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POSTNET INTERNATIONAL FRANCHISE CORPORATION
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Agreement”) made and entered into on
, 200, (“Effective Date”) ‘by and between PostNet International
Franchise Corporation, a Nevada corporation, with its principal place of business at 1819 Wazee

Street, Denver, Colorado 80202 (“PostNet”), and ,
a ~, with its principal place of business at
(“Store Owner”).
RECITALS
A. PostNet, as the result of the expenditure of time, skill, effort, and money, has

developed and owns a unique and distinctive system relating to the establishment and operation
of retail stores which provide business and consumer services and products (“System™). Among
the services and products typically offered are black and white/color photocopying, digital
photocopy and scanning, computer and Internet services, printing and finishing services,
overnight air express and ground shipping (domestic and international), packaging services and
supplies, private mailbox rentals, facsimile services, notary public services, and office supplies;

B. The distinguishing characteristics of the System include, without limitation, a
distinctive design, interior décor, and layout, and training, management, and promotional
assistance, in connection with the establishment and ongoing operation of postal, business, and
communications centers, all of which may be changed, improved, and further developed by
PostNet from time to time;

C. PostNet identifies the System by means of certain trade names, service marks,
trademarks, logos, emblems, and indicia of origin, including the mark POSTNET and such other
trade names, service marks, and trademarks as are now designated, or may hereafier be
designated by PostNet in writing, for use in connection with the System (“Proprietary

Marks”);

D. Store Owner wishes to obtain a franchise to operate a postal, business, and
communications center using the System and Proprietary Marks (“Center”), as well as to
receive the training and other assistance provided by PostNet in connection therewith; and

E. Store Owner understands and acknowledges the importance of PostNet’s high
standards of quality, appearance, and service, and the necessity of operating the Center in
conformity with PostNet’s standards and specifications.

NOW, THEREFORE, the parties agree as follows:

Franchise Agreement/3621860v.13 03/08/06



1. GRANT

1.1 PostNet grants to Store Owner the right, and Store Owner accepts the obligation,
to use the Proprietary Marks and System, solely in connection with the operation of a Center.

1.2 The Center shall be located at (“Approved
Location”). Store Owner shall not relocate the Center without the prior written approval of
PostNet. If, on the Effective Date, a location for the Center has not been approved by PostNet,
PostNet shall assist Store Owner in selecting a location, as set forth in Section 4.1 of this
Agreement. Store Owner shall not lease or otherwise acquire a location without PostNet’s prior
approval, which approval shall be furnished by PostNet to Store Owner in a site approval letter.

1.3 During the term of this Agreement, neither PostNet nor any affiliate of PostNet
shall establish or operate, or franchise any entity to establish or operate, a business using the
Proprietary Marks and System at any location within the geographic area described in
Attachment A to this Agreement (“Protected Territory”), provided however that if the
Approved Location has not been selected on the Effective Date, the Protected Territory shall be
determined by PostNet at the time that the Approved Location is selected.

14  Store Owner expressly acknowledges and agrees that, except as provided in
Section 1.3, the franchise is non-exclusive. PostNet shall retain the right, among others, for itself
or through any affiliate, and in any manner and on any terms and conditions PostNet deems
advisable, and without granting Store Owner any rights therein:

(a) to own, acquire, establish, and/or operate, and license others to establish
and operate, Centers outside the Protected Territory regardless of their
proximity to the Approved Location or their impact on the Store Owner’s
Center;

(b) to own, acquire, establish and/or operate, and license others to establish
and operate, businesses under other proprietary marks or other systems,
including (i) businesses which provide products and/or services similar to
those provided by a Center; and/or (ii) PostNet Express businesses, at any
location within or outside the Protected Territory and regardless, in either
circumstance, of their proximity to the Approved Location or their impact
on the Store Owner’s Center; and

(c) to sell or distribute through any distribution channel including, but not
limited to, computerized and other remote-entry ordering systems (such as
the Internet) capable of accepting orders placed within or outside the
Protected Territory, direct mail, mail order catalogues and telemarketing,
at retail or wholesale, directly or indirectly, or license others to sell or
distribute, any products which bear any proprietary marks, including the
Proprietary Marks, whether within or outside the Protected Territory and
regardless of their proximity to the Approved Location or their impact on
the Store Owner’s Center.
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1.5  Store Owner shall have the right to sign additional franchise agreements during
the term of this Agreement under the following terms and conditions:

1.5.1 Store Owner shall not be in default of any provision of this Agreement, or
any other agreement between Store Owner and PostNet or PostNet’s affiliates, or of any
standards set forth in the Manual (as the term “Manual” is defined in Section 4.2), and Store
Owner shall have complied with all such agreements and the Manual since the Effective Date;

1.52 Store Owner shall be current with respect to its obligations to its lessor,
suppliers, and any others with whom it does business;

153 Store Owner shall execute PostNet’s then-current form of franchise
agreement, the terms of which may differ from the terms hereof, except that (i) the initial
franchise fee payable for any additional franchise agreement shall be Ten Thousand Dollars
($10,000) less than the fee required under the then-current form of agreement; and (ii} the initial
training program to be provided by PostNet under each additional franchise agreement shall
consist of a minimum of one and a maximum of three calendar days, at PostNet’s discretion;

1.5.4 The Approved Location for any other Center shall not infringe upon the
rights of any PostNet franchisee or Developer existing at the time that the additional franchise
agreement is signed; and

1.5.5 In the event that a transfer of a type described by Section 12.2 of this
Agreement occurs within one year of the date of opening of any Center established pursuant to
this Section 1.5, then, in such event, Store Owner shall refund to PostNet at the time of transfer
the Ten Thousand Dollar ($10,000)) discount granted pursuant to Section 1.5.3.

2. TERM AND RENEWAL

2.1  Except as otherwise provided herein, the initial term of this Agreement shall
expire fifteen years from the Effective Date.

2.2 Store Owner may, at its option, renew this franchise for consecutive terms of
fifteen years each, subject to the following preconditions:

22.1 Store Owner shall give PostNet written notice of Store Owner’s
election to renew no fewer than six months nor more than twelve months prior to the end of the
then-current term;

2.2.2  Store Owner shall make such reasonable repairs and/or renovations
to the Center as PostNet may reasonably require, to reflect the then-current standards and image
of the System;

223 Store Owner shall not be in default of any provision of this
Agreement, or any other agreement between Store Ownmer and PostNet or PostNet’s affiliates, or
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of any standards set forth in the Manual, and Store Owner shall have complied with all such
agreements and thc Manual throughout the term of this Agreement;

2.2.4 Store Owner shall be current with respect to its obligations to its
lessor, suppliers, and any others with whom it does business;

225  Store Owner shall execute PostNet’s then-current form of renewal
franchise agreement, which agreement shall supersede this Agreement in all respects, and the
terms of which may differ materiaily from the terms hereof and be less favorable, except that
Store Owner’s renewal rights shall be governed by this Agreement, and no initial franchise fee
shall be payable by Store Owner;

22.6 At PostNet’s option, Store Owner and PostNet shall execute a
mutual general release, in a form prescribed by PostNet, of any and all claims which each may
have against the other and their affiliates (except as to amounts then due to PostNet for royalties,
advertising contributions, materials, and the like), and their respective shareholders, directors,
employees, and agents in their corporate and individual capacities; and

227 Store Owner shall pay a rencwal fee of fifteen percent of the
then-current initial franchise fee.

3. FEES

31 Store Owner shall pay to PostNet an initial franchise fee of Twenty-Nine
Thousand Nine Hundred Dollars ($29,900), as follows:

3.1.1 Upon execution of this Agreement, Fifteen Thousand Dollars ($15,000),
receipt of which is hereby acknowledged by PostNet; and

3.1.2 Upon execution of the lease agreement for the Center premises, or at the
time that PostNet approves a location, pursuant to Section 1.2, which is not leased, Fourteen
Thousand Nine Hundred Dollars ($14,900).

Each payment shall be fully ecarned and non-refundable when paid, in consideration of the
administrative and other expenses incurred by PostNet in entering into this Agreement, and for
PostNet’s lost or deferred opportunity to enter into this Agreement with others, except as
otherwise provided in Section 13.4 with respect to the payment described in Section 3.1.1 above.

32  During the term of this Agreement, Store Owner shall pay to PostNet a continuing
weekly royalty fee in an amount equal to five percent (5%) of the Gross Sales for the Center.
“Gross Sales” shall mean revenue from the sale of all products and services, and all other
income or consideration of every kind and nature, received by the Center, whether for cash or
credit, and regardless of collection in the case of credit, less: (i) any sales taxes or other taxes
collected by Store Owner from its customers and thereafter paid directly to the appropriate taxing
authority; and (ii) revenues received from the sale of money orders and money-wire transfers;
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provided, however, that Store Owner shall furnish verification to PostNet, upon request, to
substantiate any claimed deduction.

3.3  Store Owner shall make weekly contributions to advertising and promotion as
specified in Section 9.1 hereof.

3.4  Store Owner shall pay PostNet a Center Development Fee of Ninety-Five
Thousand Nine Hundred Dollars ($95,900) for the services to be provided by PostNet pursuant
to Section 4.3. The Center Development Fee shall be paid at the later of (i) the day the Store
Owner signs a lease for the Center premises; or (i) 90 days before PostNet’s projected opening
date of the Center premises.

3.5  All payments made pursuant to Sections 3.2 and 3.3 shall be made on or before
Wednesday for the week ending on the preceding Sunday, on Gross Sales for the preceding
week. Any royalty payment or advertising contribution not made on or before the due date shall
be deemed to be overdue; in such event, Store Owner shall pay PostNet, in addition to the
overdue amount, interest on such amount from the date it was due until paid, at eighteen percent
per annum or the maximum rate permitted by law, whichever is less, calculated on a daily basis.
Entitlement to such interest shall be in addition to any other remedies PostNet may have. All
payments required in this Section 3 shall be made by electronic fund transfer to an account
specified by PostNet. Store Owner shall furnish PostNet, and/or PostNet’s payee, with such
information and authorizations as may be necessary to permit such persons to make withdrawals
by electronic fund transfer. Store Owner shall bear all expenses, if any, associated with such
authorizations and payments. PostNet shall have the right to periodically specify (in the Manuals
or otherwise in writing) different payees and/or payment methods, such as, but not limited to,
auto-draft or check.

3.6  Store Owner shall pay to PostNet, within fifteen days of any written request by
PostNet which is accompanied by reasonable substantiating material, any monies which PostNet
has paid, or has paid on behalf of Store Owner, for goods, services, fees, taxes as provided in
Section 6.1, etc. owed by Store Owner in connection with the operation of the Center, or as
required under this Agreement.

4.  DUTIES OF POSTNET

4.1 PostNet shall offer such assistance to Store Qwner, as PostNet deems reasonable
and necessary, in selecting a site for the Approved Location, and in advising Store Owner in
negotiating an acceptable lease agreement for the Center premises. Store Owner acknowledges
and agrees that PostNet’s approval of a site for Store Owner’s Center is not, and shall not be
construed as, a guarantee or assurance that the Center will be profitable or successful.

42  PostNet shall loan to Store Owner for the duration of this Agreement one copy of
PostNet’s Operating Manual (which, in PostNet’s sole discretion, may be in a written or
electronic format or a combination thereof), and such other manuals as PostNet may develop and
issue, all of which are collectively referred to as the “Manual.”
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43  PostNet shall provide a Center Development Package for the Center premises as
described in Attachment B.

44  PostNet shall make available, at no charge to Store Owner, proposed plans (in the
form of “blue-line drawings”) and specifications for the construction of the interior design and
layout of Store Owner’s Center.

4.5  PostNet shall offer a classroom training program to Store Owner and/or the office
manager covering basic Center operations and management. Such training shall consist of a
minimum of ten and a maximum of twelve calendar days, at PostNet’s discretion, at a location
selected by PostNet.

4.6  PostNet shall offer an initial training program to Store Owner and to those
employees selected by Store Owner who will be involved in the daily operation of the Center.
Such training shall consist of a minimum of four and a maximum of seven calendar days, at
PostNet’s discretion, of on-site assistance at the Store Owner’s Center immediately prior and
subsequent to the commencement of business.

47  PostNet shall furnish to Store Owner, prior to the opening of the Center, an initial
set of personalized forms, stationery, marketing materials and PostNet logo apparel.

48  Prior to the opening of the Center and upon receipt of Store Owner’s written
request, PostNet shall inspect the Center premises. Store Owner shall not open the Center for
business without the written authorization of PostNet, which authorization may be conditioned
upon Store Owner’s strict compliance with the specifications of the approved final plans and
System standards and completion of any pre-opening training required by PostNet.

49  PostNet shall provide such initial and continuing advice and assistance to Store
Owner in the operation of the Center as PostNet deems appropriate.

4.10 PostNet shall (i) provide a grand opening promotional campaign for the Center;
and (ii) oversee Store Owner’s local marketing and promotional program during the 12-month
period immediately following the opening of the Center, including the development and
implementation (itself or by third parties) of programs which, in PostNet’s sole discretion, are
appropriate for Store Owner’s Center. PostNet shall use the funds deposited with it by Store
Owner pursuant to Section 9.7 hereof to pay for the costs associated with the development and
implementation of the grand opening and first-year program, and within 30 days after the
conclusion of the 12-month period, PostNet shall refund to Store Owner the funds, if any,
remaining from Store Owner’s original deposit. At Store Owner’s request, PostNet shall provide
Store Owner with reasonable documentation to substantiate all expenditures.

411 PostNet shall offer a follow-up training visit by a PostNet representative thirty to
sixty days following the opening of the Center. Such training shall consist of a minimum of one
and one half calendar days and a maximum of two calendar days and shall be on-site at the Store
Owner’s Center.
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4.12 PostNet shall conduct, when and as frequently as it deems advisable, inspections
of Store Owner’s business premises and evaluations of the Center’s management and operations,
in order to assist Store Owner and to maintain the System’s standards of quality, appearance, and
service. During the term of this Agreement, PostNet also shall, at the time(s) and location(s)
selected by it, make available such other required and optional training programs, seminars, and
workshops as it deems necessary and appropriate.

4.13 Store Owner acknowledges and agrees that any duty or obligation imposed on
PostNet by this Agreement may be performed by any designee of PostNet, as PosiNet may
direct.

3. DUTIES OF STORE OWNER

51  Store Owner understands and acknowledges that every detail of the System and
the Center is essential to Store Owner, PostNet, and other System franchisees in order to: (i)
develop and maintain quality operating standards; (ii) increase the demand for the products and
services sold by all franchisees operating under the System; and (iii) protect PostNet’s reputation
and goodwill. Store Owner shall maintain PostNet’s high standards with respect to facilities,
services, products, and operations.

52 Store Owner shall use and occupy the Center premises solely for the operation of
the business franchised hereunder and unless otherwise approved in writing by PostNet, shall
refrain from using or permitting the use of the premises for any other purpose or activity, and
shall keep the Center open and in normal operation for at least such minimum hours and days as
PostNet may specify in the Manual or otherwise in writing, and as may be required by the lease
for the Center premises.

53  To ensure that the highest degree of quality and service is maintained, Store
Owner shall operate the Center in strict conformity with such methods, standards, and
specifications as PostNet may from time to time prescribe in the Manual or otherwise in writing,
Store Owner shall refrain from: (a) deviating from such standards, specifications, and
procedures without PostNet’s prior written consent; and (b) otherwise operating in any manner
which reflects adversely on PostNet’s Proprietary Marks or the System.

5.3.1 Store Owner shall purchase and install, at Store Owner’s expense,
(except for those items described in this paragraph which are presently installed or in use at the
Center premises of Store Owners who convert an existing postal, business, and business
communications business to a Center) and shall maintain in sufficient supply and use at all times,
only such fixtures, furnishings, equipment, sigus, and supplies which conform to PostNet’s
standards and specifications as set forth in the Manual or otherwise in writing; and shall refrain-
from using non-conforming items.

532 Store Owner shall sell or offer for sale only such products and
services as have been expressly approved for sale by PostNet in the Manual or otherwise in
writing, shall discontinue selling any products or services which PostNet may, in its sole
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