Franchisee fails, for a period of ten (10) days after notification of non-compliance, to
comply with any federal, state, or local law, rule, or regulation applicable to the operation of the
franchise.

C. Franchisee shall have twenty-four (24) hours to cure any deficit upon Franchisor’s or any
Federal, State, County or City health agency’s reasonable determination that continued operation of the
Restaurant by Franchisee will result in an imminent danger to public health or safety.

D. Termination by Franchisee

XX. REMEDIES ON TERMINATION
A. Discontinuance after Termination

In the event of termination of this Agreement or the Franchise for any reason, Franchisee forfeits
any and all fees paid and will no longer use Franchisor's Proprietary Marks or any other property
connected with the franchise. Franchisee must immediately cease use of all trade names, formulas,
recipes, service marks, trademarks, training manuals, and all other proprietary property of Franchisor.
Franchisee shall immediately return all Confidential Manuals, training films, videos, training materials,
confidential recipes, and other property of Franchisor and shall not operate or do business under any
name or in any manner that might tend to give the general public the impression that the former
Franchisee is dispensing, selling, or servicing any of Franchisor's products or that the former
Franchisee is operating a restaurant similar to Restaurants established by Franchisor. The foregoing
restrictions shall also apply when this Agreement expires. '

Franchisee shall, at the election of Franchisor, within tenhirty (130) days of termination or |
expiration of this Agreement, either change all telephone numbers and other public information listings
which designate the Restaurant as a ROTELLI PIZZA & PASTA restaurant, including any fictitious or

.assumed name registrations, or shall execute all documents necessary to transfer to Franchisor, or

.Franchisor's nominee, the right to use and control all telephone numbers for the Restaurant. In the
event that Franchisee shall fail or refuse to execute such documents within the time period, Franchisor
is hereby irrevocably appointed as Franchisee’s attorney-in-fact to do so. If Franchisee remains in
possession of the Franchise Location, Franchisee, at Franchisor’s request, will be required to remodel
the Restaurant to prevent the public from believing the Restaurant remains in the System. On any
termination of Franchisee due to a default, Franchisor has the option but not the obligation, to purchase
the equipment and tangible assets of the Restaurant for an amount equal to the lesser of their then-fair
market value or book value. The default by a Franchisee under this Agreement may result in a loss by
Franchisee of additional ROTELLI PIZZA & PASTA franchises held by Franchisee.
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B. Return of Confidential Manuals upon Termination

Immediately upon the termination or expiration of this Agreement, for whatever reason,
Franchisee agrees to cease and forever abstain from using the Confidential Information or any part
thereof or any trade secrets contained therein, to return to Franchisor all copies of the Confidential
Manual and ail other documents, instructions, recipes, display items, advertising material, training tools,
and other tangible property connected with the franchise, and to remove all signs and other items
tending to identify the Restaurant as being connected with Franchisor or the System.

C. Option to Purchase Paper Goods, Etc.

Franchisee hereby grants to Franchisor the option to purchase all paper goods, containers, and
all other items containing the Proprietary Marks, at the lower of their cost or fair market value, at the
time of termination or expiration.

D. Obligations upon Termination

in the event of termination or expiration, all obligations of Franchisor to Franchisee and all rights
of Franchisee under this Agreement shall automatically terminate; however, any obligations of
Franchisee to take, or abstain from taking, any action upon termination (or expiration) pursuant to this
Agreement, shall not be affected by such termination (or expiration}, including the payment to Franchisor
of all sums due from Franchisee at the time of termination or expiration.

XXI. NOTICES
A. Wiriting

All notices, requests, demands, payments, consents and other communications hereunder shall
be transmitted in writing and shall be deemed to have been duly given when sent by registered or
certified United States mail, postage prepaid, or other form of delivery which provides for a receipt,
addressed as follows:

FRANCHISOR: ROTELLI PIZZA & PASTA, INC. Siegel, Lipman, Dunay & Shepard, LLP
‘ 4611 Johnson Road Attn: Jonathon Shepard
Suite 1 The Plaza-Suite 801
Coconut Creek, FL 33073 5355 Town Center Road

Boca Raton, Florida 33486
FRANCHISEE:

B. Address Change

Either party may change such party’s address by giving notice of such change of address to the
other party.

C. Notice by Telegram, Facsimile or Electronic Mail
In the case of any notice required to be given by Franchisor to Franchisee, telegraphic notice,
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facsimile transmission, or Electronic Mail with delivery verified, shall be sufficient notice hereunder.
D. Mailed Notice

Mailed notices shall be deemed communicated within three (3) days from the time of mailing, if
mailed as provided in this paragraph, regardless if delivery shall be refused by addressee.

XXI. MISCELLANEOUS

A Injunction

Franchisee recognizes the unique value and secondary meaning attached to the System, its
Proprietary Marks, standards of operation, trade secrets and Confidential Information (for this purpose
collectively, the “Proprietary Property”) and Franchisee agrees that any non-compliance with the terms
of this Agreement or any unauthorized or improper use of the Proprietary Property will cause irreparable
damage to Franchisor and its franchisees. Franchisee therefore agrees, that if it should engage in any
such unauthorized or improper use of the Proprietary Property, during or after the period of this
franchise, Franchisor shall be entitled to both permanent and temporary injunctive relief from any court
of competent jurisdiction, in addition to any other remedies prescribed by law. Franchisee hereby
waives any bond requirements associated with the entry of such injunctive relief.

B. Additional Actions

The parties agree to execute such other documents and perform such further acts, as may be
necessary or desirable to carry out the purposes of this Agreement.

C. Heirs, Successors, and Assigns

This Agreement shall be binding and inure to the benefit of the parties, their heirs, successors,
- and assigns. '

D. Entire Agreement

THE UNDERSIGNED ACKNOWLEDGES THAT THEY, AND EACH OF THEM, HAVE READ
THIS AGREEMENT IN FULL; HAVE BEEN SUPPLIED WITH AN OFFERING CIRCULAR IN
ACCORDANCE WITH FEDERAL AND STATE LAW,; ARE COGNIZANT OF EACH AND EVERY ONE
OF THE TERMS AND PROVISIONS HEREOF AND ARE AGREEABLE THERETO; THAT NO
REPRESENTATIONS OR AGREEMENTS, WHETHER ORAL OR WRITTEN, EXCEPT AS HEREIN
SET FORTH, HAVE BEEN MADE OR RELIED UPON; THAT ANY AND ALL PRIOR AGREEMENTS
OR UNDERSTANDINGS BETWEEN THE PARTIES, WHETHER ORAL OR WRITTEN ARE
AUTOMATICALLY CANCELED BY THE EXECUTION OF THIS AGREEMENT AND THE
UNDERSIGNED HEREBY RELEASES FRANCHISOR AND ITS AGENTS AND EMPLOYEES, FROM
ANY AND ALL CLAIMS, DEMANDS, AGREEMENTS AND LIABILITIES OF EVERY DESCRIPTION
WHATSOEVER, WHICH THE UNDERSIGNED EVER HAD, NOW HAS OR HEREAFTER MAY HAVE,
AGAINST FRANCHISOR AND ITS AGENTS AND EMPLOYEES BY REASON OF ANY MATTER,
CAUSE OR THING OCCURRING PRIOR TO THE DATE OF THIS AGREEMENT; THAT THE
SIGNATURES AFFIXED HERETO WERE AFFIXED AS THE WHOLLY VOLUNTARY ACT OF THE
PERSONS WHO SIGNED THIS AGREEMENT, AND THAT THE TERMS AND PROVISIONS OF THIS
FRANCHISE AGREEMENT CANNOT BE CHANGED OR MODIFIED UNLESS IN WRITING SIGNED
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BY AN AUTHORIZED CORPORATE OFFICER OF FRANCHISOR; THAT THE UNDERSIGNED
REALIZES THAT THERE CAN BE NO GUARANTY OF SUCCESS, SINCE FRANCHISEE'S
BUSINESS ABILITY, APTITUDE, AND INDUSTRIOUS DISPOSITION ARE PRIMARY I[N
FRANCHISEE'S SUCCESS.

E. Waiver of Rights

Failure by either party to enforce any rights under this Agreement shall not be construed as the
waiver of such rights. Any waiver, including waiver of default, in any one instance, shalt not constitute a
continuing waiver or a waiver in any other instance. Any acceptance of money or other performance by
Franchisor from Franchisee shall not constitute a waiver of any default, except as to the payment of the
particular payment or performance so received.

F. Validity of Parts

The invalidity of any portion of this Agreement shall not affect the validity of the remaining portion,
and unless substantial performance of this Agreement is frustrated by any such invalidity, this
Agreement shall continue in effect.

G. Headings

The headings used herein are for purposes of convenience only and shall not be used in
interpreting the provisions hereof. As used herein, the male gender shall include the female and neuter
genders; the neuter gender shall include the male and female genders; the singular shall include the
plural, the plural, the singular and termination shall include expiration.

H. Execution by Franchisor

This Agreement shall not be binding on Franchisor unless and until it shall have been accepted
and signed by an authorized officer of Franchisor.

. Third Parties

The parties intend to confer no benefit or right on, any person or entity not a party to this |
Agreement, and no third party shall have the right to claim the benefit of any prowsmn hereof as a
third-party beneficiary of any such provision.

J. Attorneys’ Fees

If Franchisor becomes a party to any litigation concerning this Agreement, the Franchise
Location, the franchise business or the Restaurant by reason of any act or omission of Franchisee or
Franchisee's representatives and not by any act or omission of Franchisor or any act or omission of its
authorized representatives, Franchisee shall be liable to Franchisor for reasonable attorneys’ fees and
court costs incurred by Franchisor in such litigation, at ail trial and appellate levels.

If either party commences an action (whether by way of arbitration or litigation) against the other
party arising out of or in connection with this Agreement, the prevailing party shall be entitled to have
and recover from the other party its reasonable attorneys’ fees and costs (and in the event of litigation,
at both the trial and appellate levels).
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K. Dispute Resolution

1) Any dispute or controversy between the parties arising out of or relating to this
Agreement, including, without limitation, a dispute or controversy relating to the construction of any
provision or the validity or enforceability of any term or condition (including this provision) or of the
entire Agreement, or any claim that all or any part of this Agreement (including this provision) is void or
void able, shall be submitted to arbitration before a panel of three (3) arbitrators in accordance with the
Commercial Rules of Arbitration of the American Arbitration Association then in effect or through the
. facilities and according to the procedures of Franchise Arbitration and Mediation, Inc., or Endispute,
Inc., same to be conducted where the principal office of Franchisor is located. The party filing for
arbitration shall make the choice. All matters relating to such arbitration shall be governed by the
Federal Arbitration Act (9 U.S.C. Sec. 1 et seq.). Any arbitration will be conducted and resolved on an
individual basis only and not a class-wide, multiple plaintiff or similar basis. Any such arbitration
proceeding will not be consolidated with any other arbitration proceeding involving any other person,
except for disputes involving affiliates of the parties to such arbitration. Franchisor and Franchisee
agree that, in connection with any such arbitration proceeding, each must submit or file any claim
which would constitute a compulsory counterclaim (as defined by Rule 13 of the Federal Rules of Civil
Procedure) within the same proceeding as the claim to which it relates. Any such claim, which is not
submitted or filed in such proceeding, will be barred. There shall be a limit of two (2) depositions per
party. The arbitrators will have the right to award any relief that they deem proper in the
circumstances, including, for example, money damages (with interest on unpaid amounts from their
due date(s}), specific performance, and temporary and/or permanent injunctive relief. The arbitrators
will not have the authority to award exemplary or punitive damages. The prevailing party shall be
entitled to recover its attorneys’ fees and costs in any such proceeding. To the fuliest extent permitted
by law, Franchisee irrevocably submits to the jurisdiction of such forum and waives any objection to
either the jurisdiction or venue of such forum. This arbitration provision shall be deemed
self-executing, and if either party fails to appear at any properly noticed arbitration proceeding, an
award may be entered against such party, notwithstanding such failure to appear.

2) The provisions of this Article shall be construed as independent of any other
covenant or provision of this Agreement; provided that if a court of competent jurisdiction determines
that any such provisions are unlawful in any way, such court shall modify or interpret such provisions
to the minimum extent necessary to have them comply with the law.

3) Judgment upon an arbitration award may be entered in any court having
competent jurisdiction and shall be binding, final, and non-appealable.

4) Prior to any arbitration proceeding taking place, Franchisor or Franchisee may, at
their respective option, elect to submit the controversy or claim to non-binding mediation before a
mutually agreeable mediator, in which event both parties shall execute a suitable confidentiality
agreement.
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5) The obligation herein to arbitrate or mediate shall not be binding upon either party
with respect to claims relating to Franchisor’s trademarks, service marks, patents, or copyrights; non-
compete clauses, claims related to any lease or sublease of real property between the parties or their
affiliated entities; requests by either party for temporary restraining order, preliminary injunctions or
other procedures in a court of competent jurisdiction to obtain interim relief when deemed necessary
by such court to preserve the status quo or prevent irreparable injury pending resolution by arbitration
of the actual dispute between the parties.

6) This provision continues in full force, effect subsequent to, and not withstanding
the expiration or termination of this Agreement for any reason.

L. Governing Law

This Agreement shall be governed by and construed in accordance with the internal laws of the
state of Florida; however, if this Agreement concerns a Restaurant located in a state other than Florida
and the laws of that state require terms other than those or in addition to those contained herein, then
this Agreement shall be deemed modified so as to comply with the appropriate laws of such state, but
only to the extent necessary to prevent the invalidity of this Agreement or any provision hereof, the
imposition of fines or penalties, or the creation of civil or criminai liability on account thereof. Any
provision of this Agreement that may be determined by competent authority to be prohibited or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of the
prohibition or unenforceability, without invalidating the remaining provisions of this Agreement. Any
prohibition against or unenforceability of any provision of this Agreement in any jurisdiction, including
the state whose law governs this Agreement, shall not invalidate the provision or render it
unenforceable in any other jurisdiction. To the extent permitted by applicable law, Franchisee waives
any provision of law that renders any provision of this Agreement prohibited or unenforceable in any
respect.

M. Jurisdiction and Venue

Each of the parties irrevocably and unconditionally with respect to any matter that is not subject
to arbitration:

(a) agrees that any suit, action or legal proceeding arising out of or relating to this
Agreement shall only be brought in the court(s) of record for the State and County
or the United States District Court, whose jurisdiction encompasses the location of
the principal office of the Franchisor;

(b)  consents to the jurisdiction of each such court in any suit, action or proceeding;

(c) waives any objection which it may have to the laying of venue of any such suit,
action or proceeding in any of such courts; and

{d)  agrees that service of any court paper may be effected on.such party by mail, as
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provided in this Agreement, or in such other manner as may be provided under
applicable laws or court rules of the State of Florida.

N. Jury Trial Watver

Franchisor and Franchisee irrevocably waive trial by jury in any action, proceeding, or
counterclaim, whether at law or in equity, brought by either of them that are not subject to arbitration.

0. Limitation of Actions

Any and all claims and actions arising out of or relating to this Agreement, the relationship of
Franchisee and the Franchisor or the Franchisee’s operation of the Franchise, brought by any party
hereto against the other, shall be commenced either by arbitration or litigation within twelve (12) months
from the occurrence of the facts giving rise to any such claim or action, or such claims or action shall be
barred.

P. Waiver of Punitive Damages

The Franchisor and Franchisee (and its owners and guarantors, if applicable), hereby waive to
the fullest extent permitted by law, any right to or claim for any punitive or exemplary damages against
the other and agree that in the event of any dispute between them, each shall be Ilmlted to the recovery
of any actual damages sustalned by it, either in arbitration or litigation.

XXIll. NO PROJECTIONS OR REPRESENTATIONS

Franchisee acknowledges and represents that no projections or representations regarding the
costs, amount of income, sales, or profits Franchisee can expect to expend or earn or receive from the
franchise granted hereby has been received by Franchisee from Franchisor or it's agents. Franchisee
acknowledges that no representations or warranties inconsistent with this Agreement were made to
induce Franchisee to execute this Agreement.

Franchisee acknowledges that neither Franchisor nor any other person can guarantee the
success of the business of Franchisee.

The undersigned Franchisee, by signing this Agreement, acknowledges that it has read same
and that it has been requested to state in writing hereafter any terms, claims, covenants, promises, or
representations, including representations as to any income, sales, or profit projections, that were made
to Franchisee by Franchisor or its representatives, including the persons making same, the location,
and date thereof. If no such representations were made, the undersigned is to write the word: “NONE”

and Initials (A blank shall be the same as if “"NONE” is written.)

Additional Terms or Promises:
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XXIV. ACKNOWLEDGMENTS.

Franchisee hereby acknowledges the following:

(@)

(b)

(c)

(d)

(e)

(f)

(9)

FRANCHISEE HAS CONDUCTED AN INDEPENDENT INVESTIGATION AND ITS OWN
DUE DILIGUENCE OF THE BUSINESS CONTEMPLATED BY THIS AGREEMENT AND
UNDERSTANDS AND ACKNOWLEDGES THAT THE BUSINESS CONTEMPLATED BY
THIS AGREEMENT INVOLVES BUSINESS RISKS MAKING THE SUCCESS OF THE
VENTURE LARGELY DEPENDENT UPON THE BUSINESS ABILITIES AND
PARTICIPATION OF FRANCHISEE AND ITS EFFORTS AS AN INDEPENDENT
BUSINESS OPERATOR.

FRANCHISEE HAS NO KNOWLEDGE OF ANY REPRESENTATIONS BY
FRANCHISOR OR ITS OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES,
AGENTS OR SERVANTS, ABOUT THE BUSINESS CONTEMPLATED BY THIS
AGREEMENT THAT ARE CONTRARY TO THE TERMS OF THIS AGREEMENT OR
THE DOCUMENTS INCORPORATED HEREIN. FRANCHISEE REPRESENTS, AS AN
INDUCEMENT TO FRANCHISOR’S ENTRY INTO THIS AGREEMENT, THAT IT HAS
MADE NO MISREPRESENTATIONS IN OBTAINING THIS AGREEMENT.

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR OR ITS AGENT HAS
PROVIDED FRANCHISEE WITH A FRANCHISE OFFERING CIRCULAR NOT LATER
THAN THE EARLIER OF THE FIRST PERSONAL MEETING HELD TC DISCUSS THE
SALE OF THE FRANCHISE, TEN (10) BUSINESS DAYS BEFORE THE EXECUTION
OF THIS AGREEMENT, OR TEN (10) BUSINESS DAYS BEFORE ANY PAYMENT OF
ANY CONSIDERATION. FRANCHISEE FURTHER ACKNOWLEDGES THAT
FRANCHISEE HAS READ SUCH FRANCHISE OFFERING CIRCULAR AND
UNDERSTANDS ITS CONTENTS.

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS PROVIDED FRANCHISEE
WITH A COPY OF THIS AGREEMENT AND ALL RELATED DOCUMENTS, FULLY
COMPLETED, FOR AT LEAST FIVE (5) BUSINESS DAYS PRIOR TO FRANCHISEE'S
EXECUTION HEREOF.

FRANCHISEE ACKNOWLEDGES THAT IT HAS HAD AMPLE OPPORTUNITY TO
CONSULT WITH ITS OWN ATTORNEYS, ACCOUNTANTS AND OTHER ADVISORS
AND THAT THE ATTORNEYS, ACCOUNTANTS AND OTHER ADVISORS FOR THE
FRANCHISOR HAVE NOT ADVISED OR REPRESENTED FRANCHISEE WITH
RESPECT TO THIS AGREEMENT OR THE RELATIONSHIP THEREBY CREATED.

FRANCHISEE, TOGETHER WITH ITS ADVISERS, HAS SUFFICIENT KNOWLEDGE
AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS TO MAKE AN
INFORMED INVESTMENT DECISION WITH RESPECT TO THE FRANCHISE.

FRANCHISEE IS AWARE OF THE FACT THAT OTHER PRESENT COR FUTURE
FRANCHISEES OF FRANCHISOR MAY OPERATE UNDER DIFFERENT FORMS OF
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AGREEMENT (S); AND CONSEQUENTLY THAT FRANCHISOR’S OBLIGATIONS AND
RIGHTS WITH RESPECT TO ITS VARIOUS FRANCHISEES MAY DIFFER

MATERIALLY.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the
day and year first above written.

FRANCHISOR: FRANCHISEE:
ROTELLI PIZZA & PASTA INC.

BY:

Jeffery R. Smith, C.0.0. Print Name
BY:
Signature
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EXHIBIT “A”
TO THE ROTELLI PIZZA & PASTA FRANCHISE AGREEMENT
LOCATION DESIGNATION

1. The Franchise Location is:

FRANCHISOR:
ROTELLI PiZZA & PASTA, INC.

By:

' Jeffery R. Smith, C.0.0.

Date:

FRANCHISEE:

Print

By:

Signature

Date:
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