FRANCHISE AGREEMENT

FOR PASTA RESTAURANT
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THIS AGREEMENT made this __ day of , 20__, by and between

Corporation A Inc., a [jurisdiction] corporation,
located at [address in full]
("Franchisor')

and

Corporation B Inc. located at [address in full]
("Operator," as also defined in Article 10)

WHEREAS, Franchisor is the owner of the trademark "Corporation A", for which an application for
registration has been filed with, or a registration has been issued by the United States Patent and
Trademark Office of the United States of America, and Franchisor may in the future become the owner,
licensee and/or authorized distributor for related trademarks, including logos and designs (collectively,
"Franchisor's Marks"); and

WHEREAS, Franchisor has developed and continues to develop a system for merchandising Corporation
A authorized products, which system includes distinctive signs, food recipes, uniforms, and various trade
secrets and other confidential information, and in some cases also includes architectural designs,
equipment specifications, layout plans, inventory, record-keeping and marketing techniques (the
"System"). The System is materially reflected in Franchisor's Operations Manual, Local Restaurant
Marketing Manual and Construction Manual (collectively, the "Manuals"). Franchisor identifies the
System by Franchisor's Marks, and such other trademarks, service marks, trade names, logos and designs
as may be designated by Franchisor in writing as being authorized for use under the System. Franchisor's
Marks identify for the public the source of the services rendered in accordance with the standards and
specifications established by Franchisor; and

WHEREAS, the System as used in existing Traditional and Nontraditional Corporation A Restaurants
and Corporation A Distribution Points have established or will establish a reputation for quality,
cleanliness, appearance and service, and through such operations and continued marketing and
advertising efforts, have created demand and goodwill for the authorized Corporation A food products
sold as a result of which the System has acquired valuable goodwill and a favorable reputation; and

WHEREAS, Operator desires to enjoy the benefits of (i) operating under the System and using
Franchisor's Marks, and (ii) being authorized and licensed to operate one System Restaurant as set forth
below within the System in strict accordance with the standards and specifications established by
Franchisor; and

WHEREAS, Franchisor is willing to grant Operator a license under Franchisor's Marks and the System,
subject to Operator's strict compliance with the terms and conditions of this Agreement.

NOW, THEREFORE, the parties agree as follows:
DEFINITIONS

In this Agreement the following capitalized terms shall have the meanings set forth below, unless the
context otherwise requires:

(a) A Corporation A Branded Product is any product now existing or developed in the
future that bears Franchisor's Marks and is sold by some or all Corporation A
Franchisees or Franchisor or other entities authorized by Franchisor, such as
supermarkets, grocery stores or convenience stores.

(b) A Corporation A Distribution Point or Distribution Point is any system other than a
Corporation A Restaurant, where Authorized Corporation A Products using Franchisor's





