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Full Agreement: 62 Pages

Summary: This is a franchise agreement for use with a
food and beverage franchise.
FRANCHISE AGREEMENT

This Franchise Agreement made this day of [INSERT
DATE] by and between

*kkkk

WHEREAS, Franchisor has developed, and is in the process
of further developing, a System identified by the service
mark “[INSERT BRAND]” and relating to the establishment
and operation of [INSERT BRAND] concept, referred to as
“[INSERT BRAND];” and

Fekedkk
1- DEFINITION

| | in thi he followi |
terms have the following meanings:

“Affiliate”
“Agrg Emﬂnf,

“Approved Location”

“Appr he meaning given h term in
Section 13.1:

“Competitive Business”

lier(s)” h

“Confidential Information”
“Cooperative Advertising”

“Designated Manager”

“Effective Date”

“Electronic Depository Transfer Account”

:‘Franchise”

“Franchise Fee”

“Franchised Business”

“Franchisee”

“Franchisor”
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“Franchisor Indemnities”

“Grand Opening Advertising”

“Gross Sales” means the aggregate of all revenue from the
sale of products and services from all sources in connection
with the Franchised Business, whether for  check, cash,
credit, barter exchange or otherwise including, without
limitation, all proceeds from any business interruption
insurance, but excluding...

“Gross Sales Reports”

“lngﬂQﬂQIt][”

“Internet”

“Local Advertising”

“Manual”

“Marketing Fund”

“Marketing Fund Contribution

“M a rk§99

13 1 e

Eranchisee under this Agreement as defined by Section 2.5:

“Royalty Fee”

“System”

“Trade Secrets” means information in any form (including,
but not limited to, technical or non-technical data, formulas,
patterns, compilations, programs, devices, methods,
techniques, drawings, processes, financial data, financial
plans,...

2 GRANT OF FRANCHISE; APPROVED
LOCATION
2-1 Grant

Franchisor hereby grants to Franchisee, and
Franchisee undertakes and accepts, upon the
terms and conditions herein contained, a
revocable, limited license to operate one (1)
[INSERT BRAND] outlet using the System and
Marks.

2-2 Approved L ocation

Franchise Agreement
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2-3

2-5

2-6

3-1

3-2

3-3

3-5

3-6

3-7
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Approved Location Not Determin
*kkhkkikk
b-f hising/

Franchisee shall not sublicense the use of the
System or Marks to any person or entity...

Marks, including the right to;:
*kkkk

FEES

Franchise Fee

Upon execution of this Agreement, Franchisee

shall pay a fee (“Franchise Fee”) to Franchisor of
[INSERT AMOUNT]...

Monthly Rovalty Fee

On the first day of each month for so long as this
Agreement shall be in effect, Franchisee shall pay
to Franchisor without offset, credit or deduction
of any nature, a monthly fee (“Royalty Fee™)
equal to [INSERT AMOUNT] percent (X%) of
Gross Sales for the month ending the previous
day...

Marketing Fund Contribution

*kkkk

Taxes

*kkkk

Electronic Transfer

*kkkk

Late Fees

*kkk*k

Application of Payments

*kkk*k

TERM AND RENEWAL

Franchise Agreement
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4-1

4-2

5-1

5-2

5-3

5-4

5-4-1

5-5

5-6
5-6-1

5-7

5-8
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Initial Term

This Agreement shall be effective and binding for
an initial term of [INSERT] years from the
Effective Date, unless sooner terminated
pursuant to Section 16.

Successive Terms
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APPROVED LOCATION
lecti S

If an Approved Location for the Franchised
Business has not been determined as of the
Effective Date, Franchisee shall promptly select
a site for the Franchised Business and shall notify
Franchisor of such selection. Franchisor shall
evaluate the site and notify Franchisee of its
approval or disapproval of the site within a
reasonable time (usually thirty (30) days) of
receiving notice of the site from Franchisee. If

Franchisor approves of such selection, the site
shall be designated as the Approved Location...

Failure to Select Site

*kkkk

L f Approved L ion

*khkk*k

Development of Approved L ion

*khkk*k

employ a competent licensed architect or
engineer to prepare, for Franchisor’s approval,
preliminary plans and specifications for
improvement of the Approved Location adapted
from the plans furnished by Franchisor

*khkk*k

Fajlur Develop Approved L ion

*kkhkkikk
nin

Before opening the Franchised Business and
commencing business, Franchisee must:

*kkkk

Failure to Open

*kkkk

f Approved L ion

Franchise Agreement
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Relocation

*kkkk

PROPRIETARY MARKS

hi
Franchisee’s right to use the Marks is derived
solely from this Agreement, is nonexclusive and
is limited to the conduct of business by
Franchisee pursuant to, and in compliance with,
this Agreement and all applicable standards,

specifications and  operating  procedures
prescribed from time to time by Franchisor...

Limitations on Use
*kkkk
Notification of Infringements an laim
*kkkk
Indemnification for f Mark
*kkkk
. . :
*kkkk
Right to Inspect
**kkkk
Franchisor’s Sole Right to Domain Name
**kkkk
TRADE SECRETS AND OTHER

CONFIDENTIAL INFORMATION
Confidentiality of Trade Secrets and Other
nfidential Information

Franchisee acknowledges that Franchisor shall
disclose Trade Secrets and other Confidential
Information to Franchisee during the training
program, through the Manual, and as a result of
guidance furnished to Franchisee during the term
of this Agreement...

Additional Developmen

All ideas, concepts, techniques or materials
concerning the System or developed, in whole or
in part, using Trade Secrets or other Confidential
Information, whether or not protectable
intellectual property and whether created by or
for Franchisee or its owners or employees, shall
be promptly disclosed to Franchisor...

Franchise Agreement
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7-3

7-4

7-5

8-1

8-2

8-3

8-5

8-6

9-2

10
10

10-2
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Exclusive Relationship
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Nondisclosure and Non-Competition Agreements
i - vidual
**kkkk
bl f ..
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TRAINING AND ASSISTANCE

itial Traini

*khkk*k

Franchisor shall provide an on-site training
program, which shall be conducted at the
Franchised Business prior to the opening of the
Franchised Business for a period up to ...

: :
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MANUAL

Loan by Franchisor

While this Agreement is in effect, Franchisor
shall lend to Franchisee one (1) copy of the
Manual or grant Franchisee access to an
electronic copy of the Manual...

Revisions

*kkhkkhkk
Confidentiality

*kkhkkk

FRANCHISE SYSTEM
Uniformity

*kkkk

Modification of the System

Franchise Agreement
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10-3

11

11-1

11-2

11-3

11-4

11-5

11-6

12

12-1

12-2
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Franchisor has the right to change or modify the
System from time to time including, without
limitation, the adoption and use of new or
modified Marks or copyrighted materials, and
new or additional computer hardware, software,
equipment, products, supplies or business or
operational techniques. Franchisee shall accept
and use any such changes in, or additions to, the
System as if they were a part of this Agreement
as of the Effective Date.

*kkk*k
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ADVERTISING AND PROMOTIONAL
ACTIVITIES

Grand Opening Advertising

Franchisee shall spend not more than [INSERT
AMOUNT] during the first three (3) months of
operation of the Franchised Business on local
advertisement and promotion of the initial opening
(“Grand Opening Advertising”)....

| -
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Marketing Fund

*kkkk

Cooperative Advertising

*khkkk

Internet Advertising

Franchisee may not establish a presence on, or
market using, the Internet in connection with the
Franchised Business without Franchisor’s prior
written consent. Franchisor has established and
maintains an Internet website at the uniform
resource  locator [INSERT  WEBSITE]
(“[INSERT BRAND] website”)...

Telephone Directory Advertising

*kkk*k

ACCOUNTING, RECORDS AND

REPORTING OBLIGATIONS
Records

*kkk*k

Gross Sales Reports

Franchise Agreement
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12-4
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Franchisee shall maintain an accurate recc_)rd of a3y Ja o BlaaY) laey) aass TS
Gross Sales and shall deliver to Franchisora ~ = . i )

signed and verified statement of Gross Sales s &se Ok Sl e () anl s ales bl
(;]‘Gross Salhe_s Report”) for each mon_tél in a forrr]n & o5 JS] ("Clagaad) Mea] ) Gleasall Jleay
that Franchisor approves or provides in the L 8 i) e ol £ sal

Manual.
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Computer/Point-of-Sale System ) ol [ gualat) a3
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Right to Inspect Lilaal) 3

Franchisor or its designee has th(_e right, during  zslacy) Jeall cile L Dhag dadipe o ey sl Ga
normal business hours, to examine, copy and _ et e .
audit the books, records and tax returns of “e—all SLLEL cOlaully ) Gy &y pand
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Appearance and Condition of the Franchised o) Jlee Ulag selia
Business
Franchisee shall maintain the Franchised Business and Syl Jlae Lo Blaall jLaay) aras e o

the Approved Location in “like new” condition, and... ) .
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13-7
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Licenses and Permits

*kkhkkk
Notification of Pr in
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Uniforms
**kkkk
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Best Efforts

Franchisee shall use its best efforts to promote and
increase the sales and recognition of services offered
through the Franchised Business. Franchisee shall
require all of Franchisee’s employees, managers,
officers, agents and representatives to make a good
faith effort to enhance and improve the System and the
sales of all services and products provided as part of
the System.

FRANCHISOR’S OPERATI ASSISTANCE

neral Advi n idan

Franchisor shall be available to render advice,
discuss problems and offer general guidance to
Franchisee by telephone, e-mail, facsimile,
newsletters and other methods with respect to
planning, opening and operating the Franchised
Business as Franchisor may deem necessary.
Franchisor shall not charge for this service,
however,...

Periodic Visits

*kkhkk
Marketing and Promotional Material
Franchisor may periodically provide, as

Franchisor deems necessary and/or appropriate,
advertising and promotional materials including
ad-slicks, brochures, complimentary coupons,
certificates, fliers and other materials to
Franchisee for use in the operation of the
Franchised Business.

INSURANCE
Tvypes and Amounts of Coverage

Franchise Agreement
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16-1
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At its sole expense, Franchisee shall procure
within thirty (30) days of the Effective Date, and
maintain in full force and effect during the term
of this Agreement, the types of insurance listed
below...

*khkk*k

Euture Increases

Franchisor has the right to reasonably increase
the minimum liability protection requirement
annually and require different or additional
insurance coverage(s) to reflect inflation,
changes in standards of liability, future damage
awards or other relevant changes in
circumstances.

Carrier Standards

*kkkk

Eviden f Cover.

*hkkkk

Failure to Maintain Coverage

*hkkkk

DEFAULT AND TERMINATION

Termination Without Opportunity To Cure

Franchisor has the right to immediately terminate
this Agreement, without any opportunity to cure
by Franchisee, if Franchisee:

fails to select an Approved Location pursuant to
Section 5.1;

*kkkk

abandons, fails or refuses to actively operate the
Franchised Business for five (5) or more
consecutive days (unless the Franchised Business
has not been operational for a purpose approved
by Franchisor), or,...

*kkk*k

is adjudicated as bankrupt, becomes insolvent,
commits any affirmative act of insolvency, or
files any action or petition of insolvency;...

*kkkk

fails to pay when due any taxes unless Franchisee
is in good faith contesting its liability for same.

Termination Following Notice

*kkk*k

Franchise Agreement

Jymanll A alall atesy ey SLial) aadd e e ety
Loss (30) o Dla @lldg ol 5yl el il e
o3 5y Jlsh Lyl adle Aladlaally 2aUaY) 3 sls (ge
Glaads Bl 8 dalyn JLaeY) mle dad 21y A8EY)
o)
I

Abidiual) cilalill

A gise it o SV 2ad) 0L 5LaeY) il 3
Gl ) o Aaie Gl (o) i At ) s
Adgh sl e 8 Shyiilly pd il CVaee el
Caphll A @AY sl Al ) )Y Gansa

% % % kK
Adaril) i)

% sk sk sk sk
Aozl Blaal) | B, 5aay)

% sk sk sk ok
elei¥lg  3laAY)

@l 3l 050,555l ABEY) 030 clgily 5Ly il 3o
e;&L_uaeﬁ\SEJLQXY\eiil_am dﬁ OAA;J&AHA__uaﬁ
LN ISP ISEIY
15 il Ty adied) pisd) laal & sasl
%k %k k%
Skae) Jlael Jusn by S 8 gasy) o e sl
pae 0sSeal e ) ST ol Adlmie Al A ek saad Alleds
e i (e ledle 3alan (Y SlieY) Jlael i
s (k)
%k ok ko
shal ol 38l gl Al ol Dwne sl o, e asly il
%k %k k%
oasin ol Lo \giliat ul vie cily a gl aa s 3 sl
.%~qy4$giéi}»d\6k-%Q\QMAQJQMY\eﬁﬂuA
Dl ) s oLy

ok ok ko

10

2-15

3-15

4-15

5-15

16

1-16

1-1-16

8-1-16

12-1-16

21-1-16

2-16



16-3

16-4

16-5

17

17-1

17-1-1

17-1-7

17-2
17-2-1

17-2-1-1

17-3

&

Reinstatement and Extension

*kkkk

Right of Franchisor to Discontinue Services to
Eranchisee

*kkkk

Right of Franchisor to Operate Franchised
Business

Following the delivery of a notice of termination
pursuant to Section 16.2, if necessary in
Franchisor’s discretion, Franchisor shall have the
right, but not the obligation, to assume the
operation of the Franchised Business until such
time as Franchisee corrects the breach...
RIGHTS AND DUTIES
EXPIRATION OR TERMINATION
Actions to be Taken

Except as otherwise provided herein, upon
termination or expiration, this Agreement and all
rights granted hereunder to Franchisee shall
terminate and Franchisee shall:

UPON

immediately cease to operate the Franchised
Business and shall not thereafter, directly or
indirectly, represent to the public or hold itself
out as a present or former franchisee of
Franchisor;

*kkkk

immediately return to Franchisor the Manual,
Trade Secrets and all other Confidential
Information including records, files, instructions,
brochures, agreements, disclosure statements
and...

*kkkk

Termination Covenant Not to Compete

Franchisee acknowledges that the restrictive
covenants contained in this Section and in
Section 7 are fair and reasonable and are
justifiably required for purposes including, but
not limited to, the following:

to protect the Trade Secrets and other Confidential
Information of Franchisor

*kkkk

Unfair Competition
If Franchisee operates any other business,
Franchisee shall not use any reproduction,

counterfeit, copy or colorable imitation of the
Marks, either in connection with such other

11
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business or the promotion thereof, that is likely to
cause confusion, mistake or deception, or that is
likely to dilute Franchisor’s rights in the
Marks....

Franchisor’s _Onti Purchase Certai
Business Assets

Franchisor has the right (but not the duty), for a
period of thirty (30) days after termination or
expiration of this Agreement, to purchase any or
all assets of the Franchised Business including
leasehold improvements, equipment, supplies
and other inventory...

ival of : .

*kkkk

TRANSFERABILITY OF INTEREST

Transfer by Franchisor

*kkkk

: . ird
The rights and duties of Franchisee as set forth in
this Agreement, and the Franchise herein granted,
are personal to Franchisee (or its owners), and
Franchisor has entered into this Agreement in
reliance upon Franchisee’s personal or collective
skill and financial ability. Accordingly, neither
Franchisee nor any holder of a legal or beneficial
interest in Franchisee may sell, assign, convey,...

Transfer ntrolled Entj

If Franchisee wishes to transfer this Agreement
or any interest herein to a corporation, limited
liability company or other legal entity which shall
be entirely owned by Franchisee (“Controlled
Entity”), which Controlled Entity is being formed
for the financial planning, tax or other
convenience of Franchisee, Franchisor’s consent
to such transfer shall be conditioned upon the
satisfaction of the following requirements:

*kkkk

Franchisor’s Disclosure to Transferee

*kkkk

For-Sale Advertising

Franchisee shall not, without prior written consent of
Franchisor, place in, on or upon the location of the
Franchised Business, or in any communication media,
any form of advertising relating to the sale of the
Franchised Business or the rights granted hereunder.

Franchise Agreement
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Transfer by Death or Incapacity

*kkkk

RIGHT OF FIRST REFUSAL

Submission of Offer

If Franchisee, or any of its owners, proposes to
sell the Franchised Business (or any of its assets
outside of the normal course of business), any
ownership interest in Franchisee or any
ownership interest in the Franchise granted
hereunder,...

Franchisor’s Right to Purchase

*kkkk

Exercise of Right of First Refusal

*kkkk

BENEFICIAL OWNERS OF FRANCHISEE

*kkkk

RELATIONOHIP ANDINDEMNIFICATION
lationshi

*kkkk

ificati

Franchisee shall hold harmless and indemnify
Franchisor, any Affiliate, all owners of
Franchisor and all officers, directors, executives,
managers,  members,  partners,  Owners,
employees, agents, successors and assigns
(collectively “Franchisor Indemnitees”) from and
against all losses, damages, fines, costs, expenses
or liability...

Right to Retain Counsel

*kkhkk

GENERAL CONDITIONS AND PROVISIONS
No Waiver

*hkkkhkk
Injunctive Relief

*hkkkhkk
Notices

*kkkk

Cost of Enforcement or Defense

*kkkk

Franchise Agreement
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Unlimited Guaranty and Assumption of
Obligations

Any holders of a legal or beneficial interest in

Franchisee of five percent (5%) or greater shall

be required to execute the Unlimited Guaranty

and Assumption of Obligations...

Approvals

E e e o o
Entire Agreement

*kkkk

*kkkk
Construction

*kkkk
Force Majeure

*kkkk
Timin

E e e v o
Withholding Pavments

E e e v o

Further Assurances

*kkhkk

Duty of Reasonableness and of Good Faith

*kkkk

Third-Party Beneficiaries

*kkkk

Multiple Originals

*kkkk

DISPUTE RESOLUTION

Choice of Law
*hkkkhkk
nsen risdiction
*hkkkhkk
mulative Rights and Remedi
*hkkkhkk
ACKNOWLEDGMENTS

Receipt of this Agreement
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24-1 Franchisee represents and acknowledges that it AALEY) 038 agds 14, Al als g laey) JRECINUR ST
has received, read and understands this o N o o
Agreement; and that Franchisor has accorded CEl) e piia Y] a0 e e SV ile s
Franchisee ample time and opportunity to consult x5l (a suaiy anyliay cudll 4l ae il i
with advisors of its own choosing about the et el L
potential benefits and risks of entering into this - RS 03 Bl | oklaadly
Agreement....
24-2 Consultation by Franchisee i) asdioce (b (ha §jliia) 2-24
*kkkk %%k
24-3 True and Accurate Information dadal)g dasal) cilaghral) 3-24
*kkkk %%k
Risk Jalial) 4-24
24-4 FRANCHISEE REPRESENTS THAT IT HAS Jled oo S Li:'iﬂ' @%g asl SR INEC i
CONDUCTED AN INDEPENDENT } o L .
INVESTIGATION ~ OF  THE  BUSINESS ¢ AT g8 ol dia Ll Jig LBLSY) 03a B da g haal
CONTEMPLATED BY THIS AGREEMENT AND . « . cae s e . ¢
ACKNOWLEDGES THAT, LIKE ANY OTHER =0 J=al] o adlie (b Jldiu) by, Jlesd)
BUSINESS, AN INVESTMENT IN A [INSERT o[
BRAND]...
24-5 No Guarantee of Success zaill (e wai pse 5-24
*kkkk %%k
24-6 No Violation of Other Agreements $AY) CLBEY) Adlie jen are 6-24
*kkkk %%k n
EXHIBIT A TO THE FRANCHISE AGREEMENT aey) Ldlay (1) L saldl
APPROVED LOCATION Mainall a8 gall
The street address (or detailed description) of the Approved < scinall A3 Logll Caadl ) e il e
Location is: Sl sl ) A dlse
**kkkk PR
EXHIBIT E TO THE FRANCHISE AGREEMENT i) ALY () 3alal)
gl a8 e gkl 4L
TELEPHONE ASSIGNMENT AGREEMENT el os 4 )
*kkkk %k
EXHIBIT G TO THE FRANCHISE AGREEMENT ciliey) 4dlary () caalal
OWNERS OF FRANCHISEE; OFFICERS; DIRECTORS shsally Culgdunall SLa¥) (b GSilall
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