contingently by agreement Or by operation of law without the prior written consent of ZPizza, Area 
Developer understands that this Agreement may not be pledged, mortgaged, hypothecated, given as 
security for an obligation or in any manner encumbered. The assi^ment Or transfer of any interest, 
except in accordance with this Paragraph shall constitute a material breach of this Agreement.
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11.2 In the event that Area Developer is a corporation or desires to conduct business in a 
corporate capacity, said corporate entity or assignment to a corporate entity (which may include a 
coiporation, limited liability company or partnership) must receive the prior written approval of ZPizza 
and Area Developer agrees 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 ZPizza<and other parties designated by ZPizza. The corporate entity 
or assignee corporate entity shall not engage in any business activities other than those directly related to 
the operation Of the Restaurant(s) pursuant to the'terms and conditions of the Franchise Agreements with 
ZPizza, and all assets related to the Operation of the Restaufant(s) shall be held by the corporate entity or 
assignee corporate entity. There shall be nO trans^fer fee charged by ZPizza for such assignmeiit tO a 
corporate, entity.

1L3 If Area Developer is a corporation or if Area Developer’s rights hereunder are assigned 
to a corporate entity, the Area Developer, Or those individuals disclosed On Exhibit; “B” attached hereto 
shall be the legal and beneficial owner of not less than fifty-one percent (51%) of the outstanding equity 
of said entity and shall act as^ such entity’s principal officer. The assignment to a Corporate entity will 
not relieve Area Developer of personal liability to ZPizza for performance of any of the obligations under 
th is Agreernent. Any subsequent transfer of voting rights, of the equity of the entity or assignee entity, 
and any transfer or issuance of equity of the entity or assignee entity shall be subject to ZPizza’s prior 
written approval. ZPizza agrees that it will not unreasonably restrict the issuance or transfer of equity, 
provided that Area Developer complies with the provisions of this Section XI, and provided that in no 
event shall any equity of sUch corporate entity or assignee corporate entity be sold, transferred or 
assi^ed to a business competitor of ZPizza. The articles of organizatidn arid governing documents 
(including by-laws, operating agreement or partnership agreement) of the entity or assignee eiitity shall 
reflect that the issuance and transfer of equity is restricted, and alj certificates shall bear the: following 
legend, which shall be printed legibly and conspicuously on each certificate;

“The transfer of this certificate is subject to the terms and 
conditions of an Area Development Agreement with ZPizza 
International, Inc;, datedReference iS made to said 
Area Development Agreement and related Franchise Agreements 
and to restriictive provisions of the governing documents of this 
entity.”

11.4 The entity or assignee entity’ s records shall indicate that a stop transfer order' shall be in 
effect against the transfer of any equity, except for transfers permitted by this Section XI. In addition to 
the foregoing, the equity of sUch entity or ,assignee entity shall not be publicly sold or traded without the 
prior express written consent of ZPizza, which shall be given at the sole discretion of ZPizza. In the 
event that ZPizza approves a public offering of Area Developer, Area Developer shall present the 
Disclosure Document or prospectus to ZPizzn for its review within a reasonable time prior to such 
offering becoming effective. In no event shall Area Developer offer its securities by use of the name 
“ZPizza” or any name deceptively similar thereto, however. Area Developer may make appropriate 
reference to the fact the Area Developer has an Area Development Agreement with ZPizza; nor shall 
Area Developer relinquish control of the new public company; Area Developer agrees; to iridemnily and 
hold ZPizza harmless from and against any claims, suits, actions or otherwise which arise out of or from 
such public offering.

11.5 In the event of the death, disabilily or permanent incapacity of Ares Developer, ZPizza 
shall consent to the transfer of all of the interest of Area Developer to Area Developer’s spouse, heirs Or 
relatives, by blood of marriage, or if this Agreement was originally executed by more than one party, then
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to the remaining party(ies) who originally executed this Agreement, whether such transfer is made by 
Area Developer’s Last Will and Testarnent or by operation of law,, provided that the requirements of 
Section XI hereof have been met. In the event that Area Developer’s heirs do not obtain the consent of 
ZPizza as prescribed herein, the, personal representative of Area Developer shall have a reasonable time 
to dispose of Area Developer’s interest hereunder, which disposition shall be subject to all the terms and 
conditions for transfers under this Agreement.

11.6 Area Developer has represented to ZPizza that he is entering into this Area Development 
Agreetnent with the intentiori Of complying with its terms and conditions and not for the purpose of 
resa:le of the Developrnent Rights hereunder. Therefore, Area Developer agrees that any attempt toi 
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 deerned to be an event of default.

11...7 Except as provided in Section 11,6, if Area Developer receives from an uriaffiliated third 
party arid desires to accept a bona fide written offer to purchase its business. Development Rights and 
interests, ZPizza shall have the option, exercisablei within thirty (30) days after receipt of written notice 
setting forth the narne 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 Area Deyeloper’s right to develop sites Within the 
Development Area, on the same terms and conditions as offered by said thjrd party. In order that ZPizza 
may have information sufficient to enable it to determine^ whether to exercise its option, ZPizza niay 
require Area Developer’ to deliver to ZPizza certified firianCial statements as of the end of Area 
Developer’ s most recent fiscal year and such other information about the business and operations of Area 
Developer as ZPizza may request. If ZPizza declines,, pr does not accept the offer in writing within thirty 
(30) days. Area Developer may, within thirty (30) days from the expirafiOn Of the option period, selT 
assign and transfer its business. Development Rights and interest to said third party, provided ZPi^ has 
consented to such transfer as required by this Section XI. Any material change in the terms of the offer 
prior to closing of the sale to such third party shall constitute a new offer, subject to the same, rights of 
first refusal by ZPizza or its nominee, as in the case Of an initial offen. Failure by ZPizza to exercise the 
option afforded by this Section 11.7 shall pot constitute a \yaiyer of any other provisioh Of this 
Agreement, including all of the requirements of this Section with respectto the proposed transfer,

11.8 Area Developer ackhotvledges arid agrees that,the restrictions on transfer imposed herein 
are reasonable and are necessary to protect the Development Rights, the System and the Marks, as well 
as ZPiz^’s reputation and image, and are for the protection of ZPizza, Area Developer and other area 
developers; Any assignment or transfer perrriitted by this Section XI shall not be effectiye until, ZPizza 
receives a cOinpletely executed copy of all transfer documents, arid ZPizza consents in writing thereto.

11.9 Except as provided in Section 11.6 hereof, ZPizza agrees not to unreasonably withhold 
its consent to a sale, assignment or transfer by Area Developer hereunder. Consent to such transfer 
otheiwise permitted or permissible as reasonable may be refused unless:

11.9.1 All obligations of the Area Developer created by this Agfeement, all other 
franchise documents, including all Franchise Agreements, and the relationship created hereunder are 
assumed by the transferee,

1 i.9.2 All ascertained or liquidated debts of Area Developer to ZPizza or its affiliated 
Or subsidiary corporations, are paid.
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11..9.3. Area Developer is not in default hereunder;

11.9.4 ZPizza is reasonably satisfied that the transferee meets all of the requirements of 
ZPizza for new area developers, including but not limited to, good reputation and characteri business 
acumen, operational ability-, management skills, financial strength and other business considerations,

11.9.5 Transferee executes or, in appropriate circninstances, causes all necessary parties 
to execute, ZPizza standard form of Area Development Agreement, Franchise Agreernents for all 
Restaurants: open or under construction hereunder, and such other then-current ancillary agreements 
being; required by ZPizza of hew area developers on the date of transfer.

11.9.6 Area Developer executes a general release under aeal, in a form satisfactory to 
ZPizza^ of any and all claints against ZPizza, its officers, directors, employees and principal stockholders 
of any and all claims and causes of action that he may have against ZPizza or any ;subsidiary or affiliated 
corporations in any way relating to this Agreement of the pefforrhance or non-performance thereof by 
ZPizza.

11.9.7 Area Developer or transferee pays to ZPizza a transfer fee in an amount equal to 
Fiye Thousand Dollars ($5,00Q) to cover ZPizza’s 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 Area Developer, the executor, administrator or personal 
representative of such person shall transfer his interest to a third party approved by ZPi^ within twelve 
(12) months. Such transfers, includingv without limitation, transfers by devise or inheritance, shall be 
subject to the same conditions as any inter vivos transfer. However, in the case of transfer by devise, or 
inheftoce, if the heirs or beneficiaries of any such person are unable to meet the conditions stated in 
Section 11.1 hefeof, 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 Area Developer or in the Development Rights, which disposition shall be subject to 
all the terms and conditions for transfers contained in this Agreement. It is understood and agreed, 
however, that notwithstanding the foregoing, the Minimum Performance Schedule shall be complied With 
as though no such dea:th or mental incapacity had occurred. Ini the event the interest described above is 
not disposed of within Such timej ZPizza 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 Area Developer’s representative, or ZPizza shall have the 
right to re-purchase same at the same price being sought by, the Area Developer’s representative..

11.11 ZPizza’s consent to a transfer of any interest in Area Developer or in the Development 
Rights pursuant to this Section shall not constitute a waiver of any claims it may have against the 
transferring party, nor shall it be deemed a waiver ofZPizza’s-right to demand exact compliance with any 
of the terms of this Agreement: by the transferee.

11.12 ZPizza shall have the right, without the need for Area Developer’s consent, to assign, 
transfer or sell its 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 ZPizza herein and 
Area Developer receives a statement from both ZPizza and its transferee to that effect. Upon such 
assignment and assumption, ZPizza shall be under no further Obligation hereunder, except for accrued 
liabilities, if any. Area Developer further agrees and affirms thatjZPizza may gO public; may engage: in a 
private placement of some or all of its securities; may nierge, acquire other corporations. Or be acquired
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by another corporation; and/or may undertake a refinancings recapitalizatibn, leveraged buyout or other 
economic or financial restructuring. With regard to any of the above sales, assignments and dispositions, 
Area Developer expressly and specifically waives any claims, demands or damages arising from or 
related to the loss of ZPizza’s name, Marks (or any variation, thereof) and System and/or the loss of 
association with or identification of ZPizza International, Inc. as Franchisor under this Agreement. Area 
Developer specifically waives any arid all other claims^ demands or damages arising from or related to 
the foregoing merger, acquisition and other business cpmbiivation activities including^ without limitation, 
any claim of divided loyalty, breach of fiduciary duty, fraud, breach of contract Or breach of the implied 
CQvenant of good faith and fair dealing.

Area Developer agrees that ZPizza has the rightj no\yor in the future, to purchase^ merge; acquire 
or affiliate with an existing, competitive or non-competitive franchise network, chain, or any other 
business haying ten (fO) or more units, regardless of the, location of that chain’s or business’ facilities, 
and to operate, frmichise; or license those businesses and/or facilities as “ZPizza” Restaurants operating 
under the Marks or any other marks following ZPizza’s purchase, merger, acquisition or affiliation, 
regardless of the location of these facilities, except that in the event that any of these businesses are 
located within the Development Area, they will nof become a “ZPizza” Restaurants.

If ZPizza,assigns its fightSVin this Agreement, nothing herein shall be deemed to require ZPizza to 
remain in the “ZPizza” business or to offer or Sell any products of services to Area Developer.

11.13 This Agreement shall inure to the- benefit of ZPizza, its successors and assigns, and 
ZPizza Shall have the right to transfer or assign a;ll or. any part of its interest herein tp any person or'legal 
entity, provided such transferee agrees to perform all of ZPizza’s obligations hereunder.

SECTION xn 
COVENANTS

IZl Area Developer speeifically acknowledges that, pursuant to this Agreement, Area 
Developer will receive valuable training and confidential information, including, without limitation, 
secret recipes, information regarding the marketing methods and techniques of ZPizza and the System. 
Area Developer covenants that during the term, of this Agreement, except as otherwise approved in 
writing by ZPizza, Area Developer and persons controlling, controlled by or under common control with 
Area Developer, shall not, either directly or indirectly, for himself, or through, on behalf of or in 
conjunctibn with any person, persons or legal entity;

12.1.1 Divert or attempt to divert any business or client of the Franchised Business 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 Mmks and the System.

12.1.2 Employ or seek to employ any person who is -at the time employed by ZPizz;a or 
by any other franchisee or Area Developer of ZPizza, or otherwise directly or indirectly induce or seek to 
induce such person to leave his pr her employment thereat.

12.1.3 Own, maintain, advise, help, mvest in, make loans to, be eniployed by, engage- in. 
or have any interest in any restaurant or food service business other than the Franchised Business 
(including any business operated by Area Developer prior to entry into this Agreement) specializing, in 
whole or in part, in the sale of pizzas, paSta and/or Sandwiches, and which products constitute more than 
thirty (30%) percent of the menu items (“Menu Items”) for burpremises and carry-out consumption pr 
delivery and/or operating a similar restaurant concept selling the Menu Items: sold by ZPizza or any of its
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franchisees or which Area Developer may be authorized to offer in connection with the Franchised 
Business.

12.2 Area Developer covenants that, except as Otherwise approved in writing by ZPizza, Area 
Developer shall not, for a continuous and uninterrupted period commencing lipOn the expiration or 
termination of this Agreement, and continuing for two (2) years thereafter (tuid, in case Of any violation 
of this covenant, for two (2) years after the violation ceases), either directly or indirectly, for himself Or 
herself, or throug^h, on behalf of or in conjunction with any person, persons, partnership or corporation, 
own, maintain, advise,, help, invest in, make loans ito, be employed by, engage in or have any interest in: 
any business other than the Franchised Business specializing, in whole or in part^ in the sale of piizza, 
pasta and/br sandwiches, and which products, constitute more than thirty percent (30%) of the Menu 
Items for on-premises and Carry-Out consumption or delivery and/or operating a similar restaurant 
concept selling the Menu Items sold by ZPizza, its franchisees or any other type of service which Area 
Developer may be authorized to offer in Connection with the Franchised Business, which is located 
within the United States.

12.3 Subsections 12.1.3 and 12.2 of this Section shall not apply to ownership by Area 
Developer of less than a five: percent (5%) beneficial interest in the Outstanding equity securities of any 
corporation which is registered under the Securities Exchange Act of 1934.

12;4 The parties agree that; each of the foregoing covenants shall be construed as independent 
of any other covenant or provision Of this Agreement. If all or any portion of a covenant m this Section 
Xn is held unreasonable or unenforceable by a court or agency having; valid jurisdiction in any 
unappealed final dec is ion to which ZPizza is .a party. Area DeVelpper expressly agrees to be bound by 
any lesser covenant subsumed within the terms of such covenant that imposes the maximum duty 
permitted by law, as if the resulting covenant were, separately stated in and made a part of this Section
xn.

12.^ Area Developer understands and acknowledges that ZPizza shall have the right, in, its 
sole discretion, to reduce the scope of any covenant stated in Sections 12.1 and 12.2 or any portion 
thereof, without Area Developer’s ponsenfi effective immediately upon receipt by Area Developer of 
written notice thereof, and Area Developer agrees that it shall comply forthwith with any covenant as so 
modified, which khall be fully enforceable notwithstanding the provisions of Seetibn XVI hereof.

12.6 Area Developer expressly agrees that the existence of any claim it may have against 
ZPizza, whether or not arising from this Agreement, shall not constitute a defense to the enforcement by 
ZPizza of the covenants in this Section XII.

12.7 Area Developer acknowledges that any failure to comply With the requirements of this 
Section XU would cause ZPizza irreparable injury for which no adequate remedy at law may be 
available, and Area Developer hereby accordingly cOiiserits to ZPizza’s seeking injunctive relief 
prohibiting any conduct by Area Developer in violation of the terms Of this. Section XTI. ZPizza may 
further avail itself of any Other legal or equitable rights and remedies which it ma:y have under this 
Agreement or otherwise.

12.8 At ZPizza’s request,. Area Developer shall require and obtain the execution of covenants 
similar to those described in this Section Xn (including covenants applicable upon the termination of a 
person’s relationship with Area Developer) from any or all of the followihg.persons:
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ZPizza;
12.8:1 All Restaurant managerSi of Area Developer who have received training from

12.8.2 All officers, directors and holders of a beneficial interest of five percent (5%) or 
more of the securities of Area Developer and of any entity directly or indirectly controlling Area, 
Deyeloper, if Area Developer is 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%) df.more of the securities;of any 
corporation which controls, directly or indirectly,, any general or limited partner), if Area Developer is a 
partnership.

Each covenant required by this Section 12.8 shall be in a forth satisfactory to ZPizza, including, 
without limitation, specific identification of Zpizza asva third party beheficiary of such covenants with 
the independent right to enforce them. Failure by Area Developer to obtain execution of a covenant 
required by this Section 12.8 shall constitute a default under Section IX hereof.

l2.9 During the term of this Agreement; ;an officer or agent of ZPiz^ shall have the right to 
inspect any Restaurant in which Area Developer has an interest at reasonable times and during normal 
business hours to the extent reasonably necessary to determine whether the conditions of this Section XII 
are being satisfied. If, by reason of such ihspectidns or otherwise, ZPizza has reason to believe that,Area 
Developer is not in full compliance with the terms of this; Section, ZPizza shall give notice of such 
default to Area Developer, specifying the nature of such default. If Area Deyeloper denies that it is in 
default hereunder, as specified by ZPizza, if shall have the burden of establishing that such default does 
riot exist and Shall give rirttice to ZPizza of its position within ten (10) days of receipt of the notice from 
ZPizza. Unless Area Developer so denies siich default, it Shall immediately take all steps to cure said 
default in a manner satisfactory to ZPizza,

SECTIONXm
NOTICES

Any and all notices required or permitted under this Agreement shall be in writing and Shall be 
per:sohally delivered or mailed by certified or registered mail, return receipt requested, 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 ZPizza:

COPY TO:

ZPIZZA INTERNATIONAL, INC. 
2601 Main Street, #910 
Irvine, California 92614 
ATTENTION: President

Harold'^L, Kestenbauni, Esq. 
Harold L. Kestenbaum, P,C.
175 Broadhollow Road, Suite 175 
Melville, New York 11747

Notices to the Area Developer:
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Any ndtiee by certified or registered mail shall be deemed to have been giyen at the date and time 
of mailing.:

SECTION XTV
INDEPENDENT CONTRACTOR AND INDEMNIFICATION

14.1 It is understood and agreed by the parties hereto that this Agreement does not create a 
fiducia^^ty relationship between thenij arid that nothing in this Agreerhent is, intended to constitute either 
party an agent, legal representative, subsidiary, joint veiiturer, partner; employee or servant Of the other 
for any purpose whatsoever. Each party to this Agreenient is an independent contractor^ and neither shall 
be responsible for the debts or liabilities incurred by the other.

14.2 Area Developer shall hold itself Out to the public to be an independent contractor 
operating pursuant to this Agreement, Area Developer agrees to take such actions as shall be necessary 
to that end.

14,3 Area Developer Understands and agrees that nothing in this Agreement authorizes Area 
Developer to make any contract, agreemerit, warranty or representation on ZPizza’s behalf, Or to incur 
any debt or other obligation in ZPizza’s name, and that ZPizza assumes no liability for; nOr shall be 
deemed liable by reason of, any act or omission; of Area Developer or any claim or judgment arising 
therefronii Area Developer shall indemnify and hold ZPizza and its officers, directors, and employees 
hanniess against any and all such claims arising directly Or indirectly frOiti, as a result of, or in 
connection with Area Developer’s activities hereunder, as well as the cOst, including reasonable 
attorneys’ fees, of defending against thern, except that the foregoing shall not apply to infringement 
aetiohs regarding the Marks which are caused solely by actions of ZPizza or actions caused by the 
negligent acts of ZPizza or its agents.

SECTION XV 
APPROVALS

15.1 Whenever this Agreement requires the prior approval or consent of ZPiMa, Area 
Developer shall inake a timely written request to ZPi^ therefOr, and, except as otherwise provided 
herein, any approval or consent granted shall be in writing.

15.2 ZPizza makes no warranties or guarantees upon which Area Developer may rely, and 
assumes no liability or obligation to Area Developer or any third party to which it would not otherwise 
be subject,, by providing any waiver, approval, advise, conserit or services to Area Developer in 
connection, with this Agreement, or by reason Of any neglect, delay or denial of any request therefor.

SECTION XVI 
NON-WAIVER

No failure of ZPizza to exercise any power reserved to it under this Agreement or to insist upon 
compliance by Area Developer with any obligation or condition in this Agreement, md no custom or 
practice of the parties at Variance with the terms hereof, shall constitute a waiver of ZPizza’s rights to 
demand exact compliance with the terms of this Agreement. Waiver by ZPizza of any particular default 
shall hot affect Or impair ZPizza’s right with respect to any subsequent default Of the same or of a 
different nature; hof shall any delay, forbearance or omission of ZPizza to exercise any power or right 
arising out of any breach Or default by Area Developer of any of the terms, provisions or covenants of
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this Agreemerit^affect or impair ZPizza’s rights, nor shall such constitute a waiver by ZPizza of any rights 
hereunder or rights to declare any subsequent breach or default.

SECTION xvn
SEVERABILITY AND CONSTRUCTION

17.1 Each covenant ^d provision of this Agreement shall be construed aS independent of any 
other covenant of provision Of this Agreement. The provisions of this Agreement shall be deemed 
severable.

17:2 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 which ZPizza is a party, 
Area Developer expressly agrees to bb bound by any lesser covenant oif provision imposing the maximum 
duty permitted by law which is subsumed within the terms Of such covenant or provision, as if that lesser 
covenant of provision were separately stated in and made a part of this Agreement.

17.3 Nothing in this Agreement shall confer upon any person or legal entity other than ZPizza 
or Area Developer, and such of their respective successors aiid assigns as may be contemplated by 
Section XI hereof, any rights or remedies under or by reason of this Agreement.

17.4 All captions in this Agreement are intended solely for the convenience of tlie parties and 
none shall be deemed to affect the meaning of eonstruetion of any provision hereof

17.5 All references herein to gender and number sha:ll be construed to include such other 
gender ,and number as the context may require, and all acknowledgments, promises, CoVenahtS, 
agreements and Obligations herein made or undertaken by Area Developer shall be deemed jointly and 
severally undertaken by all those executing this. Agreement on behalf of Area Developer.

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.

SECTION xvni
ENTIRE AGREEMENT ^ APPLICABLE LAW

This, Agreement, the documents referred to herein and the Exhibits attached hereto constitute the 
entire, full and Complete agreement between ZPizza and Area Developer concerning the subject matter 
hereof and supersede any and all prior agreements provided, however, that nothing in this or any related 
agreement, is intended to disclaim the representations made by Franchisor in the Disclosure Docurnent 
that was furnished to Franchisee by Franchisor. 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 the 
State of California, and the parties hereto consent to irrevocably submit to the jurisdiction of all courts 
located within the State of California, County of Orange.

ARTICLE XlX 
ARBITRATION

19.1 IN THE EVENT ANY PARTY IS REQUIRED TO EMPLOY LEGAL COUNSEL OR 
TO INCUR OTHER REASONABLE EXPENSES TO ENFORCE ANY OBLIGATION OF ANOTHER 
PARTY HEREUNDER, QR TO DEFEND AGAINST ANY CLAIM, DEMAND, ACTION, OR
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PROCEEDING BY REASON OF ANOTHER PARTY’S FAILURE TO PERFORM ANY 
OBLIGATION IMPOSED UPON SUCH PARTY BY THIS AGREEMENT, AND PROVIDED THAT 
LEGAL ACTION IS FILED BY OR AGAINST THE FIRST PARTY AND SUCH ACTION OR THE 
settlement THEREOF ESTABLISHES THE OTHER PARTY’S DEFAULT HEREUNDER, THEN 
THE PREVAILING PARTY SHALL BE ENTITLED TO RECOVER .FROM THE OTHER PARTY 
THE AMOUNT OF ALL REASONABLE ATTORNEYS’ FEES OF SUCH COUNSEL AND ALL 
OTHER EXPENSES REASONABLY INCURRED IN; ENFORCING SUCH OBLIGATION OR IN 
DEFENDING AGAINST SUCH CLAM, DEMAND, ACTION, OR PROCEEDING, WHETHER 
INCURRED PRIOR TO OR IN PREPARATION FOR OR CONTEMPLATION OF THE FILING OF 
SUCH ACTION THEREAFTER. NOTHING CONTAINED IN THIS PARAGRAPH SHALL RELATE 
TO ARBITRATION PROCEEDINGS PURSUANT TO THIS AGREEMENT,

19.2 EXCEPT AS SPECIFICALLY OTHERWISE PROVIDED IN THIS AGREEMENT, 
THE PARTIES AGREE THAT ALL CONTRACT DISPUTES THAT CANNOT BE AMICABLY 
SETTLED SHALL BE DETERMINED SOLELY AND EXCLUSIVELY BY ARBITRATION UNDER 
THE FEDERAL ARBITRATION ACT AS AMENDED AND IN ACCORDANCE WITH THE RULES 
OF THE AMERICAN ARBITRATION ASSOCIATION OR ANY SUCCESSOR THEREOF. 
ARBITRATION SHALL TAKE PLACE AT AN APPOINTED TME AND PLACE IN THE, STATE 
OF CALIFORNIA, COUNTY OF ORANGE.

19.3 EACH PARTY SHALL SELECT ONE (1) ARBITRATOR (WHO SHALL NOT BE 
COUNSEL FOR THE PARTY), AND THE: TWO (2) SO DESIGNATED SHALL SELECT A THIRD 
ARBITRATOR, IF EITHER PARTY SHALL FAIL TO DESIGNATE AN ARBITRATOR WITHIN 
seven (7) DAYS AFTER ARBITRATION IS REQUESTED, OR IF THE TWO ARBITRATORS 
SHALL FAIL TO SELECT A THIRD ARBITRATOR WITHIN FOURTEEN (14) DAYS AFTER 
ARBITRATION IS REQUESTED, THEN AN ARBITRATOR SHALL BE SELECTED BY THE 
AMERICAN ARBITRATION ASSOCIATION OR ANY SUCCESSOR THERETO UPON
application of either party, judgment upon any award of the majority of
THE ARBITRATORS SHALL BE BINDING AND SHALL BE ENTERED IN; A COURT OF 
COMPETENT JURISDICTION. THE AWARD OF THE ARBITRATORS MAY GRANT ANY 
RELIEF WHICH MIGHT BE GRANTED BY A COURT OF GENERAL JURISDICTION, 
INCLUDING, WITHOUT LMITATION, BY REASON OF ENUMERATION, AWARD OF 
DAMAGES (BUT EXCLUDING INJUNCTIVE RELIEF), AND MAY, IN THE DISCRETION OF THE 
ARBITRATORS,' ASSESS, IN ADDITION, THE COSTS OF ARBITRATION, INCLUDING THE 
REASONABLE FEES OF THE ARBITRATORS AND REASONABLE ATTORNEYS’ FEES, 
AGAINST EITHER OR BOTH PARTIES, IN PROPORTIONS AS THE ARBITRATORS SHALL
Determine.

19.4 NOTHING HEREIN CONTAINED SHALL BAR THE RIGHT OF EITHER PARTY 
TO SEEK AND OBTAIN; TEMPORARY AND PERMANENT INJUNCTIVE RELIEF FROM A 
COURT OF competent JURISDICTION CONSISTENT WITH .SECTION 12.7 HEREOF IN 
ACCORDANCE WITH APPLICABLE: LAW AGAINST THREATENED CONDUCT THAT WILL IN 
ALL PROBABILITY C AUSE LOSS OR DAMAGE TO AREA DEVELOPER OR COMPANY.

19.5 IT IS THE INTENT OF THE PARTIES THAT ANY ARB ITRATION BETWEEN THE
area developer and company regarding a clam of area developer shall
BE OF AREA DEVELOPER’S DIDIVIDUM. CLAM AND THAT NO SUCH CLAM SUBJECT TO 
ARBITRATION shall BE ARBITRATED ON A CLASS-WIDE BASIS.
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19.6 AREA DEVELOPER SHALL NOT ASSERT ANY CLAIM OR CAUSE OF ACTION 
AGAINST COMPANY, ITS OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES OR 
AFFILIATES AFTER ONE (1) YEAR FOLLOWING THE EVENT GIVING RISE TO SUCH, CLAM 
OR CAUSE OF ACTION.

SECTION XX 
TIMELY PERFORMANCE

Area Developer hereby aeknowledges that its timely development of the Restaurants in the 
Development Area in accordance vvith the Minimum Performance Schedule is of material importance to 
ZPizza and Area Developer. Area Developer agrees, as a cOnditibn of the continuance of the fights 
granted hereunder, to develop and open Restaurants within the Deyelopment Area in accordance with the 
Minimum Performance Schedule, to operate such Restaurants pursuant to the terms of the Franchise 
Agreenients and to maintain all such Restaurants in operation continuously. ZPizza agrees to: diligently 
act upon any request of or approval from Area Developer and any material delay in Area, Developer’s 
ability to meet the Minimum Performance Schedule which is directly caused by ZPizza’s 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 Development Agreement shall not be a default hereunder if such 
failure or dejay arises out pf or results from a Force Majeure, which for purposes of this Development 
Agreement shall be defined as fire, flood, earthquake or Other natural di^asters^ or acts of a public enemy, 
war; rebellion or sabotage.

SECTION XXI 
ACKNOWLEDGMENTS

21.1 AREA DEVELOPER. ACKNOWLEDGES THAT THE SUCCESS QF THE BUSINESS 
VENTURE CONTEMPLATED BY THIS AGREEMENT INVOLVES, SUBSTANTIAL BUSINESS 
RISKS AND WILL BE TOTALLY AND COMPLETELY DEPENDENT UPON THE ABILITY OF 
AREA DEVELOPER AS AN INDEPENDENT BUSINESS PERSON. ZPIZZA EXPRESSLY 
DISCLAMS THE MAKING OF, AND AREA DEVELOPER ACKNOWLEDGES NOT HAVING 
RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS OR IMPLIED, AS TO THE 
POTENTIAL VOLUME, PROFITS OR SUCCESS OF THE BUSINESS VENTURE
Contemplated by this agreement.

21.2 Area developer ackno^edges having received, read and 
UNDERSTOOD THIS AGREEMENT, THE EXHIBITS ATTACHED HERETO AND AGREEMENTS
Relating hereto, if any, and the disclosure document delivered
SMULTANEOUSLY HEREWITH; AND ZPIZZA HAS ACCORDED AREA DEVELOPER AMPLE 
TIME AND OPPORTUNITY TO CONSULT WITH ADVISORS OF AREA DEVELOPER’S OWN 
CHOOSING about the POTENTIAL RISKS OF ENTERING INTO THIS AGREEMENT.

21.3 AREA DEVELOPER ACKNOWLEDGES THAT HE RECEIVED THE DISCLOSURE 
DOCUMENT REQUIRED BY THE TRADE REGULATION RULE OF THE FEDERAL TRADE 
COMMISSION entitled “DISCLOSURE REQUIREMENTS AND PROHIBITIONS 
CONCERNING FRANCHISING AND BUSINESS OPPORTUNITY VENTURES” AT LEAST 
FOURTEEN (14) calendar DAYS PRIOR TO THE DATE ON WHICH THIS AGREEMENT WAS 
EXECUTED.

21.4 AREA DEVELOPER AND EACH OF ITS PRINCIPALS, IF A CORPORATE 
ENTITY, EXPRESSLY ACKNOWLEDGE THAT NEITHER IT NOR THEY HAVE RELIED UPON
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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 BEHALF OF ZPIZZA REGARDING THE POTENTIAL FUTURE SALES, REVENUES 
OR PROFITS WHICH MAY BE DERIVED FROM OPERATION OF ZPIZZA RESTAURANTS OR 
DEVELOPMENT OF THE DEVELOPMENT AREA.

SECTION xxn 
EFFECTIVE DATE

This Agreement shall be effective as of the date It is executed by ZPizza.

IN WITNESS Whereof, the parties hereto have duly executed, seailed and delivered this 
Agreement in triplicate on the day and year first above written.

ZPIZZA international, INC.

By:.
WITNESS Name: Chris Bright 

Title: President

AREA DEVELOPER:

By:.
WITNESS Name:_

Title:
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ZPIZZA INTERNATIONAL, EVC.
AREA DEVELOPMENT AGREEMENT

attachment “A”
CERTIFICATION BY AREA DEVELOPER

The undersigned, personally and as an officer or partner of Area Deyeloper, as applicable, does 
hereby certify that he has cohducted: an ihdeperident investigation of the business contemplated by this 
Area Development Agreement and the ZPiz2a rntemational, Iric. Franchise Agreement, and that the 
decision to execute the Area Developrrient Agreement was based entirely upon the independent 
investigation by the> Undersigned; and the undersigned further certifies that he has not relied Upon, in any 
way, arty claims regarding potential sales, income, or earnings to be derived from the business 
contemplated by the Franchise Agreement and Ar^a Development Agreement, and has not relied upon 
any claims regarding, past or current sales, income Or earnings of Cbmpany-operated “ZPizza” 
RestaurantSi The undersigned further certified that he understands the risks involved in this investment 
and ZPizza International, Inc. makes lio fepreseritation or guaranty, explicit or implied, that the Area 
Developer will be successful or will recoup his investment;

this
IN WITNESS WHEREOF, the undersigned has signed, sealed and delivered this Certificate 

__ day’of, 20__________ .

_(SEAL)
WITNESS

.(SEAL)
WITNESS

iSEAL)
WITNESS

Each of the undersigned owns a five percent (5%) or greater beneficial interest in Area 
Developer, each has read this Area Development Agreement, and each agrees to be individually bound 
by all obligations of Area Developer hereunder.

WITNESS

WITNESS

WITNESS
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ZPIZZA INTERNATIONAL, INC.
Area development agreement 

Attachment “B^’
GUARANTY

(TO BE EXECUTED ONLY IF AREA DEVELOPER IS A CORPORATION,
LIMITED LIABILITY COMPANY OR PARTNERSHIP)

In consideration of the execution by ZPIZZA INTERNATIONAL, INC, of the annexed Area 
Development Agreementii and acknowledging that undersigned will benefit directly or indirectly from the 
execution thereof, the undersigned, beihg all of the shareholders, directors, and officers of the Area 
Developer, agree to be jointly and severally bound by and agree to gUar^ty the performance of all of the 
terms and conditions of the Area Development Agreement and any amendments thereto or renewals 
thereof, and do hereby execute thisi Area Development Agreement for the purpose of binding and 
obligating themselves to the terms and conditions of the aforesaid Area Development Agreement and any 
amendments thereto or renewals thereof

The guarantors, hereunder hereby waive notice of termination or default under the Area 
Development Agreement.

SIGNATURES OF ALL SHAREHOLDERS, DIRECTORS, OFFICERS,
MEMBERS AND PARTNERS, AS APPLICABLE

^________________________________ ________________________________ ^(SEAL)
WITNESS

WITNESS
.(SEAL)

WITNESS
.(SEAL)

Each of the undersigned owns a five percent (5%) or greater beneficial interest in Area 
Developer, each has read this Area Development Agreement, and each agrees to be individually bound 
by ah obligations of Area Developer hereunder.

WITNESS

WITNESS

WITNESS
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ZPIZZAINTEIWATIONAL, INC.
AREA DEVELOPMENT AGREEMENT

ATTACHMENT “C”
TRANSFER OF A FRANCHISE TO 

A CORPORATION OR LIMITED LIABILITY COMPANY

The undersigned, an Officier, Director arid Owier of a majority of the issued and outstanding 
voting stock of the Corporation set forth below, or Members Of the issued and Outstandirig Interests Of the 
Lirriited Liability Company set forth below, and the Area Developer of the Restauraiits: under an Area 
Deyelqprrient Agreeinertt executed on the date set forth below, between himself or herself and ZPizza 
Internatjorial, Inc,, as Franchisor, granting him/her a franchise to Operate in the Territoryfiesi) set forth 
below,, and the other uridersjgned Directors, Officers and Shareholders of the Corporation, or the 
Members of the Limited Liability Company, who together with Area Developer constitute all Of the: 
Shafeholdefs Of the Corporation, or the Members of the Limited Liability Company, in order to induce 
Franchisor to consent to the assignment of the Area Development Agreement to the Corporation or 
Limited Liabilify Company in accordance with the provisions of Article XI of the Area Development 
Agreement, agree as follows:

1, The undersigned Area Developer shall remain personally liable in all respects under the 
Area Developrnent Agreement and all the other undersigned Officers, Directors and Shareholders of the 
Coiporation, or the Members Of the Limited Liability Company, intending to be legally bound hereby, 
agree jointly and severally to be personally bound by the-provisions of the Area Development Agreement 
including the restrictive covenants contained in Section XII thereof to the same extent as if each of them 
were the Area Developer set forth in the Area Development Agreement and they jointly and severally 
personally guarantee all of the Area Developer’s obligations set forth in said Agreement.

2. The undersigned agree not to transfer arty 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 
certificates representing shares in the Corporation, or ali certificates representing interests in the Limited 
Liability Company shall bear the following legend:

“The shares of stock represented by this certificate are subject; to the 
terms arid Conditions set forth in an Area Development Agreement dated

, 20______________betweenand ZPizza
International, Inc ”

“The ovwiership interests represented by this certificate are subject to the 
terms and conditions set forth in an Area Development Agreernent dated

„ 20______________betweenand ZPizza
International, Inc.”

3. , or his designee shall deVote his best efforts to the day-to-day
operatibri and development of the Restaurants.

4. ___________________ hereby agrees to become a party to and to be bound' by all of the
provisions of the Area Development Agreement executed on the date set forth below between Area
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Developer and ZPiz^ International, Inc., to the same extent as if it were named as the Area Developer 
herein.

Date of Area Development Agreement:

TerritQry(ies) for Restaurants:_______

WITNESS: As to Paragraph 3:

[Name]

As to Paragraph 4:

ATTEST;

[Name]

Name of Corp. or Limited Liability Company

By:_
Title:

. (SEAL)

In eOnsideratibn of the' execution of the above Agreement, ZPizza International, Inc., hereby 
consents to the above referred to assignment on thisday of^ 20__.

ZPIZZA INTERNATIONAL, INC.

By:______________
Name: Chris Bright
Title:' President

.(SEAL)
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ZPIZZA INTERNATIONAL, INC. 

AREA development AGREEMENT 

EXHIBIT “A”

Minimum Performance Schedule

The Agreement authorizes and obliges Area Developer to establish,and operate,
_) “ZPlzza” Restaurants pursuant to a Franchise Agreement for each Restaurant. The following is

Area Developer’s Minimum Performance Schedule:

Restaurant
Number

Open & Operating 
On or Before

Payments
Made

Balance Due 
For Store(s) Due; Date

Fees & Deposits for Units
$■

See Below
Upon simultaneous Execution of 
Franchise Agreement and Area 
Deyelppment Agfeement

1 $30,000.00 $ -0- Paid in fill! upon ex^eeution of the 
Franchise Agreement

2 $1'5,000.00 $15,000,00 On the earlier of (i) the, date a lease 
or purchase agreement for the 
Restaurant is executed or (ii)‘ninety ' 
(90) days prior to the scheduled 
opening date for saiid Restaurant
On the earlier of (i) the date a lease 
or purchase agreement for the 

' Restaurant is executed or (ii) ninety 
(90) days prior to the scheduled 
opening date for said Restaurant
On the earlier of (i) the date a lease 
dr purchase agreement for the 
Restaurant is executed or (ii) ninety 
(90) days prior to the scheduled 
opening date for said Restaurant

APPROVED-

AREA DEVELOPER ZPIZZA INTERNATIONAL, INC.

Name:_
Title:

By:_____________
Name: Chris Bright
T itle: President

ZRizza/ada-:09



ZPKZA INTERNATIONAL, mC.

AREA DEVELOPMENT AGREEMENT 

EXHIBIT “B”

PeveloDinent Area

The following describes the Development Area \yithin which Area Developer may locate 
“ZPizza” Restaurants under this Agreement:

APPROVED- 

AREA DEVELOPER ZPIZZA INTERNATIONAL, INC.

Name:.
Title:_

By;____ ^_________
Name: Chris Bright
Title: President
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EXHIBIT “C”

EXISTING RESTAURANTS EH DEVELOPMENT AREA

APPROVED- 

AREA DEVELOPER ZPIZZA international, INC.

Name:_
Title:

Name: Chris Bright
Title: President
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EXHIBIT “D’

ADDENDUM TO THE Z PIZZA INTERNATIONAL, ING.
AREA DEVELOPMENT AGREEMENT REQUIRED BY THE STATE OF WASHINGTON

The State of Washington has a statute,:RCW 19.100,180, which may supersede the Franchise 
A^eement in your relationship with the Franchisor, including the areas of termination and renewal of 
your franchise. There ittay also be court decisions which may supersede the Franchise Agreement in 
your relationship with the Franchisor^ including the areas of terminaitibn iand renewal of your franchise.

In any arbitration involving a franchise purchased in Washington, the arbitration site shall 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 
Protection 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 negotiated 
settlement after the agreement is in effect and where the parties are represented by independent counsel. 
Proyisions 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 as a right to a juiy triaf may not be enforceable.

Transfer fees are collectable to the extent that they reflect the Franchisor’s reasonable estimated 
or actual costs in effecting a transfer.

In the State of Washington, we-have secured a Surety Bond in the amount of SlOOjOOO from 
Platte River Insurance Company. This Surety Bond requirement has been imposed by the Department of 
Financial Institutions,, Securities Division based on the franchisor’s financial condition.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this 
Addendum dated thisday Of, 20_________________,

ATTEST Z PIZZA INTERNATIONAL,. INC.

Witness Name: Christopher Bright
Title: President

AREA DEVELOPER;

Witness
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EXHIBIT E TO THE DISCLOSURE DOCUMENT

TABLE OF CONTENTS OF CONEIDENTIAL OPERATING MANUAL

The following sets forth the ttible of contents of the Operations and Training Manual as of the 
date of this Disclosure Document, the number of pages devoted to each subject and the total number of 
pages in the Manual:

TITLE PAGE
NUMBER 
OF PAGES

INTRODUCTION 1 1

I. CUSTOMER SERVICE I-1 17
n. PIZZAS U-1 T2

A. Preparation
B. Equipment Operations
C. Recipes

III. SALADS, III>1 4
w. SANDWICHES W4 4
V. beverage service V-l 12
VL, CALZONES VLl • 4
vn. OPEN, TRANSITION, CLOSE VILI 21
VIII. MAINTENANCE vm-1 8
IX. TRAINING DC-1 21
X. administration X-1 11
XL ENERGY management ' XI-1, 4
XII. SALES & marketing XII-l 4
xm; safety XIII-J 4
XIV. SECURITY XIV-1 4
xc TIME IN MOTION xv-i 6

TOTAL NUMBER OF PAGES IN MANUAL 137
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EXHIBIT F TO THE DISCLOSURE DOCIJMENT 

LIST OF FRANCHISEES 

(As of December 31,2017)

Franchisiee/Deveiopef Franchise/Deyelopment Location

Arizona
Mitaben Patel and Kjnjal Patel
Oro Valley, AZ
480-867-6144

1015 South Rural RdJlOl, Tempe, AZ 85280

Full Circle Holdings LLC
Angelica Steffen, Robert R, Curcio, Robert 
Steffen, Michelle Curcio
2370 S. Virginia Drive
Yuma, Arizona 85364
520.329-8851

11165 N. La Canada Drive, Oro Valley, AZ

California
Hamid Qadiri
13535 Zinnia Hills Place, #80
San Diegoj California 921306
858-689-9449

10O06 Seripps; Ranch; Blvd., San Diegov CA

Sukhpreet K. Grewal
Lincplri, CA

3984 Douglas Blvd.j Suite 140, Roseville, CA

Hristo Fiziev
12932 Newport Avenue, #15
Tlistin, CA
714-734-9749

12932 Newport Avenue, # 15, Xustin, CA

Jersey Pacific Ventures - Aft: Tom Hanley 
3141-D Crow Canyon Place
San Ramon, CA
510-414-6283

3141 Crow Canyon Place, San Ramon CA

Robert Gosdanian & Sami Tabib
922 S. Silver Star Way
Anaheim, CA 92808
714-35M138

829 N- Douglas Street, El Segundb CA

Michael B. Forman
1280 Bison Avenue, #B-9-488
Newport Beach, CA 92660
949-533-9709

19035 Gpldenwest Ave., Huntington Beachj CA
5746 E. Santa Ana Canyon Rd., Anaheim Hills, CA

Sam and Suja Pugazhendhi
Seal Beach, CA
562r596-9300

148 Main Street, #B, Seal Beach CA

Chad Hunt :& Jennifer DeWit
3720 N. Greenbrier Rd.
Long,Beach, CA 90808
714-624-0997

10035 Adams Aye., Huntington Beach CA

Russell Fghorishy
949-464-8117

32371 Golden Lantern,, Laguna Niguel, CA
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Franchisee/beveioper Franchise/Development Location

Helen Ro
213-280-2222

4612 E. Second Street, Long Beach,. CA

R&S Adyenfure, LLC
Irvine, CA
714-257-3001)

421 South Associated Road, Brea CA 92821

Rajesh Dang
Walnut^ CA
909-621-7555

520 W. P' Street, Claremont, CA 91711

Foodsies LLC
115 Remington
Irvine, California 92620-3738

32341 Camino Capistrano, San Juan Cap., CA

Luis Venegas
3,423 Via Lido Drive
Newport Beach, CA 92627
949-355-8519

3423 Via Lido, Newport Beach, CA
3941 South Bristol, #E2, SantarAna, CA

Bennett Hifsch & Kiirby Hamman
104:8 Irvine Avenue, #373
Newport Beach, CA 92660
949-887-6889

5175 Linda Vista Road # 106, San Diego CA

Robert Ro
562-498-0778:

5718 East 7* Street, Long Beach, CA

Kevin Hadfieid
Mammoth Lakes, CA 93546
760-934-5800

26 Old Mammoth Rd. Mammoth Lakes CA 93546

Larry Weng & Andy Stredde
2850 Park Place
Laguna Beach CA 92651
415-309-4202

833 Mission Street, Ste C&D, San Francisco CA 94103

LoGrasso Enterprises, LLC
Porter Ranch, CA
818-363-2600

19300 Rinaldi Street, Nofthridge CA 91326

MsCo,Jones, LLC
32341 Camirto Capisfrano
San Juan Capistrano, California 9267-5 
760-568-5405

73607 Highway 111, Palm Desert CA

Enes Arslan
Garden Grove, CA
949.498-3505

1021 Ayenida Pico ,#C, San Clemente CA

Alberto &Hduardo Mauro
1301 West Ibt” Street
Upland, CA 91784
969-762-9932

I943TC’North Campus Avenue, Upland CA

James & Judy Saso
495 W. 24* Street
Upland CA 91784
909-982-9062

1365 E, Gladstone Street, Glendora CA 91740

Michael Solular
949-677-6654

25522 Marguerite Pkwy, Mission Viejo,, CA
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Franchisee/Beveloper Franchise/Development Location

Sankariah Ganesan
1971 Wayne Cii-cle
San Jose, California 95131
40,8-746-5:641

1190 N, Fair Oaks Ave., Sunnyvale, CA 94089

Jennifer Ehrencroh/Second Slice LLC
10261 Jon Day Drive
Huntington Beach, California 92646 
closed Griffith Park In 2016

12430 Seal Beach Boulevards Seal Beach, CA 90740 
5933 Century Blvd., Los Angeles, CA

Daniel Dicristina/Nana’s Pie
661-259-7108

27015 McBean Parkway, Valencia, CA 91355

Nevada
Dani, Noel, Maria Martinez
Reno NV
775-828-6565

3600: Warren Way,,Reno NV 89509

North Carolina
Stephen & Dan Drotts
1423-3 04 Pitching Wedge Drive
Raleigh, NC 27603
919-302-2710
2 Locations closed in 2016

421 Fayetteville St,;#l 03, Raleigh NC 27601

S^outh Carolina
David A. Duffy and Leslie-Dufiy
Irmo, SC
803-888-6800

650 Lincoln, Columbia, SC

Texas
Mike Forman
Round Rock TX
512-869-5777

200 University Blvd.5 Round Rock'TX,
3300 Bee Caves Road, Austin, TX
5701 W. Slaughter Lane, Suite Al60, Austin, TX

Virginia
Michael Smilh & Jeffrey Hicks
3575 Martha Custis Dr.
Alexandria, VA 22302
703-980-0679

1051 West Broad Streets FallsChurch, VA

Mohd Ehsanul Huq
128J7 Galveston Ct
Manassas, VA 20112
703-855-0947
1 Location in closed 2016

12817 Galveston Ct, Manassas, VA 20112

Washington
Paul & Lenora Boyd
420.1 W 27“' PI, Kennewick, WA
509-735-3557

4201 W 27* PI, Kennewick, WA
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International
Bahrain
Mr. Al^ Abdulhasan Ebrahim Abdulla 
Buhussain
178-705-^5

-Sultan Mall, Zayed Town, Kingdom of Bahrain 
-Juffair Mall (Level 3), Juffair, Kingdom of Bahrain

South Korea
Kwon dh
llOEasf0st,Mn39
Los Angeles GA 90079
213-670-00j08,

Hyundai Department Store, 180 Gilju-ro WOnmi-gu, 
Bucheon, Geyonggi-do, South Korea

Unitcfd Arab Emirates: - Dubai
Harsh Panchdlia
04-3449800

-Al Barsha: Shop No. 2, Dubai, UAE
-Business Bay: Shop 1, Building No. 9, Bay Square,
Business Bay, Dubai, UAE

Vietnam
Lifestyle Vietnam Joint Stock Company
51 Xuan Dieu, Quang An, Tay Ho
Ha Noi, Vietnam

-Syfena Tower, 51 Xuan Dieu, Quang. An, Tay Ho 
District, Ha Noi, Vietnam
-26 Ly Thai To, Hoan Kiem District, Ha Noi, Vietnam 
-Indochina Plaza, 239 Xuah Thuy road, Cau Giay 
District, Ha Noi, Vietnajn

FRANCHISE AGREEMENT SIGNED - OUTLET NOT OPEN

Franchisee Franchisee
Mitabeh Pmel and Kinjal Patel,
Oro Valley, Arizona 85742:
1 Location in Arizona
Royal Melorin^ LLC
1 Location in California

Mr. Amirali Sekehchi
1 Location in California

Green way Foods 
i Location in California

Sepehr Star LLC
I Location in California

Sally and Sami LLC
1 Location in California

Zak_Rt Pizza LLC
1 Location in California.

Aria Capitals LLC
1 Location in California

Ali Rastgou and Daniel LLC
1 Location in Califomia

A GZ Pizza LLC
1 Location in California
Rita Santillanes
Spokane, Washington 99201
1 Location in Oregon
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EXHIBIT G TO THE DISCLOSURE DOCfMENT

LIST OF FRANCmSEES WHO HAVE LEFT THE SYSTEM 
(as of December 31, 2017)

Claudia Buisson
26052 Red Corral Rd.
Laguna Hills, CA 92653
714.904-2480
1 Location closed, 1 Location transferred 2Q15

Alan & Marcela Grant
315 N. Winnipeg Place #!
LOngBeaChjCA90814
949-677-1967
1 Location transferred,20l5

Sherman Sim
949-400-0003
1 Location transferred 2)j 15

Ajay & Amna Thakur
5204 Nl Fprestdale Circle
Dublin, CA 94568
925-819-0657
1 Location transferred 2Q15

Tony & Vincent Manning
7332 Garfield Avenue South
Richfield, MN 55423
6il2-964-3029
1 Location in Minnesota dosed 2015

Leah Wu
3 Hillside Avenue
Roslyn Heights NY 11577
516-621-3167
1 Location in NY closed 2015

Ruben Hernandez & Fernando Miizquiz
1300 Trinity Avenue
Mission TX 78572
956-929-5010
1 Location in Texas closed 2015

Scott W., Davis
5799 Spruce Grove Court:
Haymarket, VA 20169
703-727-0320
1 Location in Virginia closed 2015

Linda Tran
1906 KeeterRun
Chesapeake, VA.23320
703-869.2298
2 Locations in Virginia closed 2015

Ritu Shah-Bumham
18340 47"’ Place NE
Lake Forest Park, WA 98155
412-999-403:4
1 Locatioh in Washington closed 2015

Mark & Julie Weeter
95 Holly Street
Phoenix, AZ 85004
602-570-1419
2. Locations; transferred in 2016

Jeff Goh & Richard Rato
1101 California Avenue, Ste. 100
Corona CA 92882
714-745-7890
1 Location transferred in 2016

Michelle Flint
909-714-1242
1 Location transferred in:2016

RJK Legacy, InC.
748 Turtle Greek Drive
Irvine, California 92603
1 Location transferred in 2016

Tom McKeone
4004 Gaines; Court
Austin, TX 78735
951-833-8591
1 Location transferred in 2016

Eric & Kellie Kruizehga
Williamsburg, VA 23185
1 Location in Springfield VA transferred in 2016
2 Locations in VA closed 2016

Seth Simchpwite
949-278-7222
1 LoCafidn in Irvine CA closed 2016

Sanaz Nahandast
8657 Villa LaJolla Drive
LaJolla, CA 92037
949-293-1495
1 Location in San Diego CA closed iii 2016
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CAC Holdings, Inc, Jersey Pacific Ventures - Att- Tom Hanley
5625 Byington Drive 3141-D Crow Canyon Place
Newark, California 94560 Sail Ramon, CA
510-366-9900 51Q-4; 14-6283
1 Location in Freraont CA closed 2016 1 Location in Danville CA closed 2016
Sai Services Inc. VALIK Corp.
1130 Candlewood Drive Vince Kalfayan
Tracy, California 95376 Montrose, CA 91020
925-44-7-5000 818-641-2245
1 Location in Livermore CA closed;2016 1 Location in Pasadena CA closed 2016
Keiake LLC Pacific RestaurantGroup LLC
Kenny'Cruz 303-363-4:830
3017 Douglas Boulev^d,, Suite 104 1 LoGa:tiOn in Denver CO closed 20,16
Roseville, California 95746
916-424.4222
1 Location in Sacramento CA closed 2016
New World Food & Services LLC Sacca Colossus INC
5315 Windward Parkway, #B 471 Henderson Lake Dr
Alpharetta, Georgia 30004 Canton, GA 30115
678-205-4471 770-330-5357
1 Loeatibn in Alpharetta GA closed 2016 1 Location in Atlanta GA closed 2016
Cesar & Karen Llarenas Monica L. Schmook and Paul F. Schmook,
45-072 Mamoku Street 92 Hawk Drive
Kaneohe HL97644 Great Falls, Montana 59404
808-247-5.757 406-315-8165
I Location in Honolulu HI closed 2016 1 Location in Great Falls MT Closed 2016
Steven Curtis Cynthia Baking
183 East Pacemoht Rd. 5079 N Hamilton,
Columbus, OH 43202 Columbus OH
614-439-8029 978-540-0053
3 Locations in CoIurrtbUs OH closed 2016 1 Location in Columbus OH closed 2016
Pete Pitono Sam Hifbod
505 Moriterey Lane, B-1 7180 KplJ center Parkway, #100
San Clemente, CA 92672 Pleasanton, CA 94566
310-923-1568 925-931-5717
1 Location in Houston TX closed 2016 Unit never opened
Jim Carr C. Giantess, LLC
600 OnefColumbus Center Lindsay Pennica
Virginia Beach, VA 23462 5517 N. Bay Ridge Avenue
757-615-2580 Milwaukee, Wisconsin 53217
Unit never opened 414,-870-2929

Unit never opened
Stephen Olsoii Enes Arslan
Chandler, AZ 85249 Garden Grove, CA
602-234-3289 714-257-3000
Closed in 2017 Transfer in20;l7
Hwan Pak Florin TunarU JacobO Arroyo
2680 Norte Vista Drive Rocklin, California 95765
Chino Hills, CA 91709 Transfer in 2017
Transfer in 2017
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Solid Kore Group LLC 
Junho Song and Yuri Song 
6237 Clapham Lane 
Johns Creek, Georgia 30097 
770.817r0526;
Closed in 2017
Mohd kjialilur Rahman 
Manassas Park, VA 
703-313-8181 

Closed in 2017

James Donnelly & Dean Marsden 
2996 Thompson Park Lane 
Faiifax, VA 22031 
703-965-8520 
Closed in 2017

Debra VonWald 
2732 MayowoOd Lane SW 
Rochester, .MN 55902 
507-261-5759 
l^oh-Renewal in 2017

MVB Enterprises, LLC 
Michael Blank 
Ashburn, Virginia :20147 
703-621-8:141 
Closed in 2017

International
RafiaAlMulla
P:0. Box 98811
Dubai, United Arab Emirates
04-364-9292
1 Location in Dubai closed 2016
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EXHIBIT I TO The disclosure document
SAMPLE COPY OF GENERAT. REf EASE
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GENTERAL RELEASE AGREEMENT

THIS AGREEMENT (“Agreement”) is madei and entered into this____day of
20___by and between ZPizza International, Inc., a California corporation haYiilg its principal pjace of
business located at .2001 Main Street, #910, Irvine, California 926'l4 (the “Franchisor”), Fransmart,, LLC, 
whose principal place of business is located at 101 Vi S Union Street, Alexandria, Virginia 22314
(“Fransmart”), and ,, an individual residing at , , _________  OR

(hereinafter referred to as “Releasor”), vvhereih the jiarties hereto, in exchange for good and
valuabre consideration, the sufficiency and receipt of which is hereby acigiowledged, and in reliance Upon 
the representatiohss warranties, and comments herein are set forth, do agree as follows:

1... Release by Releasor:

Releasor does for itself, its successors and assigns, hereby release and forever discharge 
generally the Franchisor and any affiliate, wholly owned or controlled corporation, subsidiary, successor 
or assign thereof and any Shareholder, pfficery direetOri employee, or agent Of any Of them, and Fransmart, 
its officers, directors, shareholders, consultants, and employees, from any and all claims, demands^ 
damages; injuries^ agreements and contracts, ihdebtedriess, accounts of every kind or nature, whether 
presently known or unknown,, suspected or unsuspected, disclosed or undisclosed, actual or potential 
which Releasor may now have. Or may 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 oTany kind Or character at 
any time prior to and including the date hereof, including generally any and all clairns at la:^ 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-tnist statutes, rules or regulations, in any way arising Out of 
Or^eonnected with the Agreement, and further promises never from this day forward, directly or indireptly, 
to institute, prosecute, commence, join in, or generally attempt to assert or maintain apy action thereon 
against the Franchisor, any affiliate, successor, assiign, parent corporation, subSidiaiy, director; officer, 
shareholder; employee, agent, executor, administrator, estate, trustee or heir, in any court or tribunal of 
the United States of America, 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 of indemnification,, all costs 
and expenses of the Franchisor caused by the act or omission^ including reasonable attorneys’ fees.

2. Releasor hereto represents and warrants that no portion of any claim, right, demand, 
obligation, debt, guarantee, or cause of action released hereby has been assigned or transferred by 
Releasor party to any other party, firm or entity in any manner including, but not limited to, assignmept or 
transfer by subrogation or by operation of law. In the event that any claim, demand or suit shall be made 
Or institute against any released party because of any such purported assignment, transfer or sUbrOgatiori, 
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.

3. Each party acknowledges and warrants that his, her or its execution of this Agreement is 
free and voluntary,

4. Galifomia law shall govern the validity and interpretation of this Agreement, as welTas 
the performance due thereunder. This Agreement is binding Upon and inUres to the benefit of the 
respective assigns^ successors, heirs and legal representatives of the parties hereto.
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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 the State of California.

6. This Agreement may be signed in counteiparts, each, of \vhich shall be binding against: 
the party executing it and considered as the.original,

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have 
executed this agreement effecti ve as of the date first above.

Witness;

Witness:

RELEASOR:

(Name)

FRANCHISOR:
ZPIZZA international, INC.

Witness:

Name:
Title;_

fransmart, LLC

ByL
Name: Daniel Rovye 
Title;____________
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EXHIBIT J TO THE DISCLOSURE DOCUMENT

FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, ZPizza Intemational (the Franchisor) and you are preparing to enter into a 
Franchise Agreement for the establishment and operation of a ZPizza International Restaurant. The 
purpose of this Questionnaire is. to determine whether any statements or promises were: made to you by 
employees or authorized representatives of Franchisor^ or by employees or authorized representatives of 
Fransmart, Inc. (Fransmart) that have not been authorized, or that were not disclosed in the Disclosure 
Document or that may be untrue, inaccurate or misleading. The Franchisor, through the use of this 
document, desires to ascertain (a) that the Undersigned, individually arid as a representative of any legal 
eritity established to acquire the franchise rights, fully uriderstands arid coniprehends that the purchase of 
a franchise is a business decisiori, complete with its associated risks, and (b) that you are not relying upon 
any oral, statement, representations, prptnises Or assUrarices 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 ah existing ZPizza Internatiorial Restaurant; from 
an existing Franchisee, you Hiay have received information frorn the transferring. Franchisee, who are not 
employees or represeiitatives of Franchisor. The questioris below do riot apply to any Comiriunications 
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,ZPizza International Restaurant from an existing Franchisee?

Yes No„

2.

3.

Thad my first face-to-face meeting with a Franchisor represeritatiVe on ,2Q_

Have you received and personally reviewed the Franchise Agreement: and eaCh Addendum and 
related agreement attached to it?

4. Do you understand all of the information contained in the Franchise Agreement, each Addendum 
arid related agreement provided to you?

No

If no, wha;t parts of the Franchise Agreements any Addendum^ arid/or related agreement do you 
not Understand? (Attach additional pages, if necessary.)

5. Have you received arid personally reviewed the Franchisor’s Disclosure Document that was 
provided to you?

NO
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Did you sign a receipt for the Disclosure Document indicating the date you reeeiyed it?

Yes_____ No

Do you understand all of the information contained in the Disclosure Document and any state- 
specific Addendum to the Disclosure Docurnent?

Yes No

If No, what parts Of the Disclosure Document andyor Addendum do you not understand? (Attach 
additional pages, if necessjuy^,)

8.

9.

11.

Have you discussed the benefits and risks of establishing and operating a ZPizza International 
Restaurarit with an attorney, accountant, or other professional advisor?

Yes No

If No, do you wish to have more time to do so?

Yes^ No

Do you understand that the success. Or failure of your ZPizza Iriterhational Restaurant will depend, 
in large part upon your skills and abilities, competition from Other businessesj interest rates, 
inflation, labor and' supply costs, location, lease terms, your management capabilities and other 
economic^ and business factors?

Yes No

Has any employee of Fransmart or other person speaking on behalf of the.Franchisor made any 
Statement or promise concefning the revenues, project cost, (project cost), profits, or operating, 
costs of a ZPizza International Restaurant operated by the Franchisor or its Franchisees, that is 
contrary to the information contained in the Disclosure Document?

Yes No

Has any employee of Fransmart or other person speaking on behalf of the Franchisor made any 
statement or promise regarding the amount Of mOney you may earn in operating the Franchised 
Business that is contrary to the information contained in the Disclosure Document?

Has any employee of Fransmart or other person speaking, on behalf of the Franchisor made any 
statement or promise concerning the total amount of revenue the ZPi^a International Restaurant 
will generate, that is contrary to the information contained in the Disclosure Document?

Yes No

13, Has any employee of Fransmart Or Other person speaking on behalf of the Franchisor made any 
statement or promise regarding the costs you may incur in operating the ZPizza International
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Restaurant thait is contrary to or different from, the information contained in the Disclosure 
DoCurnent?

Yes No

Has any employee of Fransmart or other person speaking on behalf of the Franchisor made any 
statement or promise concerning the likelihood of success that you should or might expect to 
achieve frorn operating a ZPizza International Restauremf?

Yes No

Has any ertipldyee of Fransmart or other person speaking on behalf of the: Franchisor inade arty 
statement, proniise or agreement concerning the advertisihg,, marketing, training, support service 
or assistance that the Franchisor will fumish to you that is contrary to; or different frorti, the 
information contained in the Disclosure Document?

Yes No'

16. Have you entered into any binding agreement with the Franchisor concerning the purchase of this 
franchise priOrto today?

.17.

18.

No

Have you paid any money to the Franchisor concerning the purchase of this franchise prior to 
today?

Yes No

Have you spoken to any other franchisee(s) of this, system before deciding to purchase this 
Franchise? If so, who?_______

If you have answered “Yes” to any one of questions 10-17, please provide a full explanation of 
each Yes answer in the following blank lines.. (Attach additional pages, if necessary, and refer to 
them below.) if you have answered No to each of questions 10-17^ please leave the following 
lines blank.

I signed the Franchise Agreement and Addendum (if any) on, 20_, and 
acknowledge that no Agreement or Addendum is effective until signed and dated by the 
Franchisor.

Please understand that your responses to these questions are important“to us and that we will rely 
on them. By signing this Questionnaire, you are representing that you have responded truthfully 
to the above questions.

A. You recognize and understand that business risks, which exist in connection with the 
purchase of any business, make the success or failure of the franchise subject to many variables, including; 
among other thingSi your skills and abilities, the hours worked by you, competition, interest rates, the
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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.

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 prgrnises rnade by 
Franchisor or any of its officers, employees or agents (including the Broker or any other broker) as to the 
likelihood of success of the franchise. Except as contained in the Disclosure Document, you 
acknowledge that you have not received any mformation from the Franchisor or any of its officers, 
employees Of agents (including the Broker or any other broker) concerning, actual, projected or forecasted 
franchise sales, profits Of earnings. If you believe that you have received any information concerning 
actual, average; projected or forecasted franchise sales, profits of earnings other than those contained in 
the Disclosure Doeurnent, please describe those in the space provided below or write “None”.

C. You further acknowledge that the President of the United States of America has issued 
Executive Order 13224 (the “Executive Order”) prohibiting transactions with terrorists and terrorist 
organizations .and that the United States government has adopted, and in the future rnay adopt, Othef 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 terrorism. For that reason, 
you hereby certify that neither yoii nor any Of your employees, agents or representatives, nor any other 
person or entity associated with you, is:;

(i) a person of entity listed in the Annex to the Executive Order;

(ii) a person of entity Otherwise determined by the Executive Order to have committed acts of 
terrorism or to pose a significant risk of committing acts of tefrOfism;

(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.

You further covenant: that neither you nor any of your employees, agents or representatives, nor 
any other pprsOn or entity associated wiifh you, will during the term of the'Franchise A,greement become a 
person or entity described above Or otherwise become a target of any Anti-Terrorism Measure,

D. You further aekrtovvledge that Eransmart, Inc. has disclosed that it or some of its 
principals are investors in and franchise brokers For competing restaurant concepts, and that such 
restaurants may compete with your Restaurant.

ZPizzaWfdd-30‘



Acknowledged this day of .,20

Si^ here if you are takirig the franchise as an 

INDIVIDUAL

Sign here if you are taking the franchise as a 
CORPORATION, LIMITED LIABILITY 
COMPANY OR PARTNERSHIP

Sighatufe. 

Print Name

Signature 

Print Name

Print Name of Legal Entity 

ByL
Signature

Print Name_____

Title --

Signature 

Print Name

Signature 

Print: Name_
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RECEIPT

(^TURN ONE COPY TO US)

This disclosure document summarizes certain provisions of the franchise agreement and other 
information in plain language. Read this disclosure document and all agreements carefully.

If ZPizza International, Inc. offers you a frajichise, it must provide this disclosure document to 
you H calendar days before you sigh a binding agreement with, 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 docunient at the earlier of the first personal meeting Or 10 business days before the execution 
of the franchise or other agreement or the payrhent of any consideration that relates to the franchise 
relationship. Michigan requires that we give you: this disclosure document at least 10 business days 
before the execution of any binding franchise or other agreement, or the payment of any Consideration, 
whichever occurs first.

If ZPizza International, Ihe,, does not deliver this, disclosure document on time pr 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 A.

The name, principal' business address and telephone number of each franchise seller offering the 
franchise' is as follows:

for it.

The issuance date of this disclosure documeht is: Petober 16, 2Q18.

ZPizza International, Inc. authorizes the agents listed in Exhibit A to receive service of process

I have received a disclosure document dated October 16, 2018 that included the following
Exhibits:

A - State Adminisfrators/AgentS for Service of 
Process

G - List of Franchisees and Developers Who Have 
Left the System

'B - State Specific Addendum H - Financia:! Statements

C - Franchise Agreement I - Sample Copy of General Release
D - Area Development Agreement J - Franchisee Disclosure Acknowledgment 

Statement
E - Table of Contents of Confidential Operating 
Manual
F - List of Franchisees and Developers

Date:.
(Do not leave blank) Signature of Prospective Franchisee

Print Name

You rnay return the signed receipt either by signing, dating and mailing it to ZPizza International, Inc. at 
2601 Main Street,, #910, Iryine, California 92614, or by faxing a copy of the signed and dated receipt to 
ZPizza International, Inc. at (949) 222-0304,
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RECEIPT

(RETURN ONE COPY TO US)

This disclosure document surnmarizes certain provisions of the frainchise agreement and other 
information-in plain language. Read this disclosure document and.all agreements carefully .

If ZPizza International, Inc., offers you a franchise, it must provide this disclosure document to 
you 14 calendar days before you sigii a binding.agreement with, 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 consideration, 
whichever occurs first,

If ZPizza Infemational, Inc. does not deliver this disclosure document on time Or if it contains a 
false, or misleading statement, or a material omission, a violation of federal law and state law may have 
occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and the 
appropriate state agency listed on Exhibit A.

The name, principal business address and telephone number of each franchise Seller offering the 
franchise is as follows:^

for it.

The issuance date of this disclosure document is: pctober 16^ 2018.

ZPizza Ihtemational, Inc^ authorizes the agents listed in Exhibit A to receive service of process

I have; received a disclosure document dated October 16, 2018 that included the following
Exhibits:

A - State AdminiStrators/Agents for Service of 
Process

G - List of Franchisees and Developers Who Have 
Left the System

B - State Specific Addendum H - Financial Statements
C - Franchise Agreement I - Sample Copy of General Release

D - Area Development Agreement J - Franchisee Disclosure Acknowledgment
1 Statement

E - Table of Contents of Confidential Operating 
Manual
F - List of Franchisees and Developers

Date:
(bo not leave blank) Signature of Prospective Franchisee

Print Name

You may return the signed receipt either by signing, dating; and mailing it to ZPiz^ International, Inc. at 
2601 Main Street,, #9.1 Oi Irvine, California 92614, or by faxing, a copy of the signed and dated receipt to 
ZPizza International, Inc. at:(949) 222-0304.
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