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DALE CARNEGIE & ASSOCIATES, INC.
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is made and entered into this __ day of _
, (the “Effective Date™), between DALE CARNEGIE & ASSOCIATES,
INC., a New York corporation with its principal office at 290 Motor Parkway, Hauppauge, New York
11788 (“"DC&A,” “we” or “us”) and whose principal
address is (“Franchisee” or “you”).

1. BACKGROUND
1.1 Carnegiec Businesses, Carnegie Programs and the Carnegie System

We have developed a proprietary system (the “Carnegic System” or the “System™) for
developing, opening and operating businesses (“Carnegie Businesses™) specializing in the offer, sale and
teaching of certain of DC&A’s proprietary instructional programs and related services, including, but not
limited to, consulting services, organizational development products and services, needs assessments,
evaluations, interviews and executive summary sessions (the “Carnegie Programs™), and other related
merchandise from and at training centers (each, a “Carnegie Center”). The Camegie System and
Carnegie Programs continue to evolve.

As used in this Agreement, Carnegie Programs are limited to (and you only receive a franchise
and license to offer, sell and teach) the following:

A The programs listed in Appendix A and related services, including, but not limited to,
consulting services, needs assessments, evaluations, interviews and executive summary sessions.

B. Any other programs developed by us in the future which we decide to franchise and
license to similarly situated franchisees and grant written authorization so to do, provided that we will
grant you the first opportunity to offer such programs if we reasonably believe you to be qualified to
conduct them.

C. Any instructional program, system, teaching or management technique, consulting,
advising, educational program, survey or program you propose for a client of yours or any similarly
situated franchisee and approved in writing by us.

D. Programs listed in Appendix A under any names under which such programs may be
conducted in the future (and we reserve the right to change the name or title of any Carnegie Program).

E. Your Carnegie Business is authorized to provide only direct in-person training of
Carnegie Programs and only at a Carnegie Center, a Training Facility (as defined in Article 7), at a
location designated by your client, or another location which we authorize. For the purpose of this
Agreement, the term “direct in-person training” means face-to-face training without any form of
electronic, magnetic or telephonic intervention.

1.2 The Marks

We own the trademarks, service marks and trade names “DALE CARNEGIE®” and “DALE
CARNEGIE TRAINING®” and other trademarks, service marks and trade names, logotypes, emblems,
designs, labels, signs, and symbols, copyrighted materials and other intellectual property used in
connection with the offer, sale, promotion and presentation of the Carnegie Programs (collectively, the
"Marks"). The Marks constitute an integral part of the Carnegie System, and some of the Marks are
licensed to you, along with any intellectual property that may in the future be licensed by us to similarly
situated franchisees, in accordance with this Agreement,



2. GRANT OF FRANCHISE AND LICENSE
2.1 Grant of Franchise

You desire to obtain a franchise to operate one Carnegie Business using the Marks and the
Camegie System in the territory described in Section 3.1. We desire to grant to you a franchise and
license on the terms and subject to the conditions of this Agreement. We grant to you, and you accept,
the Limited Exclusive Right (as defined below) to operate one Carnegie Business (the “Business”) in the
territory specified in Section 3.1, subject to the terms and conditions of this Agreement. We also grant to
you the right to use the Carnegie System, as we may change, improve, modify or further develop it from
time to time. “Limited Exclusive Right” means that:

A. The franchise and license granted by this Agreement is limited to the right to offer, sell and
conduct Carnegie Programs as limited by and defined in Section 1.1, which includes amongst other
limitations that the Carnegie Programs may only be conducted by vou through direct in-person training.

B. You must be qualified, willing and ready to offer and conduct, or offer and conduct after
notice from us or upen a specific request from a customer, all Camnegie Programs. If you do not meet or
fuifill these requirements, then we reserve the right to offer such Carnegie Programs as you are incapable
of offering or fail to make available as provided herein, or to assign the right to offer such Carnegie
Programs to a third party, in each case within the Territory described in Section 3.1.

C. Your rights in the Territory (as described in Section 3.1) are limited by Section 3.3 and
Section 9.15.

2.2 Grant of License to Marks

We grant to you, and you accept, a non-exclusive license to use and display the Marks “DALE
CARNEGIE®” and “DALE CARNEGIE TRAINING®” and such other Marks as we may designate,
subject to the terms and conditions of this Agreement. You will not use, and will not permit or cause
another to use, the Marks except in the manner and to the extent specifically licensed to you under this
Agreement. You acknowledge that your use of the Marks in a manner not authorized under this
Agreement could result in the termination of this Agreement pursuant to Sections 18.2.13 and/or 18.5.
The license granted under this Section 2.2 applies solely to the operation of the Business and the Carnegie
Programs and related services and products offered and sold by the Business in strict compliance with the
terms and conditions of this Agreement. This license is limited to the Territory specified in Section 3.1 of
this Agreement.

3. TERRITORY

3.1 Territorial Grant

A. Your right to establish and operate the Business is restricted to the geographic area (the
“Territory”) described in Appendix B by a map or written description. Your rights to offer, sell and
conduct each Camegie Program and to promote, advertise and publicize each Carnegie Program are all
restricted solely to the Territory.

B. You will not, either alone or in conjunction with any other person or entity, advertise or
promote the Business in any media not having at least seventy-five percent (75%) of its total circulation
or coverage within your Territory, as determined by us in our reasonable discretion, without first
obtaining our prior written authorization in each instance. In addition, you will not, either alone or in



conjunction with any other person or entity, issue or distribute any advertising or promotional material,
engage in any on-site promotional visits, and/or otherwise engage in any advertising and/or promotional
activity outside your Territory with respect to the Business, without first obtaining our prior written
authorization in each instance. Advertising or promotion of your Business through a Web Site (as defined
in Section 9.17 hereof) will not be deemed a violation of this Section 3.1, provided that you comply with
the provisions of Section 3.1.C hereof.

C. You must not offer or sell any Carnegie Program to any potential client (i) having a residence
located outside your Territory, if the potential client is an individual; or (ii) having a business address
located outside your Territory, if the potential client is a corporation or other entity. In addition, if you
receive, through any advertising or promotional activity of any kind, whether within or outside your
Territory, any information concerning a potential client having a residence (if an individual) or a business
address (if an entity) located within the territory granted to another DC&A franchisee or licensee, then,
within ten (10) days of your receipt of such information, you must provide all such information to such
other DC&A franchisee or licensee.

3.2 DC&A Restrictions

Within the Territory, we will not operate or allow another to operate a Carmegie Business, except
as provided in Section 2.1, Section 3.3 and Section 9.15. These restrictions will terminate immediately
upon the expiration or termination of this Agreement for whatever reason.

33 Rights Reserved By DC&A

34
We reserve all rights not specifically granted to you in this Agreement. These include but are not

necessarily limited to the following:

A. We may own and operate, and authorize others to own and operate, Carnegie Centers and/or
Carnegie Businesses at any location outside the Territory, including those which may be situated
immediately proximate to, adjacent to or abutting the boundary of the Territory.

B. Except as limited by this Agreement, to use or license the Marks within or outside the
Territory for the purposes of offering or selling any service or product whatsoever, whether or not such
services or products are competitive with the Business or the Carnegie System, including without
limitation, to offer, sell, organize and conduct (either ourselves or through franchises, licenses, joint
ventures or any other business combination): any proprietary instructional programs, systems, teaching
and management techniques, educational programs, consulting, surveys and/or programs developed by us
or third parties, whether through direct in-person modes of training or through “channels and methods of
distribution and presentation other than a direct in-person mode of training” (as defined below), to any
person wherever situated, including situated within the Territory and including proximate to your
Center(s) and/or Training Facilities and without regard to the impact therefrom on the revenues,
profitability and/or viability of the Business; provided, however, that we will not offer, seil and/or
conduct Carnegie Programs (as defined in Section 1.1) in your Territory; and provided further, that you
acknowledge and we specifically reserve the right to offer, sell and/or conduct any proprietary
instructional program, system, teaching and management technique, educational program, consulting,
survey and/or program developed by us or third parties, which include less than all of the modules of a
Carnegie Program or is based on less than all of the content of a Carnegie Program. We will share our
gross revenues received from the activities set forth in this Subsection with you and with our other
franchisees, but only to the extent provided in Section 4,




