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 STATEMENT OF INTERESTS OF THE AMICI CURIAE 

Founded in 1960, the International Franchise Association (“IFA”) is the oldest 

and largest trade association in the world devoted to representing the interests of 

franchising. The IFA’s membership includes franchisors, franchisees, and suppliers.  

The IFA’s mission is to safeguard and enhance the business environment for 

franchising worldwide. In addition to serving as a resource for franchisors and 

franchisees, the IFA and its members advise public officials across the country about 

the laws that govern franchising. Through its public-policy programs, the IFA 

protects, enhances, and promotes franchising on behalf of more than 1,400 

franchised brands in more than 300 different industries.  

The Chamber of Commerce of the United States of America (the “Chamber”) 

is the world’s largest business federation. It represents approximately 300,000 direct 

members and indirectly represents the interests of more than three million companies 

and professional organizations of every size, in every industry sector, and from every 

region of the country. An important function of the Chamber is to represent the 

interests of its members in matters before Congress, the Executive Branch, and the 

courts. To that end, the Chamber regularly files amicus curiae briefs in cases, like 

this one, that raise issues of concern to the nation’s business community.  

Amici have a strong interest in this case because it implicates the viability of 

the franchise business model—and, potentially, the independent contractor business 
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model used by many other businesses whose interests the Chamber represents. If the 

mere implementation of standards that are commonplace in franchised businesses 

and many independent contractor relationships are deemed sufficient to impose 

vicarious liability, the economic viability of franchising and other businesses where 

such standards are necessary will be upended. These results would be greatly 

detrimental to business, the economy more generally, and the public.  

Amici seek to provide this Court with relevant industry-specific context and 

practical perspectives regarding the ubiquity of and reasons for the “controls” which 

the Superior Court concluded supported the existence of an agency relationship here. 

The omnipresence of these factors throughout franchising, especially in the quick 

service restaurant segment, underscores the enormous risks the Superior Court’s 

opinion poses to franchising generally and may inform this Court’s decision on 

whether to grant review.   

Pursuant to Rule of Appellate Procedure 531(b)(2), amici curiae state that no 

person or entity, other than the amici, their members, and their counsel, paid for or 

authored this brief, in whole or in part. 
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I. SUGGESTED QUESTION  

Should this Court review the en banc majority’s opinion because it presents 
issues of such substantial importance to franchising and to the public as a 
whole as to require prompt and definitive resolution by this Court? 
 
 Suggested Answer:     Yes  
 

II. REASONS FOR ALLOWANCE OF APPEAL 

A. Franchising Has a Substantial Impact on the Economy in the 
Commonwealth and is a Significant Driver of Small Business 
Ownership.  

Franchising has “existed in this country in one form or another for over 150 

years.” Patterson v. Domino’s Pizza, LLC, 333 P.3d 723, 733 (Cal. 2014). More 

recently, it has “become a ubiquitous, lucrative, and thriving business model” (id. at 

725) that is a part of everyday life for most consumers. See Joseph H. King, Jr., 

Limiting the Vicarious Liability of Franchisors for the Torts of Their Franchisees, 

62 Wash. & Lee L. Rev. 417, 422 (2005) (observing that franchise operations are 

“omnipresent”). Indeed, most of the world’s best-known fast-food brands—

including Dunkin’, McDonald’s, Burger King, and Subway—are franchisors. 

The economic impact of the franchise business model cannot be overstated. 

As of 2024, there were over 830,000 franchised businesses in the United States 

which collectively accounted for about 8.8 million jobs and a total economic output 

in excess of $896.9 billion. 2025 Franchising Economic Outlook, Int’l Franchise 

Ass’n, at 2, available at https://indd.adobe.com/view/41aaf895-c7f7-43ff-9004-

9455305199f3. The biggest impact of franchising, however, has been in the 
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opportunities it has created for those looking to go into business for themselves. As 

the Department of Commerce noted nearly 40 years ago:  

Franchising represents the small entrepreneur’s best chance to compete 
with giant companies that dominate the marketplace. Without 
franchising, thousands of businesspersons would never have had the 
opportunity of owning their own businesses and never have felt the 
immense satisfaction of being a part of the free enterprise system.  

Andrew Kosteka, U.S. Dep’t of Commerce, Franchising in the Economy 1986-1988, 

at 1 (1988). 

This is certainly true in Pennsylvania. As of 2024, there were more than 

28,300 franchised businesses in the Commonwealth. Collectively, these businesses 

employed over 301,000 people and produced an economic output of more than $30 

billion. 2025 Franchising Economic Outlook, Int’l Franchise Ass’n, at 21. The quick 

service restaurant industry (i.e., McDonald’s, Domino’s, etc.) is by far the largest 

contributor to these figures. Id. at 13-15. 

1. The Different Forms of Franchising 

 Although franchising encompasses more than 300 different business lines, 

there are just two main forms of franchising: product franchising (e.g., automobile 

dealerships, gasoline retailing, and soft-drink distribution) and business-format 

franchising (e.g., quick service restaurants, convenience stores, and hotels). 

Patterson, 60 Cal. 4th at 488-490. In product franchising, the primary commodity 

exchanged between a franchisor and a franchisee is a tangible product (like gasoline) 
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that the franchisee resells to a consumer. In a business-format franchise relationship, 

in contrast, the primary commodity exchanged between a franchisor and a franchisee 

is a license that gives the franchisee the right to use the franchisor’s brand and its 

associated intellectual property. In this regard, business format franchising differs 

from product franchising in an important way—the business-format franchisee is not 

distributing a product for the franchisor; rather, it is buying a service from the 

franchisor (i.e., the know-how for running a retail business) and using that know-

how to build its own business under the franchisor’s brand. See Patterson, 60 Cal. 

4th at 489. 

2. To Protect the Public and Their Brands, and to Comply 
with Federal Law, Franchisors Must Exercise Certain 
Controls Over How Franchisees Operate Their Businesses 

In a “business-format” franchise, like a fast-food restaurant, the franchisor 

provides not only the “product, service and trademark, but the entire business format 

itself—a marketing strategy and plan, operating manuals and standards, quality 

control, and continuing two-way communication.” LaFontaine and Blair, The 

Evolution of Franchising and Franchise Contracts: Evidence from the United States, 

3 Entrepreneurial Bus. L.J. 381, 385 (2009); accord Robert W. Emerson, Franchise 

Contract Clauses and the Franchisor’s Duty of Care Toward Its Franchisees, 72 

N.C. L. Rev. 905, 920-21 (1994). Business-format franchising has value when this 

“business format,” which is typically referred to as the franchisor’s “operating 
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system” or “marketing system,” is consistently replicated by the independent 

business owners who purchase the right to use the franchisor’s brand and system. 

Patterson, 333 P.3d at 733 (“The goal [in franchising]—which benefits both parties 

to the contract—is to build and keep customer trust by ensuring consistency and 

uniformity in the quality of goods and services, the dress of franchise employees, 

and the design of the stores themselves.”). That is because when a franchisor’s 

operating system is properly and consistently replicated, it creates brand equity. R. 

King, Limiting the Vicarious Liability of Franchisors for the Torts of Their 

Franchisees, 62 Wash. & Lee L. Rev. 417, 468 (2005) (“Franchising depends on the 

use of shared trademarks, the value of which is sustained by controlling the 

uniformity and quality of the products and services marketed under the trademark.”). 

This equity, in turn, draws customers based on their preference for the brand. Queen 

City Pizza, Inc. v. Domino’s Pizza, Inc., 124 F.3d 430, 433 (3d Cir. 1997) (“The 

essence of a successful nationwide fast-food chain is product uniformity and 

consistency. Uniformity benefits franchisees because customers can purchase pizza 

from any Domino’s store and be certain the pizza will taste exactly like the Domino’s 

pizza with which they are familiar.”). When a franchisor’s operating system is not 

properly replicated, the entire brand suffers. This impacts every franchised location 

and the value of every franchisee’s investment. See Ramada Franchise Sys., Inc. v. 

Jacobcart, Inc., No. 3:01-cv-0306D, 2001 WL 540213, at *3 (N.D. Tex. May 17, 
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2001) (“A bad experience at one location of what is supposed to be a relatively 

uniform chain may influence the customer to view the entire franchise poorly.”). 

Franchisors attempt to make sure this does not happen by “impos[ing] 

comprehensive and meticulous standards for marketing [their] trademarked brand 

and operating [their] franchises in a uniform way.” Salazar v. McDonald’s Corp., 

944 F.3d 1024 (9th Cir. 2019) (internal quotations omitted). “Policing the use of the 

brand, through quality, marketing, and operational standards, is necessary to 

maintaining its value and continued primary function as a beacon to consumers 

indicating the source of particular goods or the quality of a particular store.” Patel v. 

7-Eleven, Inc., 494 Mass. 562, 569 (2024). In fact, the maintenance of these 

standards is so inherent in franchising that it is incorporated into the federal rule that 

defines what a “franchise” is. See 16 C.F.R. § 436.1(h)(2) (defining a “franchise” as 

a commercial relationship in which “[t]he franchisor will exert or has authority to 

exert a significant degree of control over the franchisee’s method of operation, or 

provide significant assistance in the franchisee's method of operation …”) (emphasis 

added).   

The requirement that franchisors maintain uniform standards is not, however, 

grounded solely in the need to protect the brand—it is also grounded in the need for 

consumer protection. “Franchisors, such as [Domino’s], license their trademarks and 

brand identities to franchisees, such as [Robizza].” Depianti v. Jan–Pro Franchising 
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Int’l, Inc., 465 Mass. 607, 615 (2013). Without the right to enforce standards, there 

is a “danger that products bearing the same trademark might be of diverse qualities.” 

Dawn Donut Co. v. Hart's Food Stores, Inc., 267 F.2d 358, 367 (2d Cir. 1959). 

“[U]nless the licensor exercises supervision and control over the operations of its 

licensees the risk that the public will be unwittingly deceived will be increased ….” 

Id. For this reason, federal law requires a franchisor “to maintain control and 

supervision over a franchisee’s use of its mark, or else the franchisor will be deemed 

to have abandoned its mark under the abandonment provisions of the Lanham Act, 

15 U.S.C. § 1064(5)(A) (2006).” Depianti, 466 Mass. at 215; accord Doeblers’ 

Pennsylvania Hybrids, Inc. v. Doebler, 442 F.3d 812, 823 (3rd Cir. 2006) (courts 

have “long imposed upon trademark licensors a duty to oversee the quality of 

licensees’ products”). 

B. The Courts Have Almost Uniformly Recognized That a 
Franchisor’s Maintenance of Standards Designed to Protect Its 
Brand and Trademarks Does Not Create Vicarious Liability 

Because franchisors must exercise control over certain aspects of their 

franchisees’ operations, courts and commentators have long recognized that the 

“right to control” test for vicarious liability—which originated in the employment 

context—is “not easily transferable to the franchise relationship.” Kerl v. Dennis 

Rasmussen, Inc., 682 N.W.2d 328 (Wis. 2004); accord Depianti, 465 Mass. at 615; 

Patterson, 60 Cal. 4th at 477; see also Citadel, supra, 24 Franchise L.J. at 164 
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(applying a traditional agency model for vicarious liability purposes does not work 

because franchising is “all about controls”). Courts have largely accommodated the 

realities of franchising by recognizing that “the mere fact that the franchisor has 

reserved the right to require or suggest uniform workplace standards intended to 

protect its brand, and the quality of customer service, at its franchised locations is 

not, standing alone, sufficient to impose “employer” or “principal” liability on the 

franchisor for statutory or common law violations by one of the franchisee’s 

employees ….” Patterson, 60 Cal. 4th at 498 n.21; accord Cislaw v. Southland 

Corp., 4 Cal. App. 4th 1284, 1295 (1992). Any other approach would not only “have 

the undesirable effect of penalizing franchisors for complying with Federal law” 

(Depianti, 465 Mass. at 615-16), but would turn franchising “on its head.” See 

Control, supra, 19 Franchise L.J. at 120. 

 The courts in Pennsylvania have recognized this same principle. See, e.g., 

Smith v. Exxon Corp., 647 A.2d 577, 582-83 (Pa. Super. 1994) (a marketing plan and 

standards “implemented to maintain a uniform quality of service … concerning the 

appearance of personnel and restrooms and the response to customer complaints do 

not amount to Exxon having control over the manner in which the work is 

accomplished”). For example, in Myszkowski v. Penn Stroud Hotel, Inc., 634 A.2d 

622 (Pa. Super. 1993), the plaintiff claimed that Best Western (the franchisor) was 

vicariously liable for injuries she sustained when she was assaulted at a Best Western 
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Inn that was owned and operated by an entity named Penn Stroud (the franchisee). 

According to the plaintiff, Best Western was liable because it “concerns itself with 

the total operation of Penn Stroud through the workshops and programs it conducts, 

the rules and regulations it imposes and its ability to sanction for noncompliance 

with its quality standards.” Id. at 625. The Superior Court disagreed. In the court’s 

view, neither the fact that Best Western had the right to terminate Penn Stroud’s 

membership agreement nor its imposition of standards supported the notion that Best 

Western was liable for acts committed by Penn Stroud. Id. at 626 n.4 & 627. “[T]he 

fact that Best Western sets certain standards in order to maintain a uniform quality 

of inn service only addresses the result of the work and not the manner in which it is 

conducted.” Id. at 626. 

The Superior Court’s opinion in this case disregarded the principles on which 

Myszkowski and these other cases are premised. If not corrected, its approach could 

have significant ramifications on the viability of franchising in the Commonwealth. 

C. The Superior Court Attempted to Distinguish but Instead Created 
a Conflict with Myskowski and a Standard That Ignores the Way 
Franchising Works 

 Seeking to explain its departure from the approach taken by other courts, the 

Superior Court concluded this case was “not a franchisor-franchisee relationship like 

the one at issue in Myskowski.” (January 31, 2025, Slip Op., pp. 39-46.) In the court’s 

view, the franchisee in Myskowski was supposedly “free to operate the hotel as they 



 

9 
1617777627.1 

saw fit as long as it did not fall below minimum quality standards” (id.), while 

Domino’s Franchise Agreement and operating standards supposedly left Robizza 

“with practically no discretion to conduct the day-to-day operations of its franchise 

store.” (id. at 19.) Both statements ignore how franchising works. 

First, the Superior Court’s assumption that the Best Western franchisee in 

Myszkowski was largely free to operate its hotel as it saw fit disregards the Rules and 

Regulations at issue in Myszkowski. And it certainly does not reflect how the Best 

Western system actually operates today. In fact, a comparison of the “mandates” the 

Superior Court relied on in this case and those set forth in Best Western’s Rules & 

Regulations demonstrates that Best Western franchisees must comply with the very 

same standards the Superior Court believed justified its departure from Myszkowski: 

DOMINO’S ALLEGED 
CONTROLS 

BEST WESTERN’S 
RULES & REGULATIONS1 

Domino’s specifies the terms of a store’s 
lease and site plan and allows it to 

“If a [Best Western] Member fails to 
conform to the obligations or meet the 

 
1  These rules are attached to Best Western’s statutorily mandated Franchise Disclosure 
Document and are annexed hereto as Exhibit A. See 16 C.F.R. § 436.1 et seq. That document and 
the Franchise Agreements referenced below are included in the Addendum annexed to this Brief 
for the Court’s convenience. All of these documents are publicly available. See, for example, 
Wisconsin Department of Financial Institutions, Franchise Search, 
https://www.wdfi.org/apps/franchiseSearch/MainSearch.aspx. The Court can take judicial notice 
of publicly accessible reports available for download. See, e.g., Pa.R.E. 201(b)(2) (permitting 
courts to take judicial notice of facts that may be “determined from sources whose accuracy cannot 
reasonably be questioned”); see also Gurvich v. Board of Property Assessment Appeals and Review 
of Allegheny County, No. 717 C.D. 2022, 2023 WL 4938779, at *5 n.14 (Pa. Cmwlth. Aug. 3, 
2023) (“Courts may take judicial notice of information made publicly available by government 
entities, including on their websites.”). Further, Rule 201 “permits a court to take judicial notice at 
any stage of a proceeding, including the appellate stage ….” Hill v. Dep't of Corr., 64 A.3d 1159 
(Pa. Cmwlth. 2023). 
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require that franchisees refurbish their 
stores. 

standards set forth in the Bylaws, Rules 
and Regulations, New Construction 
Guidelines, Renovation & Refurbishing 
Guidelines … the Board may cancel the 
Membership ….” (Best Western Rule 
[“Rule”] 1100.6.) Rule 500.20 requires 
that leases contain provisions permitting 
assessments and renovations. (Rule 
500.20.) 

Domino’s requires that employees have 
a professional appearance  and wear 
certain types of uniforms. 

“All guest contact personnel shall be 
neat, well-groomed and properly 
attired.” (Rule 500.32.) 

Domino’s specifies a list of acceptable 
computer and server models. 

“Best Western has provided or will 
provide access to computer software 
that is to be used by the Property to 
access Best Western supporting 
applications (“Software”).” (See 
Membership Agreement ¶ G.3, a copy 
of which is annexed hereto as Exhibit 
B.)  

Domino’s obligates franchisee to 
maintain sales records and records 
regarding the amount and types of food 
sold. 

“It is required that each Best Western 
affiliated Member permit assessment of 
all accommodations, facilities, and 
procedures by a Best Western accredited 
assessor to determine compliance with 
these Rules and Regulations ….” (Rule 
500.15.) 

Domino’s outlaws the promotion of free 
delivery. 

Not applicable, although the Rules 
provide that “Additional charges shall 
not be made for reasonable requests for 
additional services, such as extra 
towels, soap, glasses, ironing boards, 
folding table and chairs, bedboards, 
blankets, etc.” (Rule 600.5.) 

Domino’s imposes security features by 
requiring the use of an approved type of 
safe and limiting the amount of money 
that should be kept in the cash register. 

“All guest room entrance doors shall be 
solid-core or metal” (Rule 700.26) and 
“equipped with a lock that is self-
locking”, “a one-inch bored-in deadbolt 
lock, designated as Grade 2 type”, “a 
chain- or bar-type door guard” (Rule 
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700.27), and “one-way door viewers 
with a minimum of 180-degree 
viewing.” (Rule 700.29.) 

Domino’s precludes the use of delivery 
vehicles with excessive wear and tear. 

“Exterior and interior of buildings shall 
be maintained in good condition and in 
a good state of repair at all times.” (Rule 
700.1.)  

Domino’s stores must be equipped with 
at least three telephones and digital 
clocks. 

All guest rooms must have specific 
types and amounts of bedding (Rule 
900.9), a lamp on each night stand, a 
games/parsons table, a credenza/mirror, 
and a desk (Rule 900.12), and flat panel 
televisions in different sizes depending 
on the type of guess room (Rule 
900.17).  

Domino’s bans the presence of gaming 
machines or literature unrelated to 
work. 

“In order to foster, promote and 
continue Best Western’s image as a 
provider of high quality service to the 
traveling public, including families, it is 
declared to be in the best interest of all 
Members to uniformly prohibit the 
offer, sponsorship or provision of any 
entertainment which could be classified 
as adult, pornographic, lewd, sexually 
explicit or obscene.” (Rule 500.33) 

Domino’s requires employees to deal 
with complaining customers by 
apologizing, giving them what they 
want, and giving them something extra. 

“The telephone switchboard shall be 
answered as promptly as possible in a 
pleasant, courteous manner. All 
incoming calls shall be answered using 
the words “Best Western.” Callers 
should not be left holding dead lines, be 
asked to wait or otherwise be 
inconvenienced through inefficient 
service.” (Rule 600.7.)  

 
Second, the Superior Court’s conclusion that the development of these 

standards impacted Robizza’s ability to control the day-to-day operations of its 
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franchise reflects, with respect, a misconception about how franchising works. As 

noted above, an individual that elects to purchase a quick service restaurant franchise 

does not do so simply to acquire a recipe for making pizzas or a license to use a 

particular trademark. See Killion, Franchisor Vicarious Liability—The Proverbial 

Assault on the Citadel, 24 Franchise L.J. 162, 165 (2005) (“Franchising is not just 

about the product tasting or looking the same from store to store.”). Rather, the 

franchisee “also acquires a business plan, which the franchisor has crafted for all of 

its stores.” Patterson, 60 Cal. 4th at 489. “This business plan requires the franchisee 

to follow a system of standards and procedures” (id.) which establish uniform 

specifications with regard to: 

advertising and promotion; site selection; construction and design; 
furniture and fixtures; products and services; cash control; bookkeeping 
and reporting procedures; general operations; personnel; revenue 
reports; customer lists; accounting; display of signs and notices; 
authorized or required equipment, appliances, and appurtenances; 
required uses of trademark; insurance requirements; license 
requirements; standards for management and personnel; hours of 
operation; required uniforms; local advertising; required manner of 
offering or selling products or services; standards of maintenance and 
appearance; and training requirements. 

Shelley & Morton, “Control” in Franchising and the Common Law, 19 Franchise 

L.J. 119, 121 (2000).  

In attempting to distinguish this case from Myszkowski, the Superior Court 

seems to have been under the impression that Domino’s standards are out of the 

ordinary or somehow inconsistent with the way franchise systems typically operate. 
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But that is plainly incorrect.2 The franchise agreements of the best-known and most 

well-respected franchise systems in the world contain the very same standards.  

The Superior Court made much of the fact, for example, that the Franchise 

Agreement “set standards that Robizza was mandated to follow” and that “[t]hese 

standards could be changed by Domino’s at any time, without Robizza’s approval 

….” (January 31, 2025, Slip Op., pp. 17-18.)  But that is a feature of every franchise 

agreement. For example, McDonald’s franchise agreement provides that “The 

foundation of the McDonald’s System and the essence of this Franchise is the 

adherence by Franchisee to standards and policies of McDonald’s providing for the 

uniform operation of all McDonald’s restaurants within the McDonald’s System 

including, but not limited to, serving only designated food and beverage products; 

the use of only prescribed equipment and building layout and designs; strict 

adherence to designated food and beverage specifications and to McDonald’s 

prescribed standards of Quality, Service, and Cleanliness in the Restaurant 

 
2  The Superior Court made note of the fact, for example, that Domino’s operating standards 
addressed the permissible length of fingernails and facial hair, the size and amount of jewelry that 
should be worn, and how often a store should be cleaned. (January 31, 2025, Slip Op., p. 18.) 
However, such references constitute no more than a recitation of obligations that already appear 
in most States’ health-code requirements. See, e.g., N.Y.C. Health Code Article 81.13 (imposing 
standards governing hair, clothing, hygiene, and jewelry); Wash. Agency Code §246-215-
02325(1)-(2). Further, franchise agreements typically contain references to how employees should 
dress and present themselves. See, e.g., McDonald’s Franchise Agreement at ¶ 12(h) (Franchisee 
shall “[c]ause all employees of Franchisee, while working in the Restaurant, to: (i) wear uniforms 
of such color, design, and other specifications as McDonald’s may designate from time to time; 
(ii) present a neat and clean appearance; and (iii) render competent and courteous service to 
Restaurant customers.”). 
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operation.” (See McDonald’s Franchise Agreement at ¶ 1(c); a copy of this 

agreement is annexed hereto as Exhibit C.) It also provides that “Franchisee agrees 

to promptly adopt and use exclusively the formulas, methods, and policies contained 

in the business manuals, now and as they may be modified from time to time.” (Id. 

at ¶ 4.) The franchise agreement for Dunkin’ likewise provides that Dunkin’ has “the 

right to periodically establish and modify “Standards” for various aspects of the 

System and the development and operation of Dunkin’ Restaurants that include the 

location, physical characteristics and quality of operating systems and other aspects 

of restaurants; the products sold and services provided; the qualifications of 

suppliers; the qualifications, organization and training of franchisees and their 

personnel; the timely marketing of products and our brand, including execution of 

marketing windows; and all other things that we periodically specify affecting the 

experience of consumers who patronize Dunkin’ Restaurants.” (See Dunkin’ 

Franchise Agreement at ¶ 1(c); a copy of this agreement is annexed hereto as Exhibit 

D.)3 It cannot be the law in Pennsylvania that all these franchisors are now the 

masters of their franchisees and liable for any acts they or their employees commit 

within the scope of their alleged agency. 

 
3  The Franchise Agreements of Burger King, Taco Bell and Papa John’s contain 
substantively indistinguishable provisions. (See Burger King Franchise Agreement ¶ 5.H, a copy 
of which is annexed hereto as Exhibit E; Taco Bell Franchise Agreement § 3.1, a copy of which is 
annexed hereto as Exhibit F; Papa John’s Franchise Agreement ¶ 11(c), a copy of which is annexed 
hereto as Exhibit G.) 
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The other provision that the Superior Court found “critical[]” to its analysis—

that Domino’s could terminate a franchise agreement if the franchisee failed to 

comply with standards—is similarly ubiquitous in franchising, and necessarily so: 

without such provisions, franchisors would have no power to enforce their standards 

and protect their brands, other franchisees’ investments, and the expectations of the 

consuming public.4 (See, e.g., McDonald’s Franchise Agreement at ¶ 18 [Exhibit C]; 

Dunkin’ Franchise Agreement ¶ 14 [Exhibit D]; Burger King Franchise Agreement 

Art. 18 [Exhibit E]; Taco Bell Franchise Agreement § 15 [Exhibit F]; and Papa 

John’s Franchise Agreement ¶ 19 [Exhibit G].) That is why the overwhelming weight 

of authority recognizes that the power to terminate a franchise agreement is not 

enough to establish an agency relationship. See, e.g., Myszkowski, 430 Pa. Super. at 

324 (the right to terminate “does not indicate that there is continuous subjection to 

the will of the alleged master so as to constitute a master-servant relationship”); see 

also Wu v. Dunkin' Donuts, Inc., 105 F. Supp. 2d 83, 88 (S.D.N.Y. 2000) (observing 

that “[m]ost courts have found that retaining a right to enforce standards or to 

terminate an agreement for failure to meet standards” does not create an agency 

relationship). 

 
4  To be clear, in Domino’s franchise agreement, absent exceptional circumstances, the power 
to terminate exists only if a franchisee fails to cure its default after being afforded an opportunity 
to do so. (R.335a, ¶18.2.2.) 
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III. CONCLUSION 

 For the foregoing reasons, this Court should grant Domino’s petition for 

allowance of appeal from the Superior Court’s January 31, 2025 En Banc ruling. 

Dated: March 3, 2025    Respectfully submitted, 

       /s/  D. Alicia Hickok 

Dorothy Alicia Hickok 
PA ID No. 87604 
DLA Piper LLP (US) 
One Liberty Place 
1650 Market Street, Suite 5000 
Philadelphia, PA 19103-7300 
T: (215) 656-3345 
F: (215) 606-3345 
alicia.hickok@us.dlapiper.com 
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PIZZA LLC, 
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APPEAL OF DOMINO’S PIZZA LLC,  

Defendant-Appellant-Petitioner. 
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ASSOCIATION AND THE CHAMBER OF COMMERCE OF THE UNITED 
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31, 2025 En Banc decision at 1977 EDA 2021, affirming a jury verdict entered by 

the Philadelphia Court of Common Pleas at Docket 180602732 
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Pursuant to Rule of Appellate Procedure 531(b)(iii), amici curiae the 

International Franchise Association (“IFA”) and the Chamber of Commerce of the 

United States of America (the “Chamber”) seek this Court’s leave to submit the 

attached brief in support of Defendant-Appellant Domino’s Pizza LLC’s 

(“Domino’s”) Petition for Allowance of Appeal. In support of their Application, the 

IFA and the Chamber state as follows: 

1. Domino’s has filed a Petition for Allowance of Appeal from the 

Superior Court’s January 31, 2025 en banc opinion, affirming a jury verdict entered 

by the Philadelphia Court of Common Pleas at Docket No. 180602732. 

2. Domino’s, a national franchisor, is seeking review of the Superior 

Court’s holding that it may be held vicariously liable for the acts of its franchisee, 

Robizza, Inc. (“Robizza”) and those of Robizza’s employees, based solely upon 

Domino’s establishment and enforcement of standards and specifications that are 

commonplace in business format franchise relationships, such as the one that exists 

between Domino’s and Robizza. 

3. The IFA is the oldest and largest trade association in the world devoted 

to representing the interests of franchising. Through its public-policy programs, the 

IFA protects, enhances, and promotes franchising on behalf of more than 1,400 

franchised brands in more than 300 different industries.  
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4. The Chamber is the world’s largest business federation. It represents 

approximately 300,000 direct members and indirectly represents the interests of 

more than three million companies and professional organizations of every size, in 

every industry sector, and from every region of the country. The Chamber regularly 

seeks to file amicus curiae briefs in cases, like this one, that raise issues of concern 

to the nation’s business community.  

5. The IFA and the Chamber have a significant interest in the questions 

raised in this matter because the Superior Court opinion that is the subject of 

Domino’s Petition disregarded the principles that govern all franchise relationships. 

Its approach would transform most franchisors into the “masters” of their franchisees 

simply because those franchisors established and enforced standards they (i) are 

required to enforce under federal law, and (ii) need to apply to protect their brands, 

their franchisees’ investments, and the expectations and safety of the public. 

6. For over 30 years, the Pennsylvania courts have recognized that the 

creation and enforcement of standards designed to maintain consistency and uniform 

quality merely concerns the result of work, not the manner in which work is 

performed. Those standards, therefore, have not been deemed indicia of control in 

determining whether one entity is vicariously liable for the acts of another.  

7. Because franchisors must impose comprehensive and meticulous 

standards for marketing their trademarked brands and operating their franchises in a 
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uniform way, Pennsylvania’s continued recognition of this principle is essential to 

the viability of franchising and the more than 30,000 independently owned and 

operated franchises in Pennsylvania (out of roughly 800,000 in the United States).  

That uniformity is the cornerstone of franchising. Without it, the franchised brand as 

a whole suffers, impacting every franchised location and the value of every 

franchisee’s investment. 

8. The IFA and the Chamber seek to provide this Court with relevant 

industry-specific context and practical perspectives regarding the reasons for the 

“controls” the Superior Court discussed. They also seek to show this Court, by 

reference to the franchise agreements of some of the most famous franchised brands 

in the world, that virtually every franchisor implements and enforces similar 

standards.  

9. The deadline for Domino’s to file its Petition for Allowance of Appeal 

is Monday, March 3, 2025 – thirty (30) days from the date of the Superior Court’s 

January 31, 2025 en banc Majority Decision, omitting Sunday, March 2, 2025.  See 

Pa.R.A.P. 1113(a) (“Except as otherwise prescribed by this rule, a petition for 

allowance of appeal shall be filed with the Prothonotary of the Supreme Court within 

30 days after the entry of the order of the Superior Court or the Commonwealth 

Court sought to be reviewed.”); Pa.R.A.P. 107 (“In the construction of the 

Pennsylvania Rules of Appellate Procedure, the principles set forth in Pa.R.J.A. 104 
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to 115 shall be observed.”); Pa.R.J.A. 107 (regarding computation of time, 

“[w]henever the last day of any such period shall fall on Saturday or Sunday … such 

day shall be omitted from the computation.”). 

10. The IFA and the Chamber have submitted this application and proposed 

brief within the time for Domino’s to file its Petition for Allowance of Appeal.  

 For the foregoing reasons, the International Franchise Association and the 

Chamber of Commerce of the United States of America respectfully request this 

Court’s leave to submit the attached brief as amicus curiae in support of Domino’s 

Petition for Allowance of Appeal. 

Dated: March 3, 2025     Respectfully submitted, 

        /s/ D. Alicia Hickok 

        Dorothy Alicia Hickok 
        PA ID No. 87604 
        DLA Piper LLP (US)  
        One Liberty Place 
        1650 Market St., Suite 5000 
        Philadelphia, PA 19103-7300 
        (215) 656-3345 (telephone) 
        (215) 606-3345 (facsimile) 
        Alicia.hickok@us.dlapiper.com 
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md)psjcq)97759)_lb)9775:)ufcl)rfcpc)_pc)
cvrcls_rgle)agpaskqr_lacq5

.,,+.) Nl)mpbcp)dmp)_l)glbgtgbs_j)rm)`c)_nnmglrcb)_q)_)
Gcqr(\cqrcpl)Lmtcplmp3)rfc)glbgtgbs_j)qf_jjA

F5) Gc)_)[mrgle)Rck`cp)mp)mulcpB

G5) M_tc)_)kglgksk)md)rfpcc)wc_pq)
fmrcj6kmrcj)glbsqrpw)cvncpgclacB

H5) M_tc)_)kglgksk)md)rum)wc_pq)
Gcqr(\cqrcpl)cvncpgclacB

I5) Gc)_)n_prgagn_rgle)kck`cp)gl)glbsqrpw)
pcj_rcb)_qqmag_rgmlq)_t_gj_`jc)gl)fgq6fcp)_pc_B

J5) M_tc)_rrclbcb)fgq6fcp)pcqncargtc)
Gcqr(\cqrcpl)Igqrpgar)Rccrgle)mp)rfc)Flls_j)
Hmltclrgml)c_af)wc_p)dmp)rfc)n_qr)rum)wc_pqB
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K5) Hmknjw)ugrf)rfc)dmjjmugle)grckq)_r)_jj)
Gcqr(\cqrcpl)Upmncprgcq)ufcpc)rfc)Lmtcplmp)
gq(_)[mrgle)Rck`cp)mp)mulcpA

85) Frr_glkclr)md)_)Vs_jgrw)Fqqsp_lac)
qampc)_r)mp)_`mtc)rfc)npctgmsq)wc_p�q)
Smprf)Fkcpga_l)_tcp_ec3)_tcp_ecb)mtcp)
rfc)n_qr)rfpcc)kmqr)pcaclr)_qqcqqkclrq5

95) M_tc)_)asqrmkcp)qcptgac)amknj_glr)
p_rgm)`cjmu)rfc)npctgmsq)wc_p�q)Smprf)
Fkcpga_l)_tcp_ec5

:5) M_tc)_)asppclr)Gcqr(\cqrcpl)_aamslr5

;5) Gc)asppclr)ml)Icqgel)qr_lb_pbq5

L5) F)HMF)bcqgel_rgml)gq)fgefjw)pcamkkclbcb5

.,,+/) Fdrcp)_nnmglrkclr)_q)_)Gcqr(\cqrcpl)
Lmtcplmp3)rfc)Lmtcplmp)qf_jj)kccr)rfc)
dmjjmugle)apgrcpg_A

F5) Hmlrglsc)rm)`c)_)[mrgle)Rck`cp)mp)mulcpB

G5) Hmlrglsc)rm)`c)_)n_prgagn_rgle)kck`cp)gl)
glbsqrpw)pcj_rcb)_qqmag_rgmlq)_t_gj_`jc)gl)fgq6
fcp)_pc_B

H5) Hmkkslga_rc)ugrf)c_af)Rck`cp)ugrfgl)
rfcgp)pcqncargtc)pcegml)lm)jcqq)rf_l)mlc)rgkc)
_lls_jjwA

85) Wctgcu)k_l_eckclr)md)rfc)
Upmncprw)dmp)rfc)nspnmqc)md)_btgqgle)
_lb)pcamkkclbgle)_pc_q)lccbgle)
gknpmtckclr5

95) Wctgcu)ugrf)k_l_eckclr)_lw)gqqscq)
md)amlacpl5)Yfc)em_j)qfmsjb)`c)rm)clf_lac)
amlqgqrclaw)_kmle)Upmncprgcq)gl)rfc)
_nnjga_rgml)md)os_jgrw)amlrpmj3)asqrmkcp)
qcptgacq3)bcqgel)_lb)`p_lb)gbclrgrw)nmjgagcq5

:5) Xcptc)_q)_)pcqmspac)rm)rfc)Rck`cp)ml)
Gcqr(\cqrcpl)k_rrcpq5

;5) Kgjc)_)pcnmpr)ml)rfc)amlqsjr_rgml)ugrf)
rfc)Igqrpgar)R_l_ecp)ugrfgl):7(b_wq5)
Igqasqq)qcpgmsq)amlacplq)ugrf)rfc)Igqrpgar)
R_l_ecp)_q)qmml)_q)nmqqg`jc5

I5) Znml)pcoscqr)`w)fgq6fcp)Igpcarmp3)_qqgqr)
ugrf)gqqscq)_%cargle)rfc)Fqqmag_rgml)mp)
pcnpcqclrcb)pcegmlA

85) Hmkkslga_rc)ugrf)fgq6fcp)Igpcarmp)
ml)_lw)gqqscq)amlacplgle)Rck`cpq)gl)
rfc(Igqrpgar5

95) Hmkkslga_rc)_lw)tgmj_rgmlq)md)
Rck`cpqfgn)pcosgpckclrq)rm)rfc)qr_%)
mp(Igpcarmp)maasppgle)ugrfgl)rfc)bgqrpgar5

:5) Hmkkslga_rc)_lw)amlacplq)Rck`cpq)
f_tc)_`msr)Gcqr(\cqrcpl)_q)gr)k_w)pcj_rc)
rm)emtcpl_lac)gqqscq3)Gwj_uq)af_lecq)mp)
Wsjcq)_lb)Wcesj_rgmlq5

J5) Frrclb)_lb)_argtcjw)n_prgagn_rc)gl)rfc)
dmjjmugle)kccrgleqA

85) Frrclb)rfc)Lmtcplmpq�)Hmldcpclac)
c_af)wc_p)_lb3)gd)_)lcujw)_nnmglrcb)
Lmtcplmp3)_rrclb)rfc)lcu)Lmtcplmp)
Tpgclr_rgml)qcqqgml)_r)rfc)Lmtcplmpq�)
Hmldcpclac5

95) Frrclb)cgrfcp)fgq6fcp)pcqncargtc)
Igqrpgar)Rccrgle)mp)rfc)Flls_j)Hmltclrgml)

c_af)wc_p5)Frrclb_lac)_r)`mrf)kccrgleq)gq)
qrpmlejw)clamsp_ecb5

:5) Frrclb3)ufcl)nmqqg`jc3)_)Gcqr(\cqrcpl)
rp_glgle)umpiqfmn)_lls_jjw5

K5) Znml)pcoscqr)`w)fgq6fcp)Igpcarmp)mp)
rfc)Gm_pb3)qcptc)gl)_)jc_bcpqfgn)pmjc)dmp)
rfc(mpe_lgx_rgmlA

85) Upmtgbc)_btgqmpw)_qqgqr_lac)rm)rfc)
Gm_pb)ml)qrp_rcew3)emtcpl_lac)_lb)
Rck`cp)k_rrcpq5

95) Xcptc)ml)mlc)Rck`cp)Fbtgqmpw)
Hmkkgrrcc)snml)pcoscqr5

:5) Fqqskc)mrfcp)jc_bcpqfgn)_qqgelkclrq)
ufcl)a_jjcb)snml)`w)rfc)Igpcarmp5

L5) Znml)pcoscqr)dpmk)Rck`cpqfgn)
Ictcjmnkclr)mp)rfc)Igpcarmp3)tgqgr)_)
npmnmqcb)Fnnjga_lr�q)Upmncprw)mp)qgrc3)
gd(lcu(amlqrpsargml5

85) Kgjc)_)upgrrcl)pcnmpr)ugrf)Rck`cpqfgn)
Ictcjmnkclr)snml)amknjcrgml)md)rfc)tgqgr)
ugrfgl)rfc)pcosgpcb)rgkc)dp_kc)_q)msrjglcb)
`w)rfc)Ictcjmnkclr)Icn_prkclr5

95) T`hcargtcjw)ct_js_rc)rfc)npmnmqcb)
Rck`cp3)iccngle)gl)kglb)rfc)t_jsc)md)
rfc)npmnmqcb)Rck`cp)Upmncprw)rm)rfc)
Fqqmag_rgml5

M5) Hmknjw)ugrf)rfc)dmjjmugle)grckq)_r)_jj)
Gcqr(\cqrcpl)Upmncprgcq)ufcpc)rfc)Lmtcplmp)
gq(_)[mrgle)Rck`cp)mp)mulcpA

85) R_glr_gl)_)Vs_jgrw)Fqqsp_lac)qampc)
_r)mp)_`mtc)rfc)npctgmsq)wc_p�q)Smprf)
Fkcpga_l)_tcp_ec3)_tcp_ecb)mtcp)rfc)
n_qr(rfpcc)kmqr)pcaclr)_qqcqqkclrq5

95) R_glr_gl)_)asqrmkcp)qcptgac)amknj_glr)
p_rgm)`cjmu)rfc)npctgmsq)wc_p�q)Smprf)
Fkcpga_l)_tcp_ec5

:5) R_glr_gl)_)asppclr)Gcqr(\cqrcpl)
_aamslr5

;5) Hmlrglsmsqjw)mncp_rc)rfcgp)Upmncprw6)
Upmncprgcq)gl)_)k_llcp)rm)clqspc)rf_r)
epmslbq)dmp)a_lacjj_rgml)md)Rck`cpqfgn6
amlrgleclr)_nnpmt_j)bm)lmr)cvgqr5

N5) Kmjjmu)Gcqr(\cqrcpl�q)crfgaq)nmjgagcq5

.,,+0)) Wcegml_j)Lmtcplmpq)qf_jj)qcptc)ugrfmsr)n_w)
`sr(k_w)pcacgtc)pcgk`spqckclr)dmp)cvnclqcq)
_q)bcrcpkglcb)`w)rfc)Gm_pbA

F5) Rgjc_ec)pcgk`spqckclr)gq)gl)_aampb_lac)
ugrf)Gcqr(\cqrcpl)nmjgaw5)Tlc)lgefr�q)jmbegle)
ugjj)`c)pcgk`spqcb)gd)rp_tcj)cvaccbq)977(kgjcq)
mlc)u_w5)Fgpd_pc)_lb)pclr_j)a_p)pcgk`spqckclr)
_srfmpgxcb)ugrf)_bt_lac)Igpcarmp)_nnpmt_j5)

G5) Tlc)amknjgkclr_pw)pcegqrp_rgml)dmp)
rfc(Lmtcplmp)rm)_rrclb)fgq6fcp)pcegml_j)
Igqrpgar(Rccrgle5

H5) Lmtcplmpq)ugjj)`c)pcgk`spqcb)dmp)rp_tcj)
cvnclqcq)rm)_rrclb)rfc)Lmtcplmpq�)Hmldcpclac)
glajsbgle)_gpd_pc3)jmbegle)_lb)kc_jq5)Wclr_j)
a_pq)_pc)lmr)glajsbcb5)

I5) Yp_tcj)rm)Igqrpgar)Rccrgleq)_lb)Flls_j)
Hmltclrgml)gq)_r)Lmtcplmp�q)mul)cvnclqc5
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J5) Fjj)pcgk`spq_`jc)cvnclqcq)glasppcb)bspgle)
rfc)amspqc)md)rfc)wc_p)_pc)rm)`c)qs`kgrrcb)rm)
rfc)Kgl_lac)Icn_prkclr)ugrfgl)qgvrw(/=70(b_wq)
md)rfc)b_rc)md)rfc)cvnclqc5)Fjj)pcgk`spq_`jc)
cvnclqcq)ksqr)`c)qs`kgrrcb)lm)j_rcp)rf_l)
dmprw4&tc(/;<0(b_wq)dmjjmugle)rfc)clb)md)rfc)
&qa_j)wc_p)gl)ufgaf)glasppcb5)Jvnclqcq)lmr)
rsplcb)gl)ugrfgl)rfcqc)rgkc)dp_kcq)ugjj)lmr)
`c(pcgk`spqcb5

K5) Lmtcplmpq)k_w)pcoscqr)n_wkclr)md)_)
,9<7)dcc)dmp)tgqgrgle)_l)Fnnjga_lr�q)Upmncprw)
mp)lcu)amlqrpsargml)qgrc)rm)ct_js_rc)rfc)
_nnjga_rgml)ufcl)Gcqr(\cqrcpl)pcoscqrq)rfc)
tgqgr5)Gcqr(\cqrcpl)ugjj)cqr_`jgqf)amlbgrgmlq)
dmp)n_wkclr3)qsaf)_q)nfwqga_jjw)tgqgrgle)rfc)
jma_rgml3)_lb)amknjcrgle)_lb)qs`kgrrgle)
pcnmprq)`w)rfc)rgkc)pcosgpcb)`w)Gcqr(\cqrcpl5)
Yfc)Gm_pb)k_w)pctgqc)rfc)amlbgrgmlq)dmp)
n_wkclr)_lb6mp)dcc)dpmk)rgkc)rm)rgkc3)gl)grq)
qmjc)bgqapcrgml5)Yfgq)gq)rfc)mljw)dcc)mp)n_w)
_srfmpgxcb)slbcp)rfgq)Wsjc(9775;5

<XQ`dUb$BBB
/,,+,$ JYW^c$Q^T$:TfUbdYcY^W

/,,+-) Yfc)_nnpmnpg_rc)Gcqr(\cqrcpl)jmem)qf_jj)`c)
glampnmp_rcb)glrm)_jj)`p_lbcb)qgelq3)glajsbgle)
msrbmmp)`gjj`m_pbq3)_q)bcr_gjcb)gl)rfc)Gp_lb)
Nbclrgrw)R_ls_j)_q)_nnpmtcb)`w)rfc)Gm_pb5)
F(`sbecr3)b_rcb3)ajsrrcpcb3)mp)bgqhmglrcb)qgel)
gq)lmr)ncpkgrrcb)_q)k_w)`c)bcrcpkglcb)`w)
Gcqr(\cqrcpl)Gp_lb)Nbclrgrw)Fbkglgqrp_rgml5)
Yfc)Rck`cp)mp)Fnnjga_lr)qf_jj)f_tc)rfc)pgefr)
rm)_nnc_j)rm)rfc)Gm_pb)pce_pbgle)amknjg_lac)
ugrf)rfgq)Wsjc5)Yfc)bcagqgml)md)rfc)Gm_pb)qf_jj)
`c)&l_j5

/,,+.) J_af)Rck`cp)qf_jj)bgqnj_w)ml)rfc)Upmncprw)
_)Gcqr(\cqrcpl4_nnpmtcb)npgk_pw)qgel)_q)
bcr_gjcb)gl)rfc)Gp_lb)Nbclrgrw)R_ls_j5

/,,+/) Uj_ackclr3)qgxc3)_lb)rwnc)md)_jj)`p_lbcb)qgelq)
qf_jj)`c)_nnpmtcb)`w)Gcqr(\cqrcpl)Gp_lb)
Nbclrgrw)Fbkglgqrp_rgml5)Fjj)Upmncprw)`p_lbcb)
qgelq)qf_jj)amknjw)ugrf)rfc)asppclr)Wsjcq)_lb)
Wcesj_rgmlq)_lb)rfc)Gp_lb)Nbclrgrw)R_ls_j5

/,,+0) Gcqr(\cqrcpl)`p_lbcb)qgelq)k_w)mljw)`c)
m`r_glcb)dpmk)_)Gcqr(\cqrcpl4clbmpqcb)
tclbmp5

/,,+1) Yfc)Rck`cp)qf_jj)`c)pcqnmlqg`jc)dmp)rfc)amqr)
md)glqr_jj_rgml)md)_lw)_lb)_jj)Gcqr(\cqrcpl)
qgelq)_lb)qf_jj)`c)pcqnmlqg`jc)dmp)k_glr_glgle)
qsaf)qgelq)gl)&pqr4aj_qq)amlbgrgml5

/,,+2) Znml)rcpkgl_rgml)mp)a_lacjj_rgml)md)
Rck`cpqfgn3)rfc)dmpkcp)Gcqr(\cqrcpl)Rck`cp)
qf_jj)pckmtc)_jj)Gcqr(\cqrcpl)`p_lbcb)qgelq3)
l_kcq3)_lb)k_piq3)_lb)_lw)n_pr)rfcpcmd3)mp)
_lw)bgqnj_w)md)_)Gcqr(\cqrcpl)k_pi3)jmem3)mp)
ck`jck5)Yfc)amqr)md)pckmt_j)md)Gcqr(\cqrcpl)
gbclrg&a_rgml)snml)rcpkgl_rgml)mp)a_lacjj_rgml)
md)Rck`cpqfgn)qf_jj)`c)rfc)pcqnmlqg`gjgrw)md)
rfc)dmpkcp)Rck`cp5)Nd)Gcqr(\cqrcpl)ksqr)r_ic)
_argml)rm)pcosgpc)mp)amknjcrc)rfc)pckmt_j3)
bcqrpsargml3)mp)_jrcp_rgml)md)Gcqr(\cqrcpl)
`p_lbcb)qgelq3)l_kcq3)k_piq3)mp)_lw)mrfcp)
Gcqr(\cqrcpl)gbclrg&a_rgml3)rfc)dmpkcp)
Rck`cp)qf_jj)`c)pcqnmlqg`jc)dmp)amqrq)_lb)

dccq3)glajsbgle)_rrmplcwq�)dccq3)glasppcb)`w)
Gcqr(\cqrcpl5

/,,+3) Fjj)jmemq)lmr)amldmpkgle)rm)Gcqr(\cqrcpl)
qr_lb_pbq)qf_jj)`c)pckmtcb)mp)pcnj_acb)
rm)kccr)Gcqr(\cqrcpl)pcosgpckclrq)_r)rfc)
Rck`cp�q)cvnclqc5

/,,+4) Nl)a_qcq)ufcpc)xmlgle)npmfg`grq)bgqnj_w)md)_l)
_nnpmtcb)qgel)ufgaf)kccrq)Gcqr(\cqrcpl�q)
kglgksk)pcosgpckclrq3)Rck`cpq)qf_jj)
qs`kgr)xmlgle)mpbgl_lacq3)njsq)ep_nfgaq)_lb)
bgkclqgmlq)rm)Gcqr(\cqrcpl)Gp_lb)Nbclrgrw)
Fbkglgqrp_rgml)dmp)pctgcu5)Yfc)Rck`cp)mp)
Fnnjga_lr)ksqr)pcoscqr)_)t_pg_lac)gl)upgrgle)
dpmk)rfc)jma_j)agrw)`m_pb)_lb3)gd)bclgcb3)
_nnc_j)rm)rfc)lcvr)jctcj)md)emtcplkclr5)
Nd(jma_j)mpbgl_lacq)npct_gj3)rfc)Rck`cp)mp)
Fnnjga_lr)qf_jj)`c)pcosgpcb)rm)amknjw)ugrf)
Gcqr(\cqrcpl�q)kglgksk)pcosgpckclrq)gl)rfc)
dmjjmugle)k_llcp5

F5) Fjj)_jjmucb)`p_lbcb)qgelq)qf_jj)`c)glqr_jjcb)
gl)rfc)kmqr)_bt_lr_ecmsq)amk`gl_rgml)md)
ncpkgrrcb)jma_rgmlq)_lb)qgxcq)ugrfgl)rfc)
npgk_pw)Upmncprw)clrpw)_pc_3)glajsbgle)clrpw)
bpgtc3)a_lmnw3)nmprc)amafcpc3)_lb)jm``w)k_gl)
clrp_lac5

G5) \fcl)rfc)a_lmnw)mp)rfc)nmprc)amafcpc)
_pc)rfc)mljw)ncpkgrrcb)jma_rgmlq)rm)bgqnj_w)rfc)
Upmncprw)l_kc3)rfcl)rfc)Gcqr(\cqrcpl)jmem)
qf_jj)`c)bgqnj_wcb)_q)msrjglcb)gl)rfc)Gp_lb)
Nbclrgrw)R_ls_j5

H5) Yfc)Rck`cp)mp)Fnnjga_lr)qf_jj)f_tc)
rfc)pgefr)rm)_nnc_j)rm)rfc)Gm_pb)pce_pbgle)
amknjg_lac)ugrf)rfgq)psjc5)Yfc)bcagqgml)md)rfc)
Gm_pb)qf_jj)`c)&l_j5)

/,,+5) J_af)Rck`cp)qf_jj)sqc)cgrfcp)rfc)_nnpmnpg_rc)
fmrcj)bcqapgnrmp)rcvr)mp)jmem)gkkcbg_rcjw)
npcacbgle)rfc)glbgtgbs_j)Upmncprw)l_kc)gl)
bgpcarmpgcq)_lb)rp_tcj)esgbcq3)`pmafspcq3)
nmqra_pbq3)fmrcj)jcrrcpq3)cltcjmncq3)`sqglcqq)
a_pbq3) ĉjjmu)U_ecq3)amsprcqw)a_pq6t_lq3)_lb)
gl)_jj)kcbg_)_q)msrjglcb)gl)rfc)Gp_lb)Nbclrgrw)
R_ls_j)mp)nmjgagcq)_lb)bgpcargtcq)md)rfc)Gm_pb5)
Nd)rfc)Rck`cp)cjcarq)rm)sqc)rfc)_nnpmnpg_rc)
bcqapgnrmp)rcvr)p_rfcp)rf_l)rfc)jmem)
gkkcbg_rcjw)npcacbgle)rfc)Upmncprw)l_kc)
rm)kccr)rfgq)pcosgpckclr3)rfc)_nnpmnpg_rc)
bcqapgnrmp)jmem)qf_jj)`c)nj_acb)cjqcufcpc)
gl(_btcprgqckclr)mp)bgqnj_w5

/,,+-,) Fjj)Gcqr(\cqrcpl)`p_lbcb)qgelq3)l_kcq3)
_lb)k_piq)qf_jj)`c)pcnpmbsacb)gl)rfcgp)
rpsc)npmnmprgmlq)_lb)clrgpcrw)_lb3)ufcl)
pcnpmbsacb)gl)amjmp3)gl)rfc)_nnpmtcb)amjmpq3)gl)
_aampb_lac)ugrf)rfc)Gp_lb)Nbclrgrw)R_ls_j5

/,,+--) Sm)Rck`cp)qf_jj)ncpkgr)rfc)sqc)mp)bgqnj_w)
md)_lw)kcpaf_lbgqc)mp)_btcprgqgle)`c_pgle)
rfc)Gcqr(\cqrcpl)jmem)gl)_lw)lml4kck`cp)
jmbegle(d_agjgrw5

/,,+-.) Sm)Rck`cp)qf_jj)ncpkgr)rfc)sqc)mp)bgqnj_w)
md)_lw)kcpaf_lbgqc)mp)_btcprgqgle)md)_)lml4
kck`cp)d_agjgrw)_r3)mp)gl)amllcargml)ugrf3)rfc)
_btcprgqgle)md)_)Rck`cp)Upmncprw)cvacnr)_q)
npmtgbcb)gl)rfc)Gp_lb)Nbclrgrw)R_ls_j3)_q)k_w)
`c)af_lecb)dpmk)rgkc)rm)rgkc)`w)rfc)Gm_pb5
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/,,+-/) Fjj)`p_lbcb)qgelq)glajsbgle)msrbmmp)`gjj`m_pbq3)
qf_jj)amldmpk)rm)os_jgrw)qr_lb_pbq3)bcqgel)
qncag&a_rgmlq3)_lb)_nnpmtcb)_pr)gl)_aampb_lac)
ugrf)rfc)Gp_lb)Nbclrgrw)R_ls_j5

/,,+-0) Fjj)`p_lbcb)qgelq3)glajsbgle)qsnnmprgle)
qrpsarspcq)_lb)`_qcq3)qf_jj)`c)ucjj4k_glr_glcb3)
npmncpjw)jgefrcb3)_lb)gl)_)emmb)qr_rc)md)pcn_gp)
_lb)mncp_rgml)_r)_jj)rgkcq5)Fjj)`p_lbcb)qgelq)
_pc)qs`hcar)rm)_qqcqqkclr)bspgle)Vs_jgrw)
Fqqsp_lac)_qqcqqkclrq5

/,,+-1) F)Upmncprw)k_w)nmqr)p_rcq)ml)msrbmmp)
`gjj`m_pbq)_lb)qgelq5)Mmuctcp3)_jj)p_rc)nmqrgle)
qf_jj)kccr)rfc)dmjjmugle)kglgksk)qr_lb_pbqA)
/_0(Fjj)pmmkq)md)rfc)_btcprgqcb)pmmk)rwnc)qf_jj)
`c)m%cpcb)_r)rfc)_btcprgqcb)npgacB)/`0(_jj)p_rc)
nmqrgle)qf_jj)amlqngasmsqjw)glbga_rc)rfc)rwnc)
md)pmmk)m%cpcb)_lb)qf_jj)glbga_rc)rfc)lsk`cp)
md)ncpqmlq)_aamkkmb_rcb)_r)rfc)_btcprgqcb)
npgac)gd)rfc)nmqrcb)p_rc)gq)`_qcb)ml)_)lsk`cp)
md)maasn_lrqB)_lb)/a0(rfc)nmqrcb)p_rc)qf_jj)
`c)_t_gj_`jc)_r)_jj)rgkcq)bspgle)ufgaf)rfc)
p_rc)gq)`cgle)nmqrcb)sljcqq)rfc)p_rc)nmqrgle)
amlqngasmsqjw)glbga_rcq)_jj)pcqrpgargmlq)nj_acb)
ml)rfc)_t_gj_`gjgrw)md)rfc)nmqrcb)p_rc5)Flw)p_rc)
nmqrgle)qf_jj)amldmpk)rm)rfc)Gcqr(\cqrcpl)
p_rc)qgel)nmqrgle)ep_nfga)qr_lb_pbq5)Fjj)p_rc)
nmqrgle)qf_jj)pcnpcqclr)_)`ml_)&bc)m%cp)rm)qcjj)
rfc)_btcprgqcb)pmmkq)_r)rfc)_btcprgqcb)npgac5

/,,+-2) Fjj)qgelq)_lb)gbclrg&a_rgml)md)_lw)mrfcp)
kmrcj6)fmrcj)af_gl)qf_jj)`c)pckmtcb)`cdmpc)
glqr_jjgle)rfc)Gcqr(\cqrcpl)qgel)_lb)`cegllgle)
mncp_rgml)_q)_)Gcqr(\cqrcpl)Upmncprw5

/,,+-3) Yfc)Rck`cp)gq)a_srgmlcb)rf_r)gr)gq)rfc)
Rck`cp�q)pcqnmlqg`gjgrw)rm)clqspc)rf_r)_jj)
`p_lbcb)qgelq)amknjw)ugrf)npct_gjgle)j_uq)_lb)
mpbgl_lacq5)Hmknjg_lac)ugrf)rfc)qr_lb_pbq)
_lb)apgrcpg_)md)Gcqr(\cqrcpl)bmcq)lmr)_qqspc)
amknjg_lac)ugrf)qr_rc)_lb)jma_j)j_uq)_lb)
mpbgl_lacq5

/,,+-4) Ym)rfc)cvrclr)md)_lw)glamlqgqrclaw)`cruccl)
rfc)npmtgqgmlq)md)Hf_nrcp(NNN)md)rfcqc)Wsjcq)
_lb)Wcesj_rgmlq)_lb)_lw)k_ls_jq3)`pmafspcq3)
esgbcjglcq3)bp_ugleq3)mp)qncag&a_rgmlq)_bmnrcb)
nspqs_lr)rm)Hf_nrcp(NNN3)rfc)npmtgqgmlq)md)rfcqc)
Wsjcq)_lb)Wcesj_rgmlq)qf_jj)_nnjw5

/,,+-5) J_af)Rck`cp)qf_jj)bgqnj_w)gl)nj_gl)tgcu)_r)rfc)
dpmlr)bcqi)_l)mulcpqfgn)nj_osc)gl)_aampb_lac)
ugrf)rfc)Gp_lb)Nbclrgrw)R_ls_j5

<XQ`dUb$BM
0,,+,$ IUcUbfQdY_^c$JicdU]

0,,+-) J_af)Rck`cp)qf_jj)n_prgagn_rc)gl)_lb)amknjw)
ugrf)qsaf)pcqcpt_rgmlq)qwqrck)_q)k_w)`c)
_nnpmtcb)_lb)_bmnrcb)`w)rfc)Gm_pb3)glajsbgle)
_lw)_lb)_jj)_jrcp_rgmlq3)_kclbkclrq3)bcjcrgmlq)
mp)qsnnjckclrq)rfcpcrm5

0,,+.) J_af)Rck`cp)qf_jj)cvcasrc)qsaf)bmaskclrq)
_lb)_epcckclrq)_q)Gcqr(\cqrcpl)bcckq)
lcacqq_pw)rm)c%cars_rc)Rck`cp)n_prgagn_rgml)
gl)_lb)amknjg_lac)ugrf)qsaf)pcqcpt_rgmlq)
qwqrck5

0,,+/) Nlrclrgml_jjw)mkgrrcb5

0,,+0) Sm)Rck`cp)qf_jj)ncpkgr)rfc)pcdcpp_j)md)
Gcqr(\cqrcpl)escqrq)rm)lml4kck`cp)
npmncprgcq)sljcqq)_jj)_t_gj_`jc)Gcqr(\cqrcpl)
pmmkq)gl)_)egtcl)_pc_)_pc)&jjcb5

0,,+1) Ksrspc)pcqcpt_rgmlq)qf_jj)`c)qmjgagrcb)md)c_af)
escqr)_r)rfc)rgkc)md)afcai4gl)_lb)afcai4msr5)
Yfgq)qf_jj)`c)bmlc)amlqgqrclrjw)_q)_)n_pr)md)rfc)
pcegqrp_rgml)_lb)afcai4msr)npmacbspc5

0,,+2) Kpmlr)bcqi)ncpqmllcj)md)_jj)Upmncprgcq)_pc)
pcosgpcb)rm)`c)npm&agclr)gl)qclbgle)_lb)
pcacgtgle)pcqcpt_rgmlq5

0,,+3) Xr_lb_pbq)dmp)_ppgt_j)rgkcq)rf_r)pcosgpc)
es_p_lrccq)_lb)es_p_lrccb)nmjgagcq)ugjj)`c)qcr)
ncpgmbga_jjw)`w)Gcqr(\cqrcpl5)J_af)Rck`cp)
qf_jj3)ufcl)pcosgpcb)`w)Gcqr(\cqrcpl3)qcjcar)
dpmk)rfcqc)qr_lb_pbq)rfc)bcqgpcb)es_p_lrcc)
nmjgaw)dmp)rfc)Upmncprw5)Rck`cpq)qf_jj)amknjw)
ugrf)rfc)qcjcarcb)nmjgaw)dmp)rfc)clrgpc)ncpgmb)
dmp)ufgaf)rfc)qcjcargml)gq)k_bc5

0,,+4) J_af)Rck`cp)qf_jj)fmlmp)pmmk)pcqcpt_rgmlq)
k_bc)ugrf)cgrfcp)_l)_bt_lac)bcnmqgr)
mp)apcbgr)a_pb)es_p_lrcc)mp)_);nk6=nk)
fmjb)gd)_aacnrcb)`w)rfc)Upmncprw3)_r)rfc)
p_rc)aml&pkcb)_r)rfc)rgkc)md)`mmigle5)
Nd)dmp)_lw)pc_qml)_)pmmk)gq)lmr)_t_gj_`jc3)
rfc)Rck`cp)qf_jj)_pp_lec)dmp)amkn_p_`jc)
_aamkkmb_rgmlq)gl)rfc)_pc_3)gd)nmqqg`jc)_r)_)
lc_p`w)Gcqr(\cqrcplB)gd)lmr3)_r)_)amkn_p_`jc)
fmrcj)mp)kmrcj5)Yfc)pmmk)qf_jj)`c)npmtgbcb)_r)
lm)af_pec)rm)rfc)escqr)dmp)rfc)&pqr)lgefr�q)qr_w5)
Yp_lqnmpr_rgml)_lb)_)rcjcnfmlc)a_jj)rm)lmrgdw)
rfc)escqr�q)fmkc)mp)m'ac)md)rfc)af_lec)qf_jj)
_jqm)`c)npmtgbcb)ugrfmsr)af_pec5

0,,+5) Wmmk)pclr_j)p_rcq)dmp)c_af)Gcqr(\cqrcpl)_lb)
epmsn)p_rcq3)gd)_nnjga_`jc3)_pc)cqr_`jgqfcb)`w)
rfc)Rck`cp)`_qcb)ml)qsaf)amlqgbcp_rgmlq)
_q)gltcqrkclr3)jma_rgml3)amkncrgrgml3)qc_qml)
_lb)_lw)mrfcp)k_rrcpq)bcckcb)ncprglclr)
`w)rfc)Rck`cp)gl)grq)qmjc)bgqapcrgml5)J_af)
Rck`cp)qf_jj)dsplgqf)_aasp_rc)_lb)asppclr)
pmmk)p_rc)gldmpk_rgml)_lb)asppclr)epmsn)
p_rc)gldmpk_rgml3)gd)_nnjga_`jc3)dmp)ns`jga_rgml)
_lb)sqc)gl)rfc)pcqcpt_rgmlq)qwqrck5)Xcpgmsq3)
pcnc_rcb)mp)slcvnj_glcb)d_gjspcq)rm)npmtgbc)
_aasp_rc)_lb)asppclr)pmmk)p_rc)gldmpk_rgml)
k_w)`c)bcckcb)rm)amlqrgrsrc)amlrglscb)
tgmj_rgmlq3)bc&agclagcq)mp)gldp_argmlq)md)
_nnjga_`jc)Wsjcq)_lb)Wcesj_rgmlq)_lb)k_w)
pcqsjr)gl)a_lacjj_rgml)md)Rck`cpqfgn)gl)
_aampb_lac)ugrf)n_p_ep_nf(88775=)_lb)rfc)
npmacbspc)qcr)dmprf)gl)Hf_nrcp(]NN)md)rfcqc)
Wsjcq)_lb)Wcesj_rgmlq5

0,,+-,) J_af)Rck`cp)qf_jj)dsplgqf)_aasp_rc)_lb)
asppclr)gldmpk_rgml)gl)_)rgkcjw)k_llcp)dmp)
ns`jga_rgml)_lb)sqc)gl)rfc)pcqcpt_rgmlq)qwqrck5)

0,,+--) Nlrclrgml_jjw)mkgrrcb5

0,,+-.) Nlrclrgml_jjw)mkgrrcb5

0,,+-/) Nlrclrgml_jjw)mkgrrcb5

0,,+-0) Hfgjbpcl)89)wc_pq)mjb)mp)slbcp)qr_w)dpcc)ufcl)
_aamkn_lgcb)`w)_)n_pclr)mp)ep_lbn_pclr)gl)
rfc)q_kc)pmmk5
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<XQ`dUb$M
1,,+,$ :T]Y^YcdbQdYfU

1,,+-) Fjj)dccq3)bscq)_lb)_qqcqqkclrq)n_w_`jc)
`w)Rck`cpq)rm)rfc)Hmpnmp_rgml)qf_jj)`c)
cqr_`jgqfcb)`w)rfc)Gm_pb5

1,,+.) Fjj)Rck`cpq)qf_jj)n_w)qsaf)dccq3)bscq)
_lb(_qqcqqkclrq)_q)k_w)`c)cqr_`jgqfcb)
`w(rfc(Gm_pb5

1,,+/) Fjj)Rck`cpq)qf_jj)n_w)_)kmlrfjw)dcc)
cqr_`jgqfcb)`w)rfc)Gm_pb5)

1,,+0) Fjj)kmlrfjw)af_pecq)_pc)bsc)_lb)n_w_`jc)ml)mp)
`cdmpc)rfc)8<rf)md)c_af)kmlrf5)Fl)_bbgrgml_j)
af_pec)qf_jj)`c)_qqcqqcb)dmp)j_rc)n_wkclr5)

1,,+1) Flls_j)Iscq)qf_jj)`c)lml4pcdslb_`jc)ml)
;QOQXNQ]#-5

1,,+2) F5) Fnnjga_rgmlq)dmp)Rck`cpqfgn)qf_jj)`c)
k_bc)ml)_nnjga_rgml)dmpkq)_q)npcqapg`cb)
`w)rfc)Gm_pb)_lb)_aamkn_lgcb)`w)n_wkclr)
gl)dsjj)md)rfc)_nnpmnpg_rc)dcc)_q)cqr_`jgqfcb)
`w)rfc)Gm_pb5)Fnnjga_lrq)qf_jj)`c)cjcarcb)rm)
Rck`cpqfgn)gl)rfc)Fqqmag_rgml)`w)d_tmp_`jc)
tmrc)md)_)k_hmpgrw)md)rfc)Gm_pb5)[mrgle)ml)
Rck`cpqfgn)Fnnjga_rgmlq)k_w)`c)`w)k_gj)mp)
_r(_lw)qncag_j)mp)pcesj_p)kccrgle)md)rfc)Gm_pb5)

G5) Yfc)Gm_pb)k_w)gl)grq)qmjc)bgqapcrgml)
amlqgbcp)Rck`cpqfgn)Fnnjga_rgmlq)dmp)jmbegle)
d_agjgrgcq)ufgaf)_pc)npmnmqcb)dmp)amlqrpsargml)
mp)slbcp)amlqrpsargml5)Yfc)Gm_pb)k_w)_nnpmtc)
qsaf)_nnjga_rgmlq)qs`hcar)rm)mlc)mp)kmpc)
amlrgleclagcq)mp)amlbgrgmlq)gknmqcb)`w)rfc)
Gm_pb)gl)grq)qmjc)bgqapcrgml)_lb3)gl)rfc)a_qc)
md)d_agjgrgcq)npmnmqcb)dmp)amlqrpsargml3)k_w)
_jjmu)rfc)_nnjga_lr)89(kmlrfq)gl)ufgaf)rm)
`cegl)amlqrpsargml)/nmspcb)amlapcrc)dmmrgleq)
ml)_nnpmtcb)qgrc05)Nd)qsaf)amlbgrgml_j)mp)
amlrgleclr)_nnpmt_j)gq)egtcl3)rfc)_nnjga_lr)
qf_jj)lmr)`c)clrgrjcb)rm)Rck`cpqfgn)slrgj)rfc)
Gm_pb)f_q)pcacgtcb)npmmd3)q_rgqd_armpw)rm)gr3)
rf_r)_jj)qsaf)amlbgrgmlq)mp)amlrgleclagcq)f_tc)
`ccl)rgkcjw)q_rgq&cb5)Yfc)Gm_pb)k_w)ncpkgr)
Fnnjga_lrq)ufm)f_tc)pcacgtcb)amlrgleclr)
_nnpmt_j)dmp)npmncprgcq)slbcp)amlqrpsargml)
rm)f_tc)_)jgqrgle)gl)rfc)pcqcpt_rgmlq)qwqrck)
slbcp)acpr_gl)amlbgrgmlq5)Fnnjga_rgmlq)egtcl)
amlrgleclr)mp)amlbgrgml_j)_nnpmt_j)_q)npmtgbcb)
gl)rfgq)n_p_ep_nf)/G0)qf_jj)lmr)`c)rp_lqdcp_`jc)
rm)_lw)mrfcp)jma_rgml5

H5) Yfc)Gm_pb)k_w)_ar)snml)Rck`cpqfgn)
Fnnjga_rgmlq)`w)mp)ml)`cf_jd)md)npmqncargtc)
nspaf_qcpq)mp)rp_lqdcpccq)md)jmbegle)d_agjgrgcq)
dmp)ufgaf)asppclr)Rck`cpqfgnq)_pc)fcjb)`w)
_nnpmtgle)qsaf)_nnjga_rgmlq)qs`hcar)rm)mlc)
mp)kmpc)amlrgleclagcq)mp)amlbgrgmlq)gknmqcb)
`w)rfc)Gm_pb)gl)grq)qmjc)bgqapcrgml5)Nd)qsaf)
amlrgleclr)_nnpmt_j)gq)egtcl3)rfc)Fnnjga_lr)
qf_jj)lmr)`c)clrgrjcb)rm)Rck`cpqfgn)slrgj)rfc)
Gm_pb)f_q)pcacgtcb)npmmd3)q_rgqd_armpw)rm)gr3)
rf_r)_jj)qsaf)amlbgrgmlq)mp)amlrgleclagcq)f_tc)
`ccl)rgkcjw)q_rgq&cb5)Xsaf)&l_j)_nnpmt_j3)
gd)ep_lrcb3)qf_jj)`c)c%cargtc)dpmk)rfc)b_rc)
md)ajmqc)md)q_jc)mp)rp_lqdcp5)Yfc)Gm_pb)k_w)
bgpcar)rf_r)asqrmk_pw)kck`cpqfgn)qcptgacq)
rm)rfc)Upmncprw)pck_gl)slglrcppsnrcb)bspgle)
_lw)amlrgleclaw)ncpgmb3)snml)rfc)_nnjga_lr�q)

_epcckclr)rm)rgkcjw)amknjw)ugrf)rfc)qr_rcb)
amlbgrgmlq)_lb)n_w)rfc)cqr_`jgqfcb)dccq3)bscq)
_lb)_qqcqqkclrq)dmp)q_gb)ncpgmb)_lb)rfc)amqr)
md)_jj)emmbq)mp)qcptgacq)npmtgbcb)`w)mp)mpbcpcb)
rfpmsef)Gcqr(\cqrcpl)ufcrfcp)mp)lmr)rfc)
_nnjga_rgml)gq)sjrgk_rcjw)_nnpmtcb5)Mmuctcp3)gl)
lm)ctclr)qf_jj)rfgq)amlrgls_rgml)md)asqrmk_pw)
kck`cpqfgn)qcptgacq)`c)amlqrpscb)_q)ep_lrgle)
Rck`cpqfgn)qr_rsq)rm)rfc)Fnnjga_lr5

) ) I5) Yfc)Gm_pb)k_w)_ar)snml)mrfcp)
Rck`cpqfgn)Fnnjga_rgmlq)`w)_nnpmtgle)
qsaf)_nnjga_rgmlq)qs`hcar)rm)mlc)mp)kmpc)
amlrgleclagcq)mp)amlbgrgmlq)gknmqcb)`w)rfc)
Gm_pb)gl)grq)qmjc)bgqapcrgml5)Nd)qsaf)amlrgleclr)
_nnpmt_j)gq)egtcl3)rfc)Fnnjga_lr)qf_jj)lmr)`c)
clrgrjcb)rm)Rck`cpqfgn)slrgj)rfc)Gm_pb)f_q)
pcacgtcb)npmmd3)q_rgqd_armpw)rm)gr3)rf_r)_jj)qsaf)
amlbgrgmlq)mp)amlrgleclagcq)f_tc)`ccl)rgkcjw)
q_rgq&cb5)Xsaf)&l_j)_nnpmt_j3)gd)ep_lrcb3)qf_jj)
`c)c%cargtc)dpmk)rfc)b_rc)rfc)&l_j)_nnpmt_j)gq)
ep_lrcb5)Yfc)Gm_pb)k_w)bgpcar)rf_r)asqrmk_pw)
kck`cpqfgn)qcptgacq)rm)rfc)Upmncprw)k_w)
amkkclac)bspgle)_lw)amlrgleclaw)ncpgmb3)
snml)rfc)Fnnjga_lr�q)_epcckclr)rm)rgkcjw)
amknjw)ugrf)rfc)qr_rcb)amlbgrgmlq)_lb)n_w)
rfc)cqr_`jgqfcb)dccq3)bscq)_lb)_qqcqqkclrq)
dmp)q_gb)ncpgmb)_lb)rfc)amqr)md)_jj)emmbq)mp)
qcptgacq)npmtgbcb)`w)mp)mpbcpcb)rfpmsef)
Gcqr(\cqrcpl)ufcrfcp)mp)lmr)rfc)_nnjga_rgml)
gq)sjrgk_rcjw)_nnpmtcb5)Mmuctcp3)gl)lm)ctclr)
qf_jj)rfgq)amkkclackclr)md)asqrmk_pw)
kck`cpqfgn)qcptgacq)`c)amlqrpscb)_q)ep_lrgle)
Rck`cpqfgn)qr_rsq)rm)rfc)Fnnjga_lr5

1,,+3) F5) Fjj)Fnnjga_lrq)dmp)lcu)Rck`cpqfgn3)
glajsbgle)rfmqc)k_bc)`w)mp)ml)`cf_jd)md)
npmqncargtc)nspaf_qcpq)mp)rp_lqdcpccq)md)
jmbegle)d_agjgrgcq)dmp)ufgaf)asppclr)Rck`cpqfgnq)
_pc)fcjb3)qf_jj)pckgr)_)lml4pcdslb_`jc)ct_js_rgml)
dcc)ugrf)rfcgp)_nnjga_rgmlq5)Yfc)_kmslr)md)rfc)
ct_js_rgml)dcc)qf_jj)`c)cqr_`jgqfcb)`w)rfc)Gm_pb)
dpmk)rgkc)rm)rgkc)rm)bcdp_w3)gl)ufmjc)mp)gl)n_pr3)
rfc)_bkglgqrp_rgtc)amqrq3)glajsbgle)_qqcqqkclr)
amqrq3)md)ct_js_rgle)qsaf)lcu)Rck`cpqfgn)
Fnnjga_rgmlq5

G5) Fjj)Fnnjga_lrq)qf_jj)_jqm)pckgr)_l)_'jg_rgml)
dcc)ugrf)rfcgp)_nnjga_rgmlq)gl)_l)_kmslr)
cqr_`jgqfcb)dpmk)rgkc)rm)rgkc)`w)rfc)Gm_pb5)
Yfc)_'jg_rgml)dcc)qf_jj)`c)lml4pcdslb_`jc)
:7(b_wq)_drcp)cgrfcp)_nnpmt_j)`w)rfc)Gm_pb)
md)rfc)_nnjga_rgml)mp)snml)amlbgrgml_j)
_nnpmt_j)`w)rfc)Gm_pb)md)rfc)_nnjga_rgml)
_lb)rfc)Fnnjga_lr�q)_epcckclr)rm)q_rgqdw)
rfc)qr_rcb)amlbgrgmlq)gl)rgkcjw)k_llcp5)Nd)
/g0(_l)_nnjga_rgml)gq)glgrg_jjw)bclgcb)`w)rfc)
Gm_pb)mp3)/gg0(gl)rfc)a_qc)md)_l)_nnjga_rgml)
dmp)jmbegle)d_agjgrgcq)ufgaf)_pc)npmnmqcb)dmp)
amlqrpsargml3)rfc)Fnnjga_lr)ugrfbp_uq)rfc)
_nnjga_rgml)ugrfgl)qgv)kmlrfq)md)rfc)glgrg_j)
Gm_pb)_argml)ml)rfc)_nnjga_rgml)_lb)npgmp)rm)
rfc)qr_pr)md)amlqrpsargml3)rfcl)gl)cgrfcp)qsaf)
ctclr3)rfc)_'jg_rgml)dcc3)jcqq)_lw)_kmslrq)
mugle)Gcqr(\cqrcpl)`w)tgprsc)md)_epcckclrq)
k_bc)nspqs_lr)rm)n_p_ep_nfq)<775=(/H0)
_lb)/I0)md)rfc)Wsjcq)_lb)Wcesj_rgmlq3)qf_jj)
`c)pcdslbcb)rm)rfc)Fnnjga_lr5)Yfc)pcdslb)
qf_jj)`c)n_gb)mljw)_drcp)/g0(pcrspl)gq)k_bc)rm)
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Gcqr(\cqrcpl)mp)grq)bcqgel_rcb)_eclrq)md)_lw)
_lb)_jj)Gcqr(\cqrcpl)Upmncprw)gl)nmqqcqqgml)
md)rfc)Fnnjga_lr3)glajsbgle)rfc)Gcqr(\cqrcpl)
qgel)_lb)pcqcpt_rgmlq)cosgnkclr3)gd)_lwB)_lb)
/gg0(bgqamlrgls_lac)`w)rfc)Fnnjga_lr)md)_lw)
sqc)mp)bgqnj_w)md)_lw)Gcqr(\cqrcpl)k_piq3)
qcptgac)k_piq3)kck`cpqfgn)k_piq3)rp_bck_piq3)
rp_bc)l_kcq)_lb)`sqglcqq)qwk`mjq3)glajsbgle)
ugrfmsr)jgkgr_rgml3)rfc)Gcqr(\cqrcpl)ck`jck)
_lb)jmem5

1,,+4) F5) Fl)Fnnjga_lr)ep_lrcb)amlbgrgml_j)_nnpmt_j)
dmp)_)Upmncprw)npmnmqcb)dmp)amlqrpsargml)k_w)
_nnjw)dmp)cvrclqgmlq)md)rgkc)pcj_rcb)rm)rfc)
amlbgrgml_j)_nnpmt_j)qm)jmle)_q)amlqrpsargml)
f_q)lmr)wcr)amkkclacb5)Jvrclqgmlq)k_w)`c)
ep_lrcb)`w)Gcqr(\cqrcpl)gl)qgv(/=0)kmlrf)
glapckclrq5)Yfc)rmr_j)_kmslr)md)rgkc)rf_r)k_w)
`c)_jjmucb)rm)`cegl)amlqrpsargml)qf_jj)`c)rfpcc)
/:0(wc_pq)dpmk)rfc)b_rc)md)amlbgrgml_j)_nnpmt_j5)

J_af)qsaf)Fnnjga_lr)qccigle)_l)cvrclqgml)
qf_jj)qs`kgrA

85) Flw)qsaf)pcoscqr)_r)jc_qr)rfgprw(/:70)
b_wq)npgmp)rm)rfc)rfcl4cvngpgle)ncpgmb)
_jjmucb)dmp)amkkclackclr)md)
amlqrpsargmlB

95) F)npmepcqq)pcnmpr)bcqapg`gle3)_r)_)
kglgksk3)rfc)asppclr)qr_rsq)md)&l_lagle3)
_pafgrcarsp_j)nj_lq3)qncag&a_rgmlq3)
q_rgqd_argml)md)xmlgle)pcosgpckclrq3)_lb)
nj_lq)dmp)amkkclackclr)md)amlqrpsargmlB)
_lb)

:5) U_wkclr)md)_)lml4u_gt_`jc)cvrclqgml)
dcc3)ugrf)rfc)cvrclqgml)dcc)bcrcpkglcb)
`w)rfc)Gm_pb)dpmk)rgkc)rm)rgkc5)Yfc)
cvrclqgml)dcc)qf_jj)`c)lmlpcdslb_`jc)_q)md)
rfc)b_rc)rf_r)rfc)cvrclqgml)ncpgmb)`ceglq5)

G5) Nl)rfc)ctclr)rf_r)_)pcoscqr)dmp)cvrclqgml)
gq)lmr)rgkcjw)qs`kgrrcb3)_l)cvrclqgml)qf_jj)
lmr)`c)ep_lrcb)_lb)rfc)_nnjga_lr)k_w)lmr)
pc4_nnjw)dmp)Rck`cpqfgn)_r)rfc)q_kc)jma_rgml)
dmp)lglcrw)/@70(b_wq)dmjjmugle)rfc)clb)md)rfc)
cvrclqgml)ncpgmb5)Flw)qsaf)pc4_nnjga_rgml)
dmjjmugle)rfc)cvngp_rgml)md)_l)cvrclqgml)qf_jj)
`c)_aamkn_lgcb)`w)_jj)dccq)pcosgpcb)slbcp)
Wsjc(<775=5

1,,+5) Fjj)Rck`cpq)_pc)pcosgpcb)rm)sqc)rfc)l_kc)
�Gcqr(\cqrcpl�)_q)n_pr)md)rfc)l_kc)md)
rfcgp)Upmncprw)cgrfcp)_q)rfc)qmjc)l_kc)mp)
gl)amk`gl_rgml)ugrf)_lmrfcp)l_kc5)Fjj)
_btcprgqgle)md)_)Rck`cp)Upmncprw)`c_pgle)
Gcqr(\cqrcpl)_q)grq)qmjc)l_kc3)fmuctcp3)
qf_jj)glajsbc)rfc)qr_rckclr)�glbgtgbs_jjw)
mulcb5�)Qce_j)clrgrgcq)qsaf)_q)ampnmp_rgmlq3)
n_prlcpqfgnq3)&pkq)mp)_qqmag_rgmlq)rf_r)mul3)
jc_qc)mp)mncp_rc)npmncprgcq)_pc)lmr)ncpkgrrcb)
rm)sqc)rfc)l_kc)�Gcqr(\cqrcpl�)_q)_lw)n_pr)md)
rfcgp)jce_j)l_kc5

1,,+-,) Fjj)Rck`cpq)qf_jj)_aacnr)_jj)_nnpmtcb)apcbgr)
a_pbq)dmp)n_wkclr)md)pmmk)pclr)_lb)qcptgacq5

1,,+--) F)Rck`cp)mp)bcqgel_rcb)mncp_rgle)k_l_ecp)
mp)_argtc)k_l_eckclr)cknjmwcc)md)c_af)
Gcqr(\cqrcpl)Upmncprw)qf_jj)_rrclb)cgrfcp)
rfc(Flls_j)Hmltclrgml)mp)_)Igqrpgar)Rccrgle)
c_af)wc_p5

1,,+-.) Fjj)lcu)Rck`cpq)_pc)pcosgpcb)rm)qclb)_)
pcnpcqclr_rgtc)md)rfcgp)fmrcj3)kmrcj)mp)pcqmpr)
rm)_l)Tpgclr_rgml)Xckgl_p)`cdmpc)rfcw)
_pc)ncpkgrrcb)rm)mncp_rc)rfcgp)d_agjgrw)_q)_)
Gcqr(\cqrcpl)Upmncprw5)Yfgq)pcnpcqclr_rgtc)qf_jj)
`c)_l)ml4qgrc)cknjmwcc)md)rfc)Upmncprw3)qcptgle)
gl)qmkc)mncp_rgml_j)mp)k_l_eckclr)a_n_agrw5)
Nl)_bbgrgml3)_jj)Rck`cpq)qf_jj)n_prgagn_rc)gl)
rfc)�Ymmjq)dmp)Xsaacqq�)npmep_k)_r)rfcgp)mul)
cvnclqc5

1,,+-/) Fjj)Rck`cpq)qf_jj)_aacnr)pcqcpt_rgmlq)dpmk)
`ml_)&bc)rp_tcj)_eclrq)ml)_)wc_p4pmslb3)
qn_ac4_t_gj_`jc)`_qgq)_lb)n_w)_r)jc_qr)rfc)
qr_lb_pb)87(ncpaclr)amkkgqqgml)ml)rfc)epmqq)
pmmk)pclr_j3)cvacnr)dmp)`mmigleq)ml)qncag_j)
n_ai_ec)npmep_kq)k_bc)_r)lcr)p_rcq)_q)
qncag&cb)`w)Gcqr(\cqrcpl5

1,,+-0) J_af)Rck`cp)_lb)c_af)amlrgleclrjw)_nnpmtcb)
Fnnjga_lr)qf_jj)iccn)gl)dsjj)dmpac3)_r)_jj)rgkcq3)_)
nmjgaw)/mp)nmjgagcq0)md)glqsp_lac)ufgafA

F5) Nq)_)ns`jga)jg_`gjgrw)_lb)npmncprw)b_k_ec)
nmjgaw5)Hmtcp_ec)qf_jj)`c)ml)_)amkkcpag_j)
eclcp_j)jg_`gjgrw)dmpk)glajsbgle)rfc)`pm_b)dmpk)
clbmpqckclr)mp)grq)cosgt_jclr5)Hmtcp_ec)qf_jj)
glajsbc)npckgqcq)_lb)mncp_rgmlq3)mulcpq)
_lb)amlrp_armpq)npmrcargtc3)npmbsarq)_lb)
amknjcrcb)mncp_rgmlq3)ncpqml_j)glhspw)_lb)
amlrp_ars_j)jg_`gjgrw5

G5) Nq)_)nmjgaw)amtcpgle)jg_`gjgrw)dmp)mulcb)
_srmkm`gjcq3)lml4mulcb)_srmkm`gjcq)_lb)
fgpcb)_srmkm`gjcq5

H5))))Nq)_)nmjgaw)dmp)aw`cp)jg_`gjgrw5)

I5) Nq)gqqscb)`w)_l)glqsp_lac)a_ppgcp)ufgaf)gq)
p_rcb)lm)jmucp)rf_l)�G2�)gl)rfc)kmqr)asppclr)
cbgrgml)md)F5R5)Gcqr�q)Pcw)W_rgle)Lsgbc)_lb)
gq)jgaclqcb)rm)bm)`sqglcqq)gl)rfc)qr_rc)gl)
ufgaf)rfc)Rck`cp)gq)bmkgagjcb5)Flw)mrfcp)
glqsp_lac)a_ppgcpq3)pgqi)npctclrgml)epmsnq3)
a_nrgtc)glqsp_lac)amkn_lgcq)mp)jg_`gjgrw)
glqspgle)clrgrgcq)ksqr)`c)_nnpmtcb)`w)rfc)
Gcqr(\cqrcpl)Gm_pb)`cdmpc)qs`kgrrgle)rfc)
Hcprg&a_rc)md)Nlqsp_lac)rm)Gcqr(\cqrcpl5)
Fnnpmt_j)qf_jj)`c)_r)rfc)Gm_pb)md)Igpcarmpq�)
qmjc)bgqapcrgml5

J5) S_kcq)Gcqr(\cqrcpl)Nlrcpl_rgml_j3)Nla5)
_q)_l)_bbgrgml_j)glqspcb3)ml)_jj)glqsp_lac)
nmjgagcq)glajsbgle3)`sr)lmr)jgkgrcb)rm3)npgk_pw3)
cvacqq)_lb)sk`pcjj_)nmjgagcq3)npmtgbgle)
amtcp_ec)rm)Gcqr(\cqrcpl)dmp)grq)_argtc)_lb)
n_qqgtc)lcejgeclac)dmp)aj_gkq)_pgqgle)dpmk)
_arq)maasppgle)_r)mp)amlacplgle)rfc)qs`hcar)
npmncprw)`w)sqc)md)NXT)Kmpk)HL9749=4884
?<)mp)grq)cosgt_jclr5)Rck`cpq)lmr)npmtgbgle)
glqsp_lac)_q)qcr)dmprf)gl)rfgq)n_p_ep_nf)/I0)
_epcc)rm)glbcklgdw)Gcqr(\cqrcpl)dmp)_jj)aj_gkq)
_lb)b_k_ecq)ufgaf)umsjb)f_tc)`ccl)amtcpcb)
`w)glqsp_lac)kccrgle)rfc)pcosgpckclr)md)
n_p_ep_nf)/I0)md)rfgq)psjc5

K5) Upmtgbcq)kglgksk)jg_`gjgrw)jgkgrq)gl)qsaf)
_kmslrq)_q)k_w)`c)cqr_`jgqfcb)dpmk)rgkc)rm)
rgkc)`w)Gcqr(\cqrcpl�q)Gm_pb5

L5) Upmtgbcq)jg_`gjgrw)amtcp_ec)ml)_l)
�maasppclac�)`_qgq5)Yfc)Gcqr(\cqrcpl)
Gm_pb)k_w)_srfmpgxc)_l)cvcknrgml)dpmk)
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rfgq)npmtgqgml3)_lb)ncpkgr)jg_`gjgrw)amtcp_ec)
ml)_)�aj_gkq)k_bc�)`_qgq3)ufcpc)rfc)
Rck`cp)bckmlqrp_rcq)_l)gl_`gjgrw)rm)m`r_gl)
�maasppclac�)amtcp_ec5)Nl)rfc)ctclr)rf_r)
�aj_gkq)k_bc�)amtcp_ec)gq)_srfmpgxcb3)rfc)
Rck`cp)qf_jj)m`r_gl)r_gj)amtcp_ec3)ugrf)jg_`gjgrw)
jgkgrq)_q)rfmsef)_l)�maasppclac�)nmjgaw)f_b)
`ccl)gl)dmpac3)npmtgbgle)pcrpm_argtc)amtcp_ec)
rm)rfc)b_rc)md)rfc)Rck`cp�q)j_qr)�maasppclac�)
nmjgaw)mp)rfc)&pqr)b_rc)md)amlrgleclr)_nnpmt_j)
dmp)Rck`cpqfgn3)ufgafctcp)gq)j_rcp5

M5) Nd)_r)_lw)rgkc)_)Rck`cp)af_lecq)dpmk)
_)�aj_gkq)k_bc�)rm)_l)�maasppclac�)dmpk)
md)jg_`gjgrw)glqsp_lac3)mlc)md)rfc)dmjjmugle)
amtcp_ecq)qf_jj)`c)m`r_glcbA)

85) Fl)mncl4clbcb)pcnmprgle)ncpgmb)
dmp)jmqqcq)maasppgle)bspgle)rfc)rgkc)md)
amtcp_ec)slbcp)�aj_gkq)k_bc�)nmjgaw3)mp)
rfc)&pqr)b_rc)md)amlrgleclr)_nnpmt_j)dmp)
Rck`cpqfgn3)ufgafctcp)gq)j_rcp5

95) Upgmp)_arq)amtcp_ec)`_ai)rm)rfc)
Rck`cp�q)&pqr)b_rc)md)�aj_gkq)k_bc�)
amtcp_ec)mp)rfc)&pqr)b_rc)md)amlrgleclr)
_nnpmt_j)dmp)Rck`cpqfgn3)ufgafctcp)
gq(j_rcp5

N5) Yfc)Rck`cp�q)glqsp_lac)qf_jj)`c)npgk_pw)
gl)_jj)a_qcq5)Flw)mrfcp)glqsp_lac)k_glr_glcb)
`w)Gcqr(\cqrcpl)gq)dmp)rfc)npmrcargml)md)
Gcqr(\cqrcpl)mljw)_lb)gq)lmr)qsnnjckclr_pw)
mp)cvacqq)glqsp_lac)dmp)rfc)Rck`cp5

O5) Upmtgbcq)rf_r)rfc)glqsp_lac)amkn_lgcq)
gqqsgle)qsaf)glqsp_lac)qf_jj)lmrgdw)
Gcqr(\cqrcpl)gl)upgrgle)_r)jc_qr)rfgprw)/:70(b_wq)
npgmp)rm)_lw)a_lacjj_rgml3)_jrcp_rgml)mp)lml4
pclcu_j)md)rfc)nmjgaw5)J_af)Rck`cp)_lb)c_af)
amlrgleclrjw)_nnpmtcb)Fnnjga_lr)qf_jj)_lls_jjw)
npmtgbc)Gcqr(\cqrcpl)ugrf)_)Hcprg&a_rc)md)
Nlqsp_lac3)ml)dmpkq)npmtgbcb)`w)Gcqr(\cqrcpl3)
ctgbclagle)_)nmjgaw)mp)nmjgagcq)kccrgle)
rfc)_`mtc)pcosgpckclrq5)Yfc)Hcprg&a_rc)md)
Nlqsp_lac)qf_jj)`c)npmtgbcb)ugrf)rfc)amlrgleclr)
Fnnjga_lr)acprg&a_rgml)_epcckclr)mp)npgmp)rm)
mp)snml)cvngp_rgml)md)rfc)asppclr)Hcprg&a_rc)
md)Nlqsp_lac)ml)&jc)ugrf)Gcqr(\cqrcpl5)K_gjspc)
rm)npmtgbc)rfc)Hcprg&a_rc)md)Nlqsp_lac)qf_jj)
pcqsjr)gl)_srmk_rga)rcpkgl_rgml)gl)_aampb_lac)
ugrf)rfc)npmtgqgmlq)md)Fprgajc(NN3)Xcargml(>)
md)rfc)Gwj_uq5)Fq)_)amlbgrgml)md)amlrgleclr)
_nnpmt_j3)c_af)Fnnjga_lr3)snml)lmrg&a_rgml)
`w)Gcqr(\cqrcpl)rf_r)Gcqr(\cqrcpl)glrclbq)
rm)amlrgleclrjw)_nnpmtc)rfc)Fnnjga_rgml3)qf_jj)
npmtgbc)Gcqr(\cqrcpl)ugrf)_)Hcprg&a_rc)md)
Nlqsp_lac3)ml)dmpkq)npmtgbcb)`w)Gcqr(\cqrcpl3)
ctgbclagle)_)nmjgaw)mp)nmjgagcq)kccrgle)rfc)
_`mtc)pcosgpckclrq5)Yfgq)pcosgpckclr)qf_jj)`c)
kcr)npgmp)rm)_argt_rgml)md)qcptgacq3)glqr_jj_rgml)
mp)bgqnj_w)md)_lw)Gcqr(\cqrcpl)qgelq3)mp)
_btcprgqgle)mp)bgqajmqspc)md)_lw)Gcqr(\cqrcpl)
_qqmag_rgml5)K_gjspc)rm)k_glr_gl)rfc)glqsp_lac)
amtcp_ec)pcosgpcb)`w)rfgq)psjc)qf_jj)`c)epmslbq)
dmp)rcpkgl_rgml)md)Rck`cpqfgn)gl)_aampb_lac)
ugrf)rfc)npmtgqgmlq)md)Fprgajc(NN3)Xcargml(?)md)
rfc)Gwj_uq3)gkkcbg_rc)qsqnclqgml)md)qcptgacq)
_lb)rcpkgl_rgml)md)amlrgleclr)_nnpmt_j)_q)k_w)

`c)npcqapg`cb)gl)rfc)Wsjcq)_lb)Wcesj_rgmlq)md)
Gcqr(\cqrcpl5

1,,+-1) Nr)gq)pcosgpcb)rf_r)c_af)Gcqr(\cqrcpl)
_'jg_rcb)Rck`cp)ncpkgr)_qqcqqkclr)md)_jj)
_aamkkmb_rgmlq3)d_agjgrgcq3)_lb)npmacbspcq)
`w)_)Gcqr(\cqrcpl)_aapcbgrcb)_qqcqqmp)rm)
bcrcpkglc)amknjg_lac)ugrf)rfcqc)Wsjcq)_lb)
Wcesj_rgmlq)_lb)rfc)Wcesj_rmpw)Imaskclrq3)
_lb)_q)bcckcb)lcacqq_pw)`w)rfc)Gm_pb5)Jtcpw)
c%mpr)ugjj)`c)k_bc)rm)npmtgbc)rfc)Rck`cp)
ugrf)_bt_lac)lmrg&a_rgml)md)_)qafcbsjcb)
_qqcqqkclr3)`sr)gr)k_w)lmr)_ju_wq)`c)nmqqg`jc)
rm)bm)qm5)\fcl)nmqqg`jc3)lmr)jcqq)rf_l)
9;(fmspq)_bt_lac)lmrgac)ugjj)`c)egtcl5)Yfcpc)
ugjj)`c)lm)lmrgac)egtcl)ufcpc)_l)sl_llmslacb)
_qqcqqkclr)gq(glrclbcb5

1,,+-2) Yfc)os_jgrw)amlrpmj)_qqcqqkclr)npmep_k)
gq)bcqgelcb)rm)_qqgqr)rfc)Rck`cp)_lb)
Gcqr(\cqrcpl)Mc_bos_prcpq)gl)gbclrgdwgle)
nmrclrg_j)npm`jckq)_r)rfc)Upmncprw5)Yfc)pcnmpr)
kc_qspcq)rfc)ajc_ljglcqq)_lb)amlbgrgml)md)rfc)
Upmncprw3)rfc)_kclgrgcq)_lb)qcptgacq)dsplgqfcb3)
_lb)fmu)ucjj)rfc)Rck`cp)amknjgcq)ugrf)rfc)
cqr_`jgqfcb)Wsjcq)_lb)Wcesj_rgmlq5

1,,+-3) F)ncpdcar)qampc)gl)rfc)_qqcqqkclr)npmep_k)gq)
83777(nmglrq)gl)rfc)_qqcqqkclr)pcnmpr)mp)rfc)
Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)Wcnmpr5)
F)qampc)md)jcqq)rf_l)?<7(nmglrq3)_)nmglr)jmqq)
md)kmpc)rf_l)<7(nmglrq)gl)fmsqciccngle3)
mp)_)nmglr)jmqq)md)kmpc)rf_l)877(nmglrq)gl)
k_glrcl_lac)k_w)pcqsjr)gl)qrpgarcp)_lb)kmpc)
dpcosclr)_qqcqqkclr)pcosgpckclrq5)F)qampc)md)
jcqq)rf_l)?77(nmglrq)gl)_l)_qqcqqkclr)pcnmpr)
mp)rfc)Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)
Wcnmpr)ugjj)pcqsjr)gl)rfc)Rck`cp)Upmncprw)
`cgle)nj_acb)glrm)npm`_rgml_pw)qr_rsq5)Yfc)
Gm_pb)k_w)cqr_`jgqf)_)dcc)dmp)_lw)_qqcqqkclr)
ufgaf)gq)qafcbsjcb)_q)_)kmpc)dpcosclr)
_qqcqqkclr)slbcp)rfgq)psjc5)F)Upmncprw3)mlac)
nj_acb)glrm)npm`_rgml_pw)qr_rsq3)ugjj)pck_gl)gl)
rfc)qr_rsq)slrgj)qsaf)rgkc)_q)rfc)_qqcqqkclr)
pcnmpr)mp)rfc)Lscqr)Wmmkq6Us`jga)Fpc_q)
Hmlbgrgml)Wcnmpr)qampc)cos_jq)mp)gq)epc_rcp)
rf_l)?77(nmglrq)mp)slrgj)a_lacjj_rgml)md)rfc)
Rck`cpqfgn)nspqs_lr)rm)n_p_ep_nf)88775=)md)
rfcqc)Wsjcq)_lb)Wcesj_rgmlq5)Yfc)Gm_pb)k_w)
gknmqc)qrpgarcp)_qqcqqkclr)pcosgpckclrq)ml)
npm`_rgml_pw)npmncprgcq5

Upmncprgcq)qampgle)jcqq)rf_l)??7(nmglrq)ml)_)
Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)Wcnmpr)
_pc)pcosgpcb)rm)n_w)dmp)rfcgp)lcvr)_qqcqqkclr3)
ugrf)qsaf)amqr)bcrcpkglcb)_lls_jjw)`w)
rfc(Gm_pb5

1,,+-4) Yfc)amknjcrc)d_agjgrgcq)k_w)_jqm)`c)
_qqcqqcb)`w)_)kck`cp)md)rfc)Gm_pb3)_)
Wcegml_j)Lmtcplmp)mp)mrfcp)kck`cp)md)
rfc(Gcqr(\cqrcpl)_bkglgqrp_rgtc)qr_%5

1,,+-5) Fjrfmsef)lmr)qncag&a_jjw)pcosgpcb3)gr)gq)
bcqgp_`jc)rf_r)rfc)mulcp)mp)k_l_ecp)md)
rfc)Upmncprw)_aamkn_lw)rfc)Gcqr(\cqrcpl)
_aapcbgrcb)_qqcqqmp)ml)rfc)_qqcqqkclr)_lb)
pctgcu)rfc)pcnmpr)ugrf)rfc)_qqcqqmp)npgmp)rm)rfc)
Gcqr(\cqrcpl)_aapcbgrcb)_qqcqqmp�q)bcn_prspc)
dpmk)rfc)Upmncprw5



 Rules & Regulations |  PG 9

1,,+.,) F5) Fjj)Upmncprgcq)ugjj)`c)qafcbsjcb)dmp)
_qqcqqkclr)gl)rfc)k_llcp)npmtgbcb)`w)rfc)
Wcesj_rmpw)Imaskclrq3)_q)k_w)`c)_kclbcb5

G5) Fjj)d_agjgrgcq)_qqmag_rcb)ugrf)_)Rck`cp)
Upmncprw)qf_jj)`c)k_bc)_t_gj_`jc)dmp)
_qqcqqkclr5)Yfcqc)d_agjgrgcq)glajsbcA

85) Fjj)j_lb3)`sgjbgleq)_lb)gknpmtckclrq)
ufgaf)_pc)mulcb)mp)jc_qcb)`w)rfc)
Rck`cpB

mp

95) K_agjgrgcq)ufgaf)_pc)pcnpcqclrcb)
`w)rfc)Rck`cp)_q)`cgle)_t_gj_`jc)rm)
npmtgbc)emmbq3)qcptgacq)mp)_kclgrgcq)rm)
rfc)Rck`cp�q)escqrq)ufcpc)rfc)emmbq3)
qcptgacq)mp)_kclgrgcq)npmtgbcb)`w)rfc)
d_agjgrw)_pc)pcnpcqclrcb)_q)`cgle)mulcb3)
k_l_ecb)mp)amlrpmjjcb)`w)rfc)Rck`cp5

H5) Fjj)jc_qcq)mp)k_l_eckclr)amlrp_arq)dmp)
d_agjgrgcq)_qqmag_rcb)ugrf)rfc)Rck`cp)Upmncprw)
qf_jj)glajsbc)npmtgqgmlq)ncpkgrrgle)_qqcqqkclr)
_lb)pclmt_rgml3)_q)npmtgbcb)gl)Hf_nrcp([)md)
rfc)Wsjcq)_lb)Wcesj_rgmlq5

I5) Fjj)d_agjgrgcq)_qqmag_rcb)ugrf)rfc)Rck`cp)
Upmncprw)qf_jj)`c)npcqskcb)rm)`c)_t_gj_`jc)dmp)
_qqcqqkclr)_lb)pclmt_rgml)sljcqq)cqr_`jgqfcb)
rm)rfc)amlrp_pw)`w)rfc)Rck`cp)_lb)_)u_gtcp)gq)
qcaspcb)dpmk)Gcqr(\cqrcpl5

J5) \_gtcpq)dpmk)rfc)pcosgpckclrq)md)rfgq)
psjc)k_w)`c)ep_lrcb)`w)Gcqr(\cqrcpl3)snml)
qsaf)rcpkq)_lb)amlbgrgmlq)_q)gr3)gl)grq)_`qmjsrc)
bgqapcrgml3)k_w)bcrcpkglc5

1,,+.-) F5) Xs`hcar)rm)n_p_ep_nf)/G0)`cjmu3)
rfc)Gm_pb)md)Igpcarmpq)k_w)_bmnr)_lb)
gknjckclr)npmep_kq)_lb)pcosgpckclrq)rm)
/g0(npmtgbc)pcesj_p)k_glrcl_lac)md)Rck`cp)
Upmncprgcq3)/gg0(k_glr_gl)_)dpcqf)_lb)fgef)
os_jgrw)_nnc_p_lac)md)Rck`cp)Upmncprgcq3)
/ggg0(amldmpk)rm)bcqgel3)_nnc_p_lac3)mp)
mncp_rgle)apgrcpg_)dmp)Rck`cp)Upmncprgcq3)
_lb)/gt0(pcdsp`gqf)_lb)pclmt_rc)Rck`cp)
Upmncprgcq3)rm)fcjn)clqspc)rf_r)c_af)Rck`cp)
Upmncprw)m%cpq)rfc)ns`jga)dpcqf)_lb)fgef)
os_jgrw)_aamkkmb_rgmlq)rf_r)_pc)amkncrgrgtc)
ugrf)mrfcp)jmbegle)_t_gj_`jc)rm)rfc)ns`jga)
_lb)_pc)asppclr)ugrf)jmbegle)glbsqrpw)
rpclbq5)Kmp)nspnmqcq)md)Wsjc(<775983)qsaf)
npmep_kq)_pc)glbgtgbs_jjw)_lb)amjjcargtcjw)
pcdcppcb)rm)_q)�Wcdsp`gqfkclr)Upmep_kq5�)Flw)
Wcdsp`gqfkclr)Upmep_k)_bmnrcb)`w)rfc)Gm_pb)
md)Igpcarmpq)mp)rfc)Rck`cpq)gq)_nnjga_`jc)rm)
_jj)Rck`cpq3)_lb)qf_jj)glajsbc)pcosgpckclrq)
dmp)�Gcqr(\cqrcpl3�)�Gcqr(\cqrcpl)Ujsq�)_lb)
�Gcqr(\cqrcpl)Upckgcp�)Upmncprgcq5)

G5) Flw)Wcdsp`gqfkclr)Upmep_k)_bmnrcb)
`w)rfc)Gm_pb)md)Igpcarmpq)qf_jj3)npgmp)rm)
gknjckclr_rgml3)`c)qs`kgrrcb)rm)rfc)Rck`cpq)
dmp)rfcgp)tmrc)_lb)_nnpmt_j3)gl)_aampb_lac)ugrf)
rfc)Gwj_uq3)gd)/g0(rfc)amqr)md)pcosgpcb)grck/q0)
gq)kmpc)rf_l)ZX,8<7)ncp)pmmk3)ncp)Rck`cp)
Upmncprw)gd)nspaf_qcb)rfpmsef)Gcqr(\cqrcpl)
Xsnnjw)/rfc)�Jvnclbgrspc)Qgkgr_rgml�03)mp)
/gg0(rfc)Gm_pb)md)Igpcarmpq)qfmsjb)pc_qml_`jw)
cvncar)rf_r)kmqr)Rck`cp)Upmncprgcq)ugjj)lccb)
rm)fgpc)_)�rp_bc)ncpqml�)rm)glqr_jj)rfc)grck/q05)

Kmp)rfc)nspnmqcq)md)rfgq)Wsjc)�rp_bc)ncpqml�)
kc_lq)_)ncpqml)ufm)gq)qigjjcb)gl)_)n_prgasj_p)
rp_bc)mp)ap_dr5)Yfc)Gm_pb)ugjj)lmr)k_lb_rc)gl)
_lw)894kmlrf)ncpgmb)Wcdsp`gqfkclr)Upmep_kq)
rf_r)_jmlc)mp)gl)rfc)_eepce_rc)cos_j)mp)cvaccb)
rfc)Jvnclbgrspc)Qgkgr_rgml5)Yfc)Jvnclbgrspc)
Qgkgr_rgml)ugjj)`c)_bhsqrcb)gl)_aampb_lac)ugrf)
Fprgajc(NN3)Xcargml(=/I0)md)rfc)Gwj_uq)ctcpw)
<(wc_pq3)ugrf)rfc)&pqr)_bhsqrkclr)`cgle)k_bc)
ml)O_ls_pw(83(978;5

H5) Smrfgle)gl)rfgq)Wsjc(<77598)ugjj)_kclb3)
qsncpqcbc)mp)amlqgbcp)_lw)asppclr)npmep_kq)
mp)pcosgpckclrq3)glajsbgle)ugrfmsr)jgkgr_rgml3)
Gcqr(\cqrcpl�q)Scu)Hmlqrpsargml)Lsgbcjglcq)
mp)Wclmt_rgml).)Wcdsp`gqfkclr)Lsgbcjglcq)
/qmkcrgkcq)pcdcppcb)rm)_q)rfc)Scu)
Hmlqrpsargml)_lb)Wcdsp`gqfkclr)Lsgbcjglcq05

I5) Smrfgle)gl)rfgq)Wsjc(<77598)jgkgrq)
rfc)_srfmpgrw)md)rfc)Gm_pb)md)Igpcarmpq)
rm)ep_lr)glbgtgbs_j)Rck`cpq)bctg_rgmlq3)
t_pg_lacq)mp)u_gtcpq)dpmk)_lw)asppclr)mp)
dsrspc)Wcdsp`gqfkclr)Upmep_kq)mp)mrfcp)
pcosgpckclrq)gd)rfc)Gm_pb3)gl)grq)bgqapcrgml3)
bcrcpkglcq)rf_r)_)bctg_rgml3)t_pg_lac)mp)
u_gtcp)gq)_nnpmnpg_rc5)Smp)bmcq)_lwrfgle)gl)
rfgq)Wsjc(<77598)jgkgr)rfc)_srfmpgrw)md)rfc)
Gm_pb)rm)gknmqc)_lw)qncag&a)amlbgrgmlq)snml)
Fnnjga_lrq)dmp)Gcqr(\cqrcpl)Rck`cpqfgn)mp)
Rck`cpq)ep_lrcb)_)amlbgrgml_j)cvrclqgml)
md)rfcgp)Rck`cpqfgn)_drcp)_)fc_pgle)qsaf)_q)
bcqapg`cb)gl)Hf_nrcp(]NN)md)rfc)Hmpnmp_rgml�q)
Wsjcq)_lb)Wcesj_rgmlq5)

J5) Yfgq)Wsjc(<77598)qf_jj3)rm)rfc)cvrclr)
nmqqg`jc3)`c)amlqrpscb)amlqgqrclrjw)ugrf)_jj)
mrfcp)psjcq)bc_jgle)ugrf)rfc)q_kc)mp)pcj_rcb)
qs`hcar)k_rrcp3)`sr)gl)rfc)ctclr)md)_)aml$gar)
`cruccl)rfgq)Wsjc)_lb)_lw)mrfcp)psjcq3)rfgq)
Wsjc(<77598)qf_jj)emtcpl5

1,,+..) Nr)gq)pcamkkclbcb)rf_r)cvgqrgle)Rck`cpq)
tmjslr_pgjw)npmnmqgle)pclmt_rgml)mp)
pcdsp`gqfgle)qs`kgr)npmnmqcb)nj_lq)_lb)
qncag&a_rgmlq)rm)rfc)Icqgel)Icn_prkclr)
dmp)pctgcu)rm)_tmgb)nmqqg`jc)aml$gar)
ugrf)Gcqr(\cqrcpl)esgbcjglcq)_lb)_tmgb)
sllcacqq_pw)cvnclbgrspc)dmp)npmbsarq)ufgaf)
k_w)`c)qs`qcosclrjw)bgq_nnpmtcb5)Uspqs_lr)
rm)_)pcoscqr)`w)Gcqr(\cqrcpl3)_l)Fnnjga_lr)mp)
Rck`cp)k_w)`c)pcosgpcb)rm)qs`kgr)bp_ugleq3)
amjmp)`m_pbq)_lb)qncag&a_rgmlq)rm)rfc)Icqgel)
Icn_prkclr)dmp)pctgcu)`cdmpc)nspaf_qc)mp)
glqr_jj_rgml5)Flw)pcbcamp_rgle3)pcdsp`gqfkclr)
_lb)pclmt_rgml)lmr)&pqr)qcaspgle)rfc)_nnpmt_j)
md)rfc)Icqgel)Icn_prkclr)md)Gcqr(\cqrcpl)
k_w)lmr3)_r)rfc)qmjc)bgqapcrgml)md)rfc)Gm_pb3)
`c)amlqgbcpcb)rm)`c)slbcpr_icl)mp)amknjcrcb)
gl)amknjg_lac)ugrf)mpbcpq3)bgpcargtcq)mp)
amlbgrgmlq)md)rfc)Gm_pb)_lb)k_w)qs`hcar)
rfc)Rck`cpqfgn)rm)a_lacjj_rgml)nspqs_lr)
rm)n_p_ep_nf(88775=)md)rfcqc)Wsjcq)_lb)
Wcesj_rgmlq5)Nl)rfc)ctclr)md)bgq_epcckclr)
`cruccl)rfc)Rck`cp)mp)Fnnjga_lr)_lb)rfc)
Icqgel)Icn_prkclr)_lb6mp)Wctgcu)Hmkkgrrcc)
pcj_rgtc)rm)rfc)pctgcu)_lb6mp)amppcargml)md)
npmncprw)bc&agclagcq3)rfc)Gm_pb)qf_jj)f_tc)
rfc(&l_j)bcagqgml5
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11,,+./) Nlrclrgml_jjw)mkgrrcb5

1,,+.0) J_af)Gcqr(\cqrcpl)Upmncprw)qf_jj)`c)mncp_rcb)
gl)_)fgef)crfga_j)_lb)kmp_j)qr_lb_pb)amlqgqrclr)
ugrf)Gcqr(\cqrcpl�q)amlacnr)md)npmtgbgle)
os_jgrw)_aamkkmb_rgmlq)_r)d_gp)_lb)pc_qml_`jc)
npgacq5

1,,+.1) Gcqr(\cqrcpl)Rck`cpq)qf_jj)amknjw)ugrf)_jj)
npct_gjgle)j_uq3)mpbgl_lacq)_lb)pcesj_rgmlq)
ncpr_glgle)rm)rfc)mncp_rgml)mp)amlqrpsargml)
md(_)fmrcj6kmrcj)mp)pcqmpr)npmncprw5

1,,+.2) J_af)Gcqr(\cqrcpl)Rck`cp)ugjj)k_glr_gl)rfc)
npckgqcq3)glajsbgle)am%cc)qfmnq3)pcqr_sp_lrq3)
jmslecq3)kccrgle6`_loscr)pmmkq)_lb)mrfcp)
ns`jga)_pc_q3)gl)_)ajc_l3)q_dc)_lb)mpbcpjw)
amlbgrgml5

1,,+.3) J'agclr3)amsprcmsq)_lb)fgef)os_jgrw)qcptgacq)
qf_jj)`c)npmtgbcb)`w)c_af)Gcqr(\cqrcpl)
Rck`cp5

1,,+.4) Flw)bctg_rgml)dpmk)rfcqc)Wsjcq)_lb)
Wcesj_rgmlq)qf_jj)f_tc)rfc)npgmp)upgrrcl)
_nnpmt_j)md)rfc)Gm_pb5)F)&jc)md)_jj)upgrrcl)
u_gtcpq)qf_jj)`c)k_glr_glcb)_r)rfc)npmncprw)
_lb)_t_gj_`jc)dmp)_qqcqqmpq)rm)tcpgdw)u_gtcp5

1,,+.5) J_af)Gcqr(\cqrcpl)Rck`cp)qf_jj)sqc)
pc_qml_`jc)kc_lq)rm)clamsp_ec)rfc)sqc)md)
mrfcp)Gcqr(\cqrcpl)_'jg_rcb)fmrcjq6kmrcjq)ml)
_)umpjbugbc)`_qgq)`w)rfc)rp_tcjgle)ns`jga5

1,,+/,) J_af)rp_lq_argml)ugrf)rfc)escqr)qf_jj)`c)
amlbsarcb)gl)_)amsprcmsq3)ampbg_j3)dpgclbjw)
_lb)npmdcqqgml_j)k_llcp)rf_r)pc$carq)d_gp)
_lb(crfga_j)nmjgagcq)_lb)np_argacq5

1,,+/-) Ucpqmllcj)qf_jj)`c)npmncpjw)rp_glcb)rm)qcptc)rfc)
escqrq)gl)_)npmdcqqgml_j)k_llcp5)Hmknjcrgml)
md)Gcqr)\cqrcpl�q)mljglc)rp_glgle)gq)pcosgpcb)dmp)
_jj)Kpmlr)Icqi)qr_%)_r)c_af)Upmncprw3)ugrfgl)@7)
b_wq)dmjjmugle)rfc)Kpmlr)Icqi)qr_%)ncpqml�q)
c%cargtc)fgpc)b_rc3)ugrf)qncag&a)mljglc)rp_glgle)
rm)`c)`_qcb)ml)rfc)mljglc)asppgasjsk)_t_gj_`jc)
_r)rfc)rgkc)md)fgpc5)J_af)Rck`cp)ugjj)`c)`gjjcb)
_lls_jjw)dmp)rp_glgle)ml)_)amqr)pcamtcpw)`_qgq5)
J%cargtc)Icack`cp):83)977@3)c_af)Upmncprw)
gq)pcosgpcb)rm)f_tc)_r)jc_qr)mlc)qr_%)ncpqml)_r)
rfc)Upmncprw)rf_r)f_q)amknjcrcb)_)(531@>5"
05")1=5"/dmpkcpjw)ilmul)_q)-")1=50)rp_glgle)
npmep_k)glqrpsarcb)`w)Gcqr)\cqrcpl)_lb)f_q)
n_qqcb)rfc)acprg&a_rgml)cv_k5)Nl)rfc)ctclr)
md)rsplmtcp)md)rfc)mljw)os_jg&cb)qr_%)ncpqml3)
_lmrfcp)qr_%)ncpqml)ksqr)amknjcrc)rfc)Gcqr)
\cqrcpl)rp_glgle)_lb)n_qq)rfc)acprg&a_rgml)
cv_k)ugrfgl)@7)b_wq5)Fbbgrgml_jjw3)`w)
Icack`cp):83)97893)c_af)Upmncprw)ugjj)amknjcrc)
(531@>5"05")1=5")851:)/dmpkcpjw)ilmul)_q)
-")'.*"%0)rp_glgle5)Ksprfcpkmpc3)c%cargtc)
Oslc)83)978:3)c_af)Upmncprw)ugjj)`c)pcosgpcb)rm)
gknjckclr)_lb)rfcpc_drcp)k_glr_gl)_)Lclcp_j)
Hjc_l)_lb)Upctclr_rgtc)R_glrcl_lac)Upmep_k5

Gw)Fnpgj(83(978<3)mp)ugrfgl)lglcrw(/@70)b_wq)md)
dsrspc)fgpc)b_rc3)rfc)Kpmlr)T'ac)R_l_ecp6
Xsncptgqmp)qf_jj)amknjcrc)rfc)Gcqr(\cqrcpl)
Kpmlr)T'ac)R_l_ecp6Xsncptgqmp)rp_glgle)

npmep_k)_q)bcrcpkglcb)`w)rfc)Gm_pb)md)
Igpcarmpq5

Gw)Icack`cp(:83(978<3)mp)ugrfgl)mlc(/80)wc_p)
md)dsrspc)fgpc)b_rc3)rfc)Kpmlr)T'ac)R_l_ecp6
Xsncptgqmp)qf_jj)amknjcrc)_lb)rfcl)k_glr_gl)
acprg&a_rgml)gl)_)pcjct_lr)Kpmlr)T'ac)
R_l_ecp6Xsncptgqmp)acprg&a_rgml)npmep_k)_q)
bcrcpkglcb)`w)rfc)Gm_pb)md)Igpcarmpq5)Nd)rfc)
Kpmlr)T'ac)R_l_ecp6Xsncptgqmp)f_q)_)fgefcp)
jctcj)acprg&a_rgml)/c5e53)HQR3)HMF3)mp)HMT03)
Kpmlr)T'ac)R_l_ecp6Xsncptgqmp)acprg&a_rgml)
gq)lmr)pcosgpcb5

1,,+/.) Fjj)escqr)amlr_ar)ncpqmllcj)qf_jj)`c)lc_r3)
ucjj4epmmkcb)_lb)npmncpjw)_rrgpcb5

1,,+//) Nl)mpbcp)rm)dmqrcp3)npmkmrc)_lb)amlrglsc)
Gcqr(\cqrcpl�q)gk_ec)_q)_)npmtgbcp)md)
fgef)os_jgrw)qcptgac)rm)rfc)rp_tcjgle)ns`jga3)
glajsbgle)d_kgjgcq3)gr)gq)bcaj_pcb)rm)`c)gl)rfc)
`cqr)glrcpcqr)md)_jj)Rck`cpq)rm)slgdmpkjw)
npmfg`gr)rfc)m%cp3)qnmlqmpqfgn)mp)npmtgqgml)md)
_lw)clrcpr_glkclr)ufgaf)amsjb)`c)aj_qqg&cb)
_q)_bsjr3)nmplmep_nfga3)jcub3)qcvs_jjw)cvnjgagr)
mp)m`qaclc5)Upmfg`grcb)clrcpr_glkclr)qf_jj)
glajsbc3)ugrfmsr)jgkgr_rgml3)rfc)qfmugle)md)mp)
m%cp)rm)qfmu)_lw)kmtgc)mp)&jk)ugrf)_l)�]�)
mp)qgkgj_p)p_rgle)mp)_lw)kmtgc)mp)&jk)rf_r)gq)
cosgt_jclr)rm)�]�)p_rcb)_lb)rfc)m%cpgle)md)
lsbc)b_lagle)mp)kmbcjgle5)Yfc)Gm_pb)qf_jj)
f_tc)&l_j)bgqapcrgml)gl)bcrcpkglgle)ufcrfcp)
rfcpc)f_q)`ccl)_)tgmj_rgml)md)rfc)nspnmqc)_lb)
qngpgr)md)rfgq)psjc5

1,,+/0) Fjj)Gcqr(\cqrcpl)Rck`cpq)_pc)cvncarcb)
rm)amknjw)ugrf)Gcqr(\cqrcpl�q)es_p_lrccb)
pcqcpt_rgmlq)qwqrck)_q)npcqapg`cb)gl)rfc)
Wcesj_rmpw)Imaskclrq5)

1,,+/1) Yfc)fmrcj)qr_%)md)_)Gcqr(\cqrcpl)Upmncprw)
qf_jj)egtc)npmknr)_lb)amsprcmsq)_rrclrgml)
rm)_lw)escqr)amlacpl5)\fcl)amknj_glrq)
_pc)pcacgtcb)_r)Gcqr(\cqrcpl)Mc_bos_prcpq)
ugrf)pcdcpclac)rm)_)n_prgasj_p)Upmncprw3)gd)rfc)
amknj_glr)pcj_rcq)rm)_aamkkmb_rgmlq)mp)
qcptgac3)Gcqr(\cqrcpl)Mc_bos_prcpq)qf_jj)f_tc)
rfc)_srfmpgrw)rm)pcqmjtc)rfc)k_rrcp)snml)rfc)
&pqr)amlr_ar3)gl)ufgaf)a_qc)_)pcampb)md)rfc)
amknj_glr)_lb)pcqmjsrgml)ugjj)`c)dmpu_pbcb)rm)
rfc)fmrcj3)_lb)rfc)fmrcj)ugjj)`c)af_pecb)_)dcc)
_aampbgle)rm)rfc)dmjjmugle)qafcbsjcA

Yfc)lsk`cp)md)amknj_glrq)qf_jj)`c)kc_qspcb)
gl)c_af)Gcqr(\cqrcpl)&qa_j)wc_p5)

#
F]Z[Q]_c#
:Z^_

?Z_QW#HUdQ##
-#*#-,,#
GZZX^

?Z_QW#HUdQ#
-,-#*#.,,#
GZZX^

?Z_QW#
HUdQ#.,-(#
GZZX^

Kpcc
Kgpqr);)
Hmknj_glrq

Kgpqr)<)
Hmknj_glrq

Kgpqr)=)
Hmknj_glrq

,877)
J_af

Hmknj_glrq)
<)4)87

Hmknj_glrq)
=)4)87

Hmknj_glrq)
>)4)87

,9<7)
J_af

Hmknj_glrq)
882

Hmknj_glrq)
882

Hmknj_glrq)
882
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Nd)rfc)amknj_glr)pcj_rcq)rm)`gjjgle3)_)k_rrcp)
`cwmlb)rfc)Upmncprw�q)amlrpmj)/c5e53)nmucp)
msr_ec03)mp)_)Upmncprw)nmjgaw)/c5e53)lm)afgjbpcl)
gl)rfc)&rlcqq)aclrcp03)rfc)escqr)k_w)`c)
_btgqcb)rf_r)rfc)amknj_glr)ugjj)`c)gltcqrge_rcb)
_lb)rf_r)rfc)escqr)a_l)cvncar)rm)pcacgtc)_)
pcqnmlqc)bgpcarjw)dpmk)rfc)Upmncprw3)gl)ufgaf)
a_qc)rfc)amknj_glr)qf_jj)`c)_ailmujcbecb)`w)
rfc)Upmncprw)ugrfgl)rum(/90)`sqglcqq)b_wq)_lb)
pcqmjtcb)ugrfgl)qctcl(/>0)a_jclb_p)b_wq3)ugrf)
_)amnw)md)rfc)upgrrcl)pcqnmlqc)_lb)pcqmjsrgml)
bgpcarcb)rm)rfc)T'ac)md)Hsqrmkcp)Xcptgac)_r)
Gcqr(\cqrcpl)Mc_bos_prcpq5)

) ) Nd)ksjrgnjc)asqrmkcp)qcptgac)amknj_glrq)_pc)
pcacgtcb)dmp)rfc)q_kc)ctclr3)c5e53)qnmprq)rc_kq3)
ucbbgleq3)cra53)mljw)mlc(/80)af_pec)ugjj)`c)
`gjjcb)rm)rfc)fmrcj5

1,,+/2) Yfc)_aacnr_lac)md)ncrq)md)escqrq)gq)
pcamkkclbcb3)qs`hcar)rm)npct_gjgle)j_uq)rf_r)
k_w)_nnjw5)Xcptgac)_lgk_jq)qf_jj)`c)ncpkgrrcb)
gl)_lw)_pc_)_aacqqg`jc)`w)rfcgp)f_lbjcpq)mp)
mulcpq5

1,,+/3) J_af)Gcqr(\cqrcpl)Upmncprw)qf_jj)`c)md)
qmslbnpmmd)amlqrpsargml3)gl)_)bcqgp_`jc)
jma_rgml3)f_tc)_l)_rrp_argtc)cvrcpgmp)_lb)
npmtgbc)wc_p4pmslb)fc_rgle)_lb6mp)ammjgle5

1,,+/4) J_af)Gcqr(\cqrcpl)Rck`cp)Upmncprw)qf_jj)
f_tc)_)pcqr_sp_lr)ml)mp)ugrfgl)<77(dccr)
md)rfc)npckgqcq3)cvacnr)ufcl)glbgtgbs_j)
agpaskqr_lacq)u_pp_lr)_)t_pg_lac)_nnpmtcb)
`w)rfc)Gm_pb5)Fjrfmsef)_)pcqr_sp_lr)gq)jma_rcb)
ugrfgl)<77(dccr)md)rfc)npckgqcq3)gr)qf_jj)lmr)
os_jgdw)rfc)Rck`cp)Upmncprw)slbcp)rfgq)psjc)gd)
rf_r)pcqr_sp_lr)gq)jma_rcb)_r)_lw)mrfcp)jmbegle)
cqr_`jgqfkclr5

1,,+/5) F5)Gcqr(\cqrcpl)Rck`cp)Upmncprgcq)ufgaf)
bm(lmr)f_tc)ml4qgrc3)dsjj4qcptgac)pcqr_sp_lrq3)
qf_jj)`c)pcosgpcb)rm)npmtgbc)_)amknjgkclr_pw)
/dpcc)md)af_pec0)`pc_id_qr)`s%cr)amlqgqrgle)md)
rfc)dmjjmugleA)

85) F)`pc_id_qr)`s%cr)ksqr)glajsbc)
/_5(rfpmsef)r50A

_5) Hfmgac)md)rumA)qjgacb)`pc_bq5)\fgrc3)
ufc_r3)pwc3)qmspbmsef3)cra5)amknjw5

`5) Hfmgac)md)mlcA)`_ecj3)Jlejgqf)ks'l3)
apmgqq_lr3)mp)`gqasgr5

a5) Hfmgac)md)rumA)quccr)pmjjq3)ks'lq3)
I_lgqf3)agll_kml)pmjj3)_lb)qncag_jrw)
jm_tcq)/c5e53)`_l_l_)`pc_b05

b5) Gsrrcp)mp)k_pe_pglc3)_lb)_qqmprcb)
hcjjgcq)_lb)h_kq)/gd)`_ecjq)_pc)m%cpcb3)
apc_k)afccqc)ksqr)`c)npmtgbcb05

c5) Hfmgac)md)rfpcc)bpw)acpc_jqA)W_gqgl)
Gp_l)_lb)_r)jc_qr)rum)mrfcp)mnrgmlq)
glajsbgle)Hmpl)Kj_icq3)Xncag_j)P3)cra5)
Tlc)afgjbpcl�q)acpc_j)gq)pcamkkclbcb5

d5) Hfmgac)md)mlcA)m_rkc_j3)epgrq3)mp)Hpc_k)
md)\fc_r5

e5) Lscqr4_aacqqg`jc)pcdpgecp_rcb)hsgac)
bgqnclqgle)k_afglc)m%cpgle)afmgac)
md)_r)jc_qr)rum)hsgacqA)mlc)ksqr)
`c)mp_lec)hsgac5)/Smr)_nnjga_`jc)
rm)Gcqr(\cqrcpl)Upckgcp)npmbsar)
bcqapgnrmp)Upmncprgcq50

f5) Hfmgac)md)rfpcc)dpsgrqA)mlc)ksqr)
`c(dpcqf5

g5) Wcesj_p)_lb)bca_%cgl_rcb)am%cc)
/npckgsk)os_jgrw)am%cc)qsaf)_q)
R_vucjj)Mmsqc3)Kmjecpq3)Imsuc)
Je`cprq3)mp)_nnpmtcb)l_rgml_j)mp)
pcegml_j)pm_qrcp)mp)qsncp)npckgskq3)
qsaf)_q)Xr_p`saiq3)Uccr�q3)Xc_rrjc�q)
Gcqr03)_lb)rum)afmgacq)md)rc_5

h5) Yum)apc_kcpq)/mlc)b_gpw)_lb)mlc)

) lml4b_gpw05

i5) Xse_p)_lb)afmgac)md)rum)rwncq)md)
qse_p)qs`qrgrsrc)/q_aaf_pgl4`_qcb3)
c5e53)Xuccr)~S)Qmu3)_qn_pr_kc4`_qcb3)
c5e53)Ssrp_Xuccr3)_lb)qsap_jmqc4`_qcb3)
c5e53)Xnjclb_3)amknjw05

j5) Hfmgac)md)rum)kgjiqA)ufmjc3)
rum(ncpaclr3)_lb6mp)qigk5

k5) Hfmgac)md)mlc)cee)rwncA)f_pb)`mgjcb3)
qap_k`jcb3)mkcjcr3)cra5

l5) X_jr)_lb)ncnncp5

m5) Tlc)fmr)grck)/afmgac)md)dpcqfjw)`_icb)
u_#cq3)n_la_icq3)Kpclaf)rm_qr3)
agll_kml)`slq3)`gqasgrq)ugrf)ep_tw3)
_l(cee)npmbsar05

n5) Hm%cc)�)877-)Hmjsk`g_l)mp)Fp_`ga_)
/k_w)sqc)jma_j)tclbmp05

o5) Yum)$_tmpq)md)wmespr3)ncpqml_j4
amlr_glcp)qgxcb)mp)_l)_nnpmtcb)
bgqnclqcp)dmp)`sji)wmespr)ugrf)
ajc_p(nj_qrga)asnq)_lb)jgbq5

p5) Tlc)ejsrcl4dpcc)acpc_j3)m%cpcb)snml)
pcoscqr3)ugrf)_nnpmtcb)qgel_ec5

q5) Tlc)b_gpw4dpcc)kgji)_jrcpl_rgtc3)m%cpcb)
snml)pcoscqr3)ugrf)_nnpmtcb)qgel_ec5

r5) F)ej_qq4dpmlr)pcdpgecp_rmp)nj_acb)ml)mp)
slbcp)rfc)`pc_id_qr)`_p

95) Yf_r)gl)_bbgrgml)rm)rfc)Gcqr(\cqrcpl)
`pc_id_qr)`s%cr)pcosgpckclrq)md)
Wsjc(<775:@(F5(83)rfc)`pc_id_qr)`s%cr)
md)_jj)Gcqr(\cqrcpl)npmbsar)bcqapgnrmp)
Upmncprgcq)qf_jj)glajsbc)afmgac)md)mlcA)
u_#cq3)n_la_icq3)Kpclaf)rm_qr)mp)apcncq3)
dpcqfjw)npcn_pcb)mp)npcn_ai_ecb)dpmk)_)
Gcqr(\cqrcpl)_nnpmtcb)tclbmp5

Yf_r)gl)_bbgrgml)rm)rfc)Gcqr(\cqrcpl)
`pc_id_qr)`s%cr)pcosgpckclrq)md)

Wsjc(<775:@(F5(83)rfc)`pc_id_qr)`s%cr)md)
_jj)Gcqr(\cqrcpl)Ujsq)npmbsar)bcqapgnrmp)
Upmncprgcq)qf_jj)glajsbcA

_5) Hfmgac)md)mlcA)u_#cq3)n_la_icq3)
Kpclaf)rm_qr)mp)apcncq3)dpcqfjw)
npcn_pcb)mp)npcn_ai_ecb)dpmk)_)
Gcqr(\cqrcpl)_nnpmtcb)tclbmp5

`5) Mmr)ceeq)_lb)fmr)`pc_id_qr)kc_r3)mp)
`pc_id_qr)q_lbugaf)ugrf)cee)_lb(kc_r5

Yf_r)gl)_bbgrgml)rm)rfc)Gcqr(\cqrcpl)
`pc_id_qr)`s%cr)pcosgpckclrq)md)
Wsjc(<775:@(F5(83)rfc)`pc_id_qr)`s%cr)
md)_jj(Gcqr(\cqrcpl)Upckgcp)npmbsar)
bcqapgnrmp)Upmncprgcq)qf_jj)glajsbcA
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_5) Hfmgac)md)mlcA)dpcqfjw)npcn_pcb)u_#cq3)
n_la_icq3)Kpclaf)rm_qr)mp(apcncq5

`5) Mmr)ceeq)_lb)fmr)`pc_id_qr)kc_r5

a5) Upcn_pcb)lml4glqr_lr)m_rkc_j5

b5) Kpcqf)dpsgr)acpc_j)rmnngleq5

c5) Kpcqf)qosccxcb)mp_lec)hsgac)/lmr)dpmk)
amlaclrp_rc03)lm)bgqnclqcpq5

:5) Yf_r)gl)_bbgrgml)rm)rfc)Gcqr(\cqrcpl)
`pc_id_qr)pcosgpckclrq)md)<775:@(F5(8)_lb)
93)rfc)`pc_id_qr)`s%cr)md)_jj)Gcqr(\cqrcpl)
Rck`cp)Upmncprgcq)qf_jj)glajsbc)_)Gsgjb4

m̂sp4Tul)Gpc_id_qr)amlacnr)_q)dmjjmuqA

_5) Yfc)`pc_id_qr)`s%cr)md)_jj)
Gcqr(\cqrcpl)npmbsar)bcqapgnrmp)
Upmncprgcq)qf_jj)glajsbc)_)kglgksk)
md)rum)Gsgjb4̂ msp4Tul)Gpc_id_qr)
amlacnrq5

`5) Yfc)`pc_id_qr)`s%cr)md)_jj)
Gcqr(\cqrcpl)Ujsq)_lb)Upckgcp)fmrcjq)
qf_jj)glajsbc)_)kglgksk)md)rfpcc)Gsgjb4

m̂sp4Tul)Gpc_id_qr)amlacnrq5

a5) Lj_qq)amlbgkclr)amlr_glcpq3)ugrf)ajc_p)
jgbq3)qcptgle)qnmmlq3)_lb)_)t_pgcrw)
md)_r)jc_qr)rfpcc)amlbgkclrq)m%cpcb)
dmp)c_af)Gsgjb4̂ msp4Tul)Gpc_id_qr)
amlacnr)qf_jj)`c)npmtgbcb5)Hmlbgkclr)
qseecqrgmlq)_pc)_q)dmjjmuqA

) �)))Gsgjb4̂ msp4Tul) m̂esprA)bpgcb)
dpsgr3)lsrq3)ep_lmj_3)`cppgcq3)qf_tcb)
amamlsr3)rp_gj)kgv3)_lb)h_k5

) �)))Gsgjb4̂ msp4Tul)T_rkc_jA)`pmul)
qse_p3)lsr)ngcacq3)ep_lmj_3)afmamj_rc)
afgnq3)`cppgcq3)_lb)bpgcb)dpsgr5

) �)))Gsgjb4̂ msp4Tul)\_#cq6U_la_icq6)
Kpclaf)Ym_qrA)afcppgcq3)afmamj_rc)
afgnq3)nmubcpcb)qse_p3)agll_kml3)
_lb)dpsgr5

) �)))Gsgjb4̂ msp4Tul)Gpc_id_qr)X_lbugafA)
q_jq_3)qfpcbbcb)afccqc3)icrafsn3)_lb)
rmk_rmcq5)

) �)))Gsgjb4̂ msp4Tul)TkcjcrA)ej_qq)
amlbgkclr)amlr_glcpq)bm)lmr)
_nnjw3(`sr)_r)jc_qr)rfpcc)mkcjcr)
&jjgleq)_pc)pcosgpcb5

b5) Upmncprgcq)m%cpgle)Gsgjb4̂ msp4Tul)
Gpc_id_qr)amlacnrq)qf_jj)bgqnj_w)
_nnpmtcb)qgel_ec)rf_r)glbga_rcq)rfc)
Gsgjb4̂ msp4Tul)Gpc_id_qr)m%cpgleq5

G5) Nl)_bbgrgml3)Gcqr(\cqrcpl)Rck`cp)
Upmncprgcq)qf_jj)`c)pcosgpcb)rm)npmtgbc)_)
amknjgkclr_pw)/dpcc)md)af_pec0)�Lp_`).)Lm)
Gpc_id_qr�)amlqgqrgle)md)rfc)dmjjmugleA

85) Fr)_)kglgksk3)_)Lp_`).)Lm)Gpc_id_qr)
qf_jj)glajsbcA

_5) Tlc)ngcac)md)ufmjc)dpsgr5

`5) Tlc)`pc_id_qr)`_p5

a5) Tlc)`mrrjcb)u_rcp5

b5) Fjj)grckq)npmtgbcb)gl)_)`_e)ugrf)_)
Gcqr(\cqrcpl4_nnpmtcb)qrgaicp5

95) Yfc)Lp_`).)Lm)Gpc_id_qr)ksqr)`c)
m%cpcb)Rmlb_w)rfpmsef)Kpgb_w3)_r)jc_qr)

mlc)fmsp)`cdmpc)rfc)`pc_id_qr)kc_j)ncpgmb)
qr_prq)mp)snml)escqr)pcoscqr5

:5) Yfgq)Xcargml(/G0)bmcq)lmr)_nnjw)rm)
Gcqr(\cqrcpl)Rck`cp)Upmncprgcq)rf_r)
/80(f_tc)ml4qgrc)pcqr_sp_lrq)m%cpgle)_)
dsjj4qcptgac)`pc_id_qr)kcls)bspgle)rfc)
`pc_id_qr)kc_j)ncpgmb)mp)/90(m%cp)_)
pmmk4qcptgac)`pc_id_qr)kcls)bspgle)
rfc(`pc_id_qr)kc_j)ncpgmb5

H5) Nl)_bbgrgml3)c_af)Gcqr(\cqrcpl)Rck`cp)
Upmncprw)ksqr)npmtgbc)qc_rgle)_r)_)kglgksk)
p_rc)md)97(ncpaclr)md)pmmkq)/c5e53)87)qc_rq)ncp)
<7)pmmkq0)ugrf)_)kglgksk)md)rum)r_`jcq)_lb)
qgv)af_gpq5)/Scu)Hmlqrpsargml)_lb)Hmltcpqgml)
Fnnjga_lrqA)Wcdcp)rm)rfc)Lsgbcjglcq)_bbclbsk)
dmp)qc_rgle)pcosgpckclrq3)ufgaf)rfc)Gm_pb)k_w)
af_lec)dpmk)rgkc)rm)rgkc50

I5) Kmp)Upmncprgcq)m%cpgle)_)dpcc)/_r)lm)
_bbgrgml_j)af_pec0)amknjwgle)`pc_id_qr3)_)
qncag_j)_lb)npmkglclr)bcqgel_rgml)ugjj)`c)
npmtgbcb3)_r)rfc)Upmncprw�q)bgqapcrgml3)gl)_jj)
af_llcjq)ufcpc)glbgtgbs_j)npmncprw)jgqrgleq)
glajsbc)_kclgrgcq6qcptgacq)_t_gj_`jc)_lb)
Gcqr(\cqrcpl)f_q)rfc)_`gjgrw)rm)npmtgbc)qsaf)
bcqgel_rgml5

J5) Ym)os_jgdw)dmp)_)k?bUU$;bUQ[VQcdl)
bcqgel_rgml3)_)Upmncprw)ksqr)m%cp3)_r)_)
kglgksk3)rfc)_nnjga_`jc)pcosgpckclrq)md)
Xcargmlq)F)_lb)G)_`mtc3)_r)lm)_bbgrgml_j)
af_pec5

K5) Ym)os_jgdw)dmp)_)k?bUU$A_d$;bUQ[VQcdl)
bcqgel_rgml3)_)Upmncprw)ksqr)m%cp3)_r)_)
kglgksk3)rfc)`pc_id_qr)`s%cr)bcqapg`cb)gl)
Xcargmlq)F)_lb)G)_`mtc3)_lb)fmr)`pc_id_qr)
amlqgqrgle)mdA

Hfmmqc)mlc)dpmk)83)mlc)dpmk)93)_lb)mlc)dpmk)
:)`cjmuA

85) Kpcqfjw)npcn_pcb)u_#cq3)Kpclaf)rm_qr3)
n_la_icq3)mp)`gqasgrq)_lb)ep_tw5

95) Xap_k`jcb)ceeq3)mkcjcrq3)mp)ceeq)
ammicb)rm)mpbcp5

:5) M_k3)`_aml3)q_sq_ec3)mp)H_l_bg_l)
`_aml5

Kpcc)dsjj4qcptgac)kcls)`pc_id_qrq)k_w)_jqm)
os_jgdw)_q)_)�Kpcc)Mmr)Gpc_id_qr�3)gd)_nnpmtcb)
`w)Gcqr(\cqrcpl)gl)_bt_lac5

L5) :TfUbdYcY^W$?bUU$;bUQ[VQcd,)Upmncprgcq)
rf_r)bm)lmr)kccr)rfc)_`mtc)kglgksk)qr_lb_pb)
dmp)rfc)`pc_id_qr)`s%cr)bcqapg`cb)gl)Xcargmlq)
F)_lb)G)_`mtc3)_r)lm)_bbgrgml_j)af_pec3)k_w)
lmr)_btcprgqc)dpcc)`pc_id_qr)gl)_lw)ns`jga_rgml3)
uc`qgrc3)`gjj)`m_pb3)cra5)Upmncprgcq)dmslb)
rm)qcptc)jcqq)rf_l)rfgq)kglgksk)`sr)qrgjj)
_btcprgqgle)dpcc)`pc_id_qr)qf_jj)`c)_qqcqqcb)_)
9;7(nmglr)jmqq)_e_glqr)kglgksk)qr_lb_pbq5

M5) :TfUbdYcY^W$?bUU$A_d$;bUQ[VQcd,)
Upmncprgcq)rf_r)bm)lmr)kccr)rfc)_`mtc)
kglgksk)qr_lb_pb)dmp)rfc)�Kpcc)Mmr)
Gpc_id_qr�)bcqgel_rgml)k_w)lmr)_btcprgqc)
dpcc)fmr)`pc_id_qr)gl)_lw)ns`jga_rgml3)uc`qgrc3)
`gjj`m_pb3)cra5)Upmncprgcq)dmslb)rm)qcptc)jcqq)
rf_l)rfgq)kglgksk)`sr)qrgjj)_btcprgqgle)dpcc)fmr)



 Rules & Regulations |  PG 13

`pc_id_qr)qf_jj)`c)_qqcqqcb)_)9;7(nmglr)jmqq)
_e_glqr)kglgksk)qr_lb_pbq5)

N5) Fjj)Gcqr(\cqrcpl)Rck`cp)Upmncprgcq)rf_r)
f_tc)_l)ml4qgrc)dsjj4qcptgac)pcqr_sp_lr)rf_r)
af_pecq)dmp)`pc_id_qrA)/g0(qf_jj)m%cp)`pc_id_qr)
glajsqgtc)pmmk)p_rcqB)_lb)/gg0(k_w)m%cp)
`pc_id_qr)cvajsqgtc)pmmk)p_rcq5)

1,,+0,) Yfc)Rck`cp)qf_jj)`c)pcqnmlqg`jc)dmp)jmqq)
mp)b_k_ec)rm)_lw)Gcqr(\cqrcpl)cosgnkclr)
dsplgqfcb)gl)amlhslargml)ugrf)rfc)_'jg_rgml)
ufgaf)gq)gl)rfcgp)a_pc3)asqrmbw)mp)amlrpmj5

1,,+0-) Fjj)Gcqr(\cqrcpl)Rck`cpq)_lb)ncpqmllcj)qf_jj)
bgqnj_w)_)amsprcmsq)_lb)npmdcqqgml_j)_rrgrsbc)
rmu_pb)m'acpq3)bgpcarmpq3)cknjmwccq)_lb)qr_%)
md)Gcqr(\cqrcpl5

1,,+0.) Fjj)Rck`cpq)qf_jj)n_prgagn_rc)gl)_jj)k_lb_rmpw)
npmep_kq)_lb)npmkmrgmlq)_q)k_w)`c)_bmnrcb)
`w)rfc)Gm_pb5

1,,+0/) J_af)Upmncprw)qf_jj)r_ic)_jj)qrcnq)ufgaf)k_w)
`c)lcacqq_pw)rm)k_vgkgxc)escqr)q_rgqd_argml)
_lb)kglgkgxc)escqr)amknj_glrq5)Nl)mpbcp)rm)
_qqspc)amknjg_lac)ugrf)rfgq)psjc3)Gcqr(\cqrcpl)
ugjj)kmlgrmp)c_af)npmncprw)ml)_)pmjjgle)
894kmlrf)`_qgq5)Yfc)pcacgnr)md)kmpc)rf_l)
85>(escqr)amknj_glrq)dmp)ctcpw)87(pmmkq)bspgle)
rfc)kmlgrmpgle)ncpgmb)/rfc)p_rgm)md)rfc)lsk`cp)
md)amknj_glrq)rm)rfc)lsk`cp)md)pmmkq)qf_jj)
lmr)cvaccb)58>0)qf_jj)`c)amlajsqgtc)ctgbclac)
md(_)tgmj_rgml)md)rfgq)psjc5)

J%cargtc)O_ls_pw(>3(977>5

1,,+00) Rck`cpq)qf_jj)_r)_jj)rgkcq)pcqncar)rfc)npgt_aw)
md)escqrq)_lb)qf_jj)glqrgrsrc)pc_qml_`jc)
kc_qspcq)_lb)npca_srgmlq)bcqgelcb)rm)
q_dces_pb)escqr)npgt_aw5)[gmj_rgml)md)rfgq)psjc)
qf_jj)`c)epmslbq)dmp)Rck`cpqfgn)rcpkgl_rgml5

1,,+01) F5)Yfc)lsk`cp)md)pclr_`jc)escqr)pmmkq)
md)_l)_nnpmtcb)mp)amlbgrgml_jjw)_nnpmtcb)
Gcqr(\cqrcpl)Upmncprw3)_q)npmtgbcb)`w)
psjc(<775=)md)rfc)Wsjcq)_lb)Wcesj_rgmlq)
md)Gcqr(\cqrcpl3)k_w)lmr)`c)glapc_qcb)
mp)bcapc_qcb)kmpc)rf_l)87)pmmkq)mp)87-3)
ufgafctcp)gq)epc_rcp3)ugrfmsr)rfc)npgmp)
_nnpmt_j)md)rfc)Gm_pb)gl)_aampb_lac)ugrf)
rfc(npmacbspcq)cqr_`jgqfcb)fcpcgl5

85) Fl)_nnjga_rgml)rm)glapc_qc)mp)bcapc_qc)
rfc)lsk`cp)md)pclr_`jc)escqr)pmmkq)
qf_jj)`c)_q)npcqapg`cb)`w)rfc)Gm_pb)_lb)
_aamkn_lgcb)ugrf)n_wkclr)md)dccq)_q)
cqr_`jgqfcb)`w)rfc)Gm_pb5)Yfc)Gm_pb)
k_w(pcosgpc)_bbgrgml_j)gldmpk_rgml5

95) Fl)glapc_qc)mp)bcapc_qc)md)kmpc)rf_l)
87(pmmkq)mp)87-3)ufgafctcp)gq)epc_rcp3)
qf_jj)`c)bcrcpkglcb)`w)pcdcpclac)rm)rfc)
kmqr)pcaclr)Rck`cpqfgn)Fnnjga_rgml).)
Fepcckclr)mp)npmncprw)slgr)amslr)ml)&jc)
ugrf)rfc)Fqqmag_rgml3)ufgafctcp)gq)epc_rcp3)
_lb)qf_jj)`c)_)asksj_rgtc)rmr_j)md)escqr)
pmmkq)glapc_qcb)mp)bcapc_qcb)_r)rfc)
Gcqr(\cqrcpl)Upmncprw)qglac)rfc)c%cargtc)
b_rc)md)rfgq)psjc5

:5) Yfc)lmrg&a_rgml3)gkn_ar)qrsbgcq3)_lb)
_nnpmt_j)npmacbspcq)qf_jj)`c)_q)npcqapg`cb)
gl)Fprgajc(jj3)Xcargml(9/H0)md)rfc)Gwj_uq)

_lb)rfc)Gm_pb)nmjgagcq)glrcpnpcrgle)_lb)
gknjckclrgle)rf_r)Xcargml(9/H03)cvacnrA

_5) U_wkclr)dmp)rfc)gkn_ar)qrsbw)qf_jj)`c)
`w)rfc)glbgtgbs_j)k_igle)rfc)pcoscqr)
rm)glapc_qc)mp)bcapc_qc)rfc)slgr)amslrB

`5) Yfc)gkn_ar)qrsbw)qf_jj)mljw)amlqgbcp)
rfc)gkn_ar)md)rfc)glapc_qc)mp)bcapc_qc)
pcoscqrcbB)_lb

a5) Yfc)Gm_pb)md)Igpcarmpq)k_w)u_gtc)
gkn_ar)qrsbgcq)dmp)slgr)amslr)
bcapc_qcq5

G5) 85)Upmncprgcq)bcqapg`cb)gl)Fprgajc(NN3)
Xcargml(83(/J0/80)md)rfc)Gwj_uq3)ncpr_glgle)
eclcp_jjw)rm)Upmncprgcq)ufmqc)pclr_j)
slgrq)_pc)c_af)qcn_p_rcjw)mulcb3)k_w)`c)
_qqmag_rcb)ugrf)_)Rck`cpqfgn)_lb)rfc)
bcqgel_rcb)Gcqr(\cqrcpl)Upmncprw5)Xsaf)
_l)_qqmag_rgml)qf_jj)`c)snml)qsaf)rcpkq)
_lb)amlbgrgmlq)_q)k_w)`c)cqr_`jgqfcb)`w)
rfc)Gm_pb5

95) Nl)rfc)ctclr)rf_r)_l)_k`gesgrw)mp)
glamlqgqrclaw)cvgqrq)gl)rfc)_nnjga_rgml)
md)rfc)npmtgqgmlq)md)rfgq)qcargml3)mp)md)
Xcargml(9/H0)md)Fprgajc(NN)md)rfc)Gwj_uq3)rfc)
Gm_pb)qf_jj)f_tc)rfc)pgefr)rm)pcqmjtc)rfc)
_k`gesgrw)mp)glamlqgqrclaw)gl)grq)qmjc)_lb)
cvajsqgtc)bgqapcrgml5

1,,+02) Jlejgqf)qnc_igle)qr_%)ksqr)`c)_t_gj_`jc)gd)
pcoscqrcb)_lb)`c)_t_gj_`jc)ugrfgl)_)pc_qml_`jc)
rgkc)md)qsaf)pcoscqr)f_tgle)`ccl)k_bc5

1,,+03) Xl_aiq)_lb)fmr)`ctcp_ecq)gl)escqr)pmmkq)mp)
ns`jga)_pc_q)_pc)rm)`c)_t_gj_`jc)dmp)escqrq5

1,,+04) Hmltclgclr)_pp_leckclrq)dmp)c_pjw)kmplgle)
a_jj6_j_pk)_pc)rm)`c)_t_gj_`jc5

1,,+05) Nlrclrgml_jjw)mkgrrcb5

1,,+1,) J_af)Upmncprw)ugjj)`c)`gjjcb)_)pcegqrp_rgml)
dcc)dmp)rfc)Igqrpgar)Rccrgle)_lb)Flls_j)
Hmltclrgml)rfc)kmlrf)npgmp)rm)rfc)kccrgle5)
J_af)dcc)qf_jj)lmr)glapc_qc)_lls_jjw)kmpc)rf_l)
rfc)jcqqcp)md)/80(&tc(ncpaclr)mp)/90(rfc)p_rc)md)
gl$_rgml)dmp)rfc)npctgmsq)wc_p3)_q)kc_qspcb)`w)
rfc)Zlgrcb)Xr_rcq)Gspc_s)md)Q_`mp)Xr_rgqrgaq)
Hmlqskcp)Upgac)Nlbcv)/_jj)grckq)dmp)_jj)sp`_l)
_pc_q05)Yfc)pcegqrp_rgml)dcc)dmp)&qa_j)wc_p)978;)
Igqrpgar)Rccrgleq)ugjj)`c),:@@5

\grf)pce_pb)rm)Igqrpgar)Rccrgleq)mljw3)gd)_)
[mrgle)Rck`cp)pcnpcqclrq)kmpc)rf_l)mlc)
Upmncprw)gl)_)Igqrpgar3)mlc)Upmncprw)ugjj)
`c)`gjjcb)rfc)dsjj)pcegqrp_rgml)dcc)_lb)rfc)
_bbgrgml_j)Upmncprgcq)ugjj)pcacgtc)_)bgqamslr)md)
,8<7)m%)rfcgp)pcegqrp_rgml)dcc5)Fbbgrgml_jjw3)_)
npmncprw)rf_r)qclbq)kmpc)rf_l)mlc)_rrclbcc)
ugjj)pcacgtc)_),8<7)bgqamslr)dmp)c_af)_bbgrgml_j)
_rrclbcc5

1,,+1-) \fclctcp)rfcpc)cvgqrq)_)k_picrgle)
ammncp_rgtc)cqr_`jgqfcb)`w)_)k_hmpgrw)tmrc)
md)rfc)Rck`cpqfgn)gl)rfcgp)qr_rc)/glajsbgle)
rfc)Igqrpgar)md)Hmjsk`g_03)npmtglac3)rcppgrmpw)
mp)amslrpw)/glajsbgle)pcegmlq)qsaf)_q)rfc)
H_pg``c_l03)c_af)Rck`cp)qf_jj)n_prgagn_rc)
gl)rfcgp)pcqncargtc)qr_rc3)npmtglac3)rcppgrmpw)
mp)amslrpw)k_picrgle)ammncp_rgtc)_lb)_`gbc)
`w)_jj)cqr_`jgqfcb)esgbcjglcq)_bmnrcb)`w)rfc)
ammncp_rgtc5
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1,,+1.) J%cargtc)R_paf(83(97893)mp)_q)qmml)_drcpu_pb)
_q)gq)np_arga_`jc3)_jj)Rck`cpq)_pc)pcosgpcb)
rm)_u_pb)Gcqr(\cqrcpl)dpcosclaw)npmep_k)
n_prgagn_lrq)nmglrq3)kgjcq)mp)n_prlcp)pcu_pbq)
dmp)_jj)p_rc)nj_lq)ugrf)rfc)cvacnrgml)md)p_rc)
nj_lq)_qqmag_rcb)ugrf)mljglc)rp_tcj)_eclagcq3)
rmsp)mncp_rmpq3)cknjmwcc)p_rc3)KNY6ufmjcq_jc6
lcr)p_rcq3)kmrmpam_af6`sq3)apcu3)K]3)_lb)
cvrclbcb)qr_wq)jmlecp)rf_l)rfgprw(/:70)lgefrq5

1,,+1/) Yfc)Gm_pb)k_w)_qqcqq)_)Rck`cp)_)dcc)md)
,<7)ncp)maasppclac)dmp)c_af)amknj_glr)
af_pecb)rm)grq)Rck`cp)Upmncprw)_drcp)_lw)
kmlgrmpgle)ncpgmb)gl)ufgaf)rfc)Rck`cp)
Upmncprw)pcacgtcb)_)lsk`cp)md)amknj_glrq)
cvaccbgle)rfc)ncpkgrrcb)escqr)amknj_glr)
p_rgm5)Yfc)ncp4amknj_glr)dcc)k_w)`c)af_pecb)
slrgj)rfc)Rck`cp)amknjcrcq)_)kmlgrmpgle)
ncpgmb)gl)amknjg_lac)ugrf)rfc)ncpkgrrcb)escqr)
amknj_glr)p_rgm5)Hf_pecb)amknj_glrq)qf_jj)
lmr)glajsbc)rfmqc)a_rcempgcq)md)amknj_glrq)
rf_r)rfc)Gm_pb)bcrcpkglcq)Rck`cpq)a_llmr)
pc_qml_`jw)`c)cvncarcb)rm)`c)_`jc)rm)amlrpmj)
qsaf)_q3)ugrfmsr)jgkgr_rgml3)amknj_glrq)
pcqsjrgle)dpmk)cjcargle)lmr)rm)n_prgagn_rc)gl)
_)lml4k_lb_rmpw)_btcprgqgle)mp)k_picrgle)
a_kn_gel3)mp)amknj_glrq)pcqsjrgle)dpmk)rfc)
d_gjspc)md)_)rfgpb)n_prw)rm)bcjgtcp)_)pcqcpt_rgml)
rm)rfc)npmncprw5

J%cargtc)O_ls_pw(>3(977>5

1,,+10) Yfc)Gm_pb)k_w)_qqcqq)_)Rck`cp)_)dcc)md),><)
ncp)maasppclac)dmp)c_af)escqr)amknj_glr)rf_r)
grq)Rck`cp)Upmncprw)bmcq)lmr)pcqnmlb)rm)mp)
k_ic)pc_qml_`jc)c%mprq)rm)pcqmjtc)ugrfgl)rfc)
cqr_`jgqfcb)rgkc)dp_kc5)

J%cargtc)O_ls_pw(>3(977>5

1,,+11) Nl)_bbgrgml)rm)_lw)mrfcp)_nnjga_`jc)
pcosgpckclrq3)ugrfgl);<(b_wq)dmjjmugle)rfc)
af_lec)gl)mulcpqfgn)md)_)Gcqr(\cqrcpl)
Rck`cp)Upmncprw3)rfc)rp_lqdcpcc3)_r)grq)amqr3)
ksqr)amknjcrc)rfc)q_kc)rp_glgle)pcosgpckclrq)
_nnjga_`jc)_r)rfc)rgkc)rm)lcu)Rck`cpq)hmglgle)
Gcqr(\cqrcpl5)Yfc)rp_glgle)amqrq)ugjj)`c)`gjjcb)
ml)_)amqr)pcamtcpw)`_qgq5

1,,+12) Gcqr(\cqrcpl�q)acprg&a_rgml)gq)pcosgpcb)dmp)
_r)jc_qr)mlc)fmsqciccngle)qsncptgqmpw)qr_%)
ncpqml)_r)c_af)Upmncprw3)ugrf)acprg&a_rgml)
amqrq)rm)`c)`gjjcb)rm)rfc)Upmncprw)ml)_)amqr)
pcamtcpw)`_qgq5)Nl)rfc)ctclr)md)rsplmtcp)md)rfc)
acprg&cb)qr_%)ncpqml3)rfc)Upmncprw)ugjj)f_tc)
=7)b_wq)rm)acprgdw)_lmrfcp)kck`cp)md)qr_%5

1,,+13) Tl)c_af)Icack`cp):8qr3)_)�Gp_lb)Flls_j)
Rglgksk)Xr_lb_pb�)pcosgpckclr)dmp)c_af)
`p_lb)/c5e53)Gcqr)\cqrcpl�3)Gcqr)\cqrcpl)Ujsq�3)
Gcqr)\cqrcpl)Upckgcp�0)ugjj)`c)cqr_`jgqfcb)
`w)a_jasj_rgle)rfc)ncpaclr_ec)md)�?3�)�@3�)_lb)
�87�)qampcq)gl)Rcb_jjg_)dmp)�Ttcp_jj)Jvncpgclac�)
pcacgtcb)`w)_jj)Upmncprgcq)gl)rf_r)`p_lb)bspgle)
rfc)ncpgmb)O_ls_pw)8qr)rm)Icack`cp):8qr)md)
rf_r)wc_p)ksjrgnjgcb)`w)5?73)sqgle)cjcarpmlga)
qsptcwq)mljw5

1,,+14) J_af)Gcqr)\cqrcpl)Upmncprw)gq)pcosgpcb)
rm)_qqgel)_lb)k_glr_gl)_)dsjj)rgkc)Lclcp_j)
R_l_ecp3)cknmucpcb3)pcqnmlqg`jc3)_lb)
_aamslr_`jc)dmp)rfc)b_gjw)mncp_rgmlq)md)rfc)

Upmncprw5))Yfc)Lclcp_j)R_l_ecp)qf_jj)_rrclb)
cgrfcp)rfc)Flls_j)Hmltclrgml)mp)_)Igqrpgar)
Rccrgle)c_af)wc_p5

<XQ`dUb$MB
2,,+,$ C_RRi$Q^T$?b_^d$F#SU

2,,+-) Fjj)Upmncprgcq)qf_jj)npmtgbc)_)jm``w)
md)_nnpmnpg_rc)qgxc)_lb)dsplgqfgleq)
amkkclqsp_rc)ugrf)rfc)qgxc)md)rfc)Upmncprw)
_lb)qcptgacq)m%cpcb5)Ycl(/870)qos_pc)dccr)ncp)
pmmk)dmp);7)rfpmsef)8<7)pmmk)Upmncprgcq)mp)
_)kglgksk)_pc_)md);77(qos_pc)dccr5)Xgv(/=0)
qos_pc)dccr)ncp)pmmk)gl)cvacqq)md)8<7)pmmkq5)
Ictg_rgml)ml)j_pecp)Upmncprgcq)gq)qs`hcar)rm)
Gcqr(\cqrcpl�q)npgmp)_nnpmt_j5

2,,+.) Yfc)dpmlr)m'ac)_lb)pcegqrp_rgml6afcai4msr)
_pc_)qf_jj)`c)k_glr_glcb)gl)_l)mpbcpjw)_lb)
ajc_l)k_llcp5)Fl)c'agclr3)fmqngr_`jc)_lb)
amsprcmsq)_rrgrsbc)qf_jj)`c)bgqnj_wcb)rm)rfc)
escqr)_r)_jj)rgkcq5

2,,+/) Gsqglcqq)qf_jj)_ju_wq)`c)pcdcppcb)rm)rfc)
lc_pcqr)Gcqr(\cqrcpl3)sljcqq)`w)qm)bmgle)
rfc)escqr�q)`cqr)glrcpcqr)_lb)amkdmpr)_pc)lmr)
_bcos_rcjw)qcptcb5

2,,+0) Fjrcpl_rc)_aamkkmb_rgmlq)qfmsjb)`c)
npmtgbcb)rm)rfc)escqr)gd)_aamkkmb_rgmlq)
_pc)lmr)_t_gj_`jc)gl)rfc)amlr_arcb)gll3)rm)
r_ic)_bt_lr_ec)md)rfc)mnnmprslgrw)rm)pclbcp)
qcptgac)rm)dsrspc)escqrq)_lb)k_glr_gl)rfc)
jmw_jrw)md)rf_r)Gcqr(\cqrcpl)escqr5

2,,+1) Fbbgrgml_j)af_pecq)qf_jj)lmr)`c)k_bc)dmp)
pc_qml_`jc)pcoscqrq)dmp)_bbgrgml_j)qcptgacq3)
qsaf)_q)cvrp_)rmucjq3)qm_n3)ej_qqcq3)gpmlgle)
`m_pbq3)dmjbgle)r_`jc)_lb)af_gpq3)`cb`m_pbq3)
`j_licrq3)cra5

2,,+2) Wmmkgle)escqrq)gl)slnpcn_pcb)
_aamkkmb_rgmlq)gq)npmfg`grcb5

2,,+3) Yfc)rcjcnfmlc)qugraf`m_pb)qf_jj)`c)_lqucpcb)
_q)npmknrjw)_q)nmqqg`jc)gl)_)njc_q_lr3)amsprcmsq)
k_llcp5)Fjj)glamkgle)a_jjq)qf_jj)`c)_lqucpcb)
sqgle)rfc)umpbq)�Gcqr(\cqrcpl5�)H_jjcpq)qfmsjb)
lmr)`c)jcdr)fmjbgle)bc_b)jglcq3)`c)_qicb)rm)
u_gr)mp)mrfcpugqc)`c)glamltclgclacb)rfpmsef)
glc'agclr)qcptgac5

2,,+4) Fjj)Gcqr(\cqrcpl)Upmncprgcq)qf_jj)npmtgbc)
dmp)pcegqrp_rgml)mp)afcaigle)gl)md)escqrq)
9;(fmspq)_)b_w5)Nl)rfc)ctclr)rfc)dpmlr)bcqi)
gq)ajmqcb)dmp)acpr_gl)fmspq3)_)`cjj)mp)qmkc)
mrfcp)_pp_leckclr)qf_jj)`c)npmtgbcb)dmp)
escqr)qcptgacq5)�Sm)t_a_law�)qgelq)_pc)lmr)
pcamkkclbcb5

2,,+5) Gcqr(\cqrcpl)Wcesj_rmpw)Imaskclrq)qf_jj)`c)
_t_gj_`jc)dmp)dpmlr)m'ac)sqc5)

2,,+-,) Fjj)dpmlr)bcqi)ncpqmllcj)qf_jj)`c)gl)slgdmpk)mp)
mrfcpugqc)lc_rjw)_rrgpcb5

2,,+--) Nlrclrgml_jjw)mkgrrcb5

2,,+-.) K_agjgrgcq)dmp)qrmpgle)jsee_ec3)gl)a_qc)md)j_rc)
afcaimsrq3)_pc)rm)`c)_t_gj_`jc5

2,,+-/) Fqqgqr_lac)ugrf)jsee_ec)gq)rm)`c)_t_gj_`jc)
snml)pcoscqr5

2,,+-0) F)rcjcnfmlc)dmp)glrcpl_j6cvrcpl_j)a_jjq)jma_rcb)
gl)ns`jga)_pc_q)gq)rm)`c)npmtgbcb)dmp)escqr)sqc5
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2,,+-1)) Ufmrmamnw)d_agjgrgcq)qf_jj)`c)_t_gj_`jc)ml4qgrc3)
qctcl)b_wq)_)ucci3)bspgle)lmpk_j)`sqglcqq)
fmspq)/kglgksk)md)8;)msr)md)9;)fmspq05)

2,,+-2) Nlrclrgml_jjw)mkgrrcb5

2,,+-3) Nlrclrgml_jjw)mkgrrcb5

<XQ`dUb$MBB
3,,+,$ ;eY\TY^Wc*$@b_e^Tc$Q^T$GeR\YS$:bUQc

3,,+-) Jvrcpgmp)_lb)glrcpgmp)md)`sgjbgleq)qf_jj)`c)
k_glr_glcb)gl)emmb)amlbgrgml)_lb)gl)_)emmb)
qr_rc)md)pcn_gp)_r)_jj)rgkcq5)U_glrcb)qspd_acq)
qfmsjb)`c)dpcc)md)nccjgle)n_glr3)qmgj)_lb)
m`tgmsq)ap_aiq)gl)k_qmlpw3)_lb)qfmsjb)npcqclr)
_l)_rrp_argtc)_nnc_p_lac)gl)_aampb_lac)ugrf)
Gcqr(\cqrcpl)qr_lb_pbq5

3,,+.) Fbcos_rc)dpcc)n_pigle)qn_ac)qf_jj)`c)
npmtgbcb5)Yfc)n_pigle)_pc_)qf_jj)`c)n_tcb)_lb)
ucjj)k_picb)ugrf)qrpgncq5)Nr)qf_jj)`c)ajc_l)_lb)
dpcc)md)pcdsqc)_lb)m`qrpsargmlq5

3,,+/) Fjj)n_pigle)_pc_q3)asp`gle3)amlapcrc)`skncpq)
_lb)bpgtcu_wq)qf_jj)`c)gl)_)emmb)qr_rc)
md)pcn_gp)_lb)dpcc)md)cvacqqgtc)ap_aigle3)
apsk`jgle3)afsaifmjcq)mp)slqgefrjw)pcn_gpq5

3,,+0) Xlmu)pckmt_j)qf_jj)`c)ncpdmpkcb)ufcl)
lcacqq_pw)`w)njmugle)_lb6mp)sqc)md)_)kcjrgle)
amknmslb5)Naw)amlbgrgmlq)qf_jj)`c)amppcarcb)
ugrf)_l)_nnpmnpg_rc)kcjrgle)amknmslb)mp)
rp_argml)npmtgbgle)k_rcpg_j5

3,,+1) Xs'agclr)jgefrgle)qf_jj)`c)npmtgbcb)gl)_jj)
n_pigle)_pc_q)rm)npmtgbc)dmp)escqr)qcaspgrw)
_lb)q_dcrw)rm)_srmkm`gjcq5)Qgefrgle)qfmsjb)`c)
ml)rgkgle)bctgacq)rm)em)ml)_r)bsqi)_lb)m%)_r)
qslpgqc3)_lb)qfmsjb)`c)npmncpjw)_bhsqrcb)_q)
qc_qmlq)af_lec5

3,,+2) Yfc)clrp_lac)rm)_)Upmncprw)qf_jj)`c)ajc_pjw)
gbclrg&cb)_lb)bpgtcu_wq)slm`qaspcb)qm)rf_r)
glamkgle)escqrq)a_l)pc_bgjw)jma_rc)rfc)dpmlr)
m'ac)_lb6mp)pcqr_sp_lr)_lb)jmslec)d_agjgrgcq5)
Ipgtgle)_pc_q)ufcpc)tgcu)gq)m`qrpsarcb)qfmsjb)
`c)ajc_pjw)k_picb)dmp)qjmu)bpgtgle5

3,,+3) Fnnpmnpg_rc3)_rrp_argtc)j_lbqa_ngle)qf_jj)`c)
npmtgbcb5)Lpmslbq)_lb)j_lbqa_ngle)qf_jj)`c)
icnr)lc_r)_lb)ajc_l5)Q_ul)_lb)nj_lrcb)_pc_q)
qfmsjb)`c)dpcc)md)uccbq)_lb)npmncpjw)cbecb5

3,,+4) Lpmslbq)qf_jj)`c)u_jicb)b_gjw)rm)pckmtc)bc`pgq)
_lb)rp_qf)dpmk)qfps``cpw)_lb)nj_lrcb)_pc_q5

3,,+5) Kgpc)cvrglesgqfcpq)qf_jj)`c)jma_rcb)gl)
_aampb_lac)ugrf)npct_gjgle)ambcq3)`c)af_pecb)
_lb)gl)tgcu3)_lb)`c_p)pcosgpcb)glqncargml)
acprg&a_rcq)mp)r_eq5

3,,+-,) Tlc)qcjd4qcptgac)gac)k_afglc)_lb)mlc)qmdr)
bpgli)k_afglc)qf_jj)`c)npmtgbcb)dmp)c_af)
=7)pmmkq5)R_afglcq)dmp)mlc4)mp)rum4qrmpw)
npmncprgcq)qf_jj)`c)aclrp_jjw)jma_rcb)dmp)
amltclgclr)_aacqq)`w)escqrq)ml)c_af)$mmp5)
Tlc)qcjd4qcptgac)gac)k_afglc)_lb)mlc)qmdr)
bpgli)k_afglc)qfmsjb)`c)npmtgbcb)ml)ctcpw)
mrfcp)$mmp)gl)Upmncprgcq)md)kmpc)rf_l)rum)
qrmpgcq5)Fsrmk_rga)gac)k_afglcq)qf_jj)bgqnclqc)
_)amlrpmjjcb)nmprgml)md)q_lgr_pw)gac5)Yfc)
bgqnclqcp)k_w)`c)mncp_rcb3)_r)rfc)fmrcj)
mulcp�q)mnrgml3)`w)pmmk)icw)mp)rmicl5)Nac)qf_jj)

`c)_t_gj_`jc)dpcc)md)af_pec)rm)escqrq)9;(fmspq)
_)b_w3)_lb)grq)jma_rgml)ucjj)gbclrg&cb5

3,,+--) Nac)k_afglcq)qf_jj)`c)cjcarpga_jjw)epmslbcb)
_lb)k_glr_glcb)gl)_)ajc_l3)q_dc3)_rrp_argtc)
amlbgrgml5

3,,+-.) Ipgli)k_afglcq)qf_jj)`c)cjcarpga_jjw)epmslbcb3)
npmncpjw)qrmaicb3)ajc_l)_lb)gl)emmb)amlbgrgml5

3,,+-/) Nlrcpgmp)amppgbmp)a_pncrgle)qf_jj)`c)t_asskcb)
b_gjw)_lb)`c)dpcc)md)upglijcq3)jgrrcp3)bc`pgq)_lb)
ajsrrcp5)Nlrcpgmp)amppgbmpq)qf_jj)`c)ucjj)jgefrcb5)
Hcgjgle)_lb)ummbumpi)qf_jj)`c)ajc_l)_lb)gl)
emmb)pcn_gp5

3,,+-0) Xr_gpu_wq3)u_jiu_wq)_lb)cjct_rmpq)qf_jj)`c)
icnr)ajc_l3)slajsrrcpcb)_lb)ucjj)jgefrcbB)kcr_j)
p_gjgleq3)rpc_bq)_lb)$mmp)amtcpgle)qf_jj)`c)icnr)
gl)emmb)amlbgrgml5

3,,+-1) Sm)qrmp_ec)md)_lw)iglb)ugjj)`c)ncpkgrrcb)gl)_lw)
glrcpgmp)amppgbmpq3)f_jju_wq3)cvrcpgmp)amtcpcb)
amppgbmpq3)u_jiu_wq)mp)`pccxcu_wq5

3,,+-2) Xr_gpu_w)jgefrgle3)rpc_bq3)pgqcpq)_lb)f_lb)p_gjq)
qf_jj)amknjw)ugrf)rfc)S_rgml_j)X_dcrw)Hmslagj3)
TXMF)mp)mrfcp)_nnpmnpg_rc)emtcplkclr)
_eclaw)qr_lb_pbq5)Ypc_bq)_lb)j_lbgleq)qf_jj)
f_tc)lml4qjgn)qspd_acq5

3,,+-3) Jvgr)jgefrq)qf_jj)`c)ml)ckcpeclaw)agpasgrq)_lb)
gl)mncp_rgml)_r)_jj)rgkcq3)gl)_aampb_lac)ugrf)
_nnjga_`jc)npct_gjgle)ambcq5

3,,+-4) Xugkkgle)nmmjq)_pc)pcosgpcb3)cvacnr)ufcpc)
glbgtgbs_j)agpaskqr_lacq)u_pp_lr)_)t_pg_lac)
_nnpmtcb)`w)rfc)Gm_pb5)Ummjq)qf_jj)`c)_)
kglgksk)md);77)qos_pc(dccr3)cvacnr)ufcpc)_)
qgxc)t_pg_lac)gq)ep_lrcb)`w)rfc)Gm_pb3)_lb)`c)
fc_rcb)gd)qm)_btcprgqcb5

3,,+-5) Xugkkgle)nmmj)_pc_3)glajsbgle)bcai3)qf_jj)
`c)lc_r3)ajc_l3)_rrp_argtc)_lb)k_glr_glcb)
rm)_)fgef)bcepcc)md)ajc_ljglcqq)wc_p4pmslb5)
Fpc_)qf_jj)`c)icnr)dpcc)md)jgrrcp)_lb)pcdsqc3)
cqncag_jjw)`pc_i_`jc)grckq)qsaf)_q)`mrrjcq3)
bgqfcq)_lb)_prgajcq)k_bc)md)kcr_j)mp)ej_qq)rf_r)
amsjb)clb_lecp)rfc)q_dcrw)md)escqrq5)Jvrcpgmp)
qugkkgle)nmmjq)rf_r)_pc)ajmqcb)rm)rfc)ns`jga)
ksqr)f_tc)nmmj)amtcpq)rf_r)f_tc)qrpcrafgle)
a_n_`gjgrgcq)_lb)_pc)qcaspcjw)d_qrclcb)ml)_jj)
qgbcq)mp)_pc)k_bc)md)_lmrfcp)npc4_nnpmtcb)
npmbsar)rm)cjgkgl_rc)rfc)amjjcargml)md)pcdsqc)mp)
p_glu_rcp)_lb)qs`qcosclr)slqgefrjw)qr_el_lr)
amlbgrgmlq5

3,,+.,) Ummj)bcnrf)qfmsjb)`c)k_picb)rm)glbga_rc)ctcpw)
rum4dmmr)af_lec)gl)bcnrfB)qsaf)k_pigleq)
_pc)rm)_nnc_p)ml)`mrf)rfc)tcprga_j)qgbcq)md)
rfc)nmmj)_lb)ml)rfc)nmmj)bcai)mp)_npml5)
Xf_jjmu)_lb)bccn)clbq)qfmsjb)_jqm)`c)ajc_pjw)
gbclrg&cb)_r)nmmj)bcai)jctcj5

3,,+.-) Ummjq)qf_jj)`c)k_glr_glcb)gl)_aampb_lac)ugrf)
qr_rc)pcesj_rgmlq5

3,,+..) Usknq3)&jrcpq)_lb)slbcpepmslb)cosgnkclr)
_pc_q)qf_jj)`c)ajc_l3)lc_r3)npmncpjw)tclrcb)
_lb)k_glr_glcb)_r)_jj)rgkcq5)Hmtcpq)dmp)`cjmu)
epmslb)cosgnkclr)_pc_)qf_jj)`c)npmncpjw)gl)
nj_ac)_r)_jj)rgkcq5

3,,+./) Hfckga_j)`_j_lac)md)nmmj)u_rcp)qf_jj)`c)
k_glr_glcb)_r)npmncp)jctcjq)gl)_aampb_lac)
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ugrf)npct_gjgle)ambcq5)I_gjw)rcqrq)qfmsjb)`c)
amlbsarcb)_lb)pcampbcb5

3,,+.0) Fbcos_rc)nmmj)dsplgrspc)qf_jj)`c)npmtgbcb3)
amkkclqsp_rc)ugrf)qgxc)md)npmncprw5)Ksplgrspc)
qf_jj)`c)k_glr_glcb)gl)emmb3)ajc_l)amlbgrgml3)
npcqclr)lm)f_x_pbmsq)mp)slq_dc)amlbgrgmlq)_lb)
clf_lac)rfc)mtcp_jj)_nnc_p_lac)md)rfc)nmmj3)
bcai)_lb)_pc_5

3,,+.1) Immpq3)jmaiq)_lb)f_pbu_pc)qf_jj)`c)pcesj_pjw)
glqncarcb)dmp)c_qw3)c'agclr)mncp_rgml)_lb)
emmb)_nnc_p_lac5

3,,+.2) Fjj)escqr)pmmk)clrp_lac)bmmpq)qf_jj)`c)
qmjgb4ampc)mp)kcr_j5)Jlrp_lac)bmmpq)/mrfcp)
rf_l)glrcpgmp)amppgbmp)bmmpq0)qf_jj)`c)
uc_rfcp4qrpgnncb)_r)rmn)_lb)qgbcq)dmp)qmslb)
rp_lqkgqqgml)pcbsargml)_lb)_jj)ummbcl)
clrp_lac)bmmpq)qf_jj)`c)$sqf)n_lcj5)Mmjjmu4
ampc)bmmpq)k_w)`c)sqcb)dmp)escqr)slgr)
`_rfpmmk)bmmpq5

3,,+.3) Fjj)escqr)pmmk)clrp_lac)bmmpq)qf_jj)`c)
cosgnncb)ugrf)_)jmai)rf_r)gq)qcjd4jmaigle5)Yfc)
jmai)qf_jj)`c)cjcarpmlga_jjw)_argt_rcb)_lb)
ksqr)`c)ZQ)jgqrcb)/HXF)dmp)H_l_b_05)Fjj)escqr)
pmmk)clrp_lac)bmmpq)qf_jj)`c)cosgnncb)ugrf)_)
mlc4glaf)`mpcb4gl)bc_b`mjr)jmai3)bcqgel_rcb)
_q)Lp_bc)9)rwnc5)Ic_b`mjr)jmaiq)qf_jj)`c)
mncp_`jc)mljw)ugrf)_)j_raf)dpmk)rfc)glrcpgmp)
_lb)ckcpeclaw)icw)dpmk)rfc)cvrcpgmp5)Yfc)
ckcpeclaw)icw)gq)_lw)glqrpskclr)qncag&a_jjw)
bcqgelcb)rm)mncl)rf_r)jmaigle)bctgac)_lb)
qfmsjb)`c)k_glr_glcb)`w)rfc)eclcp_j)k_l_ecp)
mp)qcaspgrw)md)rfc)fmrcj5

Hmk`gl_rgml)jmaiq)ugrf)n_lga)dc_rspcq)qf_jj)
dslargml)qm)rf_r)rfc)bc_b`mjr)a_llmr)`c)
pcrp_arcb)dpmk)rfc)msrqgbc)`w)rfc)sqc)md)_)
escqr)icw)mp)rfc)k_qrcp)icw5)Yfc)bc_b`mjr)
qf_jj)`c)pcrp_arcb)dpmk)rfc)msrqgbc)mljw)`w)rfc)
sqc)md)_l)ckcpeclaw)icw5)Yfc)pmmk)lsk`cp)
qf_jj)lmr)`c)bgqnj_wcb)ml)rfc)icw5

Jjcarpmlga_jjw)_argt_rcb)jmaigle)bctgacq)_pc)
pcosgpcb)_lb)ksqr)npmtgbc)rfc)dmjjmugle)
dc_rspcqA

Fjj)clrp_lac)bmmp)jmmiqcrq)qf_jj)`c)
cjcarpmlga_jjw)_argt_rcb)_lb)_ju_wq)pck_gl)gl)
rfc)jmaicb)nmqgrgml)ugrfmsr)f_tgle)rm)mncp_rc)
_l)glrcpgmp)qn_llcp)`srrml)mp)_lw)qgkgj_p)
bctgac5)Yfc)jmaiqcr)qf_jj)mljw)sljmai)`w)rfc)
sqc)md)_)escqr3)k_qrcp)mp)ckcpeclaw)icw5)F)
icw)gq)bc&lcb)_q)_)icw)a_pb)mp)_lw)bctgac)
qncag&a_jjw)k_lsd_arspcb)rm)mncp_rc)rfc)
jmaiqcr5

Yfc)jmaiqcr)qf_jj)`c)icwcb)rm)_r)jc_qr)rfpcc)
jctcjq)md)qcaspgrw)4)rfc)escqr)icw3)rfc)k_qrcp)
icw)/mp)fmsqciccncp�q)icw)gl)qmkc)glqr_lacq0)
_lb)rfc)ckcpeclaw)icw5)Yfc)ckcpeclaw)icw)
qf_jj)`c)k_glr_glcb)`w)rfc)eclcp_j)k_l_ecp)mp)
qcaspgrw)md)rfc)fmrcj)_lb)rfc)k_qrcp)icwq)mljw)
`w)_qqgelcb)fmrcj)qr_%5)Fjj)dslargmlq3)cvacnr)
rfc)d_gj4q_dc)dc_rspc)bcqgelcb)rm)amknjcrcjw)
mtcppgbc)rfc)escqr)pmmk)jmaiqcr3)qfmsjb)`c)
ncpdmpkcb)gl)_)lml4kcaf_lga_j)k_llcp5

Fjj)jmai)qcrq)qf_jj)_srmk_rga_jjw)pc4ambc)ugrf)
c_af)sqc)md)_)lcujw)_qqgelcb)escqr)icw3)
tmgbgle)_jj)npctgmsqjw)gqqscb)escqr)icwq5

Wmmk)lsk`cpq)qf_jj)lmr)`c)bgqnj_wcb)ml)
rfc(icw5

F)d_gj4q_dc)dc_rspc)qf_jj)`c)npmtgbcb)rm)_jjmu)
clrp_lac)rm)rfc)escqr)pmmk)gl)rfc)ctclr)md)_)
qwqrck)mp)nmucp)d_gjspc5

Nd)`_rrcpw)mncp_rcb3)_)jmu)`_rrcpw)u_plgle)
dc_rspc)qf_jj)`c)npmtgbcb)_r)rfc)escqr)pmmk)
jmaiqcr)jctcj5

Fl)_sbgr)rp_gj6glrcppme_rgml)dc_rspc)gq)pcosgpcb)
_lb)qfmsjb)`c)k_glr_glcb)mljw)`w)rfc)eclcp_j)
k_l_ecp)mp)qcaspgrw)qr_%)md)rfc)fmrcj5

Fl)_srmk_rga)rgkc4msr)dc_rspc)gq)pcosgpcb)_r)
rfc)escqr)pmmk)jmaiqcr)jctcj)rm)tmgb)_jj)icwq)
jcdr)gl)rfc)jmaiqcr)n_qr)_)npcbcrcpkglcb)jclerf)
md)rgkc5

3,,+.4) Fjj)escqr)pmmk)clrp_lac)bmmpq)_pc)rm)`c)
cosgnncb)ugrf)_)af_gl4)mp)`_p4rwnc)bmmp)es_pb5)
Yfgq)bmmp)af_gl6es_pb)qfmsjb)`c)glqr_jjcb)
gl)qsaf)_)k_llcp)rf_r)rfc)qrpclerf)md)rfc)
_rr_afkclr)gq)cos_j)rm)rfc)qrpclerf)md)rfc)
af_gl5)Yfc)`_p4rwnc)es_pb)mp)af_gl)qfmsjb)_jjmu)
dmp)_)k_vgksk)bmmp)mnclgle)md)mlc)glaf5)

3,,+.5) Fjj)escqr)pmmk)clrp_lac)bmmpq)_pc)rm)`c)
cosgnncb)ugrf)mlc4u_w)bmmp)tgcucpq)ugrf)
_)kglgksk)md)8?74bcepcc)tgcugle5)Fjj)bmmp)
tgcucpq)_pc)rm)`c)kcr_j3)lmr)nj_qrga5)Yfc)
tgcucpq)qfmsjb)`c)glqr_jjcb)dmsp)dccr3)lglc)
glafcq)dpmk)rfc)$mmp)_lb)glqr_jjcb)ugrf)_)
qs`qr_lac)qsaf)_q)�Qmai4Ygrc�)mp)cosgt_jclr3)
rm(clqspc)rf_r)gr)gq)r_kncp4npmmd5

3,,+/,) Fjj)escqr)pmmkq)ugrf)glrcpamllcargle)bmmpq)
qf_jj)f_tc)rum)qmjgb4ampc)mp)kcr_j)bmmpq)
cosgnncb)ugrf)_)jmai)rf_r)gq)qcjd4jmaigle)_lb)
_)mlc4glaf)`mpcb4gl)bc_b`mjr)jmai)ml)c_af)
bmmp5)Qmaiq)qf_jj)f_tc)_jj)kcr_j)amknmlclrq5)
F)869)glaf)`mpcb4gl)bc_b`mjr)k_w)`c)sqcb)ml)
bmmpq)ugrf)_)kcr_j)dp_kc5)Nr)gq)pcamkkclbcb)
rf_r)`mrf)bmmpq)`c)uc_rfcp4qrpgnncb)rm)
kglgkgxc)qmslb)rp_lqkgqqgml5)F)ilm`)ml)rfc)
escqr)pmmk)qgbc)md)rfc)glrcpamllcargle)bmmp)
ugrf)_)r_kncp4npmmd)nj_rc)ml)rfc)mrfcp)qgbc)
md)rfc)bmmp)amknjgcq)ugrf)rfc)qcjd4jmaigle)
pcosgpckclr5)\fcl)f_jd4glaf)bc_b`mjrq)ml)
glrcpamllcargle)bmmpq)_pc)pcnj_acb3)gr)gq)
pcamkkclbcb)rf_r)rfcw)`c)pcnj_acb)ugrf)
mlc4glaf)bc_b`mjrq5

3,,+/-) Fjj)qjgbgle)bmmpq)_pc)rm)`c)cosgnncb)ugrf)_)
fmmi)jmai)`sgjr4gl)ugrfgl)rfc)bmmp)f_lbjc3)
_q)ucjj)_q)_)qcamlb_pw)jmaigle)bctgac5)Yfgq)
qcamlb_pw)jmaigle)bctgac)qf_jj)`c)_)q_dcrw)
`_p)/�af_pjcw)`_p�03)_)qjgbgle)bmmp)bc_b`mjr)
mp)_)ngl4rwnc)jmai5)Yfc)fmmi)qf_nc)gq)rm)pcqgqr)
rfc)n_prgle)kmrgml)md)qjgbgle)bmmp)_lb)h_k`5)
Xjgbgle)bmmpq)qf_jj)`c)glqr_jjcb)rm)clqspc)
rf_r)rfc)qjgbgle)n_lcj)gq)ml)rfc)glqgbc)_lb)
rfc)qr_rgml_pw)n_lcj)gq)ml)rfc)msrqgbc3)sljcqq)
mrfcpugqc)u_gtcb)`w)rfc)Gm_pb5

3,,+/.) Fjj)epmslb)jctcj)ummbcl)mp)kcr_j)`_jamlw6
n_rgm)bmmpq)ugrfmsr)_)u_jiu_w)qf_jj)f_tc)
_)`mpcb4gl)bc_b`mjr5)Fjj)ummbcl)mp)kcr_j)
npgt_rc)`_jamlw6n_rgm)bmmpq)_`mtc)rfc)
&pqr)$mmp)ugrfmsr)_)u_jiu_w)qf_jj)f_tc)_)
jmaigle)bctgac5)Fjj)mrfcp)qcamlb_pw)bmmpq)
ugrf)u_jiu_wq)qf_jj)f_tc)_jj)pcosgpcb)jmaigle)
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bctgacq5)F)icw)_aacqqg`jc)bc_b`mjr)gq)mljw)
pcosgpcb)gl)mlc)clrpw)bmmp5

3,,+//) Fjj)escqr)pmmk)uglbmuq)rf_r)mncl)qf_jj)
npmtgbc)_)jmai)ufgaf)qcaspcq)rfc)uglbmu)
gl(_(ajmqcb)nmqgrgml5

3,,+/0) Fjj)ns`jga)pcqrpmmkq)qf_jj)`c)ajc_l)_lb)ucjj4
k_glr_glcb)_lb)f_tc)qs'agclr)n_ncp)_lb)
f_lb)u_qfgle)qsnnjgcq5)Wcqrpmmkq)qf_jj)`c)
ucjj)jgefrcb)_lb)dpcc)md)m%clqgtc)mbmpq5

3,,+/1) Jtcpw)Gcqr(\cqrcpl)Upmncprw)qf_jj)npmtgbc)
pcn_gp)_lb)k_glrcl_lac)md)_jj)d_agjgrgcq3)
cosgnkclr3)k_afglcpw3)n_tgle3)jgefrgle3)
cjcarpga_j)qwqrckq3)njsk`gle3)fc_rgle3)_gp4
amlbgrgmlgle3)escqr)pmmk)glrcpgmp3)`_rfpmmkq3)
cvrcpgmp)u_jjq3)qr_gpu_wq3)qugkkgle)nmmjq)
_lb)cosgnkclr3)icwq)_lb)jmaiq3)pmmdq)_lb)
esrrcpgle5

3,,+/2) Fjj)pcnmprq)dmp)pcn_gp)qfmsjb)`c)k_bc)npmknrjw)
_lb)_)qwqrck)cqr_`jgqfcb)rm)k_ic)acpr_gl)rf_r)
pcn_gpq)_%cargle)escqr)amkdmpr3)amltclgclac)
_lb)q_dcrw)_pc)amknjcrcb5

3,,+/3) Nac)k_afglcq)_lb)tclbgle)k_afglcq)qf_jj)`c)
glqncarcb)b_gjw)`w)k_glrcl_lac)ncpqmllcj5

3,,+/4) R_glrcl_lac)mp)`sgjbgle)qsncpglrclbclr)
qfmsjb)`c)qsncptgqcb)ajmqcjw)`w)rfc)eclcp_j)
k_l_ecpB)amlqr_lr)afcaigle)qfmsjb)`c)bmlc)
rm)k_ic)acpr_gl)lmpk_j)pcn_gp)k_glrcl_lac)
umpi)gq)ncpdmpkcb)npmknrjw5

3,,+/5) Nr)qfmsjb)`c)pckck`cpcb)rf_r)k_glrcl_lac)
ncpqmllcj)_pc)_jqm)escqr)amlr_ar)ncpqmllcj5)
Yfcw)qfmsjb)`c)ucjj4epmmkcb3)ajc_l)_lb)
npmncpjw)slgdmpkcb5

3,,+0,) Wcqr_sp_lr3)jmslecq3)kccrgle6`_loscr)pmmkq)
_lb)mrfcp)ns`jga)_pc_q)qf_jj)`c)k_glr_glcb)gl)
emmb)amlbgrgml)_lb)gl)rfc)fgefcqr)bcepcc)md)
ajc_ljglcqq5

3,,+0-) Fjj)dclagle)qf_jj)`c)k_glr_glcb)gl)emmb)
amlbgrgml)_lb)gl)_)emmb)qr_rc)md)pcn_gp)_r)_jj)
rgkcq5)U_glrcb)qspd_acq)qf_jj)`c)dpcc)md)nccjgle3)
cvacqqgtc)ap_aigle)/uc_rfcp)afcaigle03)mp)
cvacqqgtc)d_bgle)md)n_glr5)L_rcq3)gd)npmtgbcb3)
qf_jj)`c)jgicugqc)gl)emmb)amlbgrgml)_lb)
mncp_`jc5

3,,+0.) F5) Fjj)Upmncprgcq)rf_r)f_tc)rfpcc)/:0)qrmpgcq)mp)
kmpc)_pc)pcosgpcb)rm)npmtgbc)_l)cjct_rmp5

G5) Fjj)Upmncprgcq)rf_r)sqc)rfc)Gcqr(\cqrcpl)
Ujsq)mp)Gcqr(\cqrcpl)Upckgcp)bcqapgnrmp)_pc)
pcosgpcb3)`w)Oslc(:73(978<A

85) Ym)npmtgbc)_l)cjct_rmp)_r)_jj)
Upmncprgcq)md)rum(/90)qrmpgcq)mp)kmpc5)
Nr)gq)pcamkkclbcb)rf_r)rfc)cjct_rmp)`c)
jma_rcb)lc_p)rfc)jm``w5)

95) Yfc)dmjjmugle)kglgksk)lsk`cp)md)
cjct_rmpq)_pc)pcosgpcb)_r)_jj)Upmncprgcq)
ugrf)rum(/90)qrmpgcq)mp)kmpcA

:5) Nl)Upmncprgcq)ugrf)dmsp)/;0)qrmpgcq)
mp)kmpc3)ctcl)ugrf)jcqq)rf_l)877)escqr)
pmmkq3)_r)jc_qr)rum)/90)cjct_rmpq)qf_jj)
`c(npmtgbcb5)

;5) Nd)rfc)Upmncprw)f_q)ksjrgnjc)`sgjbgleq)
ugrf)escqr)pmmkq3)_r)jc_qr)cgefrw(ncpaclr)
/?7-0)md)_jj)escqr)pmmkq)ksqr)`c)cgrfcpA)
/g0(ml)rfc)&pqr)/epmslb4jctcj0)$mmpB)mp)
/gg0(qcptgacb)`w)_l)cjct_rmp5

<5) Nd)_)Gcqr(\cqrcpl)Ujsq)Upmncprw)gq)gl)
rfc)rmn)ruclrw4&tc(ncpaclr)/9<-0)md)_jj)
Upmncprgcq)ugrf)pcqncar)rm)ncpaclr)md)�?3�)
@3�)_lb)87�)qampcq)dmp)Rcb_jjg_)�Ttcp_jj)
Jvncpgclac�)ml)Icack`cp(:83(978;3)dmp)
rfc)npgmp)rucjtc(/890)kmlrf)ncpgmb3)rfc)
Gcqr(\cqrcpl)Ujsq)Upmncprw)qf_jj)f_tc)slrgj)
Oslc(:73(978>)rm)amknjw)ugrf)rfc)cjct_rmp)
pcosgpckclrq5)

=5) Nd)kmpc)rf_l)mlc)/80)cjct_rmp)gq)
pcosgpcb)_r)_)Gcqr(\cqrcpl)Ujsq)Upmncprw3)
rfc)Gcqr(\cqrcpl)Ujsq)Upmncprw)qf_jj)f_tc)
slrgj)Oslc(:73(978>)rm)amknjw)ugrf)rfc)
cjct_rmp)pcosgpckclrq5

H5) Yfc)Gm_pb)md)Igpcarmpq)qf_jj)f_tc)rfc)
_srfmpgrw)rm)ep_lr)u_gtcpq)_lb)cvrclqgmlq)
`_qcb)snml)emmb)a_sqc)qfmul5)Yfc)Upmncprw)
qf_jj)f_tc)rfc)`spbcl)md)cqr_`jgqfgle)rfc)
pc_qml_`jclcqq)md)rfc)u_gtcp)mp)rfc)cvrclqgml5

3,,+0/) Gmrrjcb)mp)a_llcb)u_rcp)/qnpgle)mp)kglcp_j)
u_rcp0)gq)rm)`c)_t_gj_`jc)rm)rfc)escqr)ml)
qgrc)9;(fmspq)_)b_w3)dpcc)mp)_r)af_pec)/_l)
_aacnr_`jc)qmjsrgml)gq)rm)m%cp)u_rcp)gl)_)
tclbgle)k_afglc05)

Tljw)ufcpc)r_n)u_rcp)gq)lmr)q_dc)rm)bpgli)
/_q(bcrcpkglcb)`w)rfc)_nnpmnpg_rc)pcesj_rmpw)
_srfmpgrw03)rfcpc)ksqr)`c)_)lmrgac)gl)rfc)pmmk)
_lb)_)kglgksk)md)8)jgrcp)md)`mrrjcb)u_rcp)
ncp)b_w)ugjj)`c)npmtgbcb)gl)rfc)pmmk3)dpcc)md)
af_pec5)

3,,+00)) Fbbgrgml_j)amknjgkclr_pw)rmgjcrpgcq)qf_jj)`c)
_t_gj_`jc)ml4qgrc)rm)escqrq3)ml)pcoscqr3)9;(fmspq)
b_gjw3)dpcc)md)af_pec5)Yfc)dmjjmugle)grckq3)gd)
lmr)npmtgbcb)gl)escqrpmmkq3)qf_jj)`c)_t_gj_`jc)
_r)pcacnrgmlA)p_xmp3)qf_tgle)dm_k3)rmmrf`psqf3)
rmmrfn_qrc3)amk`3)q_lgr_pw)l_niglq)/_l)
_aacnr_`jc)qmjsrgml)gq)rm)m%cp)q_lgr_pw)l_niglq)
tg_)_)tclbgle)k_afglc)gl)_)ns`jga)pcqrpmmk0)
_lb)qcugle)igrq5)

<XQ`dUb$MBBB
4,,+,$ A_ecU[UU`Y^W$=U`Qbd]U^d

4,,+-) Yfc)fmsqciccncp�q)m'ac)_lb)_pc_)qf_jj)`c)
k_glr_glcb)gl)_)lc_r3)ajc_l)_lb)q_dc)k_llcp)
_lb)`c)dpcc)md)pcdsqc)_lb)&pc)f_x_pbq5

4,,+.) Yfc)fmsqciccngle)bcn_prkclr)m'ac)_lb)_pc_)
qf_jj)`c)_bcos_rcjw)qsnnjgcbB)_jj)cosgnkclr)
qf_jj)`c)k_glr_glcb)gl)emmb)mncp_rgle)
amlbgrgml5

4,,+/) Kjmmp)qf_jj)`c)k_glr_glcb)gl)_)emmb)q_lgr_pw)
amlbgrgml)_lb)gl)_l)cvacjjclr)qr_rc)md)pcn_gp5

4,,+0) Mmsqciccngle)qr_%)/pcesj_pjw)cknjmwcb0)qf_jj)
`c)lc_rjw)slgdmpkcb5

D`XNQ]#ZR##
>`Q^_#GZZX^

CUYUX`X#D`XNQ]##
ZR#<WQaM_Z]^

8)4)@@)Wmmkq Fr)Qc_qr)Tlc)/80

877)4)8@@)Wmmkq Fr)Qc_qr)Yum)/90

977)4)9@@)Wmmkq Fr)Qc_qr)Yfpcc)/:0

:77)4):@@)Wmmkq Fr)Qc_qr)Kmsp)/;0

;77)4);@@)Wmmkq Fr)Qc_qr)Kgtc)/<0
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4,,+1) \fcl)jglcl)qfmuq)fmjcq3)cvacqqgtc)qr_glq)
mp)fc_tw)kclbgle3)gr)qf_jj)`c)pckmtcb)dpmk)
qcptgac)gkkcbg_rcjw5

4,,+2) Nl4fmsqc)j_slbpw)gq)rm)`c)k_glr_glcb)gl)_)ajc_l3)
lc_r)_lb)q_dc)amlbgrgml)_lb)npmtgbc)emmb)
tclrgj_rgml)_lb)jgefrgle5

4,,+3) Kjmmp)amtcpgle)gl)j_slbpw)gq)mnrgml_jB)rgjc)gq)
pcamkkclbcb)_q)`_pc)amlapcrc)qr_glq)jglclq5

4,,+4) Q_slbpw)cosgnkclr)qf_jj)`c)icnr)ajc_l)_lb)
gl)emmb)mncp_rgle)amlbgrgml5)\_qfcpq)qf_jj)
`c)dpcc)md)amppmqgmlB)bpwcpq)qfmsjb)`c)dpcc)
md(cvacqqgtc)jglr)_lb)npmncpjw)tclrcb5

4,,+5) Q_slbpw)ncpqmllcj)qfmsjb)`c)npmncpjw)
slgdmpkcb5

4,,+-,) Jtcpw)umpigle)fmsqciccncp)qf_jj)f_tc)_l)
mncp_`jc)t_assk)ajc_lcp)gl)emmb)amlbgrgml5

4,,+--) Mmsqciccngle)a_prq)qf_jj)`c)icnr)gl)_)emmb)
qr_rc)md)pcn_gp)_lb)`c)ucjj)n_glrcb3)ajc_l3)lc_r3)
ucjj)mpe_lgxcb3)npmncpjw)qsnnjgcb)_lb)dpcc)md)
qosc_iq)mp)mrfcp)lmgqcq)rf_r)kgefr)bgqrsp`)
escqrq5

4,,+-.) Upmdcqqgml_j)fmsqciccngle)npmacbspcq)qf_jj)
`c(dmjjmucb)_r)_jj)rgkcq5)

<XQ`dUb$BO
5,,+,$ @eUcd$I__]c$Q^T$;QdXb__]c

5,,+-) Lscqr)pmmkq)_lb)`_rfpmmkq)qf_jj)`c)_rrp_argtc3)
amkdmpr_`jc3)npmdcqqgml_jjw)bcqgelcb3)gl)emmb)
r_qrc)_lb)k_glr_glcb)ml)_)b_gjw)`_qgq)gl)rfc)
fgefcqr)bcepcc)md)ajc_ljglcqq)_lb)q_dcrw5

5,,+.) \_jjq3)acgjgleq3)uglbmuq)_lb)qgjjq)qf_jj)`c)gl)
cvacjjclr)amlbgrgml3)ajc_l)_lb)dpcc)md)bsqr3)jglr3)
qr_glq3)&lecpk_piq)_lb)qksbecq5

5,,+/) Fjj)escqr)pmmkq)qf_jj)f_tc)emmb)os_jgrw3)
_nnpmtcb)$mmpgle5))Kjmmpgle)qf_jj)`c)
t_asskcb)b_gjwB)m`tgmsq)bc`pgq)_lb)jgrrcp)
qf_jj)`c)pckmtcb)dpmk)slbcp)`cbq)_lb)mrfcp)
dsplgrspc5))Kjmmpgle)slbcp)`cbq)qf_jj)`c)
t_asskcb)_r)jc_qr)uccijw5)

5,,+0) Wmmkq)qf_jj)`c)dpcc)md)mbmp)_lb)glqcarq5

5,,+1) Ugjjmuq3)`mv)qnpgleq)_lb)k_rrpcqqcq)qf_jj)`c)md)
fmqngr_jgrw)ep_bc)os_jgrw)_lb)gl)emmb)nfwqga_j)
amlbgrgml5)Ygaigle)qfmsjb)`c)dpcc)md)qr_glq5)
Ugjjmuq)qfmsjb)`c)njskn)_lb)`cb)qsnnmpr)qmjgb5

5,,+2) J_af)escqr)pmmk)qf_jj)`c)lsk`cpcb)ugrf)
c_qgjw)bgqrglesgqf_`jc3)slgdmpk)lsk`cpq5)
Immpq3)jmaiq3)_lb)f_pbu_pc)qf_jj)`c)pcesj_pjw)
glqncarcb)dmp)c_qw3)c'agclr)mncp_rgml)_lb)
emmb)_nnc_p_lac5)Nd)_lw)escqr)pmmk)clrp_lac)
bmmp)jmaiq)_pc)glmncp_`jc3)rfc)escqr)pmmk)qf_jj)
`c)nj_acb)�msr)md)qcptgac�)_lb)lmr)pclrcb)slrgj)
rfc)jmai)gq)pcn_gpcb5

5,,+3) Lscqr)pmmkq)qf_jj)`c)cosgnncb)ugrf)_bcos_rc)
dsplgqfgleq)rf_r)_pc)_rrp_argtc3)amkdmpr_`jc3)
gl)cvacjjclr)amlbgrgml)_lb)dpcc)md)bsqr3)
jglr3)&lecpk_piq3)qksbecq)_lb)qap_rafcq5)
Ksplgrspc)qfmsjb)`c)amlqr_lrjw)snep_bcb)rm)
cjgkgl_rc)umpl)&lgqf)mp)snfmjqrcpw5)Wcdcp)rm)
Gcqr(\cqrcpl�q)Wclmt_rgml).)Wcdsp`gqfgle)
Lsgbcjglcq)dmp)dsplgqfgle)pcosgpckclrq)
ncp(pmmk5

5,,+4) Jtcpw)`cb)qf_jj)`c)qsnnjgcb)ugrf)ajc_l)
`cbbgle)gl)emmb)amlbgrgml3)rf_r)gq)dpcc)md)
mbmp3)bgqamjmp_rgml)_lb)qr_glq5)Yfgq)glajsbcq)
_jj)`cbbgleA)rmn)amtcpgleq3)`j_licrq3)k_rrpcqq)
n_bq3)ngjjmu)a_qcq)_lb)`cb)qfccrq5

5,,+5) Ymn)amtcpgleq)qf_jj)`c)ammpbgl_rcb)rm)escqr)
pmmk)b�amp)_lb)`c)dpcc)md)ql_eq3)rc_pq3)fmjcq)
_lb)dp_wcb)cbecq5)K_bcb)mp)qr_glcb)qnpc_bq)
qf_jj)`c)pckmtcb)dpmk)qcptgac5

Gcbbgle)ksqr)amknjw)ugrf)rfc)dmjjmugleA)

�"Ymn)amtcpgleq)ksqr)`c)ammpbgl_rcb)rm)escqr)
pmmk)bcamp)_lb)`c)dpcc)md)ql_eq3)rc_pq3)fmjcq)
_lb)dp_wq5)

�"Zlrsaicb)`cb)amtcpgleq)ksqr)f_tc)&lgqfcb)
cbecq5

�"Mc_rqcr)osgjrgle)/nmjwcqrcp)d_`pgaq)kcjrcb)
rmecrfcp)ugrf)bmrq0)gq)lmr)_aacnr_`jc5

�"K_bcb3)umpl)mp)qr_glcb)`cb)amtcpgleq)k_w)
lmr)`c)icnr)gl)qcptgac5)

�"Zlbcpqgbcq)md)bcamp_rgtc)`cb)amtcpgleq)
/c5e53)rfpmuq3)bstcrq)mp)amtcpjcrq0)ksqr)`c)md)
cos_j)mp)`crrcp)os_jgrw)rf_l)rfc)d_ac5

�"Yfc)jclerf)md)rfc)`cbamtcpgle)ksqr)_jjmu)
_r)jc_qr)mlc)glaf)mtcpf_le)n_qr)rfc)rmn)md)rfc)
dmslb_rgml)mp)`mv)qnpgle5

�"Ypgnjc)qfccrgle)/`cb)k_bc)ugrf)`mrrmk)
qfccr3)rmn)qfccr)amtcpcb)`w)`j_licr)mp)
bstcr3)_lb)rfgpb)qfccr)amtcpgle)rfc)`j_licr)
mp)bstcr0)gq)_l)_aacnr_`jc)_jrcpl_rgtc)rm)
bcamp_rgtc)amtcpgleq)gd)rfc)clqck`jc)glajsbcq)
_)bcamp_rgtc)rmn)qfccr)_lb)_lmrfcp)bcamp_rgtc)
cjckclr)/qa_pd)mp)ammpbgl_rcb)bcamp_rgtc)
ngjjmuq05)Nd)cvnmqcb3)rfc)rmn)qfccr)ksqr)f_tc)
_)rmlc)ml)rmlc)b_k_qi)n_rrcpl)/qrpgnc3)`jmai3)
mp)qgkgj_p03)bcamp_rgtc)ngngle3)mp)_lmrfcp)
clf_lackclr3)sljcqq)gr)gq)_)qmjgb)amjmp)mrfcp)
rf_l)ufgrc)mp)gq)n_rrcplcb5

�"Yfc)dmslb_rgml)mp)`mv)qnpgle)k_w)lmr)`c)
tgqg`jc)rm)rfc)escqr)ufcl)rfc)`cb)gq)k_bc)sn5

5,,+-,) J%cargtc)O_ls_pw(83(97873)_jj)`cbq)ugrf)
dmslb_rgmlq)mp)`mv)qnpgleq)ksqr)f_tc)_)
bcamp_rgtc)amtcpgle)rm)amlac_j)rfc)dmslb_rgml)
mp)`mv)qnpgle5)Gcb)dp_kcq)_lb)jceq)mp)`cb)
`_qc)ksqr)_jqm)`c)amlac_jcb)sljcqq)rfcw)
_pc)bcamp_rgtc)_lb)ammpbgl_rcb)ugrf)rfc)
pmmk)dsplgqfgleq5)Faacnr_`jc)kcrfmbq)md)
amlac_jkclr)glajsbc3)`sr)_pc)lmr)jgkgrcb)rm3)
`cb)qigprq6bsqr)ps#cq)mp)`mv)qnpgle)amtcpq6
fseecpq5)Fjj)amtcpgleq)ksqr)ammpbgl_rc)ugrf)
rfc)mtcp_jj)bcqgel)md)rfc)`cb)amtcpgle)_lb)
pmmk)b�amp5

5,,+--) Lscqr)`cbpmmkq)qf_jj)f_tc)glbgtgbs_jjw)
amlrpmjjcb)rfcpkmqr_rq)rm)npmtgbc)dmp)escqr4
amlrpmjjcb)fc_rgle)_lb)ammjgleB)slgrq)qfmsjb)
mncp_rc)osgcrjw)_lb)f_tc)ajc_l)&jrcpq)_lb)epgjjq5

5,,+-.) J_af)escqr)pmmk)qf_jj)npmtgbc)mlc(/80)jgefr)
&vrspc)_r)rfc)dmjjmugle)jma_rgmlqA

85) J_af)lgefr)qr_lb)/Yum)j_knq)_pc)
bcqgp_`jc)_r)rfc)lgefr)qr_lb)`cruccl)rum)
bms`jc)`cbq5)Tlc)&vrspc)ugrf)rum)j_knq)gq)
_aacnr_`jc50

95) L_kcq6n_pqmlq)r_`jc
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:5) Hpcbclx_6kgppmp

;5) Icqi

) Xf_bcq)_lb)j_knq3)jgefr)&vrspcq)_lb)`sj`q)
qf_jj)`c)bsqrcb)b_gjw3)_lb)f_tc)lm)dp_wcb)ampbq)
mp)qr_glcb3)`clr)mp)`pmicl)qf_bcq5)Fbcos_rc)
jgefrgle)qf_jj)`c)npmtgbcb)gl)_jj)_pc_q)md)rfc)
pmmk5)Wcdcp)rm)rfc)Gcqr(\cqrcpl)Wclmt_rgml).)
Wcdsp`gqfgle)Lsgbcjglcq)dmp)_bcos_rc)jgefrgle)
pcosgpckclrq)ncp)pmmk5

5,,+-/) Fr)jc_qr)mlc)jgefr)qf_jj)`c)mncp_rcb)`w)qugraf)
_r)rfc)clrp_lac)bmmp5

5,,+-0) J_af)escqr)pmmk)qf_jj)amlr_gl)mlc)u_qrc)
`_qicr5)/Xcc)Hf_nrcp(]50

5,,+-1) Nlrclrgml_jjw)mkgrrcb5)

5,,+-2) Gcbpmmk)bp_ncpgcq)qf_jj)`c)gl)emmb)amlbgrgml)
_lb)mncl)_lb)ajmqc)ugrf)ampbq)mp)nsjj)u_lbq5)
Ip_ncpw)pmbq)qf_jj)`c)&pkjw)d_qrclcb)rm)u_jj)mp)
acgjgle3)npmncpjw)qrpsle)_lb)gl)emmb)mncp_rgle)
amlbgrgml5)Wcdcp)rm)Gcqr(\cqrcpl�q)Wclmt_rgml)
.)Wcdsp`gqfgle)Lsgbcjglcq)dmp)_bbgrgml_j)
bp_ncpw)qncag&a_rgml)pcosgpckclrq5

5,,+-3) Tl)mp)`cdmpc)Icack`cp(:83(97893)_jj)a_rfmbc)
p_w)rs`c)/�HWY�0)rcjctgqgmlq)qf_jj)`c)pcnj_acb)
ugrf)rcjctgqgmlq)rf_r)amknjw)ugrf)rfc)dmjjmugle)
Ycjctgqgml)Lsgbcjglcq5)Kj_r)n_lcj)rcjctgqgmlq)
nspaf_qcb)npgmp)rm)Osjw(83(9788)rf_r)bm)lmr)
kccr)rfc)dmjjmugle)Ycjctgqgml)Lsgbcjglcq)ugjj)
`c)bcckcb)_aacnr_`jc)dmp)Gcqr(\cqrcpl)
_lb)Gcqr(\cqrcpl)Ujsq)fmrcjq)slrgj)qctcl(/>0)
wc_pq)_drcp)rfc)mpgegl_j)b_rc)md)k_lsd_arspc)
`w)ufgaf)rgkc)rfcw)ksqr)`c)pcnj_acb)ugrf)_)
rcjctgqgml)rf_r)kccrq)rfc)dmjjmugle)Ycjctgqgml)
Lsgbcjglcq5

KU\UfYcY_^$@eYTU\Y^Uc

Flw)rcjctgqgmlq)nspaf_qcb)dmp)sqc)gl)escqr)
pmmkq)ksqr)kccr)rfc)dmjjmugle)esgbcjglcq)
ugrf)pcqncar)rm)kglgksk)qgxcq)_lb)MI)
npmep_kkgle)gl)_aampb_lac)ugrf)rfgq)Wsjc)
@7758>5)Fjj)rcjctgqgmlq)qf_jj)`c)amkkcpag_j)
ep_bc)QHI3)QJI)mp)nj_qk_)$_r)n_lcj)rcjctgqgmlq)
ugrf)MIRN3)Upmgbgsk)afgn)_lb)[LF)nmprq5)Fjj)
kc_qspckclrq)_pc)bg_eml_j5

Gw)Icack`cp):83)979;3)_jj)rcjctgqgmlq3)dmp)_jj)
Gcqr)\cqrcpl)`p_lbcb)fmrcjq3)qf_jj)`c)pcnj_acb)

ugrf)rcjctgqgmlq)rf_r)amknjw)ugrf)rfc)dmjjmugle)
Ycjctgqgml)LsgbcjglcqA))
)
KU\UfYcY_^$JYjU)�)Rglgksk)/Rc_qspcb)
Ig_eml_jjw0

�)Qm``w)_lb)Gpc_id_qr)Fpc_A)<7�)Ycjctgqgml)

�)Kgrlcqq)Fpc_A)<7�)Ycjctgqgml)

�))LscqrpmmkqA)<7�)Ycjctgqgml/q0)ugrf)
Xrpc_kgle6H_qrgle)H_n_`gjgrw)

KU\UfYcY_^$@bQTU

�)Fjj)rcjctgqgmlq)qf_jj)`c)amkkcpag_j)ep_bc5

�))Ycjctgqgmlq)gl)escqr)pmmkq)qf_jj)qsnnmpr)
qrpc_kgle)_lb)nmnsj_p)_nnjga_rgmlq)/c5e53)
Scr$gv3)Msjs3)Fk_xml3)Fnnjc3)_lb)Igqlcw0))
tg_)_)escqr)ncpqml_j)bctgac)/c5e53)gU_b0)_lb)
rfc)rcjctgqgml5)

B]`\U]U^dQdY_^

Fq)_l)cvacnrgml)rm)rfc)Icack`cp):83)979;)
b_rc)md)gknjckclr_rgml3)rcjctgqgmlq)ugjj)`c)
amlqgbcpcb)amknjg_lr)slrgj)qctcl)/>0)wc_pq)
_drcp)rfc)mpgegl_j)b_rc)md)k_lsd_arspc)`w)ufgaf)
rgkc)rfcw)ksqr)`c)pcnj_acb)ugrf)_)rcjctgqgml)
rf_r)kccrq)rfcqc)Ycjctgqgml)Lsgbcjglcq5

5,,+-4) J_af)escqr)pmmk)qf_jj)amlr_gl)_l)mncp_rgle)
bgpcar4bg_j)rcjcnfmlc)_lb)amknjcrc)bg_jgle)
glqrpsargmlq5

5,,+-5) Nlrclrgml_jjw)mkgrrcb5)

5,,+.,) Nlrclrgml_jjw)mkgrrcb5

5,,+.-) Fl)glbga_rgml)gq)rm)`c)npmtgbcb)gl)c_af)escqr)
pmmk)ml)fmu)rm)m`r_gl)ckcpeclaw)_qqgqr_lac3)
qsaf)_q)&pc3)nmjgac3)_k`sj_lac)_lb)kcbga_j3)_q)
ucjj)_q)glqrpsargml)lmrgacq5

5,,+..) Nlrclrgml_jjw)mkgrrcb5

5,,+./) F)bgpcarmpw)md)qcptgacq)qf_jj)`c)npmtgbcb)
gl)c_af)escqr)pmmk)bcqapg`gle)rfc)t_pgmsq)
d_agjgrgcq)_lb)qcptgacq)npmtgbcb)`w)rfc)fmrcj)
_lb)rfc)fmspq)qsaf)d_agjgrgcq)_lb6mp)qcptgacq)
_pc)_t_gj_`jc5)Yfc)jma_rgml)md)tclbgle)_lb)gac)
k_afglcq)qf_jj)`c)lmrcb5

5,,+.0) Lscqr)pmmk)_lb)`_rfpmmk)bmmpq)qfmsjb)
`c)cosgnncb)ugrf)bmmpqrmnq)rm)cjgkgl_rc)
lmgqc)_lb)b_k_ec)rm)u_jjq)mp)&vrspcq5)Nr)gq)
pcamkkclbcb)rf_r)bmmpq)f_tc)_)qrmn)_r)rmn)
amplcp)md)bmmp)mp)_)bmmpilm`)u_jj4kmslrcb)
qrmn5)Kmp)`_rfpmmk)bmmpq3)gr)gq)pcamkkclbcb)
rf_r)_)qk_jj)ps``cp)`skncp)`c)_'vcb)rm)rfc)
`_rf)&vrspc)gd)bmmp)mnclq)_e_glqr)rs`)mp)rmgjcr5

5,,+.1) Yfc)glbgtgbs_j)Upmncprw)qfmsjb)_btcprgqc)gl)
grq)pmmkq3)gl)emmb)r_qrc3)grq)mul)qcptgacq)_lb)
npmkmrgmlq5)Upglrcb)k_rcpg_j)qfmsjb)`c)fcjb)rm)
_)kglgksk)rm)_tmgb)_)ajsrrcpcb)_nnc_p_lac5)
Flw)npglrcb)k_rcpg_j3)glajsbgle)clbmpqckclrq)
ufcl)sqgle)rfc)l_kc)_lb6mp)jmem)md)
Gcqr(\cqrcpl3)qf_jj)amlr_gl)rfc)asppclr)dmpk)md)
jmem)_nnpmtcb)`w)Gcqr(\cqrcpl5)Tl4npckgqcq)
_btcprgqgle)mp)npmkmrgml)md)_lw)fmrcj3)kmrcj)mp)
pcqmpr)mrfcp)rf_l)Gcqr(\cqrcpl)gq)npmfg`grcb5

5,,+.2) Hjmqcr6ajmrfcq)f_lecp)_pc_)qf_jj)`c)ajc_l)_lb)
lc_r)_lb)qf_jj)glajsbc)_r)jc_qr)cgefr)k_rafgle)
ummbcl)mp)ncpk_lclr)f_lecpq3)rum)ugrf)
qigpr(ajgnq5

IQWQaU^UZY#
8XQYU_c#Nc#
;Q^O]U[_Z]

9Q^_##
LQ^_Q]Y

9Q^_##
LQ^_Q]Y##
FW`^

9Q^_##
LQ^_Q]Y##
F]QXUQ]

Lscqr)Wmmk Rglgksk))
mlc)/80):9�))
mp)j_pecp

Rglgksk))
mlc)/80):>�))
mp)j_pecp

Rglgksk)mlc))
/80);9�))
mp)j_pecp)

Xsgrc)without)
dsjj)u_jj)_lb)
bmmp)qcn_p_rmp))

Rglgksk)mlc)/80);9�)mp)j_pecp3)ajc_pjw)
tgcu_`jc)dpmk)`mrf)rfc)qc_rgle)_pc_)_lb)
rfc(qjccngle)_pc_B)mp)Rglgksk)rum)/90):9�)
mp)j_pecp

Xsgrc)with)dsjj)
u_jj)_lb)bmmp)
qcn_p_rmp

Rglgksk))
rum)/90):9�)
mp)j_pecp

Rglgksk))
mlc)/80):>�)
mp)j_pecp)
_lb)/80):9�)
mp)j_pecp

Rglgksk))
mlc)/80);9�))
mp)j_pecp)_lb))
mlc)/80):9�))
mp)j_pecp

MI)
Upmep_kkgle)
Icjgtcpw)_lb)
Igqnj_w

Mgef)Ic&lgrgml)
/kglgksk)md)
&tc(af_llcjq0
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5,,+.3) Fjj)`_rfpmmkq)qf_jj)npmtgbc)_)rs`6qfmucp)
amk`gl_rgml)mp)qfmucp)md)acp_kga)mp)mrfcp)
_nnpmtcb)k_rcpg_jq)ugrf)_)lml4qigb)qspd_ac)mp)
bctgac5

5,,+.4) J_af)`_rfpmmk)qf_jj)amlr_gl)rum)pmjjq)md)emmb4
os_jgrw)rmgjcr)rgqqsc5

5,,+.5) Ujsk`gle)&vrspcq)_lb)_jj)afpmkc)qf_jj)`c)
ajc_l3)nmjgqfcb3)gl)emmb)amlbgrgml)_lb)dpcc)
md(r_plgqf)_lb)u_rcp)qnmrq5

5,,+/,) G_rfpmmk)rgjc)u_jjq)_lb)$mmpq)qf_jj)`c)ajc_lcb)
_lb)bpgcb)b_gjw)_lb)`c)dpcc)md)jglr3)f_gp)_lb)
u_rcp)qnmrq5)Ygjc)epmsrgle)qf_jj)`c)ajc_l3)gl)
_)emmb)qr_rc)md)pcn_gp)_lb)dpcc)md)kgjbcu)mp)
bgqamjmp_rgml5

5,,+/-) [_lgrw3)kgppmp)_lb)qgli)qf_jj)`c)md)kmbcpl)
bcqgel3)gl)_)emmb)qr_rc)md)pcn_gp3)ajc_lcb)
b_gjw)_lb)dpcc)md)qmgj3)u_rcp)qnmrq)_lb)qrpc_iq5)
[_lgrgcq)qf_jj)f_tc)_r)jc_qr)_)qctcl4glaf)
qigprgle)rm)amlac_j)cvnmqcb)njsk`gle5

5,,+/.) Ymgjcr)qc_rq)_lb)jgbq)qf_jj)`c)ajc_l)_lb)q_lgr_pw3)
ugrf)lm)afgnncb)mp)umpl)qspd_acq3)`_pc)ummb)
mp)mrfcp)amknmqgrgml)tgqg`jc5)Xc_rq)_lb)jgbq)
qf_jj)`c)dpcc)md)bgqamjmp_rgml)mp)qr_glq)_lb)lmr)
`c)jmmqc)ml)fglecq5)Xc_rq)qf_jj)f_tc)pcosgpcb)
`skncp)qsnnmprq5)U_ncp)`_lbq)_pc)lmr)
pcamkkclbcb5

5,,+//) G_rfpmmkq)qf_jj)amlr_gl)emmb)os_jgrw)
rcppw)ajmrf)grckq)md)npmncp)ep_bc)_lb)gl)
pcamkkclbcb)_kmslrq5)/Xcc)Hf_nrcp(]50)
Xs'agclr)rmucj)`_pq)qf_jj)`c)npmtgbcb)
rm)_aamkkmb_rc)rfc)pcosgpcb)_kmslr)md)
rmucjq(_lb)qf_jj)`c)amltclgclrjw)jma_rcb)
dmp(c_qw)_aacqq5

5,,+/0) J_af)`_rfpmmk)qf_jj)amlr_gl)mlc)u_qrc)`_qicr5)
/Xcc)Hf_nrcp(]50

5,,+/1) Xfmucp)aspr_gl)_lb)pmb3)rs`)rp_aiq)_lb)ej_qq)
bmmpq)qf_jj)`c)ajc_l)_lb)dpcc)md)qm_n)pcqgbsc3)
u_rcp)kglcp_jq)_lb)kgjbcu5)

5,,+/2) J_af)escqr)`_rf)qf_jj)`c)qsnnjgcb)ugrf)emmb4
os_jgrw)rmgjcr)_lb)d_ag_j)rgqqsc)fmjbcpq5)K_ag_j)
rgqqscq)md)qr_lb_pb)qgxc)qf_jj)`c)npmtgbcb)
gl)ncpk_lclrjw)kmslrcb)fmjbcpq)mp)gl)_)
ncpk_lclr)bcamp_rgtc)fmjbcp)_nnpmtcb)`w)
Gcqr(\cqrcpl5

5,,+/3) Qgefr)&vrspcq3)cjcarpga)msrjcrq)_lb)qugrafcq)
qf_jj)`c)mncp_`jc)_lb)ajc_l)_r)_jj)rgkcq5

5,,+/4) Fr)jc_qr)mlc)pm`c)fmmi)qfmsjb)`c)npmtgbcb)gl)
c_af)`_rf)_pc_5

5,,+/5) Pgrafcl)_pc_q)_lb)igrafcl)cosgnkclr)qf_jj)`c)
md)kmbcpl)bcqgel)_lb)qf_jj)`c)icnr)ajc_l)_lb)
gl)cvacjjclr)nfwqga_j)amlbgrgml)_lb)_nnc_p_lac5

5,,+0,) Fjj)`_rfpmmkq)qf_jj)npmtgbc)_bcos_rc)
tclrgj_rgml5)\glbmu)tclrgj_rgml)sqs_jjw)gq)
_bcos_rc3)`sr)gd)uglbmuq)_pc)lmr)_t_gj_`jc3)
cvf_sqr)tclrq)_lb)d_lq)qf_jj)`c)npmtgbcb)_lb)
k_glr_glcb)gl)_l)mncp_`jc)amlbgrgml5

5,,+0-) Jjcarpga)qf_tcp)nmglrq)mp)msrjcrq)lc_p)_)qsgr_`jw)
jgr)kgppmp)qf_jj)`c)npmtgbcb5

5,,+0.) F)f_gp)bpwcp)qf_jj)`c)npmtgbcb)gl)_jj)
escqr(pmmkq5

5,,+0/) Fl)gpml)_lb)gpmlgle)`m_pb)qf_jj)`c)npmtgbcb)gl)
c_af)escqr)pmmk5)Y_`jcrmn)gpmlgle)`m_pbq)_pc)
lmr)_aacnr_`jc5)Kpccqr_lbgle)u_jj4kmslrcb)
slgrq)_pc)_aacnr_`jc5)Yfc)gpml)ksqr)`c)dsjj)qgxc)
/lmr)rp_tcj)qgxc05

5,,+00) Mmr)_lb)amjb)psllgle)u_rcp)qf_jj)`c)npmtgbcb)
gl)c_af)escqr)`_rfpmmk5

5,,+01) F)j_slbpw)`_e)gq)rm)`c)npmtgbcb)dmp)c_af)
escqr(pmmk5

5,,+02) Rcaf_lga_j)d_lq)qf_jj)`c)_t_gj_`jc)snml)escqr)
pcoscqr)gd)rfc)npmncprw)bmcq)lmr)npmtgbc)_gp)
amlbgrgmlgle)gl)rfc)escqr)pmmk5

5,,+03) F)kglgksk)md)87-)md)rfc)escqrpmmkq)qf_jj)
f_tc)`cbq)ugrf)_)kglgksk)k_rrpcqq)qgxc)md)
>9(glafcq)`w)?;(glafcq)/a_jgdmplg_)igle0)mp)
>=(glafcq)`w)?7(glafcq)/qr_lb_pb)igle05)

5,,+04) Fjj)escqr)pmmkq)qf_jj)`c)pcosgpcb)rm)f_tc)
am%cc)mp)rc_)k_icpq)ugrf)amknjgkclr_pw)
rc_)mp)am%cc)�n_aicrq3)`_eq)mp)&jrcp�5)
Ica_%cgl_rcb)am%cc)mp)rc_)ksqr)_jqm)`c)
npmtgbcb5)Smpk_j)_aamkn_lgkclrq3)g5c53)qse_p3)
quccrclcp3)kgji)mp)lml4b_gpw)apc_kcp3)qrgppcp)
_pc)rm)`c)npmtgbcb5)Igqnmq_`jc)asnq)mp)afgl_6
acp_kga)asnq)qf_jj)`c)npmtgbcb5)Hmlqsk_`jcq)
/am%cc3)rc_3)_aamkn_lgkclrq)_lb)asnq0)ksqr)
`c)pcnjclgqfcb)b_gjw5)

5,,+05) J_af)escqr)pmmk)qf_jj)`c)npmtgbcb)ugrf)_)
ajmai3)/c5e53)ajmai)p_bgm05)

5,,+1,) Nlrclrgml_jjw)mkgrrcb5)

5,,+1-) Lscqr)pmmk)rcjctgqgmlq)qf_jj)bcjgtcp)_)
kglgksk)md)_r)jc_qr)cgefr)bg%cpclr)af_llcjq)md)
npmep_kkgle3)glajsbgle)_r)jc_qr)mlc)Jlejgqf4
qnc_igle)af_llcj)rf_r)glajsbcq)glrcpl_rgml_j)
lcuq5)F)9;4fmsp)_jj4lcuq)af_llcj)gq)lmr)
pcosgpcb5)KsprfcpA

85) Yfc)rcjctgqgml)ksqr)f_tc)emmb3)ajc_p)
ngarspc)_lb)qmslb5

95) Yfc)rcjctgqgml)ksqr)f_tc)_)pckmrc)
amlrpmj)_lb)dsjj)ksrc)dslargml5)Yfc)pckmrc)
amlrpmj)ksqr)lmr)`c)_rr_afcb)rm)_lwrfgle5

:5) Nd)rfc)rcjctgqgml)gq)tgbcm4ml4bck_lb)
cl_`jcb3)gr)ksqr)f_tc)ajc_p3)c_qw)rm)dmjjmu)
glqrpsargmlq)_lb)rfc)amqr)qfmsjb)`c)ajc_pjw)
qr_rcb5

;5) Ycjctgqgmlq)ml)kcr_j)ncbcqr_j)qr_lbq)
_pc)sl_aacnr_`jc5

<5) Nd)sqcb3)qcaspgrw)kmslrgleq)ksqr)`c)
fgef4os_jgrw)_lb)glamlqngasmsq

5,,+1.) Fjj)escqr)pmmkq)qf_jj)f_tc)_)p_bgm)mp)qmkc)
mrfcp)qmspac)md)ksqga)/c5e53)nmpr_`jc)p_bgm3)
ajmai)p_bgm3)p_bgm)ml)rt3)ksqga)af_llcj)ml)
rcjctgqgml)mp)f_pb4ugpcb)fmrcj)ksqga)qwqrck05)

5,,+1/) Mmrcjq)qf_jj)f_tc)_)kglgksk)md)<7-)md)rfcgp)
escqr)pmmkq)bcqgel_rcb)_q)lml4qkmigle5)
Wmmkq)ugjj)`c)gbclrg&cb)ugrf)_)ncpk_lclr)
lmrgac)ml)rfc)escqr)pmmk)cvrcpl_j)bmmp)_q)_)
lml4qkmigle)pmmk5)Wmmkq)ugjj)_jqm)f_tc)_r)
jc_qr)mlc)lmrgac)ugrfgl)rfc)pmmk3)gbclrgdwgle)
rfc)pmmk)_q)_)lml4qkmigle)pmmk5

5,,+10) F)pc_qml_`jw)_aacqqg`jc)cjcarpga_j)msrjcr)
ksqr)`c)npmdcqqgml_jjw)glqr_jjcb)cgrfcp)/g0(`w)
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f_pbugpgle)gr)glrm)rfc)u_jj)_`mtc)rfc)bcqi)mp)
umpi)qspd_ac)/:9�)4):=�)_`mtc)&lgqfcb)$mmp03)
mp)/gg0(gl)rfc)bcqi)mp)umpi)qspd_ac3)mp)/ggg0(gl)rfc)
bcqi)mp)/gt0(`w)npmtgbgle)_)umpi)qspd_ac)j_kn)
rf_r)f_q)_l)msrjcr)amltclgclrjw)glrcep_rcb)gl)
grq)`_qc5)Nd)lm)bcqi)gq)npmtgbcb3)mlc)pc_qml_`jw)
_aacqqg`jc3)slsqcb)msrjcr)ksqr)`c)jma_rcb)
ugrfgl)=�)md)rfc)n_pqmlq)mp)_argtgrw)r_`jc5

<XQ`dUb$O
-,,,+,$ C_W_$BdU]c$Q^T$I__]$Je``\i$IUaeYbU]U^dc

-,,,+-) Kmjjmugle)_pc)rfc)kglgksk)_jjmu_`jc)pmmk)
qsnnjw)pcosgpckclrqA

F5) Yum(/90)rsk`jcpq)ncp)`cb5)Ysk`jcpq)qf_jj)
`c)q_lgrgxcb)gl)_aampb_lac)ugrf)_nnjga_`jc)
emtcplkclr)pcesj_rgmlq5)X_lgrgxcb)ej_qqcq)
qf_jj)`c)nj_acb)gl)_l)_nnpmtcb)ej_qq)`_e5)
Fjrcpl_rgtcjw3)rfc)rmn)_lb)pgk)md)rfc)ej_qq)
k_w)`c)amtcpcb)ugrf)_nnpmtcb)qfpgli4up_n)
nj_qrga)mp)_)&rrcb)fc_tw)n_ncp)ej_qq)a_n5)
\fcl(bgqnmq_`jc)ej_qqcq)_pc)sqcb3)rfcw)
qf_jj(`c)npc4q_lgrgxcb)_lb)npc4up_nncb5

G5) Hmlqgqrclr)ugrf)rfc)pcosgpckclrq)md)rfgq)
qcargml3)Gcqr)\cqrcpl)qf_jj)f_tc)rfc)_srfmpgrw)
rm)cqr_`jgqf)_)�`p_lbcb�)`_rf)_kclgrw)
npmep_k)dmp)c_af)Gcqr)\cqrcpl)fmrcj)`p_lb5))
J_af)escqr)`_rfpmmk)qf_jj)m%cp)9)`_pq)md)
n_ai_ecb)qm_n)gl)rfc)qfmucp6rs`)_lb)`_qgl6
t_lgrw)_pc_5)Rglgksk)pcosgpckclrq)_pc)_r)
jc_qr)mlc):6;(qgxc)`_p)/9(869�)v)8(869�)v)86;�)mp)
5=(mslacq0)_lb)mlc)8(869)qgxc)`_p)/:�)v)8(:6;�)v)
869�)mp)859(mslacq05)F)Gcqr(\cqrcpl)_nnpmtcb)
qm_n)bgqnclqcp)_lb)bgqnclqcb)npmbsar)_pc)
_jjmucb)gl)rfc)`_rf)_pc_)gl)jgcs)md)_)`_p)md)
qm_n)npmtgbcb)_)8(869)qgxc)d_ag_j)`_p)gq)_t_gj_`jc)
_r)rfc)t_lgrw)_pc_5)Nr)gq)pcamkkclbcb)rf_r)_)
8(869(qgxc)bcmbmp_lr)`_p)`c)npmtgbcb)gl)rfc)
`_rf)_pc_5

J_af)escqr)`_rfpmmk)qf_jj)m%cp)`mrrjcb)
qf_knmm)/n_aicr6q_afcrq)lmr)_aacnr_`jc0)
mp(_)amltclgclrjw)jma_rcb)qf_knmm6qfmucp6
`_rf(ecj)bgqnclqcp5)

Jvrp_)qm_n)_lb6mp)qf_knmm)qf_jj)`c)_t_gj_`jc)
snml)pcoscqr5)

H5) Tlc(/80)gac)`saicr)ncp)pmmk)
/:(or5(kglgksk05

I5) Yum(/90)u_qrc)`_qicrq)ncp)pmmk3)mlc)rm)`c)
nj_acb)gl)rfc)t_lgrw)_pc_)/_r)jc_qr)mlc)u_qrc)
`_qicr)qfmsjb)`c)_)kglgksk)8:(or5)qgxc05

J5) �Im)lmr)bgqrsp`�)bctgac)mp)qgel)dmp)
c_af(pmmk5

-,,,+.) Hmlqgqrclr)ugrf)rfc)pcosgpckclrq)md)rfgq)
qcargml3)Gcqr)\cqrcpl)qf_jj)f_tc)rfc)_srfmpgrw)
rm)cqr_`jgqf)_)mlc4tclbmp)`cbpmmk)jglcl)
_lb)`_rfpmmk)rcppwajmrf)npmep_k)/ufgjc)
_jqm)pcr_glgle)rfc)cvgqrgle)epccl)rcppwajmrf)
npmep_k05))Yfc)Gm_pb)qf_jj)f_tc)rfc)_srfmpgrw)
rm)bcrcpkglc)rfc)_nnpmnpg_rc)ucgefr)dmp)
rcppwajmrf)grckq)_lb)rfpc_b)amslr)dmp)jglclq5))
Xs`hcar)rm)rfgq)_srfmpgrw3)rfc)dmjjmugle)
kglgksk)escqr)pmmk)jglcl)qr_lb_pbq)_nnjwA)

;QdX$dUbbi8

8)ajmrf)`_rf)k_r)/`_rf)rmucj)k_w)`c)
qs`qrgrsrcb05)G_rf)rcppw)rm)`c)amlqrpsarcb)
ugrf(_)kglgksk)md)?=-)l_rsp_j)&`cp3)
c5e53)amrrml3)`_k`mm3)cra5)Wgle)Xnsl)
&`cp)npcdcppcb5)Im``w)`mpbcp)npcdcppcb5)
Rglgksk(ucgefr)ncp)bmxclA)=5@(j`q5

.;;9"A7?6";:5"254&

�"9(`_rf)rmucjq5)Rglgksk)qgxcA)9<�)v)<9�5)
Rglgksk)ucgefr)ncp)bmxclA)8957(j`q5

�"9(f_lb)rmucjq5)Rglgksk)qgxcA)8=�)v)9>�5)
Rglgksk)ucgefr)ncp)bmxclA):57(j`q5

�"9)d_ac)ajmrfq5)Rglgksk)qgxcA)89�)v)89�5)
Rglgksk)ucgefr)ncp)bmxclA)857(j`q5

�"Yfc)qgxcq)jgqrcb)_`mtc)_pc)rm)`c)kc_qspcb)ml)
lcu)npmbsar)`cdmpc)qfpgli_ec5

.;;9"A7?6"?A;"254>&

�":)`_rf)rmucjq5)Rglgksk)qgxcA)9<�)v)<9�5)
Rglgksk)ucgefr)ncp)bmxclA)8957(j`q5

�":)f_lb)rmucjq5)Rglgksk)qgxcA)8=�)v)9>�5)
Rglgksk)ucgefr)ncp)bmxclA):57(j`q5

�":)d_ac)ajmrfq5)Rglgksk)qgxcA)89�)v)89�5)
Rglgksk)ucgefr)ncp)bmxclA)857(j`q5

�"Yfc)qgxcq)jgqrcb)_`mtc)_pc)rm)`c)kc_qspcb)ml)
lcu)npmbsar)`cdmpc)qfpgli_ec5

;UTb__]$\Y^U^c8$

DQddbUcc$GQT$IUaeYbU]U^d8$

J_af)`cb)qf_jj)f_tc)_)k_rrpcqq)n_b5

JXUUdY^W$IUaeYbU]U^dc8$

J_af)`cb)qf_jj)`c)rpgnjc)qfccrcb3)mp)bms`jc)
qfccrcb)ugrf)u_qf_`jc)bstcr)amtcp)ugrf)
pckmt_`jc)glqcpr)_q)dsprfcp)bc&lcb5

Ypgnjc)qfccrgle)gq)bc&lcb)_q)k_igle)sn)_)
`cb(ugrfA

_5) F)amknjg_lr)kglgksk)Y4977)&pqr)
/`mrrmk0)qfccr3)cgrfcp)&rrcb)mp)$_rB

`5) Ymnncb)ugrf)_)qcamlb)/kgbbjc0)
qfccr(`clc_rf)ufgaf)rfc)escqr)ugjj)
rwnga_jjw)qjccnB

a5) Ymnncb)ugrf)_)amknjg_lr)`j_licr)
_nnpmnpg_rc)rm)rfc)bcqapgnrmpB)_lb

b5) Ymnncb)ugrf)_)rfgpb)/rmn0)qfccr)_q)
bcqapg`cb)`cjmu)_q)_nnpmnpg_rc)rm)
rfc(bcqapgnrmp5

Ims`jc)qfccrgle)ugrf)u_qf_`jc)bstcr)amtcp)
_lb)pckmt_`jc)glqcpr)gq)bc&lcb)_qA

_5) F)amknjg_lr)kglgksk)Y4977)&pqr)
/`mrrmk0)qfccr3)cgrfcp)&rrcb)mp)$_rB

`5) Ymnncb)ugrf)_)qcamlb)/kgbbjc0)qfccr)
`clc_rf)ufgaf)rfc)escqr)ugjj)rwnga_jjw)
qjccnB)_lb

a5) Ymnncb)ugrf)_)u_qf_`jc)bstcr)amtcp)
ugrf)_)amknjg_lr)`j_licr)glqcpr5

=US_bQdYfU$>\U]U^d$IUaeYbU]U^dc8

Fr)Gcqr(\cqrcpl)bcqapgnrmp)fmrcjq3)rpgnjc)
qfccrgle)gq)_aacnr_`jc)ugrf)rfc)rfgpb)/rmn0)
qfccr)cvnmqcbA
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_5) Upmtgbcb)rfc)`cb)f_q)_l)_bbgrgml_j)
bcamp_rgtc)cjckclr5)Faacnr_`jc)
cjckclrq)glajsbc)rfc)_bbgrgml)md)_)
bcamp_rgtc)ngjjmu)/rfpmu)mp)`mjqrcp)
qrwjc03)mp)_)qa_pd5

`5) Yfc)rfgpb)/rmn0)qfccr)ksqr)`c)
bcamp_rgtc)gl)l_rspc3)c5e53)rmlc)ml)
rmlc(qrpgnc3)rmlc)ml)rmlc)`jmai3)
dcqrmmlcb3)cra5

Fr)Gcqr(\cqrcpl)Ujsq)bcqapgnrmp)fmrcjq3)rpgnjc)
qfccrgle)gq)_aacnr_`jc)ugrf)rfc)rfgpb)/rmn0)
qfccr)cvnmqcbA

_5) Upmtgbcb)rfc)`cb)f_q)rum(/90)
_bbgrgml_j)bcamp_rgtc)cjckclrq3)c5e53)
rfc)_bbgrgml)md)_)bcamp_rgtc)ngjjmu)
_lb(_)qa_pd5

`5) Yfc)rfgpb)/rmn0)qfccr)ksqr)`c)877-)
nmjwcqrcp)h_aos_pb)mp)k_rcj_qqc)
n_rrcplcb)d_`pga)ugrf)_)kglgksk)
ucgefr)md)=(mx56qo5(wb5B)k_w)`c)ufgrc)
mp)amjmpcb5

Fr)Gcqr(\cqrcpl)Upckgcp)bcqapgnrmp)fmrcjq3)
rpgnjc)qfccrgle)gq)_aacnr_`jc)ugrf)rfc)rfgpb)
/rmn0)qfccr)cvnmqcbA

_5) Upmtgbcb)rfc)`cb)f_q)rum(/90)
_bbgrgml_j)bcamp_rgtc)cjckclrq3)c5e53)
rfc)_bbgrgml)md)_)bcamp_rgtc)ngjjmu)
_lb(_)qa_pd5

`5) Yfc)rfgpb)/rmn0)qfccr)ksqr)`c)877-)
nmjwcqrcp)h_aos_pb)mp)k_rcj_qqc)
n_rrcplcb)d_`pga)ugrf)_)kglgksk)
ucgefr)md)=(mx56qo5(wb5B)k_w)`c)ufgrc)
mp)amjmpcb5

a5) Yfc)`j_licr)`cruccl)rfc)qcamlb)
/kgbbjc0)qfccr)_lb)rfc)rfgpb)/rmn0)
qfccr)ksqr)`c)bmul3)qwlrfcrga)bmul3)
mp)bstcr)`j_licr5

GY\\_gc8

F)kglgksk)md):)ngjjmuq)_pc)pcosgpcb)ml)_)
dsjj)qgxc)mp)qk_jjcp)`cbB)_lb)_)kglgksk)md)
;)ngjjmuq)/qr_lb_pb)qgxc0)_pc)pcosgpcb)ml)
_)Vsccl)mp)Pgle)Xgxc)Gcb3)ugrf)_jj)ngjjmuq)
rm)`c)cltcjmncb)gl)_)ngjjmu)npmrcarmp3)_lb)
_)ngjjmua_qc)ufgaf)gq)k_lsd_arspcb)ugrf)
kglgksk)Y49<7)/9<7)rfpc_bq)ncp)qos_pc)glaf0)
ncpa_jc)ugrf)_)kglgksk)md)<7(ncpaclr)amrrml)
amlrclr5)Fjj)ngjjmuq)ksqr)kccr)Gcqr(\cqrcpl)
qncag&a_rgmlq5

Fbbgrgml_j)bcamp_rgtc)ngjjmuq)k_w)`c)sqcb)_q)_)
qsnnjckclr)rm3)`sr)lmr)gl)jgcs)md3)rfc)pcosgpcb)
os_lrgrw)md)ngjjmuq5)

Yfc)ngjjmuq)qf_jj)`c)md)rfc)dmjjmugle)kglgksk)
qr_lb_pbA)Kg`cp)rwnc)=(bclgcp)ncp)&j_kclr3)
nmjwcqrcp)&`cp)ajsqrcpq)amknpgqcb)md)_)`jclb)
md)fmjjmu)jmu)tmgb3)fgef)tmgb)_lb)_lrgkgapm`g_j)
&`cpq)ugrf)_)ajsqrcp)amfcqgml)md)jcqq)rf_l)=57)
Scurmlq3)877-)amrrml)Y48?7)rgaigle)ugrf)rfc)
dmjjmugle)qgxc)_lb)ucgefr)md)&jj)qncag&a_rgmlqA)

# GQ\`U]QP#
HUdQ#CQPU`X#H`[[Z]_

Xr_lb_pb)97�v)9=�) 99)mx
Vsccl)97�v):7�) 9>)mx
Pgle)97�v):=�) ::)mx

Nd)wms)afmmqc)rm)npmtgbc)eclrjc)_lb6mp)&pk)
ngjjmuq)gl)_bbgrgml)rm)rfc)RJINZR)XZUUTWY)
ngjjmuq)bcqapg`cb)_`mtc3)rfc)dmjjmugle)
qncag&a_rgmlq)_nnjw5)Yfc)ngjjmuq)qf_jj)`c)md)
rfc)dmjjmugle)kglgksk)qr_lb_pbA)Kg`cp)rwnc)
=)bclgcp)ncp)&j_kclr3)nmjwcqrcp)&`cpq)ajsqrcp)
amknpgqcb)md)_)`jclb)md)fmjjmu)jmu)tmgb3)fgef)
tmgb)_lb)_lrgkgapm`g_j)&`cpq)ugrf)_)ajsqrcp)
amfcqgml)md)jcqq)rf_l)=57)Scurmlq3)877-)
amrrml)Y48?7)rgaigle)ugrf)rfc)dmjjmugle)qgxc)
_lb)ucgefr)md)&jj)qncag&a_rgmlqA

# E[_UZYMW# E[_UZYMW#
HUdQ#>QY_WQ#H`[[Z]_#=U]X#H`[[Z]_

Xr_lb_pb)97�v)9=�) 97)mx)9;)mx
Vsccl)97�v):7�) 9<)mx)9@)mx
Pgle)97�v):=�) :8)mx):<)mx

Yfc)j_u)r_e)ksqr)`c)_'vcb)rm)_jj)ngjjmuq)
_q)pcosgpcb3)dmp)amknjg_lac)_lb)rm)dsj&jj)
_qqcqqkclr)pcosgpckclrq5

�) Gcbbgle)glajsbcqA)rmn)amtcpgleq3)`j_licrq3)
k_rrpcqqcq)n_bq3)ngjjmu)a_qcq)_lb)`cb)qfccrq)
ufgaf)_pc)md)npmncp)qgxc)dmp)rfc)`mv)qnpgle)_lb)
k_rrpcqq)ml)ufgaf)rfcw)_pc)sqcb5

-,,,+/) Fjj)Rck`cpq)qf_jj)afmmqc)_)kglgksk)md)
rfpcc(grckq)dmp)sqc)_r)rfc)Upmncprw)rf_r)
qf_jj(`c_p(rfc)_nnpmtcb)Gcqr(\cqrcpl)jmem5

-,,,+0) F)kglgksk)md)rfpcc)jmem)grckq)_pc)rm)`c)
bgqnj_wcb)gl)rfc)ns`jga)_pc_q)gl)_bbgrgml)
rm(qgel_ec5

-,,,+1) Nd)gl4pmmk)qr_rgmlcpw)gq)npmtgbcb3)gr)qf_jj)
amknjw)ugrf)rfc)Gp_lb)Nbclrgrw)R_ls_j5

<XQ`dUb$OB
--,,+,$ MY_\QdY_^c$Q^T$JQ^SdY_^c

--,,+-) Nd)_)Rck`cp)Upmncprw)gq)mncp_rcb3)k_l_ecb)
mp)k_glr_glcb)gl)_)k_llcp)rf_r)pcqsjrq)gl)
tgmj_rgmlq3)bc&agclagcq)mp)gldp_argmlq)md)
_nnjga_`jc)Gwj_uq3)Wsjcq)_lb)Wcesj_rgmlq3)
Scu)Hmlqrpsargml)Lsgbcjglcq3)Wclmt_rgml).)
Wcdsp`gqfgle)Lsgbcjglcq3)mp)mpbcpq)mp)bgpcargtcq)
gqqscb)`w)rfc)Gm_pb3)rfc)Rck`cp)Upmncprw)
k_w)`c)nj_acb)ml)npm`_rgml5

--,,+.) Upm`_rgml)gltmjtgle)_qqcqqkclr)bc&agclagcq)
pcosgpcq)pcacgnr)md)_l)_qqcqqkclr)pcnmpr)mp)_)
Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)Wcnmpr)
k_bc)`w)_)Gcqr(\cqrcpl)_aapcbgrcb)_qqcqqmp)
glbga_rgle)rfc)Upmncprw)f_q)qampcb)`cjmu)rfc)
kglgksk)md)?77(nmglrq5)\pgrrcl)lmrgac)qf_jj)
rfcl)`c)qclr)rm)rfc)Rck`cp)`w)rp_ac_`jc)
cvncbgrcb)amspgcp)qcptgac)ugrf)_)amnw)md)rfc)
_qqcqqkclr)pcnmpr3)pcosgpgle)amppcargml)md)rfc)
bc&agclagcq)lmrcb)ml)rfc)_qqcqqkclr)pcnmpr)mp)
_)Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)Wcnmpr)
ugrfgl)_)qncag&cb)ncpgmb5

--,,+/) F)Upmncprw3)mlac)nj_acb)glrm)npm`_rgml_pw)
qr_rsq3)ugjj)pck_gl)gl)rf_r)qr_rsq)slrgj)qsaf)rgkc)
_q)_)Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)
Wcnmpr)qampc)cos_jq)mp)gq)epc_rcp)rf_l)
?77(nmglrq3)slrgj)rfc)pc_qml)dmp)rfc)npm`_rgml)
f_q)`ccl)aspcb)mp)slrgj)a_lacjj_rgml)md)rfc)
Rck`cpqfgn5

--,,+0) \fcl)d_gjspc)rm)k_glr_gl)Upmncprw)rm)
Gcqr(\cqrcpl)qr_lb_pbq)pcqsjrq)gl)npm`_rgml3)_)
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dcc)cqr_`jgqfcb)`w)rfc)Gm_pb)k_w)`c)_qqcqqcb)
rm)amtcp)rfc)amqr)md)rfc)&cjb)qr_%)_qqcqqkclr5

--,,+1) Nd)_)Rck`cp)d_gjq)rm)n_w)bscq)mp)mrfcp)dccq)
mp)_qqcqqkclrq)/mrfcp)rf_l)Flls_j)Iscq0)
ugrfgl)rfc)rgkc)ncpgmb)npmtgbcb)dmp)gl)rfc)
Gwj_uq3)Wsjcq)_lb)Wcesj_rgmlq)mp)mpbcpq)mp)
bgpcargtcq)gqqscb)`w)rfc)Gm_pb3)_lb)gd)qsaf)
bscq3)dccq)mp)_qqcqqkclrq)pck_gl)sln_gb)
dmp)rfgprw(/:70)b_wq)_drcp)rfc)b_rc)md)upgrrcl)
lmrgac)md)bcjglosclaw)gq)qclr)rm)rfc)Rck`cp)
`w)Gcqr(\cqrcpl)Mc_bos_prcpq3)mp)lm)mrfcp)
q_rgqd_armpw)_pp_leckclr)f_q)`ccl)k_bc)dmp)
jgosgb_rgml)md)rfc)glbc`rcblcqq3)rfc)Gm_pb)k_w)
a_lacj)rfc)Rck`cpqfgn)nspqs_lr)rm)Fprgajc(NN3)
Xcargml(?/H0)_lb)/I0)md)rfc)Gwj_uq)_lb)
Hf_nrcp)]NN)md)rfcqc)Wsjcq)_lb)Wcesj_rgmlq5)
Yfgq)Xcargml(bmcq)lmr)emtcpl)_srmk_rga)
rcpkgl_rgml)md)Rck`cpqfgn)dmp)d_gjspc)rm)n_w)
Flls_j)Iscq)`w)Xcnrck`cp)8<3)ufgaf)gq)bc_jr)
ugrf)gl)Fprgajc(NN3)Xcargml(9/G0/90)md)rfc)Gwj_uq3)
_lb)bmcq)lmr)jgkgr)rfc)Gm_pb�q)mnrgml)rm)
pcqrpgar)qcptgacq)slbcp)Wsjc(88775?5

--,,+2) Nd)_)Rck`cp)d_gjq)rm)amldmpk)rm)rfc)m`jge_rgmlq)
mp)kccr)rfc)qr_lb_pbq)qcr)dmprf)gl)rfc)Gwj_uq3)
Wsjcq)_lb)Wcesj_rgmlq3)Scu)Hmlqrpsargml)
Lsgbcjglcq3)Wclmt_rgml).)Wcdsp`gqfgle)
Lsgbcjglcq3)mp)mpbcpq)mp)bgpcargtcq)md)rfc)
Gm_pb3)rfc)Gm_pb)k_w)a_lacj)rfc)Rck`cpqfgn)
nspqs_lr)rm)Fprgajc(NN3)Xcargml(?)md)rfc)Gwj_uq)
_lb)Hf_nrcp(]NN)md)rfc)Wsjcq)_lb)Wcesj_rgmlq5

--,,+3) Nd)_)Rck`cp)Upmncprw)gq)mncp_rcb3)k_l_ecb)mp)
k_glr_glcb)gl)_)k_llcp)rf_r)pcqsjrq)glA

) F5) Wcacgnr)md)rum(/90)amlqcasrgtc)_qqcqqkclr)
qampcq)mp)Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)
Wcnmpr)qampcq)ufgaf)_pc)`cjmu)?77(nmglrqB)

) mp

) G5) Wcacgnr)md)rum(/90)_qqcqqkclr)qampcq)mp)Lscqr)
Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)Wcnmpr)qampcq)
jcqq)rf_l)?77(nmglrq)bspgle)_lw)8?4kmlrf)
ncpgmbB

) mp

) H5) Wcacgnr)md)rfpcc(/:0)_qqcqqkclr)qampcq)
mp)Lscqr)Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)
Wcnmpr)qampcq)jcqq)rf_l)?77(nmglrq)bspgle)
_lw(9;4kmlrf)ncpgmbB

) mp

) I5) Wcacgnr)md)_)qglejc)_qqcqqkclr)qampc)mp)Lscqr)
Wmmkq6Us`jga)Fpc_q)Hmlbgrgml)Wcnmpr)qampc)
`cjmu)=77(nmglrqB)

) rfc)Gm_pb)k_w)a_lacj)rfc)Rck`cpqfgn)nspqs_lr)rm)
Fprgajc(NN3)Xcargml(?)md)rfc)Gwj_uq)_lb)Hf_nrcp)
]NN3)U_p_ep_nf(897759/J0)md)rfc)Wsjcq)_lb)
Wcesj_rgmlq5

--,,+4) \fcpc)epmslbq)cvgqr)dmp)rcpkgl_rgml)md)
Rck`cpqfgn3)rfc)Gm_pb)mp)grq)bcqgelcc)k_w3)gl)
_bbgrgml)rm)_lw)mrfcp)pckcbw3)pcqrpgar)_lw)mp)_jj)
Rck`cpqfgn)qcptgacq5)Ispgle)_l)_bkglgqrp_rgtc)
pcqrpgargml3)dsjj)dccq)amlrglsc)rm)_aapsc5

--,,+5) Yfc)Gm_pb)qf_jj)cqr_`jgqf)_)npmep_k)
_srmk_rga_jjw)pcqrpgargle)Upmncprgcq)ml)rfc)
Gcqr(\cqrcpl)pcqcpt_rgml)qwqrck)ufcl)rfcw)
qampc)`cjmu)=77(nmglrq)ml)_)Lscqr)Wmmkq6
Us`jga)Fpc_q)Hmlbgrgml)Wcnmpr5)Yfc)Upmncprw)

ugjj)pck_gl)pcqrpgarcb)qs`hcar)rm)rfc)Upmncprw�q)
qr_rsq)`cgle)bcrcpkglcb)`w)rfc)Gm_pb5

<XQ`dUb$OBB
-.,,+,$ Gb_SUTebU$V_b$<Q^SU\\QdY_^$_V$DU]RUbcXY`

-.,,+-) F5) Zljcqq)n_wkclr)gl)dsjj)gq)pcacgtcb)ugrfgl)
rfc)rgkc)qncag&cb)mp)mrfcp)q_rgqd_armpw)
_pp_leckclrq)_pc)k_bc)rm)jgosgb_rc)rfc)
bcjglosclr)glbc`rcblcqq)amlr_glcb)gl)_)lmrgac)
qclr)rm)_)Rck`cp)nspqs_lr)rm)n_p_ep_nf(88775<)
md)Hf_nrcp(]N)md)rfcqc)Wsjcq)_lb)Wcesj_rgmlq3)
rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)T'acp)mp)
fgq)bcqgelcc)qf_jj)qclb)rm)rfc)Rck`cp)`w)
acprg&cb)k_gj)lmrgac)amlr_glgle)rfc)dmjjmugle)
gldmpk_rgmlA

85) Xr_rckclrq)md)_kmslrq)bcjglosclrB

95) S_rspc)md)af_pecqB

:5) Hgr_rgml)md)rfc)Gwj_uq3)Wsjcq)_lb)
Wcesj_rgmlq3)Scu)Hmlqrpsargml)Lsgbcjglcq3)
Wclmt_rgml).)Wcdsp`gqfgle)Lsgbcjglcq3)mp)
mpbcpq)mp)bgpcargtcq)md)rfc)Gm_pb)snml)
ufgaf)rfc)l_rspc3)_kmslr)_lb)bcjglosclaw)
md)rfc)af_pecq)_pc)`_qcbB)_lb

;5) Smrg&a_rgml)rf_r)rfc)Gm_pb)ugjj)
amlqgbcp)rfc)a_lacjj_rgml)md)rfc)
Rck`cpqfgn)_lb)rf_r)_)upgrrcl)bck_lb)
dmp)_)fc_pgle)rm)qfmu)a_sqc)ufw)rfc)
Rck`cpqfgn)qfmsjb)lmr)`c)a_lacjjcb)
qf_jj)`c)pcacgtcb)`w)rfc)Upcqgbclr)_lb)
Hfgcd)Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)`w)
acprg&cb)k_gj)ugrfgl)&drccl(/8<0)b_wq)_drcp)
k_gjgle)md)rfgq)lmrg&a_rgml5

G5) K_gjspc)rm)k_ic)rgkcjw)upgrrcl)bck_lb)
dmp)_)fc_pgle)qf_jj)`c)bcckcb)amlqclr)`w)rfc)
Rck`cp)rm)_lw)_argml)r_icl)`w)rfc)Gm_pb)ugrf)
pcqncar)rm)a_lacjj_rgml)md)rfc)Rck`cpqfgn5

H5) Nd)rfc)Rck`cp)k_icq)rgkcjw)upgrrcl)
bck_lb)dmp)_)fc_pgle3)rfc)npmtgqgmlq)md)
n_p_ep_nfq(89775:)_lb)89775<)md)rfgq)af_nrcp)
qf_jj)_nnjw5

-.,,+.) F5) Nd)rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)
T'acp)mp)fgq)bcqgelcc)`cjgctcq)_)Rck`cp)gq)
gl)tgmj_rgml)md)Fprgajc(NN3)Xcargml(?/F0/90)mp)
?/F0/:0)md)rfc)Gwj_uq)mp)n_p_ep_nf(88775=)md)
rfcqc)Wsjcq)_lb)Wcesj_rgmlq3)_lb)rfc)tgmj_rgml)
gq)qsaf)rf_r)_)amppcargtc)ncpgmb)gq)_jjmucb3)fc)
mp)fgq)bcqgelcc)qf_jj)qclb)upgrrcl)lmrgac)md)
qsaf)tgmj_rgml)rm)rfc)Rck`cp)`w)rp_ac_`jc)
cvncbgrcb)a_ppgcp5)Yfc)lmrgac)qf_jj)qncagdw)
gl)bcr_gj)rfc)tgmj_rgmlq)af_pecb)rm)cvgqr)_lb)
rfc)d_arq)`cjgctcb)rm)qsnnmpr)rfc)af_pecb)
tgmj_rgmlq3)_lb)qf_jj)agrc)rfc)Gwj_uq3)Wsjcq)_lb)
Wcesj_rgmlq3)Scu)Hmlqrpsargml)Lsgbcjglcq3)
Wclmt_rgml).)Wcdsp`gqfgle)Lsgbcjglcq3)mp)
mpbcpq)mp)bgpcargtcq)md)rfc)Gm_pb)af_pecb)rm)
f_tc)`ccl)tgmj_rcb5)Kmp)_jjcecb)tgmj_rgmlq)md)
n_p_ep_nf(88775>3)mp)tgmj_rgmlq)dmp)ufgaf)lm)
amppcargtc)ncpgmb)gq)_jjmucb3)amknjg_lac)ugrf)
rfgq)lmrgac)npmtgqgml)gq)lmr)pcosgpcb5

G5) Yfc)Gm_pb3)`w)nmjgaw3)k_w)dpmk)rgkc)rm)
rgkc)cqr_`jgqf)rgkc)ncpgmbq)bspgle)ufgaf)
rfc)af_pecb)tgmj_rgmlq)k_w)`c)amppcarcb)rm)
_tmgb)dsprfcp)_argml5)Flw)ncpgmb)dmp)amppcargml)
qf_jj)gl)lm)ctclr)cvaccb)qgvrw(/=70)b_wq)
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dpmk)rfc)b_rc)md)lmrg&a_rgml)npmtgbcb)dmp)
gl)psjc(897759/F05)Nd)rfc)_jjcecb)tgmj_rgmlq)
amlr_glcb)ugrfgl)rfc)lmrgac)rm)rfc)Rck`cp)_pc)
qs`hcar)rm)amppcargtc)ncpgmb3)q_gb)ncpgmb)qf_jj)
`c)qr_rcb)gl)rfc)lmrgac5

H5) \grfgl)ruclrw4mlc(/980)b_wq)_drcp)rfc)
k_gjgle)md)rfc)lmrg&a_rgml)md)tgmj_rgml3)rfc)
Rck`cp)qf_jj)k_ic)upgrrcl)_lqucp)rm)rfc)
af_pecq3)ufgaf)qf_jj)`c)qclr)`w)rp_ac_`jc)
cvncbgrcb)a_ppgcp)rm)rfc)Upcqgbclr)_lb)
Hfgcd)Jvcasrgtc)T'acp)mp)fgq)bcqgelcc5)Yfc)
_lqucp)qf_jj)qr_rc)qncag&a_jjw)ufcrfcp)rfc)
af_pecb)tgmj_rgmlq)ugjj)`c)amppcarcb)ugrfgl)
rfc)npcqapg`cb)amppcargtc)ncpgmb)mp)ufcrfcp)
rfc)cvgqrclac)md)rfc)af_pecb)tgmj_rgmlq)gq)
af_jjclecb5)Nd)rfc)af_pecb)tgmj_rgmlq)f_tc)
`ccl)amppcarcb)ugrfgl)rfc)ruclrw4mlc(/980)
b_wq3)rfc)_lqucp)qf_jj)qm)qncag&a_jjw)qr_rc5)
Fbbgrgml_jjw3)gd)amppcargtc)_argml)k_w)qrgjj)`c)
r_icl)ugrfgl)rfc)cqr_`jgqfcb)amppcargtc)ncpgmb3)
rfc)Rck`cp)qf_jj)lmrgdw)Gcqr(\cqrcpl)ufcl)
rfc)af_pecb)tgmj_rgmlq)f_tc)`ccl)amppcarcb5)
Xsaf)lmrg&a_rgml)qf_jj)`c)k_gjcb)lm)j_rcp)rf_l)
rfc)j_qr)b_rc)md)rfc)amppcargtc)ncpgmb5

I5) Nd)rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)
T'acp)mp)fgq)bcqgelcc3)snml)pcacgnr)md)
Rck`cp�q)upgrrcl)_lqucp3)bcrcpkglcq)rf_r)
rfc)tgmj_rgmlq)mpgegl_jjw)af_pecb)bm)lmr)cvgqr3)
f_tc)`ccl)q_rgqd_armpgjw)amppcarcb3)mp)ugjj)`c)
amppcarcb)ugrfgl)rfc)npcqapg`cb)amppcargtc)
ncpgmb3)lm)dsprfcp)_argml)ml)rfc)n_pr)md)rfc)
Rck`cp)mp)Gcqr(\cqrcpl)gq)pcosgpcb5)Nl)rfc)
ctclr)rfc)Rck`cp)bmcq)lmr)amppcar)rfc)
af_pecb)tgmj_rgmlq)ugrfgl)rfc)npcqapg`cb)
amppcargtc)ncpgmb)_lb)lmrgdw)Gcqr(\cqrcpl)
gl)upgrgle)md)qsaf)ctclr3)mp)gd)rfc)af_pecb)
tgmj_rgmlq)f_tc)lmr)`ccl)amppcarcb)rm)
Gcqr(\cqrcpl�q)q_rgqd_argml3)rfcl)rfc)Upcqgbclr)
_lb)Hfgcd)Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)
qf_jj)egtc)lmrgac)rm)rfc)Rck`cp)`w)rp_ac_`jc)
cvncbgrcb)a_ppgcp3)rf_r)epmslbq)dmp(a_lacjj_rgml)
cvgqr5)Yfc)lmrgac)qf_jj)amlr_glA

85) Xr_rckclr)md)rfc)qncag&a)tgmj_rgml)rf_r)
f_q)lmr)`ccl)q_rgqd_armpgjw)amppcarcbB

95) Xr_rckclr)md)rfc)d_arq)snml)ufgaf)rfc)
tgmj_rgml)af_pecb)gq)`_qcbB

:5) Hgr_rgml)md)rfc)Gwj_uq3)Wsjcq)_lb)
Wcesj_rgmlq3)Scu)Hmlqrpsargml)Lsgbcjglcq3)
Wclmt_rgml).)Wcdsp`gqfgle)Lsgbcjglcq3)mp)
mpbcpq)mp)bgpcargtcq)md)rfc)Gm_pb)af_pecb)
rm)`c)tgmj_rcbB)_lb

;5) Smrg&a_rgml)rf_r)rfc)Gm_pb)ugjj)
amlqgbcp)rfc)a_lacjj_rgml)md)Rck`cpqfgn)
_lb)rf_r)_lw)upgrrcl)bck_lb)dmp)_)fc_pgle)
rm)qfmu)a_sqc)ufw)rfc)Rck`cpqfgn)
qfmsjb)lmr)`c)a_lacjjcb)qf_jj)`c)pcacgtcb)
`w)rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)
T'acp)mp)fgq)bcqgelcc)`w)rp_ac_`jc)
cvncbgrcb)amspgcp)ugrfgl)&drccl(/8<0)b_wq3)
mp)qsaf)qfmprcp)ncpgmb)_q)k_w)`c)qcr)`w)
rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)T'acp)
mp)fgq)bcqgelcc)`w)rp_ac_`jc)cvncbgrcb)
amspgcp)ugrfgl)&drccl(/8<0)b_wq3)mp)qsaf)
qfmprcp)ncpgmb)_q)k_w)`c)qcr)`w)rfc)

Gm_pb)slbcp)Fprgajc(NN3)Xcargml(?/I0)md)rfc)
Gwj_uq3)_drcp)k_gjgle)md)rfgq)lmrg&a_rgml5

J5) Nl)rfc)a_qc)md)tgmj_rgml)md)Hf_nrcp(]N3)
n_p_ep_nf(88775>3)mp)gl)rfc)a_qc)md)_)tgmj_rgml)
dmp)ufgaf)lm)amppcargtc)ncpgmb)gq)_jjmucb3)
rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)T'acp)
mp)fgq)bcqgelcc)qf_jj)lmrgdw)rfc)Rck`cp3)`w)
rp_ac_`jc)cvncbgrcb)a_ppgcp3)rf_r)epmslbq)cvgqr)
dmp)a_lacjj_rgml)md)rfc)Rck`cpqfgn)ufgaf)
_pc)lmr)qs`hcar)rm)amppcargtc)_argml5)Yfc)
lmrgac)qf_jj)amlr_gl)rfc)gldmpk_rgml)pcosgpcb)
slbcp)qs`n_p_ep_nf(/I0/903)/:0)_lb)/;0)md)
rfgq(qcargml5

K5) Nd)rfc)Rck`cp)d_gjq)rm)k_ic)rgkcjw)
_lqucp)rm)rfc)lmrg&a_rgml)`w)rfc)Upcqgbclr)
_lb)Hfgcd)Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)
npmtgbcb)dmp)gl)n_p_ep_nf(/F0)md)rfgq)qcargml3)
rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)T'acp)mp)
fgq)bcqgelcc)qf_jj)a_sqc)_)upgrrcl)lmrgac)rm)
`c)qclr)rm)rfc)Rck`cp)amlr_glgle)rfc)grckq)
qcr)msr)gl)qs`n_p_ep_nfq)/803)/903)/:0)_lb)/;0)
md)n_p_ep_nf)/I0)md)rfgq)qcargml5)K_gjspc)rm)
k_ic)rgkcjw)upgrrcl)bck_lb)dmp)_)fc_pgle)
qf_jj)`c)bcckcb)amlqclr)`w)rfc)Rck`cp)rm)
_lw)_argml)r_icl)`w)rfc)Gm_pb)ugrf)pcqncar)
rm(a_lacjj_rgml)md)rfc)Rck`cpqfgn5

-.,,+/) F5) Nd)_)Rck`cp)k_icq)rgkcjw)upgrrcl)bck_lb)
dmp)_)fc_pgle)_q)npmtgbcb)gl)n_p_ep_nf(/H03)
Xcargml(?3)Fprgajc(NN)md)rfc)Gwj_uq3)_)fc_pgle)
qf_jj)`c)fcjb)`w)rfc)Gm_pb)ugrfgl)qgvrw(/=70)
b_wq)_drcp)pcacgnr)`w)rfc)Upcqgbclr)_lb)Hfgcd)
Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)md)qsaf)
bck_lb5)Yfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)
T'acp)mp)fgq)bcqgelcc)qf_jj)lmrgdw)rfc)Rck`cp)
gl)upgrgle3)rp_ac_`jc)cvncbgrcb)a_ppgcp3)lm)
dcucp)rf_l)&drccl(/8<0)b_wq)`cdmpc)rfc)fc_pgle3)
rf_r)_)fc_pgle)ugjj)`c)fcjb3)qncagdwgle)rfc)
nj_ac3)b_rc)_lb)rgkc)dmp)qsaf)fc_pgle5

G5) Fr)rfc)rgkc)md)k_igle)upgrrcl)bck_lb)dmp)
_)fc_pgle)`w)rfc)Gm_pb3)rfc)Rck`cp)k_w)k_ic)
upgrrcl)_lqucp)rm)rfc)af_pecb)tgmj_rgmlq)ugrf)
rfc)_lqucp)`cgle)qclr)rm)rfc)Upcqgbclr)_lb)
Hfgcd)Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)gl)rfc)
q_kc)k_llcp)_q)rfc)bck_lb)dmp)fc_pgle3)_lb)
ufgaf)_lqucp)qf_jj)d_gpjw)kccr)rfc)af_pecq5

H5) Yfc)Gm_pb)k_w)npmtgbc)_)jcqqcp)lmrgac)_lb)
mnnmprslgrw)rm)`c)fc_pb)npgmp)rm)a_lacjj_rgml)
md)_)Rck`cpqfgn)_q)npmtgbcb)gl)Fprgajc(NN3)
Xcargml(?/I0)md)rfc)Gwj_uq5

-.,,+0) F5) Znml)d_gjspc)md)rfc)Rck`cp)rm)k_ic)
upgrrcl)bck_lb)dmp)_)fc_pgle3)rfc)Gm_pb)k_w)
rfcpc_drcp)_r)_lw)rgkc)a_lacj)rfc)Rck`cpqfgn)
gl)_aampb_lac)ugrf)n_p_ep_nf(/H0)md)Xcargml(?3)
Fprgajc(NN)md)rfc)Gwj_uq5

G5) K_gjspc)`w)rfc)Rck`cp)rm)k_ic)rgkcjw)
bck_lb)dmp)_)fc_pgle)qf_jj)pcjgctc)rfc)Gm_pb)
md)clrcpr_glgle)_lw)mp_j)_peskclr)bspgle)rfc)
Gm_pb)kccrgle3)gd)_lw3)bc_jgle)ugrf)rfc)k_rrcp)
md)rfc)Rck`cp�q)a_lacjj_rgml5)Xsaf)d_gjspc)ugjj)
lmr3)fmuctcp3)ncpkgr)rfc)Gm_pb)rm)bgqnclqc)
ugrf)rfc)npcqclr_rgml)md)ctgbclac)mp)_peskclr)
rm)qsnnmpr)a_lacjj_rgml)md)Rck`cpqfgn)mp)
pcjgctc)rfc)Gm_pb)md)_lw)m`jge_rgml)rm)amlqgbcpA
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85) Flw)upgrrcl)pcqnmlqc)pcacgtcb)`w)
rfc)Gm_pb)mp)`w)rfc)Upcqgbclr)mp)Hfgcd)
Jvcasrgtc)T'acp)mp)fgq)bcqgelccA

/_0))lmr)j_rcp)rf_l)&drccl(/8<0)b_wq)`cdmpc)
q_gb)Gm_pb)kccrgleB)mp

/`0)`cdmpc)rp_lqkgrr_j)md)rfc)k_rrcp)md)
rfc)Rck`cp�q)a_lacjj_rgml)rm)rfc)
Gm_pb)kck`cpq)gd)amlqgbcp_rgml)md)
rfc)k_rrcp)_lb)tmrc)rfcpcml)gq)bmlc)
cjcarpmlga_jjw)mpB

95) Flw)amppcqnmlbclac)mp)mrfcp)upgrrcl)
k_rrcp)`cruccl)rfc)Fqqmag_rgml)_lb)rfc)
Rck`cp)b_rcb)lm)j_rcp)rf_l)rfgprw(/:70)
b_wq)_drcp)rfc)bgqrpg`srgml)md)rfc)
lmrg&a_rgml)`w)rfc)Upcqgbclr)_lb)Hfgcd)
Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)pcosgpcb)
slbcp)Fprgajc(NN3)Xcargml(?)md)rfc)Gwj_uq5

-.,,+1) Nl)a_qcq)gl)ufgaf)rfc)Rck`cp)f_q)`ccl)
ep_lrcb)_)fc_pgle)nspqs_lr)rm)_)rgkcjw)upgrrcl)
bck_lb3)rfc)dmjjmugle)psjcq)qf_jj)_nnjwA

F5) Tljw)ncpqmlq)f_tgle)_)bgpcar)glrcpcqr)gl)
rfc)a_lacjj_rgml)npmaccbgle)qf_jj)`c)clrgrjcb)
rm)_rrclb3)_jrfmsef)rfc)Gm_pb3)gl)grq)bgqapcrgml3)
k_w)ncpkgr)qsaf)mrfcp)ncpqmlq)rm)_rrclb)
slbcp)qsaf)amlbgrgmlq)_q)rfc)Gm_pb)k_w)
bcrcpkglc5

G5) Flw)n_prw)rm)rfc)a_lacjj_rgml)npmaccbgle)
k_w)`c)pcnpcqclrcb)`w)amslqcj3)`sr)gd)rfc)
Rck`cp)glrclbq)rm)`c)qm)pcnpcqclrcb3)rfc)
l_kc3)_bbpcqq)_lb)rcjcnfmlc)lsk`cp)md)fgq)
amslqcj)qf_jj)`c)npmtgbcb)rm)rfc)Upcqgbclr)
_lb)Hfgcd)Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)gl)
upgrgle)lm)dcucp)rf_l)rfpcc(/:0)b_wq)`cdmpc)
rfc)qafcbsjcb)fc_pgle5

H5) Sm)dcucp)rf_l)rfpcc(/:0)b_wq)`cdmpc)rfc)
qafcbsjcb)fc_pgle3)rfcpc)qf_jj)`c)npmtgbcb)rm)
rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)T'acp)mp)
fgq)bcqgelcc)`w)mp)ml)`cf_jd)md)rfc)Rck`cp3)_)
upgrrcl)qr_rckclr)amlr_glgle)rfc)dmjjmugleA

85) S_kcq)_lb)_bbpcqqcq)md)ugrlcqqcq3)
gd)_lw3)rfc)Rck`cp)glrclbq)rm)a_jj)_r)rfc)
fc_pgleB

95) Imaskclr_pw)ctgbclac)mp)cvfg`grq3)
gd(_lw3)rm)`c)glrpmbsacb)`w)rfc)Rck`cpB

:5) Flw)qncag_j)pcoscqrqB

;5) Xr_rckclr)md)gqqscq)rm)`c)npcqclrcb)rm)
rfc)Gm_pb)_q)rfc)Rck`cp)k_w)_lrgagn_rcB

_lb

<5) Flw)m%cp)md)amknpmkgqc5

I5) Fr)mp)`cdmpc)rfc)fc_pgle3)rfc)Upcqgbclr)
_lb)Hfgcd)Jvcasrgtc)T'acp)mp)fgq)bcqgelcc)
ugjj)npcqclr)rm)c_af)kck`cp)md)rfc)Gm_pb)_)
upgrrcl)qr_rckclr)amlr_glgle)rfc)dmjjmugleA

85) S_kc)_lb)_bbpcqq)md)rfc)Rck`cpB

95) S_kc)_lb)_bbpcqq)md)rfc)Rck`cp�q)
UpmncprwB

:5) S_rspc)_lb)af_p_arcp)md)rfc)
slamppcarcb)tgmj_rgmlq)af_pecb)_q)
epmslbq(dmp)a_lacjj_rgmlB

;5) Icr_gjcb)qr_rckclr)md)d_arq)snml)
ufgaf)rfc)af_pecb)tgmj_rgmlq)_pc)`_qcbB

<5) Hgr_rgml)md)rfc)Gwj_uq3)Wsjcq)_lb)
Wcesj_rgmlq3)Scu)Hmlqrpsargml)Lsgbcjglcq3)
Wclmt_rgml).)Wcdsp`gqfgle)Lsgbcjglcq3)mp)
mpbcpq)mp)bgpcargtcq)md)rfc)Gm_pb)af_pecb)
rm)`c)tgmj_rcbB

=5) Qgqrgle)md)amppcqnmlbclac)mp)mrfcp)
amkkslga_rgmlq)`cruccl)rfc)Fqqmag_rgml)
_lb)rfc)Rck`cp)pcj_rgle)rm)rfc)tgmj_rgmlq)
af_pecb3)ugrf)_)amnw)md)c_af)_rr_afcbB

>5) Wcamkkclbcb)_argml)rm)`c)r_icl)`w)
rfc)Gm_pbB)_lb

?5) Xr_rckclr)md)_jj)qskq)bsc)_lb)mugle)
dpmk)rfc)Rck`cp)rm)rfc)Fqqmag_rgml)_lb)_jj)
qskq)bsc)_lb)n_w_`jc5

J5) Yfc)mpbcp)md)npmaccbgle)bspgle)fc_pgleq)
qf_jj)`c)_q)bcrcpkglcb)`w)rfc)Gm_pb3)npmtgbcb)
rfc)Rck`cp)f_q)_)dsjj)_lb)d_gp)mnnmprslgrw)
rm)npcqclr)pcjct_lr)_lb)k_rcpg_j)ctgbclac)gl)
qsnnmpr)md)fgq)nmqgrgml5)Yfc)`spbcl)md)npmmd)
md)af_pecb)tgmj_rgmlq)qs'agclr)rm)hsqrgdw)
a_lacjj_rgml)md)Rck`cpqfgn)_lb)md)amknjg_lac)
ugrf)rfc)npmacbspcq)pcosgpcb)`w)rfc)Gwj_uq)
_lb)rfcqc)Wsjcq)_lb)Wcesj_rgmlq)qf_jj)`c)snml)
rfc)Fqqmag_rgml5

K5)) Yfc)Gm_pb)qf_jj)`c)rfc)qmjc)hsbec)md)
rfc)pcjct_law)_lb)k_rcpg_jgrw)md)npm%cpcb)
ctgbclacB)amldmpkgrw)rm)jce_j)psjcq)md)ctgbclac)
qf_jj)lmr)`c)pcosgpcb5)Fjj)ctgbclac)qf_jj)`c)
r_icl)gl)rfc)npcqclac)md)_jj)md)rfc)n_prgcq3)
cvacnr)_lw)n_prw)ufm)f_q)`ccl)egtcl)lmrgac)
md)rfc)fc_pgle)_lb)ufm)d_gjq)mp)pcdsqcq)rm)
_rrclb)mrfcp)rf_l)`w)pc_qml)md)cvajsqgml)
dpmk)rfc)fc_pgle)`w)rfc)Gm_pb3)sljcqq)qsaf)
cvajsqgml)gq)`_qcb)snml)epmqq)_lb)bgqpsnrgtc)
kgqamlbsar)_r)rfc)fc_pgle5)Nl)rfc)ctclr)_)
n_prw)gq)cvajsbcb)dmp)epmqq)_lb)bgqpsnrgtc)
kgqamlbsar3)rfc)Gm_pb)qf_jj)k_ic)_)qncag&a)
&lbgle)md)qsaf)kgqamlbsar)`cdmpc)mpbcpgle)
rfc)n_prw�q)cvajsqgml)dpmk)rfc)fc_pgle5)Yfc)
Gm_pb)k_w3)gl)grq)qmjc)bgqapcrgml3)pcacgtc)_lb)
amlqgbcp)ctgbclac)`w)u_w)md)_'b_tgr3)upgrrcl)
qr_rckclr)mp)jcrrcp)mp)rcjcnfmlc)a_jj3)`sr)qf_jj)
egtc)qsaf)ctgbclac)mljw)qsaf)ucgefr)_q)rfc)
Gm_pb)bcckq)_nnpmnpg_rc5

L5) \fclctcp)rfc)Gm_pb)bcckq)gr)lcacqq_pw)
rm)tgcu)_lb)glqncar)rfc)Rck`cp)Upmncprw3)gr)
qf_jj)_btgqc)rfc)Rck`cp)md)grq)glrclrgml)_lb)
md)rfc)b_rc)_lb)rgkc)rf_r)rfc)_qqcqqkclr)qf_jj)
r_ic)nj_ac5)\fclctcp)rfc)Rck`cp)pcoscqrq)
rf_r)_lw)glqncargml)`c)k_bc3)rfc)Gm_pb)gl)grq)
qmjc)bgqapcrgml)k_w)ep_lr)mp)bclw)rfc)pcoscqrB)
gl)rfc)ctclr)rfc)Gm_pb)qf_jj)_epcc)rm)k_ic)_l)
glqncargml3)rfc)Rck`cp)qf_jj)n_w3)gl)_bt_lac3)
_jj)rfc)cvnclqcq)glasppcb)`w)rfc)Gm_pb)
kck`cpq5

M5) Flw)glqncargml)k_bc)slbcp)rfgq)psjc)k_w)
`c)k_bc)`w)mlc)mp)kmpc)kck`cpq)md)rfc)
Gm_pb)_q)bgpcarcb)`w)rfc)Gm_pb5)Flw)glrcpcqrcb)
n_prw)k_w)`c)npcqclr)_r)qsaf)glqncargml5

N5) F)fc_pgle)ml)a_lacjj_rgml)k_w)`c)
pcmnclcb)_r)rfc)qmjc)bgqapcrgml)md)rfc)Gm_pb)
_r)_lw)rgkc)`cdmpc)_)&l_j)bcagqgml)gq)pclbcpcb5)
F)pcfc_pgle)k_w)`c)ep_lrcb)_r)rfc)qmjc)
bgqapcrgml)md)rfc)Gm_pb)_lb)snml)qsaf)rcpkq)
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_lb)amlbgrgmlq)_q)rfc)Gm_pb)k_w)bgpcar3)
npmtgbcb)rf_r)upgrrcl)ncrgrgml)dmp)pcfc_pgle3)
qncagdwgle)rfc)epmslbq)dmp)rfc)ncrgrgml3)qf_jj)
`c)qclr)rm)rfc)Upcqgbclr)_lb)Hfgcd)Jvcasrgtc)
T'acp)mp)fgq)bcqgelcc)`w)rp_ac_`jc)cvncbgrcb)
a_ppgcp)ugrfgl)&drccl)/8<0)b_wq)md)rfc)b_rc)
lmrgac)md)rfc)&l_j)bcagqgml)md)rfc)Gm_pb)gq)

bgqrpg`srcb)rm)rfc)Rck`cp5

<XQ`dUb$OBBB
/1..,.$ Gb_SUTebU$V_b$KUb]Y^QdY_^$_V$$
<_^dY^WU^d\i+:``b_fUT$:``\YSQ^dc

-/,,+-) Hmlrgleclrjw4_nnpmtcb)_nnjga_lrq)_pc)qs`hcar)
rm)rcpkgl_rgml)md)_nnpmt_j3)_q)qncag&cb)`w)
psjc(8:77593)dmp)_lw)tgmj_rgml)md)rfc)Wsjcq3)
Gwj_uq)mp)Gm_pb)nmjgagcq)ufgaf)umsjb)
amlqrgrsrc)epmslbq)dmp)nj_agle)_)Rck`cp)
ml)npm`_rgml)mp)epmslbq)dmp)rcpkgl_rgle)_)
Rck`cpqfgn5)Gw)u_w)md)cv_knjc3)ugrfmsr)
jgkgr_rgml3)_)amlrgleclrjw4_nnpmtcb)Fnnjga_lr)
gq)qs`hcar)rm)rcpkgl_rgml)md)_nnpmt_j3)_q)
qncag&cb)`w)psjc(8:77593)dmp

F5) pcacgnr)md)_)qglejc)_qqcqqkclr)qampc)`cjmu)
?77(nmglrqB

G5) pcacgnr)md)asqrmkcp)amknj_glrq3)bspgle)
_)qglejc)qgv4kmlrf)kmlgrmpgle)ncpgmb3)gl)
cvacqq)md)rfc)k_vgksk)lsk`cp)ncpkgrrcb)
`w(psjc(<775;:B)_lb

H5) d_gjspc)rm)qrpgarjw)_lb)rgkcjw)amknjw)ugrf)
c_af)_lb)ctcpw)amlbgrgml)md)_nnpmt_j5)Yfc)
Gm_pb)k_w3)_q)_)amlbgrgml)md)_nnpmt_j3)gknmqc)
qrpgarcp)qr_lb_pbq)ml)amlrgleclrjw4_nnpmtcb)
Fnnjga_lrq5

-/,,+.) \fcpc)epmslbq)dmp)rcpkgl_rgml)cvgqr3)rfc)
Gm_pb)k_w)qskk_pgjw)rcpkgl_rc)_nnpmt_j)md)
_)amlrgleclrjw4_nnpmtcb)Fnnjga_lr)mp)k_w)
gknmqc)_bbgrgml_j)mp)qrpgarcp)amlbgrgmlq)md)
_nnpmt_j5)F)amlrgleclrjw4_nnpmtcb)Fnnjga_lr)
qf_jj)f_tc)lm)pgefr)rm)npm`_rgml3)lm)pgefr)
rm)fc_pgle)_lb)lm)pgefr)rm)tmrc)slrgj)dsjj)
Rck`cpqfgn)f_q)`ccl)ep_lrcb5)
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:::-<::$F#SYQ\$:``_Y^d]U^d
8[[]ZaQP#=QN]`M]c#.,,5)�)Gcegllgle)Fnpgj)83)977@3)
Gcqr(\cqrcpl)ugjj)_lls_jjw)pclcu)c_af)Rck`cp�q)
Fkcpga_l)Fsrmkm`gjc)Fqqmag_rgml6H_l_bg_l)
Fsrmkm`gjc)Fqqmag_rgml)/FFF6HFF0)T'ag_j)
Fnnmglrkclr)ml)`cf_jd)md)rfc)Rck`cp)_lb)_bb)rfc)
amqr)rm)rfc)Rck`cp�q)Gcqr(\cqrcpl)kmlrfjw)qr_rckclr5)

8[[]ZaQP#;QOQXNQ]#.,,2)�)Ym)_nnpmtc)rfc)
pcosgpckclr)rf_r)c_af)Smprf)Fkcpga_l)Gcqr(\cqrcpl)
Upmncprw)ufgaf)f_q)lmr)pcacgtcb)_)G\N)cvcknrgml3)qf_jj)
pcacgtc)bcqgel_rgmlq)_q)/80(_)FFF6HFF)bcqgel_rcb)
Ig_kmlb4p_rcb)npmncprw3)_lb)/90(_)FFF6HFF)T'ag_j)
Fnnmglrkclr)npmncprw3)`w)Icack`cp(:83(977>5)J_af)
Smprf)Fkcpga_l)Upmncprw)qf_jj)k_glr_gl)rfcqc)FFF6
HFF)bcqgel_rgmlq)gl)_aampb_lac)ugrf)rfc)Hmknjg_lac)
Wsjcq)qcr)dmprf)gl)rfc)Upmnmq_j)Jvnj_l_rgml3)rfpmsefmsr)
rfc)rcpk)md)grq)Gcqr(\cqrcpl)Rck`cpqfgn3)sljcqq)
lmrg&cb)`w)G\N�q)Upcqgbclr)rf_r)rfc)FFF6HFF)
bcqgel_rgml/q0)gq)lmr)pcosgpcb5

DEI<6)Yfc)Jvcknrgml)Wsjcq)qcr)dmprf)gl)rfc)G_jjmr�q)
Upmnmq_j)Jvnj_l_rgml)_pc)_q)dmjjmuqA

<bQX[_UZY#R]ZX#:ZX[WUMYOQ#G`WQ^6

Flw)Upmncprw)ufgaf)f_q)pcacgtcb)_)qr_rckclr)gl)upgrgle)
dpmk)FFF6HFF)rf_r)gr)gq)lmr)cjgeg`jc)dmp)amlqgbcp_rgml)
_q)_)FFF6HFF)bcqgel_rcb)Ig_kmlb4p_rcb)fmrcj)
npmncprw)k_w)_nnjw)dmp3)_lb)snml)qs`kgqqgml)md)rfc)
FFF6HFF)qr_rckclr)md)glcjgeg`gjgrw)rm)G\N)k_w)pcacgtc3)
_l)cvcknrgml)dpmk)rfc)Hmknjg_lac)Wsjcq)bcqapg`cb)
`cjmu)/�Jvcknrgml�05)Gw)u_w)md)cv_knjc3)_)Upmncprw)
ufgaf)f_q)pcacgtcb)_)qr_rckclr)dpmk)FFF6HFF)rf_r)
rfc)Upmncprw)gq)glcjgeg`jc)dmp)amlqgbcp_rgml)`ca_sqc)gr)gq)
_)�Mgqrmpga)Upmncprw�3)jgqrcb)ml)rfc)S_rgml_j)Wcegqrcp)md)
Mgqrmpga)Uj_acq3)k_w)_nnjw)rm)G\N)dmp)_lb)k_w)pcacgtc)
_l)cvcknrgml)dpmk)rfc)Hmknjg_lac)Wsjcq5)Jvcknrgmlq)
ugjj)lmr)`c)ep_lrcb)dmp)_lw)d_gjspc)md)_)Upmncprw)rm)
m`r_gl)FFF6HFF)_nnpmt_j)`w)pc_qml)md)_)d_gjspc)rm)
k_glr_gl)os_jgrw)qr_lb_pbq)mp)rfc)jgic5

DEI<6)Yfc)Hmknjg_lac)Wsjcq)qcr)dmprf)gl)rfc)G_jjmr�q)
Upmnmq_j)Jvnj_l_rgml)_pc)_q)dmjjmuqA

<_]`\YQ^SU$G`WQ^8

�) Fjj)Upmncprgcq)ufgaf)_pc)bcqgel_rcb)_q)FFF6
HFF)bcqgel_rcb)Ig_kmlb4p_rcb)npmncprgcq)ml)
Icack`cp):83)977=3)qf_jj)`c)pcosgpcb)rm)m`r_gl)
TF)bcqgel_rgml)`w)Icack`cp(:83(977>5

�) Fjj)Upmncprgcq)ufgaf)_pc)lmr)bcqgel_rcb)_q)FFF6
HFF)bcqgel_rcb)Ig_kmlb4p_rcb)npmncprgcq)`w)
mp)ml)Icack`cp(:83(977=3)_lb)ufgaf)f_tc)lmr)
pcacgtcb)_l)Jvcknrgml3)qf_jj)`c)pcosgpcb)rm)
m`r_gl)FFF6HFF)Ig_kmlb4p_rcb)bcqgel_rgml)
_lb)TF)bcqgel_rgml)`w)Icack`cp(:83(977>5

�) Fjj)Upmncprgcq)ufgaf)_pc)FFF6HFF)bcqgel_rcb)
Ig_kmlb4p_rcb)npmncprgcq)_lb)_pc)TF)npmncprgcq)
ml)Icack`cp):83)977>3)qf_jj)`c)pcosgpcb)rm)
k_glr_gl)_)FFF6HFF)bcqgel_rcb)Ig_kmlb4p_rcb)
bcqgel_rgml)_lb)TF)bcqgel_rgml)rfpmsefmsr)rfc)

rcpk)md)rfcgp)Gcqr(\cqrcpl)Rck`cpqfgn3)sljcqq)
rfc)[mrgle)Rck`cp)dmp)rf_r)Upmncprw)pcacgtcq)
_)amkkslga_rgml3)qgelcb)`w)rfc)Upcqgbclr)md)
G\N3)qr_rgle)rf_r)FFF6HFF)Ig_kmlb4p_rcb)
bcqgel_rgml)_lb6mp)TF)bcqgel_rgml)gq)lm)jmlecp)
_)pcosgpckclr)md)Rck`cpqfgn)dmp)rf_r)Upmncprw5)

:TfUbdYcY^W$:ccUcc]U^d
8[[]ZaQP#DZaQXNQ]#.,-.)�)Yfc)_btcprgqgle)
_qqcqqkclr)_nnpmtcb)`w)rfc)Rck`cpqfgn)gl)
Icack`cp(9787)qf_jj)`c)_kclbcb)qsaf)rf_r)gr)
bmcq(lmr(f_tc)_l)cvngp_rgml)b_rc5)

8[[]ZaQP#;QOQXNQ]#.,-,)�)Yfc)_btcprgqgle)
_qqcqqkclr)_nnpmtcb)`w)rfc)Rck`cpqfgn)gq)_q)dmjjmuqA

_5) J_af)Gcqr(\cqrcpl)Upmncprw)qf_jj)`c)_qqcqqcb)
,88577)/ZXI0)ncp)pmmk)ncp)kmlrf3)ugrf)_l)
c%cargtc)b_rc)md)Kc`ps_pw(83(9788)_lb)amlrglsgle)
rfpmsef)Icack`cp(:83(978;B)_lb)

`5))Yfc)Gm_pb)md)Igpcarmpq)qf_jj)f_tc)rfc)_srfmpgrw)
rm)glapc_qc)rfc)_btcprgqgle)_qqcqqkclr)mlac)
c_af)&qa_j)wc_p3)ugrf)lm)qsaf)_lls_j)glapc_qc)
cvaccbgle)rfc)epc_rcp)md)/80(rum(ncpaclr)/9-0)
md)rfc)npgmp)wc_p�q)_qqcqqkclr3)mp)/90(rfc)p_rc)
md)gl$_rgml)dmp)rfc)npctgmsq)wc_p)_q)kc_qspcb)
`w)rfc)Zlgrcb)Xr_rcq)Gspc_s)md)Q_`mp)Xr_rgqrgaq)
Hmlqskcp)Upgac)Nlbcv)/_jj)grckq)dmp)_jj)sp`_l)
_pc_q03)c%cargtc)Icack`cp(83(97885

JQ\Uc$Q^T$DQb[UdY^W$:ccUcc]U^d
8[[]ZaQP#DZaQXNQ]#.,-3)�)Yfc)q_jcq)_lb)k_picrgle)
_qqcqqkclr)qf_jj)`cA

DQb[UdY^W$Q^T$KUSX^_\_Wi$:ccUcc]U^d
8[[]ZaQP#DZaQXNQ]#.,-4#�)J%cargtc)Icack`cp)83)
978?3)rfcpc)qf_jj)`c)rfc)dmjjmugle)rcaflmjmew)_lb)
k_picrgle)_qqcqqkclrA

Member-Approved Ballots
Yfc)dmjjmugle)_pc)G_jjmrq)rf_r)ucpc)_nnpmtcb)`w)rfc)Gcqr(\cqrcpl)Rck`cpqfgn)`sr)_pc)lmr)n_pr)md)rfc)Fprgajcq)md)
Nlampnmp_rgml3)Gwj_uq)mp)Wsjcq)_lb)Wcesj_rgmlq5)Yfcqc)Rck`cp4_nnpmtcb)`_jjmrq)_nnjw)rm)ctcpw)Rck`cp)gl)rf_r)
rfcw)_pc)Wcesj_rmpw)Imaskclrq)_q)bc&lcb)`w)Fprgajc(N)md)rfc)Gwj_uq5)

<"QO_UaQ#;M_Q FQ]OQY_MSQ#ZR#>]Z^^#
GZZX^#GQaQY`Q#%e>GGf&

O_ls_pw)83)978? 5;)-)md)LWW

O_ls_pw)83)9797 5<)-)md)LWW

O_ls_pw)83)9799 5=)-)md)LWW

<"QO_UaQ#;M_Q FQ]OQY_MSQ#ZR#>]Z^^#
GZZX^#GQaQY`Q#%e>GGf&

Icack`cp)83)978? 5::)-)md)LWW

Icack`cp)83)978@ 5==)-)md)LWW

Icack`cp)83)9797)_lb)
rfcpc_drcp

857)-)md)LWW
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;Ucd$NUcdUb^$=YcdbYRedY_^$JicdU]
8[[]ZaQP#DZaQXNQ]#.,-2)�)J%cargtc)Smtck`cp)
9:3)978=3)Gcqr)\cqrcpl)qf_jj)f_tc)tgqg`gjgrw)_lb)cos_j)
_aacqq)rm)escqr)pmmk)p_rcq)m%cpcb)`w)Upmncprgcq)
rfpmsef)_lw)lml4Gcqr)\cqrcpl)bgqrpg`srgml)af_llcj)
qsaf)rf_r)rfmqc)p_rcq)k_w)`c)m%cpcb)rfpmsef)Gcqr)
\cqrcpl)af_llcjq5)

8[[]ZaQP#A`YQ#.,-2)�)J%cargtc)Oslc)8<3)978=3)Gcqr)
\cqrcpl)Upmncprgcq)qf_jj)sqc)Gcqr)\cqrcpl)cjcarpmlga)
bgqrpg`srgml)qwqrckq)_q)rfc)cvajsqgtc)kcrfmb)md)
m%cpgle)pmmkq)rm)glrcpkcbg_pgcq5

;Ucd"NUcdUb^$IUgQbTcp$Gb_WbQ]$
/Kmpkcpjw)Lmjb)Hpmul)Hjs`)Nlrcpl_rgml_j)/�LHHN�00

8[[]ZaQP#;QOQXNQ]#.-)#.,--)�)Rck`cpq)qf_jj)_u_pb)
Gcqr(\cqrcpl)Wcu_pbq)/�G\W�0)npmep_k)nmglrq3)
kgjcq)mp)n_prlcp)pcu_pbq)rm)_)G\W)n_prgagn_lr)dmp)
_jj)pmmkq)ugrf)os_jg&cb)p_rcq3)sn)rm)_)k_vgksk)md)
rcl(/870)pmmkq3)ufcl)n_gb)dmp)`w)_)G\W)n_prgagn_lr)
_lb)ufcl(_qqmag_rcb)ugrf)rfc)G\W)n_prgagn_lr�q)qr_w)
_r(rfc)Upmncprw5

8[[]ZaQP#=QN]`M]c#.,,5#4)J%cargtc)Fnpgj)83)
977@3)_)Kpcc)Sgefr)Fu_pb)/K])W_rc0)npmep_k)_lb)
pcgk`spqckclr)qrpsarspc)u_q)_bmnrcb5))

8[[]ZaQP#DZaQXNQ]#.,..)4)J%cargtc)O_ls_pw)83)
979:3)mp)_q)qmml)rfcpc_drcp)_q)gq)np_arga_`jc)_lb)
snml)pc_qml_`jc)lmrgac)rm)rfc)Rck`cpqfgn3)rfc)Kpcc)
Sgefr)Fu_pb)/K])W_rc0)npmep_k)_lb)pcgk`spqckclr)
qrpsarspc)af_lecb)_q)dmjjmuqA))

F5) Kpcc)Sgefr)Fu_pb)/�K])W_rc�0)pcgk`spqckclr)
qrpsarspc)/glajsqgtc)md)_nnjga_`jc)r_vcq0)dmp)Upmncprgcq)
gq)_q)dmjjmuqA

g5)Nd)rfc)maasn_law)md)rfc)Upmncprw)gq)@7-)mp)
epc_rcp)ufcl)rfc)K])pmmk)lgefr)gq)amlqskcb3)
rfc)Upmncprw)ugjj)`c)pcgk`spqcb)_r)@7-)md)rfc)
Upmncprw�q)_tcp_ec)b_gjw)p_rc)/�FIW�05

gg5)Nd)rfc)maasn_law)md)rfc)Upmncprw)gq)>7-)mp)
epc_rcp)_lb)jcqq)rf_l)@7-)ufcl)rfc)K])
pmmk)lgefr)gq)amlqskcb3)rfc)Upmncprw)ugjj)`c)
pcgk`spqcb)_r)>7-)md)rfc)Upmncprw�q)FIW5)

ggg5)Nd)rfc)maasn_law)md)rfc)Upmncprw)gq)jcqq)rf_l)
>7-)ufcl)rfc)K])pmmk)lgefr)gq)amlqskcb3)rfc)
Upmncprw)ugjj)`c)pcgk`spqcb)_r)rfc)epc_rcp)md)
;7-)md)rfc)Upmncprw�q)FIW)mp)ZX),;75775)

gt5)ZX),;7577)gq)rfc)kglgksk)K])pcbcknrgml)
pcgk`spqckclr)pce_pbjcqq)md)maasn_law5)

G5) Upmncprgcq)ugjj)npmtgbc)_r)jc_qr)87-)md)rmr_j)pmmkq)
/_)kglgksk)md)rfpcc)/:0)pmmkq0)_lb)lm)kmpc)rf_l)<7-)
md)rmr_j)pmmkq)dmp)K])pcbcknrgmlq5)

Fq)_bmnrcb)gl)977@3)lm)dccq)/glajsbgle)Yp_tcj)
Feclr)amkkgqqgml3)Gcqr)\cqrcpl)Wcu_pbq)/G\W0)
_qqcqqkclr3)LIX)dccq)_lb)Qwlv)dccq0)ugjj)`c)af_pecb)
ml)Kpcc)Sgefr)Fu_pb)/K])W_rc0)pcgk`spqckclr5

;Ucd"NUcdUb^$IUgQbTcp$(;NIp)$>\YdU$
DU]RUb$Gb_`Ubdi$IUS_W^YdY_^$Gb_WbQ]$
8[[]ZaQP#DZaQXNQ]#.,-.#MYP#MXQYPQP#DZaQXNQ]#
./)#.,-2)�)J%cargtc)O_ls_pw)83)978:3)ugrf)_kclbkclrq)
c%cargtc)O_ls_pw)83)978>3)mp)_q)qmml)rfcpc_drcp)_q)
np_arga_`jcA

Gcqr)\cqrcpl)Upmncprgcq)qf_jj)npmtgbc)kglgksk)G\W)
pcamelgrgml)rm)G\W)kck`cpq)gl)Lmjb3)Uj_rglsk3)
Ig_kmlb3)_lb)Ig_kmlb)Xcjcar)a_rcempgcq)/�Jjgrc)
Rck`cpq�0)_q)dmjjmuqA

_5) G\W)Jjgrc)Rck`cpq)qf_jj)`c)npmtgbcb)rfc)mnrgml)
rm)qcjcar)cgrfcpA)/g0)G\W)`mlsq)nmglrqB)mp)/gg0)_)ql_ai)
_lb)`ctcp_ec6fmrcj)_kclgrw)dmp)c_af)fmrcj)qr_w5

`5) Yfc)G\W)Jjgrc)Wcamelgrgml)mnrgml)md)pcacgtgle)
G\W)`mlsq)nmglrq)ncp)qr_w)qf_jj)`c)&tc)fslbpcb)
/<770)G\W)`mlsq)nmglrq)ncp)qr_w5

a5) Yfc)ql_ai)_lb)`ctcp_ec)G\W)m%cpgle)qf_jj)
glajsbc)_r)_)kglgksk)rum)/90)amknjgkclr_pw)
`ctcp_ecq)_lb)rum)/90)_nnpmtcb)ql_ai)mnrgmlq)gl)_)
G\W)`p_lbcb)`_e5

b5) Nd)_)fmrcj)_kclgrw)gq)m%cpcb3)gr)qf_jj)`c)md)_r)jc_qr)
cos_j)t_jsc)rm)rfc)ql_ai)_lb)`ctcp_ec)m%cpgle5

c5) Fjj)npmncprgcq)ugjj)`c)pcosgpcb)rm)bgqnj_w)_)G\W)
Jjgrc)Upmep_k)bgqnj_w)_r)rfc)dpmlr)bcqi3)_q)bcqgelcb)`w)
Gcqr)\cqrcpl)Nlrcpl_rgml_j3)Nla5)/�Gcqr)\cqrcpl�05

d5) Ispgle)afcai)gl3)_)Upmncprw)pcnpcqclr_rgtc)qf_jj)
rf_li)rfc)G\W)Jjgrc)Rck`cp)dmp)rfcgp)`sqglcqq)_lb)
jmw_jrw5

Nd)_)Upmncprw)bmcq)lmr)q_rgqdw)_)kglgksk)G\W)Jjgrc)
Rck`cp)pcamelgrgml)pcosgpckclr3)rfc)dmjjmugle)qf_jj)
maaspA

\fcl)amknj_glrq)_pc)pcacgtcb)_r)Gcqr)\cqrcpl)
Mc_bos_prcpq)ugrf)pcdcpclac)rm)_)n_prgasj_p)Upmncprw3)
gd)rfc)amknj_glr)pcj_rcq)rm)G\W)Jjgrc)Rck`cp)
pcamelgrgml3)Gcqr)\cqrcpl)Mc_bos_prcpq)qf_jj)f_tc)rfc)
_srfmpgrw)rm)pcqmjtc)rfc)k_rrcp)snml)rfc)&pqr)amlr_ar3)
_aampbgle)rm)rfc)dmjjmugle)qafcbsjcA

Nl)glapckclrq)md)<7)_bbgrgml_j)pmmkq)mtcp)9773)
Upmncprgcq)ugjj)pcacgtc)mlc)_bbgrgml_j)dpcc)amknj_glr3)
mlc)_bbgrgml_j),:7)amknj_glr3)_lb)mlc)_bbgrgml_j)
,=7)amknj_glr5))Yfc)lsk`cp)md)amknj_glrq)qf_jj)`c)
kc_qspcb)gl)c_af)Gcqr)\cqrcpl)&qa_j)wc_p5

Yfgq)npmep_k)gq)qcn_p_rc)_lb)bgqrglar)dpmk)&pqr)amlr_ar)
pcqmjsrgml)pce_pbgle)_aamkkmb_rgmlq)_lb)qcptgac)_q)
bc&lcb)gl)Wsjcq)_lb)Wcesj_rgmlq)<775:<5

Yfc)Gcqr)\cqrcpl)Gm_pb)md)Igpcarmpq)qf_jj)f_tc)rfc)
_srfmpgrw)rm)_kclb)rfc)G\W)Jjgrc)Upmep_k5

;Ucd$NUcdUb^$IUgQbTcp$IQdUc
8[[]ZaQP#CMc#.,-3#4)J%cargtc)R_w)9;3)978>3)c_af)
Upmncprw�q)Gcqr)\cqrcpl)Wcu_pbq)p_rcq)qf_jj)`c)_r)
jc_qr)ZXI)_lb)HFI),<577)/_q)_nnjga_`jc03)jmucp)rf_l)
rfc)jmucqr)lml4os_jg&cb)npmkmrgml_j)p_rcq)/c5e53)
Gcqr)[_jsc0)dmp)rfc)cosgt_jclr)pmmk)rwnc)_lb)qr_w)

F]Z[Q]_c#
:Z^_#FQ]#

:ZX[WMUY_

?Z_QW#HUdQ#
-#*#1,##

GZZX^

?Z_QW#HUdQ#
1-#*#-,,#
GZZX^

?Z_QW#HUdQ#
-,-#*#-1,#
GZZX^

?Z_QW#HUdQ#
-1-#*#.,,#
GZZX^

Kpcc
Kgpqr):)

Hmknj_glrq

Kgpqr);)

Hmknj_glrq

Kgpqr)<)

Hmknj_glrq

Kgpqr)=)

Hmknj_glrq

,:7)J_af
Hmknj_glrq)

;)4)?
Hmknj_glrq)

<)4)87
Hmknj_glrq)

=)4)89
Hmknj_glrq)

>)4)8;

,=7)J_af
Hmknj_glrq)

@)4)89
Hmknj_glrq)

88)4)8<
Hmknj_glrq)

8:)4)8?
Hmknj_glrq)

8<)4)98

,877)J_af
Hmknj_glrq)

8:).)mtcp

Hmknj_glrq)

8=).)mtcp

Hmknj_glrq)

8@).)mtcp

Hmknj_glrq)

99).)mtcp
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pcqrpgargmlq)/c5e53)_bt_lac)nspaf_qc)mp)jclerf)md)qr_w0)
ns`jgqfcb)ml)bgegr_j)af_llcjq5

8[[]ZaQP#DZaQXNQ]#.,..#4)J%cargtc)O_ls_pw)83)
979:3)mp)_q)qmml)rfcpc_drcp)_q)gq)np_arga_`jc)_lb)snml)
pc_qml_`jc)lmrgac)rm)rfc)Rck`cpqfgn3)c_af)Upmncprw�q)
Gcqr)\cqrcpl)Wcu_pbq)p_rcq)qf_jj)`cA

/g0)Yfc)G\W)Kjcvg`jc)W_rc)qf_jj)`c)_r)jc_qr)>-)m%)
WFHP5

/gg0)FFF6HFF)_lb)FFWU)p_rcq)qf_jj)`c)_r)jc_qr)<-)
m%)WFHP5

/ggg0)Wcj_rgtc)rm)WFHP3)rfc)bgqamslr)dmp)rfc)G\W)
Kjcvg`jc)W_rc)qf_jj)`c)_r)jc_qr)9-)epc_rcp)rf_l)
rfc)bgqamslr)dmp)FFF6HFF)_lb)FFWU)/c5e53)gd)rfc)
FFWU)bgqamslr)gq)<-)m%)WFHP3)rfcl)rfc)G\W)
Kjcvg`jc)W_rc)bgqamslr)qf_jj)`c)_r)jc_qr)>-)m%)
WFHP05

Nl)_bbgrgml3)rfc)G\W)Kjcvg`jc)W_rc)qf_jj)`c)cos_j)rm)mp)
jcqq)rf_l)_lw)TYF)jmw_jrw)npmep_k)p_rc5

GQi$V_b$G_Y^dc$
8[[]ZaQP#DZaQXNQ]#-3)#.,.-)�)J%cargtc)O_ls_pw)83)
97993)mp)_q)qmml)_drcpu_pbq)_q)gq)np_arga_`jc)_lb)snml)
pc_qml_`jc)lmrgac)rm)rfc)Rck`cpqfgn3)n_prgagn_rgml)
gl)U_w)ugrf)Umglrq)/K]90)qf_jj)`c)pcosgpcb)dmp)_jj)Gcqr)
\cqrcpl)Upmncprgcq)ml)_)lml4Q_qr)Wmmk)Ft_gj_`gjgrw)
/�lml4QWF�0)`_qgq5)

;__[Y^W,S_]$:WbUU]U^d
8[[]ZaQP#CMc#.,-1)�)J%cargtc)_q)qmml)_q)np_arga_`jc)
snml)rfc)cvcasrgml)md)_)`p_lb4jctcj)ampnmp_rc)jmbegle)
_epcckclr)/�Fepcckclr�0)ugrf)Gmmigle5amk)G5[5)
/�Gmmigle5amk�0A

85) Fjj)Gcqr(\cqrcpl)`p_lbcb)fmrcjq)gl)Smprf)
Fkcpga_)/c_af)_)�Mmrcj�B)amjjcargtcjw3)�Mmrcjq�0)
qf_jj)amlbsar)`sqglcqq)ugrf)Gmmigle5amk3)
qs`hcar)rm)rfc)rcpkq)_lb)amlbgrgmlq)md)rfc)
Fepcckclr3)sljcqq)_)Mmrcj�q)amlrp_arcb)
amkkcpag_j)rcpk)gq)kmpc)d_tmp_`jc)rm)rfc)
Mmrcj3)gl)ufgaf)a_qc)rfc)Mmrcj�q)kmpc)d_tmp_`jc)
amlrp_arcb)amkkcpag_j)rcpk)qf_jj)_nnjw5)

95) Mmrcjq)qf_jj)amknclq_rc)Gmmigle5amk)dmp)
`mmigleq)k_bc)`w)Gmmigle5amk)asqrmkcpq)
ml)ns`jgajw)_t_gj_`jc)p_rcq)gl)_l)_kmslr)cos_j)
rm)&drccl(ncpaclr)/8<-0)md)rfc)lcr)pmmk)
pctclsc)slbcp)rfc)qr_lb_pb)npmep_k)_lb)
cgefrccl(ncpaclr)/8?-0)md)rfc)lcr)pmmk)pctclsc)
slbcp)rfc)npcdcppcb)npmep_k5)U_wkclrq)ugjj)
`c)k_bc)gl)rfc)dmpk)md)amkkgqqgmlq3)ugrf)
amkkgqqgmlq)n_gb)tg_)rfc)psjcq)cqr_`jgqfcb)dmp)
rfc)GcqrHfcosc)amkkgqqgml)n_wkclr)qwqrck)
/mp)grq)qsaacqqmp05)U_prgagn_rgml)gl)rfc)npcdcppcb)
npmep_k)gq)`w)Gmmigle5amk�q)gltgr_rgml)mljw)_lb)
gq)qs`hcar)rm)Gmmigle5amk�q)npcdcppcb)npmep_k)
pcosgpckclrq5

:5) Mmrcjq)qf_jj)npmtgbc)rm)Gmmigle5amk)Q_qr)Wmmk)
Ft_gj_`gjgrw)/�QWF�0)_aacqq)rm)Mmrcj)gltclrmpw)gl)
rfc)Gcqr(\cqrcpl)Q̂ S])qwqrck)_lb)rfpmsef)rfc)
Gcqr(\cqrcpl)amllcargml)ugrf)Gmmigle5amk5

;5)Mmrcjq�)amllcargmlq)rm)Gmmigle5amk)qf_jj)`c)
d_agjgr_rcb)rfpmsef)rfc)`p_lb�q)amllcargml)
/_(rp_lq_argml)dcc)ugjj)_nnjw05

<5) F)Mmrcj�q)ns`jgajw)_t_gj_`jc)p_rcq)_lb)p_rc)nj_lq)
npmtgbcb)rm)Gmmigle5amk)qf_jj)`c)cos_j)rm)rfc)
Mmrcj�q)ns`jgajw)_t_gj_`jc)p_rcq)_lb)p_rc)nj_lq)
k_bc)_t_gj_`jc)rfpmsef)_lw)Mmrcj3)Gcqr(\cqrcpl3)
mp)rfgpb4n_prw)`mmigle)mp)bgqrpg`srgml)
af_llcj3)_lb)qf_jj)`c)qs`hcar)rm)amlrp_ars_j)
amlqcosclacq)dmp)_)tgmj_rgml)/c5e53)fmlmpgle)rfc)
jmucp)ns`jgajw)_t_gj_`jc)p_rc05)Yfgq)jgkgr_rgml)
bmcq)lmr)_nnjw)rm)Gcqr(\cqrcpl)Wcu_pbq�)p_rcq3)
os_jg&cb)p_rcq)rfpmsef)_)n_prlcp)kck`cpqfgn)
npmep_k)/c5e53)FFF6HFF3)FFWU3)cra503)mp)
ampnmp_rc)lcemrg_rcb)p_rcq5

<XQY^$Q^T$<_^c_bdYQ$DQb[UdY^W$Gb_WbQ]
8[[]ZaQP#DZaQXNQ]#.3)#.,-/)�)Yfc)Hf_gl)_lb)
Hmlqmprg_)R_picrgle)Upmep_k)gq)_kclbcb)qsaf)
rf_r)c_af)Upmncprw)qf_jj)n_w)rm)Gcqr(\cqrcpl)_)amqr)
pcamtcpw)dcc)dmp)c_af)lcr)pmmk)lgefr)pcqcpt_rgml)
pcacgtcb)slbcp)rfc)Hf_gl)_lb)Hmlqmprg_)R_picrgle)
Upmep_k)/rfc)�Kcc�05)Kmp)&qa_j)wc_p)978;3)rfc)Kcc)
qf_jj)`c),959<)ncp)lcr)pmmk)lgefr5)Yfc)Gm_pb)md)
Igpcarmpq)/rfc)�Gm_pb�0)qf_jj)cqr_`jgqf)rfc)Kcc)dmp)
c_af)qs`qcosclr)&qa_j)wc_p)`_qcb)ml)_)n_qq4rfpmsef)
amqr)_l_jwqgq5)Yfc)Gm_pb4cqr_`jgqfcb)Kcc)qf_jj)lmr)
cvaccb)rfpcc(ncpaclr)/:-0)md)rfc)npctgmsq)&qa_j)wc_p�q)
Gcqr(\cqrcpl)pcqcpt_rgmlq)qwqrckq)`p_lb)_tcp_ec)b_gjw)
p_rc5)Fjj)mrfcp)rcpkq)_lb)amlbgrgmlq)md)rfc)Hf_gl)_lb)
Hmlqmprg_)R_picrgle)Upmep_k)pck_gl)slaf_lecb5

8[[]ZaQP#;QOQXNQ]#.,,2)�)Fjj)Smprf)Fkcpga_l)
Upmncprgcq)qf_jj)n_prgagn_rc)gl)rfc)Gcqr(\cqrcpl)Hf_gl)
_lb)Hmlqmprg_)R_picrgle)Upmep_k3)_bkglgqrcpcb)gl)
_aampb_lac)ugrf)rfc)Hf_gl)_lb)Hmlqmprg_)R_picrgle)
Upmep_k)Ycpkq)_lb)Hmlbgrgmlq3)_lb)Hmknjg_lac)Wsjcq5

DEI<6)Yfc)Upmep_k)Ycpkq)_lb)Hmlbgrgmlq)qcr)dmprf)gl)
rfc)G_jjmr�q)Upmnmq_j)_pc)_q)dmjjmuqA

<XQY^$'$<_^c_bdYQ$DQb[UdY^W$Gb_WbQ]$KUb]c$
Q^T"<_^TYdY_^c8

�) Sm)Hf_gl).)Hmlqmprg_)U_prlcp)ugjj)`c)cjgeg`jc)
rm)n_prgagn_rc)gl)rfc)Upmep_k)sljcqq)gr)f_q)
eclcp_rcb)_r)jc_qr),8(kgjjgml(bmjj_pq)gl)lcr)
pcqcpt_rgmlq)t_jsc)dmp)rfc)Upmncprgcq)bspgle)
rfc)npctgmsq)wc_p3)_q)a_jasj_rcb)`_qcb)ml)rfc)
pcqcpt_rgmlq)t_jsc)md)lcr)`mmigleq)pcacgtcb)`w)
rfc)Upmncprgcq)rfpmsef)rfc)Gcqr(\cqrcpl)Q̂ S])
aclrp_j)pcqcpt_rgml)qwqrck5

�) Kmp)FRJWNHFS)J]UWJXX)_lb)HFWQXTS)
\FLTSQNY)YWF[JQ3)_q)Hf_gl).)Hmlqmprg_)
U_prlcpq)n_prgagn_rgle)gl)rfc)Upmep_k3)rfc)
Upmncprgcq)qf_jj)n_w)_)dcc)md)ZXI(,8577)dmp)
c_af)lcr)pmmk)lgefr)pcqcpt_rgml)pcacgtcb3)
amkkclagle)O_ls_pw(83(977>5)Yfgq)dcc)qf_jj)
pcnj_ac)_lw)mrfcp)n_prgagn_rgml)dcc/q0)npctgmsqjw)
n_gb)`w)rfc)Upmncprgcq)mp)G\N)dmp)n_prgagn_rgml)
gl)rfc)FRJWNHFS)J]UWJXX)_lb)HFWQXTS)
\FLTSQNY)YWF[JQ)npmep_kq5

�) Kmp)mrfcp)Hf_gl).)Hmlqmprg_)U_prlcpq)
n_prgagn_rgle)gl)rfc)Upmep_k3)Upmncprgcq)qf_jj)
n_w(_)k_vgksk)dcc)md)ZXI(,8577)dmp)c_af)lcr)
pmmk)lgefr)pcqcpt_rgml)pcacgtcb)dpmk)rf_r)Hf_gl)
.)Hmlqmprg_)U_prlcp5)Yfgq)dcc)_kmslr)k_w)`c)
jmucp)dmp)acpr_gl)Hf_gl).)Hmlqmprg_)U_prlcpq3)`sr)
qf_jj)lmr)`c)fgefcp)rf_l)ZXI(,8577)dmp)c_af)lcr)
pmmk)lgefr)pcqcpt_rgml)pcacgtcb5
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�) G\N)ugjj)_ju_wq)gbclrgdw)rm)rfc)Rck`cpqfgn3)gl)
_bt_lac3)rfc)n_prgagn_rgle)Hf_gl).)Hmlqmprg_)
U_prlcpq3)_q)ucjj)_q)af_lecq)rm3)_bbgrgmlq)
rm3)_lb6mp)pckmt_j)md)n_prgagn_rgle)Hf_gl).)
Hmlqmprg_)U_prlcpq5

�) Yfc)dcc)md)ZXI(,8577)dmp)c_af)lcr)pmmk)lgefr)
pcqcpt_rgml)pcacgtcb)qf_jj)`c)n_gb)gl)_bbgrgml)
rm)_lw)mrfcp)p_rc)bgqamslr)n_w_`jc3)mp)qr_lb_pb)
amkkgqqgml)_t_gj_`jc3)rm)rfc)n_prgagn_rgle)Hf_gl)
.)Hmlqmprg_)U_prlcp5

�) Upmncprgcq)qf_jj)lmr)bgqapgkgl_rc)gl)pcacgtgle)
pcqcpt_rgmlq)eclcp_rcb)`w)_lw)Hf_gl).)
Hmlqmprg_(U_prlcp5

�) Kccq)glasppcb)qf_jj)`c)qr_rcb)ml)c_af)Upmncprw�q)
kmlrfjw)kck`cp)qr_rckclr3)_lb)qf_jj)`c)n_gb)
gl)_aampb_lac)ugrf)_nnjga_`jc)G\N)Wcesj_rmpw)
Imaskclrq)/c5e5)`wj_uq3)_prgajcq3)psjcq)_lb)
pcesj_rgmlq3)cra505

�) [mgb)ufcpc)npmfg`grcb)`w)j_u5)G\N)pcqcptcq)
rfc)pgefr)rm)qsqnclb)mp)rcpkgl_rc)n_pr)md)mp)
rfc)clrgpc)Upmep_k)_r)_lw)rgkc3)_r)grq)qmjc)
bgqapcrgml3)snml)upgrrcl)lmrgac)rm)rfc)Upmncprgcq3)
ufgaf)lmrgac)qf_jj)`c)gqqscb)_lb)qgelcb)`w)rfc)
Upcqgbclr)md)G\N5

<_]`bUXU^cYfU$:``b_QSX$d_$
FK:";ecY^Ucc$d_$JQfU$DU]RUbc$
FK:"<_]]YccY_^c
8[[]ZaQP#CMc#.,-1)�)Gcqr(\cqrcpl)qf_jj)glqrgrsrc)
_)k_picrgle)npmep_k)rf_r)egtcq)Gcqr(\cqrcpl)rfc)
_srfmpgrw)rm)clrcp)glrm)`p_lb4jctcj)_epcckclrq)
/�Fepcckclrq�0)ugrf)mljglc)rp_tcj)_eclagcq)mp)
bgqrpg`srgml)n_prlcpq)/amjjcargtcjw3)�TYFq�03)npmtgbcb)
rfc)dmjjmugle)eclcp_j)rcpkq)_lb)amlbgrgmlq)_pc)
glajsbcb)gl)_lw)qsaf)FepcckclrA

85) Fjj)Gcqr(\cqrcpl)`p_lbcb)fmrcjq)gl)Smprf)
Fkcpga_)/c_af)_)�Mmrcj�B)amjjcargtcjw3)�Mmrcjq�0)
qf_jj)`c)qs`hcar)rm)rfc)rcpkq)_lb)amlbgrgmlq)md)
rfc)Fepcckclrq)sljcqq)rfc)Mmrcj�q)amlrp_arcb)
amkkcpag_j)rcpkq)_pc)kmpc)d_tmp_`jc)rm)rfc)
Mmrcj3)gl)ufgaf)a_qc)rfc)Mmrcj�q)kmpc)d_tmp_`jc)
amlrp_arcb)amkkcpag_j)rcpkq)_lb)amlbgrgmlq)
qf_jj)_nnjw5

95) Kmp)lml4n_ai_ec)`mmigleq3)Mmrcjq)qf_jj)
amknclq_rc)TYFq)gl)_l)_kmslr)lmr)rm)cvaccb)
&drccl(ncpaclr)/8<-0)md)rfc)lcr)pctclsc)n_gb)
`w)TYF)asqrmkcpq)ml)_jj)ns`jgajw)_t_gj_`jc)
p_rcq5)/Mmrcjq)qf_jj)f_tc)rfc)_`gjgrw)rm)glapc_qc)
amkkgqqgmlq)_`mtc)rfc)`_qcjglc)_kmslr)_r)rfcgp)
bgqapcrgml50)Yfc)amkkgqqgml)qf_jj)_nnjw)rm)_jj)
ns`jgajw)_t_gj_`jc)p_rcq3)glajsbgle)npmkmrgml_j)
p_rcq)/c5e53)Fbt_lac)Uspaf_qc3)RQTX3)cra503)`sr)
qf_jj)lmr)_nnjw)rm)Gcqr(\cqrcpl)Wcu_pbq�)p_rcq3)
os_jg&cb)p_rcq)rfpmsef)_)kck`cpqfgn)npmep_k3)
mp)ampnmp_rc)lcemrg_rcb)p_rcq5

:5) U_wkclrq)qf_jj)`c)k_bc)gl)rfc)dmpk)md)_)lcr)p_rc)
/n_gb)`w)_)qglejc)sqc)mp)tgprs_j)apcbgr)a_pb0)mp)
amkkgqqgml)/n_gb)tg_)rfc)psjcq)cqr_`jgqfcb)dmp)
rfc)GcqrHfcosc)amkkgqqgml)n_wkclr)qwqrck)
mp)jgic)n_wkclr)qwqrck)_q)bcrcpkglcb)`w)
Gcqr(\cqrcpl05

;5) Mmrcjq)qf_jj)npmtgbc)rm)TYFq)Q_qr)Wmmk)
Ft_gj_`gjgrw)/�QWF�0)_aacqq)rm)Mmrcj)gltclrmpw)gl)

rfc)Gcqr(\cqrcpl)Q̂ S])qwqrck)_lb)rfpmsef)rfc)
Gcqr(\cqrcpl)amllcargml)ugrf)rfc)TYF5

<5) Mmrcjq�)amllcargmlq)rm)TYFq)qf_jj)`c)d_agjgr_rcb)
rfpmsef)rfc)`p_lb�q)amllcargmlq)/_)rp_lq_argml)
dcc)ugjj)_nnjw05

>^XQ^SUT$@U^UbQ\$DQ^QWUb$
KbQY^Y^W"IUaeYbU]U^dc
8[[]ZaQP#DZaQXNQ]#.,-.)�)J%cargtc)O_ls_pw)83)978:3)
mp)_q)qmml)_drcpu_pbq)_q)gq)np_arga_`jc)_lb)snml)
pc_qml_`jc)lmrgac)rm)rfc)Rck`cpqfgnA)

Fjj)Gcqr(\cqrcpl)Lclcp_j)R_l_ecpq)qf_jj)`c)pcosgpcb)rm)
q_rgqdw)_jj)Gcqr(\cqrcpl)Lclcp_j)R_l_ecp)Upmdcqqgml_j)
Ictcjmnkclr)/�LRUI�0)Upmep_k)pcosgpckclrq5)

Scu)Lclcp_j)R_l_ecpq3)bc&lcb)_q)rfc)glbgtgbs_j)
pcqnmlqg`jc)dmp)ctcpw)b_w)mncp_rgmlq)_r)rfc)fmrcj3)qf_jj)
`c)pcosgpcb)rm)amknjcrc)_l)ml4jglc)cv_kgl_rgml)_lb)
amknjcrc)rfc)_nnpmnpg_rc)jctcj)md)LRUI)rp_glgle5)Yfc)
pcqsjrq)md)rfc)ml4jglc)cv_kgl_rgml)qf_jj)bcrcpkglc)gd)
rfc)Lclcp_j)R_l_ecp)clpmjjcc)gq)pcosgpcb)rm)n_prgagn_rc)
gl)rfc)Qctcj(8)LRUI)Yp_glgle)Upmep_k)mp)rfc)Qctcj(9)
LRUI)Yp_glgle)Upmep_k5

Yfc)Qctcj)8)LRUI)Yp_glgle)Upmep_k)qf_jj)pcosgpc)
qsaacqqdsj)amknjcrgml)mdA

85) F)npc4pcosgqgrc)ml4jglc)amspqc)npgmp)rm)_rrclbgle)
rfc)Gcqr(\cqrcpl)Qctcj)8)LRUI)Yp_glgle)Upmep_kB

95) F)<4b_w)jc_bcpqfgn)rp_glgle)amspqcB)_lb

:5) F)<4b_w)mpgclr_rgml6mncp_rgmlq)amspqc)

Yfc)Qctcj)9)LRUI)Yp_glgle)Upmep_k)qf_jj)pcosgpc)
qsaacqqdsj)amknjcrgml)md)_)<4b_w)mpgclr_rgml6
mncp_rgmlq)amspqc5

Nd)_)Lclcp_j)R_l_ecp)clpmjjcc)gq)pcosgpcb)rm)
qsaacqqdsjjw)amknjcrc)rfc)Qctcj(8)LRUI)Yp_glgle)
Upmep_k3)rfc)<4b_w)mpgclr_rgml6mncp_rgmlq)amspqc)
ksqr)`c)qsaacqqdsjjw)amknjcrcb)ugrfgl)lglcrw(/@70)
b_wq)md)`cgle)fgpcb)_q)_)Lclcp_j)R_l_ecp3)_lb)rfc)
<4b_w)jc_bcpqfgn)rp_glgle)amspqc)ksqr)`c)qsaacqqdsjjw)
amknjcrcb)ugrfgl)qgv(/=0)kmlrfq)md)`cgle)fgpcb)_q)_)
Lclcp_j)R_l_ecp5

Nd)_)Lclcp_j)R_l_ecp)clpmjjcc)gq)pcosgpcb)rm)
qsaacqqdsjjw)amknjcrc)rfc)Qctcj(9)LRUI)Yp_glgle)
Upmep_k3)rfc)<4b_w)mpgclr_rgml6mncp_rgmlq)amspqc)ksqr)
`c)qsaacqqdsjjw)amknjcrcb)ugrfgl)lglcrw(/@70)b_wq)md)
`cgle)fgpcb)_q)_)Lclcp_j)R_l_ecp5

Mmrcjq)qf_jj)`c)pcqnmlqg`jc)dmp)rfc)amqrq)_qqmag_rcb)
ugrf)Lclcp_j)R_l_ecpq)_rrclbgle)c_af)<4b_w)amspqc)
ml)_)amqr4pcamtcpw)`_qgq5

<_^dY^eY^W$>TeSQdY_^

Fjj)Gcqr(\cqrcpl)Lclcp_j)R_l_ecpq)qf_jj)c_pl)_)
kglgksk)md)9)npmdcqqgml_j)bctcjmnkclr)nmglrq)ncp)
wc_p)_lb)?)npmdcqqgml_j)bctcjmnkclr)nmglrq)mtcp)_)
:4wc_p)ncpgmb5)Umglrq)k_w)`c)c_plcb)_q)dmjjmuqA

Tlc)nmglr)dmpA

�) Frrclbgle)_)dsjj4b_w)Lclcp_j)R_l_ecp)
Upmdcqqgml_j)Ictcjmnkclr)amlrglsgle)
cbsa_rgml(rp_glgle)npmep_kB)

�) Frrclbgle)rfc)Flls_j)Gcqr(\cqrcpl)HmltclrgmlB)

�) Frrclbgle)_)Gcqr(\cqrcpl)Jbsa_rgml).)Yp_glgle)
mp)Gcqr(\cqrcpl)ampnmp_rc)qr_%)jcb)dsjj4b_w)
rp_glgle)npmep_kB)mp)
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�) Xsaacqqdsjjw)amknjcrgle)_)Gcqr(\cqrcpl)
Jbsa_rgml).)Yp_glgle)acprg&cb)mljglc)amspqc)
asppgasjsk3)glajsbgle)_nnpmtcb)n_prlcp)mljglc)
amlrclr)/c5e53)Fkcpga_l)Mmrcj).)Qmbegle)
Fqqmag_rgml)Jbsa_rgml_j)Nlqrgrsrc)/�FM.QF)JN�03)
cHmplcjj3)Rglbjc_bcpq3)cra505

F)dsjj4b_w)gq)amlqgbcpcb)=)mp)kmpc)fmspq)md)rp_glgle5)
Tlc4f_jd)/�0)nmglr)a_l)`c)c_plcb)dmp)npmep_kq)
`cruccl):)_lb)=)fmspq)gl)jclerf5

Yfc)Gm_pb)md)Igpcarmpq)qf_jj)f_tc)rfc)_srfmpgrw)
rm(_nnpmtc)_bbgrgml_j)amspqcq)dmp)amlrglsgle)
cbsa_rgml(apcbgrq5

Nd)_)Lclcp_j)R_l_ecp)m`r_glq)_l)FM.QF)JN)HMF)mp)
HQR)bcqgel_rgml3)mp)_)qgkgj_p)bcqgel_rgml)_q)_nnpmtcb)
`w)rfc)Gm_pb)md)Igpcarmpq3)bspgle)_lw)rfpcc4wc_p)ncpgmb)
_drcp)qsaacqqdsjjw)amknjcrgle)rfc)pcosgpcb)LRUI)
amspqc3)rfc)amlrglsgle)cbsa_rgml)pcosgpckclr)dmp)rfc)
rfcl)asppclr)rfpcc4wc_p)ncpgmb)ugjj)`c)amlqgbcpcb)
dsj&jjcb)_q)jmle)_q)rfc)bcqgel_rgml)gq)k_glr_glcb5

>h`UTYQ
8[[]ZaQP#DZaQXNQ]#.,-0)�)J%cargtc)_q)qmml)_q)
np_arga_`jc)snml)rfc)cvcasrgml)md)_)`p_lb4jctcj)
ampnmp_rc)jmbegle)_epcckclr)ugrf)Jvncbg_3)Nla5)
/�Jvncbg_�0A

85) Fjj)Smprf)Fkcpga_l)Gcqr(\cqrcpl)`p_lbcb)
fmrcjq)/_)�Mmrcj�B)amjjcargtcjw3)�Mmrcjq�0)qf_jj)
amlbsar)`sqglcqq)ugrf)Jvncbg_3)qs`hcar)rm)rfc)
rcpkq)_lb)amlbgrgmlq)md)rfc)_epcckclr3)sljcqq)_)
Mmrcj�q)amlrp_ar)rcpk/q0)gq)kmpc)d_tmp_`jc)rm)rfc)
Mmrcj3)gl)ufgaf)a_qc)rfc)Mmrcj�q)kmpc)d_tmp_`jc)
amlrp_ar)rcpk/q0)qf_jj)_nnjw5)

95) Kmp)lml4n_ai_ec)`mmigleq3)Mmrcjq)qf_jj)
amknclq_rc)Jvncbg_)_l)_kmslr)cos_j)rm)
&drccl(ncpaclr)/8<-0)md)rfc)lcr)pctclsc)n_gb)`w)
rfc)Jvncbg_)asqrmkcp)ml)_jj)ns`jgajw)_t_gj_`jc)
p_rcq3)ugrf)n_wkclrq)k_bc)gl)rfc)dmpk)md)_)lcr)
p_rc)mp)amkkgqqgml3)_lb)ugrf)amkkgqqgmlq)n_gb)
tg_)rfc)psjcq)cqr_`jgqfcb)dmp)rfc)GcqrHfcosc)
amkkgqqgml)n_wkclr)qwqrck5

:5) Mmrcjq)qf_jj)npmtgbc)rm)Jvncbg_)Q_qr)Wmmk)
Ft_gj_`gjgrw)/�QWF�0)_aacqq)rm)Mmrcj)gltclrmpw)gl)
rfc)Gcqr(\cqrcpl)Q̂ S])qwqrck)_lb)rfpmsef)rfc)
Gcqr(\cqrcpl)amllcargml)ugrf)Jvncbg_5

;5)Mmrcjq�)amllcargmlq)rm)Jvncbg_)qf_jj)`c)d_agjgr_rcb)
rfpmsef)rfc)`p_lb�q)qugraf)amllcargml5

<5) Mmrcjq�)ns`jgajw)_t_gj_`jc)p_rcq)_lb)p_rc)nj_lq)
npmtgbcb)rm)Jvncbg_)qf_jj)`c)cos_j)rm)rfc)Mmrcjq�)
ns`jgajw)_t_gj_`jc)p_rcq)_lb)p_rc)nj_lq)k_bc)
_t_gj_`jc)rfpmsef)_lw)Mmrcj3)Gcqr(\cqrcpl3)mp)rfgpb4
n_prw)`mmigle)mp)bgqrpg`srgml)af_llcj3)_lb)qf_jj)
`c)qs`hcar)rm)_)amlrp_ars_j)ncl_jrw)dmp)_)tgmj_rgml5)
Yfgq)jgkgr_rgml)bmcq)lmr)_nnjw)rm)Gcqr(\cqrcpl)
Wcu_pbq)p_rcq)_lb)n_prlcp)kck`cpqfgn)npmep_kq)
/c5e53)FFF6HFF3)FFWU3)cra505

=5) Mmrcjq)qf_jj)`c)gl)rfc)Jvncbg_)Yp_tcjcp)Upcdcpclac)
npmep_k)`w)ufgaf)Jvncbg_)m%cpq)grq)asqrmkcpq)
rfc)_`gjgrw)rm)afmmqc)ufcrfcp)rm)n_w)Jvncbg_)_r)
rfc)rgkc)md)`mmigle)/Jvncbg_)Hmjjcar0)mp)n_w)rfc)
fmrcj)snml)afcai4gl)/Mmrcj)Hmjjcar0A

) _5) Jvncbg_)Hmjjcar)`mmigleq)ugjj)`c)npmacqqcb)
sqgle)Xglejc)Zqc)mp)[gprs_j)Hpcbgr)H_pb)mp)mrfcp)
_aacnr_`jc)n_wkclr)dmpkq)gl)rfc)dsrspc5

) `5) Mmrcj)Hmjjcar)amkkgqqgmlq)ugjj)`c)npmacqqcb)
`w)Gcqr(\cqrcpl�q)GcqrHfcosc)npmep_k5)

>5) Tl)_l)mnr4msr)`_qgq3)Mmrcjq)qf_jj)cqr_`jgqf)_lb)
k_ic)_t_gj_`jc)rm)Jvncbg_)_)n_ai_ec)_lb)_l)
mn_osc)lcr)p_rc)nj_l3)ufgaf)qf_jj)`c)lml4QWF5)
Yfcqc)lcr)p_rcq)qf_jj)`c)npmtgbcb)rm)Jvncbg_)_r)_)
ruclrw4&tc(ncpaclr)/9<-0)bgqamslr5)

?5) Mmrcjq)qf_jj)`c)_qqcqqcb)_l)_lls_j)k_picrgle)
gltcqrkclr)dcc)md),9<7)/dmp)rfc)`p_lb)rm)gltcqr)
gl)Jvncbg_)Rcbg_)Xmjsrgmlq05

@_fUb^]U^d$;ecY^Ucc$>\YWYRY\Ydi
8[[]ZaQP#A`Wc#.,-0)�)Fjj)Gcqr(\cqrcpl)Upmncprgcq)
qf_jj)_nnjw)dmp)_jj)_nnjga_`jc)emtcplkclr)_eclaw)
acprg&a_rgmlq)qsaf)rf_r)rfcw)ugjj)`c)cjgeg`jc)dmp)
n_prgagn_rgml)gl)dcbcp_j)emtcplkclr)rp_tcj)npmep_kq5)
J_af)Upmncprw)ugjj)`c)pcqnmlqg`jc)dmp)clqspgle)rf_r)
_lw)acprg&a_rgml)lsk`cp)gq)snb_rcb)gl)_aampb_lac)
ugrf)rfc)rcpkq)md)rfc)_nnjga_`jc)emtcplkclr)
npmep_k5)Gcqr(\cqrcpl)ugjj)qmjgagr)_jj)Upmncprgcq)dmp)
rfcgp)npcdcpclacq)ufcrfcp)p_rcq)ugjj)`c)jm_bcb)_q)j_qr)
pmmk)_t_gj_`gjgrw)/�QWF�0)mp)lml4j_qr)pmmk)_t_gj_`gjgrw)
/�lml4QWF�0)gl)rfc)_nnjga_`jc)npmep_kq)_r)rfc)rfcl4
asppclr3)_nnpmtcb)dcbcp_j)ncp)bgck)p_rc5)Kmp)rfmqc)
Upmncprgcq)rf_r)bm)lmr)pcqnmlb)rm)rfc)qmjgagr_rgml)ugrf)
_)qcjcargml)md)QWF)mp)lml4QWF3)rfc)p_rcq)ugjj)`c)jm_bcb)
_q)lml4QWF)qm)rf_r)rfc)Upmncprw)k_w)mncl)_lb)ajmqc)
rfc)p_rcq)_q)lcacqq_pw5)Hmkkgqqgmlq)_lb)mrfcp)dccq)
_qqmag_rcb)ugrf)c_af)npmep_k)ugjj)_nnjw5

AYWX+J`UUT$B^dUb^Ud$:SSUcc
8[[]ZaQP#8[]UW#.,,2)�)Ym)pcosgpc)dpcc)fgef4qnccb)
Nlrcplcr)_aacqq)/MXNF0)_r)c_af)Smprf)Fkcpga_l)
Gcqr(\cqrcpl)Upmncprw)`w)886:767=)/80(gl)c_af)escqr)
pmmk)/877-03)_lb)/90(gl)qmkc)ns`jga)_pc_q5)Fjj)asppclr)
MXNF)qr_lb_pbq3)qncag&a_rgmlq)_lb)lml4amknjg_lac)
npmacbspcq)ugjj)amlrglsc)rm)`c)gl)c%car3)_q)kmbg&cb)
dpmk)rgkc)rm)rgkc)`w)rfc)Gcqr(\cqrcpl)Nlrcpl_rgml_j3)
Nla5)Gm_pb)md)Igpcarmpq5

8[[]ZaQP#AMY`M]c#.,,0)�)Ym)pcosgpc)fgef4qnccb)
Nlrcplcr)_aacqq)/MXNF0)_r)c_af)Smprf)Fkcpga_l)
Gcqr(\cqrcpl)Upmncprw)`w)@67867;3)_lb)rm)pcosgpc)
gknjckclr_rgml)md)rfc)Upmncprw)rcpkgl_j)slgr)
/UYZ0)pcnj_ackclr)npmhcar)_r)c_af)Smprf)Fkcpga_l)
Gcqr(\cqrcpl)Upmncprw)dmp)amknjcrgml)`w)=67867;5)
Fjj)escqr)pmmk)_lb)qmkc)ns`jga)_pc_)MXNF)_aacqq)
ksqr)`c)dpcc3)_lb)ksqr)`c)npmtgbcb)gl)_r)jc_qr)8<-)md)
rfc)escqr)pmmkq)_lb)qmkc)ns`jga)_pc_q5)Yfc)asppclr)
qncag&a_rgmlq)dmjjmu5)Xncag&a_rgmlq)k_w)`c)kmbg&cb)
dpmk)rgkc)rm)rgkc)`w)rfc)Gcqr(\cqrcpl)Nlrcpl_rgml_j3)
Nla5)Gm_pb)md)Igpcarmpq5

DEI<6)Hmlr_ar)Gcqr(\cqrcpl)Nlrcpl_rgml_j3)Nla5)dmp)rfc)
asppclr)qncag&a_rgmlq5

A_dU\$IUcUbfQdY_^$JUbfYSU$@b_e`$
:WbUU]U^d
8[[]ZaQP#CMc#.,-1)�)J%cargtc)_q)qmml)_q)np_arga_`jc)
snml)rfc)cvcasrgml)md)_)`p_lb4jctcj3)ejm`_j)ampnmp_rc)
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jmbegle)_epcckclr)/�Fepcckclr�0)ugrf)Mmrcj)
Wcqcpt_rgml)Xcptgac)Lpmsn)/�MWX)Lpmsn�0A

85) Fjj)Gcqr(\cqrcpl)`p_lbcb)fmrcjq)gl)Smprf)
Fkcpga_)/c_af)_)�Mmrcj�B)amjjcargtcjw3)�Mmrcjq�0)
qf_jj)amlbsar)`sqglcqq)ugrf)MWX)Lpmsn3)qs`hcar)
rm)rfc)rcpkq)_lb)amlbgrgmlq)md)rfc)Fepcckclr3)
sljcqq)_)Mmrcj�q)amlrp_arcb)amkkcpag_j)rcpk)gq)
kmpc)d_tmp_`jc)rm)rfc)Mmrcj3)gl)ufgaf)a_qc)rfc)
Mmrcj�q)kmpc)d_tmp_`jc)amlrp_arcb)amkkcpag_j)
rcpk/q0)qf_jj)_nnjw5)

95) Mmrcjq)qf_jj)amknclq_rc)MWX)Lpmsn)_l)_kmslr)
cos_j)rm)rucjtc(ncpaclr)/89-0)md)rfc)lcr)pmmk)
pctclsc)ml)`mmigleq)k_bc)`w)MWX)Lpmsn)
asqrmkcpq)ml)_jj)ns`jgajw)_t_gj_`jc)p_rcq3)ugrf)
n_wkclrq)k_bc)gl)rfc)dmpk)md)amkkgqqgmlq3)_lb)
ugrf)amkkgqqgmlq)n_gb)tg_)rfc)psjcq)cqr_`jgqfcb)
dmp)rfc)GcqrHfcosc)amkkgqqgml)n_wkclr)qwqrck)
/mp)grq)qsaacqqmp05

:5) Mmrcjq)qf_jj)npmtgbc)rm)MWX)Lpmsn)Q_qr)Wmmk)
Ft_gj_`gjgrw)/�QWF�0)_aacqq)rm)Mmrcj)gltclrmpw)gl)
rfc)Gcqr(\cqrcpl)Q̂ S])qwqrck)_lb)rfpmsef)rfc)
Gcqr(\cqrcpl)amllcargml)ugrf)MWX)Lpmsn5

;5)Mmrcjq�)amllcargmlq)rm)MWX)Lpmsn)qf_jj)`c)
d_agjgr_rcb)rfpmsef)rfc)`p_lb�q)amllcargml)
/_(rp_lq_argml)dcc)ugjj)_nnjw05

<5) F)Mmrcj�q)ns`jgajw)_t_gj_`jc)p_rcq)_lb)p_rc)nj_lq)
npmtgbcb)rm)MWX)Lpmsn)qf_jj)`c)cos_j)rm)rfc)
Mmrcj�q)ns`jgajw)_t_gj_`jc)p_rcq)_lb)p_rc)nj_lq)
k_bc)_t_gj_`jc)rfpmsef)_lw)Mmrcj3)Gcqr(\cqrcpl3)
mp)rfgpb4n_prw)`mmigle)mp)bgqrpg`srgml)
af_llcj3)_lb)qf_jj)`c)qs`hcar)rm)amlrp_ars_j)
amlqcosclacq)dmp)_)tgmj_rgml)/c5e53)fmlmpgle)rfc)
jmucp)ns`jgajw)_t_gj_`jc)p_rc05)Yfgq)jgkgr_rgml)
bmcq)lmr)_nnjw)rm)Gcqr(\cqrcpl)Wcu_pbq�)p_rcq3)
os_jg&cb)p_rcq)rfpmsef)_)n_prlcp)kck`cpqfgn)
npmep_k)/c5e53)FFF6HFF3)FFWU3)cra503)mp)
ampnmp_rc)lcemrg_rcb)p_rcq5

=5)Mmrcjq)ugjj)f_tc)rfc)mnrgml)rm)hmgl)MWX)Lpmsn�q)
ampnmp_rc)bgqamslr)npmep_k3)ufgaf)gq)_)npmep_k)
dmasqcb)ml)slk_l_ecb3)qk_jj4)_lb)kcbgsk4
qgxcb)clrcpnpgqcq5

B]`\U]U^d$@__W\U$;ecY^Ucc$GX_d_c$d_$
F`dY]YjU$JUQbSX$IUce\dc$
8[[]ZaQP#DZaQXNQ]#.3)#.,-/)�)J%cargtc)snml)
acprg&a_rgml)md)rfc)pcqsjrq)`w)rfc)Icqgel_rcb)
Faamslr_lr3)ugrf)amknjg_lac)pcosgpcb)`w)
Icack`cp(:83(978;A

Fjj)Gcqr(\cqrcpl)Upmncprgcq)qf_jj)m`r_gl):=74bcepcc)
n_lmp_kga)tgprs_j)rmspq)ugrf)qrpccr4tgcu)rcaflmjmew)
rfpmsef)Lmmejc)/�Lmmejc)Gsqglcqq)Ufmrmq�05

Ufmrmep_nfq)_lb)tgprs_j)rmspq)bgqnj_wcb)ml)
`cqrucqrcpl5amk)ksqr)`c)amlqgqrclr)ugrf)Lmmejc)
Gsqglcqq)Ufmrmq)bgqnj_wcb)ml)Lmmejc)Fqqcrq5

B^Tecdbi+NYTU$IUcUQbSX$Q^T$
;U^SX]Qb[Y^W$JdeTYUc
8[[]ZaQP#A`YQ#.,-2)�)J%cargtc)Oslc)8<3)978=3)Gcqr)
\cqrcpl)qf_jj)f_tc)rfc)_srfmpgrw)rm)npmtgbc)Upmncprw)
pcqcpt_rgml)b_r_)/pcb_arcb)qsaf)rf_r)gr)bmcq)lmr)
npmtgbc)ncpqml_jjw)gbclrg&_`jc)gldmpk_rgml)mp)n_wkclr)
gldmpk_rgml)/c5e53)apcbgr)a_pb)gldmpk_rgml03)rm)glbsqrpw)

_btma_aw)mpe_lgx_rgmlq)/c5e53)rfc)Fkcpga_l)Mmrcj)
.)Qmbegle)Fqqmag_rgml)/�FM.QF�0)_lb)rfc)Mmrcj)
Fqqmag_rgml)md)H_l_b_)/�MFH�00)qsaf)rf_r)rfcw)k_w)
e_rfcp)_lb)_l_jwxc)pcjct_lr)b_r_)dmp)rfc)nspnmqc)md)
jm``wgle)ml)`cf_jd)md)rfc)fmrcj)glbsqrpw)_lb)npmtgbgle)
`clafk_pigle)pcqsjrq)rm)Gcqr)\cqrcpl)_lb)grq)`p_lbcb)
fmrcjq5

C_QTY^W$Qc$F`U^$E_^+CI:$IQdU$G\Q^c$
gYdX_ed$GQbdYSY`QdY_^$?UUc
8[[]ZaQP#A`Wc#.,-0)�)Fjj)p_rc)nj_lq)rf_r)_pc)lml4j_qr4
pmmk)_t_gj_`jc)/�lml4QWF�0)_lb)rf_r)bm)lmr)pcosgpc)_l)
sn4dpmlr)n_prgagn_rgml)dcc)qf_jj)`c)jm_bcb)_q)mncl)gl)
c_af)Upmncprw�q)npmncprw)k_l_eckclr)qwqrck)_lb)gl)
Gcqr(\cqrcpl�q)pcqcpt_rgmlq)qwqrckq5)Upmncprgcq)qf_jj)
f_tc)rfc)_`gjgrw)rm)mncl)_lb)ajmqc)rfcqc)p_rc)nj_lq)_q)
rfcw)bcck)_nnpmnpg_rc)amlqgqrclr)ugrf)Gcqr(\cqrcpl�q)
gltclrmpw)k_l_eckclr)npmep_kq5)\fcl)_nnjga_`jc3)
p_rcq)qf_jj)`c)jm_bcb)_lls_jjw3)_lb)Upmncprgcq)qf_jj)`c)
lmrg&cb)gl)_bt_lac)md)rfc)jm_bgle)_argtgrw)qm)rfcw)a_l)
c%cargtcjw)k_l_ec)rfcgp)p_rcq)_lb)gltclrmpw5

GUbV_b]Q^SU+;QcUT$:TfUbdYcY^W$B^YdYQdYfU
8[[]ZaQP#DZaQXNQ]#.,-.)�)J%cargtc)Kc`ps_pw(83(978:3)
mp)_q)qmml)_drcpu_pbq)_q)gq)np_arga_`jc)_lb)snml)
pc_qml_`jc)lmrgac)rm)rfc)Rck`cpqfgnA

\grf)pce_pb)rm)�Igegr_j)Tnnmprslgrgcq�)mljw3)c_af)
Gcqr(\cqrcpl)Upmncprw)qf_jj)n_w)_)rcl(ncpaclr)
/87-0)amkkgqqgml)ml)c_af)amlqskcb)qr_w5)�Igegr_j)
Tnnmprslgrgcq�)qf_jj)glajsbcA)Lmmejc)Mmrcj)Upgac)
Fbq3)U_gb)Xc_paf)/c5e53)qnmlqmpcb)_btcprgqckclrq)ml)
qc_paf)cleglcq)qsaf)_q)Lmmejc3)Ggle3) _̂fmm3)cra503)
YpgnFbtgqmp)Hfcai)W_rcq3)YpgnFbtgqmp)Gsqglcqq)Qgqrgleq)
Upmep_k3)_lb)dsrspc)bgegr_j)k_picrgle)af_llcjq)_lb)
mnnmprslgrgcq5)Yfgq)amkkgqqgml)qf_jj)mljw)_nnjw)rm)
amkkgqqgml_`jc)p_rcq)`mmicb)bgpcarjw)rfpmsef)_)
Igegr_j)Tnnmprslgrw5

GX_d_WbQ`Xc$Q^T$MYbdeQ\$K_eb$
IUaeYbU]U^dc
8[[]ZaQP#A`YQ#.5)#.,--)�)Fjj)Gcqr(\cqrcpl)Upmncprgcq)
qf_jj)bgqnj_w)_lb)k_glr_gl)npmdcqqgml_j4os_jgrw)
nfmrmep_nfq)md)rfcgp)Upmncprgcq)ml)`cqrucqrcpl5amk)
rf_r)_pc)jcqq)rf_l)rfpcc(/:0)wc_pq)md)_ec)qsaf)rf_r)rfcw)
npmncpjw)pc$car)rfc)Upmncprw�q)amlbgrgml)_lb)_kclgrgcq)
`cgle)m%cpcb5)[gprs_j)rmspq)bgqnj_wcb)ml)`cqrucqrcpl5
amk)ksqr)`c)amlqgqrclr)ugrf)rfc)nfmrmep_nfq5)Yfc)
c%cargtc)b_rc)qf_jj)`c)Kc`ps_pw(83(97895)

IQdU$CUfU\c$JicdU]$>^XQ^SU]U^d
8[[]ZaQP#A`YQ#.5)#.,--)�)Yfc)W_rc)Qctcj)Xwqrck)
Jlf_lackclr)_q)qcr)dmprf)gl)rfc)G_jjmr)Upmnmq_j)/_q)qcr)
msr)`cjmu03)ugrf)_l)c%cargtc)b_rc)md)Icack`cp(83(97883)
mp)_q)qmml)_drcpu_pb)_q)rfc)rcaflmjmew)gknjckclr_rgml)
gq)_afgct_`jcB)_lb)_srfmpgx_rgml)dmp)rfc)Gm_pb)md)
Igpcarmpq)rm)_nnpmtc)dsrspc)gknpmtckclrq)rm)p_rc)jctcjq5

85) Fjj)Q̂ S])p_rc)nj_lq)ugjj)`c)mpe_lgxcb)glrm)W_rc)
Qctcjq5)J_af)p_rc)nj_l)ugjj)`c)jglicb)rm)mlc)W_rc)
Qctcj)_lb)rf_r)W_rc)Qctcj)ugjj)bcrcpkglc)ufcrfcp)
rfc)p_rc)nj_l)gq)_t_gj_`jc)mp)lmr5

95) Yfc)&pqr)W_rc)Qctcj)ugjj)pcnpcqclr)GFW5)Fjj)
qr_lb_pb)Q̂ S])p_rc)nj_lq)ugrf)Q_qr)Wmmk)
Ft_gj_`gjgrw)/�QWF�0)ugjj)`c)jglicb)rm)GFW5)Yfc)
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GFW)W_rc)Qctcj)ugjj)f_tc)`mrf)glbgtgbs_j)pmmk)
rwnc)_lb)rmr_j)pmmk)amslrcpq)ufgaf)a_l)`c)
_bhsqrcb)`w)rfc)Upmncprw5)Yfc)GFW)W_rc)Qctcj)
ugjj)f_tc)rfc)dsjj)p_lec)md)qr_rsq)amlbgrgmlq)
asppclrjw)qsnnmprcb)dmp)p_rc)nj_lq3)ufgaf)a_l)
`c)_bhsqrcb)`w)rfc)Upmncprw5)Rck`cpq)k_w)
afmmqc)rm)jgli)mrfcp)p_rc)nj_lq)ugrf)GFW)_r)
rfcgp(bgqapcrgml5)

:5) Yfcpc)ugjj)`c)>)_bbgrgml_j)W_rc)Qctcjq5)J_af)W_rc)
Qctcj)ugjj)f_tc)`mrf)glbgtgbs_j)pmmk)rwnc)_lb)
rmr_j)pmmk)amslrcpq)ufgaf)a_l)`c)_bhsqrcb)`w)
rfc)Upmncprw5)J_af)W_rc)Qctcj)ugjj)f_tc)rfc)dsjj)
p_lec)md)qr_rsq)amlbgrgmlq)asppclrjw)qsnnmprcb)
dmp)p_rc)nj_lq3)ufgaf)a_l)`c)_bhsqrcb)`w)rfc)
Upmncprw5)Yfc)Rck`cp)k_w)sqc)_lw)lsk`cp)md)
W_rc)Qctcjq)`cwmlb)GFW)sn)rm)>)_bbgrgml_j)jctcjq)
dmp)_)rmr_j)md)?5)Yfc)Rck`cp)a_l)l_kc)c_af)W_rc)
Qctcj)_lb)bcrcpkglc)ufgaf)p_rc)nj_lq)_pc)jglicb)
rm)ufgaf)W_rc)Qctcj5

;5) Tlac)W_rc)Qctcjq)_pc)gknjckclrcb)dmp)_)Upmncprw3)
rfc)Upmncprw)ugjj)lm)jmlecp)`c)_`jc)rm)k_lgnsj_rc)
_t_gj_`gjgrw)dmp)_l)glbgtgbs_j)p_rc)nj_l)gl)Q̂ S]B)
p_rfcp3)rfc)Upmncprw)ugjj)k_lgnsj_rc)_t_gj_`gjgrw)dmp)
_)W_rc)Qctcj5

<5) Rck`cpq)ugjj)`c)_`jc)rm)af_lec)rfc)W_rc)Qctcj)
jgli)dmp)_lw)p_rc)nj_l)cvacnr)rfmqc)QWF)nj_lq)
_srmk_rga_jjw)jglicb)rm)GFW5

=5) Rck`cpq)ugjj)amlrglsc)rm)k_l_ec)`j_aimsr)
b_rcq3)dmp)rfmqc)QWF)nj_lq)ufgaf)ncpkgr)
`j_aimsr)b_rcq3)_q)rfcw)bm)rmb_w5

>5) Yfc)K])nj_l3)_lb)mrfcp)kglgksk)_jjma_rgml)
nj_lq3)ugjj)`c)jglicb)rm)GFW5)Mmuctcp3)Rck`cpq)
ugjj)amlrglsc)rm)k_l_ec)kglgksk)_jjma_rgml)_q)
rfcw)bm)rmb_w5)

?5) Yfc)Upmncprw)ugjj)amlrglsc)rm)k_l_ec)p_rcq)
_q)rfcw)bm)rmb_w5)Yfc)gknjckclr_rgml)md)
W_rc)Qctcjq)ugjj)lmr)gkn_ar)fmu)p_rcq)dmp)p_rc)
nj_lq)_pc)k_l_ecb5)Gmrf)qr_rga)p_rc)nj_lq)_lb)
ncpaclr_ec4m%)nj_lq)a_l)_lb)ugjj)`c)jglicb)`w)
rfc)Rck`cp)rm)_)W_rc)Qctcj5

@5) Yfc)Upmncprw)ugjj)`c)npmtgbcb)_l)_`gjgrw)rm)
tgcu)_lb)_bhsqr)_t_gj_`gjgrw)dmp)W_rc)Qctcjq)
rfpmsef)Rck`cp)\c`)_q)n_pr)md)rfc)W_rc)
Qctcj(gknjckclr_rgml5

875)Yfc)Upmncprw)ugjj)`c)npmtgbcb)_l)_`gjgrw)rm)tgcu)
_lb)_bhsqr)_t_gj_`gjgrw)dmp)W_rc)Qctcjq)rfpmsef)
rfcgp)Yum4\_w)URX)ml)mp)_drcp)rfc)b_rc)md)
gknjckclr_rgml3)_q)qmml)_q)gq)np_arga_`jc3)
bcnclbgle)ml)rfc)bctcjmnkclr)_lb)snep_bc)
qafcbsjc)dmp)c_af)URX)tclbmp5)W_rc)Qctcjq)
ugjj)lmr)mrfcpugqc)_jrcp)rfc)dslargml_jgrw)md)rfc)
glbgtgbs_j)Yum4\_w)URX5)

885)Rck`cpq)ugjj)`c)npmtgbcb)rfc)_`gjgrw)rmA)l_kc)
rfcgp)W_rc)QctcjqB)af_lec)W_rc)Qctcj)l_kcqB)
_qqmag_rc)p_rc)nj_lq)ugrf)W_rc)QctcjqB)_lb)
af_lec)rfmqc)_qqmag_rgmlq5)Yfgq)k_w)glgrg_jjw)`c)
npmtgbcb)k_ls_jjw)rfpmsef)JIX)`sr)sjrgk_rcjw)
ugjj)`c)npmtgbcb)rfpmsef)Rck`cp)\c`)mp)_)
qgkgj_p)cjcarpmlga)qmjsrgml5

IQdU$Gb_WbQ]$+$:::-<::$Q^T$::IG$
IQdUc
8[[]ZaQP#DZaQXNQ]#.,..)4)J%cargtc)O_ls_pw)83)
979:3)mp)_q)qmml)rfcpc_drcp)_q)gq)np_arga_`jc)_lb)snml)
pc_qml_`jc)lmrgac)rm)rfc)Rck`cpqfgn3)c_af)Upmncprw�q)
FFF6HFF)_lb)FFWU)p_rcq)qf_jj)`c)_r)jc_qr)<-)m%)
WFHP5

IQdU$Gb_WbQ]$m$$
C_g$IQdU*$@eQbQ^dUUT%
8[[]ZaQP#;QOQXNQ]#.-)#.,--)�)J%cargtc)
Kc`ps_pw(83(97893)mp)_q)qmml)_drcpu_pb)_q)gq)
np_arga_`jc3)rfc)�Qmu)W_rc3)Ls_p_lrccb*)Upmep_k�)
amlqskcp)es_p_lrcc)qf_jj)`c)_kclbcb)_q)dmjjmuqA

Yfc)Gcqr(\cqrcpl)Qmu)W_rc3)Ls_p_lrccb*)Upmep_k)
es_p_lrccq)rf_r)amlqskcpq)ugjj)_ju_wq)&lb)rfc)jmucqr)
p_rc)ns`jgqfcb)ml)rfc)glrcplcr)ml)`cqrucqrcpl5amk5)
Nd)_)amlqskcp)&lbq)_)jmucp)p_rc3)cvajsbgle)r_vcq)_lb)
dccq3)ml)_lmrfcp)bgqrpg`srgml)af_llcj)ugrf)rfc)q_kc)
apgrcpg_)ncp)rfc)rcpkq3)amlbgrgmlq3)_lb)aj_gk)npmacqqgle)
pcosgpckclrq)md)rfc)Upmep_k)_q)qcr)dmprf)gl)rfc)
Upmnmq_j)/_q)_kclbcb)dpmk)rgkc)rm)rgkc)`w)rfc)Gm_pb)
md)Igpcarmpq03)rfc)Upmncprw)qf_jj)k_raf)rfc)jmucp)p_rc)
_r)rfc)Upmncprw�q)amqr3)_lb)rfc)amlqskcp)ugjj)`c)egtcl)
_),877)Gcqr(\cqrcpl)Yp_tcj)H_pb5

Nl)c_af)&qa_j)wc_p3)rfc)m%clbgle)Upmncprw)ugjj)`c)
af_pecb)dmp)rfc)Gcqr(\cqrcpl)Yp_tcj)H_pbq)gqqscb)gl)
amlhslargml)ugrf)rfc)Qmu)W_rc)Ls_p_lrcc)_q)dmjjmuqA

85) \gjj)lmr)`c)af_pecb)dmp)rfc)&pqr)rfpcc)
Gcqr(\cqrcpl)Yp_tcj)H_pbq5

95) \gjj)`c)af_pecb),><)dmp)c_af)md)rfc)lcvr)&tc)
Gcqr(\cqrcpl)Yp_tcj)H_pbq5

:5) \gjj)`c)af_pecb),877)dmp)_jj)qs`qcosclr)
Gcqr(\cqrcpl)Yp_tcj)H_pbq5

Upmncprgcq)rf_r)n_prgagn_rc)gl)Gcqr(\cqrcpl�q)Upmncprw)
Wctclsc)R_l_eckclr)Upmep_k)_pc)cvcknr)dpmk)
&l_lag_j)pcqnmlqg`gjgrw)dmp)Gcqr(\cqrcpl)Yp_tcj)H_pbq)
gqqscb)slbcp)rfgq)Upmep_k5

Yfc)Gm_pb)md)Igpcarmpq)k_w)rcpkgl_rc)rfc)Upmep_k)_r)
_lw)rgkc)ugrfmsr)npgmp)lmrgac)gl)grq)qmjc)bgqapcrgml5)

IQdU$Gb_WbQ]$m$$
DQ^TQd_bi$;;E$<_b`_bQdU$IQdU
8[[]ZaQP#8`S`^_#.,,3)�)Ym)_nnpmtc)rfc)pcosgpckclr)
rf_r)slbcp)rfc)Gcqr(\cqrcpl)Gcqr)Ft_gj_`jc)W_rc)
/GFW0)qrp_rcew)ugrf)rfc)m`hcargtc)rm)glapc_qc)
ampnmp_rc)`sqglcqq3)rfc)Gcqr)Gsqglcqq)Scr)/GGS0)p_rc)
`c)cqr_`jgqfcb)_q)_)lml4amkkgqqgml_`jc)k_lb_rmpw)
n_prgagn_rgml)p_rc3)ugrf)j_qr)pmmk)_t_gj_`gjgrw)_lb)
jgkgrcb)`j_ai4msr)b_rcq)/8<)lgefrq)_lls_jjw03)cos_j)rm)
@7-)md)rfc)Gcqr)Gsqglcqq)\mpjbugbc)/GG\0)p_rc)slbcp)
rfc)GFW)qrp_rcew5

IQdU$Gb_WbQ]$m$$
DQ^TQd_bi$=i^Q]YS$EUd$K_eb$IQdU
8[[]ZaQP#8`S`^_#.,,3)�)Ym)_nnpmtc)rfc)pcosgpckclr)
rf_r)slbcp)rfc)Gcqr(\cqrcpl)Gcqr)Ft_gj_`jc)W_rc)
qrp_rcew)/GFW0)ugrf)rfc)m`hcargtc)rm)glapc_qc)jcgqspc)
rp_tcj)`sqglcqq3)c_af)Gcqr(\cqrcpl)Upmncprw)qf_jj)
n_prgagn_rc)gl)rfc)Iwl_kga)Scr)Ymsp)p_rc)npmep_k3)
_lb)qf_jj)m%cp)rfc)Iwl_kga)Scr)Ymsp)p_rc)_q)_)jcgqspc)
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lml4amkkqqgml_`jc)lcr)rmsp)mncp_rmp)p_rc)cos_j)rm)
@7-)md)rfc)Upmncprw�q)GG\)p_rc)slbcp)`_p3)ugrfmsr)j_qr)
pmmk)_t_gj_`gjgrw5

IQdU$Gb_WbQ]$m$$
EUd$IQdU$Gb_WbQ]$JY]`\Y!SQdY_^
8[[]ZaQP#A`Wc#.,,5)�Ym)_nnpmtc)rf_r)rfc)
Gcqr(\cqrcpl)Scr)W_rc)Upmep_k)`c)jm_bcb)glrm)rfc)
pcqcpt_rgml)qwqrck)gl)�mncl)qr_rsq�)ugrf)_)kglgksk)
bgqamslr)md)97-)m%)GFW)/Gcqr)Ft_gj_`jc)W_rc05)Mmrcjq)
a_l3)_r)_lw)rgkc3)glapc_qc3)bcapc_qc3)mp)ajmqc)msr)Scr)
W_rc)Upmep_k)pmmk)_jjma_rgml5)

IUaeUcdc$V_b$Gb_`_cQ\c
8[[]ZaQP#DZaQXNQ]#.,-.)�)J%cargtc)O_ls_pw(83(978:3)
mp)_q)qmml)_drcpu_pbq)_q)gq)np_arga_`jc)_lb)snml)
pc_qml_`jc)lmrgac)rm)rfc)Rck`cpqfgnA)

Gcqr(\cqrcpl)Upmncprgcq)qf_jj)npmtgbc)gldmpk_rgml)_lb)
`sqglcqq)psjcq)rm)Gcqr(\cqrcpl)ml)_l)_lls_j)`_qgq)dmp)
nspnmqcq)md)Gcqr(\cqrcpl)pcqnmlbgle)rm)Wcoscqrq)dmp)
Upmnmq_jq)ml)`cf_jd)md)Gcqr(\cqrcpl)Upmncprgcq5)

Nl)rfc)ctclr)_)Gcqr(\cqrcpl)Upmncprw)bmcq)lmr)pcqnmlb)
rm)_)Wcoscqr)dmp)Upmnmq_j)`w)rfc)bsc)b_rc)lmrcb)ml)
rfc)qmjgagr_rgml3)Gcqr(\cqrcpl)qf_jj)`c)_srfmpgxcb)rm)
pcqnmlb)rm)rfc)Wcoscqr)dmp)Upmnmq_j)ml)`cf_jd)md)rfc)
Gcqr(\cqrcpl)Upmncprw)amlqgqrclr)ugrf)rfc)gldmpk_rgml)
_lb)`sqglcqq)psjcq)cqr_`jgqfcb)`w)rfc)Gcqr(\cqrcpl)
Upmncprw)ml)_l)_lls_j)`_qgq5)

Nl)rfc)ctclr)_)Gcqr(\cqrcpl)Upmncprw)bmcq)lmr)
npmtgbc)gldmpk_rgml)_lb)`sqglcqq)psjcq)dmp)pcqnmlbgle)
rm)Wcoscqrq)dmp)Upmnmq_jq)ml)_l)_lls_j)`_qgq3)
Gcqr(\cqrcpl)qf_jj)pcqnmlb)rm)Wcoscqrq)dmp)Upmnmq_jq)
ml)`cf_jd)md)rfc)Upmncprw)_r)_)p_rc)md)ruclrw(ncpaclr)
/97-0)m%)md)_tcp_ec)Gcqr)Ft_gj_`jc)W_rc)/�GFW�0)
`w(qc_qml5

IUaeYbUT$IQ`YT$IUc`_^cU$MYcYdc$$
V_b$C_g$JS_bY^W$Gb_`UbdYUc
8[[]ZaQP#A`YQ#.5)#.,--)�)J%cargtc)Icack`cp(83(97883)
c_af)Gcqr(\cqrcpl)Upmncprw)rf_r)qampcq)jcqq)rf_l)
?;7(nmglrq)ml)rum)Lscqr)Wmmk)Us`jga)Fpc_)/�LWUF�0)
_qqcqqkclrq)mtcp)_)rp_gjgle)9;4kmlrf)ncpgmb)ugjj)
`c)pcosgpcb)rm)pcacgtc)_)W_ngb)Wcqnmlqc)tgqgr5)Yfc)
W_ngb)Wcqnmlqc)tgqgr)ugjj)`c)amlbsarcb)_q)qmml)_q)
np_arga_`jc)dmjjmugle)rfc)qcamlb)_qqcqqkclr)rf_r)
pcqsjrq)gl)_)LWUF)qampc)jcqq)rf_l)?;73)_lb)ksqr)`c)
amknjcrcb)ugrfgl):7(b_wq)_drcp)rfc)LWUF)_qqcqqkclr5)
Yfc)Upmncprw)rf_r)pcacgtcq)rfc)W_ngb)Wcqnmlqc)tgqgr)
ugjj)n_w)_)amqr)pcamtcpw)dcc)dmp)rfc)tgqgr3)asppclrjw)
,83@773)`sr)ufgaf)k_w)`c)_bhsqrcb)`w)rfc)Gm_pb)
md)Igpcarmpq)rm)_aamslr)dmp)_ars_j)amqrq5)F)W_ngb)
Wcqnmlqc)tgqgr)slbcp)rfgq)npmep_k)ugjj)pcqr_pr)rfc)
9;4kmlrf)ncpgmb5

JQ\Uc$<XQ]`Y_^$=UcYW^QdY_^$Q^T$
<UbdY!SQdY_^$KbQY^Y^W
8[[]ZaQP#;QOQXNQ]#.-)#.,--)�)Fjj)Gcqr(\cqrcpl)
`p_lbcb)fmrcjq)qf_jj)bcqgel_rc)_l)cknjmwcc)_q)
grq)X_jcq)Hf_kngml)`w)Kc`ps_pw(9@3(97895)Yfc)
bcqgel_rcb)X_jcq)Hf_kngml)qf_jj)`c)_l)glbgtgbs_j)
ufm)gq)pcqnmlqg`jc)dmp)q_jcq)mncp_rgmlq)_r)rfc)fmrcj)

_lb)qf_jj)`c)rfc)amlr_ar)ncpqml)dmp)\mpjbugbc)X_jcq5)
X_jcq)Hf_kngmlq)ksqr)qsaacqqdsjjw)amknjcrc)X_jcq)
Hf_kngml)rp_glgle)ugrfgl)lglcrw(/@70)b_wq)md)`cgle)
bcqgel_rcb)_lb)_lls_jjw)rfcpc_drcp)/npgmp)rm)rfc)
mlc4wc_p)_llgtcpq_pw)md)rfc)b_rc)md)rfc)acprg&a_rgml05)
Nd)_r)_lw)rgkc)_)X_jcq)Hf_kngml)rcpkgl_rcq)fgq)mp)
fcp)cknjmwkclr)ugrf)rfc)fmrcj)mp)gq)pcnj_acb)dmp)
_lw)pc_qml3)rfc)fmrcj)ksqr)bcqgel_rc)_)lcu)X_jcq)
Hf_kngml)ugrfgl)rfgprw(/:70)b_wq)md)rfc)ctclr)
pcosgpgle)_)lcu)bcqgel_rgml5)X_jcq)Hf_kngml)rp_glgle)
_lb)acprg&a_rgml)qf_jj)`c)_r)lm)amqr)rm)rfc)Upmncprw5

J]YdX$KbQfU\$IUcUQbSX
8[[]ZaQP#=QN]`M]c#5)#.,--)�)J%cargtc)Fnpgj(83(97883)
_jj)Gcqr(\cqrcpl)Smprf)Fkcpga_l)Upmncprgcq)qf_jj)
n_prgagn_rc)gl)Xkgrf)Yp_tcj)Wcqc_paf)pcnmprgle3)
cl_`jgle)rfck)rm)mnrgkgxc)rfcgp)pctclsc5

8[[]ZaQP#=QN]`M]c#5)#.,--)�)J%cargtc)Fnpgj(83(97883)
mp)_q)qmml)_drcpumpb)_q)gq)np_arga_jjw)_afgct_`jc3)
Gcqr(\cqrcpl)Nlrcpl_rgml_j3)Nla5)ugjj)npmep_k)_)
amknsrcp)qwqrck)rm)cjcarpmlga_jjw)qs`kgr)ncpdmpk_lac)
b_r_)rm)Xkgrf)Yp_tcj)Wcqc_paf)/�XYW�0)ml)`cf_jd)md)
XYW4n_prgagn_rgle)npmncprgcq5)Yfc)amknsrcp)npmep_k)
ugjj)_srmk_rga_jjw)_eepce_rc)npmncprw)ncpdmpk_lac)
pcqsjrq)dpmk)rfc)Yum4\_w)glrcpd_ac)dmp)rfc)pcnmprgle)
ncpgmb3)_lb)qs`kgr)rfmqc)pcqsjrq)rm)XYW5)Yfgq)qwqrck)
ugjj)cjgkgl_rc)rfc)lccb)dmp)k_ls_j)pcnmprgle)_r)rfc)
npmncprw)jctcj5

KUSX^_\_Wi$:ccUcc]U^d$
8[[]ZaQP#A`Wc#.,-1)�)J%cargtc)Fsesqr(83(978<3)
c_af)Gcqr(\cqrcpl)Upmncprw)qf_jj)n_w)_)rcaflmjmew)
_qqcqqkclr)md)dmsp4rclrfq)md)mlc(ncpaclr)/75;-0)md)
Upmncprw)Wmmk)Wctclsc5)J%cargtc)O_ls_pw(83(978?3)
c_af)Gcqr(\cqrcpl)Upmncprw)qf_jj)n_w)_)rcaflmjmew)
_qqcqqkclr)md)&tc4rclrfq)md)mlc(ncpaclr)/75<-0)md)
Upmncprw)Wmmk)Wctclsc5

KbY`:TfYc_b$IUfYUgc$_^$RUcdgUcdUb^,S_]
8[[]ZaQP#A`YQ#.5)#.,--)�)Gcqr(\cqrcpl)Nlrcpl_rgml_j3)
Nla5)k_w)nmqr)YpgnFbtgqmp)p_rgleq)_lb)rfc)&tc)kmqr)
pcaclr)pctgcuq)/ugrf)rfc)_`gjgrw)rm)jgli)rm)_bbgrgml_j)
pctgcuq0)dmp)_jj)Upmncprgcq)ml)`cqrucqrcpl5amk)_q)jmle)
_q)`sqglcqq)rcpkq)md)_l)_epcckclr)ugrf)YpgnFbtgqmp)_pc)
_epcc_`jc)rm)rfc)Gcqr(\cqrcpl)Nlrcpl_rgml_j3)Nla5)Gm_pb)
md)Igpcarmpq5)Yfc)c%cargtc)b_rc)qf_jj)`c)Kc`ps_pw(83(97893)
mp)_q)qmml)_drcpu_pb)_q)gq)np_arga_`jw)_afgct_`jc5

Kg_+NQi$B^dUbVQSU
8[[]ZaQP#8`S`^_#.,,2)�)Ym)_nnpmtc)rfc)URX)rm)
HWX)Yum4\_w)Nlrcpd_ac)Upmnmq_j)pcosgpgle)npmncprw)
k_l_eckclr)qwqrckq)ugrf)_)rum4u_w)glrcpd_ac)rf_r)
f_q)`ccl)clbmpqcb)`w)Gcqr(\cqrcpl)Nlrcpl_rgml_j3)
Nla5)_r)c_af)Smprf)Fkcpga_l)Gcqr(\cqrcpl)Upmncprw)
`w)Icack`cp(:83(977@3)_lb)rfc)I_r_)Wsjcq)md)Zqc3)
Hmknjg_lac)Wsjcq3)_lb)mrfcp)npmtgqgmlq)md)rfc)
Upmnmq_j)Jvnj_l_rgml5

=QdQ$Ie\Uc$_V$LcU8

G\N)qf_jj)sqc)_jj)qncag&a)Upmncprw)_lb)Rck`cpq�)
escqrq�)b_r_)m`r_glcb)dpmk)rfc)Upmncprw�q)URX)
/�I_r_�0)gl)_aampb_lac)ugrf)rfc)I_r_)Wsjcq)md)Zqc)
bcr_gjcb)`cjmu5)Yfcqc)I_r_)Wsjcq)md)Zqc)qf_jj)lmr)jgkgr)
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rfc)sqc)md)_lw)b_r_)/glajsbgle)I_r_0)glbcnclbclrjw)
_aosgpcb)`w)G\N)mp)_aosgpcb)dpmk)_lw)mrfcp)qmspac5

85) G\N)_lb)Rck`cpq)qf_jj)`c)pcqnmlqg`jc)rm)
amknjw)ugrf)_jj)_nnjga_`jc)j_uq)pce_pbgle)rfc)
amjjcargml3)sqc3)rp_lqdcp3)qrmp_ec3)_lb)qcaspgrw)md)
I_r_3)glajsbgle)`sr)lmr)jgkgrcb)rm)_jj)_nnjga_`jc)
b_r_)npgt_aw)j_uq)_lb)pcosgpckclrq5)

95) G\N)qf_jj)k_glr_gl)_lb)sqc)_jj)I_r_)gl)
_aampb_lac)ugrf)grq)npgt_aw)nmjgaw3)ns`jgqfcb)_r)
frrnA66uuu5`cqrucqrcpl5amk3)_q)_kclbcb)dpmk)
rgkc)rm)rgkc)`w)G\N3)_lb)_nnjga_`jc)b_r_)npgt_aw)
j_uq)_lb)pcosgpckclrq5)

:5) I_r_)_aosgpcb)rfpmsef)_lw)URX)ugjj)lmr)`c)
sqcb)`w)rfc)G\N)kck`cpqfgn)bctcjmnkclr)
bcn_prkclr)dmp)rfc)nspnmqcq)md)lcu)kck`cp)
_aosgqgrgml)bctcjmnkclr5)

;5) Sm)I_r_)ugjj)`c)sqcb)`w)G\N)rm)ncpdmpk)
Upmncprw4qncag&a)&l_lag_j)_l_jwqgq)dmp)rfc)
nspnmqc)md)_)Rck`cp�q)dccq)mp)bscq)a_jasj_rgml3)
t_jgb_rgml)mp)tcpg&a_rgml5)

<5) I_r_)ugjj)`c)qrmpcb)gl)G\N�q)b_r_)aclrcp3)jma_rcb)
gl)Ufmclgv3)Fpgxml_3)mp)_)rfgpb)n_prw)b_r_)d_agjgrw)
_q)amlrp_arcb)dmp)`w)G\N3)_lb)ugjj)`c)qcaspcb)
tg_)gldmpk_rgml)qcaspgrw)npmacqqcq3)glajsbgle)
`sr)lmr)jgkgrcb)rm)rfc)sqc)md)&pcu_jjq3)lcrumpiq3)
qcptcpq3)_lb)b_r_`_qc)qcaspgrw)kcaf_lgqkq)
glrclbcb)rm)`cqr)q_dces_pb)rfc)I_r_5)G\N)qf_jj)
`c)pcqnmlqg`jc)rm)q_dces_pb)rfc)I_r_)pce_pbjcqq)
md)ufcpc)mp)`w)ufmk)qrmpcb5)

=5) Upmncprw)qncag&a)mp)escqr)qncag&a)I_r_)ugjj)lmr)
`c)qmjb)mp)pclrcb)rm)rfgpb)n_prgcq3)mp)rp_lqdcppcb)
rm)Xkgrf)Yp_tcj)Wcqc_paf3)ugrfmsr)rfc)_nnpmt_j)
md)rfc)qncag&a)Rck`cp)dpmk)ufmqc)Upmncprw)
rfc)pcqncargtc)I_r_)f_q)`ccl)m`r_glcb5)Yfcqc)
pcqrpgargmlq)qf_jj)lmr)_nnjw)rm)_eepce_rcb)I_r_5

?UUc8

Zlrgj)Smtck`cp(:73(978<A

Gcqr(\cqrcpl)ugjj)af_pec)rfc)Rck`cp)Upmncprw)_l)
mlemgle)rcaflga_j)qsnnmpr)dcc)rm)pcamtcp)rfc)amqr)md)
npmtgbgle)mlemgle3)qsnnmpr)rm)Yum4\_w)URX)tclbmpq)
_lb)Rck`cpq5)Yfgq)mlemgle)qsnnmpr)glajsbcqA

�) lcacqq_pw)pc4acprg&a_rgml)md)tclbmpq)ufcl)
qmdru_pc)af_lecq)_pc)k_bcB)

�) rpms`jc4qfmmrgle)tclbmp)qmdru_pc)gl)qsnnmpr)md)
Rck`cp4pcnmprcb4gqqscqB)

�) ammpbgl_rgle)ugrf)Rck`cpq)_lb)tclbmpq)dmp)
qmdru_pc)snb_rcq3)&vcq3)_lb)npm`jck)pcqmjsrgmlB

�) _lb)npm_argtcjw)kmlgrmpgle)Rck`cp)Upmncprw)
ncpdmpk_lac)sqgle)rfc)Yum4\_w)glrcpd_ac5)

Yfc)rcaflga_j)qsnnmpr)dcc)ugjj)lmr)cvaccb),=<)
ncp(kmlrf5)

Fq)md)Icack`cp)83)978<A

Yfc)Yum4\_w)Rmlrfjw)Xsnnmpr)Kcc)qf_jj)glajsbc)_)
Mmrcj)Xsnnmpr)Kcc)_lb)_)Hcprg&a_rgml)Kcc5)

85) ,;?58"/@<<;=?"+55$)J%cargtc)Icack`cp(83(978<3)
rfc)kmlrfjw)Mmrcj)Xsnnmpr)Kcc)qf_jj)`c)
rfgprw4cgefr)bmjj_pq)/,:?0)pce_pbjcqq)md)rfc)
Upmncprw)R_l_eckclr)Xwqrck)/�URX�0)npmbsar)
sqcb)`w)rfc)Upmncprw5)Yfc)Gm_pb)md)Igpcarmpq)

qf_jj)f_tc)rfc)_srfmpgrw)rm)glapc_qc)rfc)Mmrcj)
Xsnnmpr)Kcc)mlac)c_af)&qa_j)wc_p3)ugrf)lm)
qsaf)_lls_j)glapc_qc)cvaccbgle)rfc)epc_rcp)md)
/_0(rum(ncpaclr)/9-0)md)rfc)npgmp)wc_p�q)Mmrcj)
Xsnnmpr)Kcc3)mp)/`0(rfc)p_rc)md)gl$_rgml)dmp)rfc)
npctgmsq)wc_p)_q)kc_qspcb)`w)rfc)Zlgrcb)Xr_rcq)
Gspc_s)md)Q_`mp)Xr_rgqrgaq)Hmlqskcp)Upgac)Nlbcv)
/_jj)grckq)dmp)_jj)sp`_l)_pc_q05

95) )5=?7!31?7;:"+55$)Yfc)Hcprg&a_rgml)Kcc)qf_jj)`c)
a_jasj_rcb)_q)rfc)_lls_j)rmr_j)amqr)dmp)mlemgle)
acprg&a_rgml3)bgtgbcb)`w)rfc)lsk`cp)md)clbmpqcb)
URX)npmbsarq3)bgqrpg`srcb)ctcljw)_kmle)rfc)
Upmncprgcq)rf_r)k_ic)sn)rfc)glqr_jj)`_qc)dmp)c_af)
URX)npmbsar)_q)md)Fnpgj(8)_lb)Tarm`cp(8)dmp)rfc)
dmjjmugle)=4kmlrf)`gjjgle)ncpgmb5)Yfc)jmucqr)
Hcprg&a_rgml)Kcc)qf_jj)`c)mlc(bmjj_p)/,80)ncp)
kmlrf3)pce_pbjcqq)md)rfc)lsk`cp)md)glqr_jj_rgmlq)
md)c_af)URX)npmbsar5)Yfc)_lls_j)rmr_j)amqr)dmp)
mlemgle)acprg&a_rgml)ncp)URX)npmbsar)qf_jj)
`c)&drw4rfpcc(rfmsq_lb(bmjj_pq)/,<:377705)Yfc)
Hcprg&a_rgml)Kcc)qf_jj)`c)pca_jasj_rcb)qckg4
_lls_jjw)_lb)`gjjcb)gl)Oslc)_lb)Icack`cp3)ml)_)
amqr4pcamtcpw)`_qgq)_lb)qf_jj)`c)_nnpmtcb)`w)rfc)
Gm_pb)md)Igpcarmpq5)Yfc)dmjjmugle)af_pr)bcr_gjq)
rfc)k_llcp)gl)ufgaf)rfc)Hcprg&a_rgml)Kcc)_lb)
rfc)Mmrcj)Xsnnmpr)Kcc)qf_jj)`c)a_jasj_rcbA

1)G_qcb)ml)_lls_j)acprg&a_rgml)rcqrgle)md))
,<:3777)ncp)URX)npmbsar3)ncp)wc_p5)

Gcqr(\cqrcpl)ugjj)af_pec)rfc)Rck`cp)Upmncprw)_)
mlc4rgkc)glqr_jj_rgml)dcc)rm)pcamtcp)rfc)Gcqr(\cqrcpl)
pcqmspac)amqrq)lcacqq_pw)rm)c%car)rfc)gknjckclr_rgml)
md)Yum4\_w5)Yfgq)mlc4rgkc)glqr_jj_rgml)dcc)gq),83<775)

FCH#@Y^_MWW#
9M^Q#%IZ_MW#
D`XNQ]#ZR#
F]Z[Q]_UQ^&

#
?Z_QW#

H`[[Z]_#
=QQ

#
#

:Q]_U!OM_UZY#
=QQ#'

IZ_MW#
CZY_TWc#
=QQ#[Q]#

F]Z[Q]_c

87 ,:? ,;;9 ,;?7

:7 ,:? ,8;> ,8?<

<7 ,:? ,?? ,89=

>< ,:? ,<@ ,@>

877 ,:? ,;; ,?9

8<7 ,:? ,9@ ,=>

977 ,:? ,99 ,=7

9<7 ,:? ,8? ,<=

9>< ,:? ,8= ,<;

:77 ,:? ,8< ,<:

;77 ,:? ,88 ,;@

<77 ,:? ,@ ,;>

><7 ,:? ,= ,;;

83777 ,:? ,; ,;9

83<77 ,:? ,: ,;8

D)mp)C)93@;< ,:? ,8 ,:@
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<_]`\YQ^SU$Ie\Uc8

�) Fjj)Upmncprgcq)_pc)pcosgpcb)rm)glqr_jj)_lb)
k_glr_gl)_)Upmncprw)R_l_eckclr)Xwqrck)rf_r)
gq)acprg&cb)ugrf)rfc)Gcqr(\cqrcpl)Yum4\_w)
Nlrcpd_ac)_lb)clbmpqcb)`w)Gcqr(\cqrcpl)`w)
Icack`cp(:83(977@5)Flw)Upmncprw)lmr)glqr_jjgle)
_)URX)ugjj)`c)bcckcb)lmr)gl)amknjg_lac5

�) Flw)lml4amknjwgle)Upmncprw)ugjj)`c)pcqrpgarcb)
ml)rfc)Gcqr(\cqrcpl)pcqcpt_rgml)qwqrck)_lb)
pcosgpcb)rm)amknjw)ugrfgl)@7(b_wq)md)pcqrpgargml5)
Hmlrglscb)mp)pcmaasppgle)lml4amknjg_lac)md)
rfgq)pcosgpckclr)mlac)rfc)Upmncprw)f_q)`ccl)
pcqrpgarcb)dmp)lml4amknjg_lac)ugjj)pcqsjr)gl)
pctgcu)`w)rfc)Gm_pb)dmp)nmqqg`jc)a_lacjj_rgml)md)
rfc)Gcqr(\cqrcpl)Rck`cpqfgn5)

�) Yfc)Icack`cp(:83(977@)amknjg_lac)b_rc)
gl)rfgq)Upmnmq_j)_nnjgcq)rm)Rck`cpq)ufmqc)
Gcqr(\cqrcpl)Rck`cpqfgn)u_q)_nnpmtcb)ml)mp)
`cdmpc)R_w(:83(977<B)sljcqq)rfc)amknjg_lac)b_rc)
gq)af_lecb)bsc)rm)rfcgp)`camkgle)_)pc_'jg_rcb)
Rck`cp)dmjjmugle)_)af_lec)md)<7-)mp)kmpc)gl)
_)Upmncprw�q)mulcpqfgn)ufcpc)rfc)Gcqr(\cqrcpl)
Upmncprw)bmcq)lmr)os_jgdw)dmp)_l)_srmk_rga)
rp_lqdcp)�pc_'jg_rgml3�)mp)bsc)rm)_)pcosgpckclr)md)
_)amlbgrgml_j)cvrclqgml)rf_r)f_q)`ccl)ep_lrcb)_q)
n_pr)md)rfc)fc_pgle)npmacqq)mp)Gm_pb)ct_js_rgml)
`ca_sqc)md)n_qr)bsc)Rck`cpqfgn)amlbgrgmlq5

;Ucd"NUcdUb^$B^dUb^QdY_^Q\*$B^S,$
=UcSbY`d_b$Gb_WbQ]$
8[[]ZaQP#8[]UW#.,-,#MYP#8XQYPQP#;QOQXNQ]#.,--(4)
Yfc)Icqapgnrmp)Upmep_k)gq)_)k_picrgle)qrp_rcew)rf_r)
glajsbcq)rfc)sqc)md)bg%cpclr)l_kcq)rm)amkkslga_rc)
rm)escqrq)rfc)rwncq)md)fmrcj)npmbsarq)_lb)_kclgrgcq)
rm)cvncar)_r)Gcqr(\cqrcpl)Upmncprgcq)/rfc)�Icqapgnrmp)
Upmep_k�05)M_tgle)`ccl)_nnpmtcb)`w)rfc)Rck`cpqfgn3)
Gcqr(\cqrcpl)Upmncprgcq)ugjj)os_jgdw)dmp3)`c)_qqgelcb)
_lb)sqc)mlc)md)rfpcc)bcqapgnrmpqA)�Gcqr(\cqrcpl�3)
�Gcqr(\cqrcpl)Ujsq�)mp)�Gcqr(\cqrcpl)Upckgcp5�)J_af)
bcqapgnrmp)f_q)Rck`cp)_nnpmtcb)Icqgel)Lsgbcjglcq)
_lb)Gp_lb)Xr_lb_pbq5)Yfc)Icqapgnrmp)Upmep_k)
ugjj)f_tc)lm)c%car)ml)kck`cpqfgn)dccq3)bscq)mp)
Gcqr(\cqrcpl�q)mlc)aj_qq)md)tmrgle)kck`cpqfgn5

Fq)_nnpmtcb3)rfc)Icqapgnrmp)Upmep_k)mncp_rcq)
_q(dmjjmuqA

85) Gcqr(\cqrcpl)Upmncprgcq)ugjj)sqc)mlc)md)rfpcc)
bcqapgnrmpqA)�Gcqr(\cqrcpl�3)�Gcqr(\cqrcpl)Ujsq�)
mp)�Gcqr(\cqrcpl)Upckgcp5�

95) Gcqr(\cqrcpl�q)asppclr)bcqgel)pcosgpckclrq)
pck_gl)rfc)dslb_kclr_j)pcosgpckclrq)dmp)_jj)
Upmncprgcq5)Icqgel)Lsgbcjglcq)dmp)c_af)bcqapgnrmp)
_pc)cqr_`jgqfcb)_q)pcdcpclacb)gl)Jvfg`grq)F483)F49)
_lb)F4:)/rfc)�Icqgel)Lsgbcjglcq�05)Yfc)Gp_lb)
Xr_lb_pbq)dmp)c_af)bcqapgnrmp)_pc)cqr_`jgqfcb)_q)
pcdcpclacb)gl)Jvfg`gr)G)/rfc)�Gp_lb)Xr_lb_pbq�05

:5) Gcqr(\cqrcpl)Upmncprgcq)_pc)pcosgpcb)rm)kccr)
rfc)Icqapgnrmp)Upmep_k�q)Icqgel)Lsgbcjglcq)
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BEST WESTERN INTERNATIONAL, INC.

MEMBERSHIP AGREEMENT 

THIS MEMBERSHIP AGREEMENT (“AGREEMENT”) SHALL BE BINDING AND EFFECTIVE AS BETWEEN THE 
UNDERSIGNED PARTIES, TO INCLUDE BOTH THE OWNER/LESSEE AND THE VOTING MEMBER 
(COLLECTIVELY, “MEMBER”), AND BEST WESTERN INTERNATIONAL, INC. (“BEST WESTERN”), ONLY UPON 
RECEIPT BY BEST WESTERN OF A FULLY-EXECUTED ORIGINAL OF THIS AGREEMENT, THE TERMS OF 
APPROVAL LETTER (“APPROVAL LETTER”), AND THE PAYMENT OF ALL REQUIRED FEES.  

THIS AGREEMENT INCORPORATES BY REFERENCE THE TERMS AND CONDITIONS AND ALL 
INFORMATION PROVIDED IN THE APPLICATION FOR MEMBERSHIP (“APPLICATION”) AS PREVIOUSLY 
SUBMITTED TO BEST WESTERN, THE TERMS OF APPROVAL LETTER, BEST WESTERN’S BYLAWS, RULES 
AND REGULATIONS, AND ALL OTHER REGULATORY DOCUMENTS.  ALL CAPITALIZED TERMS HEREIN 
NOT OTHERWISE DEFINED SHALL HAVE THE MEANING PROVIDED IN BEST WESTERN’S BYLAWS AND 
RULES AND REGULATIONS.

A. Membership Rights and Obligations

1. Best Western is a Membership organization, organized as a non-profit corporation pursuant to Arizona Revised 
Statutes § 10-3101, et seq., providing rights and obligations as set forth by the Membership in this Agreement, Best 

Western’s Bylaws, Rules and Regulations, and all other Regulatory Documents (as that term is defined in Best 

Western’s Bylaws).  In connection only with the Property designated in this Agreement (“Property”), Best Western 
agrees to provide to Member all rights, and Member agrees to abide by all obligations, as may be established from 

time to time in Best Western’s Regulatory Documents, all of which are accessible to Member or available upon 
request.  This Agreement incorporates the rights and obligations of the Regulatory Documents, as amended from 

time to time. 

2. Member agrees to timely pay all fees, dues, charges, and assessments imposed generally on the Membership by the 
Best Western Board of Directors (“Board”) or the Membership, and the cost of all goods or services provided by or 

ordered through Best Western.  Member agrees to allow Best Western to automatically debit Member’s bank 

account each month in the amount owing Best Western.  Member agrees to electronic monthly statements.  Past 
due amounts shall bear interest at the rate of one and one half percent (1.5%) per month from the due date until 

paid, provided that such interest charge shall in no way authorize or excuse late payments or limit Best Western’s 
rights and remedies against Member.  

3. When grounds for cancellation or termination exist because of a Member default (as more fully set forth below), 

the Board may, in lieu of cancellation or termination, impose additional conditions to Membership.  These may 
include, for example, higher quality assurance requirements, additional design requirements, or restriction of 

rights or services.

B. Term

1. The Effective Date of this Agreement is the date of execution; however, Membership rights shall not be granted 

until such time as the Property has been activated on Best Western’s reservations systems and the Extended-
Length Term of fifteen (15) years (one-hundred-and-eighty (180) months) has begun.

2. The initial term of this Agreement, and any and all Membership rights, shall begin on the first day the Member’s 

Property is activated on Best Western’s reservations systems and will end on the last day of Best Western’s fiscal 
year during which the last day of the one-hundred-and-eightieth (180th) month falls (“Extended-Length Term”).  

Thereafter, this Agreement may be renewed for additional one-hundred-and-eighty (180) month terms as 
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provided in Best Western’s Bylaws (each a “Renewal Term”).  The Extended-Length Term and Renewal Term(s) 

may be collectively referred to herein as the “Term.”  

3. If a Membership is transferred during the Term pursuant to Article II, Section 7 (B) or (C) of Best Western’s 

Bylaws, the remainder of the Term will transfer with the transfer of the Membership.

C. Fees and Dues  

All fees, dues, charges, and assessments shall be calculated, due, and owing as they apply to all other Best Western Members 

with the exception of Monthly Fees, which shall be equal to _____ percent (__%) of the Property’s room revenue unless and 
until otherwise determined by the Membership in accordance with Best Western’s Regulatory Documents.  Upon 

resignation, termination, or cancellation of Membership, the Member shall owe certain fees, dues, charges, assessments, and 
other damages to Best Western, as discussed in greater detail below in Section F.  

D. Grant of License

Best Western grants to Member, but only as permitted by its Regulatory Documents, a non-exclusive license to use, at and 

in connection with the Property, the “Best Western” name and those Best Western trademarks, service marks, domain 
names, and other identifying marks, words, letters, designs, names, or symbols as set forth from time to time in the Brand 

Identity Manual (collectively “Best Western Identifying Marks”).

E. Resignation, Cancellation or Termination of Agreement

This Agreement shall terminate: (1) upon sale or lease of the Property, or transfer of control of the Property, as more fully 
set forth in the Bylaws; or (2) upon Member’s default of any obligation to Best Western, as more fully set forth in the 

Bylaws, Rules and Regulations, and Regulatory Documents, to include, for the avoidance of doubt and without limitation, 

Member’s failure to make timely payment of any fees, dues, assessments, or charges owed Best Western, or Member’s 
failure to comply with all applicable laws; or (3) upon Member’s resignation from the Membership.

F. Rights and Duties Upon Resignation, Cancellation or Termination of Agreement/License

1. The license provided hereunder shall terminate immediately upon resignation of Member from the Membership or

cancellation or termination of this Agreement.  Within fifteen (15) days of resignation, cancellation or termination 
of the Agreement, the Property and Member shall cease use of and remove from public view all Best Western 

Identifying Marks (e.g. signs and logo’d items) and transfer to Best Western any domains containing any Best 
Western Identifying Marks (including, but not limited to, any domain names containing “best,” “western,” “bw,” 

or any combination thereof).  This prohibition includes any representation, directly or indirectly, that the Property 
was formerly affiliated with Best Western.  

2. Furthermore, upon resignation, cancellation or termination, Member shall actively take such steps as may be 

necessary to cause the cessation of all advertising and distribution of promotional material, to include for the 
avoidance of doubt and without limitation, online material containing any Best Western Identifying Marks, and 

shall not use anything consisting of or incorporating any part of any Best Western Identifying Marks or which 

singularly or together are similar in spelling, sound, appearance or otherwise to any Best Western Identifying 
Mark.  Pursuant to this section F, Member shall also take reasonable steps to notify all third-party advertisers 

marketing the Property, online or in other media, that the Property is no longer affiliated with Best Western.  
Reasonable steps shall include, but not be limited to, contacting third-party travel websites (e.g., Expedia, 

Travelocity, Orbitz, Priceline, and Hotwire) to ensure that those third parties cease the advertising and distribution 
of promotional material containing any Best Western Identifying Marks in connection with the Property.  The 

Member’s obligation with respect to correcting all advertising – whether the Member contracted for the advertising 
or otherwise – is a continuing obligation.
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3. For each day that any Best Western Identifying Mark is used in connection with the Property, after fifteen (15) days 

following resignation, cancellation or termination of this Agreement, Best Western may elect to claim from Member
daily damages in an amount equal to fifteen percent (15%) of the average of the Property’s room rates per room per 

day multiplied by the total number of rooms.  This amount is payable by Member whether or not Member
continues to exercise control over the operations of the Property.  It is understood and agreed that said amount is 

fixed as liquidated damages and not a penalty because of the difficulty of ascertaining the exact amount of 
damages that may be sustained by Best Western because of such use.  It is further understood and agreed that said 

amount fixed as liquidated damages is a reasonable amount, considering the damages that Best Western will 

sustain in the event of such unauthorized use.

4. Furthermore, if a Member resigns from the Membership (which it, he, or she may do at any time) or this 
Agreement is cancelled or terminated by Best Western, the following are immediately due and payable to Best 

Western:

a. Resignation, Cancellation or Termination: Upon a resignation, cancellation or termination, the Member shall 
pay to Best Western:

(i) Monthly Fees.  The lesser of: (x) forty-eight (48) months of Monthly Fees (calculated as the Member’s 

average Monthly Fees during the previous twelve (12) months (but if Monthly Fees have been owed to 
Best Western for less than twelve (12) months, the average of all prior months) multiplied by forty-

eight (48)); or (y) Monthly Fees for the remainder of the Extended-Length Term or Renewal Term 
(calculated as the Member’s average Monthly Fees during the previous twelve (12) months multiplied 

by the number of months remaining in the Extended-Length Term or Renewal Term); and 

(ii) Goods and Services.  The cost of all goods and services provided by or ordered through Best Western for 
which payment has not yet been received.

b. Continued Operation as a “Best Western” after Resignation, Cancellation or Termination:  In the event that the 

Property continues to operate as a “Best Western” after resignation, cancellation or termination of this
Agreement, in addition to the amount due as noted in paragraph F .4 a, the former Member shall pay full 

fees, dues, charges, and assessments as the former Member would have been required to pay if still a 
Member until the Property ceases operation as a “Best Western.”  

5. It is understood and agreed that the amounts described in section F. 3 and F. 4 are fixed as liquidated damages and 
not as penalties because of the difficulty of ascertaining the exact amount of damages that may be sustained by Best 

Western as a result of such resignation, cancellation, or termination.  It is further understood and agreed that such 
amounts fixed as liquidated damages represent a reasonable amount considering the damages that Best Western 

will sustain from the Member resigning or this Agreement being cancelled or terminated.

6. The rights provided in this section F shall be exercised solely at the option of Best Western.

G. Reservations Systems

1. Member shall comply with all Best Western requirements to securely connect the Property to Best Western’s 

reservations systems.  

2. Member shall be responsible for complying with Payment Card Industry Data Security Standards (“PCI-DSS”) and 
all applicable data privacy/security laws.  Member shall adopt adequate measures to ensure the safety and security 

of customer information, including but not limited to Personally Identifiable Information (“PII”) and credit card 
data.  In no event shall Member exercise less than reasonable care in securing such information.  If Member’s data 

security systems are compromised, Member shall notify Best Western within twenty-four (24) hours of becoming 
aware of any such incident.  Member further agrees and understands that Best Western shall be permitted to take, 
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at Member’s cost, any reasonable actions to protect itself from a data security compromise event at Member’s 

Property, including but not limited to disconnecting the Member from Best Western’s reservations systems until 
the incident is resolved and requiring that the Member provide appropriate documentation and certification that 

the incident has been resolved (e.g., if applicable, certification from a Payment Card Industry Qualified Security
Assessor).   Best Western acknowledges it is responsible for the security of cardholder data that it possesses or 

otherwise stores, processes, or transmits on behalf of the Member and that it will not adversely affect the security of 
the cardholder data environment of the Member.

3. Best Western has provided or will provide access to computer software that is to be used by the Property to access 
Best Western supporting applications (“Software”). Software programs are copyrighted by Best Western or 

licensed to Best Western by third parties.  Member agrees to use the Software only for reservation communications 
with Best Western’s reservations systems and with other Members, and for other business purposes relating to the 

operation of the Property as a Best Western® branded hotel. Member shall not copy, allow to be copied, or disclose 
any of the Software programs. Member will abide with all licensing and use terms and conditions of any Software 

provided. Such terms are available upon request.

4. Software may be upgraded by Best Western or its designee from time to time, and Member may be charged an 

upgrade fee.

5. In the event of failure or interruption of reservation services, it is a Member’s responsibility to participate in the 
troubleshooting process. Best Western shall, in its sole and absolute discretion, make all final problem 

determinations and may dispatch technical resources as needed to achieve problem resolution.

6. All Software shall be deleted or returned upon demand of Best Western or upon resignation by Member, 
cancellation or termination of this Agreement, whichever is sooner. Failure to do so will result in a charge for the 

cost of the Software to the Property’s Best Western account. 

7. Member hereby assumes all risks and liabilities, whether covered by insurance or not, for loss or damage to or 

destruction of any Software. Member shall replace, at its expense, any Software which is lost, damaged, or 
destroyed.   

H. Relationship of Parties

Best Western is a non-profit corporation operated on a cooperative basis by and for its Members.  The relationship of Best 

Western to its Members is one of an independent contractor.  Neither party has the power to obligate or bind the other in 
any way.  No relationship of partners, joint employers, franchisor/franchisee, joint venturers, or agents is created.  

BEST WESTERN BRANDED HOTELS ARE INDEPENDENTLY OWNED AND OPERATED.  BEST WESTERN ONLY 
PROVIDES SERVICES AS DIRECTED BY THE MEMBERSHIP.  BEST WESTERN HAS NO RESPONSIBILITY FOR 
THE USE, CONDITION, MANAGEMENT, MAINTENANCE, POLICIES, PRACTICES, OR OPERATION OF BEST 
WESTERN BRANDED HOTELS, NOR THE SAFETY OF THE DESIGN OF ANY STRUCTURE OR PRODUCT.  BEST 
WESTERN HAS NO CONTROL (DIRECT OR INDIRECT) OVER, OR RESPONSIBILITY FOR, ANY DECISION 
RELATED TO OR AFFECTING THE EMPLOYMENT OR SUPERVISION OF ANY PERSON EMPLOYED AT OR 
PROVIDING SERVICES IN CONNECTION WITH BEST WESTERN BRANDED HOTELS, INCLUDING BUT NOT 
LIMITED TO RECRUITMENT; HIRING; TERMINATION; DISCIPLINE/SUPERVISION; PERFORMANCE 
EVALUATION; PAYROLL;  SETTING OF WAGES, SCHEDULES, WORKFLOW, QUALIFICATIONS, OR 
PRODUCTIVITY; MAINTENANCE OF PERSONNEL RECORDS; THE PROVISION OF EMPLOYMENT BENEFITS; 
OR THE ASSIGNMENT OF RESPONSIBILITIES.

I. Representations to Best Western

Member certifies that all representations made in connection with its Application, the Approval Letter, and this Agreement 

are true and constitute material representations for the purpose of inducing Best Western to grant Membership.  Member
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agrees that any misrepresentation shall be grounds for denial of this Application or cancellation of Membership.  Member

further agrees that any representations made in the future, whether in connection with renewing this Agreement or 
otherwise, constitute material representations for the purpose of inducing Best Western to grant, continue, or renew 

Membership, and that any false representation shall be grounds for revocation of a decision regarding the Application or
the Approval Letter, or denial of Membership, denial of Membership renewal, or cancellation of Membership.

J. Appointment of Voting Member as Attorney-in-Fact

The undersigned owner/lessee hereby appoints the undersigned Voting Member, and any substituted Voting Member, as 

its attorney-in-fact with full power and authority to bind owner/lessee in any and all agreements and liabilities which 
Voting Member may enter into or undertake to Best Western in connection with the Property.  This authorization shall 

continue during the Term of the Agreement and during any renewal or continuation thereof, until terminated in writing by 

the owner/lessee.  This power of attorney shall survive the death or disability of the undersigned Voting Member.

K. Voting Member Obligations

By executing this Agreement, Voting Member hereby acknowledges, consents, and accepts all responsibility associated with 
such appointment, including, without limitation and for the avoidance of doubt, personal liability to answer for the debts, 
liabilities, and obligations associated with the Membership, Member, and the Property.  Voting Member agrees that it, he or 

she is to be jointly and severally liable to Best Western.  Accordingly, Voting Member must personally execute this 

Agreement below and complete the form attached hereto and incorporated herein as Addendum A, entitled “Voting 
Member Information.”  

L. Remedies

It is understood that Best Western shall have the right to invoke any remedy at law or in equity, whether or not such 

remedies are herein provided, for any breach of this Agreement, the Approval Letter, the Application, or for any other 
matter arising out of Member’s affiliation or dealings with Best Western.  All rights and remedies given to Best Western 

are distinct, separate, and cumulative and no one of them, whether or not exercised by Best Western, shall be deemed to 
be an election of that remedy only or to be a waiver or exclusion of any of the others.  The obligations of Member and the 

remedies available to Best Western are binding upon Member’s heirs, executors, administrators, successors, assignees, 
receivers, and trustees in bankruptcy.  If Best Western brings an injunctive action against Member, Member waives any 

requirement that Best Western post a bond.  It is also understood and agreed that the amounts described herein as 

payable by the Member following resignation, termination, cancellation, or default are fixed as liquidated damages and 
not as penalties for the reasons stated above.  Further, it is understood that Best Western’s acceptance of payment from 

the former Member after resignation by a Member, termination or cancellation of this Agreement, or default by the Member 
shall not be deemed a waiver of any rights Best Western may have against the former Member, all of which are expressly 

reserved.  

M. Limitation of Damages

1. MEMBER AGREES THAT THE MEMBER, THE VOTING MEMBER, AND ANY LEGAL ENTITY ASSOCIATED 
WITH THE PROPERTY BY WAY OF OWNERSHIP OR LEASE INTEREST, SHALL HAVE NO RECOURSE OF 

ANY KIND AGAINST BEST WESTERN OR ITS SUBSIDIARIES OR AFFILIATES AND ITS AND THEIR 

DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, REPRESENTATIVES, INSURERS, OR OTHER MEMBERS FOR 
FAILURE TO GRANT MEMBERSHIP UNLESS MEMBER HAS STRICTLY, ABSOLUTELY, AND TIMELY 

COMPLIED WITH EACH AND EVERY REQUIREMENT IMPOSED UPON MEMBER BY BEST WESTERN, 
INCLUDING BUT NOT LIMITED TO THOSE CONTAINED IN THIS AGREEMENT, THE APPROVAL LETTER, 

THE APPLICATION, AND THE REGULATORY DOCUMENTS TO THE SATISFACTION OF BEST WESTERN.  
IN THE EVENT THAT BEST WESTERN WRONGFULLY FAILS TO GRANT MEMBERSHIP AFTER MAKING 

AN ALLEGED COMMITMENT FOR MEMBERSHIP UNDER THIS AGREEMENT AND THE APPROVAL 
LETTER, OR IF BEST WESTERN IS FOUND TO HAVE WRONGFULLY FAILED TO GRANT MEMBERSHIP IN 

ANY OTHER SITUATION, MEMBER SHALL HAVE NO RIGHT TO COMPEL BEST WESTERN TO GRANT A 
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MEMBERSHIP TO MEMBER.  MEMBER AGREES THAT MEMBER'S SOLE REMEDY SHALL BE LIMITED TO 

ACTUAL DAMAGES, WHICH IN NO EVENT SHALL EXCEED THE ENTRANCE FEES PAID BY MEMBER TO 
BEST WESTERN IN CONNECTION WITH THE SUBMISSION OF ITS APPLICATION, THE APPROVAL 

LETTER, AND THIS AGREEMENT.

2. MEMBER AGREES THAT IF INFORMATION RELATED TO THE PROPERTY IS OMITTED FROM BEST 
WESTERN’S RESERVATIONS SYSTEMS OR A MATERIAL ERROR OCCURS IN ANY PROPERTY LISTING ON 

BEST WESTERN’S RESERVATIONS SYSTEMS THROUGH THE FAULT OF BEST WESTERN, MEMBER'S SOLE 

REMEDY SHALL BE THE REFUND, WITHOUT INTEREST, OF THE ANNUAL DUES PAID ON BEHALF OF 
THE PROPERTY FOR THAT SINGLE FISCAL YEAR DURING WHICH SUCH OCCURRED.  BEST WESTERN 

SHALL HAVE NO OTHER LIABILITY IN CONNECTION WITH OR RELATED TO ITS PROVIDING OF 
RESERVATION SERVICES OR LISTINGS.

3. MEMBER AGREES THAT IT SHALL BE LIMITED TO RECOVERY OF ACTUAL DAMAGES FOR ANY BREACH 

OR DEFAULT BY BEST WESTERN OF ANY OBLIGATION OR DUTY OWED TO MEMBER, AND MEMBER 
FURTHER AGREES THAT BEST WESTERN'S LIABILITY FOR ANY DAMAGES SHALL BE LIMITED TO THE 

AMOUNT OF MEMBERSHIP FEES ACTUALLY PAID BY MEMBER IN CONNECTION WITH THE PROPERTY, 

DURING A SINGLE FISCAL YEAR IN WHICH THE BREACH OR DEFAULT OCCURRED.

N. Indemnification

Member shall indemnify, defend, and hold harmless Best Western and its subsidiaries and affiliates and its and their 
respective directors, officers, employees, agents, representatives, insurers, and other Members (hereinafter collectively 

referred to as "Indemnitees" and individually referred to as “Indemnitee”), from any and all claims, demands, suits, actions, 
proceedings, losses, liabilities, penalties, causes of action, and damages of every kind and description, including but not 

limited to any attorneys' fees and costs and expenses (hereinafter collectively referred to as “Losses” and individually 
referred to as “Loss”), whether or not a lawsuit or other type of action is filed, which may be brought, made, alleged, or 

claimed by a third party arising out of (or contributed to, in whole or in part, by reason of) any alleged act, omission, fault, 
mistake, wrongdoing, or negligence of Member or its directors, officers, employees, agents, representatives, or contractors, 

in connection with, relating to, or incident to the use, condition, or operation of the Property.  For the avoidance of doubt, 

this shall include but is not limited to Losses arising out of, in connection with, relating to, or incident to: (a) Member’s (or 
its directors’, officers’, employees’, agents’, representatives’, or contractors’) failure to comply with applicable law; (b)

workers' compensation claims, unemployment disability compensation claims, or discrimination or other employment-
related claims of employees or contractors of Member; (c) breach of contract claims, data privacy claims, PCI-DSS claims, 

consumer deception claims, or tort claims; and (d) infringement related to intellectual property rights (e.g., patent, 
trademark, copyright).  Member shall not settle any Loss against an Indemnitee without the Indemnitee’s prior written 

consent.

O. Attorneys' Fees

In the event that Member breaches any obligation to Best Western, Member is liable to Best Western for all attorneys' fees, 

costs and expenses incurred by Best Western in connection with the breach or violation, whether or not suit is filed.

P. Best Interests of Best Western

Membership shall be subject to cancellation or termination in accordance with Best Western’s Regulatory Documents when 
the continuation of this Membership would be contrary to the interests of Best Western, its affiliates, subsidiaries or 

Members, or the public image, goodwill or reputation of any such entity or the “Best Western” name and Best Western 
Identifying Marks. Such reasons include, by way of example only, conduct of an owner, lessee, Voting Member, or 

management staff that includes offensive, inappropriate, or discriminatory acts or speech.
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Q. Application of Law and Choice of Forum

This Agreement, the Application, the Approval Letter, and the Regulatory Documents shall be governed and construed 

according to the laws of the State of Arizona without reference to conflicts of laws principles.  This Agreement shall be 
deemed executed in Phoenix, Arizona, USA.  Member acknowledges that Best Western is headquartered in Phoenix, 

Arizona, that the majority of Best Western's records and employees are in Phoenix, Arizona, and that Phoenix, Arizona is 
the most convenient forum for actions between Best Western and Member.   

ALL CLAIMS, DISPUTES, AND ACTIONS ARISING FROM, IN CONNECTION WITH, RELATED TO, OR INCIDENT 

TO THE APPLICATION PROCESS, THE APPROVAL LETTER, THIS AGREEMENT, CANCELLATION/TERMINATION 
OF THIS AGREEMENT, RESIGNATION BY MEMBER FROM THE MEMBERSHIP, OR TO ANY RELATIONSHIP 

BETWEEN THE PARTIES HERETO SHALL BE BROUGHT SOLELY AND EXCLUSIVELY IN THE STATE AND 

FEDERAL COURTS LOCATED IN PHOENIX, ARIZONA, USA.  THE PARTIES AGREE THAT SAID COURTS HAVE 
PERSONAL JURISDICTION TO HEAR AND DETERMINE SUCH ACTIONS AND THAT VENUE THERE IS ALSO 

PROPER.   MEMBER/APPLICANT EXPRESSLY CONSENTS TO AND SUBMITS TO THE JURISDICTION AND VENUE 
OF SAID COURTS AND WAIVES ANY AND ALL OBJECTIONS TO JURISDICTION OR VENUE OF SAID COURTS.  

R. Waiver

Any waiver by Best Western of a breach of any provision of this Agreement, or of any breach of any other requirement or 

policy of Best Western, shall not operate or be construed as a waiver of any subsequent breach thereof.  Any delay by Best 
Western of enforcement of obligations shall not be deemed to be a waiver of Best Western's right to enforce the obligation.

S. Notices

All notices given by Best Western under this Agreement or otherwise, shall be given to the Voting Member at such location 

as may be specified by the Voting Member, in writing.  Notice to the Voting Member shall constitute notice to each person 

or entity signing this Agreement.  Any notice given to Best Western under this Agreement shall be given in writing to Best 
Western International, Inc., 6201 North 24th Parkway, Phoenix, Arizona 85016-2023, USA, Attention: Member Care 

Administration or such other location as may be specified by Best Western.

T. Headings

The headings of the sections of this Agreement are for convenience only and are not to be considered part of this 
Agreement or used in determining its content or context.

U. Severability

Any provision of this Agreement prohibited by law, or by court decree, in any jurisdiction shall be ineffective to the extent

of such prohibition without in any way invalidating or affecting the remaining provisions of this Agreement.

V. Entire Agreement

This Agreement, the Application, the Approval Letter, and the Regulatory Documents (as amended from time to time) 

embody the entire agreement between the parties with regard to the subject matters herein and therein.  There are no 
promises, terms, conditions, or obligations other than those contained herein and therein.  This Agreement, the Application, 

the Approval Letter, and the Regulatory Documents shall supersede all previous communications, representations, or 
agreements, either verbal or written, between the parties with regard to the subject matters herein and therein.  

Notwithstanding the foregoing, nothing in this Agreement shall disclaim or require Member to waive reliance on any 
representation made by Best Western in its most recent franchise disclosure document (including exhibits and 

amendments) delivered to Member or its representative.
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W. Signatures Required for Execution

The signature of an authorized representative with the authority to bind all owners or lessees identified on the Application 
is required.  If that authority has not been granted, additional signatures are required.  This Agreement may be executed in 

counterparts.    

The signature of the Voting Member is also required.  The Voting Member’s spouse must sign this Agreement when the 
Voting Member resides in one of the following States, Provinces, or Territories: Arizona, California, Idaho, Louisiana, 

Missouri, Nevada, New Mexico, Quebec, Texas, Washington, Wisconsin, or Puerto Rico.  

For the property located at: ______________________________________________________________

ACKNOWLEDGED and AGREED this _______ day of _________________, 20_____ by:

AUTHORIZED REPRESENTATIVE:

________________________________________
Entity Name

________________________________________
Signature of Authorized Signer

________________________________________
Title of Authorized Signer

________________________________________
Date

-AND-

Each of the undersigned has read and understands the terms, conditions and obligations of this 
Agreement, and each agrees to be bound by this Agreement.

________________________________________
Signature Signature

_________________________________________
Voting Member Name Voting Member’s Spouse’s Name

________________________________________
Date Date
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For the property located at: ______________________________________________________________

MEMBERSHIP AGREEMENT

Addendum A
Voting Member Information

In Best Western’s Membership organization, one individual is designated the Voting Member for 
purposes of deciding important matters relevant to all Members and the Property itself.  The Voting 
Member is and agrees to be jointly and severally liable to Best Western as provided in the Agreement.  
Please provide the following information with regard to the Voting Member. 

Mr.     Ms.     Mrs. Full  Legal Name ___________________________________________________________ 

Social Security Number _______________________________________

Nickname (if any) ____________________________________________ Email Address _________________________

Company Name _______________________________________________________________________________________

Primary Address _____________________________________________       Unit # ________________________________

City _____________________________________________     State/Province __________ Postal Code _____________

Office Phone #  ___________________ Ext. ______ Cell phone # __________________ Fax # __________________

Express Mail Address (If primary address is a P.O. Box)

Company Name ______________________________________________ Office Phone # _________________________

Street Address  _______________________________________________      Unit # ________________________________

City _____________________________________________     State/Province __________ Postal Code _____________

Home Address

Street Address  _______________________________________________      Unit # ________________________________

City _____________________________________________     State/Province __________ Postal Code _____________

Phone # _____________________________________________________________________    Extension _______________

Spouse Information (Required when the Voting Member resides in one of the following: Arizona, California, Idaho, 
Louisiana, Missouri, Nevada, New Mexico, Quebec, Texas, Washington, Wisconsin, or Puerto Rico.)

Mr.     Ms.     Mrs. Full  legal name ___________________________________________________________ 

Social Security Number _______________________________________

Primary Address _____________________________________________       

City _____________________________________________     State/Province __________ Postal code _____________
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MEMBERSHIP AGREEMENT

Addendum A

Voting Registration Card

I hereby certify that I am the authorized Voting Member for the Best Western Property 

referenced above. Upon activation of the Property on the Best Western reservations system, as

the Best Western Voting Member I will be entitled to one vote on each matter which is 

submitted to a vote of the Membership in accordance with the Bylaws of Best Western

International, Inc. (“Best Western”). Thisinformation is submitted in accordance with Article III,

Section 4 of Best Western’s Bylaws.

Signature

Voting Member Name

Date
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EXHIBIT B 

FRANCHISE AGREEMENT (TRADITIONAL) 

[CITY, STATE] 
[Address] 
L/C:  __________ 
File #:  __________ 

FRANCHISE AGREEMENT 

THIS FRANCHISE AGREEMENT (“Franchise”) made this _____ day of _______________, for the 
operation of a McDonald’s restaurant located at __________________________________________________ (the 
“Restaurant”) by and between: 

McDONALD’S USA, LLC, 

a Delaware limited liability company, 

(“McDonald’s”) 

and 

______________________________ 

______________________________ 

(collectively “Franchisee”) 

for the purpose of granting the Franchisee the rights necessary to operate the Restaurant. 

In consideration of the mutual rights and obligations contained herein McDonald’s and Franchisee agree as 
follows: 

1. Nature and Scope of Franchise. 

(a) McDonald’s operates a restaurant system (“McDonald’s System”).  The McDonald’s 

System is a comprehensive system for the ongoing development, operation, and maintenance of McDonald’s 

restaurant locations which have been selected and developed for the retailing of a limited menu of uniform and 

quality food products, emphasizing prompt and courteous service in a clean, wholesome atmosphere which is 

intended to be attractive to children and families and includes proprietary rights in certain valuable trade names, 

service marks, and trademarks, including the trade names “McDonald’s” and “McDonald’s Hamburgers,” designs 

and color schemes for restaurant buildings, signs, equipment layouts, formulas and specifications for certain food 

products, methods of inventory and operation control, bookkeeping and accounting, and manuals covering business 

practices and policies.  The McDonald’s System is operated and is advertised widely within the United States of 

America and in certain foreign countries. 
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(b) McDonald’s holds the right to authorize the adoption and use of the McDonald’s System 

at the Restaurant.  The rights granted to the Franchisee to operate the Restaurant are set forth in this Franchise, 

including the Operator’s Lease (“Lease”) which is attached hereto as Exhibit A, incorporated in this Franchise. 

(c) The foundation of the McDonald’s System and the essence of this Franchise is the 

adherence by Franchisee to standards and policies of McDonald’s providing for the uniform operation of all 

McDonald’s restaurants within the McDonald’s System including, but not limited to, serving only designated food 

and beverage products; the use of only prescribed equipment and building layout and designs; strict adherence to 

designated food and beverage specifications and to McDonald’s prescribed standards of Quality, Service, and 

Cleanliness in the Restaurant operation.  Compliance by Franchisee with the foregoing standards and policies in 

conjunction with the McDonald’s trademarks and service marks provides the basis for the valuable goodwill and 

wide family acceptance of the McDonald’s System.  Moreover, the establishment and maintenance of a close 

personal working relationship with McDonald’s in the conduct of Franchisee’s McDonald’s restaurant business, 

Franchisee’s accountability for performance of the obligations contained in this Franchise, and Franchisee’s 

adherence to the tenets of the McDonald’s System constitute the essence of this Franchise. 

(d) The provisions of this Franchise shall be interpreted to give effect to the intent of the parties 

stated in this paragraph 1 so that the Restaurant shall be operated in conformity to the McDonald’s System through 

strict adherence to McDonald’s standards and policies as they exist now and as they may be from time to time 

modified. 

(e) Franchisee acknowledges Franchisee’s understanding of McDonald’s basic business policy 

that McDonald’s will grant franchises only to those individuals who live in the locality of their McDonald’s 

restaurant, actually own the entire equity interest in the business of the Restaurant and its profits, and who will work 

full time at their McDonald’s restaurant business.  Franchisee represents, warrants, and agrees that Franchisee 

actually owns the complete equity interest in this Franchise and the profits from the operation of the Restaurant, 

and that Franchisee shall maintain such interest during the term of this Franchise except only as otherwise permitted 

pursuant to the terms and conditions of this Franchise.  Franchisee agrees to furnish McDonald’s with such evidence 

as McDonald’s may request, from time to time, for the purpose of assuring McDonald’s that Franchisee’s interest 

remains as represented herein. 

(f) Franchisee agrees to pay to McDonald’s all required payments under this Franchise, 

including, without limitation, the payments set forth in paragraphs 8 and 9 herein and paragraph 3.01 of the Lease.  

All payments hereby required constitute a single financial arrangement between Franchisee and McDonald’s which, 

taken as a whole and without regard to any designation or descriptions, reflect the value of the authorization being 

made available to the Franchisee by McDonald’s in this Franchise and the services rendered by McDonald’s during 

the term hereof. 

2. Franchise Grant and Term. 

(a) McDonald’s grants to Franchisee for the following stated term the right, license, and 

privilege: 



3 

(i) to adopt and use the McDonald’s System at the Restaurant; 

(ii) to advertise to the public that Franchisee is a franchisee of McDonald’s; 

(iii) to adopt and use, but only in connection with the sale of those food and beverage 

products which have been designated by McDonald’s at the Restaurant, the trade names, trademarks, and service 

marks which McDonald’s shall designate, from time to time, to be part of the McDonald’s System; and 

(iv) to occupy the Restaurant as provided herein. 

The rights granted under this Franchise are limited to the Restaurant’s location only. 

(b) The term of this Franchise shall begin on ______________ and end on ______________, 

unless terminated prior thereto pursuant to the provisions hereof. 

3. General Services of McDonald’s.  McDonald’s shall advise and consult with Franchisee 

periodically in connection with the operation of the Restaurant and also, upon Franchisee’s request, at other 

reasonable times.  McDonald’s shall communicate to Franchisee know-how, new developments, techniques, and 

improvements in areas of restaurant management, food preparation, and service which are pertinent to the operation 

of a restaurant using the McDonald’s System.  The communications shall be accomplished by visits by operations 

consultants, printed and filmed reports, seminars, and newsletter mailings.  McDonald’s shall also make available 

to Franchisee all additional services, facilities, rights, and privileges relating to the operation of the Restaurant 

which McDonald’s makes generally available, from time to time, to all its franchisees operating McDonald’s 

restaurants. 

4. Manuals.  McDonald’s shall provide Franchisee with the business manuals prepared for use by 

franchisees of McDonald’s restaurants similar to the Restaurant.  The business manuals contain detailed information 

including:  (a) required operations procedures; (b) methods of inventory control; (c) bookkeeping and accounting 

procedures; (d) business practices and policies; and (e) other management and advertising policies.  Franchisee 

agrees to promptly adopt and use exclusively the formulas, methods, and policies contained in the business manuals, 

now and as they may be modified from time to time.  Franchisee acknowledges that McDonald’s or its affiliates 

own all proprietary rights in and to the McDonald’s System and that the information revealed in the business 

manuals, in their entirety, constitute confidential trade secrets.  Without the prior written consent of McDonald’s, 

Franchisee shall not disclose the contents of the business manuals to any person, except employees of Franchisee 

for purposes related solely to the operation of the Restaurant, nor shall Franchisee reprint or reproduce the manuals 

in whole or in part for any purpose except in connection with instruction of employees in the operation of the 

Restaurant.  Such manuals, as modified from time to time, and the policies contained therein, are incorporated in 

this Franchise by reference. 

5. Advertising.  McDonald’s employs both public relations and advertising specialists who formulate 

and carry out national and local advertising programs for the McDonald’s System. 

Franchisee shall use only advertising and promotional materials and programs provided by 

McDonald’s or approved in advance, in writing, by McDonald’s.  Neither the approval by McDonald’s of 
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Franchisee’s advertising and promotional material nor the providing of such material by McDonald’s to Franchisee 

shall, directly or indirectly, require McDonald’s to pay for such advertising or promotion. 

Franchisee shall expend during each calendar year for advertising and promotion of the Restaurant 

to the general public an amount which is not less than four percent (4%) of Gross Sales (as that term is defined in 

paragraph 7) for such year.  Expenditures by Franchisee to national and regional cooperative advertising and 

promotion of the McDonald’s System, or to a group of McDonald’s restaurants which includes the Restaurant, shall 

be a credit against the required minimum expenditures for advertising and promotion to the general public. 

6. Training.  McDonald’s shall make available to Franchisee the services of Hamburger University, 

the international training center for the McDonald’s System.  Franchisee acknowledges the importance of quality 

of business operation among all restaurants in the McDonald’s System and agrees to enroll Franchisee and 

Franchisee’s managers, present and future, at Hamburger University or at such other training center as may be 

designated by McDonald’s from time to time.  McDonald’s shall bear the cost of maintaining Hamburger University 

and any other training centers, including the overhead costs of training, staff salaries, materials, and all technical 

training tools, and agrees to provide to Franchisee both basic and advanced instruction for the operation of a 

McDonald’s System restaurant.  Franchisee shall pay all traveling, living, compensation, or other expenses incurred 

by Franchisee and Franchisee’s employees in connection with attendance at Hamburger University or such other 

training centers. 

7. Gross Sales.  For the purposes of this Franchise, the term “Gross Sales” shall mean all revenues 

from sales of the Franchisee based upon all business conducted upon or from the Restaurant, whether such sales be 

evidenced by check, cash, credit, charge account, exchange, or otherwise, and shall include, but not be limited to, 

the amounts received from the sale of goods, wares, and merchandise, including sales of food, beverages, and 

tangible property of every kind and nature, promotional or otherwise, and for services performed from or at the 

Restaurant, together with the amount of all orders taken or received at the Restaurant, whether such orders be filled 

from the Restaurant or elsewhere.  Gross Sales shall not include sales of merchandise for which cash has been 

refunded, provided that such sales shall have previously been included in Gross Sales.  There shall be deducted 

from Gross Sales the price of merchandise returned by customers for exchange, provided that such returned 

merchandise shall have been previously included in Gross Sales, and provided that the sales price of merchandise 

delivered to the customer in exchange shall be included in Gross Sales.  Gross Sales shall not include the amount 

of any sales tax imposed by any federal, state, municipal, or other governmental authority directly on sales and 

collected from customers, provided that the amount thereof is added to the selling price or absorbed therein and 

actually paid by the Franchisee to such governmental authority.  Each charge or sale upon credit shall be treated as 

a sale for the full price in the month during which such charge or sale shall be made, irrespective of the time when 

the Franchisee shall receive payment (whether full or partial) therefor. 

8. (a) Service Fee.  Franchisee shall pay a monthly service fee on or before the tenth (10th) day 

of the following month in an amount equal to four percent (4.0%) of the Gross Sales of the Restaurant for the 

preceding month immediately ended. 
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(b) Method of Payment.  Franchisee shall at all times participate in the McDonald’s automatic 

debit/credit transfer program as specified by McDonald’s from time to time for the payment of all amounts due 

McDonald’s pursuant to this Franchise.  Franchisee shall execute and deliver to McDonald’s such documents and 

instruments as may be necessary to establish and maintain said automatic debit/credit transfer program. 

(c) Interest on Delinquencies.  In the event that the Franchisee is past due on the payment of 

any amount due McDonald’s under this Franchise, including accrued interest, the Franchisee shall be required, to 

the extent permitted by law, to pay interest on the past due amount to McDonald’s for the period beginning with 

the original due date for payment to the date of actual payment at an annual rate equal to the highest rate allowed 

by law or, if there is no maximum rate permitted by law, then fifteen percent (15%).  Such interest will be calculated 

on the basis of monthly compounding and the actual number of days elapsed divided by 365. 

9. Initial Fee.  Franchisee acknowledges that:  (a) the initial grant of this Franchise constitutes the 

sole consideration for the payment of an Initial Fee of Forty-Five Thousand Dollars ($45,000.00) paid by Franchisee 

to McDonald’s; and (b) the fee has been earned by McDonald’s (except where the construction of the Restaurant 

has not been completed within one (1) year from the date of the execution and delivery of this Franchise).  If the 

Restaurant has not been constructed or is not ready for occupancy at the time of the execution of this Franchise, 

McDonald’s shall use its best efforts to expedite the construction and lease of the Restaurant to Franchisee.  

However, McDonald’s shall not be liable to Franchisee in any manner for any delays in or lack of completion of 

such construction for any reason.  McDonald’s shall be under no obligation to enforce performance or to seek other 

remedies for non-performance of any lease, clause, or contract necessary for the construction of the Restaurant and 

reserves the right, in case construction of the Restaurant should be abandoned, the lease assigned, or other interest 

in the premises be relinquished, to terminate this Franchise upon reimbursement to Franchisee of the Initial Fee.  At 

such time as the Restaurant is completed and ready for occupancy, the Initial Fee shall be deemed to be earned.  If 

the Restaurant is not ready for occupancy within one (1) year from the date of this Franchise, Franchisee shall have 

the right to terminate this Franchise and obtain an immediate refund of the Initial Fee upon written request to 

McDonald’s. 

10. Reports.  On or before 11:00 a.m. Central Standard Time on the first business day of each month, 

Franchisee shall render, in a manner specified by McDonald’s, a statement, in such form as McDonald’s shall 

reasonably require from time to time, of all receipts from the operation of the Restaurant for the preceding month 

immediately ended.  On or before the twenty-fifth (25th) day of each month Franchisee shall submit to McDonald’s 

an operating statement and a statistical report for the previous month in form satisfactory to McDonald’s.  

Franchisee shall keep and preserve full and complete records of Gross Sales for at least three (3) years in a manner 

and form satisfactory to McDonald’s and shall also deliver such additional financial and operating reports and other 

information as McDonald’s may reasonably request on the forms and in the manner prescribed by McDonald’s.  

Franchisee further agrees to submit within ninety (90) days following the close of each fiscal year of the Restaurant’s 

operation, a profit and loss statement covering operations during such fiscal year and a balance sheet taken as of the 

close of such fiscal year, all prepared in accordance with generally accepted accounting principles.  The profit and 
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loss statement and the balance sheet shall, if McDonald’s shall request certification, be certified by a certified public 

accountant.  Franchisee shall at Franchisee’s expense cause Franchisee’s public accountant and certified public 

accountant, if any, to consult with McDonald’s concerning such statement and balance sheet.  The original of each 

such report required by this paragraph 10 shall be mailed to McDonald’s at the address indicated in paragraph 22 

herein. 

McDonald’s shall have the right to inspect and/or audit Franchisee’s accounts, books, records, and 

tax returns at all reasonable times to ensure that Franchisee is complying with the terms of this Franchise.  If such 

inspection discloses that Gross Sales actually exceeded the amount reported by Franchisee as Gross Sales by an 

amount equal to two percent (2%) or more of Gross Sales originally reported to McDonald’s, Franchisee shall bear 

the cost of such inspection and audit. 

11. Restrictions.  Franchisee agrees and covenants as follows: 

(a) During the term of this Franchise, Franchisee shall not, without the prior written consent 

of McDonald’s, directly or indirectly, engage in, acquire any financial or beneficial interest (including interests in 

corporations, partnerships, trusts, unincorporated associations, or joint ventures) in, or become a landlord for any 

restaurant business, which is similar to the Restaurant. 

(b) Franchisee shall not, for a period of eighteen (18) months after termination of this Franchise 

for any reason or the sale of the Restaurant, directly or indirectly, engage in or acquire any financial or beneficial 

interest (including any interest in corporations, partnerships, trusts, unincorporated associations, or joint ventures) 

in, or become a landlord of any restaurant business which is similar to the Restaurant within a ten-mile radius of 

the Restaurant. 

(c) Franchisee shall not appropriate, use, or duplicate the McDonald’s System, or any portion 

thereof, for use at any other self-service, carry-out, or other similar restaurant business. 

(d) Franchisee shall not disclose or reveal any portion of the McDonald’s System to a 

non-franchisee other than to Franchisee’s Restaurant employees as an incident of their training. 

(e) Franchisee shall acquire no right to use, or to license the use of, any name, mark, or other 

intellectual property right granted or to be granted herein, except in connection with the operation of the Restaurant. 

The restrictions contained in paragraphs 11(a) and 11(b) herein shall not apply to ownership of less 

than two percent (2%) of the shares of a company whose shares are listed and traded on a national or regional 

securities exchange. 

12. Compliance With Entire System.  Franchisee acknowledges that every component of the 

McDonald’s System is important to McDonald’s and to the operation of the Restaurant as a McDonald’s restaurant, 

including a designated menu of food and beverage products; uniformity of food specifications, preparation methods, 

quality, and appearance; and uniformity of facilities and service. 

McDonald’s shall have the right to inspect the Restaurant at all reasonable times to ensure that 

Franchisee’s operation thereof is in compliance with the standards and policies of the McDonald’s System. 
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Franchisee shall comply with the entire McDonald’s System, including, but not limited to, the 

following: 

(a) Operate the Restaurant in a clean, wholesome manner in compliance with prescribed 

standards of Quality, Service, and Cleanliness; comply with all business policies, practices, and procedures imposed 

by McDonald’s; serve at the Restaurant only those food and beverage products now or hereafter designated by 

McDonald’s; and maintain the building, fixtures, equipment, signage, seating and decor, and parking area in a good, 

clean, wholesome condition and repair, and well lighted and in compliance with designated standards as may be 

prescribed from time to time by McDonald’s; 

(b) Purchase kitchen fixtures, lighting, seating, signs, and other equipment in accordance with 

the equipment specifications and layout initially designated by McDonald’s and, promptly after notice from 

McDonald’s that the Restaurant premises are ready for occupancy, cause the installation thereof; 

(c) Keep the Restaurant constructed and equipped in accordance with the building blueprints 

and equipment layout plans that are standard in the McDonald’s System or as such blueprints and plans may be 

reasonably changed from time to time by McDonald’s; 

(d) Franchisee shall not, without the prior written consent of McDonald’s:  (i) make any 

building design conversion or (ii) make any alterations, conversions, or additions to the building, equipment, or 

parking area; 

(e) Make repairs or replacements required:  (i) because of damage or wear and tear or (ii) in 

order to maintain the Restaurant building and parking area in good condition and in conformity to blueprints and 

plans; 

(f) Where parking is provided, maintain the parking area for the exclusive use of Restaurant 

customers; 

(g) Operate the Restaurant seven (7) days per week throughout the year and at least during the 

hours from 7:00 a.m. to 11:00 p.m., or such other hours as may from time to time be prescribed by McDonald’s 

(except when the Restaurant is untenantable as a result of fire or other casualty), maintain sufficient supplies of 

food and paper products, and employ adequate personnel so as to operate the Restaurant at its maximum capacity 

and efficiency; 

(h) Cause all employees of Franchisee, while working in the Restaurant, to:  (i) wear uniforms 

of such color, design, and other specifications as McDonald’s may designate from time to time; (ii) present a neat 

and clean appearance; and (iii) render competent and courteous service to Restaurant customers; 

(i) In the dispensing and sale of food products:  (i) use only containers, cartons, bags, napkins, 

other paper goods, and packaging bearing the approved trademarks and which meet the McDonald’s System 

specifications and quality standards which McDonald’s may designate from time to time; (ii) use only those 

flavorings, garnishments, and food and beverage ingredients which meet the McDonald’s System specifications and 

quality standards which McDonald’s may designate from time to time; and (iii) employ only those methods of food 

handling and preparation which McDonald’s may designate from time to time; 
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(j) To make prompt payment in accordance with the terms of invoices rendered to Franchisee 

on Franchisee’s purchase of fixtures, signs, equipment, and food and paper supplies; and 

(k) At Franchisee’s own expense, comply with all federal, state, and local laws, ordinances, 

and regulations affecting the operation of the Restaurant. 

13. Best Efforts.  Franchisee shall diligently and fully exploit the rights granted in this Franchise by 

personally devoting full time and best efforts and, in case more than one individual has executed this Franchise as 

the Franchisee, then ______________________________ shall personally devote full time and best efforts to the 

operation of the Restaurant.  Franchisee shall keep free from conflicting enterprises or any other activities which 

would be detrimental to or interfere with the business of the Restaurant. 

14. INTENTIONALLY DELETED. 

15. Assignment.  Without the prior written consent of McDonald’s, Franchisee’s interest in this 

Franchise shall not be assigned or otherwise transferred in whole or in part (whether voluntarily or by operation of 

law) directly, indirectly, or contingently, and then only in accordance with the terms of this paragraph 15. 

(a) Death or Permanent Incapacity of Franchisee.  Upon the death or permanent incapacity of 

Franchisee, the interest of Franchisee in this Franchise may be assigned either pursuant to the terms of 

paragraph 15(d) herein or to one or more of the following persons:  Franchisee’s spouse, heirs, or nearest relatives 

by blood or marriage, subject to the following conditions:  (i) if, in the sole discretion of McDonald’s, such person 

shall be capable of conducting the Restaurant business in accordance with the terms and conditions of this Franchise 

and (ii) if such person shall also execute an agreement by which the person personally assumes full and 

unconditional liability for and agrees to perform all the terms and conditions of this Franchise to the same extent as 

the original Franchisee.  If, in McDonald’s sole discretion, such person cannot devote full time and best efforts to 

the operation of the Restaurant or lacks the capacity to operate the Restaurant in accordance with this Franchise, 

McDonald’s shall have an option to operate and/or manage the Restaurant for the account of Franchisee or of 

Franchisee’s estate until the deceased or incapacitated Franchisee’s interest is transferred to another party acceptable 

to McDonald’s in accordance with the terms and conditions of this Franchise.  However, in no event shall such 

McDonald’s operation and management of the Restaurant continue for a period in excess of twelve (12) full calendar 

months without the consent of Franchisee or Franchisee’s estate.  In the event that McDonald’s so operates and/or 

manages the Restaurant, McDonald’s shall make a complete account to and return the net income from such 

operation to the Franchisee or to Franchisee’s estate, less a reasonable management fee and expenses.  If the 

disposition of the Restaurant to a party acceptable to McDonald’s has not taken place within twelve (12) months 

from the date that McDonald’s has commenced the operation or management of the Restaurant on behalf of the 

deceased or incapacitated Franchisee, then, in that event, McDonald’s shall have the option to purchase the 

Restaurant at fair market value for cash or its common stock at its option. 

(b) Assignment to Franchisee’s Corporation.  Upon Franchisee’s compliance with such 

requirements as may from time to time be prescribed by McDonald’s, including a Stockholders Agreement in the 

form prescribed by McDonald’s, McDonald’s shall consent to an assignment to a corporation whose shares are 
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wholly owned and controlled by Franchisee.  The corporate name of the corporation shall not include any of the 

names or trademarks granted by this Franchise.  Any subsequent assignment or transfer, either voluntarily or by 

operation of law, of all or any part of said shares shall be made in compliance with the terms and conditions set 

forth in paragraphs 15(a) and 15(d) herein. 

(c) First Option to Purchase.  Franchisee or Franchisee’s representative shall, at least twenty 

(20) days prior to the proposed effective date, give McDonald’s written notice of intent to sell or otherwise transfer 

this Franchise pursuant to paragraph 15(d).  The notice shall set forth the name and address of the proposed 

purchaser and all the terms and conditions of any offer.  McDonald’s shall have the first option to purchase the 

Restaurant by giving written notice to Franchisee of its intention to purchase on the same terms as the offer within 

ten (10) days following McDonald’s receipt of such notice.  However, if McDonald’s fails to exercise its option 

and the Restaurant is not subsequently sold to the proposed purchaser for any reason, McDonald’s shall continue to 

have, upon the same conditions, a first option to purchase the Restaurant upon the terms and conditions of any 

subsequent offer. 

(d) Other Assignment.  In addition to any assignments or contingent assignments contemplated 

by the terms of paragraphs 15(a) and 15(b), Franchisee shall not sell, transfer, or assign this Franchise to any person 

or persons without McDonald’s prior written consent.  Such consent shall not be arbitrarily withheld. 

In determining whether to grant or to withhold such consent, McDonald’s shall consider of 

each prospective transferee, by way of illustration, the following:  (i) work experience and aptitude, (ii) financial 

background, (iii) character, (iv) ability to personally devote full time and best efforts to managing the Restaurant, 

(v) residence in the locality of the Restaurant, (vi) equity interest in the Restaurant, (vii) conflicting interests, and 

(viii) such other criteria and conditions as McDonald’s shall then apply in the case of an application for a new 

franchise to operate a McDonald’s restaurant.  McDonald’s consent shall also be conditioned each upon such 

transferee’s execution of an agreement by which transferee personally assumes full and unconditional liability for 

and agrees to perform from the date of such transfer all obligations, covenants, and agreements contained in this 

Franchise to the same extent as if transferee had been an original party to this Franchise.  Franchisee and each 

transferor shall continue to remain personally liable for all affirmative obligations, covenants, and agreements 

contained herein for the full term of this Franchise or for such shorter period as McDonald’s may, in its sole 

discretion, determine.  Upon each assignment or other transfer of this Franchise to any person or persons under the 

terms and conditions of this paragraph 15(d), the percentage service fee charge owing to McDonald’s after the date 

of such assignment or transfer shall be automatically adjusted to the then prevailing percentage service fee charge 

required under new Franchises issued by McDonald’s for similar McDonald’s restaurants at the time of such 

assignment or transfer. 

16. Franchisee Not an Agent of McDonald’s.  Franchisee shall have no authority, express or implied, 

to act as agent of McDonald’s or any of its affiliates for any purpose.  Franchisee is, and shall remain, an independent 

contractor responsible for all obligations and liabilities of, and for all loss or damage to, the Restaurant and its 

business, including any personal property, equipment, fixtures, or real property connected therewith, and for all 
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claims or demands based on damage or destruction of property or based on injury, illness, or death of any person 

or persons, directly or indirectly, resulting from the operation of the Restaurant.  Further, Franchisee and 

McDonald’s are not and do not intend to be partners, associates, or joint employers in any way and McDonald’s 

shall not be construed to be jointly liable for any acts or omissions of Franchisee under any circumstances. 

17. Insurance.  Franchisee shall, upon taking possession of the Restaurant, acquire and maintain in 

effect such insurance with such coverages as may be required by the terms of any lease of the Restaurant premises 

to McDonald’s, and in any event, Franchisee shall acquire and maintain in effect not less than the following 

coverages in the following minimum amounts: 

(a) Worker’s Compensation insurance prescribed by law in the state in which the Restaurant 

is located and Employer’s Liability Insurance with $100,000/$500,000/$100,000 minimum limit.  If the state in 

which the Restaurant is located allows the option of not carrying Worker’s Compensation Insurance, and Franchisee 

chooses to exercise that option, Franchisee shall nonetheless carry and maintain other insurance with coverage and 

limits as approved by McDonald’s. 

(b) Commercial general liability insurance in a form approved by McDonald’s with a limit of 

$5,000,000 per occurrence/$5,000,000 aggregate. 

(c) All such insurance as may be required under the Lease. 

All insurance policies required to be carried hereunder shall name McDonald’s and any 

party designated by McDonald’s as additional insureds, as their interests may appear in this Franchise.  All policies 

shall be effective on or prior to the date Franchisee is given possession of the Restaurant premises for the purpose 

of installing equipment or opening the Restaurant, whichever occurs first, and evidence of payment of premiums 

and duplicate copies of policies of the insurance required herein shall be delivered to McDonald’s at least thirty 

(30) days prior to the date that Franchisee opens for business and/or thirty (30) days prior to the expiration date of 

an existing policy of insurance.  All policies of insurance shall include a provision prohibiting cancellations or 

material changes to the policy thereof until thirty (30) days prior written notice has been given to McDonald’s. 

In the event Franchisee shall fail to obtain the insurance required herein, McDonald’s may, 

but is not obligated to, purchase said insurance, adding the premiums paid to Franchisee’s monthly rent.  (Franchisee 

may authorize McDonald’s to purchase and to administer the required minimum insurance on Franchisee’s behalf.  

However, McDonald’s, by placement of the required minimum insurance, assumes no responsibility for premium 

expense nor guarantees payment for any losses sustained by Franchisee.)  McDonald’s may relieve itself of all 

obligations with respect to the purchase and administration of such required insurance coverage by giving ten (10) 

days written notice to Franchisee. 

All insurance shall be placed with a reputable insurance company licensed to do business 

in the state in which the Restaurant is located and having a Financial Size Category equal to or greater than IX and 

Policyholders Rating of “A+” or “A”, as assigned by Alfred M. Best and Company, Inc., unless otherwise approved 

by McDonald’s. 
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18. Material Breach.  The parties agree that the happening of any of the following events shall 

constitute a material breach of this Franchise and violate the essence of Franchisee’s obligations and, without 

prejudice to any of its other rights or remedies at law or in equity, McDonald’s, at its election, may terminate this 

Franchise upon the happening of any of the following events: 

(a) Franchisee shall fail to maintain and operate the Restaurant in a good, clean, wholesome 

manner and in compliance with the standards prescribed by the McDonald’s System; 

(b) Franchisee shall be adjudicated a bankrupt, become insolvent, or a receiver, whether 

permanent or temporary, for all or substantially all of Franchisee’s property, shall be appointed by any court, or 

Franchisee shall make a general assignment for the benefit of creditors, or a voluntary or involuntary petition under 

any bankruptcy law shall be filed with respect to Franchisee and shall not be dismissed within thirty (30) days 

thereafter; 

(c) Any payment owing to McDonald’s is not paid within thirty (30) days after the date such 

payment is due; 

(d) Any judgment or judgments aggregating in excess of $5,000.00 against Franchisee or any 

lien in excess of $5,000.00 against Franchisee’s property shall remain unsatisfied or unbonded of record in excess 

of thirty (30) days; 

(e) Franchisee shall cause, suffer, or permit (voluntarily or involuntarily) Franchisee’s right of 

possession as lessee or sublessee of the premises on which the Restaurant is located to be terminated prematurely 

for any cause whatever; 

(f) Franchisee shall acquire any interest in a business in violation of paragraph 11(a); 

(g) Franchisee shall duplicate the McDonald’s System in violation of paragraph 11(c); 

(h) Franchisee shall make or cause a disclosure of any portion of the McDonald’s System in 

violation of paragraph 11(d) or shall make or cause a disclosure of part of the McDonald’s System business manuals; 

(i) Franchisee shall violate paragraph 11(e) by use of any name, trademark, service mark, or 

other intellectual property right exceeding the restrictions of said paragraph 11; 

(j) Franchisee shall knowingly sell food or beverage products other than those designated by 

McDonald’s or which fail to conform to McDonald’s System specifications for those products, or which are not 

prepared in accordance with the methods prescribed by McDonald’s, or fail to sell products designated by 

McDonald’s; 

(k) Any assignment or other transfer of any interest of the Franchisee in this Franchise shall 

occur in violation of paragraph 15(d) herein; 

(l) Franchisee shall deny McDonald’s the right to inspect the Restaurant at reasonable times; 

(m) Franchisee shall fail to make or make repeated delays in the prompt payment of undisputed 

invoices from suppliers or in the remittance of payments as required by this Franchise; 

(n) Franchisee makes any misrepresentations to McDonald’s relating to the acquisition and/or 

ownership of this Franchise; 
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(o) Franchisee engages in public conduct which reflects materially and unfavorably upon the 

operation of the Restaurant, the reputation of the McDonald’s System, or the goodwill associated with the 

McDonald’s trademarks; provided that engaging in legitimate political activity (including testifying, lobbying, or 

otherwise attempting to influence legislation) shall not be grounds for termination; 

(p) Franchisee is convicted of, pleads guilty or no contest to a felony, or any other crime that 

is reasonably likely to adversely affect the McDonald’s System, the Restaurant, or the goodwill associated with the 

McDonald’s trademarks; or 

(q) Franchisee intentionally understates Gross Sales reported to McDonald’s. 

19. Other Breaches.  If Franchisee fails in the performance of any of the terms and conditions of this 

Franchise (other than performance of the terms and conditions listed in paragraph 18), Franchisee shall be guilty of 

a breach of this Franchise which shall not (except in the case of repeated breaches of the same or of different terms 

and conditions of this Franchise) constitute grounds for termination of this Franchise.  McDonald’s shall have the 

right to seek judicial enforcement of its rights and remedies, including, but not limited to, injunctive relief, damages, 

or specific performance.  Notwithstanding any of the provisions of this paragraph 19, any uncured breach of the 

terms of this Franchise (whether of paragraph 18 or 19) shall be sufficient reason for McDonald’s to withhold 

approval of its consent to any assignment or transfer of Franchisee’s interest in this Franchise provided for herein. 

20. Effect of Termination. 

(a) In the event of any material breach of this Franchise, McDonald’s shall have an immediate 

right to enter and take possession of the Restaurant in order to maintain continuous operation of the Restaurant, to 

provide for orderly change of management and disposition of personal property, and to otherwise protect 

McDonald’s interest. 

(b) Upon termination of this Franchise due to any breach or breaches, Franchisee shall not, 

without the prior written consent of McDonald’s, remove any furniture, fixtures, signs, equipment, other property, 

or leasehold improvements from the premises either prior to or for a period of thirty (30) days following such 

termination.  McDonald’s shall have the option for thirty (30) days following any such termination to purchase 

Franchisee’s furniture, fixtures, signs, equipment, other property, and leasehold improvements or any portion 

thereof for a sum equal to the fair market value of such property.  In the event of such a termination, there shall be 

no payment by McDonald’s for intangible assets of Franchisee. 

(c) Upon termination of this Franchise due to the expiration of its term or as a result of any 

eminent domain proceedings affecting the premises upon which the Restaurant is situated, Franchisee shall not 

remove any furniture, fixtures, signs, equipment, other property, or leasehold improvements within sixty (60) days 

prior to the date specified for termination or the date specified for takeover by any public authority.  McDonald’s 

shall, upon written notice of its intention to purchase said property at least thirty (30) days prior to such date of 

termination, have the option to purchase Franchisee’s furniture, fixtures, signs, equipment, other property, and 

leasehold improvements or any portion thereof for a sum equal to the fair market value of such property.  In the 

event of such a termination, there shall be no payment by McDonald’s for intangible assets of Franchisee. 
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(d) Upon termination or expiration of this Franchise, Franchisee shall:  (i) forthwith return to 

McDonald’s the business manuals furnished to Franchisee, together with all other material containing trade secrets, 

operating instructions, or business practices; (ii) discontinue the use of the McDonald’s System and its associated 

trade names, service marks, and trademarks or the use of any and all signs and printed goods bearing such names 

and marks, or any reference to them; (iii) not disclose, reveal, or publish all or any portion of the McDonald’s 

System; and (iv) not thereafter use any trade name, service mark, or trademark similar to or likely to be confused 

with any trade name, service mark, or trademark used at any time in the McDonald’s System. 

21. Effect of Waivers.  No waiver by McDonald’s or any breach or a series of breaches of this Franchise 

shall constitute a waiver of any subsequent breach or waiver of the terms of this Franchise. 

22. Notices.  Any notice hereunder shall be in writing and shall be delivered by personal service or by 

United States certified or registered mail, with postage prepaid, addressed to Franchisee at the Restaurant or to 

McDonald’s at 110 N. CARPENTER STREET, CHICAGO, ILLINOIS 60607.  Either party, by a similar written 

notice, may change the address to which notices shall be sent. 

23. Cost of Enforcement.  If McDonald’s institutes any action at law or in equity against Franchisee 

to secure or protect McDonald’s rights under or to enforce the terms of this Franchise, in addition to any judgment 

entered in its favor, McDonald’s shall be entitled to recover such reasonable attorneys’ fees as may be allowed by 

the court together with court costs and expenses of litigation. 

24. Indemnification.  If McDonald’s shall be subject to any claim, demand, or penalty or become a 

party to any suit or other judicial or administrative proceeding by reason of any claimed act or omission by 

Franchisee or Franchisee’s employees or agents, or by reason of any act occurring on the Restaurant premises, or 

by reason of an omission with respect to the business or operation of the Restaurant, Franchisee shall indemnify 

and hold McDonald’s harmless against all judgments, settlements, penalties, and expenses, including attorneys’ 

fees, court costs, and other expenses of litigation or administrative proceeding, incurred by or imposed on 

McDonald’s in connection with the investigation or defense relating to such claim, litigation, or administrative 

proceeding and, at the election of McDonald’s, Franchisee shall also defend McDonald’s. 

25. Construction and Severability.  All references in this Franchise to the singular shall include the 

plural where applicable.  If any part of this Franchise for any reason shall be declared invalid, such decision shall 

not affect the validity of any remaining portion, which shall remain in full force and effect.  In the event that any 

material provision of this Franchise shall be stricken or declared invalid, McDonald’s reserves the right to terminate 

this Franchise. 

26. Scope and Modification of Franchise.  This Franchise (including Exhibit A and any riders hereto) 

constitutes the entire agreement between the parties and supersedes all prior and contemporaneous, oral or written, 

agreements or understandings of the parties.  Nothing in this Franchise or in any related agreement, however, is 

intended to disclaim the representations made in the Franchise Disclosure Document furnished to Franchisee.  No 

interpretation, change, termination, or waiver of any of the provisions hereof shall be binding upon McDonald’s 

unless in writing signed by an officer or franchising director of McDonald’s, and which is specifically identified as 
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an amendment hereto.  No modification, waiver, termination, rescission, discharge, or cancellation of this Franchise 

shall affect the right of any party hereto to enforce any claim or right hereunder, whether or not liquidated, which 

occurred prior to the date of such modification, waiver, termination, rescission, discharge, or cancellation. 

27. Governing Laws.  The terms and provisions of this Franchise shall be interpreted in accordance 

with and governed by the laws of the state of Illinois. 

28. Acknowledgment.  Franchisee acknowledges that: 

(a) The term of this Franchise is set forth in paragraph 2(b) hereof with no promise or 

representation as to the renewal of this Franchise or the grant of a new franchise; 

(b) Franchisee hereby represents that Franchisee has received a copy of this Franchise, has 

read and understands all obligations being undertaken, and has had an opportunity to consult with Franchisee’s 

attorney with respect thereto at least seven (7) calendar days prior to execution; 

(c) No representation has been made by McDonald’s as to the future profitability of the 

Restaurant; 

(d) Prior to the execution of this Franchise, Franchisee has worked at a McDonald’s restaurant 

and has had ample opportunity to contact existing franchisees of McDonald’s and to investigate all representations 

made by McDonald’s relating to the McDonald’s System; 

(e) This Franchise establishes the Restaurant at the location specified on page 1 hereof only 

and that no “exclusive,” “protected,” or other territorial rights in the contiguous market area of such Restaurant is 

hereby granted or inferred; 

(f) This Franchise supersedes any and all other agreements and representations respecting the 

Restaurant and contains all the terms, conditions, and obligations of the parties with respect to the grant of this 

Franchise; however, nothing in this Franchise or in any related agreement is intended to disclaim the representations 

made in the Franchise Disclosure Document furnished to Franchisee; 

(g) McDonald’s or its affiliates are the sole owner(s) of the trademarks, trade names, service 

marks, and goodwill associated therewith, respectively, and Franchisee acquires no right, title, or interest in those 

names and marks other than the right to use them only in the manner and to the extent prescribed and approved by 

McDonald’s; 

(h) No future franchise or offers of franchises for additional McDonald’s restaurants, other 

than this Franchise, have been promised to Franchisee and any other franchise offer shall only be in writing, 

executed by an officer or franchising director of McDonald’s, and identified as a Franchise Agreement or Rewrite 

(New Term) Offer Letter; 

(i) Neither McDonald’s nor anyone acting on its behalf has made any representations, 

inducements, promises, or agreements, orally or otherwise, respecting the subject matter of this Franchise, which is 

not embodied herein or set forth in the Franchise Disclosure Document; and 

(j) This Franchise is offered to Franchisee personally and to no others, and may not be 

accepted by any other person, partnership, or corporation, or transferred by assignment, will, or operation of law. 
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IN WITNESS WHEREOF, the parties hereto set their hands and seals, in duplicate, the day and year in 

this instrument first above written. 

McDONALD’S USA, LLC Franchisee 

By:  
Date 

Prepared By:  
Date
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Dunkin’ | 2024 FDD, Ex. C-1 

Dunkin’ Franchise Agreement 
ACTIVE\1608002130.3 

SDA #________ PC#_________ 

DUNKIN’ RESTAURANT 
FRANCHISE AGREEMENT 

This Franchise Agreement (“Agreement”), dated _________________, 202__ (the “Effective 
Date”), is made by and between DUNKIN' DONUTS FRANCHISING LLC, a Delaware limited liability 
company with principal offices at Three Glenlake Pkwy NE, Atlanta, GA (“we”, “us” or “our”), and the 
following individual(s) and/or entity: _______________________________________________________ 
______________________________________ (individually or collectively referred to as “you” or “your”). 

CONTRACT DATA SCHEDULE 

A. Location of the Restaurant: 

(number) (street)  (city or town)  (state)  (zip code) 

B. SDA. This Agreement is being executed, and the Restaurant is being developed, pursuant to the 
Store Development Agreement dated as of _________, 20__ between us and you (or your affiliate) 
(as amended, the “SDA”). OR This Agreement is not being executed pursuant to any Store 
Development Agreement (“SDA”). 

C. Term:  The “Term” of this Agreement begins on the Effective Date and ends _________________ 
(       ) years after the first date the Restaurant opens to serve the general public (the “Opening 
Date”), or, if the Restaurant is an existing Restaurant as of the Effective Date, only 
____________________, _______. 

D. Required Opening Date:  The “Required Opening Date” means the date which is [fifteen (15) 
months after the Effective Date] or [_____________, 202__, the date by which the Restaurant must 
be open pursuant to the SDA.] 

E. Initial Franchise Fee:   ______________________________________ dollars ($____________). 

F. Marketing Start-Up Fee: _____________________________________ dollars ($__________) for 
current event; per Standards for all subsequent branding or re-branding events 

G.1. Continuing Franchise Fee Rate: ________________________ percent (___%) of Gross Sales 

G.2. Continuing Training Fee:  _____________________________ dollars ($_______________) due 
upon execution, and annually thereafter at the then-current rate 

H. Continuing Advertising Fee Rate:  --FIVE-- percent (5.0%) of Gross Sales 

I.1. Remodel Date: If the Restaurant is a new Dunkin’ Restaurant, the date which is ten (10) years
after the Opening Date, or, if the Restaurant is an existing Restaurant as of the Effective Date, on 
___________________. 

I.2. Refurbishment Date:  If the Restaurant is a new Dunkin’ Restaurant, the dates which are five (5) 
years and fifteen (15) years after the Opening Date, or, if the Restaurant is an existing Restaurant 
as of the Effective Date, on ___________________. 

J. Address for notice to you shall be at the Restaurant, unless another address is inserted here:  
_________________________________________________________________ 
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K. Addenda: [   ]  _____________________________________________________________ 

L. The approved source of bakery supply for this Restaurant is _______. You may not change your 
source of bakery supply without our prior written approval (which shall not be unreasonably 
withheld). 

Form last revised March 2024 
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TERMS AND CONDITIONS 
© AND EFFECTIVE AS OF MARCH 2024 

SECTION 1.  PARTIES AND SYSTEM 

1.A Parties. This Agreement is our grant of a non-exclusive license to you, and your 
assumption of your obligation, to develop and operate a Dunkin’ restaurant business operating 
under the System (defined below) and the Proprietary Marks (defined below) (a “Dunkin’ 
Restaurant”). The franchisee, location of the Dunkin’ Restaurant covered by this Agreement (the 
“Restaurant”), Term and certain other terms of this Agreement are as specified in the 
accompanying Contract Data Schedule.  

1.B Business Entity Franchisee. If you are a corporation, limited liability company or other 
entity, then you agree that: 

(1) your organizing documents shall provide that your purpose is limited to, 
and your business, operations and assets shall be limited to, developing, acquiring, 
owning and operating one or more Dunkin’ Restaurants (and, if applicable, Baskin-
Robbins restaurants) and conducting all business and financing activities related to those 
restaurants or as otherwise permitted by this Agreement, and except as provided below, 
you may not guarantee, co-sign, lend credit, pledge, mortgage or otherwise grant a 
security interest in any of your assets with respect to any business that is not related to 
those restaurants (although, if the Restaurant is in a shopping center or other site with 
multiple retail locations that your affiliate owns, then we will not unreasonably withhold our 
approval if you request to guarantee, co-sign, lend credit, pledge, mortgage or otherwise 
grant a security interest in any of your assets to secure a mortgage or other loan to that 
affiliate covering that site); 

(2) Exhibit A to this Agreement completely and accurately describes all of your 
Owners (defined below) and their ownership interests in you.  “Owner” means any person 
or entity holding a direct or indirect ownership interest (whether of record, beneficially, or 
otherwise) in you; and 

(3) each Owner must execute an agreement in the form we designate 
undertaking personally to be bound by all provisions of this Agreement and any ancillary 
agreements between us and you (a “Guaranty”), the current version of which is attached 
to this Agreement.  

1.C System. As a result of the expenditure of time, effort and money, we have acquired 
experience and skill in the continued development of the Dunkin’ franchise system, which involves 
the conceptualization, design, specification, development, operation, marketing, franchising and 
licensing of restaurants and associated concepts for the sale of proprietary and non-proprietary 
food and beverage products, all of which we may periodically develop and modify (the “System”). 
In connection with the System, we own or have the right to license certain intellectual property. 
This property, all of which we may periodically develop and modify, includes trademarks, service 
marks, logos, emblems, trade dress, trade names and other indicia of origin (collectively, the 
“Proprietary Marks”), as well as copyrights. We also have the right to periodically establish and 
modify “Standards” for various aspects of the System and the development and operation of 
Dunkin’ Restaurants that include the location, physical characteristics and quality of operating 
systems and other aspects of restaurants; the products sold and services provided; the 
qualifications of suppliers; the qualifications, organization and training of franchisees and their 
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personnel; the timely marketing of products and our brand, including execution of marketing 
windows; and all other things that we periodically specify affecting the experience of consumers 
who patronize Dunkin’ Restaurants. We make those Standards available to you in our Manuals 
and in other forms of communication, which we may update from time to time. Complete uniformity 
may not be possible or practical throughout the System, and we may from time to time vary 
Standards as we deem necessary or desirable for one or more Dunkin’ Restaurants. As 
franchisee, you have the right and accept the obligation and responsibility to exercise day-to-day 
control over your franchised business to meet the Standards.  

SECTION 2.  GRANT OF FRANCHISE, TERM AND RENEWAL 

2.A Grant of Rights. Accordingly, for the Term, we grant you the license, and you accept the 
obligation, to operate the Restaurant at the location specified in the accompanying Contract Data 
Schedule as a Dunkin’ Restaurant using our System and the Proprietary Marks, only in 
accordance with our Standards and the other terms of this Agreement.  

2.B Term and Renewal Term. This Agreement shall not automatically renew upon the 
expiration of the Term. When the Term expires, you will have an option to renew the right and 
obligation to operate the Restaurant as a Dunkin’ Restaurant for one (1) additional term of twenty 
(20) years (the “Renewal Term”) if, and only if, each and every one of the following conditions has 
been satisfied: 

(1) you must have given us written notice of your desire to exercise this 
renewal option at least twelve (12) months, but not more than thirty-six (36) months before 
the end of the Term (the “Renewal Notice Period”);    

(2) you must have maintained the Standards and otherwise substantially 
complied with the terms and conditions of this Agreement (and any lease with us or our 
affiliate, if applicable) throughout the Term; we have not sent you more than three (3) 
notices to cure or other notices of default under this Agreement over the course of the ten 
(10)-year period immediately preceding your delivery of the notice to renew in Section 
2.B(1) and have not sent you any notice to cure or other notice of default under this 
Agreement after you provide that notice until the end of the Term; you must not have any 
uncured defaults under this Agreement at the time you provide that notice; and all your 
payments and other liabilities and obligations to us under this Agreement (and any lease 
with us or our affiliate) or otherwise must be current through the expiration of the Term; 
and 

(3) you (a) have demonstrated to us that you have obtained a lease extension 
or new lease for the Premises (defined below) covering the Renewal Term on terms that 
meet our requirements and you Remodel the Restaurant on or before the expiration of the 
Term, in accordance with Section 8.A; or (b) if we reasonably determine, based on our 
review of the site and other economic factors impacting the market, that the Restaurant 
should be relocated, you secure a substitute premises that we accept and develop the 
Dunkin’ Restaurant at those premises according to our then current standards and 
process before the expiration of the Term.

If you have satisfied all of these conditions, then to effectuate the option for the Renewal Term, 
you (and your Owners, as applicable) must execute and deliver to us, within fourteen (14) days 
(or any longer period required by law) after delivery to you, both (i) our then-current form of 
termination and general release that confirms the termination of this Agreement and releases all 
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claims that the parties may have against each other and their respective affiliates, and all of their  
respective officers, directors, owners and employees (provided, however, that each party’s 
indemnification obligations for claims arising in connection with this Agreement shall survive 
termination of this Agreement and shall not be subject to the general release); and (ii) our then-
current form of Franchise Agreement and related documents (including exhibits and ancillary 
agreements) that we are then offering to new franchisees at the time of renewal, the terms and 
conditions of which (including fee structures) may differ from this Agreement, and in addition, you 
pay us our then-current renewal fee when you execute that Franchise Agreement. 

2.C Non-Exclusive License. This license is non-exclusive and relates solely to the single 
Restaurant location set forth in the Contract Data Schedule. We retain the right to operate or 
license others to operate Dunkin’ Restaurants and other concepts, and to grant other licenses 
relating to the Proprietary Marks, at such locations and on such terms as we choose. We may 
use or license others to use the Proprietary Marks in ways that compete with your location and 
that draw customers from the same area as your Restaurant.  

SECTION 3.  DEVELOPMENT AND OPENING OF THE RESTAURANT 

3.A Development. If you have not yet located an accepted Premises as of the Effective Date, 
then although we may assist you in your search, it is solely your responsibility to search for and 
propose to us a site on which to develop the Restaurant, and you must deliver to us for our review 
a complete site report and other materials and information we request for a suitable site in time 
to open the Restaurant on or before the Required Opening Date. You may only develop the 
Restaurant at a site that we have accepted. You agree that the Restaurant and any parking area 
or other real estate appurtenant to the Restaurant (collectively, the “Premises”) must be designed, 
laid out, constructed, furnished, and equipped to meet our Standards and specifications, and you 
must satisfy any conditions we specify to obtain our approval of the development of the Restaurant 
and Premises. You may not deviate from our approved plans, specifications and requirements 
without our prior written approval. Any plans that we provide to you, and our approval of any plans 
you submit to us, relate solely to compliance with our Standards and should not be construed as 
a representation or warranty that the plans comply with applicable laws and regulations. That 
responsibility is solely yours. At our written request, you must promptly correct any unapproved 
deviations in the development of the Restaurant or Premises.   

3.B Lease or Purchase. If you have not already done so before executing this Agreement, you 
must submit to us the proposed purchase agreement or lease for the Premises, along with the 
acquisition, development and construction costs, and such other information as we reasonably 
request, so that we can evaluate the proposal. Each purchase agreement or lease must meet our 
then-current minimum requirements designed to protect us, our affiliates, and our System. If you 
will lease the Premises from an unaffiliated landlord, the landlord must agree to our then-current 
form of Option to Assume the lease. If you or your affiliate directly or indirectly acquire ownership 
or control of the Premises, you must promptly give us written notice of such ownership or control 
and execute (or cause your affiliate to execute) our then-standard agreement (containing 
reasonable and customary terms and conditions) giving us the option to lease the Premises from 
you (or your affiliate) upon expiration or termination of this Agreement or any lease relating to the 
Restaurant or Premises.  The lease will be for the then-remaining term of this Agreement, 
including any extension or renewal, at “triple-net” fair market value rent for comparable Dunkin’ 
Restaurant locations with arms-length leases. If the parties cannot agree on the fair market value, 
they will consult a mutually-acceptable real estate professional. 
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3.C Opening. You must open and begin operating the Restaurant, in accordance with the 
Standards and other provisions of this Agreement, on or before the Required Opening Date 
specified in the Contract Data Schedule. You may not open and begin operating the Restaurant 
until you have finished developing the Restaurant and Premises according to our Standards, you 
satisfy our other pre-opening requirements, and you obtain our approval to open. 

SECTION 4.  TRAINING AND ASSISTANCE 

4.A Training. Before the Restaurant opens for business, and from time to time thereafter, we 
will make various mandatory and optional training programs regarding Standards that we have 
developed or obtained available to you, your management and other Restaurant personnel to 
assist you in meeting Standards. We will conduct some training programs regarding Standards, 
and we may require you to conduct training programs through your own properly certified (by us) 
trainers or supervisors. These programs may be conducted, at our option, at the Restaurant or 
other site, or through the Internet or other electronic media.  You agree to timely and successfully 
complete, and to require your management and other employees to timely and successfully 
complete, all training that we designate as mandatory regarding Standards. Some training 
programs or systems may require the payment of fees. 

4.B Costs for Training. You are responsible for your costs incurred in receiving any Standards 
training and in conducting your own training, including the cost of any materials and the salaries 
and travel expenses of yourself, your management, and your employees. If the Restaurant fails 
to meet Standards, then in addition to our other remedies, we may require you, your management 
and other Restaurant personnel to participate in additional training programs at your expense, 
and you may be required to reimburse us for the costs of providing such training.  

4.C Assistance. We will maintain a continuing advisory relationship with you by providing such 
assistance as we periodically deem appropriate regarding the development and operation of a 
Dunkin’ Restaurant. We may require that you designate an individual who satisfies the training 
and other requirements we periodically specify as our primary contact. We may advise you on the 
Restaurant’s construction, design, layout, equipment, maintenance, repair and remodeling; on the 
training of your Restaurant’s managers and crew personnel; on marketing and merchandising; on 
inventory control and record-keeping; and on other aspects of Dunkin’ Restaurant operations. We 
will make available to you our then-current Manuals setting out our Standards, together with 
explanatory policies, procedures and other materials to assist you in complying with those 
Standards.

4.D Franchisee Advisory Council. We have established a franchisee advisory council 
comprised of members elected by franchisees in accordance with an election process we 
periodically specify as well as members appointed by us.  We will consult with this group or its 
successor from time to time.  This council will serve solely in an advisory capacity with respect to 
the matters contemplated by this Agreement, provided that the council currently has, and may 
have from time to time, particular consent, approval, and other rights pursuant to specific 
programs, arrangements or policies that we periodically establish and modify, or under other 
agreements with us.   

SECTION 5.  FEES, PAYMENTS AND REPORTING OF SALES 

5.A Initial Franchise Fee. You must pay us the Initial Franchise Fee specified in the Contract 
Data Schedule in accordance with the SDA or, if this Agreement is not being executed pursuant 
to an SDA, then upon executing this Agreement.   
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5.B Marketing Start-Up Payment. In connection with a material branding or re-branding event 
at the Restaurant such as opening, re-opening or remodel or any other event set forth in our 
Standards, you agree to undertake promotional activities in the manner and to the extent that we 
prescribe in accordance with our Standards.  We will advise you in writing of the manner and 
timing of such activities. If we have established a minimum dollar expenditure for your 
Restaurant’s initial opening promotional activities, that amount will be set forth on the Contract 
Data Schedule.  

5.C Continuing Franchise Fee. On or before Thursday of each week, you agree to pay us a 
Continuing Franchise Fee in an amount equal to (1) the Gross Sales (defined below) of the 
Restaurant for the seven (7)-day period ending at the close of business on Saturday, twelve (12) 
days previous, multiplied by (2) the Continuing Franchise Fee percentage stated in the Contract 
Data Schedule.  We will specify the means and manner of payment from time to time, in writing.  

5.D Continuing Advertising Fee. On or before Thursday of each week, you agree to pay us a 
Continuing Advertising Fee in an amount equal to (1) the Gross Sales of the Restaurant for the 
seven (7)-day period ending at the close of business on Saturday, twelve (12) days previous, 
multiplied by (2) the Continuing Advertising Fee percentage stated in the attached Contract Data 
Schedule. The Continuing Advertising Fee should be paid at the same time and in the same 
manner as the Continuing Franchise Fee, unless we specify otherwise, in writing.   

5.E Gross Sales. “Gross Sales” means all revenue related to the sale of approved products 
and services through the operation of the Restaurant, but does not include money received for 
the sale of stored value cards and deposited into a central account maintained for the benefit of 
the Dunkin’ Restaurant network; taxes collected from customers on behalf of a governmental 
body; or the sale of approved products to another entity franchised or licensed by us for 
subsequent resale. All sales are considered to have been made at the time the product is 
delivered to the purchaser, regardless of timing or form of payment. Revenues lost due to 
employee theft are not deductible from Gross Sales.  Sales made to approved wholesale accounts 
are included in Gross Sales for purposes of calculating the Continuing Franchise Fee but not the 
Continuing Advertising Fee.  You must submit any wholesale account for our prior approval using 
the procedure we specify from time to time. We may withdraw our approval at any time.  

5.F Taxes on Fees.  If any tax or other fee (other than federal or state income tax based on 
our income) is imposed on us by any governmental agency due to our receipt of fees or other 
amounts that you pay to us under this Agreement, then you agree to pay us the amount of such 
tax or other fee as an additional Continuing Franchise Fee. 

5.G Late Fees, Interest and Costs. If you are late in paying all or part of any fee or other amount 
due to us or our affiliate, then without limiting our other remedies, you must also pay us our then-
current late fee and interest on the unpaid amount calculated from the date due until paid at the 
rate of one and one-half percent (1.5%) per month, or the highest rate allowed by law, whichever 
is less.  You must also pay all collection charges, including reasonable attorneys' fees, that we 
and our affiliates incur to collect fees that are due.  

5.H Gross Sales Reporting and EFT.  You agree to participate in our program or procedure 
that we periodically specify for Gross Sales reporting and payment of fees that are due, whether 
it is electronic fund transfer (“EFT”) or some successor program, in accordance with our 
Standards. You agree to assume the costs associated with maintaining your capability to report 
Gross Sales and transfer funds to us. In no event will you be required to pay any sums before the 
date they are due, as described above.    
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SECTION 6.  ADVERTISING AND MARKETING 

6.A Fund. We have established and administer The Dunkin' Advertising and Sales Promotion 
Fund (the “Fund”), and direct the development of all advertising, marketing and promotional 
programs for the System. We may use up to twenty percent (20%) of Continuing Advertising Fees 
for the administrative expenses of the Fund and for programs designed to increase sales and 
further develop the reputation and image of the brand.  The balance, including any interest earned 
by the Fund, will be used for advertising and related expenses. The content of all activities of the 
Fund, including the media selected and employed, as well as the area and restaurants targeted 
for such activities, will be determined by us. We are not obligated to make expenditures for you 
that are equivalent or proportionate to your contributions to the Fund, or to ensure that you benefit 
directly or on a pro rata basis from the Fund’s activities.  Upon your request, we will provide you 
with an audited statement of receipts and disbursements for the Fund that is audited by an 
independent, certified public accountant, for each fiscal year of the Fund. 

6.B Local Marketing.  If you prepare (or cause to be prepared) any advertising, marketing, 
promotional, customer relationship management, public relations and other brand-related 
programs for the Restaurant (collectively, “Local Marketing”) materials or programs, then you 
must submit the materials and programs and their proposed use to us for our prior written approval 
in advance of any use.  You may not use any Local Marketing materials or programs that we have 
not approved or have disapproved. You also must comply with any Standards and other 
guidelines that we periodically specify concerning any Local Marketing that you implement.  

SECTION 7.  RESTAURANT OPERATIONS 

7.A Standards. You agree at all times to operate the Restaurant in accordance with all of our 
Standards, as we may implement and modify them from time to time. Without limiting the 
generality of the foregoing, among other things, you agree to:  

(1) keep the Restaurant open and in continuous operation for the days and 
hours we periodically prescribe, and use the Restaurant and Premises only as a Dunkin’ 
Restaurant business, unless we give written approval to do otherwise (and we may vary 
the hours of operation for specific restaurants in our sole judgment based on, among other 
things, economic factors, the restaurant’s market, and/or other factors we deem relevant);  

(2) install and use only equipment, fixtures, furnishings, fixtures, and signage 
for the Restaurant (the “Operating Assets”) that we approve, and replace them as we may 
specify; 

(3) install and use a retail and back office information system and related 
equipment and programs that we periodically specify and whose information relating to 
the Restaurant or the business you operate under this Agreement is continuously 
accessible to us, for our access and use, through polling or other direct or remote means 
that we periodically specify; 

(4) use only the inventory, supplies, materials, and other products and services 
for the Restaurant that we periodically specify; 

(5) sell all products that we periodically specify as mandatory, sell only those 
products that we periodically approve, and maintain a sufficient supply of all approved 
products to meet customer demands at all times;  
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(6) adopt and implement the training programs and materials for Restaurant 
personnel that we periodically specify, maintain a sufficient number of properly-trained 
managers and employees to render quick, competent and courteous service to Restaurant 
customers in accordance with our Standards, and use only employees that have literacy 
and fluency in the English language sufficient, in our reasonable opinion, to adequately 
communicate with customers if their duties include customer service;  

(7) comply with all of requirements that we periodically specify, or that 
applicable law requires, relating to health, safety and sanitation; 

(8) comply with Standards from us, prevailing industry standards (including 
payment card industry data security standards), all contracts to which you are a party or 
otherwise bound, and all applicable laws and regulations, as any of them may be modified 
from time to time, regarding the organizational, physical, administrative and technical 
measures and security procedures to safeguard the confidentiality and security of 
customer data on your computer system or otherwise in your possession or control and, 
in any event, employ reasonable means to safeguard the confidentiality and security of 
customer data; 

(9) offer or sell any products to a third party for subsequent resale only with 
our prior written approval; and 

(10) comply with all requirements that we periodically specify relating to delivery 
service from the Restaurant (if we approve the Restaurant to offer delivery).  

7.B Compliance with Laws. You agree to comply at all times with all laws, ordinances, rules, 
regulations and orders of public authorities pertaining to the occupancy, operation and 
maintenance of the Restaurant and Premises. You represent and warrant to us that none of your 
(or your Owners’) property or interests is subject to being blocked under, and you and your 
Owners otherwise are not in violation of, Executive Order 13224 issued by the President of the 
United States, the USA PATRIOT Act, or any other federal, state, or local law, ordinance, 
regulation, policy, list or other requirement of any governmental authority addressing or in any 
way relating to terrorist acts or acts of war. 

7.C Inspections. You agree that our employees, representatives and agents have the right to 
enter the Restaurant and Premises, without notice during business hours, to determine your 
compliance with Standards and this Agreement. During the course of any such inspection, we 
may (among other things) photograph or video any part of the Restaurant; discuss Restaurant-
related operations with the Restaurant’s personnel, customers and prospective customers; and 
select ingredients, products, supplies, equipment and other items from the Restaurant to evaluate 
whether they comply with our Standards. We agree to establish (and may periodically modify) 
Standards requiring our employees, representatives and agents, as well as vendors and other 
third parties with whom we contract, to present reasonable identification upon your or your 
Restaurant manager’s request before entering into restricted areas of the Restaurant which 
customers cannot typically access. We may require you to immediately remove non-conforming 
items from the Restaurant at your expense, and we may remove them at your expense if you do 
not remove them upon request.  

7.D Determination of Prices. Except as we may be permitted by law to require a particular 
price, you are free to determine the prices you charge for the products you sell. 
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7.E Standards and Conditions of Employment. We and you agree that any materials, guidance 
or assistance that we provide with respect to the terms and conditions of employment for your 
employees, employee hiring, firing and discipline, and similar employment-related policies or 
procedures, whether in the Manuals or otherwise, are solely for your optional use. Those 
materials, guidance and assistance do not form part of the mandatory Standards. You will 
determine to what extent, if any, these materials, guidance or assistance should apply to the 
Restaurant’s employees. You acknowledge that we do not dictate or control labor or employment 
matters for franchisees and their employees and will not be responsible for the safety and security 
of Restaurant employees or patrons. You are solely responsible for determining the terms and 
conditions of employment for all Restaurant employees, for all decisions concerning the hiring, 
firing and discipline of Restaurant employees, and for all other aspects of the Restaurant’s labor 
relations and employment practices.  

7.F Designated and Approved Suppliers.  During the Term you must purchase or lease all 
Operating Assets, the retail information system and related equipment and programs, inventory, 
supplies, materials, and other products and services for the Restaurant only according to the 
Standards and, if we require, only from suppliers and/or distributors that we designate or approve 
from time to time (which may include or be limited to us or our affiliates). Currently you must 
acquire products for your Restaurant through the National DCP, LLC, the purchasing and 
distribution entity for the Dunkin’ Restaurant network. From time to time, we may enter into or 
require national or regional exclusive supply arrangements with one or more independent 
suppliers for certain approved products, subject to any then existing arrangements with National 
DCP, LLC. In evaluating the need for an exclusive supplier, we may take into account, among 
other things, the uniqueness of the product; the projected price and required volume of the 
product; the investment required and the ability of the supplier to meet the required quality and 
quantity of the product; the availability of qualified, alternative suppliers; the duration of the 
exclusivity; and the desirability of competitive bidding.   

7.G Customer Complaints, Hazardous Conditions and Violations. You must promptly submit 
to us copies of any customer complaints relating to the Restaurant or Premises. You also must 
promptly submit to us any communications from public authorities about actual or potential 
violations of laws or regulations relating to the operation or occupancy of the Restaurant or 
Premises and otherwise notify us immediately if there exists any event or condition at the 
Restaurant or Premises that poses a threat to the health or safety of your customers. We may 
specify from time to time the manner of submission of this information to us.   

SECTION 8.  REPAIRS, MAINTENANCE, REFURBISHMENT AND REMODEL 

8.A Repairs and Maintenance. You agree to continuously maintain the Restaurant and 
Premises, including all Operating Assets, in the degree of cleanliness, orderliness, sanitation and 
repair as prescribed by our Standards. You agree to make needed repairs (and replacements) to 
the Restaurant and Premises, including all Operating Assets, on an ongoing basis to ensure that 
your use and occupancy of the Restaurant and Premises conform to our Standards at all times. 
You are responsible for the costs associated with maintenance, repairs and replacements, 
alterations and additions. You may not defer your ongoing obligation to maintain, repair and 
replace because of a forthcoming refurbishment or remodel. 

8.B Refurbishment and Remodel. No later than the Refurbishment Dates described in the 
Contract Data Schedule, you must refurbish the Restaurant in accordance with our then-current 
refurbishment Standards as generally described below. No later than the Remodel Dates 
described in the Contract Data Schedule, you must remodel the Restaurant in accordance with 
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our then-current remodel Standards as generally described below, including those relating to 
Operating Assets. You are responsible for the costs of refurbishments and remodels. Our 
refurbishment Standards generally include enhancements, improvements or upgrades to exterior 
lighting and signage, pre-order board or other drive-thru equipment and signage, landscape 
design, new style wall covering and countertops, current seating and guest experience packages 
and/or production equipment or technology. Our remodel Standards generally include 
enhancements, improvements or upgrades to the site, building, equipment, technology and 
operational systems as necessary to bring the Restaurant up to the then-current Brand image 
and Standards. 

SECTION 9.  PROPRIETARY MARKS, CONFIDENTIAL INFORMATION AND INNOVATIONS 

9.A Ownership of Proprietary Marks. Your right to use the Proprietary Marks is derived only 
from this Agreement and is limited to operating the Restaurant according to this Agreement and 
all Standards we implement during the Term. You may not sublicense the Proprietary Marks. Your 
unauthorized use of the Proprietary Marks is a breach of this Agreement and infringes our and 
our licensor’s rights in the Proprietary Marks.  Your use of the Proprietary Marks and any goodwill 
established by that use are for our and our licensor’s exclusive benefit, and this Agreement does 
not confer any goodwill or other interests in the Proprietary Marks upon you (other than the right 
to operate the Restaurant under this Agreement).  All provisions of this Agreement relating to the 
Proprietary Marks apply to any additional and substitute trademarks and service marks that we 
periodically authorize you to use.  Neither you nor your Owners may directly or indirectly at any 
time during or after the Term contest or assist others in contesting the validity, or our licensor’s 
ownership, of the Proprietary Marks or register, apply to register, or otherwise seek to use or in 
any way control any Proprietary Mark or any confusingly similar form or variation of any 
Proprietary Mark. 

9.B Use of Proprietary Marks. You agree to use only the Proprietary Marks we periodically 
designate and in the manner that we periodically approve. You may not use the Proprietary Marks 
to advertise or sell products or services through the mail or by any electronic or other medium, 
including the Internet, without our prior written approval. Our right to approve any Internet usage 
of our Proprietary Marks includes approval of the domain names and Internet addresses, website 
materials and content, social media, and all links to other sites. We have the sole right to establish 
an Internet “home page” or other website using any of the Proprietary Marks, and to regulate the 
establishment and use of linked home pages by our franchisees. You agree not to use the 
Proprietary Marks or the names “Dunkin’ Donuts”, “Dunkin’”, “DD”, “Dunk” or anything confusingly 
similar as part of your corporate or other legal name, or as part of any e-mail address, domain 
name, social media accounts, or other identification of you or your business, in any medium. In 
all approved uses of the Proprietary Marks on your business forms such as your letterhead, 
invoices, order forms, receipts, and contracts, you must identify yourself as our franchisee and 
your business as independently owned and operated in the manner that we periodically specify. 
You must modify or discontinue using any Proprietary Mark and/or use one or more additional or 
substitute trademarks or service marks as we periodically specify. 

9.C Notification of Infringements and Control of Proceedings. You agree to notify us promptly 
if you become aware of any actual or apparent infringement or litigation relating to the Proprietary 
Marks. We or our licensor may take the action that we or it deems appropriate (including no action) 
and control exclusively any litigation or other proceeding arising from any infringement, challenge 
or claim or otherwise concerning any Proprietary Mark. You agree to reasonably cooperate with 
us (at our expense) with respect to actions that, in the opinion of our or our licensor’s attorneys, 
are necessary or advisable to protect and maintain our and our licensor’s interests in any litigation 
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or other proceeding or otherwise to protect and maintain our and our licensor’s interests in the 
Proprietary Marks. At our option, we or our licensor may defend and control the defense of any 
claims disputing your use of, or challenging the validity of, or our (or our licensor’s) rights in, any 
Proprietary Mark. 

9.D Indemnification for Use of Proprietary Marks. We agree to defend, indemnify and hold you 
and your successors and assigns harmless from, including by reimbursing any reasonable 
attorneys’ fees and other costs and expenses you incur in connection with, any claims disputing 
your use of, or challenging the validity of or our (or our licensor’s) rights in, any Proprietary Mark 
we license you under this Agreement, as long as the claim does not arise from your use of any 
Proprietary Mark in breach of this Agreement, the Manual or the Standards.  

9.E System Confidential Information.  In this Agreement, “Confidential Information” means 
information relating to us or the Dunkin’ System that is proprietary, provides a competitive 
advantage to Dunkin’ Restaurants, and is not generally available to the public, including 
development plans for Dunkin’ Restaurants; certain proprietary information in the Manuals and 
Standards, including recipes, products and specifications; data relating to past advertising, 
marketing, promotional, customer relationship management and other brand-related programs 
and materials used by Dunkin’ Restaurants and future plans for those programs; knowledge of 
specifications for and suppliers of certain proprietary Operating Assets and other products and 
services that Dunkin’ Restaurants use or sell; and other trade secrets and proprietary know-how 
relating to the methods of developing, operating and marketing the Restaurant. We and our 
affiliates own all right, title and interest in and to the Confidential Information. You agree that you 
and your Owners: 

(1) will not use any Confidential Information in any other business or capacity, 
whether during or after the Term, and will not sell, trade or otherwise profit in any way from 
the Confidential Information, except during the Term using methods we approve; 

(2) will keep the Confidential Information absolutely confidential, both during 
the Term and thereafter for as long as the information is not in the public domain, and will 
not make unauthorized copies of any Confidential Information disclosed in written or other 
tangible or intangible form; and 

(3) will adopt and implement all reasonable procedures that we periodically 
designate to prevent unauthorized use or disclosure of Confidential Information, including 
restricting its disclosure to Restaurant personnel and others needing to know such 
Confidential Information to operate the Restaurant, and using confidentiality agreements 
we specify with those having access to Confidential Information. 

“Confidential Information” does not include information, knowledge or know-how that is or 
becomes generally known in the restaurant industry (without violating an obligation to us or our 
affiliate) or that you knew from previous business experience before we provided it to you (directly 
or indirectly).  If we include any item in Confidential Information, anyone who claims that it is not 
Confidential Information must show by reasonable evidence that the exclusion in this paragraph 
is fulfilled.   

9.F Innovations. All ideas, concepts, techniques or materials relating to a Dunkin’ Restaurant, 
whether or not protectable intellectual property and whether created by or for you or your Owners 
(including the ideas, concepts, techniques or materials developed for you by your employees or 
contractors to which you own the intellectual property rights) (collectively, “Innovations”) must be 
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promptly disclosed to us and will be deemed to be our sole and exclusive property, part of the 
System, and works made-for-hire for us.  To the extent any Innovation does not qualify as a work 
made-for-hire for us, by this paragraph you assign ownership of that Innovation, and all related 
rights to that Innovation, to us and agree to execute (and to cause your Owners to execute) 
whatever assignment or other documents we reasonably request to evidence our ownership or to 
help us obtain intellectual property rights in the Innovation.  We and our affiliates have no 
obligation to make any payments to you or any other person with respect to any Innovations.  You 
may not use any Innovation in operating the Restaurant or otherwise without our prior approval. 

9.G Franchisee Proprietary Information. We agree to keep confidential any Franchisee 
Proprietary Information (defined below), except: (1) in connection with anonymous general 
information disseminated to our franchisees, prospective franchisees or other parties; (2) in the 
formulation of plans and policies in the interest of the Dunkin’ Restaurant network; or (3) if required 
by law or any legal proceeding. “Franchisee Proprietary Information” means information about 
your or your Owners’ (and/or your or their affiliates’) ownership, capital structure or financial 
results that would by its nature, be considered by a reasonable person to be confidential; provided 
that Franchisee Proprietary Information does not include any information that is owned by us (or 
our affiliates) or otherwise is part of the definition of Confidential Information. 

SECTION 10.  RESTRICTIVE COVENANTS 

10.A Acknowledgements. You acknowledge that as our franchisee, you (and your Owners and 
Restaurant personnel) will receive specialized training, including operations training, in the 
System that is beyond your present skills and those of your managers and employees. You further 
acknowledge that you will receive access to our Confidential Information which will provide a 
competitive advantage to you. As a condition of training you, sharing our Confidential Information 
with you and granting you a license to operate the Restaurant and use our intellectual property, 
we require the following covenants in order to protect our legitimate business interests and the 
interests of other franchisees in the Dunkin’ Restaurant network. 

10.B Covenants During the Term. During the Term, neither you nor any of your Owners, 
officers, directors or guarantors may: 

(1) have a direct or indirect ownership interest in, perform any services or other 
activities for, provide any assistance to, sell any products to, or receive any financial or 
other benefit from any business or venture that derives, or is reasonably expected to 
derive, more than twenty percent (20%) of its overall revenue from a combination of coffee 
and/or baked goods (other than another Dunkin’ Restaurant operating under a franchise 
agreement with us) (a “Competitive Business”);  

(2) divert or attempt to divert any Dunkin’ Restaurant business or customer or 
prospective customer away from the Restaurant or another Dunkin’ Restaurant;  

(3) oppose the issuance of a building permit, zoning variance or other 
governmental approval required for the development of another Dunkin’ Restaurant; or 

(4) perform any act injurious or prejudicial to the goodwill associated with the 
Proprietary Marks or any Dunkin’ Restaurant. 

10.C Covenants After the Term. For the first twenty-four (24) months following the expiration or 
termination of this Agreement or transfer pursuant to Section 13 (the “Post-Term Period”), neither 
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you nor any of your Owners, officers, directors or guarantors may have a direct or indirect 
ownership interest in, perform any services or other activities for, provide any assistance to, sell 
any products to, or receive any financial or other benefit from any Competitive Business that is 
located at the Premises or within five (5) miles from the Premises or any other Dunkin’ Restaurant 
that is then open or under development. The Post-Term Period will be automatically extended, 
with respect to any persons covered by this Section 10.C who are not complying fully with this 
Section 10.C, for each day during which that person is not complying fully with this Section 10.C.   

10.D Exclusions.  The restrictions in Sections 10.B and 10.C shall not apply to the ownership 
of (1) less than two percent (2%) of a company whose shares are listed and traded on a national 
or regional securities exchange; or (2) a passive investment interest of less than fifteen percent 
(15%) in any real estate development company, provided that such interest does not include any 
management control, voting rights, or other direct or indirect control over the policies or operations 
of that development company, such as any rights or control with respect to the tenants, owners 
or other concepts in any real estate development.  

10.E Acknowledgements. You acknowledge that a breach of the covenants contained in 
this Section 10 will be deemed to threaten immediate and substantial irreparable injury to us 
and give us the right to obtain immediate injunctive relief without limiting any other rights we might 
have. If a court or other tribunal having jurisdiction to determine the validity or 
enforceability of this Section 10 determines that, strictly applied, it would be invalid or 
unenforceable, then the time, geographical area and scope of activity restrained shall be deemed 
modified to the minimum extent necessary such that the restrictions in this Section 10 will be valid 
and enforceable.  

SECTION 11.  MAINTENANCE AND SUBMISSION OF BOOKS, RECORDS AND REPORTS 

11.A Maintaining Records.  You must keep business records in the manner and for the time 
required by law and our Standards, and in accordance with generally accepted accounting 
principles. All records must be in English, and whether on paper or in an electronic form, must be 
capable of being reviewed by us without special hardware or software. You must retain copies of 
each state and federal tax return for the franchised business for a period of five (5) years. 

11.B Reporting.  You must submit to us, in the form and manner we periodically specify, profit 
and loss statements for the Restaurant on a monthly basis, and, at our request, balance sheets 
for your fiscal half-year and year-end. If we specify additional records for periodic reporting, you 
agree to submit those records as required.   

11.C Audit of Records. Within fifteen (15) days after our request and at our option, you agree 
to (1) photocopy and deliver to us those required records that we specify, or (2) at a location 
acceptable to us, provide us access to any required records that we specify for examination and 
photocopying by our representatives. You also hereby grant us the right (to the extent you have 
that right) to examine the records of your purchases kept by any of your suppliers or distributors, 
including the National DCP or any successor entities, and hereby authorize those suppliers and 
distributors to allow us to examine and copy those records at our own expense. If after we review 
your business records, which may include your business tax returns, we believe that intentional 
underreporting of Gross Sales may have occurred, then upon request, and in addition to our other 
remedies, you and any signatory and guarantor of this Agreement must provide us with personal 
federal and state tax returns and personal bank statements for the periods requested.  

SECTION 12.  INSURANCE AND INDEMNIFICATION 
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12.A Insurance.  

(1) Before opening or operating the Restaurant for business, and before 
beginning construction of the Restaurant if you are developing the Restaurant, you agree 
to acquire insurance coverage of the type and in the amounts required by law, by any 
lease or sublease, and by us, as prescribed in our Standards. You must maintain such 
coverage in full force and effect throughout the Term. We have the right to change these 
insurance requirements from time to time. All insurance must be placed and maintained 
with insurance companies with ratings that meet or exceed our Standards.  At our request, 
you must provide us with proof of required insurance coverages. 

We and any affiliate we designate must be named as additional insureds as our 
respective interests appear, and all policies must contain provisions denying to the insurer 
acquisition of rights of recovery against any named insured by subrogation. All policies 
shall include a provision prohibiting cancellations or material changes without thirty (30) 
days’ prior written notice to all named insureds.  Policies may not be limited in any way by 
reason of any insurance that we (or any named party) may maintain. Upon our request, 
you must produce proof that you currently have the insurance coverage described in this 
Agreement. If such insurance coverage is not in effect, then in addition to our other 
remedies, we have the right to purchase the necessary coverage for the Restaurant at 
your expense and to bill you for any premiums and costs. This obligation to maintain 
insurance is separate and distinct from your obligation to indemnify us under the 
provisions below. 

(2) Both you and we waive any and all rights of recovery against each other 
and our respective officers, employees, agents, and representatives, for damage to the 
waiving party or for loss of its property or the property of others under its control, to the 
extent that the loss or damage is covered by insurance. To obtain the benefit of our waiver, 
you must have the required insurance coverage in effect. When you are obtaining the 
policies of insurance required by this subsection, you must give notice to your insurance 
carriers that the above mutual waiver of subrogation is contained in this Agreement. This 
obligation to maintain insurance is separate and distinct from your obligation to indemnify 
us under the provisions of Section 12.B.

12.B Indemnification. You agree to defend, indemnify and hold us, our affiliates, and our and 
their respective owners, officers, directors, employees, agents, successors and assigns 
(collectively, the “Indemnified Parties”), harmless from all claims related in any way to your 
development, operation, possession or ownership of the Restaurant or the Premises, or any debt 
or obligation of yours. This indemnification covers all fees (including reasonable attorneys’ fees), 
costs and other expenses incurred by us or on our behalf in the defense of any claims, except as 
provided below, and shall not be limited by the amount of insurance required under this 
Agreement. Our right to indemnity shall be valid notwithstanding that joint or concurrent liability 
may be imposed on us or any other Indemnified Party by law. No settlement of any claim against 
us shall be made without our prior written consent if we would be subjected to any liability not 
covered by you or your insurer.  You will have the right to assume control of the defense of and 
otherwise respond to and address any claim or proceeding that is subject to this Section 12.B, 
provided however, that each Indemnified Party may at its election, by written notice to you, 
assume control of the defense of and otherwise respond to and address any such claim or 
proceeding, but only if (1) the claim or proceeding involves a class action or action that involves 
more than just the Restaurant and other Dunkin’ Restaurants that you or your affiliates own, (2) 
a negative decision in the claim or proceeding would reasonably be expected to have a material 
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adverse impact on the Dunkin’ brand or goodwill associated with the Proprietary Marks, or (3) you 
(or your insurance carrier) does not actively defend the Indemnified Party’s interests in the claim 
or proceeding. If the Indemnified Party assumes control of the defense of any claim or proceeding 
pursuant to the preceding sentence, then (a) the Indemnified Party shall be responsible for its 
own fees (including reasonable attorneys’ fees), costs and other expenses, and you may at your 
option retain separate co-counsel and otherwise participate in the defense at your sole cost and 
expense; and (b) your indemnification, defense and hold harmless obligations under this Section 
12.B shall not apply with respect to that claim or proceeding.  Your obligations under this Section 
12.B will continue in full force and effect subsequent to and notwithstanding this Agreement’s 
expiration or termination.  To the extent that this Section 12.B directly conflicts with any specific 
defense, hold harmless or indemnification provisions in any other written contract between us or 
in any program or offering in which you participate, such as our Loyalty Program, such provisions 
will govern to the extent of such conflict. 

SECTION 13.  TRANSFERS 

13.A Transfer by Us. We may change our ownership or form and/or assign this Agreement and 
any other agreement between us and you (or any of your Owners or affiliates) without restriction. 
This Agreement inures to the benefit of our successors and assigns. Upon transfer, we will have 
no further obligation under this Agreement, except for any accrued liabilities. 

13.B Transfer by You – Defined. We entered into this Agreement based on and in reliance on 
our perceptions of your (or your Owners’) individual or collective character, skill, aptitude, attitude, 
business ability and financial capacity. Therefore, neither this Agreement nor any direct or indirect 
interest in or rights or obligations under this Agreement, nor the Restaurant or all or substantially 
all of the Operating Assets, nor any direct or indirect ownership interest in you (if you are a 
business entity), may be transferred (as defined below), whether directly or indirectly, without our 
prior written approval. A transfer of the ownership, possession or control of the Restaurant or the 
Operating Assets may be made only with a transfer of this Agreement.  Any transfer without our 
approval is a breach of this Agreement and has no effect. 

In this Agreement, the term “transfer,” whether or not capitalized, includes any voluntary, 
involuntary, direct or indirect assignment, sale, gift or other disposition and includes the following 
events, whether they impact you (or your Owners) directly or indirectly: (a) transfer of record or 
beneficial ownership of any direct or indirect ownership interest in you or the right to receive all or 
a portion of your profits or losses or any capital appreciation relating to you or the Restaurant 
(whether directly or indirectly); (b) a merger, consolidation or exchange of ownership interests, or 
issuance of additional ownership interests or securities representing or potentially representing 
ownership interests, or a redemption of ownership interests; (c) any sale or exchange of voting 
interests or securities convertible to voting interests, or any management agreement or other 
arrangement granting the right to exercise or control the exercise of the voting rights of any Owner 
or to control your or the Restaurant’s operations or affairs; (d) transfer in a divorce, insolvency or 
entity dissolution proceeding, or otherwise by operation of law, or by will, declaration of or transfer 
in trust, or under the laws of intestate succession; or (e) foreclosure upon or attachment or seizure 
of the Restaurant, any of its Operating Assets, or any direct or indirect ownership interest in you; 
or (f) transfer, surrender or loss of the possession, control or management of all or any material 
portion of the Restaurant (or its operation) or you. 

A “Controlling Ownership Interest” in you (if you are an entity) means any transfer, or any 
series of transfers (regardless of the time period during which they take place), that results in any 
individual or entity (together with its affiliates), directly or indirectly acquiring or coming into 
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possession or control of either (1) fifty percent (50%) or more of the direct or indirect ownership 
interests in you, or (2) any ownership interest or other direct or indirect right or interest in you that 
provides the right, power or authority to direct and control your management and policies, in either 
case, who did not own, possess or control such interest as of the Effective Date.  A “Non-
Controlling Ownership Interest” in you (if you are an entity) means the transfer or creation of any 
direct or indirect ownership interest in you that is not a Controlling Ownership Interest. 

13.C Conditions for Our Approval of Non-Control Transfer. We will not unreasonably withhold 
our consent to a transfer of a Non-Controlling Ownership Interest in you or your Owners if the 
proposed transferee and its direct and indirect owners (if the transferee is an entity) are of good 
character, otherwise meet our then applicable standards for non-controlling owners of Dunkin’ 
Restaurants, and execute our then-current form of Guaranty. 

13.D Conditions for Our Approval of Control Transfer. Subject to Sections 13.E and 13.G, we 
will not unreasonably withhold our consent to any transfer of this Agreement or any rights or 
obligations under this Agreement, any direct or indirect interest in the Restaurant or all or 
substantially all of the Operating Assets, or any Controlling Ownership Interest in you (if you are 
a business entity) (each a “Control Transfer”), that complies with the following:  

(1) each proposed transferee (and its direct and indirect owners, if the 
transferee is an entity) meets our then-current criteria and each guarantor executes our 
then current form of Guaranty; 

(2) you have satisfied all of your outstanding obligations to us, the Restaurant 
and Premises are in compliance with our Standards, and you are otherwise in full 
compliance with this Agreement and all related agreements with us and our affiliates; 

(3) we believe, in our reasonable judgment, that the sale price of the interest 
to be conveyed is not so high, and the terms of sale are not so onerous, that it is likely the 
transferee would be unable to properly operate, maintain, upgrade and promote the 
Restaurant and meet all financial and other obligations to us and to third parties; 

(4) at the time of transfer, you and all of your Owners execute our then-current 
form of general release that releases all claims that you (or your Owners) may have 
against us, our affiliates, and our and their respective officers, directors, owners and 
employees (it being acknowledged that if after an approved transfer, an Owner no longer 
has an interest in the franchised business, then such Owner is relieved of further 
obligations to us under the terms of this Agreement, except for money obligations through 
the date of transfer and post-termination obligations);  

(5) the transferee (if the transfer is of this Agreement, the Restaurant or the 
Operating Assets) or you (if the transfer is of a direct or indirect ownership interest in you) 
agree to repair and/or replace any Operating Assets and otherwise correct any 
deficiencies that we identify in the Restaurant or the Premises, and, if we require, refurbish 
or remodel the Restaurant and Premises according to our requirements; and  

(6) the transferee (if the transfer is of this Agreement, the Restaurant or the 
Operating Assets) or you (if the transfer is of a direct or indirect ownership interest in you) 
agrees, at our option, to (a) be bound by all terms and conditions of this Agreement for 
the remainder of the Term, or (b) execute our then-current form of franchise agreement 
and related documents, which may contain terms and conditions (including the fees) that 
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differ materially from any or all of those in this Agreement, except that the term of such 
franchise agreement shall be the remaining Term of this Agreement and the refurbishment 
and remodel dates shall be as set forth in this Agreement. 

13.E Transfer Fee.  At transfer, you must pay us a Transfer Fee as follows, whether or not we 
exercise our rights in Section 13.G. 

(1) If you have not owned and operated the Restaurant for at least three (3) 
full years on the date the transfer occurs, you will pay the Transfer Fee set forth in the 
chart in Subsection (2) below plus an additional Twelve Thousand Five Hundred Dollars 
($12,500). 

(2) If you have owned and operated the Restaurant for at least three (3) full 
years on the date the transfer occurs, you will pay the Transfer Fee stated below, based 
on the Restaurant’s Gross Sales during the twelve (12)-month period ending as of the end 
of the reporting period immediately preceding the transfer’s closing date, provided that we 
reserve the right to select another period or to make appropriate adjustments to such 
Gross Sales in the event extraordinary occurrences (e.g., road construction, fire or other 
casualty, etc.) materially affected the Restaurant's sales during that trailing twelve (12)-
month period. 

Gross Sales for the Trailing 12 Month Period Transfer Fee

Less than $400,000.00 $ 5,000.00 
$400,000.00 or more, but less than $600,000.00 $ 6,000.00 

$600,000.00 or more, but less than $1,000,000.00 $ 8,000.00 
$1,000,000.00 or more, but less than $1,400,000.00 $12,000.00 

$1,400,000.00 or more $20,000.00 

(3) In lieu of the Transfer Fee above, we will only charge the applicable, then-
current Fixed Documentation Fee published by us from time to time for (a) a transfer of a 
Non-Controlling Ownership Interest; (b) any transaction in which the direct or indirect 
ownership interests in you are transferred to the spouse(s) or children of any of the 
individuals who are Owners as of the Effective Date; (c) if an Owner who dies or becomes 
mentally incapacitated transfers all of their direct or indirect ownership interests in you to 
beneficiaries or heirs.   

13.F Transfer on Death. Within twelve (12) months after the death of you or any of your Owners 
and notwithstanding any agreement to the contrary, the deceased’s legal representative must 
propose to us in writing to transfer the interest of the deceased in this Agreement or in you to one 
or more transferees. Any such transfer must occur within eighteen (18) months after such 
individual’s death, and is subject to our prior written consent, which we will not unreasonably 
withhold, in accordance with this Section 13.  

13.G Right of First Refusal. If you or any of its Owners at any time determines to engage in any 
Control Transfer, then we will have a right of first refusal to be the purchaser of that interest under 
the same terms and conditions contained in the purchase and sale document (but subject to our 
rights under this Agreement and the Standards). You must comply with our Standards and 
requirements pertaining to our right of first refusal, including by providing us with a fully-executed 
copy of any offer or purchase and sale document (including any referenced documents) for the 
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sale. We will have sixty (60) days following our receipt of the fully-executed purchase and sale 
documents (including any referenced documents) and other materials concerning the proposed 
transferee(s) and the transfer that we request, to notify you whether we are exercising our right 
of first refusal. Upon our exercise, we (or our assignee) will have the benefit of all of the rights 
and time periods that the original proposed transferee(s) had as of the date that they executed 
the purchase and sale documents, including any applicable diligence periods (although our 
diligence period need not be more than thirty (30) days after we deliver our exercise our right of 
first refusal) and periods before closing. We may at our option assign our right of first refusal under 
this Section 13.G, without recourse, to any assignee, who will then have all of our rights under 
this Section 13.G to purchase the interest directly from you (or your Owner), and we shall have 
no further liability or obligation in connection with this Section 13.G with respect to that transfer. 
If you do not complete the sale to the proposed buyer (with our approval) within ninety (90) days 
after we notify you that we do not intend to exercise our right of first refusal, or if there is a material 
change adverse to you in the terms of the offer (which you must tell us promptly), then we will 
have an additional right of first refusal during the sixty (60)-day period following either the 
expiration of the ninety (90)-day period or our receipt of notice of the material change in the offer’s 
terms, on the modified terms.

SECTION 14.  DEFAULT AND TERMINATION 

14.A Termination by Us. We may, at our option, terminate this Agreement, effective upon 
delivery of written notice of termination to you, if: 

(1) you lose the use or enjoyment of or the right to occupy the Premises, or the 
lease for the Premises is terminated, before the Term expires; 

(2) there is any unauthorized transfer or assignment in violation of Section 13; 

(3) there is any unauthorized use or disclosure of any Confidential Information 
in breach of this Agreement, or you or your Owners breach any provision of Section 10; 

(4) you or any of your Owners is convicted of or pleads guilty or no contest to 
a felony or crime involving moral turpitude; 

(5) you or any of your Owners commits a fraud upon us, our affiliate or any 
third party relating to the Restaurant or any other Dunkin’ Restaurant or your acquisition 
of your rights under this Agreement, including by intentionally understating or 
underreporting Gross Sales; 

(6) you or any of your affiliates uses or permits the use of the Restaurant or 
Premises, or any other Dunkin’ Restaurant, for an unauthorized purpose; 

(7) you abandon the Restaurant or you cease to operate the Restaurant for a 
period of forty-eight (48) hours without our prior written consent, unless you close the 
Restaurant for a purpose we approve or in response to a fire or other casualty, and, with 
respect to any such cessation of operations, you have not resumed operations within 
twenty-four (24) hours after delivery of written notice to you; 

(8) any other franchise agreement or other agreement between us (or any of 
our affiliates) and you (or any of your Owners or affiliates) relating to a Dunkin’ Restaurant, 
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other than a Store Development Agreement, is terminated before its term expires, 
regardless of the reason; 

(9) we deliver to you written notice of your failure to comply with this Agreement 
on three (3) or more separate occasions for the same or a substantially similar default  
within the immediately preceding twelve (12)-month period, whether or not any of these 
failures are corrected after we deliver written notice to you; 

(10) you or any guarantor file a petition in bankruptcy or are adjudicated 
bankrupt, or a petition in bankruptcy is filed against you or any guarantor and is either 
consented to by you or the guarantor or not dismissed within thirty (30) days; you or any 
guarantor becomes insolvent or admits in writing your or your guarantor’s insolvency or 
inability to pay debts generally as they become due, or make an assignment for the benefit 
of creditors; or a bill in equity or other proceeding for the appointment of a receiver, trustee 
or other custodian for the Restaurant or your or any guarantor’s business assets is filed 
and is either consented to by you or any guarantor or not dismissed within thirty (30) days, 
or such a receiver, trustee or other custodian is appointed; proceedings for composition 
with creditors is filed by or against you or any guarantor; or any of your or any guarantor’s 
assets is sold at levy; provided, however, that any such actions by a guarantor as 
described in this Section 14.A(10) shall not give rise to our termination right if you are able 
promptly to procure a replacement guarantor which guarantor is reasonably satisfactory 
to us and executes our then current form of Guaranty; 

(11) you violate any law, regulation, order or Standard relating to health, 
sanitation or safety, and do not (a) immediately destroy any product or correct any situation 
that, in our opinion, poses an imminent risk to public health and safety; and (b) otherwise 
correct the failure within twenty-four (24) hours after notice of that violation or situation is 
delivered to you; 

(12) you fail to pay us (or our affiliate) any amounts due, whether arising under 
this Agreement or any other agreement, or you fail to maintain the insurance required 
under this Agreement, and in either case do not correct the failure within seven (7) days 
after we deliver written notice of that failure to you; or  

(13) you fail to comply with any other provision of this Agreement or any 
mandatory Standard, or any other agreement that is necessary to the operation of the 
Restaurant, and do not correct the failure within thirty (30) days after we deliver written 
notice of the failure to you. 

Notwithstanding the foregoing, if a default is curable under this Agreement, and any applicable 
law in the state in which the Restaurant is located requires a longer cure period than that specified 
in this Agreement, the longer period will apply.  

14.B Additional Remedies.  In addition to our other rights and remedies, we also have the 
following remedies:   

(1) If we believe a condition at the Premises or the Restaurant or of any product 
sold poses a threat to the health or safety of your customers, employees or other persons, 
we have the right to take such action as we deem necessary to protect those persons, 
and the goodwill enjoyed by our Proprietary Marks and System, including any or all of the 
following: (i) requiring you to immediately close and suspend operation of the Restaurant 
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and correct such conditions; (ii) immediately removing or destroying (or requiring you to 
immediately remove and destroy) any products that we suspect are contaminated; and 
(iii) entering the Restaurant and Premises, without being guilty of or liable for trespass or 
tort, to attempt to correct any hazardous condition if you fail to correct that condition on 
demand. You are solely responsible for all losses or expenses incurred in complying with 
the provisions of this subsection.  

(2) If we notify you that you have not complied with a Standard involving the 
condition of the Restaurant, including maintenance, repair, and cleanliness, and you fail 
to correct that non-compliance within thirty (30) days, then we and our representative es 
may enter the Restaurant and Premises, without being guilty of or liable for trespass or 
tort, and correct the condition at your expense.   

(3) If you repeatedly fail to comply with this Agreement, we may disapprove 
your participation in the sale of new products or new programs until you cure your defaults 
and demonstrate to our reasonable satisfaction that you can maintain compliance with 
Standards.  

14.C Enforcement Expenses. You agree to pay to us all costs and expenses, including 
reasonable payroll and travel expenses for our employees, and reasonable investigation and 
attorneys' fees, that we incur in successfully enforcing (which includes achieving a settlement) 
any provisions of this Agreement.  

14.D Injunctive Relief. Because of the importance of your compliance with Standards to protect 
our System, the Dunkin’ Restaurant network and the goodwill enjoyed by our Proprietary Marks, 
you agree that the remedies described elsewhere in this Agreement, as well as monetary 
damages or termination at a future date, may be an insufficient remedy for your breach of any 
Standard or other provision of this Agreement. Accordingly, you agree not to contest the 
appropriateness of injunctive relief for such breaches, and consent to the grant of an injunction in 
such cases without the showing of actual damages, irreparable harm or the lack of an adequate 
remedy at law. In order to obtain an injunction relating to any Standard, we must show only that 
the Standard in issue was adopted in good faith and applies generally to Dunkin’ Restaurants in 
the same geographic region and that are similarly situated with the Restaurant. 

14.E Obligations Upon Termination and Expiration. Upon termination or expiration of this 
Agreement, in addition to complying with Sections 10.B, 14.F, 14.G, and any other provision that 
expressly or by its nature survives the expiration or termination of this Agreement: 

(1) you no longer have any rights granted by this Agreement, and we may, at 
our option, notify any of your suppliers, distributors and other third parties that you are no 
longer an authorized franchisee and the Restaurant is no longer an authorized Dunkin’ 
Restaurant or eligible to receive products and services as a Dunkin’ Restaurant; 

(2) you must immediately cease operation of the Restaurant and no longer 
represent yourself to the public as our franchisee, and must immediately cease all use of 
our Proprietary Marks, any colorable imitation of a Proprietary Mark, any trademark, 
service mark or commercial symbol that is confusingly similar to any Proprietary Mark, or 
any other indicia of a Dunkin’ Restaurant in any manner or for any purpose, and any 
Confidential Information, and Manuals, and cease to participate directly or indirectly in the 
use or benefits of our System; 
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(3) within ten (10) days after expiration or termination you must (a) pay all 
amounts owed under this Agreement, including any fees and interest; and (b) return all 
originals and copies of our Manuals, plans, and other documents containing our Standards 
or other intellectual property; and 

(4) upon our request within thirty (30) days after expiration or termination, you 
must (a) remove from the Restaurant and Premises and return to us all signage and other 
indicia of our Proprietary Marks; (b) make such modifications or alterations to the 
Restaurant and Premises as we require in accordance with our Standards to distinguish 
the Restaurant and Premises from its former appearance and the premises of other 
Dunkin’ Restaurants so as to prevent a likelihood of confusion by the public; (c) disconnect 
and cease using any telephone numbers that are connected to our Proprietary Marks 
name; and (d) withdraw any fictitious name or similar registration containing any part of 
our Proprietary Marks. You hereby appoint us as your attorney-in-fact, and in your name, 
to do any act necessary to accomplish the intent of this subsection (4). If you fail or refuse 
to comply with the requirements of this subsection (4), we have the right to enter upon the 
Premises, without being guilty of trespass or any other tort, for the purpose of making such 
changes as may be required, at your expense, and you agree to reimburse us for all costs 
and expenses we incur upon demand. 

You acknowledge that if we conduct business as if the Agreement had not been terminated or 
otherwise suffer your continued operation of the Restaurant while we seek enforcement of our 
election to terminate or our other rights or remedies, we are doing so merely to preserve the 
reputation of the Dunkin’ Restaurant network and/or the goodwill associated with the Proprietary 
Marks, and that doing so is neither a waiver of our election to terminate nor an extension of the 
termination date. 

14.F Option to Purchase. We have the option, exercisable by delivery of written notice within 
thirty (30) days after the termination or expiration of this Agreement, to purchase from you those 
Operating Assets and other assets used in the operation of the Restaurant that we designate 
(excluding personal assets and assets that are not used primarily in the operation of the 
Restaurant and other Dunkin’ restaurants then being acquired) (the “Purchased Assets”).  The 
purchase price for the Purchased Assets (the “Purchase Price”) will be their fair market value, but 
not as a Dunkin’ Restaurant as a going concern, except that the Purchase Price will not include 
any value for any rights granted by this Agreement, goodwill attributable to the Proprietary Marks 
or System, or participation in the network of Dunkin’ Restaurants. If we and you cannot agree on 
the Purchase Price for the Purchased Assets, it will be determined by an independent appraiser 
designated in accordance with the Standards, who will be bound by the provisions of this Section 
14.F. We will pay the Purchase Price at the closing, which will take place on a date we designate, 
but we may set off against the Purchase Price, and reduce the Purchase Price by, any and all 
amounts you owe us or our affiliates relating to the Restaurant.  We are entitled to all customary 
representations, warranties and indemnities in this asset purchase, and you (and your Owners) 
agree to execute our then current form of purchase agreement and related agreements and 
instruments (which shall be on reasonable and customary terms and conditions) in connection 
with the purchase. We also may at our option assign our rights under this Section 14.F, without 
recourse, to any assignee, who will then have all of our rights under this Section 14.F to purchase 
the Purchased Assets directly from you, and we shall have no further liability or obligation in 
connection with this Section 14.F with respect to that purchase. 

14.G Option to Assume Lease. We also have the option, exercisable by delivery of written notice 
within thirty (30) days after the termination or expiration of this Agreement, to require you assign 
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to us any leasehold interest you have in the Restaurant and Premises or any other agreement 
related to the Premises. You (and your Owners) agree to execute our then current form of lease 
assignment agreement and related agreements and instruments (all of which shall be on 
reasonable and customary terms and conditions) in connection with the transfer, which will be 
effective on the date we specify, which may be the closing date of the purchase under Section 
14.F. We may at our option assign our rights under this Section 14.G, without recourse, to any 
assignee, who will then have all of our rights under this Section 14.G to assume the leasehold 
interest or other agreement related to the Premises directly from you, and we shall have no further 
liability or obligation in connection with this Section 14.G with respect to that assignment. 

SECTION 15.  DISPUTE RESOLUTION 

15.A Governing Law. This Agreement, the franchise, and all claims arising from the relationship 
between us and you shall be governed by the laws of the State of Georgia, without regard to its 
conflict of laws rules; provided, however that any Georgia law regulating the sale of franchises or 
governing the relationship of a franchisor and its franchisee will not apply unless its jurisdictional 
requirements are met independently without reference to this Section 15.A. 

15.B Choice of Forum. The parties agree that to the extent any disputes arise that cannot be 
resolved directly between the parties, you shall file any suit against us or our affiliates, and we 
shall file any suit against you or your owners, only in the federal or state court of general 
jurisdiction in Atlanta, Georgia. Each party irrevocably submits to the jurisdiction of those courts 
and waives any objection such party may have to either the jurisdiction of or venue in those courts. 

15.C Waiver of Punitive Damages and Jury Trial.  EXCEPT FOR PUNITIVE, EXEMPLARY, 
TREBLE AND OTHER FORMS OF MULTIPLE DAMAGES AVAILABLE TO ANY PARTY UNDER 
FEDERAL LAW OR OWED TO THIRD PARTIES WHICH ARE SUBJECT TO 
INDEMNIFICATION UNDER SECTION 9.D OR SECTION 12.B, WE AND YOU (AND YOUR 
OWNERS) WAIVE TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR 
CLAIM FOR ANY PUNITIVE, EXEMPLARY, TREBLE OR OTHER FORMS OF MULTIPLE 
DAMAGES AGAINST THE OTHER AND AGREE THAT, IN THE EVENT OF A DISPUTE 
BETWEEN US AND YOU (OR YOUR OWNERS), THE PARTY MAKING A CLAIM WILL BE 
LIMITED TO EQUITABLE RELIEF AND TO RECOVERY OF ANY ACTUAL DAMAGES IT 
SUSTAINS.   

WE AND YOU (AND YOUR OWNERS) IRREVOCABLY WAIVE TRIAL BY JURY IN ANY 
ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, 
BROUGHT BY EITHER US OR YOU (OR YOUR OWNERS). 

15.D Claims Not a Defense.  You agree that the existence of any claims against us, whether or 
not arising from this Agreement, shall not constitute a defense to the enforcement by us of any 
provision of this Agreement. 

SECTION 16.  MISCELLANEOUS 

16.A Relationship of the Parties. This Agreement does not create a fiduciary relationship 
between us and you. You have no authority, express or implied, to act as our or our affiliate’s 
agent for any purpose. You are an independent contractor responsible for all obligations and 
liabilities of, and for all loss or damage to, the Restaurant and its business. We and you are not 
and do not intend to be partners, associates, or joint employers in any way, and we shall not be 
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construed to be jointly liable for any of your acts or omissions under any circumstances. Neither 
party is liable for any act, omission, debt or any other obligation of the other.  

16.B Waivers. Either we or you may by written instrument unilaterally waive or reduce any 
obligation of or restriction upon the other under this Agreement, effective upon delivery of written 
notice to the other or another effective date stated in the notice of waiver. However, no 
interpretation, change, termination or waiver of any of this Agreement’s provisions shall be binding 
upon us unless in writing and executed by one of our officers, and which is specifically identified 
as an amendment, termination or waiver under this Agreement. Any waiver we grant will be 
without prejudice to our other rights and may be revoked at any time and for any reason, effective 
upon ten (10) days’ prior written notice. Our waiver of your breach of any provision of this 
Agreement or any Standard applies only to that one breach and that one provision or Standard, 
and not to any subsequent breach of that provision or Standard or any other provision or Standard. 
Our acceptance of any payments due under this Agreement shall not be deemed to be our waiver 
of any preceding breach. If we accept payments from any person or entity other than you, such 
payments will be deemed made by such person as your agent and not as your successor or 
assignee. We may waive or modify any obligation of other franchisees under agreements similar 
to this Agreement, without any obligation to grant a similar waiver or modification to you.  

16.C Severability. Except as expressly provided to the contrary in this Agreement, each Section, 
subsection and provision of this Agreement is severable, and if, for any reason, any part is held 
to be invalid or contrary to or in conflict with any applicable present or future law or regulation in 
a final, unappealable ruling issued by any court or agency with competent jurisdiction, that ruling 
will not impair the operation of, or otherwise affect, any other portions of this Agreement, which 
will continue to have full force and effect and bind the parties. If any covenant which restricts 
competitive activity is deemed unenforceable by virtue of its scope in terms of area, business 
activity prohibited, and/or length of time, but would be enforceable if modified, we and you agree 
that the covenant will be enforced to the fullest extent permissible under the laws and public 
policies applied in the jurisdiction whose law determines the covenant’s validity. If any applicable 
and binding law or rule of any jurisdiction requires more notice than this Agreement requires of 
termination or of our refusal to enter into a renewal franchise agreement, or if, under any 
applicable and binding law or rule of any jurisdiction, any provision of this Agreement or any 
Standard is invalid, unenforceable or unlawful, the notice and/or other action required by the law 
or rule will be substituted for the comparable provisions of this Agreement, and we may modify 
the invalid or unenforceable provision or Standard to the extent required to be valid and 
enforceable or delete the unlawful provision in its entirety.  

16.D Interpretation. The preambles and exhibits are a part of this Agreement which, together 
with any riders or addenda executed at the same time as this Agreement, constitutes our and 
your entire agreement and supersedes all prior and contemporaneous oral or written agreements 
and understandings between them relating to the subject matter of this Agreement. There are no 
other oral or written representations, warranties, understandings or agreements between us and 
you relating to the subject matter of this Agreement.  Notwithstanding the foregoing, nothing in 
this Agreement shall disclaim or require you to waive reliance on any representation that we made 
in the most recent disclosure document (including its exhibits and amendments) that we delivered 
to you or your representative. Any policies that we adopt and implement from time to time to guide 
us in our decision-making are subject to change, are not a part of this Agreement and are not 
binding on us. Except as provided in Section 9.D and Section 12.B, nothing in this Agreement is 
intended nor deemed to confer any rights or remedies upon any person or entity not a party to 
this Agreement. The parties’ rights and remedies under this Agreement and applicable law are 
cumulative. You may not withhold payment of any amounts owed to us or our affiliates on the 
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grounds of our or their alleged nonperformance of any of our or their obligations under this 
Agreement or any other agreement. Captions, paragraph designations and section or subsection 
headings are included in this Agreement for convenience only, and in no way define or limit the 
scope or intent of the provisions. If two or more persons are at any time parties to this Agreement 
as the franchisee under this Agreement, whether as partners or joint venturers, their obligations 
and liabilities to us will be joint and several. The words “include,” “including,” and words of similar 
import shall be interpreted to mean “including, but not limited to” and the terms following such 
words shall be interpreted as examples of, and not an exhaustive list of, the appropriate subject 
matter.  This Agreement may be executed by electronic signature and/or in multiple copies, each 
of which will be deemed an original. 

16.E Binding Effect and Amendment. This Agreement is binding upon us and you and our and 
your respective executors, administrators, heirs, beneficiaries, permitted assigns and successors 
in interest.  Subject to our rights to modify the Manuals, Standards and System, this Agreement 
may not be amended or modified except by a written agreement executed by both us and you.  

16.F Exercise of Our Judgment. Whenever we reserve discretion in a particular area or where 
we agree to exercise our rights reasonably or in good faith, we will satisfy our obligations 
whenever we exercise reasonable business judgment in making our decision or exercising our 
rights. Our decisions or actions will be deemed to be the result of reasonable business judgment, 
even if other reasonable or even arguably preferable alternatives are available, if our decision or 
action is intended, in whole or significant part, to promote or benefit the System or Dunkin’ 
Restaurants generally even if the decision or action also promotes our financial or other individual 
interest. Examples of items that will promote or benefit the System or Dunkin’ Restaurants include 
enhancing the value of the Proprietary Marks, improving customer service and satisfaction, 
improving product quality, improving uniformity, enhancing or encouraging modernization and 
improving the competitive position of the System or Dunkin’ Restaurants.   

16.G Notices. All notices delivered pursuant to this Agreement shall be sent by nationally 
recognized overnight courier or certified mail to the addresses set forth in the Contract Data 
Schedule, or to such other addresses as you and we provide each other in writing. All notices to  

16.H No Related Party Liability. You agree that none of our past, present or future directors, 
officers, employees, incorporators, members, partners, stockholders, subsidiaries, affiliates, 
controlling parties, entities under common control, ownership or management, vendors, service 
providers, agents, attorneys or representatives will have any liability for: (1) any of our obligations 
or liabilities relating to or arising from this Agreement; (2) any claim against us based on, in respect 
of, or by reason of, the relationship between you and us; or (3) any claim against us based on any 
of our alleged unlawful acts or omissions. 

16.I No Waiver or Disclaimer of Reliance in Certain States.  The following provision applies 
only to franchisees and franchises that are subject to the state franchise disclosure laws in 
California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, 
Rhode Island, South Dakota, Virginia, Washington or Wisconsin: 

No statement, questionnaire or acknowledgment signed or agreed by you in connection with 
the commencement of the franchise relationship shall have the effect of (i) waiving any 
claims under any applicable state franchise law, including fraud in the inducement, or (ii) 
disclaiming reliance on any statement made by us, any franchise seller, or any other person 
acting on behalf of us.  This provision supersedes any other term of any document executed 
in connection with the franchise. 
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Intending to be legally bound hereby, the parties have duly executed and delivered this agreement 
as of the date and year first written above.   

DUNKIN’ DONUTS FRANCHISING LLC 

By: ________________________________________ 
 Assistant Secretary 

This Agreement is not binding upon the above entity or entities until executed by an authorized representative. 

FRANCHISEE 
WITNESS/ATTEST:   Entity 

___________________________________  By: _____________________________ 

Print Name: _________________________  Print Name:  _____________________ 
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GUARANTY AND ASSUMPTION OF OBLIGATIONS

THIS GUARANTY AND ASSUMPTION OF OBLIGATIONS is given this ____day of 
__________________, 20___, by each of the undersigned parties. 

A. In consideration of, and as an inducement to, the execution of that certain 
Franchise Agreement (together with all amendments or modifications, the “Agreement”) on this 
date by DUNKIN’ DONUTS FRANCHISING LLC (“Dunkin’”), each of the undersigned 
unconditionally (a) guarantees to Dunkin’ and its successors and assigns, for the term of the 
Agreement (including extensions) and afterward as provided in the Agreement, that 
_____________________________ (“Franchisee”) will punctually pay and perform each and 
every undertaking, agreement, and covenant of Franchisee set forth in the Agreement; and (b) 
agrees to be bound by, and liable for the breach by Franchisee of, each and every provision in 
the Agreement, both monetary obligations and obligations to take or refrain from taking specific 
actions or to engage or refrain from engaging in specific activities, including, without limitation, 
the non-competition, confidentiality, and transfer requirements, except that (1) the undersigned 
shall not be required to personably be bound by the covenants in Section 1.B(1) of the Agreement, 
and (2) no guarantor shall have any liability with respect to another guarantor’s failure to comply 
with any non-monetary obligations under the Agreement. In the event of a direct conflict between 
the foregoing clauses (1) or (2), on the one hand, and any other provision of this Guaranty or the 
Agreement, on the other hand, such clauses (1) or (2), as the case may be, shall govern to the 
extent of such direct conflict. 

B. Each of the undersigned acknowledges that (a) they are either an owner (whether 
direct or indirect) of Franchisee or otherwise has a direct or indirect relationship with Franchisee 
or its affiliates; (b) they will benefit significantly from Dunkin’s entering into the Agreement with 
Franchisee; and (c) Dunkin’ would not enter into the Agreement unless each of the undersigned 
agrees to sign and comply with the terms of this Guaranty. 

C. Each of the undersigned consents and agrees that: (a) their direct and immediate 
liability under this Guaranty will, except as set forth in Paragraph A, above, be joint and several, 
both with Franchisee and among other guarantors; (b) he, she or it will render any payment or 
performance required under the Agreement upon demand if Franchisee fails or refuses punctually 
to do so; (c) this liability will not be contingent or conditioned upon Dunkin’s pursuit of any 
remedies against Franchisee or any other person or entity; (d) this liability will not be diminished, 
relieved, or otherwise affected by any extension of time, credit, or other indulgence which Dunkin’ 
may from time to time grant to Franchisee or to any other person or entity, including, without 
limitation, the acceptance of any partial payment or performance or the compromise or release of 
any claims (including, without limitation, the release of other guarantors), none of which will in any 
way modify or amend this Guaranty, which will be continuing and irrevocable during the term of 
the Agreement (including extensions), for so long as any performance is or might be owed under 
the Agreement by Franchisee or any of its owners or guarantors, and for so long as Dunkin’ has 
any cause of action against Franchisee or any of its owners or guarantors; and (e) this Guaranty 
will continue in full force and effect for (and as to) any extension or modification of the Agreement, 
and despite the transfer of any direct or indirect interest in the Agreement or Franchisee, and 
each of the undersigned waives notice of any and all renewals, extensions, modifications, 
amendments, or transfers. 

D. Each of the undersigned waives: (a) all rights to payments and claims for 
reimbursement or subrogation that any of the undersigned may have against Franchisee arising 
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as a result of the undersigned’s execution of and performance under this Guaranty, for the 
express purpose that none of the undersigned shall be deemed a “creditor” of Franchisee under 
any applicable bankruptcy law with respect to Franchisee’s obligations to Dunkin’; (b) all rights to 
require Dunkin’ to proceed against Franchisee for any payment required under the Agreement, 
proceed against or exhaust any security from Franchisee, take any action to assist any of the 
undersigned in seeking reimbursement or subrogation in connection with this Guaranty or pursue, 
enforce or exhaust any remedy, including any legal or equitable relief, against Franchisee; (c) any 
benefit of, or any right to participate in, any security now or hereafter held by Dunkin’; and (d) 
acceptance and notice of acceptance by Dunkin’ of his, her or its undertakings under this 
Guaranty, all presentments, demands and notices of demand for payment of any indebtedness 
or non-performance of any obligations hereby guaranteed, protest, notices of dishonor, notices of 
default to any party with respect to the indebtedness or nonperformance of any obligations hereby 
guaranteed, and any other notices and legal or equitable defenses to which he, she or it may be 
entitled.  Dunkin’ shall have no present or future duty or obligation to the undersigned under this 
Guaranty, and each of the undersigned waives any right to claim or assert any such duty or 
obligation, to discover or disclose to the undersigned any information, financial or otherwise, 
concerning Franchisee, any other guarantor, or any collateral securing any obligations of 
Franchisee to Dunkin’.  Without affecting the obligations of the undersigned under this Guaranty, 
Dunkin’ may, without notice to the undersigned, extend, modify, supplement, waive strict 
compliance with, or release all or any provisions of the Agreement or any indebtedness or 
obligation of Franchisee, or settle, adjust, release, or compromise any claims against Franchisee 
or any other guarantor, make advances for the purpose of performing any obligations of 
Franchisee under the Agreement, and/or assign the Agreement or the right to receive any sum 
payable under the Agreement, and the undersigned each hereby jointly and severally waive notice 
of same.  The undersigned expressly acknowledge that the obligations hereunder survive the 
expiration or termination of the Agreement. 

E. In addition, the undersigned each waive any defense arising by reason of any of 
the following:  (a) any disability, counterclaim, right of set-off or other defense of Franchisee, (b) 
any lack of authority of Franchisee with respect to the Agreement, (c) the cessation from any 
cause whatsoever of the liability of Franchisee, (d) any circumstance whereby the Agreement 
shall be void or voidable as against Franchisee or any of its creditors, including a trustee in 
bankruptcy of Franchisee, by reason of any fact or circumstance, (e) any event or circumstance 
that might otherwise constitute a legal or equitable discharge of the undersigned’s obligations 
hereunder, except that the undersigned do not waive any defense arising from the due 
performance by Franchisee of the terms and conditions of the Agreement, (f) any right or claim of 
right to cause a marshaling of the assets of Franchisee or any other guarantor, and (g) any act or 
omission of Franchisee. 

F. If Dunkin’ is required to enforce this Guaranty in a judicial proceeding, and prevails 
in such proceeding, Dunkin’ shall be entitled to reimbursement of its reasonable costs and 
expenses, including, but not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’, 
and expert witness fees, costs of investigation and proof of facts, court costs, other litigation 
expenses, and travel and living expenses, whether incurred prior to, in preparation for, or in 
contemplation of the filing of any such proceeding. 

G. Each of the undersigned agrees that all actions arising under this Guaranty or the 
Agreement, or otherwise as a result of the relationship between Dunkin’ and the undersigned, 
must be brought exclusively in the federal or state court of general jurisdiction located in Atlanta, 
Georgia.  Each of the undersigned irrevocably submits to the jurisdiction of those courts and 
waives any objection he, she or it might have to either the jurisdiction of or venue in those courts.  
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EACH OF THE UNDERSIGNED IRREVOCABLY WAIVES TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, ARISING UNDER 
OR RELATING TO THIS GUARANTY OR ITS ENFORCEMENT. 

IN WITNESS WHEREOF, each of the undersigned has affixed his or her signature on the same 
day and year as the Agreement was executed. 

GUARANTOR(S) 

[Signature] 

[Print Name] 

[Signature] 

[Print Name] 

[Signature] 

[Print Name] 

[Signature] 

[Print Name] 
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FRANCHISE AGREEMENT (Individual/Owner-Operator) 

KEY CONTRACT DATA 

RESTAURANT # _______ 

Effective Date of Franchise Agreement: ______________, 20__ 

Franchisee: _____________________ 

Franchised Restaurant Number and Location of Franchised Restaurant (Section 1):
_______________________________________ 

Other Key Terms: 

Term duration (Section 1): _______, 20__ (the “Commencement Date”) to       
________, 20__ (the “Expiration Date”) 

Initial Franchise Fee (Section 2): $50,000  

" $_______ 

Royalty (Section 9.A.): " 4.5% of monthly Gross Sales 

"  See _______ Addendum

Advertising Contribution (Section 9.B.(i)): " 4.5% of monthly Gross Sales 

"  See _______ Addendum 

Operating Partner (Section 3): 

Intercreditor Agreement Transfer Fee (Section 
15.B.):  

$2,000 

Processing Fee and Transfer Fee (Section 
15.D.(2)(q): 

$2,500 (Processing Fee), plus $500 (Transfer Fee)  

Transferor Transfer Fee (Section 15.E.(9)): $2,000 for the first restaurant being transferred, plus
$500 for each additional restaurant transferred in 
the same transaction, plus an additional $175 per 
restaurant for transfers occurring on the weekend or 
on a United States Federal holiday 

New Franchisee Training Fee (Section 
15.E.(9)): 

$7,500 

Address for Legal Notice to Franchisee: ____________________________ 
____________________________ 
____________________________ 
Attention:  
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The items checked below are hereby incorporated into and are made a part of this Franchise Agreement:  

" “Fuel the Flame” Advertising Contribution Addendum
" Crown Your Career Franchise Agreement Addendum (Individual/Owner-Operator) 
" Non-Traditional Facility Addendum 
" Delivery Restaurant Addendum (Entity) 
" Multi-Unit DIP 2017 Addendum 
" Multi-Unit DIP 2017-2023 Addendum 
" Franchise Agreement Addendum (DIP) 
" Franchise Agreement Addendum (DTO) 
" Replacement Franchise Addendum 
" Successor Addendum 
" BKoT Franchise Addendum 
"  BKoT Double Drive Thru & Digital Enhance Incentive Amendment 
" Offset/Replacement Franchise Addendum  
" Remodel Franchise Addendum 
" Deferred Remodel Addendum 
" RTF Upgrade Remodel Franchise Addendum 
" 2024 Area Developer Incentive Addendum 
" Amendment to Burger King Restaurant Franchise Agreement Required by the State of 

California 
" Amendment to Burger King Restaurant Franchise Agreement Required by the State of 

Hawaii 
" Amendment to Burger King Restaurant Franchise Agreement Required by the State of 

Illinois 
" Amendment to Burger King Restaurant Franchise Agreement Required by the State of 

Minnesota 
" Amendment to Burger King Restaurant Franchise Agreement Required by the State of 

North Dakota 
" Amendment to Burger King Restaurant Franchise Agreement Required by the State of 

Washington
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BURGER KING® RESTAURANT

FRANCHISE AGREEMENT

THIS BURGER KING® RESTAURANT FRANCHISE AGREEMENT (this “Agreement”) is made as 
of the effective date set forth on the Key Contract Data page, by and between Burger King Company LLC, 
a Florida limited liability company (“BKC”), and the franchisee identified on the Key Contract Data page 
(“Franchisee”). 

INTRODUCTION 

A. BKC is the owner of certain trademarks and service marks, including BURGER KING® and 
HOME OF THE WHOPPER®, which are registered or pending with the United States Patent and 
Trademark Office, and is the owner of other trademarks and service marks authorized for use in BURGER 
KING Restaurants (the “BURGER KING Marks”). 

B. BKC is engaged in the business of operating and granting franchises to operate restaurants 
(“BURGER KING Restaurants”) using the BURGER KING Marks and a uniform and comprehensive 
restaurant format and operating system developed by BKC and its predecessor (the “BURGER KING 
System”), including a standardized design, decor, equipment system, color scheme, style of building and 
signage, as well as uniform operating and quality standards, specifications and procedures of operation, 
and uniformity of product and services offered, including all provisions of the Manual of Operating Data, as 
amended from time to time (the “MOD Manual”). 

C. Franchisee desires to acquire a franchise to operate a BURGER KING Restaurant at the 
Premises for the entire Term specified in this Agreement.  Franchisee acknowledges receipt of a copy of 
the Franchise Disclosure Document of BKC and Franchisee has had a full and adequate opportunity to be 
thoroughly advised of the terms and conditions of this Agreement by financial and legal counsel of 
Franchisee’s own choosing at least fourteen (14) calendar days prior to its execution, and is entering into 
this Agreement after having made an independent investigation of BKC's operations and not upon any 
representation as to the profits and/or sales volume which Franchisee might be expected to realize, nor 
upon any representations or promises by BKC which are not contained in this Agreement. 

In consideration of the mutual covenants contained in this Agreement, the parties agree as follows: 

1. FRANCHISE GRANT:  TERM AND LOCATION 

BKC grants to Franchisee and Franchisee accepts a franchise for the duration of the Term 
(defined below) to use the BURGER KING System and the BURGER KING Marks only in the operation of 
a BURGER KING Restaurant at the location described on the Key Contract Data page attached to this 
Agreement and incorporated by reference herein (the “Franchised Restaurant”). For the avoidance of doubt, 
the term “Franchised Restaurant” includes the real estate described on Exhibit A (the “Premises”), the 
restaurant building and all buildings and improvements constructed thereon wherever the context permits 
or requires.  The term of this Agreement shall be for the period of time set forth on the Key Contract Data 
page unless terminated earlier in accordance with the provisions of this Agreement (the “Term”) and shall 
commence on the Commencement Date and shall expire on the Expiration Date.  In the event of a dispute 
over the date that the Franchised Restaurant opens for business, the records maintained by BKC shall 
control and be dispositive.  Franchisee agrees to operate the Franchised Restaurant at the specified 
location for the entire duration of the Term.  Franchisee accepts this franchise with the full and complete 
understanding that the franchise grant contains no promise or assurance of renewal.  The sole and entire 
conditions under which Franchisee will have the opportunity of obtaining a Successor Franchise Agreement 
at expiration are those set forth herein in Section 17.  This franchise is for the specified location only and 
does not in any way grant or imply any area, market or territorial rights proprietary to Franchisee. 
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Notwithstanding anything set forth above, if Franchisee continues to operate the Franchised Restaurant 
after the end of the Term and does not obtain a Successor Franchise Agreement in accordance with 
Section 17, Franchisee shall be deemed to be operating such Franchised Restaurant on a month-to-month 
basis under the terms and conditions of this Agreement and BKC may terminate this Agreement at any time 
after the end of the Term upon thirty (30) days prior written notice. 

2. INITIAL FRANCHISE FEE 

Franchisee acknowledges that the grant of this franchise constitutes the consideration for 
the payment by Franchisee to BKC of the amount of the Initial Franchise Fee set forth on the Key Contract 
Data page (the “Initial Franchise Fee”), and that this sum shall be fully earned by BKC upon the execution 
and delivery of this Agreement. 

3. FRANCHISEE REPRESENTATIONS 

Franchisee acknowledges its understanding of BKC's franchising policy of requiring all 
individuals who have any interest in the Franchised Restaurant, whether directly, beneficially or 
contingently, to be named in and be a party to this Agreement.  If Franchisee consists of more than one 
individual, the group must include an operating partner (the “Operating Partner”).  If Franchisee consists of 
only one individual, such individual shall be the Operating Partner hereunder. The Operating Partner must, 
throughout the Term of the Agreement, (A) have a minimum fifty percent (50%) unencumbered equity 
ownership (including profits) and a minimum fifty percent (50%) controlling interest through any voting 
apparatus in the Franchised Restaurant, (B) devote full time and best efforts to the day-to-day operation of 
the Franchised Restaurant and any other BURGER KING Restaurants owned by Franchisee as to which 
such individual is the Operating Partner, (C) have no operational or management commitments in other 
businesses (except other BURGER KING Restaurants operated under franchises granted to such person 
by BKC), and (D) live in the “vicinity” of the Franchised Restaurant, as the term “vicinity” is defined for 
Operating Partners by BKC from time to time, in its reasonable discretion.  Franchisee has not taken and 
agrees that it will not hereafter take, whether directly or indirectly, any action to avoid the financial interest 
requirements and the direct operation requirements set forth above through the entry of management 
agreements, consulting agreements or any other similar device or arrangement.  Franchisee agrees to 
furnish BKC with such evidence as BKC may request from time to time for the purpose of assuring BKC 
that Franchisee’s efforts and equity interest remain as represented in this Agreement.   

4. FRANCHISEE ASSOCIATION AND ADVISORY COUNCIL 

BKC shall, on a periodic basis, consult with representatives of an independent association 
whose membership is comprised of at least fifty-one percent (51%) of all BURGER KING franchise-owned 
and operated restaurants in the U.S.A. (the “Franchisee Association”) relative to those matters expressly 
described in Sections 5.B, 6, 8, 9 and 20.C of this Agreement.  The representatives of the Franchisee 
Association shall be referred to herein as the “Franchisee Advisory Council.”  Membership by a Franchisee 
in the Franchisee Association shall be voluntary. 

Franchisee agrees that BKC may consult with and consider the advice of the Franchisee 
Advisory Council. 

For purposes of this Agreement, to qualify as the “Franchisee Association,” the association 
must have been formed for the primary purpose of representing the rights of franchisees, and membership 
in such association must be limited solely to BURGER KING franchisees, or officers, directors, partners or 
shareholders of BURGER KING franchisees, who in either case are not owned or controlled by BKC or its 
parent, or any subsidiary or Affiliate of BKC. 



Franchise Agreement (Individual/Owner-Operator) 

Exhibit D1 (03/2024, amended 06/2024) 

BK#______ 

3 

BKC shall not prohibit nor restrict Franchisee from associating with other franchisees, nor 
from forming, joining or participating in any franchisee trade association (the “Activities”).  BKC shall not 
retaliate against Franchisee because Franchisee engages in the Activities.  BKC's exercise and 
enforcement of its rights under any franchise agreement or the law shall not, by itself, constitute a breach 
of BKC's responsibilities under the preceding sentence. 

5. STANDARDS AND UNIFORMITY OF OPERATION 

BKC shall establish, and cause approved suppliers to the BURGER KING System to 
reasonably comply with, product, service and equipment specifications as established by BKC from time to 
time. 

Suggestions from Franchisee for improving elements of the BURGER KING System, such 
as products, equipment, uniforms, restaurant facilities, service format and advertising, are encouraged and 
may or may not be considered by BKC when adopting or modifying standards, specifications and 
procedures for the BURGER KING System.  Franchisee acknowledges that any such suggestions made 
by Franchisee hereunder shall become the exclusive property of BKC.  BKC shall have no obligation to 
utilize suggestions and no obligation to provide compensation for any suggestion.  Franchisee may not 
utilize any such suggestions in the Franchised Restaurant without the prior written consent of BKC. 

A. M.O.D. Manual 

Franchisee acknowledges and agrees that prompt adoption of and adherence to 
the BURGER KING System, including all of the provisions of the MOD Manual, as amended from time to 
time, are reasonable, necessary and essential to the image and success of all BURGER KING Restaurants.  
The MOD Manual, which is comprised of the BURGER KING Operations Manual, the Restaurant 
Equipment Manual, the RSI Equipment and Facilities E-Red Book, the Approved Brands and Distributors 
List, Approved Equipment List, the Brand Standards Guide, the Ops Emphasis Guide, alerts and 
amendments thereto, and applicable policies established by BKC, or the then-current equivalent printed or 
electronic versions of those documents, contains the official mandatory restaurant operating, equipment 
and product standards, specifications and procedures prescribed from time to time by BKC for the operation 
of a BURGER KING Restaurant.  The MOD Manual and any revisions or updates thereto may be provided 
in electronic format including via internet, intranet, or other electronic means.  Franchisee acknowledges 
that the MOD Manual is designed to protect BKC’s standards, the BURGER KING System, and the 
BURGER KING Marks, and not to control the day-to-day operation of the Franchised Restaurant.  
Franchisee may not print a copy of the MOD Manual without BKC's prior written approval. 

Franchisee agrees that changes in the standards, specifications and procedures 
may become necessary and desirable from time to time and agrees to accept and comply with such 
modifications, revisions and additions to the MOD Manual which BKC in the good faith exercise of its 
judgment believes to be desirable and reasonably necessary.  The material and information set forth in the 
MOD Manual is confidential and proprietary to BKC and is to be used by Franchisee only in connection with 
the operation of the Franchised Restaurant and other franchised BURGER KING Restaurants.  The MOD 
Manual and other specifications, standards and operating procedures communicated in writing or 
electronically to Franchisee shall be deemed a part of this Agreement. 

B. Franchised Restaurant 

The Franchised Restaurant will be constructed and improved in the manner 
authorized and approved by BKC, and the appearance of the Franchised Restaurant will not thereafter be 
altered except as may be approved in writing by BKC.   
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(1) Repair and Maintenance.   

Franchisee shall, at its expense, continuously throughout the Term of this 
Agreement maintain the Franchised Restaurant in good condition and repair in accordance with BKC's then 
current repair and maintenance standards.     

(2) Current Image.   

Franchisee shall, improve, alter and remodel the Franchised Restaurant 
to bring it into conformance with the national and local plans, specifications and/or other standards for new 
or remodeled BURGER KING Restaurants as may hereafter be reasonably changed and defined from time 
to time by BKC (“Current Image”) in accordance with the following timetable: 

(i) During the tenth year of the Term, Franchisee shall remodel, 
improve and alter the exterior of the Franchised Restaurant to conform with the Current Image in effect on 
the ninth anniversary of the date of this Agreement. 

(ii) BKC and the Franchisee Advisory Council shall meet annually to 
discuss and establish the components of Current Image for the Franchised Restaurant.  The Current Image 
as established by BKC and the Franchisee Advisory Council, from time to time, shall be binding upon 
Franchisee.  If BKC and the Franchisee Advisory Council do not agree on the Current Image, BKC and the 
Franchisee Association shall settle the matter by arbitration by a sole arbitrator in accordance with the then 
current non-administered arbitration rules of the Center for Public Resources.  The arbitration shall be 
governed by the United States Arbitration Act (U.S.A.A.), and judgment upon the decision rendered by the 
arbitrator shall be binding on Franchisee and BKC and except as provided in Section 10(a) of the U.S.A.A., 
shall not be appealable in any forum.  The decision may be entered by any court having jurisdiction thereof.  
The place of arbitration shall be Miami, Florida.   

Failure of Franchisee to comply with the terms of this Section 5.B shall be deemed a default of this 
Agreement. 

C. Signs 

The BURGER KING Marks will only be erected and displayed in the manner and 
at such locations as are approved and authorized by BKC, in writing.  Franchisee agrees to maintain and 
display signs reflecting the Current Image of BURGER KING Restaurants and shall not place additional 
signs or posters at the Franchised Restaurant without the prior written consent of BKC.  Only signs from 
sources approved by BKC may be utilized at the Franchised Restaurant.  Franchisee shall discontinue the 
use of and destroy such signs as are declared obsolete by BKC within the reasonable time specified by 
BKC.  Such signs are fundamental to the BURGER KING System and Franchisee hereby grants to BKC 
the right to enter the Franchised Restaurant to remove and destroy unapproved or obsolete signs in the 
event that Franchisee has failed to do so within thirty (30) days after the written request of BKC. 

D. Equipment 

(1) Only equipment approved by BKC which meets the criteria and 
performance standards of the BURGER KING System may be used in the Franchised Restaurant.  The 
equipment shall be maintained in a condition that meets operational standards specified in the MOD Manual 
and, as equipment becomes obsolete or inoperable, Franchisee will replace the equipment with the types 
and kinds of equipment as are then approved for use in BURGER KING Restaurants.  If BKC determines 
that additional or replacement equipment is needed because of a change in menu items or method of 
preparation and service or because of health or safety considerations, Franchisee will install the additional 
equipment or replacement equipment within the reasonable time specified by BKC.  Prior to mandating the 
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use of a new or additional piece of equipment, BKC shall use reasonable efforts to field test the proposed 
new equipment. 

(2) Franchisee must, at its sole cost and expense: (a) at all times operate at 
the Franchised Restaurant POS Systems (as hereinafter defined) approved by BKC; (b) upgrade or replace 
in whole or in part any POS Systems as BKC may reasonably deem necessary or desirable in the interest 
of proper administration of Burger King Restaurants throughout the BURGER KING System, within such 
reasonable time as may be specified by BKC; (c) use the approved POS Systems at all times to record and 
process such information as BKC may from time to time require, including information regarding any other 
business carried on in or from any Burger King Restaurant with the consent of BKC, keep such information 
available for access by BKC on the POS System for such minimum period as BKC may require, and 
maintain and provide to BKC such information in the format, and using such data exchange standards and 
protocols as BKC may require; (d) effect the Polling (as hereinafter defined) operation at such time or times 
as may be required by BKC, but BKC may itself initiate Polling whenever it deems appropriate; (e) permit 
BKC or its agents to Poll any information contained in the POS System at any time; (f) permit BKC or its 
agent to obtain all of the information referenced in this Section 5.D. that may be in the possession of any 
third party vendor from whom Franchisee obtained an approved POS System;  (g) if required by BKC, 
download the information referenced in this Section 5.D. into machine readable information compatible with 
the system operated by BKC or its agents and to deliver that information to BKC by such method and within 
such timescale as BKC reasonably requires; and (h) integrate or otherwise permit the integration of such 
POS Systems with such technological platforms designated by BKC from time to time (including websites 
and mobile applications designated by BKC).  For purposes of this Agreement, the term “POS System” 
means a point of sale computerized system consisting of telecommunications systems (including required 
dedicated telephone and power, network and broadband lines, and modem(s)), electronic hardware and 
software technology (including printer(s)) and other computer-related accessories or peripheral equipment, 
which captures, records and transmits sales, Taxes on sales, number, date and time of transactions, products 
and combinations of products sold and employees using the system and such other related information as may 
be required by BKC from time to time.  For purposes of this Agreement, the term “Polling” means any process 
acceptable to BKC by which information or data about the Franchised Restaurant may be transmitted to or 
from a POS System or other system operated by Franchisee or its agent into a computer or system operated 
by BKC or its agents in the manner and format prescribed by BKC from time to time. For the avoidance of 
doubt, BKC may Poll for information including daily sales data, daily transaction level data, sales per visit 
and products and combination of products sold, otherwise known as product mix data or “PMIX”, and 
inventory data.  

(3)  Franchisee must also, at its sole cost and expense: (a) maintain, use 
and/or operate centralized or technology based methods of taking, processing, routing, and delivering 
orders or receiving payment for such orders that may be mandated by BKC at any time during the Term in 
addition to the methods and technology BKC currently uses or authorizes (individually an “Additional 
Ordering System” and collectively “Additional Ordering Systems”); and (b) add or replace equipment, wiring, 
hardware and software in connection with the Additional Ordering Systems. To the extent any products and 
services related to an Additional Ordering System are owned by BKC or provided to Franchisee by BKC, 
BKC may charge up front and/or ongoing fees. BKC shall be the sole owner of all direct and related rights 
and assets, including software and hardware, intellectual property and all data generated by the Additional 
Ordering Systems, but excluding hardware or equipment Franchisee purchases directly for the purpose of 
gaining access to the Additional Ordering System. If BKC requires Franchisee to use an Additional Ordering 
System, then Franchisee shall comply with BKC’s requirements for connecting to and utilizing such 
technology in connection with Franchisee’s operation of the Franchised Restaurant. Franchisee will install 
and implement any Additional Ordering System required by BKC within the reasonable time specified by 
BKC.   

(4) Franchisee must also, at its sole cost and expense: (a) maintain, use 
and/or operate technology for the purpose of communicating with customers of BURGER KING 
Restaurants and the collection, processing, storage and use of BURGER KING Restaurant customer data 
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that may be mandated by BKC at any time during the Term in addition to the methods and technology BKC 
currently uses or authorizes (individually an “Additional Digital System” and collectively, the “Additional 
Digital Systems”); and (b) add or replace equipment, wiring, hardware and software in connection with the 
Additional Digital Systems. To the extent any products and services related to an Additional Digital System 
are owned by BKC or provided to Franchisee by BKC, BKC may charge up front and/or ongoing fees. BKC 
shall be the sole owner of all direct and related rights and assets, including software and hardware, 
intellectual property and all data generated by the Additional Digital Systems, but excluding hardware or 
equipment Franchisee purchases directly for the purpose of gaining access to an Additional Digital System. 
BKC may use the data generated by the Additional Digital Systems (1) to analyze customer trends, (2) to 
market BKC-developed goods and products to all customers or specific customer(s), (3) to reward loyal or 
repeat customers, (4) to provide the data to third parties, and (5) for such other purposes as BKC deems 
appropriate in its sole discretion. Franchisee acknowledges and agrees that all net profits received by BKC 
from providing the data generated by the Additional Digital Systems to third parties shall be the sole property 
of BKC. If BKC requires Franchisee to use an Additional Digital System, then Franchisee shall comply with 
BKC’s requirements for connecting to and utilizing such technology in connection with Franchisee’s 
operation of the Franchised Restaurant.  Franchisee will install and implement any Additional Digital System 
required by BKC within the reasonable time specified by BKC.  

E. Vending Machines, Etc. 

Public telephones, newspaper racks, juke boxes, cigarette, gum and candy 
machines, rides, lottery ticket terminals, video games or any other games, or vending or amusement 
machines will not be installed at the Franchised Restaurant without the prior written approval of BKC.  In 
the event such items are installed at the Franchised Restaurant, then all sums received by Franchisee in 
connection with these items shall be included within “Gross Sales” as defined herein. 

F. Menu and Service 

(1) All menu items, including promotional and premium products, which BKC 
may deem appropriate to take full advantage of the potential market and achieve standardization in the 
BURGER KING System will be served, and no items which are not set forth in the MOD Manual or otherwise 
authorized and approved by BKC in writing will be served.  Franchisee shall only sell the approved menu 
items at retail to consumers from and through the Franchised Restaurant and shall not sell such items for 
redistribution or resale.  Franchisee shall adhere to all specifications contained in the MOD Manual or as 
otherwise prescribed by BKC as to ingredients, methods of preparation and service, weight and dimensions 
of products served, and standards of cleanliness, health and sanitation.  

(2) Franchisee shall notify BKC in writing within twenty-four hours of any 
investigation or violation, actual or alleged, concerning any health or sanitary laws or regulations that results 
in a failing score from the governmental authority, a closure of the Franchised Restaurant or a threatened 
closure of the Franchised Restaurant, or that constitutes  a  critical food safety violation as set forth in the 
MOD Manual (each, a “Food Safety Incident”).  Upon the occurrence of any Food Safety Incident, 
Franchisee shall take any actions directed by BKC or any governmental authority concerning such 
investigation or violation.  All food, drink and other items will be served and sold in packaging that meets 
BKC's specifications.  Only food, supplies, paper products and packaging from sources approved by BKC 
shall be used in the Franchised Restaurant. 

G. Hours of Operation 

The Franchised Restaurant shall be open for business at a minimum from 6:00 
A.M. to 12:00 A.M., Monday through Saturday and 7:00 A.M. to 12:00 A.M. on Sunday, fifty-two (52) weeks 
a year, unless otherwise authorized or directed by BKC or unless prohibited by applicable law.  The 
Franchised Restaurant may be closed on Thanksgiving Day and/or Christmas Day if a majority of the 
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BURGER KING Restaurants in the market area (DMA) in which the Franchised Restaurant is located elect 
to close on the holiday.

H. Uniforms 

All employees shall only wear uniforms of such design and color as are from time 
to time specified by BKC. 

I. Advertising and Promotional Materials 

Only those advertising and promotional materials or items which are authorized by 
BKC in writing prior to use shall be used, sold or distributed, and no display or use of the BURGER KING 
Marks shall be made without the prior written approval of BKC.  All materials on which the BURGER KING 
Marks are used must include the designation´ or such other designation as BKC may specify. Franchisee 
must, immediately upon receipt of notice from BKC, remove or discontinue the use, publication, display, 
sale and distribution of any advertising or promotional material, slogans, and any material on which the 
BURGER KING Marks appear, which BKC has not approved or has ceased to use. 

J. Right of Entry and Inspection 

BKC shall have the unrestricted right to enter the Franchised Restaurant to 
conduct such activities as it deems necessary to ascertain Franchisee’s compliance with this Agreement.  
The inspections may be conducted without prior notice at any time when Franchisee or one of Franchisee’s 
employees is at the Franchised Restaurant.  The inspections will be performed in a manner which minimizes 
interference with the operation of the Franchised Restaurant. 

K. Management of Franchised Restaurant 

Franchisee acknowledges and agrees that the Operating Partner must have successfully 
completed the Initial Training and must successfully complete the Continuing Operations Training as 
required by BKC from time to time pursuant to Section 8.A of this Agreement.  If the Operating Partner is 
also the Operating Partner of other BURGER KING Restaurants, then Franchisee must, at all times during 
the Term, designate at least one (1) individual who is responsible for the direct, on-premises supervision of 
the Franchised Restaurant (the “Restaurant Manager”); otherwise, the Operating Partner shall be the 
Restaurant Manager. For the avoidance of doubt, if Franchisee designates as the Restaurant Manager an 
individual other than the Operating Partner as permitted under this Section 5.K., such designation does not 
in any manner limit, waive, or modify any of the requirements for the Operating Partner set forth in Sections 
3(A), 3(B), 3(C) or 3(D) above.   

L. BURGER KING Foundation 

Franchisee shall participate in the fundraising and charitable efforts of the 
BURGER KING Foundation (the “Foundation”).  Franchisee agrees to purchase at least one (1) One 
Thousand Dollar ($1,000) scholarship for the Franchised Restaurant during each year for the duration of 
the Term at the time specified by the Foundation. 

If the Franchised Restaurant participates in the fundraising and charitable efforts 
of the Foundation, Franchisee agrees to hold any money raised on behalf of the Foundation (the “Charitable 
Funds”) in trust for the benefit of the Foundation until such Charitable Funds are distributed to the 
Foundation.  Franchisee further agrees that (a) the Charitable Funds are not property of the Franchisee 
and (b) it shall not use the Charitable Funds for any purpose whatsoever, other than for turning over such 
Charitable Funds to the Foundation. 
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6. SERVICES AVAILABLE TO FRANCHISEE 

BKC agrees to provide the following services to Franchisee and to use reasonable efforts 
to provide them in a manner reasonably designed for the BURGER KING System, including the use of 
technology deemed by BKC to be competitive in the quick service restaurant industry.  Prior to making 
material changes to the content of, and manner by which, the following items or services are delivered to 
Franchisee, BKC shall consult with the Franchisee Advisory Council to receive input as to the proposed 
change.  The content of and manner by which the following services are to be delivered by BKC shall be 
within BKC's sole reasonable discretion: 

A. A reproducible copy of either (i) the standard architectural building plans and 
specifications for current approved freestanding buildings or double drive-thru buildings, or (ii) such other 
standard approved restaurant facility, whichever is applicable.  Any modifications of the standard plans and 
specifications, whether requested or required by planning and zoning boards, building codes or otherwise, 
must be approved in writing by BKC and are to be paid for by Franchisee. 

B. A pre-opening training program conducted at BKC training facilities and certified 
BURGER KING Restaurants.  

C. Pre-opening and opening assistance by personnel of BKC at the Franchised 
Restaurant for a period of time as BKC deems appropriate under the circumstances.  BKC may, in its 
reasonable discretion, consider the following factors:  the experience of the Franchisee, the type of facility 
being operated, whether the assistance is for a new opening or the reopening after a transfer of ownership 
of an already operating restaurant, the prior BURGER KING System experience of Franchisee’s 
management, the projected volume of the restaurant, as estimated by Franchisee, and any other factors 
that BKC deems appropriate for consideration. 

D. Opening promotion program.  Franchisee may be eligible for a credit to its account 
in exchange for implementing grand opening promotions conducted after the Franchised Restaurant opens, 
in accordance with BKC’s policy (if any) at the time of opening.  Costs in excess of the amount of the credit 
(if any) incurred in implementing the program shall be Franchisee’s responsibility. 

E. BKC’s MOD Manual, in an approved format a copy of which will be loaned to 
Franchisee for the Term of this Agreement. 

F. Such merchandising, marketing and advertising research data and advice as may 
be developed from time to time by BKC and deemed by it to be helpful in the operation of a BURGER KING 
Restaurant. 

G. Communication of new developments, techniques and improvements of BKC in 
food preparation, equipment, food products, packaging, service and restaurant management which are 
relevant to the operation of a BURGER KING Restaurant. 

H. Such ongoing support as BKC deems reasonably necessary to continue to 
communicate and advise Franchisee as to the BURGER KING System including the operation of the 
Franchised Restaurant.   

7. THE FRANCHISED RESTAURANT  

The site at which Franchisee shall operate the Franchised Restaurant is more fully 
described in Exhibit A. The Franchised Restaurant shall at all times be under the direct, on premises 
supervision of Franchisee, the Operating Partner or its Restaurant Manager.  During the Term of this 
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Agreement the site shall be used exclusively for the purpose of operating a franchised BURGER KING 
Restaurant. 

In the event the Franchised Restaurant shall be damaged or destroyed by fire or other 
casualty, or be required to be repaired or reconstructed by any governmental authority, Franchisee shall, 
at its own expense, repair or reconstruct the Franchised Restaurant within a reasonable time under the 
circumstances.  The minimum acceptable appearance for the restored Franchised Restaurant will be that 
which existed just prior to the casualty; however, every effort should be made to have the restored 
Franchised Restaurant reflect the then Current Image, design and specifications of BURGER KING 
restaurants.  If the Franchised Restaurant is substantially destroyed by fire or other casualty, Franchisee 
may, with BKC’s agreement, terminate this Agreement in lieu of Franchisee reconstructing the Franchised 
Restaurant. 

8. TRAINING 

A. Training Programs 

The Franchised Restaurant shall not open unless the Operating Partner and the 
Restaurant Manager have successfully completed BKC’s training program in Miami, Florida or at such other 
locations as may be specified by BKC (the “Initial Training”).  Any Restaurant Manager replacing or 
succeeding a prior Restaurant Manager must successfully complete the Initial Training prior to assuming 
the responsibilities of Restaurant Manager for the Franchised Restaurant. BKC may, in its sole discretion, 
waive the Initial Training requirement for the Restaurant Manager.  BKC shall provide, and the Operating 
Partner and Restaurant Manager shall attend, continuing operations training programs from time to time as 
may be directed by BKC to re-enforce operational standards (“Continuing Operations Training”).  The 
required frequency, duration and subject matter of the Continuing Operations Training shall be specified by 
BKC (the Initial Training and Continuing Operations Training programs are hereinafter collectively referred 
to as “Training Programs”).  BKC and the Franchisee Advisory Council shall periodically review the Training 
Programs and BKC will consult with the Franchisee Advisory Council prior to making any material changes 
to the Training Programs.  Such programs may be in Miami, Florida, or at such other locations as may be 
specified by BKC. 

B. Charges and Costs 

Franchisee shall be responsible for reasonable charges and costs of any sort 
associated with such training but not limited to all travel and living expenses, compensation of and worker's 
compensation insurance for the Operating Partner and/or the Restaurant Manager enrolled in the training 
program, any other personal expenses, course materials, training facility charges, and training staff charges 
(if any).   

C. Franchisee Training and Restaurant Staffing 

Franchisee shall implement a training program for Franchised Restaurant 
employees in accordance with training standards and procedures prescribed by BKC and shall staff the 
Franchised Restaurant at all times during the Term of this Agreement with a sufficient number of trained 
employees to ensure that the BURGER KING operational standards are met.  Requests for exemption from 
the manager training requirement will be considered on an individual basis and will be granted only in those 
situations where the employees have prior operational management experience in a BURGER KING 
Restaurant and demonstrate to BKC a thorough knowledge and understanding of the BURGER KING 
System. 
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9. ROYALTY AND ADVERTISING CONTRIBUTION 

A. Royalty 

During the Term of this Agreement, Franchisee agrees to pay to BKC a royalty 
equal to the percentage of monthly Gross Sales set forth as the Royalty on the Key Contract Data page 
(“Royalty”) for the use of the BURGER KING System and the BURGER KING Marks.  Royalties shall be 
paid monthly by the tenth (10th) day of each month based upon Gross Sales for the preceding month.   

B. Advertising, Sales Promotion and Public Relations 

(i) Franchisee shall pay to BKC an amount equal to a percentage of monthly 
Gross Sales to be determined by BKC, in its sole discretion, but not to exceed the amount set forth as the 
“Advertising Contribution” on the Key Contract Data page, payable by the tenth (10th) day of each month 
based upon Franchisee's Gross Sales for the preceding month (the “Advertising Contribution”).  This sum, 
less direct administrative expenses, will be used for (a) market research expenditures directly related to the 
development and evaluation of the effectiveness of advertising and sales promotions, (b) creative, 
production and other costs incurred in connection with the development of advertising, sales promotions 
and public relations (as limited by Section (vi) below), both in the market area of the Franchised Restaurant, 
as reasonably defined from time to time by BKC, and on a national basis and (c) various methods of 
delivering the advertising or promotional message, including television, radio, outdoor and print (“Media”).  
The allocation of the Advertising Contribution between national, regional and local expenditures shall made 
by BKC in its sole business judgment. 

(ii) Periodically, but no less frequently than once per year, BKC shall meet 
with the Franchisee Advisory Council to discuss and attempt to establish (a) the types of Media to be used 
by BKC (the “Media Mix”) and (b) the percentage of the total annual Advertising Contribution to be 
expended on Media (the “Media Spending Goal”). 

(iii) If BKC and the Franchisee Advisory Council are unable to mutually 
establish the Media Spending Goal, BKC shall, subject to the limitation set forth in Section (v) below, have 
the right, in its sole business judgment, to establish the Media Spending Goal. 

(iv) If BKC and the Franchisee Advisory Council are unable to agree on the 
Media Mix, BKC shall have the right, in its sole business judgment, to establish the Media Mix.  If BKC 
unilaterally establishes the Media Mix as provided above, BKC shall in no event spend more than ten 
percent (10%) of the prior fiscal year's national Media expenditures for new Media channels and any such 
new Media channel(s) must be accessible to no less than two-thirds (2/3) of the then established areas of 
dominant influence in the United States. 

(v) BKC shall use reasonable efforts to meet the Media Spending Goal, 
subject to circumstances beyond its control; provided, however, that BKC shall spend no less than sixty-
five percent (65%) of the total annual Advertising Contribution on Media. 

(vi) The annual expenditure on public relations shall not exceed one-half of 
one percent of the total annual Advertising Contribution. 

(vii) Certain Advertising Contributions shall be allocated for approved grand 
opening promotions in accordance with current company policy. 

(viii) From time to time, BKC may seek support from Franchisee, and all other 
franchisees in the Designated Marketing Area (“DMA”) where the Franchised Restaurant is located, for an 
Investment Spending Program (“ISP”).  In the event that 66.7% or more of the other franchised and BKC-
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operated company restaurants in the DMA where the Franchised Restaurant exists execute binding ISP 
contracts which commit such other franchisees to place a fixed monthly dollar amount or a percentage of 
their Gross Sales into an ISP account with such money to be spent on local DMA marketing initiatives in a 
given  year, then in such case, Franchisee shall execute an ISP contract on exactly the same terms.  
Franchisee acknowledges that the terms of the ISP contracts may change from year to year but that under 
no circumstances will any ISP contract (1) bind the Franchisee to pay more than 2% of their Gross Sales 
into an ISP fund; or (2) bind the Franchisee for a term longer than one year. 

C. Gross Sales 

The term “Gross Sales” as used in this Agreement includes all sums charged by 
Franchisee for goods, merchandise or services sold at or from the Franchised Restaurant, including all 
premiums unless exempted by BKC.  The sale of BURGER KING products away from the Franchised 
Restaurant is not authorized; however, should any such sales be approved in the future, they will be 
included within the definition of Gross Sales.  Gross Sales excludes any federal, state, county or city Tax, 
excise Tax, or other similar Taxes collected by Franchisee from customers based upon sales, and cash 
received as payment in credit transactions where the extension of credit itself has already been included in 
the figure upon which the Royalty and Advertising Contribution is computed. 

D. Late Charge 

Any Royalty and Advertising Contribution not paid when due shall bear a late 
charge at the maximum rate allowed by Florida law or, if no maximum rate relating to this transaction is in 
effect in the State of Florida, 18% per annum.  Nothing in this Agreement shall be construed to mean that 
Franchisee is to pay, or has contracted to pay, any sum in excess of that which may lawfully be charged or 
contracted for under any applicable law.  The intention of the parties is to conform strictly to applicable 
usury laws and it is agreed that if an excess is inadvertently collected it shall be applied to reduce the 
amount owed under Sections 9.A and 9.B above. 

E. Payment; Credits 

All payments required to be made to BKC under this Agreement shall be made in 
Miami, Florida, or at such addresses and to such parties as BKC may designate in writing from time to time.  
BKC may, in its sole discretion, elect to pay any amount owed by BKC or any of its Affiliates to Franchisee 
by crediting any account of Franchisee or reducing any financial obligation of Franchisee to BKC or its 
Affiliates. 

F. Audit of Advertising Contributions 

Not more than once annually, the Franchisee Association shall have the right, 
following reasonable notice to BKC, to audit BKC's fiscal year-end results with regard to the income and 
expenditures of the Advertising Contribution received by BKC for BURGER KING restaurants located in the 
U.S.A.  The audit shall be conducted in accordance with the criteria established by BKC following 
consultation with the Franchisee Advisory Council.  The audit shall be at the sole cost of the Franchisee 
Association unless (i) the audit discloses a misappropriation of funds or (ii) a discrepancy resulting from an 
accounting error, which is in excess of three percent (3%) of the total annual Advertising Contribution 
received by BKC, in either of which events BKC shall reimburse the Franchisee Association for the 
reasonable costs of the audit.  Only records of the past two fiscal years will be produced for the audit.  The 
results of the audit will be made available, on request, to Franchisee.  Franchisee shall have no independent 
right to audit, provided however, if no Franchisee Association exists, franchisees owning collectively at least 
thirty percent (30%) or more of all BURGER KING franchisee-owned and operated restaurants in the U.S.A. 
shall have the right to audit under the same terms and conditions set forth in this Section 9.F.  
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G. Alternative Method Of Payment 

BKC may, at its option, require payment of the Royalty or Advertising Contribution 
or both by making direct monthly withdrawals in the form of an electronic or similar funds transfer in the 
appropriate amount(s) from Franchisee's bank account.  In the event that this option is exercised, 
Franchisee agrees to execute and deliver to its bank and to BKC those documents necessary to authorize 
such withdrawals and to make payment or deposit as directed by BKC.  Franchisee further agrees that it 
will not thereafter terminate such authorization so long as this Agreement is in effect.  Franchisee agrees 
that it will not close such bank account without prior notice to BKC and the establishment of a substitute 
bank account permitting such withdrawals.  Franchisee also agrees that in the event that a direct electronic 
funds transfer or other withdrawal program is not available at the bank at which it currently does its business, 
it will take all reasonable and necessary steps to establish an account at a bank which does have such a 
program.  In addition, BKC may require payment of Royalty, Advertising Contribution and any other fees 
required to be paid pursuant to this Agreement using BKC’s internet web portal called “BK® ePay”, or any 
other electronic or digital payment method that BKC may require in the future. 

H. No Set Off 

The Royalty and Advertising Contribution must be paid in full free of any 
deductions or set-off whatsoever (except withholding Tax if required to be withheld from the relevant 
payment by applicable laws).  

10. ACCOUNTING PROCEDURES: RIGHT OF AUDIT 

A. Accounting 

Franchisee agrees to keep true, accurate and complete records of Franchisee’s 
business in such form as BKC now or hereafter may require and to furnish BKC with a monthly and fiscal 
year to date profit and loss statement in the format prescribed by BKC.  Franchisee shall also submit to 
BKC quarterly balance sheets, the first of which shall be for the period ending three (3) months after the 
Franchised Restaurant opens.  All profit and loss statements and balance sheets should be prepared in 
accordance with generally accepted accounting principles and shall be submitted to BKC within twenty-five 
(25) days after the end of the period covered by the report.  In addition, Franchisee shall retain for a period 
of at least twenty-four (24) months and upon request submit to BKC copies of all state sales tax returns and 
all supporting data and records relating to sales made at or from the Franchised Restaurant and such other 
records as BKC may reasonably request from time to time.  Franchisee shall also, upon request by BKC, 
provide BKC with detailed, itemized documentation showing the actual cost of building or remodeling the 
Franchised Restaurant. 

B. Annual Financial Statements 

Within one hundred twenty (120) days after the close of each fiscal year, 
Franchisee shall submit a full disclosure of all persons with any interest in the Franchised Restaurant and 
a complete annual financial statement for the Franchised Restaurant, which statement, if requested by 
BKC, shall be certified by a Certified Public Accountant. 

C. Audits  

Franchisee agrees that BKC or its representatives, at BKC's expense, shall, at all 
reasonable times, have the right to examine or audit the books, records, state sales tax return or accounts 
of Franchisee.  BKC shall similarly have the right to examine or audit the books, records, state sales tax 
returns or accounts of any and all persons or entities who are guarantors of the Franchisee’s performance, 
who have personal liability, or who have joint and severable liability under this Agreement in those instances 
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in which Franchisee has failed to make payments of the Royalty or Advertising Contribution in a timely 
fashion or has otherwise defaulted under this Agreement.  In the event the audit discloses an 
understatement of Gross Sales for any period or periods, Franchisee shall, within 15 days after receipt of 
the audit report, pay BKC the Royalty and Advertising Contribution (including any ISP fee) in the amount of 
the understatement plus the late charge identified in Section 9.D. of this Agreement from the date such 
payments were originally due.  Additionally, in the event the audit discloses an understatement of Gross 
Sales which exceeds two percent (2%) for any period or periods, Franchisee shall, within fifteen (15) days 
after the receipt of the audit report, reimburse BKC for all costs of the audit including travel, lodging and 
wages, reasonably incurred. 

D. Release of Financial Information 

Except as otherwise provided in any lease between BKC, or any of its Affiliates, 
and Franchisee, BKC shall not release to third parties financial or operational information specifically 
relating to Franchisee and/or the Franchised Restaurant without the consent of Franchisee unless 
otherwise required to do so by judicial or administrative order.  If BKC is required to disclose such 
information, BKC shall use reasonable efforts to give Franchisee notice thereof.  Notwithstanding the 
foregoing however, BKC may 1) release general financial or operational information relating to the 
BURGER KING System compiled in whole or in part from Franchisee and/or the Franchised Restaurant so 
long as Franchisee and/or the Franchised Restaurant are not specifically identified, and 2) publish 
operational metrics and scores of the Franchised Restaurant and its rank in comparison to other restaurants 
in the BURGER KING System as long as the publication of the metrics, scores and rankings are distributed 
only to other franchisees of BKC.   

11. LIMITATIONS OF FRANCHISE 

A. Trademarks, Trade Names, Service Marks and Trade Secrets 

(1) Franchisee acknowledges that ownership of all right, title and interest to 
the BURGER KING System and the BURGER KING Marks, are and shall remain vested solely in BKC and 
Franchisee disclaims any right or interest therein or the good will derived therefrom.  All good will associated 
with the BURGER KING Marks is the sole property of BKC. Franchisee agrees that all materials loaned or 
otherwise made available to Franchisee and all disclosures made to Franchisee and not to the general 
public by or at the direction of BKC or its predecessor at any time before or during the Term of this 
Agreement relating to the BURGER KING System, including the MOD Manual in its entirety, financial 
information, marketing strategy and marketing programs are to be considered trade secrets of BKC for 
purposes of this Agreement and shall be kept confidential and used by Franchisee only in connection with 
the operation of the Franchised Restaurant and other franchised BURGER KING Restaurants.  Franchisee 
agrees not to divulge any of the trade secrets to any person other than Franchisee’s employees and then 
only to the extent necessary for the operation of the Franchised Restaurant and, specifically, that 
Franchisee will not, nor permit anyone to, reproduce, copy or exhibit any portion of the MOD Manual or any 
other trade secrets of BKC. 

(2) Franchisee will not, directly or indirectly, at any time during the Term of 
this Agreement or thereafter, do or cause to be done any act or thing disputing, attacking or in any way 
impairing or tending to impair BKC's right, title or interest in the BURGER KING Marks or the BURGER 
KING System.  Franchisee shall immediately notify BKC of all infringements or limitations of the BURGER 
KING Marks which come to Franchisee’s attention or challenges to Franchisee's use of any of the BURGER 
KING Marks, and BKC shall exercise absolute discretion in deciding what action, if any, should be taken.  
Franchisee agrees to cooperate in the prosecution of any action to prevent the infringement, limitation, 
illegal use or misuse of the BURGER KING Marks and agrees to be named as a party in any such action if 
so requested by BKC.  BKC agrees to bear the legal expenses incident to Franchisee’s participation in such 
action, except for fees, expenses and other costs of Franchisee's personal legal counsel if Franchisee 
elects to be represented by counsel of Franchisee’s own choosing. 
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(3) Franchisee shall not use any of the BURGER KING Marks, any variations 
or abbreviations, or any words confusingly similar to the BURGER KING Marks as part of Franchisee’s 
corporate, limited liability company, or partnership name. 

(4) Unless otherwise required by this Agreement, Franchisee shall not use 
any of the BURGER KING Marks, any variations or abbreviations, or any words confusingly similar to the 
BURGER KING Marks on any website, or other electronic or social media or in or as part of any domain 
name or electronic mail address. 

B. Independent Contractor 

Franchisee is an independent contractor and is not an agent, partner, joint 
venturer, joint employer, or employee of BKC, and no fiduciary relationship between the parties exists.  
Franchisee shall be the sole and exclusive employer of its employees and is solely responsible for all 
aspects of the employment relationship with its employees, with the sole right to hire, discipline, promote, 
demote, transfer, discharge, and establish wages, hours, benefits, employment policies, and other terms 
and conditions of employment for its employees without consultation with or approval by BKC.  Franchisee 
shall have no right to bind or obligate BKC in any way nor shall Franchisee represent that Franchisee has 
any right to do so. BKC shall have no control over the terms and conditions of employment of Franchisee's 
employees.   

In all public records and in Franchisee's relationship with other persons, on 
stationery, business forms and checks Franchisee shall indicate independent ownership of the Franchised 
Restaurant and that it is operated under a Franchise granted by BKC. 

Franchisee shall exhibit at the Franchised Restaurant, in such places as may be 
designated by BKC, a notification that the Franchised Restaurant is operated by an independent operator 
and not by BKC. 

12. UNFAIR COMPETITION 

Franchisee acknowledges the uniqueness of the BURGER KING System and that BKC is 
making its knowledge, know-how and expertise available to Franchisee for the purpose of operating the 
Franchised Restaurant.  Franchisee agrees that it would be an unfair method of competition for Franchisee 
to use or duplicate or to allow others to use or duplicate any of the knowledge, know-how and expertise 
received from BKC for any use other than for the operation of franchised BURGER KING Restaurants.  
Franchisee, therefore, warrants that during the Term of this Agreement, Franchisee will utilize Franchisee’s 
best and continuing efforts to promote and develop the business at the Franchised Restaurant and during 
the Term hereof and at all times thereafter will not directly or indirectly engage in the operation of any 
restaurant, other than the Franchised Restaurant and other BURGER KING Restaurants franchised from 
BKC, which utilizes or duplicates the BURGER KING System, any trade secrets of BKC, the BURGER 
KING Marks or the present or any former BURGER KING Current Image. 

13. INSURANCE; INDEMNIFICATION 

A. Insurance 

Franchisee shall procure, or cause to be procured, prior to the opening of the 
Franchised Restaurant, and maintain, or cause to be maintained,  in full force and effect from and following 
the Commencement Date and during the Term of this Agreement, at the Franchisee’s expense, an 
insurance policy or policies protecting Franchisee and BKC (and any other entity that BKC reasonably 
requests) and their respective officers, directors, partners, agents and employees, against any loss, liability 
or expense. 
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B. Specific Coverage 

(1) Such policy or policies shall be written by an insurance company approved 
in writing by BKC in accordance with the standards and specifications set forth by BKC in the MOD Manual 
or otherwise in writing, and shall include, at a minimum (except as additional coverages and higher policy 
limits that may reasonably be specified for BKC franchisees from time to time by BKC in the MOD Manual 
or otherwise in writing), the following: 

(i) commercial general liability insurance with a primary and excess 
limit of not less than Five Million Dollars ($5,000,000) per occurrence inclusive of bodily injury, death, 
personal injury, property damage, non-owned automobile, blanket contractual and products and completed 
operations liability, with the annual aggregate liability limit to be maintained on the commercial general 
liability insurance (which can be achieved through a combination of primary and excess annual aggregate 
liability limits) based on the number of BURGER KING Restaurants owned by Franchisee and its Affiliates 
as follows: (1) for 1-10 Restaurants,  an annual aggregate liability limit of not less than Five Million Dollars 
($5,000,000) per year, (2) for 11-50 Restaurants, an annual aggregate liability limit of not less than Ten 
Million Dollars ($10,000,000) per year, and (3) for more than 50 Restaurants, an annual aggregate liability 
limit of not less than Twenty Million Dollars ($20,000,000) per year.   Such insurance shall name BKC and 
any other entity that BKC acting reasonably requests as additional insureds. The addition of BKC and any 
other entity as additional insureds must be effectuated through an endorsement to Franchisee’s insurance 
policy which shall be effectuated through the following language: “BKC, its parent company, its officers, 
employees, directors, and Affiliates”, without any language limiting coverage. For purposes of this 
Section 13(B)(1)(i) only, if the Operating Partner of Franchisee is the Operating Partner of another 
BURGER KING franchisee, such franchisee shall be considered an Affiliate of Franchisee;  

(ii) automobile liability insurance on all owned and/or leased vehicles, 
with a combination of primary and excess limits of not less than One Million Dollars ($1,000,000.00); 

(iii) “all risks” property insurance, (including business interruption 
coverage with an indemnity period of at least 12 months), on the Premises and property of every description 
and kind owned by Franchisee or for which Franchisee is legally liable, or which is installed by or on behalf 
of Franchisee within the Premises including stock in trade, furniture, equipment, partitions, trade fixtures 
and leasehold improvements, all in an amount not less than the full replacement cost thereof. Such 
insurance shall name BKC and any other entity that BKC acting reasonably requests as a loss payee as its 
interest may appear and shall include a waiver of subrogation in favor of BKC and any other loss payee; 

(iv) broad form Boiler and Machinery insurance covering all boilers, 
pressure vessels and HVAC equipment within the Premises in an amount not less than the full replacement 
cost thereof. Such insurance shall name BKC and any other entity that BKC acting reasonably requests as 
a loss payee as its interest may appear and shall include a waiver of subrogation in favor of BKC and any 
other loss payee; and 

(v) such other insurance and in such amounts as reasonably may be 
required by BKC for its own and Franchisee’s protection. 

(2) Franchisee’s obligation to obtain and maintain the foregoing policy or 
policies in the amounts specified shall not be limited in any way by reason of any insurance which may be 
maintained by BKC, nor shall Franchisee’s performance of that obligation relieve it of liability under the 
indemnity provisions set forth in this Agreement.  All insurance maintained by Franchisee shall be primary 
and shall not call into contribution any insurance maintained by BKC. 

C. Evidence of Insurance   
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From and following the Commencement Date, at BKC’s reasonable request, 
evidence of insurance in the form of a certificate or certificates of insurance showing compliance with the 
foregoing requirements shall be furnished by Franchisee to BKC or its designee.  The evidence of insurance 
shall include a statement that the policy or policies will not be cancelled or materially altered without at least 
thirty (30) days prior written notice to BKC.  Original or authenticated copies of all insurance policies shall 
be submitted promptly to BKC upon BKC’s request, together with proof of payment therefor. All insurance 
maintained by the Franchisee shall be with insurers with a minimum A. M. Best A(X) rating or Standard & 
Poor’s Rating of A. 

D. Worker's Compensation 

Franchisee agrees to secure and pay premiums on a Worker's Compensation 
policy covering Franchisee and all Franchisee’s employees, as required by law. 

E. Indemnity 

(1) Franchisee is responsible for all losses or damages and contractual 
liabilities to third persons arising out of or in connection with possession, ownership or operation of the 
Franchised Restaurant, and for all claims or demands for damages to property or for injury, illness or death 
of persons directly or indirectly resulting therefrom.  Franchisee agrees to defend, indemnify and save BKC 
and its subsidiaries, its Affiliates and parent companies harmless of, from and with respect to any such 
claims, demands, losses, obligations, costs, expenses, liabilities, debts or damages, (including reasonable 
attorney's fees) unless resulting from the negligence of BKC.  BKC's right to indemnity under this Agreement 
shall arise and be valid notwithstanding that joint or concurrent liability may be imposed on BKC by statute, 
ordinance, regulation or other law.  The indemnification of BKC by Franchisee shall not be limited by the 
amount of insurance required under Section 13.B.  This indemnity obligation shall include, but not be limited 
to, claims related to the employment of Franchisee's employees.  This obligation of Franchisee to indemnify 
and defend BKC is separate and distinct from its obligation to maintain insurance under the provisions of 
Section 13.A.  

(2) Franchisee agrees to defend, indemnify and save BKC and BKC's officers, 
directors, agents, employees, attorneys, and accountants, subsidiaries, Affiliates and parent companies, 
harmless of, from and with respect to any claims, demands, losses, obligations, costs, expenses, liabilities, 
debts or damages any of them may incur (including reasonable attorney's fees) arising from or relating to 
the sale of securities of Franchisee, including claims, demands, losses, obligations, costs, expenses, 
liabilities, debts or damages arising from or related to any alleged violation of any federal or state securities 
law in connection with a sale of securities of Franchisee.  BKC shall notify Franchisee of any claims, and 
Franchisee shall be given the opportunity to assume the defense of the matter.  If Franchisee fails to 
assume the defense, BKC may defend the action in the manner it deems appropriate, and Franchisee shall 
pay to BKC all costs, including attorneys’ fees, incurred by BKC in effecting such defense, in addition to 
any sum BKC may pay by reason of any settlement or judgment against BKC.  BKC's right to indemnity 
under this Agreement shall arise and be valid notwithstanding that joint or concurrent liability may be 
imposed on BKC by statute, ordinance, regulation or other law.  BKC and the other indemnitees shall, in all 
instances, have the right to be represented by counsel of its/their own choosing, at Franchisee's expense, 
and to participate in the defense of any such claim.   

F. Defense of Claims 

BKC shall notify Franchisee of any claims, and Franchisee shall be given the 
opportunity to assume the defense of the matter; however, BKC shall have the right to participate in the 
defense of any claim or action against it which is assumed by Franchisee, at BKC's own cost and expense.  
If Franchisee fails to assume the defense of any claim covered by the indemnification provisions of 
Section 13.E., BKC may defend the action in the manner it deems appropriate, and Franchisee shall pay 
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to BKC all costs, including attorneys' fees, incurred by BKC in effecting such defense, in addition to any 
sum which BKC may pay by reason of any settlement or judgment against BKC.  No settlement of any claim 
against BKC shall be made by Franchisee which is in excess of the amount of insurance referred to in 
Section 13.B or which would subject BKC to liability in any amount not covered by such insurance without 
the prior written consent of BKC.    If the indemnifiable claim involves multiple franchisees and BKC 
reasonably determines that consolidation of all such claims would be in the best interests of BKC and the 
affected franchisees, including Franchisee (in which case any liability of Franchisee hereunder would be 
on a pro rata basis), BKC shall have the right to defend the claim, action or demand by appropriate 
proceedings with sole power to direct and control such defense with respect to BKC, and Franchisee shall 
pay to BKC a pro rata share of all costs, including reasonable attorneys’ fees, incurred by BKC in effecting 
such defense and any subsequent legal appeal, in addition to any sums which BKC may pay by reason of 
any settlement or judgment against BKC.

14. TAXES 

Franchisee shall pay when due all Taxes levied or assessed in connection with the 
possession, ownership or operation of the Franchised Restaurant or in connection with amounts paid or 
received under this Agreement, including any Indirect Tax (other than any Tax that is measured by or 
related to the net income of BKC or to its corporate status in a state).  If any such Tax shall be paid by BKC, 
Franchisee shall promptly reimburse BKC the amount paid.  In the event of any bona fide dispute as to the 
liability for a Tax assessed against Franchisee, Franchisee may contest the validity or the amount of the 
Tax in accordance with procedures of the Tax Authority.  Franchisee shall not permit a tax sale or seizure 
against the Franchised Restaurant or equipment. 

Notwithstanding the foregoing or anything else herein, the amount of all fees payable 
pursuant to this Agreement by the Franchisee do not include Indirect Tax and, in the event Indirect Tax 
applies on the fees payable pursuant to this Agreement, Franchisee will be responsible for such Indirect 
Tax either (i) through payment of the Indirect Tax to BKC or (ii) if Franchisee is required by law to deduct 
and pay the applicable Indirect Tax to the relevant Tax Authority, Franchisee will gross up the fees by the 
applicable Indirect Tax and remit payment of the applicable Indirect Tax amount to the relevant Tax 
Authority, without any deduction from fees payable under this Agreement. If there is an exemption in the 
territory of the Franchised Restaurant for the application of Indirect Taxes to any payments made by 
Franchisee to BKC or its designee, Franchisee will cooperate in good faith with BKC and take all reasonable 
steps necessary to ensure that BKC or its designee will be eligible for such exemption, including by applying 
for the exemption with the applicable Tax Authority. 

15. ASSIGNMENT AND TRANSFER: CONDITIONS AND LIMITATIONS 

A. This Agreement and the franchise grant are personal to Franchisee, and 
Franchisee shall not sell, assign or transfer this Agreement or any right or ownership interest in the franchise 
granted, nor permit any such assignment or transfer to occur directly, indirectly or contingently by 
agreement or operation of law without the prior written consent of an authorized officer of BKC.  

B. Franchisee shall not (1) assign or pledge this Agreement or assign any of 
Franchisee’s rights or delegate its duties hereunder; or (2) sell, assign, transfer, convey or give away 
substantially all of the assets of the Franchised Restaurant. Notwithstanding any consent granted by BKC 
pursuant to Section 15.A., Franchisee shall not pledge, mortgage, hypothecate, give as security for an 
obligation or in any manner encumber this Agreement or the franchise granted herein except with the 
express written consent of BKC given in connection with the execution of BKC's then-current third party 
intercreditor agreement.  Franchisee shall pay BKC a transfer fee in the amount set forth as the Intercreditor 
Agreement Transfer Fee on the Key Contract Data page for the costs and expenses incurred by BKC in 
connection with facilitating the execution of the intercreditor agreement (the “Intercreditor Agreement 
Transfer Fee”). The Intercreditor Agreement Transfer Fee is in addition to any other transfer fees referenced 
in this Agreement. 



Franchise Agreement (Individual/Owner-Operator) 

Exhibit D1 (03/2024, amended 06/2024) 

BK#______ 

18 

C. In the event of the death or incapacity of Franchisee or, if this Agreement has been 
assigned to a corporation or a limited liability company, the death or incapacity of an owner of Voting 
Common Stock or Voting Units, BKC shall consent to a transfer of decedent's or incapacitated party’s 
interest to Franchisee’s heirs, surviving spouse, partner, or shareholder owning at least twenty-five percent 
(25%) of the Voting Common Stock of a corporation or twenty-five percent (25%) of the Voting Units of a 
limited liability company (collectively and individually an “Heir”), subject to the following conditions: 

(1) The Heir must complete and be approved through BKC's standard 
franchisee selection process, including satisfactorily demonstrating to BKC that the Heir meets the financial, 
character, and managerial criteria, as well as equity ownership and such other criteria and conditions as 
BKC shall then be applying in considering applications for new franchises. 

(2) The Heir shall have successfully completed BKC's training for new 
franchisees. 

(3) The Heir shall agree, in writing, to assume liability for and to perform all 
the terms and conditions of this Agreement to the same extent as the original franchisee. 

(4) If the Heir is not approved or there is no Heir, the estate of the deceased 
shall sell the Franchised Restaurant to an acceptable party within eighteen (18) months from the date of 
Franchisee's death or incapacity, and BKC shall have an option, but not the obligation, to operate and/or 
manage the Franchised Restaurant for the account of Franchisee's estate until the deceased or 
incapacitated Franchisee's interest is transferred to another party acceptable to BKC.  Should BKC elect to 
operate and/or manage the Franchised Restaurant, BKC shall make a complete accounting and shall 
forward the net income from the operation to Franchisee's estate, less expenses and a reasonable 
management fee.  If the conveyance of the Franchised Restaurant to a party acceptable to BKC has not 
taken place within the eighteen (18)-month period, BKC shall have the option to purchase the Franchised 
Restaurant at fair market value. 

D. With the prior written consent of BKC, Franchisee may assign this Agreement to a 
corporation (“Corporation”) or a limited liability company (“LLC”).  BKC may impose reasonable conditions 
on any assignment, including the conditions set forth below. 

(1) If Franchisee requests that BKC approve an assignment of this Agreement 
to a Corporation: 

(a) The assignment to the Corporation will not relieve Franchisee of 
personal liability to BKC for the performance of all obligations under this Agreement. 

(b) For the purpose of determining compliance with this Agreement, 
BKC shall have the right at any time to examine and approve the form and content of the articles or 
certificate of incorporation and by-laws of the Corporation (the “Governing Instruments”). 

(c) The Corporation shall issue Voting Common Stock and may issue 
either Non-Voting Common Stock or Non-Voting Preferred Stock.  The Corporation may not issue both 
Non-Voting Common Stock and Non-Voting Preferred Stock.  As used herein, the term “Non-Voting Stock” 
refers to the Non-Voting Common Stock or the Non-Voting Preferred Stock and the term “Stock” refers 
collectively to Voting Common Stock and Non-Voting Stock. 

(d) Franchisee shall own one hundred percent (100%) of the 
outstanding shares of Voting Common Stock.  The Operating Partner must remain the owner of not less 
than fifty percent (50%) of the outstanding shares of Voting Common Stock after any transfer or issuance 
of shares of the Corporation. 
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(e) Shares of Non-Voting Stock may be issued to, owned and held 
only by the spouse and/or children of the Franchisee (“Immediate Family Member”) and key employees of 
Franchisee’s franchised BURGER KING Restaurant(s).  Prior to the issuance of any and all Stock, 
Franchisee shall take all steps reasonably necessary to comply with applicable state and federal laws and 
regulations including any applicable disclosure requirements. 

(f) A Corporation issuing Non-Voting Stock shall adopt and use the 
provisions set forth in BKC's “Guidelines For The Preparation Of Corporate Governing Instruments” (the 
“Corporation Guidelines”), receipt of a copy of which is hereby acknowledged by Franchisee. 

(g) Neither the governing instruments nor any other agreement shall 
grant to owners of shares of Non-Voting Stock the ability to prevent the approval of an action otherwise 
approved by the owners of all the shares of Voting Common Stock. 

(h) Franchisee shall cause the Corporation to comply with the 
provisions of this Agreement, including the Corporation Guidelines and the Governing Instruments.  If the 
Corporation fails or is unable to comply with these provisions, including the provisions limiting the voting 
rights of owners of shares of Stock, the provisions limiting the number of owners of Voting Common Stock, 
the provisions limiting the payment of dividends and the provisions requiring redemption or repurchase of 
shares of Stock, then the Franchisee shall take action to cause substantial compliance, which action may 
include the purchase by Franchisee of shares of Non-Voting Stock and, if Franchisee fails or is unable to 
cause substantial compliance, then BKC may declare Franchisee and the Corporation in default under this 
Agreement and any other Agreement similarly affected by Franchisee’s failure or inability. 

(i) Immediate Family Members and key employees shall not be 
required to become personally liable for the performance of the terms and conditions of the Agreement as 
a result of their ownership of shares of Non-Voting Stock. 

(j) Under the provisions set forth in the Corporation Guidelines, the 
Governing Instruments shall require that the Corporation shall redeem Non-Voting Stock at such time as 
the holder ceases to be a key employee or an Immediate Family Member. 

(k) No shares of Stock may be pledged, mortgaged, hypothecated, 
given as security for an obligation or in any manner encumbered. 

(l) Any sale, transfer, assignment or issuance of shares of Voting 
Common Stock shall be subject to BKC's approval.  In the case of an acquisition of additional shares by 
the Operating Partner, this requirement shall be satisfied by BKC being given written notice describing the 
transaction within seven (7) days following the transfer or issuance.  At no time shall the Corporation have 
more than five (5) holders of shares of Voting Common Stock unless otherwise authorized in writing by the 
Chief Executive Officer of BKC.  Notwithstanding the foregoing, BKC may, in the exercise of its reasonable 
discretion, permit more than five holders of shares of Voting Common Stock upon compliance with each of 
the following conditions: 

(i) The additional holder (“Additional Holder”) is an 
Immediate Family Member of an individual, original franchisee (“Original Franchisee”).  No more than one 
Additional Holder shall be permitted per Original Franchisee. 

(ii) The Additional Holder is approved as a BURGER KING 
Franchisee in accordance with then current BKC standards for approving new franchisees.  
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(iii) The Additional Holder agrees, in writing, to assume 
liability and to perform all the terms and conditions of the Agreement to the same extent as the Original 
Franchisee. 

In no event shall there be more than five (5) Additional Holders nor at any time shall the combined total of 
Original Franchisees and Additional Holders exceed ten (10). 

(m) The Corporation shall not engage in any business activity other 
than that which is directly related to the ownership and operation of Franchisee’s franchised BURGER KING 
Restaurant(s). 

(n) The Governing Instruments of the Corporation shall reflect the 
limitation in the number of shareholders of Voting Common Stock and that the issuance and transfers of 
shares of Voting Common Stock are restricted and may be issued or transferred only with the written 
consent of BKC. 

(o) All Stock certificates shall include the following legend: 

THE OWNERSHIP AND TRANSFER OF THIS STOCK IS SUBJECT TO THE TERMS AND CONDITIONS 
OF THE ARTICLES OF INCORPORATION, THE BY-LAWS OF THIS CORPORATION AND OF A 
FRANCHISE AGREEMENT WITH BURGER KING COMPANY LLC.  REFERENCE IS MADE TO SUCH 
FRANCHISE AGREEMENT AND THE PROVISIONS OF THE ARTICLES OF INCORPORATION AND BY-
LAWS OF THIS CORPORATION, COPIES OF WHICH ARE ON FILE WITH THE RECORDS OF THE 
CORPORATION. 

(p) Franchisee shall comply with the requirements of Section 11.A(3) 
of this Agreement in the adoption of any corporate name. 

(2) If Franchisee requests that BKC approve an assignment of this Agreement 
to an LLC: 

(a) The assignment to the LLC will not relieve Franchisee of personal 
liability to BKC for the performance of all obligations under this Agreement. 

(b) For the purpose of determining compliance with this Agreement, 
BKC shall have the right at any time to examine and approve the form and content of the articles of 
organization and operating agreement or “regulations” of the LLC (the “Governing Instruments”).  

(c) The LLC shall issue voting membership interests and may issue 
non-voting membership interests, provided, however, that such issuance is in compliance with the limited 
liability company enabling statute of the state in which the LLC is created.  As used herein, the term “Voting 
Units” refers to any “voting membership interests,” “Non-Voting Units” refers to any non-voting membership 
interests, and the term “Units” refers collectively to Voting Units and Non-Voting Units.  The LLC may also 
grant certain members preferential rights with respect to distributions of the LLC, provided, however, that 
such grant is in compliance with the applicable enabling statute and that such preferential rights be granted 
to members who hold only Non-Voting Units. 

(d) Franchisee shall own one hundred percent (100%) of the 
outstanding Voting Units.  The Operating Partner must remain the owner of not less than fifty percent (50%) 
of the outstanding Voting Units after any transfer or issuance of Units of the LLC. 

(e) Non-Voting Units may be issued to, owned and held only by the 
spouse and/or children of the Franchisee (“Immediate Family Members”) and key employees of 
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Franchisee's franchised Burger King Restaurant(s) (“Key Employees”).  Prior to the issuance of any and all 
Units, Franchisee shall take all steps reasonably necessary to comply with applicable state and federal 
laws and regulations including any applicable disclosure requirements. 

(f) An LLC issuing Non-Voting Units shall adopt and use the 
applicable provisions set forth in BKC's “Guidelines For The Preparation of Limited Liability Company 
Governing Instruments” (the “Guidelines”), receipt of a copy of which is hereby acknowledged by 
Franchisee. 

(g) Neither the Governing Instruments nor any other agreement shall 
grant to owners of Non-Voting Units the ability to prevent the approval of an action otherwise approved by 
the owners of all the Voting Units. 

(h) Franchisee shall cause the LLC to comply with the provisions of 
this Agreement, including the Guidelines and the Governing Instruments.  If the LLC fails or is unable to 
comply with these provisions, including the provisions limiting the voting rights of owners of Units, the 
provisions limiting the number of owners of Voting Units and the provisions requiring redemption or 
repurchase of Units, then the Franchisee shall take action to cause substantial compliance, which action 
may include the purchase by Franchisee of Non-Voting Units and, if Franchisee fails or is unable to cause 
substantial compliance, then BKC may declare Franchisee and the LLC in default under this Agreement 
and any other Franchise Agreement similarly affected by Franchisee's failure or inability. 

(i) Immediate Family Members and Key Employees shall not be 
required to become personally liable for the performance of the terms and conditions of the Agreement as 
a result of their ownership of Non-Voting Units. 

(j) Under the provisions set forth in the Guidelines, the Governing 
Instruments shall require that the LLC redeem Non-Voting Units at such time as the holder ceases to be a 
Key Employee or an Immediate Family Member.  

(k) No Units may be pledged, mortgaged, hypothecated, given as 
security for an obligation or in any manner encumbered. 

(l) Any sale, transfer, assignment or issuance of Voting Units shall 
be subject to BKC's approval.  In the case of an acquisition of additional Units by the Operating Partner, 
this requirement shall be satisfied by BKC being given written notice describing the transaction within seven 
(7) days following the transfer or issuance.  At no time shall the LLC have more than five (5) holders of 
Voting Units unless otherwise authorized in writing by the Chief Executive Officer of BKC.  Notwithstanding 
the foregoing, BKC may, in the exercise of its reasonable discretion, permit more than five holders of Voting 
Units upon compliance with each of the following conditions: 

(i) The additional holder (“Additional Holder”) is an 
Immediate Family Member of an individual, original franchisee (“Original Franchisee”).  No more than one 
Additional Holder shall be permitted per Original Franchisee. 

(ii) The Additional Holder is approved as a Burger King 
Franchisee in accordance with then current BKC standards for approving new franchisees.  

(iii) The Additional Holder agrees, in writing, to assume 
liability and to perform all the terms and conditions of the Agreement to the same extent as the Original 
Franchisee. 
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In no event shall there be more than five (5) Additional Holders nor at any time shall the combined total of 
Original Franchisees and Additional Holders exceed ten (10).  

(m) LLC shall not engage in any business activity other than that which 
is directly related to the ownership and operation of Franchisee's franchised Burger King Restaurant(s). 

(n) The Governing Instruments of the LLC shall reflect the limitation 
in the number of holders of Voting Units and that the issuance and transfers of Voting Units are restricted 
and may be issued or transferred only with the written consent of BKC. 

(o) Franchisee shall comply with the requirements of Paragraph 
11.A(3) of this Agreement in the adoption of any name for the LLC. 

(p) Franchisee shall deliver an opinion letter to BKC from the LLC’s 
legal counsel, which legal counsel shall be reasonably acceptable to BKC, as to the LLC’s due organization, 
good standing and authority to enter into the Agreement. 

(q) Franchisee shall pay to BKC an initial one-time Processing Fee in 
the amount set forth as the Processing Fee on the Key Contract Data page (the “Processing Fee”) and a 
Transfer Fee in the amount set forth as the Transfer Fee on the Key Contract Data page (the “Transfer 
Fee”) at the time of the request for assignment. 

(r) Franchisee shall have completed all deferred repair and 
maintenance requirements at the Franchised Restaurant at the time of the request for assignment. 

(s) There are no defaults under this Agreement or any other 
agreements between Franchisee and BKC at the time of the request for assignment. 

(t) All monetary obligations to BKC of any kind, whether arising under 
this Agreement or otherwise, shall be paid in full at the time of the request for assignment. 

(u) Franchisee shall otherwise satisfy all of BKC's standard 
requirements for Franchise Approval (other than financial approval) at the time of the request for 
assignment. 

E. If more than one (1) individual comprises the Franchisee, the assignment, in whole 
or in part, by any such individual (the “Individual Seller”) of Franchisee’s ownership interest in the 
Franchised Restaurant (or if this Agreement has been assigned to a Corporation or LLC pursuant to 
Section 15.D herein, the assignment of Franchisee’s stock of the Corporation or Voting Units of the LLC) 
shall be subject to the prior written consent of BKC, which consent will not be unreasonably withheld upon 
compliance with the conditions required by BKC on the assignment.  BKC shall use reasonable efforts to 
provide to Franchisee consent to the assignment, or communicate notice of disapproval, within ninety (90) 
days (for transactions involving less than ten (10) restaurants, the time frame shall be sixty (60) days) of 
receipt by BKC of Franchisee's notice of assignment and the furnishing by Franchisee of all information 
reasonably requested by BKC.  Conditions on the assignment may include but are not limited to the 
following:  

(1) For the purpose of determining compliance with this Agreement, BKC shall 
have the right at any time to examine and approve the form and content of the Governing Instruments;   

(2) That all of Franchisee’s accrued monetary obligations and all other 
outstanding obligations to BKC and its Affiliates, whether arising under this Agreement or otherwise, have 
been satisfied; 
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(3) That Franchisee is not in default of any provision of this Agreement, any 
amendment hereof or successor hereto, or any other agreement between Franchisee and BKC or its 
Affiliates;  

(4) That the transferee (or, if applicable, such owners of the transferee as BKC 
may request), in BKC’s sole judgment, satisfies all of BKC’s business standards and requirements; has the 
aptitude and ability to operate the Franchised Restaurant; and has adequate financial resources and capital 
to do so; and that transferee complete and be approved through BKC's standard franchisee application and 
selection process including satisfactorily demonstrating to BKC that such transferee meets the financial, 
character, managerial, ownership and such other requirements, criteria and conditions as BKC shall then 
be applying in considering applications for new franchises, including such transferee (or, if applicable, the 
owners of the transferee and its Restaurant Managers), at the transferee's expense, satisfactorily 
completing all BKC’s orientation and training requirements. 

(5) That the transferee, at BKC's election, consistent with then-current BKC 
policy, (a) enters into a written assignment, in a form satisfactory to BKC, assuming and agreeing to 
discharge all of Franchisee’s obligations under this Agreement, or (b) executes, for a term ending on the 
Expiration Date of this Agreement, BKC's then-current form of BURGER KING Restaurant franchise 
agreement applicable to such transferee and such other ancillary agreements as BKC may require for the 
Franchised Restaurant; provided, however, that the royalty and advertising contribution rates shall be the 
same as stated herein until such Expiration Date.  If the transferee is required to execute a new franchise 
agreement, such agreement shall supersede this Agreement in all respects; 

(6) That the transferee (or, if applicable, such owners of the transferee as BKC 
may request) meets all of the BKC requirements then applicable to ownership of franchises and executes 
a guarantee of the performance of Franchisee’s obligations to BKC and BKC's Affiliates.  For the purposes 
of determining compliance, BKC shall have the right to examine and approve the form and content of all 
governing documents; 

(7) That the Franchisee and each transferor execute a general release, in a 
form satisfactory to BKC, of any and all claims against BKC, its Affiliates, and their respective officers, 
directors, agents, and employees, in their corporate and individual capacities;  

(8) Approval by BKC of the terms of the contract of sale which impact the 
sufficiency of cash flow from the business after payment of debt service to provide for, among other things, 
any needed repairs to or remodeling of the Franchised Restaurant; and  

(9) That the transferor pay the Transferor Transfer Fee set forth on the Key 
Contract Data page in consideration of BKC’s expenses in reviewing the proposed transfer (the “Transferor 
Transfer Fee”).  In the event the transferee is not an existing approved BURGER KING franchisee, 
Franchisee seller shall pay BKC a New Franchisee Training Fee in the amount set forth as the New 
Franchisee Training Fee on the Key Contract Data page in connection with the transfer of the first restaurant 
involved in the transaction (the “New Franchisee Training Fee”).    

F. If BKC does not accept the offer under Section 16.A below, Franchisee, or an 
Individual Seller may conclude the sale to the purchaser who made the offer provided BKC's consent to the 
assignment be first obtained, which consent will not be unreasonably withheld upon compliance with the 
conditions imposed by BKC on the assignment.  Conditions may include, but are not limited to, the 
conditions set forth in Section E above.  BKC shall use reasonable efforts to provide to Franchisee consent 
of the assignment, or communicate notice of disapproval, within ninety (90) days (for transactions involving 
less than ten (10) restaurants the time frame shall be sixty (60) days) of receipt by BKC of Franchisee's 
notice of assignment and the furnishing by Franchisee of all information reasonably requested by BKC. 
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G. In the event of a sale, transfer, or assignment,  of any interest in this Agreement, 
or the Franchised Restaurant, or a transfer of all or any part of an Individual Seller's interest in the 
Franchised Restaurant (or all or part of the stock of a corporation or membership interests in an LLC), 
Franchisee or Individual Seller (hereinafter collectively, “Transferor”) shall remain personally liable for all 
Royalty, Advertising Contribution and other payments which come due during the periods of time hereinafter 
described, in accordance with the following criteria: 

(1) If Transferor has transferred Transferor's interest pursuant to a contract of 
sale which provides that installment payments of the purchase price are to be made to the Transferor or 
the Transferor's designee, the liability of the Transferor will continue for the longer of (i) twelve (12) months 
from the date of assignment, or (ii) such time as the payments are to be made, including any extensions, 
provided, however, that after the first anniversary of such transfer, the liability of the Transferor shall be 
limited to the total amount of the original installment payments to be made under the contract for sale or 
other instrument evidencing the debt.  If the holder of the note or other evidence of debt deems the 
obligation satisfied, Transferor will simultaneously be released from liability to BKC under this Agreement 
for Royalty and Advertising Contributions.  Any contract for sale which provides for installment payments 
shall provide that such payments are subordinate to the payment of Royalty and Advertising Contributions 
called for in this Agreement and that the note or other evidence of the obligation shall not be assignable by 
the holder or payee. 

(2)  If  Transferor has transferred Transferor's interest pursuant to a contract 
of sale which provides for cash payment in full, upon transfer, of the entire purchase price, the Transferor's 
liability shall continue for a period of twelve (12) months from the date of the transfer, and shall be limited 
to the amount of Royalty  and Advertising Contributions which accrued during such period and are not paid 
by Transferee.  Upon payment of such amount, Transferor shall be automatically released from any 
continuing liability under this Agreement for Royalty and Advertising Contributions. 

H. Following a transfer of Transferor's interest, in the event BKC seeks to enforce 
continuing liability pursuant to Section 15.G above, the immediately preceding transferor of an interest in 
the franchise against whom liability is sought will be afforded an opportunity to cure the default and the right 
to reassume the position of franchisee under the terms of this Agreement provided all of the following 
conditions have been met: 

(1) At the time of transfer, the Transferor must have been in good standing 
with BKC in accordance with the operational expansion criteria then in effect for Franchise Approval; 

(2) At the time of proposed re-entry, the Transferor must be in good standing 
and be able to satisfy BKC's then current Franchise Approval Criteria and Expansion Approval Criteria and 
deliver to BKC appropriate application forms and such other documents and agreements as BKC may 
reasonably require evidencing the assumption by Transferor of the rights and obligations under the 
remaining term of the Franchise Agreement. 

(3) At the time of re-entry, BKC shall be paid, in full, all sums past due and 
owing under this Agreement and any agreement related to the Franchised Restaurant, as well as any past 
due sums related to products or supplies sold by BKC for use in the Franchised Restaurant, including any 
pre- and post-petition amounts due from any franchisee with regard to the Franchised Restaurant which is 
the subject of a proceeding under the United States Bankruptcy Code or any similar law affecting the rights 
of creditors generally.   

(4) Transferor must take possession of and acquire control and dominion over 
substantially all of the tangible real and personal property associated with the operation of the Franchised 
Restaurant. 
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I. During the period of time in which Transferor remains liable pursuant to 
Section 15.G above, BKC shall use reasonable efforts to send simultaneous copies of notices of default 
under this Agreement to Transferor.  Transferor shall use reasonable efforts to send simultaneous copies 
of notices of default under any installment payment due to Transferor from Transferee.  Failure of either 
party to provide copies of the notices of default shall not be an event of default under the terms of this 
Agreement.  Transferor shall be afforded the same opportunity to cure as is set forth in the Notice of Default. 

J. In addition, Franchisee agrees that, prior to acquiring any other BURGER KING 
Restaurant franchise which may be offered to Franchisee for sale or which Franchisee may offer to 
purchase, such franchise will first be offered to BKC on the same terms, conditions and price in accordance 
with Section 16. 

K. The proposed transferor shall notify BKC in writing of any proposed transfer of an 
interest referred to in this Section 15 before the proposed transfer is to take place, and shall provide such 
information and documentation relating to the proposed transfer as BKC may reasonably require.  

L. BKC's consent to a transfer shall not constitute a waiver of any claims it may have 
against the transferring party, nor shall it be deemed a waiver of BKC's right to demand exact compliance 
with any of the terms of this Agreement by the transferor or transferee. 

16. RIGHT OF FIRST REFUSAL 

A. In the event Franchisee, any one (1) or more individual or partner comprising 
Franchisee, any one (1) or more Affiliates of Franchisee, or any one (1) or more Affiliates of any individual 
or partner comprising Franchisee wishes to accept a bona fide offer from a third party to purchase the 
Franchised Restaurant or any portion thereof or interest therein, Franchisee shall give BKC written notice 
setting forth the name and address of the prospective purchaser, the price and terms of the offer together 
with a franchise application completed by the prospective purchaser, a copy of the Purchase and Sale 
Agreement, executed by both Franchisee and purchaser, and all exhibits, copies of any real estate 
purchase agreement or agreements, proposed security agreements and related promissory notes, 
assignment documents, title insurance commitment and any other information that BKC may request in 
order to evaluate the offer.  BKC or its Affiliates shall then have the prior option to purchase the interests 
covered by the offer at the price and upon the same terms of the offer.  If the consideration is not money, 
the purchase price shall be cash equal to the fair market value of the consideration.  BKC shall have twenty 
(20) business days, excluding weekends and Federal holidays, after receipt of the notice of offer and the 
furnishing of all reasonably requested information within which to notify Franchisee, such individuals or 
partners comprising Franchisee, or such Affiliates, as applicable, of BKC’s or its Affiliate’s intent to exercise 
its right hereunder.  Silence on the part of BKC shall constitute rejection.  If the proposed sale includes 
assets of Franchisee not related to the Franchised Restaurant or the operation of other franchised BURGER 
KING Restaurants, BKC or its Affiliate may, at its option, elect to purchase only the assets related to the 
operation of franchised BURGER KING Restaurants and an equitable purchase price shall be allocated to 
each asset included in the proposed sale.   A bona fide offer from a third party includes any transfer, sale, 
conveyance, assignment, consolidation, merger or any other transaction in which legal or beneficial 
ownership of the Franchised Restaurant or the franchise granted by this Agreement is vested in a party 
other than Franchisee.  If this Agreement has been assigned to a Corporation or LLC in accordance with 
Section 15 of this Agreement, then this right of first refusal shall also apply if Voting Common Stock in the 
Corporation, or Voting Units in the LLC, is sold, assigned or transferred to individuals or entities other than 
those approved by BKC as owners of the Voting Common Stock or Voting Units. 

B. The election by BKC not to exercise its right of first refusal as to any offer shall not 
affect its right of first refusal as to any subsequent offer. 
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C. Any sale, attempted sale, assignment or other transfer of the franchise grant other 
than a transfer pursuant to Section 15.C or 15.D effected without first giving BKC the right of first refusal 
described above shall be void and of no force and effect.  If this Agreement has been assigned to a 
Corporation or LLC in accordance with Section 15 of this Agreement, any sale, attempted sale, assignment 
or other transfer of Voting Common Stock in the Corporation or Voting Units in the LLC to individuals or 
entities other than those approved by BKC as owners of Voting Common Stock or Voting Units without first 
giving BKC the right of first refusal described above shall be void and of no force and effect. 

17. OPTION TO OBTAIN SUCCESSOR FRANCHISE AGREEMENT 

Franchisee shall have, exercisable on the Expiration Date of the Term of this Agreement, 
an option to obtain a Successor BURGER KING Franchise Agreement (“Successor Franchise Agreement”) 
for a term of twenty (20) years, provided that: 

A. Franchisee has given BKC written notice (“Notice”) of its intention to exercise its 
Option to Obtain a Successor Franchise Agreement during the fourth year prior to the expiration of the 
Term of this Agreement. 

B. Franchisee, at the time of the Notice and at the time of the expiration of the Term 
of this Agreement, is not in default of and has substantially complied with the terms and conditions of this 
Agreement and all other franchise agreements or other agreements with BKC that Franchisee, Operating 
Partner may be a party to consistently and throughout its Term, including the following: 

(1) Franchisee has operated the Franchised Restaurant in accordance with 
the terms and conditions of this Agreement, including operating the Franchised Restaurant in compliance 
with the operating standards and specifications established from time to time by BKC as to quality of service, 
cleanliness, health and sanitation; 

(2) Franchisee has satisfied, in a timely fashion, all financial obligations in 
accordance with the terms and conditions of this Agreement; 

(3) Franchisee has maintained, improved, altered, replaced and remodeled 
the Franchised Restaurant, including the building, Premises, signs and equipment, throughout the Term of 
this Agreement in accordance with the terms and conditions of this Agreement. 

(4)  Franchisee shall have completed, not more than three (3) years and not 
less than three (3) months prior to the expiration of the Term of this Agreement, the improvements, 
alterations, remodeling or rebuilding of the interior and exterior of the Franchised Restaurant so as to reflect 
the then Current Image of BURGER KING Restaurants, pursuant to such plans and specifications as BKC 
reasonably approves. 

(5) Execution by Franchisee of a general release of BKC in a form satisfactory 
to BKC. 

(6) Franchisee meets all then current financial ratios BKC uses to evaluate 
new franchisees for financial approval. 

C. Within one hundred and twenty (120) days after receipt of the Notice, BKC shall 
advise Franchisee in writing if Franchisee is not eligible to obtain a Successor Franchise Agreement, 
specifying the reasons for such ineligibility and identifying whether such deficiencies are capable of cure.  
Between the date of the Notice and the Expiration Date of the Term of this Agreement, if any act, 
circumstance or omission causes Franchisee to become ineligible to obtain a Successor Franchise 
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Agreement, then BKC shall advise Franchisee in writing thereof, specifying the deficiency and identifying a 
cure period if applicable. 

D. Franchisee has the right to remain in possession of the Premises for the term of 
the Successor Franchise Agreement. 

E. Franchisee shall execute the applicable form of the then-current Successor 
Franchise Agreement, which may differ from this Agreement as to royalty, advertising contributions and 
ownership requirements, as well as other terms and conditions.  Franchisee shall, upon execution of the 
Successor Franchise Agreement, pay to BKC the then current initial franchise fee. 

18. DEFAULT AND EFFECT OF TERMINATION 

A. Default 

If an act of default hereunder is committed by Franchisee, and Franchisee fails to 
cure the default after any required notice and within the cure period applicable, BKC may, at its option and 
without prejudice to any other rights or remedies provided for hereunder or by law, terminate this Agreement 
by written notice or otherwise.  The applicable cure period shall be as described below but, if a cure period 
is not specifically mentioned, it shall be thirty (30) days.  In some cases, as identified below, no cure period 
is allowed and no notice may be required.  If any applicable law or rule requires a longer notice period or a 
longer cure period than that provided herein, then the period required under the law or rule shall be 
substituted for the requirements herein.  The following are material acts of default and shall be good cause 
for termination: 

(1) Franchisee fails to operate the Franchised Restaurant in accordance with 
the operating standards and specifications established from time to time by BKC as to service, cleanliness, 
health and sanitation.  Franchisee shall have five (5) days after notice to cure the default.  In the event that 
such default is deemed by BKC, in its reasonable discretion, to be of a nature so serious as to threaten the 
immediate safety or health of customers or employees of Franchisee, then, in such case, Franchisee will, 
after verbal notice from BKC to Franchisee, immediately cease operation of the Franchised Restaurant until 
such time as the serious health or safety default is rectified to BKC’s satisfaction.  Failure to close the 
Franchised Restaurant under these circumstances shall be an act of default.  If this act of default shall 
occur, BKC shall have the right to immediately terminate this Agreement, such termination to be effective 
immediately and with no opportunity to cure.   

(2) Franchisee sells any product which does not conform to BKC's 
specifications.  Franchisee shall have five (5) days after notice to cure the default. 

(3) Franchisee fails to sell products designated by BKC as required to be sold 
in the Franchised Restaurant.  Franchisee shall have five (5) days after notice to cure the default, provided, 
however, if for reasons beyond the control of Franchisee, Franchisee is unable to obtain such products 
within the cure period, the default cure period shall be extended for a reasonable period of time provided 
Franchisee initiates and actively pursues substantial and continuing action within the cure period to cure 
such default. 

(4) Franchisee sells products not approved by BKC.  Franchisee shall have 
five (5) days after notice to cure the default. 

(5) Franchisee uses equipment, uniforms or decor not approved by BKC. 

(6) Franchisee fails to maintain the Franchised Restaurant in good condition 
and repair, or fails to make all improvements, alterations or remodelings as may be determined by BKC to 
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be reasonably necessary to reflect the Current Image as provided in Section 5.B of this Agreement, as and 
when required. 

(7) Franchisee fails to pay when due any Royalty or Advertising Contribution 
required to be paid under this Agreement.  Franchisee shall have ten (10) days after notice to cure the 
delinquency. 

(8) Franchisee (i) fails to submit any information required by Section 10 of this 
Agreement or (ii) submits a financial statement or other sales report which understates Gross Sales.  If 
Franchisee submits a financial statement or other sales report which understates Gross Sales in an amount 
which exceeds two percent (2%) for any period or periods, BKC shall have the right to terminate this 
Agreement, such termination to be effective upon notice to Franchisee and with no opportunity to cure. 

(9) Franchisee abandons the franchise relationship without the prior consent 
of BKC at any time during the Term of this Agreement.  Franchisee shall have five (5) days after notice to 
cure the default.  The cessation of operation of the Franchised Restaurant on the Premises other than with 
the consent of BKC, whether the Premises remain vacant or are converted to another use, shall be 
considered abandonment of the franchise relationship; provided, however, that the Franchised Restaurant 
shall not be deemed abandoned if the cessation is due to circumstances beyond Franchisee's reasonable 
control (such as lack of electrical power, weather conditions, earthquakes, strikes and the like) and 
Franchisee diligently undertakes to resume operations after the reason for such cessation has been abated. 

(10) Franchisee ceases to occupy the Premises. Franchisee shall have five (5) 
days after notice to cure the default.  If the loss of possession is the result of governmental exercise of 
eminent domain, Franchisee may, with BKC's consent and subject to availability, relocate to other premises 
in the same market area for the balance of the Term of this Agreement. 

(11) Franchisee or, if Franchisee consists of more than one person, the 
Operating Partner, (or, if the franchise has been assigned to a Corporation or LLC, the Corporation or LLC) 
files a petition or application seeking any type of relief under the Bankruptcy Code or any state insolvency 
or similar law, or someone files a petition or application seeking to have Franchisee adjudicated a bankrupt, 
or seeking other relief against Franchisee under the Bankruptcy Code or any state insolvency or similar law 
and the petitioner application is not dismissed within ninety (90) days after it is filed.  Subject to the 
applicable law, this Agreement  shall terminate without notice or cure period upon the occurrence of this 
act of default as if that date were the Expiration Date and Franchisee expressly and knowingly waives any 
rights that Franchisee may have under the provisions of the Bankruptcy Code and consents to the 
termination of this Agreement or any other relief which may be sought in a Complaint filed by BKC to lift the 
provisions of the automatic stay of the Bankruptcy Code.  Additionally, Franchisee agrees not to seek an 
Injunctive Order from any court in any jurisdiction relating to insolvency, reorganization or arrangement 
proceedings which would have the effect of staying or enjoining this provision. 

(12) Franchisee admits in writing Franchisee’s inability to pay Franchisee’s 
debts as they mature or makes an assignment for the benefit of creditors, or a receiver (permanent or 
temporary) for any part of Franchisee’s property is appointed by a court of competent authority.  If this act 
of default shall occur, BKC shall have the right to immediately terminate this Agreement without notice or 
cure period. 

(13) A final judgment against Franchisee (including a final judgment in favor of 
BKC or any Affiliate of BKC) remains unsatisfied of record for thirty (30) days (unless a supersedeas or 
other appeal bond has been filed), or if a levy of execution is made upon the franchise granted by this 
Agreement or upon any property used in the Franchised Restaurant, and said levy is not discharged within 
five (5) days of said levying. 
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(14) Conviction of Franchisee, the Operating Partner, or, if this Agreement has 
been assigned to a Corporation or LLC, conviction of the Corporation or LLC, or an officer, director, 
shareholder, or member of the Corporation or LLC, in a court of competent jurisdiction of (i) an indictable 
offense punishable by a term of imprisonment in excess of one (1) year, (ii) any offense, regardless of how 
punishable, for which a material element is fraud, dishonesty or moral turpitude, or (iii) any other crime or 
offense arising from or related to the operation of the Franchised Restaurant, other franchised BURGER 
KING Restaurants, the BURGER KING Restaurant business of the Franchisee or any other business of the 
Franchisee or the Operating Partner that BKC believes is reasonably likely to have an adverse effect on 
the BURGER KING System, the BURGER KING Marks, or the good will associated therewith in the 
geographical area where the Franchised Restaurant is located.  If this act of default shall occur, BKC shall 
have the right to terminate this Agreement, such termination to be effective upon notice to Franchisee and 
with no opportunity to cure. 

(15) Franchisee uses or duplicates the BURGER KING System or engages in 
unfair competition in violation of Section 12 of this Agreement or discloses any trade secrets of BKC in 
violation of Section 11.A(1) of this Agreement.  If this act of default shall occur, BKC shall have the right to 
terminate this Agreement, such termination to be effective upon notice to Franchisee but with no opportunity 
to cure. 

(16) Franchisee denies BKC the right to inspect the Franchised Restaurant or 
to audit the sales and accounting records of the Franchised Restaurant. 

(17) Conduct by Franchisee or the Operating Partner which is deleterious to or 
reflects unfavorably on Franchisee or the BURGER KING System by exhibiting a reckless disregard for the 
physical and mental wellbeing of employees, customers, BKC representatives or the public at large 
including battery, assault, sexual harassment or other forms of threatening, outrageous, willfully 
discriminatory or unacceptable behavior.  An act of default under this Section 18.A.(17) does not require 
any criminal action to be brought against Franchisee or the Operating Partner.  If this act of default shall 
occur, BKC shall have the right to terminate this Agreement, such termination to be effective upon notice 
to Franchisee and with no opportunity to cure. 

(18) Failure by Franchisee to make prompt payment of undisputed bills, 
invoices or statements from suppliers of goods or services to the Franchised Restaurant and lenders, 
landlords or other vendors of the Franchisee. Franchisee shall have sixty (60) days after notice to cure the 
default. 

(19) Any sale, assignment, merger or transfer of any interest of Franchisee in 
this Agreement in violation of Sections 3, 15 or 16 of this Agreement, and, if this Agreement has been 
assigned to a Corporation or a LLC, the creation, sale, assignment, or transfer of the stock of the 
Corporation, or membership interests in the LLC in violation of Sections 3, 15 or 16 of this Agreement.  The 
failure of an Heir to be approved by BKC under Section 15.C. of this Agreement, or to transfer the 
Franchised Restaurant to an approved Franchisee, within eighteen (18) months of the Franchisee’s death 
or incapacity shall be in violation of Section 15 of this Agreement for purposes of this Section 18.A.(19). If 
this act of default shall occur, BKC shall have the right to terminate this Agreement effective upon notice to 
Franchisee without opportunity to cure.  

(20) Franchisee, without the written consent of BKC, enters into a management 
agreement or consulting arrangement relating to the Franchised Restaurant. 

(21) Failure to restore the Franchised Restaurant after damage or destruction 
as provided in Section 7 of this Agreement. 
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(22) The submission by Franchisee of any application and/or management 
commitment form and/or other form or report which contains any false or misleading material statement or 
omits any material fact.  If this act of default occurs, BKC shall have the right to terminate this Agreement, 
such termination to be effective upon notice to Franchisee but with no opportunity to cure. 

(23) Repeated breaches of provisions of this Agreement.  If BKC intends to 
terminate this Agreement under this Section 18.A.(23), BKC shall provide notice to Franchisee that BKC 
considers that Franchisee has repeatedly breached this Agreement, and that BKC intends to terminate this 
Agreement if Franchisee breaches the Agreement at any time after said notice.  If Franchisee after receiving 
such notice, subsequently breaches this Agreement in any manner, BKC shall have the right to terminate 
this Agreement upon notice with no further opportunity to cure.   

(24) The acquisition of an interest in a restaurant business in violation of 
Section 19 of this Agreement. 

(25) Failure by Franchisee to conduct the business of the Franchised 
Restaurant in compliance with all laws and regulations as required under Section 21.C.(3) of this 
Agreement. 

(26)  Failure by Franchisee to comply with any other provisions of this 
Agreement or, the lease for the Premises or any other agreement relating to the Franchised Restaurant. 
Franchisee shall have sixty (60) days after notice to cure the default. 

(27) The insurance required herein is cancelled or is threatened to be 
cancelled. Franchisee shall have five (5) days after notice to cure the default. 

(28) At the time measured by BKC, which measurement shall occur on a 
quarterly basis as set forth in BKC’s then current BURGER KING® North America Financial Policy (the 
“Financial Policy”), Franchisee fails to meet the minimum financial criteria set forth in the Financial Policy.  
Franchisee shall have one hundred eighty (180) days after notice to cure the default. 

(29) Failure by Franchisee to comply with any of the requirements related to 
the Operating Partner, including any of the requirements of Section 3, or failure by the Operating Partner 
to comply with any of the requirements related to the Operating Partner including any of the requirements 
set forth in Sections 3 and 5.K. 

The failure of BKC to terminate this Agreement upon the occurrence of one or 
more acts of default will not constitute a waiver or otherwise affect the right of BKC to terminate this 
Agreement because of a continuing or subsequent failure to cure one or more of the aforesaid acts of 
default or any other default. 

B. Effect of Termination 

(1) Upon termination or expiration of this Agreement, Franchisee's right to use 
the BURGER KING Marks and the BURGER KING System shall terminate.  Franchisee shall not thereafter 
identify Franchisee as a BURGER KING franchisee or publicly identify Franchisee as a former BURGER 
KING franchisee or use any of BKC's trade secrets, promotional materials, the BURGER KING Marks or 
any mark confusingly similar, nor shall Franchisee disclose any of BKC's trade secrets.  Upon termination 
or expiration of this Agreement, Franchisee will immediately return to BKC the MOD Manual loaned to 
Franchisee, together with all other material containing trade secrets. 

(2) Franchisee grants to BKC, upon termination or expiration of this 
Agreement, the option to purchase all usable paper goods, containers and printed menus bearing the 
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BURGER KING Marks at Franchisee's cost, and to purchase the restaurant equipment, furniture, fixtures 
and signs at fair market value. 

(3) If the parties do not enter into a Successor Franchise Agreement, 
Franchisee agrees to immediately upon termination or expiration of this Agreement, make such removals 
or changes in signs and the building as BKC shall request, so as to effectively distinguish the building and 
Premises from its former appearance and from any other BURGER KING Restaurant.  In the event 
Franchisee fails to make the changes, Franchisee consents to BKC entering the building and Premises to 
make non-structural changes at Franchisee's expense. 

(4) In the event of termination for any default of Franchisee, any damage 
suffered by BKC shall be a lien in favor of BKC against the personal property, machinery, fixtures and 
equipment owned by Franchisee on the Premises at the time of default. 

(5) The foregoing shall be in addition to any other rights or remedies of BKC 
that exist under statute, regulation or common law. 

19. RESTRICTIVE COVENANT 

Franchisee covenants and agrees that during the Term of this Agreement Franchisee will 
not own, operate or have any interest in any hamburger business except other franchised BURGER KING 
Restaurants.  Franchisee further covenants and agrees that for a period of one (1) year after any sale, 
assignment, transfer, termination or expiration of this Agreement, Franchisee will not own, operate or have 
any interest in any hamburger business, except other franchised BURGER KING Restaurants, either at or 
within two (2) miles of the Premises.  The restrictive covenant shall remain an individual obligation of each 
individual Franchisee under this Agreement, and shall not be effected in any way by the transfer or 
assignment of this Agreement to a Corporation or LLC in accordance with Sections 15.D of this Agreement. 

20. RESOLUTION OF DEVELOPMENT DISPUTES 

A. Non-Binding Mediation 

BKC and Franchisee agree that they shall attempt to resolve any dispute 
(“Development Dispute”) that arises out of a decision by BKC to develop or authorize development of a new 
restaurant (“Development Decision”), by negotiation between Franchisee and representatives of BKC who 
have authority to settle the Development Dispute.  The BKC representative shall be at a higher level of 
management than the person with direct responsibility for the initial Development Decision.  If the matter 
has not been resolved within Thirty (30) days of referral of the Development Dispute to the BKC 
representative for negotiation, BKC and Franchisee shall attempt to settle the Development Dispute by non-
binding mediation.  The mediation procedure to be followed by the parties shall be set forth in BKC's then 
current Procedures for Resolving Development Disputes (the “Procedures”). 

B. Binding Dispute Resolution 

The Procedures shall also set forth a binding dispute resolution process which may 
be initiated pursuant to the Procedures at the sole election of Franchisee in the event the dispute is not 
resolved through the mediation process.  Subject to modifications made pursuant to Section 20.C. below, 
the Procedures shall remain valid and enforceable by Franchisee and BKC for the Term of this Agreement. 

C. Modification of Procedures 

The terms and conditions of the Procedures shall not be materially modified by 
BKC without the express written approval of the Franchisee Advisory Council. 
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D. Institution of Legal Proceedings 

Franchisee shall not institute any legal or administrative proceeding for claims 
arising out of a Development Decision without first attempting to resolve the Development Dispute through 
negotiation and non-binding mediation.  If the Development Dispute has not been resolved through 
negotiation or mediation pursuant to Sections 20.A and Franchisee has not timely elected the optional 
binding dispute resolution pursuant to 20.B above, either party may initiate litigation. 

21. MISCELLANEOUS: GENERAL CONDITIONS 

A. Interpretation 

The Introduction and the addenda and amendments checked on the page entitled 
“List of Attachments” at the beginning of this document shall be considered a part of this Agreement.  
Section captions are used only for convenience and are in no way to be construed as part of this Agreement 
or as a limitation of the scope of the particular Sections to which they refer.  Words of any gender used in 
this Agreement shall include any other gender, singular words include the plural and plural words include 
the singular, in each case where the context requires, and the term “including” as used in this Agreement 
means “including but not limited to”. 

B. Non-Waiver 

The failure of BKC to exercise any right or option given to it under this Agreement, 
or to insist upon strict compliance by Franchisee with the terms and conditions of this Agreement shall not 
constitute a waiver of any terms or conditions of this Agreement with respect to any other or subsequent 
breach, nor a waiver by BKC of its right at any time thereafter to require exact and strict compliance with 
the terms and conditions of this Agreement.  The rights or remedies set forth in this Agreement are in 
addition to any other rights or remedies which may be granted by law. 

C. Governing Law, Forum and Compliance 

(1) This Agreement shall become valid when executed and accepted by BKC.  
The parties agree that it shall be deemed made and entered into in the State of Florida and shall be 
governed and construed under and in accordance with the laws of the State of Florida. 

(2) Franchisee and BKC acknowledge and agree that the U.S. District Court 
for the Southern District of Florida, or if such court lacks jurisdiction, the 11th Judicial Circuit (or its 
successor) in and for Miami-Dade County, Florida, shall be the venue and exclusive proper forum in which 
to adjudicate any case or controversy arising, either directly or indirectly, under or in connection with this 
Agreement except to the extent otherwise provided in this Agreement and the parties further agree that, in 
the event of litigation arising out of or in connection with this Agreement in these courts, they will not contest 
or challenge the jurisdiction or venue of these courts. 

(3) Anything in this Agreement to the contrary notwithstanding, Franchisee 
shall conduct Franchisee’s business in a lawful manner and faithfully comply with applicable laws or 
regulations of the United States and the state, city or other political subdivision in which the Franchised 
Restaurant is located. 

D. Severability 

BKC and Franchisee agree that if any provision of this Agreement may be 
construed in two ways, one of which would render the provision illegal or otherwise voidable or 
unenforceable and the other of which would render the provision valid and enforceable, such provision shall 
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have the meaning which renders it valid and enforceable.  The language of all provisions of this Agreement 
shall be construed according to its fair meaning and not strictly against BKC or Franchisee.  It is the desire 
and intent of BKC and Franchisee that the provisions of this Agreement be enforced to the fullest extent, 
and should any provision be invalid or unenforceable under Florida law, but valid under the laws of the state 
where the Franchised Restaurant is located, the provision shall be governed by the law of that state.  In the 
event any court shall determine that any provision in this Agreement is not enforceable as written, BKC and 
Franchisee agree that the provision shall be amended so that it is enforceable to the fullest extent 
permissible under the laws of the jurisdiction in which enforcement is sought.  The provisions of this 
Agreement are severable and this Agreement shall be interpreted and enforced as if all completely invalid 
or unenforceable provisions were not contained in the Agreement, and partially valid and enforceable 
provisions shall be enforced to the extent that they are valid and enforceable. 

E. Notices 

(1) All notices to BKC shall be in writing and shall be delivered or sent by 
registered or certified mail, postage fully prepaid, addressed to it at its offices at P.O. Box 020783, General 
Mail Facility, Miami, Florida 33102-0783, Attention: General Counsel, or at such other address as BKC shall 
from time to time designate in writing. 

(2) All notices to Franchisee shall be in writing and shall be hand delivered or 
sent by registered or certified mail or telegraph, addressed to Franchisee at the Franchised Restaurant or 
Franchisee’s last designated in writing mailing address. 

(3) Notices shall be deemed delivered on the earlier of actual receipt or the 
third (3rd) day after being deposited in the U.S. Mail. 

F. Liability of Multiple Franchisees 

If Franchisee consists of more than one person, each partner's liability and 
obligation under this Agreement shall be joint and several. 

G. Modification 

This Agreement may only be modified or amended by a written document executed 
by BKC and Franchisee. 

H. Binding Effect 

This Agreement shall be binding upon the parties, their heirs, executors, personal 
representatives, successors or assigns. 

I. Survival 

Any provisions of this Agreement, including the insurance and indemnification 
provisions of Section 13, which impose an obligation after termination or expiration of this Agreement shall 
survive the termination or expiration of this Agreement and be binding on the parties. 

J. Attorney's Fees 

In any litigation to enforce the terms of this Agreement, all costs and all attorney's 
fees (including those incurred on appeal) incurred as a result of the legal action shall be paid to the 
prevailing party by the other party. 
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K. Entire Agreement 

This Agreement, including the Key Contract Data page to this Agreement, together 
with the Target Reservation Agreement, Franchise Application, Capitalization Plan and Contribution 
Agreement, if applicable, submitted by Franchisee to BKC upon which BKC is relying in granting this 
franchise, constitute the entire agreement of the parties and supersedes all prior agreements, negotiations, 
commitments, representations and undertakings of the parties with respect to the subject matter of this 
Agreement. Nothing in this Section, however, is intended to disclaim any representations BKC made in the 
Franchise Disclosure Document that it furnished to Franchisee. 

L. Assignment 

BKC shall have the right to transfer or assign all or any part of its rights or obligations under this 
Agreement to any person or legal entity. With respect to any assignment which results in the subsequent 
performance by the assignee of all of BKC’s obligations under this Agreement, the assignee shall expressly 
assume and agree to perform such obligations, and shall become solely responsible for all obligations of 
BKC under this Agreement from the date of assignment. 

M. No Third Party Beneficiaries 

Except as has been expressly provided to the contrary herein, nothing in this Agreement is 
intended, nor shall be deemed, to confer upon any person or legal entity other than Franchisee, BKC, BKC’s 
officer, directors, and employees, and Franchisee’s permitted and BKC’s respective successors and 
assigns, any rights or remedies under or by reason of this Agreement. 

N. JURY TRIAL WAIVER

BKC AND FRANCHISEE EACH KNOWINGLY AND VOLUNTARILY IRREVOCABLY WAIVE 
TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM, COUNTERCLAIM, OR OTHERWISE, 
WHETHER AT LAW OR IN EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER, ARISING 
OUT OF THIS AGREEMENT, OR OTHERWISE, AND WHETHER OR NOT THERE ARE OTHER 
PARTIES IN SUCH ACTION OR PROCEEDING.    

22.  DEFINITIONS 

In this Agreement, the following terms, phrases and expressions shall have the 
following meanings.  Any of such terms, unless the context otherwise requires, may be used in the singular 
or plural, depending on the context. 

“Activities” has the meaning set forth in Section 4.  

“Additional Digital System(s)” has the meaning set forth in Section 5.D.(4). 

“Additional Holder” has the meaning set forth in Section 15.D.(1)(l)(i).  

“Additional Ordering System(s)” has the meaning set forth in Section 5.D.(3). 

“Advertising Contribution” has the meaning set forth in Section 9.B.(i). 

“Affiliate” means any Person which directly or indirectly Controls, is Controlled by, or is under common 
Control with another Person.   



Franchise Agreement (Individual/Owner-Operator) 

Exhibit D1 (03/2024, amended 06/2024) 

BK#______ 

35 

“Agreement” has the meaning set forth in the Preamble.  

“BKC” has the meaning set forth in the Preamble. 

“BURGER KING Marks” has the meaning set forth in the Introduction.  

“BURGER KING Restaurants” has the meaning set forth in the Introduction.  

“BURGER KING System” has the meaning set forth in the Introduction.  

“Commencement Date” means the date that the Franchised Restaurant opens for business as set forth on 
the Key Contract Data page. 

“Continuing Operations Training” has the meaning set forth in Section 8. 

“Control” or “Controlled” means the direct or indirect ownership, whether by ownership of securities, 
contract, proxy or otherwise, of shareholding or contractual rights of a Person that assures (i) the majority 
of the votes in the resolutions of such Person, or (ii) the power to appoint the majority of the managers or 
directors of such Person, or (iii) the power to direct or cause the direction of the management or policies of 
such Person, and the related terms “Controlled by” “Controlling” or “under common Control with” shall be 
read accordingly.   

“Corporation” has the meaning set forth in Section 15.D. 

“Corporation Guidelines” has the meaning set forth in Section 15.D(1)(f).  

“Current Image” has the meaning set forth in Section 5.B.(2).  

“Development Decision” has the meaning set forth in Section 20.A. 

“Development Dispute” has the meaning set forth in Section 20.A. 

“DMA’s” has the meaning set forth in Section 9.B.(viii).  

“Expiration Date” has the meaning set forth on the Key Contract Data page. 

"Financial Policy” has the meaning set forth in Section 18.A.(28). 

“Food Safety Incident” has the meaning set forth in Section 5.F. 

“Franchised Restaurant” has the meaning set forth in Section 1.  

“Franchisee” has the meaning set forth in the Preamble.   

“Franchisee Advisory Council” has the meaning set forth in Section 4.  

“Franchisee Association” has the meaning set forth in Section 4.  

“Governing Instruments” has the meaning set forth in Section 15.D.(1)(b). 

“Gross Sales” has the meaning set forth in Section 9.C. 

“Guidelines” has the meaning set forth in Section 15.D.(2)(f).  
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“Heir” has the meaning set forth in Section 15.C. 

“Immediate Family Member” has the meaning set forth in Section 15.D.(1)(e). 

“Indirect Tax" or “Indirect Taxes” means sales and use tax, goods and services tax, value added tax, ad 
valorem tax, excise tax, duty, levy or other governmental charges, and other obligations of the same or of 
a similar nature to any of the foregoing (together with any penalties, interest, or other similar amounts 
thereon) levied by a Tax Authority. 

“Individual Seller” has the meaning set forth in Section 15.E.  

“Initial Franchise Fee” has the meaning set forth in Section 2.  

“Initial Training” has the meaning set forth in Section 8. 

“Intercreditor Agreement Transfer Fee” has the meaning set forth in Section 15.B.  

“ISP” has the meaning set forth in Section 9.B.(viii).  

“Key Employees” has the meaning set forth in Section 15.D.(2)(e).  

“LLC” has the meaning set forth in Section 15.D. 

“Media” has the meaning set forth in Section 9.B.(i).  

“Media Mix” has the meaning set forth in Section 9.B.(ii).  

“Media Spending Goal” has the meaning set forth in Section 9.B.(ii).  

“MOD Manual” has the meaning set forth in the Introduction.  

“New Franchisee Training Fee” has the meaning set forth in Section 15.E.(6). 

“Non-Voting Stock” has the meaning set forth in Section 15.D.(1)(c). 

“Non-Voting Units” has the meaning set forth in Section 15.D.(2)(c). 

“Notice” has the meaning set forth in Section 17.A.  

"Operating Partner” has the meaning set forth in Section 3. 

“Original Franchisee” has the meaning set forth in Section 15.D(1)(l)(i). 

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, 
company, partnership, Authority, statutory organization or other entity.   

“PMIX” has the meaning set forth in Section 5.D.(2). 

“Polling” has the meaning set forth in Section 5.D.(2).  

“POS System” has the meaning set forth in Section 5.D.(2).  

“Premises” has the meaning set forth in Section 1.  
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“Procedures” has the meaning set forth in Section 20.A. 

“Processing Fee” has the meaning set forth in Section 15.D.(2)(q). 

"Restaurant Manager” has the meaning set forth in Section 5.K. 

“Royalty” has the meaning set forth in Section 9.A. 

“Stock” has the meaning set forth in Section 15.D.(1)(c). 

“Successor Franchise Agreement” has the meaning set forth in Section 17. 

“Tax" or "Taxes" means all taxes, however denominated, including any interest, penalties, or other additions 
that may become payable in respect thereof, imposed by any Tax Authority. 

"Tax Authority" means any governmental authority having or purporting to have power to impose, administer 
or collect any Tax.   

“Term” has the meaning set forth in Section 1.  

“Training Programs” has the meaning set forth in Section 8. 

“Transfer Fee” has the meaning set forth in Section 15.D.(2)(q). 

“Transferor” has the meaning set forth in Section 15.G. 

“Transferor Transfer Fee” has the meaning set forth in Section 15.E.(9). 

“Units” has the meaning set forth in Section 15.D.(2)(c).  

“Voting Units” has the meaning set forth in Section 15.D.(2)(c). 

By entering into this Agreement, Franchisee expressly consents to transact business with BKC 
electronically and that, consistent with the Uniform Electronic Transactions Act, and all other applicable 
state and federal laws, this Agreement may be executed by electronic signatures.  The parties to this 
Agreement agree that the parties' electronic signatures are intended to authenticate this writing and to have 
the same force and effect as the use of manual signatures and an electronically signed version of this 
Agreement shall constitute an original for all purposes.   

This Agreement is hereby executed by the parties effective on the date indicated above. 
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BURGER KING COMPANY LLC 

By:  
Print Name:  
Its: 

FRANCHISEE: 
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EXHIBIT A 

LEGAL DESCRIPTION 
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EXHIBIT B 

BURGER KING COMPANY LLC GUIDELINES FOR PREPARATION 
OF CORPORATE GOVERNING INSTRUMENTS 

The BURGER KING Restaurant Franchise Agreement (the “Agreement”) provides, at Section 15.D 
that the Franchisee may, with the prior written consent of Burger King Company LLC (“BKC”) assign the 
Agreement to a corporation (the “Corporation”) so long as certain reasonable BKC conditions, including 
those set forth in the Agreement are met.  The Agreement also provides, at Section 15.D(6) that if the 
Corporation wishes to issue either Non-Voting Common Stock or Non-Voting Preferred Stock (it may not 
issue both), articles or certificate of incorporation and the by-laws of the Corporation (herein the “governing 
instruments”) must contain at least the provisions set forth in these Guidelines For Preparation Of Corporate 
Governing Instruments. 

Before setting forth the required provisions, a note of CAUTION is in order.  The issuance 
of stock to family members and key employees may involve and invoke security registration and 
sales laws, “blue sky” disclosure laws, wage and hour laws and numerous other federal, state and 
local laws and regulations.  A Franchisee should not, under any circumstances, issue, sell or give 
away Voting or Non-Voting Stock of any sort without first discussing the matter in depth with an 
attorney and following his or her instructions carefully. 

The required provisions have been divided into those which relate to Non-Voting Common Stock 
and those which relate to Non-Voting Preferred Stock.  Under Section 15.D(3) of the Agreement, the 
Corporation may not issue both Non-Voting Common Stock and Non-Voting Preferred Stock. 

It should also be noted that Section 11.A.(3) of the Agreement requires that in the adoption of a 
corporate or partnership name, the Franchisee may not use any of the BURGER KING Marks, or any 
variation, abbreviation, or words confusingly similar to the BURGER KING Marks. 

Provisions Regarding Non-Voting Common Stock 

A. The aggregate number of authorized shares of stock of the Corporation shall be 
(corporation will insert number) of which (a) (insert number) shall be designated shares of Voting Common 
Stock of the par value of (insert number) per share (the “Voting Common Stock”), and (b) (insert number) 
shall be designated shares of Non-Voting Common Stock of the par value of (insert number) per share. 

B. So long as the Corporation is the assignee of any BURGER KING Franchise, the relative 
rights, preferences and limitations of the Voting Common Stock and the Non-Voting Common Stock are as 
follows: 

1. Voting Common Stock 

(a) Voting Common Stock shall only be issued to and held by those natural persons who are 
approved as franchisees by Burger King Company LLC.  No more than five natural persons may hold 
shares of Voting Common Stock.  Notwithstanding the foregoing, BKC may, in the exercise of its reasonable 
discretion, permit more than five holders of shares of Voting Common Stock upon compliance with each of 
the following conditions: 

(i) The additional holder (“Additional Holder”) is an Immediate Family 
Member of an individual, original franchisee (“Original Franchisee”).  No more than one Additional Holder 
shall be permitted per Original Franchisee. 
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(ii) The Additional Holder is approved as a BURGER KING Franchisee in 
accordance with then current BKC standards for approving new franchisees.  

(iii) The Additional Holder agrees, in writing, to assume liability and to perform 
all the terms and conditions of the Agreement to the same extent as the Original Franchisee. 

In no event shall there be more than five (5) Additional Holders nor at any time shall the combined total of 
Original Franchisees and Additional Holders exceed ten (10).  If a holder of shares of Voting Common Stock 
is not a natural person approved as a franchisee by Burger King Company LLC, the shares of Voting 
Common Stock shall be deemed to be shares of Non-Voting Stock until they are repurchased pursuant to 
Section 3. 

(b) The holders of shares of Voting Common Stock shall be entitled to receive, out of the funds 
of the Corporation legally available for such purpose, dividends as and when declared by the Board of 
Directors. 

(c) In the event of any liquidation, dissolution or distribution of the assets of the Corporation 
the holders of shares of the Voting Common Stock together with holders of the Non-Voting Common Stock 
(whose rights are limited as set forth in Section 2(d)) shall be entitled to share ratably in the distribution of 
all remaining assets of the Corporation available for distribution. 

2. Non-Voting Common Stock

(a) Non-Voting Common Stock shall only be issued to and held by either (1) a member of the 
immediate family (which consists of the spouse and children) of the holder of shares of Voting Common 
Stock, or (2) a “key employee” of the Corporation. 

(b) The aggregate number of outstanding shares of Non-Voting Common Stock shall 
not exceed 25% of the sum of (a) the aggregate number of outstanding shares of Voting Common Stock 
and (b) the aggregate number of outstanding shares of Non-Voting Common Stock. 

(c) Except as specifically required by applicable law, holders of Non-Voting Common Stock 
shall not have the right to vote.  If the holders of shares of Non-Voting Common Stock have the right to vote 
on an action under applicable law, they shall vote as a single class with the holders of shares of Voting 
Common Stock. 

(d) In the event of any liquidation, dissolution or distribution of the assets of the Corporation 
the holders of shares of Non-Voting Common Stock together with the holders of the shares of Voting 
Common Stock shall be entitled to share ratably in the distribution of all remaining assets of the Corporation 
available for distribution, except that no holder of shares of Non-Voting Common Stock may receive, in its 
capacity as a holder of shares of Non-Voting Common Stock, any interest in the BURGER KING Franchise 
other than an interest in the proceeds of any disposition thereof. 

(e) Except as set forth in Section 2(c) and 2(d), the holders of shares of Non-Voting Common 
Stock shall have all the rights and privileges of holders of shares of Voting Common Stock. 

3. Repurchase

To the extent permitted by law, the Corporation shall repurchase shares of Non-Voting Common 
Stock at such time as the holder thereof ceases to be a key employee of the Corporation or a member of 
the immediate family of a holder of Voting Common Stock and shall repurchase shares of Voting Common 
Stock at such time as the holder thereof ceases to be a person meeting the requirements hereunder of a 
holder of shares of Voting Common Stock, for an amount per share (corporation will insert an applicable 
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pricing mechanism) provided, however, that such amount per share shall not exceed: (i) the aggregate of 
net income and net losses reported to the Internal Revenue Service less taxes paid or payable, dividends 
previously paid, declared or accrued and prior redemptions and repurchases of shares of capital stock of 
the Corporation, divided by (ii) the total number of shares of Voting Common Stock and Non-Voting 
Common Stock outstanding immediately prior to such proposed repurchase. 

Provisions Regarding Non-Voting Preferred Stock 

A. The aggregate number of shares of all classes of stock which the Corporation shall have 
authority to issue is (corporation will insert number), to be divided into two classes consisting of (insert 
number) shares of a class designated “Preferred Stock”, of the par value of (insert number) per share, and 
(insert number) shares of a class designated “Common Stock”, of the par value of (insert number) per 
share. 

B. So long as the Corporation is the assignee of any BURGER KING Franchise, the relative 
rights, preferences and limitations of the shares of each class are as follows: 

1. Preferred Stock

The Preferred Stock may be issued from time to time in one or more series, with such designation 
or title, in such number of shares and with the relative rights and preferences (a) as may be fixed by 
resolution of the Board of Directors without further action by shareholders, (b) as may be fixed by the 
shareholders, or (c) as set forth below; provided, however, that in no event will holders of outstanding 
shares of Preferred Stock have rights more extensive than the following: 

(a) Holders of shares of Preferred Stock shall be either (1) a member of the immediate family 
(which consists of the spouse and children) of the holders of the shares of Common Stock or (2) a “key 
employee” of the Corporation. 

(b) Shares of Preferred Stock shall not be convertible into shares of Common Stock. 

(c) Except with respect to amendments to this instrument which adversely affect the relative 
rights and preferences of holders of shares of Preferred Stock, for any action on which the holders of shares 
of Preferred Stock are entitled to vote under applicable law, the holders of outstanding shares of Preferred 
Stock so entitled to vote shall vote, for these purposes only, with the holders of outstanding shares of 
Common Stock, and the maximum vote which all such holders of shares of Preferred Stock shall have is 
25% of the aggregate number of outstanding shares of Preferred Stock and Common Stock, taken as a 
whole, entitled to vote on such action. 

(d) Upon liquidation, dissolution or distribution of the assets of the Corporation, the holders of 
all outstanding shares of Preferred Stock shall not be entitled to receive more than 25% of the proceeds 
upon such liquidation, dissolution or distribution; provided, however, that in no event will the holders of 
shares of Preferred Stock be entitled to receive upon liquidation, dissolution or distribution of assets any 
interest in the BURGER KING Franchise other than an interest in the proceeds from any disposition thereof. 

2. Common Stock

(a) Common Stock shall only be issued to and held by those natural persons who are approved 
as franchisees by Burger King Company LLC.  No more than five natural persons may hold shares of 
Common Stock.  If a holder of shares of Common Stock is not a natural person approved by Burger King 
Company LLC, the shares of Common Stock so held shall be subject to repurchase pursuant to Section 3. 
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(b) Subject to the prior payment or provision therefor of dividends on the Preferred Stock, the 
holders of shares of Common Stock shall be entitled to receive out of the funds of the Corporation legally 
available for such purpose dividends as and when declared by the Board of Directors. 

(c) In the event of any liquidation, dissolution or distribution of the assets of the Corporation 
and after satisfaction of the preferential requirements of the Preferred Stock, the holders of shares of 
Common Stock shall be entitled to share ratably in the distribution of all remaining assets of the Corporation 
available for distribution. 

3. Redemption and Repurchase

(a) To the extent permitted by law, the Corporation shall redeem shares of Preferred Stock for 
(corporation will insert an applicable redemption price or pricing mechanism) at such time as the holder 
thereof ceases to be a key employee of the Corporation or a member of the immediate family of a holder 
of Voting Common Stock; provided, however, that the amount per share to be paid upon such redemption 
shall not exceed 25% times (i) the aggregate of net income and net losses previously reported by the 
Corporation to the Internal Revenue Service, less taxes paid or payable with respect to such reported net 
income less the sum of dividends paid, declared or accrued and prior redemption and repurchases of 
shares of Preferred Stock and Common Stock, divided by (ii) the total number of shares of Preferred Stock 
outstanding at such time, including the shares to be redeemed. 

(b) To the extent permitted by law, the Corporation shall repurchase shares of Common Stock 
at such time as the holder thereof ceases to be a person approved by Burger King Company LLC as a 
franchisee, for an amount per share (corporation will insert applicable pricing mechanism); provided, 
however, that such amount per share shall not exceed: (i) the aggregate of net income and net losses 
previously reported by the Corporation to the Internal Revenue Service less taxes paid or payable with 
respect to such reported net income, less the sum of amounts paid or payable for dividends previously paid, 
declared or accrued and prior redemptions and repurchases of shares of capital stock of the Corporation, 
and amounts which may be payable preferentially to holders of all outstanding shares of Preferred Stock 
under Sections 1 and 3(a), divided by (ii) the total number of shares of Common Stock outstanding 
immediately prior to such proposed repurchase. 

4860-6401-4020, v. 2 
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TACO BELL FRANCHISOR, LLC 
FRANCHISE AGREEMENT 

THIS AGREEMENT is made date, by and between TACO BELL FRANCHISOR, LLC, a Delaware limited liability company (the 
''Company''), and names (the ''Franchisee''). 

RECITALS 

A. The Company is the originator of a distinctive concept for the marketing, preparation and sale of certain Mexican and 
other style food products (the "TACO BELL RESTAURANTS" or the "Restaurants"). 

B. The Company owns or controls various trademarks, service marks, trade names, trade dress, designs (including 
product package designs), symbols, emblems, logos, insignias, external and internal building designs and architectural features and 
combinations of the foregoing (collectively, the "Trademarks"), which are used by it, its franchisees and its licensees in offering, selling 
and distributing its products and services. Some of the Trademarks are set forth and described on Appendix 1 to this Agreement. 

C. The Company has developed, owns and has adopted for its own use and the use of its franchisees and licensees a 
unique system of quick service restaurant operation (the "Taco Bell System" or the "System"), consisting of a variety of distinctive sign 
and facility designs, equipment specifications and layouts, recipes, methods of food presentation and service, business techniques, 
copyrighted manuals and other materials, trade secrets, know-how and technology.   

D. The Company has established, and is continuing to develop and operate, a chain of quick service "Taco Bell" and "Taco 
Bell Express" restaurants or units which are fundamentally uniform in image and in food style and which share many fundamental menu 
items and methods of operation (the “Taco Bell Chain"). 

E. The Taco Bell Chain enjoys widespread public acceptance due in part to (1) uniform high standards for the preparation, 
presentation and service of Taco Bell food; (2) an essentially uniform menu, image, appearance and methods of operation in all 
Restaurants and units; (3) uniform use of the System and the valuable and distinctive Trademarks; and (4) the Taco Bell franchisees' and 
licensees' commitments to maintain and enhance the goodwill and public acceptance of Taco Bell products, services and Restaurants by 
strict adherence to these uniform standards as they now exist and may be revised from time to time pursuant to this Agreement. 

F. The Franchisee, aware of the above, has applied for a franchise and desires to establish and operate a Taco Bell 
Restaurant upon the terms and conditions set forth in this Agreement.  

WITNESSETH 

The parties hereby act and agree as follows: 

SECTION 1:  GRANT OF LICENSE 

1.0  The Company hereby grants to the Franchisee a limited license to use the Trademarks solely in direct connection 
with the sale of the food, beverage and other products referred to in Subsection 3.5 from the TACO BELL RESTAURANT to be established 
pursuant to this Agreement at the following location: 

Unit No. unit 
address  
city state zip 

  (the "Restaurant") 

The grant of this limited license to use the Trademarks is further subject to the terms, conditions and limitations hereinafter set forth; 
including, among others, those contained in Section 14 entitled ''TRADEMARKS.'' 

1 .1  Throughout the Term of this Agreement (as defined below), Franchisee shall operate the Restaurant in strict 
accordance with the terms of this Agreement and shall perform all other obligations of the Franchisee provided for by this Agreement. 
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SECTION 2:  TERM 

2.0  This Agreement shall continue for a term of ____  years, unless earlier terminated in accordance with Subsection 
5.1 or any of the other conditions and provisions hereof (the "Term"), commencing with the date on which the Restaurant is opened for 
business to the public (if a writing stating the opening date and signed by the Parties is attached hereto) or forty-five days from date, 
whichever is earlier (the “Date of Grant”).  Upon and after expiration of the Term (a) the Franchisee shall have no expectation or right to 
continue, extend, renew, or otherwise replace the license granted in Section 1 of this Agreement or to continue to operate the Restaurant, 
and (b) the Company shall have no expectation or right to require the Franchisee to continue to operate the Restaurant. 

SECTION 3:  RESTAURANT SYSTEM AND PROCEDURES 

3.0  To the extent deemed appropriate by the Company in its sole discretion, based on the Franchisee's experience 
and performance at any particular time during the Term, the Company will use commercially reasonable efforts to furnish the Franchisee 
with advice and assistance in managing and operating a TACO BELL RESTAURANT, including periodic visits by the Company's 
representatives.  A Company representative will assist the Franchisee in coordinating the Restaurant pre-opening activities, and will be 
available to assist with Restaurant operations throughout the opening week, as reasonably needed.  In addition, the Company will develop 
and present to the Franchisee, and the Franchisee and the Company shall carry out, an advertising program designed for the initial 
opening of the Restaurant. 

3.1  The Franchisee shall devote his or her full time, best efforts and constant personal attention to the day to day 
operation of the Restaurant.  In order to facilitate the devotion of such personal attention, either the Franchisee or a qualified manager of 
the Restaurant shall maintain his or her personal principal residence within a usual driving time of approximately one hour from the 
Restaurant.  Unless the Company shall have given its prior advance written approval, the Franchisee shall have the Restaurant open for 
business during such hours as are specified by the Company in the Manual described in Subsection 3.2 below (the "Manual").  In addition, 
and without limiting the generality of the foregoing responsibilities, the Franchisee shall: 

(a)  Operate the Restaurant in a clean, safe and orderly manner, providing courteous, first-class service to the 
public; 

(b)  Diligently promote and make every reasonable effort to increase the business of the Restaurant; 

(c)  Advertise the business of the Restaurant by the use of the Trademarks and such other insignia, slogans, 
emblems, symbols, designs and other identifying characteristics as may be developed or established from time to time by the Company 
and included in the Manual; and 

(d)  Prevent the use of the Restaurant for any immoral or illegal purpose, or for any other purpose, business 
activity, use or function which is not expressly authorized hereunder or in the Manual. 

3.2  The Franchisee hereby acknowledges receipt and loan of a copy of the Company's Franchise Operations Manual, 
and shall faithfully, completely and continuously perform, fulfill, observe and follow all instructions, requirements, standards, specifications, 
systems and procedures contained therein; including, those dealing with the selection, purchase, storage, preparation, packaging, service 
and sale (including menu content and presentation) of all food and beverage products, and the maintenance and repair of Restaurant 
buildings, grounds, furnishings, fixtures, and equipment, as well as those relating to employee uniforms and dress, accounting, 
bookkeeping, record retention and other business systems, procedures and operations.  By this reference, the Company's Franchise 
Operations Manual, as presently constituted and as it may hereafter be amended and supplemented by the Company from time to time 
(the "Manual") is incorporated in and made part of this Agreement.  The Franchisee acknowledges that the materials contained in the 
Manual are integral, necessary and material elements of the System. 

3.3   The Company shall have the right at any time and from time to time, in the good faith exercise of its reasonable 
business judgment, consistent with the overall best interests of TACO BELL RESTAURANTS generally, to revise, amend, delete from 
and add to the System and the material contained in the Manual.  The Franchisee shall promptly comply with all such revisions, 
amendments, deletions and additions. 

3.4  The Franchisee understands, acknowledges and agrees that strict conformity with the System, including the 
standards, specifications, systems, procedures, requirements and instructions contained in this Agreement and in the Manual, is vitally 
important to the success not only of the Company, but to the collective success of all Taco Bell franchisees, including the Franchisee, by 
reason of the benefits all franchisees and the Company will derive from chain uniformity in food products, identity, quality, appearance, 
facilities and service among all TACO BELL RESTAURANTS.  Any failure to adhere to the standards, specifications, requirements or 
instructions contained in this Agreement or in the Manual shall constitute a material breach of this Agreement. 

3.5  The Franchisee shall offer for sale only from the Restaurant premises and at all times when the Restaurant is open 
for business all and only the food, beverages and other products expressly described in the Manual, unless the Franchisee shall have 
received the Company's prior written consent to any exception.  No food, beverage or other products shall be offered or sold at or from 
the Restaurant under or in connection with any trademark or service mark other than the Trademarks without the prior written authorization 
of the Company in each case. 
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3.6  The Franchisee further understands, acknowledges and agrees that the Company is the owner of all rights in and  
to the System, including the information and materials described or contained in the Manual, and that the System, including such 
information and materials, constitutes trade secrets of the Company which are revealed to the Franchisee in confidence, and that no right 
is given to or acquired by the Franchisee to disclose, duplicate, license, sell or reveal any portion thereof to any person, other than an 
employee of the Franchisee required by his or her work to be familiar with relevant portions thereof. The Franchisee hereby represents, 
warrants and promises to keep and respect such confidences extended by the Company to the Franchisee, to obtain from employees 
with access to such information an agreement to keep and respect such confidences, and to be responsible for compliance by said 
employees with such agreements.

3.7  The Manual and all such other materials furnished to the Franchisee hereunder are and shall remain the property 
of the Company and shall be returned by the Franchisee to the Company immediately upon the expiration or earlier termination of this 
Agreement for any reason.

3.8  During the term of this Agreement, the Franchisee shall not, without the prior express written consent of the 
Company, directly or indirectly, perform any services for, engage in or acquire any financial, beneficial or equity interest in, any business 
similar to that of the Restaurant.  In the event this Agreement is terminated by the Company for breach by the Franchisee, the same 
restrictions shall apply for a period of one year following such termination, but only with respect to similar businesses operated within a 
ten mile radius of the Restaurant.  For purposes of this subsection, a ''similar business'' is a restaurant business which prepares or sells 
Mexican style food products.  Notwithstanding the foregoing, the Franchisee and his or her family, collectively, may own up to ten percent 
(10%) of the stock of a publicly traded company engaged in a similar business.  If any court or other tribunal having jurisdiction to 
determine the validity or enforceability of this subsection determines that it would be invalid or unenforceable as written, then in such 
event the provisions hereof shall be deemed modified to the extent necessary to be valid and enforceable.

SECTION 4:  TRAINING

4.0  The Company shall make available to the Franchisee and one Restaurant manager, the Company's TACO BELL 
RESTAURANT operations training course.

4.1  Before the Restaurant shall open for business, one person from the Franchisee's organization who is designated 
to be the initial manager of the Restaurant shall either:  (a) attend, for such period of time as the Company shall deem reasonably 
necessary, and complete the Company's training course to the reasonable satisfaction of the Company, or (b) otherwise be approved by 
the Company to manage the Restaurant.  In the event this Agreement is the first franchise agreement between the Company and the 
Franchisee, then before the Restaurant shall open for business, the Franchisee shall also attend, for such period of time as the Company 
shall deem reasonably necessary, and complete the Company's training course to the reasonable satisfaction of the Company. If the 
Franchisee fails to successfully complete the Company's training course, then at the option of the Company this Agreement may be 
terminated.

4.2  The Franchisee and at least one Restaurant manager shall, from time to time as reasonably required by the 
Company, personally attend and complete a Company-provided refresher course in TACO BELL RESTAURANT operations. 

4.3  The Franchisee shall be responsible for the compliance of Restaurant operations with the standards, methods, 
techniques and material taught at the Company's operations training course, and shall cause the Restaurant employees to be trained in 
such standards, methods and techniques as are relevant to the performance of their respective duties. 

4.4  Attendance of the Franchisee and one manager of the Restaurant shall be tuition-free at all training courses, but 
at the Franchisee's sole cost and expense, including, without limitation, the cost of travel, lodging, meals and other related and incidental 
expenses. 

SECTION 5:  RESTAURANT MAINTENANCE 

5.0  The Franchisee shall, at the Franchisee's sole cost and expense, maintain and repair the Restaurant, related 
equipment, signage, improvements, landscaping and the Restaurant premises in conformity with the standards, specifications and 
requirements of the System, as the same may be designated by the Company from time to time, and as appropriate replace any or all of 
such items (other than the Restaurant building or premises).  The Franchisee shall replace equipment as necessary or desirable at the 
Franchisee's cost and expense and obtain at his or her cost and expense any new or additional equipment as may be reasonably required 
by the Company for new products, procedures, administration, marketing or communication.  Except as may be expressly provided in the 
Manual, no alterations or improvements, or changes of any kind in design, equipment or decor shall be made in, on or about the 
Restaurant or Restaurant premises without the prior written approval of the Company in each instance.   The Franchisee shall at the 
Franchisee's sole cost and expense, replace as necessary such equipment, signage, improvements and landscaping in conformity with 
such standards, specifications and requirements of the System. 

5.1   As a condition of continuing this Agreement after the [eleventh anniversary of the Date of Grant, the Franchisee 
shall, between the tenth and eleventh anniversaries of the Date of Grant] [thirteenth anniversary of the Date of Grant, the Franchisee 
shall, between the twelfth and the thirteenth anniversaries of the Date of Grant], upgrade the Restaurant in accordance with the Manual 
(“Mid-Term Upgrade”).  The scope of the Mid-Term Upgrade shall be defined in the Manual and generally shall include an interior refresh 
(including paint, counters, seats, settees, chairs, tables, soffits, and lighting), an exterior refresh (including paint and the addition of, 
modification to, or incorporation of any new critical design elements), and a signage upgrade. The Franchisee must obtain the Company’s 
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prior written approval of the exact scope of the Mid-Term Upgrade pursuant to the procedures stated in the Manual.  In the event the 
Franchisee fails to obtain the Company’s prior written approval or complete timely the Mid-Term upgrade pursuant to this section, 
Franchisor may terminate this Agreement pursuant to Section 15. 

5.2 In order to assure the continued success of the Restaurant, the Franchisee shall, from time to time as reasonably 
required by the Company (taking into consideration the cost and then remaining term of this Agreement), modernize or modify the image 
of the Restaurant building, premises and equipment to the Company's then current, reasonable standards and specifications. The 
Franchisee's obligations under this subsection are in addition to, and shall not relieve the Franchisee from, any of its other obligations 
under this Agreement, including those contained in the Manual.   However, no such modernization or re-imaging shall be required by the 
Company unless and until the Company has at that time committed to implement such standards and specifications within the then current 
or following calendar year in at least twenty-five percent (25%) of those TACO BELL RESTAURANTS then operated by the Company 
within the United States. 

5.3  If the Franchisee is or becomes a lessee of the Restaurant premises, the Franchisee shall provide the Company 
with a true and correct, complete copy of any such lease, and shall have included therein provisions, in form satisfactory to the Company, 
expressly permitting both the Franchisee and the Company reasonable opportunity to take all actions and make all alterations referred to 
under Subsection 15.2(b).  Any such lease shall also require the lessor thereunder to give the Company reasonable notice of any 
contemplated termination and a reasonable time in which to take and make the above actions and alterations and provide that the 
Franchisee has the unrestricted right to assign such lease to the Company. 

SECTION 6:  ADVERTISING AND PUBLICITY 

6.0  The Company shall develop and administer advertising and sales promotion programs designed to promote and 
enhance the collective success of all TACO BELL RESTAURANTS. It is expressly understood, acknowledged and agreed that in all 
phases of such advertising and promotion, including, without limitation, type, quantity, timing, placement and choice of media, market 
areas and advertising agencies, the decisions of the Company made in good faith shall be final and binding.  The Franchisee shall have 
the right to participate actively in all such advertising and sales promotion programs, but only in full and complete accordance with such 
terms and conditions as may be established by the Company for each such program. 

6.1 (a)  The Company will establish and maintain a fund (the ''Marketing Fund'') separate from any Company 
accounts.  The Company will deposit into the Marketing Fund all marketing fees received from the Franchisee pursuant to Subsection 
7.0(c) below and an amount equal to four and one-quarter percent (4.25%) of the Gross Sales (as defined below) from Company 
operations of TACO BELL RESTAURANTS in the United States (except Hawaii).  The Company will provide an accounting of the 
Marketing Fund to the Taco Bell franchise advisory council (''FRANMAC") pursuant to the Marketing Fund Policy. 

(b)  The Company has and will in consultation with FRANMAC develop, publish and modify from time to time 
as necessary a Marketing Fund Policy, which shall be part of the Manual and will set forth procedures and guidelines for disbursements 
and expenditures from the Marketing Fund.  All monies in the Marketing Fund, including any interest or other income earned from the 
investment of such monies must be spent and disbursed only in accordance with this Agreement and the Marketing Fund Policy.  The 
Franchisee hereby agrees that the Company can shift into the Marketing Fund any excess funds remaining in funds, sub-funds, or other 
accounts established or maintained in connection with prior forms of franchise agreement or marketing fund policies, including fees or 
monies that Franchisee paid, or that were collected from Franchisee, in connection with prior franchise agreements between the 
Franchisee and the Company.  

(c) The Company shall use the Marketing Fund in its good faith determination to disseminate, improve and 
support the public awareness and image of the Taco Bell brand, the Taco Bell System and its goods and services available to the public, 
to increase System-wide sales, to purchase advertising, to pay for the development, support, and dissemination of other marketing and 
media programs on a regional or national basis (including but not limited to promotions, public relations, event marketing, research and 
clearance of programs, talent and residuals), to pay for the creation and production of advertising, and as otherwise permitted by the 
Marketing Fund Policy; provided, however, in any given calendar year not more than one-quarter of the aggregate of all marketing fees 
contributed to the Marketing Fund from franchise and Company Restaurants in the United States (except Hawaii) shall be spent on the 
production and creation of advertising. 

6.2  The Company may temporarily invest any or all of the monies held in the Marketing Fund from time to time at the 
sole discretion of the Company in accordance with the Marketing Fund Policy. All interest or other income received from such investments 
may be used by the Company to pay for the expenses of administering the Marketing Fund.  Any such amounts not used for this purpose 
shall be designated Marketing Funds and disbursed according to the Marketing Fund Policy. 

6.3   All advertising copy and other materials shall be in strict accordance and conformity with the standards, formats 
and specimens contained in the Manual. In the event the Franchisee wishes to depart from the materials contained in the Manual, the 
Franchisee shall submit, in each instance, the proposed advertising copy and materials to the Company for approval in advance of 
publication, and shall use only such advertising copy and materials as have been approved in writing by the Company.  In no event shall 
the Franchisee's advertising contain any statement or material which may be considered (a) in bad taste or offensive to the public or to 
any group of persons, or (b) defamatory of any person or an attack on any competitor. 

6.4  In order to maintain the high reputation of the Taco Bell System and for the benefit of all of its operators, the 
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Franchisee shall report immediately by telephone to the Company the occurrence of any incident at or concerning the Restaurant or the 
business conducted there which is or is likely to become the subject of publicity through the news media or otherwise. The Franchisee 
hereby acknowledges that the Company alone is authorized to speak or make statements, public or private, on behalf of the Taco Bell 
brand or the Taco Bell System, and the Franchisee shall in every instance consult and coordinate with the Company in advance of 
communicating with the media or of creating publicity for the brand or System outside the normal course of business.  

SECTION 7:  FEES 

7.0  As partial consideration for the rights granted hereunder, the Franchisee shall pay the Company throughout the 
Term: 

(a)  An initial franchise fee of _____ Dollars ($_____) due upon execution hereof. The Franchisee 
acknowledges that the granting of this franchise is the only consideration for the payment of this initial franchise fee. The Franchisee shall 
spend five thousand dollars ($5,000.00) within six (6) months of opening the Restaurant in advertising and promoting the opening of the 
Restaurant in accordance with the Company's opening procedures for franchised restaurants. Upon receipt of paid invoices or other 
proofs of expenditure, the Company will reimburse the Franchisee for the grand opening expenses in an amount not to exceed $5,000.00.  
Any and all such paid invoices or other proofs of expenditure must be submitted to the Company within nine (9) months from the opening 
date of the Restaurant. In the event that the Franchisee and the Restaurant qualify for or otherwise receive a waiver of or reduction in the 
initial franchise fee, the Franchisee shall still spend and provide the Company with proof of the grand opening expenses as noted above; 
however, the Company will not reimburse the Franchisee for any grand opening expenses;

(b)  A franchise fee for each of the Company's four-week accounting periods (or five-week accounting periods,
as determined from time to time by the Company, each whether four or five weeks an "accounting period") equal to five and one-half 
percent (5.5%) of Gross Sales (as defined below); and 

(c)  A marketing fee for each of the accounting periods equal to four and one-quarter percent (4.25%) of Gross 
Sales (as defined below). 

(d) Notwithstanding the foregoing, if a federal, state or local law in which the Restaurant is located prohibits 
or restricts in any way the Franchisee’s ability to pay and/or the Company’s ability to collect that portion of the period franchise fee 
(identified in “(b)” above) or period marketing fee (identified in “(c)” above) related to Gross Sales deriving from the sale of alcoholic 
beverages at the Restaurant (an “Alcohol Restriction Law”), then the Franchisee instead will be required to pay as the  period franchise 
fee and period marketing fee whatever increased percentages of the  Restaurant’s non-alcoholic beverage Gross Sales (that is, total 
period Gross Sales minus the amount of Gross Sales derived from the Franchisee’s sale of alcoholic beverages) as will result in the 
Franchisee’s paying the period franchise fee and period marketing fee which would otherwise pertain if Franchisee were not subject to 
an Alcohol Restriction Law. 

7.1  Due Dates.  Until notified otherwise by the Company, the periodic fees required pursuant to Subsection 7.0 shall 
be paid by check mailed and postmarked on or before the fifth (5th) business day immediately following the four (or five) week accounting 
period (as designated by the Company) in which such sales were made.  When so notified by the Company, the periodic fees required 
pursuant to Subsection 7.0 shall be paid by electronic funds transfer received on or before the fifth (5th) business day immediately 
following the last day of the pertinent accounting period (as designated by the Company) in which such sales were made.  Any payment 
which is not paid when due shall incur the then-customary administrative charge and shall bear interest from and after the due date at 
the rate of (i) eighteen percent (18%) per annum or (ii) the highest rate permitted by law, whichever is less. 

7.2  Definition.  The term "Gross Sales" as used in this Agreement shall mean the total of all cash or other payments 
received for the sale of food, beverages and other tangible property of every kind sold at, in, upon, or from the Restaurant, and all amounts 
which shall be received as compensation for any services rendered therefrom, excluding only sales taxes, employee meals, overrings 
and refunds to customers. 

7.3  Taxes.  All fees paid by the Franchisee to the Company pursuant to this Agreement shall be paid to the Company 
net of any and all withholding, excise, gross receipts, sales, use and other similar taxes (other than state or federal corporate income tax 
of the Company), so that, for example, in the event any governmental entity would impose a tax of 5% on royalties paid by the Franchisee 
hereunder, then the Franchisee would pay to the Company 5.79% of the Restaurant’s Gross Sales as the franchise fee instead of the 
5.5% of Gross Sales payable without any such tax. 

SECTION 8:  RECORD KEEPING 

8.0  From time to time, the Company may provide the Franchisee with a TACO BELL RESTAURANT record keeping 
system and forms, and the Franchisee shall employ such system, without modification, in connection with the business of the Restaurant.  

8.1  The Franchisee shall complete and submit to the Company on a regular, continuous basis: 

(a) Weekly Restaurant Reports, on or before the fifth business day after each week in each accounting 
period; 

(b) Period Restaurant Reports, on or before the fifth business day after expiration of each accounting 
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period; and 

(c) Annual Restaurant Reports, on or before 90 days following the end of each calendar year or the end of 
the Franchisee's fiscal year, whichever is pertinent. 

8.2  The Annual Restaurant Reports referred to above shall include a balance sheet dated as of the end of the pertinent 
year and a profit and loss statement for such year, together with such additional financial information as the Company may reasonably 
request, all prepared in accordance with generally accepted accounting principles.  Such balance sheet and profit and loss statement 
must be reviewed by an independent certified public accountant and be in accordance with Statements on Standards for Accounting and 
Review Services and must contain a signed opinion by such accountant to that effect.  If the Franchisee fails to provide the Company 
with any such financial statement, the Company shall have the right to have an independent audit made of the Franchisee's books and 
records, and the Franchisee shall promptly reimburse the Company for the cost thereof.

8.3  Each of the Reports referred to in this section shall be completed by the Franchisee or the Franchisee's accountant 
in the respective specimen forms, and in accordance with the instructions, contained in the Manual.  Time is of the essence with respect 
to completion and submission of each such Report.  Franchisee hereby consents to the Company's release of information regarding the 
Restaurant's sales to associations of franchisees, to consultants of the Company, to advertising agencies and to other parties considered 
appropriate by the Company.

8.4  If the Franchisee is a corporation, it shall maintain an accurate stock register.  In the event that the beneficial 
ownership of the Franchisee's stock differs in any respect from record ownership, the Franchisee shall also maintain a list of the names, 
addresses and interests of all beneficial owners of its stock.  The Franchisee shall produce its stock register and any list of beneficial 
owners, certified by the corporation's secretary to be correct, at the Restaurant at any reasonable time and from time to time after ten 
days' prior written request by the Company.  Company representatives shall have the right to examine the stock register and any list of 
beneficial owners and to reproduce all or any part thereof.  In addition, all record and beneficial stock holders of the Franchisee shall 
jointly and severally guaranty the full and faithful performance of all agreements, duties and obligations required to be performed, fulfilled 
or observed by the Franchisee under this Agreement.

8.5   Without limiting the generality of Subsection 9.0, below, Company representatives shall have the right at all times 
during normal business hours to confer with Restaurant employees and customers, and to inspect the Franchisee's books, records and 
tax returns, or such portions thereof as pertain to the operation of the Restaurant business.  All such books, records and tax returns shall 
be kept and maintained at the Restaurant premises or such other place as may be agreed to from time to time in writing by the parties.  
If any such inspection reveals that the Gross Sales reported in any report or statement are less than the actual Gross Sales ascertained 
by such inspection, then the Franchisee shall immediately pay the Company the additional amount of fees owing by reason of the 
understatement of Gross Sales previously reported, together with interest and administrative charges as provided in Subsection 7.1.  In 
the event that any report or statement understates Gross Sales by more than two percent (2%) of the actual Gross Sales ascertained by 
the Company's inspection, the Franchisee shall, in addition to making the payment provided for in the immediately preceding sentence, 
pay and reimburse the Company for any and all expenses incurred in connection with its inspection, including, but not limited to, 
reasonable accounting and legal fees.  Such payments shall be without prejudice to any other rights or remedies the Company may have 
under this Agreement or otherwise. 

SECTION 9:  RESTAURANT INSPECTION

9.0  The Company shall have the right at any time and from time to time without notice to have its representatives enter 
the Restaurant premises for the purpose of inspecting the condition thereof and the operation of the Restaurant for compliance with the 
standards, specifications, requirements and instructions contained in this Agreement and in the Manual, and for any other reasonable 
purpose connected with the operation of the Restaurant. 

SECTION 10:  RELATIONSHIP OF PARTIES AND INDEMNIFICATION

10.0  The Franchisee is not, and shall not represent or hold itself out as, an agent, legal representative, joint venturer, 
joint employer, partner, employee or servant of the Company for any purpose whatsoever and, where permitted by law to do so, shall file 
a business certificate to such effect with the proper recording authorities.  The Franchisee is an independent contractor and is not 
authorized to make any contract, agreement, commitment, warranty or representation on behalf of the Company, or to create any 
obligation express or implied on behalf of the Company.  The Franchisee agrees that the Company is not, and the Franchisee hereby 
covenants not to claim that the Company is, in any way a ''fiduciary'' as regards the Franchisee.  The Franchisee shall not use the name 
TACO BELL or any similar words as part of or in association with any trade name or name of any business entity directly or indirectly 
associated with the Franchisee.

10.1  Franchisee agrees that it will, at its sole cost, at all times indemnify, defend and hold harmless the Company; any 
of the Company’s parents, affiliates, subsidiaries, successors, assigns and designees; and, the officers, directors, managers, employees, 
agents, attorneys, shareholders, owners, members, designees and representatives of each of the foregoing (the Company and all others 
referenced above being the “Company Parties”), to the fullest extent permitted by law, from all claims, losses, liabilities and costs incurred 
in connection with any action, suit, proceeding, claim, demand, investigation, or formal or informal inquiry (regardless of whether any of 
the foregoing is reduced to judgment) or any settlement of the foregoing, which actually or allegedly, directly or indirectly, is related in any 
way to any element of the Franchisee’s establishment, design, construction, conversion, opening, remodeling, renovation and/or operation 
of the Restaurant and/or Franchisee’s franchised business, including (without limitation) (i) any personal injury, death, or property damage 
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suffered by any customer, visitor, operator, vendor, contractor, subcontractor, employee or guest of the Restaurant and/or Franchisee’s 
franchised business, (ii) all acts, errors, neglects or omissions of Franchisee or Franchisee’s franchised business and/or any of its or their 
owners, officers, directors, management, employees, agent, servants, contractors, partners, proprietors, affiliates or representatives (or 
any third party acting on Franchisee’s behalf or direction) related to the operation of the restaurant; the preparation, offer and sale of food 
and beverage items thereat; and, all liabilities directly or indirectly arising from or related to any sale at or from the restaurant of beer, 
wine and/or other alcoholic beverages (including “dram shop” liabilities), and (iii) any actual or alleged claim that Franchisor and 
Franchisee are joint employers of any Franchisee employee or personnel. As used above, the phrase “claims, losses, liabilities and costs” 
includes all claims; causes of action; fines; penalties; liabilities; losses; compensatory, exemplary, statutory, or punitive damages or 
liabilities; costs of investigation;  court costs and expenses; actual attorneys’ and experts’ fees and disbursements; settlement amounts; 
judgments; compensation for damage to the Company’s reputation and goodwill; travel, food, lodging and other living expenses 
necessitated by the need or desire to appear before (or witness the proceedings of) courts or tribunals (including arbitration tribunals), or 
government or quasi-governmental entities (including those incurred by the Company Parties’ attorneys and/or experts); all expenses of 
recall, refunds, compensation and public notices; and, other such amounts incurred in connection with the matters described. Franchisee 
agrees to give the Company written notice of any such action, suit, proceeding, claim, demand, inquiry or investigation that could be the 
basis for a claim for indemnification by any Company Party within three days of Franchisee’s actual or constructive knowledge of it.  At 
Franchisee’s sole expense and risk, The Company may elect to assume the defense and/or settlement of the action, suit, proceeding, 
claim, demand, inquiry or investigation.  The Company’s undertaking of defense and/or settlement will in no way diminish Franchisee’s 
indemnification obligations hereunder. 

Franchisee agrees that any failure by the Company Parties to pursue recovery from third parties or mitigate loss will in 
no way reduce the amounts recoverable by the Company Parties from Franchisee. The indemnification obligations of this Section will 
survive the expiration or sooner termination of this Agreement. 

10.2  Franchisee hereby irrevocably affirms, attests and covenants its understanding that Franchisee’s employees are 
employed exclusively by Franchisee and in no fashion is any such employee either employed, jointly employed or co-employed by the 
Company. Franchisee further affirms and attests that each of its employees is under the exclusive dominion and control of the Franchisee 
and never under the direct or indirect control of the Company in any fashion whatsoever. The Company and Franchisee hereby agree 
that, with respect to the employees working at or in the Restaurant, Franchisee alone has the right and obligation, and the Company has 
absolutely no right or obligation, to: 

(a)  hire the employees; 

(b)  determine the employees’ compensation and other benefits; 

(c)  establish the employees’ schedules; 

(d)  pay all salaries, benefits, and employee-related liabilities, e.g., workers’ compensation; payroll taxes; 

(e)  discipline or terminate the employees; 

(f)  determine the number of employees working at the Restaurant (subject to any minimum staffing guidelines 
the Company may publish for the purpose of ensuring Franchisee has the capability at all times to satisfy the Company’s food safety and 
product quality standards); 

(g)  train the employees as it sees fit (subject to the use of the Company’s training materials, developed to 
ensure customers receive a consistent brand experience, and full compliance with the Company’s food safety and product quality 
standards). 

Finally, should it ever be asserted that the Company is the employer, joint employer or co-employer of any of Franchisee’s employees in 
any private or government investigation, action, proceeding, arbitration or other setting, Franchisee irrevocably agrees to assist  the 
Company in defending said allegation, including (if necessary) appearing at any venue requested by the Company to testify on the 
Company’s behalf (and, as may be necessary, submitting itself to depositions, other appearances and/or preparing affidavits dismissive 
of any allegation that the Company is the employer, joint employer or co-employer of any of Franchisee’s employees). To the extent the 
Company is the only named party in any such investigation, action, proceeding, arbitration or other setting to the exclusion of Franchisee, 
then should any such appearance by Franchisee be required or requested by the Company, it will recompense Franchisee the reasonable 
costs associated with Franchisee appearing at any such venue (including travel, lodging, meals and per diem salary).

SECTION 11:  INSURANCE

11.0  The Franchisee shall procure before the commencement of Restaurant operations and maintain in full force and 
effect during the entire term of this Agreement, at its sole cost and expense, an insurance policy or policies protecting the Franchisee and 
the Company against any and all loss, liability or occurrence, arising out of or in connection with the condition, operation, use or occupancy 
of the Restaurant or Restaurant premises.  The Company shall be named as an additional insured in all such policies, workers' 
compensation excepted.  Such policy or policies shall be written by an insurance company or companies satisfactory to the Company 
and with a minimum Best's Rating of A- or other such comparable rating and shall include coverage in at least the following types and 
amounts: 
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KIND OF INSURANCE  MINIMUM LIMITS OF LIABILITY 
Workers' Compensation  Statutory 
Employers' Liability $2,000,000 per occurrence 
Commercial General Liability $2,000,000 per occurrence 

$5,000,000 annual aggregate 
Products Liability  per occurrence included in  

Commercial General Liability, 
separate annual aggregate of $5,000,000 

Liquor Liability Insurance  $3,000,000 annual aggregate per common cause and as further set out 
below 

The insurance afforded by the policy or policies shall be primary with respect to insurance maintained by the Company and shall not be 
limited in any way by reason of any insurance which may be maintained by the Company.  Subject to the express prior written approval 
of the Company (which the Company may withhold in its good faith discretion), that such program would not put the Company at any 
greater risk or exposure than would coverage from insurers described above, and to the Franchisee's full compliance with all pertinent 
laws and regulations, the Franchisee may satisfy its obligations with respect to Workers' Compensation coverage through a self-insurance 
program.  Franchisee is only required to maintain Liquor Liability Insurance if serving alcoholic beverages at the Restaurant.   Franchisee 
is required to maintain such Liquor Liability Insurance with limits of not less than the equivalent of $3,000,000.00 each common cause 
and $3,000,000.00 annual aggregate covering bodily injury and property damage if liability for either bodily injury or property damage is 
imposed by reason of the selling, serving or furnishing of any alcoholic beverage by Franchisee. 

11.1  Within thirty (30) days after the execution of this Agreement, but in no event later than one week before the 
Restaurant opens for business, Certificates of Insurance showing compliance with the requirements of Subsection 11.0 shall be furnished 
by the Franchisee to the Company for approval.  Such certificates shall state that the policy or policies shall not be canceled or altered 
without at least thirty (30) days' prior written notice to the Company.  Maintenance of such insurance and the performance by the 
Franchisee of its obligations under this Section 11 shall not relieve the Franchisee of liability under the indemnity provisions of this 
Agreement or limit such liability. 

11.2   The Franchisee shall maintain an all-risk property insurance (fire) policy on the Restaurant buildings and other 
improvements, equipment, furnishings, fixtures, signage and any additions.  The policy shall be written on the basis of replacement cost 
of the property and shall include a minimum of six months' coverage for business interruption.  Such policy or policies shall be written by 
an insurance company with a minimum Best's Rating of A- or other such comparable rating. 

11.3  Should the Franchisee, for any reason, not timely procure and maintain the insurance coverage required by this 
section, then the Company shall have the right and authority to immediately procure such insurance coverage as part of or separate from 
its own policies, in its sole discretion, and to charge the cost thereof to the Franchisee, which charges shall be paid immediately upon 
notice and shall be subject to charges for late payments in the manner set forth in Subsection 7.1. 

11.4 The Franchisee’s insurance shall be endorsed to add the Company and each of its parents, subsidiaries, affiliates, 
officers, shareholders, members, directors, and employees as additional insureds.   

SECTION 12:  DEBTS AND TAXES 

12.0  The Franchisee shall pay promptly when due all obligations incurred directly or indirectly in connection with the 
Restaurant and its operation, including, without limitation, all taxes and assessments that may be assessed against the Restaurant land, 
building and other improvements, equipment, fixtures, signs, furnishings and other property, and all liens and encumbrances of every 
kind and character created or placed upon or against any of said property (subject, however, to any conflicting provisions of any arm’s 
length, bona fide lease or leases of any of the foregoing property), and all accounts and other indebtedness of every kind and character 
incurred by or on behalf of the Franchisee in the conduct of the Restaurant business. 

SECTION 13:  SALE AND ASSIGNMENT 

13.0  The Franchisee's rights and interests under this Agreement and any interest in any of the Restaurant land, 
building, equipment, fixtures or other things which are subject to the provisions of this Agreement shall not be subject to sale, assignment, 
transfer or encumbrance, including the granting of any lien or security interest (all of which are hereinafter included within the term 
''transfer'') in whole or in part in any manner whatsoever without the prior express written consent of the Company.  The Company will 
not, however, unreasonably withhold its consent to any proposed sale or assignment.  In considering a request for transfer, the Company 
will consider, among other things, the qualifications, apparent ability and credit standing of the proposed transferee as if the same were 
a prospective, direct franchisee of the Company; provided that Company may, in its sole discretion, set limits from time to time as to the 
number of Restaurants any franchisee or its affiliates (or prospective transferee and its affiliates) may own and operate at any given time, 
may prohibit or condition sale leaseback transactions and/or may withhold its consent to the proposed sale of all then owned Restaurants 
to a single prospective transferee via one or more transfer transactions.  In addition, the Company shall require as a condition precedent 
to the granting of its consent with respect to any transfer that: 
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(a)  there shall be no existing default in the performance or observance of any of the Franchisee's obligations 
under this Agreement or any other agreement with the Company and the Restaurant shall be in condition and appearance satisfactory to 
the Company and in accordance with its standards at that time; 

(b)  the Franchisee shall have settled all outstanding accounts with the Company and its affiliates and executed 
a Release in a form satisfactory to the Company;

(c)  the Franchisee shall have paid the Company its then current transfer fee applicable to the type of transfer 
proposed.  The amount of the transfer fee will be set by the Company from time to time and will be limited to the Company's good faith 
estimate of its costs and expenses expected to be incurred in connection with investigating the qualifications of the proposed transferee, 
training the proposed transferee and the direct administrative costs of reviewing and effecting the transfer;  

(d)  unless already a Taco Bell franchisee, the proposed transferee shall have personally attended and 
satisfactorily completed the Company's tuition-free training program; and 

(e)  the proposed transferee shall have executed the Company's then current form of Franchise Agreement 
for a term equal to the remaining term of this Agreement but requiring no initial franchise fee and requiring no greater periodic franchise 
fee than the applicable fee set forth in Subsection 7.0(b) above, except that the items described in clauses (c) and (d) above shall not be 
required with respect to a proposed transferee that is only to receive the benefits of a lien or security interest or borrowed money.  Neither 
this Agreement nor any of the rights or interests conferred on the Franchisee hereunder shall be retained by the Franchisee as security 
for the payment of any obligation that may arise by reason of any such transfer. 

13.1  It is acknowledged and agreed that a material part of the consideration for the Company's entering into this 
Agreement is the personal confidence reposed in the Franchisee, and no person shall succeed to any of the rights of the Franchisee 
under this Agreement by virtue of any voluntary or involuntary proceeding in foreclosure, bankruptcy, receivership, attachment, execution,
assignment for the benefit of creditors or other legal process. 

13.2  Except as expressly provided for herein, any attempt by the Franchisee to transfer any of its rights or interests 
under this Agreement shall constitute a material breach of this Agreement and the Company shall have the right to terminate this 
Agreement.  The Company shall not be bound by any attempted sale, assignment, transfer, conveyance or encumbrance in any manner 
whatsoever, by law or otherwise, of any of the Franchisee's rights or interests under this Agreement. 

13.3  If the Franchisee desires to conduct business in a corporate capacity, the Company will consent to the assignment 
of this Agreement to a corporation approved by the Company, provided that the Franchisee complies with the provisions hereinafter 
specified and any other condition which the Company may require, including restrictions on the number, identity and legal status of 
stockholders of the assignee corporation.  Such assignee corporation shall be closely held and shall not engage in any business activity 
other than that directly related to the operation of TACO BELL RESTAURANTS franchised by the Company. 

If the Franchisee's rights are assigned to a corporation, the individual Franchisee named herein or otherwise expressly designated in 
writing by the Company shall at all times be the legal and beneficial owner of at least 51% of the stock of the assignee corporation, and 
shall act as such corporation's principal officer; provided, however, subject to the express prior written consent of the Company, such 
stock may be held in trust by a trustee under a trust indenture, with each trustee and beneficiary of such trust personally guaranteeing all 
of the obligations of the Franchisee hereunder.  Any issuance or transfer of stock in such corporation shall be treated for the purposes of 
this Agreement as a transfer of the Franchisee's rights under this Agreement requiring the Company's consent as provided herein.  The 
Franchisee must prior to any issuance or transfer of any stock furnish the Company with a written notice containing the details of such 
proposed issuance or transfer in advance thereof.  The Articles of Incorporation and the By-Laws of the assignee corporation shall reflect 
that the issuance and transfer of shares of stock are restricted, and all stock certificates shall bear the following legend, which shall be 
printed legibly and conspicuously on the face of each stock certificate: 

''The transfer of this stock is subject to the terms and conditions of a franchise agreement with Taco Bell Franchisor, LLC and 
certain restrictions set forth in the charter and bylaws of this corporation, and no such transfer shall be valid unless Taco Bell 
Franchisor, LLC has consented thereto.'' 

The Franchisee acknowledges that the purpose of the aforesaid restriction is to protect the Company's trademarks, service marks, trade 
secrets and operating procedures as well as the Company's general, high reputation and image, and is for the mutual benefit of the 
Company, the Franchisee and other franchisees of the Company.  The Company shall not unreasonably restrict the issuance or transfer 
of shares of stock, provided that in no event shall any share of stock of such assignee corporation be sold, transferred or assigned to a 
business competitor of the Company. 

13.4  The Franchisee shall at all times throughout the term of this Agreement have on file with the Company the name 
of a designated successor agent, approved by the Company, and authorized by the Franchisee to make, subject to and immediately upon 
the death or legal incapacity of the Franchisee (or if the Franchisee is not an individual, its designated agent), all operating decisions with 
respect to the Restaurant business (including but not limited to hiring and severance of employment, voting in the Local Association, 
purchasing, maintenance, etc.).  Not less often than once each calendar year, the Franchisee shall confirm or change in writing such 
designated successor agent. 

In the event of the death or legal incapacity of the Franchisee or, where the Franchisee is a corporation, any person owning the legal or 
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beneficial interest in 10% or more of the outstanding stock of the Franchisee, the rights and obligations of the Franchisee or of such 
stockholder hereunder shall inure to the benefit of such of the executors, administrators, heirs, conservators or legatees of the Franchisee 
or such stockholder (collectively the ''Legatee'') as shall (i) elect, in a written notice received by the Company within one hundred twenty 
(120) days after the date of death, or the judicial determination of legal incapacity, to perform all of the duties and obligations required to 
be performed, fulfilled and observed by the Franchisee under this Agreement and (ii) be determined by the Company, in its good faith 
discretion, to be able to perform such duties and obligations.  In the event the Company determines that the Legatee is not capable of 
performing all of the duties and obligations required to be performed by the Franchisee under this Agreement, the Legatee shall use best 
efforts within the six (6) months from the date of written notice from the Company to sell the subject interest hereunder to a bona fide 
purchaser in accordance with and subject to all of the provisions of this Section 13.  If by the end of such six month period, the Legatee 
has not effectuated a transfer of such interest in a transaction which meets the requirements of this Section 13, the Company shall have 
the option to purchase the subject interest in the Restaurant and franchise at the fair market value thereof as determined in good faith 
through negotiation or, failing that, upon written demand of either party, by three appraisers, with the Company and the Legatee each 
selecting one appraiser and the two appraisers so chosen selecting the third appraiser, with their cost to be shared equally between 
Legatee and the Company. 

13.5 Notwithstanding anything contained in this Agreement to the contrary, if the Franchisee (or any of its direct or 
indirect parent entities and/or affiliates) proposes to (or receives an offer from a third party to), in any manner whatsoever, transfer, sell, 
assign, convey, exchange or otherwise dispose of any interest (a) in or under this Agreement, and/or (b) in any of the Restaurant, land, 
building, equipment, fixtures or other things which are subject to the provisions of this Agreement, in each case irrespective of whether 
any of the foregoing transactions are effected with or without consideration, voluntarily or involuntarily, directly or indirectly, by operation 
of law or otherwise (each such transaction in clauses (a) and (b), a “Transfer”), the Franchisee shall give at least ten (10) business days 
prior written notice thereof to the Company before the Franchisee discloses its decision to undertake any proposed Transfer to any third 
party (including any prospective purchaser). The Franchisee shall at no time offer to effectuate a Transfer (or enter into any agreement 
or contract to effectuate a Transfer) where such Transfer would in any manner be tied to the transfer of any interest or obligation other 
than an interest in this Agreement or the ownership, possession, use or operation of the Restaurant or the assets or business pertaining 
thereto.  

In addition, the Company shall have a right of first refusal with respect to any and all Transfers, which right of first refusal shall be 
unrestricted and absolute.  Before consummating a Transfer to any third party, the Franchisee shall first (i) provide written notice to the 
Company, which notice shall constitute an offering of the proposed Transfer to the Company and (ii) submit a copy of the purchase 
agreement (which purchase agreement shall be signed by the parties, but expressly by its own terms shall be subject to the Company's 
right of first refusal) to the Company together with all ancillary and other documents relating to such proposed Transfer (including, but not 
limited to, any exhibits and/or disclosure schedules to the purchase agreement) and any other information requested by the Company, in 
each case at least thirty (30) days in advance of any proposed consummation or closing date of the proposed Transfer for the Company's 
review and evaluation. The Company may, in its sole discretion, disclose any documentation relating to a proposed Transfer to any third 
party.  

The Company shall in all cases have thirty (30) days following the later of (1) the Company’s receipt of all Transfer documentation and 
any other information requested by the Company, and (2) any change in the terms or conditions of the Transfer, to consider and exercise 
(or assign to a third party for exercise) its right of first refusal, which exercise shall be effective by the Company’s delivery of written notice 
to the Franchisee.  In all cases, the Company shall have not less than thirty (30) days after the exercise of the right of first refusal to 
consummate the transactions contemplated by the proposed Transfer.  If the Company exercises its right of first refusal (or assigns such 
right to a third party), (a) the purchase agreement to be entered into between the Company (or its assignee) and the Franchisee shall be 
on substantially similar terms and conditions as the purchase agreement between the Franchisee and the third party purchaser and (b) 
neither the Company nor its assignee shall have any obligation to reimburse the Franchisee or any third party for any costs or expenses 
relating to the proposed Transfer giving rise to the right of first refusal, the Company’s review of the Transfer, or the exercise or assignment 
of its right of first refusal.  In the event the consideration to the Franchisee under any such offer or contract with a third party is other than 
cash consideration and the Company elects to exercise or assign its right of first refusal, the Company or such assignee may, in its sole 
discretion, pay the reasonable equivalent in cash of such other consideration.  Nothing contained in this Subsection 13.5 shall in any way 
be deemed to impair the Company's discretion in considering, approving or disapproving any request to transfer any interest under this 
Agreement.  

In the event that the Company exercises its right of first refusal (or assigns such right to a third party), the Franchisee acknowledges and 
agrees that it shall take all actions as may be reasonably necessary to consummate the sale to the Company (or its assignee) as 
contemplated by this Subsection 13.5, including, without limitation, entering into agreements and delivering certificates, instruments, 
consents and/or other documents as may be deemed necessary or appropriate. 

13.6 The Company has the right to assign any and all of its rights, privileges and/or obligations under this Agreement 
to any person or business entity. If the Company assigns this Agreement, the Franchisee expressly agrees that immediately upon and 
following such assignment, the Company shall no longer have any obligation or liability (whether directly, indirectly or contingently) to 
perform or fulfill any duties or obligations imposed upon the “Company” hereunder. Instead, all such duties and obligations will be 
performed solely by the Company’s assignee, and the Franchisee agrees never to assert otherwise. The Franchisee agrees and affirms 
that the Company may undertake a refinancing, recapitalization, or other economic or financial restructuring. The Franchisee expressly 
waives any and all claims, demands or damages arising from or related to such activities. 

SECTION 14:  TRADEMARKS 
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14.0  The Franchisee acknowledges the sole and exclusive right of the Company (except for rights granted under 
existing and future franchise and license agreements) to use the Trademarks in connection with the products and services to which they 
are or may be applied by the Company, and represents, warrants and agrees that neither during the Term of this Agreement nor after the 
expiration or other termination hereof, shall the Franchisee directly or indirectly contest or aid in contesting the validity, ownership or use 
of the Trademarks by the Company or take any action whatsoever in derogation of the rights claimed therein by the Company. 

14.1  The license granted to the Franchisee under this Agreement to use the Trademarks is non-exclusive and the 
Company, in its sole and absolute discretion, has the right to grant other licenses in, to and under the Trademarks in addition to those 
licenses already granted, both within and outside the Restaurant trading area, and to develop and license other names and marks on any 
such terms and conditions as the Company deems appropriate. 

14.2  The Franchisee understands and expressly acknowledges and agrees that the Company has the exclusive, 
unrestricted right to engage directly and indirectly, through its employees, representatives, licensees, assigns, agents and others, at 
wholesale, retail and otherwise, within the Restaurant trading area and elsewhere, in (a) the production, distribution and sale of food 
products and beverages (including, without limitation, tacos, taco shells, sauces and fillings, and other Mexican style food products) under 
the Trademarks licensed hereunder or other marks; and (b) the use, in connection with such production, distribution and sale, of any and 
all trademarks, trade names, service marks, logos, insignia, slogans, emblems, symbols, designs and other identifying characteristics as 
may be developed or used from time to time by the Company, whether or not included in Appendix 1. 

14.3  Except as expressly permitted by this Agreement and the Manual, the license granted under this Agreement does 
not include any right or authority of any kind whatsoever to pre-package or sell pre-packaged food products or beverages under the 
Trademarks. 

14.4  Nothing contained in this Agreement shall be construed to vest in the Franchisee any right, title or interest in or 
to the Trademarks, the goodwill now or hereafter associated therewith, or any right in the design or any restaurant building, other than 
the rights and license expressly granted herein for the Term.  Any and all use of the Trademarks as well as the goodwill associated with 
or identified by the Trademarks shall inure directly and exclusively to the benefit of the Company, including without limitation any goodwill 
resulting from operation and promotion of the Restaurant. 

14.5  The Franchisee shall not use the Trademarks or refer to the Company or the System in connection with any 
statement or material, or do or fail to do anything else, which may, in the judgment of the Company, be in bad taste or inconsistent with 
the Company's public image, or tend to bring disparagement, ridicule or scorn upon the Company, the System, the products or services 
of the System, or the Trademarks or the goodwill associated therewith.  The Franchisee, whether doing business as a proprietorship, 
partnership, corporation or other entity, shall not adopt, use or register (by filing a certificate or articles of incorporation, a fictitious business 
name statement, or otherwise) any trade or business name, style or design which includes, abbreviates, or is similar to, any of the 
Company's trademarks, service marks, trade names, logos, insignia, slogans, emblems, symbols, designs or other identifying 
characteristics. 

14.6  The Company shall have the right at any time and from time to time upon notice to the Franchisee to make 
additions to, deletions from, and changes in the Trademarks, or any of them, all of which additions, deletions and changes shall be as 
effective as if they were incorporated in this Agreement.  All such additions, deletions and changes shall be made in good faith, on a 
reasonable basis and with a view toward the overall best interest of the Taco Bell System.  The Company will use commercially reasonable 
efforts to protect and preserve the integrity and validity of the Trademarks, including the taking of actions deemed by the Company to be 
appropriate in the event of any apparent infringement of the Trademarks. 

14.7  The Franchisee shall notify the Company promptly of any claims or charges of trademark infringement against 
the Company or the Franchisee, as well as any information the Franchisee may have of any suspected infringement of the Trademarks.  
The Franchisee shall take no action with regard to such matters without the prior written approval of the Company, but shall cooperate 
fully with the Company in any such action. 

14.8  The Franchisee shall adopt and use the Trademarks only in the manner expressly approved by the Company 
from time to time during the Term. 

SECTION 15:  EXPIRATION AND TERMINATION 

15.0    This Agreement shall immediately terminate without notice if a petition in bankruptcy, an arrangement for the 
benefit of creditors, a petition for reorganization is filed by or against the Franchisee, or if the Franchisee shall make any assignment for 
the benefit of creditors, or if a receiver or trustee is appointed for the Restaurant; 

15.1  The Company shall have the right to terminate this Agreement immediately: 

(a)  in the event of any breach or default under Subsections 4.1, 5.1, 9.0, 13.2, 13.5, or 14.0; 

(b)  if the Franchisee for any reason loses its right to possession of the Restaurant premises; 
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(c)  if the Company discovers that the Franchisee has made any material misrepresentation or omitted any 
material fact in the information furnished by the Franchisee in connection with the grant of this Taco Bell franchise; 

(d)  if the Franchisee (or any shareholder if the Franchisee is a corporation) is convicted of any felony or any 
crime involving moral turpitude. 

Any default or breach by Franchisee, Franchisee’s Affiliates, Franchisee’s Owners, or Obligors of any agreement between the Company 
or the Company’s Affiliates and Franchisee, Franchisee’s Affiliates, Franchisee’s Owners or Obligors will be deemed a breach and default 
under this Agreement, and any breach or default of this Agreement by Franchisee, Franchisee’s Affiliates, Franchisee’s Owners or 
Obligors will be deemed a breach of any other agreement between the Company or the Company’s Affiliates and Franchisee, Franchisee’s 
Affiliates, Franchisee’s Owners or Obligors.  If the nature of the default under any agreement would have permitted the Company or the 
Company’s Affiliate to terminate this Agreement if the default had occurred under this Agreement, then the Company will have the right 
to terminate all such other agreements in the same manner provided for in this Agreement for termination hereof.  For purposes of this 
Section 15, “Affiliates” means any persons or entities controlling, controlled by or under common control with another person or entity, 
“Owners” means any persons or entities who own or hold some interest or perform some role or function in Franchisee, and “Obligors” 
means Owners who are party to a relationship agreement among the Company, Franchisee and others.    

If the Franchisee defaults in the performance or observance of any of its other obligations hereunder or under any other franchise 
agreement with the Company, and such default continues for a period of thirty (30) days after written notice to the Franchisee, the 
Company may at any time thereafter terminate this Agreement as well as any other such franchise agreement.  A repetition within a 
one-year period of any default shall justify the Company in terminating this Agreement without allowance for any curative period.  The 
foregoing provisions of this Subsection 15.1 are subject to the provisions of any statutes or regulations which may prohibit the Company 
from terminating this Agreement without good cause or without giving the Franchisee additional prior written notice of termination and 
opportunity to cure any default.  In the event of any termination for failure of the Franchisee to successfully complete the Company's 
TACO BELL RESTAURANT operations training course pursuant to Subsection 4.1, the Company shall refund to the Franchisee the initial 
franchise fee payment referred to in Subsection 7.0(a), less any expenses incurred and damages sustained by the Company in connection 
with its performance hereunder prior to the date of such termination. 

15.2  Upon the expiration or earlier termination of this Agreement for any reason, the Franchisee shall: 

(a)  immediately discontinue the use of the System and Trademarks; 

(b)  if the Restaurant premises are owned by the Franchisee or leased from a third party, upon demand by the 
Company, remove the Trademarks from all buildings, signs, fixtures and furnishings, remove and dispose of all proprietary smallwares 
and equipment, including the production lines, in the manner specified by the Company, and alter and paint all buildings and other 
improvements maintained pursuant to this Agreement to a design and color which is basically different from any of the Company's 
authorized building designs and painting schedules.   

If the Franchisee shall fail to make or cause to be made any such removal, alteration or repainting within thirty (30) days after written 
notice, then the Company shall have the right to enter upon the Restaurant premises, without being deemed guilty of trespass or any 
other tort, and make or cause to be made such removal, alterations and repainting at the reasonable expense of the Franchisee, which 
expense the Franchisee shall pay the Company upon demand; and 

(c)  not thereafter use any trademark, trade name, service mark, logo, insignia, slogan, emblem, symbol, 
design or other identifying characteristic that is in any way associated with the Company or similar to those associated with the Company, 
or operate or do business under any name or in any manner that might tend to give the public the impression that the Franchisee is or 
was a licensee or franchisee of, or otherwise associated with, the Company. 

15.3  In the event that either party initiates any legal proceeding to construe or enforce the terms, conditions and 
provisions of this Agreement, including its termination provisions, or to obtain damages or other relief to which either may be entitled by 
virtue of this Agreement, the prevailing party shall be paid its reasonable attorneys' fees and costs by the other party. 

If the Franchisee refuses to comply with a notice of termination given by the Company and a court later upholds such termination of this 
Agreement, operation of the Restaurant by the Franchisee from and after the date of termination stated in such notice shall constitute 
trademark infringement by the Franchisee and the Franchisee shall be liable to the Company for damages resulting from such 
infringements in addition to any royalties paid or payable hereunder, including, without limitation, any profits of the Franchisee at the 
Restaurant level (without deduction from sales revenues for any compensation or charges payable to the Franchisee or any entity owned 
or controlled by the Franchisee), which profits in no event shall be calculated as less than ten percent (10%) of the Franchisee's Gross 
Sales.  No such payment or obligation for payment shall in any way imply or be construed to imply or reflect any right of the Franchisee 
to operate the Restaurant after expiration or termination of this Agreement.  

15.4 (a) In the event that the premises at which the Franchisee operates the Restaurant are owned by the 
Franchisee, then, upon termination of this Agreement, whether it is terminated by the Franchisee or by the Company, the Company shall 
have the option of immediately purchasing said premises from the Franchisee.  If the Company elects to exercise that option, the purchase 
price to be paid by the Company to the Franchisee shall be the fair market value of the Restaurant land, buildings, furnishings, and 
equipment owned by the Franchisee.  In the event that the parties are unable to agree as to such amount or any other terms of purchase 



13

within thirty (30) days following cessation of the Franchisee's operation of the licensed Restaurant at the premises, the amount or other 
terms of purchase as to which the parties are unable to agree shall be determined by three (3) appraisers, with each party selecting one 
appraiser and the two appraisers so chosen selecting the third appraiser.  If appraisal occurs pursuant to this provision, following the 
announcement of the appraiser's decision the Company shall have thirty (30) days within which to elect whether or not to purchase the 
premises. 

(b)  In the event that the premises at which the Franchisee operates the Restaurant are leased by the 
Franchisee from a third party, such lease and any subsequent lease of those premises shall give the Franchisee the right to assign such 
lease to the Company.   Upon termination of this Agreement, whether it is terminated by the Company or by the Franchisee, the 
Franchisee's rights and obligations under said lease shall, if the Company so elects, automatically be assigned to the Company.  If the 
Company exercises this option, the Franchisee shall immediately vacate the premises, and the Company shall be entitled to take 
possession of said premises, including all fixtures and leasehold improvements.  In such event the Company shall pay to Franchisee the 
fair market value of the interests owned by the Franchisee in the Restaurant's furnishings and equipment.  Fair market value shall be 
determined in the same manner as set forth in the immediately preceding paragraph. 

15.5  If this Agreement is terminated as a result of repudiation, default or other action by the Franchisee without material 
breach hereof by the Company, the Franchisee (in addition to any other remedy or right the Company may have) shall pay to the Company 
in lump sum as liquidated damages the greater of the amount of eleven percent (11%) times the Restaurant's Gross Sales (as defined in 
Subsection 7.2 above) for the twelve months immediately preceding termination of this Agreement or $100,000.00.  The parties hereby 
acknowledge and agree that the precise amount of the Company's actual damages in such event would be extremely difficult to ascertain 
and that the foregoing sum represents a reasonable estimate of such actual damages, based upon the approximate time it would take 
the Company to open another TACO BELL RESTAURANT in the vicinity.  Such liquidated damages shall not apply if the Company 
exercises one of the options set forth in Subsection 15.4 above and either the Company or another Taco Bell franchisee continues 
operation of the Restaurant as a TACO BELL RESTAURANT following termination of this Agreement. 

15.6  In the event that this Agreement is terminated prior to the end of the term set forth in Section 2 hereof as a result 
of condemnation proceedings or other action not within the control of the Franchisee or the Company, the Company shall use 
commercially reasonable efforts to assist the Franchisee in locating an alternative location for the Restaurant in the same area to be used 
for the balance of the Term upon the same terms and conditions as contained herein, and without the payment of any additional initial 
franchise fee.  This provision shall not be construed to limit the Franchisee from receiving the full amount of any condemnation award or 
damages relating to the closing of the Restaurant. 

15.7  The Franchisee acknowledges that termination and money damages alone are not an adequate remedy for any 
breach by the Franchisee of any provision of this Agreement, including continuing to operate the Restaurant or to use the Trademarks 
following expiration or termination of this Agreement, each of which operation or use shall be deemed to inflict irreparable harm upon the 
Company for which there may be no adequate remedy at law.  Therefore, in the event of a breach or threatened breach of any provision 
of this Agreement by the Franchisee, including continuing to operate the Restaurant or to use the Trademarks following expiration or 
termination of this Agreement (each of which the Franchisee acknowledges shall constitute trademark infringement), the Company, in 
addition to all other remedies, shall have the right to immediately seek, obtain and enforce temporary and permanent injunctive relief 
prohibiting the breach, or to compel specific performance, without the need to post any bond or for any other undertaking, including 
without limitation proving the inadequacy of monetary damages or that due cause existed for the termination. 

SECTION 16:  MISCELLANEOUS 

16.0  Waiver.  The waiver by the Company of any breach or default, or series of breaches or defaults, of any term, 
covenant or condition herein or of any same or similar term, covenant or condition in any other agreement between the Company and 
any franchisee or licensee, shall not be deemed a waiver of any subsequent or continuing breach or default of the same or any other 
term, covenant or condition contained in this Agreement, or in any other agreement between the Company and any franchisee or licensee. 

16.1  Cumulative Remedies.  All rights and remedies of the Company shall be cumulative and not alternative, in addition 
to and not exclusive of any other rights or remedies provided for herein or which may be available at law or in equity in case of any breach, 
failure or default or threatened breach, failure or default of any term, provision or condition of this Agreement.  The rights and remedies 
of the Company shall be continuing and not exhausted by any one or more uses thereof, and may be exercised at any time or from time 
to time as often as may be expedient; and any option or election to enforce any such right or remedy may be exercised or taken at any 
time and from time to time.  The expiration or earlier termination of this Agreement shall not discharge or release the Franchisee from 
any liability or obligation then accrued or any liability or obligation continuing beyond or arising out of the expiration or earlier termination 
of this Agreement. 

16.2  Partial Invalidity.  If any part of this Agreement shall for any reason be declared invalid, unenforceable or impaired 
in any way, the validity of the remaining portions shall not be affected thereby and such remaining portions shall remain in full force and 
effect as if this Agreement had been executed with such invalid portion eliminated, and it is hereby declared the intention of the parties 
that they would have executed the remaining portion of this Agreement without including therein any such portions which might be 
declared invalid; provided, however, that in the event any part hereof relating to the payment of fees to the Company, or the ownership 
or preservation of the Trademarks, trade secrets or secret formulae licensed or disclosed hereunder is for any reason declared invalid or 
unenforceable, then the Company shall have the option of terminating this Agreement upon written notice to the Franchisee. 
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16.3  Choice of Law.  The Franchisee acknowledges that the Company will grant numerous licenses throughout the 
United States on terms and conditions similar to those set forth in this Agreement and that it is of mutual benefit to the Franchisee and to 
the Company that these terms and conditions be uniformly interpreted.  This Agreement; all relations between the parties; and, any and 
all disputes between Franchisee and Company, whether such dispute sounds in law, equity or otherwise, is to be exclusively construed 
in accordance with and/or governed by (as applicable) the law of the State of New York without recourse to New York (or any other) 
choice of law or conflicts of law principles.  If, however, any provision of this Agreement is not enforceable under the laws of New York, 
and if Franchisee’s franchised business is located outside of New York and the provision would be enforceable under the laws of the 
state in which the franchised business is located, then that provision (and only that provision) will be interpreted and construed under the 
laws of that state.  This Section is not intended to invoke, and shall not be deemed to invoke, the application of any franchise, business 
opportunity or similar law of the State of New York which would not otherwise apply by its terms jurisdictionally or otherwise but for the 
within designation of governing law. 

16.4  Jurisdiction and Venue.  With respect to any court proceeding between the Franchisee and the Company 
concerning the enforcement, construction or alleged breach or termination of this Agreement, the Franchisee hereby submits to the 
personal jurisdiction and venue of the federal and California state courts located in Orange County, California, for all such matters, and 
promises not to commence against the Company any court proceeding concerning such matters in any other courts.  

16.5  Notices.  Any notice from the Company that is required hereunder to be given in writing, and all notices from the 
Franchisee to be given hereunder, shall be in writing and shall be deemed given when first tendered or received, whether in person, 
through United States mail or through reputable private delivery service, during normal business hours for the locale of the addressee at 
the appropriate address set forth below, or such other address as one party may hereafter provide to the other with not less than three 
(3) days' notice. 

THE COMPANY: TACO BELL FRANCHISOR, LLC THE FRANCHISEE: name 
1 Glen Bell Way  address  
Irvine, California 92618 city state zip 
Attn:  General Counsel 

16.6  Terms and Headings. Whenever any word is used in this Agreement in one gender, it shall also be construed as 
being used in the other genders, and singular usage shall include the plural and vice versa, all as the context shall reasonably require.  
The headings inserted in this Agreement are for reference purposes only and shall not affect the construction of this Agreement or limit 
the generality of any of its provisions. 

16.7  Compliance with Laws. The Franchisee shall at its own cost and expense, promptly comply with all laws, 
ordinances, orders, rules, regulations, and requirements of all federal, state and municipal governments and appropriate departments, 
commissions, boards, and offices thereof.  Without limiting the generality of the foregoing, the Franchisee shall abide by all applicable 
rules and regulations of any Public Health Department having jurisdiction over the Restaurant. 

16.8  Lease of Land and Building. In the event that the parties have executed a lease of land or building relating to the 
premises described in Subsection 1.0 (the "Lease''), such Lease is hereby incorporated in this Agreement by reference, and any failure 
on the part of the Franchisee (lessee therein) to perform, fulfill or observe any of the covenants, conditions or agreements contained 
therein shall constitute a material breach of this Agreement.  It is expressly understood, acknowledged and agreed by the Franchisee 
that any termination of the Lease resulting in the Franchisee's loss of possession of the Restaurant shall result in immediate termination 
of this Agreement without further notice. 

16.9  Entire Agreement. This Agreement and the documents referred to herein constitute the entire agreement between 
the parties and supersede and cancel any and all prior and contemporaneous agreements, understandings, representations, inducements 
and statements, oral or written, of the parties in connection with the subject matter hereof. Nothing in the preceding sentence, however, 
is intended to disclaim the representations the Company made in the franchise disclosure document that the Company has provided to 
the Franchisee.  

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the commencement of 
the franchise relationship shall have the effect of (i) waiving any claims under any applicable state franchise law, including fraud in the 
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the 
Franchisor. This provision supersedes any other term of any document executed in connection with the franchise. 

16.10  Amendment or Modification.  Except as expressly authorized herein, no amendment or modification of this 
Agreement shall be binding unless executed in writing by both the Company and the Franchisee. 
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IN WITNESS WHEREOF, the parties personally or through their duly authorized signatories have executed this Agreement 
in duplicate on the day and year written below. 

TACO BELL FRANCHISOR, LLC FRANCHISEE 

By __________________________________ 
Its Name   Date 

Date:  ___________________________________ 

           Name   Date
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PAPA JOHNS

FRANCHISE AGREEMENT

SINGLE LOCATION FRANCHISE

THIS FRANCHISE AGREEMENT ("Agreement") is made as of the "Effective Date" (as 

defined in Section 25.(k)), by and between PAPA JOHN'S FRANCHISING, LLC, a Kentucky 

limited liability company ("we", "us" or "Papa Johns"), and                                                               , 

a ("you"). If you are a corporation, limited liability company, partnership
or other business entity, certain provisions of the Agreement also apply to your owners and will be 
noted. 

RECITALS:

A.        We and our Affiliates (as defined in Section 25.(e)) have expended time, money and 
effort to develop a distinctive system for operating retail restaurants devoted primarily to carry-out 

and delivery of pizza and other food items.  The chain of current and future standard Papa Johns 
restaurants in the United States is referred to as the "Papa Johns Chain" or the "Chain." 

B.        The Chain is characterized by a proprietary system which includes: special recipes 

and menu items; distinctive design, decor, color scheme and furnishings; software and programs; 
standards, specifications and procedures for operations; systems for communicating with us, 

suppliers and customers; procedures for quality control; training assistance; and advertising and 
promotional programs; all of which we may improve, amend and further develop from time to time 

(the "System"). 

C.        We identify our goods and services with certain service marks, trade names and 
trademarks, including "Papa John's," "Papa John's Pizza" and "Pizza Papa John's and Design" (the 

Papa John's logo) as well as certain other trademarks, service marks, slogans, logos and emblems 
that have been or may be designated for use in connection with the System from time to time (the 

"Marks"). 

D.       You desire to enter into this Agreement for the operation of one Papa Johns restaurant 
under the System and the Marks at the location listed below (the "Restaurant"). 

E.        We have agreed to grant you a franchise for the Restaurant subject to the terms and 
conditions of this Agreement. 

NOW, THEREFORE, the parties agree as follows: 
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1. Grant.  We grant to you the non-exclusive right and franchise (the "Franchise") to 
operate a retail restaurant under the System and the Marks to be located at the location specified in 
Section 25.(m) (the “Location”). Pursuant to this grant, you, at your own expense, must construct or 
remodel, and equip, staff, open and operate the Restaurant at the Location.  Unless otherwise agreed 

in writing by us, you must commence operating the Restaurant within 60 days after the Effective 
Date and operate such business in accordance with this Agreement for the Term (defined below). 

Approval of the Location by us does not constitute an assurance, representation or warranty of any 
kind, expressed or implied, as to:  (i) the suitability of the Location for a Papa Johns Restaurant; (ii) 

the successful operation of the Restaurant; or (iii) for any other purpose.  Our approval of the 
Location indicates only that we believe it complies with acceptable minimum criteria that we establish 
solely for our purposes at the time of the evaluation. Unless we otherwise approve, the Franchise 

applies only to the Location and the operations of the Restaurant must be carried on only from the 
Location. 

2. Term, Renewal and Expiration.

(a) Term. The initial term of the Franchise is 10 years from the Effective Date 
of this Agreement, unless terminated earlier as provided in this Agreement (the "Term"). 

(b) Renewal of Franchise. This Agreement does not automatically renew upon 
the expiration of the Term. However, you have an option to renew the Franchise for one additional 

10-year term (the "Renewal Term") upon the expiration of the Term if, and only if, each and every 
one of the following conditions has been satisfied: 

(i)        You give us written notice of your desire to renew the Franchise not 
less than three months nor more than six months before the end of the Term. If we have not received 

notice from you of your desire to renew within such period, we may, in our sole discretion, notify 
you and provide you a 30-day grace period within which to submit the renewal notice. 

(ii)       You are not in material default of any provision of this Agreement or 

any other agreement with us or our subsidiaries or affiliates related to the Location and have 
substantially complied with the terms and conditions of these agreements during their terms.  If there 

is any outstanding default under Section 19.(c) it must be cured within the time period specified in 
Section 19 with such renewal not being effective until it is cured; and all your debts and obligations 

to us and our Affiliates under this Agreement or otherwise must be current (or brought current 
before the effective date of the renewal), including your obligations to the Marketing Fund (as 
defined in Section 8.(b)) and if applicable each Cooperative (as defined in Section 8.(c)) of which 

you are a member. 

(iii)     You must promptly execute and deliver to us a new Papa Johns 
Franchise Agreement, which Franchise Agreement will supersede this Agreement in all respects, 

and the terms and conditions of which may differ from this Agreement, provided such Franchise 
Agreement will provide for a term of 10 years. 

(iv)      We then continue to operate the System under the Marks, in the state in 

which the Restaurant is located and have all required documents filed and all necessary approvals to 
offer renewals of Papa Johns franchises in that state. Any decision to withdraw from one or more states 

will be based on reasonable factors.  Should we make such a decision, you may continue to
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operate the Restaurant and your continued operation will not be in violation of Sections 16.(a) or 
16.(c), provided that you cease using all of our Marks and properly de-identify the premises.  

(v) You must pay us a renewal fee in the amount of $4,000. 

(vi)      Subject to applicable laws, you, your owners, and we must execute 
and deliver a general release, in the form we prescribe, provided, our release of you will not include 

a release of any fees or royalties due under this Agreement, any amounts due to us or any of our 
Affiliates for products or services provided or otherwise payable to us or any of our Affiliates in the 
ordinary course of business, or any unfulfilled mandatory operational or system requirements (such 

as image or computer system upgrades or menu or product changes). 

(vii)     You must make, or provide for in a manner and timeframe reasonably 
satisfactory to us, such renovation and re-equipping of the Restaurant as may be necessary or 

appropriate to reflect the then-current standards and image of the System, including renovation or 
replacement of signs, equipment, furnishings, fixtures and decor; provided that substantial 

renovation and re-equipping will not be required if you have substantially renovated the Restaurant 
within the 3-year period immediately preceding the end of the Term. 

(viii) You and your applicable employees must complete or comply with, 
or agree to complete and comply within a timeframe reasonably satisfactory to us, the then current 

qualification and training requirements we reasonably require. 

(ix)     This option to renew may not be exercised unless all of the 
preceding conditions are fully satisfied.  

3. Franchise Fees and Payments.

(a) Initial Franchise Fee and Royalties.  In consideration of the grant of the 
Franchise, you must pay to us the following fees: 

(i)        an Initial Franchise Fee of $25,000, which must be paid upon the 
execution of this Agreement and which is deemed fully earned and non-refundable; 

(ii)       a continuing royalty (the "Royalty") of 5% of the "Net Sales" (as 
defined below) of the Restaurant for each "Period" (as defined in Section 13.(b)). Regardless of the 
date upon which this Agreement is executed, the royalty rate may be increased by us at any time, 

provided: (A) we may increase the Royalty only if and to the extent that our form of Franchise 
Agreement being offered to new Papa Johns franchisees at the time of the increase provides for the 

increased Royalty; and (B) the Royalty rate cannot exceed 6% during the Term. Net Sales means 
the gross revenues of the Restaurant from sales of approved products and provision of approved 

services (including revenues from special or promotional sales efforts such as Groupon, Living 
Social or other discounted sales programs), delivery services or any other revenue-generating 
activity carried on at, from or in connection with operation of the Restaurant and regardless of 

whether such sales are evidenced by cash, check, credit, charge account, gift card or otherwise, less: 
(a) sales tax, use tax or similar tax collected from customers in conjunction with such sales and paid 

in full to the state or other local taxing authority; (b) any documented refunds actually paid to 
customers (if such amounts were originally included in calculating Net Sales); and (c)  proceeds 
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from sales of used furniture and fixtures and similar sales not in the ordinary course of business. 
The Royalty is due on the 10th day of the month following each Period; and 

(iii) a continuing internet and digital ordering system transaction fee 
("Digital Fee") in an amount determined by a board consisting of the same members of the Board of 
the Marketing Fund as a percentage of each Period's Net Sales of the Restaurant that arise from 
customer orders received via the internet through our internet/digital ordering system (“Digital 
Orders”).  The fee generally will be set high enough to cover our actual and projected ongoing costs 
plus new capital expenditures each year in maintaining and operating the on-line/digital ordering 
system, including costs of integration of aggregator or other third-party platforms, provided: (A) we will 
contribute any revenue in excess of these costs to the Marketing Fund; and (B) any shortfall of 
revenue will be carried forward as a deficit and retired from future Digital Fee revenues. The Digital 
Fee is due on the 20th day of the month following each Period. 

(b)       Alternative Ordering.  We reserve the right to develop or contract with 

third parties to develop centralized or technology-based methods of taking, processing, routing, and 
delivering orders in addition to the online and digital system that we currently use or authorize 

(collectively "Alternative Ordering Systems"). These may become mandatory at any time during the 
Term of this Agreement and may require you to spend money to add or replace equipment, wiring, 
hardware and software, and to pay licensing fees, support and maintenance fees, fees paid to third 

parties; to incur other costs, and to sign agreements with third parties.  To the extent that these 
products and services are owned by us or provided to you by us, we may charge up front and/or 

ongoing fees. However, to the extent that all the direct and indirect costs to develop, test and 
implement an Alternative Ordering System are paid from the Digital Fee, then such up-front and 

ongoing fees charged by us would be intended only to cover our ongoing expenses, including direct 
costs and reasonable allocations.  Regardless of the sources of funds to develop any Alternative 
Ordering System, as between you and us we are and will be the owner of all direct and related rights 

and assets, including software and hardware, intellectual property and all data generated by the 
Alternative Ordering Systems or as a result of their use, but excluding hardware or equipment that 

you purchase directly for the purpose of gaining access to the Alternative Ordering System 
(including computers and kiosks). 

(c)       Papa Card Fees.  You are required to accept customer cash cards ("Papa 
Card(s)") administered by Papa Card, Inc., a subsidiary of the Marketing Fund.  We will debit or 
credit your bank account on a weekly basis for the net amount of Papa Card purchase or redemption 

transactions. Upon redemption of a Papa Card balance, or portion thereof, for purchases from your 
Restaurant, you are required to pay a percentage of the amount of Papa Card redemption 

transactions, including tax and gratuities, to Papa Card, Inc. on a weekly basis. We will debit your 
bank account monthly for the amount of Papa Card transaction fees. The percentage to be paid will 

be set by the Board of Papa Card, Inc. and may be changed by the Board of Papa Card, Inc. from 
time to time, provided the rate cannot be less than 1½% nor more than 2% without our written 
approval.  

(d)       Taxes.  If the state in which the Restaurant is located (or a local taxing 

authority within the state) imposes a sales tax, use tax, gross receipts compensating tax or similar 
tax on the Initial Franchise Fee, the Royalty or the Digital Fee, we will collect such tax from you 

in addition to the amount set forth or determined as provided herein and remit the amount of the tax 
directly to the taxing authority.  This does not include income taxes imposed on us, for which we 
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are solely responsible.  If the state in which the Restaurant is located (or a local taxing authority 
within the state) requires you to withhold tax on any payment that you are obligated to make to us 

or our Affiliates, you must timely pay such withheld amounts to the appropriate taxing authority and 
promptly deliver to us receipts of applicable governmental authorities for all such taxes withheld or 

paid.  We have no obligation to recognize or give credit for any amounts so withheld until you
provide to us receipts or other evidence acceptable to us that such amounts have been duly remitted to 

the appropriate taxing authority. We have no obligation to recognize or give credit for any such 
receipts provided more than three (3) years after the associated tax year. You are responsible for 
and undertake to indemnify us and our Affiliates against and hold us and our Affiliates harmless from 

any penalties, interest and expenses incurred by or assessed against us or any of our Affiliates as a 
result of your failure to withhold such taxes or to timely remit them to the appropriate taxing 

authority. 

(e) Payments. 

(i)        At least 10 days before opening the Restaurant (and thereafter as 

requested by us), you must execute and deliver to us, our bank(s) and your bank, as necessary, all 
forms and documents that we may request to permit us to debit your bank account, either by check, 

electronic  funds  transfer  or  other  means  utilizing  the  "Information  System"  (as  defined  in 
Section 10.(c)(i)(B)) or by such alternative methods as we may designate ("Payment Methods"). 
You must comply with all procedures specified by us from time to time, and take such reasonable 

actions as we may request to assist in any of the Payment Methods.  We may use the Payment 
Methods to collect the amount of each Period's Royalty, Digital Fee and any other amounts due to 

us, our Affiliates, the Marketing Fund or Papa Card, Inc. under this Agreement or otherwise, 
including amounts owed to us and/or our Affiliates in connection with:  (A) Marketing Fund 

contributions; (B) purchases from "PJFS" (as defined in Section 12.(b)) and all of our other 
Affiliates; (C) Papa Card purchase and balance increase transactions by customers; (D) transfer fees 
and (E) renewal fees. You must complete and provide to us any tax forms or other instruments or 

documents necessary or appropriate to give effect to the terms and provisions of this Agreement, 
including an IRS Form W-9. 

(ii)       We will determine your Net Sales for each Period via the Information 

System, or if we are unable to do so, we may estimate the Net Sales of the Restaurant for such Period 
and debit your bank account the amount of the Royalty, Digital Fee and Marketing Fund 

contribution based on such estimate.  If an estimate results in an overpayment, the amount of the 
overpayment will be deducted from the next Period's Royalty, Digital Fee and Marketing Fund 

contribution. Any deficiency resulting from such estimate may be added to the next Royalty, Digital 
Fee and/or Marketing Fund contribution payment(s) due and debited against your bank account. If, at 
any time, we determine that you have underreported the Restaurant's Net Sales or underpaid any 

Period's Royalty, Digital Fee, Marketing Fund contributions or payments to any of our Affiliates, 
we are authorized to immediately debit your account for these amounts by any of the Payment 

Methods.  Any amounts of the Royalty, any other sums or fees owed to us or Marketing Fund 
contributions that are not paid when due bear interest until paid at a rate equal to the lesser of: 

(A) twelve percent (12%) per annum; or (B) the maximum rate permitted by law.  Late charges, 
interest or other credit terms relating to your purchase of goods or services from our designated 
suppliers, including our Affiliates, will be as determined by the policies of the applicable supplier 

from time to time. 
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(iii)     You must notify us at least 30 days before closing or making any 
change to the account against which such debits are to be made. If such account is closed or ceases 

to be used, you must immediately provide all documents and information necessary to permit us to 
debit the amounts due from an alternative account. You acknowledge that these requirements are 

only a method to facilitate prompt and timely payment of amounts due and do not affect any 
obligation or liability for amounts owed.  If for any reason your account cannot be electronically 

debited, you must submit payments by wire transfer or certified or cashier's check on or before the 
dates when due. You must maintain a sufficient balance in your designated bank account to ensure 
that all transactions made by any of the Payment Methods are promptly and fully paid and you 

undertake to indemnify and hold us harmless from and against all damages, losses, costs and 
expenses resulting from any dishonored debit against your account, regardless whether resulting 

from the act or omission of you or your bank; provided that you are not obligated to indemnify us 
for any dishonored debit caused by our negligence or mistake. 

(iv)      Notwithstanding the commencement of any "Insolvency Proceeding" 

(as defined in Section 25.(a)) by or against you, you must: (A) comply with the Payment Methods 
described above; (B) use your best efforts to obtain court approval of the Payment Methods as may 

be necessary or otherwise requested by us; and (C) seek such court approval as expeditiously as 
possible, but in no event later than five business days after the commencement of such Insolvency 
Proceeding. 

4. Franchisor Services. We will provide to you the following services at such time and 
in such manner as we deem appropriate: 

(a)       specifications for the design of the Restaurant and related facilities to be used 

in the operation of the Restaurant; 

(b)       specifications for fixtures, furnishings, decor, communications and computer 

hardware and software, signs and equipment; 

(c)       the names and addresses of designated and approved suppliers, and standards 
and specifications for (i) all food products, beverages, ingredients and cooking materials sold from 

or used in the operation of the Restaurant, and (ii) all containers, boxes, cups, packaging, menus, 
uniforms and other products and materials used in connection with the operation of the Restaurant; 

(d)       our periodic inspections and evaluations of your operation, as described more 
fully in Section 11.(m), which inspections and evaluations may be conducted at such times and in 

such manner as we reasonably determine; 

(e)       communication to you of information relating to Restaurant operations to the 
extent we deem it necessary or pertinent; 

(f)       operation of the online and digital ordering system, including integrated 
aggregator or other third-party platforms, which enables customers to place orders online via internet 

and mobile applications with access to our website, provided: 

(i)        we do not represent or warrant to you, and expressly disclaim any 
warranty that the online and digital ordering system (or any other Alternative Ordering System that 
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may be developed by us) will be error-free or that the operation and use of the online and digital 
ordering system or any such other Alternative Ordering System will be uninterrupted or error-free; 

and 

(ii)       we have no obligation or liability for any expense or loss incurred by 
you (including lost sales or profits) arising from operation (including failure of operations) or use 

of the online and digital ordering system or any other Alternative Ordering System that may be 
developed by us; 

(g)       preparation and presentation to the Board of the Marketing Fund of an annual 

budget for their input and approval; and 

(h)       foster positive, constructive and respectful communication between you and 

us, between us and the community of franchisees at large, and between franchisees. 

5. Territorial Provisions.

(a)       Territory. Subject to the provisions of this Section 5, we will not locate nor 

license another to locate a Papa Johns restaurant within a one and one-half mile radius of the 
Location OR a one-half mile radius in certain densely populated urban areas (the "Territory"). 

(b)       Non-Traditional Exclusion. Venues suitable for non-traditional Papa Johns 

operations (collectively "Non-Traditional Locations"), are excluded from protection within the 
Territory. Such venues include enclosed malls, institutions (such as hospitals, colleges, universities 

or other schools), airports, parks (including theme parks), military bases, sports arenas or stadiums, 
train stations, travel plazas, and entertainment venues that are subject to exclusive food vending 

rights of third parties or for which you are otherwise precluded from obtaining occupancy or vending 
rights, such as, by way of example and not of limitation, financial or net worth requirements of the 
landlord or site operator; laws, rules or regulations applicable to the location (such as special 

regulatory or licensing schemes applicable to casino or gaming operations or Indian tribal laws or 
regulations); or national security issues.  We may open non-traditional Papa Johns restaurants, or 

franchise the right to open non-traditional Papa Johns restaurants to other persons at any such Non- 
Traditional Locations, regardless of where they are located. No delivery services will be permitted 

from non-traditional restaurants located within the Territory, except as otherwise agreed by you and 
us. 

(c)      Development Area Limitation.  Notwithstanding identification of the 

Territory above, if this Agreement is signed pursuant to a Development Agreement between you and 
us, in no event will the Territory extend outside the boundaries of the "Development Area" as 

defined in the Development Agreement and neither termination nor expiration of the Development 
Agreement will alter this limitation. 

(d)       No Exclusive Trade Area for Sales or Delivery.  We do not warrant or 

represent that no other Papa Johns restaurant will solicit or make any sales within the Territory, and 
you expressly acknowledge that such solicitations or sales may occur within the Territory. We have 

no duty to protect you from any such sales, solicitations, or attempted sales.  You recognize and 
acknowledge that: (i) you will compete with other Papa Johns restaurants that are now, or that may in 

the future be, located near or adjacent to your Territory; and (ii) that such Papa Johns restaurants may 
be owned by us, our Affiliates or third parties. If you relocate the Restaurant, the Territory in our 
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sole discretion may be reduced, changed, altered or restricted. We make no assurance that the 
Territory specified herein will be applicable to the new location, even if we have approved the new 

location. 

(e)       Alternative Ordering Systems Area. We will of necessity define the trade 
area for the Restaurant for Alternative Ordering Systems (“Alternative Order Area”) and such trade 
area may be significantly different than the Territory and may change from time to time. You must 
use reasonable efforts not to solicit sales within the defined Alternative Ordering trade area of 
another Papa Johns restaurant.  However, you acknowledge that such solicitations and sales may 
occur in your trade area, including advertising spillover, directories, electronic media, direct mail 
drops by sector or ZIP code and other advertising and that we have no duty to monitor, control or 
stop such advertising, solicitations or sales. In determining which Papa Johns restaurant an online, 
digital or other Alternative Ordering System order will be routed to, we will consider such matters 
as we reasonably deem material, including: existing trade or delivery areas of Papa Johns restaurants 
in geographic proximity to the address or customer placing the order; demographic characteristics 
of the location of such proximate Papa Johns restaurants; traffic patterns and similar factors affecting 
delivery efficiency; the opening or closing of other Papa Johns restaurants; and other commercial 
characteristics of geographically proximate Papa Johns restaurants (collectively, the "Commercial 
Considerations").  You acknowledge that such Commercial Considerations may result in changes 
that remove particular addresses or groups of addresses or particular customers or groups of 
customers from routing to your Restaurant and that online, digital or other systematized orders from 
such addresses, groups of addresses, customers, or groups of customers may be re- routed to other 
Papa Johns restaurants that are now, or that may in the future be, located near or adjacent to your 
Restaurant, and  that such Papa Johns restaurants may be owned by us, our Affiliates or third 
parties.  You acknowledge that if you relocate the Restaurant, the routing of online, digital or 
systematized orders to your Restaurant may, in our sole discretion, be reduced, changed, altered or 
restricted, even though we have approved the new location for the Restaurant. Subject to any factors 
that are unique to electronic ordering or to our specific Alternative Ordering System, we will consider 
the same factors in changing the Restaurant’s Alternative Order Area as set forth in Section 5.(h).  
Provided we use reasonable judgment in considering these factors, you waive all rights to bring any 
claim or cause of action against us for lost sales or profits as a result of our definition of your 
Alternative Order Area, including any changes made from time to time. 

(f)       Other Businesses. We reserve the right to operate, directly and/or through 
Affiliates, franchise, or license others to operate or franchise, restaurants or other food related 

establishments or businesses other than Papa Johns restaurants and we and our Affiliates may do so 
within the Territory, provided, that such restaurants or food establishments or businesses do not sell 

pizza on a delivery basis, or primarily on a carry-out basis. We also reserve the right to develop, market 
and conduct any other business under the Marks or any other trademark. 

(g)       Other Methods of Distribution. We reserve the right to manufacture or sell, 

directly or through third parties, or both, within and outside your Territory, pizza and other products 
that are the same as or similar to those sold in Papa Johns restaurants using brand names that are the 

same as or similar to the Marks, through any channel of distribution, provided that such items are 
not sold through restaurants or on a ready-to-eat basis. We may in our discretion, contribute a 

portion of the “Net Revenue” from such other methods of distribution, up to 30% of such Net 
Revenue, to the Marketing Fund, to one or more co-ops or to a particular Papa Johns restaurant, in 
our reasonable discretion.  “Net Revenue” means amounts paid to us less costs of securing such 
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revenue, including costs to manufacture, market and distribute such items, lease or location costs, 
shelving fees, commissions, product costs, marketing and overhead. Such contribution together with 

the amount contributed from Partnership Marketing pursuant to Section 8.(k) is limited to $5.0 
million in any fiscal year. These contributions will be made on at least an annual basis no later than 

March 1st of the immediately following year. You acknowledge that these amounts may be spent 
nationally, regionally or locally and that there is no obligation that the funds be spent in the area 

where the revenues were generated. 

(h)       Impact Mitigation. In exercising our rights to open or license others to open 
Papa Johns restaurants under Sections 5.(a) and 5.(b), we will take commercially reasonable steps to 

balance the impact to the sales and profitability of the Restaurant (measured as of the date 12 months 
after the opening of a new restaurant) with our duties to our shareholders and other franchisees to 

expand the Chain. We will rely on, among other factors, growth or other changes in population or 
demographic factors, changes to the System, new technologies, competitor actions, and advice or 
reports from third party experts we hire. We will also give consideration to any report prepared by a 

third party hired by you, provided such third party is independent and qualified to analyze new unit 
impact in the QSR/delivery segment. 

6. Premises.

(a)       Leased Premises. If the premises where the Restaurant will be operated (the 
"Premises") are leased, you must submit to us copies of the executed signature pages of all such 

leases immediately after signing and copies of the full leases and any exhibits and addendum at such 
other times as we may request. The term of all leases plus all options for you to renew must together 

equal or exceed the Term. Each original lease, renewal lease, and modification of any type must be 
submitted to us within thirty (30) days after execution by you and the landlord. All leases pertaining 

to the Premises must also include an Addendum in the form of Exhibit A attached hereto, or contain 
terms and conditions that we approve as substantially similar to those contained in Exhibit A. A 
copy of the executed Addendum must also be submitted to us. 

(b)       Owned Premises. If you own the Premises, you must submit to us proof of 
ownership.  If you decide to sell the Premises together with the Restaurant at any time before the 

expiration or termination of the Franchise, you must notify us of your intention.  We have a right of 
first refusal to purchase the Premises on the same terms and conditions as set forth in 

Section 14.(c)(ii). If the sale will also involve a relocation of the Restaurant, you must submit to us 
for our approval your proposed plans (including copies of any proposed lease or contract of 
purchase) for an alternative location. 

(c)      Premises Identification.  Regardless of whether you own or lease the 
Premises, you must, within ten days after the expiration or termination of the Franchise, remove all 
signs and other items and indicia that serve, directly or indirectly, to identify the Premises as a Papa 
Johns restaurant and make such other modifications as are reasonably necessary to protect the Marks 
and the Papa Johns System, and to distinguish the Premises from Papa Johns restaurants. To enforce 
this provision, we may pursue any or all remedies available to us under applicable law and in equity, 
including injunctive relief. Your obligation is conditioned upon our giving you notice of the 
modifications to be made and the items removed. 



-10 

(d)       Suitability of Premises. Regardless of whether the Premises are owned or 
leased, it is your responsibility to determine that the Premises can be used, under all applicable laws 
and ordinances, for the purposes provided herein and that the Premises can be constructed or 
remodeled in accordance with the terms of this Agreement, and you must obtain all permits and 
licenses required to construct, remodel and operate the Restaurant. You must not use the Premises 
for any purpose other than the operation of the Restaurant in compliance with this Agreement. 

(e)       Relocation; Assignments. You must operate the Restaurant only from the 
Premises at the Location unless we agree otherwise in writing.  You may not, without first obtaining 
our written consent: (i) relocate the Restaurant; or (ii) renew or materially alter, amend, or modify 

any lease, or make or allow any transfer, sublease or assignment of your rights under any lease or 
owned location pertaining to the Premises.  You must give us notice not less than 30 days before 

any of the foregoing.  We will not unreasonably withhold our consent.  We may require you to 
relocate the Restaurant to another location upon:  (A) expiration of the original term or any extension 

or renewal of your lease; or (B) any significant damage to the Premises or surrounding areas, or other 
event that would provide you with an option or right to terminate the lease. We will not require 
relocation if you prefer to remain at the same location and you demonstrate to our reasonable 

satisfaction that: (i) the trade area and location meet our then- current criteria for new restaurants; 
and (ii) you can restore or renovate the Premises to our then- current standards and agree in writing 

to do so if approved. You must give us notice not less than 60 days before the expiration of your 
lease, and you must give us written notice within five days after the occurrence of any event 

covered by (B) above.  Our right to require you to relocate is conditioned upon:  (1) the availability 
of a location approved by us for such relocation; (2) our offering to extend the Term of this 
Agreement for not less than five years, or at our option, offering to enter into our then-current form 

of franchise agreement (which will include an initial term of 10 years); and (3) the Territory (as 
measured from the new location) not extending into the "Territory" of any other Papa Johns Pizza 

franchisee. YOU ACKNOWLEDGE THAT SUCH RELOCATION, IF REQUIRED, WOULD 
INVOLVE SUBSTANTIAL ADDITIONAL INVESTMENT BY YOU DURING THE TERM OF 

THIS AGREEMENT, AND MAY INCLUDE AN OBLIGATION TO LEASE OR BUY LAND, 
CONSTRUCT A FREE-STANDING BUILDING, INSTALL LEASEHOLD IMPROVEMENTS 
AND/OR PURCHASE NEW EQUIPMENT AND SIGNAGE. 

7. Proprietary Marks; Copyright.

(a)      Ownership of Copyrights. We may authorize you to use certain copyrighted 

or copyrightable works (the "Copyrighted Works"), including the Manuals (as defined in Section 
11.(e)) and the "Proprietary Programs" (as defined in Section 10.(c)(i)(A)(2)), and certain 
photographs, drawings, videos, music, or any materials used in advertisement of the Restaurant. 

The Copyrighted Works are our valuable property and your rights to use the Copyrighted Works 
are granted to you on the condition that this right is (a) only for and at the  franchised business; and 

(b) only during the term of the Franchise Agreement. You further acknowledge that this right is 
conditioned upon compliance with the terms of this Agreement. We may further create, acquire or 

obtain licenses for certain copyrights in various works of authorship used in connection with the 
operation of the Restaurant, all of which are deemed Copyrighted Works under this Agreement. 
Such Copyrighted Works include the materials and information provided to you by us for use in the 

operation of the Proprietary Programs. You will not undertake to obtain patent or copyright 
registration or otherwise assert proprietary rights to the Copyrighted Works  or any data generated 

by the use of the Proprietary Programs or any portion thereof. Copyrighting of any material by us 
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is not to be construed as causing the material to be public information. You must cause all copies 
of the Copyrighted Works and any data in your possession generated by use of the Proprietary 

Programs to contain an appropriate copyright notice or other notice of proprietary rights specified 
by us. All data provided by you, uploaded to our system from your system, and/or downloaded from 

your system to our system is and will be owned exclusively by us, and we will have the right to use 
that data in any manner that we deem appropriate without compensation to you. 

(b)       Ownership; Use by Others. We are the sole and exclusive owner of: (i) the 

Marks and all goodwill associated with or generated by use of the Marks; (ii) the Copyrighted 
Works; and (iii) any and all data generated by use of the Copyrighted Works.  All works of 

authorship related to the System that are created in the future will be owned by, or licensed to, us 
or our Affiliates.  Your use of the Copyrighted Works and the Marks does not vest you with any 

interest therein other than the non-exclusive license to use the Copyrighted Works and Marks 
granted in this Agreement. You must execute any documents that we or our counsel deem necessary 
for the protection of the Copyrighted Works or the Marks or to maintain their validity or enforce- 

ability, or to aid us in acquiring rights in or in registering any of the Marks or any trademarks, trade 
names, service marks, slogans, logos or emblems that we subsequently adopt. You will give notice 

to us of any knowledge that you acquire concerning any actual or threatened infringement of the 
Copyrighted Works or the Marks, or the use by others of names, marks or logos that are the same 

as or similar to the Marks. You must cooperate with us in any suit, claim or proceeding involving 
the Marks or the Copyrighted Works or their use to protect our rights and interests in the Marks or 
the Copyrighted Works. We, in our sole discretion, are entitled to control all decisions concerning 

the Marks or the Copyrighted Works. 

(c)       Use of Marks. You are authorized to use the Marks only in connection with 

the promotion and operation of the Restaurant or the Chain and only in the manner that we authorize, 
including compliance with brand identity guidelines and other directives contained in the Manuals.  

Your right to use the Marks is limited to use during the Term and in compliance with specifications, 
procedures and standards prescribed by us from time to time. You must prominently display the Marks 
in the manner that we prescribe on all signs, plastic and paper products, and other supplies and 

packaging materials that we designate.  You will not: (i)  fail to perform any act required under 
this Agreement; (ii) commit any act that would impair the value of the Marks or the goodwill 

associated with the Marks, including publicly disparaging us, the System, the products or services 
offered by Papa Johns restaurants, or any of our officers or directors; (iii) at any time engage in any 

business or market any product or service under any name or mark that is confusingly or deceptively 
similar to any of our Marks; (iv) use any of the Marks as part of your corporate or trade name, or as 
part of any e-mail address, web-site address, domain name, or other identification of your business in 

any electronic medium without our express, written consent; or (v) use any trademark, trade name, 
service mark, logo, slogan or emblem that we have not authorized for use in connection with the 

Restaurant, including any co-branding or cross-promotional efforts containing the name, trademark, 
service mark, logo or emblem of any third party, without our approval. You must obtain such 

fictitious or assumed name registrations as required by applicable state law and forward to us copies 
of the same upon request. 

(d)      Designation as You.  You must identify yourself as the owner of the Franchise 
in conjunction with the use of the Marks, including on checks, invoices, receipts, letterhead, 

contracts, and all employment-related documents (such as employment applications, pay checks or 
pay stubs, time cards, employee handbooks or manuals and employment agreements). You must 
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also post, at conspicuous locations on the Premises in both the area of the Restaurant accessible to 
the public and in an area conspicuous to your employees, such as adjacent to the time clock or other 

employee check-in area, a notice that specifies your name, followed by the phrase "an independently 
owned and operated franchise" or such other phrase as we direct or approve. 

(e)       Discontinuance of Use; Additional Marks and/or Copyrights. You must: 
(i) modify or discontinue use of any Mark or Copyrighted Work if a court of competent jurisdiction 
or other governing body orders it and do so within the timeframe required by such court or 

governing body, or if we in our sole discretion deem it necessary or advisable; (ii) comply with 
our directions regarding any such Mark or Copyrighted Work within 30 days after receipt of notice 

from us; and (iii) use such additional or substitute Marks or Copyrighted Works as we may direct.  
We are not obligated to compensate you for any costs or expenses incurred by you to modify or 

discontinue using any Mark or Copyrighted Work or to adopt additional or substitute Copyrighted 
Works or Marks. 

8. Advertising.

(a)       Contributions and Expenditures. Recognizing the value of advertising and 
the importance of the standardization of advertising to the furtherance of the goodwill and public 

image of the System, each month during the Term, you must make the following contributions and 
expenditures for advertising:

(i)    To the extent you are not obligated to perform grand opening 
marketing pursuant to a development agreement, you must submit to us proof at least four (4) weeks 
prior to opening of the Restaurant that you have a grand opening marketing budget of Ten Thousand 
Dollars ($10,000.00) to be used to support pre-opening and for use within the first ninety (90) days 
of the opening of the Restaurant.  You must provide us receipts and invoices evidencing the 
expenditure of such funds within 120 days after the opening of the Restaurant.  The sufficiency of 
such receipts and invoices will be in our reasonable discretion.  If you do not provide reasonable 
evidence of the required grand opening marketing budget as outlined herein, we may require that 
you place the grand opening marketing funds into an escrow account. 

(ii)        You must contribute to the Marketing Fund such amount: (A) as 

designated by the Board of Directors of the Marketing Fund (the "Board") from time to time; or 
(B) as proposed by the Board and approved by a vote of the members in good standing of the 

Marketing Fund, if such a vote is required by the “Bylaws,” as defined in Section 8.(b). 

(iii)       You must contribute to the "Cooperative" (as defined below) that 
percentage of Net Sales that the governing body of the Cooperative designates from time to time. 

The governing body of the Cooperative may propose a change in the required contribution to the 
Cooperative. Approval of such change must be submitted to a vote of the members in good standing 

of the Cooperative (including both Franchisor-owned and franchised restaurants) and will take effect 
only if approval of the proposed change receives a majority of votes cast in such election. However, 
the contribution rate may not be less than 2% of the monthly Net Sales of the Restaurant, without 

our consent, except as otherwise provided below. We may approve a monthly contribution rate to 
the Cooperative of less than 2% of Net Sales, provided, we also reserve the right to withdraw our 

approval of any such reduced contribution rate to the Cooperative and require that the minimum 2% 
contribution rate be reinstated. 
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(iv)     Notwithstanding the provisions of Section 8.(a)(ii), if the combined 

Marketing Fund and Cooperative contributions exceed 7% of Net Sales due to a subsequent change 
in either contribution rate, then any franchisee in the Cooperative may elect to contribute a lower 

percentage of Net Sales to the Cooperative such that the combined total for that franchisee equals
7% of Net Sales.  Each franchisee in the Cooperative must make the same election for all the 
restaurants that the franchisee owns that are in the Cooperative. An invocation of this provision will 

not cause the franchisee to lose membership or voting rights in the Cooperative or any other benefit 
of participation in the Cooperative except as expressly provided in Section 8.(c)(vi).  In no event 

may a Restaurant reduce the Marketing Fund contribution without our prior written approval. 

(v)      You must expend, at a minimum, an aggregate amount equal to 8% of 

the annual Net Sales of the Restaurant on your combined Marketing Fund contributions, 
Cooperative contributions and local store promotion, marketing and advertising 

(b)       Marketing Fund. Papa John's Marketing Fund, Inc., a Kentucky nonstock, 
nonprofit corporation (the "Marketing Fund"), has been organized for the purposes set forth in the 
Articles of Incorporation and By-Laws of the Marketing Fund, as they may be amended from time 

to time (the “Bylaws”).  You automatically become a non-voting member of the Marketing Fund 
upon the execution of this Agreement. Before opening the Restaurant, you must execute and deliver 

to the Marketing Fund an Advertising Agreement in the form prescribed by the Board.  The 
Marketing Fund is governed by the Board, which is established in accordance with the Bylaws and 

which, as of the date of this Agreement, consists of four directors, two appointed by us and two 
chosen by the franchisee-elected members of the FAC (as defined in Section 25.(l)). Each director 

has one vote, provided that we have the tie-breaker vote, except as may be otherwise provided in 
the Bylaws. 

(i)        The Marketing Fund is intended to increase recognition of the Marks 
and to further the public image and acceptance of the Chain and may do all things necessary, 

suitable, convenient or proper for, or in connection with, or incident to, the accomplishment of any 
of the aforesaid purposes, including planning, preparing, designing, producing, broadcasting, 

distributing, maintaining, supervising and administering advertising and promotional programs, 
materials and activities for present and future Papa Johns restaurants and all activities related and 

incident thereto, such as (but not by way of exclusion, limitation or exhaustion): television, radio, 
magazine and newspaper advertising; advertising related to special offers and promotions and 
introductory products; marketing surveys and other public relations activities; and engaging and 

consulting with advertising and public relations firms to assist in such activities. We, the Marketing 
Fund and the directors of the Marketing Fund do not undertake any obligation to ensure that 

expenditures by the Marketing Fund in or affecting any geographic area are proportionate or 
equivalent to contributions to the Marketing Fund by Papa Johns restaurants operating in such 

geographic area or that you or the Restaurant will benefit directly or in proportion to your 
contribution to the Marketing Fund. We (including our officers, directors, agents and employees) 
are not a fiduciary or trustee of the contributions to, or the assets of, the Marketing Fund. We, the 

Marketing Fund and our respective officers, directors, agents and employees will not be liable to you 
with respect to the maintenance, direction or administration of the Marketing Fund, including with 

respect to contributions, expenditures, investments and borrowings. 
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(ii)       We and our Affiliates will make contributions to the Marketing Fund 
for each Papa Johns restaurant that we own on the same basis as required of comparable franchisees 
within the United States. 

(iii)     As long as you are in compliance with the Advertising Agreement and 
the Articles and By-Laws of the Marketing Fund, you will be furnished with advertising materials 
produced by or for the Marketing Fund for Chain-wide distribution, on substantially the same terms 
and conditions as such materials are furnished to other similarly situated franchisees. 

(iv)      You must make your monthly contribution to the Marketing Fund on 

the date and in the manner provided for in this Agreement, the Advertising Agreement and the By-
Laws and submit such statements and reports as the Board may designate from time to time. From 

time to time the Board may designate one or more accounts to which such contributions must be made 
and if requested or directed by the Marketing Fund, you must make such payments separately.  

Contributions to the Marketing Fund may be used to defray our expenses only to the extent of the 
administrative costs and overhead that we may reasonably incur in rendering services to the 
Marketing Fund. 

(v)       The funds collected by the Marketing Fund, and any earnings thereon, 
are not and will not be our asset or the asset of any franchisee. 

(vi)      Although the Marketing Fund is intended to be of perpetual duration, 

the Board has the right to terminate the Marketing Fund. However, the Marketing Fund will not be 
terminated until all monies held by it have been expended for the purposes set forth in its Articles 
of Incorporation and By-Laws or distributed as permitted by law. 

(vii)     Each member of the Marketing Fund (including us and our Affiliates), is 

entitled to one vote per Restaurant (excluding non-traditional restaurants) it owns on certain changes 
of the contribution rate, as described in Section 8.(a)(i). 

(c)      Regional Cooperative Advertising.   We have the right, in our sole discretion, 
to designate a geographical area in which the Restaurant is located for the purpose of establishing 

an advertising cooperative (the "Cooperative"). If a Cooperative has been established applicable to 
the Restaurant at the time you commence operations, you are deemed to be a member of such 
Cooperative upon the date the Restaurant opens for business.  If a Cooperative applicable to the 

Restaurant is established at any later time during the Term, you automatically become a member of 
such Cooperative, by virtue of your execution of this Agreement, on the date the Cooperative 

commences operation. In no event will the Restaurant be required to contribute to more than one 
Cooperative. We may designate, from time to time, a formula for calculating a proration or reduction 

of the contribution rate for Papa Johns restaurants in a Cooperative based on media coverage, 
demographics or other factors.  The following provisions apply to each Cooperative: 

(i)       Each Cooperative will be organized and governed in a form and 

manner conforming to applicable state law but your obligation hereunder to participate in and make 
monetary contributions to a Cooperative is not dependent on any organizational formalities. Each 
Cooperative must commence operation on a date that we approve or designate, which, for purposes 

of this Agreement, constitutes the date that the Cooperative is established.   Your contribution 
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obligation will commence on that date (or on the date of this Agreement, if a Cooperative applicable to 
the Restaurant has already been established at that time). 

(ii)       Each Cooperative is owned, operated and controlled by its members, 
provided: (A) no dissolution of a Cooperative by its members will affect the requirement that all 
restaurants in the area that we have specified must participate in a Cooperative; (B) member 
contributions to the Cooperative must be expended for the purposes set forth in subsection (iii) of 

this Section 8.(c) and may not be refunded, distributed or redistributed to members except with our 
consent and approval or as required by applicable law; and (C) the terms of this Agreement 

supersede and will prevail over any contradictory or conflicting: (1) provision of any bylaw or other 
regulatory document of the Cooperative; or (2) decision or action of the Cooperative or its 

membership or other governing body.  On all matters to be voted on by the Cooperative's 
membership, each member (including Papa Johns and our Affiliates) has one vote for each Papa 
Johns restaurant it owns within the Cooperative’s geographical area (excluding non-traditional 

restaurants). 

(iii)     Each Cooperative has been or will be organized exclusively for the 
purposes of producing and conducting general advertising, marketing and promotional programs and 

activities, including both print and electronic media, for use in and around the applicable geographic 
area and developing standardized promotional materials for use by the members. Use of member 

contributions for any other purpose is prohibited and will constitute a breach of this Agreement if 
you knowingly or intentionally acquiesce or participate in, aid, abet or act in furtherance of any such 

prohibited use. 

(iv)      We make contributions to each Cooperative of which we are a member 
on the same basis as required of comparable Papa Johns restaurant franchisees within the System. 

(v)       No advertising, marketing or promotional programs or materials may 

be used by the Cooperative or furnished to its members, and no advertising, marketing or 
promotional activities may be conducted by the Cooperative, without our prior written approval. All 
such programs, materials and planned activities must be submitted to us for approval in accordance 

with the procedure set forth in Section 8.(f).  Advertising agencies employed by a Cooperative 
must be approved by us. 

(vi)      Subject to the provisions of this Section 8, each Cooperative has the 

right to require its members to make contributions to the Cooperative in such amounts as are 
determined by the governing body of the Cooperative. If a franchisee elects to reduce contributions 

to the Cooperative pursuant to Section 8.(a)(iii), the Cooperative may: (A) allocate benefits of the 
Cooperative’s advertising, marketing and promotional efforts, in whole or in part, on a basis 

reasonably calculated to apportion such benefits according to relative contribution rates (as a percent 
of Net Sales) of the members; and/or (B) bar such franchisee from serving as an officer or governing 
board member of the Cooperative. 

(vii)     You must make your contributions to the Cooperative on the date and 
in the manner designated by the Cooperative and submit such statements and reports as may be 
designated from time to time by us or the Cooperative.  The Cooperative must submit to us such 
statements and reports as we may designate from time to time and we have the right to examine or 
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audit the books and records of the Cooperative to ensure compliance with the terms of this 
Agreement. Amounts contributed to the Cooperative are unencumbered assets of the Cooperative 
and will not be refunded upon your withdrawal from the Cooperative or upon transfer or closure of 
the Restaurant, even if such contributions are held by the Cooperative and not expended at the time 
of such withdrawal, closure or transfer. 

(viii)   Notwithstanding the foregoing, we, in our sole discretion, may, upon 

written request of a franchisee stating reasons supporting such request, grant to any franchisee an 
exemption from the requirement of membership in a Cooperative or allow a restaurant or member 

to contribute at a reduced rate if we determine, in our reasonable judgment, such exemption or 
reduced rate is warranted by the restaurant or franchisee not receiving full media coverage or by 

other factors that we, in our reasonable judgment, deem relevant.   Such an exemption or rate 
reduction may be for any length of time and may apply to one or more Papa Johns restaurants owned 
by such franchisee.  We may also exempt one or more restaurants owned or controlled by us from 

the requirement of membership in a Cooperative for such periods as we reasonably deem 
appropriate.  We also have the right to authorize any Cooperative to determine contributions on a 

different basis (fixed amount, geographic location, etc.).  Our decision on any issue concerning 
Cooperative contributions is final. 

(d)       Local Advertising. You must submit verification of your local advertising 

expenditures at such times and in such form as we request from time to time. 

(i)        Supplemental Advertising. You have the right to conduct, at your 

separate expense, supplemental advertising, marketing or promotional programs or activities in 
addition to the expenditures specified herein. All such supplemental programs or activities and all 

materials to be used in connection therewith must be either prepared or previously approved by us 
within the 90-day period preceding their use, or approved by us as provided below. 

(ii)      Telephone and Other Directories.  You must, at your own expense, 

obtain (or contribute to the cost of obtaining) a listing for the Restaurant in telephone and business 
directories as designated or approved by us (including digital or electronic directories) serving the 

Territory and each such listing must be of the style, format and size, and in such form, as we may 
specify from time to time. 

(e)      National Promotions.  You must participate, in compliance with our 

standards, specifications and directives, in each national promotion that we designate as mandatory 
for the Chain due to its value to the Chain and for which we, in our judgment, determine that United 

States restaurant participation is essential to, or a significant element in, the value or success of the 
promotion. These promotions may include (by way of example and not of limitation or exclusion): 

(i) offering of premium or other specialty promotional products, which may require you to purchase 
non-standard inventory items; (ii) customer service incentives; (iii) sponsorships of or association 
with selected promotional associates; and (iv)  advertising promoting the Papa Johns brand or 

customer service features of the System with or without specific product or promotional offers. 
Except for required purchases of non-standard inventory items, costs you incur in mandatory 

promotions may be counted towards your minimum advertising expenditure requirements. While 
we have the right to dictate the products, services, maximum price points and other parameters of 

national promotions, you have the right to select lower pricing for such promotions in the 
Restaurant. 
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(f)       Our Approval.  Before use by the Cooperative or by you, samples of all 
advertising, marketing and promotional materials not prepared or previously approved by us within 
the 90-day period preceding their use, including co-branding or cross-promotional efforts containing 

the name, trademark, service mark, logo or emblem of any third party, must be submitted to us (to 
the attention of your designated Papa Johns Marketing team contact unless otherwise directed by us) 

for our approval.  If approval is not received within 20 days from the date of receipt by us of such 
materials, the materials are deemed approved. To be considered pre-approved, advertising, 

marketing, and promotional materials must be identical to what was previously submitted 
and approved, except for non-substantive changes such as changes to dates and store 
addresses.  The Cooperative and you may not use, and must cease using, any advertising or 

promotional materials that we may at any time disapprove, regardless of whether we have previously 
approved any such items. 

(g)       Our Advertising.  We may from time to time expend our own funds to 
produce marketing or promotional materials and to conduct advertising as we deem necessary or 
desirable.  In any advertising, marketing or promotional efforts conducted solely by or for us, we 

have the sole discretion to determine the products and geographical markets to be included, and the 
medium employed and we have no duty or obligation to supply you with any advertising, marketing 

or promotional materials produced by or for us at our sole expense. 

(h)       Ownership of Advertising.  We are the sole and exclusive owner of all 
materials and rights that result from advertising and marketing programs produced and conducted, 

whether by you, us, the Cooperative or the Marketing Fund.  Any participation by you in any 
advertising, whether by monetary contribution or otherwise, does not vest you with any rights in the 

Marks employed in such advertising or in any tangible or intangible materials or rights, including 
copyrights, generated by such advertising. You must assign to us any contractual rights or copyright 

that you acquire in any advertising and execute such documents or instruments as we may reasonably 
require in order to implement the terms of this Section 8.(h). 

(i)      Internet Website, Social Media and Other Digital or Electronic Marketing.  

Any internet website, social media site or channel (such as, but not limited to, Facebook and Twitter 
accounts or sites) and other digital or electronic marketing channels or media, whether now existing 

or hereafter created (collectively “Electronic Channels”) are deemed "advertising" under this 
Agreement and will be subject to, among other things, Sections 8.(f) and 8.(h) above.  In connection 

with any Electronic Channel: 

(i)        If required by us, you will not establish a separate Electronic Channel, 
but only have one or more Electronic Channel page(s), as designated by us, within our Electronic 

Channel; 

(ii)       If we approve, in writing, a separate Electronic Channel for you, then 
each of the following provisions apply: 

(A)      Before establishing the Electronic Channel, you must submit 

to us (to the attention of your designated Papa Johns Marketing team contact, unless otherwise 
directed by us), for our prior written approval, a sample of the proposed Electronic Channel domain 

name, format, visible content (including proposed screen shots), and non- visible content (including 
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meta tags) in the form and manner that we may reasonably require; you must not establish or use the 
Electronic Channel without our prior written  approval; and you must not modify such Electronic 

Channel without our prior written approval as to such proposed modification. For the avoidance of 
doubt, each new post, modification, or submission on an Electronic Channel constitutes 

“advertising” and is subject to, among other things, Sections 8.(f) and 8.(h) above.  

(B) You must comply with our standards and specifications for 
Electronic Channels as prescribed from time to time in the Manuals or otherwise in writing. 

(C)      If required by us, you must establish such hyperlinks or other 

link or connection to our Electronic Channel and others as we may request in writing. 

(D)     Upon expiration or termination of the Franchise, you must 
cease use of any Electronic Channel associated with the Restaurant and assign to us or, at our 

election delete, any domain name or other Electronic Channel page, name or site containing any of 
the Marks or any words or combinations of words, letters or symbols that are confusingly or 
deceptively similar to any of the Marks. 

The provisions of this Section 8.(i) also apply to Cooperatives. 

(j)       Contributions from Non-Traditional Locations.  Any Non-Traditional 

Location that we license or franchise under the Papa Johns name on or after June 1, 2007 will be 
required to pay one-quarter (25%) of the then current rates for the Marketing Fund and that 
Cooperative for the area in which the Non-Traditional Location is located.  Notwithstanding the 

foregoing, if you are the franchisee or licensee of the Non-Traditional Location and also own more 
than 80% of the Restaurants in the Cooperative, you will not be required to make the Cooperative 

contribution on behalf of the Non-Traditional Location. If we own 80% or more of the restaurants 
in a Cooperative, we may exempt the Non-Traditional Location from the Cooperative contribution 

regardless of whether we operate or license a third party to operate the Non-Traditional Location. 

(k)       Partnership Marketing. We may establish marketing programs with third 
parties to promote our brand or their brand, or both ("Partnership Marketing"). If the program solely 

promotes another brand, we will reimburse any funds paid by the Marketing Fund. These programs 
may involve electronic media, including Alternative Ordering Systems, or print (including direct 

mail, box toppers, door hangers, etc.) and you may be required to participate. We expect to receive 
revenues from these promotions in excess of our direct and allocated expenses associated with 
securing these programs.  After we recover net revenues (amounts paid to us less all direct and 

allocated expenses incurred to secure such revenues) equal to $2.25 million, we may, in our 
discretion, contribute a portion of net revenue from Partnership Marketing to the Marketing Fund, 

up to 30% of such net revenue, provided, that the amount that we so contribute to the Marketing 
Fund together with the amount that we contribute to the Marketing Fund under Section 5.(g), is 

limited to $5.0 million in any fiscal year. 

(l)        Leverage Marketing. We may adopt various marketing programs from time 
to time that involve merchandise, samples or promotional material to be distributed in Papa Johns 

restaurants or delivered with customer orders, or both (collectively, "Leverage Marketing").  You 
must participate in these promotions, but you are also entitled to receive any net revenue (revenue 

minus direct and allocated expenses) paid or payable based on the number of items distributed, 
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identified goals or other criteria for the applicable program.   To the extent that we receive net 
revenue from Leverage Marketing conducted at franchisee-owned restaurants, we will use 

reasonable efforts to allocate it among all participating restaurants on an equitable basis. 

9.         Telephone Number. The only customer ordering telephone number assigned to the 

Restaurant is set forth in Section 25.(m) (the "Telephone Number").  You must not use the 
Telephone Number for any other business.  If you obtain any additional or substitute telephone 
service or telephone number at the Restaurant, you must promptly notify us and such additional or 

substitute number will be subject to this Agreement. You acknowledge that, as between us and you, 
we have the sole right to and interest in all telephone numbers and directory listings associated with 

the Restaurants or the Marks. Concurrently with the execution of this Agreement, you will execute 
and deliver the form of assignment of telephone numbers and listings (the "Telephone Number 

Assignment"), required by the applicable local telephone service provider or, if the local telephone 
service provider has no form, our current blank assignment form attached to this Agreement as 
Exhibit B. You acknowledge that the telephone service provider and all listing agencies may accept 

this Agreement and/or the Telephone Number Assignment as conclusive evidence of our exclusive 
right in such telephone numbers and directory listings and its authority to direct their transfer. 

Upon termination or expiration of the Franchise or transfer of the Restaurant:  

(a) you must cease us the Telephone Number; 

(b)       you must immediately take any and all actions as may be necessary to transfer 
the Telephone Number, any other telephone number publicized to customers, and any telephone 
directory listings associated with the Restaurant or the Marks to us or our designee (or to an 

approved transferee, if applicable); 

(c)     we have the right and are hereby empowered to effectuate the Telephone 
Number Assignment, and, in such event, you will have no further right, title or interest in the 

telephone numbers and listings, but you remain liable to the telephone service provider for all 
charges and fees owing to the telephone service provider on or before the effective date of the 
assignment hereunder; 

(d)      as between us and you, we have the sole right to and interest in and to all 
telephone numbers and listings, including listing in online, digital or other electronic directories, 
associated with the Restaurant or the Marks; 

(e)       you appoint us as your true and lawful attorney-in-fact to direct the telephone 

service provider or other directory provider to assign same to us, and execute such documents and 
take such actions as may be necessary to effectuate the assignment; and 

(f)      you must immediately notify the telephone service provider or other directory 

provider to assign the telephone numbers and listings to us.  If you fail to promptly direct the 
telephone service provider or other directory provider to assign the telephone numbers and listings 

to us, we have the right to direct the telephone service provider or other directory provider to 
effectuate the Telephone Number Assignment.  The telephone service provider or other directory 

provider may accept our written direction, this Agreement or the Telephone Number Assignment 
as conclusive proof of our exclusive rights in and to the telephone numbers and listings upon 
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termination, expiration or transfer of the franchise and that such assignment will be automatically 
and immediately effective upon the telephone service provider's or other directory provider’s receipt 

of such notice from us or you. If the telephone service provider or other directory provider requires 
that the parties execute the telephone service provider's or other directory provider’s assignment 

forms or other documentation at the time of termination or expiration of the Franchise, our execution 
of such forms or documentation on your behalf constitutes your consent and agreement to the 

assignment.  You will perform any and all acts and execute and deliver any and all documents as 
necessary to assist in or accomplish the assignment described herein and the Telephone Number 
Assignment. 

10. Construction, Design and Appearance; Equipment.

(a)       Construction. You must construct or remodel the Premises at the Location 

in accordance with our new construction or remodeling plans and design specifications. You must 
purchase or lease specific products in accordance with our brand standard specifications as we may 
reasonably prescribe. Changes to any building plan or signage without our prior written consent will 

be a violation of this Agreement. You  must maintain the interior and exterior in accordance with our 
brand standard specifications as we may reasonably prescribe. Prior to the opening of the Restaurant 

or within thirty (30) days of a remodel of the Premises, you shall provide to us a copy of the final 
Health Inspection and Certificate of Occupancy issued by the relevant authorities. 

(b)       Signs. You must prominently display, at your expense, the interior and 

exterior signs per our brand specifications in the form, color, number, location and size, and 
containing Marks, logos and designs that we designate. Such signs must be obtained from a source 

designated or approved by us.  You must obtain all permits and licenses required for such signs and 
you are responsible for ensuring that all signs comply with all applicable laws and ordinances. You 

shall  not display in or upon the Premises any sign that was not approved by Papa Johns.  

(c)      Information System.  You must:  (1) acquire, maintain and use in the 
operation of the Restaurant the "Information System" (as defined below) for the Restaurant and the 

right to use, for the Term, the "Designated Software" (as defined below) in the manner specified by 
us; (2) obtain any and all hardware, peripheral equipment and accessories, arrange for any and all 

support services and take all other actions that may be necessary to prepare or enable the Information 
System and the Designated Software to operate as specified by us (including installation of electrical 

wiring and data cabling, and temperature and humidity controls); and (3) install and use the 
Designated Software on the Information System, and use such items solely in the operation of the 
Restaurant in the manner specified by us. You are responsible for all costs associated with the 

foregoing, including but not limited to transportation, installation, sales, use, excise and similar 
taxes, site preparation and disposal of retired hardware. You must operate only Designated Software 

on the Information System. The Designated Software, and all additions, modifications and 
enhancements thereto, constitute "confidential information," and are subject to the provisions of 

Section 17 of this Agreement. 

(i) Definitions. For purposes of this Agreement, the terms listed below 
have the meanings that follow them. 
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(A)      "Designated Software" - The software, programming and 
services that we specify or require from time to time for use by you in the Restaurant.  The 

Designated Software may consist of and/or contain either or both of the following: 

(1)       Packaged Software. Software purchased and licensed 

from us or a third party and/or third-party subcomponents that we have the authority to 
license or sell to you ("Packaged Software") pursuant to and in accordance with agreements 
that we enter into with such third-party vendors (collectively, the "Packaged Software 

Agreements"). 

(2)     Proprietary Programs.    Proprietary computer 

software programs that we develop or cause to be developed and that are owned by us or 
licensed exclusively to us and that we designate for use on the Information System in the 

operation of a Restaurant, including any modifications, additions or enhancements to such 
software programs ("Proprietary Programs"). 

(B)      "Information System" The Designated Software and those 

brands, types, makes, and/or models of communications and computer systems, hardware, network 
devices, security systems and internet access platforms specified and required by us for: (i) use in 

the Restaurant; (ii) between or among Papa Johns Restaurants and/or us; or (iii) between customers, 
vendors or suppliers and the Restaurant. The Information System may include, but is not necessarily 
limited to, hardware and point of sale systems, back-office systems, information storage, retrieval, 

data transmission systems, third party integrations, inventory management, software maintenance, 
reporting and analytics, research and development systems,  high speed broadband connectivity and 

monitoring, methods and means of encryption, internet and intranet access, and security systems. 

(ii)       Use of Information System. You will record and store all customer 

transactions on the Information System and in so doing comply with the provisions of any applicable 
laws and regulations related to data protection and not use the data and information for any purpose 
other than in the operation of the Restaurant. 

(iii)     Grant of Software License.  We will grant to you, and cause our 
Packaged Software vendors to grant to you, a nonexclusive, nontransferable, nonassignable license 

to use the Designated Software, subject to the same terms and conditions under which the 
Designated Software is licensed to our other franchisees in general. You are bound by the terms of 
each Packaged Software Agreement. The Designated Software and any data generated by the use 

of the Designated Software are the valuable, proprietary property and trade secret of us and/or our 
Packaged Software vendors, and you must use the utmost care to safeguard the Designated Software 

and any data generated by the use of the Designated Software and to maintain the copyright 
protection and the secrecy and confidentiality thereof.  We have the right to use the data as we 

determine appropriate, provided, we will: (i) not use or sell the data to any "Competitive Business" 
(as defined in Section 16.(c)); and (ii) consult with the FAC regarding any sale to or use by a third 
party of data generated by franchisees (limited to phone numbers, names, street addresses, email 

addresses and purchase history). We will account for the Net Revenues from the sale to, or use by, 
third parties of data generated by franchisees as Partnership Marketing under Section 8.(k). 

(iv)  Access; Enhancements and Changes.
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(A)      Access to System. We have the right at all times to access the 
Information System and to retrieve, analyze, download and use the Designated Software and all 

software, data and files stored or used on the Information System.  We may access the Information 
System in the Restaurant or from other locations, including our headquarters and regional offices.  You 
must store all data and information that we designate from time to time on the Information System. 

No unauthorized data or information may be stored on the Information System. 

(B)      Enhancements and Changes. We will notify you of, and you 

must promptly implement, all upgrades, modifications, enhancements, extensions, error corrections 
and other changes to Designated Software and the other components of the Information System 
developed or adopted by us for use in the operation of the Restaurant. 

(C)      Information Systems Maintenance. You must maintain the 
Information System in accordance with our published maintenance program, as amended from time 

to time (which will also be adhered to by our Papa Johns restaurants). If you fail to maintain the 
Information System in accordance with our published maintenance program, you must reimburse any 
costs that we or our agents incur to bring your Information System up to our standards.  The published 

maintenance program may include a hardware spares program and a preventive maintenance 
program.  Such maintenance is necessary to help ensure the proper functioning of the Information 

System. You will not attach any device to the Information System without our prior written approval. 
If any component of the Information System reaches its end of useful life, and the ongoing use of 

such component would, in our discretion, result in an unreasonable security risk, then you must 
immediately replace such components with approved replacements.  Any installation of hardware 
for the Information System must be performed securely according to the terms and conditions 

outlined herein and as such terms and conditions may be updated by us at our discretion.  We reserve 
the right to disable the Information System at the Restaurant if we deem reasonably necessary for 

security purposes due to your utilization of such non-secure end-of-life components or non-secure 
installation of hardware.  You agree to dispose of non-secure end-of-life hardware in accordance 

with PCI standards.   

(D)      Ideas and Suggestions. You must promptly disclose to us all 

ideas and suggestions for modifications or enhancements of the Information System or any 
component thereof that are conceived or developed by or for you, and we and our Affiliates have the 

right to use and license such ideas and suggestions without compensation to you therefor.  All 
modifications and enhancements made to the Information System, together with the copyright 

therein, are our property (or of the appropriate Packaged Software vendor if we so designate), without 
regard to the source of the modification or enhancement, and you hereby assign all of your right, 
title, and interest in any ideas, modifications, and enhancements to us (or the appropriate Packaged 

Software vendor if we so designate). You must execute any documents, in the form provided by us, 
that we determine necessary to reflect such ownership. 

(E)      Removal.  Upon expiration or termination of the Franchise, 
you must: (1) allow our employees or agents to remove the Designated Software from the 
Information System; (2) immediately return to us the Designated Software, each component thereof, 

any data generated by the use thereof, all documentation for the Designated Software and other 
materials or information that relate to or reveal the Designated Software and its operation; and (3)  
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immediately destroy any and all back-up or other copies of the Designated Software or parts thereof, 
and any data generated by the use of the Designated Software (other than financial information 

relating solely to you).  Any destruction of hardware must be completed in accordance with PCI 
standards and requirements. 

(v)      On-Site Installation Fee.  Our Affiliate, Papa John’s USA, Inc. 
(“PJUSA”), offers installation services for the Designated Software.  You are not obligated to use 
PJUSA’s services but installation must be performed by a qualified provider approved by us.  If 

PJUSA installs the Designated Software on your Information System, you must pay to PJUSA upon 
installation an on-site installation fee (the "On-Site Installation Fee") at its then-current rates, plus 

all reasonable travel, lodging and other expenses that PJUSA incurs in connection with the 
installation.  In exchange for this On-Site Installation Fee, PJUSA will install the Designated 
Software on the Information System and provide one or more system installers/trainers at the 

Restaurant, generally, for a two day install, one day before the Restaurant opens for installation and 
training and the day the Restaurant opens, for support. This installer/trainer will assist with the 

configuration and testing of the Information System.  If you are opening your first Restaurant, a 
four-day install will generally be required, unless we approve reduction to a 2 day install. The first 3 

days will include installation, testing, configuration and training of your employees in the use of the 
Information System. The 4th day will be the opening day of the Restaurant and the in- staller/trainer 
will remain on site at the Restaurant opening for support. PJUSA may also charge additional On-

Site Installation Fees, at its then-current rate, each time a modification of additional days or services 
to the agreed upon installation is performed at the Location. The On-Site Installation Fees does not 

include any hardware, supplies, data cabling, electrical wiring, or shelving installation or other site 
work necessary to prepare the Restaurant of the Information System. These are your sole 

responsibility. However, some or all of these materials and services may be offered by PJUSA or 
its agent for an additional fee. 

(vi)      On-Site Support Fee. You must pay a fee to PJUSA each time on- 

site support is required for enhancements, modifications or maintenance to the Information System a 
fee for such on-site support (the "On-Site Support Fee") at its then-current rate.   Generally, 

enhancements and upgrades are accomplished electronically through direct access to the Information 
System, in which case no on-site support or fee payment is required. 

(vii)     Help Desk Service Fee. PJUSA may offer software support services 

for the Information System. If you choose to use these services, you must pay to PJUSA a recurring 
software support service fee ("Help Desk Service Fee") equal to PJUSA’s then-current fee and on a 

timeframe determined by PJUSA. In exchange for this fee, PJUSA will provide general assistance 
and support for your Information System. 

(viii)   Software Maintenance Fee.  You must pay to PJUSA a monthly 
software maintenance fee ("Software Maintenance Fee") at its then-current rate.  This Software 
Maintenance Fee covers PJUSA’s continuing efforts to enhance, develop and upgrade the 

Information System, including: functionality for point-of-sale; back office; makeline; delivery and 
driver technologies; inventory management; information storage, data transmission systems, retrieval 

systems, third party integrations, high speed broadband connectivity and monitoring, methods and 
means of encryption, internet and intranet access, reporting and analytics; software maintenance; 

research and development; upgrades and enhancements to installation media; if any, that we adopt, 
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require or provide.  Installation on the Information System, if required, will be charged as 
described in Section 10.(c)(v). 

(ix)      Changes in Fees. The On-Site Installation Fee, the On-Site Support 
Fee, Help Desk Fee, the Software Maintenance Fee and/or per diem charges may be changed by 
PJUSA from time to time; provided that the Help Desk and Software Maintenance Fees are intended 

to cover PJUSA’s actual costs, including reasonable allocations of direct, actual overhead, any 
associated taxes, and other expenses related to the Information System and the services that PJUSA 

provides. 

(x)       We may require you to modify, enhance and/or replace all or any part 

of the Information System and/or the Designated Software at your expense, and you must, within 
120 days of receipt of written notice from us, acquire, or acquire the right to use for the remainder 
of the Term, the modified, enhanced or replacement version of the Information System and/or 

Designated Software specified by us.  Such written notice may be in the form of a physical or 
electronic (email or other software-based messaging) communication.  You must take all other 

actions necessary to enable the modified, enhanced or replacement Information System and 
Designated Software to operate as specified by us. Any such modifications, enhancements, and 

replacements may require you to incur costs to purchase, lease and/or license new or modified 
computer hardware and/or software or other equipment and to obtain different and/or additional 
service and support services. You acknowledge that changes or advancements in technology are 

likely to occur and that the timing and pace of such changes or advancements are not predictable.  
We have the right to establish reasonable new standards for implementation of new technology as 

part of the System and you will promptly adopt and implement such new standards as if this 
Agreement were periodically revised for that purpose. Such new standards may apply to the 

Information System or the Alternative Ordering Systems or may consist of entirely new technologies 
that we, in our discretion, determine are valuable enhancements or additions to the System. 

(xi)      Warranties and Limitation of Liability. We represent and warrant 

to you that if we sell or license the Proprietary Programs to you: (A) we will have all rights, licenses 
and authorizations necessary to license the Proprietary Programs to you, subject only to nonexclusive 

licenses granted to others; and (B) the Proprietary Programs will not, and as a result of any 
enhancements, improvements or modifications provided by us will not, to the best of our knowledge, 
infringe upon any United States patent, copyright or other proprietary right of any third party.  If 

your use of the Proprietary Programs as provided by us is enjoined as a result of a claim by a third 
party of patent or copyright infringement or other violation of proprietary rights, we will, in our sole 

discretion, either:  (1) procure for you the right to continue use of the Proprietary Programs as 
contemplated hereunder; or (2) replace the Proprietary Programs or modify it such that there is no 

infringement of the third party's rights; and such action by us will be your sole and exclusive remedy 
against us in such event.  We do not represent or warrant to you, and expressly disclaim, any 
warranty that the Proprietary Programs are error-free or that the operation and use of the Proprietary 

Programs by you will be uninterrupted or error-free.  We have no obligation or liability for any 
expense or loss incurred by you arising from use of the Proprietary Programs in conjunction with 

any other computer program.  Without limiting the generality of the foregoing, you are solely 
responsible for inputting into and configuring the Information System to accommodate information 

of local applicability, including state and local taxability of goods and services sold or provided in 
the Restaurants and state and local sales tax rates. 
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EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, WE MAKE NO 

WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO 

THE DESIGNATED SOFTWARE OR ANY PORTION THEREOF, INCLUDING ANY 

PROGRAM DOCUMENTATION OR OTHER MATERIAL FURNISHED HEREUNDER, 

OR ANY COMPONENT THEREOF, AND ALL WARRANTIES OF MERCHANTABILITY 

AND FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT THERETO ARE 

EXPRESSLY EXCLUDED.   WE   HAVE NO LIABILITY FOR CONSEQUENTIAL, 

EXEMPLARY, INCIDENTAL OR PUNITIVE DAMAGES.

(d)   Maintenance, Remodeling, Re-equipping, Enhancements and 

Replacements. You must at all times to maintain the Restaurant in accordance with our standards, 
and, within 90 days from the date of written notice from us, remodel or re-equip or perform 

maintenance at the Restaurant in accordance with the specifications we provide. Such maintenance, 
remodeling and re-equipping may include: replacing worn out, obsolete, or dated equipment, 

fixtures, furnishings and signs; structural modifications; painting and; and purchasing more efficient 
or improved equipment. We may require you to perform maintenance and remodeling and to purchase 

equipment at such times as we deem necessary and reasonable; provided, that we may not require 
any significant remodeling of the Restaurant during the first two years of the Term (this restriction 
is not applicable to any Renewal Term even if a new Franchise Agreement is executed in 

connection with the renewal of the Franchise). You must use a licensed commercial general 
contractor for any repairs or remodels of the Restaurant and provide us with their applicable contract 

information and proof of liability insurance upon request. You acknowledge that we cannot 
estimate the costs of future maintenance, enhancements, modifications, and replacements to the 

Restaurant, equipment, signage, the Information System or other items. YOU ACKNOWLEDGE 
THAT EQUIPMENT, ADDITIONS, ENHANCEMENTS, ALTERATIONS, MAINTENANCE 
AND RENOVATIONS REQUIRED BY US MAY INVOLVE SUBSTANTIAL ADDITIONAL 

INVESTMENT BY YOU DURING THE TERM. 

11. Operations; Standards of Quality; Inspections.

(a)      Principal Operator.  You must designate an individual to serve as the 
"Principal Operator" of the Restaurant, provided, if you are developing and operating multiple 
Restaurants pursuant to a Development Agreement, you need designate only one Principal Operator 

for your operation, not one for each Restaurant.  The Principal Operator must meet the following 
qualifications: 

(i)        The Principal Operator must own at least a 5% equity interest in you; 

provided that you will not be in default of this requirement if the Principal Operator is entitled to a 
bonus of not less than 5% of the net profits of the Restaurant, payable after the end of each Period, 

and also has the right to acquire not less than a 5% equity interest in you within 12 months of his or 
her hire date, which rights must be evidenced by a written agreement between the Principal Operator 
and you. You must provide us with a copy of any such agreement upon request. Once the Principal 

Operator has acquired an equity interest in you, he or she must continue to own that interest (or a 
greater interest) during the entire period he or she serves as the Principal Operator. 

(ii)       The Principal Operator must agree to be bound by the confidentiality 

and non-competition provisions of the Owner Agreement. At such time as the Principal Operator 
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becomes an owner of an interest in you, he or she must agree to be bound by all the provisions of 
the Owner Agreement. 

(iii)     The Principal Operator must be a person approved by us who 
completes, to our satisfaction, our initial training requirements and participates in and successfully 

completes, to our satisfaction, all additional training that we reasonably designate. 

(iv)      The Principal Operator must be proficient in writing and speaking 
English, to ensure compliance with our operational standards and to ensure efficient communications 

with customers and us. 

(v)       The Principal Operator must interact with us and our representatives 
in a positive, constructive and respectful manner. 

If, at any time for any reason, the Principal Operator no longer qualifies to act as such, you 

must promptly designate another Principal Operator subject to the same qualifications listed above. 
Any sale or transfer of any portion of the Principal Operator's interest in you, if any, that would 

reduce the Principal Operator's equity interest or voting rights in you to less than 5% of the total 
constitutes a transfer of an interest, subject to the terms and conditions of Section 14 hereof; and any 

failure to comply with such terms and conditions constitutes a default by you under this Agreement. 
However, if the Principal Operator owns 5% or less of you, then a transfer of the Principal Operator's 
interest to you, another shareholder, member or partner of you or to a successor Principal Operator 

does not require our consent, is not subject to our right of first refusal and no transfer fee is required. 
You must promptly notify us in writing of any such transfer and provide all information about the 

transferee and the terms of the transfer as we may reasonable request.  If it is determined that you 
have designated an unapproved Principal Operator, you will be considered in default of this 

Agreement and we may terminate this Agreement subject to any cure periods outlined herein.  Such 
unapproved Principal Operator must be removed immediately regardless of any cure periods.     

(b)       Management of the Restaurant.  The Principal Operator must personally 

devote his/her full time and best efforts to the management and operation of the Restaurant in order to 
ensure compliance with this Agreement and to maintain our high standards.  Management 

responsibility includes:  presence of the Principal Operator or designated manager at the Restaurant 
during all business hours; maintaining the highest standards of product quality and consistency; 
maintaining the Restaurant in the highest condition of sanitation, cleanliness and appearance; and 

supervising employees to ensure that the highest standard of service is maintained. 

(c)       Compliance with Our Standards.   You have full responsibility for the 

conduct and terms of employment for your employees and the day-to-day operation of your 
business, including hiring, termination, pay practices and any other employment practices. 

However, in order to ensure compliance with the quality standards and other requirements of the 
System, you must operate the Restaurant through strict adherence to the standards, specifications 
and policies of the System as they now exist, and as they may from time to time be modified. Such 

standards and policies include: (i) specifications and preparation methods for food and beverages; 
(ii) days and hours of operation; (iii) menu items and services offered; (iv) requirements and 

specifications for uniforms and/or attire of Restaurant personnel; (v) use of specified emblems and 
Marks on containers, bags, boxes, napkins; and (vi) methods of payment accepted from customers; 
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(vii) data privacy and security (viii) cleanliness, sanitation and public health precautions and 
procedures;  (ix) handling of customer complaints, and (x) specifications and approval or 

disapproval of certain furnishings or equipment.  You acknowledge that our specifications and 
standards with respect to public health or safety, or the health or safety of employees and data 

privacy and security may be stricter or more rigorous than the requirements of applicable laws and 
that you must in all cases adhere to our standards and specifications. 

(d)      Training.  You must, at your own expense, conduct such training and 
instruction, using such materials, equipment, and supplies, as we reasonably require from time to 
time. Should any employee or prospective employee of yours perform work that in our reasonable 
judgment requires additional operational training, skills or knowledge, such employee must take part in 
such additional training and instruction.  You are solely responsible for all wages, travel and living 
expenses, and all other costs incurred by you and your employees in connection with any training or 
instruction that we provide or require. You agree not to employ any person who fails or refuses to 
complete applicable training programs or is unqualified to perform his or her duties in accordance 
with the requirements established for the operation of a Papa Johns Restaurant. You acknowledge 
and understand that ensuring applicable training programs for employees of the Restaurant are 
completed and training your employees to follow safe and proper procedures for the operation of the 
Restaurant will remain your sole responsibility even if, from time to time, you obtain training 
materials, tools, and advice from us or our affiliates about these topics. You further acknowledge 
and understand that it is not our responsibility or duty to implement any employment or staffing 
training programs, nor do we have the responsibility or duty to instruct your employees about matters 
of safety and security in or around the Restaurant or delivery service area or on the way to or from 
the Restaurant. By providing training materials, tools, and advice, we do not assume any of your 
responsibilities or duties.  

(e)       Manuals.  We will lend to you one or more manuals that contain: ( i) the 
mandatory and suggested specifications, standards and operating procedures prescribed from time to 
time by us; and (ii) information relative to other obligations hereunder and the operation of the 
Restaurant (the "Manuals"). The Manuals remain our sole property and contents are considered 
proprietary information of Papa Johns. We may, from time to time, revise the contents of the Manuals. 
To the extent that we deem it necessary or appropriate, we will provide you with policy and procedure 
statements or other written notice of specifications, standards and procedures.  You must promptly 
adopt and use the formulas, methods, procedures, policies, menus, recipes, food products and other 
standards and specifications contained in the Manuals, policy and procedure statements and other 
written notices as issued and/or as modified from time to time by us. All information in the Manuals, 
policy and procedure statements and other notices constitutes confidential information and trade 
secrets, subject to the provisions of Section 17. You will not copy any part of the Manuals or any other 
communication or information provided by us.  

(f)       Variations in Standards. You will not implement any change to the System 
without our prior written consent.  However, because complete and detailed uniformity under 

varying conditions may not be possible or practical, we reserve the right, in our sole discretion and 
as we may deem in the best interests of you, other franchisee(s) or the Chain, to vary the System, 

including specific standards, policies and/or procedures, within the Restaurant or any other 
restaurant(s) in the Chain based upon peculiarities of a particular location or circumstances, 

including:  density of population and other demographic factors; size of the Territory; business 
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practices or customs; and any other condition that we deem to be of importance to the operation of 
such restaurant(s) or the Chain.  You acknowledge that because of these factors and others, there 

may be variations from standard specifications and practices in the Chain and that you are not 
entitled to require us to grant like or similar variations or privileges to you. 

(g)       Your Developments.  We have the right to use and incorporate into the 
System for the benefit of other franchisees and us any modifications, ideas or improvements, in 
whole or in part, developed or discovered by you or your employees or agents, without any liability, 

payment or obligation to you or the developer thereof.

(h)      Compliance with Laws and Other Business Practices.  You will ensure that 

your operation of the Restaurant is at all times in compliance with all applicable laws, ordinances, 

rules and regulations of all governmental bodies, including, without limitation; all federal and state 

wage and hour laws and regulations; all laws and regulations relating to antitrust, restraint of trade, 

unfair competition or unfair or deceptive trade practices; all applicable tax laws, including sales tax, 

payroll tax and income tax laws and regulations; workers compensation and other insurance laws and 

regulations; and all laws and regulations relating to public health or safety or health or safety of 

employees. As part of your responsibility to comply with all applicable tax laws, you must collect, 

at the applicable time of sale, all sales and use tax exemption certificates and documentation (which 

must be properly completed) that you are required to collect in connection with sales that are exempt 

from sales and use taxes, and you must retain all such exemption certificates until the applicable 

statute of limitations has expired. It is your sole responsibility to determine the provisions and 

requirements of applicable law and to ensure your compliance.  We do not represent that we have 

detailed knowledge of the laws and regulations of the state, locality or other legal jurisdiction in which 

the Restaurant is located. In any case, we do not dispense legal advice to you and therefore we do not 

undertake to evaluate or make any judgment with respect to your compliance with applicable law. 

However, under Sections 19.(b) and 19.(c), we reserve the right to invoke our contractual remedies if 

you are found to be in violation of any law or regulation by the legal authority charged with 

enforcement of such law or regulation or via a civil proceeding, or if any such violation otherwise 

comes to our attention. You agree to secure and maintain in force all required licenses, permits and 

certificates. You shall file all tax returns and pay all taxes before they become delinquent. 

Furthermore, if you are subject to any withholding taxes on royalty fees or other payments due, you 

shall provide us with quarterly evidence that such tax has been remitted to the appropriate 

governmental agency on a quarterly basis. Additionally, if requested, you shall provide us with 

quarterly evidence of proper sales tax exemption certificates for any sales to tax exempt groups (i.e. 

schools, churches, and other non-profits).  

(i) PCI Compliance. You agree to abide by the Payment Card Industry Data 

Security Standards enacted by the applicable Card Associations, applicable to your business. If you 

know or suspect a security breach, you shall immediately notify us. You shall promptly identify and 

remediate the source of the compromise. You assume all responsibility for providing all notices of 

breach or compromise and all duties to monitor credit histories and transactions concerning your 

customers.  We will use commercially reasonable efforts to ensure that any required technology 

complies with applicable law, assuming you properly operate and maintain the technology.   
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(j) Anti-Terrorism Measures. You and your owners acknowledge that 
Executive Order 13224 (the "Executive Order") prohibits transactions with terrorists and terrorist 
organizations and that the government of the United States has adopted and may in the future adopt 
other anti-terrorism measures (the "Anti- Terrorism Measures"). You certify that neither you or your 
owners nor any of your employees, affiliates or any other person or entity associated with the Store 
is: (1) a person or entity listed in the Annex to the Executive Order; (2) a person or entity otherwise 
determined pursuant to the Executive Order to have committed acts of terrorism or to pose a 
significant risk of committing acts of terrorism (such a person or entity and those persons and entities 
listed in the Annex to the Executive Order are referred to herein as "Terrorists"); (3) a person or 
entity who assists, sponsors or who supports Terrorists or acts of Terrorism ("Sponsors of 
Terrorism"); or (4) owned or controlled by Terrorists or Sponsors of Terrorism. Furthermore, you 
covenant that neither you or your owners, nor any of your employees, affiliates or any other person 
or entity associated with the Store shall, during the term of this Agreement, become a person or entity 
described in clause (1), (2) or (3) above, or shall otherwise become a target of any Anti-Terrorism 
Measures. Should you or any of your owners, employees, affiliates, or any person or entity associated 
with the Store, violate the provisions of this paragraph, we will have the right to immediately 
terminate this Agreement. 

(k) Privacy and Data Protection. You will: (i) comply with all applicable 
international, national, federal, provincial, state, or local laws, codes or regulations that regulate the 
processing of information that can be used (alone or when used in combination with other 
information within your control) to identify, locate or contact an individual or pertains in any way to 
an identified or identifiable individual (“Personal Information”) in any way, including, but not 
limited to, national and state data protection laws, laws regulating marketing communications and/or 
electronic communications, information security regulations and security breach notification rules 
(“Privacy Laws”); (ii) employ administrative, physical, technical and organizational safeguards that: 
(a) are designed to prevent the unauthorized collection, access, use and disclosure of Personal 
Information (“Safeguards”); and (b) meet or exceed industry standards regarding Safeguards, 
including payment card industry (“PCI”) standards, norms, requirements and protocols to the extent 
applicable; (iv) comply with all Safeguards that have been and are in the future developed and 
compiled by us that relate to Privacy Laws and the privacy and security of Personal Information; (v) 
refrain from any action or inaction that could cause us to breach any Privacy Laws; (vi) do and 
execute, or arrange to be done and executed, each act, document and thing we deem necessary in our 
business judgment to keep us in compliance with the Privacy Laws. You will be fully responsible 
for any unauthorized collection, access, use and/or disclosure of Personal Information arising from 
your action or inaction. You will immediately notify us in writing of any breaches or suspected 
breaches of security (either electronic or physical) that may result in the unauthorized collection, 
access, use or disclosure of Personal Information or (ii) if you receive any oral or written notice of 
inquiry, investigation or review from any individual or administrative agency (such as the Federal 
Trade Commission or State Attorney Generals’ offices or other similar agency in countries outside 
of the U.S.) that arises out of, relates to or affects Personal Information within your control. You will 
comply with our requests and make all reasonable efforts to assist us in relation to the investigation 
and remedy of any such breach of security and any claim, allegation, action, suit, proceeding or 
litigation with respect to the unauthorized access, use or disclosure of the Personal Information.  We 
will use commercially reasonable efforts to ensure that any required technology complies with 
applicable law, assuming you properly operate and maintain the technology.    
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(l)       Courtesy; Cooperation. At all times and under all circumstances, you and 
your Principal Operator and other employees will treat all customers and other persons, including 

our agents, officers, and employees, with the utmost respect and courtesy and fully cooperate with 
us and our agents, officers and employees in a positive, constructive and respectful manner in all 

aspects of the franchise relationship.

(m)       Inspections.  An agent, officer or employee of ours may make inspections of 
the Restaurant to ensure compliance with all required standards, specifications and procedures of the 
System, this Agreement and the Manuals. Our representative may inspect the condition and operation 
of the Restaurant and all areas of the Restaurant at any time during normal business hours. Such 
inspections may include:  (i) reviewing sales and order forms; (ii) observing the Principal Operator, 
managers and all your other employees; (iii) interviewing any such persons; (iv) interviewing 
customers of the Restaurant; and (v) conducting any type of audit or review necessary to evaluate your 
compliance with all required standards, specifications or procedures. We may, from time to time, make 
suggestions and give mandatory instructions with respect to your operation of the Restaurant, as we 
consider necessary or appropriate to ensure compliance with the then-current quality standards and 
other requirements of the System and to protect the goodwill and image of the Chain. To the extent a 
non-privileged, written report is generated, we will provide a copy to you or your Principal Operator 
following each inspection stating our findings and recommendations on the operation of the 
Restaurant. We will advise you from time to time of operating problems of the Restaurant disclosed 
by reports submitted to or inspections made by us or our designee. By providing advice, certifications 
or suggestions, we do not assume any of your responsibilities or duties.  

(n) Guidance. You acknowledge and understand that it is not our responsibility 
or duty to operate the Store and we do not have the legal right to direct your employees in the 
operation of the Restaurant. Those functions remain your sole responsibility and duty. Further, you 
understand that the assistance provided to you under this Section 11 does not obligate us to provide 
the accounting, bookkeeping, administrative, inventory control or marketing services required for 
the operation of the Restaurant or to otherwise operate the Store. By providing advice or suggestions, 
we do not assume any of your responsibilities or duties. 

12. Products; QCCs; Menu.

(a)      Products.  You must use only those food items, ingredients, beverages, 
cooking materials, containers, boxes, cups, packaging, menus, uniforms, and other products and 

materials in the operation of the Restaurant as we designate or approve.  You may be required to 
purchase from us or our Affiliates certain products that involve trade secrets or that have been 
specially prepared by us or at our direction or that we consider to be integral to the System. We may 

require that certain products be purchased from one or more designated suppliers.  Products other 
than those required to be obtained from us or a designated supplier may be purchased from any 

source, provided that the particular supplier and products (including delivery arrangements) have 
been approved by us, which approval will not be unreasonably withheld. We may, from time to time, 

amend the list of approved products and suppliers. You acknowledge that we, our Affiliates or the 
Marketing Fund may, from time to time, derive revenue from designated or approved suppliers 
based on the sale of products to you and our other franchisees. We will disclose all such revenues 

and the identity of the suppliers to you, but we are entitled to retain such revenues for our or our 
Affiliates’ own use and credit without obligation to you. To the extent such revenues are generated 

from sales by "PJFS" (as defined below), they will be included (net of expenses and allocations) in 
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the disclosure of PJFS's income.  PJFS will not unreasonably require you to purchase a non- 
proprietary item as a condition to purchasing a confidential or proprietary item that can be purchased 

only from PJFS. 

(b)       Quality Control Centers. PJ Food Service, Inc. ("PJFS") currently supplies 
designated and approved products to Papa Johns restaurants owned by us or our Affiliates and those of 

our franchisees from quality control centers that are owned and operated either by PJFS or us (the 
"QCCs"). PJFS is currently the only designated supplier of dough, prepared pizza crusts and Papa 
Johns proprietary pizza sauce for use by Papa Johns restaurants and you must purchase dough, 

prepared pizza crusts and pizza sauce from PJFS or a designated representative unless and until such 
time as a successor supplier of dough, crusts and/or pizza sauce is designated. PJFS has no obligation 

to continue supplying you or to continue to operate a QCC.  If PJFS ceases operating a QCC capable 
of supplying the Restaurant, or terminates service to you (other than as a result of the termination 

or expiration of the Franchise or your failure to timely pay for your purchases), we will provide you 
with the name, address and phone number of an alternative approved supplier(s) and the products to 
be purchased from such supplier(s). All purchases by you from the QCCs are on the reasonable terms 

and delivery policies and procedures specified from time to time by PJFS, including payment and 
credit terms and your provision of safe and unobstructed access to the Restaurant for the purpose of 

effecting both attended and unattended deliveries, including dates and times which may be designated 
by PJFS, which may include times when the Restaurant is closed. PJFS, through us, reserves the 

right to specify different terms for different franchisees.  We make no representations or warranties 
about any of the services performed by or any of the products produced or sold by or through PJFS 
or any other designated or approved supplier. 

(c)       Alternative Suppliers. If you desire to: (i) use any equipment, supplies or 
other products not previously designated and approved by us; (ii) obtain designated products from a 
source of supply not previously approved by us; or (iii) offer any non-standard menu item or service 
in the Restaurant; you must furnish to us for our prior approval, free of cost, samples of such products 

(or a description and demonstration of any such service) in reasonable quantities, its cartons, 
containers and packaging and wrapping material, the quality and style of which will be subject to 

our approval. Such distributor, supplier, products or services will be approved for use in the 
Restaurant only upon your receipt of written approval from us. We may withdraw our approval of 

any previously approved supplier, products or services and you must cease using such products, 
supplier and/or services upon receipt of written notice from us. In connection with our investigation 
and review of any alternative supplier identified and submitted for approval by you (including re- 

qualification of any supplier that, after our initial qualification and approval, fails to adhere to or 
maintain our quality standards or specifications) or investigation and review of any non-standard 

menu item that you desire to offer, you must reimburse to us all of our reasonable expenses incurred 
in investigating such alternative supplier or establishing standards for, and approving the offering 

of such non-standard menu item or service and the supplier(s) thereof (or ingredients therefor, as the 
case may be), in each case including all travel, lodging and meal expenses of our employees or 
agents, and regardless of whether we approve or disapprove such alternative supplier or non- 

standard menu item. We will not unreasonably withhold, condition, delay or revoke approval of any 
qualified third-party product or supplier. 

(d)       Commercial Terms.  We have no responsibility for the commercial terms of 
transactions between you and your distributors and suppliers, including payment and credit terms. 
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The terms and conditions of your purchase of goods from suppliers (including our Affiliates) will be 
upon the terms and conditions established by such suppliers from time to time, or through your 

independent arrangements with such distributors or suppliers. Except for the payment provisions of 
Section 3.(e), this Agreement does not establish the commercial terms of any purchase and sale 

transaction between you and any supplier (including our Affiliates). To protect the business 
reputation, image and goodwill of the System and the Chain, you must promptly and within the due 

time allowed, make payment to all suppliers of goods and services sold or provided to you in 
connection with the construction, equipping and operation of the Restaurant, including us, our 
Affiliates, and our designated suppliers, excepting only non-payment resulting from a bona fide 

dispute with a vendor.  We will disclose to the FAC the terms of purchases from designated or 
approved suppliers, including all revenues, rebates, and discounts that the supplier provides to or 

for the account of Papa Johns franchisees or their affiliates. Your failure to timely pay for purchases 
from our designated or approved suppliers (including our Affiliates) may restrict your ability to 

obtain further service or products from such suppliers.  Our designated and approved suppliers 
(including our Affiliates) may enforce their respective credit terms and invoke their contractual 
remedies, including suspension or termination of service to the Restaurant, regardless of whether 

we have determined that you are in breach or default under this Agreement. 

(e)       Menu Items.  You must:  (i) offer for retail sale, and carry on your menu, 

only those types, sizes, styles and brands of pizza, pizza dough, pizza sauce, toppings, beverages, 
and other products as we specify from time to time; (ii) offer all menu items and services that we 
specify or designate from time to time as mandatory for the System, including (A) items that are 

temporary promotion items, and (B) non-food items that are integral to Chainwide or national 
promotional programs; (iii) make all menu items specified by us available for carry-out and delivery 

service from the Restaurant; and (iv) offer only approved services at or from the Restaurant or under 
or in connection with the Marks.  You will not sell or carry on your menu any food items or other 

products, or provide any services, that we have not specified or approved. 

(f)       Pricing.  You have the sole responsibility for establishing your prices, 
provided however: (i) we may set mandatory maximum price points for national promotions to the 

extent permitted by law; (ii) you will not make or collect any delivery charge or other separate 
charge for delivered products, regardless of how named or characterized, without our reasonable 

approval; and (iii)  you will not enter into any agreement, arrangement or concerted practice with 
any other person whatsoever, in violation of any applicable law. 

13. Accounting and Reports.

(a)       Accounting. We may lend to you and/or the person(s) who will be preparing 
your reports and financial statements for each Period or year-end one or more manuals, which 

manual(s) may contain mandatory and/or optional accounting procedures, forms, chart of accounts 
and other items deemed relevant or necessary by us. You must direct your bookkeeper/accountant 

to follow all mandatory policies, procedures, forms, formats and other items set forth in such 
manuals. The accounting manual(s) constitute part of the "Manuals" as defined in this Agreement. 

(b)       Recordkeeping. You must: (i) establish and maintain accounting and record 

keeping systems substantially in accordance with the specifications and procedures provided by us 
and as amended from time to time, including maintaining accounting records on a basis enabling or 

facilitating reporting to us according to monthly or multi-week periods designated by us (each such 
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accounting period is referred to as "Period"); (ii) make all such records available to us upon request; 
and (iii)  maintain and preserve, for at least five years from the date of preparation, full, complete 

and accurate books, records and accounts. 

(c)       Periodic Reports. Upon our request, you must deliver to us complete copies 

of: (i) a statement, in the form prescribed by us, of the revenues and expenses of the Restaurant for 
the immediately preceding Period; and (ii) such other records and reports as are requested by us, 
including bank statements, sales and expense forms and reports, and a current balance sheet in the 

form reasonably required by us or our Affiliates.  Any such reports should clearly identify revenue, 
expenses, and other data requested of the Restaurant, and such information shall not be combined 

with information for any other business you may operate, including any other Papa Johns 
restaurants. 

(d)       Year-End Reports.  Within 120 days following your fiscal year end, you 
must provide us with copies of your financial statements, including an income statement for the 
fiscal year just ended and a balance sheet as of the end of such fiscal year, which financial 

statements must be prepared in accordance with generally accepted accounting principles applied 
on a consistent basis. You must: (i) furnish us with copies of all state sales tax returns as we request 

from time to time; and (ii) promptly notify us if any such return is not timely filed, or if any 
extension is filed, and the reasons therefor. 

(e)       Examinations and Audits.  We or our designated agents have the right, at all 
times and upon reasonable notice, to review all your sales and expense records and reports that relate 
to the Restaurant, as well as all sales and use tax exemption certificates that you are required to 
collect and retain, and to examine or audit your books and records and to make copies of all such 
items. If any such examination or audit discloses any underpayment of the Royalty, Marketing Fund 
payments, or any other sums or fees owed to us and/or any of our Affiliates, you must immediately pay 
the deficient amount plus interest thereon from the date due until paid, at a rate equal to the lesser of 
12% per annum or the maximum amount permitted by applicable law.  All payments received will 
first be credited against interest due and then against other payments due. If such an examination or 
audit discloses an understatement in any statement or report of 5% or more, you must, in addition to 
the above provision, reimburse us for the cost of having your books examined or audited.  The 
foregoing are in addition to any other rights or remedies we may have, including the termination of 
the Franchise granted herein.

14. Transfers; Our Right of First Refusal.

(a)       Transfer Defined.  For purposes of this Agreement, "transfer” means any 
issuance, sale, assignment, gift, grant, transfer by bankruptcy, transfer by judicial order, merger, 
consolidation, share exchange, or transfer in substance of a beneficial interest in the Restaurant or 

all or a substantial part of its assets (including transfer of an interest in or right to receive the profits 
of the Restaurant or the obligation to bear the risk of loss incurred in the operation of the Restaurant) 

even if not formally styled as a transfer of ownership of the Restaurant, and any ownership or 
structural changes in you or any beneficial owner in you, including any merger, reorganization, 

issuance of additional shares or classes of stock or additional membership or partnership interests. 

(b)       Assignment by Us. We may assign this Agreement or any or all of the rights, 

interests, benefits or obligations arising hereunder without restriction. Upon any assignment of this 
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Agreement by us, we will be automatically released from all obligations and liabilities arising or 
accruing in connection with this Agreement after the date of such transfer or assignment. 

(c)       Transfers by You. Your rights and interests under this Agreement are and 
remain personal to you.  You recognize that we have granted the Franchise in reliance on your 

business and financial capacity and other attributes, and in reliance upon the Owner Agreement. 
Accordingly, neither you nor any beneficial holder of any capital stock or other ownership interest 
in you (if you are a corporation or other entity) may, without obtaining our prior written consent, 

transfer: (i) any interest in the Franchise or this Agreement (including any security interest); (ii) any 
material portion of your assets or the assets of the Restaurant; or (iii) any stock or other ownership 

interest in you or in any owner of you; except as provided in this Section 14.(c).  We have the right 
to communicate with both you, your counsel, if any, and the proposed transferee on any aspect of 

such proposed transfer.  Our consent to a particular transfer does not constitute consent to any 
subsequent, modified or different transfer and does not constitute a waiver of any claims that we 
have against you. Any attempted transfer not in accordance with this Agreement shall have no effect 

and shall constitute a breach of this Agreement. 

(i)        Restricted Transfers.  Except for Permitted Transfers as described 

in subsection 14.(c)(viii) below, you must give us at least 45 days prior written notice of any 
intended transfer of any of your rights or interest under this Agreement or the proposed transfer of 

any interest in you, the Restaurant or any material portion of your assets or the assets of the 
Restaurant.  Subject to the conditions set forth in Section 14.(c)(vi), below.  We will not 
unreasonably withhold our consent to a proposed transfer. 

(ii)       Right of First Refusal. Irrespective of the qualifications or accept- 
ability of any prospective transferee, we have the first right and option to purchase the interest 

intended or proposed to be transferred at the same price and on the same terms between you and the 
prospective transferee contained in the notice, except that: 

(A)      any proposed closing date or other deadlines or dates certain 

contained in the notice may be postponed as reasonably necessary or appropriate to accommodate 
our 45-day evaluation period as described below; 

(B)      our right of first refusal applies to transfer of the real property 

of the Location only if the proposed transfer includes, or is part of a series of separate transfers that 
include, transfer of the Restaurant and/or the Franchise; 

(C)      we will not be bound by any term or condition in the notice 
that purports to waive, nullify or alter our right of first refusal or condition or restrict our exercise 

thereof, that purports to bind or place an obligation on us rather than on you or your proposed 
transferee, that purports to trigger a termination of the transaction or give you the right to withdraw 

from the transaction if we exercise our right of first refusal or that purports to be or would in effect 
constitute an amendment to this Agreement; 

(D)     if the Restaurant or interest therein or in you is being 

transferred together with other assets or interests not directly related to the Restaurant or its 
operations, we may exercise our right of first refusal with respect to the Restaurant or interest therein 

or in you separate and apart from such other assets or interests and we will not be obligated to 
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purchase any other assets or interests in order to exercise our right of first refusal with respect to the 
Restaurant, interest therein or in you; 

(E)      we will not be bound by any allocation of purchase price 
between the Restaurant, interest therein or in you and other assets or interests that we are not obligated 
to purchase; and 

(F) our purchase option does not apply to Permitted Transfers or 
Conditional Transfers (as defined in Section 14.(c)(vii) below). 

(iii)     Review Period; Exercise. Our right commences and is exercisable 
for a period of 45 days from the date we receive written notice of the proposed transfer, provided, 

if you are transferring the Restaurant as part of a single transaction or a series of related or 
substantially contemporaneous transactions involving 50 or more Papa Johns restaurants, we may, 

at our option, extend the exercise period for an additional 15 days, upon written notice to you. To 
be effective, the notice of proposed transfer must include, at a minimum: 

(A)      the name of the proposed transferee and the name and address 

of each proposed owner thereof; 

(B)     a fully executed Letter of Intent in substantially the form 
attached as Exhibit C or a fully executed sales agreement containing the material terms of the 

proposed transfer; 

(C)      copies of all leases (and deeds for the Restaurant(s) if real 
property is included in the sale); 

(D)      an income statement for each Restaurant for the full prior year 

and year-to-date for the current year, unless the notice of transfer is delivered during the first fiscal 
quarter of a year, in which case income statements for the previous two years must be submitted; and 

(E) a listing of the material assets to be conveyed. 

The 45-day period will not begin until you have provided written notice of the transfer and all the 

foregoing information, including any additional information reasonably related to the foregoing, has 
been provided to us. During this 45-day period (or, if extended, 60-day period), you must give us 
or our designated representatives or agents access to the Restaurant(s) to inspect facilities, signage and 

equipment and we may contact landlords as necessary.  If we exercise our right of first refusal 
and no form of purchase agreement is provided with your notice, the transfer to us must be 

completed pursuant to our then standard transfer agreements, including, but not limited to, our 
standard Asset Purchase Agreement, Bill of Sale, and Assignment of Lease.  If we exercise our right 

of first refusal you agree to take all reasonable action necessary to assign the lease with the lessor 
of the Restaurant to us. We may assign our first right and option to an Affiliate at any time during 
our 45-day (or, if extended, 60-day) evaluation period. 

(iv)      Valuation. Should the proposed transfer not involve payment of any 

consideration or involve the payment of any non-cash consideration, we have the option to purchase 
the interest at a price equal to the fair market value of such interest.  We may determine the fair 
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market value using fair and reasonable methods. We will make such determination as promptly as 
practicable, but in no event later than 45 days (or 60 days, if extended as provided herein) after we 

have received fully complete notice of the intended transfer, including all items specified above. If 
you disagree with the value as we determine, then you and Papa Johns must each hire an appraiser (or 

a single appraiser, if you and Papa Johns so agree) to value the interest.  If the appraisals are within 
10% of each other (measured from the higher of the two appraisals), then the difference between 

the two will be equally divided to establish the price at which we may exercise our first right and 
option. If the difference between the appraisals is greater than 10%, then the issue of the fair market 
value of the interest will be determined by a third appraiser selected by the other two appraisers and 

whose decision will be final and binding, except that it may not be lower or higher than the lowest 
appraisal and highest appraisal, respectively, determined by the first two appraisers. In a case 

described in 14.(c)(ii)(E) above, our purchase price for the assets of the Restaurant, interest therein 
or in you as a result of our exercise of our right of first refusal will be the fair market value thereof as 

determined in the same manner as provided above for transfers involving non-cash consideration. 

(v)       Approved Transfers. If we decide not to exercise our right of first 
refusal, and if we approve the transfer in writing, you (or the transferor of an interest in you) may 

make the proposed transfer on the exact terms and conditions specified in your notice to us, within 
60 days after the expiration of our first right and option.  If there is any change of the proposed 

transferee or material change in the terms of the transfer or the assets or interest(s) to be transferred 
or if the transfer is not consummated within such 60-day period, you may not thereafter make any 
transfer without again complying with this Section 14.(c).  You must keep the bank account 

designated for the Payment Methods (as provided in Section 3.(e)(i)) open for a minimum of 60 
days after the transfer and fund such account in sufficient amounts to permit us to use the Payment 

Methods to collect amounts owed to us and/or any of our Affiliates in connection with your 
operation of the Restaurant. In the case of an approved transfer of this Agreement and/or the assets 

of the Restaurant, the transferee has the option of assuming this Agreement for its then remaining 
term or executing a new agreement in the form of the then current Franchise Agreement being 
offered to Papa Johns franchisees with a term equal to the remaining Term hereof (except that no 

Initial Fee will be due); provided that the transferee must make the same election for all Restaurants 
it is acquiring from you. 

                 (vi)      Conditions on Transfer. We will not unreasonably withhold, 
delay or condition our consent to a proposed transfer if all of the following conditions are satisfied 
or waived by us, in our discretion: 

(A)       we have decided not to exercise our right of first refusal as 

provided above; 

(B)      you are then in full compliance with this Agreement and there 
are no uncured defaults by you hereunder or if we have given you notice of default you cure it within 
the earlier of the proposed transfer date or the time specified in Section 19, all your debts and financial 

obligations to us and our Affiliates under this Agreement or otherwise are current and your 
obligations to the Marketing Fund and if applicable each Cooperative of which you are a member are 

current; 

(C)    you and the proposed transferee execute and we receive fully 
executed copies of such documents as we reasonably require to evidence the transfer including 
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documents evidencing that such transferee has assumed your obligations under this Agreement and 
that you will remain liable to us for all obligations in connection with this Agreement prior to the 

transfer, and if required by us, the proposed transferee executes, and in appropriate circumstances 
causes such other parties as we require to execute, our then-current form of Owner Agreement, and 

other then-current ancillary agreements, which documents may be substantially different than those 
you entered into in connection with this Agreement; 

(D)      the proposed transferee enters into an Advertising Agreement 

with the Marketing Fund and also becomes a member of the Cooperative to which the Restaurant is 
required to contribute; 

(E)     before the date of the proposed transfer, the proposed 

transferee's Principal Operator and managers undertake and successfully complete, to our 
satisfaction, such training and instruction as we deem necessary; 

(F)      we are satisfied that the proposed transferee (and if the 

proposed transferee is an entity, each owner of any interest in such entity) meets all of the 
requirements for our new franchisees applicable on the date that we receive notice of the proposed 
transfer, including, but not limited to, good reputation and character, business experience, restaurant 

management experience, evidence of compliance with non-competition requirements, and  financial 
strength and liquidity; 

(G)      you and any owner transferring an interest in you acknowledge 

and agree in writing that you and they are bound by the non-competition and confidentiality 
provisions set forth in this Agreement and in the Owner Agreement (and any similar provision in 

any other document that either you or they have executed) to the maximum extent allowed under 
applicable law; 

(H)      you and all owners of an interest in you execute a general 

release, in the form prescribed by us, releasing, to the fullest extent permitted by applicable state law, 
all claims that you or any of them may have against us or our Affiliates, including our and their 
respective shareholders, officers, directors and employees, in both their individual and corporate 

capacities and, if you are the transferor, you acknowledge in writing that your interest under this 
Agreement is terminated; 

                                    (I)       you pay to us a transfer fee of $4,000, provided that, if the 
proposed transfer is of the Restaurant together with one or more other Papa Johns restaurants owned 
by you to more than one transferee not under common ownership, then the total transfer fee will be 
an amount equal to $4,000 per transferee, and provided further that if such multiple transferees are 
under common ownership you shall be charged a total transfer fee of $8,000; 

(J)       you perform, or the proposed transferee agrees in writing to 
perform, such maintenance, remodeling and re-equipping of the Restaurant as we specify in writing, 
which may include: replacing worn out, obsolete, or dated equipment, fixtures, furnishings and 

signs; structural modifications; painting and redecorating; and purchasing more efficient or 
improved equipment;  

(K)      the proposed transferee and all owners of any interest in a 

transferee that is an entity provide to us, at least 45 days before the proposed transfer date, copies of 
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financial statements for the preceding three years, and where applicable, its certificate of 
incorporation and bylaws, articles of organization and operating agreement (if an LLC) or agreement 

and certificate of partnership (and any amendments or modifications thereof), minutes and 
resolutions and all other documents, records and information pertaining to the transferee's existence 

and ownership as we may reasonably request;  

(L) you or the proposed transferee provides written evidence that 
the proposed transferee has obtained any required consents from the lessor of the Restaurant or any 
federal, state, or local authorities. 

(vii)     Conditional Transfers. If a member, partner or shareholder of you 
proposes to transfer all or a portion of such interest in you to another member, partner or shareholder 
or to you and such transfer would effect a change of "control" (as defined below) of you or your 

business operations, such transfer is subject to our prior written consent and we may condition our 
consent on compliance with all the conditions set forth in Sections 14.(c)(v) and 14.(c)(vi), provided: 

(A) our right of first refusal does not apply; (B) the transfer fee will be reduced to $2,000; and (C) 
no maintenance, remodeling or re-equipping of the Restaurant will be required solely in respect of 

the transfer (but our rights under this Agreement to otherwise require maintenance, remodeling, re- 
equipping, or enhancement of the Restaurant will not be affected). As used herein, "control" means 
either:  (1) 50% or more ownership interest in you; or (2) the power to direct the conduct or 

management of your business affairs, with or without majority ownership. 

                                      (viii) Permitted Transfers.  You must provide us at least thirty (30) days 
prior written notice of a Permitted Transfer.

(A)      No Change of Control. A member, partner or shareholder of 
you may transfer all or a portion of such stock or other ownership interest in you to another member, 

partner or shareholder or to you in a transaction that does not effect a change of control of you and 
such transfer will not be subject to our consent or right of first refusal and no transfer fee will be 

required.  You must promptly notify us of any such transfer as outlined herein. 

(B)      Transfers to Descendants or Family Trusts. anything to the 
contrary in this Section, we will not withhold our consent to a proposed transfer of the ownership 

interests of any owner (the "Owner") of an interest in the Franchisee, either inter vivos or upon the 
death of such Owner, to his or her spouse, immediate family members, direct descendants or a 

family trust or limited partnership in which the Owner's spouse, another Owner or a state or national 
bank is the sole trustee or the sole general partner (collectively, a "Trust," and the proposed transfer 
is referred to as a "Pre-Approved Trust Transfer"); provided, that the Franchisee, the Owner and the 

Trust agree to: 

(1) furnish to us such  documents  and  information 
concerning the proposed transferee as we may request, including copies of the Trust 
document, a list of direct and indirect beneficiaries of the Trust (which must be the Owner's 

spouse, immediate family members or direct descendants via birth or adoption), and an 
undertaking: (a) by the beneficiaries not to transfer their interests in the Trust without our 

prior written approval; and (b) by the Trust that the Trust acknowledges and agrees that 
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ownership interests in you that are held by the Trust remain subject to the transfer provisions 
of the Franchise Agreements and the Owner Agreement; and 

(2)       enter into such transfer agreements with us as we may 

reasonably specify, which agreements may require a transfer of the Agreements to the Trust, a 
general release by Owner or his/her Authorized Representative, and new personal guarantees 

from the Trust and/or the beneficiaries of the Trust. 

If these conditions are fully satisfied, we will not charge a transfer fee as provided herein; provided, 
however, that Franchisee or the transferring Owner must instead reimburse us for the out-of-pocket 

costs (including reasonable attorneys fees), if any, that we incur in connection with a Pre-Approved 
Trust Transfer effected pursuant to this Section. 

(ix)      Securities Offers.   In the event of any transfer or proposed transfer 
involving materials or solicitation for an offering of stock, ownership, and/or partnership interests in 
you or any of your affiliates that are subject to the Securities Act of 1933, the Securities and 
Exchange Act of 1934, and/or any applicable state blue sky laws you must:

(A)      notify us at least 60 days in advance and provide us with any 

records or documents that we reasonably request; 

(B)      not include in any offering documents relating to such offering 
any information, data, forecast or statement to which we reasonably object and not omit any 

information, data or statement whose inclusion we determine, in our reasonable judgment, is 
necessary to cause the documents not to be misleading;  

(C)     include in any offering document or registration filing in 
connection with the offering, such statements as we reasonably request, such as, by way of illustration 
and not of exclusion or limitation: (1) that Papa Johns is not participating in the offering; and (2) that 
Papa Johns makes no representations concerning the offering and has not verified or joined in any 
statements or representations made by you in any offering document or filing in connection with the 
offering. 

(D) agree that: (1) our review of any offering will be limited solely 
to the relationship between you and us (and, if applicable, any of your affiliates and us); (2) we will 
have the right, but not obligation, to require that you revise the offering materials to remove language 
that violates the limitations stated above; and (3) we will have the right, but not obligation, to require 
that you revise the offering materials to add a written statement that we require concerning the 
limitations stated above.  You also agree to reimburse us for our reasonable costs and expenses 
(including legal and accounting fees) that we incur in connection with our review of those materials; 
and 

(E) agree that after your initial offering, described above, for the 
remainder of the term of the Agreement, you will submit to us for our review, if requested, all 
additional securities documents (including periodic reports, such as quarterly, annual, and special 
reports) that you prepare and file (or use) in connection with any such offering.  

15.       Death, Incapacity or Dissolution.
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(a)       Transfer Upon Death, Etc.  If you are an individual, upon your death or 
permanent incapacity; or, if you are a corporation, limited liability company, partnership or other 
entity, upon the death, incapacity or dissolution of any owner of a 25% or greater interest in you; 
the executor, administrator, conservator, trustee or other representative of such person or entity must 
assign such interest in the Franchise, or such interest in you, to us or a third party approved by us; 
provided, that if the transferee is a Permitted Transferee, our right of first refusal will not apply and 
no transfer fee will be due. Further, if an approved transfer involves less than 25% of the ownership 
of you, no transfer fee will be due.  If you are or are owned by one or more individuals and any of 
such individuals dies or becomes permanently incapacitated, and if the law of the jurisdiction where 
the Restaurant is located so provides, nothing contained in this Section is intended to deny your 
spouse, heir(s) or personal representative the opportunity to participate in the ownership of the 
Franchise for a reasonable time after your death or incapacity, provided that: (i) this Agreement is 
valid and in effect; (ii) the spouse, heirs or representative meets all conditions and qualifications 
otherwise required of transferees; and (iii) such spouse, heirs or representative maintains and 
complies with all standards and obligations contained in this Agreement. An assignment under this 
Section 15 must be completed within a reasonable time, not to exceed nine months from the date of 
death, permanent incapacity or dissolution and, except as otherwise provided above, will be subject 
to the terms and conditions applicable to lifetime transfers contained in Section 14, including our 
right of first refusal. 

(b)       Management by Us. Pending assignment pursuant to this Section 15, if the 
Principal Operator ceases managing the Restaurant and another shareholder, member, partner or 
employee of you that qualifies as the Principal Operator does not assume such obligations, we may, at 

our sole option, appoint a manager to operate the Restaurant for your account.  All expenses of the 
Restaurant, including compensation, travel and living expenses, and other costs of the appointed 

manager, and a reasonable per diem fee for our administrative expenses, will be charged to you. 
Operation of the Restaurant during any such period will be for and on your behalf. The appointed 

manager will have a duty only to utilize his or her best efforts in the management of the Restaurant 
and neither we nor the appointed manager will be liable to you or your owners for any debts, losses, 
liabilities or obligations incurred by the Restaurant, or to any of your creditors for any merchandise, 

materials, supplies or services purchased by the Restaurant during any period in which it is managed 
by our appointed manager. 

16. Your Operational Covenants.

(a)      Limitations on Activities.   If you are a corporation, limited liability company, 
partnership or other entity, you may not at any time during the Term of this Agreement own, operate 

or have any interest in any other business or business activity other than the operation of Papa Johns 
restaurants pursuant to agreements with us. If you are an individual and are also the Principal 

Operator, you represent and warrant that you have disclosed to us all businesses in which you have 
an interest, or are engaged in, and covenant that you will notify us of any intention to participate or 

engage, directly or indirectly, in any other business activity at least 30 days before undertaking such 
activity or becoming a party to any agreement or understanding relating to such activity. You must 
provide us with such information in regard thereto as we may reasonably request and not engage or 

participate in any such activity unless you receive our written consent. 



-41 

(b)       Execution of Ancillary Documents. Upon our request or direction, at any 
time, you must cause any person or entity owning any beneficial interest in you, directly or 
indirectly, to execute an Owner Agreement in the form provided by us. 

(c)       Your Non-Compete. You covenant that during the Term you will not engage 
in any of the following activities without our consent: 

(i)      directly or indirectly, irrespective of whether compensation is provided, 
enter into the employ of, render any service to or act in concert with any person, partnership, limited 
liability company, corporation or other entity that owns, operates, manages, franchises or licenses 

any business that (A) sells pizza or other products (excluding soft drinks) that are the same as those 
sold by Papa Johns restaurants on a delivery or carry-out basis, including business formats such as 

Domino's, Pizza Hut, Mr. Gatti's, Sbarro, Marco’s and Little Caesars, or (B) derives 20% or more of 
its gross revenues, at the retail level, from the sale of pre-cooked, ready- to-eat food products on a 
delivery basis (a "Competitive Business"); or 

(ii)     directly or indirectly, irrespective of whether compensation is provided, 
engage in any such Competitive Business on your own account; or 

(iii)     become interested in any such Competitive Business, directly or 

indirectly, irrespective of whether compensation is provided, as an individual, partner, member, 
shareholder, director, officer, principal, agent, employee, consultant or in any other relationship or 
capacity; provided, that the purchase of a publicly traded security of a corporation engaged in such 

business or service does not in itself constitute a breach of this Section so long as you do not own, 
directly or indirectly, more than 1% of the securities of such corporation; or 

(iv) divert or attempt to divert any business or any customers of the Papa 
Johns Chain to any Competitive Business. 

To the extent required or permitted by the laws of the state in which the Restaurant is located, 

the duration or the geographic areas included within the foregoing covenants, or both, may be deemed 
amended in accordance with Section 16.(h) or Section 25.(b). 

(d)       Managerial and Supervisory Employees. You covenant that you will use 

reasonable efforts to cause all persons who are involved in managerial or supervisory positions to 
be trained and instructed to observe your covenants in this Section 16 and Section 17 as if they were 

personally and individually bound thereby and to interact with us and our representatives in a 
positive, constructive and respectful manner. 

(e)       Copying. You covenant that you will not copy or duplicate our System or 
any aspect thereof, or any of our trade secrets, recipes, methods of operation, processes, formulas, 
advertising, marketing, designs, trade dress, plans, software, programs, know-how or other 
proprietary ideas or information nor convey, divulge, make available or communicate any such 
information to any third party or assist others in doing so (except as permitted or required by this 
Agreement). 

(f)       Validity of Marks and Copyrights; Registrations. You covenant that you 

will not, either during the Term or any time thereafter, directly or indirectly challenge or contest the 
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validity of, or take any action to jeopardize our rights in or ownership of, any of the Marks or any 
registration of a Mark or any Copyrighted Work. If you violate this provision, we will be entitled 

to equitable, monetary and punitive remedies and any other relief that may be available under 
applicable law, as well as the recovery of all costs, expenses and attorneys' fees incurred by us as a 

result of such violation. 

(g)      Reasonableness of Scope and Duration.   You acknowledge that the 
covenants and agreements contained herein and in Section 20.(a) are, taken as a whole, reasonable 

with respect to the activities covered and their geographic scope and duration, and you covenant that 
you will  not raise any issue of the reasonableness of the areas, activities or duration of any such 
covenants in any proceeding to enforce any such covenants. You acknowledge that you have other 

skills and resources and that the restrictions contained in this Section 16 and in Section 20.(a) will 
not hinder your activities or ability to make a living either under this Agreement or in general. 

(h)       Enforceability. We may not be adequately compensated by damages for a 
breach by you of any of the covenants and agreements contained in this Section 16 and in 
Section 20.(a). Consequently, in addition to all other remedies we will be entitled to injunctive relief 

and specific performance in the event of such breach.  The covenants contained in this Section 16 
and in Section 20.(a) are to be construed as separate covenants, and if any court or arbitrator makes a 

final determination that the restraints provided for in any such covenant is too broad as to the area, 
activity or time covered, said area, activity or time covered may be reduced to whatever extent the 

court or arbitrator deems reasonable, and such covenant may be enforced as to such reduced area, 
activity or time. 

17.       Trade Secrets and Confidential Information. We have disclosed or may disclose 

to you certain confidential or proprietary information and trade secrets.  Except as necessary in 
connection with the operation of the Restaurant and as approved by us, you will not, during the Term 

or at any time after the expiration or termination of the Franchise, regardless of the cause of 
termination, directly or indirectly, use for your own benefit or communicate or divulge to, or use for 
the benefit of any other person or entity, any trade secrets, confidential information, knowledge or 

know-how concerning the recipes, food products, advertising, marketing, designs, plans, software, 
programs or methods of operation of the Restaurant or the System.  You may disclose to your 

employees such confidential, proprietary or trade secret information only as is necessary to operate 
your business hereunder and then only while this Agreement is in effect. Any and all information, 

knowledge, or know-how, including drawings, materials, equipment, marketing, recipes, and other 
data, that we designate as secret or confidential is deemed secret and confidential for purposes of 
this Agreement.  Confidential and proprietary information for all purposes under this Agreement 

does not include information that: (i)  at the time disclosed to or obtained by you is in the public 
domain; (ii) after being disclosed or obtained becomes part of the public domain other than through 

your breach of this Agreement; (iii) before disclosure was already in your possession, as evidenced 
by written records kept in the ordinary course of business or by proof of actual use; (iv) was received 

by you from a third party (other than our Affiliate) and which the third party had a bona fide right 
to possess and disclose without breaching any duty, obligation or restriction imposed by agreement, 
operation of law or otherwise; or (v) is independently developed by you without reference to 

information disclosed to you by us or our Affiliate. Disclosure of information in compliance with 
lawful legal process will not constitute a breach of this Agreement, provided, that you give us notice 

of such process and a reasonable opportunity to oppose the disclosure or seek other protective orders 
or remedies. 
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18. Insurance.

(a)       Types and Extent of Coverage. You must obtain and maintain throughout 
the Term such insurance coverages with such limits as specified below (or such greater amounts of 

insurance as may be required by the terms of any lease or mortgage relating to the Premises) under 
policies issued by carriers rated "B+" or better by A.M. Best Company: 

(i) fire, extended coverage, vandalism, malicious mischief and special 

extended peril insurance at no less than the actual replacement value of the building (if owned), the 
contents, and improvements of the Restaurant; 

(ii) workers' compensation and other insurance and limits as required by 
law;  

(iii)     commercial general liability insurance on an "occurrence" form 
covering all operations by or on behalf of you, providing insurance for bodily injury liability, 

property damage liability and personal injury liability for the limits of liability indicated below and 
including coverage for: 

(A) Premises and Operations Liability; 

(B) Products and Completed Operations Liability; 

(C) Independent Contractors Protective Liability; 

(D) Blanket Contractual Liability insuring the obligations assumed 
by you under this Agreement; 

(E) Incidental Medical Malpractice; and 

(F) Fire  legal  liability,  with  a  minimum  coverage  limit  of 
$500,000, unless you own the Premises or have a cross-waiver of subrogation with your landlord. 

(iv)      Automobile liability insurance, including non-owned automobiles, 

with limits of liability not less than $1,000,000 combined single limit each accident for bodily injury 
and property damage combined; and 

(v)       Umbrella insurance with a minimum of $1,000,000 of coverage, which 

must expressly provide coverage above the insurance specified in (ii) with regard to employer’s 
liability, (iii), and (iv) above. 

Except as otherwise provided in subsection 18.(a)(iii)(F) above, the limits of liability required for 

the policies specified in (iii) above are:  $1,000,000 each occurrence (combined single limit for 
bodily injury and property damage); $1,000,000 personal injury liability; $1,000,000 aggregate for 
products - completed operations; and $2,000,000 general aggregate. Except with respect to bodily 

injury and property damage included within the products and completed operations hazards, the 



-44 

aggregate limit must apply separately to each location if you operate at more than one location 
pursuant to multiple franchise agreements with us.  We and our designated subsidiaries must be 

named as an additional insured on all your policies.  These are only the minimum coverages 
required.  We do not represent or warrant that these coverages are adequate.  You should consult 

with your insurance advisors to assure that you obtain all required coverages as well as any 
additional types of coverages or higher limits that they may recommend.  You must maintain the 

insurance coverages and amounts listed above, even if using a third- party delivery service. In 
addition, you should check with your insurance advisor to ensure your non-owned auto insurance 
policy will cover a loss caused by that service while delivering your product. Papa John’s 

Franchising, LLC must be listed as an additional insured on any insurance policy provided to you 
by a third- party delivery service. 

(b)       Other Insurance Requirements.  Upon request, you must deliver to us 
copies of all such policies of insurance and proof of payment therefor; as well as any applicable 
certificates or insurance. All policies required hereunder must provide that the insurer will endeavor to 

give us written notice not less than 30 days before the date the coverage is canceled, altered, or 
permitted to lapse or expire. We may, from time to time, increase the limits of any required policy 

of insurance. If you fail to obtain or maintain the insurance coverages specified in Section 18.(a), 
we may, in our sole discretion, obtain and maintain insurance coverage up to the limits and types of 

coverages specified in Section 18.(a). If we obtain such coverage, you must reimburse us for all costs 
and expenses that we incur to obtain and maintain such insurance coverage, including all premiums 
paid or incurred by us. 

19. Termination by Us.

(a)       Automatic Termination. You will be in default under this Agreement, and 

the Franchise and all rights granted to you in this Agreement automatically terminate without notice to 
you, if: (i) a bill in equity or other proceeding is filed for the appointment of a receiver or other 
custodian for your business or assets and consented to by you; (ii) a receiver or other custodian 

(permanent or temporary) of your assets or property, or any part thereof, is appointed by any court of 
competent jurisdiction; (iii) proceedings for a composition with creditors under any state or federal 

law are instituted by or against you; (vi) a final judgment against you remains unsatisfied or of record 
for 30 days or longer (unless an appeal or supersedeas bond is filed); (v) you are liquidated or 

dissolved; (vi) any portion of your interest in the Franchise becomes subject to an attachment, 
garnishment, levy or seizure by any creditor or any other person claiming against or in your rights; 
(vii) execution is levied against your business or property; or (viii) the real or personal property of 

your Restaurant is sold after levy thereupon by any sheriff, marshal, or constable. 

(b)       Upon Notice.  The occurrence of any of the following events constitutes a 

default by you under this Agreement and we may, at our option, terminate the Franchise and all 
rights granted in this Agreement as a result of such default, without affording you any opportunity 

to cure the default, effective upon notice of termination by us: 

(i)        at any time you cease to operate or otherwise abandon the Restaurant 

by failing to open and operate the Restaurant for three or more consecutive days (except with our 
consent or as otherwise permitted under this Agreement) or forfeit the right to do or transact business 
in the jurisdiction where the Restaurant is located or lose the right to possession of the Premises; 
provided however, that if any such cessation of operation or loss of possession results from the 
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governmental exercise of the power of eminent domain or if, through no fault of yours, the Premises 
are damaged or destroyed, then you will have 45 days after either such event in which to apply for 
our approval to relocate or reconstruct the premises of the Restaurant (which approval will not be 
unreasonably withheld), provided, that you either relocate or begin and diligently pursue 
reconstruction of the Restaurant within 60 days after the event; 

(ii)       except as otherwise permitted in Sections 14 and 15, any owner of 

more than a 5% interest in you transfers all or part of such interest or you transfer any interest in the 
Franchise or a material portion of your assets or the assets of the Restaurant without our prior written 

consent; 

(iii)     you, or any person or entity owning more than 5% of you, are (or is) 
proven to have engaged in fraudulent conduct or are (or is) convicted of, or pleads guilty or no 
contest to, a felony or a crime involving moral turpitude or any other crime or offense that is 
reasonably likely to have an adverse effect on the Chain, the Marks or the goodwill associated there- 
with; provided, that if the act or conviction involves your owner, we will not terminate the Franchise if 
you notify us promptly after you learn of the event constituting the default and within 15 days of the 
date of the notice, that either:  (A) the person or entity that committed the wrongful act has 
divested his, her or its entire interest in you; or (B) you obtain our consent for such owner to maintain 
his, her or its ownership interest; 

(iv)      an approved transfer is not effected within 9 months of your death or 
incapacity, or the death, incapacity or dissolution of an owner of an interest in you pursuant to 

Section 15; 

(v)       you make any intentional, unauthorized disclosure or divulgence of 
the contents of any Manual or other confidential information provided to you by us; 

(vi)      you are repeatedly notified of being in material default of any of the 

terms or requirements of this Agreement, whether or not such defaults are timely cured after notice; 

(vii)     you fail to comply with any of your covenants set forth in Sections 16 
or 17, fail to maintain the insurance coverages under Section 18, or make any material 

misrepresentations to us or breach any warranty or representation made to us, whether in this 
Agreement or otherwise; 

(viii)   you knowingly or intentionally maintain false books or records or 

submit any false record, statement or report to us;  

(ix)      you, by act or omission, materially impair the value of, or the goodwill 
associated with, the Chain, any of the Marks or the System; or 

(x) you receive a written notice from a governmental or quasi-

governmental authority that you are not complying with applicable law, and you do not begin 
complying with such law within fifteen (15) days after written notice of non-compliance from us, 
in the absence of a good faith dispute over the law’s application or legality and without promptly 

resorting to an administrative or judicial forum for relief; provided, however, that if a notice from a 
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governmental or quasi-governmental authority provides for a cure period of longer than fifteen (15) 
days, then such longer time period shall apply. 

(c)       Upon Notice and Failure to Cure.  In addition to those defaults provided 
for under subsections (a) or (b) above, you will be in default hereunder for any failure to maintain 
or comply with any of the terms, covenants, specifications, standards, procedures or requirements 

imposed by this Agreement or in any Manual, policy or procedure statement or other written 
document provided by us, or to carry out the terms of this Agreement in good faith.  Except as 

provided under subsections (a) or (b) above, we will provide you with written notice and, except as 
provided in subsection 19.(c)(v) below, 30 days to cure or, if a default cannot reasonably be cured 
within 30 days, to begin within that time substantial and continuing action to cure such default and 

to provide us with evidence of such actions.  If the defaults specified in such notice are not cured 
within the 30-day period, or if substantial and continuing action to cure has not been initiated, we 

may, at our option, terminate the Franchise effective on notice of termination by us. Such defaults 
include, by way of illustration and not of exclusion or limitation, the occurrence of any of the 

following: 

(i)        you fail to construct, remodel, or commence operating the Restaurant 
in accordance with this Agreement; 

(ii)       you fail, refuse, or neglect to promptly pay any monies owing to us, 

our Affiliates or the Marketing Fund or if required hereunder a Cooperative when due, or to submit the 
financial or other information required under this Agreement; 

(iii)    any person or entity owning 5% or less beneficial interest in you 

transfers such interest in violation of this Agreement; provided, however, that we may condition 
your right to cure such a default upon you immediately notifying us of the unauthorized transfer and 
taking all actions necessary to either:  (A) obtain our approval thereof; or (B) if approval is not 

desired or the transfer or transferee is not approved by us, to re-acquire the interest so transferred; 

(iv) you misuse or make any unauthorized use of the Marks; 

(v)      you, by act or omission in connection with the operation of the 
Restaurant, permit a continuing violation of any applicable law, ordinance, rule, or regulation of a 

governmental body or if, in our reasonable judgment, an imminent threat or danger to public health 
or safety, an imminent hazard to the health or safety of Restaurant personnel, or other threat or 

danger of immediate and substantial harm to the System or the image and goodwill associated with 
the System and the Marks results from the construction, maintenance, or operation of the Restaurant 
(and, in the case of any such imminent threat or danger or any law, ordinance, rule or regulation for 

public or Restaurant personnel health or safety, we have the right to reduce the cure period to 72 
hours and require you to close the Restaurant until the cure is effected);  

(vi)      you commit a material breach of the lease for the Premises or suffer 

or permit the existence of any condition that could result in your default or material breach of such 
lease; or 
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(vii) you fail to comply with any mandatory standards, procedures, 
specifications, or requirements set forth in the Manual. 

(d)       Materiality of Breaches.   A breach or violation of any term, covenant, 
condition, warranty, representation or other obligation by you constitutes a material breach and 
default under this Agreement. A breach or default that may be cured under Section 19.(c) and is in 
fact cured within the cure period specified in or pursuant to Section 19.(c) does not constitute 
grounds for termination of the franchise except as provided in Section 19.(b)(vi). 

20. Obligations upon Transfer, Termination or Expiration.

(a) Post Termination Obligations. Upon transfer, termination or expiration of 
the Franchise, all rights granted to you under this Agreement terminate and you are obligated to: 

(i)       immediately cease to operate the business franchised under this 

Agreement, and not thereafter, directly or indirectly, represent to the public or hold yourself out as a 
Papa Johns franchisee with respect to such business; 

(ii)       immediately and permanently cease to use, in any manner whatsoever, 
all confidential information, Designated Software, Electronic Channel, methods, procedures and 
techniques used by or associated with the System, and the proprietary Marks "Papa John's," "Papa 
John's Pizza," and all other Marks and distinctive forms, slogans, signs, symbols, logos and devices 
associated with the Papa Johns Chain, including in any Electronic Channel or domain name; 

(iii)       immediately return to us (or, if approved by us, convey to your 
transferee) any property held or used by you that is owned by us and cease to use, and either destroy 

or convey to us (or, if approved by us, to your transferee), all signs, advertising materials, displays, 
stationery, forms and any other materials that bear or display any of the Marks; 

(iv)      take such actions as may be necessary to cancel any fictitious or 
assumed name or similar registration that contains the mark "Papa John's" or "Papa John's Pizza" or 

any other Mark, and furnish us with evidence satisfactory to us of compliance with this obligation 
within thirty (30) days after transfer, termination or expiration of the Franchise; 

(v)       if we elect to purchase the assets of the Restaurant pursuant to 

Section 20.(b) below, assign to us any interest that you have in any lease for the Premises; provided 
we will use reasonable efforts to effect a termination of the existing lease for the Premises and enter 

into a new lease on reasonable terms with the landlord, and if we are unable to negotiate an 
acceptable new lease, we will indemnify and hold you harmless from any ongoing liability under 

the lease from the date on which we assume possession of the Premises. The assignment of the lease 
must be made at the same time as we purchase the assets of the Restaurant pursuant to Section 
20.(b).  If we do not elect to purchase the assets of the Restaurant, you must, within 10 days after 

termination or expiration of the Franchise, make such modifications and alterations to the Premises 
as may be necessary to distinguish the appearance of the Premises from that of other Papa Johns 

restaurants and make such specific additional changes thereto as we may reasonably request or as 
may be required by any then-existing Closing Policy; 
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(vi)      promptly pay all sums owed to us and our Affiliates and for that 
purpose you will continue to be obligated under and must comply with the provisions of Section 

3.(e)(iii) until the earlier of: (a) 60 days after transfer, termination or expiration of the Franchise; or 
(b) our notice to you that we will no longer use any of the Payment Methods to collect sums owed 

to us or our Affiliates.  Your payment obligations hereunder include all damages, costs, and 
expenses, including reasonable attorneys' fees, incurred by us as a result of your default under this 

Agreement or the termination of this Agreement and will give rise to and grant, and remain until 
paid in full, a security interest in favor of us in and against any and all of the personal property, 
furnishings, equipment, signs, fixtures and inventory owned by you and located on the Premises on 

the date the Franchise terminated and we have the right to set off against and deduct any amounts 
owed to you by us or any of our Affiliates any or all sums owed to us or our Affiliates that remain 

unpaid 30 days after termination or expiration of this Agreement; 

(vii)    If we terminate this Agreement based on your default (including if you 
abandon or otherwise cease to operate the Franchise), you agree to pay to us, as liquidated damages, 

an amount calculated as follows: (a) the average of your monthly Royalty that are due under this 
Agreement for the twelve (12) months immediately before your abandonment or our delivery of the 

notice of default (or, if you have been operating for less than 12 months, the average of your monthly 
Royalty for the number of months you have operated the Franchise); (b) multiplied by the lesser of 
24 or the number of months remaining in the then-current term of this Agreement under Section 2 

above.  Notwithstanding the foregoing, if we approve the closure of the Location according to the 
then existing Store Closing Policy you will not be charged liquidated damages as described herein.  

(viii)   immediately deliver to us  (or, if approved by us, convey to your 

transferee) all Manuals, policy and procedure statements, instructions, and other materials related to 
operating the Restaurant, including brochures, charts and any other materials provided by us and all 

copies thereof, and neither retain nor convey to another (other than an approved transferee) any copy 
or record of any of the foregoing and, in the case of expiration or termination of the Franchise, and 
allow us to remove the Designated Software as described in Section 10.(c)(iv)(E); 

(ix)      if requested by us, take all further action and execute all documents 
necessary to convey and assign to us all Telephone Numbers that have been used in the operation 
of the Restaurant or if we do not so request, cease all use of such Telephone Numbers; 

(x)       not, for a period of two (2) years after the transfer, termination or 

expiration of the Franchise (the "Restricted Period"), regardless of the reason for any such 
termination or expiration, within a 10-mile radius of (1) the Restaurant, or (2) any business location at 
which we or an Affiliate or our franchisee then operates a Papa Johns restaurant, 

(A)      directly or indirectly, irrespective of whether compensation is 

provided, enter into the employ of, invest in, assist, render any service to or act in concert with any 
person, partnership, limited liability company, corporation or other entity that owns, operates, 

manages, franchises or licenses any Competitive Business, or 

(B)      directly or indirectly, irrespective of whether compensation is 
provided, engage in any such Competitive Business on your own account, or 
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(C)      become interested in any such Competitive Business, directly 
or indirectly, irrespective of whether compensation is provided, as an individual, partner, member, 

shareholder, director, officer, principal, agent, employee, consultant or in any other relationship or 
capacity, provided that the purchase of a publicly traded security of a corporation engaged in such 

business or service does not in itself constitute a breach of this Section so long as you do not own, 
directly or indirectly, more than 1% of the securities of such corporation, or 

(D)      divert or attempt to divert any business or any customers of 

the Papa Johns chain to any Competitive Business. 

You are also hereby obligated to comply with the other covenants contained in this Agreement that 
expressly or necessarily by their terms survive the expiration, termination or transfer of this 
Agreement, including the covenants not to disclose trade secrets or confidential information 

contained in Sections 16 and 17. 

(b) Asset Purchase Option.

(i)        Option. Upon termination of this Agreement by us, upon termination 
of this Agreement by you without cause or upon expiration of this Agreement, we have the option, 
exercisable by giving written notice thereof within 15 days from the date of such expiration or 

termination, to purchase from you all (except as otherwise provided in this Section) the assets used 
in the Restaurant. Assets subject to this purchase option include leasehold improvements, equipment 

(including hardware and ancillary equipment components of the Information System), furniture, 
fixtures, signs and inventory for the Restaurant, but not any real property. We have the unrestricted 

right to assign this option to purchase. We or our assignee are entitled to all customary warranties 
and representations given by the seller of a business, including representations and warranties as to: 
(A) ownership, condition and title to assets; (B) liens and encumbrances relating to the assets; and 

(C) validity of contracts and liabilities inuring to us or affecting the assets, contingent or otherwise. 

(ii)       Purchase Price. The purchase price for the assets of the Restaurant 

will be the fair market value thereof, determined as of the date of termination or expiration of this 
Agreement in a manner consistent with reasonable depreciation of leasehold improvements owned 
by you and the equipment, furniture, fixtures, signs and inventory of the Restaurant, provided that 

the purchase price will not contain any factor or increment for any trademark, service mark or other 
commercial symbol used in connection with the operation of the Restaurant, any goodwill or "going 

concern" value for the Restaurant or any value for computer software or other proprietary 
information of ours that is merely lent or licensed to you and which you are obligated to cease using 

and/or return to us upon expiration or termination of the Franchise; and further provided that we may 
exclude from the assets purchased hereunder any equipment, furniture, fixtures, signs and inventory 
that do not, as determined by us in our sole discretion, meet quality standards for Papa Johns 

restaurants. If you and we are unable to agree on the fair market value of the assets, the fair market 
value will be determined by an independent appraiser selected by us and you.  If you and we are 

unable to agree on a single appraiser, each party must select one appraiser, who must select a third 
appraiser, and the fair market value will be the average of the three independent appraisals. The fees 

and costs of such appraiser or appraisers will be borne equally by you and us. Except as provided 
above, nothing contained herein restricts the manner in which the appraisers so selected value the 
leasehold improvements, equipment, furniture, fixtures, signs and inventory. 
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(iii)     Closing. The purchase price will be paid in cash, a cash equivalent, 
or marketable securities of equal value at the closing of the purchase, which must take place no later 

than 90 days after receipt by you of notice of exercise of this option to purchase, at which time you 
must deliver instruments transferring to us or our assignee: (1) good and merchantable title to the 
assets purchased, free and clear of all liens and encumbrances (other than liens and security interests 

acceptable to us or our assignee), with all sales and other transfer taxes paid by you; and (2) all 
licenses and permits of the Restaurant that may be assigned or transferred.  If you cannot deliver 

clear title to all of the purchased assets as aforesaid, or if there are other unresolved issues, the 
closing of the sale may, at our election, be accomplished through an escrow.  You must, before 

closing, comply with all applicable legal requirements, including the bulk sales provisions of the 
Uniform Commercial Code of the state in which the Restaurant is located. We have the right to set 
off against and reduce the purchase price by any and all amounts owed by you to us or our Affiliates, 

and the amount of any encumbrances or liens against the assets or any obligations assumed by us. 
You and each owner of an interest in you must indemnify us against all liabilities not so assumed. 

(iv)      Actions Pending Closing. If we or our assignee exercise this option 
to purchase, pending the closing of such purchase as hereinabove provided, we have the right to 
appoint a manager to maintain the operation of the Restaurant as set forth under Section 15.(b). 

Alternatively, we may require you to close the Restaurant during such time period without removing 
any assets from the Restaurant. You must maintain in force all insurance policies required pursuant 

to this Agreement, until the closing on the sale. 

21. Independent Contractor; Indemnification.

(a)      Independent Contractor.  This Agreement creates only a contractual 

relationship between the parties subject to normal rules of contract law. This Agreement does not 
create a fiduciary relationship between us, and you and you are and will remain an independent 

contractor.  Nothing in this Agreement is intended to constitute either party an agent, legal 
representative, subsidiary, joint venturer, partner, employee, or servant of the other for any purpose 

whatsoever.  You will hold yourself out to the public as an independent contractor, separate and 
apart from us. You will not make any contract, agreement, warranty or representation on our behalf 
without our prior written consent, nor incur any debt or other obligation in our name.  This 

Agreement does not confer any rights or benefits to any person or entity not expressly referenced 
herein. 

(b)      Business Management.  You acknowledge that:  (i) we will have no 
responsibility for the day-to-day operations of the Restaurant or the management of your business, 
including ensuring the safety and security of your customers or employees; (ii) you independently 

control the operation of your business and the results of your operations will depend substantially 
on your business acumen and promotional and managerial efforts; and (iii) we have no responsibility 

for or control or supervision of your employees or your employment practices. 

(c)       Indemnification. We will not be liable by reason of any act or omission by 
you in your operation of the Restaurant or for any claim, cause of action or judgment arising there- 
from against you or us. You undertake to hold harmless, defend and indemnify us and our Affiliates, 
and our and their respective shareholders, officers, directors, agents, and employees, from and 
against any and all losses, expenses, judgments, claims, costs (including reasonable attorney fees, 
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court costs, and expert witness costs, as and when incurred) and damages arising out of or in connection 
with any claim or cause of action in which we or any of our Affiliates are or become a named 
defendant and that arises, directly or indirectly, out of any act or omission by you in the construction or 
operation of, or in connection with, your Restaurant. 

22. Your Representations.  You acknowledge and represent that: 

(a)       All information submitted to us by you or those owning an interest in you, 
including all applications, financial statements and other documents and information, is true and 
correct in all respects and does not omit any material statement or item of fact necessary to make 

the statements made therein not false or misleading.  You have disclosed to us the identity of all 
owners of any beneficial interest in you and, if and to the extent that any such owner is a corporation, 

LLC or other business entity, the names of all beneficial owners of such owner/entity.   

(b)       Neither you nor any shareholder, member or other holder of any ownership 
interest in you is subject to or has entered into any other agreement, promise, representation, 
warranty, covenant, court order or other legal or equitable obligation that conflicts with this 

Agreement or prohibits or limits your entering into this Agreement or your ability to perform your 
obligations under this Agreement. 

23. ENFORCEMENT.

(a)       Arbitration. Except for controversies, disputes or claims related to or based 
on: (1) any action to stop or prevent any threat or danger to public health or safety resulting from the 

construction, maintenance, or operation of the restaurant; (2) any debt collection action (other than our 

enforcement of your obligation to contribute to a cooperative); or (3) at the claimant's option, any 

alleged violation of any provision of section16, 17 or 20.(a)(x) hereof, or use of the marks after the 

expiration or termination of this Agreement; all controversies, disputes or claims between us 

(including our affiliates, shareholders, officers, directors, agents or employees) and you (including 

your owners, guarantors, affiliates and employees, if applicable) arising out of or related to: 

(i)     this agreement or any other agreement between you and us or any 

provision of any such agreement, including your obligation to contribute to a cooperative; 

(ii)      our relationship with you, including issues relating to our decision to 

terminate that relationship; 

(iii)     the validity of this agreement or any other agreement between you 

and us or any provision of any such agreement; or 

(iv)      any standard, specification or operating procedure relating to the 

establishment or operation of the restaurant; 

Must be submitted on demand of either party to the American Arbitration Association (“AAA")    

for a binding arbitration proceeding to be conducted in Louisville, Kentucky and heard by one 

arbitrator in accordance with the then-current commercial arbitration rules of AAA.  All matters 
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relating to arbitration (including arbitrability of any claim, dispute or controversy) will be governed by 

the federal arbitration act (9 U.S.C. §§ 1 et seq.) And not by any state arbitration law. 

The arbitrator will have the jurisdiction, power and authority to award or include in the award any 

relief that the arbitration deems proper in the circumstances, including money damages (with interest 

on unpaid amounts from the date due or date damages arise or are incurred), specific performance, 

injunctive relief and attorneys' fees and costs, provided that the arbitrator will not have the power to 

declare any mark generic or otherwise invalid or, except as otherwise provided in this agreement, to 
award exemplary or punitive damages. The award and decision of the arbitrator will be conclusive 

and binding upon all parties hereto, and judgment upon the award may be entered in any court of 

competent jurisdiction. 

We and you are bound by the provisions of any limitation on the period of time in which claims 

must be brought under applicable law or this agreement, whichever expires earlier.  In connection 

with any such arbitration proceeding, each party must submit or file any claim that would constitute 

a compulsory counterclaim (as defined by rule 13 of the federal rules of civil procedure) within the 

same proceeding as the claim to which it relates.  Any such claim that is not submitted or filed as 

described above will be forever barred. 

Except for inclusion of related parties as expressly provided in this section 23.(a), arbitration must be 

conducted on an individual basis, not a class-wide or other collective basis, and any arbitration 

proceeding between us (including our affiliates, shareholders, officers, directors, agents or 
employees) and you (including your owners, guarantors, affiliates or employees, if applicable) may 

not be consolidated with or brought as part of any other arbitration proceeding between us and any 

other person, corporation, limited liability company, partnership or association. 

Notwithstanding anything to the contrary contained in this section 23.(a), we and you each 

have the right in a proper case to bring an action to obtain a temporary restraining order or temporary 

or preliminary injunctive relief from a court of competent jurisdiction (subject to the provisions of 

section 23.(c)), provided,  that  we  and  you  must  contemporaneously  (within ten   (10) business 

days of commencement of court action) submit our dispute for arbitration on the merits as provided 

herein, except as otherwise provided in the first paragraph of this section 23.(a). 

The provisions of this section are intended to benefit and bind certain third-party non-signatories 

and continue in full force and effect subsequent to and notwithstanding the expiration or termination 

of this agreement. 

(b) Governing Law.  Except to the extent governed by the federal arbitration 

act, the United States trademark act of 1946 (Lanham act, 15 U.S.C. Sections 1051 et seq.) Or 
other applicable preemptive federal law, this agreement and all claims arising from the relationship 

between us and you will be governed by the laws of the commonwealth of Kentucky, without 

regard to its conflict of laws principles. 

(c) Consent to Jurisdiction and Venue.   All judicial actions brought by us 

against you or your owners or by you or your owners against us or our subsidiaries, affiliates, 

shareholders; officers, directors, agents or employees must be brought exclusively in a court of 

competent jurisdiction in Jefferson county, Kentucky or U.S. District court for the Western District 
of Kentucky, and you (and each owner) irrevocably submit to the jurisdiction of such courts and 
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waive any objection you, he or she may have to either the jurisdiction of or venue in such courts.  

Notwithstanding the foregoing, we may bring an action to obtain a restraining order or temporary 

or preliminary injunction, or enforce an arbitration award, in any federal or state court of general 

jurisdiction in the state in which you reside or in which the restaurant is located.  Nothing in this 

Section 23.(c) shall preclude us from removing an action from state to federal court where 

appropriate to do so.  

(d) Waiver of Punitive Damages. Except with respect to your obligation to 

indemnify us pursuant to section 21 and claims we bring against you under sections 16.(c), 16.(f), 

17 or 20.(a)(x), we and you and your owners waive to the fullest extent permitted by law any right to 

or claim for any punitive or exemplary damages against the other and stipulate that, in the event of 

a dispute between us, the party making a claim is limited to equitable relief and to recovery of any 

actual damages it sustains (including pre- judgment interest). 

(e) Waiver of Jury Trial We and you irrevocably waive trial by jury in any 

action, proceeding or counterclaim, whether at law or in equity, brought by either of us. 

(f) Limitations of Claims.  Except for claims brought by us with regard to your 

obligations under sections 16, 17 or 20.(a)(x), and your obligation to indemnify us pursuant to section 

21, any and all claims arising out of or relating to this agreement or the relationship of you and us 
pursuant to this agreement must be commenced within one (1) year from the date on which the act 

or event giving rise to the claim occurred, or one (1) year from the date on which the claimant knew 

or should have known, in the exercise of reasonable diligence, of the facts giving rise to such claims, 

whichever later occurs. 

(g) Costs, Expenses and Attorneys' Fees. Except as provided in Sections 16.(f), 
20 and 21, each party must pay its own costs, expenses and attorneys' fees in any arbitration, claim, 
suit or proceeding arising out of this Agreement or the franchise relationship of the parties. 

24.      Notices.  All notices, requests, demands and other communications required or 
permitted to be given or made under this Agreement must be in writing and given: (i) by personal 

delivery; (ii) provided such notice, request, demand or communication is actually received by the party 
to which it is addressed in the ordinary course of delivery, by deposit in the United States mail, postage 
prepaid; (iii) by registered or certified mail, return receipt requested, postage prepaid; (iv) by delivery 

to a nationally-recognized overnight courier service; in each case addressed as follows, or (v) via 
electronic mail sent to a party’s specified email address; provided, however, that a copy of the notice 

is also sent via one of the methods specified in subsections (i) through (iv) above.  All notices, 
requests, demands and other communications must be sent to each party at the addresses listed 

below or to such other person or entity as either party may designate by proper notice to the other 
party in accordance with this section. 

Us: If by Mail: 
P.O. Box 99900 
Louisville, Kentucky 40269-0900 

ATTN:  General Counsel 

If by Courier or Personal Delivery: 
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2002 Papa John's Boulevard 
Louisville, Kentucky  40299-2367 
ATTN:  General Counsel 

You:

ATTN:

Except as otherwise provided herein, a notice will be deemed to have been given: (a) on the date of 
personal delivery to a party; (b) the date of actual receipt by regular US Mail; (c), on the second 

business day after deposit with a nationally recognized courier service; or (d) on the third business 
day after deposit in the United States registered or certified mail, return receipt requested. 

25. Miscellaneous.

(a) Insolvency Proceeding.  In any event described in Section 19.(a) (an 
"Insolvency Proceeding"), the following provisions apply: 

(i) Fees and Expenses.  In the event of any Insolvency Proceeding, 

you must pay all reasonable fees and expenses (including attorneys' fees) incurred by us or our 
Affiliates in:  (A) advising, structuring, drafting, reviewing, administering or amending the 

Agreement and/or (B) terminating, enforcing or otherwise protecting our rights under the 
Agreement in such Insolvency Proceeding, irrespective of whether suit is brought by or against 

us (the "Insolvency Expenses"). 

(ii) Enforcement of Agreement in Insolvency Proceeding.  If you 
continue to operate the Franchise and otherwise continue to accept the benefits of this Agreement 
during the pendency of any Insolvency Proceeding, you will remain bound by each term and 
provision of this Agreement and you acknowledge that you will be benefitted by the continued use 
and enjoyment of the rights and benefits provided to you by and under this Agreement.  You 
acknowledge that the value of such ongoing benefit is equal to the amount(s) payable under this 
Agreement and so long as you continue to operate the Franchise and otherwise continue to accept 
the benefits of this Agreement during the pendency of any Insolvency Proceeding, you must timely 
pay all of the amounts due under this Agreement in the manner provided by this Agreement. 

(iii) Assumption and/or Assignment of Agreement.  In any 
Insolvency Proceeding, this Agreement cannot be assigned and/or assumed under 11 U.S.C. 

Sections 363 or 365 or otherwise, without our express written consent, which consent may be 
given or withheld in our sole and absolute discretion.  In order to assume and/or assign the 

Agreement in any Insolvency Proceeding, the defaults that must be cured as an express condition 
to such assumption and/or assignment and otherwise in accordance with 11 U.S.C. Section 

365(b)(1) include the Insolvency Expenses plus all amounts due from you to:  (A) Papa Johns, 
(B) any and all Affiliate(s) of Papa Johns, (C) PJFS, and (D) the Papa Johns Marketing Fund, 
Inc. or Papa Card, Inc., whether the amounts due from you arise under this Agreement or 

otherwise. 
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(iv) Rejection of Agreement.  Rejection of this Agreement in any 
Insolvency Proceeding, whether pursuant to 11 U.S.C. 365 or otherwise, will result in a 

termination of this Agreement and a revocation and reversion to us of the Franchise and all of 
the rights provided to you under this Agreement. 

(b) Tolling; Severability.  During any period in which any covenant in Section 
20.(a)(x) is being breached by you, including any period in which we or you are seeking arbitral or 
judicial enforcement, interpretation or modification of any such covenant, and all appeals thereof, 

the Restricted Period will be tolled and suspended.  You are bound to the maximum extent permitted 
by law that is subsumed within the terms of any provision hereof, as though it were separately 

articulated in and made a part of this Agreement, that may result from the striking of any provision 
hereof by a court or arbitrator, or that a court or arbitrator holds to be unenforceable in a final 

decision to which we are a party, or that may result from reducing the scope of any provision to the 
extent required to comply with a court order, arbitral award or decisions or with any applicable state 
or federal law, whether currently in effect or subsequently enacted. 

(c) Construction.  All references herein to the masculine, neuter or singular 
will be construed to include the masculine, feminine, neuter or plural, as the case may require. All 

acknowledgements, warranties, representations, covenants, agreements and obligations herein 
made or undertaken by you are deemed jointly and severally undertaken by all those executing this 

Agreement as you.  All uses of the words “include”, “includes” and “including” mean “including 
but not limited to” or “including without limitation.” 

(d) Entire Agreement.  This Agreement, the documents incorporated herein by 
reference and the Exhibits attached hereto constitute the entire agreement between the parties, and 

all prior understandings or agreements concerning the subject matter hereof are canceled and 
superseded by this Agreement, provided, nothing in this Agreement is intended to disclaim any 

representations made in the Franchise Disclosure Document furnished to you in connection with the 
offer and sale of Papa Johns franchises.  The Exhibits to this Agreement are incorporated herein by 
reference and made a part hereof as if set out in full herein. 

(e) Affiliate.  As used in this Agreement, "Affiliate" means any person or 
entity that is owned or controlled by, or that owns or controls, or is under common control with, 
an identified person or entity, directly or through one or more intermediaries. 

(f) Amendments.  Except for those permitted to be made unilaterally by us, 
no supplement, amendment or variation of the terms of this Agreement is valid unless made in 
writing and signed by the parties hereto. 

(g) Waivers.  No failure to exercise any right hereunder or to insist upon strict 
compliance with any obligation, agreement or undertaking hereunder, and no custom or practice of 

the parties at variance with the terms hereof, constitutes a waiver of any right to demand full and 
exact compliance with the terms hereof.  Waiver of any particular default does not affect or impair 

any rights with respect to any subsequent default of the same or of a different nature, nor does any 
delay or omission to exercise any right arising from such default affect or impair any rights as to 
such default or any subsequent default. 
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(h) Counterparts.  This Agreement may be executed in several counterparts, 
each of which constitutes an original, and all of which together constitute one and the same 

instrument.  An electronic signature or execution of an electronic procedure indicating assent to 
and intent to be bound by this Agreement constitutes execution and delivery of this Agreement. 

(i) Headings.  The headings used in this Agreement are for convenience 
only, and the paragraphs will be interpreted as if such headings were omitted. 

(j) Time of Essence.  Time is of the essence with regard to your obligations 

hereunder and all of your obligations are material to us and this Agreement. 

(k) Effective Date.  This Agreement is effective only upon execution by an 

authorized representative of Papa Johns and delivery to you.  The date that we set forth in Section 
25.(m) is the Effective Date of this Agreement (the “Effective Date”). 

(l) Policies.  We may, after consulting with the Franchise Advisory Council, 

an advisory  board representing our domestic franchisees, or any successor approved by us (the 
"FAC"), periodically adopt and amend policies on:  (i) how Alternative Ordering Areas are defined 

and changed; (ii) restaurant closings; and (iii) PJFS profitability.  We will  not make any substantive 
changes to any of these three policies that will have, or could reasonably be expected to have in the 

next 12 months after the change, any adverse effect on the sales or profitability of a majority of the 
franchised Papa Johns restaurants, without first presenting the change(s) to the FAC.   At such 
meeting the members of the FAC will be allowed to comment on the changes, make suggestions 

and vote for or against the changes per normal practice.   However, notwithstanding any comments, 
objections or vote against the proposed change(s), we have the final decision on these policies, 

including changes to, or elimination of, one or more polices and the interpretation of them as they 
may exist from time to time. 

(m) Identification of Restaurant; Effective Date.  The Location, Telephone 

Number, Store Number used to identify the Restaurant in the Papa Johns Chain and Effective Date 
are as follows: 

(i) Location:  

(ii) Telephone Number:  

(iii) Store Number:  

(iv) Effective Date:  

IN WITNESS WHEREOF, the parties hereto intend to be legally bound by the terms of 
this Agreement and have duly executed this Agreement as of the Effective Date. 
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By:  
Title:  

PAPA JOHN'S FRANCHISING, LLC

By:  
Title:  
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PAPA JOHNS FRANCHISE 

AGREEMENT  

EXHIBIT A

ADDENDUM TO LEASE

THIS ADDENDUM TO LEASE, dated , 20 , is entered into by and

between ("Lessor"), and ("Lessee").

RECITALS:

A. The parties hereto have entered into a certain Lease Agreement, dated
, 20 , and pertaining to the premises located at 

(the "Lease").

B. Lessor acknowledges that Lessee intends to operate a Papa Johns restaurant in the 
leased premises (the "Premises") under a Papa Johns Franchise Agreement (the "Franchise 

Agreement") with Papa John's Franchising, LLC ("PJF"). 

C. The parties now desire to amend the Lease in accordance with the terms and 
conditions contained herein. 

AGREEMENT:

NOW, THEREFORE, Lessor and Lessee hereby agree as follows: 

1. Remodeling and Decor.  Lessee has the right to remodel, equip, paint and 
decorate the interior of the Premises and to display such proprietary marks and signs on the 

interior and exterior of the Premises as Lessee is reasonably required to do pursuant to the 
Franchise Agreement and any successor Franchise Agreement under which Lessee may operate a 
Papa Johns business in the Premises. 

2. Assignment.  Lessee has the right to assign all of its right, title and interest in the 
Lease to PJF or any Affiliate or franchisee of PJF at any time during the term of the Lease, 

including any extensions or renewals thereof, without first obtaining Lessor's consent.  However, 
no assignment will be effective until such time as PJF or its designated Affiliate gives Lessor 
written notice of its acceptance of such assignment, and nothing contained herein or in any other 
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document constitutes PJF or its designated Affiliate a party to the Lease, or guarantor thereof or 
creates any liability or obligation of PJF or any Affiliate of PJF unless and until the Lease is 
assigned to, and accepted in writing by, PJF or its designated Affiliate. 

3. Default and Notice. 

(a) If there is a default or violation by Lessee under the terms of the Lease, 
Lessor will give Lessee and PJF notice of such default or violation within a reasonable time after 
Lessor receives knowledge of its occurrence. 

(b) All notices to PJF must be sent by registered or certified mail, postage 

prepaid, by nationally recognized courier service or electronic mail to the following address: 

If by mail: If by courier service: 

Papa John's Franchising, LLC. Papa John’s Franchising, LLC 
P.O. Box 99900 2002 Papa John’s Boulevard 
Louisville, Kentucky 40269-0900 Louisville, Kentucky 40299 

Attn:  Chief Legal & Risk Officer Attn: Chief Legal & Risk Officer 

If by email: 

Franchise_Notice@papajohns.com 

PJF may change its address for receiving notices by giving Lessor written notice of such new 
address.  Lessor agrees that it will notify both Lessee and PJF of any change in Lessor's mailing 

address to which notices should be sent. 

4. Termination or Expiration.  Upon the expiration or termination of either the 

Lease or the Franchise Agreement, Lessor will allow PJF to enter the Premises, without being 
guilty of trespass and without incurring any liability to Lessor, to remove all signs and other 
items identifying the Premises as a Papa Johns restaurant, to repossess any personal property 

owned by PJF  and to make such other modifications as are reasonably necessary to protect PJF's 
proprietary marks and the Papa Johns System and distinguish the Premises from Papa Johns 

restaurants.  Provided, however, that this obligation of Lessor shall be conditioned upon PJF 
giving Lessor prior notice of the modifications to be made and the items to be removed. 

5. Consideration; No Liability. 

(a)       Lessor acknowledges that the provisions of this Addendum to Lease are 

required pursuant to the Franchise Agreement under which Lessee plans to operate its business 
and that Lessee would not lease the Premises without this Addendum. 

(b) Lessor further acknowledges that Lessee is not an agent or employee of 

PJF and that Lessee has no authority or power to act for, or to create any liability on behalf of, or 
to in any way bind PJF or any Affiliate of PJF, and that Lessor has entered into this Addendum 

to Lease with full understanding that it creates no duties, obligations or liabilities of or against 
PJF or any Affiliate of PJF. 



A-3

6. Amendments.  No amendment or variation of the terms of this Addendum to 
Lease will be valid unless made in writing and signed by the parties hereto. 

7.         Reaffirmation of Lease.  Except as amended or modified herein, all of the terms, 
conditions and covenants of the Lease remain in full force and effect and are incorporated herein 

by reference and made a part hereof as though copied herein in full. 

8. Affiliate.  As used in this Agreement, the term "Affiliate" means any person or 

entity that is owned or controlled by PJF or which owns or controls PJF or is under common 
control with PJF, directly or through one or more intermediaries. 

IN TESTIMONY WHEREOF, witness the signatures of the parties hereto as of the 
day, month and year first written above. 

By:  

Title:  

("Lessor") 

By:  

Title:  

("Lessee") 
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PAPA JOHN'S FRANCHISE 

AGREEMENT  

EXHIBIT B

ASSIGNMENT OF TELEPHONE NUMBERS, 

LISTINGS AND ELECTRONIC CHANNELS

THIS ASSIGNMENT is entered into this ____ day of _________, 20___  in accordance 
with the terms of that certain Papa John's Franchising, LLC Franchise Agreement (the “Franchise 

Agreement”) between _______________________________ (“You”) and Franchising, LLC, a 
Kentucky limited liability company ("we", "us" or "Papa Johns"), executed concurrently with this 
Assignment, under which we granted you the right to own and operate a Papa Johns restaurant 
located at __________________________________________________________ 

(the "Restaurant"). 

FOR VALUE RECEIVED, you hereby assign to us all of your right, title and interest in 

and to those certain telephone numbers listed below and regular, classified or other telephone 

directory listings and listings or advertisements on or in any other directory, internet website, 
domain name, social media site or channel (such as, but not limited to, Facebook and Twitter 

accounts or sites) and other digital or electronic marketing channel or media that includes or is 

associated with our trademarks and service marks and used from time to time in connection with 

the operation of the Restaurant at the address provided above (collectively, the "Telephone 

Numbers and Listings").  Except as specified herein, we shall have no liability or obligation of 

any kind whatsoever arising from or in connection with this Assignment, unless we notify the 

telephone service provider or other directory provider and/or the listing agencies with which you 

have placed telephone directory listings (all such entities are collectively referred to herein as the 

"Telephone Service Provider") to effectuate the assignment pursuant to the terms hereof. 

PAPA JOHN'S FRANCHISING, LLC:  YOU:

By:    By:  

Title:   Title:  

Telephone Numbers: 

_______________________________________ 

_______________________________________ 

_______________________________________ 
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PAPA JOHN'S FRANCHISE 

AGREEMENT  

EXHIBIT C

LETTER OF INTENT

[date]

[name] 
[company] 
[street address] 

[city, state, zip] 

RE: [subject] 

Dear [name]: 

This Letter of Intent ("LOI") sets forth the proposal as to the material provisions 
addressed herein and a bona fide offer (the "Transaction") for the acquisition by 

_________________________  (“Buyer”) of  ____________ (___) Papa Johns restaurants (the 

“Restaurants”) from ___________________ (the “Seller” or “Company”), as  more particularly 

described on Exhibit A attached hereto.  

This LOI is to be used as a guide in the negotiation of a definitive asset purchase 
agreement ("Purchase Agreement"), and does not preclude other mutually satisfactory provisions 
from being included in the Purchase Agreement.  The Buyer and Seller will work in good faith 

toward entering into a definitive Purchase Agreement, which shall contain, among other things, 
the following terms and conditions. 

1. Acquired Assets.  This transaction is an asset purchase.  At Closing, Seller will 

sell, transfer and assign to Buyer, free and clear of all liens, restrictions and encumbrances, 
substantially all of the assets used in the operation of the Restaurants owned by the Seller or 

assignable as the case may be, including, but not limited to personal property, equipment, 
supplies, signs, smallwares, food, supplies, inventory, furniture and fixtures, permits, intellectual 
property, point-of-sale hardware ("POS equipment"), computer system (both computer hardware 

and software), contracts (excluding any Papa Johns Development Agreement), improvements, 
and leasehold interests, customer data, business records, marketing materials and franchise 

agreements (collectively, the "Purchased Assets"). 

2. Purchase Price.  The Buyer will pay to the Seller _____________________ Dollars 

($________) for the Restaurants, as follows:
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a. Buyer will pay Seller $_______ by certified check or wire transfer at the 

Closing; [and 

b. Buyer will tender to Seller a promissory note (the "Note") in the principal 

amount of $______ at a [fixed annual interest rate of ___%] [variable rate equal to the “Prime 

Rate” published in The Wall Street Journal, plus ___%], to be repaid as follows: 

i. optional terms and provisions

ii. optional terms and provisions

The Note will be secured by a first-priority security interest granted by Buyer to Seller in 
all of the Purchased Assets and will be guaranteed by the principal owners of Buyer.] 

3. Utilities.  Utility deposits will become the property of the Buyer.  The Buyer will 

be responsible for all service transfers.  The Seller will assist the Buyer in obtaining such 
transfers. 

4. Real Estate Leases.  The Seller will assign the third-party real estate leases with 
respect to the Restaurants (the "Real Property Leases") to the Buyer.  The Seller will assist in 

securing these real property lease assignments to Buyer, as well as all estoppel certificates 
required by the Buyer's lender, from Lessors and Sub-Lessors for all appropriate restaurant 

locations.  Buyer will assist the Seller in obtaining such assignments and estoppel certificates. 
Any applicable assignment fees payable to the Lessors shall be shared equally by Buyer and 

Seller. 

5. Liens and Encumbrances.  At Closing, the Purchased Assets will be conveyed to 
Buyer free and clear of any liens or encumbrances [except as may be expressly agreed to by 

Buyer] and the Seller will provide adequate assurances that Seller has paid in full or in due 
course all of its obligations to Papa John's Franchising, LLC and its affiliates ("Franchisor"), the 
Papa John's Marketing Fund, Inc., any Papa Johns advertising cooperative to which Seller is 

required to contribute in relation to the Restaurants, other trade payables, taxes and other 
obligations that might result in a claim upon the Restaurants, the Purchased Assets or the Papa 

Johns franchise pursuant to which the Restaurants are operated. 

6.         Exclusivity.  Seller represents to Buyer that no agreement has been reached and 
remains effective with any party and will not, through [date], negotiate with any other party for 

the sale to such party of the Purchased Assets or any stock or other equity interest in Seller. 

7. Due Diligence.  The Seller will permit Buyer to conduct its due diligence 

investigation of the Restaurants and Development Rights typical of a transaction of this kind for a 

period of 30 days from the date of execution of this LOI (the "Due Diligence Period").  Seller will 

cooperate with the Buyer in making all of its records, financial information, leases, and personnel 

information available to the Buyer for due diligence purposes.  All inquiries by Buyer with Seller's 
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clients, lenders, vendors, key employees, and others will be done in a confidential and in a discreet 

manner in accordance with the Seller's desires and consultation. 

[8. Earnest Money Deposit.  Buyer is tendering to Seller upon execution of this LOI an 
earnest-money deposit of $_______, which shall be refunded in the event Buyer declines to 
proceed with the Transaction following the Due Diligence Period.  When Buyer has completed its 
due diligence, if Buyer elects to proceed with the Transaction, Buyer shall execute and deliver to 
Seller the definitive Purchase Agreement together with an additional earnest-money deposit of 

$_______.  Following the expiration of the Due Diligence Period, the aggregate $ _______ deposit 

shall be refunded to Buyer only in the event the Transaction does not close due to Seller's failure to 
satisfy any applicable conditions to Closing as provided in the Purchase Agreement.] 

9. Closing and Closing Date.  The Transaction will be conducted by courier 

exchange of documents or in such other manner as Buyer and Seller agree.  The Closing will 
occur within 30 days from the date of execution of the Purchase Agreement, assuming all of the 

appropriate conditions to the Purchase Agreement have been fulfilled or waived (the "Closing 
Date"). 

10. Closing Conditions.  In addition to normal representations and warranties as 

negotiated between the Buyer and Seller regarding the status of the Restaurants, title to assets, 
etc. and documentation transferring title to Buyer, legal opinions, estoppels, the following 

matters shall be prerequisites to the consummation of the Transaction: 

a. The Restaurants must be fully operational at Closing;

b. Representations and warranties of the Seller and Buyer being true and 

correct;

c. The assignment of the third-party leases for each Restaurant, upon such 
terms and conditions, including landlord consents, non-disturbance and attornment agreements 
and other acceptable terms as required by the Lender; 

d. Buyer will have the opportunity to hire the key personnel involved in the 

day- to-day operation of the Restaurants owned by the Seller; 

e. The receipt of timely profit and loss statements relating to the operation of 
the Restaurants year to date for the current fiscal year; 

f. No material adverse change in the Restaurants or Development Rights; 

g. Buyer will assume the Papa Johns Franchise Agreement (the "Franchise 

Agreement") for each of the Restaurants or will execute a new standard Papa Johns franchise 
agreement for each of the Restaurants; and 

h. Buyer and Seller will comply with all conditions to transfer set forth in the 

Papa Johns Franchise Agreements for the Restaurants and in the Authorization to Transfer 
issued by Franchisor to evidence its consent to the transfer of the Restaurants to Buyer. 
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11. Access to Information.  During the period from the execution of the Purchase 

Agreement to the Closing, Seller will provide to Buyer's representatives reasonable access to the 
Restaurant sites with the proper notice and reasonable consent of the Seller, contracts, books and 

records relating to their operations, leases, financing, vendors and payables, and any other 
reasonable material. 

12. Normal Conduct.  From the date of execution of this LOI, Seller will operate each 

Restaurant and maintain the Purchased Assets in the usual and normal course of business; ensure 
that no material adverse change in the condition of the Purchased Assets occurs; not dispose of 
any material Purchased Assets; and keep all trade payables current. 

13. Expenses, Brokerage Fees and Other Payments.  Each party shall bear its own 
expenses in connection with this Transaction, except as otherwise agreed to in the Purchase 
Agreement. 

14. Good Faith.  Each of the parties hereto agree to proceed in good faith to negotiate 

and, if agreed to, execute and deliver the Purchase Agreement and consummate the transactions 
contemplated herein. 

15. Cooperation.  Each of the parties agrees to cooperate in obtaining all necessary 

approvals to the transaction contemplated herein. 

16. Intention of the Parties.  This LOI does not purport to include all of the essential 
terms and conditions of the contemplated transaction and the parties shall not be obligated to 

complete this transaction unless a definitive Purchase Agreement is executed. 

17. Confidentiality.  Neither party will make any public disclosure regarding the 
existence of this LOI for this Transaction.  The parties hereto will each maintain the confidentiality 
of all the information received from other parties and use such information only for the purpose 
contemplated by this letter and for no other purpose. If the Transaction is not consummated for 
any reason, the parties will promptly return to each other all documents and other written 
information received from the other party and will not retain any copies or summaries thereof.  
This Paragraph shall survive the termination of this LOI. 

18. Representations and Warranties by Buyer and Seller.  The definitive acquisition 

agreement shall contain representations and warranties by the Buyer and Seller typical in 
transactions of this type, some of which will survive the date of closing. 

19. Expiration Date for Acceptance of LOI.  The offer described in this LOI is open 

for acceptance by the Seller until the expiration date of [date]. 

20. Special Provisions. 

a. Right of first refusal.  Buyer acknowledges that under the Franchise 
Agreement, Franchisor has a right of first refusal to acquire the Restaurants on substantially the 
same terms and conditions as set forth herein.  If Franchisor exercises its right of first refusal, 
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Seller shall have no obligation to sell or transfer the Restaurants or the Purchased Assets to Buyer 
and Seller, Franchisor and any assignee of Franchisor shall have no obligation or liability to 

Buyer in connection therewith. 

[b.  other specific terms or provisions. 

c. other specific terms or provisions] 

If the terms and conditions of this LOI are acceptable, please initial each page and 
execute this LOI and return a signed copy of this letter to     . 

Sincerely, 

By:  

Title:  

("Seller")

Accepted and agreed: 

[BUYER] 

By:  

Title:  

Date:  

copy: 
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