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Name of code
This code is the Franchising Code of

Conduct.

Purpose of code
The purpose of this code is to regulate

the conduct of participants in franchising towards
other participants in franchising.

Definitions
In this code:
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ABN has the same meaning as it has in the A New
Tax System (Australian Business Number) Act 1999,
associate, for a franchisor, means a person:

(@) who:

() is a director or related body
corporate, or a director of a related body corporate,
of the franchisor; or

(i) for a franchisor that is a
proprietary company — directly or indirectly owns,
controls, or holds with power to vote, at least 15% of
the issued voting shares in the franchisor; or

(i) is a partner of the franchi—
sor; and

(b)  whose relationship with the franchisor
is relevant to the franchise system, including supply—
ing goods, real property or services to a franchisee.,
disclosure document has the meaning given by
clause 6.
franchise includes the following:

(a) the rights and obligations under a
franchise agreement,

(b)  a master franchise;

(c) a subfranchise;

(d) aninterest in a franchise.
franchise agreement has the meaning given by
clause 4.
franchisee includes the following:

(a)  a person to whom a franchise is
granted;

(b) a person who otherwise participates
in a franchise as a franchisee;

(c)  a subfranchisor in its relationship
with a franchisor;

(d) a subfranchisee in its relationship
with a subfranchisor.
franchise system includes a business system in
which a franchisor grants a franchise to a franchisee.
franchisor includes the following:
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(@) a person who grants a franchise;
(b) a person who otherwise participates
in a franchise as a franchisor;
(c) a subfranchisor in its relationship
with a subfranchisee;
(d) a master franchisee in a master
franchise system;
(e) a master franchisee in its relationship
with a franchisee.
interest in a franchise includes a legal or beneficial
interest in:
(a)  afranchise agreement or a fran—
chised business; or
(b)  shares or voting rights in a cor—
poration, not being a listed corporation that owns a
franchised business; or
(c) units or voting rights in a unit or other
trust that owns a franchised business; or
(d) the capital or income of a partnership
that owns a franchised business.
master franchise means a franchise in which the
franchisor grants to a subfranchisor or master fran—
chisee the right:
(a) to grant a subfranchise; or
(b) to participate in a subfranchise.
master franchisee or subfranchisor means a per—
son who is:
(@) afranchisee in relation to a master
franchise; and
(b) a franchisor in relation to a subfran—
chise granted under the master franchise.
novation, in relation to a franchise, means the termi—
nation of the franchise and entry into a new franchise
with a proposed transferee on the same terms as the
terminated franchise.
prospective franchisee means a person who deals
with a franchisor for the right to be granted a fran—
chise.
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serious offence means:

(@) an offence under any law of the
Commonwealth or a State or a Territory for which, if
the act or omission had taken place in the Jervis Bay
Territory, a person would be liable, on first convic—
tion, to imprisonment for a period of not less than 5
years, or

(b) a contravention of any provision of
the Corporations Act 2001,
Note Jervis Bay Territory is mentioned because it is
a jurisdiction in which the Commonwealth has control
over the criminal law.
subfranchisor has the same meaning as master
franchisee.
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4 Meaning of franchise agreement
(1) A franchise agreement is an agreement:
(@) that takes the form, in whole or part,
of any of the following:
()  a written agreement;
(i) an oral agreement;
(i)  an implied agreement; and
(b)  in which a person (the franchi—
sor) grants to another person (the franchisee) the
right to carry on the business of offering, supplying
or distributing goods or services in Australia under a
system or marketing plan substantially determined,
controlled or suggested by the franchisor or an as—
sociate of the franchisor; and
(c)  under which the operation of the
business will be substantially or materially associat—
ed with a trade mark, advertising or a commercial
symbol:
()  owned, used or licensed
by the franchisor or an associate of the franchisor; or
(i)  specified by the franchisor
or an associate or the franchisor; and
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(d)  under which, before starting business
or continuing the business, the franchisee must pay
or agree to pay to the franchisor or an associate of
the franchisor an amount including, for example:

()  an initial capital investment
fee; or
(i)  a payment for goods or
services; or
(i) afee based on a percentage
of gross or net income whether or not called a royalty
or franchise service fee; or
(iv)  a training fee or training
school fee;
but excluding:
(v)  payment for goods and
services at or below their usual wholesale price; or
(vi) repayment by the franchisee
of a loan from the franchisor; or
(vii)  payment of the usual wholesale
price for goods taken on consignment; or
(vii)  payment of market val—
ue for purchase or lease of real property, fixtures,
equipment or supplies needed to start business or
to continue business under the franchise agreement.
(2) For subclause (1), each of the following is
taken to be a franchise agreement:
(a) transfer, renewal, extension, or ex—
tension of the scope of a franchise agreement;

(b) a motor vehicle dealership agreement.

(8) However, any of the following does not in
itself constitute a franchise agreement:
(a) an employer and employee rela—

tionship;
(b)  a partnership relationship;
(c) alandlord and tenant relationship;
(d) a mortgagor and mortgagee rela—
tionship;

(e) alender and borrower relationship;
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(f)  the relationship between the mem—
bers of a cooperative that is registered, incorporated
or formed under any of the following laws:

(i)  Co—operatives Act 1992 of
New South Wales;
(i)  Co—operatives Act 1996 of
Victoria;
(i)  Cooperatives Act 1997 of
Queensland;
(iv) Co—operative and Provident
Societies Act 1903 of Western Australia;
(v)  Co—operatives Act 1997 of
South Australia;
(vi)  Co—operative Industrial So—
cieties Act 1928 of Tasmania;
(vii)  Co—operative Societies Act
1939 of the Australian Capital Territory;
(vii)  Co—operatives Act 1997 of
the Northern Territory;
(ix)  the Corporations Act 2001,

6 Franchisor must maintain a disclosure
document

(1) A franchisor must, before entering into a
franchise agreement, and within 4 months after the
end of each financial year after entering into a fran—
chise agreement, create a document (a disclosure
document) for the franchise in accordance with this
Division.

(2) A disclosure document:

(@) must be:

(i) if the franchised business
has an expected annual turnover at any time during
the term of the franchise agreement of $50 000 or
more — in accordance with Annexure 1; or

(i) if the franchised business has
an expected annual turnover of less than $50 000 —
in accordance with Annexure 1 or 2; and
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(b)  may include additional information
under the heading ‘Other relevant disclosure infor—
mation’; and

(c) must be signed by the franchisor, or a
director, officer or authorised agent of the franchisor.

6A Purpose of disclosure document

The purposes of a disclosure document
are:

(a) to give to a prospective franchisee,
or a franchisee proposing to enter into, renew, ex—
tend or extend the scope of a franchise agreement,
information from the franchisor to help the franchisee
to make a reasonably informed decision about the
franchise; and

(b) to give a franchisee current information
from the franchisor that is material to the running of
the franchised business.

6B Requirement to give disclosure document
(1) A franchisor must give a current disclosure
document to:
(@) a prospective franchisee; or
(b) a franchisee, if the franchisor or the
franchisee proposes to renew, extend, or extend the
scope of the franchise agreement.
(2) If a subfranchisor proposes to grant a
subfranchise to a prospective subfranchisee:
(@) the franchisor and subfranchisor
must:

()  give separate disclo—
sure documents, in relation to the master franchise
and the subfranchise respectively, to the prospective
subfranchisee; or

(i) give to the prospective sub—
franchisee a joint disclosure document that address—
es the respective obligations of the franchisor and the
subfranchisor; and

6A HETTHAO| 27
MOl 2L CtSt 2r,

OL-, | O

2 TR0l 7} 0l chs
g2/xloz HZE FE0) Y2siol ZHS U 4 ==

(a) 713 3|} L= J1WAKS A, AAl SHA =
=7

(b) 7HUALY 2ol S2et 7HEERo 2N YEE 7Y

HAHXIOIA MS

6B YEIIHM HS 24
(1) 7Y =RE 2| HESHME Ch30il MSsHor Sict,

OoOT-T =

() 2z} OrAE ZXI0|= 2 ME EE_H?'(POIBF JFJEJE'
HO| YESHME o9l 718

(i) 7Y =2t 5h 7IY2RO| 2240| QRS IR 35

HEIHME stel 71l UxoA S, 2]

(b) 391 THYREE 0] SEOIN TjYERE| HutEl 97




(b)  the subfranchisor must comply
with the requirements imposed on a franchisor by
this Part.

Note A subfranchisor is also sometimes referred to
as a master franchisee: see subclause 3 (1).

10 Franchisor obligations

A franchisor must give:

(@) a copy of this code; and

(b)  a disclosure document; and

(c) a copy of the franchise agreement,
in the form in which it is to be executed;
to:

(d) a prospective franchisee at least 14
days before the prospective franchisee:

(i)  enters into a franchise
agreement or an agreement to enter into a franchise
agreement; or

(i)  makes a non—refundable
payment (whether of money or of other valuable con—
sideration) to the franchisor or an associate of the
franchisor in connection with the proposed franchise
agreement; or

(e) if the franchisor or franchisee pro—
poses to renew, extend or extend the scope of the
franchise agreement — a franchisee at least 14 days
before renewal, extension, or extension of the scope
of the franchise agreement.
Note Subsection 9 (1) of the Electronic Transactions
Act 1999 provides that a requirement under a law of
the Commonwealth to give information in writing is
satisfied by giving the information electronically if it
is reasonable to expect that the information will be
readily accessible so as to be useable for subsequent
reference, and the person to whom the information is
given consents to it being provided electronically.
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13 Cooling off period

(1) A franchisee may terminate an agreement
(being either a franchise agreement or an agreement
to enter into a franchise agreement) within 7 days
after the earlier of:

(a) entering into the agreement; or

(b)  making any payment (whether of
money or of other valuable consideration) under the
agreement,

(2)  Subclause (1) does not apply to the re—
newal, extension, extension of the scope or transfer
of an existing franchise agreement.

(3) If the franchisee terminates an agreement
under subclause (1), the franchisor must, within 14
days, return all payments (whether of money or of
other valuable consideration) made by the franchisee
to the franchisor under the agreement.

(4) However, the franchisor may deduct from
the amount paid under subclause (3) the franchisor’s
reasonable expenses if the expenses or their method
of calculation have been set out in the agreement.

18 Disclosure of materially relevant facts
(1) If a disclosure document does not mention
a matter mentioned in subclause (2), the franchisor
must tell a franchisee or prospective franchisee about
the matter, in writing, within a reasonable time (but
not more than 14 days) after the franchisor becomes
aware of it.
(2)  For subclause (1), the matters are the
following:
(@ change in majority ownership or
control of the franchisor;

(b) proceedings by a public agency, a
judgment in criminal or civil proceedings or an award
in an arbitration against the franchisor or a franchisor
director in Australia alleging:

() breach of a franchise agree—
ment; or
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(i) contravention of trade prac—
tices law; or
(i) contravention of the Corpo—
rations Act 2001; or
(iv)  unconscionable conduct; or
(v)  misconduct; or
(vi)  an offence of dishonesty;
(c) a judgment against the franchisor,
other than for unfair dismissal of an employee, under:
()  Part 3 of the Independent
Contractors Act 2006; or
(i) section 106 of the Industrial
Relations Act 1996 of New South Wales; or
(i)  section 276 of the Industrial
Relations Act 1999 of Queensland;

(d)  civil proceedings in Australia against
the franchisor or a franchisor director by at least 10%,
or 10, of the franchisees in Australia of the franchisor
(whichever is the lower);

(e) any judgment that is entered against
the franchisor in Australia, and is not discharged
within 28 days, for at least:

(i) for a small proprietary com—
pany — $100,000; or
(i) for any other company —
$1,000,000;

() any judgment that is entered against
the franchisor in a matter mentioned in item 4.2 of
Annexure 1 or item 3.2 of Annexure 2;

(g) the franchisor becoming an exter—
nally—administered body corporate;

(h) achange in the intellectual property,
or ownership or control of the intellectual property,
that is material to the franchise system;

(i)  the existence and content of any
undertaking or order under section 87B of the Act.
(3) For paragraphs (2) (b), (c), (d), (e) and (f),
the franchisor must tell the franchisee:
(@)  the names of the parties to the
proceedings; and
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(b) the name of the court or tribunal; and
(c) the case number; and
(d) the general nature of the proceedings.

(4) For paragraph (2) (g), the franchisor must
tell the franchisee the name and address of the ad—
ministrator, controller or liquidator.

(5) For paragraph (2) (i), this information must
be disclosed within a reasonable time (but not more
than 14 days) after the undertaking or order is given,
Note  Nothing in this code affects the operation of
Part VIIC of the Crimes Act 1914 (which includes pro—
visions that, in certain circumstances, relieve persons
from the requirement to disclose spent convictions
and require persons aware of such convictions to
disregard them).

19 Current disclosure document

(1) A franchisor must give to a franchisee a
current disclosure document within 14 days after a
written request by the franchisee.

(2) However, a request under subclause (1)
can be made only once in 12 months,

20A End of term arrangements — notification
by franchisor
(1) If the term of a franchise agreement is
6 months or longer, the franchisor must notify the
franchisee, at least 6 months before the end of the
term of the franchise agreement, of the franchisor’'s
decision:
(a) to renew or not to renew the fran—
chise agreement; or
(b) to enter into a new franchise agree—
ment.

(2) If the term of a franchise agreement is less
than 6 months, the franchisor must notify the franchi—
see, at least 1 month before the end of the term of
the franchise agreement, of the franchisor’s decision:
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(@) torenew or not to renew the franchise
agreement; or
(b) to enter into a new franchise agree—
ment.

21 Termination — breach by franchisee

(1) This clause applies if:

(a) a franchisee breaches a franchise
agreement; and

(b)  the franchisor proposes to terminate
the franchise agreement; and

(c) clause 23 does not apply.

(2) The franchisor must:

(a) give to the franchisee reasonable
notice that the franchisor proposes to terminate the
franchise agreement because of the breach; and

(b) tell the franchisee what the franchisor
requires to be done to remedy the breach; and

(c) allow the franchisee a reasonable
time to remedy the breach.

(3) For paragraph (2) (c), the franchisor does
not have to allow more than 30 days.

(4) If the breach is remedied in accordance
with paragraphs (2) (b) and (c), the franchisor cannot
terminate the franchise agreement because of that
breach.

(5) Part 4 (resolving disputes) applies in
relation to a dispute arising from termination under
this clause.

23 Termination — special circumstances
A franchisor does not have to comply with
clause 21 or 22 if the franchisee:

(@  no longer holds a licence that
the franchisee must hold to carry on the franchised
business; or

(b)  becomes bankrupt, insolvent under
administration or an externally—administered body
corporate; or

21 5 x| — 7}HHAIHXIL| gt
(1) 0] REI2 C}2 ZH20)| HMEICH

T

(a) 7HUFAIHRIZ 71 AokS flEhet 2<% 2]

kd

(b) 7IY2L7} 71YAkS RIS AE HMtet &
k=l

(c) 237‘5 HETX| pf=Ct.

() 71U =S TS BIEA] 51040F BiCH

(a) F'”% b 7IEEAIERIL] PlEtez Qs ZIAtS
= XS Moteitks gdet SXIE 7HYTAIER ol

40

|—_1 mlo

(b) SIS 82517 | laH MU= 275K 2S 7HY
ARt TX|; 12|11

(o) 7IUEMRPT} IES AFY & 4 U= Xt ARIS

(b) & (c) &ofl a2t /8ol A= E<2, 71y
ol lHtS OlF2 71UAS siXIE 4~ gl

Zgol| 2t == Qs Ldisk=

23 8iix| — S Az

TR} ST 22 ZR THUEARIRKS 218 i
282 748 U2k gt

(@) TRIOIR A1 2357 Slsh TtUEAIRIRDL
ER3H0F SH= HIHE Cf 0N KRB %L B E=

(b) That, 22| R4 E= QI 22| Helo| &= 4R &

I'||‘




(c)  voluntarily abandons the franchised
business or the franchise relationship; or
(d) s convicted of a serious offence; or
(e) operates the franchised business
in a way that endangers public health or safety; or
(f) s fraudulent in connection with op—
eration of the franchised business; or
(@) agrees to termination of the fran—
chise agreement,

23A Good faith

Nothing in this code limits any obligation
imposed by the common law, applicable in a State or
Territory, on the parties to a franchise agreement to
act in good faith,

26 Internal complaint handling procedure

A franchise agreement entered into on
or after 1 October 1998 must provide for a complaint
handling procedure that complies with clauses 29
and 30.

27 Code complaint handling procedure

A party to a franchise agreement who has
a dispute with another party to the franchise agree—
ment may start the procedure under clause 29.

28 Choice of procedure
A party to a franchise agreement who has
a dispute with another party to the franchise agree—
ment may, at any time, choose to use the procedure
under clause 26 or 27.
29 Procedure
(1)  The complainant must tell the respondent
in writing:
(@) the nature of the dispute; and
(b)  what outcome the complainant
wants; and
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(c)  what action the complainant thinks
will settle the dispute.

(2) The parties should then try to agree about
how to resolve the dispute.

(38) For mediation under a franchise agree—
ment:

(@) if the parties cannot agree under
subclause (2) within 3 weeks, either party may refer
the matter to a mediator; and

(b) i the parties cannot agree about
who should be the mediator, either party may ask the
mediation adviser to appoint a mediator,

(4) For mediation under this code, either party
may ask the mediation adviser to appoint a mediator.

(5) Subject to subclause (5A), the mediator
may decide the time and place for mediation.
(5A)  Mediation under this code must be con—
ducted in Australia.

(6) The parties must attend the mediation and
try to resolve the dispute.

(7) For subclause (6), a party is taken to attend
mediation if the party is represented at the mediation
by a person who has the authority to enter an agree—
ment to settle the dispute on behalf of the party.

(8) For subclause (6), a party will be taken to
be trying to resolve a dispute if the party approaches
the resolution of the dispute in a reconciliatory man—
ner, including doing any of the following:

(a) attending and participating in meet—
ings at reasonable times;

(b) at the beginning of the mediation
process, making the party’s intention clear as to what
the party is trying to achieve through the mediation
process;

(c) observing any obligations relating to
confidentiality that apply during or after the mediation
process;
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(d) not taking action during the dis— (d) 24 S0 Z2XI0|= AJAHIS| HItZ &M A7l
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of damaging the reputation of the franchise system.
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MASTER FRANCHISE APPLICATION

Please return via fax or email:
email

Fax

Phone

From:

Date:

Individuals or companies whom have multiple restaurant or franchise ownership experience are welcome to apply.

Applicant must have a net worth of at least $ US and a liquid amount of $ US Franchise Fees de—
pend on the size of the territory and quality of opportunity.

PERSONAL INFORMATION

Please have each principal complete a copy of this form. (If you are a group of investors, please forward resumes
of each operating partner).

Name:
Address:

Home Phone: Work Phone:

Best time of day to reach by phone:

Fax: Email:

Date of birth: Social Security Number:

Education (highest level attained):
EMPLOYMENT HISTORY FOR PAST 10 YEARS (current to past)

Current company: Job Title:
Address:
Phone number: Length of employment:

Current salary:

Past Employment:

Company Job Description  Salary Employment Dates:




List three character references:

Name Phone number Relationship

GENERAL INFORMATION
How did you become interested in a Coffee Beanery franchise? (choose one)
O Advertisement (list publication)

O Existing store (list location and country)
O Web Site (explain)
O Other (explain)

What is your Country or Territory of interest?
1st preference:

2nd preference:

Have you ever been a Franchisee? If yes, identify company
Have you ever been a Master Franchisor? If yes, identify company
Have you ever operated a Restaurant(s)? If Yes, Single or Multiple Units?

What credentials do you posess that would qualify you to be a Master Franchisee for (

Why do you feel you would be successful in operating a Master Franchise?

FINANCIAL INFORMATION

Annual Salary: Bonus: Profit Sharing:
Current Assets Current Liabilities
Checking account Notes payable (banks)




Savings account Notes payable (other)

Stocks & Bonds Mortgage
Loans Receivable Real Estate
Real Estate Income Mortgage
Home (fair market value) Other

Other real estate owned

Life insurance (cash value)

Other assets (list)

TOTAL ASSETS $ TOTAL LIABILITIES $
NET WORTH (total assets less liabiliies) $
How much liquid capital do you or your group have to invest in both the necessary infrastructure and stores?
$

Do you currently have a source of financing? Yes __ No

Will you have a partner(s) or other investors? Yes No
Please provide detailed resumes of all operating partners.
Bank Reference

Name:

Address:

Account # Contact:
Checking Savings

Please provide any additional information that you feel would support our decision to move forward, relative to your
abilities and previous business experience that would provide for a successful launch of ( ) concept within
your country.

Please include your company financial statement and corporate portfolio.

| authorize a background check and investigation (including preparation of credit reports) of all statements and
financial information disclosed herein, and release all parties from liability for any damage that may result from fur—
nishing any information to you.

Signature Date
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Memorandum Of Understanding

A Organization and B Organization, contract to cooperate with each other for benefits between both organizations
with faith and sincerity as followed.

The 1st one (Purpose)

The memorandum of understanding is for the purpose of having cooperative relations for orders and accomplish—
ment of the contents supply business which takes advantage of the network through strategic business alliance
between both organizations.

The 2nd one (Mutual faith)
Both organizations cooperate to consider the convenience of the other party with first priority for orders and ac—
complishment in the business.

The 3rd one (Mutual agreement execution)

1. Both organizations sincerely execute the contends of the understanding memorandum according to faith and
sincerity.

2. All facts that find from both organizations for joint discussion process will not be able to expose outside without
any prior consultation and all responsibilities that occur concerning a violation are charged on a violator,

The 4th one (Other facts)

1. The understanding memorandum supposes that B will have the right to supply the broadcasting contents in the A.

2. The separate detail contract will be drawn up and come to an agreement concerning business conditions and
concrete methods.

3. Facts that are not referred in the understanding memorandum will be decided by both companies for separate
way.

4. The understanding memorandum is available for a year as long as it is not revised under agreement of both
organizations,
Both organizations make every effort for the successful propulsion and an accomplishment of the enterprise, in or—
der to identify that the understanding memorandum is formed, both organizations need to draw up 2 copies of the
form and seal registration, keep an copy each.

Month, Date, 2010

A Organization B Organizations
President AA A President 0 © ©
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Master Franchise Agreement
( — Restaurant Business)

Month Date Year

[Franchisor]
Company name :
Address :
Representative :

[Subfranchisor]
Company name :
Address :
Representative :

Preamble

“Franchisor” is a (company incorporated or person) having its principal place at (  )(Hereinafter, “Fran—
chisor”).

“Subfranchisor” is (company incorporated or person) having its principal place at ( )(Hereinafter, “Sub—
franchisor”).

WHEREAS, “Franchisor” desires to grant to “Subfranchisor” and “Subfranchisor”desires to acept from
“Franchisor” the right to master franchise with respect to the franchise Business for [commercial symbol].
NOW, THEREFORE, for and in consideration of premises and the mutual covenants and promises inured
to both Parties” mutual interest, “Franchisor” and “Subfranchisor” have, after a series of serious and
amicable negotiation, executed this Agreement with the terms and conditions set forth below on
.20

Article 1 (Definitions)

The following terms as used herein shall have the following meaning:

1. “Masterfranchise” means a Business transaction whereby Franchisor grants Subfranchisor a right to
use the relevant commercial symbol and know—how to operate its own franchise Business within a
certain country or a region in consideration of Franchise fe paid by Subfranchisor and Subfranchisor
operates such Business in compliance with management policy prepared by Franchisor, subject to
Franchisor’s continuous management support and supervision,




2. The “Franchise Business” means the franchise Business developed solely by “Franchisor” and pres—
ently under working Business transactions in the Republic of Korea with the Business mark “[com—
mercial symbol]”.

3. “Subfranchise Agreement” means a franchise Agreement entered into between Subfranchisor and a
subfranchise within the Territory and term of the Agreement.

4. "Area franchise' means any Agreement between a franchisor and a subfranchisor whereby the sub—
franchisor is granted the right, for consideration given in whole or in part for such right, to sel or ne—
gotiate the sale of franchises in the name or on behalf of the franchisor.

5. “Franchisor” means a person who has developed and systemized the franchise Business hereunder
and has ben in operation of [commercial symbol] franchise Business in Korea.

6. “Subfranchisor” means a person who has right to open its own franchise and/or solicits subfranchise
stores on an exclusive basis as well as right to conduct its own franchise Business subject to Fran—
chisor’s Business policy.

7. “Subfranchise” or “Franchise” means a person who has right to operate a subfranchise store bearing
“[commercial
symbol]” within the contract Territory under a subfranchise Agreement with Subfranchisor.

8. "Affiliate”" means any entity controled by, controling, or under common control with another entity;

9. "Franchise seller" means any person that offers for sale, sells, or arranges for the sale of a franchise,
include the franchisor and the franchisor's employes, representatives, agents, subfranchisors, and
third—party brokers who are involved in franchise sales activities.

10. “Franchise fe” shall, notwithstanding whatever it may be named, collectively refer to all the pecuniary
considerations paid to Franchisor by Subfranchisor for obtaining the rights to Masterfranchise. For
convenience, it is herein classified into initial fe and continuing fee.

11. “Store” shall collectively refer to the Franchise Stores and Subfranchise Stores opened in the contract
territory.

12. "Parent" means an entity that controls another entity directly, or indirectly through one or more sub—

sidiaries.

13. “Designated Goods” means those Goods deemed reasonably necessary formaintaining identity and
uniformity of the Franchise Business which are listed in Appendix 1 hereof.

14, “Contract territory” means the geographical area within which Subfranchisor is authorized hereunder
by Franchisor to conduct its Franchise Business.

15. “Business territory” means the geographical area within which Subfranchise is authorized under a
Subfranchise Agreement to conduct its franchise Business.

16. “commercial symbol” or "trade mark" means all the marks that represent the Franchise Business such
as but not limited to trade name, trademark, service mark, brand and logo.

17. “trade name” means the name used by Franchisor as a vendor in connection with conducting the
Franchise Business.
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18. “Trade Secret” means maters related to operating the Franchise Business kept in confidential the
disclosure of which is restricted by Franchisor, including but not limited to economically valuable in—
formation, data, and know—how.

19. “Management Policy” means the fundamental principles, norms and strategies relating to the Fran—
chise Business laid down by Franchisor with a view to preserving identity and uniformity of the Fran—
chise Business.

20. “Manual” means standard instructions on manufacturing the products, maintaining the stores, provid—
ing services, operating the Franchise Business and resolving the isues laid down by Franchisor with
a view to preserving identity and uniformity of the Franchise Business.

21. “Ordering and Serving Program” means software, related equipment and mode of services developed
to enable Franchisor to receive orders and provide servings in Stores smothly and efficiently.

22. "Business day" means a day other than a Saturday, Sunday, or federal holiday.

Article 2 (Agreement Term)

1. The term of the Agreement shall be ___ years from the effective day.

2. Unless either Party serves a notice to the other Party not later than one (1)month prior to the expiration
of the Agreement in writing to the effect of reject of renewal or alteration of terms and conditions, the
Agreement shall be
automatically renewed (extended) under the same terms and conditions as the present; provided that

both Parties
may by mutual Agreement amend the terms and conditions of the Agreement even after such renewal.
Alternative : 2. At the time of expiration, both Parties may renew the Agreement under the terms and
conditions as  amended by their mutual Agreement]

Article 3 (Contract territory)

1. Subfranchisor’s Contract Territory shall be the Territory of (country name). (or a part thereof).

2. During the term of the Agreement, Franchisor shall not grant a third person other than Subfranchisor
with the right of Masterfranchise with respect to the Franchise Business, or open a Franchise or Sub—
franchise Store, except where Subfranchisor consents thereto.

3. When Subfranchisor open a Franchise Store or solicit subfranchises in a place out of the Contract
Territory in the absence of Franchisor’s prior consent, it shall be deemed to be an infringement of
Franchisor’s property right in breach of the Agreement. In this case, Franchisor has right to claim all
the earnings acquired by Subfranchisor in connection with the Franchise Business in a place other
than the Contract Territory.




Article 4 (Representation and warranty)

1. Franchisor shall represent and warrant that:

1) It is a corporation (or a private entity) lawfully incorporated under the laws of the Republic of Korea;

2) It has its principal office in the Republic of Korea and conducts the Franchise Business in compliance
with laws and regulations of Korea as well as the international laws;

3) It has complete the disclosure process required under the Final amended Franchise Rule of Federal
Trade Commission and Franchise law of State concerned.

4) ltis not under the state of insolvency in relation to a Korean or a foreign country’s bank it deals with or in the

process of bankruptcy or rehabilitation;

5) It's “[commercial symbol]” has ben duly registered in Korea as effective trademark in Korea and it is
the legitimate owner of the intellectual property right;

6) It has secured proper human and material resources as necessary for continuous operation of the
Franchise Business; and

7) It is fre of any legal, institutional, social or religious obstacles or restrictions in conducting general com—
mercial transactions, executing the Agreement, and providing the Goods and conveying the techniques
to Subfranchisor.

2. Subfranchisor shall represent and warrant that:

1) It is a corporation (or a private entity) lawfully incorporated under the laws of (country name).;

2) It has its principal office in (country name). and conducts the Franchise Business in compliance with
laws and regulations of (country name). as well as the international laws;

3) It is not under the state of insolvency in relation to a american, korean or any other country’s bank it
deals with or in the process of bankruptcy or rehabilitation in (country name).;

4) It has secured proper human and material resources as necessary for continuous operation of the
Franchise Business; and

5) It is fre of any legal, institutional, social or religious obstacles or restrictions in conducting general com—
mercial transactions, executing the Agreement, and obtaining the Goods and acquiring the techniques
from Franchisor.

6) Prior to commencing the Franchise Business, Subfranchisor shall complete registration with the gov—
ernment authority concerned. If Franchisor is required to file a registration as a foreigner, Subfranchisor
shall be obliged to support Franchisor with respect to every process required.

Article 5 (Subfranchisor's Rights)

Franchisor shall grant Subfranchisor with the rights set out in the following subparagraphs so as to enable
Subfranchisor to conduct the Franchise Business within the Contract territory:
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@ right to use the commercial symbol and know—how to the extent permitted by Franchisor;

@ right to open and operate the Franchise Stores within the Contract territory;

@ right to solicit the prospective Subfranchises to run Subfranchise Stores and earn the revenues within
the Contract territory;

@ right to be supplied with Goods and personnel necessary for the Franchise Business;

® right to be provided with education, manual, and Ordering and Serving Program necessary for the
Franchise Business;

® right to be provided with management support necessary for the Franchise Business; and

Article 6 (Franchise fee)

1. Initial fe

1) In consideration of being granted with the exclusive right to open Franchise Stores and conduct so—
licitation for Subfranchise Stores, Subfranchisor shall pay to Franchisor USD __ not later than __
_ .20

2) As the Initial fe is the consideration for Subfranchisor’s receipt from Franchisor of an exclusive right to
the Franchise Business as well as related know—how, the Initial fe shall not be refundable in principle
once Franchisor or Subfranchisor has substantialy commenced performance of the Agreement even
if the Agreement is later terminated, revoked or found invalid; provided that, in case where Subfran—
chisor has not ben able to substantially commence the Business operation in the Contract Territory
due to a cause not attributable to Subfranchisor’s responsibility, Subfranchisor

may claim Franchisor for a refund of the Initial fee.

Alternative 1:2) In case where the Agreement is terminated, revoked or found invalid due to a cause
not attributable to Subfranchisor’s responsibility once Franchisor or Subfranchisor has
substantially commenced

performance of the Agreement, Subfranchisor may claim Franchisor for a refund of the
Initial fe pro
rata to the remaining days of the term of the Agreement.

[Alternative 2 : 2) As the Initial fe is the consideration of Subfranchisor’s receipt from Franchisor of an ex—
clusive right to the Franchise Business as well as related know—how, the Initial fe may in
no event be refundable once Franchisor or Subfranchisor has substantially commenced
performance
of the Agreement even if the Agreement is later terminated, revoked or found invalid.]




2. Continuing fe

1) Subfranchisor shall be entitled to payment from the Subfranchise of the Initial fe up to USD

and the monthly Continuing fe up to
2) Subfranchisor shall aggregate

% of the gross sales of each month,
% of the gross sale of al the Franchise Stores and % of the gross

sale of all the Subfranchise Stores for each month (or quarter) and pay the total amount to Franchisor
not later than ___th day of the subsequent month.

Alternative 1 :2) Subfranchisor shall aggregate

% of the gross sale of all the Franchise Stores and

the Subfranchise Stores for each month (or quarter) and pay the total amount to Franchi—
sor not later than ___th day of the subseqguent month.

Alternative 2 : 2)

Alternative 3 : 2)

Alternative 4 : 2)

Alternative 5 : 2)

Subfranchisor shall aggregate the USD amount for every Franchise Store and the Sub—
franchise Store for each month (or quarter) and pay the total amount to Franchisor not
later than ___the day of the subsequent month,

Subfranchisor shall aggregate the USD amount for every Franchise Store and the USD
amount for every the Subfranchise Store for each month (or quarter) and pay the total
amount to Franchisor not later than ____th day of the subsequent month,

Subfranchisor shall aggregate the USD amount upon opening any Franchise Stores
and the Subfranchise Stores and pay the total amount to Franchisor not later than ___th
day of the subsequent month, and shall aggregate _ % of the gross sale of every
Franchise Store and the Subfranchise Store for each month (or quarter) and pay the
total amount to Franchisor not later than ___th day of the subseguent month.
Subfranchisor shall aggregate the USD amount upon opening any Franchise Stores
as well as the USD amount upon opening the Subfranchise Stores and pay the total
amount to Franchisor not later than ____th day of the subsequent month, and shall ag—
gregate %

of the gross sale of every Franchise Store as well as

% of the gross sale of every
Subfranchise Store for each month (or quarter) and pay the total amount to Franchisor
not later than ___th day of the subsequent month.

3) With respect to the first through the _ th Franchise Store and with respect to the first through the

__th Subfran

chise Store, Subfranchisor’s obligation to pay the Continuing fe shall be exempted. In this case, any

Store which

was once opened and then closed shall be counted in the number of Stores.

125



Atrticle 7 (Cost)

1. Performance Deposit

1) In order to secure its obligation to make payment hereunder, Subfranchisor shall deliver USD__ to
Franchisor on or before _ _ , 20__

2) Upon expiration of the Agreement, and subject to Subfranchisor’s fulfilment of obligation of restoration,
Franchisor shall return the performance deposit to Subfranchisor after deduction of any overdue
amount payable by Subfranchisor.

2. Expenses for Store Interior Work

1) In case where Subfranchisor has Commissioned Franchisor for construction work for architecture, re—
modeling, interior, etc. on any Franchise or Subfranchise Store or any inspection of such construction
work, Subfranchisor shall pay the construction cost in the amount of USD
to Franchisor within five (5) days from completion of such work; provided that the payment schedule
of the construction cost may be readjusted by mutual consultation.

2) Before notifying the Subfranchise of the construction cost for the Subiranchise Store, Subfranchisor
shall consult Franchisor on the breakdown of the construction cost and the maximum limits thereof
and the parties to the construction contract.

3. Payment for Goods

1) Subfranchisor shall place order of the Initial Goods set out in Appendix 2 to Franchisor or a person
designated by Franchisor not laterthan | 20 and make payment for the Goods to Franchisor
or the person designated by Franchisor not later than __ |, 20__

2) Subfranchisor shall make payment for the Goods to Franchisor or a person designated by Franchisor
within ___ days from having ordered the Goods and Franchisor or the person designated by Fran—
chisor may, as the case may be, refuse to supply the Goods if Subfranchisor has not completed the
payment for the Goods.

3) Subfranchisor shall be obliged to pay shipping cost, money transfer fe, currency exchange fe, duties,
customs clearance and taxes, independent of the payment for the Goods.

4. Education Fee

1) When Subfranchisor takes education necessary for fulfilment of the Franchise Business from Franchi—
sor, Subfranchisor shall bear the cost associated with such education as well as transportation and
accommodation.

2) Franchisor shall advise Subfranchisor in advance of the appropriate cost to be incurred in association
with the education and may adjust the cost to avoid causing it to be an excessive burden to Subfran—
chisor, taking account of Subfranchisor’s circumstances and performance record.

5. Advertisement Cost

1) In case where Franchisor provides support with advertisement within the Contract territory, Franchisor
may de mand that Subfranchisor share the advertisement cost.




2) Before providing support with advertisement, Franchisor shall advise Subfranchisor of Subfranchisor’s
share of the advertisement cost. Should Subfranchisor refuse to take such support with advertisement,
Franchisor may not
demand for such sharing of the advertisement cost.

6. Cost for Sales Promotion Activities

1) In case where Franchisor engages in sales promotion activities within the Contract Territory with the
consent of Subfranchisor or Franchisor provides Subfranchisor with the promotion gifts, Subfranchisor
shall share the cost associated therewith.

2) Prior to engaging in any sales promotion activities, Franchisor shall advise Subfranchisor of the cost.

7. Miscellaneous Management support
1) To the extent consented by Subfranchisor in advance, Franchisor may claim from Subfranchisor such
expenses as necessary for supporting Subfranchisor with respect to its management.

2) In the absence of Franchisor’'s prior consent, Subfranchisor shall not receive from Subfranchise any
additional Franchise fe or costs other than the Franchise fe or costs set forth in the Agreement or any
Franchise fe or costs in excess of the criteria laid down in the Agreement.

8. Quarantine costs and administrative inspections costs
In case where the Goods which Subfranchisor receives from Franchisor shall undergo any quarantine
administrative inspection process, the cost associated therewith shall be borne by Subfranchisor.

9. Technical support Expenses

1) If dispatching its staf or creating any special facilities or objects is necessary in order for Franchisor to
provide technical support to Subfranchisor, the expenses associated therewith shall be borne by Sub—
franchisor; provided that the expenses associated with providing manuals or dispatching supervisors
in the ordinary course of Business shall be borne by Franchisor.

2) Franchisor shall advise Subfranchisor in advance of the appropriate expenses to be incurred in as—
sociation with providing technical support to Subfranchisor.

Article 8 (Payment Method)

1. Subfranchisor shall pay the Franchise fe and costs hereunder in U.S. dollars.
2. The exchange ratio to be applied to the payment from Subfranchisor shall be the exchange ratio

declared by the Central Bank of effective as of the payment due date for each account
payable.
3. Subfranchisor shall remit the Franchise fe and costs to the following account designated by Franchisor:
(Bank name :
Swift Code :

account Number :
account Holder :
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4. Unless agreed otherwise with Franchisor in advance, Subfranchisor may not offset any of its account
payables hereunder against any of its account receivables from Franchisor on any ground.

Article 9 (Delay Interest)

In case of any delay by Subfranchisor in payment of account payable hereunder, Subfranchisor shall pay
the interest
at 6% per annum.

Article 10 (Subfranchisor’s Duties)

1. Compliance with Quality of Goods and Services

1) Subfranchisor shall acknowledge that the Goods designated as set out in Appendix 1 are essential
for preserving the identity and uniformity of the Franchise Business and deal with and supply Sub—
franchises with the designated Goods only.

2) Subfranchisor shall comply with and instruct and supervise all the Subfranchises to comply with the
manuals and quality standard for the Goods and services designated by Franchisor.

3) Subfranchisor shall especially use the Ordering and Serving Program provided by Franchisor and
instruct and supervise all the Subfranchises to use said Program in operating the Subfranchise Stores.

4) Subfranchisor shall purchase the designated Goods from Franchisor or a person designated by

Franchisor.

5) Without a prior consent given by Franchisor, Subfranchisor shall not develop and sel any other prod—
ucts or services than those designated,;
provided that Franchisor and Subfranchisor may by mutual consultation change any of the Goods or
modes to provide services if localization thereof may be of mutual benefit as well as propriety in a
reasonable sense.,

6) Franchisor may from time to time inspect the quality of the Goods and services dealt with by Sub—
franchisor. In this case, Subfranchisor may not refuse such inspection, and its refusal, if ever, shall be
deemed to constitute a breach of its duty to use the designated Goods and services.

2. Duty of Compliance and Ethical Management

1) Subfranchisor shall, in operating the Franchise Stores and dealing with Subfranchises, comply with
american laws and regulations, social customs,
religious principles and international treaties and pay particular attention to the following matters to stay
in strict compliance therewith.

@ Subfranchisor shall conduct continuous supervision to ensure that all the Franchise Store s and Sub
franchise Store s shall obtain the qualifications for operating Restaurant Business and selling the Goods
handled in the Stores as well as all the necessary permisions, licenses and the status of filings.




@ Subfranchisor shall conduct strict supervision to ensure that all the Franchise Store s and Subfranchise
Store s shall not sel any product not legally allowed to be sold to the adolescents, easily perishable
products, expired products, products not meeting the government—set quality criteria, products the
sale of which is restricted by
statutes.

@ Subfranchisor shall in no event unfairly exploit the labour of its employes, commit any unfair practice
in dealing with customers or Business transaction partners, or conduct any act of unfair competition
against its competitions,

@ Subfranchisor shall at its own expenses fulfil all of the obligations as a Franchisor prescribed in the
american statues concerning franchise.

® Subfranchisor shall in no event thrust any sale of tie—in to a Subfranchise, impose any exorbitant target
of purchasing and/or selling Goods, refuse the request for return of products for no god reason, or
delay the product supply.

2) In case where Subfranchisor receives an administrative disposition in relation to operation of a Fran—
chise Store or Subfranchise Store, or sustains a criminal or civil lawsuit filed against it, Subfranchisor
shall immediately report Franchisor of the incidence itself and the details thereof.

3) Subfranchisor shall not commit any act in a way to impair the image or credibility of Franchisor or of
the Franchise Business, or defame or denounce reputation of a specific customer or organization.

3. Adherence to the Sale Prices

1) Subfranchisor shall not in its own decision set the prices of the products sold in the Franchise Store
or Subfranchise Store, but determine such prices within the range permitted by Franchisor after con—
sultation with Franchisor.

2) Subfranchisor may change the price, provided that it notifies Franchisor thereof, only within the range
permitted by Franchisor.

4. Duty to Report Management Status

In every quarter (thre months) following execution of the Agreement, Subfranchisor shall report to Fran—
chisor the curent profile of opened Franchise Stores and Subfranchise Stores, status of income/los and
information on Subfranchises.

5. Education of Employes and Subfranchises

1) In order to maintain the identify and uniformity of the Franchise Business and acquire the know—how
from Franchisor, Subfranchisor shall actively participate in the necessary education and may not re—
fuse to attend it for the reason that the education venue is Franchisor’s head office or Subfranchisor
is required to share the education cost.

2) For maintenance of the identity and uniformity of the Franchise Business and smoth operation of
Franchise Store and Subfranchise Store, Subfranchisor shall continuously educate its employes and
Subfranchises with the know—how obtained from Franchisor and dispatch its supervisors to Subfran—
chises for supervision and guidance.,
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3) In case where Franchisor has modified or improved the Ordering and Serving Programs, Subfranchi—
sor shall introduce the updated version of Ordering and Serving Programs and ensure by its super—
vision that the Franchise Store and Subfranchise Store shall use the most recently updated version of
Ordering and Serving Programs.

6. Duty to Continue Operation

1) Subfranchisor shall conduct supervision to ensure that Franchise Store and Subiranchise Storeto op—
erate Business at least _ days a month and kep its Business under operation at least ___ hours
a day.

2) If, for an inevitable reason, Subfranchisor is unable to comply with the Business days and Business
hours hereunder, Subfranchisor shall notify Franchisor thereof.

7. Status of Hygiene

1) Subfranchisor shall ensure that Franchise Stores and Subfranchise Stores kep their inside and outside
environment clean and neat at all times.

2) Franchisor may from time to time dispatch supervisors to inspect the hygienic status of Franchise
Stores and Subfranchise Stores, and Subfranchisor shall not refuse visits and inspections by the su—
pervisors for such purpose.

8. Dres Code of Employes

1) For the sake of uniformity of the Franchise Business, Subfranchisor shall cause the employes of Fran—
chise Stores and Subfranchise Stores to wear the attires designated by Franchisor.

2) The cost for the attires worn by the employes of Franchise Stores and Subfranchise Stores within the
Contract Territory shall be borne by Subfranchisor.

9. Duty of appropriate accounting

1) Subfranchisor shall, pursuant to lawful principles of accounting, prepare accounting books related
to Franchise Stores and Subfranchise Stores and keep the proofs of revenues and expenses in its
custody.

2) Subfranchisor shall not commit any act related to tax evasion in the course of operating the Franchise
Stores and dealing with Subfranchise Stores.

3) Subfranchisor shall submit to Franchisor the sales data of Subfranchisor, sales data of Subfranchise
Stores, the subfranchise Agreement, and Subfranchisor’s Goods inventory report in writing (including
facsimile and e—mail) prepared as of the end of each month.

4) Subfranchisor shall every year undergo accounting audit from an independent certifed public accoun—
tant, with the period from January 1 through December 31 every year regarded as an basic accounting
period, and shall submit to Franchisor the report on the result, together with its English translation,
not later than January 31 of the subsequent year. In this case, the English translation shall bear the
representation and warranty statement as well as the signature of the profesional translator.

5) In case where Franchisor conducts due diligence or accounting audit on sales, Subfranchisor shall
not refuse it but extend active cooperation.




10. Duty to Open Franchise Store and Subfranchise Store

1) Subfranchisor shall open at least _ Franchise Stores within one (1) year from the effective day of the
Agreement, and at least __ Franchise Stores in total during the term of the Agreement.

2) Subfranchisor shall open at least ____ Subfranchise Stores within one (1) year from the effective day
of the Agreement, and at least _ Subfranchise Stores every one (1) year during the term of the
Agreement.

3) The number of opening of Franchise Store and Subfranchise Store shall be counted until December
31 for every year and the Stores that have been closed shall not be counted for this purpose.

4) In the event that Subfranchisor fails to fulfil its duty to open a stipulated number of Franchise Stores
and/or Subfranchise Stores within two (2) years from the effective date hereof, Franchisor shall have
right to increase the Continuing fe up to 10%.

1. Duty of Advertisement and Promotion

1) Subfranchisor shall engage in advertisement and promotion activities intended to conduct solicitation
for Subfran
chise Stores at its own expenses.

2) In engaging in advertisement and promotion activities, Subfranchisor shall use only the advertising
materials and modes approved by Franchisor.

3) Subfranchisor shall, by the 31st of December every year, prepare and submit to Franchisor a plan of
advertisement and sales promotion for the subsequent year.

12. Compliance with specifications for Interior and facilities

1) Subfranchisor shall have a construction contractor having professional skills conduct construction work
for the Stores correctly in accordance with the drawings and specifications approved by Franchisor in
advance, ensuring that the uniformity of the Franchise Business is preserved. The same applies when
Subfranchisor is to expand, alter or repair a Store during the term of the Agreement.

2) Franchisor may at any time inspect at its expenses any Store under construction by Subfranchisor. In

this case, Franchisor may demand that Subfranchisor correct any non—compliance with the specifi—
cations, and Subfranchisor shall, within sixty (60) days therefrom, complete such correction and report
Franchisor of the result.
Alternative : 2) Subfranchisor shall undergo inspection by Franchisor of the Stores from the first Store
through ____th Store. In this case, Franchisor may demand that Subfranchisor corect any non—com—
pliance with the specifications, and Subfranchisor shall, within sixty (60) days therefrom complete such
correction and report Franchisor of the result and pay to Franchisor the inspection fe in the amount
ofUSD __ .

3) Subfranchisor shall kep the Goods and/or facilities provided by Franchisor in normal conditions with f
unctions working properly and conduct repairs at Subfranchisor’'s expenses. Even in case of destruc
tion or los, Subfranchisor may not on its own decision purchase the same item from a third person or
replace it with another product or facilty, in the absence of Franchisor’s prior approval in writing.
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4) Before opening a Franchise Store or Subfranchise Store, Subfranchisor shall examine in advance
whether the ventilation system for the kitchen area and the service hal functions properly as well as
whether there are any regulations to restrict opening a Business of the same type with a Business
already existing in the same building wherein the Store is located.

13. Location of Stores

1) Subfranchisor shall, prior to opening a Franchise Store, obtain Franchisor’s approval concerning the
location of the Store, and Franchisor may not object to the proposed location of the Store without
any legitimate cause including but not limited to any conflicts posed thereby with the uniformity of the
Franchise Business, Franchisor’s reputation or marketing strategies.

2) Subfranchisor shall, prior to opening a Franchise Store, submit to Franchisor a document to prove its
right to use the premises to be used for the Store.

3) In the absence of Franchisor’s prior approval, Subfranchisor shall not change the location of the Stores
to which Franchisor has consented.

4) In conducting solicitation for Subfranchise Store, Subfranchisor shall select the location that may serve
the uniformity of the Franchise Business, Franchisor’s reputation or marketing strategies.

14. Proper Display of commercial symbol

1) During the term of the Agreement, Subfranchisor shall properly display the commercial symbol in all the
offices and Stores, and on the attire of the employes, facilities in the Stores, Goods and transportation
vehicles,

2) Subfranchisor shall consult Franchisor in advance concerning the position to display the commercial

symbol,

3) Subfranchisor shall place the promotion materials supplied by Franchisor with or without charge inside
and outside the Stores.

15. Consumer Protection

In order to protect Subfranchises and consumers, Subfranchisor shall strictly comply with the statutory

provisions on public health and food hygiene as well as Franchisor's manuals and Management Policy.

If Subfranchisor fails to comply therewith, causing damage to a Subfranchise or consumer, Subfranchi—

sor shall solely bear all the liabilities in connection therewith.

Article 11 (Protection of intellectual Properties)

1. During the term of the Agreement, Subfranchisor shall use the intellectual property allowed by Fran—
chisor to use only within the scope of the purpose of the Agreement and take proactive measures to
prohibit any third person from using the intellectual property in an unlawful maner.

2. If Subfranchisor has obtained enrichment by using Franchisor’s intellectual property for an unlawful
or has otherwise impaired Franchisor’s reputation or the identity and uniformity of the Franchise Busi—
ness, Subfranchisor shall be liable for the damage incurred by Franchisor.




3. In any event that Subfranchisor is in a dispute with a third person in connection with the intellectual
property allowed by Franchisor to use, Subfranchisor shall immediately report Franchisor thereof.

Article 12 (Non—competition)

1. During the term of the Agreement, Subfranchisor shall not directly or indirectly engage in, work for as
an employe, or invest in a Business identical or similar to the Franchise Business, without Franchisor’s
prior consent in writing.

2. Subfranchisor shall not engage in a Business of the same category with the Business contemplated
in the Agreement in the Contract Territory for five (5) years following termination of the Agreement, re—
gardless of the reason for such termination.

3. If Subfranchisor substantially engages in a Business identical or similar to the Franchise Business in the
Contract Territory without Franchisor’s prior consent in writing, by borrowing a third person’s name, it
shall be deemed to constitute a breach of the duty of non—competition.

Article 13 (Duty of Confidentiality)

1. During the term of the Agreement as well as after the expiration thereof, Subfranchisor shall not disclose
to a third person any manual, know—how, technigue, trade secret and other material information and
data. The aforesaid third person shall include a member of Subfranchisor or an employe of a Store who
has not executed a non—disclosure Agreement.

However, this paragraph shall not apply where Franchisor has given a prior consent in writing, or such
disclosure is required by a relevant law or regulation.

2. Even during the term of the Agreement, Subfranchisor shall use the manual, know—how, technique,
trade secret and other material information and data that have ben acquired during the process of
executing or the term of the Agreement, only for the purpose of the Franchise Business and for no
other purpose whatsoever.

Article 14 (succesion of Contractual Rights or Duties)

1. In the absence of Franchisor’s prior consent, Subfranchisor shall not transfer to or pledge in favour of
a third person the whole or part of the rights and duties hereunder.

2. In case where Subfranchisor is acquired by or merged into another company or acquire or merge
another company to establish a new company without having obtained Franchisor’s prior consent,
Subfranchisor’s rights and duties hereunder shall not be succeeded to a third person.

However, Franchisor may approve of such succession of the rights and duties after being notified
from Subfranchisor of said acquisition or merger. In this case, Franchisor may redraft the terms of the
Agreement or enter into a new master franchise Agreement with the successor.
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3. In case where Subfranchisor intends to assign its rights hereunder or its Franchise Store to a third
person during or after the term of the Agreement,
Subfranchisor shall first offer Franchisor an opportunity to acquire the deal. In this case, if Franchisor
expresses its acceptance of the offer within one (1) month from the day on which Franchisor received
the notice of offer, Subfranchisor shall first enter into a negotiation with Franchisor regarding such ac—
quisition.

Article 15 (effective Date of the Agreement)

1. If there exist any laws or regulations, or the government’s or any public authority’s legally binding dis—
position or judgment which restricts or prohibits Franchisor or Subfranchisor from engaging in trans—
actions contemplated herein, the Agreement shall be deemed invalid even if it has subscribed both
Parties’ signatures,

2. Unless under a circumstance falling under the preceding paragraph, the Agreement shall take effect
on the day signed by both Franchisor and Subfranchisor.

Article 16 (Termination of the Agreement)

1. The Agreement shall be automatically terminated on the day following the expiration of the Agreement
term, without a renewal.

2. In any of the following events, Franchisor or Subfranchisor may terminate the Agreement upon a notice
to the other Party in writing (including facsimile or e—mail):

1) If Subfranchisor is overdue in payment of the Initial fe or overdue in payment of Continuing fe thre (3)
times in total,

2) If Subfranchisor or a Subfranchise solicited by Subfranchisor has violated Franchisor’s quality criteria
or the Management Policy and remains uncorrected even after at least Franchisor’'s two notices of
demand for correction, each with 10—day interval;

3) If Subfranchisor has failed to order the initial Goods set out in Appendix 2 by the date stipulated herein;

4) If Subfranchisor has failed to open the stipulated number of Franchise Store or Subfranchise Store by
the date stipulated herein;

5) If Subfranchisor has failed to comply with the Business days as stipulated herein;

6) If Subfranchisor has refused to provide accounting data or data of Franchise Store or Subfranchise
Store, or provided such data which are untruthful;

7) If Subfranchisor has refused to take inspection on accounting materials or on the construction by
Franchisor or a supervisor dispatched to the Store by Franchisor;

8) If Subfranchisor has breached its duty of non—competition or duty of confidentiality as stipulated herein;

9) If Subfranchisor has related an untruthful information to the public, to the significant detriment to Fran—
chisor’s reputation or credibility;




10) If Franchisor or Subfranchisor has gone bankrupt, declared insolvent by its main bank of transactions,
or had its major assets confiscated by the state or a third person; or
11) If there has occurred an objectively inevitable cause rendering the Agreement impossible to retain,
such as but not limited to natural disaster, war, revolution, breakdown of social orders.
3. Notwithstanding the preceding paragraph, Franchisor and Subfranchisor may at any time terminate the
Agreement by mutual Agreement.
4, Termination of the Agreement shall not prejudice any claim for damage.

Article 17 (Effects of Termination of Agreement)

Termination of the Agreements shall produce the following efects:

1. Subfranchisor shall immediately cease to conduct operation of Franchise Store, solicitation for Subfran—
chise Store, and/or transactions with Subfranchises in connection with the Franchise Business.

2. shall within thirty (30) days from the termination of the Agreement remove at its own expenses the
commercial symbol and any mark that creates an impresion of being a Business partner or a Store of
Franchisor from all the Goods, facilities inside and outside of all the Franchise Stores and Subfranchise
Stores, and from all the medias and online web sites.

If Subfranchisor fails to remove as set forth above within thirty (30) days, Franchisor may unilaterally
remove it at Subfranchisor’s expenses.

3. In connection with the Franchise Business, Subfranchisor shall return to Franchisor all the data, pro—
motion materials, electronic record and manuals to Franchisor and Franchisor shall at the same time
return to Subfranchisor the performance deposit after deduction of any amount due but unpaid to
Franchisor by Subfranchisor.

4. Even after termination of the Agreement, Subfranchisor shall not conduct any act or make any repre—
sentation that may be indicative of a franchise Business with Franchisor.

Article 18 (Compensation for Damage)

In case where the Agreement is terminated due to Subfranchisor’s breach of the Agreement, Subfran—
chisor shall have no right to claim return of the Franchise fe and costs already paid to Franchisor and
Franchisor shall be entitled to claim Subfranchisor for any damage incurred due to Subfranchisor’s breach
of the Agreement, notwithstanding the termination of the Agreement.

Article 19 (Force Majeure)
1. Neither Party may be liable to the other Party for its breach of the Agreement if such breach is due to

war, revolution, riot, strike, labour dispute, fire, flood, government action or any other cause beyond its
control.
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2. In any of the force majeure event, the Party who has become unable to fulfil its duties shall immediately
notify the other Party of such circumstance. The Party so affected by such force majeure shall resume
performance of its duties immediately after such circumstance is lifted, as long as the Agreement
continues to exist.

Article 20 (responsibility for Dispute Resolution)

Subfranchisor shall be liable to resolve all the disputes that arises against consumers, public authorities
or the government, in connection with Subfranchisor’'s opening Franchise Stores in the Contract Territory
or solicit, open and manage Subfranchise Stores solely at Subfranchisor’s expenses and responsibilities
and shall have no recourse from Franchisor in any case.

Article 21 (Limitation of Waiver)

Franchisor s failure to or election not to exercise its right or remedies granted herein upon Subfranchisor’s
breach of the Agreement in a particular case shall not be interpreted as waiver of its right or connivance
of Subfranchisor’s breach of Agreement in any subsequent case.

Article 22 (Address)

Unless otherwise agreed between both Parties, any notice to the other Party shall be sent to the Address
of the other Party as stated herein. Any Party who has its Address changed shall notify the other Party
of the new Address in writing or by facsimile or e—mail and in case of failure to do so, any notice to the
Address stated herein shall be deemed legally effective.

Article 23 (Amendment of Agreement Provisions)

The provisions of the Agreement shall be amended only by mutual Agreement in writing between both
Parties or the representatives duly authorized by each Party.

Article 24 (Separabilty clause)

If any part or provision of this Agreement be adjudged invalid by any court of competent jurisdiction, such
judgment shall be confined in its operation to the part, provision directly involved in the controversy in
which such judgment shall have ben rendered and shall not afect or impair the validity of the remainder
of this Agreement.




Article 25 (Governing Law)

The Agreement shall be governed and interpreted by the laws of Korea.

Alternative 1 : The Agreement shall be governed and interpreted by the Final amended Franchise Rule of
Federal Trade Commission and Franchise law of State concerned

Article 26 (Designated Language of the Agreement)

Both Parties shall agre to prepare the Agreement both in Korean and in English provided that, where there
is conflict between versions of different languages, English version shall prevail in interpretation.

Article 27 (Jurisdiction over Dispute)

Any dispute arising between both Parties in connection with the Agreement that cannot be resolved
amicably by mutual Agreement shall be referred to the court having jurisdiction over the address of Sub—
franchisor as court of jurisdiction by Agreement.

Franchisor and Subfranchisor fully understand the contents of the Agreement and acknowledge that both
Parties have finally executed the Agreement after lawful and appropriate consultations and procedures.
IN WITNESS WHEREOF, both Parties have executed the Agreement in duplicate, each keeping one (1)
copy respectively.

Month Date Year

[Franchisor]

Company name:

Address:

Representative: (signature)
Contact:

[Subfranchisor]
Company name:
Address:

Representative: (signature)
Contact:
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Appendix 1
List of Designated Goods
Product no./ Minimum Pu.rc.hase
Goods Manufacturer fical purchase timing
specifications quantity / time cycle
Appendix 2
List of Designated Goods
Goods Product no./ - L -
specifications Quantity Unit price Price
TIP
O 47| 'DtAE| Zafizfo| = A2p of4l'e UhHo|n MGl o 2 3HZ Tt Sfofof fni, £ OtAE| T
2Hfo| 2 HopM Aol chsto] £ 7|Eke ofifgh HolE gle-g D[y
O /47| ‘DFAE ZEHXIO|R H|fM AR FHAIEHXfO|RAIIAT| * OFAE L aHxfo|R AR (O]
2 225012
O AlA| H2pr 2pdo|Lt Al Alole B2 te| 242 totof gt
O & ‘DRAE| HEHxfo|R H|fM fAl'e| P22 G maizto| 2AFAHE|(www.ikfa.or.k) > 2FEAS
R

X (FZE) HH| TE71Y2| OtAE] ZEHXI0|= Alofe| Zxtet 74



FRANCHISE AGREEMENT

Master Franchise Agreement

ZXIO|= A2t

OtAE ZEHXI0|= 79f

THE AGREEMENT IS MADE AND EFFECTIVE
THIS (20 .MM.DD .)

2 A2 (20 . . ) ZEE0 YSECH

A. PARTIES

(the Franchisor), a Franchisor

organized and existing under the laws of Korea,
with its head office located at:

Address:
Franchisor Registration Number:

AND:

(the Franchisee), a Franchisee

is an individual who has an address at:

Address:
Franchisee Passport Number:

(x 2Hd 7HlH SIYRIt 2AtY B2 of2f LHE

(the Franchisee), a Franchisee

organized and existing under the laws of Korea,
with its head office located at:

Address:
Franchisee Company Registration Number:

A Hi2ke| SAIXL

(VHYESR), 7R = thettl= HEof w2t
ZE|T|T FX|EH, FE AFAE Of2Het 2o,
T

(HEEALRL), 7IYFEAIR = ARRI0|H
FAE Of2het 2ok

T

7HYEAIEAL o EHS:

(x 2rd 71 S|Pt SIAIY Z<S of2h LIZ AKE)

(7FEHALARL), 7IYHAIGR L= Thetel=
BB M2t ZXE0 RX|=|H, 72 AfFas ORKRL 20k

ZA:

7HYEAIEAL SMSERS:

B. BACKGROUND B.  AxZL iE
C. TERMS AND CONDITIONS C. A2tz |2k = A
1. DEFINITION 1, ol
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1.1

THE AGREEMENT

11

1.2 CONFIDENTIAL INFORMATION 1.2 psbea]al =]

1.3 COMMENCEMENT DATE 1.3 INESY

14 GROSS SALE 14 s

15 MARKS. 15 HHHEX|

1.6 OPERATOR 1.6 28Xt

17 PRINCIPAL(S) 17 7|2 HE(E)

18 SHOP 1.8 Mz

1.9 STANDARDS 1.9 B

1.10 SYSTEM 1.10 H|A

1.1 TERRITORY 11 AKX

112 TRADEMARK 1.12 SENE

2. GRANT OF DEVELOPMENT RIGHT 2. TS| 2of

2.1 Rights Granted to Franchisee 2.1 7P AR RO A 2o 2

2.2 Non—Exclusive Grant 2.2 HI=S&A 20

2.3 Franchisor's Reserved Rights 2.3 7MYERo| HRHE

3. AGREEMENT TERM 3. Ht7|Zt

3.1 General Term 3.1 Ak |zt

32 End of Term 3.2 Aok B2

4, FORCE MAJEURE 4. 271aH=

5. EXCLUSIVITY 5. =H3A

5.1. Limited Territorial Protection., 5.1. HieteE FEX 9 23,

5.2. All Other Rights Reserved by Franchi— 52.  JHUEHRIIHRIL JEL 2E #HE
Sor.

5.3. BRAND AND INTELLECTUAL PROPER— 5.3. HH = X[AIXRARH
TY RIGHT

—5.3.1 Ownership -531 ASH

—5.3.2 Acts in Derogation of the Trademarks 532 ANE 3& Y

—5.3.3 Prohibition against Disputing Rights -5.33 HE|2Mof st 2X|

—5.3.4 Termination of Trademark Use -534 HHMEQZE




—5.35 Assumed Name Registration -535 FZ FO &

—5.3.6 Telephone Listing, Website and E-Me— -536 XTSI=E, ¢AOIE J2|27 oHY
dia

—5.3.7 Trademark Changes 537 AEHZA

—5.3.8 Conflicting and Alternative Names -538 AT A== 018

—5.3.9 Prosecution of Infringers -539 Zlahxtof chet 7|4

—5.3.10 Non—Ownership of Trademarks 5310 SHHO H|AR

6. PAYMENTS BY FRANCHISEE AND 6. 7fYEHAIEXLe| HIEX S} 71WERI}
SERVICES PROVIDED BY THE FRAN- M33t= AMHIA
CHISOR

6.1 PAYMENT BY FRANCHISEE 6.1 7HYEAIARIC| HIEXIE

6.2 INITIAL TRAINING PROGRAM 6.2 FxEHZZ M

6.3 SPICES & SOURCES SUPPLY 6.3 QI AATH

6.4 INITIAL MATERIALS SUPPLY 6.4 EENDN =T

6.5 OPERATION MANUAL 6.5 2L

6.6 ADVERTISING AND PROMOTION 6.6 dna sy

6.7 INTERIOR DESIGN/ CONSTRUCTION OF 6.7 QlEl2[of CIXtRl/ DHE 7=
THE SHOP

7. GRANT AND OPERATION 7. HetRoet 2

7.1 GRANT. 7.1 HEEo

7.2 ACTIVIBITES OF BUSINESS 7.2 ANEES

7.3. INSURANCE 7.3. 25

74 SHOPS (INCLUDING ALL SUB—FRAN— 74 IHARY (ZE 59 Z2HXI0|= 0jRS 25HsH
CHISE SHOPS) OPERATION

7.5 TERRITORIES AND LOCATIONS 7.5 XAt x|

76 SUB— FRANCHISING 76 [l = PNV BN

8. ADDITIONAL COMMITMENTS OF THE 8. 712 oL FfMHAILXI7 L] FIjf
FRANCHISOR AND FRANCHISEE

8.1 Inspection of Franchisee and Operations 8.1 THWEIAIRIL 2B0H| CHet ZA

8.2 Status of Hygiene 82 P AALEY

8.3 Dress Code of Employees 83 IR E¥H
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84 Duty to Appropriate Accounting 84 HMAESH 3|Aoff Chst 2F

85 Duty to Compliance and Ethical Man— 85 A&t S2lAFo| st oF
agement

8.6 Consumer Protection 86 AH|XIES

87 Adherence to the Sale Price 87 Tzt &4

838 Additional Assistance and Services 88 FIHX| @ ME|A

9 CONFIDENTIAL INFORMATION 9 a1

9.1 Permitted Disclosure 9.1 sl S

9.2 Required Disclosure 92 ZHa™ ZIH

9.3 Acknowledgement 9.3 &2

941  mprovement of Confidential Information 94 bl el s
and its ownership

95 Covenant 95 -

9.6 Indemnity 96 BaE

97 After Termination 97 HABE =

10 ASSIGNABILITY 10 el

10.1 Assignability by Franchisor 10.1 710 ost A=

10.2 Assignment by the Franchisee 102 7PHAEARAXIO| |5t A

11 NON—-COMPETITION 11 PpFa=oN|

11.1 In Term 1.1 H2E7 |7t LY

1.2 Post—Term 1.2 HABE =

1.3 Scope 1.3 Ao

12 DEFAULT AND TERMINATION 12 slixIet &

12.1 Termination in the Event of Bankruptcy 12.1 ot E= RS0 T2 B2
or Insolvency

12.2 Termination with Notice and without 122  AF7I3] glo]| EX|of E &2
Opportunity to Cure

12.3 Termination with Notice and Opportunity 12.3 sAI&7|3| Qe EX|of =2 E=

to Cure




124 Cross—Default 124 ASkglEtel 7t

125 Franchisor’s Right to Discontinue Ser— 125 7 [HHA A0 CHaH MEIAS SA[St 7 |HEEHO|
vices to Franchisee i kel)

12.6 Termination of the Agreement by Fran— 126  7IEARAKIO| o5t AlUER
chisee

127 Without Prejudice 127 Without Prejudice(Z2| 25l =IX| 222 &...)

12.8 Amendment Pursuant to Applicable Law 128 & HE IE &Y

13. OBLIGATIONS UPON TERMINATION OR 13. SiXIL} DER0f| 2 ofF
EXPIRATION

13.1 Cessation of Business 13.1 =8 3

13.2  Cessation of Use of Confidential Infor— 13.2 It SEE AHEO AME B
mation and Proprietary Marks

13.3 Cancellation of Assumed Name Regis— 133 SEE EZFH FHA
tration

134 Payment of Money Due; Liquidated 134  HYUFQ X|Z; ofitid =
Damages

135  Costs to Secure Compliance 185 HOMIE E4HIE

13.6  Return of Manuals and Other Confiden— 136  Oiwdzt 7|Et FH|Y HEof et
tial Information

137 Irreparable Injury to Franchisor 137  7IHEE0| st 32 =7Hst &5

13.8  Compliance with Post—Term Covenants 1838 AUBR O E4

13.9 Relationship with Sub—franchisees, 139  AYUBE = ot JHYHAIARL, Hete{7tAt,
Licensees and other after Termination of 7|Efete] A
the Agreement

14, RENEWAL OF THE AGREEMENT 14, Hefe| M
MEDIATION 14 =y

15 ARBITRATION 15 S

16 GENERAL PROVISIONS AND CONDI- 16 Udk -0t =24
TIONS

16.1 Relationship of the Franchisee to Fran 16.1 A PLESIN e PNl e |

chisor
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16.2 Indemnity

16.3 Consequential Damages for Legal
Incapacity

16.4 Survival of Covenants

16.5 Successors and Assigns

16.6 Joint and Several Liability

16.7 Governing Law

16.8 Entire Agreement

16.9 Titles for Convenience

16.10 Gender

16.11 Severability

16.12  Fees and Expenses

16.13  LANGUAGE OF AGREEMENT AND MA—
TERIALS; TRANSLATIONS.

16.14  INDEPENDENT CONTRACT AND LE—
GAL/ BUSINESS ADVISE.

162 2ofitiA

163 HXN ESHOZ QIS &5H9| HA
164 At &

165 UK L0l

166  HCHEH

67 =AY

168 st

169  HoE st H=

16.10  Gender

6.1 EtxEol FHED| ME

1612 $rEHE
16.13 7%t Xt= 9| 210; A,

1614 =X Aof HE/ AlHEL

17 FRANCHISOR'S REPRESENTATIONS 17 714259 TlEnt BE
AND WARRANTIES
18 THE FRANCHISEE 'S REPRESENTA— 18 JtY2Ro| Tent BE

TIONS AND WARRANTIES

19, TIME OF THE ESSENCE

19, OF THE ESSENCE(Z X9l 7|5t=4)

IN WITNESS WHEREOF, the parties hereto have
executed the Agreement as of the day and year
first above written.

02| =, & SAKE= S0l HollA 7[zHE! it
=0 2 Al2fo| SBEUS

Dated: DD/MM/2018

=ut: DD/MM/2018

THE FRANCHISOR

Name: Inc.

Signature:

T

A s Inc.

M =




Witnessed by

=
230l

Name: o &

Title: Title:

THE FRANCHISEE THE FRANCHISEE
Name: o &
Signature: IS
Witnessed by 232!

Name: o &

Title: Title:

Exhibit “A” HAH A7

Territory FHXA

Territory: Defined as (GIEXIH) in (xHE=71)

X (xaigd=7he GCHEXIH)2Z Sl

“Exhibit B” “1zy B
Trademarks SEME
1, 1.
2. 2.
3. 3.
“Exhibit C” “HH C

Fees (Fee Structure)

+ Franchise fee: After signing of franchise
agreement: $

TR (PR 7T)

+ DAUROIR 242 7% HZ 5§
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If Franchise fee is paid by a way of installment;
payment will be made following method;

Date of payment
> Amount to Pay

+ Renewal Franchise Fee: $

+ Royalty Payment: according to the clause 6.1

()

+ Training Costs: initial Training Fee:

(x3ets &%)
other expensed related to initial training including
but not limited to Travel and Accommodation fee
according to the clause 6.2

+ Sub—Franchise Sale Royalty: $

+ Construction Supervision Fee: $

© 4 DHUR0|E el $

« 2ZE| XIE: 6.1(c) &0l mE

- BT HI: AX ERHI:
(xegels 4F)

“Exhibit D”
Source - List of Spices and Source

“DETAILED LIST OF SPICES AND SOURC—
ES SHALL BE PROVIDED AFTER SIGNING OF

AGREEMENT”

TrMlet ez H AL S22 A2 MY 2 HSE”

“Exhibit E”

Initial Materials

ltem marked in yellow color is essential items
purchase from Franchisor

LetMoz BAE Y52 JHYER0|M Fotsiorst=




“DETAILED LIST OF INITIAL MATERIALS SHALL

BE PROVIDED AFTER SIGNING OF AGREEMENT”

‘27| R=o| YM 222 AUM ME = HIZE

“EXHIBIT F* “HH "
COMMENCEMENT DATE AGREEMENT A2k AN
“EXHIBIT G!! iigﬁ G!!

COVENANT AND AGREEMENT FOR CONFIDEN—
TIALITY
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EIXHER) £X1 AloFERle} LI

%Jx}(%bxl-

Xt Al Ext

MEY 7|E 75

WISER=CY

MEL 4F

At7ro|=atel 15

SIRHE) Al2fAHIZ

A2 (R 5), ZHoP|
O ItEL] 4134 : APPLICATION

0 Alof 7lo|=atal 35 : HILLIAIH(NDA), 2 2fA(LOI, YeHZHHMOU)
O YRH(EA Al : ORAE] maxjo| 2 Hop
o Yk
o TEL £t



BRHEE) EX A2t S

[= | oL

SENEE)EAE ALZEAL MEHMY S| ZRIofAf OAE ZUXI0|X LA QASIK|Z TEELR} S #XIHE
o

=
AMalstn 2Ysk= oA xto|=o] Q)

OISO BRI, QAT HOISTAL Solsural Kl

SRY(EIENE XS DIAE] TERj0|xUAlL 22| F2!
IH, EAfe] X1 U K|S ZE S BIAIHOIS 2%t A7In LIBS AFHol Bolsto] Ealtahot &

b2 SO| Z2E|H, &5 FXtel 2 A2 FAL7} ofd

SRt Xt 2 Ak FAF HIE0| w2t AEH & 0|
Aet Lol w2t 2EE

Ch, EZ718AI%e F2UHE

(1) 71 7Heto| UHkxol L

TR sl A SHIGH | Ysiol Kt HTHo= A Ysln, KiAlo] #E|E HES BHoR FXS

Sh= 20| UHFHQ (xEZ. ZHRI0|ZBHRTIE 710|E)

@ AH2ko| MMIAF(Whereas)
— Al2F ZF SARXIZE AHZ Hofl XISsHH Mrlshks AR

— A2t HIZ To 0|0 T! ZE AIfMol| Z5h= AtetS0f| Chet List

=

@ HFHAXHContracting Parties)

— Zb AIHALKIL] A1 XS0l Chsted 714 MEXo= Adet Heot Q= HE, 0lols 4, X3t MA oo,
S AR S5 HS, o HS SO EEIt 7|Rx|0{0F SHH, Soll AMo| MEERIS YUYL2 Xt US
A0= ¢ AL LA CHEE MEAQI HE (0] 2toto] Mo EEXE0| Qi AR0= ol 22 x3))

7t FIHEOZ 7|xK|ofof &

© H[FH
- & 7HYER7t i Alofol| wat 71y Fo| foisk= Ha(of et =8

—
D E, MHIAONE, 20, DARI0|= AL HHE ZAtQ| 7|EF XHIRL

D 7HEE oiE Aol 2E o|ojX|et CIRICE H#EY 4 U= TE

MR DY NAHT 2% WAIZ BT 4 U= Ha)
L RADH AR HIE SAISA MHIA HEQI A0l TR 0| KAl K3 BA| AIY U BH)Z 08 4
ol Ha)

L EAP} AR BEUHZE SHE J1HOR IS 4 e e

—
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“EHKPOI’E AME 22t 22 H2IE 2! AfMol 8E =0l w2t XIFE Palt 0j2] Fet XY H £t
Algel 2G0f etell 20t AfMe £ XIFE Falt 0j2] et XS oM 71227 St H2lE TE
7%””"*01I o+ U TS AHSIL US

I=]

HXI0|= ME = AMH|A(Franchising Products or Services)

I2HRI0|X AVEO| THEt USHN, S45t SEfol Chat ANl A2
CIXfO! 2 AAHRL
7H2E0| BOHE 4 QU= £4 B20| S A 10| st AR

It|

>||
§
H

2HX}0| = Tt X|%(Franchise Territory)zt F&A 65 (Franchise Exclusivity)
PHX{O|= o7} 7kS Tt X|Hof| Chet AM| LHE
IE_H |-o|x u.|-|:||-| Ex4x|0=| aj |:||57Hx|04
El

A
PN

[El
ball

[El

Xo|= EHo o X[HoM DAS0i|H 0|l MB|AE MSE 4~ A=K 6T
LHOllA] OFEIZIX| ZRt0| =Yt 225t HR0| FHE|0 UX| L2282, 0 L FALXI0||H| HHEFKC!
I=FS EofSks A2 MESHK] $3. 28 7122 AF7IZtE %! = ofof thsh 2F5k= 20| Ue =
tol, 11 Ol 7= ZEHXI0| =t 2SI OFR7EX| Ofeh A9 RIS 7het ARIX| GIF0)| thet TxIXel M
O] ZFO0IM QUK 2 JEOI0M BERLQ] Alg|7} HIHE Zo= 01| =

on ror Itl r°|' |E

Aolg Mz 4 U2 HalS Qs £ B2t YS

2HXI0|= HIE(Limited class of customers)
FZ0|LE MH|AO| 2t ZEHK0|= 28 X[ LY 22 KRS0 012 S5 4 US AQIX| ofL|H EFY HFESofTt
252 o US AQUX(0l chetx[Sto] AUCHH ofof CHeH ArES E78st0{0f &

OH ox ||:|

@ 7tMEH0 71Ol o|B(Franchisor and Franchisee’s obligation)
7IYEEHQL FHHALARIQ| OfF

o

Z2HX}0|X H|Z(Franchise Fee)n} 2| X|ZZZ4(Payment Terms of Franchise Fee)

— _;I_q_jl _/'\_A

- FXleR(FAHIE, 2EE])

- 7Bt g L wsH| 24 01 HEA S8R, S5 J BE a4, ALY g, HE YAl 5
Ndearz, AN A=, X|HO|X}

— O | FHHIE E= S HIZ0] IE Y

— MIZ(E7M|, ERIA, HEERA), BSM HIE

- AH=HIE, 6| S

_ Xl:l. _{71 Xl:. I—le.

— X|g &, XA = Penalty



© Al27[ZKTerm of Agreement)

=202 =X =
- O 2 A ALS et ME S SiX| | OIS fIgt =
— Sk ofX[of wE R, L5k, 23, T Tt 2 250l et &
- 712 THYEO| AtS A5ty | Toj| of2Hel x2S TESI=E 2751 AUS
D71WH| AT E - JHUERE JIYHEHO| Sx A2t 7|2 Sof| Hi=Moz QRS SERIALE M AI-TIX]
OB =0 HEARRES JHAGHR] EUTHH 71| Al2fs BAE o~ s HRIE 51831 5X| s AY
Ol A= Y Al Y - iEe fIXITE AEel g0 ERJER, JIUH0| ZRI0|= Aot ALY
7 U HEls 7HYHO| 02l YUl Aok AT & U= HEIE R U= B0l el 2URZ 51EE
P IZRXI0IR oY FIH0I= - B2 AAME YE F7IHZ YIY|0|=5IER 7HYE 27 - U=
HEIE ZAl0| Fofot QUS. 2 OfLEL A%ME E3| AlS 7|2H0] E%tE o 71AH0| tHES o #Z0]
S| g20]= SHoFZE Al2fo] AilE =+ A ot RS
(AN R0 XE - HREES EAE ZHX0|= A2fE AAlshFE i #4428 276k U=, 0| 542
S AAlnt HAEE JHYER| HalH|et HE HIES 2HE Al
D E|A ZRARIO|Z A|2kA Q] A
— 2AL YoM AQF AN AZI7F M2R2 222 AN YAS ZHEE XMEe & U= 7IEIY

Aotol B2
— 7lIoF SIMEAI AVEE! 4 Qi 7I7H0i9 ISR AR
- Z2m0l 7o} BRO| A7} El= SR AR

— 70| SZE0= 7HYHO| Al Kok & ofFARRI0] Al

@ ZUX0|= RXIE st 2lA 2FX74(Requirements to maintain the franchise)

~ 7l10f 712t S9F FA Tuf i AR M
- 54 THRSZS MK 2US 22, BUKS 50 AR Olst0] 2Pl S MRS st 2

® 7|& 2 =5k(Technology and Know—how)
— ol Afotof| ChalAls HEO| 2FHME 2510 MAlotAl 786 & 2ot /S

®

2HX}0| = HEiE 9| ARZ(Use of the Franchise’s brand)

FlStH 7 |20el S5

— ARS0f tiet MgH37|, MY, Y35 FAE A A 27 £ 40 3K 25 W[ S)



TEhzio|x BE

@ E2x1z| 7&(Contractual Rights to Maintain Quality Control)
EE_HﬂOIx AI*E" JHH*01I XN 2 2o dHHS FXlsts 48 780 ¥
X

9'|_|
o>
H
it

S
- dE E= 1H|A

- du S EHE AR

— SYAIRE

— BYAE9| M= (Manufacturing competitive products) 2|

— £ HZO0ILt Myl A0 oSt SX| S2f SX

— ot SAIRE & L YARRIe] H2IE Follsh= o et el FA|
- flofE 28 #a & IOtGHIﬂ

- TR ZHYEL| MEn =25, YRS, HMz B S0l Hoto= AltM 2 B=of gt XIF-O[Lt 742

® 7|LRX| L L=MZX|(Confidentiality and non—disclosure)
— 7|ofl chst ZEE Folstn ofof| st FAZX| 2 MY
— 7|URX|[of tht 7|7t &2

19| = T2 7|US FH6INE 42 0lof st sz

— Aot = £ 2 = 17| & t.'_@

® EW ' %4 EL 7H*1(Design Modification and Improvement)
9| 7|3, & Y S0l ME HY 7ks =

%l oj2

o'HE lo

— 7|.I:IHEI:I | EH

oT—T

@ EE(DHXP)0| A-|X~I

— FEO| THZQI YURI(FA)

- HE 9R| MY M

— OiE2| YRt : 7IY2RIt NS 0HYUSHALE ARG = 7HEo| T A 20l 2AE CH 0Lt A7t
A& 01212 ¢S 4 ohs Fatb|E THRI0IX 20| BRE7IL HMEIX| 25 ZR0E 7IE A AL
FAAZ £ UChs FolM 7HEER7H IIES oY 2 ARISH = 8. 0] % 71UES| o] 7&at 7t
2O| XEFMS 7Ixe HR US

— O3 kol 24

-l = 2 THAlof 2

Al HZAM(Plant Access)
— AlMof| st 22| Z=2 flof ohd E2d
)

— 2U W HER}, AHZUBAl E= BYA
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SIAIZAF 2 ZEAFRE(Audit and Inspection Rights) 2! ZHA 21 Z2Y0f| 2+t 2T A KM&(Furnishing financial and
Management Report)

— &=H| ¥ MiZof ot e

— 2'7;”7|‘A|- aj AIA'._ _I__lﬁl- | X -I

— A E= 1A AoiMe 274 3 Hxt

- EQUE HTM Al

- &=t ¥ HES et ¢

— BAA| = 1A AoiMel 271 3 Hxt

- JIMEE=LEH MFE 2 MRS IE x| Bot

— QIHEA| ZX| HxHPenalty)

0

@ Op# gzt Z
— Al2fMoll= TSt 22 371K 72l Z119t 0iAE 2 I20] 230 U

~ EAto| 0hlg m2 1, kYol 22 oY ZEa X DHK0|x Hy Za
~ O Bmo| AlgERle W, BIZRE

@ =X™ ZZ(Sole supply status)
- JfMEHo| =M™ 7 ATt HA

@ 71X0f| CHEH AR HE(Amendments to the Articles of Franchisee)
- Y =it

— Z} AFSAIRI EY XIf(0] HS0| S EF olof| et LHZoi| cigt 1X| 2|F
— 7HYE2 XHIQ X|ofl ciet 20| HEE ZR(0IE S0 F7HHQ M4, Bl 4F, HiF)

@ 7 E0| olst AE = MH|A Q| THOH7F2(Sole price of goods or service by Franchisee)
-8 2l el B J14S MBH 45 i, Uy J10| MESE NEH 45 S

o a— o= T-

- HEEEY ofofl thet FAIKe! Het #E2 8l

Operation Handbook)
2 71| A MSE/ofof & ZSRet AIR2A SU0| 7Ish Aok &
- 71YER7}t MEdts 2XIES ZHXI0|= A UMt UX[SHOF &
ol Zeixio|= 2E 2K 7HUFEC| S2IG0| XS MAHSHA 7IHE L0 2o ~HE

08
Ral
o

O
o

s
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® 2 &(Insurance)

— 712200 2o MSE Xtitol chshMs B SHE MSst=E & A
@ L= (Assignment)
— 71YEE ZHXI0|ZHO| YR = MBS Qo2 Y H2[E TIX|X| oM, 7IUWELE= 012 Y=
=, =7, 2X9| 51Z(Mediation, Court, Arbitration)
® HXHSX|, 4|, &)
- ZPYHEXE e MEIIE X|F5H00F &,
- 2-Z0t chist 29
Z7{H(Governing Law)
@ S} 2=
EfoF 9l HE(Representation and Warranty)
@ IZUXI0|= Ak MZ M, 20| Z2X LA} 7Hol| SFYz(ofof & Atet
7|Et =g
— 2 A HZA ol ZHEE LHM|2f Ao CHet Mz
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FRANCHISE AGREEMENT
(Franchise to cleaning service business)

THIS AGREEMENT, made this day of , , by and between

[Name of Owner/ Franchisor], a limited liability company, whose principal place

of business is [Address], (hereinafter referred to as "Franchisor")and [Company’s Name of Franchisee],
whose principal place of business is [Address] (hereinafter referred to as "Master Franchisee").

WHEREAS

Franchisor has dedicated time, skill, effort and money to develop a high quality

business for delivering a variety of services to customers. These services include drapery, carpet,
upholstery, area rug and air duct cleaning, fabric treatments and such other services as Franchisor
may specify from time to time (Collectively, “Franchised Services”);and

Franchisor operates company owned divisions and licenses others to operate franchised businesses
using distinctive uniform business formats, signs, equipment, layouts, systems, methods, procedures,
designs, and marketing and advertising standards and formats (the "Franchisor’s System')and the
Marks(as defined below) all of which Franchisor may modify.

Mater Franchisee has applied for a franchise to operate a business under the Franchisor System and
Marks (a "Franchised Business').Franchisor approves applications relying on all of the representations
made in the application for the franchise

NOW, THEREFORE, the parties hereto agree to sign the agreement with the following terms and
conditions:

1. APPOINTMENT/ GRANT OF FRANCHISE

1) Subject to the provisions of this Agreement, Franchisor hereby grants to Master Franchisee a
franchise to operate the Franchised Business to provide services to Franchisor’'s customers
and/or others as their demand in the Territory only, and to use the Marks and Franchisor’s
System in the operation of the Franchise for a period of ten (10) years commencing on the date
of this Agreement. Franchisor may in its sole discretion determine which goods and services
are included in the Franchise. Franchisee will not operate the Franchised Business anywhere
outside of the Territory unless authorized by Franchisor in writing.




2) Upon the terms and conditions of this Agreement, the Master Franchisee
shall consequently have exclusive right in such territory to conduct business as a regional
franchisor, being licensed and granted by the Franchisor to sub—franchise to another individual
or organization (the “Franchisee”).

3) Franchisor reserves the right, in its sole discretion, to modify its Franchisor’s System, including
the adoption and use of new or modified logos, trade names, trademarks, service marks or
copy—righted materials, new techniques, new equipment or anything relating to Franchisor’s
System. Upon requirement of the Franchisor for such changes, at its cost, Master Franchisee
shall completely apply accordingly within a reasonable time,

4) During the term of this Agreement the Master Franchisee understands that he was chosen
by the Franchisor to be the Master Franchisee and undertakes to set up under its name
five (5) legal entities/ subsidiaries during the first five (5) years and sub—franchise ten (10)
Franchises to potential franchisees (hereinafter collectively called'Franchisees") and to use the
Franchisor's System and the registered Marks exclusively for such purpose and only in the
referred territory. Marks are the trademarks, service marks, trade dress and other commercial
symbols of Franchisor or its affiliates use or may acquire to identify the services offered under
the Franchisor’s System (the “Marks”)

5) Except as otherwise expressly provided in this Agreement, Franchisor and its affiliates retain all
rights and discretion with respect to Franchisor’s System anywhere in the world and the right
to engage in any other business whatsoever, except the territory where granted exclusive right
to Master Franchisee, if the Master Franchisee or its Franchisee do not breach this Agreement.

6) All processes for approval of a franchisee of the Master Franchisee shall follow the procedures
used by the Franchisor. In general, provided that any conditions and limitations as applied
to operation of Master Franchisee which shall also applied with the Franchisees. The sub—
franchise agreement to be signed by and between Master Franchisee and Franchisees must
be reviewed and approved by the Franchisor in writing in advance.

2. TERM AND RENEWAL

The term of this Agreement shall begin on the date of execution of this Agreement by both parties
and end on the same date of 10 years latter,

Master Franchisee shall have the right to renew the franchise for one (1) term, provided:

1) Franchisee gives Franchisor written notice of exercise at least nine (9) months, but not more
than twelve (12) months prior to expiration;

2) Master Franchisee and Franchisee are not in default under this Agreement or any other
agreements with Franchisor or any of its affiliates

3) As a condition of renewal, the Master Franchisee is required to maintain possession of the
Franchisor requires that the equipment, fixtures, design and decor --- of Master Franchisee
relating to this Agreement must be Franchisor.
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3. TERRITORY

1) Except as otherwise provided in this Agreement, by its cost, Master Franchisee will set up its legal
entity/ subsidiary (the “Plant”)within territory of(name of City/Province, Country] (hereinafter'the
Premises’).

2) Master Franchisee acknowledges that Master Franchisee selects the Premises subject to
Franchisor's approval, this provision is also applied when the Master Franchisee sign sub—
franchise agreement with another Franchisees. Master Franchisee is solely responsible for the
selection of an appropriate site for the sub—franchise.

3) For the first Plant to be established by Master Franchisee, within 6 months from signing date of
this Agreement or 1 month from Franchisor approves the site as proposed by Master Franchisee,
if the Master Franchisee fails to sign the lease agreement by a reason caused by no parties to
this Agreement, at the option of either the Master Franchisee or Franchisor may terminate this
Agreement. In such event, the Initial Franchise Fee specified in Paragraph 19 herein shall be
refunded to the Master Franchisee after deduction any cost or expenses born by the Franchisor
as engaged in this Agreement,

4) If, for any reason, Master Franchisee has not opened its first Plant within six (6) months after
the date possession of the site has been made available to it, Franchisor may terminate this
Agreement at any time thereafter and prior to the opening of the Plant, by giving written notice
of termination to Master Franchisee, If this Agreement is terminated pursuant to these provisions,
Master Franchisee shall reimburse Franchisor for its costs and expenses as engaged in this
Agreement and the Initial Fee shall be non—refundable.

5) Within the territory, Master Franchisee shall not engage in under any form of business is the
same or similar to, which may affect to the business as engaged by the Master Franchisee
under this Agreement,

4, SPECIFICATIONS, STANDARDS AND PROCEDURES

Master Franchisee shall conform to Franchisor's specifications with respect to the equipment,
furniture, fixtures and exterior and interior signs required for the Plant. Specifications may include
minimum standards for delivery, performance, designs and appearance and local zoning, sign,
drawings ‘- and other restrictions which provided by the Master Franchisee and approved by the
Franchisor before installment. Franchisor shall advise Master Franchisee, within a reasonable time,
whether such items of equipment, furniture, fixtures or signs meet its specifications. Franchisor,
at its sole and exclusive option, may provide Master Franchisee with specifications and minimum
standards for all or portions of the Plant's construction, design and layout, which Master Franchisee
agrees to follow Master Franchisee shall comply with all specifications, standards and operating
procedures (whether contained in the Operating Manuals or any other document or notice) relating
to the operation of the Franchised Business, including those relating to:




(1) Types of services and products offered by the Franchised Business;

(2) Types and quality of products, equipment and supplies used or sold by the Franchised
Business;

(3) Safety, maintenance, cleanliness, function and appearance of Franchisor Vehicles, the Plant,
fixtures, equipment and signs,

(4) Uniforms worn by and general appearance of employees;

(5) Use of the Computer System designated by Franchisor;

(6) Use of an ISP, the Internet and the Franchisor Intranet; and

(7) Use of the Marks.

Franchisee's failure to comply with any mandatory specifications, standards or operating procedures

as above mentioned where Franchisor prescribes from time to time for Franchisor’'s Franchised

Businesses in the Operating Manuals, or otherwise communicated to Franchisee in writing, shall

constitute a material breach of this Agreement by Franchisee

5. PLANT DEVELOPMENT

Master Franchisee is responsible for the construction and development of the franchised Plant.
Within a reasonable amount of time and upon Master Franchisee's written request, Franchisor will
provide the Master Franchisee the most current specifications for the design and general layout
of the franchised Plant. Prior to commencing construction, the Master Franchisee must comply, to
Franchisor's sole satisfaction, with the following:

1) Master Franchisee must submit to Franchisor for its approval, a site layout and working drawings
adopting Franchisor's then—current plans and specifications for constructing, equipping, fixturing
and furnishing the franchised Plant at the approved site in compliance with all applicable laws,
regulations and ordinances (the "Plans"). The Plans must not be materially changed or modified
without Franchisor's prior written consent.

2) Master Franchisee must obtain all permits, certificates and licenses required for construction and,
including without limitation, those required by applicable zoning, access, utility, sign, building,
health, safety, environment as stipulated by prevailing regulation and any competent authority.

6. PLANT REFURBISHING

Master Franchisee agrees to effect such remodeling, updating and/or refurbishing of the Plant, in
addition to regular maintenance and repair, from time to time, as is required by Franchisor in order to
maintain or improve the appearance and efficient operation of the Plant and/or increase its business
potential
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7. TRAINING

1) Prior to commencement of the initial training, the following events must occur:
@ All applicants for training must be approved by Franchisor;
@ Franchisor already receives copy of lease (or sublease) agreement for Premises signed by
and between Master Franchisee and owners;
@ Master Franchisee has fulfiled its obligation to pay any due amount owned by Franchisor
incurred un connection with this Agreement and others.

2) Training shall commence approximately five (5) weeks prior to the scheduled opening date of
the Plant, and shall last for a period of approximately three to five (3—5) weeks.

3) Training is mandatory for Master Franchisee (or its principal owner) and Master Franchisee's
fulltime Plant manager ('Plant Manager"), and must be completed to Franchisor's satisfaction
before the Plant may be opened.

4) All trainees, including Master Franchisee (or its principal owner) shall, at Master Franchisee's
cost and expense, attend Franchisor's training program at such times, and at such places as
specified by The Franchisor. During the training program Master Franchisee (or its principal
owner), and its Plant Manager, shall receive instruction, training and education in the operation
of the Plant (including but not limited to training and assistance on the procedures of carpet,
drapery, upholstery, area rug and air duct cleaning). The Franchisor shall train up to four (4)
persons without charge, but reserves the right to impose reasonable charges for additional
persons to attend initial training.

Master Franchisee shall bear all personal expenses during the training program including, but
not limited to, compensation, travel, food and lodging costs.

5) Master Franchisee shall implement a training program for employees of the Plant, in accordance
with training standards and procedures prescribed by Franchisor, from time to time. Master
Franchisee shall maintain, at all times during the Term of this Agreement, a staff of trained
employees sufficient to operate the Plant in accordance with this Agreement. Master Franchisee
agrees not to employ any person who is required to complete a training program, but who fails
or refuses to do so.

6) Master Franchisee is responsible for hiring all employees of the Plant and is exclusively
responsible for the terms of their employment in accordance with prevailing regulation of ().

7) Master Franchisee (or its principal owner), or its Plant Manager, and any replacement Plant
Managers shall attend additional training programs, sales meetings, operations meetings and
conventions, as Franchisor may, from time to time, direct. Franchisor reserves the right to impose
reasonable fees for such additional training.




8) Franchisees of the Master Franchisee as well as all employees of the Franchisees shall
satisfactorily complete their training in the place to be indicated by the Master Franchisee in the
Territory. The Master Franchisee may by himself set schedule and program for training as he
may deem necessary, provided that all units shall always have the purpose of giving training to
the Franchisees and his employees, according to the Franchisor’s standards.

8. OPERATION AND MANAGEMENT OF THE PLANT
1) In order to maintain the high quality and uniform standards associated with the Franchisor’s

System, and to promote and protect Franchisor's good will and reputation, Master Franchisee

agrees:

@ To operate the Plant exclusively under the licensed Marks, in strict conformity with the
Confidential Operations Manual referred to in Paragraph 13, and not to engage in any other
type of business at the franchised location;

@ To provide services and other products required by Franchisor, and not to provide any other
services or products at the Premises without prior consent of Franchisor,

@ To equip, maintain, staff and operate the Plant strictly in accordance with the methods,
procedures and techniques as are, from time to time, established by Franchisor in its
Confidential Operations Manual or otherwise;

@ To vigorously and aggressively promote the business, by making use of the advertising, sales
promotion and merchandise materials and programs developed and prescribed, from time to
time, by Franchisor.

® To keep the Plant open for business the minimum number of days per week, and hours per
day, prescribed by Franchisor, from time to time, or as required by the lease, if different from
those prescribed by Franchisor;

® To keep and maintain the Plant, and its appearance, in a clean and orderly manner,
consistent with the operation of Franchisor’'s System, and in accordance with the directives
of Franchisor, which Franchisor deems necessary to protect the standards of quality and
uniformity established by it for the system;

@ To comply, at all times, with regulations, policy of Viet Nam at all levels of authority;

To maintain, at all times, sufficient equipments, tools, supplies and personnel to operate the
Plant at maximum capacity and efficiency;

© To file or register, as an assumed name, the licensed Marks, as may be appropriate when
utilized in connection with the operation of the Plant, and any such required filings shall clearly
indicate, and shall not be construed as granting Master Franchisee any right, title or interest,
other than the license to use such names as granted in this Agreement, in or to such names;
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To operate the Plant under the licensed Marks, as determined and instructed by Franchisor,
and under no other name. However, such usage shall not be construed as granting Master
Franchisee any right, title or interest in such names other than pursuant to the terms and
conditions contained in the license granted in this Agreement;

@ To use and display the licensed Marks prominently and in such manner as may, from time to
time, be directed, in writing, by Franchisor and not to use or display any other trade name,
trademark, service mark, logo or designation;

@ To deal fairly and honestly with the public and with Franchisor;

@ To require the Plant Manager to devote his fulltime and best efforts to the operation of the
Plant;

To pay, when due, any fines fees, penalties and taxes in connection with the operation of the
Plant;

® To conform to all standards of quality and service prescribed by Franchisor, so as to sustain
the good will and prestige that the proprietary marks enjoy with the public.

2) Master Franchisee shall serve all the specified services described in Franchisor's Confidential
Operations Manual, except insofar as Franchisor may, in writing, consent to the elimination of
one or more of such services. All services shall be prepared and served in accordance with the
standards, procedures, methods and specifications contained in such Confidential Operations
Manual, or as otherwise directed by Franchisor, from time to time. Without the prior written
approval of Franchisor, no service other than such specified services will be served by such
Plant.

3) If Master Franchisee shall, in any way, fail to maintain the standards of quality or service established
by Franchisor, Franchisor shall have the right (in addition to its rights under Paragraph 24) to
assign to such Plant such person or persons as it deems necessary for the training of Master
Franchisee's employees, and to insure that standards of quality and service are maintained.
Franchisor's actual costs for each such person so assigned to such Plant, plus travel and living
expenses, shall be paid by Master Franchisee.

9. OPERATING ASSISTANCE
1) Franchisor will furnish to Master Franchisee such operating assistance, in connection with the

operation of the Plant as Franchisor determines, from time to time, to be necessary. Operating
assistance may include advice and guidance

with respect to:
@ improving profitability;
@ required procedures to ensure quality standards and customer satisfaction;
@ formulating and implementing advertising and promotional programs;
@ implementing programs to sell services;
® recommended equipment, fixtures, signs, operating materials, chemicals, and supplies;
® utilizing the Computer System; and




@ establishing administrative, bookkeeping, accounting, sales training and general operating
procedures,
Such guidance shall, in Franchisor's discretion, be furnished in the form of Franchisor's
Operating Manuals, bulletins, written reports and recommendations, other written materials,
refresher training programs and/or telephone or personal consultations.

2) Franchisor will furnish to Master Franchisee the Confidential Operations Manual described in
Paragraph 13, and other instructional and training material needed to provide guidance in the
methods, procedures, and techniques for operating the Plant. This Manual may be, from time
to time, amended as Franchisor deems will be helpful in improving the operation of the Plant.

3) Franchisor may advise Master Franchisee, from time to time, of any operating problems
experienced at the Plant, which problems are disclosed in reports submitted to or inspections
made by Franchisor. Master Franchisee may be required to correct these problems within seven
(7) days, in which case those problems must be corrected within twenty—four (24) hours after
their occurrence.

4) Except as otherwise provided herein, Franchisor will not charge Master Franchisee for such
operating assistance, provided, however, that Franchisor shall have the right to make reasonable
charges for forms and other materials supplied to Master Franchisee, and for special operating
assistance.

10. BOOKKEEPING AND RECORDS/COMPUTER SYSTEMS

For operation of the Plant, Master Franchisee is required to prepared any necessary books or
documents to record any related information in accordance with ( )ese accounting system, other
related provision and as required by Franchisor from time to time, which including but not limited
to the use and retention of sales checks, cash register tapes or point—of—sale system receipts,
purchase orders, invoices, payroll records, check stubs, sales tax records and returns, cash receipts
and disbursements, journals and general ledgers and such other records as are normally maintained
by Franchised Business which is similar to Franchisor’'s System. All such books and records shall
be maintained at the Plant. Master Franchisee, and all of Master Franchisee's employees or agents
who perform a cashier function, shall record, at the time of each sale, in the presence of the
customer (and provide the customer with a receipt therefore), all receipts from such sale or other
transaction, whether for cash or credit, on a non—resettable cash register or point—of—sale system
having a cumulative total, which shall be sealed in a manner approved by Franchisor, and which
shall possess such other features as may be required by Franchisor.

Master Franchisee may be required to purchase, lease and/or license at its expense such computer
hardware and software, required dedicated telephone and power lines, modems, printers, and other
computer—related accessories or peripheral equipment as Franchisor may specify from time to time,
for the purpose of, among other functions, recording Gross Revenues and performing
other management information and reporting functions. Master Franchisee agrees not to use any
hardware and/or software in the operation of the Plant without Franchisor's express prior approval,
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11. FINANCIAL STATEMENTS

Master Franchisee shall submit to Franchisor, within thirty (30) days of the end of each month, un—
audited statements of profit and loss of the Plant for the preceding month and year to date, and,
within ninety (90) days from the close of Master Franchisee's fiscal year, a profit and loss statement
and a balance sheet from the close of each such year, each prepared in accordance with ( )ese
accounting system. If requested by Franchisor, the year—end financial statements shall be audited
by licensed auditing company designated by Franchisor.

12. INFORMATION FROM SUPPLIERS
The Master Franchisee agrees that Franchisor may receive information directly from the Master
Franchisee's suppliers with regard to the purchase of supplies, materials, equipments, tools, and
merchandise. The signing of this Agreement is deemed sufficient authorization and/or release
necessary to obtain such information,

13. MANUALS

Franchisor will provide a Confidential Operations Manual containing mandatory and suggested
standards, standard operating procedures and rules prescribed from time to time by the Franchisor,
and a Service Manual containing mandatory and suggested methods, procedures and specifications.
The Service Manual shall be deemed part of the Confidential Operations Manual, These manuals
are "on loan" to Master Franchisee for the term of this Agreement and must be returned upon
termination or expiration of this Agreement, Master Franchisee shall not, at any time, copy, duplicate,
record or otherwise reproduce the foregoing materials, in whole or in part, nor otherwise make
the same available to any unauthorized person(s) (Except the case where the Master Franchisee
provide these Manuals to its Franchisee). These manuals shall, at all times, remain the sole property
of Franchisor and shall, at all times, be kept in a secure place on the Premises. Master Franchisee
shall, at all times insure that the manuals are kept current and up to date. In the event of any dispute
as to the contents of the manuals, the terms of the master copies of the manuals maintained by
Franchisor at Franchisor's home office shall be prevailed. The Franchisor will have the right to add to
and make operations updates to promote the uniform and efficient operation of all Plant, provided that
no such additions or modifications will alter the Master Franchisee's fundamental status and rights
under this Agreement. The Master Franchisee agrees to comply with the provisions of such manuals
and operations updates. The term "Confidential Operations Manual' also includes alternative or
supplemental means of communicating such information by other media which specifically reference
that they are to be considered to be part of the Confidential Operations Manual, including bulletins,
e—mails, videotapes, audio tapes, compact discs, computer diskettes and CD ROMSs,




14, MASTER FRANCHISEE, MANAGER AND EMPLOYEES

1) The Plant shall at all times be under the direct supervision of a Plant Manager (who may
be the Master Franchisee) who has completed Franchisor's training program to Franchisor's
specifications, and devotes his/her full ime and effort, during business hours, to the management
of the Plant.

3) The Master Franchisee, any individual owners, partners, officers, stockholders (for the purposes
of Subparagraphs (b), (c) and (d) hereof, collectively defined as "Confidants"), acknowledge that,
pursuant to this Agreement, they may have access to confidential information including, without
limitation, information regarding the promotional, operational, sales and marketing methods and
techniques of Franchisor and the Franchisor's System, and accordingly covenant that during
the term of this Agreement, except as otherwise approved in writing by Franchisor, Confidants
will not, either directly or indirectly, for themselves or through, on behalf of or in conjunction with
any person, persons or legal entity:

@ Divert, or attempt to divert any business, or customer of the business franchised under this
Agreement, to any competitor or to any other party running similar type of service, by direct or
indirect inducement or otherwise, or do or perform, directly or indirectly, any other act injurious
or prejudicial to the good will associated with the proprietary Marks and the Franchisor’s
System;

@ Employ or seek to employ any person who was, during the one (1) year prior thereto, employed
by Franchisor or by any other franchisee of Franchisor, or otherwise induce, directly or
indirectly, or seek to induce such person to leave his or her employment; or

@ Own, maintain, advise, help, invest in or make loans to, be employed by, engage in or have
any interest in any business (including any business operated by Master Franchisee prior to
entry into the Agreement) specializing, in whole or in part, in operating a Plant which sells the
same or similar types of service as Franchisor or any of its franchisees.

3) Confidants shall hold in confidence the Franchisor’s System, and all parts thereof, and shall not
disclose the Franchisor’s System, or any part thereof, to any person, entity, firm or corporation. It
is understood and agreed that the Franchisor’s System is a program of accounting, identification,
schemes, specifications, standards, management systems, techniques, service standard and
provided procedure, financial information, and business operations and procedures that would,
if used by other persons, firms or corporations, give such other persons, firms or corporations
a substantial competitive advantage that is presently enjoyed by Franchisor.

4) Master Franchisee shall cause any person who is actively involved in the management of the
Plant at the time of employment, to enter into a "Confidentiality and Non—Competition Agreement"
in the form recommended from time to time by Franchisor.
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15. INSURANCE

1) Not latter then 10 days before commenced date of Plant’s business, Master Franchisee shall
purchase and, at all times during the term of the Agreement shall maintain in full force and effect,
policies of insurance for, including but not limited to Plant , machinery, anti fire, explosion, --- for
protection of property and health - security of people as required by (  )ese law or as a case
may be necessary, from time to time required by the Franchisor, and copies of these documents
must be submitted to the Franchisor.

2) Should Master Franchisee fail, or neglect to obtain or maintain, in continuous full force and effect,
the insurance coverage required by this Agreement, or by the terms and conditions of the Lease
then, and in such event, at its exclusive option and without prior notice to Master Franchisee,
Franchisor may purchase and obtain the required insurance coverage, and Master Franchisee
hereby specifically agrees to pay to Franchisor its costs and expenses in purchasing, obtaining
and maintaining such coverage.

16. PROPRIETARY MARKS AND INTERNET

1) Master Franchisee acknowledges that Franchisor's affiliate is the owner of all right, title and
interest in and to the Licensed Marks. Franchisor has obtained the right from its affiliate to license
Master Franchisee to use the Licensed Marks, in accordance with the terms and conditions of
this Agreement.

Master Franchisee's unauthorized use of any of the Licensed Marks constitutes a breach of this
Agreement and an infringement of Franchisor's affiliate's rights to the Licensed Marks.

2) Master Franchisee agrees to use each such Licensed Mark only in compliance with rules
prescribed from time to time by Franchisor. Master Franchisee shall not use any of the Licensed
Marks as part of any corporate name, designs or symbols (other than logos licensed to Master
Franchisee hereunder).

3) Master Franchisee shall immediately notify Franchisor of any apparent infringement or challenge
to Master Franchisee's use of the Licensed Marks.

Franchisor shall have sole discretion to take such action as it deems appropriate.

4) All provisions of this Agreement applicable to the Licensed Marks, shall apply to any trade
names, trade and service marks, logos and other commercial symbols, and any patents or
copyrights hereafter licensed to Master Franchisee by Franchisor.

5) Master Franchisee may not maintain a World Wide Web site or otherwise maintain a presence or
advertise on the Internet or any other public computer network in connection with the franchised
business without Franchisors prior written approval, which Franchisor may withhold for any
reason or no reason.

Master Franchisee agrees to submit to Franchisor for approval before use true and correct
printouts of all Web site pages Master Franchisee proposes to use in its Web site in connection
with the franchised business.




17. USE OF LICENSED MARKS

1) Franchisor shall have the right to control, and Master Franchisee hereby grants to Franchisor
the right to control the form and manner in which the Licensed Marks are used by Master
Franchisee upon, or in connection with, any and all stationery, business cards, advertisements,
press releases, brochures, coupons, packages, labels, tags or other printed material used in
the advertising or sale of Master Franchisee's services or products, At all time, such above
things mentioned bearing Licensed Mark must be clearly stated its sources with statement as
“Trademark (or Service Mark) of [Name of Franchisor/ owner]”

2) The Licensed Marks, where it is reasonable to do so, shall be composed of capital letters entirely
or otherwise distinguished from the accompanying text to make clear that the word is a service
mark and/or trademark. Master Franchisee agrees to apply appropriate trademark notices as
prescribed under law. An encircled capital letter "R" shall be used next to those Licensed Marks
which are registered and are being used by the Franchisor;

18. IMPROPER USE

The Master Franchisee shall immediately report, in writing to Franchisor, any unauthorized use
of any Franchisor Mark which comes to the Master Franchisee's attention. Franchisor shall have
complete authority relating to the conduct of all proceedings involving its Marks to which it is a party.
The Master Franchisee shalll, if requested by Franchisor, cooperate with Franchisor in precluding the
unauthorized use of any Marks

19. INITIAL FRANCHISE FEE

Initial Fee shall be charged for the any Plant established by Master Franchisee and Franchisee

where Master Franchisee is responsible to Franchisor as follows:

— For the Plant owned by the Master Franchisee, this Initial Fee shall be __ 20,000 ___ Dollars.

— For the Plant owned by Franchiseg, this Initial Fee shall be __ 7,000___ Dollars. Provided that
the initial fee paid by Franchisee to the Master Franchisee shall be higher than initial fee paid by
Master Franchisee to Franchisor as above mention but it must be approved by the Franchisor from
time to time when Master Franchisee sign Sub—Franchise agreement.
The Initial Franchise Fee shall exclude any kind of tax, fee, bank charge to be paid to the
Government of () or related parties as stipulated by (  )ese Law or such parties. This Initial
Fee shall be paid in full within __ 5 days from signing date of this Agreement or Sub—Franchise
Agreement,
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20. SYSTEMS FEE (ROYALTY)

1) Master Franchisee agrees to pay Franchisor a Systems Fee ("Royalty") of
percent of the gross revenues derived by, from,in or through the Plant owned by Master
Franchisee and Franchisee correlatively, payable weekly by Tuesday of each week on gross
revenues for the preceding calendar week (i.e. Monday through Sunday period), together with
a sales report showing the computation thereof on such forms or reports as Franchisor shall
designate or require. Provided that, royalty charged for sub—franchise shall be not more than
_ percent of the gross revenues and approved by the Franchisor when signing the Sub—
Franchise Agreement. The Master Franchisee shall be on behalf, be responsible to make

payment of all total Royalty and submit related report to the Franchisor as above mentioned.

2) The term "gross revenues' shall, for all purposes of this Agreement, mean the total revenues
from all sales made by, from, in or through the Plant, excluding VAT as stipulated by law to be
paid to the Government.

3) The minimum Royalty amount shall be applicable after the first 12 month
period ("year") from signing this Agreement as follows:

percent and of

Years 2 and 3 $300 per month
Year 4 $600 per month
Year 5 $800 per month
Year 6 and after $1,000 per month

4) Master Franchisee's failure to pay Royalties and other amounts due hereunder shall bear interest
at highest rate as permitted by law and constitutes grounds for termination of this Agreement,
as provided in Paragraph 24.

5) The Royalty and advertising fee are not refundable under any circumstances.

6) Any payment or contribution made by Master Franchisee to Franchisor shall be excluded any
tax or fee that must pay to the Government as stipulated under ( )ese law and shall be born
by Master Franchisee or Franchisee.

21. ADVERTISING FEES

1) In addition to the Royalty described in the preceding paragraph, Franchisor may require Master
Franchisee and Franchisee to pay to Franchisor as a contribution to the Advertising Fund, on
Tuesday of each week, a sum equal to one percent (1%) of gross revenues during the preceding
calendar week. The weekly advertising fee may be raised, but not more than two percent (2%)
for a total of three percent (3%).

2) Franchisor may, in its sole discretion, establish and administer a fund (the Advertising Fund")
for the creation and development of advertising, marketing and related programs. Franchisor will
have sole discretion over all aspects of programs financed by the Advertising Fund, including
creative concepts, media, materials and endorsements of marketing and advertising programs.




3) Master Franchisee and Franchisee must spend on advertising and promoting the Plant at least
one percent (1%) of gross revenues (or such lesser amount as Franchisor may establish from
time to time) during each calendar quarter beginning on the date of this Agreement as direction
provided by Franchisor for permanent on—premises signs, lighting, delivery vehicle signage,
premiums, discounts, and employee incentive programs,

4) Master Franchisee shall not engage in any advertising program or use any other advertising
relating to franchise without prior consent of Franchisor.

22. PURCHASE OF SUPPLIES

Master Franchisee shall purchase all tools, equipments, uniforms, packaging materials, forms and
other supplies, from suppliers, contractors and purveyors approved in writing by Franchisor.
Franchisor shall have the right to require, as a condition of its approval, that its representative be
permitted to inspect the supplier, contractor or purveyor's facilities, and that samples be delivered,
at Franchisor's option, to Franchisor for testing, and that such samples demonstrate, to Franchisor's
satisfaction, an ability to meet Franchisor's standards and specifications. A charge, not to exceed
the cost of such inspection and testing, shall be paid by the Master Franchisee or by the supplier,
contractor or purveyor seeking approval, and Franchisor shall not be liable for damage to any
sample that may result from the testing process.

23. INSPECTION
1) To determine whether Master Franchisee is complying with this Agreement including all
operational standards of the Confidential Operations Manual, Franchisor, through its employees,
accountants, attorneys and any other agents named by Franchisor, shall have the right, at any
time during business hours, and without prior notice to Master Franchisee, to enter the Plant and
inspect same. Such rights of inspection shall include the right to:

@ Visually inspect and observe the Plant;

@ Observe and video tape the operation of the Plant for such consecutive or intermittent periods
as Franchisor deems appropriate;

@ Interview personnel and guests of the Plant;

@ Inspect and copy any books, records and documents relating to the operation of the Plant,
including all accounting and employee records and ooks of account. To audit, or cause to
be audited Master Franchisee's books and records, including sales reports and financial
statements

2) Franchisor shall notify Master Franchisee, in writing, of any deficiencies which are disclosed
by such inspections, and may notify Master Franchisee of problems which are brought to
Franchisor's attention.
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3) Master Franchisee shall correct at its own expense any deficiencies or problems within seven
(7) days of receipt of notice of deficiency or problem, unless same pertain to violations of a
health, sanitation or safety law or rdinance, in which case such violation will be corrected
immediately, but in all events within twenty—four (24) hours.

4) Such inspections shall be made at Franchisor's expense, provided that if Franchisor makes
more than one inspection within any twelve (12) month period during the term of this Agreement
in connection with Master Franchisee's failure to comply with this Agreement, Franchisor shall
have the right to charge Master Franchisee for the costs of making all further inspections in
connection with such failure to comply including, without limitation, travel expenses, room and
board and compensation of Franchisor's employees.

24. DEFAULT AND TERMINATION

1) Immediate Termination. Master Franchisee shall be inmaterial breach of this Agreement, and
this Agreement will automatically terminate without notice, at Franchisor's discretion, if Master
Franchisee becomes insolvent by reason of its inability to pay its debts as they mature; if
Master Franchisee is adjudicated bankrupt or insolvent; if Master Franchisee files a petition in
bankruptcy, reorganization or similar proceedings under the bankruptcy laws of () or has such
a petition filed against it which is not discharged within 30days; if Master Franchisee requests
the appointment of a receiver or makes a general assignment for the benefit of creditors; if final
judgment against Master Franchisee in the amount of $25,000 or more remains unsatisfied
of record for 30days or longer; if execution is levied against Master Franchisee's business or
property; if suit is filed to foreclose any lien or mortgage against any of Master Franchisee's as
sets and such suit is not dismissed within 30days; or if Master Franchisee voluntarily dissolves
or liguidates or has a petition filed for corporate or partnership dissolution and such petition is
not dismissed within 30days.

2) Upon Notice. In addition to Franchisor's right to terminate pursuant to other provisions of this
Agreement and under applicable law, Franchisor has the right to terminate this Agreement,
effective upon delivery of notice of termination to Master Franchisee, if Master Franchisee:

@ abandons or fails to actively operate the Plant for 7 consecutive days without prior consent of
Franchisor (except national holidays as stipulated by ( )ese laws);

@ surrenders or transfers control of the operation of the Plant without Franchisor's prior consent;

@ makes any material misstatement or omission in an application for Plant or in any other
information provided to Franchisor;

@ suffers cancellation or termination of the lease or sublease for the Plant;

® is convicted of, or pleads no contest to, a felony or other crime or offense that Franchisor
reasonably believes may adversely affect the goodwill associated with the Licensed Marks;




® makes an unauthorized transfer of this Agreement;

@ makes any unauthorized use or disclosure of any confidential information or uses, duplicates
or discloses any portion of the Confidential Operations Manual in violation of this Agreement;

fails or refuses to comply with any mandatory specification, standard or operating procedure
prescribed by Franchisor relating to the cleanliness or sanitation of the Plant or violates any
health, safety or sanitation law, ordinance or regulation and does not correct such failure or
refusal within 24 hours after written notice thereof is delivered to Master Franchisee;

© fails to report accurately gross revenues or to make payment of any amounts due Franchisor
or any of Franchisor's affiliates, and does not correct such failure within 10 days after written
notice of such failure is delivered to Master Franchisee;

fails to make a timely payment of any amount due to a supplier unaffiliated with Franchisor
(other than payments which are subject to bona fide dispute), and does not correct such
failure within 30 days after Franchisor delivers to Master Franchisee notice of such failure to
comply;

@ fails to comply with any other provision of this Agreement, or any other franchise agreements
with Franchisor or its affiliates, or any mandatory specification, standard or operating procedure
prescribed by Franchisor and does not correct such failure within 30 days after notice of such
failure to comply is delivered to Master Franchisee; or

@ fails on 3 or more separate occasions within any period of 12 consecutive months to submit when
due reports or other data, information or supporting records or to pay when due Royalties,
contributions to the Advertising Fund or other payments due Franchisor, any of Franchisor's
affiliates or any unaffiliated suppliers or otherwise fails to comply with this Agreement, whether
or not such failure is corrected after notice is delivered to Master Franchisee.

25. OTHER PROVISIONS

1) Governing law: Provisions of this Agreement shall be implemented and interpreted by the parties
in accordance with Laws of (). In case where there are no such Laws of () governing a
particular matter relating to this Agreement, reference shall be made to those generally accepted
international legal principles and practices, provided that there has been no conflict to the basic
principles of the Laws of ().

2) Dispute settlement: All disputes, controversies, or differences which may arise between the
Parties, out of or in relation to or in connection with this Agreement, or for the breach hereof,
shall be finally settled by authority court at location of the Plant in accordance with prevailing
regulation,

3) All records and documents relating to this Agreement shall be prepared in the ( )ese, English,
All communications between the Parties under or in connection with this Agreement shall be
made in English and ( )ese.
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4) In the event any term or provision of this Agreement shall for any reason be invalid, illegal or
unenforceable in any respect such invalidity, illegality or unenforceability shall not affect any
other term or provision of this Agreement and this Agreement shall be interpreted and construed
as if such term or provision, to the extent unenforceable, had never been contained in this
Agreement.

5) This Agreement supersedes all previous representations, understandings or agreements
including the MOU, oral or written, between the Parties with respect to the subject matter
hereof, and together with the exhibits hereto and the agreements and documents contemplated
hereby contains the entire understanding of the Parties as to the terms and conditions of their
relationship.

6) This Agreement is signed on four (4) pairs of the original copy, each pair of the original copy
shall be prepared in both (  )ese and English: two (2) pairs of the original copy shall be retained
by two (2) Parties. In the event of any conflicts among the ( )ese and the English version of the
Agreement, the Parties agree that the English version will prevail,

IN WITNESS WHEREOQF, this Agreement is signed by duly authorized
representatives of Parties and comes into effect as of signing date.

For & on Behalf of
FRANCHISOR

Name:
Title:

For & on Behalf of
MASTER FRANCHISEE

Name:
Title:
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H3lHS : +61-2)8305-3711
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ZM|0|X] : https://qube.com.au
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=4 155 English Street, Essendon Fields, VIC 3041
HEHHS : +61-3)8340-1000
O|H|¥! : customer_enquiries@Linfox.com

ZH|0|X] : http://www.linfox.com
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