FRANCHISE AGREEMENT
THIS AGREEMENT made the day of ,

BETWEEN:

[NAME OF FRANCHISOR]
a corporation incorporated under the laws of ,
(hereinafter called the “Franchisor”)

-and -

[NAME OF FRANCHISEE]

an individual residing in /a corporation incorporated under the laws of

(hereinafter called the “Franchisee”)

WHEREAS:

A.

Franchisor, through its Affiliates, has acquired unique experience, special skills, methods,
techniques, recipes and know-how with respect to the design and operation of fast casual pizza
and pasta restaurants specializing in the retail sale (on premises and by take-out, delivery and
catering services) of fast casual style products including, in particular, pizzas, calzones, pasta
dishes, coffee, milk, juice, soft drinks and bottled water operating under the trademarks of
[TRADEMARK], owned by Franchisor’s Affiliate,[NAME OF AFFILIATE].

[NAME OF AFFILIATE], an Affiliate of Franchisor, is the owner of the System and has licensed
Franchisor the right to use the System and to sublicense to others the right to use such System in
association with the operation of fast casual pizza and pasta restaurants.

The Trademark Owner has licensed Franchisor the right to use the  TRADEMARK] Trademarks
and to sublicense to others the right to use such trademarks in association with the operation of
fast casual pizza and pasta restaurants.

Franchisor grants to qualified persons the right to operate fast casual pizza and pasta restaurants
utilizing Franchisor’s standards, procedures, methods, techniques, recipes, menu boards,
specifications, know-how and the [TRADEMARK] Trademarks.

Franchisee has submitted an application to Franchisor to be granted the right to operate fast
casual pizza and pasta restaurants and such application has been approved by Franchisor in
reliance upon all of the representations and statements contained in and made in connection with
such application including, without limitation, representations with respect to the financial
resources and experience of Franchisee.

NOW THEREFORE in consideration of the mutual covenants and agreements hereinafter contained and
for other good and valuable consideration (the receipt and sufficiency of which are acknowledged by
each of the parties to this Agreement), the parties covenant and agree each with the other as follows:

1.1

ARTICLE I - RECITALS

Recitals Correct

The parties hereby acknowledge and declare that the foregoing recitals are true and correct in substance
and in fact.



ARTICLE 2 - INTERPRETATION

2.1 Definitions

Wherever used in this Agreement, unless there is something in the subject matter or context inconsistent
therewith, the following words and terms shall have the respective meanings ascribed to them as follows:

“Accounting Period” means the period from Monday of one week to and including Sunday of
the following week;

“Advertising Fund” means the advertising and promotion fund established and administered by
Franchisor pursuant to Article 8 of this Agreement;

“Affiliate” has the meaning ascribed thereto in the Business Corporations Act ([province]) as
amended;

“Agreement” means this agreement entitled “Franchise Agreement” and all instruments
supplemental to this Agreement or in amendment or confirmation of this Agreement;

“Exclusive Territory” has the meaning ascribed in Section 3.2 as more particularly described in
Schedule “A”;

“Franchised Business” means the fast casual pizza and pasta restaurant to be carried on by
Franchisee at the Premises in accordance with the System pursuant to this Agreement;

“Gross Sales” means the aggregate of all sales and other income of Franchisee from whatever
source derived, whether or not collected by Franchisee and whether for cheque, cash, credit or
otherwise, arising out of, in connection with or relating to the Franchised Business including,
without limitation:

(a) the sale of any Products or other items;
(b) the provision of any Services; and
(0) all proceeds from any business interruption insurance;

but excluding;:

(d) all refunds and discounts made in good faith to arm’s length customers;

(e) any sales, goods and services and equivalent taxes which are collected by
Franchisee for or on behalf of any governmental or other public body and
actually remitted to such body; and

(f) the value of any coupon, voucher or other allowance authorized by Franchisor
and issued or granted to arm’s length customers of the Franchised Business
which is received or credited by Franchisee in full or partial satisfaction of the
price of any Product or Service offered in connection with the Franchised
Business;

“Incapacitated” and “Incapacity” mean, in the reasonable opinion of Franchisor, the inability of
Franchisee, by reason of physical or mental illness or disability, to operate the Franchised
Business in the ordinary course for a period of thirty (30) days or more in any consecutive ninety
(90) day period;

“Initial Franchise Fee” has the meaning ascribed in Section 7.1 ;
“Lease” has the meaning ascribed in Section 4.1;
“Manual” means collectively any operations, administration, accounting or procedures manual

and all books, pamphlets, memoranda, directives, instructions and other materials prepared by
or on behalf of Franchisor (whether in written, machine readable, electronic or any other form), as



such materials may be amended by Franchisor, from time to time, setting out the standards,
methods, procedures, techniques, recipes and specifications of the System;

“Notice” has the meaning ascribed in Section 16.5;
“Offer” has the meaning ascribed in Section 12.4;

“Other Channels” means premises and locations other than [TRADEMARK] Premises and
includes sales by or through other channels of trade including, without limitation, Affiliates of
Franchisor, kiosks, carts, grocery stores, convenience stores, automotive service stations,
department stores, food chains, universities, hospitals, educational facilities and public
transportation facilities;

“Premises” means the premises for the operation of the Franchised Business selected pursuant to
Section 4. 1, and, where the context requires, includes any additional premises for the operation
of the Franchised Business as approved by Franchisor;

“Prime Bank Rate” means the prime commercial lending rate of interest (expressed as an annual
rate) which any Canadian bank designated by Franchisor establishes as the reference rate of
interest for the purpose of determining, the rate of interest that it will charge to its customers for
loans in Canadian funds, as the same is in effect from time to time;

“Products” means all menu items, food and beverage products including, without limitation,
pizzas, calzones, pasta dishes, coffee, milk, juice, soft drinks and bottled water and any other
items approved by Franchisor from time to time for sale at or from [TRADEMARK];

“Renewal Term” means the first renewal term as provided for in the Sublease but does not
include any new or replacement lease terms negotiated after the first renewal term of the
Sublease;

“Royalty Fee” has the meaning ascribed in Section 7.2;

“Services” means the performance of any services relating to the sale of fast casual pizza and
pasta style products, including, without limitation, the Products and other food and beverage
items at or from the Premises or for off-Premises consumption by way of take-out, delivery,
catering or other similar services;

“Sublease” has the meaning ascribed in Section 4.1;

“System” means the uniform standards, methods, procedures, recipes, techniques and
specifications developed by Franchisor or the System Owner and as may be added to, changed,
modified, withdrawn or otherwise revised by Franchisor or the System Owner, in their sole
discretion, from time to time, for the operation of a [TRADEMARK] restaurant;

“Term” means the initial term of this Agreement as provided for in Section 3.1 and any renewal
of this Agreement as provided for in Section 3.4;

“I[TRADEMARK NAME OF RESTAURANT]” means a fast casual pizza and pasta restaurant
specializing in the sale (on premises and by take-out, delivery and catering services) of fast casual
pizza and pasta products including pizzas, calzones, pasta dishes, coffee, milk, juice, soft drinks
and bottled water in accordance with the System and utilizing the Trademarks in association
therewith;

“Trademarks” means the trade names, trade-marks, designs, graphics, logos and other
commercial symbols as Franchisor may from time to time designate and not thereafter withdraw
to be used in connection with the Franchised Business, including, without limitation, the
[TRADEMARK NAME OF RESTAURANT] Trademarks; and



“Transfer” has the meaning ascribed in Section 12.2.

2.2 Schedule

The following Schedules are annexed to this Agreement and form part of this Agreement:

Schedule “A” - Exclusive Territory
Schedule “B” - Lease and Premises Location
Schedule “C” - Guarantee

Schedule “D” - Sublease Agreement

2.3 Gender and Number

In this Agreement, words importing the singular include the plural and vice versa, and words importing
gender include all genders.

24 Currency

All references to money amounts in this Agreement, unless otherwise specified, shall be to Canadian
currency.

25 Article and Section Headings

The insertion of headings and the division of this Agreement into Articles and Sections are for
convenience of reference only and shall not affect the interpretation of this Agreement.

2.6 Entire Agreement

This Agreement, any documents incorporated by reference in this Agreement and the Schedules to this
Agreement, constitute the entire agreement between the parties pertaining to the subject matter of this
Agreement and supersede all prior agreements, understandings, negotiations and discussions with
respect to the subject matter of this Agreement, whether oral or written. Except as provided in this
Agreement, there are no conditions, representations, warranties, undertakings, promises, inducements or
agreements whether direct, indirect, collateral, express or implied made by Franchisor or its Affiliates, or
its or their respective employees, officers, representatives or agents to Franchisee. No supplement,
modification, amendment or waiver of this Agreement shall be binding unless executed in writing by
both parties.

2.7 Applicable Law
This Agreement shall be construed in accordance with the laws of the Province of and the
laws of Canada applicable therein.

2.8 Time of the Essence

Time is of the essence in this Agreement.

29 Severability of Provisions

Every part of this Agreement is severable and the invalidity or unenforceability of any part of this
Agreement shall not affect the validity or enforceability of any other part of this Agreement.

2.10 Non Waiver

The failure of Franchisor to exercise any right, power or option given under this Agreement, or to insist
upon strict compliance with the terms and conditions of this Agreement by Franchisee, shall not
constitute a waiver of the terms and conditions of this Agreement with respect to any other or subsequent
breach of this Agreement or default under this Agreement, nor a waiver by Franchisor of its right at any
time thereafter to require strict compliance with all terms and conditions of this Agreement.



ARTICLE 3 - SCOPE OF LICENCE

3.1 Grant and Term

Subject to the provisions of this Agreement, Franchisor hereby grants to Franchisee the right, license and
privilege to operate a [TRADEMARK] restaurant at the Premises for an initial term equal to the initial
term of the Sublease less one (1) day and to use the System and the Trade-marks in connection therewith.

3.2 Exclusive Territory

Subject to Section 3.4 during the initial term and any renewal terms of this Agreement, Franchisor shall
not itself, or by or through any Affiliate, establish or operate, nor license any other person to establish or
operate, another [TRADEMARK] restaurant within the territory described in Schedule “A” (the
“Exclusive Territory”).

3.3 Acceptance

Franchisee accepts this Franchise Agreement and the license granted herein, and shall proceed diligently
to develop and operate the [Trademark] Franchise Business, on the terms and conditions specified herein.
Franchisee agrees to follow Franchisor’s System requirements relative to facilities, staff, advertising,
operations and all other aspects of the [Trademark] Franchise Business and System now in effect and as
changed periodically. Franchisee and, if Franchisee is a corporation, the principal shareholder with day-
to-day management or operations responsibilities shall attend and complete Franchisor’s training
program, to Franchisor’s satisfaction, within the timeframe established by Franchisor. This training shall
take place in or at a location to be decided by Franchisor. Franchisee accepts that this
Agreement and the license contained herein have been granted by Franchisor based on Franchisee’s
current standing and eligibility under Franchisor’s current eligibility criteria. Should Franchisee become
ineligible to open a [Trademark] Franchise Business for any reason between the time Franchisor accepts
this Agreement and when a lease is fully executed for Franchisee’s Authorized Location, then Franchisor
may, at its sole and absolute option, cancel this Agreement, in which case Franchisor will promptly
refund the initial fee without interest, less $10,000, which shall constitute Franchisor’s sole obligation to
Franchisee.

34 Rights Retained

Franchisee expressly acknowledges and agrees that the rights granted to Franchisee hereunder are non-
exclusive, and Franchisor (by itself or through its Affiliates) expressly reserves the following rights
(within or outside the Exclusive Territory unless otherwise specifically stated):

(a) the right to establish, or operate, or license any other person the right to establish or operate a
[TRADEMARK] restaurant at any location outside the Exclusive Territory;

(b) the right to develop, lease and license the use of, at any location outside the Premises, proprietary
marks, other than the Trademarks, in connection with the operation of a program or system
which offers products or services which are the same as or similar to and which may compete
with those offered under the System on any terms or conditions which Franchisor deems
advisable;

(c) the right to develop, market, own, operate or participate in any other business under the
Trademarks or any other trademarks;

(d) the right to acquire and convert to a [TRADEMARK] restaurant any restaurants or cafes located
inside or outside the Exclusive Territory which are operated as part of, or in association with, any
other system or chain, whether franchised or corporately owned; and

(e) the right to distribute or sell, or license other persons to distribute or sell, non-System products
and System Products through Other Channels.



3.5 Renewal

This Agreement may be renewed by Franchisee provided that upon the expiration of the initial term of
this Agreement (as provided for in Section 3.1) the Lease for the Premises shall be renewed or a new
Lease for the Premises shall be entered into, as set forth below. Franchisee’s right to renew shall be
conditional upon the entering into of a new franchise agreement with Franchisor without payment of any
further Initial Franchise Fee for a further term commencing on the last day of the current term of the
Lease for the Premises and expiring on that date which is one (1) day prior to the date of expiration of the
further renewal term of the Lease or of the new Lease term for the Premises upon the terms and
conditions set out below. Franchisor will not refuse to enter into a new Franchise Agreement with
Franchisee unless Franchisee shall fail to meet Franchisor’s terms and conditions for same as set out
herein or in the then current franchise agreement between the parties. The terms and conditions for
Franchisee having the right to enter into a new franchise agreement with the Franchiser for a further term
following the term of this Agreement are as follows:

(a) Franchisee shall notify Franchisor in writing, at least six (6) months and not more than twelve
(12) months prior to the expiration of the initial term (as set forth in Section 3.1 above) of this
Agreement, of the exercise of its option to enter into a new franchise agreement;

(b) Franchisee’s option shall be effective only if, at the time of its exercise and at the time of the
commencement of the term of the new franchise agreement, Franchisee shall have fully
performed and complied with all of its covenants and obligations under this Agreement, the
Sublease and all ancillary documents relating hereto, and all other agreements which then may
be in effect between Franchisor or its Affiliates and Franchisee, whether relating to the Franchised
Premises or any other [TRADEMARK] restaurant;

(0) Franchisor shall use its reasonable best efforts in good faith to exercise a further renewal option
or to negotiate and enter into a further renewal term or a new lease for the Premises on
economically feasible terms. If Franchisor and Franchisee, each acting reasonably and in good
faith, shall mutually agree that such terms as are finally proposed or agreed to by the landlord of
the Premises are not economically feasible, then Franchisor shall not be obligated to proceed with
such renewal or new Lease, and unless the Premises can be relocated as provided herein, this
Agreement shall expire at the end of its term. If the parties do not agree, and if Franchisee
requests by Notice in writing to Franchisor, Franchisor shall use its reasonable best efforts in
good faith to assign all of its right, title and interest in and to the Lease for the Premises to
Franchisee who shall then, if the landlord of the Premises consents to such assignment, be free to
renew the Lease or enter into a new Lease for the Premises. If such assignment occurs and
Franchisee renews the Lease or enters into a new Lease for the Premises, then the parties shall
proceed with the renewal of this Agreement upon the other terms and conditions contained
herein or, at the option of Franchisor, this Agreement shall expire at the end of its term and the
provisions of Section 11.2 and Section 13.4 shall apply;

(d) in the event that Franchisee shall have failed to fully perform and comply with all of its
covenants and obligations under this Agreement, the Sublease and all ancillary documents
relating thereto, and all other agreements which then may be in effect between Franchisor or its
Affiliates and Franchisee, whether relating to the Franchised Business or any other
[TRADEMARK] restaurant and as a result thereof Franchisor shall determine not to allow
Franchisee the opportunity to renew this Agreement, then Franchisor shall give Notice of such
non-renewal to Franchisee setting forth Franchisor’s reasons for making such determination, as
well as the effective date of such non-renewal. If the Lease for the Premises is not renewed or a
new Lease for the Premises is not entered into and their Agreement will expire as aforesaid, then
Franchisor shall give written Notice to Franchisee setting forth the reasons for such expiry and
the effective date of such expiry. Franchisor shall give such Notice to Franchisee within one (1)
month of Franchisor’s receipt of Franchisee’s Notice exercising the said option, or where
Franchisee’s failure to fully perform and comply arises after Franchisor’s receipt of Franchisee’s
Notice, or in the event of expiry due to the non-renewal of the Lease or the non-entry into a new
Lease for the Premises, then Franchisor shall give as much Notice to Franchisee as is reasonably
practicable in the circumstances;



(e)

Franchisee shall, within thirty (30) days following its Notice of exercise of said option, or within
five (5) business days following the maximum permissible period of time provided for under
applicable law after Franchisee has received a current disclosure document from Franchisor, if
then required pursuant to applicable law (whichever is the latter to occur), execute and deliver to
Franchisor Franchisor’s then current standard form of franchise agreement and ancillary
documents incorporating and including without limitation, Franchisor’s then current continuing
Royalty rate, Advertising Fund payments and other payment amounts and rates then being used
by Franchisor in connection with the issuance of franchises. Franchisee shall pay to Franchisor as
a condition precedent to such renewal all administrative and other expenses associated with the
renewal.



