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ALLOVER MEDIA™ FRANCHISE AGREEMENT

This Franchise Agreement (“Agreement”) is made this _ day of ,20
between AllOver Media Franchising, Inc., a Minnesota corporation with its principal business
address at 7351 Kirkwood Lane North, Suite 100, Maple Grove, Minnesota 55369 (“we” or “us”),
and , a(n) whose
principal business address is
(“franchisee” or “you”).

RECITALS

A. We and our predecessors have expended considerable time, effort, skill and
financial resources in developing and establishing the ALLOVER MEDIA™ System, as defined
below.

B. We are the owner of the ALLOVER MEDIA service mark and other trademarks, trade
names and commercial symbols (“Trademarks,” as defined below and in Appendix A) used in
connection with the System.

C. You wish to obtain the right to use the System and Trademarks in the operation of
your ALLOVER MEDIA Business, as defined below.

D. You have had a full and adequate opportunity to be advised thoroughly of the terms
and conditions of this Agreement by legal counsel or other advisors, and have had sufficient
opportunity to evaluate and investigate the System, the financial investment requirements, and the
business risks associated with owning and operating an ALLOVER MEDIA business.

In consideration of the foregoing and the covenants and consideration below, you and we
agree as follows:

DEFINITIONS

1. For purposes of this Agreement, the terms set forth below have the following
definitions:

A. “Advertising Space Rental” (“ASR”™) means the fee that an
advertiser pays to display an advertising campaign for a specific time frame. ASR
includes but is not limited to LCD advertising, indoor print advertising, taxi top

advertising and gas pump advertising.

B. “Business” means your ALLOVER MEDIA Business developed and
operated pursuant to this Agreement. Your Business licensed under this Agreement
contains our distinctive advertising concepts that include standards, specifications
and procedures for operations, consistency and uniformity requirements for the



advertising products and services offered, as well as training, assistance, advertising
and promotional programs, and propriety software.

C. “Confidential Information” means our proprietary information,
knowledge and know-how, including processes, materials, methods, procedures,
suggested selling and techniques, specifications and other data concerning the
methods of operation for your Business.

D. “Cross Sales” means the sale of an ad placement that originates
from a client located in the designated territory of one franchisee (the “originating
franchisee™), but is placed in a venue located in anocther franchisee’s (the “local
franchisee™) designated territory, and both territories are contained in the same
Metropolitan Statistical Area (“MSA™), as further described in the Manuals.

E. “Designated Territory” means the geographic area described in
Appendix B in which we grant you the right and license to operate your Business.

F. “Gross Revenue” means revenue you derive from Local Billings,
Cross Sales (excluding Cross Sales that another franchisee places in your
Designated Territory), National Account Sales and any other revenue that you
derive from the operation of your Business. .

G. “Local Billings” means the total dollar sales you derive from sales to
clients of your Business, and all cash and credit sales you invoice of every kind and
nature made at, from, by or in connection with your Business including all invoiced
sales, revenues and income from: (a) ASR; (b) all products and services; and (c)
50% of the fair market value of all “trade” received by you in exchange for
advertising services, as we define “trade” and “fair market value” by us from time
to time. Local Billings include sales to clients located in your Designated Territory
for placement in Venues located in your Designated Territory. Local Billings also
include revenues from Cross Sales that you place in another franchisee’s designated
territory. Local Billings will not include any revenues from National Account Sales
or revenues from Cross Sales that another franchisee places in your Designated
Territory, or any sales, use or gross receipts tax imposed by any federal, state,
municipal or governmental authority directly upon sales.

H. “Manuals” means the confidential “Getting Started Manual,”
“Operations Manual,” “Sales Manual,” “Business Management Manual,” “
“Information Technology Manual” and other written materials provided to you
relating to services and products offered as part of your Business, or the financial
management, equipment, facility and operations of your Business. We may revise
and update the Manuals from time to time.
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L. “National Account Sales” means any sale of advertisements placed
in more than one designated territory and the corresponding MSAs.

J. “System” means the ALLOVER MEDIA System, which consists of the
operation of an ALLOVER MEDIA business using our distinctive and proprietary
products and services under our Trademarks and utilizing certain distinctive types
of supplies, services, sales techniques and procedures, and marketing programs, all
of which we may modify and change from time to time.

K. “Trademarks” means the ALLOVER MEDIA service mark that has
been registered with the United States Patent and Trademark Office and the other
trademarks, service marks, and trade names set forth in Appendix A, as we may
modify and change from time to time, and the trade dress and other commercial
symbols used in your Business. Trade dress includes the designs, color schemes
and image we authorize you to use in the operation of your Business from time to
time.

L. “Venue” means the locations in which you place ads, including but
not limited to sports bars, family restaurants, nightclubs, health clubs, theaters,
apartment buildings, tanning salons, convenience stores, gas stations and arenas.
A sample list of potential venues is contained in our Manuals.

GRANT OF LICENSE
2. The following provisions control with respect to the license granted to you:

Al Rights Granted. We hereby grant to you, subject to the terms and
conditions of this Agreement, the right and license to engage in and conduct an
ALLOVER MEDIA Business identified by the Trademarks set forth in Appendix A.
Your rights and license to conduct your Business are limited to the authorized
product offerings set forth in Appendix A that we authorize for your use hereunder
for your Designated Territory. We and you may agree in writing to expand your
Designated Territory for a fee equal to $300750 per 10,000 population, provided the
additional territory is contiguous and at the time of the expansion you are in
compliance with the terms and conditions of this Agreement.

You hereby accept this license and undertake the obligation to operate your
Business faithfully, honestly and diligently, using the System in compliance with
our standards and requirements for the System. You agree to maintain and operate
your Business under your active and continuous supervision and management.
You may not commence operations of your Business until you successfully
complete our training program and we have approved the commencement date of
operations. The license granted in this Agreement is limited to the right to operate
your Business only within your Designated Territory and may not be used
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elsewhere or at any other location by you, except as we expressly authorize in this
Agreement or in writing from time to time.

If neither we nor a franchisee operates in a neighboring territory contained
in your MSA, we may permit you to service clients and Venues outside of your
Designated Territory, so long as the client and Venue is in the same MSA as your
Designated Territory. In such instances, we reserve the right to require you to
cease servicing those clients and Venues located outside your Designated
Territory, and you agree to work diligently to assist in transferring the service
needs of those clients and Venues immediately to the entity (whether us or a
franchisee) that will continue to service those clients and Venues. We or the
franchisee will have the choice to purchase from you any display boards (at
depreciated cost) located at those Venues or replace them with new display
boards. We or the new franchisee will assume the obligations associated with
those clients and Venues. Other than any payments for the display boards, you
will receive no compensation with respect to those clients and Venues outside
your Designated Territory.

Although you are granted a Designated Territory and may not solicit
business outside your Designated Territory, you may have clients that, although
located in your Designated Territory, may wish to place ads outside of your
Designated Territory. If these clients wish to advertise only in your Designated
Territory and a neighboring franchisee’s designated territory contained in the same
MSA, then this sale is deemed a “Cross Sale” and you serve as the originating
franchisee. As the originating franchisee, you are responsible for billing the
advertiser, collecting payments, paying the production charges to us, and paying
the appropriate percentages to us and to the local franchisee, as described in
Appendix C. If these clients wish to advertise outside the MSA covering your
Designated Territory, then this sale is deemed a *National Account Sale.” You
must obtain our prior written approval prior to selling a National Account Sale.
Further, because of the nature of National Account Sales, we have the right to deny
you the approval to sell the National Account Sale and we may handle this sale
through our corporate headquarters. You acknowledge that other franchisees will
have the right to offer Cross Sales into your Designated Territory and you will
serve as the local franchisee. If acting as the local franchisee, you are responsible
for securing lease sites, rent payments, purchasing all display boards, shipping
charges and general maintenance of the ad campaign. As further described in
Subparagraphs 2.B and 6.D, we have the right to sell National Account Sales in
your Designated Territory, whether the client is located in your Designated
Territory or wishes to place an ad in your Designated Territory. You also
acknowledge other franchisees may be approved for National Account Sales into
your Designated Territory.

You will be compensated for National Account Sales and Cross Sales in
accordance with Appendix C - Revenue Sharing.
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You do not have the right to subfranchise, sublicense, assign or transfer
your rights under this Agreement, except as specifically provided in this
Agreement.

B. Territory Rights; Qur Reservation of Rights. During the term of

this Agreement and provided that you are in compliance with the terms and
conditions of this Agreement, we will not (i) modify your Designated Territory
without your written permission, or (ii) establish either a company-owned or
franchised advertising production and placement business within your Designated
Territory under the ALLOVER MEDIA Trademark or any other trademark or name.
Except as stated in (ii) in the preceding sentence, we or our affiliates reserve the
right in your Designated Territory to establish other company-owned or franchised
businesses or distribute products or services through alternative channels of
distribution using trademarks other than the ALLOVER MEDIA Trademark. Further,
we have the absolute right to solicit, sell and enter into advertising contracts with
National Account Sales, regardless of where the National Account Sale originates
or is located.

You acknowledge and agree that (i} we and our affiliates have the right
outside of your Designated Territory to grant other franchises or develop and
operate company or affiliate owned ALLOVER MEDIA businesses and offer, sell or
distribute any services or products associated with the System (now or in the
future) under the Trademarks or any other trademarks, service marks or trade
names or through any distribution channel or method, all without compensation to
any franchisee; and (ii) other than an advertising production and placement
business in your Designated Territory, we and our affiliates have the right to
operate and franchise others to operate any business within and outside your
Designated Territory under trademarks other than the ALLOVER MEDIA
Trademark, without compensation to any franchisee.

C. Minimum Local Billing and Venue Requirements. In order to meet
our goals for market penetration and for the growth of your Business, you agree to
be bound by the Minimum Local Billing and Venue Requirements as set forth in
Appendix B. As further described in Appendix B, the annual Local Billing
requirements and number of Venues will be established for each year of the term
of this Agreement. “Year” or “yearly” for purposes of the Minimum Local
Billing and Venue Requirements will mean the consecutive twelve months
commencing with the first full month following the effective date of this
Agreement and every twelve month period thercafter. The Minimum Local
Billing and Venue Requirements are based on market potential and market share
for your Designated Territory, the growth rate of other ALLOVER MEDIA
businesses and other relevant factors.

You understand that meeting the annual Minimum Local Billing and
Venue Requirements does not suggest that you are sufficiently penetrating the
market in your Designated Territory or that your Business will be successful.
Rather, the Minimum Local Billing and Venue Requirements arc threshold
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minimum amounts. Failure to meet the Minimum Local Billing and Venue
Requirements is a default under this Agreement. Further, should you fail to meet
the Minimum Local Billing and Venue Requirements, we reserve the right to
reduce the size of your Designated Territory.

TRADEMARK STANDARDS AND REQUIREMENTS

3. You hereby acknowledge and agree that the Trademarks are our property and that
your right to use the Trademarks is specifically conditioned upon the following terms and
conditions:

A. Trademark Ownership. The Trademarks are our valuable property,
and we are the exclusive owner of all right, title and interest in and to the
Trademarks and all past, present or future goodwill of your Business conducted
within your Designated Territory that is associated with or attributable to the
Trademarks. Your use of the Trademarks will inure to our benefit. You may not,
during or after the term of this Agreement, engage in any conduct directly or
indirectly that would infringe upon, harm or contest our rights in any of the
Trademarks or the goodwill associated with the Trademarks, including any use of
the Trademarks in a derogatory, negative, or other inappropriate manner in any
media, including but not limited to print or electronic media. Further, we reserve
the right to require you to cease placing certain types of ads or placing any ads in
certain types of venues if we determine that the ads or the locations harm the
goodwill associated with the Trademarks.

B. Trademark Use. You may not use, or permit the use of, any
trademarks, trade names or service marks in connection with your Business, except
those set forth in Appendix A or except as we otherwise direct in writing. You
must use the Trademarks only in connection with such products and services as we
specify and only in the form and manner we prescribe in writing. You must comply
with all trademark, trade name and service mark notice marking requirements. You
must use the Trademarks only in association with products and services approved
by us and that meet our standards or requirements with respect to quality and
production, service standards and methods of operation. You must implement and
abide by our requirements and recommendations directed to enhancing substantial
System uniformity in the matters described in this Subparagraph.

C. Business Identification. You must use the name ALLOVER MEDIA
as the trade name of your Business and no other mark or words may be used to
identify your Business without our prior written consent. You may not use the
words ALLOVER MEDIA or any of the other Trademarks as part of the name of your
corporation, partnership, limited liability company or other similar entity. You
must hold yourself out to the public as an independent contractor operating your
Business pursuant to a license from us.

You must clearly indicate on your business checks, stationery, purchase
orders, receipts, and other written materials that you are the owner of your Business
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and that you are an ALLOVER MEDIA franchisee. You may use the Trademarks on
various materials, such as business cards, stationery, purchase orders and checks,
provided you: (i) accurately depict the Trademarks on the materials; (ii) include a
statement on the materials, in immediate proximity to the Trademark, indicating
that you independently own and operate your Business; and (iii) do not use the
Trademarks in connection with any other trademarks, trade names or service
marks unless we specifically approve it in writing prior to the use. You must
purchase all trademarked items from us.

D. Litigation. In the event any person or entity improperly uses or
infringes the Trademarks, we will control all litigation and we have the right to
decide as to whether suit will be instituted, prosecuted or settled, the terms of
settlement and whether any other action will be taken. You must promptly notify
us of any such use or infringement of which you are aware. You must promptly
inform us of any claim arising out of your use of any Trademark and must, without
compensation, cooperate with us in any action we undertake. We or our affiliate
will be responsible for our fees and expenses with any such action, unless the
challenge or claim results from your misuse of the Trademarks in violation of this
Agreement, in which case you must reimburse us for our fees and expenses.

E. Changes. You may not make any changes or substitutions to
Trademarks unless directed by us in writing. We reserve the right to change the
Trademarks at any time. Upon receipt of our notice to change the Trademarks, you
must cease using the former Trademarks and commence using the changed
Trademarks, at your expense.

TERM OF FRANCHISE; FRANCHISEE’S RIGHT TO RENEW

4. The term of the license granted in this Agreement is for a period of 10 years from
the date of this Agreement. You have the right to renew your license for one 10 year term,
provided that you have met the following conditions:

@ you must give written notice to us not less than 6 months prior to the
end of the expiring term of your intent to renew the license. You must execute the
then-current form of franchise agreement and all other agreements, legal
instruments and documents then customarily used by us in the renewal of
franchises. These agreements, legal instruments and documents may vary
materially from those agreements, legal instruments and documents currently in use
by us. There will not be, however, another initial franchise fee charged for renewal
of the license. Your failure or refusal to execute such agreements, instruments and
documents within 30 days after their delivery to you will be deemed an election by
you not to renew the license;

(i)  you are in compliance with all of the terms and conditions of this
Agreement and are in compliance with our operating and quality standards and
requirements;
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